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Item 1.01 Entry into a Material Definitive Agreement.
 
From April 26, 2012 to January 24, 2013, Midwest Energy Emissions Corp. (the “Company”) sold to various accredited
investors unsecured 12.0% Convertible Promissory Notes (the “Notes”) in the aggregate principal amount of $2,675,244,
which Notes are convertible prior to the maturity date thereof into Units of the Company at an initial conversion price of
$1.00 per Unit (the “Conversion Price”), where each Unit consists of: (a) one share of common stock of the Company, and
(b) a warrant to purchase 0.25 additional shares of common stock at $1.25 per share (the “Warrant”).  The Notes are due
and payable on the third anniversary of the date of issuance (the “Maturity Date”).  Interest on the Notes is payable semi-
annually and the Company may, at its option, pay interest of any Note, for any interest payment date, by adding the
amount of such interest to the outstanding principal amount due under any Note.  As of the date of this report, total
principal of $3,408,150 was outstanding on the Notes (which includes accrued interest converted to principal by the
Company), of which $3,233,120 matures during 2015. 
 
As of May 6, 2015, the Company and holders of Notes representing $1,451,211 of the total outstanding principal have
entered into amendments (the “First Note Amendment”) to the Notes which (i) extend the Maturity Date of the Notes by
12 months from their original Maturity Dates; (ii) reduce the Conversion Price from $1.00 to $0.50 per Unit for a period of
45 days and $0.75 thereafter; and (iii) reduce the exercise price of the Warrant included in the Unit from $1.25 to $1.00 per
share.  The Company is in the process of seeking such amendments from the remaining holders of the Notes, a portion of
which have reached maturity, but there can be no assurance that all remaining holders will accept the terms of the First
Note Amendment. The Notes of any holders who do not accept will be governed by the original terms thereof.
 
The foregoing description of the First Note Amendment is qualified in its entirety by the full text of such document which
is filed as Exhibit 10.1 to this report and incorporated by reference into this Item 1.01.
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10.1*  Form of First Amendment to 12.0% Convertible Promissory Note
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*Filed herewith.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.
 
 Midwest Energy Emissions Corp.  
    
Date: May 8, 2015 By:/s/ Richard H. Gross  
  Richard H. Gross  
  Chief Financial Officer  
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EXHIBIT 10.1

FIRST AMENDMENT TO 12.0% CONVERTIBLE PROMISSORY NOTE
 

This First Amendment to 12.0% Convertible Promissory Note (the “First Amendment”) is made and entered
into effective as of the last day of execution by the parties hereto (the “Effective Date”) by and between MIDWEST
ENERGY EMISSIONS CORP. , a Delaware corporation (the “Company”), and ____________________ (the
“Holder”).

 
A. On ______________, the Company issued to the Holder a 12.0% Convertible Promissory Note, No. MEEC-

CN-2012-________, in the aggregate principal amount of $________________ (hereinafter, as amended, the “Note”; all
capitalized terms used in this First Amendment which are not defined herein, but which are defined in the Note, shall have
the respective meanings ascribed thereto in the Note).

 
B. The parties desire to amend the Note as hereinafter set forth. 

 
NOW, THEREFORE, in consideration of the foregoing, of the mutual promises contained herein and of other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to
be legally bound, hereby agree as follows:
 

1. The Maturity Date of the Note, set forth in the first sentence of the second paragraph of the Note, is hereby
extended by one (1) year and shall occur on __________________. 

 
2. The Conversion Price of the Note, set forth in Section 3(a) of the Note, is hereby reduced from $1.00 to

$0.50 USD per Unit, provided the Conversion Notice and accompanying documents set forth in Section 3(a) of the Note
are received by the Company within forty-five (45) days from the Effective Date hereof.  Thereafter, the Conversion Price
shall be $0.75 USD per Unit.

 
3. The exercise price of the Warrant included in the Units to be issued upon conversion of the Note as set forth

in Section 3(a) of the Note shall be reduced from $1.25 to $1.00 USD per share.
 
4. Except as otherwise provided in this First Amendment, all of the terms, covenants and conditions of the Note

shall remain in full force and effect.
 
5. All references to the term “Note” in the Note shall be deemed to refer to the Note, as modified by this First

Amendment.
 
6. This First Amendment may be executed in counterparts, each of which when so executed and delivered shall

be deemed an original, and such counterparts together shall constitute one instrument. Delivery by facsimile or other
electronic means of an executed counterpart hereof shall have the same force and effect as delivery of an originally
executed counterpart hereof. 
 

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this First Amendment as of the dates indicated

below.
 

The Company:  The Holder:  
MIDWEST ENERGY EMISSIONS CORP. [NAME OF HOLDER]
  

By:  
Name:  Signature and Title (if applicable)  

Title:   
Dated: _____________________, 2015  Dated: _____________________, 2015  
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