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. AFFIDAVIT OF RACHEL BAUM IN SUPPORT OF e
BUSINESS TRUST DECLARATION OF MIAMI-DADE LEASING TRUST I

STATE OF FLORIDA )
- o e
) Em o
COUNTY OF MIAMI-DADE) DS
3 = T = —— —
Rachel Baum, being duly sworn, deposes and says: ﬂ%’ﬁ L e
o i
1. Iam the Chairperson of the Board of Trustees of Miami-Dade Leasing T o

il

& o W

R0
l\f

2. On May,éz, 1998, the Board of Trustees of Miami-Dade Leasing Trust
Business Trust Declaration of Miami-Dade Leasing Trust II. T

3. The Acceptance of Registered Agent for the Miami-Dade Leasing Trust II is attached
hereto as Exhibit 1.

4. A true and correct copy of the Business Trust Declaration for Miami-Dade Leasing

Rachel Baum, Chairperson

Trust II is attached as Exhibit 2 hereto.

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE) :

%
The foregoing instrument was acknowledged before me this 27 day of May, 1998 by
Rachel Baum, who is personally known to me or who has produced a A

as identification. %Qc—a/ R

S D _MARESMA
Tltle. ReTARy PUBLec
Commission No. ¢&4346228

My Commission Expires: %40 3/ 1929

pRY Py, OFFICIAL NOTARY SEAL
Q. LILIANA S MARESMA

i < COMMISSION NUMBER
oy X ccase228
& My coMMISSION EXP.

“or ;\P SAN 31,1998

*
Rl No,.

30038965v1
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ACCEPTANCE OF REGISTERED AGENT
SECRETARY OF STATE
TALLARASSEE, FLORIDA

Having been named as registered agent and to accept service of process for the above-

. EXHIBIT 1

named Trust at the place designated in this Business Trust Declaration, I hereby accept the
appointment as registered agent and agree to act in this capacity. 1 further agree to comply
with the provisions of all statutes relating to the proper and complete performance of my
duties, and I am familiar with and accept the obligations of my position as registered agent.

Alex Rey Panam
Date: SF7 / 4

STATE OF FLORIDA )
) ss:
COUNTY OF MIAMI-DADE) ' - e

The foregoing instrument was acknowledged before me this27 _ day of May, 1998, by
Alex Rey Panama, who is personally known to me or has produced
as identification.

L A D s

~Print Name:

Title: S oua;,  JANICE EMARSH

Commission No.

My Commission Expires: 25/ 9P

300338965v1
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FILED
BUSINESS TRUST DECLARATION
g8 Ju -1 MO0

THIS BUSINESS TRUST DECLARATION, made this ISEG2¢ HIRIAAS IB98E by and
amang Fuji Bank and Trust Company ("Fuji"), Ms. Rachel Baur Abi Ber§iiidesEoinliNifice as
the Pinance Director of Miami-Dade County, and Mr. George Burgess, or his snccessor-in-office
as the Budger Director of Miami-Dade County (collectively, Fuji, Ms. Baum znd Mr. Burgess
are referred 10 herein as the "Trustees”).

WITNESSETH:

WHEREAS, it is proposed that the sole and exclusive function of the Trust hereby
created shall be To parricipate in a lease in/lease out wansaction involving a building known as
Meto-Dade Center, located at 111 N.W. First Sweet, Miami, Florida, as more particularly
described in the Paricipation Agreement dated as of June 1, 1998 (the "Participation
Agreement") by and among Miami-Dade Counry, as Head Lessor and Sub-sublessee, Miamn-
Dade Leasing Trust-II, as Sublessee, Redade, Inc., as Equity Investor, Ambac Investments, Inc.,
as Lender, Mirasol Business Trust, as Head Lessee and Sublessor, and Wilmington Trust
Company, in its individual capacity only 10 the extent expressly provided therein, and as further
contemplated by the Operative Documents (as defined in the Participation Agreement).

WHEREAS, i1 is proposed that the Trustees, not in their individual capacities but solely
as trustees of the Trust, shall acquire certain property interests and shall employ and manage the
same, and it is likewise proposed that the beneficial interest in the earnings and proceeds of the
property interests from time to time held by the Trustees and the basmess conducted by them
shall be divided into umnits, to be evidenced by certificates therefor, as hereinafter provided;

WHEBREAS, the Trust has been created in part to induce the Equity Investor, Ambac, the
Lender, the Swap Provider, the GIC Provider, the Payment Undertaker and the Sublessor (all 2s
defined in the Parfcipaton Agreement) to enmter into and participate in the ransaction
contemplated by the Participation Agreement.

NOW, THEREFORE, the Trustees hereby declare that they will hold said property
interests so 1o be acquired by them, together with the proceeds thereof, in trust, 1o manage and
dispose of the same for the benefit of the Certificate Holder (as hereafter defined).

§1.1 Name
The Trust shall be designated as Miami-Dade Leasing Trust-[I.

§1.2 Trustees

The Trustees shall be three (3) in number, and each Trustee shall hold office umtil
his/her/its successor-in-interest shall have been elected by the Cemificate Holder and shall have
accepred this Trust.
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Ms. Rachel Baum, or her successor-in-office, shall serve as Chairperson of the Trustees, -
" unless otherwise designated by the Centificate Holder.

A7 all fimes for duration of this Trust theve shall be at least one (1) instimutional Trustee
that is not an Affiliate (as defined in the Participation Agreemens) of Miami-Dade County (the
County"), and that, subject 1o the terms and provisions of the Sublessee Trust Agreement dated
as of June 1, 1998 among the Trustees and the Certificate Holder (the "Sublessee Trust
Agreement”), is willing and able to exercise its independent judgment in connection with acting
as Trustee hereunder.

Any Trustee hereunder may resign or be removed from office in accordance with the
provisians contained in the Sublessee Trust Agreement.

§ 1.3 Limited Powers

The Trust hereby established is intended by the Trustees o create and constiture a
business trust pursuant o Chapter 609, Florida Stattes, and the Trustees hereby agree 1o act m
accordance with this intention and the provisions of the Sublessee Trust Agreement. The Trust is
intended as a special purpose entiry and the sole and exclusive purpose of the Trust is to engage
in the following activities and only such activines: (i) 1o execute and deliver the Participation
Agreement, and each other Operarive Document to which the Trust is 1o be a party as
contemplated by the Participation Agreement or such Operative Document, (ii) 1o execute and
deliver all other agreements, instruments and ceriificates contemplated by the Participation
Agreement and the Operative Documents, (iil) subject to the express terms hereof and of the
other Operative Documents 1o Which it is a party, 1o exercise its rights and perform its duties
under the documents referred 1o in clauses (i) and (ii) above, in accordance with the respective
terms thereof, (iv) to engage in activities that are necessary, suitable or convenient 1o accomplish
the foregoing or are incidental thereto or conmected therewith, including the investment of
moneys in accordance with this Declaration of Trust; and (v) 1o engage in such other activiries as
may be required in connection with conservation of the assets of the Trust and distributions 10
the Cenificate Holder, 1o the extent permitted by the Operative Documents and not inconsistent
with clauses (i) through (iv). The powers of the Trustees enumerated below and described
elsewhere in this Declaration of Trust and the Sublessee Trust Agreement shall be construed n a
manner consistent with these limited functions and no other.

(2) The Trustees shall hold the legal title to all property at any time belonging
to this Trust, and, subject only to the specific limirarions herein comained, shall have the absolute
control, possession, and right to effect managemens and disposirion thereof, and shall likewise
have the absolute control of the conduct of all business of the Trust. The Trust shall handle all
finds belonging to the Trust or make arrangements therefor exceprt 1o the extent such funds have
been assigned or transferred pursuant to the Qperative Documents.

(®  To the extent permitted by the Operative Documents, and consistent with the
plrposes set forth in the first paragraph of this Section 1.3, the Trustees shall have authority 10 adopt

and use a common seal; 1o make ail such contracts as they may deem expedient in the conduct of the
business of the Trust, either in the name of the Trust or in the name of the Trustees; o acquire, hold,

P
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pledge and dispose of real or personal property, to collect, sue for, receive and receipt for all sums of
money at any time becoming due to the Trust; to employ counsel and 10 begin, prosecute, defend and
sertle suits af law or in equily or otherwise, and to compromise or arbifrate any claims in favor of or
against the Trust; to purchase insurance of all kinds sufficient 10 protect the Trust property, and 10
procure such liability insurance or other form of indermity as they may deem necessary for their
protection, the protection of agents of the Trust and the Certificate Holder, on account of the
ownership, operation, managemen; and control of, or interest in, the Trust or the Trust property; and,
in general, 1o do all such maters and things as in their judgment will promote or advance the business
which they are anthorized to camry on, although such maners and things may be neither specifically
authorized nor incidental 1o any matters or things specifically authorized. In addirion 1o the powers
hereinabave granted, the Trustees shall have all powers with refexence 1o the conduct of the business
and management of the propenty of the Trust which are possessed by Directors of a business
corporation under the laws of the State of Flonda, 10 the extent permitied by the Operarive Documenis
and consistent with the purposes set forth in the first paragraph of this Section 1.3. Norwithstanding
the foregoing, in no event shall the Trustees, or any other party, engage in any activities thar vary
the investment of the Centificate Holder. Activinies thar vary the investment of the Cenificate
Holder include, but are nor limuted to, (i) investing and reinvesting Trust proceeds in 2 manner
other than as permined by this Declaration of Trust, (ii) conwribuzing new, non-identical, assets 10
the Trust after the Trust's start day, and (iii) modifying the terms of a Trust assel where the asset
1s not impaired. :

§1.4 Permitted Invesuments

Subject 1o the provisions of the Operative Documents, the Trustees may reinvest, as
directed in writing by the Certificate Holder, all or a portion of any amounts received by the
Trust that are available for distribution in one or more Eligible Investmenis pending such
distribution, provided, the Eligible Investment 1s held to mamurity ai which time the money
invested and any eamings thereon are to be dismibuted. In no event shall any Trustee be liable
for any loss sustained by the Trusr at the direction of the Certificate Holder.

The following are Eligible Invesunems:

(a) direct peneral obligations of, or obligations fully and unconditionally guaranteed
as 1o the timely payment of principal and interest by, the United States or any agency or
instrumentality thereof, provided such obligations are backed by the full faith and credir of the
United Siates;

(b) Federal funds and bankers’ acceprances of any domestic bank;

(©) Deposits of any bank or savings and loan association which deposits are insured
by the FDIC and held up 1o the limits insured by the FDIC;

(d)  Repurchase agreements collateralized by securities described in (a) above with
any registered broker/dealer subject 1o the Securities Invesiors Protection Corporation's
jurisdiction and subject 10 applicable limits therein promulgated by the Securities Investors
Protection Corporation or any commercial bank, if such broker/dealer or bank has an uninsured,

3
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urisecured and unguaranteed short-term or long-term obligation rated P-1 or Aa2, respectively, or
better by Moody's; A-1 or AA, respectively, or bemter by Standard & Poor's; and F-1+ or AA
respectively, or betier by Fitch;

(e) Commercial paper rated in the highest short-term radng categories of Moody's,
Standard & Poor's and Firch; and

€3] Invesments in no load money market funds registered under the Investment
Company Act of 1940 whose shares are registered under the securities Act and rated AAAm or
AAAm-G by Standard & Poor's, Aaa by Moody's and AAA, if rated by Firch,

provided that all insouments described above shall mature at par on or prior to the next
succeeding distribution date and thar no instrument described above may be purchased at a price
greater than par if such insrrument may be prepaid or called at a price less than its purchase price
prior to stared maturity.

Notwithstanding the foregoing, the Trust shall maintain sufficient liquid assets 1o satisfy
its scheduled and reasonably forseeable obligations as and when due under the Operative
Documents, subject to the first sentence of Section 1.4.

§1.5 Meetings

Regular meetings of the Trustees shall be held at least once annually and orher meelings
shall be held from time to time upon request by any trustee, on not less than three (3) day's prior
notice. Meetings may be held by relephone conference call. A quorum shall be constituted by at
least two-thirds (2/3) of the Trustees, and the concurrence of at least twao-thirds (2/3) of the
Trustees shall be necessary o the validity of any action taken by them; provided, however, that
notwithstanding the foregoing, the unanimous concurence of all three Trustees shall be required
To approve any acton that would result in the Trust instmring a volumary petition for
reorganization under any applicable bankruptcy or insolvency law; and provided further that if
for any reason one or both of the Trustees that are individuals are not available (including by
reason of such Trustee's successor not having been appointed or there being no such position
within the County) to vote on or make a decision regarding any action or other matter (other than
any marter covered by the preceding provisio) then the concurrence of only one such Trustee
shall be required and if both such Trustees are not available, the concurrence of only the
remaining non-individual institutional Trustee shall be required. In len ofa meeting, action may
be taken on any matier requiring a vore, by unanimous written consent.

Insofar as all persons except the Certificate Holder, Trustees, and employees of the Trust are
concerned, a resolution of the Trustees authorizing a particular act 1 be done shall be conclusive in
favor of such persons that such act is within the power of the Trustees. No purchaser, coniractes,
lessee, sublessee, or assignee of any of the Tmst propenty from the Trustees, and no persen dealing
with the Trustees, shall be required to see to the application of rents, purchase moneys or moneys
borrowed or advanced on said premises or property, or be obliged 1o see that the tertus of this Tmst
have been complied with, or be obliged 1o inquire imo the necessity or expediency of any act of the
Trustees, or 1o inquire into the power and authority of the Trusiees.

4
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§2.1 Cerrificates

The beneficial interest in this Trust shall be divided into one hundred (100) units and
shall be issued in such denominations as may be derermined by the Trustees, and the Trustees
shall cause To be delivered to the Cerificate Holder a certificate, to be signed by such transfer
agent or transfer agenls and regisirar or registrars as the Trustees may determine, and by one or
more of the Trustees, which certificates shall be in substantially the following form:

A Trust Established Under the Laws of Florida
Number B 7 units
Not subject to assessment

This cernfies that is the holder of units in the Miami-Dade Leasing
Trust-lI (the "Trust”), which units are held subject to all the terms and conditions contained in
that certain Business Trust Declaration dated May 29, 1998, and which is hereby referred to and
made a part of this cerificate. Accepiance of this certificate the holder hereof hereby consents
and agrees 1o be bound by all of the rerms and conditions contained in said Trust indenture.

The unirs of the Trust represent a proportionate interest in the net income and avails of
said Trust as defined in the Business Trust Declaration hereinabove referred 1o,

This certificate must be signed by the ransfer agent and registrar of the nnits of the Trust
who sign solely to indicate that the umits represented by these and all other outstanding
certificates bearing their signamres do not exceed the issue of units fixed by said indenture of
Trust or in accordance with the terms thereof. No transfer hereof will be effeciive with respect 10
the Trust until this certificate has been surrendered and the wansfer recorded upan the books of
the Trust.

IN WITNESS WHEREOF, the Trustees under said Business Trust Declaration, herein
designated as Miami-Dade Leasing Trust-1I, have caused this cerificate to be execured in their
name and behalf this day of , 19

Mertro-Dade Leasing Trust-I1

By ,
Assignment
For value received, hereby sell, assign and transfer unto
units of the Trus! represented by the within certificate, and do hereby irrevocably
constitute and appoint antomey to transfer the said units on the books of the

within named Trust, with full power of substitution in the premises.
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Dated , 18

[Seal]

Witness:

The units hereunder shall be wansferable by an appropriate inswument in wnfing, and
upon the surrender of the certificate therefor; but no such transfer shall be of any effect with
respect to the Trustees until it has been recorded upon the books of the Trustees kept for that

purpose.
§2.2 Certificate Holder

In considerution of the payment to the Trust of an aggregate amount equal 1o the sum of
(i) the Guaranty Agreement Deposit (as defined in the Investment Agreement) and (ii) the
Specified Sum (as defined in the Payment Undertaking Agreemenr), all of the 100 authorized
units of beneficial interest in the net income, avails and proceeds arising from any Trust property
held hereunder at the instirution of the Trust shall be issued to and beneficially owned by the
County (the "Centificare Holder"). The Certificate Holder may not mransfer or assign any of the
units of beneficial interest acquired by it hereunder, except in accordance with the provisions of
the Operative Documents.

§2.3 Nature of Units - o

The units constituting the beneficial interest hereunder are declared 1o be and shall be
personal property. The Certificate Holder shall not have any claim, title or interest, legal or
equitable, 1o or in any of the Trust estare at any time held by the Trustees hereunder, but only an
inverest in the net income and proceeds thereof.

In case of the loss or destruction of any certificate for units, the Trustees may, under such
condirions as they may deem expedient, issue a new certificate or new certificates in place of the
one lost or destroyed.

§3.1 Duries of Trustees

(a) The Trustees must make disnibutions to the Certificare Holder our of the net
earnings received by them ar least once every seven months; provided however that; (i) such
dismibutions shall be undertaken at the direction of the Certificate Holder as provided for in the
Sublessee Trust Agreement, and (ii) such distributions shall rake into account sansfaction of and
not be inconsisrent with the Trust's obligations under the Operative Documents. Until final
distribution upon termination of the Trust, withour the prior wriften consent of the Equiry
Investor, the Lender, Payment Undertaker, GIC Provider, Ambac and the Swap Provider,
distributions shall be made only from net eamings.

6
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(b)  The Trustees shall have no power to bind the Certificate Holder personally, or 1o
call upon it for the payment of any sum of money or any assessment whatever other than snuch
sums as it may at any time personally agree to pay for new units. No recourse shall ever be had
directly or indirectly against the Trustees personally, or against the holders of any certificates
issued hereunder or any other securities issued by the Trustees hereunder, or against any agent, or
employee of the Trustees, by legal or equitable proceedings or by virmue of any stamte or
otherwise, on any Trust deed, mortgage, pledge Or note, nor upon any promise, contract,
instrument, undertaking, obligation, covenant or agreement whatsoever executed by the Trusfees
or by any person employed by them or by reason of the creation of any indebtedness by the
Trustees under this Business Trust Declaration for any purpose authorized by this Business Trust
Declaration, it being expressly understood thar all such liabilities, covenants and agreements of
the Trustees or employees, whether in writing or otherwise, under this Business Trust
Declaration shall be enforceable only against, and be satisfied only out of, the Trust propeny or
snch part thereof as shall under the terms of any such insyument be lisble therefor. Every
undertaking, contract, covenant or agreement which the Trustees, their or employees shall give,
authorize or enter inio shall stipulate that neither the Trustees, their employees nor the Certificate
Holder shall be held to any personal liability under or by reason of such undertaking, contract,
covenant or agreement.

(c) No Trustee hereunder shall be answerable or accountable to any third person
under any circumstance, unless as otherwise provided in the Sublessee Trust Agreement or the
Operasive Documents. Bach of the Trustees hereunder shall be held harmless and indemnified by
the Certificate Holder and by the Trust estate to the exsent provided for in the Sublessee Trust
Agreement.
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§4.1 VFiscal Year
The fiscal year of the Trust shall end on the 30th day of September in each year.
§ 4.2 Registered Agent

The sreer address of the inital registered office of the Trust in the Srate of Flonda is:
111 N.W. First Street, Miami, Florida. The name of the initial registered agent of the Trust at the
said registered office is Alex Rey Panama.

§5.1 Duration

This Trust shall continue for a term of thirty-eight (38) years from the date of execution
hereof, or if earlier, the dare on which the Trust no longer has any obligations under the
Operative Documents, at which rime the then Trustees shall proceed 10 wind up its affairs,
liquidate irs assets and distribute The same to the Cerificate Holder. For the purpose of winding
up their affairs and lquidating this Trust, the then Trustees shall continue In office until such
duties have been fully performed. The bankruptcy or insolvency of the Certificate Holder shall
nat operate lo ferminate Sublessee Trust Agreement or the Trust, nor entitle the Certificate
Haolder 1o take any action to wind up the Trust.

§ 5.2 Alreration

(a) This Business Trust Declaration may not be amended or termunated, 1 either case
so long as the Trust has any obligations under the Operative Documents, except in accordance
with the terms and provisions of the Operative Documents. This Business Trust Declaration may
otherwise be amended or altered upon the wrinen direction of the Centificate Holder; provided,
however, that no amendment or alteration shall be made withour the receipt of an opinion of
counsel experienced in federal income tax maners to the effect that no entity-level tax will be
imposed on the Trust due to such alteration or amendmen.
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-

In witness whereof, the said Trustees have hereunlo set their hands in token of their
acceptance of the frusts hereinhefore mentioned for themselves and for their succossars, all on
the day and year first above wnmen.

TRUSTEES:

Rachel Baum

Gearge Burgess

Fuyi Bank & Trust Company

By: ; 2 E .

sTaTR OF [P YOI~
COUNTY OF MV !ﬂ/]‘(/% =

The foregoing inswument was acknowledped before me this 2 day of
Masy 1998, by SN HQ_?_/_‘_eg/,_,. whe is personally known 1o me ar has
produceé as idennficarion.

Bk} Dol

-

Print Name:
Title:
Commission No.

PATRICK J DONLE
U Patary Pubiiz. Stats of Maw Yorsk
Mo N-4912725
Cuairfied .7 Naw Yo Cownty
Gvanmtsznor, Expirer Novamber 8. 1991

My Commission Expires:
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