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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 III BUSINESS TRUST" IS

DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A 'LEGAL EXISTENCE NOT HAVING BEEN
CANCELLED OR REVOKED SO FAR AS THE RECORDS %__::F JHIS OFFICE SHOW

AND IS DULY AUTHORIZED TO TRANSACT BUSINES —

THE FOLLOWING DOCUMENTS HAVE BEEN FILED.; -

CERTIFICATE QEABUSINESS TRUST REGISTRATION :EELED THE'

TWENTYATHIRD DAY_QF DECEMBER A. . 1997 AT 9 O'CLOCK.A M.

AND I DO HEREBY FURTHER CERTIFY-THAT THE AFORESAID
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Edward |. Freel, Secretary of State
2837497 8310 T - 8833616
AUTHENTICATION:
12-23-97
DATE: - ]
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T State of Delaware
Office of the Secretary of State. race 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

-""__ ‘.:"r

SIX III BUSINESS TRUS_T“ FII}ED IN THIS OFFICE ON THE

TWENTY-THIRD DAY OF DECEMBER, A.D. 1997, AT ?"fcfcx A.M.
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Edward |, Freel, Secretary of State
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12-23-97
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FILED 09:00 AM 12/23/1897
971444711 — 2837497

97 DEC 30 PH 2 S

SECRETARY UF STATE
TALLAHASSEE, FLORIDA crramrrcaTe oF TRUST OF
AM STX TIX BUSINESS TRUST

THIS Certificaie of Trust of AM Six I Business Trusr (the "Trust" , dated December 23,
1997, is beitig duly execuicd and filed by Wikmington Tenst Compary, a Delaware banking
corporation and by William J. Wade, as trstees, to create 2 business trust under (he Detaware
Business Trust Act (12 D¢l C § 3801 & seq.), S : ' - - '

1. Name. The name of the business frust formed hereby is AM Six N1 Business Trast.

2. Delaware Trustes. The name and business address of the nustee of the Trust in
the State of Delaware is Wilmington Trust Company, Rodney Square North, 1100 North Market
Street, Wilmington, Delaware 19850-0001, Attm; Corporate Trust Administyation,

3 Effective Date. This Certificate of Trust éfml] be effective upon filing with the
Secretary of State. - '

4. Purposes. The Trust is a special purpose entity that has been organized as x
business cust, and will be operated for the foliowing sole and exclusive purposes, subject in all
instances ta any restrictions set forth in this Certificate of Trust or in the Trust Agrecment of the
Trust:

(@  To acquire, own, hold and manage the Froperty, which s to be leased to

()  Toexecnte, deliver and Perform any and 2] of obligations of the lessor or
Landlord under the Lease and any and all other leases, or other OCLUPANCY apresments with
the Tenant or other tenants on the Property;

(¢ Toexecure, deliver and petform any and al! other agrecmedts or abligations
relating to the acquisition, OwTership, operstion or management of the Property;

()  Toassume, execute, deliver and perform the Inderture with respect to the
Property and to pledge atty of its other agsets as security for the Loan, and to execute,
deliver and perform the other Financing Documents;

(¢} To borrow woney and otherwise incur idebtedness from third parties and
to pledge or otherwise grant security interests in its assets to secure such indebtedness, but
only fo the extent permitted hereunder;

() To ke 20y and all other actions necessary to mainain the existence of the
Trust 25 2 business trust in good standing under the laws of the State of Delaware and, if

IEINGZG568 4



FRCM RICHARDSLAYTONE10

necessary, to qualify the Trust to do business as 3 business trust in any other state in which
such qualification, in the opinion of the Truseee, iy Tequired;

®  To elect to be organized as a Delaware business st pursuant to 12 Del.
C. $ 3801 ¢t 5¢q.:

(B}  To pledge irs assers in comcetion with dhe Other Loaps {but only so long
as the Loan and the applicable Other Loar: are held by the same Lender}: and

@  To engage in any lawful acts ar activities and to exercise any power
permitted to the Trust under the [xws of the State of Dielawars; provided that any such act,
activity or power is related or incidental ta and necessary, apprapriate or convenient for
the accomplishment of the foregoing purposes.

5 Restrictions on_Trust_Action. Notwithstanding any other provision of this

Certificate of Trust and any provision of law that would so empower the Trust, unil the date
which is one year and one day after all of the obligations of the Trust wnder the Financing
Documents have been indefeasibly and fully satisfied, the Trust shall:

{a)  Not ¢pgage in any business or aglivity other than those sat forth in
Faragraph 4 above;

(b}  Not own any assets other than those related to the Property:

(€}  Not dissolve, wind up or liquidate, in whole or in part, consolidats or
merge with or inte any other Person or (except as expressly permitted by the Finzncing
Documents) seck or consent to 2y a3s¢t sale or amendment of this Certificate or the Trust
Agreement;

(@  Have at least one Tndependent Trustee:

(=} Nottake any acrion Tequiring the consent of the Independent Trostee unless
the Independent Trustee shall have consented thereto;

(f)  Not fail 10 correct any kmown misunderstanding regarding the Trnst's
separate identity;

(®)  Not, withour the affirmative consent of all of the Trustees, including
without lamitation, the Independent Trustee, institute proceedings to be adjudicated
bankrup! or insolvent, or consent to the instimtion of bankruptey or insolvency
proceedings against it, or file, or consent 1o, a petition seeking reorganization or otherwise
seck ary relief wadsr any laws relating to the relief from debts or the protection of debtors
generally; relief under any applicable federal or state law relating 1o bankruptcy or

3ADLAINAZ0568. 1 2
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insolvency, or seck or copvent io the appointment of 2 receiver, liquidator, agsignee,
trustee, sequesteator (or other similar official} of the Trust or any substantial part of its
property, or make an assignment for the benafit of creditors, or admit in WEiting its
inability to pay its debts generally as they become due, or take any action that might causc
the Trust to become insoivent, or take COTporate action In furtherance of any such action;
provided however, that if the Trust shall nat have an Independent Trustee, then no such
action shall be taken uniess and unfil such an Independent Trustee shall have been duly
tlected and shall consent thereto;

(h)  Muinizin #ts accommts, books and records separate from those of any otber
Person;

(i) Maintain its books, records, resolutions and agreement$ ss official records;
M Not commingle its funds or assets with those of any ather Person:

(3 Hold its assets in its pwp name:

¢)] Conduct its business i its own name:

{m) Maintain its fimancial Statements, accounting records and odher entity
documents separate from those of any ether Person:

{8} Tay its own liabitiries out of its own funtds and assets;

{0)  Observe all trust formalities;

(p)  Maintain an arms-length relationship with its Affiliates:

(@  Not incur any indebtedness other than (i) the Loan; (i) indebiedness
permitted under the Financing Docurents, and (iii} unsecured trade payables incurred in
the ordinary course of business and payable within thirty (30) days after the date mcutred;

()  NOt assume or guaraaty or become obligated for the debiy of any other
Person or hold out ity cyedit ag being available to satisfy the obligations of any vther
Person, it being understood, however, that the Trust may pledge its assets to secure the

Cther Loans (so long 23 the Loan and the applicable Other Loan Loan are held by the
Same Lender);

(s} Notacquire obligations or securities of its beneficial owners or trastees;

() Allocate fairly and rezsonably shaved tXpenses, inchuding, without
ltmitation, shared office space, and use separate stationary, favoices and checks;

MIGEINGIO56H ) ; o - 3
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(w)  Except as permitied by the Financing Documents and excepl in connection
with the Other Loans (bt only so long as the Loan and the applicable Other Loan are held
by the same Lender), not pledge its assets for the benefit of any other Person:

() Hold and identity itsclf out as a separate and distinct entity undes jts own
tame 2nd not as a division or part of any other Person;

(w)  Not make any loans to any Person;

()  Not identify its beneficial ewaers or trustees, or any Affiliates of any of
them, as a division or part of it:

(y)  .Except with respect to the Other Loans (but only 50 long as the Loan and
the applicable Other Loan ate held by the sams Lender), not enter into or be a party to,
any transaction with its beneficial owners or trustees, or their Affiliates, except in the
ordivary course of business and on terms which att intrinsically fair and no fess favorable
to it than would be obtsined in a comparable arms-fength transaction with an unrelated
third party:

(z}  Pay the salarics of its own employees from its own funds;
(22)  Maintain acequate capital in Light of irs contemplated business operations;

{bb} Not dissolve as a result of the dissolution or inselvengy of its bepeficial
owner; and -

(cc)  Not be organized as other thag a Delaware busingss trust pursuant o 12
Del. C. § 3801 gt gseq.

6. Amendmets. Norwithstanding any other provision of this Certificate of Trust or
any provision of law, until the date which is one year and one day after all of the Obligations
under the Financing Documents have been indefeasibly aud fully satisfied, the Tollowing
provisions of this Certificate of Trust ¢hail not be amended, altered, changed or repealed so as to
do any of the following unless the Tedependent Trastee and the Lender shall consent to such
amendment, zlieration, change ov repeal and unless written confirmation is received from each
rating agency then maintaining a Iaing on any securitization which includes the Loan that such
amendment, alteration, change or Tepeal will not result in the failure of such rating agency o
maintain or reaffirm its raring: (2) the limications on its permitted business purposes in Paragraph
4 hereof; (b) the restriclions on Trust action in Paragraphs 5 and 8 hereof; (c) this Paragraph; or
(d) the definitions of Independent Trustee, Affiliate, Creditor or Supplier.

7. Definitions. Al terms used kerein shal] have the following meamings:

FAENIING20558. 1 1
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*Affiliaw” of any specificd Person shall wnean any other Person dirceuly or jmdirectly
controlling or controlled by or under direct or indirect common conrol with such specified
Person.  For the purposes of this definition, “control” whea vsed with 1espect (o a specified
Person means the power to direct the nanagement and policies of such Person, directly or
indirectly, whether throngh owsnership of voling securities or other bencficial mterests, by contract
ot otherwise; and the terms “eontrolling™ and “controlled” have the meanings correlative to the
foregaing,

“AM Six | Loan” shail mean a loan from Lender to AM Six 1 Business Trust.

“AM Six Il Loan" shall mean 2 loan from Lendet o AM Six I Business Truse.

mndebtedness at such time, or (ii} to whom total payments have been made by the Trust or such
Affiliate during the immediately preceding fiscal year which are equat 1o or greater than ton
percent (10%) of the tespective gross amus] revenues of the Trust or such Affliate for such
Tmmediately preceding fiscal year,

"Financing Dociments” shall mean all documents erearing, evidencing or securing the
Loan including, without limitation, the Note and Indenture. : -

“Indontare” shall mean thar certain Tndenture of Mortgage, Deed of Trust, Security
Agreement, Fixtvre Filing, Financing Statement and Assignment of Rents and Leases from the
Trust and AM Six TT[ Remainder Bustness Trust to or for the benefit of T ender | encumbering the
Praperzy, '

its activities with the Owner or the Trust ar any affiliate of either of them, or (fii) 3 Person
controlling ot under common control with any such stockholder, partner, customer, Creditor,
Supplier or other Person; or (iv) a member of the immediste family of any such stockholder,
director, officer, cmployes, partner, customer, supplicr or other Person. (As used herein, the
e “conrrol” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management, policies or activities of 2 Person, whether through ownership of

voting securities, by contract or otherwise, The initial Independest Trustee shall be Wilmington
Trust Company.

"Lease" shall mean that ceriain Lease Agreement for the Property between the Trust, as
lapdiord, and Tenam, uy tegant,

3406300858, 1 3
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“Lender” shall mean Corporate Real Estate Capital, LLC, and its successors and assigns,

*Loan" shall mean that certain loan evidenced by the Note,

“Note™ shall mean any promissory note frosa the "T'rnst to Lender,

“Other Loans™ shall mean, collectively, the AM Six T Loan znd the AM Six 1 Loan.

"Owner" shall mean the benefictaries of the Trust.

"Person” shall meag 3 natural petsom, corporation, limited partrership, limited liability
company. general partnership, joint stock company. joim venmre, assacialion, company, trust,

bank trust company, land trust, business frust or offier organization, whether or not a Jegal entity,
and a government or agency or political subdivision thersof,

"Property” shall mean either an estate for years o fee simple title owned by the Trost in
parcels of rea} property and iroprovements and personal property associaled therewith tocated in
several states, more particularly deseribed in the Trust Agreement.

"Supplier” shall mean a Person who provides or has provided goods or services 1o the
Trusl or any Affiliate thereat such chat the total paymens received by or due to such Person by
the Trust, and such Affiliate during such Person’s immediately preceding fiscal year are equal lo

or greater (han ten percent (10%) of such Person’s fotal annpal gross revemue for such Person's
immediately preceding fiscal yoar,

"Temant* shall mean the (enant of the Property, Universal Commercial Credit Leasing,
Inc., 2 Delaware corporation.

"Trust" shall mean the trust formed hy this Certificale of Trust, which is AM Six TH
Business Trust.

“Trustee" shall mean any or all trastees of the Trost.

8. Tuunsfer by Owner. The Owner shall ot transfer it intercst jg the Trust, except
in compliance with the Financing Documents.

HOCIIO20358. 1 6
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IN WITNESS WHEREOF, the un
executed this Certiffcate of Trust ac of the

2PIGEHNE0SHE, |

(TUE) 12, 23" 97 13:52/8T. 13:46/N0. 4260596418 P 8

dersigned, being the sole trusiees of the Trust, have
date first above Written.

WILMINGTON TRUST COMPANY,
as trustee

———

Name:

Title: . NemaClosy
Vice President

WILLIAM L. WADE, s trustee

—



ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN CERTIFICATE QOF TRUST

Corporation Service Company, a Delaware -
corporation authorized to transact business in this
State, having a business office identical with the
registered office of the corporation named 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 Registered
Agent under Section

é;%zi:;L;%orida Statutes.

1ts Agent, Karer B. Rozar
Authorized Service Representative

Cor?oration Service Company
12017 Hays Street .

Tallahassee FI1. 32301
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