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ARTICLES OF INCORPORATION

of
BERNIE INVESTMENT,

INC

(name of corporation)
The undersigned subseriber(s) to these Asticles of Incorporation, natural person(s) compelent 10 contract, hereby form 2
corporation tnder the laws of the State of Florida.

ARTICLE I - CORPORATE NAME e p= —
The name of the corporation is: o = '
Tin T ==
BERNIE INVESTMENT, INC T T e
ARTICLE II - DURATION O] 1t
This eorporation shall exist perpetually unless dissolved azeording to Florida law. =7 ~ ﬂ
: : o A . see attached ER
The corporation is orgnnized for the purpose of engaging in any activities or business permitted under the 1aws of the
United States and the State of Florda.

ARTICLE IV - CAFITAL STOCK
The corporation is authorized to issue _ ONE HUNDRED shares( 100 )of _FIVE
Dollar(s) ($_5.00

} par value Common Steck, which shall be designated “Comrmon Shares.”

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The strest address of the Initial Registered Agent office and the name of the Jnitial Registered Ageut at that affice is:
NAME, BERNARDO MARIBONA

| ADDRESS 7925 W 25 AVE BaY-1
L5184 HIALEAH FLORIDA zIP_33016
The principal officc, if known, or the mailing adress of the corporation is
NAME BERNARDD MARIBONA
ADDRESS 7925 W 25 AVE BAY-~1
oY HIALEAH FLORIDIA 2ir 13016
ARTICLE VT - INTTIAL BOARD OF DIRECTORS
This corporation shall have __one 3
incrensed or dimivishéd from time te tine

) dircetors initially.  The number of directors may be sither
by the By-Laws, but shall never be less than one {1). The names and
addresses of the initial dircetor(s) of the corporation are as follows:

NAME

BERNARDO MARIBONA

ADDRESS 7825 W 25 AVE BAY-1
CIryY HIALERH stare FLORIDA ze 33016
NAME
ADDRESS
oTy STATE ZIP
PREPARED BY: SOSA ACCOUNTING TAX SERVICE, INC
570 £ 49 ST HIALEAH, FL 33013
305-688-1716 Ragoononaon.
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ARTICLE III - PURPOSE

MERRILL LYNCH CONDUIT FPROGRAM

It is a recquirement that the borrower be a bankruptcy remote,
special purpose entity. A bankruptcy remote, special purpose
entity ig an entity which is unlikely to become insolvent as a
result of its own activities and which is adequately insulated

from the consequences of any other party's insolvency. set forth
below iz language to be included in the organizational documents
of corxporations, limited partnerships, and limited liability
companies £ evidence such entities’ existence as bankruptcy
remote, spacial purpuse entities.

I. SORFORATION

If the Borrower is a corporation, its certificate of
incorporation will have to have the follewing provisions to
be considered a special purpose entity:

A. Purpose

The corporaticns purpose should be limited to
owning and operating the mortgaged property.

wNotwithstanding any provision hereof to the
contrary, the following shall govern: The nature of the
business and of the purposes to be conducted and
promoted by the corporation, is to engage solely in the
following activitiesg:

1. To acquire from [dnsers Locy , certain

paxcels of real property, together with all improvements
located thereon, in the City of Hicles State of Llewns

2. To own, held, sell, assign, transfer, operate,
lease, morrtgage, pledge and otherwise deal with the

Properties.

3, To exercise all powers enumerated in the

{General Corpoxation Law] of _ Feenyryy. = necessary ox
convenient to the conduct, promotion or attainment of
rhe business or purposes otherwise set forth herein.~

B. Cexrtain Prohibited Activities
The corporation shall be prohibited, except in
certain circumstances from engaging in certain

actiwvities, including various types of insolvency
proceedings, disselution, liguidation, censclidation,

HGROO00! 2012
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. merger, sale of all or substantially all of the
corporation’s asgsets, transfer of ownership assets,
incurrence of additional debt and amendment of the
corporation’s articles of incorporation.

"Notwithstanding any provision hereof to the
contrary, the following shall govexm: The corporation
shall only incur indebtedness in an amount necessary to
acquire, operate and maintain the Properties. Fer so
long as any mortgage lien exists on any of the
Properties, the corporation shall not incur, agsume, or
guaranty any other indebtedness. The corporation sball
not consolidate or merge with or into any other entity
or convey oxr transfer its properties and assets
substantially as an entirety to any entity unless (1)
the entity (if other than the corporation} formed or
surviving such consolidation or merger ox that acquired
by conveyance or transfer the properties and agssets of
the corporation substantially as an entirety (a) shall
be organized and exigting under the laws of the United
States of America or any State or the District of
Columbia, (b} shall include in its organizational
documents the same limitations set forth in this Article
and in Article [section setting forth Separateness
Covenants)., and {c) shall expressly assume the due and
punctual performance of the coxporation's obligations;
and (ii] immediately after giving effect to such
transaction, no default or event of default under any
agreement to which it ig a party shall have been
committed by this corporation and be continuing. For so
long as a mortgage lien exists on any of the Properties,
the corporation will not voluntarily commence a case
with respect to itself, as debtor, under the Federal
Bankruptey Code or any similar federal ox state statute
without the unanimous consent ¢f the Board of Directors.
For so long as a mortgage lien exists on any of the
Properties, no material amendment to this certificate of
incorporation or to the corporation’s By-Laws may be
made without first obtaining approval of the mortgagees
holding first mortgages on each of the Properties.*

C. Indemmification

Indemnification of a corporation's directors and
officers should be fully subordinated to obligarions
respecting the Properties.

*Notwithstanding any provision herecf teo the
contrary, the following shall govern: Any
indemnification shall be fully subordinated to any
cbligations respecting the Properties and shall not
constitute a claim against the corporation in the event
that cash flow is insufficient to pay such cbligations.”

Hezooooizore
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D. Separateness Covenantsg

In order to demonstrate that it is a bankruptcy
remote entity not at risk of having its assets
substantively consolidated with those of another entity,
the corporation must observe certain covenants designed
tc make evident the spacial purpose entity'’s
separateness from its affiliares.

“Notwithstanding any provision heresof to the
contrary, the following shall govern: Foxr so long as any
mortgage lien exists on any of the Properties, in order
to preserve and ensure its separate and distinect
corporate identity, in addition to the othex provisions
set forth in this certificate of incorporation, the
corporation shall conduct its affairs in accordance with
the following provisions:

1. It shall establish and maintain an office
through which itz business shall be conducted separate
and apart from those of its parent and any affiliate and
shall allocate fairly and reascnably any coverhead fox
shared office space.

2. It shal) maintain separate corporate records
and books of account from those of its parent and any
affiliate.

3, Ite Board of Directors shall hold appropriate
meetings {or act by unanimous consent) to authorize all
appropriate corporate actions, and in autherizing such
actions, shall observe all corporate formalities.

_ 4. It shall not comumingle assets with those of
its parent and any affiliate.

5. It shall conduct its own business in its own
name.

6. It shall maintain financial statements
separate from its parent and any affiliate.

7. 1t shall pay any liabilities cut of its own
funds, including salaries of any employees, not funds of
its parent or any affiliate.

8. It shall maintain an azm's length rxelationship
with its parent and any affiliate.

5. It shall not guarantee or become chligated for
the debts of any other entity, including its parent ox

any affiliate or hold out its credit as being available
te satisfy the obligations of others.

Az 0OOO120V2.
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10. Tt shall use staticmery, invoices and checks
separate from its parent and any affiliate.

11. Tt shall not pledge its assets for the benefit
of any other entity, including its parent and any
affiliate.

12. Tt shall hold itself out as am eptity separate
from its parent and any affiliate.”

For purpose of this Article .. the following
terms shall have the following meanings:

vaffiliate” means any person controlling or
controlled by or under common control with the parent,
including, without limitation {i) any person who has a
Familial relationship, by blood, marriage or otherwise
with any director, officer or employee of the
corporation, its parent, or any affiliate thereof and
(ii) any pexrson which receives compensation for
administrative, legal or accounting services from this
corporation, its parent or any affiliate. For purposes
of this definition, “control® when used with respect to
any specified person, means the power to direct the
management and policies of such person, directly or
indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the texms
controlling” and “controlled” have meanings correlative
ro the foregoing.

“parent® means, with respect to 2 corporation, any
other corporation owning or controlling, directly ox
indirectly, fifty percent (50%) or mozre of the voting
stock of the corporation.

sperson’ means any individual, corporation,
partnership, limited liability company, joint ventuxe,
asszociation, joint stock company, trust {including any
beneficiary thereof), unincorporated organization, or
gg?ern?ent or any agency or political subdivision
thereoct.

Hagooon!300n-
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ARTICLE VII - INCORPORATORS

The names and addresses of the incorparators signing these Articles of Incorporation are as Follows:

NAME

BERNARDO MARIBONK

ADDRESS

7925 W 25 AVE BAY~1

CITY

HIALEAH

state FLORIDA

21p 33016

NAME

ADDRESS

STATE

Zip

NAME

ADDRESS

oY

STATE

ZIP

——

IN WITNESS WHEREOQF, the undersigned subscriber(s) have executcd these Articles of Incorparation this __Sth

, 1998 .

day of JUNE
88-4B'd  @LLE TS SpE

. 7 .

(Scal}

(Szal)

{Seal)
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CERTIFICATE AND ACKNOWLEDGEMENT
OF REGISTERED AGENT

CERTIFICATE OF REGISTERED AGENT
OF

HERNIE INVESTMENT, INC
(name of corpoigtion} ‘

Pursuant to Florida Statytes Sections 48.091 and 667.0501, the following is submitted:
“The above corporation, desiring to onganize under the laws of the State of Florida with
fts registerad office as indicared in the Asticles of Incorporation

a 7925 W 25 AVE BAY-1

HIALEAH, FL 33016

s named BERNARDO MARIBONA

located at the aforesaid address, as its Registered Agent to acecpt service of process
within this state.

ien D
o
>2 g N
=
N | e
ACKNOWLEDGEMENT L oo i
fer
T 3P
Having been named as Reg'stmdAgcnllomptmrvimc[wmforthe:@? > ‘é §
stared corporation at the place designated in this certificate, and being familiar ?Etﬁ %
the obligations of that pasition, I hereby accept in this eapacity, and agree to
comply with the provisions of Florida open said office.
¢
+
(repimered agent}
Harooo0 1s0n-
BB/B .d am IPS S@E . 7 - e bt Tl ] - . SEMINQLE-MGW!

JH0D TMEdKT g82:11 866T-88—N¢



