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CERTIFICATE ACCOMPANYING

AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
" McCIC, INC.

The name of the corporation is MCIC, Inc. (the “Corporation™).

1.
The Amended and Restated Articles of Incorporation aftached hereto as

2,
Exhibif “A> contain amendments requiring shareholder approval.

3. The Amended and Restated Atrticles of Incorporation were adopted by
unanimous written consent of the Corporation's sharcholders effective as of the date

hereof.
These Amended Articles of Incorporation have approved and ratified by

q,
the Sharebolders and Directors of the Corporation.

IN WITNESS WHEREOF, the undersigned, being the President of the
Corporation, has hereunto set his hand and affixed the Corporation’s seal this /4 day of

MCIC, Inc., a Florida corporation
By: { A___‘( /

Name: Shaul Levy
Title; President

Angust, 2008.
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EXHIBIT “A”
Amended and Restated Articles of Incorporation
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AMENDED AND RESTATED R~ %?“‘3
ARTICLES OF INCORPORATION : PO w
OF AR
MCJIC, INC. . - B

..
In compliance with Sections 607.1006 and 607.1007 of the Florida Business Corporation - L
Act, MCIC, Inc., hereby amends and restates its Articles of Incorporation in their entirety as
follows:
ARTICLE Y
NAME

The name of the corporation is MCJC, INC. (the "Corporation™)

PRINCIPAL ADDRESS
The principal address of the Corporation is 666 Broadway, 2° Floor, New York, New

York 16012,
The mailing address of the Corporation is 1000 Brickell Avepue, Suite 300, Miami,
Florida 33131.
ARTICLE II
REGIS D OFFI AGENT

The street address of the registered office of the Corporation is; 1000 Brickell Avenue,
Suite 300, Miami, Florida 33131, and the name of the registered agent of the Corporation at such
address is AGI Registered Agents, Inc.
ARTICLE I
ION
The duration of the Corporation is perpetual.
ARTICLE IV
PURFOSES
The general pu:pbses for which the Corporation is organized are:

(1) To tramsact any lawful business for which corporations may be
incorporated under the Florida Business Corporation Act.

ADAMS

GALLINAR 1000 BRICKELL AVENUE ® SUITE 300 * MIAmI, FLORIDA 35131
Professional Association TELEPHONE 305.416.5800 * PACSIMILE 305.416.6814
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(2)  To do such other things as are incidental to the foregoing or necessary or
desirable in order fo accomplish the foregeing.

ARTICLE V

POWERS OF ORPORATION

The Corporation shall have the same powers, construed as broadly as possible, of an
individual to do all things necessary and convenlent to carry out its purposes, business and
affairs, subject to any limitations imposed by applicable law or these Amended and Restated
Articles of Incorporation (the “Amengded Articles of Incorporation”). *

ARTICLE VI

AUTHORIZED SHARES

The aggregaic number of shares which the Corporation is authorized to issue and have
outstanding at any time is THREE HUNDRED (300) shares of common stock. Such shares
shall be of a single class, and shall have a par value of One Dollar ($1.00) per share. The
foregoing may be amended at any time as provided in the Bylaws of the Corporation and by
applicable law.

All holders of shares of common stock shall be identified with each other in every respect
and the holders of common shares shall be entitled to have unlimited voting rights on all shares
and be entitied to one vote for each share on all matters on which shareholders have the right to
vote. All holders of shares of common stock, upon the dissolution: of the Corpomtion, shall be
entitled to receive the net asseis of the Corporation. No holder of shares of stock of any class
shall have any preemptive right to subscribe to or purchase any additional shares of any class, or
any bonds or convertible securities of any mature; provided, however, that the Board of
Director(s) may, in authorizing the issuance of shares of stock of eny class, confer any
preemptive right that the Board of Director(s) may deem advisable in connection with such
1ssuance,

The Board of Director(s) of the Corporation may authorize the issnance at any time and

from time to time of additional shares of its stock of any class, whether now or hereafier

. authorized, or securities convertible into shares of its stock of any class, whether now or

hereafter authorized, for such consideration as the Board of Director(s) may deem advisable,

subject to such restrictions or limitations, if any, as may be set forth in the Bylaws of the
Corparation.

The Board of Director(s) of the Corporation may, by amending or restating these
Amended Articles of Incorporation, classify or reclassify any unissued stock from time to time
by setting or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the stock.

ADAMS
GALLINAR 1000 BRICKELL AVENUE ® SUITE 300 * Miami, FLORIDA 334314
Professional Association TELEPHONE 305.416.6800 * FACSIMILE 305.416.8811
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Notwithstanding anything in these Amended Articles of Incorporation to the contrary,
any ang all rights of the owners of the shares of stock of this Corporation may be subject to &
Shareholders® Agreement governing the rights and powers of the sharcholders of the Corporation
and the transferability of the shares of stock of the Corporation. A copy of the Shareholders’
Agreement, if any, shall be kept on file by the Secretary of the Corporation.

ARTICLE VII

REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person in
whose namne any share or right is registered on the books of the Corporation as the owner thereto,
for all purpoeses, and except as may be agreed to in writing by the Corporation, the Corporation
shall not be bound to recognize any equitable 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 Vi1

BYLAWS

The Board of Directors of the Corporation shall have the power, without the assent or
vote of the shareholders, to make, alter, amend or repeal the Bylaws of the Corporation, but the
affirmative vote of a number of Directors equal to a majority of the number who would
constitute a full Board of Directors at the time of such action shall be necessary to take any
action for the making, alteration, amendment or repeal of the Bylaws.

ARTICLE IX
IRECTORS

The Directors of a Corporation shall be elected, appointed and removed from office by a
majority of the shareholders entitled to vote or as otherwise specified in the By-Laws of the
Corporation. The mumber of Directors constituting the Board of Directors of the Corporation
shall be determined in accordance with the By-Laws, but shall not be less then one (1). The

‘name and address of the persons who are to serve initially as members of the Board of Directors

are:
Shaul Levy 1500 Ocean Drive, Unit 501
Miami Beach, Florida 33139
Meir Levy 40 Bond Street, Unit 4A,

New Yorl, New York 10012

ADAMS
JGALLINAR 1000 BRIGKELL AVENLE ® SUITE 300 ® MitaMl, FLORIDA 33131
Professional Association TELEPHONE 305,418.6800 ° FACSIMILE 305.416.6811
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ARTICLE X
OFFICERS

The Officers of the Corporation shall be ¢lected, appointed and removed from office by a
majority of the Directors or as otherwise specified in the By-Laws of the Corporation. The
following person(s) shall serve as the officer(s) of the Corporation and shall hold the
position/office designated beside his or her name until his or her regignation or until a successor

iz duly elected and appointed;
Office Name Address
President and Secretary Shanl Levy 1500 Occan Drive, #5011, Miami Beach, FL 33139

Vice President and Treasurer Meir Levy 40 Bond Street, Unit 4A, NY, NY 10012
ARTICLE XI

EEFECTIVE DATE

These Amended Asticles of Intﬁorporation shall be effective immediately upon approval
of the Secretary of State, State of Florida.

ARTICLE XII
AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Amended Articles of Incorporation, or i any amendment hereto, or to add
any provision to these Amended Articles of Incorporation or to any amendment hereto, in any
manner now or hereafier prescribed or permitted by the provisions of any applicable statute of
the State of Florida, and all rights conferred upon sharcholders in these Amended Articles of
Incorporation or any amendment hereto are granted subject to this reservation, In the event of a
conflict between the terms and conditions of these Amended Articles of Incorporation and the
Bylaws of the Corporation, the terms and conditions of these Amended Asticles of Incorporation
shall control.

ARTICLE XIIX
INDEMNIFICATION

. The Corporation shall indemnify each Director, Officer, Incorporator, and/or Shareholder
in the corporation against any and all liability and expenses incurred or arising out of any action,
suit or proceeding in which he may be involved, by reason of his being or having been a
Director, Officer, Incorporator or Shareholder of the Corporation to the full extent permitted by
the laws of the State of Florida.

ADAMS )
GALLINAR 1000 BRICKELL AVENDE ° SUITE 300 * Muami, FLORIDA 33131
Professional Aasociation TELEPHONE 306.416.6800 ° FACSIMILE 308.416.8814
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IN WITNESS ‘WHEREQF, the undersigned, being the President of the Corporation, has
hereunto set his hand and affixed the Corporation’s seal this /& day of August, 2008.

MCIC, Inc., a Florida corporation

o féﬂ/

Name: Shaul Levy
Title: President

ADAMS
GALLINAR 1000 BRICKELL AVENLE  SUITE 300 * Miami, FLORIDA 3243
Professional Assaciation TELEPHONE 306.416.6800 ® FACEIMILE 305 416,681
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ACKNOWLEDGMENT OF ATPOINTMENT BY REGISTERED AGENT

Having been named the registered agent for the above Corporation at the place designated in
the foregoing Amended Articles of Incorporation, I hereby accept the same and agree to act in
this capacity, and agree to comply with the provisions of Florida faw relative to keeping the
registered office open. :

ADAMS
GALLINAR 1000 BRICKELL AVENUE ® Suime 300 ° Miavi, FLORIDA 33131
Professional Association TELEPHONE 305,415.6800 * FACSIVMILE 306.416.6811
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