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PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

£

CERTIFIED COPY _ ‘)b :
XX PLAIN STAMPED COPY '
CERTIFICATE OF GOOD STANDING '

CONTACT PERSON: JEANIWE GLISAR %/ / 30 /7@
el

g



I~ 3 7;4
& J‘*’f" i5p . Al
= l’gf /0: 32
FLORIDA DEPARTMENT OF STATE }
Sandra B. Mortham
Secretary of State

February 2, 1998

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: AM SIX lil REMAINDER BUSINESS TRUST
Ref. Number: W98000002239

We have received your document for AM SIX |l REMAINDER 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 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.)

Lt
< 2
The registered agent must sign accepting the designation. s 2 ig
C:j‘ 3] H
Please retum the original and one copy of your document, along with a copy oﬁj 2
this letter, within 60 days or your filing will be considered abandoned. o i
2 g
If you have any questions concerning the filing of your document, pleaseZall~= ;%
(850) 487-6923. L P
R
Doris McDuffie s
Corporate Specialist Supervisor Letter Number: 698A00005637

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF "~~~ -

DELAWARE, DO HEREBY CERTIFY THAT "AM SIX III REMAINDER 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 OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.-

THE FOLLOWING DOCUMENTS HAVE BEEN FILED: — __

CERTIFICATE QE‘BUSINESS-TRUST REGISTRATION, FILED THE
TWENTY-THIRD 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_

AFORESATD BUSINESS -TRUST. _ — - LT

— o - e = —

Edward J. Freel, Secretary of State
8833628

28374921 8310 - o -
AUTHENTICATION:

971445925 . , , ) . 12-23-97 T

DATE:
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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
FILED IN. THIS OFFICE ON THE

SIX IIT REMAINDER BUSINESS TRUST"

TWENTY-TEIRD DAY OF DECEMBER, &.D. 1997, AT 9 O’/CLOCK A.M.

2837491 8100 AUTHENTICATION:  gg32577

971444699 DATE: 45 _53_97
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VISION OF CORPORATIONS

FILED 09:00 AM 12/23/1997
971444699 ~ 2837461

CERTIFICATE OF TRUST OF
AM STX Il REMATNDER BUSINESS TRUST

TINS Certificate of Trust of AM Six II Remazinder Business Trust (the "Trust"), dated
Decomber 23, 1997, is being duly executed and filed by Wilmington Trust Company, a Delaware
banking corporation, and by William J. Wade, as trustees, to create a business trst nnder the
Delaware Business Trusi Act (12 Pl €. § 3801 et seg.).

1. Name. The name of the business trust formed hereby is AM Six i Remaindor
Business Trust.

2. Delaware Truxee. The nare and business address of the trustee of the Trust in
the State of Delaware is Wilmington Trest Compaay, Rodney Square North, 1100 North Market
Street. Wilimington, Delaware 19890-0001, Atty: Corporate Trust Administration.

3. Effeptive Dave.  This Certificate of Trest shall be effective upon filing with the
Secretary of State.

4.  Purposes. The Trust is a special purpose cotity that has besn organized 23 a
busincss wnst, and will be operated for the following sole and exclusive purpases, subject in all

stances to any restrictions st forth in this Certificate of Trust or in the Trust Agreement of the
Trust:

{2y  To acquire, own, hold and manape the Property;

(b}  To execute, deliver snd perform any and ail oiher agrecments or obligations
tolaling to the acquisition, ownership, operation or management of the Propeérty:

()  To asswnc. execute, deliver and perform the Indenture with respect to the
Froperty:;

d}  Totake any and all other aclions necessary to muintaiy the existence of the
Trust a5 a business trust in good stand ing under the laws of the State of Delaware and, if
necegsury, to qualify the Trust 1o do business as a business trust ip any other state in which
such qualifivation, in the opinion of the Trustee, is required:

{¢}  To elect to be organized as a Delaware business toust pursuant to 12 Del.
C. § 3801 et seq.;

{ To pledge its assets in conncetion with the Other Loans (so Tong as the Loan
and the applicable Other Loan are held by the same [.eoder); axl

FABGHIWR0TIT.]
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€  To engage in any lawful acts or activities 2ad to cxercise any power
permiitted ta the Trust under the faws of the State of Delaware; provided that amy such act,
activity or power is related or incidental to and necessary, apprapriate or convenient for
the accomplishment of the foregoing purposes.

5. ctiong Tust Action. Notwithstanding any other provision of thig
Cerdficate of Trust and any provision of law that would so empower the Trust, until the date
which is one ycar and one day aficr all of the obligations of the Estate for Years Trust under the
Financing Documents have been indefeasibly and fully satisficd, e Trust shall:

{a)  Nol engage in any business or ucivity other than those set forth in
Paragraph 4 above;

()  Not own any assets other than those related (o the Property,

(c)  Not dissolve, wind up ot liquidate, in whole or in pait, cansolidate or
merge With or into any other Person or (except as expressly permitted by the Financing
Documents) seek or consent to any asset salo or amendment of this Certificale or the Trust
Agrecment;

(d) Have at least one Independent Trustec;

(&) Not take any action requiring the consent of ths Independens Trustee mless °
the Independent Trustee shall have consented thereto;

(@ Not fuil w comect any known misunderstanding regarding the Trust's
separate identity; T

(¢}  Not, without the affirmative consent of all of the Trastees, including
without limitation, the Wdependent Trustee, institute proceedingy to be udjudicaed
bankeupt or insolvent, or consepi to the institution of bankvuptcy or insolvency
praceedings agatnst it, or file, or conseni to, a petition secking reorganization or otherwise
seek amy relief under any laws relating (o the ralief from debts or the protection of debtors
generally: or reliel under apy applicable foderal or state law relating to bankruptcy or
1gsolvency, or seek or consent to the appointment of a receiver, liquidator, assignee,
wastee, sequestealor (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 10 pay its debts generally as they become due, or take any action that might cause
the Trust to become insolvent, or take corporate action in furtherance of any such action:
provided however, that if the Trust shall not have an Independent Trusiee, then no such
action shall be taken unless and until such an Independent Trustee shall bave heen duly
elected and shall consent rhereta;

4PEUIORNTST. i 2
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(@  Mainain its accounts, boaks and records separate from those of any other
Porgon;

(B Maintain its books, records, resolutions and agreernents as oHicial records;
§) Not commingle its funds or assets with those of any other Person;

()  Hold its assets in its own name;

)] Conduct its business in its own name;

{r)  Maintzin jt$ financial sratements, dcconnting records and other enlity
documents separate from those of any other Person:

(n)  Pay its own lizbilities out of its own funds and assers:
(0}  Observe all trust formalities;
{p)  Maintain an arms-length relationship with ils Affiliates;

(@  Not incur any isdehtedness other than (i) indebtedness permitted under the
Fitancing Documents; and (i) unsecured trade payables incurred in the ordinary course
of business and payable within thirty (30) days after the date incurred:

{n Not assume or guaranty or become: obligated for the debis of any other
Person or hold ot its credit a5 being avuilable to satisfy the obligations of any other
Person, it being understood, however, that the Trust may pledge its assets 1o secure the
Other Loan (5o Jong as (e Loan and the applicable Other Luxg are held by the same
Lender);

()  Not acquire obligations or securities of its beneficial owners or trustees:

{© Allocate [airly and reasonably shared cxpenmses. including, without
limitaiion, shared office space, and use separate stationary, invoices and checks:

(}  Except as permiticd by the Financing Documents and except in connection
with the Other Loan (but only $6 Jong 25 the Loan and the applicable Other Loan are hicki
by the same Lender), not pledge its assets for the benefit of any other Person;

) Hold and identity iself out as a scparate and distipet entity uader its own
came and not ag a division or part of any other Person;

(wy  Not makc any loans to 2ny Person;

MNAIE2NTIZ. I 3
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()  Wot identify it beneficial owners or trustees, or any Affiliates of any of
them, as a division or part of it; -

(y}y  Except with respect to the Other Loans (but only =o long a3 the Loan and
the applicable Other Loan are held hy the same Lender), not enter into or b « party to,
any transaction with its beneficial owners or trustees, ar their Affilintes, except in the
ordinary couyse of business and on terms which are imrinsically fair and no less favorable
to it than would be obtained in a corparable arms-length transaction with an unrelated
third party;

(z) Pay the salaries of its own employees from its own funds:
{aa) Maintain adequate capital in light of jts contemplated business aperations;

{bb) Not dissolve as a resuli of the dissalution or insolvency of its hencficial
owner; and

{cc)  Not be organized as other than a Delaware business trust pursuant to 12
Del. C, § 3801 ¢ seg.

6. Amendments. Notwithstanding any other provision of this Certificate of Trust or
any prevision of law, untif the date which is one year and one day afier all of the obligations
under the Financing Documents have been indefeasibly and fully satsfied, the fotlowing
provisions of this Cerrificate of Trust shall not be amended, altered, changed or fepealed so as to
do any of the following unfess the Independent Trustee and the Lender shall consent to such
amendment, alteration, change or repzal and unless written confirmation is received from each
Tafing agency then mainfaining a rating on agy securitization which includes the Loan that such
amendraent, alteration. change or repeal will not resile in the failure of such rating agency to
maintain or reaffitm its zating: (a) the limitations on its permitied business purposes in Paragraph
4 hereof; (b) the restrictions on Trust action in Paragraphs 5 and 8 hercaf; (¢) this Paragraph; or
{d) the definitions of Independent Trustee, Affiliate, Creditor or Supplier.

7. Defiitions. All retros used herein shall have the following meanings:

"Affiliate" of any spevified Person shall mean any other Person directly or indirectly
comrolling or coprrolled by or wmder direct or indivect common control with such specified
Person.  For the purpuses of this definition, “control™ when used with respect w a specilied
Person means the power to direct the management and policies of such Person, directly or
indirecily. whether through owsnership of voting seeurities or other beneficial interesls, by contract
or otherwise; and the terms “controlling™ and “contralled” have the meanisgs correlative to the
(urepoing.

“AM Six ¥ Loan® shall mean 4 loan from Lender 1o AM Six | Busingss Trust,

M0 INGIUTIT.L 4
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“AM Six I Loan™ shall mizan » Ioan from Lender to AM Six I Business Trost.

"Creditor” shall mean a Person {i} to whom the Trost or any Affiliate thereof has at any
time from and after the date hereof outstanding indebledness in an amonnt equal © or greater than
ten pereent {19%) of the Trust's, or such Affiliate's respective total outstanding general unsectred
indcbtedness at such time, or (H) to whom total payments have been mude by the ‘T'rust or such
Affiliate during (he immediately preceding fiscal year which are cqual to or greaicr than ten
percent (10%) of the vespective gross unmual revemues of the Trust or such Affiliate for such
inmediately preceding fiseal year.

“Estate for Years Trust™ shall mean AM Six M Business Trust, 2 Delaware business
trust.

"Financing Documents” shall mean all dosuments ¢reating, evidencing or sconring the
Loan including, without limitation, the Note and kndenture,

“Indesmure” shall mean that certain lodenture of Mottgape, Deed of Trust, Security
Agreement, Fixiure Filing, Financing Statemcnt and Assignment of Rents and Leases from the
Trust and the Estate for Years Trust 1o or for the begrefit of Lender, encumbering the Property.

"Independent Trustee” shall mean an individual or corporation o bank who is not agd for
the prior five years has not been (i) a stockholder, director, officer, employes, parter, attorney
or counsel of the Owner or the Trust or of any affiliate of cither of them, (i) a customer,
Crediwr, Supplier or other Person who derives move than 10% of its purchases or revenves from
its activitios with the Owner or the Trust or any affiliate of either of them, or (iff) a Person
controlling o7 under common centrol with any such stockholder, partner, custamer, Creditor,
Sopplicr or other ¥erson; or {iv) 2 member of the immediate family of any such stockholder,
director, officer, employce, partuer, chstomer, supplier or other Person. {As used hearein, the
term “control" means the possession, directly or indirectly, of the pawer 19 direct or cause the
direction of the management, policies or activitics of 2 Ferson, whether through ownership of
voting securities, by coniract or otherwise. The initial Independent Trustee shall be Wilmington,
Trust Corapany.

“Lender™ shall mean Corporate Real Estate Capital, LLC, and its successors and assigns.
"Loan” shall mean chat certain Joan evidenced by the Note.

“Note” shall mean 20y promissory note from the Tstate for Vears Trosl to the Lender.
“Other Loans™ shall mean. collectively, tie AM Six [ Loan and the AM Six L Loan,
"Owner” shall mean the bepeficiaries of the Trust,

AATOGE20737.1 5
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"Person® shall mean a nataral pesson, corporation, limited parinerstip, limited liability
company, general partnership, jolnt stock company, joint venture, assuciation, company, trust,
bank trust company, land trust, busiaess trust or other organization, whether or not z legal enity ,
and a government or agency or political subdivision thereof.

"Property” shall mean either an estate for years or foe simple title in the real praperty and
improvements and perzonal property related thereto located in several states, more particularly
described in the Trust Agresment.

"Supplier” shall mean a Person who provides or has provided goods or services to the
Trust or any Affiliate thereof such that the total payments reesived by or duc to such Person by
the Trust, and such Affiliate during suck Person’s immediately preceding fiscal year are equal 10
or grealer ihan e percent (10%) of such Person®s total aumug! gross revenue for such Person's
immediately preceding fiscal year.

“Trust” shall thean the ust formed by thie Cartificate of Trust, which is AM Six il
Remaigder Bosiness Tiust.

"Trustee" shall mean any or 21l tustees of the Tt

8. Transfer by Owner. The Owner shall not transfer its interest in the Trust, except
in compiiance with the Financing Docunents.

HOEOUINTAY. ] 6



9. The street address of the initial registered office

of the business trust‘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.

6A
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IN WITNESS WHEREOQF, the undersigned, being the sole trustess of the Trust, have
executed this Certificate of Trust as of the date first sbove wrilien.

WILMINGTON TRUST COMPANTY,
as ousice

e

Name:
. Wm_*___ﬂ_
Title: Vice Presiomt

WILLIAM. J, WADE, a2 trustes

IYBAIRIZGTIT 7
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ACCEDTANCE OF REGISTERED AGENT DESIGNATED “(/ yn L
IN CERTIFICATE OF TRUST @}5?

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.

1enB Ay

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