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TAMARA VAUGHN, ESQ.
‘ ‘Attorney at Law

1172 South Dixie Highway Telephone (305)567-2566
Facsimile (305)258-8321

Suite 252 ,
Coral Gables, Fl. 33146

August 16, 1998

Florida Department of State S

DiViSion OfCOI'pcirations 40‘730268’3584
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sopkk] 22,50 weeklZ2, 50

P.O. Box 6327
Tallahassee, Florida 32314

RE: BAGS EXPRESS, INC.

To whom it may concern:

Enclosed please find the original and one copy of the Articles of Incorporation for the
Additionally, enclosed please find a check in the amount of

above referenced corporation.

$122.50 for the filing fee.
Upon filing same, please return the appropriate documents and Certificate to the address

indicated above.
If you have any questions or comments regarding the foregoing, please contact me at

(305)567-2566.

Very truly yours,

7

Tamara Vaughn
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ARTICLES OF INCORPORATION
OF
BAGS EXPRESS, INC.

The undersigned incorporator, for the purpose of forming a Corporation under the laws
of the State of Florida (Florida Business Corporation Act), as they now exist or mayabe
amended, does hereby adopt the following Articles of Incorporation: B

ARTICLE I

The name of this Corporation shall be: BAGS EXPRESS, INC. =

ARTICLE II 2
ARTICLE I 3

Address. The principle office and mailing address of the corporation shall be 19512 N.W.
79th Ct.. Miami, Florida, 33015 and the name of its initial registered agent shall be TAMARA
VAUGHN, ESQ. 1172 South Dixie Hwy. #252 Coral Gables, Florida 33146.

ARTICLE I1I
Duration. This Corporation is to have perpetual existence.
ARTICLE IV

Purpose. The general purposes for which the Corporation is organized are the following:

() To engage in and transact any lawful business for which corporations may be
incorporated under the Florida Business Corporation Act.

()  To do such other things as are incidental to the purposes of the corporation or
necessary or desirable to accomplish them.

ARTICLE V
Capital Stock. The Corporation is authorized to issue 100 shares at $1.00 par value

common stock. All such shares are of one class and are designated "common stock”.



ARTICIE VI.

The amount of capital with which this corporation shall begin business is $100.00.

ARTICIE VII

Voting Rights. Except as otherwise provided by law, the entire voting power for the
election of Directors, and for all other purposes, shall be vested exclusively in the holders of the
outstanding commaon shares in proportion to their ownership.

ARTICLE VIII

Dividends. The holders of the outstanding capital stock shall be entitled to receive, when
and as declared by a majority vote of the Board of Directors, dividends payable either in cash,
in property, or in shares of capital stock of the Corporation.

ARTICLE IX

Preemptive Rights. Every shareholder, uﬁ)on the salé for cash of any new stock of this
corporation of the same kind, class or series as that which he already holds, shall have the right
to purchase his prorata share thereof (as nearly as may be done without issuance of fractional
shares) at the price at which it is offered to others. This right is subject to modification in any
written Shareholders’ Agreements executed by all Shareholders of the Corporation.

ARTICLE X

Initial Directors. This Corporation shall have one (1) director initially. The number

of Directors may either be increased or diminished from time to time by the By-laws, but shall
never be less than one (1). The name and address of the initial Director of this Corporation is:
YAZMINA CARBAJAL

19512 N.W. 79th Ct.
Miami, Florida 33015



ARTICLE XI

Incorporator. The name and address of the person signing these Articles of
Incorporation is: o
TAMARA VAUGHN, Esq.
1172 South Dixie Hwy. #252
Coral Gables, Florida 33146 .
ARTICLE XIT
SPECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the
conduct of the affairs of the Corporation and creating, dividing, limiting and regulating the
power of the Corporation, its stockholders and directors, are hereby adopted as part of these
Articles of Incorporation.

(1)  The management of the business and the conduct of the affairs of the
Corporation, including the election of the Chairman of the Board of Directors, if any, the
President, the Treasurer, the Secretary, and other principal officers of the Corporation, shall be
vested in its Board of Directors. The number and manner of election of the Board of Directors
shall be determined in accordance with the By-Laws.

(2)  The original By-Laws of the Corporation shall be adopted by the Incorporator.

(3) Any action properly taken by the stockholders at a meeting may be taken without
a meeting if either all of the stockholders entitled to vote upon the action at any such meeting
consent in writing to any such corporate action being taken or any such action is consented to
and receives the affirmative vote of not less than the minimum percentage of the votes required
to be cast to authorize any such action under the provisions of the Florida Business Corporation
Act notice shall be given to all stockholders entitled to vote on any such action or the taking of

such action without a meeting and by less than unanimous written consent.



{(4)  No contract or transaction between the Corporation and ome or more of its
directors or officers, or between the Corporation and any other corporation, partnership,
association, of other organization in which one or more of its directors or officers are direciors
or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely
because the director or officer is present at, or participates in, the meeting of the Board of
Directors or a committee thereof which authorizes the contract or transaction, or solely because
his or their votes are counted for such purpose, if:

(@) The material fact as to his interest and as to the contract or transaction are
disciosed or are known to the Board of Directors or the committee, and the Board or committee
in good faith authorizes the coﬁ_tract_pr transaction by a vote sufﬁcient for the purpose without
counting the vote of the interested director or directors; or

(b) The material facts as to his interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized or ratified, by the Board of Directors, a committee thereof, or the stockholders.
Common or interesied directors may be counted in determining the presence of the quorum at
the meeting of the Board of Directors or of a committee which authorizes the contract or

transaction.



N a

(5) © (@) The Corporation shall have power to indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the Corporation) by reason of the fact that he is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in connection with such action, suit
or proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any criminal action or
proceeding, has no reasonable cause to believe his conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith and in a manner which he reasonably believed to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.
(b) The Corporation shall have power to indemnify any person who was or is
a party or is threatened to be made a party to any threatened pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
he is or was a director, officer, employee or agent of the Corporation, or is or was serving at

the request of the Corporation as a director, officer, employee or agent of another Corporation,



or is or was serving at the request of the .quporlation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed in, or not opposed to, the best interests of the Corporation and expect that
no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance
of his duty to the Corporation unless, and only to the extent that, the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
| (c)_ Té the extent that a director, officer, employee or agent of the Corporation
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in paragraphs (a) and (b) hereof, or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys fees) actually and reasonably
incurred by him in connection therewith.
(d) Any indemnification under paragraphs (a) and (b} hereof, unless ordered by
a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in paragraphs (a)

and (b) hereof.



Such determination sha‘ll 'be_ madc—:: by the Board of Directors, by a majority vote
of a quorum consisting of directors who were not parties to such action, suit or proceeding; or,
if such a quorum is not obtainable, or even if obtainable a quorum of disinterested directors so
directs it shall be made, either by independent legal counsel in a written opinion, or by the
stockholders.

(e) Expenses incurred in defending a civil or criminal action, suit or proceeding
may be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the Board of Directors in the specific case upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to repay such amount
unless it shall uitimately be determined that he is entitled to be indemnified by the Corporation
as authorized in these Articles of Incorporation.

(f) The indemnification provided by these Articles of Incorporation shall not be
deemed exclusive of any other rights to which those seeking indemnification may be entitled
under any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, both
as to action in his official capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

(g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, officer, employee or agent
of any other corporation, partnership, joint venture, trust or other enterprise against any liability

asserted against him and incurred by him in any such capacity or arising out of his status as



such, whether or not the Corporation would have the power to indemnify-him against such

liability under the provisions of this Article.

ARTICLE XIIT

Amendment. This Corporation reserves the right to repeal any provisions contained in

these Articles of Incorporation or any amendment hereto, and any right conferred upon the

Shareholders is subject to this reservation.

ARTICLE XIV

Indemnification. The Corporation shall indemnify all Officers and Directors, and

former Officers and Directors, to the fullest extent permitted by law as the law now exists or

may be amended hereafter.

44
of Incorporation this /7~ day of A%?u ST 1998.
I am hereby familiar with and adcepts .the-guties and reponsibilities as registered
agent for said corporation. "%L/ . 45/ o

TAKARA YA

UGHN /Registered Agent

IN WITNESS WHEREOQF, the undersigned Incorporator has executed these Articles

STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, a Notary Public authorized to take acknowledgements in the State and
County set forth above, personally appeared TAMARA VAUGHN, who is known to me, and

known by me to be the person who executed the foregomg Articles of Incorporation, and who
did take an oath and acknowledged ’

she executed tHese Arti¢lds of Incorporation this / 7
day ofiﬁas 7, 1998, g
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