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SECOND AMENDED AND RESTATED 2 2 e
ARTICLES OF INCORFORATION e
of
BIKESTREET USA, INC.

Pursuant to the provisions of section 6§07.10086, Flarida Siatutes, the undersigned Florida for profit
corporation adopts the following Second Amended and Restated Articles of Incorporation.

ARTICLE I: NAME

The name of the corporation is BikeStreet USA, Inc.

ARTICLE H: AGENT FOR SERVICE OF PROCESS

The name of the registered agent of the Corporatian and the street address of the registered office of
the Corporation is:

Eric D. Tsicoff’
1200 Brickell Avenue, Suite 1900
Miami, Florida 33131

ARTICLE IIT: PURPOSE

The purpose of the corporation is to engage in any lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act (the "£8CA").

ARTICLE IV - CORPORATE MALLING ADDRESS
The principal office and mabling address of the Corporation is:

1200 Brickell Avenue, Suite 1900
Miami, Florida 33131

ARTICLE V: AUTHORIZED STOCK

1. Total Authorized. The total number of shares of all ¢lasscs of capital stock that the
corporation has authority to issue is 300,000,000 shares, cansisting of: 200,000,000 shares of Class A
Common Stock, $0.001 par value per share ("Class A Commean Stock™), 100,000,000 shares of Class B’
Comman Stock, $0.001 par value per share ("Class B Common Stock” and together with the Class A
Common Stock, the "Common Stock™) and 100,000,000 shares m‘ Preferred Stock, $0.001 par value per
share.  The number of authorized shargs of Class A €ammon Stbok or Cias#B Common Stock may be
increased or decreased (but not below the number of sharos therdof thcn outstandmg) by The affirmative
vote or written consent of the holders of capital stock n.prcsontmga iriajority of the voting power of all the
then- outstandmg shares of capital stock of th(. cofporation, enLrLIecI o' vote thcmnn irrcspcctivc Qf thc'
provisions of Section §07.1004 of the bBCA ' -
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2. Designation of Additional Shares

2.1 The Board of Directors is authorized, subject to any limitations prescribed by the
laws of the State of Florida, by resolution or resolutions, to provide for the issuance of the shares of
Preferred Stacle in one or mare series, and, by filing a certificare of designation pursuant to the applicable
law of the State of Florida ("Cervificate of Designation"), lo establish from time to time the number of
shares to be included in each such series, to fix the designation, powers (including voting powers),
preferences and relative, participating, optional or other rights, If any, of the chares of each such series and
anpy qualifications, limitations or restrictions thereof, and to mcrease (but not above the total number of
awthorized shares of such class) or decrease (but not below the number of shares of such series then
outstanding) the number of shares of any such series. The number of authorized shares of Preferred Stock
may also be increased or decreased (but not below the number of shargs thereof then outstanding) by the
affirmative vote or written consent of the holders of a majority of the voling power of all the
then-ouistanding shares of capital stock of the corporation entitled to vote thereon, without a separate vate
of the holders of the Preferred Stock or any series thercof, irrespective of the provisions of
Section 607.1004 of the FBCA, unless a vote of any such holders is required pursuant to the terms of any
Certificate of Designation deaignating a series of Preferred Stock.

2.2 Except as otherwise oxpressly provided in any Certificale of Designation
designating any series of Prefisrred Stock pursuant to the foregoing provisions of this ARTICLE V, any new
series of Preferred Stock may be designated, fixed and determined as provided herein by the Board of
Directors without appraval of the holders of Common Stock or the holders of Preferred Stack, or any series
thereof, and any such new series may have poawers, preferences and rights, including, withour limitation,
vating powers, dividend rights, liquidation rights, redemption rights and conversion rights, senjor to, junior
to or pari passu with the rights of the Cominon Stock, the Preferred Stock, or any future class or series of

Preferred Stock or Common Stock.

3. Rights, Preferences and Restrictions of Series A Preferred Stock. The first series of
Preferred Stock shall be designated "Series A Preferred Stock” and shall consist of 20,000,000 shares anc
the rights, preferances, privileges, and restrictions granted to and imposad on the Seties A Preferred Stock
are as set forth below in this Section 3.

3.1 Dividend Provisions. The holders of shares of Series A Preferred Stock shail be
entitled to receive dividends out of any assets legally available therefor, payable when, as and if declared by
the Board of Directors. Such dividenda shall not be cumulative.

3.2 Liquidation.

() Prefarance. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of the Series A Preferred Stack shall be
entitled ta receive, prior and in preference to any distribution of any of the assets of the Corporation to the
holders of Common Stock by reason of their ownership thereof, an amount per share equal to $0.42
{(appropriately adjusted to reflect subsequent stock splits, stock dividends, combinations or other
recapitalizations) for each share of Series A Preferred Stock then held by them, plus declared but unpaid
dividends (appropriately ad}justed to reflect subsequent stoek splits, stock dividends, combinations or other
recapitalizations), - .-

(t) Remaining Assefs. Upon tha completion of the distribution required by’
. Section 3.2(a) above, the remaining asset of the Carporation available for distribution to stockholders shall,

03

L L PN

subjeet to the rights'of the holders of Preferred Stock then outstanding, be distributed among the holders of -

the Comman Stock pro rata based on thc number of shares of Common Stock hetd by each.
. .

¥
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3.3 ° Redemption. The Series A Preferred Stock is not redeemable.

3.4 Conversion. Each share of Series A Preferred Stock shall autematically be
converted into shares of Class A Common Stock immediatcly upon liguidation or the Corporation's salc of
its Class A Comman Stock in a firm commitment underwritten public offering pursuant to a registration
statement under the Securities Act of 1933, as amended (the "Securities Act"), or, upon the Corporation's
acquisition of or merger into a publicly traded corporation.

(a) Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled to canvert the same into shares of Class A Common Stock, it shall surrender the certificate
or certificates therefor, duly endorsed, at the oftice of the Carporatian or of any transfer agent for such
series of Preforred Stock, and shall give writien notice 1o the Corporation at its prineipal corporate office, of
the election to convert the same and shall state therein the name or names in which the certificate or
certificates for shares of Class A Common Stock are to be issued. The Corpaoration shall, as soon as
practicable thereafter, iasue and deliver at such office to such holder of Preferred Stock, or to the nawninee or
nominees of such holder, a certificate or certificaies for the number of shares of Class A Commen Stock to
which such holder shalf be entitled as aforasaid. Such conversion shall he deemed to have been made
immedintely prior to the close of business on the date of such surtender of the shares of such series of
Preferred Stock tv be converted, and the person or persons entitled to receive the shares of Class A
Comman Stock issuable upon such conversion shall be treated for all purposes as the record holder or
holders of such shares of Class A Common Stock as of such date. I the conversion is in connection with
an underwritten offering of securities registered pursuant to the Securities Act the conversion may, al the
option of any holder rendering such Preferred Stock for conversion, be conditioned upon the closing with
the underwriters of the sale of securities 'pursuant to such otferlng, in which event the person(s) entitled 1o
receive Class A Common Stock upon conversion of such Preferred Stock shall not be deemed to have
converted such Prefarred Stock until immediately prior to the Closing of such sale of securities.

(b) Reservation of Stock Issuable Upon Conversion. This Corporation shali at
all limes reserve and keep available out of its authorized but unissued shares of Class A Comman Stock,
solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such number
of its shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Serics A Preferred Stock; and, if ar any time the number of authorized bur
unissued shares of Class A Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Series A Prefarred Stock, in addition to such other remedies as shall be available
to the holder of such Series A Preferred Stock, this Corporation will take such corporate action as may, in
the apinion of its counsel. be necessary to increase its authorized but unissued shares of Class A Commaon
Stock to such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment to these
Second Amended and Restated Articles of Tncorporation.

3.5 Voting Riphts. Except a3 otherwise required by law, the holder of Series A
Praferred Stock shall have no voting power, all of such rights being reserved to the holders of Common
Stock.

4, Rights of Class A Common Stock und Class B Common Stock,

- 4,1 . Equal Status. Excepl as otherwise pmv;ded in these Second Amended and

.‘Restdted Articles of Incorporation or required by applicable law, shiwes’ of Class A Common' Stock and -

Class'B Common Stock shall'have the same rights and powers, rank equally (ificluding as to dividends and
distributions, and upon any liquidation, dissalution.or wnmllng up of the corporatlon) share ratably :!.nd be
identical in all respects and astoall rnancrs . .

il
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42 Yoting Rights. Excopt as otherwise expressly provided by these Second Amended
and Restated Articles of Incorporation or as provided by law, the holders of shares of Class A Common
Steck and Class B Conymon Stock shall (a) at all times vote together as a single class on all mauers
(including the election of directors) submitted to a vote or for the consent of the sharcholders of the
corporation, (b) be entitled 10 notice of any shareholders® meeting in accordance with the Bylaws of the
corporation and (c) be entitled 10 vote upon such matiers and in such manner as may be provided by
applicable law. Except as atherwise expressly provided herein or required by applicable law, each holder of
Class A Common Stock shall have the right to one (1) vote per share of Class A Cammon Stock held of
record hy such holder and each holder of Class B Common Stock shall have the right 1o twenty (20) votcs
per sharc of Class B Common Stock held of record by such holder.

43 Dividend and Distribution Rights. Shares of Class A Common Stock and Class B
Common Stock shall be treated zqually, identically and ratably, on a per share busis, with respect 1o any
dividends or distributions as may be declared and paid frem time to time by the Board of Directors out of
any assets of the corporation legally avnilable therefor; provided, however, that in the event a dividend is
paid in the form of shares of Class A Common Stock or Class B Common Stock (or rights to acquire such
shares), then holders of Class A Common Stock shail recsive shares of Class A Common Stock (ar rights to
acquire such shares, as the case may be) and holders of Class B Common Stock shall receive shares of Class
B Common Stock {or rights to acquire such shares, as the case may be), with holders of shares of Class A
Common Stock and Class B Common Stock receiving, an a per share basis, an identical number of shares of
Class A Common Stack or Class B Common Stock, as applicable. Notwithstanding the foregoing, the
Board of Directors may pay or make a disparate dividend or distribution per share of Class A Common
Stock or Class B Common Stock (whether in the amount of such dividend or distribution payable per share,
the form in which such dividend or distribution is payable, the timing of the payment, or otherwlise) if such
disparate dividend or distribution is approved in advance by the affirmative vote or written congent of the
holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each
voting separately as a class.

4.4 Subdivigions, Combinations or Reclassifications. Shares of Class A Common
Stock or Class B Common Stock may not be subdivided, combined or reclassified unless the shares of the
other class are concurrently therewith proportionately subdivided, combined or reclassified in 4 mannerthat
maintains the same proportionate equity ownership between the holders of the outstanding Class A
Common Stock and Class B Common Stock on the record dale for such subdivision, combination or
reclassification; provided, however, that shares of one such class may be subdivided, combined or
reclassified in a differeat or dispropertionate manner it such subdivision, combination or reclassification is
approved in advance by the aflirmative vote or written consent of the holders of a majority of the
outstanding shares of Class A Common Stock and Class B Common Siock, cach voting separately as a
class.

4.5 Liquidation, Dissolution or Winding Lip. Subject to the preferential or other rights
of any holders of Preferred Stock then outstanding, upon the dissolution, liquidation or winding up of the
corporation, whether voluntary or involuntary, holders of Class A Common Stock and Class B Common
Stock will be entitled to receive ratably all assets of the corpomtion available for distribution to its
shareholders uniess disparate or different treatment of the shares of each such class with respect to
distributions upon any such liquidation, dissolutiop or winding up is approved in advance by the affirmative

vote or written consent of thefiglders of a majority of the outstanding 1 shares of Class A Common Stock and .

~ o
A N " 1y *

Class B Common Stock, each votmg sepnrately ns‘h class . .

'3

4.6 Merger or Consolldatlo In'the case ofnny dlstrlbutlon or pﬂymem in respect of .,

the shares of Class A Common Stock or Class B Cammon Stock upon the-consolidation or merger of the |

Corporation with or into any other entity, or in the casc of any other transaction having an effect on

4
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shareholders substantially similar to that resulting from a consolidation or merger, such distribution or
payment shall be made ratably on a per share basis among the holders of the Class A Common Stock and
Class B Common Stock as a single class; provided, howevar, that sharves of one such class may receive
different or disproportionate distributions or payments in connection with such merger, consolidation or
other transaction if (i) the only diffcrence in the per share distribution to the holders of the Class A Commeon
Stock and Class B Common Stock is that any securities distributed to the holder of a share Class B Common
Stack have twanty (20) times the voting power of uny securitics distributed to the holder of & share of Class
A Common Stock, or (ii) such merger, consolidation or other transaction is approved by the affirmative
vote or written consent of the holders of a majority of the outstanding shares of Class A Common Stock and
Class B Common Stock, each voting separately as a class.

47 Change of Control Class B Vote. Until the first date on which the outstanding
shares of Class B Common Stock represent less than thirty-five percent (35%) of the tota! voting power of
the then outstanding shares of the corporation then entitled to vote generally in the election of directors, the
corporation shall not consummate a Change in Control Transaction (as defined in Section 5 of this
ARTICLE V) without [irst obtaining the affirmative vote or writien consent of the holders of a majority of
the then outstanding shares of Class B Common Stock, voting as a separate class, in addition to any other
vote required by applicable Jaw, these Second Amended and Restated Articles of Incorporation or the

Bylaws.

4.8 Canvergion of Class B Common Stock.

{a} Voluntary Conversion. Each share of Class B Common Stock shail be
convertible inta one (1) fully paid and nonassessable share of Clags A Common Stock at the option of the
holder thereof at any time upon written notice to the corporation. Before any holder of Ciass B Common
Stock shall be entitled to voluntarily convert any shares of such Class B Common Stock, such holder shall
surrender the certificato or certificates therefor (if any), duly endorsed, at the principal corporate office of
the corporation or of any transfer agent for the Class B Common Stock, and shall give written notice to Lhe
corporation at its principal corporate office, of tha election to convert the same and shall state therein the
name or names (i) in which the certificate or certificates representing the shares of Class A Common Stock
into which the shares of Class B Common Stock are 0 converted are to be issved if such shares are
certificated or (ii) in which such shares are ta be registered in book entry if such shares are uncertificated,
The corporation shall, as soon as practncablc thereafter, issue and deliver at such office to such holder of
Class B Common Stock, ar to the nominec or nominees of such holder, a cectificate or certificates
representing the number of shares of Class A Common Stock to which such holder shall be entitled as
aforesnid (if such shares arc certificated) or, if such shares are uncertificated, register such shares in
book-entry form. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Class B Common Stock to be converted following or
contemporaneously with the written notice of such holder's eleetion to convert required by this Section
4.8(a), and the person or persons entitted to receive the shares of Class A Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder or holders of such shares of Class A
Common Stock as of such date. Each share of Class B Common Stock that is converted puysuant to this
Section 4.8(n) shall be retired by the corporation and shall be available for reissuance.

(b) Automatic Conversion. (i) Each share of Clase B Common Stock shall be

automatically, without further action by the holder thereof, converted inmto ene (1) fully pa;d. and

nonassessable sharé of Class A Common Stock? upon the occurrence of a Transfer (asdafined in Section. §

of this ARTICLE V), other than a Permitted Transter (ak defined in Section 5 of this ARTICLE V), of such
share of Class B Common Stock which Permitted Transfer has been approved by .the Board bf Directors;

and (ii) all sharea of Class B Common Stock shall-be a.utomatlcally, wighout fugther action by any Imlder
thereof convertcd into an udenacal number of shaws ‘of Class A Chmmon Stock ‘at such datc and time, or

. :\ 5 A
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the oceurrence of an event, specified by the affirmative vote or written consent of the holders of a majority
of the then outstanding shares of Class B Common Stock, voting as a separate class (the oceurrence of an
event described in clause (i) or (ii) of this Scction 4.8(b), a "Cenversion Evenr"). Each outstanding stock
certificate that, immediately prior to a Conversion Event, represented one or mare shares of Class B
Common Stock subject to such Conversion Event shall, vpon such Conversion Event, be deemed to
represent an equal number of shares of Class A Common Stock, without the need for surrender or exchange
thereof. The corporation shall, upon the request of any holder whose shares of Class B Common Stock
have been converted imo shares of Class A Common Stock as a result of 4 Conversion Event and upon
surrender by such holder to the corporation of the outstanding certificate(s) formerly representing such
holder’s shares of Class B Common Stock (if any), issue and deliver to such holder certificate(s)
reprasenting the shares of Class A Commaon Stock into which such holder’s shares of Class B Comman
Stock were converted as a result of such Conversion Event (if such shares are certificated) or, if such shares
are uncertiticated, register such shares in book-ontry form. Each share of Clasa B Common Stock that is
converted pursuant to this Section 4.8(b) of ARTICLE V shall thereupon be retired by the corporation and
shall not be available for reissuance.

(c) The corporation may, from time to time, establish such policies and
procedures, not in violation of applicable law or the other provisions of these Second Amended and
Restated Articles of Incorporation, relating to the conversion of the Class B Common Stock into Class A
Common Stock, as it may deem necessary or advisable in connection therewith. If the corporation has
reason to believe that a Transfer giving rise 10 a conversion of shares of Class B Common Stock into
Class A Commoan Stock has occurred but has not theretofore been refiected an the books of the corporation,
the corporation may request that the holder of such shares furnish affidavils or other evidence to the
corporation as the corporation deems necessary to determine whether a conversion of shares of Class B
Common Stock to Class A Common Stock has occurred, and if such holder does not within ten (10) days
after the date of such request furnish sufficient evidence to the corporation {in tho manner provided in the
request) (o enable the corporation to determine that no such conversion has occurred, any such shares of
Class B Commen Stock, to the extent not previously converted, shal! be automatically converted into shares
of Class A Common Stock and the same shall thersupon be registered on the books and records of the
corporation. In connection with any action of shareholders taken at a mesting or by written consent, the
stock ledger of the corporation shal! be presumptive evidence as to who are the sharsholders entitled to vote
in person or by proxy atany meeting of shareholders or in connection with any such written consent and the
class or classes or series of shares held by each such shareholder and the number of shares of each class or
classes or series held by such sharcholder,

49 Reservation of Stagk. The corporation shall at all times reserve and keep avaiiable
out of its authorized but unissued shares of Class A Common Stock, solely for the purpaose of effecting the
canversion of the shares of Class B Common Stock, such number of shares of Class A Common Stock as
shall from time to Lime be sufficient to effect the conversion of all outstanding shares of Class B Common
Stock into shares of Class A Common Stock.

4,10  Proteciive Provision. The corporation shall not, whether by merpger, consolidation
or otherwise, amend, alter, repeal or waive Sections 4 or 5 of this ARTICLE V (or adopt any provision
inconsistent therewith), without first obtaining the affirmative vote or written consent of the holders of &
majority of the thon outstanding shares of Class B Common Stack, voting as a separate class, in addition to

. any other vote required by applicablc law, these Second Amended and Restared Articles of Incorporation or

the Bylaws, . Lo T
5. Definitions. For purposes of thqﬁg “Second Amended and Restated  Articles of
" Incorporation: o R .

LTI :
“ T
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3. "Change in Control Transaction" means the occurrence of any of the following
events:

(a) the sale, lease, exchange, encumbrance or other disposition (other than
licenses that do not constitwte an effective disposition of all or substantially all of the assets of the
corporation and its subsidiaries taken as a whole, and the grant of security interests in the ordinary course of
business) by the corporation of all or substantially all of the corporation’s assets; or

(b) the merger or consolidation of the corporation with or into any other
entity, other than a8 merger or consolidation that would result in the Class B Common Stock of the
corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding
or by being converted into voting securities of Lhe surviving entity or its sole Parent entity) more than fifty
percent (30%) of the total voting power represented by the voting securities of the corporation or such
surviving entity or its sole Parent entity outstanding immediately alter such merger or consolidation.

52 "Charitable Trust" means 2 trust that is exempt from taxation under
Section 501{cX3) of the United States Internal Revenue Code of 1986, as-amended {or any successor
provision thereto) (whether a determination letter with respect to such exemption is issued), and further
includes any successor entity that is exempt from taxation under Section S01{c)(3) (or any successor
provision thereto) upon a conversion of, or transfer of all or substantially all of the assets of, a Charitable
Trust to such successor entity (whether a determination letter with respect to such successor’s exemption is
issued before, at or afler the conversion date).

53 "Family Member" shall mean with respect to any natural person who is & Qualified
Shareholder, the spouse, parents, grandparents, lineal descendents, siblings and lineal descendams of
siblings of such Qualified Sharchalder. Lineal descendants shall in¢lude adopted persons, but only so long
as they are adopted during minority.

5.4 "Qualified Shareholder” shall mean (a) the registered holder of a share of Class B
Common Stock; and (b) a Permitted Transfevee,

55 "Parent” of an enrity shall mean any entity that directly or indirectly owns or
controls a majority of the voting pawer of the voting securities of such entity.

56 "Parmitted Bntity" shall mean with respect to a Qualified Sharcholder (a)a
Permitted Trust solely for the benetit of (i) such Qualified Shareholder, (ii} one or more Family Members of
such Qualified Shareholder, (iil) any other Permitted Entity of such Qualified Shareholder and/or (iv) any
entity that is described in Sections 501{c)(3), 170(b}1)(A), 170{c). 2055(a) or 2522(a) of the United States
Internal Revenue Code of 1986, as amended (or any successor provision therstn), (b)any generai
partnership, limited partnership, limited liability company, corporation or other entity exclusively owned
by (1) such Qualified Shareholder, (ii) one or more Family Mombers of such Qualified Shareholder and/or
(ii1) any other Permilled Entity of such Qualified Shareholder, (c) any Charitable Trust created by a
Qualified Shareholder, which Charitable Trust was (x) validly created and (y) a registered holder of shares
of capital stack of the corporation, {whether or not it continuously holds such shares of capital stock or any
other shares of capital stock of the corporation at all times), (d) the personal representative of the estate of 2
Qualified Shareholder upon the death of sklch Qualified Shareholder solely to the extent the executor is
acting in the capacity as personal representative of such estate, (¢) & revocdbie living trust, whicl? revocable
living trust is itself hoth a Permittec Trust and o Rudlified Shareholda,r, during the lifetime of the natural
person grantor of such trust, or (f) a revocable living trust, ‘which revocable living trust is itself both a
Permitted Trust and a Qualified Shareholder, followmg the death of the phtural peréon grantor of such trust,
solaly to the extent thar such shares are held in such trust pem:llng distribution to the beneficiaries

7 - . :
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designated in such trust. Except as explicitly provided for herein, a Permitied Entity of a Qualified
Shareholder shall not cease to be a Permitted Entity of that Qualified Sharehalder solely by reason of the
death of that Qualified Shareholder,

5.7 "Permitted Transfor" shall mean, and be restricted to, any Transfer of a share of
Class B Common Stock:

{a) by a Qualified Shareholder (or the estate of a deceased Qualified
Shareholder) 1o (i) one or more Family Members of such QualiGed Shareholder, or {ii) any Permitted Entity
af such Qualified Shareholder; or (iii) to such Qualified Shareholder’s revocable living trust, which
revocable living trust is itself both a Permitted Trust and a Qualified Shareholder;

(b) by & Permitted Entity of a Qualified Shareholder to (i) such Qualified
Sharcholder or one or more Family Members of such Qualified Shareholder, or (it) any other Permitted
Entity of such Qualified Shareholder; or

{c) by a Qualified Sharcholder that is a naturel person or revocable living trust
to an entity that is exempt from taxation under Section 501(¢}(3) of the United States Internal Revenue
Code of 1986, as amended (or any successor provision thereto) (a "301(c}3) Qrganization") or an entity
that is exempt from taxation under Section 501(¢)(3) and described in Section 509(a)(3) of United Statcs
Internal Revenue Code of 1986, as amended (or any successor provision thereto) (a "Supporting
Qrganization"), as well as any Transfer by a 501{c)(3) Organization to a Suppomng Organization of which
such 501(c)3) Organization (x) is a supported organization (within the meaning of Section 509(£)(3) of the
United States Internal Revenue Code of 1986, as amended (or any successor provision thereto)), and (y) has
the power to appoint a majority of the board of directors, provided that such 501(c)(3) Organization or such
Supporting Qrganization irrevocably elects, no later than the time such share of Class B Commeon Stock is
Transferred to it, that such share of Class B Common Stock shall automatically be converted into Class A
Common Stock upon the death of such Qualified Shareholder or the natural person grantor of such

Qualified Shareholder.

58 "Permitted Tmnsferce" shall mean a transferee of shares of Class B Common
Stock received in a Transfer that constitutes a Permitted Transfer,

5.9 »Permitted Trust” shall mean a bona fide trust where each trustee is {a) a Qualified
Sharcholder, (b) a Family Member of a Qualified Sharcholder, (¢)a professional in the business of
providing trustoe services, including private professional fiduciaries, trust companies and bank trust
departments, or (d) solely in the case of any such trust established by a natural person grantor, any other
bona fide tristee.

5.10  "Transfer" of a share of Class B Common Stock shall mean, directly or indirectly,
any sale, assignment, transfer, conveyance, hypothecation or other transfer ar disposition of such share or
any legal or beneficial interest in such share, whether or not for value and whether voluntary or involuntary
ar by operation of law (including by merger, consolidation or otherwise), including, without limitation,
transfer of a share of Class B Common Stock to a broker or other nomince (regardless of whether there is 2
corresponding change in beneficial ownership), or the transfer of, or entering into a binding agreement with
respect Lo, Voting Control (a3 defined below) aver such share, by proxyer otherwise. A "Tramafer” shall also
be deemed 10 hgve occurred with rcqpcct to a share of Class B Common Stock beneﬁclally keAd by (i)an
entity that is a Permitted Entity, if there occurs afly act-or cir cumstance that causes such entity to no Iongcr
be a Permitted Entity or (ii) an entity that is a Qualifi L Strareholder, if there occurs a Transfer-on a”
cumulative basis, of a majority of the voting power of the Votmg securities of such entity.or any direct of.
indirect Parent of such entity, other than a Transfer to parties that are, holderb of voting secueities of any
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such entity or Parent of such entity. Notwithstanding the foregoing, the following shall not be considered a
"Transfer" within the meaning of this ARTICLE V:

(a) the granting of a revocable proxy to officers or directors of the corparation
at the request of the Board of Directors in connection with actions to be taken at an annual or special
meeting of shareholders or in connection with any action by written consent of the shareholders solicited by
the Board of Directors (if action by written consent of shareholders is permitted at such time under these
Second Amended and Restated Articles of Incorporation);

() entering into a voting trust, agreement or arrangement (with or without
granting a proxy) solely with sharcholders who are holders of Class B Common Stock, which voting trust,
agrecement or arrangement (i) is disclosed oither in a Schedule 13D filed with the Securities and Exchange
Commission or in writing to the Secrctary of the corporation, (it) either has a term not exceeding one
(1) year or is terminable by the halder of the shares subject thereta at any time and {ii) does nat invalve any
payment of cash, securities, property or other consideration to the holder of the shares subject thereto other
than the mutual promise to vote shares in a designhated manner;

() the pledge of shares of Class B Common Stock by a sharcholder that
creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness transaction for so
long as such shareholder continucs to exercise Vating Control over such pledged shares; provided,
however, that a foreclosure on such shares or other similar action by the pledgee shall constitute a
"Transfer” unless such foreclasure or similar action qualifies as a "Permitted Transfer" at such time; or

(d) any change in the trustees or the person{s) and/or entity(ies) having or
exercising Voting Caontrol over shares of Class B Common Stock (i) of a Charitable Trust that qualifies as a
Permitted Entity pursuant 1o ARTICLE V, Section § above, or {ii) of a Parmitted Entity provided that
following such change such Permitted Entity continues to be a Permitted Entity pursuant to ARTICLE V,
Seclion 7 above.

5.11  "Voting Control” shall mean, with respect to a sharc of Class B Common Siock,
the power (whether exclusive or shared) 1o vote or direer the voting of such share by proxy, voting
agreement or otherwise.

ARTICLE VI: AMENDMENT OF BYLAWS

The Board of Directars of the corporation shall have the power to adopt, amend or repeal the

" Bylaws of the corporation.

ARTICLE VII: DIRECTOR LIABILITY; INDEMNIFICATION

1. Limitation of Liabilitv. To the fullest extent permitted by law, no director of the
corporation shall be personally fiable to the corporation or its sharehoiders for menetary damages for
breach of fiduciary duty as a dircctor, Without limiting the effect of the preceding sentence, ifthe FBCA is

- hereafter amended to authorize-the further elimination or Imutatlcn ofthe fiability of g d:reetor‘ then the

liability of a director of the corporation shall be elunmatcd or limited to the fulh.st oxtent permutted by the

FBCA, as so amended. C. o S
2. Indempification. The corparation shall mclemmfy o tha f'ullest extent penmttcd by law .

any person made or threatencd to be made®a party to an action or proceeding, whether crimiinal, civil,

9 L
FAX AUDIT NO.: H12000132402 3°



MAY-16-2012 WED 12:30 PM FAX NO. : P11

FAX AUDIT NO.: H12000132402 3

administrative or investigative, by reason of the fact that he, his testator or intestate is or was a director or
officer of the corporation or any predecessor of the ¢orporation, or serves or served at any other enterprise -
as a director or officer at the request of the corporation or any predecessor to the corporation.

3. Change in Riphts. Neither any amendment nor repeal of this ARTICLE VII, nor the
adoption of any provision of these Second Amended and Restated Articles of Incorperation inconsistent
with this ARTICLE VII, shalt eliminate or reduce the effect of this ARTICLE V1T in respeet of any matter
occurring, or any action or procesding accruing or arising or that, but for this ARTICLE VII, would accrue
or arise, prior 1 such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VIII: NO ANTI-TAKEOVER LAW GOVERNANCE

The corporation elects not to be governed by Sections 607.0901 or 607.0902 of the FBCA or any
laws related thereto.

ARTICLE IX - FISCAL YEAR
The fiscal year of this Corporation shall be the calendar year, unless otherwise established by the
Board of Dirsctors.
ARTICLE X- DURATION

The duration of the Corporation is perpetual, unless sooner liquidated or dissolved in accordance
with law,

These Amended and Restated Articles of incorporation were approved by the shareholders. The
number of votes cast for the amendment(s) by the shareholders wers sufticient for approval.

The undersigned has executed these Second Amended and Restated Articles of Incorporation this
Lok day of May, 2012.

BIKESTREET USA, INC,

By:
Name
Title hief Executive Officer
/
10
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BRE SERVED,

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted:
That BIKESTREET USA, INC,, a corporation organized under the laws of the State of Florida

with its registered office, as indicated in these Second Amended and Restated Articles of Incorporation, at
1200 Brickell Avenue Suite 1900, Miami, FL 33131, has pamed ERIC D, ISICOFF eas its agent to accept

service of process within this state.

ACCEPTANCE OF REGISTERED AGENT

Havmg been named to accept service of process for BIKESTREET USA, INC. at the place
designated in these Second Amended and Articles of Incorporation, the undersigned agrees to act In this
capacity, and agrees to comply with the provisions of Section 607 0505, Florida Statutes, relative to
keeping open such office until such time as it shall notify the C n of its resignation,

Dated: May | L 2012, %

BncD Isicoff \--’W

Lt
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