PAZLOEOOE

. Ed

ESC ., e wres sres
U CORPORATION |
v coMPANT

ACCCOUNT NO. : 072100000032

REFERENCE : 649281 4332362
AUTHORIZATION im L%uﬁi
COST LIMIT $ 350.00
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham , :
Secretary of State
February 2, 1998
CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301
SUBJECT: AM SIX 1l BUSINESS TRUST
Ref. Number: W98000002242
We have received your document for AM SiX Il BUSINESS TRUST and the
authorization to debit your account in the amount of $350.00. However, the
document has not been filed and is being returned for the following:
The decument must contain a registered agent with a Florida street address and
a sighed 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 copy of
this letter, within 60 days or your filing will be considered abandoned.
If you have any questions concerning the filing of your document, please :%allm
(850) 487-6923. : F 5
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Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314



State of Delaware
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Offlce Of the Secretary ()f State OF C}'.

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY CF THE CERTIFICATE OF BUSINESS TRUST REGISTRATION OF "AM
SIX II BUSINESS TRUST", FILED IN THIS OFFICE ON THE EIGHTEENTH

DAY OF DECEMBER, A.D. 1997, AT 9 O'CLOCK A.M.

Edward J. Freel, Secretary of State

2835361 8100 AUTHENTICATION: 8829568

971443076 DATE:  49-29-97



- State of Delaware "~ PAGE. 1

Office of the Sﬁecretary of State g5, ° ngig,-g =
Iy :

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE”ﬁﬁf“”“““”"A

DELAWARE, DO HEREBY CERTIFY THAT "AM SIX II 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'REéDﬁDSt§? THIS OFFICE SHOW
AND IS DULY AUTHORIZED TO TRANSACT BUSINESS. =

THE FOLLOWING DOCUMENTS HAVE BEEN FILEDY _ -

CERTIFICATE OF .BUSTNESS TRUST REGISTRATION, FILED THE
EIGHTEENTH DAY OF DECEMBER, A.b. 1997, AT 9 O'CLOCK A-ﬁ-

AND T DO HEREBY FURTHER CERTIFY THAT THE AFORESATD ..

CERTIFICATES ARE THE ONLY..CERTIFICATES- ON RECORD OF:THE

AFORESAID BUSINESS -TRUST. —— == "~

Uy
*1’% | '

Edward ]. Freel, Secretary of State
: : 8832316

2835361 8310 ;
AUTHENTICATION:

9731444812 - 12-23-97
DATE:



FROM RICHARDS LAYTCN &  FINGER

CERTIFICATE OF TRUST OF
AM SIX II BUSINESS TRUST

THIS Certificate of Trust of AM Six I Business Frust (the "Trust"), dated December 18,
1997, is being duly exacuted and filod by Wilmington Trust Company, a Delaware banking
corporation and by William J. Wade, as » ¥0 create a businesy trust under the Delaware

Business Trust Act (12 Del. €. § 33801 &f seq.).
1 Namge. Themmeot‘thebusixmsmmfommdhmhyis AM Six II Business Trust,

2. Delgwore Trustee. Thcnameandbusinmaddrmaf:h:tnmeeoftheTmth
the State of Delaware is Wilmington Trust Company, Rodney Square North, 1100 North Marker
Street, Wilmington, Delaware 19850-0001, Attn: Corporatc Trust Administration,

3. Effiective Date. ThiaCcrﬁﬁcateoanmshﬂlbceﬁecﬁwuponﬁﬁngwimthe
Secretary of Siste.

4. Pumposes. Tthmstisaspecialpurpoumﬁtytbathnsbmorganimdua
business trust, acd will be Operated for the following sole and exclusive purpases, subject in all
inmwmmymuicﬂonssumrmhﬂzh&niﬁmeomeurmtbeTmAmofthc
Trust:

(@) To acquire, own, hold and marage the Propezty, which is 1o be leased to
Tepant;

© ®  Toexcut, deliver and perform any and aj) of obligations of the lessor or
mmummmmﬂymmmm,wmmmmmmﬁm

ﬂ:eTenan:oror.buwmuonUmepeny;

© To execute, deliver and perform any and ali other agreemeys or abligations
relating to the acquisition, ownership, operation or management of the Property;

{d  Tomssume, execute, deliver and perform the Indeptore with respect io the
Property apd to pledge any of its other assets as security for the Loan, and to execnie,
deliver and perform the other Financing Documens;

) Tobunmmonqrandbﬂmuwiscinmrhﬂebmssfmmthirdparﬁesm
to pledge or Gtherwise grant security interests in its assets to secare such indebredness, but
onlym!hcextcntpermiuudhetumder;

(3] Totaheanyandlﬂoﬂmactiansmymmainminﬂnexistenccofth:
Tmscasabusinessmwtingoodstanding under the laws of the State of Dclaware and, if

* STATE OF DELAWARE
SECRETARY OF STATE -
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/18/1997
971437342 — 2835351
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necessary, to qualify the Trust to do business as a business trust in any other stare in which
suck qualification, in the opinion of the Trustee, is required;

) (g} Toelectto be organized as a Delaware business trust Pursuant to 12 Del,
C. $3801 el 5¢q.;

(h) To pledge its asgets in connection with the AM Six I Loan (s0 long as the
Loan and the AM Six I Foan are held by the same Lender); and

{H To engage in any lawful acts or activitics and to exercise any power
permitied to the Trust under the iaws of the Sute of Delaware; provided thar any such act,
activity or power is related or Incidentaf to and necessary, appropriate or convenient for
the accomplishrnent of the foregoing purposes. )

{a}  Not engage in any busitess or activity other thag those set forth in
Paragraph 4 above;

(h)  Not own any asscts other than those related to the Property;

(¢)  Not dissolve, wind up or liquidate, in whole or in part, consolidate or
merge with or inte any other Parson or (except 23 expressly permitted by the Financing
Docunents) seek or consent to any asset sale or amendmenr of this Certificate or the Trust

{d} Have a2t least one Independent Trusiee;

(= Not take any action requiring the consent of the Independent Trustee unless
the Independent Trustec shall have consented thereto;

13 Not £all to correct any known misunderstanding regarding the Trust's
scparate identity:

® Not, without the affirmative consent of ali of the Trustees, including
witholt Bmitation, the Independent Trustee, institute proceedings to be zdjudicated
bapkrupt or insolvent, or consent to the instittion of bankruptcy or inscivency
proceedings against it, or file, or consenr 10, a petition seeking reorganization or othetwise
seek any relief under any laws refating to the relief from debis or the protection of debrors
generally; rellef uader any applicable federal or state law relating to bankruptcy or

40GAT 242, 2 2



FROM RICHARDS LAYTON &  FINGER .(THUJIZ. 18" 97 12:33/8T. 12:31/NC. 4261506983 P 4

.insolvency, or seck or conseqt to the appointment of g receiver, liquidator, assignee,
trustee, sequestrator (or other stmiiar official) of the Trust or any substantial part of jis
property, or make an assignment for the bepefir of creditors, or admir in writing its

() Maintain its acconnts, bogks and records separate from those of any other
Person;

{1 Maintain its books, records, resolutions and agreements ag official records;
1)) Not commingte its funds or assets with those of any other Person;

(}i) Hald its assets in its own name:

m Conduct irs business in its own Dame;

(@) Mainin #1s finaneial statements, accounting records and other enutity
documents separate from thoge of any other Person;

o Pay its own liabilities out of jts own funds and assets:

(o) Observe alf trust formalities;

®  Maintain an aoms-ieagth relationship with its Affiliates;

(@  Not incur any indebtedpess omier than (i) the Loan; (i) indchiedness
permiteed under the Fivancing Documents, and (iff) unsecured trade payables incurred n
the ordinary conrse of businesas and payable within thirty (30) days after the date inengred;

(r)  Not assume o guaranty or become obligated for the debts of any other
Pergon or hold out its credic 25 being availahie to satisfy the obligations of any other
Person, it being understood, bowever, thar the Trust may pledge its assets to secure the
AM Six I Loan (so long as the LOanandtheAMSixILoana:c 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 stationary, invoices and checks;

300N Sap2 2 K



FRCM RICHARDS LAYTON &  FINGER (TﬁU)i?. 1897 12:33/8T. 12:31/M0. 4261506983 P 5

(W) Except as permitied by the Financing Documents and except in connection
with the AM Six I Loan (bmt only 50 long as the Loan and the AM Six ILoan are heid by
‘the same Lender), not pledge its assets for the benefit of any other Pepson;

(v)  Hold and identity itself cut as a Separate and distinct entity under its own
name and not as a division or part of any other Person;

(%)  Not make any loans to agy Person;

{x)  Not identify its beneficial owners or trusices, or any Affiliates of any of
them, as a division or part of it;

o) Except with respect to the AM Six I Loan (but only 50 long as the Loan and
the AMSixILcanmhzldbytb.esm Lender), not enter into or be a party 10, any
tansaction with itg beneficial gwners or wustees, or their A ffiliates, except in the ordinary
course of businese and on terns which are intrinsically fair and n¢ less favorable [o it thap
would be obtained in a comparable arms-length transaction with an unrelated third party;

(@)  Pay the salaries of its owg cmployces from its own funds;
(an)  Maintain adequate capital in light of its contemplaed business operations;

(bb)  Net dissolve as 2 resn) of the dissolution or insolvency of its beneficial
owner; and

{cc)  Not be organized a5 other than a Delaware business trost purspant o 12
Del. C. § 3801 gt seq.

6. Amendmegts. Notwithstanding 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

arewlment, alteration, change or repeal and unless written confinmation is received from cach
rating agency then maintaining a rating on any securitizarion which includes the Loan that such
amendmenl, alteration, change or repeal will nof resuit in the failure of such rating agency 1o
maintain or reaffirm its raring: (a) the limitations on its permitted businesg purposes in Paragraph
4 hereof; (b) the restrictions on Trust action in Paragraphs 5 and 8 herecf; {c) this Paragraph; or
(d) the deflaitions of Eadependent Trustee, Affiliate, Creditor or Supplier.

1. Definitions. Al terms used herein shal] have the fellowing meanings:

JOSMINLS607 2 4
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"Affiliate” of any specified Person shall mean any other Person directly or indirectly
controlling or controlled by or upder direst or indirect coramon ¢ontrol with such specified
Person. For the purposes of this defmition, “control* when used with respect to a specified
Person means the power w0 direer the management and policies of such Person, directly or
indirecily, whether through ownership of voting securities or other beneficial interests, by contract
or otherwise; and the terms “controlling” and “controlled” have the meanings correlative to the
foregoing.

“AM Six I Loan” shall mean 4 loar from Lender to AM Six I Business Trust.

"Creditor" shall mean g Persan (i vo whom the Trust or any Affiliate thereot has at any
ttme from and a&crﬂmdanchereufoummnding indebtedniess it an amount equal to or greater than
ten percent (10%) of the Trust's, or such Affiliate's respective total outstanding genetal unsecursd
indebtedoess ar such time, or (if) to whom total payments have been made by the Trust or such
Affiliate during the immediately preceding fiscal year which are equal 10 or greater than fen
percent (10%) of the respective gross annual revenues of the Trust or such Affiliate for such
immediately preceding fiscal year, )

"Financing Documents” shall mean all documents Creating, evidencing or sccuting the
Loan including, without limitation, the Note and Indenture,

“Indenture” shall mean that certain Indepture of Mortgage, Deed of Trust, Security
Agreement, Fixture Filing, Financing Statement and Assignment of Rents and Leases from the
Trust and AM Six I Remainder Business Trust to or for the benefit of Lender, cocumbering the

Property,

the prior five years has not been () a stockholder, director, officer, employes, partnier, attorney
or connsel of the Owner or the Trust or of any affiliate of cither of them, (i7) g customer,
Creditor, Supplier or other Person who derives more than 10% of its purchases or revenues from
its setivitics with the Owner or the Trust or any affiliatc of elther of them, or {iii) a Person
controlling or wader common control with guy such stockholder, parter, customer, Crediter,
Supplier or other Person; or (iv) 2 member of the imwnediate family of any such stockholder,
director, officer, ¢mployse, partner, customer, supplier or other Person. (As used herein, the
term “control” means the possession, directly or indirectly, of the power 1o direct or cause the
direction of the management, policics or activities of a Person, whether through ownership of
voting securides, by contract or otherwise, The inidal Independent Trustee shall be Wilmington

Trust Company.

"Lease” shall mean that certain Lease Agreement for the Property betwesn the Trust, as
landlord, and Tenant, a5 tepapt.

“Lender™ shall mean Corporate Real Fstate Capitat, LLC, and its successors and assigns.

UGSMIPI5492,2 5
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"Loan™ shall mean that certain loan evidenced by the Note.
“Note" shall mean any promissory vote from the Trust to Lender.
"Owner” shall mean the bensficiaries of the Trust,

"Person” shall mean a narural persor, corporation, limited partnership, limited liability
company, general partnership, joint stock company, joint venture, association, company, trust,
bank trust company, land trust, business trust or other organization, whether or not a legal entity,
and a government or agency or political subdivision thereof.

“Property” shall mean eithar an estate for years or fee simple title owned by the Trust in
parcels of real property and improvements and personal property associated therewith located in
several swates, more particularly described in the Trust Agrecment.

"Supplier” shali mear a Person who provides or bas provided poods or services to the
Trust or any Affiliate thereof such that the toral payments received by or due to such Person by
the Trust, and such Affiliste during such Person’s immediately preceding fiscal year are equzl to
or greater than ten percent (10%) of such Person’s total annuai gross revenue for such Person’s

immediately preceding fiscal year.

"Tenant" shall mean the tenant of the Property, Universal Commercial Credie Leasing,
Inc., a Delaware corporation,

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

“Trustee™ shall mean any or all trustees of the Trust,

8. Trinsfer by Quner. The Owner shall not transfer its itersst in the Trust, except
it compliance with the Financing Documents,

34BEWINS L5092, 6



9. The street address of the initial registered office

of the business trugt‘shall be 1201 Hays Street, Tallahassee,
Florida 32301, and the name of the initial registered agent
of the business trust at that address 1s Corporation Service

Company .

6A
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IN WITNESS WHEREQF, the undersigned, belog the sole trustes of the Trust, bas
executed this Certificate of Trust as of the date first above written.

WILMINGTON TRUST COMPANY,
as trustee

BY;-,«%&Z%
Name: Dchra Fhest

Tiﬂc:ﬁﬂMAmum_

WILLIAM 1. WADE, 2¢ trustee

HOGIOLS492 2
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED 4/%@‘ 04{5‘
IN _CERTIFICATE OF TRUST <9{‘

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 609,02 Florida Statutes.
WE;, NP 0

Ttd Agent, Karep B. Rogar '
Authorized Service Representative
Corporation Service Company

JKG



