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ARTICLES OF INCORPORATION
OF
TRAFFIC CAFE, INC.

The undersigned Incorporaior, for the purposes of forming a corperation
under the Florida Business Corporation Act, hereby adopts the following Articles
of Incorporation:

ARTICLE 1

NAME

The name of the corporation is TRAFFIC CAFE, INC.

ARTICLE II

DURATION AND BEGINNING OF CORPORATE EXISTENCE

The Corporation shall have a perpeiual exisience. The beginning of
corporate existence shall be the Date of the Filing.

ARTICLE 111
PURPOSE

The Corporation is organized for the purpose of engaging in any activity
or business permiited under the laws of the United States and the Florida
Business Corporation Act and to engage in any business or transaction deemed
necessary, convenient or incidenial to carrying out any of such husiness within
or without the United States.



ARTICLE IV

CAPITAL STOCK

The aggregate number of shares of siock, which the corporation shall
have authority to issue, is ONE HUNDRED (100) shares of capital stock, $1.00 par
value.

The names of the Stockholders on record are:

MANUEL A. PORRASPITA. . e . D0 %
TOMAS CAMACHO ... e cen e eme e e DO B
ARTICLE V

The business and properiy of the corporation shall be managed by a Board
of Direetors of not fewer than one (1) memher, who shall be natural persons of
full age, and who shall he elected annually by the shareholders having voting
rights, for the term of onme year, and shall serve until the election and
acceptance of their duly qualified successors. In the event of any delay in
holding, or adjournment of, or failure to hold an annual meeting, the terms of
the sitting direetors shall be antomatically continued indefinitely until their
successors are elected and qualified. Directors need noi be residenis of the
State of Florida nor shareholders. Any vacancies, including vacancieg resuiting
from an increase in the number of directors, may be filled by the Board of
Directors, though less than a quorum, for the unexpired term. The Board of
Birectors shall have full power, and it is hereby expressly authorized, to
increase or decrease the number of directors from time to time without
requiring a vote of the shareholders. Any director or directors may he removed
with or without caunse by the shareholders at a meeting called for such purpose.

ARTICLE VI

This corporation, and any or all of the shareholders of this corporation,
may from time to time enter inio such agreemenis as they deem expedient
relating to the shares of stock held by them and limiting the transferability
thereof; and thereafter any iransfer of such shares shall he made in accordance
with the provisions of such agreement, provided that hefore the actnal transfer
of such shares on the books of the corporation, writien notice of such agreement
shall be given to this corporation by filing a copy thereof with the sacretary of
the corporation and a reference to such agreement shall be stamped, written or
printed upon the certificate represeniing such shares, and the By-Laws of this
corporation may likewise include provisions for the making of such agreement,
as aforesaid.



ARTICLE VII

The private properiy of the shareholders of the corporation shall not be
subject to the payment of the corporation’s debhts to any extent whatever.

ARTICLE VIII

INITIAL BOARD OF DIRECTORS

The Corporation shall have TWO0(2) directors initially. The number of
directors may be increased or decreased from time to time by amendment to, or
in the manner provided in the By-Laws, but shall never be less than one (1).

The names and addresses of the initial Directors are:

NAME ADDRESS

MANUEL A. PORRASPITA 805 N. FRANKLIN AVE., APT.D
HOMESTEAD, FL 33034

TOMAS CAMACHO 2271 NW 2 STREET
MIAMI, FL 33125

ARTICLE IX
OFFICERS

The name of the initial officer of this corporation, who shall hold such
office until his sunceessor for such office shall have been duly elected and
qualified, are:

PRESIDENT, SECRETARY: MANUEL A. PORRASPITA

VICE-PRESIDENT, TREASURER: TOMAS CAMACHO
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ARTICLE X

REGISTERED OWNER (8)

The Corporation, to the extent permitted by law, shall he entitled to treat
the person in whose name any share or right is regisiered on the hooks of the
Corporation as the owner thereto, for all purposes, and except as may be agreed
in writing by the Corporation, the Corporation shall not he bound to recognize
any equitablie or other claim to, or interest in, such share or right on the part of
any other person, whether or not the Corporation shall have notice thereof.

ARTICLE XI

INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the inltial registered office of the
Corporation is MARIA V. ROS, 3760 S.W. 82 AVE, MIAMI, FLORIDA 33155.

ARTICLE XII

PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Corporation is, 206 NE 8 STREET,
BROMESTEAD, FLORIDA 33030

ARTICLE XIII1

LAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the By-Laws
of the Corporation, but the affirmative voie of 2 number of Directors equal to a
majority of the number who would consiitute a full Board of Director(s) at the
time of sueh aection shall be necessary to take any action for the making,
alteration, amendment or repeal of the By-Laws.

ARTICLE XIV

INDEMNIFICATION

The following indemnification provisions shall be deemed to he
contractual in nature and not subject to retroactive removal or reduction by
amendment.

v



(a) This corporation shall indemnify any director who was or is a party
or is threatened to he made a party to any threatened, pending or completed
action, suit or proceeding, whether civil or criminal, judicial, administrative or
investigative, by reason of the fact that he/she is or was serving at the request
of this corporation as a director or officer or memhber of another corporatian,
partnership, joint venture, trust, or other enterprise, against expemses
(including attorneys' fees), judgments, fines, and amounts pald in seitlement,
actually and reasonably incurred by him/her in conunection with such action, suit
or proceeding, including any appeal thereof, if he/she acted in good faith or in a
manner he/she reasonahbly helieved to be in, or not opposed to, the best Interests
of this corporation, and with respect to any criminal action or proceeding, if
he/she had no reasonable cause to believe his/her conduct was unlawful.
However, with respect to any actiom by or im the right of this corporation to
procure a judgment in its favor, no indemnification shall he made in respect of
any claim, issue, or matter as to which such person is adjudged liable for
negligence or misconduct in the performance of his/her duty to the corporation
unless, and only to the extent that, the court in which such action or suit was
broaght determines, on application, that despite the adjudication of liability,
such person is fairly and reasonably entiiled to Indemnity in view of all the
cireumstances of the case. Termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or in a plea of nolo contendoere or its
equivalent, shall not, of itself, create a presumption that the party did not meet
the applicable stamdard of conduct. Indemnification hereunder may be paid by
the corporation in advance of the finmal disposition of any aection, suii or
proceeding, on a preliminary determination that the director, officer, employee
or agenf met the applicable standard of conduect.

(b) The corporation shall also indemnify any director or officer who has
heen successful on the merits or otherwise, in defense of any action, suit, or
proceeding, or in defense of any claim, issue, or maiter therein, against all
expenses, including attormeys' fees, actually and reasenably incurred by
him/her in connection therewith, without the znecessity of an fandependent
determinaiion that sueh director or officer met any appropriate standard of
conduct.

(¢) The indemnification provided for herein shall continue as to any
person who has ceased to be a director or officer, and shall inure to the bhenefit
of the heirs, executors, and administrators of such persons.

() In addition to the indemnificatlon provided for herein, the
corporation shall have power to make any other or further indemnification,
except an indemnification against gross negligence or willful misconduet, under
any resolution or agreement duly adopted by the Board of Directors, er duly
authorized by a majority of the shareholders.

v



ARTICLE XV

No director of the corporation shall be personally liable io the corporation
or its shareholders for monetary damages for breach of fiduciary duty as a
director; provided, that the foregoing clause shall not apply to any liability of a
director for any action for which the Florida General Corporation Act proscribes
this 1imitation and then only to the extent thati this limitation is specifically
proscribed.

ARTICLE XVI

In furtherance, and not in limitation, of the powers conferred by the laws
of the State of Florida, the Board of Directors is expressly authorized:

{a) To make, alter, amend, and repeal the By-Laws of the corporation,
subject to the power of the holders of stock having voting power to alter,
amend, or repeal the By-Laws made by the Board of Directors.

(b) To determine and fix the value of any property to be acquired by the
corporation and to issue and pay in exchange therefore, stoek of the
corporation; and the judgment of the directors in determining such value shall
be conclusive.

(¢) To set apart out of any funds of the corporaiion availahle for
dividends, a reserve or reserves for working capital or for any other lawful
purpeses, and also to abolish any such reserve in the same manner in which it
was created.

(d) To deitermine from time to time whether and to what extent, and at
what time and places, and under what conditions and regulations the accounnts
and books of the corporation, or any of the books, shall he open for inspection
by the shareholders and no shareholder shall have any right to inspect any
account or book or document of the corporation except as conferred by the laws
of the State of Florida, unless and until authorized to do so by resolution of the
Board of Directors or of the shareholders.

{e) The Board of Directors may, by resolution, provide for the issuance
of stock certificaies to replace lost or desiroyed certificates.



ARTICLE XVII

If the By-Laws so provide, the shareholders and ihe Board of Directors of
the corperation shall have the power to held their meetings, to have an office or
gffices, and to keep the books of the corporation, subject to the provisions of
the Ilaws of the State of Florida, outside of said state at such place or places as
may be designated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the Board of
Directors in addition to those granted by these Articles of Incorporaiion, and in
addition to the powers and authority expressly conferred upon them by the laws
of the State of Florida.

Election of directors need not be by ballot nnless the By-Laws so provides.

Directors shall be entitled to reasonahle fees for their atiendance at

meetings of the Board of Directors.

ARTICLE XVII1

In case the corporation enters into contracts or transacts business with
one or more of its directors, or with any firm of which one or more of its
directors are memhbers, or with any other corporation or association of which
one or more of its directors are shareholders, directors, or officers, such
contractis or transaciions shall not be invalidated or in any way affected hy the
fact that such director or direciors have or may have an interest therein which
is or might be adverse to the interesi of this corperation, provided that such
coniracis or transaciions are in the usual course of business.

In the absence of fraud, mo contraet or other fransaction hetween this
corporation and any other corporation or any individual or firm, shall in any
way be affected or invalidated by the fact that any of the directors of this
corporation is interested in smech coniract or ifransaction, provided that such
interest shall he fully disclosed or ctherwise known to the Board of Directors in
the meeting of such Board at which time such contract or transaction was
authorized or confirmed, and provided, however, that any such directors of this
corporation who are so interested may be counted in determining the existence
of 2 quorum at any meeiing of the Board of Directors of this cerporation which
shail authorize or confirm such contraci or transaciion, and any such director
may vote thereonm to authorize any such coniract or transaction with the like
force and effect as if he were not such director or officer of such other
corporation or not so interested.
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ARTICLE XIX

AMENDMENT

The Corporation reserves the right te amend, alter, change or repeal any
provisions contained in these Articles of Incorporation, or in any amendment
hereto, or to add any provision to these Articles of Imcorporation or to any
amendment hereto, in accordance with the provisions of the Florida General
Corporation act.

ARTICLE XX

INCORPORATOR

The name and address of the Incorporator subscribing to these Articles of
Incorporation is MANUEL A. PORRASPITA, 805 N FRANKLIN AVE., APT. D,
HOMESTEAD, FL 33034.

IN WITNESS WHEREOF, the undersigmed has executed these Articles of
Incorporation, this 3 day of JANUARY, 2004.

By: ﬁﬁh A. PORRASPITA

State of Florida )

)
County of Miami Dade )

The foregoing instrument was acknowledged before me this >  day
of January, 2004, by MANUEL A. PORRASPITA who is personally known to me or
who has produced Pelesnainyy MKroowe as idemtification and who did/did
not take an oath, and who, as Incorporator(s), executed the foregoing Articles

of Incorporation of TRAFFIC CAFE, INC. and acknowledged before me that he

executed those Artlcl%lncorporg;\!

NOTARY PUBLIC, STATE OF FLORIDA

Vil



CERTIFICATE OF REGISTERED AGENT
OF
TRAFFIC CAFE, INC.

Pursuant to Sections 607.0501 and 607.0505 of the Florida Statutes, the
following Is submitted in compliance therewith:

That TRAFFIC CAFE, INC. desiring io organize under the laws of the State
of Florida with its principal office at 805 N. FRANKLIN AVE., APT, D, HOMESTEAD
FL., has named MARIA V. ROS at 3760 S.W. 82 AVE., MIAMI, Couniy of Miami Dade,
State of Florida, agent to accept service of process within the Staie.

ACENOWLEDGEMENT

Having been named to aceept service of process for the above stated
Corporation, at the place designated in this certificate, MARIA V. ROS aceepts to
act In this eapacity. MARIA V. ROS furiher agree to comply with the provisions
of all statutes relating to the proper and complete performance of the dutles,
and is familiar with and accepts the obligations of the position as Registered
Agent, Iincluding the obligations provided Iin Florida Statutes Section
607.0505(1995).

Dated this

3 fay ufﬁii; 2004 |
BY: Ar _ J. | ]




