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Division of Corporations
409 E. Gaines St.
Tallahassee, FL 32399
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Please find enclosed the following items in connection with a merger of Procare America,
Inc., a Nevada corporation, with OnQ USA, Inc., a Florida corporation:

. . COOO4EasET1iIE—G
Notice of Merger — two copies —i 1728 _[1—_;“11;14| S
Merger Agreement — two copies *é’%é”H Th kkkkRD, 7D
A copy of the notice to be sent to shareholders — for reference purposes
A cashier’s check in the amount of $70 for filing of the merger
A check in the amount of $8.75 for the certified copy of the merger
A self-addressed return FedEx envelope

N

Please file the Merger with the State of Florida at your earliest convenience. Please
certify the enclosed copy of the Merger/Merger Agreement and return in the FedEx
envelope provided.

Please contact me if you require any additional information.

Very truly yours,

N\QT of

Jay Ellis N
Procare America, Inc. \& \?;g

2130 Hawksridge Dr. #1602 - Naples, FL 34105 [T] 941.404.0424



FLORIDA DEPARTNT OF STATE
Katherine Harris
Secretary of State

December 4, 2001

PROCARE AMERICA, INC.

ATTN: JAY ELLIS

2130 HAWKSRIDGE DRIVE, #1602
NAPLES, FL 34105

SUBJECT: ONQ USA, INC.
Ref. Number: PO1000056390

We have received your document for ONQ USA, INC. and your check(s) totaling
$78.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The application/form submitted does not meet the requirements of this office;
please complete the attached application/form.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6957.

Doug Spitier
Document Specialist Letier Number: 101A00064010

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

ONQ USA, INC., a Florida corporation, PO1000056390

INTO

PROCARE AMERICA, INC.. a Nevada entity not qualified in Florida

File date: December 14, 2001
Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



| ARTICLES OF MERGER
¢ (Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the sarviving corporation are:
Name Jurisdiction
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Second: The name and jurisdiction of each merging corporation are:

Name

Name - Jurisdiction
OUnQ Uga , Inc. )

o
o 2
Fords 532 =
LALN TN e o T
I -
gz Tk
Mg ox ikl
o B ﬁ
-
L0
228
COm
=

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR /

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.)
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on
The Plan of Merger was adopted by the board of directors of the surviving corporation on
October 1€ 200 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT] .
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on __

_ Otfohe I8 200  andshareholder a

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
-E b der approval was not required.

{Antach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation . Signatur _Typed or Printed Name of Individual & Title
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PLAN OF MERGER
(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation are:

‘Name  Jurisdiction

- Arocace Mvecica The. Nevada

The name and jurisdiction of each subsidiary corporation are:

Name Jurisdiction
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The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation o, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:
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(Attach additional sheets if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation;
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:
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If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.S. would be entitled to vote and who dissent from the merger pursuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

N/



