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COVER LETTER

TQ:  Regisiration Section
Division of Corporations
SUBJECT:

SANIBE. Ove Reacry, LLC

i
(Name of Limited Liability Company) =

The enclosed Articles of Amendment and fee(s) are submitted for filing

Please return all correspondence concerning this matter to the following

Brewa B. Rosuskd

(Name of Person)

SaMBEC ONE REseqy 1L L

(Firm/'Company)

1633 Periwiniie MM SUITE &

{Address}

SANISEC FL 339577

{City/State and Zip Code)

For further information concerning this matter, please call

;!‘ a2
[ atan] 4
e
Bresna R. Roguska 2239, 395-2(Q.. =
{Narng of Persen) (Area Code & Paytime Telephone l\u:pbe:j —_
DT
£l
Enclosed is a check for the feliowing amount: a N LU
mSZS.DD Filing Fee DSSO Q0 Filing Fee & D $55.00 Filing Fee & $60.00 F:lmg Fes,
Certificate of Status Certified Copy ertificate of S‘grus & 03
(additional copy is enclosed) Cenified Copy
{additional copy is enclosed)
MAILING ADDRESS: STREET/COURIER ADDRESS:
Registration Section _ Registration Section
Division of Corporations Diviston of Corparations
P.O. Box 6327
Tallahass_ee, FL. 32314

Clifton Building

Z661 Executive Center Circle
Tallahassee, FL 32301



ARTICLES OF AMENDMENT
" TO
ARTICLES OF ORGANIZATION
OF

SMIBEC ONE REacrd, LiC

{Present Namk)*
(A Florida Lumted Liability Company)

FIRST:  The Articles of Organization were filed on o5 ( o7 } 288{ and assigned
Loloéood 727

document number

SECOND: This amendment is submitted to amend the following
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Signature of a member or authorized reprase]@ve of a member

BR&NJ{A K. Qoéus Ka,

Typed or printed name of sipnee

Filing Fee: $25.00



REDEMPTION AGREEMENT

THIS REDEMPTION AGREEMENT (the “Agreement™, is made thisy9,] day of
September 2005 by and between BRENT M. BUCKLEY (the *Member”), and SANIBEL ONE,
L1C, a Florida limited lability company (hereinafier referred to as the “Company™).

WITNESSETH THAT:

Member is the owner of a fifty percent (50%) Membership Interest (the “Interest”™) in the
Company; ' ) _

Member and the Company desire that the Company redeem all of the Interest.

NOW, THEREFORE, in consideration of the mutual promises of the parties and the other
good and valnable consideration provided for herein, the recgipt and suificiency of which is
hereby acknowledged, it is agreed by and between the parties hereto as follows:

L. REDEMPTION.

Effective as of September 30", 2005 ({the "Effecrive Date”) the Company redeems from
Member (2) the Interest (so that from and after the Effective Date, and Member shall have no
remaining terest and (b) any and all right, title, and interest that Member has under the applicable
law, orin and to any of the Company's assets, with respect 1o the Interest.

2. PURCHASE PRICE.

The Company shall pay Member the sum of THIRTEEN THOUSAND FIVE HUNDRED
THIRTY THREE Dollars AND SEVENTY FIVE CENTS (§13,533.75) for the Interest. Said
Purchase Price shall be paid to Member by certified check or wire transfer on the Effective Date.

3. REPRESENTATIONS.

3.1, By Member. To induce the Company to redeem the Interest, Member hereby
represents and warrants to the Company that, on the date hereof and at the time of such redemption;

3.1.1. Member is the sole legal and beneficial owner of the Interest. The
Member has not sold, transferred, or encumbered any or all of the Interest. Member has the full and
sufficient right at law and in equity to transfer and assign the Interest, and is transferring and
assigning the Interest to the Company free and clear of any and all right, title, or interest of any
other person whatsoever.

3.1.2. The required consen{ of any member in the Company to this
Agreement has been oblained.



3.2. By Each Party. Fach party represents and warrants to the other that he/it has
duly authorized to execute and deliver this Agreement, and to perform his/its obligations under this
Agreement.

4. INDEMNIFICATION.

4.1.  Member. Member shall defend, indemnify, and hold harmless the Assignee from
and against any and all liability, claim of liability, or expense arising out of any defanlt by Member

- _inperforming his obligations occnrring under this Agreement hefore the Effective Date. I

42, By Company. The Company shal! defend, indemnify, and hold harmless Member
from and against any and all liability, claim of liability, or expense arising out of: (a) any default by
the Company in performing its obligations occurring before the Effective Date, and (b) any and ali
liability, claim of Hability, or expense of the Company ansing afler the Effective Date. The
Company also hereby releases any and 2ll claims the Company has or may have against Member,
except to the extent inconsistent with Section 3.1 hereof.

5. NOTICES.

Any notice, demand, consent, approval, request, or other communication or document to be
provided hereunder to a party hereto shall be (a) in writing, and (b) deemed to have been provided
(1) forty-eight (48) hours after being sent as certified or registered mail in the United States matl,
postage prepaid, retumn receipt requested, to the address of the party set forth in this Agreement or
to any other address in the United Stales of America as the party may designate from time to time
by like notice to the other party, or (ii) upon being given by hand or other actual delivery to the

party.

6. DUTIES AND OBLIGATIONS OF PARTIES

6. MISCELLANEQUS.

6.1.  Effectiveness. This Agreement shall become effective on and only on ifs execution
ang delivery by each party.

6.2. Complete Understanding, This Agreement and the Setilement Agreement executed
concurrently herewith (a copy of which is attached hereto) represent the complete understanding
between the parties as to the subject matter hereof, and supersedes all prior negotiations,
representations, guarantees, warranties, promises, statements, or agreements, either writien or oral,
between the parties hereto as to the same.

6.3.  Amendment. This Agreement may be amended by and only by an instrument
executed and delivered by each party.

6.4.  Waiver. No party shall be deemed to have waived any right which he/it holds
bereunder unless the waiver is made expressly and in wiiting (and, without limiting the generality



of the foregoing, no delay or omission by any party in exercising any such right shail be deemed a
waiver of its future exercise). No waiver shall be deemed a waiver as to any other instance or any
other right.

6.5. Applicable Law. All questions conceming the construction, validity, and
interpretation of this Agreement and the performance of the obligations imposed hereby shall be
governed by the internal law, not the law of conflicts, of the State of Florida.

6.6, Headipes. The beadings of the sections, subsections, paragraphs, and subparagraphs

hereof are provided herein for and only for convenience of reference, and shall not be considered in
construing their contents.

6.7. Construction. As used herein, (a) the term “person” means a natural person, a
trustee, a corporation, a partnership, a limited liability company, and any other form of legal entity;
and (b) all reference made (1) in the neuter, masculine, or feminine gender shaill be deemed to have
been made in all genders, (ii) in the singular or plural number shall be deemed to have been made,
respectively, in the plural or singular number as well, and (iil) to any Section, subsection,
paragraph, or subparagraph shall, unless therein expressly indicated to the contrary, be deemed to
have been made io such section, subsection, paragraph, or subparagraph of this Agreement.

6.8.  Assignment. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their respective heirs, personal representafives, successors, and assigns
hereunder.

6.9.  Severability. No determination by any couwrt, governmental body or otherwise that
any provision of this Agreement or any amendment hereof is invalid or unenforceable in amy
instance shall affect the validity or enforceability of (a) any other provision thereof, or (b) that
provision in any circumstances not controlled by the determination. Each such provision shalt be
valid and enforceable to the fullest extent allowed by and shall be construed wherever possible as
being consistent with, applicable law.

6.10. Further Assurances. The parties shall cooperate with each other and shall execuie
and deliver, or cause to be delivered, all other instruments and shall take all other actions, as either
party hereto may reasonably request from time to time in order to effectuate the provisions hereof.

N WITNESS WHEREQF, each party hereto has executed and ensealed this Agreement the
day and year first above written.
SANIBEL ONE, LLC

o s 8 Benits

BRENDA ROGUSKA, Managkr

il ity
a

“BRENT M. BUCKLEY



AGREEMENT

This is an agreement between Buckley King, an Ohio Legal Professional
Association (hereinafter, "BUCKLEY KING"), Brent Buckley, an Ohio Resident,
(hereinafter "BUCKLEY”), Brenda Roguska, a Florida Resident, (hereinafier

‘ROGUSKAD), Sanibel One, L1 C., a. Florida Limited Liability Company, and

Sanibel One Really, LLC, a Florida Limited Liability Company (hereinafter both
collectively referred to as “COMPANIES™),

Whereas the parties are desirous to setile certain differences among
them, and for the mutual promises and covenants, as well as other good and
valuable consideration provided for herein, the receipt and sufficiency of which is
hereby acknowledged, it is agreed by and between the parties hereto as follows:

1. Buckley King hereby agrees that amounts owed it by Companies
under its file number 06240 are as of this date reduced by 50%.

2. That there are no other amounts owed Buckley King by Companies
or Roguska.
3. That Companies shall continue io pay Buckley King in periodic

amounts until the obligation (as modified by item 1)} is paid.

4, Upon completion of payment as noted in ltem 3, BUCKLEY will
execute all documents necessary fo transfer ownership of certain
life insurance policies on the life of ROGUSKA to ROGUSKA,

Nothing in this agreement shall be construed o characterize the seftlement of
these claims as a “forgiveness of indebtedness” as defined for purposes of §61
of the Internal Revenue Code.

This Agreement represents the entire agreement and complete understanding
between the parties as to the subject matter hereof, and supersedes all prior
negotiations, representations, guarantees, warranties, promises, statements, or
agreements, either written or oral, between the parties hereto as to the same.

All guestions conceming the construction, validity, and interpretation of this
Agreement and the performance of the obligations imposed hereby shall be
governed by the internal law, not the law of conflicts, of the State of Florida.

No determination by any court, governmenial body or otherwise that any
provision of this Agreement or any amendment hereof is invalid or unenforceable
in any instance shall affect the validity or enforceability of (a) any other provision



thereof, or (b} that provision in any circumstances not conirolled by the
determination. Each such provision shall be valid and enforceable to the fullest
extent allowed by and shall be construed wherever possible as being consistent
with, applicable law.

The undersigned parties have read and understand this Setilement
Agreement and do, by execution of this Agree ﬁnt bind themselves to all terms
and conditions thereof dated this the g= day of September, 2005.

- ‘7/?7 //) < |
[Execution Date] BUCKL NG, P.A.
% = F e,

Vs
Y/ %%@

[Execution Date] 7 BRENT ?b(C’KLEY
C_?/J:'*O /ol _ Mﬁ%

[Exgcutidn Date] BRENDA BROGUSKA
9/3@%5, SANIBEL ONE, L.L.C.,

[Exdcutidn Date] a Florida . imited Liabitity Company

By: tﬁQ -6@ eaue la

Brenda R. Roguska, Member

C?Zﬁ’a /o SANIBEL ONE REALTY, L.L.C.,
[Exécutién Datel a Floriga Limited Liability Company

Brenda R. Roguska



SETTLEMENT AGREEMENT

This Setilement Agreement is made and entered into as of this g(_;',é:_»day of

4 %x&vb—,—%o%, by and among SANIBEL ONE, LLC, a Florida limited liability

company (hereinafter referred to as “Sanibel One™), SANIBEL ONE REALTY LLC, a Florida

limited liabilily company (hereinafter referred to as “Sanibel One Realty™), BRENT M.
BUCKLEY (hereinafter referred to as “Buckley™), and BRENDA R. ROGUSKA (hereinafter
referred to as “Roguska™).

WITNESSETH THAT:

WHEREAS, Buckley and Roguska are the sole members of Sanibel Que and Sanibel One
Realty,

WHEREAS, Sanibel One and Sanibel One Realty own, among other things, property
located at, and being known as, 1633 Periwinkle Way, Suites ¥, G and H, Sanibel, Florida;

WHEREAS, certain differences have arisen between Buckley and Roguska; and,.

WHEREAS, all the parties hereto are desirous of resolving their differences and
terminating their business relationships on the terms and conditions as are set forth herein.

NOW, THEREFORE, in consideration of the mutual promises of the parties and the other
good and valuable consideration provided for herein, the receipt and sufficiency of which is
hereby acknowledged, it is agreed by and between the parties hereto as follows:

1. At Closing (hereinafier defined), Sanibel One shall redeem all of Buckley’s
interest in Sanibel One pursuant to the terms of a Redemption Agreement, a copy of which is
attached hereto as Exhibit “A”,

2. At Closing, Sanibel One Realty shall redeem all of Buckley’s interest in Sanibel
One Realy pursuant to the terms of 2 Redemption Agreement, a copy of which is attached hereto

as Exhibit *“B”.



3. At Closing, Sanibel One shall sell and Roguska shall purchase Units G and H
from Sanibel One pursuani to the terras of the Purchase Agreement and Warranty Deeds which
are attached hereto as Exhibits “C”, “D”, “E” and “F". Any encumbrances or liens held by
Buckley against said Units G and H shall e paid in full a1 Closing.

4. At Closing, Sanibel One Realty shall sell and Roguska shall purchase Unit F from
Sanibel One Realty pursuant to the terms of the Purchase Agreement and Warranty Deed which
are attached hereto as Exhibits “G” and “H”. Any encumbrances or liens held by Buckley
against said Unit F shall be satisfied and paid in full at Closiag.

3. At Closing, Sanibel One shall be obligated to pay and the escrow agent designated
in the respective Purchase Agreements (Exhibits “C” and “D”) is hereby irrevocably instructed
to immediately pay to Buckley all of the net sales proceeds from the sale of Units G and H tn the
total amount of $13,533.75, in complete redemption and liguidation of Buckley’s Membership
Interests in Sanibel One pursuant to the terms of the Redemption Agreement (Exhibit “A”).

6. At Closing, Sanibel One Realty shall be obligated to pay as the escrow agent
designates in the Purchase Agreement (Exhibit “G”) is hereby umevocably instructed to
immediately pay to Buckley all of the net sales proceeds from the sale of Unit F in the total
amount of $19,601.91, in complete redemption and liguidation of Buckley’s Membership
Interest in Sanibel One Really pursuant to the terms of the Redemption Agreement (Exhibit
“B™).

7. The transactions contemplated by this Agreement shall be completed on or before
September 30, 2005 (“Closing™). The Closing may only be extended by a written agreement

signed by all the parties hereto.



8. It is agreed by the parties hereto that nothing herein shall be construed as an
admission of fault or liability by either party.
9. As part of the consideration herein, and except for the obligations imposed upon

each of the parties as contained in this Agreement, Roguska, Sanibel One and Sanibel One

Realty do for themselves and their respective heirs, successors, assigns, shareholders, directors,
officers, agents and legal representatives, fully release and discharge Buckley and his respective
assigns, successors, heirs, and legal representatives, from all claims from the beginning of time
of the date hereof, including but not limited to any claims which were asserted, or could have
been asserted, by Buckley.

10.  This Agreement is personal in nature and may not be assigned by any parly
hereto.

11. It is understood that this agreement shall constitute a settlement between the
parties as fo any claims or canses of actions they may have as to each other. Nothing in this
agreement shall be construed to prevent Buckley from asserting any claim he may have against
Roguska, Sanibel One, or Sanibel One Realty as to any cause of action or claim asserted by third
parties.

The undersigned parties have read and understand this Settlement Agreement and

do, by execution of this Agreement, bind themselves to all terms and conditions thereof.

7/%4-;/ | %}%

[Execution Date) BRENT M. BUCKLEY, Indi%ﬂ"y and as

member of Sanibel One, 1.L.G7and Sanibel
One Realty, L.L.C.



?éoé(

[Executibn Date]

[Execution Date]

Kt 2 R

 BRENDA R. ROGUSKA, Inditgtually and

ag member of Sanibel One, LL.C. and
Samibel Cne Realty, L.L.C.

SANIBEL ONE, L.L.C.
a Florida Lignited Liabiliiy Company .

‘?’/27/05

[Exécution Dare]

@l o

[Execution [ate]

[Execution Date]

9 (27 s

[Execution Date]

Q}éc A

[Execufion D{are]

| By;ﬁ'f/Z&/%%M

Brent

. Bucldey, Member ¢~

By
Brenda R. Roguska, Member

ANIBEI_ NE REALTY L.L.C.
a Flori 1ab1ht Company

rent M Bucki/y, Memb T

Brenda R. Roguska, Memb



