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ARTICLES OF SHARE EXCHANGE

The following Articles of Sharc Exchange are submitted in accordance with Section
607.1105 of the Florida Business Corporation Act (the “Act”).

I The name and jurisdiction of the acquiring entity: MARK THREE HOLDCO.
INC., a Florida comporation (the “Acquiring Entity™)

2. The name and jurisdiction of the acguired entity: MARK TWO ENGINEERING.
INC., a Florida corporation (the “Acquired Entity”)

3. The Acquiring Entity, the Acquired Entity and Cheryl L. Box, the sole director of
cach of the Acquiring Entity and the Acquired Entity, and the sole sharcholder of each of the
Acquiring Enuty and the Acquired Entity, have entered into that certain Agreement and Plan of
share Exchange dated effeclive as of December !!. 2020 {the “Plan of Share Exchange”).
pursuant to which Cheryl L. Box shall exchange One Hundred percent (100%) of the issued and
outstanding shares of common stock of the Acquired Company for One Hundred percent (100%)
of the issued and outstanding shares of common stock of the Acquiring Company, pursuan to
und in accordance with the provisions of Section 607.1102 of the Act (the “Share Exchange™).

4. The Plan of Share Exchange was approved and adopted by the sole du;cc[or'@(m
the sole shareholder of the Acquired Company an December 11 | 2020.
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5. Pursuant to Secction 607.0123 of the Act, the Share Exchange shall be: t:fchB
upon the filing of these Articles of Share Exchange with the Sccretary of State of the: “StateFof

Flonda. =

-
— =

IN WITNESS WHEREOP the parties have caused these Articles of Share E\cchang,e%

be duly signed this __ [ | +u day of December, 2020. = .1. uo

B

MARK TWO ENGINEERING, INC.. a
Florida corporation

By: M =z S
Name: Cheryl L. Box
Title: President

MARK THREE HOLDCO, INC., a Florida
corporation

By: M =z 8 e
Name: Cheryl L. Box’
Title: President




AGREEMENT AND PLAN OF SHARE EXCHANGE

THIS AGREEMENT AND PLAN OF SHARE EXCHANGE (this “Agreement’),
dated effective as of December 1, 2020 (the “Effective Date”). is entered into by and among
MARK TWO E\'GI\'FFRH\C INC.. a Florida corporation (thc “Acquired Company"},
MARK THREE HOLDCO, INC., s Florida corporation (the “Acquiring Company”) and
CHERYL L. BOX, an individual rcsudcnl of the State of Florida (the ““Sharcholder™, and

together with the Acquired Company and the Acquiring Company, cach a “Party” and together,
the “Parties™).

RECITALS:

WHEREAS, the Sharcholder is the sole dircctor of each of the Acquired Company and

the Acquiring Company, and is the sole sharcholder of cach of the Acquircd Company and the
Acquiring Company; o .

WHEREAS, the Sharcholder, as the sole director of the Acquiring Company. has
previously made an election under section 1362(a) of the Internal Revenue Code of 1986, ;
amended (the “Code™) to be an S corporation (as such term is defined in the Code):

WHEREAS, the Sharcholder owns Once Hundred Percent {100%) of thc 1:>suc¢"§1ﬂd

outstanding shares of capital stock of the Acquired Company (the “Shares™):; S

i
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WHEREAS, the Parties wish to cause the Acquired Company to becomc‘a wh@y
owned subsidiary of the Acquiring Company by way of a share exchange within the meaningvf
Section 607.1102 of the Florida Business Corporation Act (the “FBCA”) where the Sharcholg_r:r
will transfer to the Acquiring Company all of the Shares in c\change for One Thousand [l 088)
shares of common stock of the Acquiring Company (the “New Shares™). rcprcscnung R
Hundred Percent (100%) of the issued and outstanding shares of capital stock of the Acqunmfg
Company (collectively, the “Share Exchange™);

WHEREAS, the Sharcholder, as the sole director and the sole shareholder of the
Acquired Company has approved this Agreement and the Share Exchange: and

WHEREAS, the Shareholder, as the sole director and the sole sharcholder of the
Acquiring Company has approved this Agreement and the Share Exchange.

NOW, THEREFORE, for and in consideration of the murtual covenants, terms and
conditions set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Recitals. The forcgoing recitals are true and correct and are incorporated herein
by reference.

2. Share Exchange.

(a) As of the Effective Time, the Shareholder hereby assigns, grants, transiers
and delivers to the Acquining Company, and the Acquiring Company hereby accepis trom the

AmericasActive:15247641.2
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sharcholder, all of the Sharcholder's rights, title and interest in the Shares, {ree and clear of any
liens. in exchange for the New Shares.

(b)  As of the Effective Time, the Acquiring Company hereby issues the New
Shares to the Sharcholder,

(c) The Partics shall cause Articles of Share Exchange substantially in the
form auached as Exhibit A to be executed and filed with the Florida Sccretary of State (the
“Secretary of State™). The Share Exchange shall become cffective as of such date and time that
the Anticles of Share Exchange arc filed with the Seccretary of State (the “Effective Time™).

3. Effects of the Share Exchanpe. The cffects and consequences of the Share
Exchange shall be as sct forth in this Agreement and the FRCA, including the following:

(a) Following the Effective Time, the Acquired Company shall become a
wholly owned subsidiary of the Acquiring Company;

(b) Following the Effective Time. the Shareholder shall remain the sole
sharcholder of the Acquiring Company.

4, Representations and Warranties of the Acquiring Company. The Acquiring
Company hereby represents and warrants as follows:

(2} Organization, Good Standing. The Acquiring Company is a corporation
duly organized and validly existing and in good standing under the laws of the State of Florida.
and has the requisite power and authorization to own properties and to carry on its business as
proposed to be conducted.

(b) Authorization. All corporate action on the part of the Acquiring Company,
1t officers. directors and shareholders necessary for the authorization, execution and dehivery of
this Agrecement and the Share Exchange and the performance of all obligations of the Acquiring
Company hereunder and thereunder, and the authorization of the Share Exchange, including the
issuance of the common stock, have been taken on or prior to the date hereof and no further
filing, consent, or authorization is required by the Acquiring Company, its board of directors or
its sharcholders. This Agreement has been duly executed and delivered by the Acquiring
Company, and constituies the legal, valid and binding obligations of the Acquiring Company,
enforceable against it in accordance with its terms, except as such enforceability mayv be limited
by general principles of equity or applicable bankruptey, insolvency, reorganization, moratorium.
liquidation or similar laws relating to, or affecting generally, the enforcement of applicable
creditors’ rights and remedies.

(¢) Valid Issuance of New Shares. The New Shares, when issued and
delivered in accordance with the terms of this Agreement, for the consideration expressed herein,
will be duly and validly issucd, fully paid and non-assessable.

s, Representations und Warranties of the Sharcholder and the Acquired

Company. The Sharcholder and the Acquired Company hereby represent and warrant as
follows:
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() Qrganization, Good Sianding. The Acquircd Company is a corporation
duly organized and validly existing and in good standing under the laws of the State of Florida,

and has the requisite power and authorization 1o own jts propertics and to carry on its business as
row being conducted.

(b) Authorization.

(1) All corporate action on the part of the Acquired Company, its
officers, directors and sharcholders necessary for the authorization, execution and delivery of this
Agreement and the Share Exchange and the performance of all obligations of the Acquired
Company hereunder and thereunder, and the authorization of the Share Exchange, have been
taken on or prior to the date hercof and no further filing, consent, or authorization is required by
the- Acquired Company, its board of directors or its shareholders. This Agreement has been duly
executed and delivered by the Acquired Company. and constitutes the legal, valid and binding
obligations of the Acquired Company, enforceable against it in accordance with its terms, except.
as such enforceability may be limited by general principies of equity or applicable bankruptev,
insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting
generally, the enforcement of applicable creditors’ rights and remedics.

(2) The Sharcholder has full power and authority to enter into this
Agreement, to perform her obligations hercunder and 0 consummate the transactions
contemplated hercby and has taken all action necessary to authorize the execution and delivery
of this Agrecment, the performance of her obligations hereunder and the consummation of the
transactions contemplated hereby.

{c) Ownership of Shares. The Shareholder owns and holds, beneficially and of
record, the entire right, title, and interest in and to Shares free and clear of all rights and licns.
The Shareholder has full power and authority to transfer and dispose of the Shares free-and clear
of any'right or lien,

(d) Consents; Waivers. No consent, waiver, approval or authority of. anv
nature, or other formal action, by any Person (as defined below), not already obtained, is
required in connection with the execution and delivery of this Agrecement by the Shareholder or
the Acquired Company or the consummation by either of them of the fransactions provided for
herein and therein. For purposes of this Agreement. “Person” means an individual, a limited
liability company, a partnership, a joint venture, a Corporalion: a trust, an unincorporated
organization and a government or any department or agency thereof.

6. Covenants. Effective as of the Effective Time, the Sharcholder shall cause the
Acquiring Company to file IRS Form 8869 and elect to treat the Acquired Company as a
“qualified subchapter S subsidiary” (as such term is defined in Code Section 1361). o

7 Exemption from Registration. The New Shares are being issued to the
Sharehalder pursuant to this Agreement in reliance on specific exemptions from the registration
requirements of United States federal and state securities laws.

8. Tax Treatment. The Parties intend that the Share Exchange, together with the
Acquiring Company’s election to treat the Acquired Company as a “qualified subchapter S




subsidiary” of the Acquiring Company, will be treated as a “reorganization” within the meaning
of Code Section 368(a), and this Agreement will constitute a “plan of reorganization” pursuant to
Code Section 36¥(a) and the Treasury Regulations thereunder.

9, Miscellaneous.

(a) This Agrcement constitutes the sole and cntire agrcement of the Partics
with respect 1o the subject matter hereof and supersedes all prior and contemporancous

undersiandings, representations, warrantics and agreements, both writtcn and oral, with respect
to such subject matter.

(b) This Agreement shall be binding upon and shall inurc to the benefit of the
Partics and their respective successors and permitied assigns.

(<) This Agreement is for the sole benefit of the Parties and their respective
siccessors and permitted assigns and nothing herein, express or implicd, is intended to or shall
confer upon any other person or entity any legal or equitable right, bencefit or remedy of any
nature whatsoever, under or by reason of this Agrecment.

(d) The headings in this Agreement are for reference only and shail not'affeet
the interpretation of this Agreement.

(e} This Agreement may only be amended, modified or supplemented by an
agreement in writing signed by each of the Parties affected by such amendment. No waiver by
any Party of any provision hereof shall be effective uniess set forih in writing and signed by such
Party.

(H If one or more provisions of this Agreement are hicld 10 be unenforceable
under apphcable taw, such provision shall be excluded from this Agreement and the balance of
the Agreement shall be interpreted as if such provision werc so excluded and shali be
cnforceable in accordance with its terms 5o long as this Agreement as so modified continues to
express, without material change, the original intentions of the parties as to the subject matter
hereot and the prohibited nature, invalidity or unenforceability of the provision(s) in question
does not substantially impair the respective expectations or reciprocal obligations of the parties
or the practical realization of the bencfits that would otherwise be conferred upon the parties.
The parties will endeavor in pood faith negotiations to replace the prohibited, invalid or
unenforceable provision(s) with a valid provision(s), the effect of which comes as close as
possible to that of the prohibited, invalid or unenforceable provision(s).

(g) This Agreement, including all Exhibits attached hereto, and all maters
arising out of or relating to tis Agreement, are governed by and shall be construed in
accordance with the laws of the State of Florida withowt regard to the conflict of laws provisions
thereof 1o the extent such principles or rules would require or permit the application of the laws
of any jurisdiction other than those of the State of Florida. Fach Party imevocably and
unconditionally agrees that it will not commence any action, litigation or proceeding of any kind
whatsoever against any other Party in any way arising from or relating to this Agreement and all
contemplated transactions, in any forum other than the courts of the State of Floridg sitting
Miami-Dade County, and any appellate court having jurisdiction thereof, Eacly Party irrevocably



and unconditionally submits to the exclusive jurisdiction of such courts. Each Party agrees 1hal.a
final judgment in any such action, litigation. or procceding is conclusive and may be enforced in
other jurisdictions by suit on the Jjudgment or in any other manner provided by law.

(h)  This Agreement may be exccuted in counterparts. cach of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by telephonic or electronic facsimile or other means

of transmission shall be deemed to have the same lcgal effect as delivery of an original signed
copy of this Agreement,

[Signature page follows]



FN WITNESS WHEREOQF, the Partics have caused this Agreement 10 be duly executed
and delivered effective as of the Effective Date.

ACQUIRED COMPANY:

MARK TWO ENGINEERING, INC.. a
Florida corporation

By: M # 8 d?“
Name: Cheryl L. Box
Title:  President

ACQUIRING COMPANY:

MARK THREE HOLDCO, INC., a Florida
corporation '

By: c~~af L B S
Name: Cheryl L, Box
Title:  President

SHAREHOLDER:

crlrryl Z b b

Cheryi L. Box, individually




Exhibit A

ARTICLES OF SHARE EXCHANGE

The following Anticles of Share Exchange are submitted in accordance with Section
607.1105 of the Florida Business Corporation Act {the “Act™).

I The name and jurisdiction of the acquiring entity: MARK THREE HOLDCO.
INC., a Florida corporation (the “Acquiring Entity™)

2. The name and jurisdiction of the acquired entity: MARK TWO ENGINEERING.
INC., a Florida corporation (the “Acquired Entity”)

3. The Acquiring Entity, the Acquired Entity and Chervl L. Box, the sole director of
cach of the Acquiring Entity and the Acquired Enlity, and the sole sharcholder of each of the
Acquiring Entity and the Acquired Entity, have entered into that cerain Agreement and Plan of
Share Exchange dated effective as of December 1 2020 (the “Plan of Share Exchange”).
pursuant ta which Cheryl L. Box shall exchange One Hundred percent (100%) of the issued and
outstanding shares of common stock of the Acquired Company for One Hundred percent (100%)
of the issued and outstanding shares of common stock of the Acquiring Company. pursuant to
and in accordance with the provisions of Section 607.1102 of the Act (the “Share Exchange”).

4. The Plan of Share Exchange was approved and adopted by the sole director and
the sole shareholder of the Acquired Company on December !! | 2020.

5. Pursuant to Section 607.0123 of the Act, the Share Exchange shall be cffective

upon the filing of these Anicles of Share Exchange with the Secretary of State of the State of
Florda.

IN WITNESS WHEREOF the parties have caused these Articles of Share Exchange 10
be duly signed this [/ [ * day of December, 2020.

MARK TWO ENGINEERING, INC.. a
Florida comporation

By: M =z Jex
Name: Cheryl L. Box
Title:  President

MARK THREE HOLDCO, INC., a Florida
corporation

By: M’I’( 4 4] 4~
Name: Cheryl L. Box’
Title:  President




