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QT lovraration §s,3+em

March 19,2014

Depariment of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FL 32301

Re: Order#. 9084509 SO
Customer Reference 1 133646
Customer Reference 2:

Dear Department of State, Florida:

Please obtain the following:

Etement Transportation Asset Trust (DE)

Qualification
Florida {‘fmﬂ-}

Enclosed please find a check for the requisite fees. Please return document(s) to the
attention of the undersigned.
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If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately

at (850) 222-1092 , Thank you very much for your help.

Sincerely,

Connie R Bryan
Senior Fulfillment Specialist
Connie. Bryan@wolterskluwer.com
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE << s’;. **” -
- TOFILE OR QUALIFY K NN
) . * ':{} 9 "\{?‘
ELEMENT TRANSPORTATION ASSET TRUST W QA
. L{:\' - 5 §
e },’:’_
A ‘DELAWARE.STATUTORY  TRUST CEL Oy
In accordance with Section 609.02 of the Florida Statutes, pertaining to k4
Common Law Declarations of Trust, the undersigned, the Chairman of the
Board of Tiustees of Eletment: Transportation Asset Trust ,a
Delaware Statut ‘ o (Name of Trist) _ _
caware Stalory Trust hereby affirms in order to file or qualify '_
(State) . ?
Element Transportation.Asset Trust . in'the State-of Florida, :

(Name of Trust)
1. Two-or-noré pér§ons. dre named in the Trust:

2. The principal address is 655: Business Center Drive, Suite 250,

Horsham, PA. 19044

3. The registered agent and street address in the State'of: Florida is:
C T Corparation System

1200 South:Pine sland Road, Plantalion, Florida 33324

4. Acceptance by the: regi'stcred;agcz_it: Having been:named asregistered
agent 10 accept:service of process:for thesabove named Declaration of Trust
at the place designated in this.affidavit, 1.hereby accept the.appointment as
registered agent and:agree-to actin this capacity.

 (Signature of Registered-Agent)

5. I-certify that the attached is"a true and correct copy of the Declaratiorof

’é’fgf::dgnder which the assoclatlon ‘ﬁr?lgosc to onduc%ats %%%L{le sslgc fertonh
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\\ \,\NESoé"///, Name: oriany
o° *SBMIST IBTARY eier \/ Vice President _
J.oo o = *not 4t Its individual capacity but solely as Trustee
--\- RES -z. :: )
SF e 1S Filing Fee:  $350.00
k % Ny 3 Certified Copy: § 8.75 (optionai)

PN %, 3v_9_°° ‘t~ JACQUELINE SOLONE

tary Public = State of D
7 O 0 ry e of Delaware
/’ﬂfﬂﬂﬁ\ﬁvﬂ\"\ My Comm. Explres March 9, 2015
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TRUST AGREEMENT, dated as of February 13, 2014 (this “Trust Agreement“)
between Element Financial Corp. a Delaware corporation, as grantor (the “Grantor”), and ") N
Wilmington Trust, National Association, a national banking association, as trustee (the "/of
“Trustee™). The Grantor and the Trustee hereby agree as follows: v

1, Formation of Trust.

(a)  The trust created hereby shall be known as “Element
Transportation Asset Trust” in which name the Trustee may conduct the business of the Trust,
make and execute contracts, and su¢ and be sued.

(b)  The Grantor hereby assigns, transfers, conveys and sets over to the
Trust the sum of $1.00. The Trustee hereby acknowledges that the Trust has received such
amount from by the Grantor, which amount shall constitute the initial trust estate, The Trustee
hereby declares that it will hold the trust estate in trust for the Grantor. It is the intention of the
parties hereto that the Trust created hereby constitute a statutory trust under Chapter 38 of Title
12 of the Delaware Code, 12 Del. C. § 3801 et seq. (the “Delaware Act”) and that this Trust
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 Delaware Secretary of State in the
form attached hereto. The Trust is a series trust pursuant to Section 3804 and 3806(b)(2) of the
Delaware Act, and each class of trust certificates (each, a “Series”) issued by the Trust shall be a
separate series of the Trust within the meaning of Section 3806(b)(2) of the Delaware Act. As
such, separate and distinct records shall be maintained by the Trust for each Series and the assets
of the Trust associated with a particular Series shall be held in such separate and distinct records
separately from all other Trust assets and from the assets of any other Series. Excepttothe -
extent otherwise expressly provided by this Trust Agreement, the debts, liabilities, obligations
and expenses incurred, contracted for or otherwise existing with respect to a particular Series
shall be enforceable against the assets of such Series only, and not against the assets of the Trust
generally or the assets of any other Series. Further, except to the extent otherwise expressly
provided in this Trust Agreement, none of the debts, liabilitics, obligations and expenses
incurred, contracted for or otherwise existing with respect to a particular Series shalt be
enforceable against the assets of any other Series.

{(c)  The Trustee is hereby authorized and directed to enter into such
documents and take such other action as the Grantor specifically directs in written instructions
delivered to the Trustee; provided, however, the Trustee shall not be required to take any action
if the Trustee shall determine, or shall be advised by counsel, that such action is likely to result in
personal liability or is conirary to applicable law or any agreement to which the Trustee is a

party.
2. Concerning the Trustee.

(a)  Except as otherwise expressly required by Section 1 of this Trust
Agreement, the Trustee shall not have any duty or liability with respect to the administration of

RLF1 9890320v,2
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the Trust, the investment of the Trust’s property or the payment of dividends or other "fa}:’?:':_ 2 “iﬁ
distributions of income or principal to the Trust’s beneficiaries, and no implied obligations shall-"-.<

be inferred from this Trust Agreement on the part of the Trustee. The Trustee shall not be liable -‘} _d’ N
for the acts or omissions of the Grantor nor shall the Trustee be liable for any act or omission by <%0,
it in good faith in accordance with the directions of the Grantor, /*?;

(b)  The Trustee accepts the trusts hereby created and agrees to perform
its duties hereunder with respect to the same but only upon the terms of this Trust Agreement.
The Trustee shall not be personally liable under any circumstances, except for its own willful
misconduct or gross negligence. In particular, but not by way of limitation:

{¢)  The Trustee shall not be personally liable for any error of judgment
made in good faith by an officer or employee of the Trustee;

(i)  No provision of this Trust Agreement shall require the
Trustee to expend or risk its personal funds or otherwise incur any financial liability in the
performance of its rights or duties hereunder, if the Trustee shall have reasonable grounds for
believing that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured or provided to it;

(iiy  Under no circumstance shall the Trustee be personaily
liable for any representation, warranty, covenant or indebtedness of the Trust;

(i)  The Trustee shall not be personally responsible for or in
respect of the genuineness, form or value of the Trust property, the validity or sufficiency of this
Trust Agreement or for the due execution hereof by the Grantor;

(iv)  In the event that the Trustee is unsure of the course of
action to be taken by it hereunder, the Trustee may request instructions from the Grantor and to
the extent the Trustee follows such instructions in good faith it shall not be liable to any person.
In the event that no instructions are provided within the time requested by the Trustee, it shall
have no duty or liability for its failure to take any action or for any action it takes in good faith;

(v)  All funds deposited with the Trustee hereunder may be held
in a non-interest bearing trust account and the Trustee shall not be liable for any interest thereon
or for any loss as a result of the investment thereof at the direction of the Grantor; and

(vi)  To the extent that, at law or in equity, the Trustee has duties
and liabilities relating thereto to the Grantor or the Trust, the Grantor agrees that such duties and
liabilities are replaced by the terms of this Trust Agreement.

(d)  The Trustee shall incur no liability to anyone in acting upon any
document believed by it to be genuine and believed by it to be signed by the proper party or
parties. The Trustee may accept a certified copy of a resolution of the board of directors or other
governing body of any corporate party as conclusive evidence that such resolution has been duly
adopted by such body and that the same is in full force and effect. As to any fact or matter the

RLF19890320v.2
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manner of ascertainment of which is not specifically prescribed herein, the Trustee may for all {} ’2*;- “o
purposes hereof rely on a certificate, signed by the Grantor, as to such fact or matter, and such - &,

certificate shall constitute full protection to the Trustee for any action taken or omltted to be /” a,
taken by it in good faith in reliance thereon. ’“—3‘:(/9"'3;
i’ A
-1‘;)‘

(e)  Inthe exercise or administration of the trusts hereunder, the
Trustee (i) may act directly or, at the expense of the Trust, through agents or attorneys, and the
Trustee shall not be liable for the default or misconduct of such agents or attorneys if such agents
or attorneys shall have been selected by the Trustee in good faith, and (i) may, at the expense of
the Trust, consult with counsel, accountants and other experts, and it shall not be liable for
anything done, suffered or omitted in good faith by it in accordance with the advice or opinion of
any such counsel, accountants or other experts.

(£ Except as expressly provided in this Section 2, in accepting and
performing the trusts hereby created, the Trustee acts solely as trustee hereunder and not in its
individual capacity, and all persons having any claim against the Trustee by reason of the
transactions contemplated by this Trust Agreement shall look only to the Trust s property for
payment or satisfaction thereof,

3. Compensation and Indemnification.

()  The Grantor hereby agrees to (i) compensate the Trustee in
accordance with a separate fee agreement with the Trustee, (ii) reimburse the Trustee for all
reasonable expenses (including reasonable fees and expenses of counsel and other experts) and
(iif) indemnify, defend and hold harmless the Trustee and any of the officers, directors,
employees and agents of the Trustee (the “Indemnified Persons”) from and against any and all
losses, damages, liabilities, claims, actions, suils, costs, expenses, disbursements (including the
reasonable fees and expenses of counsel), taxes and penalties of any kind and nature whatsoever
(collectively, “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 to the performance of this
Trust Agreement, the creation, operation or termination of the Trust or the transactions
contemplated hereby; provided, however, that the Grantor shall not be required to indemnify any
Indemnified Person for any Expenses which are a result of the w;llful misconduct, bad faith or
gross negligence of such Indemnified Person.

(b)  To the fullest extent permitted by law, Expenses to be incurred by
an Indemnified Person shall, from time fo time, be advanced by, or on behalf of, the Grantor
prior to the final disposition of any matter upon receipt by the Grantor of an undertaking by, or
on behalf of, such Indemnified Person to repay such amount if it shall be determined that the
Indemnified Person is not entitled to be indemnified under this Agreement.

(c)  The obligations of the Grantor under this Section 3 shall survive
the termination of this Trust Agreement and the resignation or removal of the Trustee.

4. The Trustec may resign upon thirty days prior notice to the Grantor. If no
successor has been appointed within such thirty day period, the Trustee may, at the expense of

RLF19890320v.2



the Trust, petition a court to appoint a successor {rustee. Any Person into which the Trustee may
be merged or with which it may be consolidated, or any Person resulting from any merger or
consolidation to which the Trustee shall be a party, or any Person which succeeds to all or
substantially all of the corporate trust business of the Trustee, shall be the successor Trustee
under this Trust Agreement without the execution, delivery or filing of any paper or instrument

or further act to be done on the part of the parties hereto, except as may be required by applicable
law.

5. This Trust Agreement represents the entire agreement between the parties
hereto with respect to the subject matter hereof, and supersedes all prior agreements and
understandings between the parties, whether written or oral.

6. This Trust Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware, without reference to its conflict of law provisions, and the
obligations, rights and remedies of the parties hereunder shall be determined in accordance with
such laws. Sections 3540 and 3561 of Title 12 of the Delaware Code shall not apply to the Trust.

7. This Trust Agreement may be executed in two or more counterparts, each

of which shall be an original, but all such counterparts shall together constitute one and the same
agreement.

8, This Trust Agreement may be amended and restated by the parties hereto
as necessary to provide for the operation of the Trust, provided, however, that the Trustee shail

not be required to enter into any amendment hereto which adversely affects the rights, duties or
immunities of the Trustee,

9. The Trust may dissolve at the written direction of the Grantor. Upon
dissolution, the Trustee shall, at the written direction and expense of the Grantor, file a certificate

of cancellation in accordance with the Act. Any remaining expenses of the Trust shall be paid by
the Grantor.

[signature page follows]
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IN WITNESS WHEREOQF, the parties hereto have caused this Trust Agreement to
be duly executed by their respective officers hereunto duly authorized, as of the day and year
first above written.

ELEMENT FINANCIAL CORP., as Grantor

T
By:#‘@

Name: “_TJm Miourss”
Title:

et P':W(Pﬂriﬁl QERTL G .:-i_b

WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Trustee

By:
Name:
Title:
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IN WITNESS WHEREOQPF, the parties hereto have caused this Trust Agreement to
be duly executed by their respective officers hereunto duly authorized, as of the day and year
first above written. -

ELEMENT FINANCIAL CORP., as Grantor

By:
Name:
Title:

WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Trustee

By: ”7 7( AN ”*“‘(‘L

Nﬁ?" % Yvette L. Howell
) Assistant Vice President

RLF19850320v.2
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CERTIFICATE OF TRUST R s
OF e
ELEMENT TRANSPORTATION ASSET TRUST '/?;

THIS Certificate of Trust of Element Transportation Asset Trust (the “Trust”) is
being duly executed and filed on behalf of the Trust by the undersigned, as trustee, to form a
statutory trust under the Delaware Statutory Trust Act (12 Del. C. § 3801 et seq.) (the “Act™).

1. Name. The name of the statutory trust formed hereby is Element
Transportation Asset Trust,

2. Delaware Trustee. The name and business address of the trustee of the
Trust in the State of Delaware are Wilmington Trust, National Association, Company, 1100
North Market Street, Wilmington, DE 19890, Attention: Corporate Trust Administration.

3, Separate Series. Pursuant to Section 3806(b)(2) of the Act, the Trust will
issue one or more series of beneficial interests having the rights and preferences specified in the
governing instrument of the Trust, ag it may be amended from time to time (each a “Series™).

4, Notice of Limitation of Liability of Each Series. Pursuant to Section
3804(a) of the Act, the liabilities of each Series shall be limited such that (a) the debts, liabilities,

obligations, and expenses incurred, contracted for, or otherwise existing with respect to a
particular Series shall be enforceable against the assets of that particular Series only, and not
against the assets of the Trust generally, or the assets of any other Series and (b) none of the
debts, liabilities, obligations, and expenses incurred, contracted for, or otherwise existing with
respect to the Trust generally and any other Series shall be enforceable against the assets of the
particular Series,

5. Effective Date. This Certificate of Trust shall be effective upon filing.

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of
Trust in accordance with Section 3811(a)(1) of the Act.

WILMINGTON TRUST, NATIONAL
ASSOCIATION, not in its individual capacity but
solely as Trustee of the Trust

By:
Name:
Title:

RLF1 9890320v.2



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARFE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "BLEMENT TRANSPORTATION ASSET
TRUST" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERYTIFIED:

CERTIFICATE OF STATUTORY TRUST REGISTRATICON, FILED THE
THIRTEENTH DAY OF FEBRUARY, A.D. 2014, AT & O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID STATUTORY TRUST, "ELEMENT TRANSPORTATION ASSET TRUST".

jetfrey W, Bullock, Secretary of State =

5481928 8100H AUTHEN]&)@TION: 1216056

140345378 DATE: 03-18-14

You may verify this certificate online
at corp.delavare.gov/authver. shtml



.+ 'w - Stats of Delaware
Secre of State
Division o. Co;goration
' mli?&red 0.9 o8 02/14/2014
| FIIED 06:00 PM 02/13/2014
[ SRV 140174430 - 5481928 FILE

STATE OF DELAWARE

WAIVER OF REQUIREMENT
FOR AFFIDAVIT OF EXTRAORDINARY CONDITION

It appears to the Secretary of State that an carlier effort to deliver this instrument and
tender such taxes and {ces was made in good faith on the {ile date stamped hereto. The
Secretary of State has determined that an extracrdinary condition (as reflected in the
rccords of the Seerelary of State) existed at such date and time and that such carlicr effort
was unsuccessiul as a result of the existence ol such extraordinary condition, and that
such actual dehivery and (ender were made within a reasonable period (not to exceed two
business days) aflter the cessation of such extraordinary condition and establishes such
date and time as the filing date of such instrument,

Jeflrey W. Bullock
Jeflfrey W. Bullock
Scerctary of State




