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February 14, 2008

. FLORIDA DEPARTMENT OF STATE
AQUAGOLD USA INC. Division of Corporations
28015 SMYTE DRIVE

VALENCIA, CA 91355

SUBJECT: AQUAGOLD USA INC,
REF: P07000122314

We received your electronically transmitted document.
document has not been filed.

However, the -
Pleasa maka the following corrections and
refax the complete document, including the electronip filing ocover sheet
The dooumant submitted does not meet legibility re irements for
electronic filing. Please do not attempt to refaxqahls document until the
quality has been improved.

The current name of tha entity is as referenced above
your document accordingly.

Please correct

'

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

If you have an questions concerning the filing of ybur document, please
call (350) 245~-6906.

Darlene Connell

FAX Aund/
Regulatory Specialist II

i 308000039333
Letter

umbar: 60&A00009721

0

RECEIVED

 qmFeB 18 M &0
STATE
' SECRE&SF}SYEEFFLOR\DA

TALLA

P.O BOX 6327 ~ Tallzhasses, Flonda 32314
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February 14, 2008

FLORIDA DEPARTMENT OF STAYE
AQUAGOLD USA INC. : Davision of Corporations
28015 SMYTH DRIVE

VALENCGIA, CA 91355 .

SUBJECT: AQUAGOLD USA INC. i
REF: PD7000122314

We received your electronically tranemitted document

Bowever, the
doaument has not been filed.

Please make the following corrections and
refax the complete document, including the electronic filing cover eheet

The doocument submitted does not meet legibility re
electronie f£iling.

qg%rementa for
Please do not attampt to refax
quality has been improved.

iz document until the
The current name of the entity is as referenced above

Please correct
your document accordingly.

Please reaturn vour document, along with a copy of this letter, within 60
days or your filing Wwill be considered abandoned

1f you have any questions concerning the filing of ﬁour document, please
call (850} 245-69D8.

Darlenpe Co¥nell

FAX Aud. #: HOS000039333
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(Profit Corporations)

The following articles of merger ars submitted in accordance with the Florlda Business Corporation Ast,
pursuant to scotion 607.1105, Florida Statures, !

First: The neme and jurisdicton of the suryiving corporation:

Nagie  Imisgiotion Document Number
. _ (€ known/ uppllunhio)
OMNINET MEDIA.COM, INC. Nevada !
Second: The name snd jurisdiction of each mergivg corporation: '
Name ‘ Jurlsdiction Document Numh# & o
(£ known/ spplicahle)— ¢ ?;
T o
AQUAGOLD USA. INC, Floridg PO7000122314&™ O Yy
AL = e
wn= e i
—
S = [
S8 v O
T rn
B &0

Third: The Plan of Merger s attached.

Fourth: The merger shalf become effective on the date the Articles of Merger are flled with the Florida
Department of Sute.

OR / / (Fnzor & specific data. NOTE: An effactive date eannot be prior to the dats of Sling or more
than 90 days after inerger file dagw.,) ’

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

Tho Plan of Merger was adopted by the shareholders of the surviving corporation on December 21, 2007

The Plen of Merger was adopted by the board of directors of the surviving-corporation on
and shareholder approval was not required.

Skxth: Adoption of Merger by merging carporation(s) (COMPLETE ONLY, QNE STATEMENT)
The Plan of Merger was adopted by the sharchalders of the merging corparation(s) on November 26, 2007 |

The Plan of Merger was edopted by the board of directors of the merging corporetien(s) on
and shareholder approval was not requived,

{Aftach additional sheets If necessary)

1[108000[)39333 3
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Seventh: N. FOR EACH CORP

‘Name of Corporation Signaturs of an Officeror Typed ¢r Printed Name of Individual & Title

Director

o
—~T

“Tessz Lapdlgoiz

_,&:L&Zm&@ 31t

Omninet Medla.eom, Ine.

Aguagsld USA inc.

|H08000039333 3
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. HogEE, 18, 20 i
AGREEMENT AND PLAN OF MERGER

-~

AQUABOLS USA, iNC.(a Florida corporation)
Yith andt into

OMNINET MEDIA.COM, INC, (8 Nevada corporation)

- ADREEMENT AND PLAN OF MERGER, srteted io 85 a replacement of the agreement and plan of
mesger entared inta 85 of October 27, 2007, by and bolwean OMNINET MEDIA.COM, INC., & Nevata
comporation (herehafter oallad YONMC™, end a majorily of Directors theraof and AQUAGOLD
INTERNATIONAL, INC., & Provinoe of Quebes corporation and & majerty of the Directors thereok;

This agreament end plan of merper is by and beiwesn OMNINET MEDIA.COM, INC., a Nevada
sorporation (herelnaflar cafled "ONMG"™), and a majorly of Direciors thereof and AQUAGOLD UsSA INC., a'
Florida eorporation (hemingfter called "AQUAEOLD"} and @ majority of the Dirsctors thefeof:

WITNESSETH:
WHEREAS, ONMG 15 a corporation duly organtzad and exisiing under the laws of the State of Nevads;

WHEREAS, ONMC's suthorized capital slook consists of 1,000,000,000 shares of Common Stock, with
a par ::fua of $0,001 par share COMNINET COMMON STOCK™), of which 218,000,000 are issued and
outstanding;

WHEREAS, AQUAGOLD is a corporatlon duly ofgantzed snd exdsting under the jaws of the Slate of
Flarida, and having autharized capite! stock of 4,600 shares of Comman Block, 1,600 of which shams of
Common Stook are tssued and outstanding; and

WHEREAS, fhe Board of Dlreclors of OMNG and AQUAGOLD (such comorations being herslnafter
sompthyies coliecively called the "constituent comonations®) by at least a majoiily vota of each ihereaf, doem
It advisable and for the benefit of their respective constituent corporations that AQUAGOLD be margad ke
ONMC under the terma and conditions hereinaner set forth, and sald Boards of Directors have approved this
Agreament and Fian of Merger (herelnafiar calied =ihis Agraemant™; .

NOW, THEREFQRE, ONMG and AQUAGOLD having sgreed that, porsuant {o the spphioable statutes of
Texas and Florida and Subjact to the conditlons hersinafter sei forth, AQUAGOLD shall ba merged into
ONMG, which ahall be e surviving corpoiatien, and thet the plan, temis, and conditions of Such mengar
{hécelnafter called the “merger") shall be as follaws:

ARTICLE | ' o
Transfes

Al the time of the malger, as dafired in Article V hereof, AQUAGOLD shall be merged inls ONMC and
the separiste existence of AQUAGOLD shall cease (oxoept insofer as R may be contiwed by atatute or In
ordor 16 cary out this purposes of this Apreernent) and ONMO, as the surviving corporation, shall continue to
exist by virfue of and shall be poverned by the laws of Navada with lte present name.

At the time of the merger ONMEG shall, without further aet er dead, own and passess gl the property of every
description, woal, personal, and mixed, of AQUAGOLD, sa provided by tha Businass Catpdration Aot of the
Slata of Nevada 8nd the controliing laws of the State of Florita. Also as previded by those laws, all ights of
creghors and of any persons deafing with the constituent corporations and &l lens upon any property of the
consiituent sotporations shail be prasarved unkmpalred by the marger. and 2]l debts, NapHiGes, obligations,
and dulies of AQUAGOLD ehall thencaforth aitech ¢ ONMC and may bo enfarced apainst it to the same

extent ag #the sama had baen incucred by it (
la 97

HO08000039333 3
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ARTICLE It
Conversion of Shares

The manner and basis of sonverting the shares of AQUAGOLD Into sharas of the surviving corporation
gt the {me of the menge!, incluting shares of-AQUAGOLD Common Stoek lssuable upon copversion or
exarciss of dabenturos, warmenis, optlons, plans, ard sgreements presently cutslandiag, shall be a2 follows:

(8} Eech outsianding share of AQUAGOLD Commen Stock shall be converted inte and become ene
thousand sharas of Gommon Stogk, parvalug $0.0001 per share, of ONMC.

(B} Bach outstanding privilagse &r fighl 1o purshass one sham of AQUAGOLD Common Slock shall, after
tha time of the mergar, reprasant the tight 1o ptrehase 10,000 shares of ONMC Common Stook. The
exeroise price of sach suioh privilege or right shall remaln unchianged by reason of the merger.

(c) Aftar the merper asch outstanding certificate representing shares of AQUAGOLD Common Btock
shall aulornaticsily be deamed to represent 10,000 shares of ONMC Comenon Stasik and each holder of such

shares naod nol, but may, surrender the same 1o tha surviving cosporation in exchanga for ane or mote
cortificales representing the numbser of shares of ONMC Cetmmon Stock Into which such shares of

AQUAGOLD mon Stook shall have been convefied,

(&) Na fractional shares aof ONMG Common Stock will ba [sstied in connscllon with the Merger. Hoiders
of Common Stpck of AQUAGOLD who would ellgltle to recelve fractipnal sharas of ONMO Common Stock
shalj have such shams rounded up to the next nearest whole share of ONMEG Comman Stock.

ARTICLE ilt
Board of Directors

1. The number of Diractors of QNMC upon the merger becaming effoctve shall be not more than she,
The nemes of such Directors, to sarve umfl the next andual meeling of ONMG to be held after the time of
mergar, shall ha ae faliowe;,

1. fanuel DaSkve 2, Daniel Saive

4 Mate-Qlvier Hassoun 4. Dr. Patd A. Toliefer
5. York T, Tang

2. i, atthe me of m , & vaocancy shall exist in the Board of Directors of ONMC, as set fojth.ebove,
by reason of the death or InabiBty 10 8¢t of any sush Direttor, such vazancy shall be filed in the manner
peovided It the Bylaws of ONMC. . .,

8, The pfiicers of AQUAGOLD at tita time of merger shall be the offivers of ONMC after tha mergst, to

 hotdt office in accordance with the Bylaws of ONMC. ‘ .

4, The Articles of Incorporation and Bylaws of ONMG shell continue {o ba the Articles of [ncorporation

and Bylawa of QNMG after the merger, untif the sama shall ba altered 9r arnended.

ARTICLE IV ’
Shareholder Vote

As so0n as practicable, ONMC shall hold e magting of its steekhofters for the purposa of canshdering
and acting upon this Agreement and any other matlers nosessaty ang proper-i0 camy out the tranaselions
comemplated by this Agraement, If after voling &1 suoh meeting Onoluding adjourped sessions) lesa than a
majortty of the shares of ONME Coimmen Stock enfited to be voted thereon have been effectively voted [n
the affemativa for this Agreament and for such other mattars, If any, all id the manner sstisfaclory 46 such
consbtuent corparstions, this Agreament shall cease to be binding on either ONMC or AQUAGOLD.

79

H08000039333 3
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Effectustion of Merger

Subdect {0 the provisions hareof, 82 300N 4& practicable after the adoption of {his Agreemant and ths
other shareholer action contemplated by Aricle IV harecf, the turther procedures to effaciuate the merger,
spegified by the Business Carporation Act of the State of Nevada and the confrofing laws of the Siate of
Florida, {0 make the merger effeciive under Nevada and Florida law shall be sarvied st and tha mengsr shall
become effective al, 2nd the “dme of merger,” shall mean for the purposes of th!s agreement, the time when
all procetdores required to make the merper effaciiva shall have baan completed,

ARTICLE W
Abandonment

This Agreemant may e abandoned by eppropriate motual action lakef by the Boadrds of Cirectors of the
cohstituent corporations at any time prior to the time of the merger,

ARTICLE Vil
Plan of Reorpanization

This Agteament constifites a Plan of Reoranizeton to ba canted out In the manner, an the terms, and
sublect to the condltiens herein set forth, »

ARTICLE VIll
Listing of Sharag

AT promplly as practicable, tat in no event Latar than ihe time of merper, AQUAGOLD shall causse all
shares of ity Common Stock which will be outstanding when the merger becomes affective, and all stares of
ila Comman Stock which may be hsued thereafler pursuant to ONMCS conversion, wamant, vplion, of
purchasa privileges and dghts presently cutstanding, 1o be Usled, subject 1o notice of Issuance, on the
American Stock Excharle end registerod under the Seourities Exchanpe Acl of 1924,

ARTICLE IX
Rights of Others _

Excopt 65 othaywist providad in this Agreament, nothing hereln expressed of impiled 15 Intehded, o shell
e constniad, to confer tpan of to give any persan, fin, or corporetion, ofher than ONMG and AQUAGGLD
and thelr respeclive sacurity hokiars, any rights ar remettes undér or by reason of this Agresment,

ARTIGLE X

Further Action
from fime 10 fime 88 and whon reguesiad by AQUAGOLD, or by Ity siccessors or aasigna, ONMC shal

sxecute and deliver such documents and olher Instruments, and iake or cause fo by taken: such furher

acllon, as shall bs nacaasary to vast or perfedt In or to confinn of record or otherwisa to AQUASOLD s to,

and possession of, all the propertes, Interests, rights, privileges, powers, and franchises of ONMG or

oherwise to cany out the purposes of this Agreement. . :

ARTICLE XI

Amendments

At any fima bsfors the Effective Time, this Marger Agreement may be smendad, modified or
suppfemnented by ihe Boards of Directors of the Gonstiuent Corporatlons, notwithstanding approval of this
Meafger Agreement by the stockholdars of the Constituent Corposations; provided, however, that any
amendment made suhsequent 1o the adaptlon of this Marger Agreomant by the Board of Directors of ONMC
or AQUIAGOLD shalf not: () alter ar change the amount or kind of shares, securities, cesh; propeity andsr
righta to he received In exghange for of upen conversion of aty ahares of Gommon Stack of AQUAGOLD, (i)
alter or change of any aof the taps of the Corlificate of Inoorporation of the Sunviving Corporation fo be
offeciod hy the Merger: or (i) alter & thahge any of tha terms or condifians of this Merger Agreement if such
allaralioh of changée would adversely effect the heiders of eny shares of Common Stock of ONMC or

AQUAGOLD.

Gl
D.

H08000039333 3
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ARTIOLE XI

Tax Free Recrganizetion
- The Mamger I= inlended 10 be a tacfros plan of repmantzation within the meaning of Section
368(3}(1)(1"-) of the Cods.

ARTICLE XTI
Govaming Law

This Menger Agreemant shall ba govemed by and construsd uider the Intemnal Iaws of the State of
Navada, withoul referance fo the princlples of conficts of faw or choloe of faws, exoapt to the exient that the
faws of the Provinoe of Quepec, Canada would applytn matters rajating o the intemal snau-s of ONMC anl

the Marger.
ARTICLE XM .
Counterparts »

Tis Agreement may ba executed In one or more counterpants, and sach sueh countsrpart shall, for afl
purposos, be deemed ah orfginal, but all Such countarparts shall topether constiute bit one and the sams

fnistrurnent,

IN WITNESS WHEREOF, this ABREEMENT AND PLAN OF MERGER has baen signed by each of the
constituent and surviving ocrporations and by at isast 8 majority of the Dirsctors of each thereof, and each of
ssld oomporafions has caused ds colporate seal fo be hercunto affixed and atfesied by. s respedwa

gacrspry of an assistant samtmy alf &3 of the date first above written,

AQUAGDLD USA, INC.

or Qand A A 0

Paul A, Talliefer | Chaf

Danltl Sauvé , Seorstaty

HO08000039333 3
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- pogtER 1. 2008 9:56M oo EAR TN S AVi AS DIRECTOR AND OFFICER

TO: OMNINET MEDIA CORPORATION (the “Corposation”)
1. ] hereby consent to act as Seeretary and a director of the Corporation.

2. I hereby confinm that g3 of this date, I am net disqualified from acting as an officer or
a3 & director pursvant to the laws of the Stete of Nevada. This tonsent shall bs effective
g of this date and shall remain effective until revoked by notice in writing to the
Corporation at its registered office, -

This consent may be sent by electronic faesimile transmission asd shall be deemed to be
an oxiginal,

DATED asofthe 1 day o@%mﬂ

3t

| H08000039333 3




