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We raceived your electronically transmitted document. However, the .
dogument hag not been filed, Flesase make the following correcsions and
refax the complete dosument, including the electronic £iling aover sheet.

& ceytifiomts must mocompany the Restated articles of Incorperation
setting forth either of the following atatements: (1) The restatement was
adoptad by the board of directore and doea not contain any amandment
requlring shareholder approval, QR {2) If the restatement contains an
amendment requiring shareholder approval. the date of adoption of the
amendment and A statement aetting forth the following: (a) the numbear of
votes cast for the amendment by the shareholders was aufficlent For
approval (b} If more than one voiing group wae entitled to voke on the
amandment, & statement deaignating sach voting group entitled to vobte
eaparately on the amandment and g statemant that the nunber of votas cast
for the amendment by the gharsholders in each voting group was gufficient
for appreval by that voting group.

Please return your document, along with a copy of this lettox. within 64
daye ar your filing will be ponsidered abandoned,

I£f you have any gquastions ceoncerning the £iling of your descumant, pleaae
eall {880) 245-6BEY.

Tarasa Brown FAX Rud. #: BO400000E076
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Yose, Ine., a Florida carporation (the “Corporation”), was incorporated on Decamber 1§,
2003, by the filing of the original Atticles of Tncorporation. The Corporation desives to amend
and restaes its Asticles of Incorporation as adapted by Unanimous Widtten Consent of the all of
the Directozs and all of the Sharsholders on January 6, 2004, to read as follows:

ARTICLE
The name of the corporation is Yose, Inc. (the "Corporation”).

ARTICLE I

_ The address of the principal office and thé mailing address of the Corparation is 4350
Narth Bay Road, Mismi Beach, Florida 33140, ‘

. ARTICLEIH

: “This Corporation shall have suthority to isshe One Thousand (1,000) sheres of Common
Capital Stock having a par value of $8.01 per share, (

The street address of the Corporation's initial reglsiered office is 103 North Meridian
Streef, Tallghasses, Florida 32315 and the name of its initial megistered agent at such office is
CorpDirect Agents, Ine.

ARTE

The Board of Directors of the Corporation shall consist of one or more directors, with the exact
number 10 be fixed from time to time in the manner provided in the Corporation’s Bylaws.

CLE

The name of the Incorporator is Moshe Lehrfield and tha addrese of the Incorporator is
1221 Brickel] Avenue, 24" Floor, Miami, Florida 33131,

ARTICLE VI

This Corporation shall indemnify and shall advance expenses on hehalf of its officers and
directors 1o the fullest extent not probibited by law in existence either now ot hereafter,

ARTYICLE VI
HG4000005076
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The purpose for which the Corporation is organized is limited solely to (A) being
a member and the sole manager of BINY, LLC, a Florida limited lisbility
company (the “Bopowe:"), (B) acting as, and exercising o]l of the suthonity of, 2
member and a manager of the Bamrower, and (C) the transacting of any and all
tawful business for which a Corporation may be organized under Florids law that
is incident, necessary and ppropriate to accomplish the foregoing,

The Corporation is prohibited from incutring indebtedness, except as it may
expressly obligate itself to be liable for the Borrower’s indebtednoss.

The Corporation is prohibited ffom engaging in any dissolution, lquidetion,
consolidation, merger ot sale of assets for so long as the Josn (“Loan™) in the
originel principal amount of $2,435,220 being assuned by the Borrower god
currently held by Wells Fatgo Bauk Minpesots, Nations! Associstion, fk/a
Norwest Bank Minnesota, N.A., as Trustes for the Ragistered Holders of First
Union Commetetal Mortgage Trust, Commercinl Mortgage Pass-Through
Certificates, FUNB Serles 1998-C1 (“Lender™} Is outstanding, and from causing

‘the Borrower to do any of the foregoing for as tong as the Loan is outstsnding,

The Corporation shal} pot enter into transactions With ity affilintes unless such
transactions ate on an arm’s Jength basis and on commercially reasonable terms.

‘No tranafer of any shares, securities or any other direct ar indirsct ownesship

interest in the Carporation, may be made vnless such transfer is consented to by
Lender if such consent is required by the documents evidencing or securing the
Logn {colleptively, the “Loan Documents™). The Lender may condition its
consent upon the delivery of an acceptable non-consolidation opinien to e
halder of the Loan and to any applicabls rating agency copcerning, as applicabls,
the Corporation, the new tansferee and/or their respective vwners.

The Corparation shall continue asrving in the eapacity of 8 member and as the
sole manager of the Borrower, so Jong 8 the Loan is omtstanding.

The Corporation shall abide by the following “separateness covenants” pumuant
to which the Corporation 1s roquired on its own behglf, snd also covenants to
cause the Borrower;

2. To smaintain books and records separate from any other persen ar entity;

b. To maintain its bank scoounts separate from any ofher person or eatity;

c. Not to commingle ity assets with those of any other person or entity and to
hold alt of its assets in its own names,

d. To conduet 115 owa busincss in its own name;
s
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To maintain soparate financial siatements, showing its assets and linbilities
saparate and apart from those of any other person or entity;

To pay its own liabilities and expenses only out of its own funds;

To ohserve all comporate ad lmited linbility company snd other
organizational formalities relating (o itself and the Borrower, as
applicable;

To maintain an arn’s length relationship with its affitiates and to enter
into transactions with affiliates only on a commercially reasonable besis;

To pay the salaries of its own employees (if any} fom its own funds;

To mainiain s sufficient number of amployess (f any) in light of it
eontemplated business operations;

Not 10 guerantee or become obligated for the dabte of any other entity or
peracn except to the extent it may expreasly chligate itself to be Hakle far
certain obligations of the Borrower;

Nat to hold out its credit as being available o satisfy the obligations of
sny othet person or entity (excepf as stated above);

Not to acquive the obligations or seourities of its affiliates or owners,
Including parmers, members or shareholders, aa appropriste;

Noi o make logns to any other person of entity or to buy or hold evidence
of indebtedness issued by any other person or entity (except for cash and
investment-gragle securitiss);

To allocate fairly and reasonably any ovarhead expenses that are sharved
with an affiliate, including paying for offics apace and serviess parformed
by any employee of an affiliste;

To use separate stationery, inveices, and checks bearing its own name;
Not to pledge ite avacts for the benefit of any other person ar entity;

Te hold jiself out as a separate identity at all thmes;

To comrect gny known misunderstandings regerding its separate identity;
Not to identify itself as a division of any other person or entity; and

Ta maintain adequate capital in light of lis contemplated business
operations.

HO4000005076
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Notwithstanding anyvihing contained in these Articles or any other arganizational
document ta the conirary, any obligation which the Corporation may awe to any
of its officers, directors, pariners, members, sharcholders or affiliates
{collectively, "Interested Paries”), whether characterized as & salary, fes or
indemnification, shall nat constitute 4 cleim against the Covporation until, and
shall be subject to and fully subordinate to, the prior payment in full of the Loan,
provided however, so long as no default or svent of defanlt exists under the Loan
Documents 1o the extent the Corparation has cash flow or other available liquid
assels {exclusive of any of reserve accounts to he maintsined under the Losn
Documents) in excess of the amount necessary to meke current payments of
principal and interest due under the Loan Documents, she Corporation may pay
when due (without any scceleration caused by Corpomtion) the scheduled
obligations dus to ths luterested Parties,

The unanimons consert of all of the directors is required for the Corporation o,
and for the Corporation 1o cause the Borrower to:

&  File or consent w the filing of any bankruptoy, insalvency ar
reorganization case or procesding; instituis any proceedings undsr any
applicable insolvepcy Jaw or otherwise seek relief under any laws relating
to the relief from debis or the protection of debtors generally;

b.  Seck or consent to the appoinment of a recaiver, liguidater, s3signes,
trustee, sepuestraior, custedian or any similar official for the Corparation
or the Bostowsr or a substantial portion of either of their properties;

c. Make any assignment for the benefit of the creditars of the Corparation or
the Borrower; or A

d. Take any action in furtherance of any of the foregoing.

The Corporation is probibited from amending the provisions of this Article VI
without approval of such amendment by the Lender. Lender may condition its
appraval on obtaining, ar Borrowars cost snd expense, & confirmation from sach
of the applicabls rating agencies that such amendment would not result in the
qualification, withdrawsl or downgrade of any secarities rating.

IN WITNESS WHEREOQF, the undersigned, being the corporator named sbove, for
se of forming » corporation pursuant 1o the Florida Husiness Corporation Act of the
State of Florida has signed these Amended and Restated Articles of Incorporation this 7ik day of

Moshe LeheReld, Incorporator

HO04000005076
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* ACCEPTANCE OF APPOINTMENT QOF REGISTERED AGENT

The undersigned, having been named the Registered Agent of Yese, Inc. hereby
acceprs such designation and is famitiar with, and accepta, the obligations of stich position, as
provided in Florids Statutes §607.0503,

CompDirect Agenis, Inc.

By:ﬂwﬂ&&-__
Agent for the Registared Agent

Dated: January %) 2004
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