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ARTICLES OF INCORPORAT[ON
- FOR '
MGD MANAGEMENT, INC.

The undersigned incorporator, for the purpose of fonnmg a Corporation for profit
pursuart to the laws of the State of Florida, hercby adopts the followmg Articles of

Incorporation:

ARTICLEL 70 *
M Tf . .1 .

The name of the Corpomunn-shall be MGD MANAGEMENT, INC, For convenience,
the Corporation shall be referred to in this instrument as the "Corporation”, these Articles of
Incorporation as the "Articles”, and the By-Laws of Corporation as the "By-laws".

ARIICLE 2
ADDRESS ~ - '-.';i i
The principal office and mailing address of the Corporatlon sha.u bc at 8500 SW 8 Street,
Suite 228, Miami, Florida 33144, or at suth-other place as may be subsequently designated by
the Board of Directors. All books and records ofﬂlcCoxporauonshallbekcptatltsprmmpal
ofﬁccoraimchothaplaoeasmaybepermimdbythu\ch ‘

ARTICLE3
W

* The name and address of the Corporation’s raglstered agent is
Jose L. Machado, Esq. - ...
8500 S.W. 8% Street, Suits 238
Miami, Florida 33144

".

ARTICLE4

The neme of each member of the Corporatmn 3 Board ofDmctora is:
Agustin Herran

© e

Tho affairs of the Cérporation shall be managed by a Board of Directors consisting of n6 less
than one director. Thcnmnberofdtrectorsmaybemcremedordccreasedﬁ'omﬂmetohmem _

accordance with the Bylaws of the Carporation. The election of directors shall be done in
accordance with the Bylaws. _

o
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The affairs of the Corporation shall be administered by the officers holding the offices
designated in the Bylaws, The officers shall be elected by the Board of Directors of the
Corporation &t its first meeting following the annual meeting of the:members of the Corporation
and shall serve at the pleasure of the Board of Directors. Thé names and addresses of the officers
wha shall serve until their successors are designated by the Board of Directors are as follows:

President, Treasurer o
and Secretary: Agustin Horren 8500 SW 8 Street, Suite 228

. Miami, Florida 33144
ARTICLE 6

The purpose of the Corporation is solely for the purpose of acquiring and holding a 0.5%
membership intersst and fo act as Manager of Miami Gardens Drive, LLC, a Delaware limited
liability company (“Company”), which i3 ‘engaged ‘solely- in the owning, selling, leasing,
transferring, cxchanging, managing and operating the property’ kinown as Sedano’s Plaza and
located at 18600 N.W. 87" Avenue, Miami, ‘Florida (the-*Property™), exocuting.the loan
documents s Manager of the Company . (the “Loan Documents”) with Starwood Mortgage
Capital LLC (together with its snccessors and assigns, “Lender™), financing.the Property or
finencing the acquisition of the Property (the “Loan”),and transacting lawful business that is
incident, necessary end appropriate to accomplish the foregoing, and the Corporation has not
owned, does not own, and will not own any asset or property other than (A) the Property, and
_(B) incidental personal property necessary for the ownership or operation of the Property.

SEPARATENESS PROVISIO ) i
The Corporation has not and will not: -

(& cngagemmybusmessmhmﬂmhavmganommhipintemstm
ﬂwCompanyandacﬂngasMamgerofthoCompany; j:__

Co )] ema'inhoanyconh'acfor""" ‘twiﬂlanyaﬂiliateofthc

_Corporation, eny constituent party of the Corporatioft 'or’ any’ affiliaste of dny constituent

" pasty, except upon terms and conditions that are intrinsically fait, commercially reasongble,

. and no less favorable to it than would be' avmlable on an arms-lmgth basis w1th third parties
" other than any such party; ‘
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.

© incur any debt secured or unsecured, direct or contingent (including

guaranteeing any obligation) other than unsecured trade payables incurred in the ordinary

" course of business related to the ownership of an interest in Borrower that (A) do not exceed
at any one time $10,000.00, and (B) are pmd wuhm thn‘ty (30?bdays nfter the date incurred;

- @ . makc any loans ot advances to aﬁy ﬂnrd party (includmg any
affiliate or constituent party), and hasg. not end shall not acquire obligetions or. securities of
its affiliates;

(&) fail to remain solvent andthe Corporauon has pmd and will pay its
debts and liabilities (including, as applicable, ghared pemonnel and overhead expenses) from
its assets as the same shall become due;

- ® il todoall thmgs neoessarx © observe orgamzahonal formalities
and preserve its existence, and the Corporation has not and will not (i) terminate or fail to
comply with the provisions of its organizational documents, or (ji) unless (A) Lender has
consented and (B) following a securitization of the Loan, the applicable rating agencies have
issued a mating agency confirmation in connection therewith, amend, medify or otherwise
change its articles of incorporation, bylaws or‘other organizational documents; . -: -

® - fail to maintain all of:tq books, _records, financial staterneuts and

bank acoounts separate from those of ite affiliates and any other person. The Corporation’s
assets will not be listed as assets on the financial statement;of any other person, provided,
however, that the Cotporation’s asseta may be included in a consolidated financial statement
of its affiliates provided that (i) appropriate notation shall be made on such consolidated
financial statements to indicate the separateness of the Corporation and such affiliates and to
" indicate that the Corporation’s assets and credit aré*not. available to satisfy the debts and
other obligations of such affiliates or any othes person, and (i) such assets shall be listed on
the Corporation’s own separats balance sheet. The Coxporaﬂon will file its own tax returns
‘(to the extent the Corporauon iy required to file. any ‘such ax retums) and will not file a
consolidated federsl income tax retum with -any gther ‘person,  The - Corporation: has
muaintained and shall maintain 1ts books records, resoluuons and.- agreemcnta as oiﬁcml
records . BN

(h) fail to hold Ltself out to the pubhe as. a legal ennty separate ahd
distinet from any other entity (including any affiliate of the Corporation or any constituent
party of the Corporation), shall cotrect any known misunderstanding regarding its status as a
separate entity, shall conduct business in its own name, fail to identify itself-or any of its
uffilates as a division or department or part-of the dﬂwr bhd shall mamtain and utilize
separate stationery. invoices and checks beanng its ovm nmne;

(i) ) fail - to mmntain adequate capltal for the normal obhgntxons
masonahly foregeagble in g business of i it mze md ch&tacter and in hght of m contumplated
business op:muons, AN _

0 seek or - effect the 'hqutdation. dtssoluuon, winding up,
comoli.datmn, assetsaleormerger mwholeorinlmt. ofthe Corporahon,
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43] commingle the funds and other assets of the - Corpomtion with
those of any affiliate or constituent party Qr any othsr person.-and bas held e.nd will hold alt
ofltsassetsmltsownname : . R S '

oo faﬂtommntamltsassetsmsuchamannerthat:twﬁlnotbecostly-
of difficult to segregate, ascertain or identify its md1v1dua1 assets from those of any afﬁhatc
or constituent party or any other pemon, SRR,

(m) - assumeor guarantee or beoome obligated for the débts of any other
person and doos ot and will not hold itself out to be rwponsible for or have :ts credit
availablc to satisfy the debts or obhgatxons of any othcr pm o

(@) - fail to oomply with or cause tho comphance with these provisions;

(o) - permit any-aﬁi]whe or consntuent party independent accoss to its
bank accounts;

{p) fail to pay its own halnlities ang expenses, mcludmg the.salaries of
its own employees (if any) from its own. funds, apd has maintained and shall maintain a
sufficient number of employees (if any) in light of i comemplatod busmeas operations;

: fail to compensate each of its consultants and agents from its funds
for services provxdcd to it and pay from its own assets all obligations of any kxnd jncurred;

(r) " without the unanimous consent of all of its stockholders, will not
(1) file a bankruptey, insolvency or reorganization petition or otherwise institute insolvency
proceedings or otherwise seek any relief under any laws relating to the relief from debts or
the protection of debtors generally, (ii) seek or. oqnsmt to the appointment of a recefver,
liquidator, assignee, trustee, sequestrator, Custodian or any ainjlar official for such entity or
for all or any portion of the Corporation’s properties,’ (ui)make any assignment for the
benefit of the Corporation®s creditors, or (iv) take any action that might cause the
Corpomtlon to beoomc insolvent; - 7% e

(s fail to maintain an ann s-lengfh relatiomship with 1ts aﬂiliates

(s} fhil to allocate fpirly and reasonably any overhead expenscs that are
shamd with any affiliate, including shnrcd oﬁicespace‘*;‘w it f_;;. -

) pledge lts agsets for the beneﬁf of any ‘other person;.

()  have any obhgam)n ‘to indomnify its officers, directors, niembers
or pertners, as the case may be, orhassmhanobhgpﬂon&mtlsﬁﬂlysubmdmatedtothc
Loan and will not constitute a claim against it if cash flow in excess ofthc amouptmquired
to pay the Loan is insufficient to pay such obliglmon, X :

W) (A dmsplve. mErge,, i hquidatq, .Aqgnsolldate. (B) 8011 tl'msfcr.
dxspose, or tmmm’oe:r (except with respect 1o the LoanDocumgnis) af or substanﬂa]ly all of
its assets or acqlum ell or substantxally all of tha assets of any Person; or (C) engage in eny
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. pthet buginess acnvity, or amend ns orgammhonal docgmants‘wzth respect to Ihc mattem set
forth hmm without the consent of the lmder,

x  faito consider the intercsts of the Corpomuons cred1mrs in
connection mthallhmmd liability ections; and . : .

7] have any of its obhgauons guarameed by any nfﬁhaw, ‘ ' L

A L

For so long as the Loan shell remnin outstandmg. no amendment to thesc Artxcles of
Incorporation may be made without first obtaining approval of Lender, or, after the securitization
of the Loen, only if the Company recsives (i) confirmation from each of the applicable rating
agencieg thet such amendment would not result in the qusliﬁcaﬁon, mthdtawal or dcwngrada of

. eny seclmties raﬂng and ('u) appmva] of such amendmcnt by thq . _

For so long &3 the Loan shall remain outstanding, the Corporation’s obligation hereunder,

if any, to indemnify its officers, directors and stockholders, as applicable, iz hereby fully
subordinated to the Loan and the Loan Documents, and no indemnity payment from finds of the
Corporation (as distinct from funds from other sources, such as insurance) of any indemnity

" hereunder, if any, shall be payable fram amounts allocablc to‘-anqmther Person pursuant to the
Loan Documents. . .

For so long as the Loan shall ‘remain- outstanding. the Corpomtlon and zt.s oﬂliccrs,

. directors end stockholders hereby waive their right to dissdlve or terminate (and waive their right
to consent to the dissolution or termination of) the Corpomgon or this ‘Agreement, and shall not
take any action towards that end, except upon. the express -prior’ written consent of Lender.
Unless terminzted in accmﬂmce with the prtwmlons contained herein, the Cozporation shall have
perpetual msteme

: .'Forsolongastthoanshallramainou:"”“ 4
transfers of direct or indirect ownesship intetests in or comml righm over the Corpomtlon that
would violate the provisions of the LoanAgreement. .

PAGE

@6/83



p4/81/2015 15:33 56129684348 PAGE 87/89

The Corporation shall heve the authonty to lssuc“:‘2 0G0 shares of common stock, par
value $.01 per share.

[NQQB.EQBAIQB

Thc name and address of the mcorpomtor s, R
Agustin Herran soE
8500 S.W, 87 Street, Suite 228 SR
Miami, Florida 33144 -

] . Co 0 .
' These Articles of Incorporation shan become eﬁ'ective md the corporate cxisbence w:ll
begin on April 1, 2015 .

' The undersigned incorporator a:ecutaathcsc Aﬁi&léélof.'lpco poration on Airril_;f '
2015. R - .. ‘: . . L. -:}~.- - SR . :
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ACCEPTANCE BY REGISTERED AGENT - in:
Al mwa’éi‘gﬂﬁ! ﬁ!é%JE

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR, THE ABQVE

~ STATED PROFIT CORPORATION, AT THE PLACE DES]GNATED IN ARTICLE 3 OF

THESE ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREBY AGREES TO

ACT IN THIS CAPACITY, AND. FURTHER AGREES TO COMPLY WITH THE

PROVISIONS OF ALL STATUTES RBLAT[VE TO THE PROPER AND COMPLETE
DISCHARGE OF HIS DUTIES. ' .

ittt
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A,

DATED THIS 257 DAY OF ﬂpm.".' '“'-,2015.

JOSEL.
" - (Registered Agent)
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