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SERIES A CONVERTIBLE PREFERRED STOCK .5 =
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HEALTH EXPRESS USA, INC. 2% -
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The undersigned, a duly authorized officer of Health Express USA, Inc., a Florida
cotporation (the “Compapy'™), it accordance with the provisions of Section 607.0602 of the
Florida Business Corporation Act, DOES HEREBY CERTIFY that the following resolution
way duly adopted by the Board of Directors by unanimous writien consent pursuant to
Scction 507.0821 of the Florida Business Corporation Act on Tune 17, 2005:

WHEREAS, that on June 17, 2005, the Board of Directors approved the designation of

Series A Convertible Preferred Stock, par value of 30.01 {the “Serigs & Preferred Stock™, to

congist of up fo Onc Hundred Thousand (100,000) sharcs, and fixed the powers, designations,
profarences, and rclative, participating, optional and other special rights of the shares of such
Seties A Preforred Stock;

WHEREAS, no shares of Series A Preferred Siock have been issued and the Board of
Dircctors hus detericined that it is in the best interests of the Company to fix the powers,
dexignations, prefersnces and relative,’ participating, optional and ofher special rights for the
Series A Proferred Stock;

RESOLVED that the Serdes A Preforred Stock shall have the following powers,
designations, preferences and relalive, participating, optional and other special rights:

SECTION 1

DESIGNATEON AND RANK
I.1.

share,

Designation. This resohdion shall provide for a single series of Prefened Stock,
the designation of which shall be “Series A Converiible Preferred Stoek™, par value $0.01 per

The number of authorized shares constituting the Series A Profemmed Stock is One
Hundred Thousand (100,000). The Series A Preferred Stock will have no liquidation preference
a5 sci forth in Section 3.1 below.
1.2,

stock.

Rapk. With respect to the payment of dividends and other distributions on ihe
liquidation, the Series A Preferred Stock shall be cqual to the common stock, of the Company,

capitat stock of the Company, including the distribution of the assets of the Company upon

per value $0.001 per share (the “Common Stock™), and juwnior to all other series of prefarred
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SECTION 2
DIVIDEND RIGHTS

2.1, Mmmﬂm The holders of Scriss A Preferred Stock shall be
entitled to receive dividends or distributions on a pro rata basis dCDOIdﬂJg to their holdings of

Shﬂ.fﬂ?& of Serjcs A Prefrred Stock on an as converted basis as provided in Section 4 hereof when
and, if dividends are declared on the Commaon Stock of the Company by the Board of Directors
of the Comopany. Dividends ghall be paid in cash or property, as determined by the Board of

" Dircetors.

SECTION 3
LIQUIDATION RIGHTS
- 3.1. Jdovidstion Preference. The Series A Preferred Stock Shail have no liquidation
preference.
SECTION 4
CONVERSION RIGHTS

4.1. Convemign. Hach share of Preferred Stock shall be convertible, at the option of
the respective bolder thereof, subject to the limitations sct forth below, at any time at the office
of the Cmpomtmn or at such other additional office or offices, if any, as the Board of Directors
may designate, into 19,500 folly paid and nop-assessable shares of Common Stock (the

“Cgnversion Price”).

4.2. Adjugtmepts. The Conversion Price of the Secjies A Preferred Stock as described
in Section 4.1 above shall be adjusted from time to time as follows:

@ In the event the Company shall declare a digtribution payable in securities of other
entitics or persons, evidences of indebtedness issucd by the Company or other sntjties or persons,
assets {(cxcluding cash dividends) or aptions or rights not referred to in Sections 4.2(a) sbove, the
holders of the Series A Preferred Stock shall be entitled to a proportionaic share of any such
distribution as though they were the holders of the number of shares of Comamon Stock of the
Company into which their sharcs of Series A Preferred Stock are convertible as of the record
date fixcd for the determination of the holders of shares of Common Stock of the Cosxpany
entitled to receive such distibution or if no such record date is fixed, as of the date snch

distribution, is made.
43. Procedires for Conyemion.

(2) I oxdor to exercise conversion riphts pursuant to Section 4.1{2) above, the holder
of the Scrice A Preferred Stock to be converied shall deliver an irrevoeable written notice of such
cxergige to the Company, at jts pmczpal office. The holder of any shares of Series A Preferred
Stock shall, upon any convession of such Seres A Prefeired Stock in accordance with this
Section 4, swrrender certificates representing the Series A Preferred Stock to the Company, at its
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principal office, and specify the name or names in which such holder wishes the certificate or
certificates for shares of Common Stock to be issued. In case such holder shall specify 2 name
or names other than that of such holder, such notice shall be accomapanicd by payment of alj
iransfer taxes (if transfer Is to & person or entity other than the holder thercof) payable upon the
issuance of shares of Common Stock. in such name of names, As promptly a8 practicabie, and, if
applicabls, afler payment of all transfer taxes (if transfer is fo a person or entity other than the
holder thereof), the Company shall deliver or cause to be deliversd certificates representing the
mummber .of validly issued, fuily paid and nonasgessable ghares of Common Stock to which the
holder of the Series A Proferred Stock so convericd shall be entitled. Such conversion, to the
extent pestnitted by law, shall be deemed to have bean effipcted as of the date of reccipt by the
Company of any notice of convergion pursusnt to Section 4.1(a) above, oy, in the case of an
autommatic conversion pursuvant to Section 4.1(b) abovs, upon the oecurrence of any event
gpecificd therein. Upon conversion of eny shares of Serfes A Preferred Stack, such shares shall
cease to constifuie ghares of Series A Preferred Stock and shall represent only a right to meceive
shares of Commeon Stock into which they have been converted.

) In connection with the conversion of any shares of Series A Prefemred Stock, no
fractions of shares of Common Stock shall be issued, but the Company shall pay cash it lieu of
such frectional interest in an amount equal to the product of the Conversion Price and soch
fractional interest, or ehall round-up to the next higher share amount of common steck,

()  Asof the date hiereof, the Company has no unissued shares of Commmon Stock.

The Company shal] take steps to increase the number of authorized shares of Common Stock so .

that at all times it shall reserve and keep available out of its anthorized Common Stock the full
number of shares of Common Stock of the Company issuable upon the conversion of all
outstanding shares of Series A Preferred Stock. In the event that the Company does not have a
sufficient numbet of shaves of authorized but unissned Common Stock becessary 0 satisfy the
fiall comversion of the shares of Series A Proferred Stock, then the Company shall call and hold a
mecting of the sharcholders within forty-five (45) days of such occumence for the sole purpose
of increasing the number of authorized shares of Common Stock. The Company's Board of
Directors shall recommend to shareholders a vote in favor of such proposal and shall vote ai]
shares bield by them, In proxy or otherwise, in favor of such proposal. This remedy is not
fitended to [imit the remedies available fo the holders of the Serics A Preferred Stock, but is
Intended o bo in addition to any otber remedies, whether in coniract, at law or ih equity.

44, Notiges of Record Date. In the ovent that tha Company shall propose at any time:
(i) to declare any dividend or distribution upon any class or series of capital stock, whether ity
cash, property, stock or other secarities; (ii) to effoct any reclassification or recapitalization of its
Commeon Stock outstanding invelving a change in the Common Stock; or (i} to merge or
consolidate with or into any other corporgtion, or to scll, lease or convey all or substantially all
of its propetty or business, ot lo liguidate, dissolve or wind up; then, in connection with each
such cvent, the Company shall mail to each holder of Series A Preferred Stock:

(n) at least twenty {20) days’ prior written notice of the date on which a record shall

be takon for such dividend or distribution (and specifying the date on which the holdets of the
affected class or sories of capital stock shall be entitled thereto) or for deternining the rights to

vote, if any, in respsct of the matiers referxed to in clauses (i) and (iil) in Section 4.4 sbove; and
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(b)  in the case of the maiters mferred fo in Section 4.4 (if) and (jii) above, written
notice of such impending transaction not later than twenty (20} days prior t© the sharcholders’
mecting called to approve such transaction, or twenty (20) days prior to the closing of such
transaction, whichever is carlier, and shall also notify snch holder in writing of the final approval
of such transaction. The first of such notices shall describe the matexrial terms and conditions of
the impending transaction (and specify the date on which the holders of shares of Common Stock
shall be entitled to exchange their Common Stock for securities or other property deliverable
upon, the occurrence of such event) and the Company shall thereafter give such holders prompt
notice of any mstcrial changes. The trapsaction shall in po event take place sooner than -
twenty (20) days after the Company has given the first notice provided for herein or soqusr than
ten (107 days after the Company has given notice of any uwierial changes provided for herein.

I T

SECTION 5
YOTING RIGHTS

LRI T,

5.1. General. Except as otherwise provided herein or roquired by law, fhe holdexs of
Series A Preferred Stock and the holders of Common Stock shall vote together and oot as
scparate classes, and the Preferred Stock shall be counted on “as converted™ basis.

SECTION 6

SR e, ste

MISCELILANEOUS

5.1. Headings of Subdivisions. The headings of the vatious Scctions hereof are for
convemicnee of reference only and shall not affect the interpretation of any of the provisions -
hereof. - ;

62. Severability of Provisions. If any right, preference or limitation of the Series A .
Preforred Stock set forth herein (as this resolution may be amended fom time 1o time) is invalid,
uplawful or incapable of being enforced by reason of any rule of law or public policy, all other
rights, proferences and limitations set forth in this resolntion (as so amended) which can be given
effect without the invalid, unlawful or unemforcezble right, preference or limitation shall,
neverthelcss, remain in full force and effect, and no right, preference or limitation herein set forth
chall be deemed dependent upon any other such right, proference or limitatien anless so 2
expressed herein, : '
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. IN WITNESS WHEREOF, the Company has caised this
be signed, under penalties of perjury, by Douglas Balker, its Pros
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Duted: June _]™7, 2005 A, EXEFRE 4, INC.
. Chief Bxecutive Officer
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