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ARTICLES OF AMENDMENT TO ¢,
| Tste B
ARTICLES OF INCORPORATION ‘ot

OF ’-‘/\";\'
Advanced Environmental Petroleum Producers Inc.

The undersigned. being the chief executive officer of Advanced Environmental Petroleum
Producers Inc.. a Florida corporation (“Corporation”™). hercby certifies that the following
Amendment to the Corporation’s Articles of Incorporation has been adopted by the Board of
Directors of the Corporation via unanimous written action without a meeting on August 1. 2017
pursuant 1o Flonda Business Corporation Act. Secuion 607.0602. which provides that such
amendment can be adopied by the Board of Directors without sharehotder action.

ARTICLE 1

The following scction C has been added to ARTICLE IV, Capital Stock. of the articles of
incorporation of the Corporation dated June 13, 2013, as amended on Scptember 12. 2015
("Articles of Incorporation™).

C. DESIGNATION OF SERIES A PREFERRED STOCK: The Board of Dircctors of the
Corporation has designated 100.000.000 of its Preferred Stock as Series A Preferred Stock. par
value 5.0001 per share. with the following nights. preferences. powers. privileges and restrictions.
qualifications and limitations.

I. THVIDENDS.

The Corporation shall not declare. pay or set aside any dividends on shares of any other
class or scries of capital stock of the Corporation (whether pavable in cash or Common Stock)
unless (in addition to the obtaining of any consents required elsewhere in the Articles of
Incorporation) the holders of the Series A Preferred Stock then outstanding shall first receive, or
simultancously recetve, a dividend on cach owtstanding share of Secries A Preferred Stock in an
amount at least equal to (i) in the case of a dividend on Common Stock or any class or series that
is convertible into Common Stock, that dividend per share of Scries A Preferred Stock as would
equal the product of (A) the dividend payable on cach share of such class or series determined, if
applicable, as if all shares of such class or senes had been converted into Common Stock and (B)
the number of shares of Common Stock i1ssuable upon conversion of a share ot Series A Preferred
Stock. in each case calculated on the record date for determination of holders entitled to receive
such dividend or (i1) in the case of a dividend on any class or series that is not convertible into
Common Stock, at a rate per share of Series A Preferred Stock determined by (A) dividing the
amount of the dividend payable on each share of such class or series of capital stock by the original
issuance price of such class or series of capital stock (subject 1o appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to
such class or serics) and (B) multiplying such fraction by an amount equal to the Scries A Original
Issuc Price (as defined below): provided that. if the Corporation declares. pavs or sets aside. on
the same date, a dividend on shares of more than one class or series of capital stock of the



Corporation, the dividend pavable to the holders of Series A Preferred Stock pursuant to this
Section | shall be calculated based upon the dividend on the class or series of capital stock that
would result in the highest Series A Preferred Stock dmdmd The ~Series A Original Issue Price”
shall mean 50.075 per share, subject to appropriate adjuslmcm in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series A Preferred
Stock.

2. LIQUIDATION, DISSOLUTION OR WINDING UP

2.1 In the event of any Liquidation E\fclnl (as defined betow). cither voluntary or
involuntary. the holders of shares of Series A Preferred Siock then outstanding shall be entitled to
be paid out of the assets of the Corporation available for distribution to its stockholders before any
payment shall be made to the holders of Common Stock by reason of their ownership thereof. an
amount per share equal to the Series A Original Issue Price. plus any then accrued but unpaid
dividend on such share of Series A Preferred Stock: If upon anyv such Liquidation Event, the
assets of the Corporation available for distribution to its stockholders shall be insufficient 10 pay
the holders of shares of Series A Preferred Stock the full amount to which they shall be entitled
under this Section 2.1. the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts that
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.

2.2 Upon the complction of the distribution required by Section 2.1 to be paid 1o the
holders of shares of Series A Preferred Stock. in addition to the amounts set forth in Section 2.1
above, the remaining asscts of the Carporation available for distribution to its stockholders shall
be distributed among the holders of the shares of Serics A Preferred Stock and Common Stock.
pro rata based on the number of shares of Common Stock held by cach (assuming conversion of
all such Series A Preferred Stock). The aggregate amount which a holder of a share of Scries A
Preferred Stock s entitled to receive under Sections 2.1 and 2.2 is hereinafter referred to as the
“Series A Liquidation Amount.”

2.3 After pavment of the full amount of the Series A Liquidation Amount, the holders
of Series A Preferred Stock will have no right or claim to anv of the remaining assets of the
Corporation,

2.4 Liquidation Event.

2.4.1 For purposes of this Section 2. a “Liguidation Evenr” shall include (1) the
closing of the sale, transfer, exclusive license or other disposition of all or substantially all of the
Corporation’s asscts, (11) the consummation of the merger or consolidation of the Corporation with
or into another entity (except a merger or consohdduon in which the holders of capital stock of the
Corperation immediately prior to such merger or c,onsohdauon continue to hold at least 50% of
the voting power of the capital stock of the Corpomnon or the surviving or acquiring entitv), (i)
the closing of the transfer (whether by merger, consolidation or othenw 1SC), IN One transachion or a
series of related transactions. to a person or group of atfiliated persons (other than an underwriter
of the Corporation’s securities), of the Corporation’s issucd and outstanding securities if. after
such closing. such person or group of affiliated persons would hold 50% or more of the owtstanding
voting stock of the Corporation and. as a result of such transaction(s). the persons who werce
directors of the Company before such transaction(s) shall ccase to constitute a majority of the

2



board of directors or (iv} a liquidation. dissolution o:r winding up of the Corporation: provided.
however, that a transaction shall not constitute a Liquidation Event if its sole purposce is to change
the state of the Corporation’s incorporation or (o create a holding company that will be owned in
substantially the same proportions by the persons who held the Corporation’s sccuritics
immediately prior to such transaction: provided further. however. that the entry into a license
agreement with respect to material technology or mlclllcclual property of the Corporation. even il
such technologv or prospect constitutes substantially all of the Corporation’s assets (“Technology
Ltcense™). shall not be deemed a Liquidation Event. The treatment of any particular transaction
or series of related transactons as a Liquidation Event may be waived by the vote or written
consent of the holders of at least a majority of the outsianding Series A Preferred Stock (voting
together as a single class and not as separate serigs. and on an as-converted basis).  In any
Liquidation Event. each holder of Series A Preferred Stock shall be entitled 1o receive. for each
share of Scries A Preferred Stock then held. out of the proceeds of such Liguidation Event. the
greater of (A) the amount of cash. securitics or other property to which such holder would be
entitled to receive in a Liquidation Event pursuant to Section 2.1 and Section 2.2 above with
respect to the Series A Preferred Stock. or (B) the amount of cash, securities or other property to
which such holder would be entitled to receive ina quutddlIOH Event with respect to such shares
1f such shares had been converted to Common Stock 1mmud1.m.lv prior to such Liquidation Event.

2.4.2  in anyv Liquidation Event. if proceeds received by the Corporation or its
stockholders are other than cash. its value will be deemced its fair market value. Any sccuritics
shall be valued as follows:

2.4.2.1  Iftraded on a securities exchange. the value shall be deemed 1o be
the average of the closing prices of the securities on such exchange over the twenty (20) trading-
day period ending three (3) trading davs prior to the closing of the Liquidation Event;

2.4.2.2 If acuively traded over-the-counter. the value shall be deemed to
be the average of the closing bid or sale prices (whichever s applicable) over the twenty (20)
trading-day period ending three (3) trading days prior to the closing of the Liquidation Event: and

2.4.2.3 If there 1s no active public market. the value shall be the fair
market value thereof, as mutually determined by the Corporation and the holders of at lcast a
majority of the voting power of all then outstanding shares of Series A Preferred Stock (voting on
an as-converted basis).

2.4.2.4 The foregoing methods for valuing non-cash consideration to be
distnibuted in connection with a Liquidation Event may be superseded by any determination of
such value set forth in the definitive agreements governing such Liquidation Event,

2.43 In the cvent the requirements of this Section 2 are not complied with, the
Corporation shall forthwith either: !

2.4.3.1 cause the closing of such Liquidation Event to be postponed until
such time as the requirements of this Section 2 have been complied with; or

2432 cancel such transaction. in which ¢vent the rights, preferences and
privileges ot the holders of the Series A Preferred Stock shall revert 1o and be the same as such
rights, preferences and privileges existing immediately prior to the date of the first notice referred
to in subsection 2.4 4 hereof.



244 The Corporation shall give cach holder of record of Series A Preferred
Stock written notice of such impending Liquidation Event not later than twenty (20) days prior to
the stockhelders™ meeting called to approve such (ransaction. or twenty (20) days prior to the
closing of such transaction, whichcver is earlicr, and shall also notify such holders in writing of
the final approval of such transaction. The first of such notices shall describe the material terms
and conditions of the impending transaction and the provisions of this Section 2. and the
Corporation shall therecafter give such holders prompt notice of any matenal changes. The
transaction shall in no event take place sooncer than twenty (20) days afier the Corporation has
given the first notice provided for herein or sooner than ten (10) days after the Corporation has
given notice of any material changes provided for herein: provided. however. that such periods
may be shortened or waived upon the written consent of the holders of Series A Preferred Stock
that (1) are entitled to such notice rights or similar notice rights and (it) represent at least a majority
of the voting power of all then outstanding shares of such Series A Preferred Stock (voting together
as a single class and not as scparate serics. and on an as-converted basis).

3. VOTING

3.1 General. On any matter presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in licu of meeting). cach holder of outstanding shares of Series A Preferred Stock
shall be entitled to cast the number of votes equal to thé number of whole shares of Common Siock
into which the shares of Series A Preferred Stock held by such holder are converuible as of the
record date for determining stockholders entitled 1o vote on such matter. Except as provided by
law or by the other provisions of the Articles of Incorporation. holders of Series A Preferred Stock
shall vote together with the holders of Common Stockias a single class.

3.2 Series A Preferred Stock Proteciive Provisions. So long as at least 14,000,000
shares of Series A Preferred Stock remain issued and'outstanding. the Corporation shall not (bv
amendment. merger. consolidation or otherwise) without first obtaining the approval (by vote or
written consent, as provided by law) of the holders of at least a majority of the then outstanding
shares of Series A Preferred Stock {voting together as a single class and not as a separale serics,
and on an as converted basis):

-

3.2.1 effect any Liquidation Lvent, in a single transaction or serics of related
transactions, by the Corporation or any subsidiary of the Corporation, in which the holders of the
Corporation’s voting power immediately prior to such tmnsacuon will hold less than a majority of
the Corporation’s voting power immediately after such transaction;

3.2.2  amend, alter or repcal any provision of the Arucles of Incorporation in a
manner that adversely atfects the powers, preferences or nghts of the Series A Preferred Stock or
increase the authorized number of shares of Series A Preferred Stock;

3.2.3  create, or authorize the creation of or increase the authorized amount of, or
tssue or obligate itself to issue shares of, or reclassify nutstandme shares 10, any class or serics of
capital stock ranking prior to or on a parity with the Series A Preferred Stock in the payment of
dividends or in the distribution of assets on any liquidation, dissolution or winding up of the
Corporation: or

3.24 pay or declare any dividend or make any distribution on, anv shares of
capital stock of the Corporation.

e



33 Dircctor Approval Rights. So long as at least 14.000.000 shares of the Series A
Preferred Stock remain issued and outstanding. the Corporation shall not. either directly or
indirectly by amendment. merger. consolidation or otherwise. do any of the following without the
approval of the Board of Directors. including the approval of the Series A Director, if ong is
clected:

-

3.3.1 ke any action to appoint or terminate the Corporation’s chief executive
officer:

3.3.2 change the principal business of the Company, enter new lines of busingess.
or extt the current line of business:

Lo s ]

3.3.3  create. or authorize the creation of. or issue. or authorize the issuance of any
debt sccurity. or permit any subsidiary to take any such action with respect to anv debt security in
cxcess of $1 miltion, other than trade credit incurred in the ordinary course of business:

3.3.4 enterinto a Technology License:

3.3.5 enter into any corporate strategic relationship, including the acquisition of
another entity or business, involving the payment. contribution, or assignment by the Company or
to the Company of money or assets greater than $5 million: or

3.3.6 adopt an annual budget. which shall not be amended, altered or repealed
without a majority vote of the Company’s Board of Directors.

34 Election of Directors. The holders of record of the shares of Series A Preferred
Stock. exclusively and as a separate class, shall be entitled to elect one director of the Corporation
(the “Series A Director”™). Any director elected as provided in the preceding sentence may be
removed without cause by, and only by. the affirmative vote of the holders of the shares of the
Series A Preferred Stock. given cither at a special mecuing of such stockholders duly called for
that purpose or pursuant to a written conscent of the holders of Series A Preferred Stock. I{ the
holders of shares of Series A Preferred Stock. fail to elect the Scries A Director, voting exclusively
and as a separate class. pursuant {0 the first sentence of this Seetion 3, then the Series A Director
shall remain vacant until such time as the holders of the Scries A Preferred Stock elect a person to
till such directorship by vote or written consent in licu of a mecting; and no such directorship may
be filled by stockholders of the Corporation other than holders of Series A Preferred Stock. voting
exclusively and as a separate class. The holders of record of the shares of Common Stock and of
any other class or series of voting stock (including the Series A Preferred Stock), exclusivelv and
voting together as a single class, shall be cntitled to elect the balance of the total number of
directors of the Corporation. A vacancy of the Series A Director shall be filled onlv by vote or
written consent in licu of a meeting of the holders of Serics A Preferred Stock. The rights of the
holders of the Series A Preterred Stock to clect the Sertes A Director as set forth in this Section
3.4. shall terminate on the first date following the Series A Original Issue Date (as defined below)
on which there are issued and outstanding less than 14,000.000 shares of Series A Preferred Stock
{subject to appropriate adjustment in the event of any sgtock dividend, stock split, combination or
other sumilar recapitalization with respect to the Series A Preferred Stock).

4, VOLUNTARY CONVERSION.

The holders of the Series A Preferred Stock shall have conversion rights as follows:

Lh



4.1 Conversion Ratio. Each share of Series A Preferred Stock shall be convertible. a
the option of the holder thereof. at any time and from time to time. and without the payment of
additional consideration by the holder thereof, nto such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Scries A Original Issue Price by the
Series A Conversion Price {as defined below) in effect at the time of conversion. The ~“Series A
Conversion Price” shall initially be equal to $0.075. Such mitial Series A Conversion Price. and
the rate at which shares of Series A Preferred Stocki mav be converted into shares of Common
Stock. shall be subject to adjustment as provided below.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of the Series A Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled. the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a sharc of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of shares
of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion

4.3.1 Notice of Conversion. In order for a holder of Series A Preferred Stock to
voluntarily convert shares of Scrics A Preferred Stock into shares of Common Stock, such holder
shall surrender the certificate or certificates for such shares of Serics A Preferred Stock (or. if such
registered holder alleges that such certificate has been lost. stolen or destroyved. a lost certificate
affidavit and agreement rcasonably acceptable 1o the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss. theft
or destruction of such certificate). at the office of the transfer agent for the Series A Preferred Stock
{or at the principal office of the Corporation if the Corporation serves as its own transfer agent),
together with written notice that such holder elects to convert all or any number of the shares of
the Series A Preferred Stock represented by such certificate or certificates and, if applicable, any
¢vent on which such conversion s contingent. Such notice shall state such holder’s name or the
names of the nominees in which such holder wishes' the certificate or certificates for shares of
Common Stock to be issued. [f required by the Corporation, certiticates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfer. in form
satisfactory to the Corporation, dulv executed by the registered holder or his, her or its attornev
duly authorized in writing. The close of business on the date of receipt by the transter agent (or by
the Corporation if the Corporation serves as its own transter agent) of such certificates (or lost
certificate athdavit and agreement) and notice shall be the time of conversion (the “Conversion
Time”), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of re:cord as of such date. The Corporation shall.
as soon as practicable after the Conversion Time. (i) issuc and deliver to such holder of Serics A
Preterrcd Stock, or to his, her or its noninecs, a certificate or certificates for the number of tull
shares of Common Stock issuable upon such conversion in accordance with the provisions hercot
and a certificate for the number (if any) of the shares of Scries A Preferred Stock represented by
the surrendered certificate that were not converted into Common Stock. (ii) pay in cash such
amount as provided in Scction 4.2 in liew of any fraction of a share of Common Stock. and (ii}
pay any then accrued but unpaid dividend on such share of Series A Preferred Stock, ifany.



4.3.2  Reservation of Shares. The Corporation shall at all tumes when shares of
Series A Preferred Stock shall be outstanding. reserve and keep available out of its authorized but
unissued capital stock. for the purpose of effecting the conversion of the Scries A Preferred Stock.
such number of its duly authorized shares of Common Stock as shall from time to time be sufficient
10 cffect the conversion of all ocutstanding shares of Series A Preferred Stock: and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock. the Corporation shail
take such corporate action as may be necessary 1o increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes. including.
without limitation. engaging in best ¢fforts to obtain the requisite stockholder approval of any
necessary amendment o the Articles of Incorporation,

433 Effect of Conversion. All shares of Series A Preferred Stock which shall
have been surrendered for conversion as herein provided shall no lenger be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time. except (1) the right of the holders thereof to receive shares of Common Stock in
exchange therefore. (ii) to receive payment in licu of any fraction of a share otherwise issuable
upon such conversion as provided in Section 4.2 and (iii} to reccive pavment for any then accrued
but unpaid dividend on such share of Series A Preferred Stock. if any. Any shares of Serics A
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of
such series, and the Corporation may thereafier take such appropriate action (without the need for
stockholder action} as may be necessary 1o reduce the authorized number of shares of Series A
Preferred Stock accordingly.

4.3.4 Taxes. The Corporation shall pay anv and all issue and other similar taxes
that may be pavable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series A Preferred Stock pursuant to this Section 4. The Corporation shall
not, however, be required to pay anv tax which may be payable in respect of any transfer involved
in the issuance and delivery of shares of Common Stock 1n a name other than that in which the
shares of Series A Preferred Stock so converted were fegistered, and no such issuance or delivery
shall be made unless and until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has established, to the satisfaction of the Corporation,
that such tax has been paid.

44 Adjustments to Series A Conversion Price for Diluting Issues.

441 Special Definitions.  For purposes of this Scction 4, the following
definitions shall apply:
(a) ~Option” shall mean rights, opllions or warrants to subscribe for, purchase
or otherwise acquire Common Stock or Convertible Sceurities.
(b)  Series A Original Issue Date” shall mecan the date on which these Articles
of Amendment shall be filed with the Florida Secrctary of State.

(c) “Convertible Securities™ shall mean any evidences of indebtedness,
sharcs or other sccurities directly or indirectly convertible into or exchangeable for Common
Stock. but excluding Options.

(d)  ~Additional Shares of Common Stock™ shall mecan all shares of Common
Stock issued (or, pursuant to Scction 4.4.3 below, deemed to be issued) by the Corporation on or



after the Series A Original Issue Date. other than (1)ithe following shares of Common Stock and
(2) shares of Common Stock deemed i1ssued pursuant to the following Options and Convertible
Securitics (collectively. "Exempted Securities”):

(1} shares of Common Stock, Options or Convertible Securities issued as
a dividend or distribution on Series A Preferred Stock:

(it)  shares of Common Stock. Options or Convertible Securities issued
by reason of a dividend. stock split. split-up or other distribution on shares of Common Stock that
15 covered by Section 4.5, 4.6. 4.7 or 4.8:

(111)  shares of Common Stock; Options or Convertible Securities issued to
- . - g .
employvecs or directors of the Corporation or any of its subsidiaries pursuant to a plan. agrecement
or arrangement approved by the Board of Directors of the Corporation;

(1tv) shares of Common Stock or Convertible Securitics actuallv issued
upon the exercise of Options or shares of Common Stock actually issued upon the conversion or
exchange of Convertible Securities. in each case provided such issuance is pursuant to the terms
of such Option or Convertible Security outstanding as: of the Series A Original Issue Date;

(v)  shares of Common Stock. Options or Convertible Securitics issued
pursuant to the acquisition of another corporation by the Corporation by merger. purchase of
substantially all of the assets or other reorganization or {o a joint venture agreement, provided. that
such issuances are approved by a majority of the disinterested members of the Board of Directors
of the Corporation:

(vi) shares of Common Stock. Options or Convertible Securities issued in
connection with sponsored research. collaboration. technology license, development or other
similar agreements or strategic partnerships approved by a majority of the disinterested members
of the Board of Directors: or

(vit) all shares of Common Stock issued in exchange for Oncolix. Inc.
common stock in connection with the reorganization with the Corporation that occurred on or
about the date of the Senes A Original Issue Date (“"Reorganization™), excluding any Convertibie
Securities 1ssued in connection with the Reorganization,

442 No Adjustment of Series 4 Conversion Price. No adjustment in the Series
A Conversion Price shall be made as the result of the tssuance or deemed issuance of Additional
Shares of Common Stock if the Corporation receives written notice from the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

443 Deemed [ssue of Additional Shaies of Common Stock.

(a) If the Corporation, at any time, or from time o time after the Sceries A
Original Issuc Date, shall issuc any Options or Convertible Sccurities (excluding Options or
Convertibie Sccurities which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of sccurities entitled to receive any such Options or
Convertible Sccurities. then the maximum number of shares of Common Stock (as sct forth in the
instrument relating thereto, assuming the satisfaction of any conditions to exercisability,
convertibthity or exchangeability but without regard to any provision contained therein for a



subsequent adjusiment of such number) issuable upon the exercise of such Options or. in the case
of Convertible Securitics and Options therefore, the couvers:on or exchange of such Convertible
Sccurities, shall be deemed to be Additional Shares ofi Common Stock issued as of the time of such
1ssue or, in case such a record date shall have been fixed. as of the close of business on such record
date.

(b)  If the terms of any Option or Convertible Security. the issuance of which
resulied in an adjustiment to the Series A Conversion Price pursuant to the terms of Section 4.4 .4,
are revised as a result of an amendment to such Ierme or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adjustments 1o such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) 1o
provide for either (1) any increase or decrease in the number of shares of Common Stock issuable
upon the exercise. conversion and/or exchange of any such Option or Convertible Security or (2)
any increase or decrease in the consideration pavable to the Corporation upon such exercise.
conversion and/or exchange, then. cffective upon such increase or decrease becaming effective.
the Senes A Conversion Price computed upon the original issue of such Qption or Convertible
Securtty (or upon the occurrence of a record date with respect thereto) shall be readjusied to such
Series A Conversion Price as would have obtained had such revised terms been in effect upon the
original date of issuance of such Option or Convertible Sccurity. Notwithstanding the foregoing.
no readjustment pursuant to this clause (b) shall have the cffect of increasing the Series A
Conversion Price to an amount which exceeds the lower of (i) the Series A Conversion Price in
cffect immediately prior to the original adjustment made as a result of the issuance of such Option
or Convertible Security. or (i1) the Series A Conversion Price that would have resulted from any
issuances of Additional Shares of Commeoen Stock (other than deemed issuances of Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Security)
between the original adjustment date and such readjustment date.

(c)  If the terms of any Option or Convertible Security (excluding Options or
Convertible Securttics which are themselves Exempied Securities), the issuance ol which did not
result 10 an adjustment to the Series A Conversion Price pursuant to the terms of Section 4.4.4
(cither because the consideration per share (determined pursuant to Section 4.4.3) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Series A Conversion
Price then in effect, or because such Opuion or Convertible Security was issued betore the Series
A Original Issue Date), are revised after the Series A Original Issue Date as a result of an
amendment to such terms or any other adjustment pursuant to the provisions ot such Option or
Convertible Sccurity (but excluding automatic adjustments to such terms pursuant to anti-dilution
or stmilar provisions of such Option or Convertible Sccurity) o provide for cither (1) any increase
in the number of shares of Common Stock issuable upon the exercise, conversion or exchange of
any such Option or Convertible Security or (2) any decrease in the consideration pavable 1o the
Corporation upon such exercise. conversion or exchange. then such Option or Convertible
Security. as so amended or adjusted, and the Add:tlona[ Shares ot Commaon Stock subject thereto
{determined in the manner provided in Scction 4.4.3) shall be deemed 10 have been issued effective
upon such increase or decrease becoming effective.

(d)  Upon the expiration or termination of any uncxercised Option or
unconverted or unexchanged Convertible Security (or portion thereof) which resulted (either upon
its original 1ssuance or upon a revision of its terms) in an adjustment to the Series A Conversion
Price pursuant to the terms of Section 4.4.4, the Series A Conversion Price shall be readjusted to



b
such Series A Conversion Price as would have obtained had such Option or Converuble Secunity
(or portion thercof) never been i1ssued.

{e) If the number of shares of Common Stock issuable upon the cxercise.
conversion and/or exchange of anv Option or Convcfrtiblc Security, or the consideration pavable
to the Corporation upon such exercise. conversion and/or exchange. 1s calculable at the time such
Option or Convertible Security is issued or amended but 1s subject to adjustinent based upon
subsequent events. any adjustment to the Sertes A Conversion Price provided for in this Section
4.4.3 shall be effected at the time of such issuance or ﬁmcndmcnl based on such number of shares
or amount of consideration without regard to any prox isions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (¢) of this Secuon 4.4.3). If
the number of shares of Common Stock issuable upon the exercise. conversion and/or exchange
of any Option or Convertible Security. or the consideration pavable to the Corporation upon such
exercise, conversion and/or exchange. cannot be calculated at all at the time such Option or
Convertible Security is 1ssued or amended. any adjustment to the Series A Conversion Price that
would result under the terms of this Section 4.4.3 at the tme of such issuance or amendment shall
instead be effected at the time such number of shares and/or amount of consideration is first
calculable (even if subject to subsequent adjustments). assuming for purposes of calculating such
adjustment to the Series A Conversion Price that such issuance or amendment wok place at the
time such calculation can first be made.

444 Adjustment of Series 4 Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time on or afier the Series A
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Section 4.4.3). without consideration or for a
consideration per share less than the Series A Convcrsmn Price in effect immediately prior to such
issue, then the Series A Conversion Price shall be rgducx.d cancurrently with such issue, to a price
(calculated to the nearest onc-hundredth of a cent) détermined in accordance with the following
formula:

CPy=CP1* (A + B)+ (A + ()

For purposcs of the foregoing formula, the following definitons shall apply:

(a)  “CP:2" shall mean the Series A Conversion Price in effect immediately after such
issue of Additional Shares of Common Stock:

{b)  “CPy” shall mean the Series A Conversion Price in effect immediately prior to
such issue of Additional Shares of Common Stock;

(c) A" shall mean the number of shares of Common Stock outstanding immediately
prior to such issuc of Additional Shares of Common Stock (trcating for this purpose as
outstanding all shares of Common Stock issuable upon exercise of Options outstanding
immediately prior to such issue or upon conversion or exchange of Convertible Securities.
including the Senies A Preferred Stock, outstanding immediately prior to such issue:

(d)  "B7 shall mean the number of shares of Common Stock that would have been
issued 1f such Additional Shares of Common Stock had been issued at a price per share equal
to CP1 (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CPy); and



(e)  "C” shall mean the number of such Additional Shares of Commeon Stock 1ssued
in such transaction,.

4.4.5  Determination of Consideration. For purposcs of this Section 4.4, the
consideration received by the Corporation for the issue of any Additional Shares of Common Stock
shall be computed as follows:

(a)  Cash and Property: Such consideration shall:

(1) msofar as it consists of cash. be computed at the aggregate amount of
cash received by the Corporation. exctuding amounts|paid or payable for accrued imterest:

(i1} insofar as it consists of property other than cash. be computed at the
fair market value thercof at the time of such issue, as determined in good faith by the Board of
Directors of the Corporation: and

{1i1) in the event Additional Shares of Common Stock are 1ssucd together
with other shares or securities or other assets of the Corporation for consideration which covers
both. be the proportion of such consideration so recetved. computed as provided in clauses (1) and
(11) above, as determined in good fauth by the Board of Directors of the Corporation.

(b)y  Opuons and Convertible Secunitics. The consideration per share received
by the Corporation for Additional Shares of Common Stock deemed to have been issued pursuant
to Section 4.4.3. relating to Options and Convertible Securities. shall be determined by dividing

(1)  the total amount. if any. received or receivable by the Corporation as
consideration for the issue of such Options or Convertible Securites. plus the mmimum aggregate
amount of additional consideration (as set forth in the instruments relating thereto, without regard
to any provision contained therein for a subsequent adjustment of such consideration) pavable to
the Corporation upon the exercise of such Options or the conversion or exchange of such
Convertible Securities. or in the case of Options for Convertible Sccuritics. the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible Sccurities.
by

(i1)  the maximum number of shares of Common Stock (as set torth in the
instruments relating thereto, without regard to any provision contained therein for a subseguent
adjustment of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
cxercise of such Options for Convertible Sccurities and the conversion or ¢xchange of such
Convertible Securities.

446 Muluple Closing Dates. n the cvent the Corporation shall issue on more
than one date Additionai Shares ot Common Stock Illdl are a part of one transaction or a series of
related transactions and that would result in an adjuslmcnl to the Series A Conversion Price
pursuant to the terms of Section 4.4.4 then, upon the final such issuance. the Series A Conversion
Price shall be readjusted to give eftect 1o all such issuiinc& s as if they occurred on the date of the
first such issuance (and without giving effect to any additional adjustments as a result of any such
subscquent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation shall at any time
or from time to time after the date on which the first share of Series A Preferred Stock was issued.
effect a subdivision of the outstanding Common Stock, the Series A Conversion Price in etfect




immediately before that subdivision shall be proportionatelv decreased so that the number of
shares of Common Stock issuable on conversion of cach share of such series shall be increased in
proportion to such increase in the aggregate number of shares of Common Stock outstanding. If
the Corporation shall at any ume or from time to time aficr the date on which the first share of
Serics A Preferred Stock was issued. combine the outstanding shares of Common Stock. the Series
A Conversion Price in effect immediately before the combination shall be proportionately
increased so that the number of shares of Common Stock issuable on conversion of each share of
such serics shall be decreased in proportion to such decrease in the aggregate number of shares of
Common Stock outstanding. Anyv adjustment under this subsection shall become effective at the
close of business on the date the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and. Distribuiions. In the event the Corporation
at any time or from time to time after the Series A Original Issuc Date shall make or issue. or fix
a record date for the determination of hoiders of Common Stock entitled to receive, a dividend or
other distribution payable on the Common Stock in additional shares of Common Stock. then and
in cach such event the Series A Conversion Price in effect immediately before such event shall be
decreased as of the time of such issuance or. in the event such a record date shall have been fixed.
as of the close of business on such record date. by multiplving the Series A Conversion Price then
in eftect by a fraction:

(1) the numerator of which shall be the total number of shares of Common
Stock i1ssued and outstanding immediately prior to the time of such issuance or the ¢close of business
on such record date. and

(11) the denominator of which shall be the total number of shares of
Common Stock 1ssued and outstanding immediately prior 10 the time of such issuance or the close
of business on such record date plus the number of shares of Common Stock issuable in payment
of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefore, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record daie
and thereafter the Series A Conversion Price shall be adjusted pursuant to this subscction as of the
time of actual payment of such dividends or distributions; and (b) that no such adjustment shall be
made 1f the holders of Series A Preferred Stock simultancously receive a dividend or other
distnibution of shares of Common Stock in a number ¢qual to the number of shares of Common
Stock as they would have received if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.7 Adjustments for Qther Dividends and Distributions. In the event the Corporation
at any time or from time to time after the Series A Original Issue Date shall make or issue. or ix
a record date for the determination of holders of Common Stock entitled 1o receive, a dividend or
other distribution pavable in securitics of the Corporation (other than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock) or in other property, except
any dividend or distribution prohibited pursuant to Section 1 above. then and in each such event
the holders of Series A Preferred Stock shall receive, simultaneousty with the distribution to the
holders of Common Stock, a dividend or other distribution of such securities or other property in
an amount cqual to the amount of such secunitics or other property as thev would have received if




all outstanding shares of Series A Preferred Stock had been converted into Common Stock on the
date of such event.

4.8 Adjustment for Merger or Reorganization. etc. Subject to the provisions of Section
2.4, 1f there shall occur any reorganization, recapitalization. reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Series A Preferred
Stock) is converted into or exchanged for securities. cash or other property (other than a transaction
covered by Sections 4.4. 4.5, 4.6 or 4.7). then. following any such reorganization. recapitalization,
reclassification. consolidation or merger. cach share of Series A Preferred Stock shall thercafter
be convertible in licu of the Common Stock into which it was convertible prior 1o such event into
the kind and amount of securities. cash or other property which a holder of the number of shares
of Common Stock of the Corporation i1ssuable upon conversion of one share of Series A Preferred
Stock immediately prior to such reorganization. recapitalization. reclassification. consolidation or
merger would have been entitied to receive pursuant to such transaction. In the event of a
liquidation. dissolution or winding up of the Corporation. including as contemplated in this Section
4.8. the conversion rights provided for in this Section 4 shall terminate at the close of business on
the last full day preceding the date fixed for the payment of any such amounts distributable on
such event 1o the helders of Series A Preferred Stock.

4.9 Ceruificatc_as_to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant 1o this Section 4. the Corporation at its
expense shall. as promptly as reasonably practicable but in any cvent not later than ten (10) days
thereafter. compute such adjustment or readjustment in accordance with the terms hereof and
furnish to cach holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of sccurities. cash or other property into which the
Series A Preferred Stock is convertible) and sho‘.\mg in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as promptly as reasonably practicabic
aftcr the written request at any time of any holder of Series A Preferred Stock (but in any cvent
not later than twenty (20) days thercafter). furnish or cause to be turnished to such holder a
certificate sctting forth (i) the Series A Conversion Price then in effect, and (i1) the number of
shares of Common Stock and the amount, if any, of other securities. cash or property which then
would be received upon the conversion of Series A Preferred Stock. No payment shall be made by
Corporation for fractional shares for any holder rcsultme from this adjustment or readjustment.

4.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or
other capital stock or sccurities at the time issuable upon conversion of the Sceries A Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution,
or to receive any night to subscribe for or purchase anyjshares of capital stock of any class or any
other securities, or to receive any other security; or

|
{b) of any capital reorgamzation of thc Corporation, anv reclassification of the
Common Stock of the Corparation, or any Deemed qumddnon Event: or

(c) of the voluntary or involuntary dissolution, liquidation or winding-up of the
Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be. (i) the record date for such



dividend. distribution or right. and the amount and character of such dividend, distribution or right,
or (i) the effective date on which such reorganizatjon. reclassification. conselidation. merger,
transfer. dissolution. liquidation or winding-up is proboscd 10 take place. and the time. if any 15 to
be fixed. as of which the holders of record of Common Stock (or such other capital stock or
securitics at the time issuable upon the conversion of the Series A Preferred Stock) shall be entitled
to exchange their shares of Common Stock (or such other capital stock or securities) for securities
or other property deliverable upon such reorganization. reclassification, consolidation, merger.
transfer. dissolution, liquidation or winding-up. and the amount per share and character of such
exchange applicable to the Series A Preferred Stock and the Common Stock. Such notice shall be
sent at least ten (10) davs prior 1o the record date or éffective date for the event specified in such
notice.

5. MANDATORY CONVERSION.
5.1 Mandatory Trigger Events. Upon either (4} the closing of the sale of shares of

Common Stock to the public in a fimi-commitment underwritten public offering pursuant to an
cffective registration statement under the Securities Act of 1933, as amended. resulting in at least
510.000.000 of gross proceeds to the Corporation: or (b) the written consent or approval of the
majority of the shares of Series A Preferred Stock then outstanding (the time of such closing or
the date and time specificd or the time of the event specified in such vote or written consent is
referred 1o herein as the “Mandatory Conversion Time™). (i) all outstanding shares of Series A
Preferred Stock shall automatically be converted into shares of Common Stock. at the then
cffective conversion rate: (i1) any accrued, but unpaid dividend shall be paid to the holder; and (iii)
the shares of Series A Preferred Stock may not be reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Series A Preferred
Stock shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Series A Preferred Stock pursuant to this Section 5.
Such notice need not be sent in advance of the occurrence of the Mandatory Conversion Time.
Upon receipt of such notice, cach holder of shares of Series A Preferred Stock shall surrender his.
her or 115 certificate or certificates for all such shares (or. if such holder alleges that such certificate
has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptabic
to the Corporation to indemnify the Corporation against any claim that may be madc against the
Corporation on account of the alleged loss. theft or destruction of such certificate) to the
Corporation at the place designated in such notice. If so required by the Corporation, certificates
surrendercd for conversion shall be endorsed or accompanied by written instrument or instruments
of transfer, in form satisfactory to the Corporation, duly exccuted by the registered holder or by
his. her or its attorney duly authorized in writing. All rights with respect to the Series A Preferred
Stock converted pursuant to Scction 3.1, including the rights, if any. to receive notices and vote
(other than as a holder of Common Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof to surrender the certificates at or prior
to such time).  As soon as practicable after the Mandatory Conversion Time and the surrender of
the certificate or certificates (or lost certificate affidavit and agreement) for Series A Preferred
Stock, the Corporation shall (i) issue and deliver to each holder of Series A Preferred Stock. or to
his, her or its nonunees, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof, (ii) pay m cash such
amount as provided in Section 4.2 in licu of any fraction of a share of Common Stock. and (iii)
pay any then accrued but unpaid dividend on such share of Series A Preferred Stock. Such
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converted Series A Preferred Stock shall be retired and cancelled and may not be reissued as shares
of such serivs. and the Corporation may thercatier take such appropriate action (without the need
lor stockholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stack accordingiy.

6. REDEEMED. PUCRCHASED OR OTHERWISE ACQUIRED SHARES,

Any shares of Series A Preferred Stock that are purchased or otherwise acquired by the
Corporation or any of its subsidiaries shall be automatically and immediately cancelled and retired
and shall not be reissucd. soid or transferred. Neither the Corporation nor any of its subsidiaries
may exercise any voting or other rights granted to the holders of Scries A Preferred Stock tolfowing
redemption or purchase.

7. WAIVER.

Anyv of the rights. powers. preferences and other terms of the Series A Preferred Stock set
forth hercin may be waived on behalf of all holders of Series A Preferred Stock by the affirmative
written consent or vote of the holders of at least 31% ol the shares of Serics A Preferred Stock
then outstanding.

8. NOTICES.

Any notice required or permitted by the provisions of this Article 1V.C 1o be given to a
holder of shares of Series A Preferred Stock shall be mailed, posiage prepaid. to the post office
address last shown on the records of the Corporation, or given by clectronic communication in
compliance with the provisions of the Florida Business Corporation Act. and shall be deemed sent
upon such mailing or clectronic trunsmission,

In all other respects. the Articles of Incorporation shall remain as they were prior to this
Amendment being adopted.

Date:  August 1. 2017

ADVANCED ENVIRONMENTAL PETROLEUM PRODUCERS, INC.
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Michael T. Redman
President and Chief Exceutive Otficer
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