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CONTACT PERSON: ~Susie Knight -- EXT# 2956
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

LIBERTY SPECIAL PURPOSE TRUST

A Pennsylvania 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 Liberty Special Purpose Trust ,a
(Name of Trust)

Pennsylvania Trust hereby affirms in order to file or qualify
(State)

-
I
¥

Liberty Special Purpose Trust , in the State of FlOI‘lda* ) ‘

(Name of Trust)

PR

1. Two or more persons are named in the Trust.

T
L L

2. The principa] address ig 500 chesterfield Parkway, Malvern, PA 19355

[

3. The registered agent and street address in the State of Florida are:
Corporation 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, [ hereby accept the appointment as
registered agent and agree to act in this capacity.

\ Cafla Lohi
C Q.AQ,CLM Asst. Vice President

(Signature of Registerad Agent)

5. Icertify that the attached is a true and correct copy of the Declaration of
Trust under which the association proposes to conduct its business in

Florida.
Name: Willidm 0, HgqKows
NOTARY Chairman of the Board of Trustees

Filing Fee: $350.00

Certified Copy: $ 8.75 (optional)
CR2EQ63(3/00)

DX
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COMMONWEALTH OF PENNSYLVANIA
1 8s
COUNTY OF CHESTER :

Before me, a Notary Public, appeared W)/ liam P. Ha GK&MSKL\
the Board of Trustees of Liberty Special Purpose Trust, who acknowledged that he/she executed

an Affidavit to the Florida Secretary of State to File or Quahfy X

Dated: Mavth Z, 2008 ﬁﬂm

Not Pubhc 0
My Coémmission Expires: 5/ / 7/ a5

, Chairman of

ENNSYLVANIA
t&ﬂﬂ Seal
wk;“n e n. Notry Publc
My Com;sam iros May 17, 2008

“MenfiGer, Pransiivans Assocetion of Notaries

PHL:5091563.1/L.1B035-223104
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PENNSYLVANIA DEPARTMENT OF STATE is53
. CORPORATION BUREAU :
ROOM 308 NORTH OFFICE BUILDING
P.0O. BOX 8722
HARRISBURG, PA 17105-8722

LIBERTY SPECIAL PURPOSE TRUST

THE CORPORATION BUREAU IS HARPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORFPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 2514318

MICROFILM NUMRBER: 00093551
' 1760-1766

CsC .
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CONSENT TO USE OF SIMILAR NAME
. DSCA:17.3 (Ray 90}

Pursuent to 19 Pa. Coda § 17.3 [relating to use of a canfusingly aimilar name) the undsersigned association, desiring te
sonaent to the use by ancthar asaadistion of a name which is confusingly simitar to {ts name, hereby vertifies that:

1. The namae of the association axecuting thin Consent 1o Use of Simllar Namaeis: ___Libertv Soegis] Purpose Corp,

2. Tha (o} sddrexs of this asseviation's current ragistered office In-this Commonwealth or {b) name of its commereial ragisterad
office pravider and the county of venua is {the Department is hersby authorized to correot the fellowing information to
confarm to the recards of the Depariment):

(9) 85 Vulley Sirgam Parleway Malvern PA 19388 Chastar
Nurmber and Street Chty - State Zip County
1b} e/o: 7
Name of Cormmersial Registared Offloe Providaer ) County

For an axsocistion represenied by » oommarcial rsalstered offios provider, the eounty in (b} shall be desmad the county in which the
asysolation s Jocatad for vanua and official publication gurposes.

3. The date of ita Incorporation or other organization is: Jung 2, 1994

4, The stawte under which It was incarporated or otharwise organived is: _PA BCL of 1988, effective 10/01/89

8. The essoclationls) entitled to the bepefit of this Conssnt to Use of Similar Name is {are):

Liberty Special Purgoge Trust

8. A chaak in this box: indigatea that the assosistion exscuting this Consent to Uaz of Similar Name is the parent or prime
affiliats of a graup of asacclatlons Using the same panie with geographls ar othar designatians, and that sush association
is suthorized to and does hereby act on behalf of &il such affiliated esaaciations, including tha following {ses 1% Pa. Code
¥ 17.3{eMB):

N TESTIMONY WHEREOQF, the undesisignsd assooiation has caused this consant to be signed by a duly authorized ofﬁccr
* thereof this /L5 day of Dagember, 1889,

i e Cotn,

{Name of Association)

BY:

‘ ’ \ {Signaturs)
TITLE: K\Dr A3

DBA122302T.] 4
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DECLARATION OF TRUST :
Establishing R
LIBERTY SPECIAL PURPQSE TRUST
Effective: Decembar2el, 1999

The undersigned, Willard G. Rouss I and Joseph P. Denny (the *Initial
Trustees"), hereby declare that any and all property and interest in property of every type and
description that may be acquired hereunder, togsther with the profits, income and proceeds
thereof and therefrom (collectively, the "Trust Estate"}, shall be held in trust, for the sole benefit
of the Beneficiary (hereinafter defined) upon the terms herein set forth, The teny "Trustce”
wherever used herein shall mean the Injtial Trustees and such person, persons, entity or entities
who or which hercafter are serving a5 Trustes hereunder, and the rights, powers, authority and
privileges granted hereunder to the Trustee shall be exercised by such person, persons, entity or
cntities subject to the provisions hereof,

L. Creation of Trust. The trust hereby established may be referred to as
Liberty Special Purpose Trust (the "Trust"), and so fir ag may be practicable the Trustee shall
conduct all of the Trust's activities, execute all documents and sue or be sued under that name.
The Trust shail be of the type commonly knewn as a Pennsylvania Business Trust and is created
pursuant to, and shall exisi subject to the provisions of, 15 Pennsylvania Consolidated Statutes,
Chapter 95 (15 Pa. C.8.A. §5§9501 et seq., as amended, hereinafter referved to as the
"Pennsylvania Business Trust Act"). The Trust is created for the purpose of engaging in any
lawful activity or business for which business tusts may be created under the Pennaylvania
Business Trust Act, including but not limited to acquiring, holding title to, operating, buying,
selling, exchanging, transferring and conveying such real and persanal property as the Trustee
may deem appropriate, ingluding without limitation generel partnership inlerests in one or more
entities formed or to be formed to own, aperate, develop, leass and othenwise deal with real

propelty asseis.

2. Office of Trust, The Trust shall maintain a registered office in the
Commonwealth of Pennsylvania at 65 Valey Stream Parkway, Malvern, FA 19355 or at such
other place in the Commonwealth of Pennsylvania as the Trustee may determine from time to

time. The Trust may have such other offices or places of business within or without the
Commonwealth of Pennsylvania as the Trustee may from time to time detsrmine,

3 Beneficial Interssts.

(a)  The beneficial intcrest in the Trust shall at all times be divided into
transferrable interests ("Trust Shares”). Each of the Trust Shares shall represent an equal
propartionate interest in the asscts and liabilities of the Trust with each other of the Trust Shares,
none having priority or preferences over the other,

08SC:454112.1
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(b)  The totel number of Trust Shares that the Trustce is authorized to
issue is One Thousand (1,000},

(¢}  The Trust Shares shall be the personal propetty of the holder, Each
Trust Share shall have one vote on all matters as to which the holders of Trust Shares shall have
the right to vote, The ownership of Trust Shares shall be recorded on the books of the Trust.
The vote of a majority of the Trust Shares shall be the action of the holders of the beneficial
interest in the Trust (the "Bensficiaries"),

{d)  Except as otherwiss directed by the Beneficiaries, the Trustes shall
hold the principal of this Trust and receive the profits, income and proceeds therefrom for the
benefit of the Beneficiaries, and, at such times and in such amounts as the Trustee, in his sole
discretion may determine, shall distribute such profits, income and procceds, less expenses of the
Trust {collectively, "Distributions”), to the holders of Trust Shares in proportion to the number of
Trust Shares held by cach, with cach Trust Share being treated squally.

‘ (e}  Upon craation of the Trust the sole holder of Trust Shares shall be
Libetty Property Trust, 2 Maryland real estate investment trust, which shall be issued One
Hundred (100) Trust Sharss.

4. Right of Trustes to Estahlish Bank Accounts. TheTrustee may open,
maintain aud, at will, close out any deposit and/or investment accounts and safs deposit boxes in
any bank, trust company, savings and loan association, brokerage fitm, investment company
and/or other banking, lending or other financial institution; and the Trustee may deposit funds
and other assets of the Trust in such fnancial Institutions and such safes deposit boxes, and may
disburse such funds on checks signed by the Trustee or by any person or persons authorized in
writing by the Trustes to do so, and may withdraw such funds and other assets on instruments of
withdrawa! signed by the Trustes or by any person or persons autliorized in writing by the
Trustee to do 50, Each such institution shall honor all checks and other instruments signed by
such person or persons anthorized by the Trustee so 10 sign, and permit such person or persons o
have nceess to such safe deposit boxes; and such institutions may rely Fully on the Trustee's
signed authorization to do so, as filed by the Trustes with said institutions,

5. Trusiees to Enjoy Broadest Possible Powers.

. (a)  The Trustees shall have the full, absolute and exclusive power,
conttrol and authority over the Trust Estate and over the business and affairs of the Trust to the
same extent as if the Trustess were the sole owner thereof in their own right, and may do all such
acts and things as in their sole judgment and discretion are necessary or desirable for or
incidental to the carrying out of or conducting the business of the Trust, including, without
limitation, the exclusive power, control and authority to enter into contracts, to receive title to,
hold, buy, sell, exchange, encumber, transfer and convey real and parsenal property for the use of
the Trust; and to take, receive, invest or disburse the receipts, sanings, rents, proflts, or retums
of the Trust, Any and all instruments executed pursuant to powers herein contained may create
obligations extending over any periods of time including periods extending beyond the date of

DSC:a541 12,1 -2
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any possible terminafion of the Trust. Notwithstanding any provisions contained herein, no
Trustee shall be required to take any action which will, in the opinion of such Trustee, involve
such Trustee in any personz] liability unless first indemnified by the Beneficiaries to his

satisfaction.

{b)  The Trustees may adopt by-laws (the "By-laws"} containing
provisions refating to the governument of ths Trust and the administration of its affuirs, including
the rights and powers of the Trustees, the officers of the Trust and the holders of Trust Shares,
not Inconsistent with law or this Declaration of Trust. The Trustees may muke, alter or repeal the
By-laws,

(¢)  The Trustees may appoint, elect, engags or employ officers of the
Trust as they determine necessary to conduet the business afTairs of the Trust, includinga
President and a Sceretary. The Trustees may fix the compensation of the officers and Trustees,
The Trustees may be salaried officers of the Trust and shall not be prohibited or restricted in any
manner from receiving compensation from the Trust in any capagity by reason of their serving as -

Trustec.

8. Term. The Trust shall have perpetual existence unless eatlier terminated
by Beneficiaries holding at least two-thirds of all Trust Shares by notice in writing to the Trustes
by such Beneficiaries; provided, however, that such tarmination shall only be effective when a
certificate thereof signed and ackmowledged by the Sole Trustee or by a majority of the Trustees
hereunder shall be filed in the Department of State of the Commonwealth of Pennsylvania, which
filing shall be made prompily upon receipt of such notice. In case of any such iermination, the
Trustzes immediately shall transfer and convey the specific assets constituting the Trust Estats,
free and discharged of any trusis but subject to any leases, mortgages, security interests, contracts
or other encumbrances on the Trust Estate, to the Beneficiaries in accordanca with the number of
Truat Shares held by each,

7. Successor Trustees. Any Trustes hereunder may resign at any time by

- written instrument signed by such Trustee and delivered to the remaining Trustes or Trustees at
the principal office of the Trust. Such resignation shall take eifect on the date specified in such
notice. A Trustee who dies, is totally disabled, adjudged incompetent, or for whom a guardian or
conservator has been appainted, shall be deemed 1o have resigned as of the date of such death,
digability adjudication or appolntment. A succeeding or zdditional Trustee may be appointed, or
any Trustes removed at any time with or without cause, by an instrument or instruments in
writing signed by the Beneficiaries holding a majority of all Trust Shares; provided, however,
that in each case such instrument or instruments or a certificate by any Trustee naming the
Trustee or Trustees appointed or removed, and in the case of any appointment, the acceptance in
writing by the Trustee or Trustees appointed, shall be filed with the Department of State of the
Commonwealth of Pennsytvania. Upon the appointment of any succesding Trustes, the title to
the Trust Estate shall thereupen, and without the necessity of any conveyance, be vested in said
succeeding Trustee jointly with the remuining Trustes or Trustess, if any (but any Trustes who
has resigned or been removed nevertheless shall execute and deliver such documents as the
remaining Trustec or Trustees shall require to evidence the conveyance of title to the Trust

DSC:484112.1 ~3-
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Estate). Each succeeding Trustee shall have all of the rights, powers, authority and privileges as
if named as an orfginal Trustee hereunder. No Trustes shall be required to fumnish bond, This
Declaration of Trust may be amended from time to time by an instrument in writing signed by
the Beneficiarics entitled to a majority in {nterest of all Distributions and by one or mote of such
Trustees, provided in ¢ach case that the instrument of amendment or a certificate by any Trustes
setiing forth the terms of such amendment shall be filed in the Department of State of the
Commonwealth: of Pennsylvaniz.

B. Limjtation of Trusiee Liability to Trust and Bencficiaries. No Trustee or

officer of the Trust shall be liable to the Trust or the Beneficiaries for any act, omigsion or error
of judgment, nor for the act, omission or error of judgment of any other person or entity
{(including any other Trustes or officer), nor for any loss arising out of any act, omission or error
of judgment, except that 2 Trustee or officer shall be responsible only for such persons's own
willful misconduct or recklessnees. No licenge or order of court shall be requisite to the validity
of any transaction entered into by the Tiustes.

g in Limit fty; Limijtation of Liabili tee g
Beneficigries to Third Parties. In incurring any debts, liabilitics or obligations or it taking or
ornitting any other actions for or in connection with the Trust, the Trnistees are and chall be
deemed to be acting solely as Trustees of the Trust and not in their own individual capacity, The
personal liability of the Trustees sha!l be limited to the fhillest extent permitted by Permsylvania
law. No Trustee shall be personally liable for any debt, claim, demand, judgment, decree,
Hability, penalty or obligation of any kind of manner (in 1ort, contract or otherwise) of, against or
with respect to the Trust, arising out of any action taken or omitted for or on behalf of the Trust,
and the Trust shall be solely liable therefor and resort shall be had solely to the Trust Estate for
the payment or performance thereof, and, sxcept ag aforesaid, no Trustee shall be subject to uny
persenal liability whatsoever (in tort, contract or otherwiae) to any other person or entity in
connection with the Trust Estate or the affairs of the Trust (or any actions taken or omitted for or
ona behalf of the Trust), and all such other persons or entities shall Jook solely to the Trust Estate
for satisfaction of claims of any nature arising in connection with the Trust Estate or the aflairs
of the Trust (or any action taken or omitted for or on behalf of the Trust). Liability to third
parties for any act, omission or obligation of a Trustee when acting in such capacity shall extend
to 50 much of the Trust Estate as may be necessary to discharge such lisbility, but personal
liability shall not attach to any Trustee or Beneficiary for any such act, omission or lability.

10. Indemnification. Any Trustee made a party fo any action, suit or
proceeding or against whom any claim, demand or liability is asserted (any such action, suit,
praceeding, or assertion shall be referred to herein as a "Claim") with respect to the Trust Estate,
the Trust or such Trustee's acts or omiasions in such Trustee's eapacity as Trustec or in any other
capacity on behalf of the Trust shall be indemnified to the fullest extent permitted by
Pennsylvania law and held harmless by the Trust against judgments, fines, losses, penalties,
damages, awards, costs and expenses, whather in settlement or otherwise (including, without
limitation, altorneys’ fees and costs) incurred by such Trustee in connection with such Claim,
whether or not the same proceeds ta judgment or is settled or otherwise brought to a conclusion;
provided, howevyer, that o Trustee shall be so indemnified or refmburted for any Claim which

DSCi45411 2,1 ] .



e T Ry - .

T T

shall have been adjudicated to have arisen out of or heen based upon snch Trustee's willful
misconduct or recklessness, ‘The right to indemnification provided in this paragraph shall
include the right to have the expenses incurred by the Trustee in defending any such Claim paid
by the Trust in advance of the final disposition of the Claim to the fullest extent permitted by
Pennsylvania law; provided, however, that if Pennsylvania law continues so to require, the
payment of such expenses incurred by the Trustee in advance of the final disposition of such
Claim shall be made only upon delivery to the Trust of an undertaking, by or on behalf of the
Trustee, to repay all amounts so advanced without interest if it shall ultimately be determined
that the Trustee is not cntitled to be indemnified under this paragraph or otherwise, The Trust
may purchase and maintain insurance, at ity expense, for the benefit of any person on behalf of
whom insurance is permitted to be purchased by Pennsylvania law against any expenss, liability
or Joss (including, without limitation, insurahce to insure the foregoing indemnification
abligations), whether or not the Trust would have the power to indemnify such person under

Permsylvania law.

11, Right to Competing Activities. Any Trustes may, in such Trusice's

personal capacity or in the capacity of trustee, officer, director, stockholder, partner, member,
advisor or employee of any other entity, have business interests and engage in business activities
similar to or in addition to those relating to the Trust, which interests and activities may be
similar to and competitive with those of the Trust,

12. Ennmﬁxﬂumm&mmﬂlgm The Trust is not intended to be, shail

not be deemed to be, and shall not be treated as, a limited partnership, joint venture, corporation
or any other entity other than a business irust established pursuant to the Pernsylvania Business
Trust Act, nor shall the Trustee or any of them for any purposs be, nor be deemed to be, nor be
treated in any way whatsoever as, liable or responsible hereunder as partners or joint venturers,

13. Governing Law. This Declaration of Trust shall be governed by and
construed in accordance with the laws of the Commonwealth of Pennsylvania.

14, Successorg. This Declaration of Trust shall be binding upon and inure to
the benefit of the undersigned Beneficiaries, Trustecs and their successors, assigns, heirs,
distributess and legal representatives.

15, Counterparts. This Declaration of Trust may be executed in several
counterparts, each of which when 8¢ executed shall be deemed an original and such counterparts
together shal] constitute one &nd the sarqe instrument.

16. Severability, If any provision of this Declaration of Trust shall be held
invalid or unenforcesble, such invalidily or unenforceability shall apply only to such provision
and shall not in any manner affect or render invalid or unenforceable any other provision of this

Declaration of Trust.

DSCi454112,1 -5-
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17. Gender, Ete. The term "Trustec” and "Beneficiary" when used in this
Declaration of Trust shall include both the singular and the plural where the context so permits;
pronouns in the masculine shall include the feminine and the neuter where the context so permits.

IN WITNESS WHEREOF, the undersigned have xscuted this Declaration of

Trust as of the _ 2 *9day of December, 1995,
Ipitial Trustees: g
A, o

Willard . Rouse III

Trust

DIC:454112.1
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