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s 8t, Petersburg
Sacretary of State
Division of Corporations
P. 0. Box 6327
Tallahassee, FL 32314 -108%%'3}0%%2052?1
wawx350,00  waon3d50, 00

RE: Filing of Business Trust

Dear Clerk;

Please find enclosed the Affidavit to the Secretary of State
of Florida to Fille or Qualify The Management Resources
International Trust, a Florida Businessa Trust.

Attached to the Affldavit is a true and correct ¢opy of the
'.Declaration of Trust.

The £iling fee of $350.00 is attached. In addition, I have
enclosed a copy of the Affidavit and Trust so that you may return

it to us with the filing information.

Please call or write if you have any questions. ?._..:‘m w
e
Very truly yours, > &=
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‘ AFFIDAVIT TO THE SECRETANY OF 8TATE OF FLORIDA F”"“ !: D
TO FILE OR QUALIFY BIUN 1y pY 2 01
THE MANAGEMENT RESQURCES INTERNATIONALIRUST .0 SIGH )

TALLATI . o810 'fffoff}:’rﬁ\

A FLORIDA DUSINESS TRUST

In acsordanca with Sectlan 609.02 of the Florlda Statutes, partaining to Cammon

Law Daclarations of Trust, tha underaignad, Trustee

of__THE MANAGEMENT RESOURCES INTERNATIONAL ThUST ,
{Name of Trust}

a __FLORIDA BUSINESS Trust hareby affirms In ordar to file or qualify
{Statel :
THE MANAGPMENT: RESOURCES INTERNATIONAL TRUST- ~____, In the State of Florida.
. {Name of Trust)

A
-

P .
are named In thewfirust.

Ty i T
1, ' Two ar mare parsons '

2,  The principal address (s 3110 First Avenue North, Suite 2

St. Petersburg, FL 33710

-

3. The registerad agent and office In the State of Florida is:

Walter Cotton, III 3110 First Avenue North, Suite 2,

St. Petersburg, FL 33710

4, Acceptance by tha ragistered agent: Having been named as ragistared agerit
10 accept sarvice of process for the above named Daclaration of Trust at the
place designated in this affidavit, | hereby accept the appointment as
registerad agent and agree to act in this capacity.

A

WALTER {Signature of Registered Agent) COTTON, III

5, icertify that the attached is a true and correct copy of the Declaration o Trust

under which the association proposes to conduct its business in Flarida.
ONE STOP BUSINESS SOLUTIONS,INC., a Florida

Corporation, Trustee - -
BY: e ,
Name: WALTER COTTON, III, rugiden
: President _

STATE OF FLORIDA
COUNTY. OF PINELLAS ,

The foregoing instrument was acknowledged before me this g,-l
day of June, 1996 by WALTER COTTON, III, who is personally known to me

or has produced AL as identification .and who
o dtdtdid ot ) e An oath.
o HOWARD P, RORS % /%
Nolay ° L, Siate of FlordibraRy PUBLIC: 2 gzt i
My Comg., Expires Fob, 7, T 7
o, CC258733 PRINT NAME




A1
DECLARATION OF TRUST I O

OF
I "
THE MANAGEMENT RESOURCES INTERNATIONAL Trust -0 UM Ih £l 210y
{A Florida Buslness Trust) <l

Sl
TALL e S0y it

Agreament and daclaration mado %:{_ﬁ ; 1996, pursuant
to Chapter 609, Florida Statutes (I99%) by One SBtop Buslness
Solutlions, Ino, herein referred to as Trusteo and Walter Cotton,
IIT horein referred to as Banoflclary, for the purpose of enabling
the Tristea to hold and manage the trust estate and to carry on

buainess as provided below in this declaration.

Trustea and Benaflciary declare that all proparty now held or
acquired after the effective date of this declaration by Trustee or
Trustee’s successors, as Trustee, and all incomo and profits from
such property, shall be by them managed, administered, reaeceived,
collected, disposed of, and distributed for the benefit of such
persons as may from time to time be owners of certificates of
shares evidencing beneficial intereats in this trust estate, in the
manner and subject to the terms and conditlons set forth in this
instrument and any amendments to thils instrument.

The property now held by Trustees subject to the terms of this
Trust conelate of the following: See Exhibit A attached hereto.

1, Claspification of oraganization. This Declaration of
Trust is intended to create a buainess trust (the "Trust"), and not
a partnership, corporation, or a joint-stock assoclation.

2. stee

a, The Trustees will hold the property described in
Exhibit A and all property hereafter acquired, and all income and
profits {collectively the "Trust Property"), in trust, and shall
manage, administer, collect and dispose of the Trust Property for
the benefit of persons who acquire shares of beneficial interest in
the Trust (the "Beneficiaries" or "Beneficiary").

b. The initial Trustee will be One Stop Business
Solutiens, Inc., a Florida corporation.

c. In the event at any time there is not a surviving
Trustee, then the beneficiaries, by majority wvote of the
outgtanding shares of beneficial interests, shall appoint a new

Trustee.

3. Hame, Business and Location.

a. The Trust shall be called THE MANAGEMENT RESOURCES
INTERNATIONAL TRUST.

b. The Trustee, in the name of the Trust, may engage in
general business activity and perform all acts the Trustee




coenniders nocossary Iin furthorance of such notivity. Thao powarn
and dutles of tho Trustee aroe more speoifically sot forth |(n
paragraph 10,

C. Tho principal office of tho Trust is located at 3110
First Avenua North, Suite A-2, 8t. Potarsburg, Florida 33712,

1, ghargs of Boneficinl Intorgat. Boneficlial intarest in
the Trust shall conaist of 1,000 sharas of baneficial interast,
cach with a par value of $1.00. Tha shares shall be fully paid and
nonaegaapapla. The Trustee may sell, exchange or acquire shares
for such sums as the Trustee considers proper. Tha Trustee shall
losue cortificates (“share certificates'), to the purchaseors. Thae
holders of each share shall be tha Beneficlaries of the Trust and
shall ba bound by the provisions of this Declaration of Trust. The
sharos shall entitle the Benaficiaries to participate in all
dividends and other distributions of income or principal, as the
trustoes In theilr discretlon, from timo to tima, shall daen
advisabla. Each Benefilciary shall share in dividends oxr other
distributions in the proportion which the number of shares owned by
the Beneficiaries bears to the total numbaer of shares issued and
outstanding. No Beneficiary shall have the right to ask for
partition of the Trust Property durlng the continuance of this
Trust, No Beneficiary shall have any interest in any peortion of
the Trust Property and shall have only an interest in dividends and
other distributions., 1In the event of the loss or destruction of a
share certificate, the Trustee may issue a new share certificate
upon such conditions as they deem propar,

5. 8 8. No holder of a share shall transafer
all of any of such share without prior written approval of the
Trustee, Such approval shall be granted In the Trustee’s sole
discretion.

The Trustee must approve any transfer taking effect because of
the death of a Beneficiary provided the Trustee 1s reasonably
satisfied of the validity of the instrument of transfer.

A Beneficiary transferring his, her or its interest in the
Trust with the approval of the Trustee, shall within ten (10) days
after such transfer, notify the Trustee in writing of the transfer
and provide the Trustee with the name and address of the
transferee. The Trustee shall then, within (10) days after receipt
of such notice, prepare and issue a new "Certificate of Beneficial
Interest"” to the transferee if the transfer was approved by the

Trustee as provided herein.

Any transferee of a beneficial interest in this Trust who
receives such interest without the prior written approval of the
Trustee for the such transfer shall succeed to none of the rights
of the transferor or Beneficiary described herein other than the




right to receive a distribution of Trust income and princlpal upen
tormination of the Truat.

G, of Trupt. The death, insolvoncy ot
Incompetansy of a Benaficiary, or the transfor of osharen of
bonoficial xntorest, shall not torminate tho Trust or antitle tha
lognl representative of the Benericiary, or the transforee, to any
accounting or to any legal action against the Trust Property or
Truatea, Upon the death, insolvency or incompctoncy of a
Benofiolary, his legal representative shall gucoeed as a
Baneficlaty and shall be bound by the provisions of this
Doclaration of Trust.

7. Ho . Theo
Beneficlaries shall not be made personally liable by any act or
omisnion of the Trustee. All persons dealing with tha Truastee, or
with any agent of the Trustee, shall look only to the Trust
Property for the payment of any sum due as a result of their
dealing, In every instrument executed by the Trustee and creating
an obligation of any kind, the Trustee shall stipulate that nelther
the Trustee nor the Beneficiaries shall be hald to any personal
liability undexr the instrument.

8., Meoting of Beneficiaries. An annual neeting of
Beneficiaries shall be held at 11:00 a.m. on the first Monday in
January in each year, or on the following day if such Monday is a
legal holiday. In addition, the Trustee may call special meetings
of the Beneficjaries at such times as the Trustee considers
advisable. Written notice of every meeting, specifying the time,
place and the purpose, shall be sent by registered or certified
mail to the Beneficiaries ten (10) days prior to the holding of the
meeting, A notice addressed to a Beneficlary at the address listed
in the records of the Trust shall be sufficient notice under this
pParagraph. The owners of a majority of the issued and cutstanding
shares of beneficial interest, or their proxies, shall constitute
a quorum for the purposes of any meeting and a majority of the
lgsued and outstanding shares shall control on any issue considered
at the .eeting, except as otherwise specifically provided herein,

9, ointme Conmpensatio eet ties of the

Trustee,

a. There shall be one Trustee initially who shall serve
for the entire term o©f the trust, unless Trustee’s tenure is
terminated by death, dissoclution, resignation or incapacity to
serve, BAny Trustee shall receive an annual salary of $12,000.00
pPayable in equal monthly installments. The death, dissolution,
resignation or incapacity of a Trustee shall not terminate the
Trust or in any way affect its continuity. Additional trustees may
be appointed by a majority of the shares at a meeting called for
that purpose. If additional trustees are appointed all references
to Trustee in this Declaration shall refer toc all trustees., At any

3




time thora la more than ono trusteo a majority vote of the trustoo
shall ba roquired for the trunteas to act.

b, Upon tha death, dissolution, resignation or
inability to merve of a Trupteo, the surviving Trustea(s) shall
contlhun to serve. If thare is not surviving Trusteec a majority of
the shares shall appolnt a Trustee or Trusteas.

c. The Trustee shall moot at such times and at such
places as the Trustee deems advignbla,

d. The Trustca shall hold title, manage, control and
invest the assets of the Trust in furtherance of the Trust purpose.

e, Tha Trustee shall kaep accurate books and records of
all transactions involving Trust Property using a cash basis
accounting method, The Trustec shall also keep a register of all
namas, addresses and interests of Baneficiaries.

f. The Trustee shall, at the Trustee’s expense, provide
a place of business and furnish it with sufficlent assets, supplies
and personnel to properly conduct the affairs of the Trust.

g. The Trustea shall maintain complete separation of
Trustee’s own funds from those of the Trust.

10. » The Trustee shall have absolute and
exclusive power and authority to manage the Trust Property and to
conduct the Trust Business, exercisable without the consent of the
Beneficlaries, to the same aextent as if the Trustee was the owner
of the property and business, and limited only as specifjcally set
forth in this Declaration of Trust. The Trustee’s power shall
include, but shall not be limited to or by, the following:

a. to undertake or engage in any type of commercial,
industrial or other lawful business or venture, including but not
limited to management or consulting business;

b. to purchase or otherwise acquire real or personal
property and to sell, exchange, mortgage, grant a security interest
in, pledge, hypothecate or in any manner deal with the Trust
property or any part thereof or any interest therein, upon such
terms and for such consideration as Trustee deems proper;

c. to incur indebtedness; borrow or lend money with or
without security; execute, accept, discount, negotiate and deal in
commercial paper and evidences of indebtedness; and execute any
written instruments; any Trustee may loan the Trust money on usual
and customary terms;




d, to prosacuto and dofend all actions affocting tha
Truot, and to compromise or sattle any sults, claime or domands, or
walvao or rolensae any rights relating to tho Trust;

Q. to employ offlcers, agonts, attornoys accountants
profeasionals, indopendent contractors and employaes;

£. to adopt and enforce such by-laws, not inconsistent
with this Daclaration of Trust, as Truatec may from timo to time
deam proper;

g, to deolara from time to time and pay out of the net
aearnings rocelved by them such dividends as Trustea in its
discrotion, deems property and advisable;

h. to guarantee the obligation of others.

11. Application of Trust Funds.

a. Any act or thing done by Trustee, or by the officers
or agents of the Trust under authority from Trustee, shall, as to
strangers dealing with such Trustee, offlcers, or agents, be
conclusivaly doemed to be within the purposes of this Trust and
within the power of the Trustee.

b, No parson dealing with Trustee or with any officer
of agent of the Trust, shall be bound to see to the application by
the Trustee of any funds or property passing into their hands or
control.

12, . The Trustea shall not be
personally liable for any loss resulting from an act or omission to
act in the execution of any of the powers conferred by this
Declaration of Trust, sc long as the Trustee acts in good faith.
No Trustee shall be personally liable for an act or omission of
another, or for an act or omission of any person appointed by
Trustee to assist in the execution of the Trust. All persons
dealing with the Trustee shall locok only to the Trust Property for
the payment of their claims and every instrument to which the
Trustee shall be a party or on account of which any liability may
be cilargeablu against the Trust Property shall in substance so
provide.

13. Indemnification of Trustees. Each Trustee shall be

indemnified by and receive reimbursement from the Trust Property
against and from any and all loss, liability, expense or damage
including legal fees and all costs and expenses arising out of any
action or omission to act as a Trustee, except to the extent that
any loss, 1liability, expense or damage shall result from a
Trustee’s own willful misconduct. Any indemnity or reimbursement
shall not be limited to any extent.




14, Tarm. Tho Trust ohall continua for 35 years from tho
datc horoof, oxcopt that it may bo torminatod at any carlior time
by the Trustes, provided that at loast the holdors of 51% of the
sharas or thalr proxies, assont to termination. Assont must ba
given by voting at a moating of Bonaficlaries for that purpose,
pursuant to notice given as provided in poragraph 8.

15, Amehdmont. This Declaration of Trust may ba amended in
any particular, except that no chahge may bo made in the provisions
governing the liabllity of the Trustee, or Trustue’s agent, any
officer, or of any Boneflolary. An amendment may be considerad at
any meating of the Benaficlaries provided tha notice of tha meeting
states that the amoendment 1s to be conaidered at tha meeting. The
consent of the holders of 51 percent (51%) of the outstanding
shares shall be nncessary to adopt any amendment. The amendment
shall become effective when certified by the chairman of the
meeting which voted it, countersigned by the Trustee, and attached
to this Declaration of Trust.

16, . No holder of a
beneficial interaest may withdraw all or any part of his, her or its
beneficial intereat from the Trust without the express unanimous
approval of all then serving Trustees and the written approval of
the holders of 51 percent (51%) of the outstanding shares.

The withdrawal, if approved, of a beneficlal interest shall be
effected by the surrender of the Certificate of Beneficlal Interest
avidencing such withdrawn interest to the Trustee and by the
payment by the Trustee to such withdrawing beneficlal interest
holder of the trust principal and current income allocated to the

withdrawing interest.

17, jes. In additlion to those rights
granted to Beneflciaries under law or elsewhere in this document,
all Beneficiaries shall have the power and right to:

a. Inspect all books and records of the Trust,

b. Inspect all books and raecords of the Trustee
relating to the Trust.

c. Inspect all assets used in connection with the Trust
business.

18. Spendthrift Provision. No Beneficiary shall have any

right to alienate, encumber or hypothecate his interest in the
Trust Estate, nor shall such interest be subject to claims of the
Beneficiary’s creditors or be liable to attachment, execution or
other process of law. The interest of each Beneficiary shall be
free from the control or interference of any creditor of a
Beneficiary or any spouse of a Beneficiary. This paragraph shall




not bo construod as rostricting in any way the exorcise of any
powers or discretion.

19. Govorning Law. This trust shall be interpreted and
governed by lawas of the B8tatae of Florida.

20. Termination. At the tormination of this Trust, the Trust
Corpus and income shall be divided in proportion to the 'baneficial
interest held by each beneficiary.

IN WITNESS WHEREOF the parties have signoed and sealed this
instrument.

TRUSTEE:

ONE STOP BUSINESS SOLUTIONS, INC.,
a Florida corporation

W v

Walter Cotton III, President

BENEFICIARY:

Al

Walter Cotton, III

PADMS\S 198510109142




