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ARTICLES OF INCORPORATION
QF

NAREDA. TIRE CORP.
A Florida Corporation
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(Pursuant to Chapter 607 and 621, Florida Statutcs)

The undersigned persons have asseciated themsclves for the purpose of forming a corporation
under the laws of Florida and adopt the following Articles of Incorporation.

l. Name. The name of this corporation is NAREDA TIRE CORP. The period of duration
shall be perpetval. -

2. Purpose and Powers, This corporation 1§ organized for the iransaction of any und all lawful
business for which corporalions may be incorporated under the laws of the Staw of Florida, as they
may be amended from time to time.

< This corporation shall have the broad geacral powcrs sct forth in s. 607.0302, Florida
tatutes.

3. Initial Busincss. The general nature of the business proposed 19 be ansacled initially by
the corporation, at any place within the United States. is sale of tires und related products  and
generally to do all acts reasonable and necesvary for the furtherance of such business.

4, Authorized Capital, The Corporation Shall have the anthorily lo issue 10000 shares of
common stock. The par value of the stock is § 1.00,

5. RKnown_Place of Business. The known place of business of the corporation shall be 420
S. Dixie Highway, Suite 4B, Coral Gables, F1. 33]46.

6. Board of Directors. The number of dircctors of the corporation shall be fixed and may be
alicred from time 10 time as may be provided in the bylaws hul in any cvent shall consist of po
fewer than onc member. In case of any increass in the number of directors. the additional dircctors
may be clected by the directors or by the sharcholders at an annual or special meeting, as shall be
provided in the bylaws,

The initial Board of Directors shall consist of five persoms, who shall serve until the first
anpual meeting of the sharcholders, and whose names and addresses arc:
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420 8. Dixie Highway, Suite 4B, Coral Gables, Fl. 33146 Mauro Zigni

420 8, Dixie Highway, Suite 4B, Coral Gables, Fl. 33146 Michele Zigni
420 5. Dixie Highway, Suite 4B, Coral Gables, Fl. 33146 Marco Zigni

420 S. Dixie Highway, Suile 4B, Coral Gables, FI 33146 Francisco del Cid
420 5. Dixie Highway, Suite 4B, Coral Guables, FI. 33146 Andrea Falcone

7. Officers. “The initial officers of Whe corporation who shall serve at the pleasure of the board
of dircctors are:

Jose Tnerrey, President

Josc Tturrcy, Sceretary

8. Deslings by Dircetors, No contract or other tramsaciion between the corporation and any
olher corporation, whether or not u majority of the shares of the capital sfock of such other
corporation is owned by this corporation, and no act of the corporution shall be in any way affected
or invalidated by the fact that any of the directors of tivis corporation arc pecumiary or otherwisc
interested in, or arc dircetors or oilicers of, such other corporation: any director individually, or any
firm of which such director may be a member, mazy be a party to or may be pecuniary or
otherwise interested in any contract or transaction of this corporation, provided that the fact that he
or such firm is so intercsted shalt be disclosed or shall have been known to the Board of Ditectors
or a majority thercof) and any dircclor of the corporation who is also a director or officer of such
other corporation, or who ‘iz so inierested, muy be counted in deformining the existence of a guorum
at any mecting of thc Board of Dirvelors of this corporation which shall suthorize such coniract or
transaction, and may vote thereal lo usuthorize such contract or transaction, with like foree and clfpct
as i he were not such director or officer of such other corporation or not so intercsted.

3. Limijtation of Dircctor's Liability. No director shall he pecsonally liable to the corporation
or ils sharcholders for monctary dumages for breach of fiductury duty as a directors provided,
however, thar this Article shull not climinate or limit the liwbility of a director for (a) any breach of
the director's duty of loyalty to the corporation or it sharcholders; (b) acts or omissions which are
not in good faith or which involve intentional misconduet or a knowing violation of law;
(c)authorizing the unlawful payment of 2 dividend or other distribution on th¢ corporation's capital
stock or the onlawful purchase of ity capital stock; (d) any violation of Florida law (Dircetor
Conllicts of Interesty; or (¢) any iransaction from which the director derived an improper personal
benefit. This Articic shall nol eliminate or limit the liability of a direeor for any act or omission
ocgurring prior {o the date on which this Ariicle becomes offcetive,

1{}. Indemnification_of Officers, Employees, Asents. Subject to the provisions of this Article.
ihe corporation shall indemnily any and all its existing and former officers, ¢mployces and apents
against all cxpenses incurred by them and cach of (hem, including but nol limited to Jegal feos,
judgments, penaltics and amounfs paid in settlement or compromise, which wmay arise or be incurred,
rendered or levied in any legal action brought or thecatencd against any of them for or en account
of any action or omission alleged lo have boen commitied while acting within whe scope of
employment as officer, employee or agent of the corporation, whether or not any settlemicnt or
compromise is approved by a court. Indemnification shall be made by the corporation whether the
iegal action brought or threatened is by or in the right of the corporation or by any other person.

Whenever any existing or former officer, employce or agenl shall report to the president of
lhe corporation or the chuirmen of the Board of Directors that he or she hus incurred or may incur
expenses, including but not limited to Jogal fees, judgments, penaltics, and amoumts poid in
settlement “or compromise in a legul action brought or thrcatened against him or her for or on
account of any action or omission alleged t have been committed by him or her while actin
within the scope of his or her employment as a officer, emplayce or agenl of the corporation. the
Board of Dircctors shall. at its next regulur or at a special meeting held within a reasonable fime
thoreafter, determing in good faith whether, in regard to the mater involved in the action or
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contemplated action, such person acted, filed to act, or relused to act willfully or with HTOSK
neglipence or with fraudulent or eriminal intent.

If the Board of Dircetors determines in good faith that such

or refuse to act willfully or with pross negligence or with fraudulent or criminal intent in regard to
the matter involved in the aclion or contemplated action, indemnification shull be mandato and
shall be automaticaily exrended as specified herein; provided, however, (hat no such indemnification
shull be available with rospeet to linbilities under the Sccuritios Act of 1933 and provided lurther
that the corporation shall have the right to refire indemmification in any instanee in which the
person 10 whom indemnification would otherwise have been applicable “shall have unreasonably
refused to permit the corporation, at its own expense und through counsel of #ts own choosing, to
defend him or her in the uction,

11 Repistered Apent,

The name and Registered address of the Registered agent of the Corporation is:
Jose Iturrey

- 420 S. Dixie Highway, Suite 4B,
Coral Cables, Florida 33146

person did not act, fail to act,

12, The Corporation will not commence business until it has received for the issnance of il

shares comsidoration of the valuc of a stated sum which shall be at lcast onc thousand dollars
($1.000,00).

IN WITNESS WHEREOF, (he following _incorporators have signed these Articles of
Incorporation, intending that they be effective as of February 20, 2001.

Exccuted this 20th day of February 2001, by Jose Ttukrdy, sele inc tor

Josc Teurrey /7 U

ACCEPTANCE BY REGISTERED AGENT

Jose Jturrey, 420 S. Dixic ITighway, Suite 4B, Coral Gables, who has been a bona fide
resident of Florida, hereby accepts his appointment a: Registered Agent of NAREDA TIRE CORP.,

to accept and acknowledge service of, and upon whom may be scrved, ali NCCCSSAry  Procesy or

processes in any aclion, swit or proceeding that may be had or brought against this corporation in
any of the courts of Florida; and affirms that his office at the address set forth in the foregoing
Articles shall scrve as the Registered office of the corporation.

DATE: a?»/ '3"0// 2/
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