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. DECLARATTON OF IRUST I8 §fp I TioNg
1 B
TRUST AFFIDAVIT 30
STATE OF NEW JERSEY )
COUNTY OF _E5§&% ) o

BEFORE ME, a duly commissioned Notary Public, within and for the state and county

aforesaid, pérsonally appeared Norman A. Feinstein, the duly elected and qualified President of RIC

Rockledge Management Corp., a Delaware corporation, which is the Managing Trustee of RIC

Rockledge Trust, a Delaware Business Trust (the “Trust™), who, being duly swormn as required by

law, deposes and states as follows:

1)

2)

3)

4)

5.

cereldtd

I am the duly elected and qualified President of RIC Rockledge Management Corp., 2
Delawaré corporation, which is the Managing Trustee of RIC Rockledge Trust, 2 Delaware
Business Trust (the “Trust™).

The name of the Trust is RIC Rockledge Trust,

Two entities are named in the Trust as Trustees. They are RIC Rockledge Management
Corp., 2 Delaware corporation, Managing Trustee and Independent Trustee, and PNC Bank,
Delaware, a Delaware banking corporation, Delaware Trustee. There is no Chairman of the
Board of Trustees of the Trust; however, the Managing Trustee named in the Certificate of
Business Trust is RIC Rockledge Management Corp.

The principal address of the Trust is:

235 Moore Street
Suite 200
Hackensack, NJ 07601

The Registered Agent for the Trust in the State of Florida is as follows, and the Statement
of Acceptance of this appointment is contained herein:

Corporation Service Company
1201 Hays Street
Tallahassee, Florida 32301-2607
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6.) Attached hereto as Exhibit “A” is a true and correct copy of the Certificate of Business Trust

Registration filed with the Delaware Secretary of State on August 6, 1998, under which the
Trust proposes 1o conduct its business in the State of Florida.

<&
Dated this 3¢ dayof AVGweT 1998

Vi—C =2t

Norman A Feinstein

STATE OF NEW JERSEY
COUNTY OF E¢re=

H
Sworn to (or affirmed) and subscribed before me this _3 ¢ dayof JAVeurt s
1998, by Norman A. Feinstein, President of RIC Rockledge Management Corp.

Sighature of Notary Public
BRUCE D. HERSH BRUCE D. HERSH
An Attorney-at-Law £n Attoraeseatl ane
of the State of New Jersey (Pniﬁt%om;{yd\hﬁ@n Jersey
My Commission Expires:
AFFIX NOTARY STAMP : Commission No.:

m’ Personally known, or
O Produced Identification
Type of Identification Produced:

FWSRPSTIGLTZVGENIRALRIC TRUST AFFIDAVIT.wpd
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Statement of Acceptance a3 Registered Agent

Having been pamed as Registered Agent and to accept service of process for the above stated
Delaware Business Trust at the place designated in the Affidavit herewith, the undersigned hereby
accepts the appointment as Registered Agent and agrees to act in this capacity. The undersigned
further agrees to comply with the provisions of all statutes relating to the proper and complete
performance of its duties, and the undersigned is familiar with and accepts the obligations of its
position as Registered Agent.

CORPORATION SERVICE COMPANY

20 B Ly

Primt N
K(arglr? B. Rua?alr?)ﬁsst. Sac.

Corporation Service Company

FAUSRPSTICLYZAGENBRALRIC TRUST AFFTDAVIT o3
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Exhibit =a"
State of Delaware

PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A& TRUE AND CORRECT

COPY OF THE CERTIFICATE OF BUSINESS TRUST REGISTRATION OF "RIC
ROCKLEDGE TRUST",

FILED IN THIS OFFICE ON THE SIXTH DAY OF

AUGUST, A.D. 1998, AT 12 O’CLOCK P.M.

05 WY 1-d3586

Edward |. Freel, Sccretary of State

2930151 8100 AUTHENTIC ATION: 42138284
981307589 DATE: 08-06-98
Begs i Lar .
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CERTIFICATE OF BUSINESS TRUST
OF RIC ROCKLEDGE TRUST

Section 1. Name: The name of the business trust is RIC
Rockledge Trust,

Section 2. Name and ad g8 _of Trustee: The names and
business addresses of the Trustees are RIC Rockledge Management
Corp., a Delaware coxporation, having its office at Suite 200, 235
Moore Street, Hackensack, New Jersey 07601 &8s the Managing Trustee
and Independent Trustee and PNC Bank, Delaware, a Delaware banking
corporation, having its office at Corporate Trust Department, 222
Delaware Avenue, 17th Floor, Wilmington, Delaware 15801, as
Delaware Trustee.

Section 3. Business Trust Purposa: The Trust is a special

purpose entity that is being organized as a Delaware Business
trust, and will be operated for the following sole and exclusive

purposes:

=3 To acquire a fee incerest in, held and manzge
a certain parcel of land located in Rockledge,
Florida (che “Property") on which there is
presently located 2 building which is leased
to The Southland Corporation ("Tenant") for
use as a 7 Eleven convenience store:

b. To execute, deliver and perform any and z11 of
the obligations of the lessor or landlord
under a certain Lease of the Property with the
Tenant ("Lease“) and any and all other leases,
or other occupancy agreements with the Tenant
©r other tenants on the Property;

<. To execute, deliver and perform any and all
other agreements or obligations relating to
the acquisition, ownership, operation . or
management of the Property: -

d. Te assume, execute, deliver ang perform a
certain Loan Agreement ("Loan Agreemenc®} with
Lehman Brothers Holdings Inc., d/b/a Lehman
Capital, a Division o©f Lehman Brothers
Holdings Inc., as lender (the "Leader"} and a
Mortgage and Security Agreemant and fixture
filing on the Property and an Assignment of

1" NUSERSA\REALEST\CERTBIS RUCOBO 18
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Leases and Rents with respect to the Property
and to pledge any of its ocher asgets as
security for the loan which is the subject of
sucl Agreement, and to cxecute, deliver and
perform such other agreements, certificates,
ingtruments and documents as may be nacessary
or convenient in connection with such loan
transaction (eollectively, the “Loan
Documentg*};

2. To  borrow mopey and othexwiss incux
indebtedness from third parties and to pledge
ox otherwige grant security interests in ils
assets to securc such indebtedness, but only
to the extent permircegd hereunder;

£. To take any and all other action necessary to
maintain the existence of the Truse as a
business trust in good standing undey the laws
of the State of Delaware {pursuant to, among
other things, 12 Del.C. § 3801 gt seq.) .and to
qualify the Trust te do business ss o business
trust in any orher state inp which such
qualification, in the opinion of the Managing
Trustee, is reguireq;

g. Io elect to be organized as a Delawure
business trust pursuant to 12 Del.C. § 3801 gt
sed.;

h. To engage in any lawful acls or activities and

Lo exercise any powers permitted to business

trusts under the laws of the stare of

belaware; provided that any such act, activity

Or Ppower 1is related or incidental to and

necessary, apbropriatc or convemient for the

accomplishment of the foregoing purposes, .

gection 4. Restxictions on Trust Aotion: Notwithstanding any

othex provision of this Agrecment and any pravision of law that
would so empower the Trust, until the date which is one year and
one day after all of the obligarions of this Trust under the Loan
bBocuments have been indefeasibly and fully satisfied, the Trust
shall not do any of the following:

i. cngage in any business ox activity other than
those set forth in Section 3 above;

1i. inecur any indebredness, or assume or 'giarancy
any indebtedness of any other antity other
than {&) indebredness to  Lendar: (B)
indebtredness permiticd  under the Loun

P: \OSERS\RFALEST\CERTHUS . ROCO0 03 2
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Documents; (C) obligations to the Tenant under
tEhe Lease oxr to othexr tenants ox occupants of

the Property under any other lease of Lthe

Property; (D) other indebtedness not exceeding

$15,000 at any one time outstanding, on
account of incidents ox secrvices supplied or-
furnished to the Trust including, but not

limited to, salaries, fees and expenses Lo its

profegsional advisors and counsel, directors,

officers and emplovees;

iii. dissolve or liquidate, in whole or in part,
congolidate or merge with or inte any other
enticy or convey or transfer its properties
end assets substanctially as an entirety to any
entity ox change its form by electing not to
be a Delawsre business trust: : o

iv., ae¢cquire all, or substantially all, of the
asserts or <¢(apital stock or other ownexship
interest of any other corporation or sntiky;

V. without the affirxrmative votc of the Managing
Trustee (as defined in Section 14 hereof) (and
irs TIndependent Director, if applicable),
institute proceedings to be adjudicated
bankrupt ~or insclvent., or consent to cthe
institution of Dbankruptcy or insolvency
proceedings against it, or file, or¥ consent
to, & petition seeking reorganization or
relief under any applicable federal or stare
Jaw relating to bankruptcy or insclvency, or
consent. to the appointment of a receiver,
licquidator, assignee, trustce, segquestrator
{or other similar official) of :the Trust or
any substantial parxt of its property, or make
an assignment for the benefit of creditors, or
admit in writing its inability to pay its
debts generally as they become due, or take
corporate action in furctherance of any such
action; provided, however, that if. the Trust
shall not have at least cne trustee who is an
Independent Truztee, then no vote shall be
taken unless and until such an Independent
Trustee shall have been duly elected and
voring;

vi. authorize the amendment of this CerLifidale Lo~
(A provide for Lhic - removal and/or
substitution of the Independent Triustee
provided for harxeunder unlcess a new
independent Trustee is appointed and accepts

8 ALURERS\ I NALEIY\EEATOON  ROU3E02A 3
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such appointment; (B) cnlarge or alter rthe
rpermitted business purposes of the Trust =as

provided in Section ¢ above; (C) remove RIC
Rockledge Management Corp. as the Independent

Trustee ¢f the Trust (even upon the insolvency

or institutien of bankruptey proceedings

involving the Trust) wunless a new Independent

Trustee 1is appointed - and  accepts such - . —
appointment; or (D) permit or cause the Trust : -
to disscolve or to liguidate; | - o

vii. to elegt not be organized as a Delaware
business trust pursuant to 12 Del.C. § 3801 et : -

sedg.

Section 5. Amendments: Notwithstanding any other provision
of this Cerxtificate or any provision of law, until rhe date which
is one year and one day after all of the obligations under rhe Loan
Documents have been indefeasibly and fully satisfied, the following
provigions of this Certificate shall not be amended, altered,
changed or repealed sc as. to do any of the following unless the
Independent Trustee, whether the Independent Trustes is a bank, an
individual ox a corporation which has one Independent Director (as
defined in such corporation‘s articles of incorporation) is then in
office and voting and such Independent Pirector, if applicablc,
affirmatively votes in favor of such amendment, alterazion, change
or repeal and unless at least thirty {(30) days prior written notice
off any such proposed amendment is sent Lo the Lender and written
confirmation is received from each rating agency then maintaining
a rating on any securities issued to fund the debt described iz the
l.oan Documents rthat such amendment, alteration, change or repeal
will not result in the failure of such rating agency to maintain or
reaffirm ifs rating: {i} the limitations on its permizted business
purposes in Section 3 hereof; (ii) the restrictions on Trust acltion
in Section 4 herecf: (iii) zhis Section; (iv) the maintenance of
separate business provisions in Section & hereo(; (v) the
definitions in Section 8 hexeof; (vi) the subordination provisions
of Section 7 herecf: or (vii) the restrictions on assignment of
Section 13 hereof.

Secrion 6. Maintenance of Separate Rusiness: The Trust shall
at all times (a) to the oxtent its office is locared in the offices
of an Affiliate pay fair market rent for its executive office space
located therein and, in all other respects, maintain an arms-length
relacionship with its Affiliares, (b} maintain its books, financial
statemenis, accounting records and othor trust document and recoxds
geparate from those ¢f any Affiliate ox any other ecntity, (o) no
commingle its assets with those of any Affiliare or anv other
entity, (d) waintain its books of account, bank accounts and
payroll separate fxom those of any Affiliate, (&) act solely in its
name and through its own authorized officers and agents, use
separate stationery, invoices and checks., and in all xespects hold

FoAUSERLARYEALS S INCEIETPUS . ROCSE 028 4
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itself out as a legal entity separate and distinct from its
trusteces or beneficiaries and any othexr enticy, () make
investments directly or by brokers engaged and paid by the Trust or
its agents (provided that if any such agent is an affiljate of the
Trust it shall be compensated at a fair wmarket rate for its
services), (g) separately manage the Trust’s liabilitics from these
of ite trustees or beneficiaries and all other Affiliates and paY
ics own liabilities, including all administrative expenses and
compensation to employees, consvltants ox agents, and all operating
expenses, from its own separate assets, except that a beneficiary
or & trustee or other Affiliate may pay the organizational axpengses
of the Trust, and maintain a sufficient number of enployeas in
light of .the Trust’s contemplated business operations, (h) pay from
the Trust’s assets all obligations and indebtedness of any king
incurred by the Trust, (i) not acquire obligations oy security of
the 7Trust’s trustees or beneficiaries or Affiliares, (j) use
separate stationery, invoices and checks, (k) nst pledge the
Trust’s assets for the benefit of any entity or make any loans oz
advances to any entity, (l) correcl any known misunderstanding
regarding the Trust’s sesparate identity, and (m) maintain adequate
capiral in light of its contemplated business operations. The
Trust shall abide by all organizational formalities, including the
majintenance of current minute books, awnd the Trust shall cause its
financial statements ro be prepared in accordance with generally
accepted accounting principles in a manner that indicates the
separate exXistence of the Trust and its assets and liabilities.
The Txust shall (i) pay all its liabilities, (ii) not assumc the
liabilities of any trustee or beneficiszry or other Affiliate or
incur-any liability to any Affiliate or owner or their rospeactive
creditors, and (3ii) not guarantce the liabilities of any trustee
or beneficlary ox any other affiliate or any other parcy. The
trustees and beneficiaries of rhe Trust (as appropriate) shall make
decisions with respact to the business and daily operations of the
Trust independent of and not dictated by any trustee cr beneficiayy
or other Affiliate. The trustees and bencficiaries of the Trust
shall be required to consider the intercsce of the creditors of the
Trust in connection with all actions ¢onducted by the Trust. -

Section 7. Subordipation. Any obligatien which the Trust may
owe to any of its beneficiaries or trusteas, whebther characterized
as a loan, salary, a fee or indemnification, shall be subject to
and subordinate to the prior payment in full of the Loan, provided,
however, so Long as nd Default or Bvent of Default exists under the
Loan Agreement to Lhe extent the Trustc has cash flow or othar
available liquid assers (exclusive of any of the Resecrve Accounts
to be malntained under the Loan Agrecment} in excsss of the amount
necessary to make current payments of principal and inrnersst dus on
the Lean, the Trust may pay obligations hercunder due Lo the
beneficiaries and/or trustess of Lhe Trust.

Section 8. Defipjtions.  Until & year and a day after all
obligationy of the Trust under tLhe Loan Decuments are indefeasibly

o
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and fully satisfied, the Trust shall at all times include at leasrt
one (1) Independent Trustee (as defined below). When wvoting on
matters subject to the vote of all the trustees, including chose
macters specified in Section $ hereof, notwithstanding that the
Trust i35 not then insolvent, the Independent Trustee shall tazke
inte account the interests of the erxedivors of the Trust as well as
the interests of the Trust. For purposes of this Certificate, the
following terms shall have the follawing meanings:

(1) An “Independent Trustee® is an individual or a bank (or
a corporation who has an Independent Director who meets the
following reguirements) who is not at the time of its appointwment
as Independent Trustee, has not beon at any time during the
preceding five years, and does not become subseguantly: (x) a
direct or indirect legal oy beneficial holder of any stock
partnership or other equity interest in such entity or any of its
Affiliates; (y) a Crediter (defincd below), Supplier (defined
below) , emplovee, officer, director, truskee (obther than during the
individual’s or the bank’s tenure ags trustee of Lhe relovant
entity), beneficiary, family member, managsy, or contractor of such
entity or any of its Affiliates; or (z) a person who contyols
(whethexy directly, indirectly or orherwise} such ontity or its
Affiliates oxr any Credirtor. Supplier, officer, divector,
bencticiary, manager, trustee or contractoer of such _entity or its

affiliaves.

(i1} “"Affiliate” shall have the same meaning as now defined
in §101 of the United States Bankruptcy Code (the “Code") and shall
include 2l1ll ®insiders" (as such term is now defined in Code §101)
with respect to the Txust and the Indepcndant Trustee, gxcept that
the percentage of direct or indirect legal or benaficial interast
reguired to be held by the relevant entity shall ba 10%, not 20%.

{iil) "Creditor" shall mecan a person or entity (x) to whom
the Trust, the Independent Trustee or any Affiliate thereof has at
any time from and after the date hereof sutstanding indebtedness in
an ameunt equal to or greater Lhan ten percent (10%) of the
Trust’s, Independent Trxustee's, or such Affiliate’s respective
toral outstanding general unsecured indebtedness at szuch time, or
{y) to whom toral payments have been made by the Trust, the
Independent Trustece or such Affiliste during cthe immedialely
preceding fiscal year which are equal to or greater than ten
percent (10%) of the respective gross annual revenucs of the Trust,
Independent Trustee, or such Affiliate for =such immediately
preceding f£iscal yesar. '

(iv) *"Supplicx* shall mean a parson or entity who provides or
has provided goods or services to the Trust, cthe Independent
Trustee, and any Affiliate thereof such that the total payments
reeeived by or due te such person or entity by bthe Truogst,
Independent Trustee, and any Affiliate during such person's or
entity’s immediately preceding fiscal vear are mgual to or grearer

)
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than ten percent (10%) of such person‘s or enlity’s total. amnua}
gross rcocvenue £or such person’s or entity’s immediately preceding
fiscal year.

(v} ‘“Delaware Trusteen shall mezn a Trustree gatisfying the
requirements of Section 3807 (2) of the Delawarc Business Tryuep Act,
and shall initially be BNC Bank, Delaware, acling not in its
individual capacity, bur solely in its fiducizry Capacity ag
trustee hersunder, and any Person thar shall have becone its
Suceessor pursuant to the Trusr Agrecment: " . ; -

Sectiop 9. Trustees. The number of Trustees shall initially
be twe (2}, and thereafter the numbor of Trustées =hall be such
number as shall be Fixed from time o time by a written instrunent
signed by the Owner. Ar all times, there shall be at least one (1)

a5 a Delaware Trustee. The Owner hereby appoints and constibtures
RIC Rockledge Management: Corp., a Delawarg,corporation, ag rhe
initial Managing Trustee and inijtial} Independent Trustec and PNC
Bank, Delaware, a Delawars banking coxporfation, as the initial
Delawaxe Trustee, to act as Liustees of the Trust Property for the
purpeses and in accordance with Lhe terme set forth herein.»

Section 10. Powers of Delawsra Trustees, thwithstanding any
other provision of the Trust Agrcement, unless obhexwise dirccred
by the Owners pursuant to the Trust Agreemenr, the Delaware Trustoe
$hall not be entitled to exercise any of the powers, nor shall the
Delaware Trustee have any of the duties ang responsibilities of the
Managing Trustee nor the Independent Trustee, nor any of the duties
and responsibilities of a Trustee gencrally, described in the Trust
Agreement or any other power, duty or respongibility except such
powers, duties and responsibilities as are exprassly granted ro ang
assumed by the Delaware Trustee in the Trugt Agreeomant. The
Delaware Trustes shall be a Trustee for the sole and limiced
purpose of fulfilling the requirements of § 3807 of the Lelaware
Business Trust Act, and shall have the powar to execute and file
with the Delaware Secxetary of State such certificates as may be
required by Section 2810 of the Delaware Business Trust Aclk or
deemed necessary by the Managing Trusctee." .

Section 11. Actions by Irustees. Subject to the limitations
provided in the Trust Agreement, the Managing Trustec shall have
full and exclusive pPowexr and avthority to carry oul the purposes of
the Trust. Any action taken by the Managing Trustee in accordance
'with its powers shall constitute the act of amg 88Yve to bind Lhe
Trust. In dealing with the Managing Trustee acting on behalf of
the Trust, no DPerson shall be required to inguire into the
authority of the Managing Trustee ro bind the Trust. Perscns
dealing with the Trust are entitled to rely conclusively on the
power and authority of the Managing Trustee as set forih in Lhe
Trust Agrooment.

AF-R1-1998 15 1m Yo NOSNIEOH STadoH AL £1:07  8663-T-OM
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Section 12. _Actiong By Delaware Trustea.

(a) The Delawaxe Trustee will take such actioen ar shall
refrain from taking such action under the Trust Agreement or
any document to which the Trust is a parzy as it shall be
directed by the Managing Trustee pursuant tC an express
provision of the Trust Agrecmenkt, which inscruction shall be
delivered by the Managing Trustee in accordance with Che Trust
Agreement.

(b) The Delaware Trustee will take no action unless it
is directed by, the Managing Trustee in accordance with Lhe
Agreement .

{¢) If, in performing its dutice under the Truse
Agreement or any document to which it or the Trust is a party,
the Delaware Trustee determines that it requires or desires
guidance regarding the application of any provision of the
Trust Agreement or any other such document, then ths Delawure
Trustee shall opromptly deliver a notice to the Managing
Trusktee in accordance with the Trust ZAgrééement ragquest ireg
written instructions as to the course of action desired by it,
and any action taken by the Delaware Trustee in reliance on
such ingtructions shall be full and complete authorizarion and
protection.

(d) The Managing Trustec shall make any determination
required pursuant t¢ Secrion 5.22 of the Trust Agreement, as
reflected in instrucrions to the Delaware Trustee delivered in
accordance with the Trust Agrecment. If the Delaware Trusces -
does not receive such instructions within ten (10) busincss
days afrer it has delivered notice pursuant to the Trust
Agreement, or such reasonable shorler periad of time set forch
in such notice, it shall refrain frow caking any zction with
respect to the matters described in such notice to Lhe
Managing Trustee, - : -

Section 13. Agsignment. If the assignment of any beneficial
intorest in the Trust results in any assignee bocoming the owner of
49% or moxe of the outsrtanding beneficial interesr in the Trust:,
writcen confirmation is required to be reccived from each ratiny
agency then maintaining a rating on any security issued to furd the
debt descxibed in the Loan Documents that such assignment will ner . _
result in the fallure of such rating agency to mainrain or reaflfirm
its raring.

-~
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N WITHNESS WHEREBOF, the undersigned has executed this
Certificace of Businegs Trust in accordance with 32 Del.C. § 3810
this (pw, day of hugust, 1998.

RIC Rockledge Managenment Corp.,
as Managing Trustee and Independent

Trust%s
By: /\/‘1/\—;\’//&»-—[___/,%»

Noxman A. Feinstein, President

PNC Bank, Delaware,

as Delaware Tru%
By: e
M. .

c¥farthy, Vice President
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