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FLORIDA DEPARTMENT OF STATE 8
Sandra B. Mortham : o
Secretary of State

February 2, 1998

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL. 32301

SUBJECT: AM SIX | REMAINDER BUSINESS TRUST
Hef. Number: W98000002243

We have received your document for AM SIX | REMAINDER BUSINESS TRUST
and the authorization to debit your account in the amount of $350.00. Howsever,
the document has not been filed and is being returned for the following:

The document must contain a registered agent with a Florida street address and

a signed statement of acceptance. (i.e. | hereby am familiar with and accept the
duties and responsibilities of Registered Agent.)

The registered agent must sign accepting the designation.

Please return the original and one copy of your document, along with a cog of
this letter, within 60 days or your filing will be considered abandoned.
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If you have any questions conceming the filing of your document, please Tall w ‘E
(850) 487-6923. T 24 4:._%
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Doris McDuffie S 2B o=
Corporate Specialist Supervisor Letter Number: 298A000056395,. ., I
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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‘State of Delaware . .

Office of the Secretary of State  eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF . %% 25 W

. -y Al
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DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND COR.'RECT\L ?; %%"

COPY OF THE CERTIEICATE OF BUSINESS TRUST REGISTRATION OF "“AM ,
SIX I REMAINDER BUSINESS TRUST", FILED. IN THIS OFFICE ON THE

EIGHTEENTH DAY OF DECEMBER, A.D. 1997, AT 9 O'CLOCK.A._M. : .

Edward ]. Freel, Secretary of State

" AUTHENTICATION:
2835262 8100 ‘ B822454
DATE:

971436666 . o o ©12-18-97
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE Or
" DELAWARE, DO HEREBY CERTIFY THAT "AM SIX I REMAINDER BUSINESS
TRUST" IS DULY FORMED UNDER THE LAWS O 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 OF THIS OFFICE

SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.-

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:
CERTIFICATE OF..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 THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

e o sdmee =

AFORESAID BUSINESS TRUST. .. .-
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Edward |. Freel, Secretary of State
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262 .8 AUTHENTICATION:

971438030 ' o T 'f“ DATE: ~12-18-97
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CERTIFICATE OF TRUST OF T - %, "
AM SIX I REMAINDER BUSINESS TRUST \ : K2

THIS Certificate of Trust of AM Six I Remainder Business Trust (the "Trust™), dared .
December 18, 1997, is being duly executed and filed by Wilmingtor Trust Company, a Delaviare:, .
banking corporation, and by William J. Wade, as trustees, to create a business trust under the
Delaware Buginess Trust Act (12 Del. C. § 3801 ¢f seq.). ' T

1. Name. The name of the business trust formed bereby iz AM Six I Remainder
Business Trust.

2. Delaware Trystee. The name and business address of the trustee of the Trust in
the State of Delaware is Wilmington Trust Company, Rodrey Squars North, 1100 North Market
Street, Wilmington, Delaware 19890-0001, Attn: Corporate Trast Administration.

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

(@  To acquire, own, hold and manage the Property:

()  Toexecute, deliver and perform any and all other agreements or obligations
relating to the acquisition, ownership, operation or management of the Property;

(¢}  To assume, execute, deliver and perform the Indenmre with respect to the
Property;

(@  To take any and all other actions necessary to maintain the existence of the
Trust as a business trust in good standing under the laws of the State of Délaware and, if
necessary, to qualify the Trust to do business as a business trust in any other state in which
such qualification, in the opinion of the Trustee, is required;

() Toelectto be organized as a Delaware business trust pursuant to 12 Del.
C. § 3801 ¢t seq.;

(D Topledge its assets in connection with the AM Six I Loan {30 long as the
Loan and the AM Six T Loan are held by the same Lender); and

3496 30\d1 5450, 1
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(8) To engage in any lawful acts or activities and to exercise any power
permirted to 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, appropriate or convemient for
the accomplishment of the foregoing purposes.

(8  Not eagage in any business or activity other than those set forth in
Paragraph 4 above;

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

{&)  Not dissolve, wind up or liquidate, in whole or i part, consolidate or
merge with or into any other Person or (except as expressly permitted by the Financing
Documents) seek or consent to any asset sale or amendment of this Certificate or the Trust
Agreement;

(d)  Iave at least one Independent Trustee:

(&) Not take any action requiring the consent of the Independeitt Trustee unless
the Independent Trustee shall have consented thereto;

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

generally; or relief under any applicable federal or state Jaw relating to bankTuptey or
insolvency, or seek or conmsent to the appointment of a receiver, liguidator, assignee,
trustee, sequestrator (or other stmilar official) of the Trust or any substantial part of its
propeity, or make an assignment for the begefit of creditors, or admir ip writing jts
inability to pay its debts generaily as they become due, or take any action that might cause

action shall be taken unless and until such an Independent Trustez shall have been duly
elected and shall consent thereto;

3496430415480, 1 2
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(h) Maimain its acconnts, books and records separate from those of any other
Person:

(i} Maintain its books, records, resolutions and agreements as official records;
{j) Not commingle its fands or assets with those of any other Person;

(k)  Hold its assets in its own name;

@ Conduct its business in its own name;

(m) Maintain its financial statements, accounting records and other entity
documents separate from those of any other Person;

()  Pay its own Habilities out of its own funds and assets;

(o} Observe all tmst formalities;

{p) Maintain an arms-length relationship with its Affiliates;

(@ Not mcur any indebtedness other than (i} indebtedness permitted under the

" Financing Documents; and (ii) unsecured trade payables incnrred in the ordinary conurse

of business and payable within thirty {30) days after the dare incurred;

(r’  Not assume or guaranty or become obligated for the debis of any other
Person or hold out its credit as being available 10 satisfy the obligations of any other
Person, it being understood, however, that the Trust may pledge its assets 1o secure the

AM Six I Loan (so long as the Loan and the AM Six If Loan are held by the same
Lender);

{s) Not acquire obligations or securities of its beneficial owners or trustees;

() Allocate fairly and reasonably shared expenses, including, without
limitation, shared office Space, and use separate srationary, invoices and checks;

(w}  Except as permitted by the Financing Documents snd except in connection
with the AM Six Il Loan (but oxly so long as the Loan and the AM Six IT Loan are held
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 distinct entity under jts own
name 2nd not as a division or part of any other Person;

(w)  Notmake any loans to any Person:

3G 5430, 1 3
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(x)  Not identify its beneficial OWRETS of trusiecs, or any Affiliates of any of
them, as a division or part of it:

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

(z)  Pay the salaries of its own employees from its own funds;
(a3)  Mainain adequate capital in light of its contemplated business operations:

(bb)  Not dissolve a5 a result of the dissolution or insolvency of its beneficial
owner; and

{cc)  Not be organized as other than 2 Delaware business trust pursuant to 12
Del. C. § 3801 gt seq.

6. Ametidents. Notwithstanding any other provision of this Certificate of Trust or
any provision of law, until the date which is one yeat and one day after all of the obligations
under the Financing Documents have beep indefeasibly and fully satisfied, the following
provisions of this Certificate of Trust shall not be amended, altered, changed or repealed so as to

amendment, alteration, ¢hange or repeal and vnless written confirmation is received from each
rating agency then maintaining a rating on any securitization which includes the Loan that such
amendment, alteration, change or repeal will not resnlt in the failure of such rating agency to
maintain or reaffirm its rating: (a) the limitations on its permitted business purposes in Paragraph
4 hereof; (b} the restrictions 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. A1l terms used herein shall have the following meanings:

"Affiliate” of any specified Person shall mean any other Person directly or indirectly
controfling or controlled by or under direct or indirect common control with such specified
Person. For the purposes of this definition, “contro!™ when used with respect to a specified
Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through ownership of voting securities or other beneficial interests, by contract
or otherwise; and the terms “controlling” and “controlled” have the meanings ¢oxrelative to the
foregoing.

“AM Six It Loan” shall mean a loan from Lender to AM Six I Business Trust.

349643054 15480 1 4
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"Creditor” shall mean a Person (i} to whom the Trust or any Affiliate thereof has at any
time from and after the date hereof outstanding indebtedrtess in an amouat equal to or greater than
ten percent (10%) of the Trust's, or such Affiliate's respective total outstanding general unsecured
indebtedness at such time, or (i) to whom total payments have been made by the Trust or such
Affiliate during the immediately preceding fiscal year which are equal to or greater than ten
percent (10%) of the respective gross annual revenues of the Trust or such Affiliate for such
immediately preceding fiscal year. -

“Estate for Years Trust” shall mean AM Six I Business Trust, a Delaware business tragt,

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

“Indenture” shall mean that certain Indenture of Mortgage, Deed of Trust, Security
Agreement, Fixture Filing, Financing Statenent 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 Trustes" shall mean an individual or corporation or bagk who is not and for
the prior five years has not been (i) a stockholder, director, officer, employee, partner, attorney
or couasel of the Owner or the Trust or of any affiliate of either of them, (i) a customer,
Creditor, Supplier or other Person who derives more than 10% of its purchases or revemies from
its activities with the Owner or the Trust or any affiliate of either of them, or (iii)} a Person
controlling or under common contro] with any such stockholder, partner, customer, Creditor,
Supplier 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 herein, the
term "control™ means the possession, 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 securities, by contract or otherwise. The initial Independent Trustee shall be Wilmington
Trust Company.

“Lender” shall mean Corporate Real Estate Capital, LLC, and its successors and assigns.

"Loac" shall mean that certain loan evidenced by the Note.

“Note” shall mean any promissory note from the Estate for Years Trust to the Lender.

"Owner" shall mean the beneficiaries of the Trust,

"Person” shall mean 2 natural parson, corporation, limited partnership, limited liability
company, general parmerskip, joint stock company, joint venture, assoctation, compary, trust,

bank trust company, [and trust, business trust or other organization, whether or not a legal entity,
and a government or agency or political subdivision thereof.

3496\AI0MI 5480, 1 3
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"Property” shall mean either ap cstate for years or fee simple title in the teal property and
improvements and personal property related thersto Jocated jn several states, more particularly
described in the Trust Agreement,

"Supplier” shall mean a Person who provides or has provideq goods or services to the
Trust or any Affiliate thereof such that the total payiments raceived by or due to such Person by

the Trust, and such Affiliate during such Person's immediate ly preceding fiscal year are equal to
Or greater than ten percent (10%) of such Person’s torat ammual gross revenue for such Patson’s
immediately Preceding fiscal year.

"Trust” shall mean the trust formed by this Certificate of Trust, which is AM Six
Rerpainder Business Trust,

"Trustee” shall mean any or all trustees of the Trust.

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

HIGMII8450.7 - 6




9. The street address of the initial registered office

of the business truqt_shall be 1201 Hays Street, Tallahassee,
Florida 32301, and the name of the initial registered agent-
of the business trust at that address is Corporation Service

Company .

BA
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IN WITNESS WHEREQF, the undersigned, bei

, ing the sole trustee of the Trust, hag
executed this Certificate of Trust as of the date first above written.

WILMINGTON TRUST COMPANY,
as trustee

A

Name: Dobea-Ebarty— 2
Title: Inistears

_ K

WILLIAM J. WADE, a5 trustes -

2496430045480, 1
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED - 4%%@ As
IN CERTIFICATE OF TRUST /

Corporation Service Company, a Delaware :
corporation authorized to transact business in this
State, having a business office identical with the
registered cffice 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 Sectlon 609.p2 Florida Statutes.

B 1

Its Agent, Kareh B. Rozar
authorized Service Repregentative
Corporation Service. Company

JKG S o T




