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Date:

CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312

850-656-4724

10/23/2020

Acc#120160000072

V:LD’W

Name: Passco Cypress Creek DST
Document #:
Order #: 13322062

Certified Copy of Arts
& Amend:

Plain Copy:

Certificate of Good
Standing:

Apostille/Notarial
Certification:

HgiEjEnn

Country of Destination:

Number of Certs:

Filing:

Certified:
[]

Availability

Document __
Examiner

Updater

Verifier

W.P. Verifier _____
Ref#

—

Amount: $

367.50




TRANSMITTAL LETTER

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

SUBJECT: Passco Cypress Creek 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: My Giannamore, Esq.

Name (Printed or typed)

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

Address

San Diego, CA 92121

City, State & Zip
(858) 677-1400

~ Daytime Telephone number



AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

Passco Cypress Creek 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
, 2

Board of Trustees of Passco Cypress Creek DST
(Name of Trust)

Trust hereby affirms in order to file or qualify

Delaware Statutory

(State) e
Passco Cypress Creek DST .in the State of Florida. =
(Name of Trust) ? = e 3
1. Two or more persons arc named in the Trust. &
2. The principal address is 2050 Main Street, Suite 650 P x :71
ey ~ e
1 own
v =

Irvine, CA 92614

3. The registered agent and street address in the State of Florida is:
C T Corporation System, 1200 South Pine Island Road, Plantation, FL 33324

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, I hereby accept the appointment as
istered agent and agree tq act in phis capacigy.
K Naseem A. Conde

W—'M—
' Speclal Asslstant Secretary

g

(Signature of Registered Agent)

5. I certify 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. :
: O A )

Namef}}Fmas L. Grier, Assigtant Vice President
Chairman of the Board of Trustees

ANA
NOTARY PUBLIC
My Commbsin s Sata 02224 Fillng F $350.00
{ ng Fee: .
mwmmm Certified Copy: § 8.75 (optional)

CR2E063(3/00)

CLU\[MPU?\_() %‘ZOEQ ?&»—'—‘



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF STATUTORY TRUST REGISTRATION OF
-PASSCO CYPRESS CREEK DST-, FILED IN THIS OFFICE ON THE

TWENTIETH DAY OF OCTOBER, A.D. 2020, AT &:13 O 'CLOCK P.M.

Qmw.m-_mdm J

3931789 8100
SR# 20207936754

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

Authentication: 203905160
Date: 10-21-20




CERTIFICATE OF TRUST
OF
PASSCO CYPRESS CREEK DST
This Certificate of Trust of Passco Cypress Creek DST is being fully executed
and filed by the undersigned, as trustee, to form a statutory trust under the Delaware

Statutory Trust Act (12 Del. C. §§ 3801 et seq.) (the “Act™).

FIRST. The name of the statutory trust formed hereby is Passco Cypress Creek
DST.

SECOND. The name and business address of the trustee of the Trust with its
principal place of business in the State of Delaware is Delaware Trust Company, 251
Little Fails Drive, Wilmington, DE 19808.

THIRD. This Certificate of Trust shall be effective as of its filing with the
Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of
Trust in accordance with Section 3811(a)(1) of the Act.
THE DELAWARE TRUSTEE:

Delaware Trust Company

By: Q bt

Name; Alan R. Halpern
Title: Vice President

State of Delanare
Secretary of State
Divister of Corporations
Delivered 06:13 PM 10:2012020
FILED 906:13 PM 1072012020
SR 20107936734 - FilleNumber 3931789



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "PASSCO CYPRESS CREEK DST" IS 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 TWENTY-SECOND DAY OF OCTOBER, A.D. 2020.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "PASSCO CYPRESS

CREEK DST" WAS FORMED ON THE TWENTIETH DAY OF OCTOBER, A.D. 2020.

NUE S

\)mw.mmmum- b]

3931789 8300
SR# 20207977769

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

Authentication; 203917266
Date: 10-22-20




TRUST AGREEMENT
OF
PASSCO CYPRESS CREEK DST

THIS TRUST AGREEMENT (this “Agreement™) is made as of October 20, 2020, by and
between PASSCO CYPRESS CREEK DEPOSITOR, LLC. as depositor (the “Depositor™). and
DELAWARE TRUST COMPANY, as trustee (the “Trustee”™). The parties hereto hereby agree
as follows:

I The trust created hereby shall be known as “Passco Cypress Creek DST™ (the
“Trust™. in which name the Trustee or the Depositor, to the extent provided herein. may conduct
the business of the Trust. make and execute contracts, and suc and be sued.

2. The Depositor hereby assigns. transfers. conveys 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 hereby declares that
it will hold the trust estate in trust for the Depositor. [t is the intention of the partics hercto that
the Trust created hereby constitute a statutory trust under 12 Del. €. § 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
Secrctary of State of the State of Delaware in accordance with the Delaware Act.

-~

3. The Depositor and the Trustee are authorized and dirccted to enter into an
amended and restated trust agreement satisfactory to ecach such party to provide for the
contemplated operation of the Trust created hereby. Prior to the exccution 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 herein, the Trustee shall not have any duty or
obligation under or in connection with this Agreement or any document contemplated hereby.,
including. without limitation, with respect to the administration of the Trust, and no implied
duties or obligations shall be inferred from or read into this Agreement against or with respect to
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
T'rustee to perform any 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.
(i) to negotiate, exccute, deliver and perform on behalf of the Trust one or more (a) purchase
agreements, cscrow agreements, subscription agreements and other similar or related agreements
providing for or rclating to the sale and issuance of beneticial interesis and/or any other interests
in the Trust. and (b) assignments, asset transfer agreements. leases. and other similar or related
agreements providing for or relating to the acquisition and/or disposition of asscts by the Trust

WEST\28954.4288.1



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

5. The Trustee is authorized 1o take such action or refrain from taking such action
under this Agreement as it may be directed 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 to the terms of this Agreement
or of anv document contemplated hereby to which the Trust or the Trustee is a party or 15
otherwise contrary 1o law. [f 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 to (i) reimburse the Trustee for all reasonable
cxpenses (including reasonable fees and expenses of counsel and other experts). (ii) indemnify.
defend and hold harmless the Trustee and the officers, directors, employees and agents of the
Trustee (collectively, including the Trustee in its individual capacity. the “Indemnified Persons™)
from and against any and all losses, damages, liabilitics, claims, actions. suits, costs. expenscs,
disbursements (including the reasonable fees and expenses of counscl), taxes and penalties of
any kind and nawure whatsoever (collectively. “Expenses™). to the extent that such Expenses arise
out of or are imposed upon or asseried at any time against such Indemnified Persons with respect
to 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 Expensces
result from the wiltful misconduct, bad faith or gross negligence of such Indemnified Person. and
(ii1) advance to cach 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 to the final disposition of such claim, demand., action. suit or proceeding upon
receipt by the Depositor of an undertaking, by or on behalf of such indemnificd Person. to repay
such amount if it shall be determined that such Indemnificd Person is not entitled 1o be
indemnificd therefor under this Section 6. The obligations of the Depositor under this Section 6
shall survive the resignation or removal of any trustee of the Trust, shall survive the termination
of this Agreement and the termination of the Trust.

7. The number of trustees of the Trust initially shall be one (1) and thereafter the
number of trustees of the Trust shall be such number as shall be tixed from time to time by a

WESTN2893414288.1



written instrument signed by the Depositor which may increase or decrease the number of
trustees of the Trust; provided, however, 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 causc any trustee of the Trust at
any time. Any trustee of the Trust may resign upon thirty days’ prior notice to the Depositor and
the other trustee(s), if any.

8. This Agreement may be executed in one or more counterparts.

9. This Agreement shall be govemed by, and construed in accordance with, the laws
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 wrilten.

PASSCO CYPRESS CREEK DEPOSITOR, LLC, a
Delaware limited liability company, as Depositor

By: Passco Companies, LLC, a Delaware limited

liability comppany, its So}a(ftembcr
mﬁw —
By:

Name: Alan Clifton
Title: Chief Investment Officer

DELAWARE ST COMPANY, as Trustce

By: K%"(

Name: Alan R. Halpern
Title: Vice President
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