Davision of Coxporatmns
Public Access System

Electmnic Filing Cover Sheet

L R

T

R

ro=-r]

Note: Please print this page and wse it as a cover sheet. Type Lhe fax audii number {shown
below) on the top and bottom of all pages of the documont.

(((H05000207720 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser [rom this page. Doing so
will generate another cover sheet.

e Lo}

Division of Corporatlions
Fax Number : [B50}205-0380
From:

Account Name : CORPDIRECT AGENTS, INC.
Account Number : 110450000714

Phone : (B50)222-1173
Fax Number : (B5D)224-1540
“ = T",:")
= =z 2 MERGER OR SHARE EXCHANGE :;: % -
Bl o o HAEALTH EXPRESS USA, INC. “2% 8 ?ﬂ
ol g 7 Certificate of Status - ?—4_{1 —
< Certified Copy Z=2
— fa
Pag_e Count T
Eshmated Charge
Electronic Filing Meny, %mgrm Etﬁggg, Blib,!t& Rccef.rﬁ Hﬁ!ﬁ,

8/30/2005 3:56:30 PM



AUG-3@-2895 16:82 FROM:CORPDIRECT 8502241648

ARTICLES OF SHARE EXCHANGE [
g

Pursuant te Section 607,1105 of the Florida Business Corporatlon Act %
*2

The undersigned hegoby adopt the following Axtieles of Exchange for the pwpose of mc}%ﬁn‘g
(the “Exghagge™ the conmpon stoek, par value $0.01 per share, of CSI BUSINESS FINANCE, " @
Texas corporgtion ("CSI™) for 100,000 shares of Series A Convertible Preferred Stock, par value $0.01
per share, of HEALTH EXPRESs USA, INC., a Flotida corpomtion(“Health Express™)  Pursnant to the
Exchange, C31 shall becorne a wholly-owned subsidiary of Health Express.

1. ‘Name a hapging Corporations. The names and mgim‘i

. offices of the cxchanging corpora ions are follow

() Health Express USA, nc.
1761 West Hillsboro Blvd,, Suite 203
Deerfield Beach, Florida, 33442

5110, O

b}  CBIBusiness Financs, Ine.
109 Morth Post Oak Lane, Sujts 422
Housion, T 77024,

2. Elan of Exghapoe. Attoched hereto as Exbibdt A iz a copy of the Plan of
Exchange adopted by Health Bxpress on August 25, 2005 and by CSI on August 25, 2005, and made part
of these Articles of Exchan_ge. ’ .

3 Mamner of Adoption. The Plan of Exchange was adopied by unanimous written
consert of all Directors of both Health Bxpress and CSI, The Pl of Exclumge was adopted by
vnarimous writcn consent of all fhe Directors of the Board of Directors of Health Bxpress, consisting of
two directors, on August 25, 2005. In Health Express, 2 volcs were for 2nd O votes were against the
Exchange, where 2 votes were able to be cast. The Plan of Exchange was adopted by unanimous written:
consent of all the Directors of the Board of Directors of CSI, consisting of ofte sole director, on Aupnst
25, 2005. In CSIL, 1 vote was for and O votes were against the Exchange, where ome: vote was able o be
sagt. Therefore, in both Health Express and CS1, the mumber of votes cast in favor of the Exchange was
sufficient forits 2pproval. ‘

4, Bifegtive Datg. The Flap of Eavlangs, stlacied hereby as Exhilai A, is to be
cifective apom filling with the Scamt_aryoi_'statc of the Sfate of Florida.

'
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’ [ testimgny wherrof, each undetyimed corpieation has capeed these Articles of
Exolmzulubamgnadbyndubrauthmeddﬁmmm;ngﬁmdwanwms =

.c‘.'--—'—'-r ‘

puglas B
l.’:luaf Emcunw Officer

| CSEBUSINESS FINANGE, INC.

By; Timathy Y. Cmmlly )
Tiiler Chief Executive Officer
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In tegtimony whareof, each utdersigned ¢orpotation, bas cansed these Axticles of
Bxchaugs t0 be gigned by a duly authorized officer thereof this 24¢h day of Aunguat, 2005,

" HEALTH EXPRESS US4, INC.

By: Douglas Baker
Title: Chisf Executive OfScor
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EXHIBIT A
PLAN OF EXCEANGE

THIS PLAN OF EXCHANGE (the “Plan”) is made and entered into this 25% day of
Angust 2005, by and between HEALTH EXPRESS USA, INC., a Florida corporation, having
address of 1761 Wesl Hillsboro Blvd., Suite 203; Deerfield Beach, FI, 33442 (“Health Bxpress™),
and CSI BUSINESS FINANCE, INC., a Texas corporation, having an address of 109 North Post

Oak Lane, Suite 422, Houston, TX 77024 (“CS8["). Health Express and CSI are hezeinafter

somctimes fogethet referted to as the “Constitgept Corporations™.
RECITALS:

* WHEREAS, the directors of Health Express and (he sharcholders and directors of CSI
" have detenmined that it would be in the best interest of such corporations for the sharcholders of
CSI to transfer and exchange all of the outstanding comtmon stock of CSI for shares of prefetred
stock of Health Express so that after the conversion of the preferred stock of Health Express,
shares of common stock issued upon conversion of the preferred stock shall equal Ninety-Seven
and One Half percent (97.5%) of the isaned and oumtstanding shares of common stock of Health

Express;

NOW THEREFORE, in consideration of the premises and the mutual covenants,

agrecments, provisions and grants herein contained, the Constifuent Covporations hcrcby agree

- and prescribe the terms and conditions of this Plan of Exchange and the modc of carrying the
same into effect, as follows:

1. Share Exchange.

{a} On the terms aid conditions set forth herein, on the Effective Date (as defined
in Sectien 2 below), the shareholders of CSI shall transfer and exchangs One Thousand (1,000)
shares of common stock, par value $0.01 per ghare, of CS] (the™CSI Common Stock™), which
constitutes all of the outstanding corarnon stock of CSI for One Hundred Thousand {100,000)

Fi5/8

sharcy of Sories A Prefesred Stock, par valne $50.01 par share, of Health Express (the “Health

mmmimk"), g0 that effectively upon conversion of the Health Express
Scries A Preferred Stock into common sharcd, the common shares of Health Express issued upon
conversion shall equal Ninety-Seven and A Half percentage (97.5%) of the issned anmd

outstanding shares of common stock of Health Express (the “Share Exchange™).

2. Effective Date. The Share Exchange shalt become effective upon the Aling of the
- Asticles of Share Bxchange with thc Sccretary of State of Florida (the “Effective Date™).

3. Effect of Share Exchange, Upon the Effective Date,

(@) CSLshall become a wholly-owned subsidiary of Health Express, and the
cowpany shall be renamed “CS) Business Finance, Ine.”

. (B C51shall be re-domiciled in the State of Nevada.

HO05000207720 3
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{c} (31 shall continue to possess ail fts rights, pnvﬂcges, powers and
immunitiss, which, together with all of the asscts, properties, business, patents, trademarks and
goodwill of Health BExpress, of every type and description wherever located, shall continue to be
vested in CST without further act or deed.

{c) All rights of creditors and afl liens upon any property of the Constitnent
Corporations shall remain uhimpaired.

4, Articles of Incorporation, Bylaws, Officers and Directors of Health Express.

Upon the Effective Date,

{2} The Articles of Incorporation of Health Express shail remain and continue
ay the Articles of Incorporation of Health Express mmtil amended in the manner provided by law.

(b) - The Bylaws of Health Express shall remain and continue as the Bylaws of

Bcalth Express until amended in the manner provided by law.

5.  Manmer_and Basis of Exchange Shares. Upon the Effective Date, ali of the
then-igsued and outstanding shares of commeoen stock of CST shall be iransferred and exchanged

for One Bhundred Thonsand (100,000} shares of Health Express Series A Preferred Stock, so that
cffectively upon conversion of the Health Bxpress Serics A Preferred Stock info common shares,
the common sharss of Health Bxpiess issued upon conversion shall equal Ninety-Seven and A
Half porcentags (97.5%) of the issued and ontstanding shares of common stock of Health
Express.

6. Goverping Law, This Plan of Bxchenge shall be governed and construed in
accordance with the laws of the States of Florida,

7. i change. Pmmpﬂy upon adopting this Flan, the parties shatl
execute the Articles of Share Bxchange and fils the game with Flonda Depariment of State.

3. Connterparis. This Plan of Exchange may be executed in counterparts, each of

which when so executed shall constitute an original copy hereof, but which together shall be
considered one and the saxne document.

[SIGNATURE FPAGE TO FOLLOW]
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IN WITNESS WHEBEOY, the partios have cxecated this Plan of Bxchange, this 25%
. day of August, 2005. o . . C

Name; Dotiglas Baloer
Title: Chief Bxecitive Officer
5
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IN WITNESS WHEREOF, mmmwmdﬂumufwﬂﬂsw

dny of August, 2005,

S tem et g ie hnin v geamAnTma n Dee e PR f—

CEI BUSINESS FINANCE, INc.
By:

Irimted Nome: Timofy J. Gmoily
Fitle: {Jﬂafm:ﬂvuomm
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