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Pursuant 1o the provisions of section 607.1006, Florida Statutes, the undersigned Florida for profit
corporation adopts the following Third Amended and Restated Articlos of Tncorporation:

ARTICLE I: NAME

The namne of the corporation is BikeStreet TUSA, Inc.

ARTICLE II: AGENT FOR SERVICE OF PROCESS

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

Registersd Agents of Florida, LLC
100 SE 2nd Street, Suite 2900
Miami, Florida 33131

ARTICLE HL: 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 "FRCA").

ARTICLE IV - CORPORATE MAILING ADDRESS
The principal office and mailing address of the corporation is:

6901 Okeechobee Blvd.
#DS5-F13
West Palm Beach, Florida 33411

ARTICLE YV: AUTHORIZED STOCK

1. Total Authorized. The total number of shares of all classes of capital stock that the
corporation has authority to issuc is 400,000,000 shares, consisting of: 200,000,000 shares of Class A
Common Stock, $0.001 par value per share ("Class A Common Stock™), 100,000,000 shares of Class B
Common Stock, $0.001 par value per share ("Class B Common Stock™" and togethor with the Class A
Common Stock, the "Common Stock™) and 100,000,000 shares of Preferred Stock, $0.00) par value per
share. The nunber of authorized shares of Class A Common Stock ar Class B Common Stock may be
increased or decreased {but not below the number of shares thereof then outstanding) by the affirmative
vote or written consent of the holders of capital stock representing a majarity of the voting power of all the
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then-outstanding shares of capital stock of the corporation entitled to vote therson, imespective of the
provisions of Section 607.1004 of the FBCA.

2. Degignation of Additional Shares

2.1 The Board of Directors is authorized, subject 1o any limitations proscribed by the
laws of the Srate of Florida, by resolution or resolutions, to provide for the issuance of the shares of
Preferred Stock in one or more series, and, by filing a certificate of designation pursuant to the applicable
law of the State of Florida ("Certificate of Desipnation™), to establish from time o 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 shares of each such series and
any qualifications, limitations or restrictions thereof, and 1o increase (but not above the total number of
awthorized shares of such elass) or decrease (but not below the number of sharos 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 (bur not below the number of shares thereof then outstanding) by the
affirmative vote or written consent of the holders of a majority of the voting power of all the
then-cutstanding shares of capital stock of the corporation entitled to vote thereon, without a separate vote
of the holders of the Preferred Stock or any series thereof, irrespective of the provisions of
Section 607.1004 of the FBCA, unless a vote of any such halders is requircd pursaant to the erms of any
Certificate of Designation designating a scries of Preferred Srock,

22 Except as otherwise expressly provided in any Certificate of Designation
designating any series of Preferred Stock pursuant 1o 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 approval of the holders of Common Stock or the holders of Preferred Stock, or any series
thereof, and any such new series may have powers, preferences and rights, including, without limitation,
voting powers, dividend rights, liquidation rights, redemption rights and conversion rights, senior to, junior
to or pari passu with the rights of the Common Stock, the Preferred Stock, or any future class or series of
Preferred Stock or Common Stock.

3. Riphts, Prefercnces and Restrictions of Series A Preferred Stack. The first serics of
Preferred Stock shall be designated "Series A Preferred Stock™ ard shall consist of 20,000,000 shares and

the rights, preferences, privileges, and restrictions granted to and imposed on the Series A Preferted Stock
are as set forth below in this Section 3.

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

3.2 Liquidation; Dissolution or Winding Up.

(a) Preference.  Upon any liquidation, dissolution or winding up of the
corporation, {voluntary or otherwisg), ho distribition shall be made to the holders of shares of stock ranking
junior (either as to dividends or upon liquidation, dissofution or winding up) to the Series A Preferred Stock
unless, prior thereto, the holders of shares of Series A Preferved Stock shall have received per share, an
amount per share equal to $0.42 (appropriately adjusted to reflect subsequent stock splits, stock dividends,
combinations or other recapitalizations), plus declared but unpaid dividends (appropriately adiusted to
reflect subsoquent stock splits, stock dividends, combinations or other recapitalizations) (the “Series A
Liquidation Preference™). Following the payment of the full amount of the Series A Liquidation
Preferance in respect of all outstanding shares of Series A Preferred Stock, holders of Series A Preferred
Stock (regardiess of whether or not the Series A Preferred Stock i5 converted pursuant to Article V, Section
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3.4 hereof) and holders of shares of Common Stock shall receive their ratable and proportionate share of the
remaining assets to be distributed in the ratio of 1 to 1 with respect to such Series A Preferred Stock and
Common Stock, on a per share basis, respectively.

' {b) Remaining Assets.  In the event there are not sufficient assets available to
permit payment in full of the Series A Liquidation Preference and the liquidation preferences of all other
scries of Preferred Stock, if any, which rank on a parity with the Series A Preferred Stock then such
remaining assets shall be distributed ratably to the holders of such parity shares in proportion to their
respective liquidation preferences. Any remaining assets shall be distributed ratably to the holders of
Common Stock.

33 Redemption. The Series A Preferred Stock is net redeerable.

34 Conversion. Each share of Series A Preferred Stock shall automatically be
converted into one 1) fully paid and nonassesable share of Class A Common Stock immediately upon: (i)
liquidation (provided however, for the avoidance of doubt, the conversion shall in no way impair the holder
of Series A Preferred Stock from receiving the Series A Liquidation Preference); (ii) the corporation's sale
of its Class A or Class B Common Stock in & firm commitment underwritten public offering pursuant to a
registration statement under the Securities Act of 1933, as amended (the "Securities Act"); or {iii) upon the
corparation's acquisition of or merger into a publicly traded corporation.

{a) Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be ontitled to convert the same into shares of Class A Common Stock, it shall surrender the certificate
or certificates therefor, duly endorsed, at the office of the corporation or of any transfer agent for Series A
Preferred Stock, and shall give written notice to the corporation at its principal 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 corporation shall, as soon as practicable
thercafter, issue and deliver at such office to such holder of Series A Preferrsd Stock, or to the nominee or
rominees of such holder, a certificate or certificates for the number of shares of Class A Common Stock to
which such holder shall be entitled as aforesaid. Such conversion shall he deemed to have been mads
immediately prior to the close of business on the date of such surrender of the shares of Series A Proferred
Stock to be converted, and the person or persons entitled 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. If the conversion Is in connection with an underwritien offering
of securities registered pursuant to the Sccurities Act the conversion may, at the option of any holder
rendering Serics A Preferred Stock for conversion, be conditioned upon the closing with the underwriters of
the sale of securities 'pursuant to such offering, in which event the person(s) entitled to receive Class A
Common Stock upon couversion of such Preferred Stock shall not be deemead to have converted such
Preferred Stock until immediately prior to the Closing of such sale of securities,

{b) Reservation of Stock Issuable Upon Conversion. This corporation shall at
all times reserve and keep avaitable out of it autharized but unissued shares of Class A Common 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 sharcs of the Series A Preferred Stock; and, if at any time the number of authorized but
unissued shares of Class A Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Series A Preferred Stock, in addition to such other remedies as shall be available
to the holder of Series A Preferred Siock, this corporation will take such corporate action as may, in the
opinion of its counsel. be necessary to increase its authorized but unissued shares of Class A Common
Stock to such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite shareholder approval of any necessary amendment to these
Third Amended and Restated Articles of Incorporation.
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: 35 Vating Rights. Except as otherwise required by law, the holder of Scries A
Preferred Stock shall have no voting power, all of such rights boing reserved to the holders of Common

Stock.

3.6 Preemptive Riahts of Serjes A Preferred Stock.

(a) Whenever the Board of Directors of the corporation authorizes,
exclusively for the purpose of raising capital, the issuance of additional shares of capital stock other than
Scries A Preferred Stock or any rights, options or warrants to purchasc any shares of capital stock or
securities that are, or may become, convertible into or exchangeable for, such capital stock (hereinatter
collective referred to as “Securities™), the Securities shall be offered ratably to the existing holders of shares
of Series A Preferred Stock on the date of the authorization by the Board of Dircctors of such issuance
{colicctively, the “Existing Holders™ and each, individually, an “Existing Holder”) and the Existing Holders
may oleet to purchase up to that number of each class or series of capital stock such that following such
purchase, each Existing Holder's percentage interest in the corporation is equal to the Existing Holder’s
percentage interest in the corporation immediately prior to the offering of the Securities (the “Preemptive
Rights Entitlement™); pravided, however, that no preemptive right shall exist to acquire Securities issued or
issuable (i) in connection with any acquisition, disposition, merger or other business combination involving
the corporation or its affiliates; or (ii) to directors, officers, or employees (x) in a transaction, or pursvant to
a plan, approved prior to such issuance by the affirmative vote of a majority of the shares entitled to vote
thereon; or {y) as compensation.

~ (b) The preemptive rights provided for in this Section 3.6 shall entitle the
Existing Holder to subscribe for, purchase or otherwise acquire any Securities to be offered for sale, at a
price or at prices not less favorable than the price or prices at which such Securities are proposed to be
offered for sale to others, without deduction of any expenses of, or compensation for, underwriting or
purchase of such Securities by underwriters or dealers. In the event that the corporation propases to offer
for sale to others any Securities for a consideration other than eash, such preemptive rights shall be
exercisahle by each Existing Holder for cash, in an amount which, in the determination of the Board of
Directors, shall equal the fair market value of any consideration other than cash.

(3] The corporation shall, on the tenth (10th) business day after the date of
authorization of the issuance of any Securities, give notice to each Existing Holder the (the “lssuance
Notice®) of such autharization. The Issuance Notice shall specify the number of Securities 1o be issued, a
full description of such class of Securities and the offering price thereof.

{d) The preemptive rights granted pursuant to this Section 3.6 with respect to
any Securities to be issued by the corporation may be exercised by each Existing Holder only by the giving
of notice of such exercise within fifteen (15) business days after receipt by such Existing Holder of the
Issuance Notice (the “Preemptive Rights Perjod™).

4. Rights of Class A Common Stock and Class B Common Stock.

4. Equal Status. Except as otherwise provided in these Third Amended and Restated
Articles of Incorporation or reguired by applicable law, shares of Class A Common Stock and Class B
Common Stock shall have the same rights and powers, rank equally (including as to dividends and
distributions, and upon any liquidation, dissolution or winding up of the corporation), share ratably and be
identical in al} respects and as to all matters.

4.2 Voting Rights. Except as otherwise ¢xpressly provided by these Third Amended
and Restated Articles of Incorporation or as provided by law, the holders of shares of Class A Common
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Stock and Class B Comumon Stock shall (a) at all times vote together as a single ¢lass on all matters
(inciuding the election of directors) submitted to a vote or for the consent of the shareholders of the
corporation, (b) be entitled to notice of any shareholders’ meeting in accordance with the Bylaws of the
corporation and (¢) be entitled to voie upon such marters and in such manner as may be provided by
applicable law. Except as otherwise expressly provided herein or roquired by applicable law, each holder of
Class A Common Stock shall have the right to one (1) vote per share of Class A Common Stock beld of
record by such holder and each holder of Class B Common Stock shall have the right to twenty (20) vores
per share of Class B Common Stock heid of record by such hoider.

4.3 Dividend and Distribution Rights. Shares of Class A Common Stock and Class B
Common Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any
dividends or distributions as may be declared and paid from time to time by the Board of Directors out of
any assets of the éorporation legally available therelor; provided, however, that in the event a dividend is
" paid in the form of sharcs of Class A Common Stock or Class B Common Stock (or rights to acquire such
shares), then holders of Class A Common Stock shall receive shares of Class A Common Stock (or rights 1o
acquire such shares, as the case may be) and holders of Class B Common Stock shall receive shares of Class
B Commaon Stock (or rights to acquire such shares, as the case may be), with holders of shares ot Class A
Common Stock and Class B Common Stock receiving, on 4 per share basis, an identical nunber of shares of
Class A Commoan Stock 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 distribytion payable per share,
the form in which such dividend or distribution is payable, the timing of the payment, or otherwise) if such
disparate dividend aor distribution is approved in advance by the affirmative vote or written consent of the
holders of 2 majority of the autstanding shares of Class A Common Stock and Class B Common Stock, sach
voting separately as a class.

4.4 Subdjvisions, 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
othier ¢lass are concurrently therewith proportionately subdivided, combined or reclassified in a manner that
maintains the same proportionate equity ownership between the holders of the outstanding Class A
Common Stock and Class B Common Stock on the record date for such subdivision, combination or
reclassification; provided, however, that shares of one such class may be subdivided, combined or
reclassified in a different or digproportionate manner if such subdivision, combination or reclassification is
approved in advance by the affirmative vote or written consent of the holders of a majority of the
outstanding shares of Class A Common Stock and Ciass B Common Stock, each voting separately as a
class,

4.5 Liguidation, Dissolution or Winding 1p. 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 sorporation available for distribution to its
shareholders vnless disparate or different treatment of the shares of each such class with respect to
distributions upon any such liquidation, dissolution or winding up is approved in advance by the affirmative
vote or written consent of the holders of a majority of the outstanding shates of Class A Common Stock and
Class B Common Stock, each voting separately as a class.

4.6 Merger or Consolidation. In the case of any distribution or payment in respect of
the shares of Class A Common Stock or Class B Common Stock upon the consolidation or merger of the
corporation with or into any other entity, or in the case of any other transaction having an effect on
shareholders substantially similar 1o that resulting from a consolidation or merger, such distribution or
payment shall be made ratably on 4 per share basis among the holders of the Class A Common Stock and
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Class B Common Stock as a single class; provided, however, that shares of one such class may receive
different or disproportionate distributions or payments in connection with such merger, consolidatien or
other transaction if (i) the only difference in the per share distribution to the holders of the Class A Common
Stock and Class B Common Stock is that any securities distributed to the holder of a share Class B Common
Stock have twenty (20) times the voting power of any securities distributed to the holder of a 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.

4.7 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 total voting power of
the then putstanding shares of tho corporation then entitled to vote generally in the election of directors, the
corporation shall not consuramate a Change in Control Transaction (as defined in Section 5 of this
ARTICLE V) without first obtaining the affirmative vote or written consent of the holders of a majority of
the then outstanding shares of Class B Common Stack, voting as a separate class, in addition to any other
vote required by applicable law, these Third Amended and Restated Articles of Incorporation or the
Bylaws,

4.8 Conversion of Class B Common Stock.

(a) Voluntary Convarsion. Each share of Class B Common Stock shall be
convertible into one (1) fully paid and nonassessable share of Class A Common Stock at the option of the
holder thercof at any time upon written notice to the corporation. Refore any holder of Class B Common
Stock shall be entitled to voluntarily convert any shares of such Class B Comumon Stock, such holder shall
surrender the certificate or certificates therefor (if any), duly endorsed, at the prineipal corporate office of
the corporation or of any transfer agent for the Class B Common Stock, and shall give written notice to the
corporation at its principal corporate office, of the 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 so converted are to be issued if such shares are
certificated or (ii) in which such shares are to be registered in book entry if such shares are uncertificated.
The corporation shall, as soon as practicable thereafter, issue and deliver at such office to such holder of
Class B Common Stock, or 1o the nominee or nominees of such holder, a certificate or certificates
representing the number of shares of Class A Common Stock to which such holder shall be entitled as
aforesaid (if such shares are 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 af
business on the date of such surrender of the shares of Class B Comman Stwoek to be canverted following or
contemporaneonsly with the written notice of such holder’s election to convert required by this Section
4.8(a), and the person or persons entitled 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 pursuant to this
Section 4.8(a) shall be retired by the corporation and shall be available for reissuance,

(B) Automatic Conversion. (i) Each share of Class B Common Stock shall be
automatically, without further action by the holder thereof, converted into one (1) fully paid and
nonassessable ghare of Class A Common Stock, upon the occurrence of a Transfer (as defined in Section 5
of this ARTICLE V3, other than a Permitted Transfer (as 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 of Directors;
and (ii) all shares of Class B Common Stock shall be automatically, without further action by any holder
thereof, converted into an identical number of shares of Class A Common Stock at such date and time, or
the occurrence 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 ¢lass (the occurrence of an
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event described in clause (i) or (i) of this Section 4.8(b), a "Conversion Event”"). Each outstanding stock
certificate that, immediately prior to a Conversion Event, represented one or more shares of Class B
Common Stock subject to such Conversion Event shall, upon 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 into shares of Class A Common Stock as a result of a Conversion Event and upon
surrender by such holder to the corporation of the outstanding certificare(s) formerly representing such
holder’s shares of Class B Common Stock (if any), issue and deliver to soch holder certificate(s)
representing the sharss of Class A Common Stock into which such helder’s shares of Class B Common
Stock were converted as a result of such Conversion Event (if such shares are certificated) or, if such shares
are uncertificated, register such shares in book-entry form. Each share of Class B Common Stock that is
converted pursuant to this Section 4.8(b) of ARTICLE V shall thercupon be retired by the corporation and
shall not be available for reissuance.

. () The corporation may, from time to time, establish such policies and
procedures, not in violation of applicable law or the other provisions of these Third Amended and Restated
Articles of Incorporation, relating o the conversion of the Class B Common Stock inte Class A Common
Stock, as it may deem necessary or advisable in connection therawith. If the corporation has reason 1w
believe that a Transfer giving risc (o a conversion of shares of Class B Common Stock into Class A
Common Stock has occurred but has not theretofore been reflected on the books of the corporation, the
corparation may roquest that the holder of such shares furnish affidavits or other evidence to the corporation
as the corporation deems necessary to determine whether a coaversion 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 the manner provided in the request) to enable
the corporation to determine that no such conversion has occurred, any such shares of Class B Common
Stack, to the extent nat previously converted, shall be auwtomatically converted into shares of Class A
Comrmon Stock and the same shall thereupon be registered on the books and records of the corporation. In
connection with any action of sharehalders taken at a meeting or by written consent, the stock ledger of the
corporation shall be presumptive evidence as to who are the shareholders entitled to vorte in person or by
proxy at any meeting of shareholders or in commection 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 shareholder, '

4.9 Reservation of Stock. The corporation shall at all umes reserve and keep available
out of its authorized but unissued shares of Class A Common $tock, solely for the purposc of cffecting the
conversion of the shares of Class B Common Stock, such number of shares of Class A Common Stock as
shall fraom time to time be sufficieat to effect the conversion of all outstanding shares of Class B Common
Stock into shares of Class A Common Stock.

4,10 Protective Provision, The corporation shall not, whether by merger, consolidation
or otherwise, amend, alter, repeal or waive Sections 4 or 5 of this ARTICLE V {or adept any provision
incansistent therewith), without first obtaining the affirmative voie or written 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 law, these Third Amended and Restated Articles of lncorporation or
the Bylaws.

7 FAX AUDIT NO.: H13000038716 3
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5. Definitions. For purposes of these Third Amended and Restated Articles of Incorporation:

5.1 "Change in Control Transaction” means the occurrence of any of the following

events:

(a) the sale, lease, exchange, encwmbrance or other disposition {other than
licenses that do not constitute 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 ar snbstantially all of the corporation®s assets; or

(b) the merger or consolidation of the corporation with or into any other
entity, other than a merger or consolidation that would result in the Clags 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 the surviving entity or its sole Parent entity) more than fifty
percent {50%) of the total voting power represented by the voting securities of the corporation or such
surviving entity or its sole Parent entity outstanding immediately after such merger or cousolidation.

5.2 "Charitable Trust" means a trust that is ecxempt from taxation under
Section 501(c)(3) of the United States Internal Revenue Code of 1986, as amended (or any successor
provision thereto) (whether a determination femter with respect to such exemption is issued), and further
includes any successor entity that is exempt from taxation under Sectien 501(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 after the conversion date).

5.3 "Family Member" shall mean with respect to any natural person who is a Qualified
Shareholder, the spouse, parents, grandparents, lineal descendents, siblings and lineal descendanis of
siblings of such Qualified Shareholder, Lincal descendants shall include 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
Comnon Stock; and (b) a Permitted Transferce.

5.5 "Parent” of an entify shall mean any entity that directly or indirectly owns or
coutrols a majority of the voting power of the voting securities of such entity.

5.6 "Permitted Entity" shall mean with respect to a Qualified Shareholder (a)a
Permitted Trust solely for the benefit of (i) such Qualified Shareholder, (i7) one or more Family Members of
such Qualified Sharehelder, (iti) any other Permitted Entity of such Qualified Shareholder and/or (iv) any
entity that is described in Soctians 501(c)(3), 170(b)(1)X(A), 170(2), 2055(a) or 2522(a) of the United States
Internal Revenue Code of 1986, as amended (or any successor provision thereto), (b)any general
partnership, Jimited partnership, limited liability company, corporation or other entity exclusively owned
by (i) such Qualified Sharcholder, (ii) one or more Family Members of such Qualified Shareholder and/or
(iii) any other Permitted Entity of such Qualified Sharcholder, (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 stock of the corporation, {whether ot not it continuously holds such shares of capital stoek or any
other shares of capital stock of the corporation at all times), {d) the personal representative of the esiate of a
Qualified Shareholder upon the death of such Qualitied Shareholder solely to the extent the executor is
acting in the capacity as personal representative of such estate, (@) a revocable living trust, which revocable
living trust is itself both a Permitted Trust and a Qualified Shareholder, during the lifetime of the natural
person grantor of such wrust, or (f) a2 revocable living trust, which revocable living trust is itself both a
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Permitted Trust and a Qualified Shareholder, following the death of the natural person grantor of such trust,
solely to the extent that such shares are held in such trust pending distribution to the beneficiarics
designated in such trust. Bxcept as explicitly provided for herein, a Permitted Entity of a Qualified
Shareho!lder shall not cease to be a Permitted Entity of that Qualified Shareholder solely by reason of the
death of that Qualified Sharcholder.

3.7 "Permitted Transfer" 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) to (i) one or more Family Members of such Qualified Shareholder, or (ii) any Permitted Entity
of such Qualificd Shareholder; or (iii) to such Qualified Shareholder’s revocable living trust, which
revocable living wust is itself both a Permitted Trust and a Qualified Sharcholder;

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

(c) by a Qualified Sharcholder that is a natura) person or revacable living trust
to an entity that is exerupt from taxation under Section 501(c)(3) of the United States Internal Revenue
Code of 1986, as amended {or any successor provision thereto) (a "501(c)(3) Organization") or an entity
that is exerapt from taxation under Section 501{c)}3) and described in Section 509(a)(3) of United States
Internal Revenue Code of 1986, as amended {or any successor provision thereto) (a “Supporting
Organization"), as well as any Transfer by a 501(cX3) Organization to & Supporting Organization of which
such 501(c)3) Organization (x) is a supported organization (within the meaning of Section 509(f)3) of the
United States Tnternal Revenue Code of 1986, as amended (or any successor provigion thereto)), and () has
the power to appoint a majority of the board of directors, provided that such 501(c)(3) Organization ar such
Supporting Organization irrevocably elects, no Jater than the time such share of Class B Common 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 Sharcholder or the natural person grantor of such
Qualified Shareholder.

58 "Permitted Transferee” shall mean a transferee of shares of Clags B Common
Stock received in a Transfer that constitutes a Permitted Transfer.

5.9 "Permitted Trust" shall mean a bona fide trust where each mustee is (a) a Qualified
Shareholder, (b) a Family Momber of a Qualified Shareholder, (c) a professional in the business of
providing trustee 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 trustee.

5.10 "Tranpsfer” of a share of Class B Common Stock shall mean, directly or indirectly,
any sale, assignment, transfer, conveyance, hypothecation or other transfer or 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 Himitation, a
transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether therz isa
corresponding change in beneficial ownership), or the transfer of, or entering into a binding agresment with
respect to, Vating Control (as defined below) over such share by proxy or otherwise. A "Transfet” shall also
be deemed to have oecurred with respect to a share of Class B Commeon Stock beneficially held by (i) an
entity that is a Permitted Entity, if there occurs any act or circumstance that causes such entity to no longer
be a Permitted Entity or (i} an entity that is 2 Qualified Sharehoider, if there occurs a Transfer on a
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cumulative basis, of a majority of the voting power of the voting securities of such entity or any direct or
indirect Parent of such entity, other than a Transfer to parties that are, holders of voting securities of any
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 praxy to officers or directors of the corporation
at the request of the Board of Directors in connection with actions to be taken at an annuat 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
Third Ainended and Restated Articles of Incorporation);

M) entering into a voting trust, agreement or arrangement {with or without
granting a proxy) solely with sharcholders who are holders of Class B Commeon Stock, which vating trust,
agreement or arrangement (i) is disclosed cither in a Schedule 13D filed with the Securities and Exchange
Commission or in writing to the Secretary of the corporation, (ii) either has a term not exceeding one
(1) year or is terminable by the holder of the shares subject thereto at any time and (iii} does not involve 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 designated manner;

(c) the ptedge of shares of Class B Common Stock by a shareholder that
creates a mere security interest in such shares pursuant to a bona fide loan or indebtedness transaction for so
long as such shareholder continues to exercise Voung 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 foreclosure or similar action qualifies as a "Permitted Transfer” at such time; or

@) any change in the trustees or the person(s) and/or entity(ies) having or
exercising Voting Control over shares of Class B Comunon Stock (i) of a Charitable Trust that qualifies as a
Permitted Entity pursuant to ARTICLE V, Section 5 above, or (i) of a Permitted Entity provided that
following such change such Permitted Entity continues to be 8 Permitted Entity pursuant to ARTICLE VY,
Section 5 above.

5.11  "Vaoting Control" shall mean, with respect to a share of Class B Common Stock,
the power (whether exclusive or shared) to vote or direct the voting of such share by proxy, voting
agreement or otherwise.

ARTICLE VI: AMENDMENT OF BYLAWS

The Board of Directors 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 Liability. To the fullest extent permitted by law, no director of the
corporation shall be personally liable to the corporation or its shareholders for monetary damages for
breach of fiduciary duty as a dicecror. Without limiting the effect of the preceding sentence, if the FBCA is
hereafter amended to authorize the Rurther elimination or limitation of the liability of a director, then the
liability of a director of the corporation shall be eliminated or limited to the Tullest extent permitted by the
FBCA, as 50 amended. '
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2 Indemnification. The corporation shall indemnify to the fullest extent permitted by law
any person made or threatened to be made a party 1o an action ot proceeding, whether criminal, civil,
adminisative or investigative, by reason of the fact that he, his testator or intestate 15 or was a director or
officer of the carporation cr any predecessor of the corporation, or serves or served at any cother enterprise
as a director of officer at the request of the corporation or any predecessor to the corporation.

3 Change jn Riphts. Neither any amendment nor repeal of this ARTICLE VT, nor the
adoption of any provision of these Third Amended and Restated Articles of Incorporation inconsistent with
this ARTICLE VII, shall eliminate or reduce the effoct of this ARTICLE VI in respect of any matter
occurring, oF any action or proceeding accruing or arising or that, bug for this ARTICLE VU, would accrue
or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE VifI: 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 theyato.
ARTICLE IX - FISCAL YEAR
The fiscal year of this corporation shali be the calendar year, unless otherwise established by the
Board of Directors. .
ARTICLE X- DURATION

The duration of the carporation is perpetual, uniess sooner liguidated or dissolved in accordance
with law. .

These Third Amended and Restated Articles of Incorporation were appraved by the sharcholdurs.
The number of votes cast for the amendment(s) by the shareholders were sufficient for approval.

/Thc undersigned has exceouted these Third Amended and Restated Articles of Incorporation as of
2/rsliz .

BIKESTREET USA, INC,

By:

Name: Armmand Patregnani
Title;:  Chief Exacutive Officer
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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 RE SERVED,

Pursuant to Chapter 48.091, Florida Statutes, the followiny is submitted:

That BIKESTREET USA, INC., a corparation organized under the taws of the State of Florida
with its registered office, a8 indicated in these Third Amended and Restated Articles of Tncorporation, at
100 SE 2nd Street, Suite 2500, Miami, Florida 33131, has named Registered Agents of Fiorida, LLC as its

agent fa accept service of process within this state.

ACCEPTANCE OF REGISTERED AGENT

Having been named to accept service of process for BIKESTREET USA, INC, at the place
designated in these Third Amended and Articles of Incorporation, the nndersigned agrees 1o act in this
capacity, and agrees to comply with the provisions of Section 607.0505, Fiorida Statutes, relative to
keeping open such office until such time as it shall notity the corporation of its resignation.

Dated: 'ZIA g ]/Lj REGISTERED AGENTS OF FLORIDA, LLC

By:  Rennert Vogel Nandler & Rodriguez, P.A. , Mo bpr
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