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CORPORATION SERVICE COMPANY
1201 Hays Street
Tallhassee, FL 32301
Phone: 850-558-1500

REFERENCE : 445057 5039778
AUTHORIZATION : CHECK ATTACHED
AMOUNT : $ 3267.50
ORDER DATE : October 17, 2018
ORDER TIME : 10:06 AM
ORDER NO. : 449057-005

CUSTOMER NG: 5039778

FOREIGN FILINGS

NAME : PASSCO SEA GLASS DST

XXXX QUALIFICATION (TYPE: BST)}

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY

PLAIN STAMPED COPY
XX CERTIFICATE OF GOOD STANDING
CONTACT PERSON: Emily Croft -- EXTH 62925

EXAMINER:




TRANSMITTAL LETTER

Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, FI. 32314

SUBJECT: Passco Sea Glass DST

Enclosed is an original and one (1)} copy of the Declaration of Trust and a check for:

FEES
Declaration of Trust $350.00
OPTIONAL:
Certified Copy $ 875
FROM: Amy Giannamore, Esq.

Name {Printed or typed)

DLA Piper LLP (US), 4365 Executive Drive, Suite 1100

Address

San Diego, CA 92121

City, State & Zip
(8568) 677-1400

Davtime Telephone number



AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

Passco Sea Glass DST

A Delaware Statutory TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned, the Chairman of the

Board of Trustees of Passco Sea Glass DST . a
{(Namec of Trust)

Trust hereby affirms in order to file or qualify

Delaware Statutory

(State)
Passco Sea Glass DST , in the State of Florida.

{Namc of Trust) - : =

R
1. Two or more persons are named in the Trust. S O
.. 1 R —— Ay
. - —

_— . i i Tiee i

The principal address is 2050 Main Street, Suite 650 * e T
Irvine, CA 92614 S e 2

3. The registered agent and street address in the State of Florida is: !
Corparation Service Company, 1201 Hays Street. Tallahassee, FL 32301

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, 1 hereby accept the appointment as

registered agent and agree to act in this capacity.
Roxanne Turner

{Signature of Registered Agent)

5. 1 certify that the attached is a true and correct copy of the Declaration of

, Trust under which the associgorrproposes to conduct its business in
.. Florida, -\
QL,_ - / /f / : t Alan R, Halpem

! ; .é /. £ n {
LT e ) e AL Name Vice Presivein B 3
“"NOTARY \\\\n |H.'.';,,/ Chairman of the Board of Trustees
N ’
SoaNer”,
g§, 'Q'ow‘ Miss -;- ~ Filing Fee: $350.00
= z ~(,Lrhf'ul Copy: 3 B.75 (optional)
CRIEOGI3 od)z EXPIRRS
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Asst. Vice President



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STAITE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "PASSCQ SEA GLASS DST" IS5 DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS
OF THE FOURTH DAY OF OCTOBER, A.D. 2018.

AND I DO HEREEY FURTHER CERTIFY THAT THE SAID "PASSCO SEA GLASS

DST"” WAS FCRMED ON THE SECOND DAY OF OCTCOBER, A.D. 2018.

e

Authentication: 203554772
Date: 10-04-18

7083933 8300
SR# 20186998483

You may verify this certificate online at corp.delaware gov/authver.shiml
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TRUST AGREEMENT L . e

OF e 4
PASSCO SEA GLASS DST o e

P =
THIS TRUST AGREEMENT (this “Agreement”™) is made as of October 2 5201 &eby

and between PASSCO SEA GLASS DEPOSITOR. LLC, as depositor (the “DepoSitor™). and
DELAWARE TRUST COMPANY. as trustee (the “Trustee™). The parties hereto hercby agree
as follows:

l. The trust created hereby shall be known as “*Passco Sea Glass DST™ (the “Trust™),
in which name the Trustee or the Depositor, to the extent provided hercin. may conduct the
business of the Trust. make and execute contracts. and suc and be sued.

2. The Depositor hereby assigns, transfers. convevs and sets over to the Trust the
sum of $1.00. The Trustee hereby acknowledges receipt of such amount in trust from the
Depositor. which amount shall constitute the initial trust estate. The Trustee herebv declares that
it will hold the trust estate in trust for the Depositor. It is the intention of the parties hereto that
the Trust created hereby constitute a statutory trust under 12 Del. C. § 3801, et seq. (the
“Delaware Act”™). and that this Agreement constitute the governing instrument of the Trust. The
Trustee is hereby authorized and directed to execute and file a certificate of trust with the
Secretary of State of the State of Delaware in accordance with the Delaware Act.

-

3. The Depositor and the Trustee are authorized and directed to enter into an
amended and restated trust agreement satisfactory to cach such party w provide for the
contemplated operation of the Trust created hereby. Prior to the execution and delivery of such
amended and restated trust agreement. the Depositor shall take any action necessary to obtain
any licenses, consents or approvals required by applicable law or otherwise. Notwithstanding
the foregoing. the Trustee may take all actions requested by the Depositor which the Depositor
deems necessary, convenient or incidental to effect the transactions contemplated herein. Except
as otherwise expressly required by Section 2 or 5 hercin. the Trustee shall not have anv duty or
obligation under or in connection with this Agreement or any document contemplated hereby,
including. without limitation. with respect to the admmistration of the Trust. and no implied
duties or obligations shall be inferred from or read into this Agreement against or with respect o
the Trustee. The Trustee has no duty or obligation to supervise or monitor the performance of.
or compliance with this Agreement by. the Depositor or any beneficial owner or any other trustee
of the Trust. The Trustee shall not be liable for the acts or omissions of the Depositor or any
beneficial owners or any other trustee of the Trust nor shall the Trustee be liable for any act or
omission by it in good faith in accordance with the directions of the Depositor. The right of the
Trustee 1o perform anv discretionary act enumerated herein shall not be construed as a duty,

4, The Depositor, as a depositor of the Trust, is hereby authorized. in its discretion.
(1) to negotiate, execute. deliver and perform on behalf of the Trust one or more {a) purchase
agreements, escrow agreements. subscription agreements and other similar or related agreements
providing for or relating to the sale and issuance of beneficial interests and/or any other interests
in the Trust, and (b} assignments. assel transfer agreements, leases, and other similar or related
agreements providing for or relating to the acquisition and/or disposition of asscts by the Trust:

WEST2RI254848.1



(11) to take any and all actions to enable the Trust 1o hold assets, including without limitation. to
invest and reinvest funds contributed to the Trust from time to time; (i) to prepare. execute and
file any required tax returns; (iv)to cause the Trust to issue beneficial interests and/or other
interests in the Trust in exchange for such consideration to be contributed to the Trust as the
Depositor deems appropriate and cause the Trust to issue one or more certificates. in such form
as it deems appropriate. evidencing such interests in the Trust: and (v) 1o prepare. execute and
deliver on behalf of the Trust any and all documents. papers and instruments as it deems
desirable in connection with anv of the foregoing.

5. The Trustee is authorized to take such action or refrain from taking such action
under this Agreement as it may be dirccted in writing by the Depositor from time to time;
provided. however. that the Trustee shall not be required to take or refrain from taking any such
action if it shall have determined, or shall have been advised by counsel. that such performance
is likely to involve the Trustee in personal liability or is contrary 10 the terms of this Agreement
or of any document contemplated hereby 1o which the Trust or the Trustee is a party or is
otherwise contrary to law. If at any time the Trustee determines that it requires or desires
guidance regarding the application of any provision of this Agreement or any other document, or
regarding compliance with any direction received by it hereunder, then the Trustee may deliver a
notice to the Depositor requesting written instructions as to the course of action desired by the
Depositor, and such instructions by the Depositor shall constitute full and complete authorization
and protection for actions taken and other performance by the Trustee in reliance thereon. Until
the Trustee has received such instructions after delivering such notice. it may refrain from taking
any action with respect to the matters described in such notice.

0. The Depositor hereby agrees o (1) reimburse the Trustee for all reasonable
expenses (including reasonable fees and expenses of counsel and other experts), (i) indemmify.
defend and hold hannless the Trustee and the officers. directors. emplovees and agents of the
Trustee (collectively. including the Trustee in its individual capacity. the “Indemnified Persons™)
from and against any and all losses. damages. liabilities. claims. actions. suits. costs. expenses.
disbursements (including the reasonable fees and expenses of counsel), taxes and penalties of
any kind and nature whatsoever (collectivelv. “Expenses™). to the extent that such Expenses arise
out of or are imposed upon or asserted at any time against such Indemnified Persons with respect
o the performance of this Agreement. the creation, operation. administration or termination of
the Trust. or the transactions contemplated hereby: provided. however, that the Depositor shall
not be required to indemnify an Indemnified Person for Expenses to the extent such Expenses
result from the willful misconduct. bad faith or gross negligence of such Indemnitied Person. and
(iii) advance 1o each such Indemnified Person Expenses (including reasonable fees and expenses
of counsel) incurred by such Indemnified Person, in defending any claim. demand. action, suit or
proceeding prior 1o the final disposition of such claim, demand. action. sutt or procceding upon
receipt by the Depositor of an undertaking, by or on behalf of such Indemnified Person., to repay
such amount if it shall be determined that such Indemnified Person is not entitled 1o be
indemnified therefor under this Section 6. Fhe obligations of the Depositor under this Section 6
shall survive the resignation or removal of any teustee of the Trust, shall survive the termination

of this Agreement and the tenmination of the Trust. N
_.;'_Z' —
7. The number of trustees of the Trust imitially shall be one (1) and lhc_ﬁ:‘;aﬁcr@c

number of trustees of the Trust shall be such number as shall be fixed from time & time by a ..
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written instrument signed by the Depositor which may increase or decrease the number of
trustees of the Trust; provided, howcver, to the extent required by the Delaware Act, there shall

at all times be one trustee of the Trust that shall either be a natural person who is a resident of the
State of Delaware or, if not a natural person, an entity which has its principal place of business in

the State of Delaware and otherwise meets the requirements of applicable law. Subject to the
foregoing, the Depositor is entitled to appoint or remove without cause any trustee of the Trust at

any time. Any trustec of the Trust may resign upon thirty days’ prior notice to the Depositor and
the other trustee(s), if any.
This Agreement may be executed in one or more counterparts.

8.
This Agreement shall be governed by, and construed in accordance with, the laws

9.
of the State of Delaware (without regard to conflict of laws principles).
IN WITNESS WHEREOF, the parties hereto have caused this Trust Agreement to be

duly executed as of the day and year first above writien.
PASSCO SEA GLASS DEPOSITOR, LLC, a
Delaware limited liability company, as Depositor

By: Passco Companies, LLC, a Delaware limited
liability company, its sole mem

By:
Name: Larry K. Sullivan
Title: President

DELAWARE TRUST COMPANY, as Trustee

/ZOL—' o

By:

Name: T
Title: Afan R. Halpem —E @
Vice President e 8
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