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ARTICLES OF SHARE EXCHANGE, . %33
(Profit Corporations) ALMHASSFEUFLS TAT{

The tollowing articles of share exchange are submitted in accordance with the Florida Business L(npomnou
Act, pursuant to section 607.1 102, Flonida statutes.

First: The name and jurisdiction of the aequiring corporation:

Nare Jurisdiction Document Nurnber
(If known/applicable)

Hlumination America, Inc. Florida P14000063450

Second: The name and jurisdiction of each acquired corporation:

Name Jurisdiction Docuiment Number

(I k110\\.’:1/&!});)]i(.‘ab!c)A

Grom Holdings, Ine., Delaware 5703662

Third: The Plan of Share Exchange is atached.

Fourth: The share exchange shall became effective on the date the Articles of Share Exchange are tited with
the Flonda Deparument of State,

Fifth: The Plan of Share Exchange was adopted by the Board of Directars ot the acquiring corporation on May
122017, und shareholder approval was not requured.

Sixth: The Plan of Share Exchange was adopted by the sharchotders of the acquired corporation on July 7
2017

Seventh: SIGCNATURES FOR EACH CORPORATION

y Tvped or Printed Name
Name of Carporaltion Stenature of an Ottt or Direclor of Individual & Title

Melvin Letoer. Viee
President and Seeretary

TLLUMINATION AMERICA, INC

GROM HOLDINGS, INC. Darren Marks, President




PLAN OF SHARE EXCHANGE

The following plan of share exchanee is submitted in compliance with Section 607.1102, Florida Statutes.
21 ! :

First: The nume and jurisdiction of the acquiring corporation:
Name Jurisdiction
[Humination America, Inc. FFlorida

Second:  The name and jurisdiction of the acquired corparation:

Name Jurisdiction
Girom Holdings, Ine. Delaware
Third: The terms and conditions of the share exchange are as follows:

{Humination America, Inc., a Florida corporation, will acquire all ol the 1ssued and outstanding
shares of Grom Holdings, Inc.. a Delaware corporation. upon the following terms and conditons:

A. The considerasion tor the acquisition of all of the tssued and owtstanding shares of the
acquircd corporation, is one hundred ten million ecight hundred fifty-three thousand cight
bundred cigitv-three (110,853 883) shuares of the acquiring corporation:

B. Upon the effective date, the acquired corporation will continue to have all right, title and
interest in and o substantially of the operating asscts used or usable. divectly or indirectly. in
whole or i part, in connection with the business ol the acquired corporation, including all
inventories, intelfectual property. contracts and agreements. cquipment, and all legalty assignable
governmental permits and certain documents containing technical support and other information
pertaining o the operation of the acquired corparation,

C. The acquired corporation will continue to be subjeet 10, as of and afier the closing date, only
thase liabilines and obligations arising (1) in connection with the operation ot the acquired
corporation before the closing date and (1) after the closing date in connection with the
pertormance by the acquired corporation ol the contracts amd agreements assoctated with the
acquired corporation.  Any and all local, state and federal taxes and any fines. levies or liens of
any nature due and owing at the effecuve date will be the sole abligation of the sharcholders of
the sequired corporation.

13. The existing President and Chiel’ Exceutive Officer of the acquired corporation prior to the
effective date shall be the President and Chiet Exccutive Ofticer of the acquired corporation
tollowing the eltective date, and such person shall serve i such offices for the terms provided by
Lew, or until his respective suceessor s elected and qualified.



E. The Articles of Incorporation, as amended, of the acquiring corporation and the acquired
corporation as they exist on the effective date shall be the Articles of Incorporation of the
acquiring corporation and the acquired corporation unless and until the same shall therealter be
amended or repealed in accordance with the laws ol the State of Florida and the Swte of
Delaware.

F. The Bylaws of the acquiring corporation and the acquired corporation as they exist on the
citective date shall be the Bylaws of the acquining corporation and the acquired corporation

Fourth:  The manner and basis of converting the shares of cach corporation into shares, obhgations, or other
sccuritics of the acquiring corporation or any oiher corporation or, in whole or i part, into cash ar other
property and the manner and basis ol converting rights 10 acquire shares of cach corporanon mto righis to
acquire shares, obligations. or other sceurities of the acquiring corporation or any other corparation or, in whole
or i part, into cash or other property are as follows:

Upon the Eftective Date, cach issucd and outstanding share of Grom Holdings, Ine. and all rights
in respect thereto shall be converted into 4,17 shares of the acquiring corporation, aggregaung
one hundred ten million eight hundred fifty-three thousand  eight hundred  cighiy-three
{110,833,883) shares ol Hlumination America. Inc.. a Florida corporation.

Upon the Eftective Date all omstanding stock options, warrants and convertible promissory notes
of Grom Holdings. Inc. shall be converted into stock options, warrants amd canvertible
promissory notes of the acquiring corporation, Ilumination Amcrica, Inc.. whereby cach share
subject 1o such stock option. warrant and/or convertible promissory note shall be multiplied by
417 and the exercise and/or conversion price shall be reduced by dividing the orginal exercise
or conversion price by 4,17,



