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ARTICLES OF INCORPORATION
or

MICHAELSBALASNY INC.

The undersigned hereby establishes the following for the purpose of becoming a
corporation under the laws of the State of Florida, by and under the provisions of the statutcs
of the State of Florida providing for the formation, liability, rights, privileges and immunitios
of a corporation for profit.

ARTICLE 1
NAME OF CORPORATION

The name of this Corporation shall be “Mishac)sBalasny Inc.” (the “Corporation™).

ARTICLE 11
MAILING ADDRESS

The malling address of the Carporation s ¢/o Harris Cramer LLP, 1555 Palm Beach
Lakes Bivd,, Suite 310, West Palim Beach, Florida 33401,

ARTICLE III
FURPOSE

The Cotporation is organized for the purpose of transacting any or al] lawful busincss.

ARTICLEIV
CAPITAL STOCK

The Corporation is authorized to issue One Thousand (1,000) shares of $0.01 par
value cornmon stock.

ARTICLE YV
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is 1555 Palm
Beach Lakes Blvd., Suite 310, West Palm Beach, Fiorida 33401, and the name of the initial
registered agent of this Corporation at that address is Brian Bernstein.

ARTICLE VI
BOARD OF DIRECTORS

The Carporation shall have a Board of Directors (the “Board™) consisting of between
one and three directors. The exect number shall be established from tme to time by the
resolution of the Board and may be cither increased or diminished from tinmic to time as
provided in the bylaws.
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ARTICLE VIO
INDEMNIFICATION

Section 1. lndemnification.

{a) The Corporation {and any successor te the Corporation by merger or
otherwise) shall, and does heteby indemnify, 1o the fullest extent pormitted or authorized by
cutrent or future legislation (spesificaily including the full exient of indempification
permitted by Florida [aw), or cusrent or future judicial or administrative decisions (but, in the
case of any such future legislation or decisions, only to the extent that it permits the
Corporation to provide bronder indemnification rights than permitted prior to such legislation
or decision), each person (including the heirs, personal representatives, execirors,
administrators and estete of the person) wha was or is a party, or is threatened to be made e
party, or was or is a witness, to any threatencd, pending or completed action, suft or
proceeding, whether civil, eriminal, administrative or investigative end any sppea| therefrom
(collectively, a “Proceeding™), against all liability {which for purposes of this Article includes
all judgments, settlements, penalties, fines and taxes under the Employee Retirement Income
Seeurity Act of 1974, as amended) and costs, charges, and expenses (including attomeys'
fees) agserted against him or in¢urred by him by reason of the fact that the person is or was
(i} a director, or (ii) an officer or an employee of the Corporation who is specifically granted
the indemnification rights provided hereby by the Board, or (if) serving at the request of the
Corporation us a director, officer, employee or apent of anather eorporation, partnership, joint
venture, trust or other enterprise (including serving as a fiduciary of an employce benefit
plan} and as to whom the Board has pranted the right to indemnification provided hereby
{cach an “Indemnified Person™).

(b}  Notwithstanding the forepoing, except with respect to the
indemnification specificd in the third sentence of Section 3 of this Article, the Corporation
shall indemnify an Indemnified Person in comaection with a Proceeding (or part thercof)
initiated by an Indemnilfied Person only If authorization for the Proceeding (or part thereof)
was not denied by the Board of the Corporation, acting in its sole discretion, within 60 days
after receipt of notice thereof from the Indemnified Person.

3ection 2. Advance of Cogts, Charges and Expenses. Costs, charges and expenses

(including attomeys’ fees) incurred by an Indemnified Person in defending e Proceeding shall
be paid by the Corporation to the fullest extent permitted or authorized by current or future
legisiation or current or future judicial or administrative decisions (but, in the case of any
future legistation or decisions, only to the extent that it penmits the Corporation to provide
broader rights to advance costs, charges and expenses than permitted prior to the legislation
or decisions) in advance of the final disposition of the Proceeding, upon receipt of an
wndertaking reesonably satisfactory to the Board {the “Undertaking™) by or on behalf of the
Indemnified Person to repay all amounts so advanced if it is ultimately determined that such
person is not entitled to be indemnified by the Corporation as authorized in this Article;
provided that, in conneetion with & Proceeding (or part thercof) initiated by such Indemnified
Person (except 2 Proceeding authorized by the second sentence of Section 3 of this Article),
the Corporation shall pey the eosts, charges and expenses in advance of the final disposition
of the Proceading only if authorization for the Proceeding (or part thereof) was not denied by
the Board of the Corporation, acting in its sole diseretion, within 60 days after receipt of a
request for advancement accompanied by an Undertaking. A person to whom costs, charges
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and cxpenses are advanced pursuant to this Article shal! not be obligated to repay pursuant to
the Undertaking until the final determination of (2) the pending Proceeding in o court of
competent jurisdiction concemning the right of that person to be indemnified or (b) the
obligation of the person to repay pursuant to the Undertaking.

The Board tay, upon approval of the Indemnified Person, authorize the
Corporatjon's counse] to represent the Indemnified Person in any action, suit or proceeding,
whether er not the Corporation is & party to the action, suit or proceeding. In the event that
the Corporation’s counsel is represepting the Indernified Person and subject to eny
limitations irsposcd by law or any insurance policy referred to in Section § of this Article,
any Indemnified Person shal]l have the right to retain separate counse! and to have the fees
and expenses of such counsel paid as incurred as pravided herein in the event such person
reasornably believes that there Is an acrual or potential confliet in interest beotween the
Corporation and such person or in the event the Corporation or its insurer shall have failed to
assume the defense and employ counse! acceptable to such person within a reasonable period
of tune after commencement of any action.

Section 3. Procedure For Indemnification. Any indemmification or advance under
this Article shall be made promptly, and in any event within 60 days after delivery of the
written request of the Indemnified Person. The right ko indemnification or advances as
granted by this Article shall be enforecable by an Indernnified Person in any court of
competent jurisdiction If the Corporation denies the request under this Article in whole or in
part, or if no disposition of the request is made within the 60-day periad after delivery of the
request. The requesting person's costs and expenses incurred in connection with successfully
establishing his right to indemmification, in whole or in part, in any action shall also be
indemnified by the Corporation. It shall be a defense available to the Carporation to assert in
the action that indemnification is prohibited by Jaw or that the claimant has not met the
standard of conduct, if any, required by current or future legislation or by current or firure
Jjudicial or administrative decislons for indemnification (but, in the case of fitture legislation
or decision, only to the extent that the legislation docs not impose @ more stringent standard
of eonduct than permitted prior to the leglslation or decisions). The burden of proving this
defense shall be on the Corporation. Neither {a) the failure of the Corporation (including its
Board of Dircctors or any committee thereof, lts independent legal counsel, and its
sharcholders) to have made a determination (prior to the commencement of the action) that
indemnification of the claimant is proper in the circumstances bzeause he has met the
applicable standard of conduct, if any, nor (b) the fact that there has been an actual
determination by the Corporation (including its Board or any commitiee thereof, its
independent legal counsel, and its sharcholders) that the elaimant has not met the applicable
standard of conduct, shall be a defenge to the action or ereate 8 presumption that the claimant
has not met the applicable standard of conduct.

Section 4. Suryival of Inderunifisation. The indemnification pravided by this Article
shall not ba deemed exclusive of any other rights to which those indemnified may now or
hereafter be entitled under any by-law, stalute, agreemnent, vote of sharcholders or
disinterested directors or recommendation of eeunsel or otherwise, both ag to actions in the
person's capacity as a dircctor, officer or employee and as to actions i another capacity while
still a director, officer or employee, and shall continue as te an Indemnified Person who has
ceased to be a director or officer or employee end shall inure to the benefit of the estate,
heirs, personal representatives, beneficlaries, executors and administrators of such a person.
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All rights to indemnification and advances under this Article shall be deemed to be a contract
between the Corporation and éach Indemnified Person who is an Indemnified Person at any
time while this Article 1s in effect. Any repeal ar modification of this Article ar any repea) or
madification of relevant provisions of the Florida Businags Cotporation Act or any other
applicable laws shall not in any way diminish the rights to indemnification of such
Indemuified Person or the obligations of the Corporation arising hereunder for claims relating
to matters pecurring prior to the repeal or modification. The Board of the Corporation shall
have the authority, by resolution, to provide for indemnification of officers, employees or
agents of the Corporation and for such other indemnification of Indemnified Persons as it
deems apptopriate.

Section 5. Insprance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a director or officer of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employec or agent of another
corporation, partnership, joint venture, trust or other enterprise (including serving as a
fiduciary of an employce benefit plan), against any liability asserted agninst him and incurred
by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have thc power to indemnify him agamat such liability under the
provisions of this Article or the applicable provisions of the Florida Business Corporation
Act. '

Section 6. Savinps Clause. If this Article ar any portion is invalidated or held to be
unenforceable on any ground by a court of competent jurisdiction, the Corporation shal)
nevertheless indemnnify each Indemnified Pergon described in Scetion 1 of this Article to the
fullest extent permitted by all applicable portions of this Article that have not been
invalidated or adjudicated unenforceable, and as permitted by applicable law,

ARTICLE VIIX
AMENDMENT OF ARTICLES

The Corporation reserves the right to amend, alter, chanpe or repeal any provision

comtained in those Articles of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights ¢conferred on sharcholders hercin are granted subject to this reservation.

ARTICLE IX
INCORPORATOR

The name and address of the person signing these Articles ia s follows:
Brian Bernstein

1555 Palm Beaeh Lakeg Blvd,, Suite 310
West Palm Beach, Florida 33401-2327

IN WITNESS WHEREQF, the undersigned subscriber has executed these Articles of

Incorporation this 20 day of April, 2009. Zf\ 3 /Z !

Brian Bemnstein, Incorporator
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ACCEPTANCE OF APFOINTMENT
OF
REGISTERED AGENY

1 hercby accept the appointment ag Registered Apent of Micha
contained in the foregoing Articles of Incorporation and state that 1 am familiar with and
acccpt the obligations of Scetion 607.0505 of the Flarida Busincss CorporatioL Act,

Dated: April 20, 2009 Z_/ S

Brian Bernstein
Registered Agent

clsBalasny Inc.
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