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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 THAT "AM SIX II REMAINDER BUSINESS
TRUST" IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE

AND IS IN GOOD STANDING AND HAS A LEGAB”EXISTENCE NOT HAVING

BEEN CANCELLED OR REVOKED SO FAR AS THE REQORDS OF THIS OFFICE

SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED: _- g

CERTIEFICATE OEF- BUSINESS TRUST REGISTRATION FILED THE

EIGHTEENTH DAY OF.DECEMBER, A. D 1997 “AT 9 O‘CLOCK A M.

AND I DO HEREBY FURTHER CERTIFY THAT T_E AFORESAID

e *; EESE.

i

CERTIFICATES ARE THE ONLY CERTIFICATES O RECORD o‘i"__‘ HE
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Edward J. Freel, Secrvetary of State

2835377 8310 8823697

" AUTHENTICATION:

971438017 DATE: 12-18-97



St‘ate of Delaware
Office of the Secretary of State »ace 1

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 “AM

e = R W ~—.

= I - S S -
SIX II REMAINDER BUSINESS TRUST", FILED IN TH;?QEFICE ON THE

EIGHTEENTH DAY OF DECEMBER, A.D. 1997, AT 9 O’CLOCK A.M.
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Edward J. Freel, Secretary of State
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CERTIFICATE OF TRUST OF
AM SIX I REMAINDER BUSINESS TRUST

THIS Certificate of Trust of AM Six I Remainder Business Trust (the *Trust"), dated
December 18, 1957, is being duly executed and filed by Wilmington Trust Company, a Delaware
banking corporation, and by Williem J, Wade, as trustees, to create a business trust under the
Delaware Business Trust Act (12 Del, . § 3801 et seq ).

1. Name. The pame of the business trust formed hereby is AM Six II Remainder
Business Trust.

2. Delaware Trustee. The name and business address of the trustee of the Trust in
the State of Delaware is Wilmington Trust Company, Rodoey Square North, 1100 North Market
Strect, Wilmington, Delaware 19890-0001, Awn; Corporate Trust Administration,

1 3. Effective Date. This Certificate of Trust shall be effective upon filing with the
Secretary of State.

T 4. Purposes. The Trust is a special purpose entity that has been organized as a
business trust, and will be operated for the following sole and exclusive purposes, subject in all
instances to any restrictions set forth in this Certificate of Trust ot in the Trust Agrecment of the
Trust: '

(&  Toacquire, own, hold and manage the Property;

()  Toexecute, deliver and perform any and all other agreements or obligationy
rlating to the acquisition, ownership, operation or management of the Propeity;

()  Toassume, execute, deliver and perform the Indenttre with respect to the
Property;

{d}  To take any and all cther actions necessary to maintain the existence of the
Trust a5 a business trust in good standing under the laws of the Statc of Delaware and, if
Becessary, to qualify the Trust to do business as a business trust in any other state in which
such qualification, in the opinion of the Trustes, is required;

{e)  To lect to be organized as a Delaware business trust pursuant to 12 Del.
C. § 3801 et seq.;

(®  Topledpe its assets in connection with the AM Six I Loan (so long as the
Loan snd the AM Six [ Loan are held by the same Lander); and

STATE OF DELAWARE
oo\ SECRETARY OF STATE
ISR DIVISION OF CORDORATIONS
FILED 09:00 AM 12/18/1997
971437354 - 2835377



FROM RICHARDS LAYTON &  FINGER {THU12. 16797 12:35/8T. 12:31/N0. 4261606083 P 1

() To engage in any lawful acts or activities and to cxercise any power
permitted 1o the Trust under the laws of the State of Delaware; provided that any such act,
activity or power is related or incidental to and necessary, appropriste or convenient for
the accomplishment of the foregoing purposes.

s, Restrictions on Trost Action. Notwithstanding any other pravision of this

Ceruﬁcate of Trust and any provision of law that would 50 empower the Trust, until the date
which is one year and one day after all of the obligations of the Estate for Years Trust nnder the
Finaneing Documents have been indefeasibly and fully satsfled, the Trust shall:

(a) Not cogage in any business or activity other than those set forth in
Paragraph 4 above;

(t)  Not own any assets other than those related to the Property;

{¢}  Not dissolve, wind vp or liquidate, in whole or in part. consolidate or
merge with or into any other Person or (except as expressly penmitted by the Financing
Documeats) seek or consent to any agser sale or amendment of this Certificate or the Trust

Agrezment;
(&}  Have at Ieast one Independent Trustee;

(e}  Nottake any action requiring the consent of the Independent Trustse unless
the Tndeperdent Trostee shall bave consented thereto;

(f)  Not fail 1o correct any known misunderstanding regarding the Trust's
scparate identity;

(g  Not, without the affirmative consent of all of the Trustees, including
without limitation, the Independdent Trustee, instimite proceedings to be adjudicated
bankrupt or insolvest, or comsent to the institution of bankrupicy or insolvency
proceedings against it, or file, or consent 0, a petition seeking reorganization or otherwise
seek any relicf under any laws relating to the relief from debis or the protection of debtors
generally; or relicf under any applicable federal or state law relatmg to bankruptey or
insolvency, or stek or consent to the eppointment of a receiver, liquidator, assignee,
trustee, sequestratar (or other similar official) of the Trust or any substantial part of its
property, or make an assignment for the benefit of creditors, or admit in writing its
inability to pay its debis generally as they become due, or take any action that might cause
the Trust to become nsolvent, or ke corporate action in furtherance of any such action;
provided however, that if the Trust shall not have an Tndependent Trustee, then no such
action shall be taken unless and until such an Independent Trusiee shall have been duly
clected and shall consent thereto;

HONAIM 13489, 1 2



FROM RICHARDS LAYTON &  FINGER (THUY12. 16" 97 12:36/8T. 12:31/N0. 4261506983 P 17

()} Maintain its accouats, books and records scparate from those of aay cther
Person;

() Maintain its books, records, resolutions and agreements as official records;
() Not commingle its funds or asscts with those of any other Person;

&) Hold its assets in its own name;

{}] Conduct its business in its own name;

(m) Mainmin is financial statements, accounting records and other entity
documients separate from those of aoy other Person;

{n) Pay its own liabilitics out of its own funds and agsets;

{0y  Observe all trust formalities:

{p)  Maiotain an arms-length relationship with its Affiliatcs;

(@  Norncur any indebtedness other thap (1) indebtedness permired under the
Financing Documents; and (i) unsecured trade payables incurred in the ordinary course
of business and payable within thirty (30) days after the date incurred;

(9] Not assums or guaranty or become obligated for the debts of any othey
Person or hold ont its credit as being available to satisfy the obligations of any other
Person, it being understood, however, that the Trust may pledge its assers 1o secure the
AM Six I Lozn {so long a5 the Loan and the AM Six T Loan are held by the sume Lender);

= Not acquire abligations or sceurilics of ite bensficial owners or rrustees;

() Alloeate fairly and reasonably shared expenses, incinding, without
Yimitation, shared office space, and use separate stationary, invoices and checks:

{¥)  Except ag permitted by the Financing Documents and except in conneetion
with the AM Six I Loan {but only so long as the Loap and the AM Six I Loaxy are heid by
the same Lender), not pledge its assets for the benefit of any other Person;

{v) Hold and identity itself out as a separate and distiner entity under its own
mame and not ag ¢ dividon or part of any other Person;

(W)  Not make any Ioans to any Person;

SOCMMNALSAED.Z . 3
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(x)  Not identify its beneficial owners or trustees, or any Affiiates of any of
them, as a division or part of it;

(¥)  Except with respect to the AM Six I Loan (but only so long as the Loan and
the AM Six I Loan arc held by the same Lender), not enter into or be a party 1o, any
transaction with its beneficial owners or trustees, or their Affiliates, except in the ordinary
course of business and on terms which are intrinsically fair and no less favorable to it than
would be obtained in a comparable anms-length transaction with an unrelated third party;

(Z}  Pay the salaries of ity own cmployees from ity own funds:
(aa) Maintain adequate capital in light of its contemplated business opetations;

(bb)  Not dissolve as a result of the dissolution or insolvency of irs beneficial
owner; and

(cc)  Not be organized as other than a Delaware business truse pirsuant to 12
Del. C. § 3301 ¢f 0.

6. Amendments. Notwithstanding any other provision of this Certificate of Trust or
azy provision of law, uatil the date which is one year and one day afier ail of the obligations
under the Financing Documents have been indefeasibly and fully satsfed, the following
provisions of this Certificate of Trust shall not be amended, alteced, changed or repealed so as to
do any of the following unless the Independent Trustet and the Lender shall consent 1o such
amendment, altcration, change or repeal and unless written confirmation is received from each
rating agency then maintaining a rating on any sccuritization which includes the Loan that such
amecndment, alteration, change or repeal will not result in the failure of such rating agency to
maivtain or reaffirm its rating: (a) the limirations on its permirted business purposes in FParagraph
4 hereof; (b} the restrictions on Trust action in Paragraphs 5 and 8 herzof; (c) this Paragraph; or
{d) the definitions of Independent Trustee, Affiliate, Creditor or Supplier,

7. Defipitions. All terms used herein shall have the following meaings:

“Affiliate” of any specified Person shall mean smy other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such spacified
Persen. For the purposes of thig definition, “control” when used with Tespest 1o a specified
Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through ownership of voting sécurities or other beneficial interests, by contract
or otherwise; and the terms “controlling” and “controlled” bave the meanings correlative 1o the
foregoing.

“AM Six I Loan" shall mean a Ioan from Lender to AM Six I Business Trust,

6WIOM1S80.7 4
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"Creditor” shall mean 2 Person () to whom the Trust or any Affiliate thercof has at any
time from and afier the date hereof outstanding indebtedness in an smount equal 1o or greater than
ten percent (10%) of the Trust's, or such Affiliate's respective total outstanding general vnsecured
indebtedness at such time, or (if) to whom totaf payments have been made by the Trust or such
Affiliate during the immediately preceding fiscal year which are egual (0 or greater than ten
percent (10%) of the respective gross annual revenues of the Trust or such Affiliate for such
immediately preceding fiscal year.

“Esrate for Years Trust™ shall mean AM Six I Business Trust, a Delawars business trust.

"Financing Documnents” shall mean all documents creating, evidercing or securing the
Loan including, without limitation, the Note and Indenture.

“Indenture™ shall mesn that cerrain Indenture of Mortgage, Decd of Trust, Security
Agreement, Fixmure Filing, Financing Statement and Assignment of Rents and Leases from the
Trust and the Estate for Years Trust to or for the benefit of Lender, encumbering the Property.

“Independent Trustee™ shall mean an individual ar corporation or bank who is not and for
the prior five years has not been (i) 2 stockholder, director, officer, emplayee, partacr, attorney
or counsel of the Owner or the Trust or of any affiliate of either of them, (i) a customer,
Creditor, Supplier or other Person who decives more than 10% of its purchases of revenues from
its activides with the Owner or the Trust or any affiliate of either of them, or (iii} a Person
controlling or under common contrel with any such stockholder, partmer, customer, Creditor,
Supptlier or other Person; or (iv) a member of the immediate family of any such stockholder,
director, officer, employee, partner, customer, supplier or other Person. (As used hereln, the
term “control” means the passession, directly or indirectly, of the power to direct or cause the
direction of the management, policies or activities of a Person, whether through ownership of
voting securites, by conuact or otherwise. The initial Independent I'rustee shall be Wilmington
Trust Company.

“Lender” shall mean Corporate Real Estate Capital, L1.C, and its successors and assipns.

"Loan"” shall mean that certain Ioan cvidenced by the Noe.

“Note™ shall mean any promissary note from the Estate for Years Trust to the Lender,

"Owper™ shall mean the beneficisries of the Trust.

"Person” shall mean a natural person, corporation, mited partuership, limited Habilicy
company, general partnership, joint stiock company, joint venture, sssociztion, company, trust,

bank trust company, land trust, business trust or other organization, whether or aot a legal catity,
and a government or agency or political subdivision thereof.

FOGUITA1 8440 2 . ) 5
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"Property” shall mean either an estate for years or fee simple titde in the real property and
improvements and personal property related thereto located in several states, more particularly

described in the Trust Agreement.

"Supplier” shall mean a Persor who provides or has provided goods or services to the
Trust or any Affiliate thereof such that the total payments received by or due to such Person by
the Trust, and such Affiliate during such Person's immediately preceding fiscal year are equal 1o
or greater than ten percent (10%) of such Person’s total anmual gross revenue for such Person’s

immediately preceding fiscal year.
“Trust” shall mean the trust formed by this Certificate of Trust, which is AM Six I
Remuinder Business Trust.

"TTustee” shall mean any or all trustecs of tie Trust,

8, Transfer by Qwner. The Owner shall not transfer its interest in the Trust, except
in compliance with the Financing Documents.

HITHINALTAIN.T
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IN WITNESS WHEREOF, thc undersigned, being the sole trustes of the Trust, has
executed this Certificate of Trust as of the date first above written.

WILMINGTON TRUST COMPANY,
as rrosire

Name:_ DedeaEberly

Title: Administeative Acconnt Manager

WILLIAM J. WADE, 25 trustes

IEIOUIS4ID.2



ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN CERTIFICATE QF TRUST

Corporation Service Company, & Delaware -
corporation authorized to transact business in thls
State, having a business office identical with the
registered office of the corporatlon namead above, and
having been designated as the Registered Agent in the
above and foregoing Certificate of Trust, is familiar with and
accepts the obligations of the position of‘Reglstered
Agent under Section £09.(

Florida Statutes.

. (204

‘I¥s Agent, Xaren

. Rozar
Authorized Servide Representative
Corporation Service Company

1201 Hays Street

Tallahassee F1l.
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