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OF
Advanced Environmental Petroleum Producers Inc.

The undersigned, being the chief executive officer of Advanced Environmental Petroleum
Producers Inc.. a Florida corporation {“Corporation™), hereby certifies that the lollowing
Amendment to the Corporation’s Artictes of Incorporation has been adopted by the Sharcholders
of the Corporation efTective September 28. 2017, pursuant to a written action without a mecting
of sharcholders owning approximately 63% of the voting capital stock of the Corporation dated
August 21, 2017 pursuant to Florida Business Corporation Act, Section 607.0704. which
provides that such amendment can be adopted by the Board of Dircctors without shareholder
action,

ARTICLE |

Article 1. Corporate Namc. of the articles of incorporation of the Corporation dated June
13. 2013, as amended on September 12, 2015 and August 1. 2017 (“Articles of Incorporation™).
is amended and restated as follows:

The name of this corporation is Oncolix, [nc. (the “Corporation™).
ARTICLE 11

Article 1V, Capital Stock, of the Articles of [ncorporation, is amended and restated as
follows:

A COMMON STOCK: The aggregaie number of shares of common stock (the
“Common Stock™) authorized to be issued by this Corporation shall be 950,000,000, with a par
value of $0.0001 per share. Each share of issued and outstanding Common Stock shall entitle
the holder thereof 1o fully participate in all shareholder meetings, to cast one vote on cach matter
with respect to which sharcholders have the right to vote, and 10 share ratably in all dividends
and other distributions declared and paid with respect to the Common Stock. as well as in the net
assets of the Corporation upon liquidation or dissolution.

B. PREFERRED STOCK: The Corporation is authorized to issue 250,000.000
shares of $0.0001 par value preferred stock (the “Preferred Stock™). The Board of Dircctors 1s
expressly vested with the authority to divide any or all of the Preferred Stock into series in
addition to those set forth below and to fix and determine the relative rights and preferences of
the shares of each serics so established, provided. however. that the rights and preferences of
various series may vary anly with respect to:

(a) the rate of dividend:



(b) whether the shares may be called and. if so, the call price and the terms
and conditions of call;
{(c) the amount pavable upon the sharcs in the event of voluntary and
involuntary liquidation;
() sinking fund provisions. if any. tor the call or redemption of the shares;
(¢) the terms and conditions. if any. on which the shares may be converted:
(f) voting rights; and
() whether the shares will be cumulative. noncumulative or partially
cumulative as to dividends and the dates from which any cumulative
dividends are to accumutate.

The Board of Directors shall exercise the foregoing authority by adopting a resolution
setting forth the designation of cach series and the number of shares therein. and fixing and
determining the relative rights and preferences thercol. The Board of Directors may make any
change in the designation, terms, limitations and relative rights or preferences of any series in the
same manner, so long as no shares of such serics are outstanding at such time.

Within the limits and restrictions, if any, stated in any resolution of the Board of
Directors originally fixing the number of shares constituting any series, the Board of Directors is
authorized to increase or deerease (but not below the number of shares of such series then
outstanding) the number of shares of any series subscquent to the issue of shares of such series.
In case the number of shares of any series shall be so decreased, the share constituting such
decrease shall resume the status which they had prior to the adoption of the resolution originally
fixing the number of shares of such series.

C. DESIGNATION OF SERIES A PREFERRED STOCK: The Board of
Directors of the Caorporation has designated 150.000,000 of its Preferred Stock as Series A
Preferred Stock. par value $.0001 per share, with the following rights, preferences, powers,
priviteges and restrictions, qualifications and limitations.

1. DIVIDENDS.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (whether pavable in cash or Common Stock)
unless {in addition 10 the obtaining of any consents required clsewhere in the Articles of
Incorporation) the holders of the Series A Preferred Stock then outstanding shall first receive. or
simultancously receive. a dividend on cach outstanding share of Scries A Preferred Stock in an
amount at feast equal to (i) in the case of a dividend on Common Stock or any class or scries that
is convertible into Common Stock, that dividend per share of Series A Preferred Stock as would
cqual the product of (A) the dividend payable on cach share of such class or series determined, if
applicable. as if all shares of such ¢lass or series had been converted into Common Stock and (B)
the number of shares of Common Stock issuable upon conversion of a share of Secries A
Preferred Stock, in each case calculated on the record date for determination of holders entitled
to receive such dividend or (ii) in the case of a dividend on any class or series that is not
convertible into Common Stock. at a rate per sharc of Series A Preferred Stock determined by
{A) dividing the amount of the dividend pavable on each share of such class or scries of capital
stock by the original issuance price of such class or series of capital stock (subject to appropriate

[



adjustment in the cvent of any stock dividend, stock split. combination or other similar
recapitalization with respect to such class or series) and (B) multiplying such fraction by an
amount equal to the Series A Original Issue Price (as defined below): provided that, if the
Corporation declares. pays or scts aside. on the same date. a dividend on shares of more than one
class or serics 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 dividend.
The “Series A Original Issuec Price™ shall mean $0.075 per share, subject 1o appropriate
adjustment 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 Liguidation Event (as defined below). either voluntary or
involuntary, the holders of shares of Series A Preferred Stock 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 Commeon Stock by reason of their ownership
thereof. an amount per share equal to the Serics A Original Issue Price, plus any then accrued but
unpaid dividend on such share of Series A Preferred Stock.  [f upon any such Liquidation Event.
the assets of the Corporation available for distribution to its stockholders shall be insufficient to
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 pavable in respect of the shares held by them upon such
distribution it all amounts payable on or with respect to such shares were paid in full.

22 Upon the completion of the distribution required by Section 2.1 to be paid to the
holders of shares of Series A Preferred Stock. in addition 10 the amounts set forth in Section 2.1
above. the remaining assets of the Corporation available for distribution to its stockholders shall
be distributed among the holders of the shares of Series 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 Serics A
Preferred Stock is entitled o receive under Sections 2.1 and 2.2 is hereinafier 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 any of the remaining assets of the
Corporation.

24 l.iquidation Event.

2.4.1 For purposes of this Section 2. a “Liguidation £vent” shall include (i) the
closing of the sale, transfer, exclusive license or other disposition of all or substantially all of the
Corporation’s assets, (i) the consummation of the merger or consolidation of the Corporation
with or into another entity (except a2 merger or consolidation in which the holders of capital stock
of the Corporation immediately prior 1o such merger or consolidation continue to hold at Icast
50% of the voting power of the capital stock of the Corporation or the surviving or acquiring
entity). (ii) the closing of the transfer (whether by merger. consolidation or otherwise), in one
transaction or a series of related transactions. to a person or group of affiliated persons (other

(W)



than an underwriter of the Corporation’s securities), of the Corporation’s issued and outstanding
securities i, afier such closing, such person or group of affiliated persons would hold 30% or
more of the outstanding voting stock of the Corporation and, as a result of such transaction(s).
the persons who were directors of the Companv before such transaction(s) shall cease to
constitute a majority of the board of dircctors or (iv) a liquidation. dissolution or winding up of
the Corporation: provided. however, that a transaction shall not constitute a Liquidation Event if
its sole purpose is to change the state of the Corporation’s tncorporation or to create a holding
company that will be owned in substantially the same proportions by the persons who held the
Corporation’s securities immediately prior (o such transaction; provided further, however, that
the entry into a license agreement with respect to material technology or intellectual property of
the Corporation. even if such technology or prospect constitutes substantially all of the
Corporation’s assets (“Technology License™). shall not be deemed a Liquidation Event. The
treatment of any particular transaction or serics of related transactions as a Liquidation Event
mayv be waived by the vote or written consent of the holders of at least a majority of the
outstanding Scrics A Preferred Stock (voting together as a single class and not as separate series,
and on an as-converted basis). [nany Liquidation Event, each holder of Series A Preferred Stock
shatl be entitled 10 receive, for each share of Scries A Preferred Stock then held, out of the
proceeds of such Liquidation Event, the greater of (A) the amount of cash. sccuritics 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. sccuritics or other property 10 which such holder would be entitled to receive in a
Liguidation Event with respect to such shares if such shares had been converted to Common
Stock immediately prior to such Liquidation Event.

2.4.2 In anv Liquidation Lvent, if proceeds received by the Corporation or its
stockholders are other than cash, its valug will be deemed its fair markel value. Any securitics
shall be valued as follows:

2.4.2.1 Iftraded on a securities exchange, the value shall be deemed 10
be the average of the closing prices of the securities on such exchange over the twenty (20)
trading-dav period ending three (3) trading days prior to the closing of the Liquidation Event;

2.4.2.2 It actively traded over-the-counter, the valuc shall be deemed to
be the average of the closing bid or sale prices (whichever is 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 [t there is 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 owtstanding shares of Series A Preferred Stock (voting
on an as-converied basis).

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

2.4.3 In the event the requirements of this Section 2 are not complied with, the

Corparatian shall forthwith either:



2.4.3.1  cause the closing of such Liquidation vent to be postponed until
such time as the requiremients of this Scction 2 have been complied with: or

2.4.3.2 cancel such transaction. in which event the rights. preferences
and privileges ol 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.

2.4.4  The Corporaton shall give cach holder of record of Series A Preferred
Stock wrilten notice of such impending Ligquidation Event not later than twenty (20) davs prior to
the stockholders’ meeting called to approve such transaction. or twenty (20) days prior 1o the
closing of such transaction. whichever is carlier. and shall also notify such holders in writing of
the final approvat of such transaction. The first of such notices shall describe the material terms
and conditions of the impending wransaction and the provisions of this Section 2. and the
Corporation shall thereafter give such holders prompt notice ot any matertal changes.  The
iransaction shall in no cvent take place sooner than twenty (20) davs after the Corporation has
given the first notice provided for herein or soaner than ten (10) days afier the Corporation has
aiven 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 (i) are entitled to such notice rights or similar notice rights and (i) 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 ¢lass and not as separate series. 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). each holder of outstanding shares of Series A Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock inta which the shares of Scries A Preferred Siock held by such holder are convertible as of
the record date for determining stockholders entitled w vote on such matter. Except as provided
by law or by the other provisions of the Articles of [ncorporation, holders of Scries A Prelerred
Stock shall vote together with the holders of Common Stock as a single class.

A

3.2 Series A Preferred Stock Protective Provisions.  So long as at least 14.000.000
shares of Serics A Preferred Stock remain issued and outstanding. the Corporation shall not (by
amendment. merger, consolidation or otherwise) without {irst obtaining the approval (by vote or
wrillen 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 separate serics.
and on an as converied basis):

3.2 effect any Liquidation Event. in a single transaction or series of related
transactions, by the Corporation or anv subsidiary of the Corporation. in which the holders of the
Corporation’s voting power immediately prior to such transaction will hold less than a majority
of the Corporation’s voting power immediately after such transaction:

3.2.2  amend. alter or repeal any provision of the Articles of Incorporation in a
manner that adversely afTects the powers. preferences or rights of the Series A Preferred Stock or
increase the authorized number ol shares of Series A Preferred Stock:

A



3.2.3  create. or authorize the creation of. or increase the authorized amount of,
or issuc or obligate itself 1o issue shares ol or reclassify outstanding shares 1o, any class or series
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 an anv liquidation, dissolutien or winding up of the
Corporation: or

324  pay or declare any dividend or make any distribution on. any shares of
capital stock of the Corpoeration,

~

33 Dircclor 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. cither directly or
indirectly by amendment. merger. consolidation or otherwise, do any of the following without
the approval of the Board ol Directors. including the approval of the Series A Director, il one is
clected:

-\\i

take any action 1o appoint or terminate the Corporation’s chief executive
officer:

3.3.2  change the principal business of the Company. enter new lines of business.
or exit the current line of business:

3.3.3  create, or authorize the creation of, or issuc. or authorize the issuance of
any debt security, or permil any subsidiary to take any such action with respect o any debt
seeurity in excess of $1 million. other than wade credit incurred in the ordinary course of
business:

3.3.4  enter into a Technelogy License:

3.3.5  enter inte any corporate strategic relationship. including the acquisition of
another enlity or business, involving the pavment. contribution, or assignment by the Company
or o the Company of money or assets greater than 8§35 million: or

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

34 Election of Directors. The holders of record of the shares of Series A Preferred
Stock. exclusively and as a separale class. shall be entitled 10 clect one director of the
Corporation (the ~Series A Director™).  Any director clected as provided in the preceding
sentence may be removed without cause by, and onlv by the aftirmative vote of the halders ol
the shares of the Serics A Preferred Stock. given cither at a special meeting of such stockholders
duly called for that purpose or pursuant 1o a written consent of the holders of Series A Preferred
Stock. [f the holders of shares of Series A Preferred Stock. fail 10 elect ihe Series A Director.
voting exclusively and as a scparate class. pursuant to 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 (11l such dircctorship by vote or writlen consent in licu of a meeting: and
no such dircctorship mayv be filled by stockholders of the Corporation other than holders of
Series A Preferred Stock. voting exclusively and as a separaie 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). exclusively and voting together as a single class. shall be entitled to clect the
batance of the total number of dircetors of the Corporation. A vacaney of the Series A Director
shall be filled only by voie or written consent in lieu of a mecting of the holders of Series A
Preterred Stock. The rights of the holders of the Series A Preferred Stock o elect the Series A




Director as sci forth in this Scetion 3.4, shall erminate 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 Preterred Stock (subject to appropriate adjustment in the event of
any stock dividend. stock split. combination or other similar recapitalization with respect 1o the
Scries A Preferred Stock).

4. VOLUNTARY CONVERSION.
The holders of the Series A Preferred Stock shall have conversion rights as follows:

4.1 Couversion Ratio. Each share of Serics A Preferred Stock shall be convertible, at
the option of the holder thereaf, at any time and from time to time, and without the pavment of
additional consideration by the holder thereof. into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Series A Original [ssue 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 10 $0.075. Such initial Series A Conversion Price, and
the rate at which shares of Series A Preferred Stock may be converted into shares of Common
Stock, shall be subject 1o adjustment as provided below.

4.2 Fractional Shares. No (ractional shares of Common Siock shall be issued upon
conversion of the Series A Preferred Stock. [n licu of any tractional shares to which the holder
would otherwise be entitled. the Corporation shall pay cash equal 10 such fraction muliiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Dircctors 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 Scries 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,

43 Mechanics of Conversion

4.3.1  Notice of Conversion. In order for a holder of Series A Preferred Stock 10
voluntarilv convert shares of Serics A Preferred Stock into shares of Common Stock, such holder
shall surrender the certiticate or certificates for such shares of Series A Preferred Stock (or. if
such registered holder alleges that such certificate has been lost, stolen or destroyed. a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against anyv claim that may be made against the Corporation on account of the
alleged loss. theft or destruction of such certificate), at the oftice of the transfer agent {or the
Series A Preferred Stock (or at the pringipal office of the Corporation if the Corporation serves
as its own transler agent). together with written notice that such holder elects o convert all or
any number of the shares of the Series A Prefurred Stock represented by such certificate or
certificates and. it applicable. any event on which such conversion is 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 o be issucd. If reguired by the
Corporation. certificates surrendered for conversion shall be endorsed or accompanied by a
writien instrument or instruments ol transfer. in lorm satisfactory to the Corporation. duly
executed by the registered holder or his. her or its attorney duly authorized in writing. The close
of business on the date of receipt by the transter agent (or by the Carporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificate affidavit and agreement)
and notice shall be she 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 record as of such date. The Corporation shall, as soon as practicable afier the
Conversion Time. (1) issue and deliver to such holder of Series A Preferred Stock. or to his. her
or its nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the shares of Series 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 lieu 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, if any.

4.3.2  Reservation of Shares. The Corporation shall at all times 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 Series A Preferred
Stock. such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of Series A Preferred Stock: and 1f at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to cffect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase tts authorized but
unissued shares of Common Stock 10 such number of shares as shall be sufficient for such
purposes, including. without limitation. engaging in best cfforts 1o obtain the requisite
stockholder approval of any necessary amendnmient to the Articles of [ncorparation.

4.3.3  Effect of Comversion. All shares of Series A Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed 10 be
outstanding and all rights with respect to such shares shall immediately ceasce and terminate at
the Conversion Time, except (i) the right of the holders thereol to receive shares of Common
Stock in exchange therefore, (ii) to receive pavment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Section 4.2, and (iii) to reecive pavment for any
then accrued but unpaid dividend on such share of Serics A Preferred Stock. ifany. Any shares
of Series 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 to reduce the authorized number of shares
of Series A Preferred Stock accordingly.

4.3.4  Taxes. The Corporation shali pay any and all issuc 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 Scries A Preferred Stock pursuant o this Scction 4. The Corporation
shall not. however. be required 10 pay any tax which may be pavable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Series A Preferred Stock so converted were registered. 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.

4.4 Adjustments to Series A Conversion Price for Diluting [ssues.

4.4.1 Special Definitions.  For purposes of this Scction 4. the following
defimitons shall apply:



{a)  Option” shall mean rights, options or wagrants to subscribe for, purchase
or otherwise acquire Common Stock or Convertible Securitics.

(b)  “Series A Original Issue Date” shall mean the date on which these
Articles of Amendment shall be filed with the Florida Secretary of State.

(<) “Convertible Securities” shall mean anv evidences of indebtedness.
shares or other sccurities directly or indirectly convertible into or exchangeable for Common
Stock. but excluding Options.

(d)  “Additional Shares of Common Stock™ shall mean all shares of
Common Stock issued (or, pursuant to Section 4.4.3 below. deemed to be issued) by the
Corporation on or after the Series A Original Issue Date. other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (collectivelv, "Exempted Securities™):

(i)  shares of Common Stock. Options or Convertible Securities issued
as a dividend or distribution on Series A Preferred Stock:

(i) shares of Common Stock, Options or Convertible Sccurities issued
by reason of a dividend. stock split, split-up or other distribution on shares of Common Stock
that is covered by Section 4.5, 4.6, 4.7 or 4.8;

(iii) shares of Commen Stock. Options or Convertible Securities 1ssued
to emplovees or directors of the Corporation or any of its subsidiarics pursuant to a plan.
agreement or arrangement approved by the Board of Directors of the Corporation:

(iv) shares of Common Stock or Convertible Securities actually issued
upon the exercise of Options or shares of Common Stock actually issued upon the conversion or
exchange of Convertible Securities. in cach case provided such issuance is pursuant to the terms
of such Option or Convertible Security owstanding as of the Series A Original [ssue Date;

(v)  shares of Common Stock. Options or Convertible Sccuritics issued
pursuant to the acquisition of another corporation by the Corporation by murger. purchase of
substantially all of the asscts or other reorganization or 1o a joint venture agreement, provided.
that such issuances are approved by a majority of the disinterested members of the Board of
Dircctors 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 stralegic partnerships approved by a majority of the disinterested members
of the Board of Directors: or

(vii) all shares ot Common Stock issued in exchange for Oncolix. Inc.
common stock in connection with the reorganization with the Corperation that occurred on or
about the date of the Series A Original Issue Date (“Reorganization”). excluding any Convertible
Securities issued in connection with the Reorganization.

442  No Adjustment of Series A Conversion Price. No adjustment in the Series
A Conversion Price shall be made as the result of the issuance or deemed issuance ot 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 Serics 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 Issue of Additional Shares of Common Stock.

(a)  If the Corporation, at anv time or from time to time afier the Scries A
Original 1ssue Date, shall issue any Options or Convertible Securitics (excluding Options or
Convertible Sccuritics which are themselves Exempted Sccurities) or shall fix a record date for
the determination of holders of any class of securities entitled to receive any such Options or
Convertible Sceuritics, then the maximum number of shares of Commen Stock (as set torth in
the instrument relating thereto, assuming the satisfaction of any conditions to exercisability.
convertibility or exchangeability but without regard to anv provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case
of Convertible Securitics and Options therefore, the conversion or exchange of such Convertible
Sccurities. shall be deenied to be Additional Shares of Common Stock issucd as of the time of
such issuc 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
restlted in an adjustment 10 the Scries A Conversion Price pursuant 1o the terms of Section 4.4.4.
are revised as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but excluding automatic adjustments to such
terms pursuant 1o anti-dilution or similar provisions of such Option or Convertible Security) o
provide for cither (1) any increase or decrease in the number of shares of Common Stock
issuable upon the excreise, 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 andfor exchange. then. effective upon such increase or decrease
becoming effective, the Series A Conversion Price computed upon the original issue of such
Option or Convertible Security (or upon the occurrence of a record date with respect thereto)
shall be readjusted 1o such Series A Conversion Price as would have obtained had such revised
terms been in eftect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing. no readjustment pursuant to this clause (b) shall have the effect
of increasing the Series A Conversion Price to an amount which exceeds the lower of (i) the
Series A Conversion Price in effect immediately prior to the original adjustment made as a result
of the issuance of such Option or Convertible Security. or (ii) the Series A Conversion Price that
would have resulted from any issuances of Additional Shares of Common 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.

(¢) If the terms of any Option or Convertible Security (excluding Options or
Convertible Securitics which are themselves Exempted Sceurities). the issuance of which did not
result in 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 4.4.5) of the
Additional Shares of Common Stock subject thereto was cqual 1o or greater than the Serics A
Conversion Price then in effect. or because such Option or Convertible Sccurity was issued
before the Series A Original Issue Date). are revised afier the Series A Original Issue Date as a
result of an amendment to such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Sceurity (but excluding automatic adjustments to such terms pursuant o
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anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(1) any increcase in the number of sharcs of Common Stock issuable upon the exercise,
conversion or exchange of anv 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 Additional Shares of
Common Stock subject thereto (determined in the manner provided in Section 4.4.3) shall be
deemed to have been issued effective upon such increase or decrease becoming effective.

(dy Upon the cexpiration or termination of any unexercised Option or
unconverted or unexchanged Convertible Security {(or portion thereot) which resulted (cither
upon its original issuance or upon a revision of its terms) in an adjustment to the Serics A
Conversion Price pursuant to the terms of Section 4.4.4. the Series A Conversion Price shall be
readjusted 1o such Series A Conversion Price as would have obtained had such Option or
Convertible Security (or portion thereefl) never been issued.

(¢)  If the number of shares of Common Stock issuable upon the excreise,
conversion and/or exchange of anv Option or Convertible Security, or the consideration payvable
to the Corporation upon such exercise, conversion and/or exchange, is calculable at the time such
Option or Convertible Security is issued or amended but is subject 1o adjustment based upon
subsequent events. any adjustment 1o the Series A Conversion Price provided for in this Section
4.4.3 shall be effected at the time of such issuance or amendment based on such number of
shares or amount of consideration without regard o any provisions for subsequent adjustments
(and any subsequent adjustments shall be treated as provided in clauses (b) and (¢) of this
Section 4.4.3). I the number of shares of Common Stock issuable upon the exercise. conversion
and/or exchange of any Option or Convertible Security, or the consideration payable to the
Corporation upoen such exercise. conversion and/or exchange. cannot be calculated at all at the
time such Option or Convertible Security is issued or amended. any adjustment to the Series A
Conversion Price that would result under the terms of this Section 4.4.3 at the time 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 purposcs of calculating such adjustment to the Series A Conversion Price that such issuance
or amendment took place at the time such calculation can first be made.

444 Adjusiment of Series A Conversion Price Upon [ssuance of Additional
Shares of Common Stock. [n the event the Corporation shall at any time on or after the Serics A
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed 10 be issued pursuant (o Section 4.4.3}, without consideration or for a
consideration per share less than the Series A Conversion Price in effect immediately prior o
such issuc. then the Series A Conversion Price shall be reduced. concurvently with such issue. to
a price {calculated 1o the nearest one-hundredih of a cent) determined in accordance with the
following formula:

CP,=CPi*(A+B)=(A+C)

FFor purposes of the foregoing formula. the following definitions shall apply:

(a)  “CP2" shall mean the Scries A Conversion Price in effect immediawcly after
such issue of Additional Shares of Common Stock:



(b)  ~CPi" shall mean the Series A Conversion Price in effect immediately prior o
such issue of Additional Shares of Commeon Stock:

(c} A" shall mecan the number of shares of Common Stock outstanding
immediately prior 10 such issue of Additional Shares of Common Stock (treating 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 ol Convertible
Securitics, including the Series A Preferred Stock. outstanding immediately prior to such
155LIC:

(dy B shall mean the number of shares of Common Stock that would have been
issued il such Additional Shares of Common Stock had been issued at a price per share equal
to CPy (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CPi):and

{¢) = shall mean the number of such Additional Shares of Common Stock 1ssued
in such transaction.

4.4.5  Determinaiion of Consideration.  For purposes 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:

(n)  Cash and Property: Such consideration shall:

{i) insofar as it consists of cash, be computed at the aggregate amount of
cash received by the Corporation, excluding amounts paid or pavable for accrued interest;

(i} insofar as it consists of property other than cash. be computed at the
fair marketl value thereof at the time of such issue. as determined in good faith by the Board of
Directors ot the Corporation; and

(i} in the event Additional Shares of Common Stock are issued together
with other shares or securities or other assets of the Corporation for consideration which covers
both. be the proportion of such consideration so received. computed as provided in clauses (i)
and (ii) above. as determined in good faith by the Board of Dircctors of the Corporation.

(b)  Options and Convertible Securitics. The consideration per share received
by the Corporation for Additional Shares of Common Stock deemed 1o have been issued
pursuant io Section 4.4.3. relating 1o Options and Convertible Securities. shall be determined by
dividing

(i)  the total amount. if any. received or reecivable by the Corporation as
consideration for the issue of such Options or Convertible Securities. plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto.
without regard to any provision contained thercin for a subsequent adjusiment 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 Securities, the
exercise of such Options for Convertible Sccurities and the conversion or exchange of such
Convertible Sceurities. by

(i) the maximum number of shares of Common Stock (as set forth in
the instruments relating thercto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
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conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securitics. the exercise of such Options for Convertible Sccurities and the conversion or
exchange of such Convertible Securities.

4.4.6  Multiple Closing Dates. In the event the Corporation shall issue on more
than one date Additional Shares of Common Stock thal are a part of one transaction or a serics of
related transactions and that would result in an adjustment to the Series A Conversion Price
pursuant 1o the terms of Section 4.4.4 then, upon the final such issuance. the Scries A Conversion
Price shall be readjusted to give eflect to all such issuances 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. [ 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
effect immediately before that subdivision shall be proportionaiely 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. 1f the Corporation shall at any time or from time 1o time after the date on which the
first share of Scries A Preferred Stock was issued, combine the outstanding shares of Common
Stock. the Scries A Conversion Price in clffect 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.  Any adjustiment under this subsection shall
become effective at the close of business on the date the subdivision or combination becomes
elfective.

4.0 Adjustment for Certain 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 issuc, or fix
a record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution pavable on the Common Stock in additional shares of Common Stock. then
and in each 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 Scries A
Conversion Price then in effect by a fraction:

(i the numcrator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such record date. and

(ii) the denominator ot which shall be the total number of sharcs of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
pavment 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 date
and thereafter the Series A Conversion Price shalt be adjusted pursuant 1o this subsection as of
the time of actual pavment of such dividends or distributions: and (b) that no such adjustment
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shall be made it the holders of Series A Preferred Stock simultancously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Steck 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 Adjusiments for Other Dividends and Distributions. In the event the Corporation
at anv lime or from time to time after the Series A Original Issue Date shall make or issue, or fix
a record date for the determination of holders of Common Stock entitled to reccive, a dividend or
other distribution pavable in securities of the Corporation {other than a distribution of shares of
Common Stock in respect of outstanding shares of Common Stock) or in other property, exeept
any dividend or distribution prohibited pursuant to Section | above, then and in each such event
the holders of Series A Preferred Stock shall receive, simultancous!y with the distribution to the
holders of Common Stock. a dividend or other distribution of such sccuritics or other property in
an amount equal to the amount of such securitics or other property as they would have received
i all outstanding shares of Scries A Preferred Stock had been converted into Common Stock on
the date of such event.

3.8 Adjustment_for Merger or Reorganization, cte.  Subject to the provisions of
Section_ 2.4, if 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 tor 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 thereafier be convertible in lieu of the Comnon Stock into which it was
convertible prior to such event into the kind and amount of sccurities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization.
recapitalization, reclassification, consolidation or merger would have been cntitled 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 ¢lose of business on the last full day preceding the date fixed
tor the pavment ol any such amounts distributable on such event to the holders of Series A
Preferred Stock.

4.9 Certificate_as to Adjustments.  Upon the occurrence of cach adjusiment or
readjustment of the Series A Conversion Price pursuant to this Section 4. the Corporation at its
expense shail. as promptly as reasonably practicable but in any cvent not later than ten (10) days
thereafter, compute such adjustment or readjustiment in accordance with the terms hereot and
furnish to cach holder of Serivs A Preferred Stock a certiticate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Serics A Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall. as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
anv event not later than twenty (20) days thereafier). furnish or cause to be furnished to such
holder a certificate setting forth (i) the Scries A Conversion Price then in effect. and (i} the
number of shares of Commeon 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 pavment




shall be made by Corporation for fractional shares for any holder resulting from this adjustment
or readjustment.

4.10 Notice of Record Date. [n the event:

(a) the Corporation shall take a record of the holders of its Commen Stock (or
other capital stock or securities at the time issuable upon conversion of the Series A Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution,
or to receive any right 1o subscribe for or purchase any shares of capital stock of any class or any
other securities. or to receive any other security; or

(b) of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation. or any Deemed Liquidation Event: or

(<) of the voluniary or involuntary dissolution, liquidation or winding-up of the
Corporation.

then, and in cach such case. the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifving. 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 cifective date on which such reorganization, reclassification, consolidation.
merger. transter. dissolution, liquidation or winding-up is proposed to take place. and the time. if
any is to be fixed. as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled 1o exchange their shares of Common Stock (or such other capital stock or securitics)
for securitics or other propertv 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 effective date for
the event specified in such notice.
5. MANDATORY CONVERSION.

5.1 Mandatory Trigger Events. Upon cither (a) the closing of the sale of shares of
Common Stock o the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, resulting in at least
$10.000.000 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 specified or the time of the event specified in such vole or written consent is
referred to 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
effective conversion rate: (i) any accrued. but unpaid dividend shall be paid to the holder: and
(iii) the shares of Serics A Preferred Stock may not be reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Serics 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 al the occurrence of the Mandatory Conversion

Fime. Upon receipt of such notice, each holder of shares of Series A Preferred Stock shall
surrender his. her or its certificate or certificates for alt such shares (or. if such holder alleges that
such certiticate has been lost. stolen or destroved. a lost centificate affidavit and agreement
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reasonably acceptable to 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) to the Corporation at the place designated in such notice. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of wransfer. 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 10 the Series A Preferred Stock converted pursuant to Section 5.1, 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 10
surrender the certificates at or prior 10 such time).  As soon as practicable after the Mandatory
Conversion Time and the surrender of the centificate or certificates (or lost certificate affidavit
and agreement) for Series A Preferred Stock, the Corporation shall (i) issue and deliver to cach
holder of Series A Preferred Stock, or 1o his. her or its nominees, a certificate or certificates for
the number of full shares of Common Stock issuable upon such conversion in accordance with
the provisions hereof. (i) pay in 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 ot Series A Preferred Stock. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series. and the Corporation may thereafler
take such appropriate action (without the need for stockholder action) as may be necessary (o
reduce the authorized number of shares of Series A Preferred Stock accordingly.

6. REDEEMED, PURCHASED OR OTHERWISE ACQUIRED SHARES,

Any shares of Scries A Preferred Stock that are purchased or otherwise acquired by the
Corporation or any of its subsidiaries shall be automatically and immediately caneelled and
retired and shall not be reissued. sold or transferred.  Neither the Corporation nor any of its
subsidiaries may exercisc anyv voting or other rights granted to the holders of Serics A Preferred
Stock tollowing redemption or purchasc.

7. WAIVER.

Any of the rights, powers. preferences and other terms of the Series A Preferred Stock set
forth herein may be waived on behalt” of all holders of Series A Preferred Stock by the
affirmative written consent or vote ot the holders of at least 51% of the shares of Scries A
Preferred Stock then outstanding.

8. NOTICES.

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



In all other respects. the Articles of [ncorporation shall remain us they were prior to this
Amendment being adopted.

Date:  September 28, 2017

ADVANCED ENVIRONMENTAL PETROLEUM PRODUCERS, INC.

Byv:

Michae! TCRedman
President and Chicef Executive Officer




