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August 10, 2004

Department of State
Division of Corporations
PO Box 6327
Tallahassee, FL 32314

Re:  Management Resources International Trust
Our File No: 040392

Dear Sir:

Enclosed is an original and one (1) copy of the Amended and chstated Declaration of
Trust of The Management Resources International Trust and check number 11584 for
$35.00. LT

!

If you have any questions or concerns, please do not hesitate to call.
Very truly vours,

Battaglia, Ross, Dicus & Wein, P.A.

m:ifard P. Ross

HPR/akb
encl.
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AMENDED AND RESTATED Fitep
DECLARATION OF TRUST g; 5
OF z I
THE MANAGEMENT RESOURCES :NTERNAHQ};@ );Ruﬁ‘? & 25
{A Florida Business Trust) TALL AKA SSnyr ST A TE
FLO;

Agreement and declaration made August 42, 2004 pursuant to Chapter 609,
Florida Statutes {1995) by Walter Cotton, lil, hersin referred to as Trustee and Walter
Cotton, Hll herein referred to as Beneficiary, for the purpose of enabling the Trustee to
hold and manage the trust estate and to carry on busine{ss as provided below in this
declaration. :

Trustee and Beneficiary declare that all property now held or acquired after the
effective date of this Declaration by Trustee or Trustee's successors, as Trustee, and all
income and profits from such property, shall be by them'managed, administered,
received, collected, disposed of, and distributed for the benefit of such persons as may
from time to time be owners of certificates of shares evi encmg beneficial interests in
this trust estate, in the manner and subject to the terms pnd conditions set forth in this
instrument and any amendments {o this instrument.

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

1. Classification of organization. This Declaration of Trust is intended to
create a business trust (the "Trust"}, and not a partnership, corporation, or a joint-stock
association.

2. Transfer to Trusiees.

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

b. The initial Trustee will be Walter Cotion, HL.
c. In the event at any time there is not a surviving Truslee, then the

beneficiaries, by majority vote of the outstanding sharesiof beneficial interests, shall
appoint a new Trustee. :

3. Name, Business and Location.

a. The Trust shall be called THE MAN)LGEMENT RESOURCES
INTERNATIONAL TRUST.
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b. The Trustee, in the name of the Truist may engage in general
business activity and perform all acts the Trustee conssders necessary in furtherance of
such activity. The powers and duties of the Trustee are’ more specifically set forth in
paragraph 10. [

c. The principal office of the Trust is Iocated at 1903 — 59"
Circle, St. Petersburg, FL 33712.

4. Shares of Beneficigl interest. Beneficial intgrest in the Trust shall

consist of 1,000 shares of beneficial interest, each with a par value of $1.00. The
shatres shali be fully paid and nonassessable. The Trustek may sell, exchange or
acquire shares for such sums as the Trustee considers proper. The Trustee shall
issue certificates ("share certificates"), to the purchasers. The holders of each
share shall be the Beneficiaries of the Trust and shall be bbund by the provisions of
this Declaration of Trust. The shares shall entitle the Benef iciaries to participate in
all dividends and other distributions of income or prmc:pa! :as the Trustees in their
discretion, from time to time, shall deem advisable. Each $enef ciary shall share in
dividends or other distributions in the proportion which the humber of shares owned
by the Beneficiaries bears to the fotal number of shares issued and outstanding.

No Beneficiary shall have the right to ask for partition of thé Trust Property during
the continuance of this Trust. No Beneficiary shall have any interest in any portion
of the Trust Property and shall have only an interest in dmdends and other
distributions. in the event of the loss or destruction of a share certificate, the
Trusiee may issue a new share certificate upon such cond ions as they deem
proper. ;

5. Transfer of Shares. No holder of a share shall transfer all of any of
such share without prior written approval of the Trustee, Sﬁ,xch approval shall be
granted in the Trustee's scle discretion.

The Trustee must approve any transfer taking effect because of the death of
a Beneficiary provided the Trustee is 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 namg and address of the
transferee. The Trustee shall then, within ten (10) days after receipt of such notice,
prepare and issue a new "Certificate of Beneficial interest” to the fransferee if the
transfer was approved by the Trusiee 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 stch transfer shall
succeed to none of the rights of the transferor or Benefi czary described herein other
than the right to receive a distribution of Trust income and principal upon
termination of the Trust.
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6. Continuation of Trust. The death, insolvency or incompetency of a
Beneficiary, or the transfer of shares of Beneficial interest, shall not terminate the
Trust or entitle the legal representative of the Beneficiary, lor the transferee, to any
legal representative of the Beneficiary, or the transferee, to any accounting or fo
any legal action against the Trust Property or Trustee. Udgon the death, insolvency
or incompetency of a Beneficiary, his legal representative shall succeed as a
Beneficiary and shall be bound by the provisions of this Déclaration of Trust.

7. No Personal Liability of Beneficiaries. The Beneficiaries shall not be
made personally liable by any act or omission of the Trust{ee All persons dealing
with the Trustee, or with any agent of the Trustee, shall logk only to the Trust
Property for the payment of any sum due as a result of thq;r dealing. In every
instrument executed by the Trustee and creating an obhgqﬂon of any kind, the
Trustee shall stipulate that neither the Trustee nor the Benef iciaries shall be held to
any personal liability under the instrument.

8. Meeting of Beneficigries. An annual meeting 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 Beneficiaries ten (10) days prior to the hcidmg of the meeting. A
notice addressed to a Beneficiary at the address listed in the records of the Trust
shall be sufficient notice under this paragraph. The owners of a majority of the
issued and outstanding shares of beneficial interest, or the’r proxies, shall constitute
a quorum for the purposes of any meeting and a majority of the issued and
outstanding shares shall control on any issue considered a;t the meeting, except as
otherwise specifically provided herein.

9. Apncintment, Compensation, Meetings and Dut f the Trusiee.

a. There shall be one Trustee initially who shali serve for the entire term
of the Trust, unless Trustee’s tenure is terminated by death, dissolution, resignation
or incapacity to serve. Any Trustee shall receive an annuai_ salary of $12,000.00
payable in equal monthly instaliments. The death, dissolution, resignation or
incapacify of a Trustee shall not terminate the Trust or in any way effect its
continuity. Additional trustees may be appointed by a maijority of the shares at a
meeting called for that purpose. If additional Trustees are @ppomted all references
to Trustee in this Declaration shall refer fo all Trustees. At any time there is more
than one Trustee, a majority of the shares shall appoint a Tr.lstee or Trustees.

b. Upon the death, dissolution, resignation or mabmty to serve of a
Trustee, the surviving Trustee(s) shall continue to serve. If ihere is not surviving
Trustee, a majority of the shares shall appoint a2 Trustee or Tmstees

C. The Trustee shall meet at such times and at such places as the
Trustee deems advisable. \
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d. The Trustee shall hold titte, manage, contro{ and invest the assets of
the Trust in furtherance of the Trust purpose.

e. The Trustee shall keep accurate books and records of all transactions
involving Trust Property using a cash basis accounting method. The Trustee shall
also keep a register of alt names, addresses and interests; of Beneficiaries.

f. The Trustee shall, at the Trustea's expense, provide a place of
business and fumnish it with sufficient assetls, supplies and:personnel to properly
conduct the affairs of the Trust.

g. The Trustee shall maintain compiete separation of Trustee's own
funds from those of the Trust.

16.  Powers of Trustees. 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 Beneficiaties, to the same extent
as if the Trustee was the owner of the property and business, and limited only as
specifically set forth in this Declaration of Trust. The Trust e's power shall include,
but shall not be limited to or by, the following:

a. to underiake or engage in any type of commercial, industrial or other
fawiul business or venture, including but not fimited to manFagement or consulfing
business; i

b. to purchase or otherwise acquire real or personal property and to seli,
exchange, morigage, 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 indebtednass; 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. o prosecute and defend ali actions affecting the Trust, and fo
compromise or settle any suits, claims or demands, or waivie or release any rights
relating to the Trust;

€. to employ officers, agents, atlorneys accountants, professionals,
independent contractors and employees;

f. to adopt and enforce such by-laws, not inconsistent with this
Declaration of Trust, as Trustee may from time to time deern proper;

/347310 l
4of7



g. to declare from time o time and pay out of the net eamings received
by them such dividends as Trustee in its discretion, deeins property and advisable;

. 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,
officers, or agents, be conclusively deemed to be within the purposes of this Trust
and within the power of the Trustee. l

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

12, Liability of Trustee. The Trustee shall not be personally liable for any
ioss resulting form an act or omission to act in the execution of any of the powers
conferred by this declaration of Trust, so long as the Trustee acts in good faith. No
Trustee shall be personaily liable for an act or omission oh ancther, or for an act or
omission of any person appointed by Trusiee to assist in the execution of the Trust.
All persans dealing with the Trustee shall look only {o the Trust Property for the
payment of their claims and every instrument to which the Trustee shali be a party
or on account of which any liability may be chargeable agamst 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 agamét and from any and ali
loss, liabitity, expense or damage including lega!l fees and &l costs and expenses
arising out of any action or omission to act as a Trustee, except to the extent that
any loss, liability, expense or damage shaill resuit from a Trustee s own willful
misconduct. Any indemnity or reimbursement shali not be lhm!‘ce:ci fo any extent.

14. Tem. The Trust shalf continue for 35 years {’rom the date hereaf,
except that it may be terminated at any earlier time by the Trustee provided that at
least the holders of 51% of the shares or their proxies, assent to termination.
Assent must be given by voting at a meeting of Benefi cnanés for that purpose,
pursuant to notice given as provided in paragraph 8. ‘

15. Amendment. This Declaration of Trust may fpe amended in any
particular, except that no change may be made in the provisions govemtng the
liability of the Trustee, or Trustee's agent, any officer, or of any Beneficlary. An
amendment may be considered at any meeting of the Beneﬁ“manes provided the
notice of the meeting states that the amendment is to be considered at the meeting.
The consent of the holders of 5% percent (51%) of the outstanding shares shall be
necessary to adopt any amendment. The amendment shall become effective when

1347310 |
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certified by the chairman of the meeting which voted it, countersrgned by the
Trustee, and attached to this Declaration of Trust.

16.  Withdrawal of Beneficial interest. No holder of a beneficial interest
may withdraw all or any part of his, her or is beneficial mterest from the Trust
without the express unanimous approval of all then semng Trustees and the written
approval of the holders of 51 percent (51%) of the outstanding shares.

The withdrawal, if approved, of a beneficial interest ishal! be effected by the
surrender of the Certificate of Beneficial Interest ewdenc;ng such withdrawn interest
to the Trustee and by the payment by the Trustee to such withdrawing beneficial
interest holder of the Trust principal and current income ailpcated to the
withdrawing interest.

17. Powers of Beneficiaries. In addition to those rights granted to
Beneficiarias under law or elsewhere in this document, all Beneﬁc;anes shall have
the power and right to:

a. inspect all books and records of the Trust.

b. Inspect all books and records of the Trustes relating fo the
Trust. ' i

C. Inspect all assets used in connection Wwith the Trust business.

18. Spendthrift Provision. No Beneficiary shall have any right {fo alienaie,
encumber or hypothecate his interest in the Trust Estate, nor shall such interest by
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 an spouse ofa
Beneficiary. This paragraph shall not be construed as restr;ctmg in any way the
exercise of any powers or discretion.

19. Govermning Law. This Trust shall be interpreted and governed by
laws of the State of Florida.

20. Termination. Atthe termination of this Trust, the Trust corpus and
income shall be divided in proportion to the beneficial interast held by each
Beneficiary.

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

[SIGNATURE BLOCKS ON FOLLOWING PAGE]
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TRUSTEE:

S

WALTER COTTON, I

SOLE BENEFICIARY:

TRUSTEE

p riWa——=

WALTER COTTON, il
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