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| COVER LETTER

TO: Registration Section
Division of Corporations

Realty Intemational Referrals LLC
SURJECT:

Name of Limited Liability Company

The enclosed Arucles of Amendment and feels) are submitted for filing.

Please return all correspondence concerning this matter (o the following:

Steven D McAulifie

Name of Person

Realty International Referrals

Fimy'Company
575 2nd Ave S
Address
St Petersburg, FL 33701
City/State and Zip Code

Steve@ burqdevelopment oo

E-muail address: (1o bétsed for future annual report notification}

!\.:':
For further information concerning this matter, please call: -
Steven D McAuliffe 727 5804143 o
ar| ) L

Name of Person Arca Cuiide Daytime Telephone Number <
g
. 3
Enclosed is a check for the following amount: .
B $25.00 Filing Fee O 530.00 Filing Fec & 0 $55.00 Filing Fee & bt

Cenificate of Status

MAILING ADDRESS:
Registration Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

0 560.00 Filing Fec,
Centificale of Siatus &
Centified Copy
iadditional copy 1s enclosed)

Certificd Copy
taddinenal copy is enclosed)

STREET/COURIER ADDRESS:
Registration Section

Division of Corporations

Cliften Building

2661 Executive Center Circle
Tallahassee, FL. 32301



ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF

Realty International Referrals LLC

The Articles of Organization for this Limited Liability Company were filed on S€Ptémber 16, 2013
L 13000132134

and assigned
Florida document number

This umendment is submitied to amend the foliowing:

A. 1f amending nante, enter the new name of the limited liability company here:

The new name must be distinguishable and contain the words “Limited Liability Company.” the designation “LLC” or the abbreviation "L.L.C.”

Enter new principal ofTices address, if applicable: 575 2nd Ave S
(Principal office address MUST BE A STREET ADDRESS) ~ St Petersburg, FL 33701

Enter new mailing address, if applicable: 575 2nd Ave S
(Mailing address MAY BE A POST OFFICE BOX) St Petersburg, FL 33701

——
[ ]

B. If amending the registered agent and/or registered office address on our records. enter the name of thei new
registered apent and/or the new registered office address here: E )

[ e o

—

Name of New Registered Agent: Steven D McAuliffe ; Py
./‘ | Sonsinitel
New Regristered Office Address: S752nd Ave S o T
Enter Floridu streer address =5
w2

St Petersburg Florida 33701

Crty Zip Code

New Repistered Agent’s Signature, if changing Repistered Agent:

! hereby accept the appointment as registered agemt and agree to act in this capacity. I further agree 1o comply with the
provisions of afl statutes relative to the proper and complete performance of my duties. and I am familiar with and
accepl the ohligations of my position as registered agent as provided for in Chapter 605, F.S. Or, if this document is
heing filed to merely reflect a change in the registered office address. 1 hereby confirm that the limited liabiliry
companmy: has been nodified in writing of this change.

If Chaﬁﬁg—ﬂqﬂﬁtr:d Agent, Signature of New Hepistered Apent

Page 1 of 3



1f amending Authorized Person(s) suthorized to monape, enter the title, name, and address of each person being added
or removed from our records:

MGR = Manager
AMBR = Authorized Member

Title Name Address I'ype of Action

MGR Steven D McAuliffe 4717 Dolphin Cay Ln S Apt 303,
W Add

0 Remove

O Change

MGR Michael K Gaskin
O Add

204 37th Ave N #285, 5t Peters|
B Remove

O Change

MG R Stephenson Anderson 575 2nd Aave S, St Petersburg,
w Add

B Remove

O Change

0O Add

0 Remove

O Change

0O Add

PR L

: e,
0O Remove . .7
- 4

D-E'hﬂllgt ’__!J_’
- Ceme

O

O Remove

O Change

Pape 2 0f 3



D. If amending any other information, enter change(s) here: (Auach additional sheets, if necessary.)

See Attached: Change in ownership

[
[
I ; -
A \ . . July 2, 2018 . !
E. Fffective date, if other than the date of filing: {optional) o -
(Tf any effective date is listed. the date must be specific and cannot be prior W date of filing or more than 90 days atter filing,) Pursuant to 605.0207 (3){[-”
Note; Ifthe date inserted in this block doees not meet the applicable statutory filing requirements, this date will not be listed ; as, Ihc
document’s cftective date on the Depanument of Sine’'s records. o -

If the record specifies a delayed effective date, but not an effective time, at 12:01 a.m. on the earlier of

(b} The 90th day after the record is filed.

Dated —\\ e \\‘8 e

or authorized representative of 2 member

S relEn B W\'& o€

Typed ot pnnted name of signee

Page 3 of 3
Filing Fee: $25.00



BUY SELL AGREEMENT

This BUY SELL AGREEMENT (this ~Agreement”), effective as of January st 2018 {the
“Ettective Date”). is made and executed by and between Ann S. Rogers, with a mailing address
for purposes of notice. of 204 37th Avenue North. #285. St. Petersburg. Fi 33704 (the “Buyer™),
and Michacl Gaskin, with a mailing address for purposes of notice. of 11620 83rd Avenuc,
Seminole, FL. 33772 (the “Seller™) collectivelv. the “Parties™).

WHEREAS, the Partics formed a Florida fimited liability company under the name Realty
International Referrals. LLL.C (the "Company™). pursuant 1o Operating Agreement of the Company
dated May 9. 2014, and any amendments thereto (the “Operating Agreement™).

WHEREAS. by function uf the initial Capital Contribution and the Operating Agreement,
the Buyer and Seller each currently hold a Fifiv Percent (50%) Membership Interest in the
Company (the “interests™),

WHEREAS. the Scller desires to sell. and Buyer agrees 1o purchase. on the terms and
subject to the conditions set forth in this Agreement, all of the Seller's Fiftv Percent (50%)
Membership [nterest in the Company (the “Interests™). and

WHEREAS, the Members of the Company have authonized this Buy Sell Agreement under
its Consent o Action Without a Meeting of the Members. which is attached hereto as Exhibit A.

NOW THEREFORE. in consideration of the premises and muiual covenants contained herein.
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledyed. the Parties agree as follows:

I. Purchase and Sale of the Interests.

a. Agquisition. Upon the terms and subject to the conditions set forth in this Agreement, the
Scller shali sell. transter and deliver to Buyer. and Buyer shall purchase from the Seller,
the Interests. The purchase and sale of the Interests is referred to in this Agreement as the
“Acquisition”

b. Purchase Price. The purchase price for the Interests is One Hundred Dollars and Zero
Cents (3100.00),

¢. Method of Payment. All payments of funds pursuant 1o the Acquisition shall be made by
a handwntten check mailed to the Seller a1 the address lisied above, unless otherwise
designated by Seller in writing provided to Buyer pursuant 1o the Notice provisions
comained herein. This payment is to be made within Three (3) days of the Effective Date.

2. Reclease from Liability,

a. Upon the tenns and subject w the conditions set forth in this Agreement. the Buver, in its
capacity as Manager of the Company. agrees to release the Seller from all financial and
general Company habilities. the extent and terms of which will be enumerated in a separate
Hold Hannless Agreement to be concurrently executed by the Parties.



10

h. Upon the teans and subject 1o the conditions set forth in this Agreement. the Seller agrees
W release the Company trom all financial and general liabilities. the extent and terms of
which will be enumerated in a separaic Hold Harmless Agreement (0 be concurrently
eaccuted by the Parties.

c. Paragraph 2(a) and 2(b) above are 1o be strictly construed as a reference to the release of
liability as a general term of consideration to this Transaction. and alone. without an
accompanying executed Hold Harmless Agreement. do not relesse either party from any
liability whatsoever.

Withdrawal as Member. Upon the Effective Date of this Agreement, the Seller withdraws its

status as a Member of the Company. and. upon its execution. this Agreement serves as the
seller’s express will of such withdrawal.

Removal as Manager, Upon the Effective Date of this Agreement, the Seller agrees to resign
Is position as Manager of the Company and accept the removal of its status as Manager.
Further details ot this removal are outlined in the Company's Consent to Action Without
Meeting of the Members. which is attached hereto as Exhibit A.

Netices. Any notice o other communication given or made 10 a Pany under this Agreemen
shall be in writing and delivered by hand. sent ovemight courier service or sent by cenified or
registered mail. retum recipt requested. to the address stated above. or to another address as
thal Party may subsequently designate by notice. and shall be deemed given on that date of
delhiver,

T
.

Amendments. This Agreement may be amended or modified only by wnitten agreement slgnad
hy all Parics. :

Governing Law. The terms of this Agreement shall be govemed by and construed in
aceordance with the laws of the State of Florida, not including its conflicts of law provisions.

Disputes. Jurisdiction of any legal disputes arising from this Agreement shall be limited 10
Pincllas County, Florida. The parties agree that any dispute arising from this Agreement shail’
be resulved through mediation as a condition precedent to filing u lawsuit. and the Panties
further expressly ugree to waive the right to a jury trial for any and ol legal disputes that may
anse from this Agreement.

No Waiver. No Party shall be deemed to have waived any pruvision of this Agreement or the
excrcise of any rights held under this Agreement unless such waiver is made cxpressly and in
writing, Waner by any Panty of a breach or violation of any provision of this Agreement shall
not constitute 3 waiver of any other subsequent breach or violation.

Assignment. No Panty may assign its nights ur delegate its duties under this Agreement withouw
the other Pany 's prior writien consenl.

- Successors and Assigns. This Agreement shall be binding upon and inure o the benefit of the

Parties and their respective legal representatives, heirs. administrators, executors, suCCessurs
and permitied assigns.,

- Severahilin. I any provision of this Agreement is held o be invalid. illegal or unenforceable

i whole or in pan. the remaining provisions shall not be affected and shall continuc to be

vahd. legal and entorceable as though the invalid. illegal or unenforceable parts had not heen
included in this Agreement.



13. Counterparts. This Agreement mav be executed in one or more counterparts. each ol which

shall be deemed an onginal and all of which ogether. shall constitute one and the Same
documem,

14. Headings. The section headings herein are for reference purpuses only and shall not otherwise
affect the meaning, construction or interpretation of any provision of this Agreement.

IS, Entire Agreement. This Agreement contains the entire understanding between the Panties and
supersedes and cancels all prior agreements of the Parties. whether oral or writlen. with respect
to the Acquisition,

IN WITNESS WHEREOF. the Parties hereto have executed this Buy Sell Agreement, on
the dates set forth below. with effect as of the Effective Daie listed above,

Ann S. Rupers A}S ‘é"‘-’ -/ -/

Member Full Name Mernber Signatrt Date
Michael Gaskin > teme

Michael Gaskin e asKIN

Member Full Name Member Signature Date



AMENDMENT ONE TO THE OPERATING AGREEMENT

This AMENDMENT ONE TO THE OPERATING AGREEMENT {the “Fuirst
Amendment”) is effective as of January 1", 2018 (the "Effective Date™). is made and executed by
and between Ann S, Rogers. with a mailing address for purposes of notice of, 204 37th Avenue
Nurth, #2285, SI. Petersbury. FL 33704, and Michael Gaskin. with a mailing address for purposes
af notice of 11620 ¥3rd Avenue, Seminole, FL. 33772 (each. a “Member™ and collectively, the
“Members™),

WHEREAS. the Members fonned a Florida limited liability company under the nume
Realty Intermatiomal Referrals 11C the “Company ™). pursuant o an Operating Agreement dated
May 9. 2014, and any amendments thereto (the “Operating Agreement™).

WHEREAS. the Members now wish to amend centain provisions of the Operating
Agrecment. pursuant to Section 11.4 of the Operating Agreement, und

WHEREAS. the Members have exccuted that certain Buy Sell Agreement. which s
attached hereto as Exhibit A 10 this First Amendment.

NOW THEREFORE. in consideration of the premises and mutual covenants contained
herein. and for other gond and valuable consideration. the receipt and sufficiency of which are
hereby acknowledged. the Members agree as follows:

I Section 3.5 ol the Operating Agreement. titled Withdrawal, is hereby smended and restated in
Hs entirety as tollows:

A Member may dissociate as a Member of the Company at any ime by withdrawing -

as 4 Member by express will. The Member shall be dissociated upon the Company

receiving notice of the person’s express will 10 withdrew as 2 Member. or a date later -

thun that of the notice. if specified by the Member, Any dissociation shall be deemed

“wrongful” under the FRI.LCA. and the Member shall be liable 10 the limited lighility

company and 1o the vther Members for damages caused by the dissaciation, -
2. Sechion 3.6, titled Transter of Membership Interest. is hereby added w the Operuting

Agreement as follows:

No Member shall make any Transter of alt or any pan of its Membership Interest,
whether now owned or hereafier aequired, except (a) with the vote of a Mgjority of the
Members. as provided in Section 7.5 of this Agreement: (b) upon the death of a
Memiber. the Membership Interest may be bought back by the company. at a price
reasonably determined by the Manager(s): or (c) upon termination and liguidation. as
provided by Article X of this Ageement.

3. Schedule AL tilled Membership of Realty Imemational Referrals. LLC. is added (o the
Operating Agreement. This Schedule A outlines the Name and Address of the Members. their
Cument Capital Account Balance, und thein respective Membership Interest.



4. Cupitalized terms used herein but not otherwise defined shall have the meaning ascribed to
them in the Operating Agreement.

h

This First Amendment may be executexd in one ar more counterparts. each of which shall be
deemed an onigmal and all of which together, shall constitute one and the same document.

6. The tenms of this First Amendmeni shall be governed by and vonstrued in accordance with the
lws of the State of Florida. not including its conflicts of law provisions.

Eavept as otherwise modified and amended herein, the Operaung  Agreement remains
unchanged and continues in full force and eftect.

IN WITNESS WHEREOF. the parties hereto have executed this Amendment One 10 the
Operating Agreement. on the dates set forth below, with effect as of the Effective Date listed
ubove,

. ichael Gaskin Zogushane~ |
Michaul Gaskin e IS it brwe
Member Full Name Member Signature _ Date
lo S
Ann 8. Rogers _ f#”/ 5» B -/ /€
Member Full Name Member Signmun?‘3 Date

-



CONSENT TO ACTION WITHOUT A MEETING OF THE MEMBERS

By signing this document. which has an Effective Date of June 28, 2018, the undersigned,
who are all the Members of Realty intemnational Referrals, LLC. a Florida limited liability
company {the “Company ™). consent to the taking of the following actions without a meeting of the
Members, in accordance with the terms of the Operating A greement of the Company, as amended:

RESOLVED, that the Company authorizes the execution of Amendment One to the
Operating Agreement. with an effective date of January 1. 2018.

RESOLVED. that the Company authorizes the execution of the Buy Sell Agreemenl
between Ann S, Rogers and Michael Gaskins dated January 1. 2018.

RESOLVED. that the Company authurizes Michael Gaskin 1o sell and transfer his entire
Fifty Percent (50%) Membership Interest in the Company to Ann S. Rogers. pursuent 1o the Buy
Sell Agreement. and the Company further resolves that Michael Gaskin is no longer 8 Member of
the Company.

RESOLVED. that the Company acknowledges that Ann S. Rogers now maintains One
Hundred Percent (100%) of the Equity Interest in the Company.

RESOLVED. that cflective January 1. 2018, pursuant 10 the Operating Agreement. as
amended. Michael Gaskin is removed as 8 Manager of the Company. lesving Ann 5. Rogers as
the sole Munager of the Company

RESOLVED. that the Company. ss Indemnitor, authorizes the execution of the Hold
Harmless (Indemnity) A greement. with an effective date of January 1. 2018,

RESOLVED. that the Company. as Indemnitee. suthurizes the execution of the Hold
Harmless {Indemnity} Agreement, with an effective date of January 1. 2018.

RESOLVED. that the actions of the Company taken herein represent the express will and
consent of the Majority of the Members of the Company. pursuani 1o the Operating Agreement, !

The acuons taken will be effective when this Consent 10 Action has been signed by all
Members of the Company,

Michael O i
. H F Ty
Michael Gaskin Gaskin e, 2V 132534
Member Full Name Member Signature Date

Ann S. Ropers %./ S gf(‘ri«./ '7__/_/&)

Member Full Name Member Signmury Date




HOLD HARMLESS AGREEMENT

This Hold Harmless Agreement (this " Agrecment” ). effective as of January Is1, 2018 (the
“Eftective Date™). is made and execuied by and between MICHAEL GASKIN. as an individual,
whose address for the purpose of Notice is 11620 83rd Avenue, Seminole. FL 33772 (the
“Indemnitor™). and REALTY INTERNTAIONAL REFERRALS. LLC. whose address for the
purpose of Notice is 204 37th Avenue North. #285. St. Petersburg. Fi 33704 (the “Indemnitee™
and/or the “Company ™). Indemnitee shail include all of its respective owners. directors, officers,
employees. agents. as applicable. Indemnitor and Indemnitee may be referred 1o individually as
“Party” and collectively as “Parties™.

WHEREAS. Indemmitor held an ownership interest in the Company until January 1, 2018,
at which time the Indemnitor’s interest was completels divesied and sold 10 another member of
the Company. by means of a Buy Sell Agreement dated January |st, 2018, which is attached hereto
as Exhibit A,

WHEREAS. Indemnitor was involved in the operations and management of the Company
al various times and capacities over the course uf the Indemnitor's period of ownership in the
Company.

NOW THEREFORE. for valuable consideration, the receipt of which is hereby
acknowledged, Indemnitor and Indemnitee agree as follows:

1. Indemnification. To the extent permitted by law, Indemnitor will indemnify, defend and hold
hunuless Indemnitee from any and all claims. actions. liabilities. suits, injuries, demands.
obligations, leases, setlements. judgnents. damages. fines. penallies. costs and expenses,
including attorney *s fees and other expenses. (collectively. a “Claim™) ansing oul of or refating o
the Company.

2. Exceptions. Indemnitor’s obligation to indemnity . defend and hold harmless Indemnitee shall
not extend to any Claim arising from the sole negligence or willful misconduct of Indemnitee.
Indemnitor s not obligated w0 indemnify Indemnitee against any Claim 1o the extent the
Indemnitec has been reimbursed for such Claim under an insurance policy. or any other collatersl
source paviments as indemnification for such loss. ’

3. Notice of Claim. Indemnitee must provide Indemnitor notice of any Claim within fifieen (15)
busiziess days afier obtaining knowledge of such Claim. Such notice will set forth in detail the
Claim and the basis for indemnification under this Agreement.

4. Duty to Defend. In the event any Claim is brought against Indemnitec within the scope of this
Agreement. Indemnitor reserves the right 10 assume the defense of the Claim. If Indemnitor elects
not to assume the defense of the Claim. Indemnitee may pursue its own defense of the Claim and
seek reimbursement from the Indemnitor. If Indemnitor assumes the defense of the Claim,
[ndemmiton shall not settle any Claim without the prior written consent of the Indemnitee. which
consent shall not be unreasonably withheld. If Indemnitee pursues its own defense of the Claim,



Indemnitee shall not settle any Claim without the prior written consent of Indemnitor, which
consent shall not be unreasonably withheld.

5. Mutual Representations. The Partics represent and warrant that they are duly authonized and
huve the power und suthority 0 execute and deliver this Agreement. and this Agreement
constitutes a legally. valid and binding obligation on the Panties.

6. Amendments. This Agreement may be amended or modified only by written agreement signed
by all Parties.

7. Notices. Any notice or other communication given or made 1o o Perty under this Agreement
shall be in writing and delivered by hand. sent ovemight courier service or semt by centified or
registered mail. retum receipt requested. o the address stated above. or 10 another address as that
Party may subseyuently designate by notice. and shail be deemed given on that date of delivery.

8. Governing Law. The tenns of this Agreement shall be governed by and construed in accordance
with the laws of the State of Florida, not including its conflicts of law provisions.

9. Disputes. Junsdiction of any legal disputes arising from this Agreement shall be limited to
Pinellas County. Florida. The parties agree that any dispute arising from this Agreement shall be
resulved through mediation as 8 condition precedent to filing a lawsuit. and the Panties further
expressly agree 10 waive the right to a jury trial for any and all legal disputes that may arise from
this Agreement.

10. No Waiver. No Party shull be deemed to have waived any provision of this Agreement or the
crarcise ol any rights held under this Agreement unless such waiver is made expressly and in
writing. Waiver by any Pany of a breach or violation of any provision of this Agreement shall nol
canstitute a waiver of unv other subsequent breach or violation. -

11. Assignment. No Party may assign its rights or delegate its duties under this Agreement without
the other Pany 's prior written consent. :

12, Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the

Partics and their respective Jegal representatives, heirs, administrators, executors, successors and
permitted assigns.

13. Severability. It any provision of this Agreement is held o be invalid. illegal or unenforceable
in whole or in part. the remaining provisions shall not be affected and shall continue 1o be valid.

fegal and enforceable as though the invalid. illegal or unenforceable parts had not been included
in this Agreement,

14. Counterparts. This Agreement may be executed in one or more counterparts. each of which
shall be deemed an onginal and all of which together. shall constitute one and the same document,

15. Headings. The section headings herein are for reference purposes only and shall not otherwise
atfect the meaning. construction or interpretation of any provision of this Agreement.

2]



16. Entire Agreement. This Agreement contains the entire understanding between the Parties and
supersedes and cancels ol prior agreements of the Panties, whether oral or written. with respect to

the subject matter.

IN WITNESS WHEREOF . the parties hereto have executed this Agreement, on the dates
set forth below, with effect as of the Effective Date listed above.

indemnitor:
Michaeel Gashan,
as an individual
DOy mgris4l iy dhcr ool Gty

Michael Gaskin Zosamr~
DOuter JTLA0 08 1580 W -irgy

Signature

Indemnitee:

Realty Intemational Referrals. LLC.

a Florida limited liability company

By: %JS&‘-’

Ann S. Rogers. as 1is Manager

Date

o

7/-/&

Date



HOLD HARMLESS AGREEMENT

This Hold Harmless Agreement (this “Agreement™), effective as of January 1s1. 2018 (the
“Eftecive Dae™). is made and executed by and between REALTY INTERNTAIONAL
REFERRALS. LLC. whose address for the purpose of Notice is 204 37th Avenue North. #285, St
Petersburg. FI 33704 (the “Indemmitor” and/or the “Company™). and MICHAEL GASKIN. as an
individual. whose address for the purpose of Notice is 11620 83rd Avenue. Seminole. FL 13772
(the “Indemmitee™). Indemnitor and indemnitee nay be referred 10 individually as “Partv” and
collectively as “Parties”.

WHEREAS. Indemnitee held an ownership interest in the Company unul January 1, 2018,
at which time the Indemnitee’s interest was completels divested and sold to another owner of the
Company. by means of a Buy Sell Agrieement dated January 1. 2018, which is attached hereto as
Exhibit A.

WHEREAS. Indemnitee was involved in the operations and management of the Company
at various times and capacities over the course of the Indemnitor's period of ownership in the
Company.

NOW THEREFORE. for valuable considerstion. the receipt of which is hereby
acknowledged. Indemnitor and Indemnitee agree as follows;

I. Indemnification. To the extent penmitied by law. Indemnitor will indemnify, defend and hold
harmless Indemnitee from any and all claims. actions. liabilities. suits, injuries. demands.
obligations. losses. settlements, judgments. damages, fines. penalties, costs and  expenses,

weluding attarney™s fees und other expenses. (eollectively. o “"Claim™) arising out of ur relating to

the Company.

2. Eaceptions. Indemnitor’s obligation w indemnify. defend and hold harmless Indemnitec shall:

not extend 1o any Claim arising from the sole negligence or willful misconduct of Indemnitee.
Indemnitor is not obligated to indemnify Indemnitee against any Claim 10 the extent thé

Indemnitee has been reimbursed for such Claim under an insurance policy. or any other collateral

saurce pavinents us indemnification for such loss.

3. Notice of Claini. Indemnitee imust provide Indemnitor notice of any Claim within fifieen (153
business days afier obtaining knowledge of such Claim. Such notice will set forth in detai] the
Claim and the basis for indemnification under this Agreement.

4. Duty 1o Defend. In the event any Claim is brought against Indemnitee within the scope of this
Agreement. Indemnitor reserves the right 1o assume the defense of the Claim. If Indemnitor clects
ot 10 assume the defense of the Claim. Indemnitee may pursue its own defense of the Claim and
seeh reimbursement from the Indemaitor. If Indemnitor assumes the defense of the C laim,
fndemnitor shall not setile any Claim without the prior written consent of the Indemnitee. which
consent shall not be unreasonably withheld. If Indemnitee pursues its own defense of the Claim,
Indemnitee shall not settle any Claim withow the prior written consent of indennitor. which
consent shall not be unreasonably withheld.

-



5. Mutual Representations. The Purties represent and warrant that they are duly authorized and
have the power and authority to execute and deliver this Agreement. and ihis Agreement
constitutes a Jegally. valid and binding obligation on the Panties.

6. Amendments. This Apreement may be amended or modified only by wrinten agreement signed
by all Parties.

7. Natices. Any notice o1 other communication given or made (0 2 Penty under this Agreement
shall be in writing and delivered by hand, sent ovemight courier service or sent by certified or
registered mail. retumn receipt requested. to the address stated above. or o another address as that
Party may subsequently designate by notice, and shall be deemed given on thai date of delivery.

8. Governing Law. The tenms of this Agreement shall be governed by and construed in accordance
with the laws of the State of Fierida. not including its conflicts of law provisions.

9. Disputes. Junsdiction of any legal disputes arising from this Agreement shall be limited 1o
Pinellas County. Florida. The parties agree that any dispute anising from this Agreement shall be
resolved through mediation as a condition precedent to filing a lawsuit. and the Panties further
cxpressly agree to waive the right to a jury rial for any and all lcgal disputes tha may arise from
this Agreement.

10. No Waiver. No Party shall be deemed to have waived any provision of this Agreement or the
eacreise ol any Aghis held under this Agreement unless such waiver is made expressly and in
writing. Waiver by any Panty of a breach or violation of any provision of this Agreement shall not
constitute a waiver ol uny other subsequemt breach or vielation. >

1. Assignment. No Party may assign its nights or delegate its duties under this Agreement withou
the other Pany's prior written consent, -

12. Successors and Assigns. This Agreement shall be binding upun and inure to the benefit of the
Panties and their respective legal representatives. heirs. administrators, executors, successors-an
permitted assigns. -
13. Severability. If any provision of this Agreement is held to be invalid, illegal or unenforceable
in whaole or in part. the remaining provisions shall not be affected and shall continue to be valid,

legal and enforceable as though the invalid, illegal or unenforceable parts had not been included
in this Agreement,

14. Counterparts. This Agreement may be executed in one or more counterpans, each of which
shult be deemed an original and ali of which together, shall constitule one and the same document,

I5. Headings. The section headings herein are tor reference purposes only and shall not otherwise
aftect the meaning. construction or interpretation of any provision of this Agreement.



16. Entire Agreement. This Agreement contains the entire understanding between the Parties and
supersedes and cancels all prior agreements of the Parties. whether oral or written. with respect 1o
the subject matier,

IN WITNESS WHEREOF. the parties hereto have executed this Agreement. on the dates
set torth below. with effect as of the Effective Date listed above.

Indemmitor:
Realty Intemational Referrals, L1LC,
a Flonda limted hability company

By: LS. 4A~ 7418

Ann ST Rogers. as ils\Managcr Date

Indemnitee:
Michacel Gaskin,
as an individual
Degitaly sigreed by Machast g sipn

Michael Gaskin Zo0maemex .
Duwow. 281554 58 1520 1) Sy

Signature Date

"



AMENDMENT TWQO TO OPERATING AGREEMENT

This AMENDMENT TWO TO THE OPERATING AGREEMENT (this “Second
Amendment”), effective as of January 1st, 2018 (the “Effective Date™), is made and executed by
and between Ann S. Rogers, with a mailing address for purposes of notice of, 204 37th Avenue
North. #285, St. Petersburg, FL 33704; Stephenson Anderson, with a mailing address for purposes
of notice of 575 2nd Ave S, St. Petersburg, FL 33701; and Steven McAuliffe, with a mailing
address for purposes of notice of 575 2nd Ave S, St. Petersburg. FL 33701 (each, a “Member" and
collectively. the “Members™).

WHEREAS, the Members formed a Florida limited liability company under the name
Realty International Referrals L.L.C (the “Company™), pursuant to an Operating Agreement dated
May 9, 2014. and any amendments thereto (the “Operating Agreement™).

WHEREAS, the Members now wish 10 amend certain provisions of the Operating
Agreement, pursuant to Section 11.4 of the Operating Agreement.

NOW THEREFORE, in consideration of the premises and mutual covenants contained
herein. and for other good and valuable consideration. the receipt and sufficiency of which are
hereby acknowledged. the Members agree as follows:

1. Section 6.2 of the Operating Agreement, is hereby amended by replacing the sentence:

“There shall be onec Manager, which number may be increased or decreased from time
to time by amendment 1o this Agreement.” " s

With the following sentence:

“There shall be any number of managers, so long any additional as the incomin'g
Manager is approved by the voie of the Majority of the Members; the number of
Managers can be increased or decreased from time to time by amendment to this
Agreement. :

2. Section 3.7, titled Additional Members, is hereby added to the Operating Agreemc'njt as
follows:

Additional persons may be admitted to the Company as Members on such terms and
conditions as shall be determined by the consent of a Majority of the Members. The
terms of admission or issuance must specify the percentage of the Membership Interests
and the Capital Contributions applicable thereto.

3. Schedule A, is hereby amended and restated as in its entirety, according to the following
Membership Interest: Ann S. Rogers holds a 33.33% Membership Interest; Stephenson
Anderson holds a 33.33% Membership Interest: and Steven McAuliffe holds a 33.33%
Membership Interest. For reference, a copy of the updated Schedule A has been attached 10
this Amendment.



4. Capitalized terms used herein but not otherwise defined shall have the meaning ascribed to
them in the Operating Agreement.

5. This First Amendment may be executed in onc or more counterparts, each of which shall be
decmed an onginal and all of which together, shall constitute one and the same document,

6. The terms of this First Amendment shall be governed by and construed in accordance with the
laws of the State of Florida. not including its conflicts of law provisions.

7. Except as otherwise modified and amended herein, the Operating Agreement remains
unchanged and continues in full force and effect.

IN WITNESS WHEREOQOF, the parties hereto have executed this Amendment One to the

Operanng Agreement, on the dates set forth below. with effect as of the Effective Date listed
above.

Ann S. Rogers
Member Full Name

Jekspg20re
ate

Stephenson Anderson _7 B -2" / g

Member Full Name “Member Signature Date

Steven McAuliffe @ 7 [Z )\ S

Member Fuli Name Member gigmarure Date

[ 3]



SCHEDULE A
MEMBERSHIP OF REALTY INTERNATIONAL REFERRALS, LLC

Member's Name and Address Capital Membership
and Title of Member Contribution Interest

Ann S. Rogers, $100.00 33.33%
Member, Manager :

204 37th Avenue Nonh. #285

St. Petersburg. FI. 33704

Stephenson Anderson, MGR $100.00 33.33%
Member, Manager

5752™ Ave S

St. Petersburg, FL 33701

Steven McAuliffe $100.00 33.33%
Member, Manager

575 2™ Ave S

St. Petersburg, FL 33701



LIMITED LIABILITY COMPANY
INTEREST PURCHASE AGREEMENT

THIS LIMITED LIABILITY COMPANY INTEREST PURCHASE AGREEMENT (this
“Agreement”), effective as of January Ist, 2018 (the “Effective Date™). is made and executed by
and between STEVEN MCAULIFFE, as an individual, with a mailing address for purposes of
notice of 575 .2nd Ave S, St Petersburg, FL 33701 (the “Buyer™), and REALTY
INTERNATIONAL REFERRALS, LLC, a Florida limited liability company, with a mailing
address for purposes of notice of 204 37th Avenue North, #285. St. Petersburg, Fl 33704 (the
“Company™ or “Seller™).

WHEREAS, the Company was established by its Members pursuant to an Operating
Agreement dated May 9, 2014. and any amendments thereto (the “Operating Agreement’);

WHEREAS, the sole Member of the Company and sole Manager of the Company is Ms,
Ann S. Rogers, whose authority as Manager is restated in the Consent to Action Without a Meeting
of the Members, which is attached hereto as Exhibit A:

WHEREAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, on
the terms and subject to the conditions set forth herein, Membership Interests representing a Thirty-
three and 33/100ths Percent {33.33%) equity interest in the Company (the “Interests);

WHEREAS, in exchange for the Interests, Buyer desires to make an Additional Capital
Contribution to the Company, as defined in the Operating Agreement of the Company, in the
amount of One Hundred Dollars and Zero Cents (3100.00) (the “Contribution™); and 7

WHEREAS, the Members of the Company have authorized this Agreement under its
Consent o Action Without a Meeting of the Members. -

NOW, THEREFORE, in consideration of the mutual covenants contained herein',jand for
other good and valuable consideration, the receipt and sufficiency of which are" hereby
acknowledged, the parties agree as follows: "

1. Purchase and Sale

a. Acquisition. Upon the terms and subject to the conditions set forth in this Agreement, the
Seller shall sell, transfer, and deliver to Buyer, and Buyer shall purchase from the Seller,
the Interests. The purchase and sale of the Interests is referred to in this A greement as the
“Acquisition”,

b. Consideration. In consideration of the Interests conveyed in this Acquisition, the Buyer
agrees to make an Additional Capital Contribution to the Company in the amount of One
Hundred Dollars and Zero Cents ($100.00).

¢. Method of Payment. All payments of funds pursuant to the Acquisition shall be made by
a handwritten check mailed to the Seller at the address listed ahove, unless otherwise
designated by Seller in writing provided to Buyer pursuant to the Notice provisions
contained herein.



2.

3

d. Manager’s Determination. Pursuant to the Operating Agreement of the Company, the
Manager of the Company accepts the form and amount of the Capital Contribution.

e. No Certification. The Interests conveyed under this Agreement are uncertificated,
pursuant to the Operating Agreement of the Company.

Representations by Seller. Seller represents and warrants 10 Buyer that:

a. Seller has the absolute and unrestricted right, power and authority to sell, transfer and
assign the Interests 10 Buyer pursuant to this Agreement;

b. No consent. approval or authorization of or notice to any third party is necessary to be
obtained or given by or on behalf of Seller in connection with the sale, purchase or
delivery of the Interests:

¢. The sale of the Interests does not violate any agreements to which Seller is a party.
Representations by Buyer. Buyer represents and warrants to Seller that:

a. Buyer has the absolute and unrestricted right, power and authority to purchase the Interests
from Seller:

b. No consent, approval or authorization of or notice to any third party 1s necessary to be
obtained or given by or on behalf of Seller in connection with the purchase of the Interests:
and

¢. The purchase of the Interests does not violate any agreements to which Buyer is a panty,

Membership in Company. As of the Effective Date of this Agreement, Seller consents to
Buyer becoming a Member of the Company, with the same powers, restrictions, and limits on
liability given to Members under the Operating Agreement of the Company and the Revised
Florida Limited Liability Company Act (the “Act™). ’

Manager Appointment. As of the Effective Date of this Agreement, and pursuaﬁl 1o the
Buyer’s execution of the Operating Agreement of the Company, Seller consents 16 Buyer
becoming a Manager of the Company, as defined in the Operating Agreement of the Company.

Miscellaneous Provisions o

a. Definitions. Any tern not expressly defined herein takes the same meaning as gi;"_en to il
in the Operating Agreement of the Company.

b. Notice. Any notice or other communication given or made 10 a party under this Agreement
shall be in writing and delivered by hand, sent overnight courier service or sent by centified
or registered mail, return receipt requested, to the address stated above, or to another
address as that Party may subsequently designate by notice, and shall be deemed given on
that date of delivery.

c. Entire Agreement. This Agreement contains the entire agreement between the parties
regarding the purchase and sale of the Interests and supersedes all prior agreements,
whether written or oral, between the parties regarding the same subject. This Agreement
may only be modified by subsequent written agreement signed by the party to be charged.

d. Governing Law. Any action 10 enforce or interpret this Agreement may only be brought
in the courts of the State of Florida. This Agreement shall be governed by and construed
in accordance with the laws of the State of Florida.

£ ]



Disputes. Jurisdiction of any legal disputes arising from this Agreement shall be limited
to Pinellas County, Florida. The parties agree that any dispute arising from this Agreement
shall be resolved through mediation as a condition precedent to filing a lawsuit, and the
Parties further expressly agree to waive the right 10 a jury trial for any and all legal disputes
that may anise from this Agreement.

Counterparts. This Agreement may be exccuted in any number of counterparts, each of
which shall be deemed an original, but all of which when taken together shall constitute
one and the same instrument.

Amendment. Neither this Agreement nor any term hereof may be amended, waived,
discharged or terminated other than by a written instrument signed by the party against
whom enforcement of any such amendment. waiver, discharge or termination is sought.

Severability. Any provision of this Agreement which is illegal, invalid or unenforceable
in any jurisdiction shall not affect the validity or enforceability of such provision in any
other jurisdiction or the remaining provisions of this Agreement in any jurisdiction. If the
final judgment of a court of competent jurisdiction declares that any provision of this
Agreement is illegal, invalid or unenforceable, the Parties agree that such court shall have
the power to modify such provision consistent with the intent of the Parties.

[Signature Page Follows)



IN WITNESS WHEREQF, the parties hereto have executed this Agreement, on the dates
set forth below. with effect as of the Effective Date listed above.

Buyer:
Steven McAuliffe,
as an individua)

C::ﬁ%f— 2}

Signaturé

Date

Seller:

Realty International Referrals, LLC,
a Florida limited liability company
By:

éy)\/‘ . 4&(’%« %#,7 S
Ann'S. Rogers, as iisManager ate




CONSENT TO ACTION WITHOUT A MEETING OF THE MEMBERS

By signing this document, which has an Effective Date of January Ist, the undersigned,
who are all the Members of Realty Intemational Referrals, LLC, a Florida limited liability
company (the “Company ™), consent 10 the 1aking of the following actions without a meeting of the
Members, in accordance with the terms of the Operating Agreement of the Company, as amended:

RESOLVED, that the Company authorizes the execution of Amendment Two to the
Operating Agreement, with an effective date of January 1, 2018, which is attached hereto as
Exhibit A.

RESOLVED, that the Company authorizes the execution of the Limited Liability Company
Interest Purchase Agreement between the Company and Stephenson Anderson dated January 1,
2018.

RESOLVED, that the Company authorizes the admission, and recognizes the status, of
Stephenson Anderson as a Member, as defined in and pursuant to the Operating Agreement, as
amended.

RESOLVED. that the Company authorizes the appointment of Stephenson Anderson as a
Manager of the Company, pursuant to the Operating Agreement, as amended.

RESOLVED, that the Company accepts the Capital Contribution of Stephenson Anderson
in the amount of One Hundred Dollars and Zero Cents ($100.00), in exchange for a Thirty-Three
and 33/100ths Percent (33.33%) Membership Interest in the Company. I is further resolved, that
the Company accepts the Manager's determination that the amount and form of the, Capital
Contribution referenced in this paragraph is sufficient consideration for the exchange of
Membership Interest. -

RESOLVED, that the Company authorizes the execution of the Limited Liability Company
Interest Purchase Agreement between the Company and Steve McAuliffe dated Januaryit, 2018...

RESOLVED, that the Company authorizes the admission, and recognizes the status, of
Steven McAuliffe as a Member, as defined in and pursuant to the Operating Agreement, as
amended.

RESOLVED, that the Company authorizes the appointment of Steven McAuliffe as a
Manager of the Company, pursuant to the Operating Agreement, as amended.

RESOLVED, that the Company accepis the Capital Contribution of Steven McAuliffe in
the amount of One Hundred Dollars and Zero Cents ($100.00), in exchange for a Thirty-Three and
33/100ths Percent (33.33%) Membership Interest in the Company. It is further resoived, that the
Company accepts the Manager's determination that the amount and form of the Capital
Contribution referenced in this paragraph is sufficient consideration for the exchange of
Membership Interest.



RESOLVED. that the Company acknowledges that its Managers, as defined in and
pursuant to the Operating Agreement, as amended, are Ann S. Rogers, Stephenson Anderson, and
Steven McAuliffe.

RESOLVED, that the Company acknowledges that its Members, pursuant to the Operating
Agreement, as amended, are Ann S. Rogers, who maintains a Thirty-three and 33/100ths Percent
{33.33%) Membership Interest; Stephenson Anderson, who maintains a Thirty-Three and
33/100ths Percent (33.33%) Membership Interest; and Steven McAuliffe, who maintains a Thirty-
Three and 33/100ths Percent (33.33%) Membership Interest.

RESOLVED. that the actions of the Company taken herein represent the express will and
consent of the Majority of the Members of the Company, pursuant to the Operating Agreement.

The actions taken will be effective when this Consent to Action Without a Meeting of the
Members has been signed by all Members of the Company.

7 é '
Ann S. Rogers AL{/MJ&&' &/‘" | fﬁq) vl
te

Member Full Name M er Sifature

Stephenson Anderson 2 -2 g

Member Full Name Member Signature Date
Steven McAuliffe il kcaiki
Member Full Name Me\mbcT/Signarurc Date



LIMITED LIABILITY COMPANY
INTEREST PURCHASE AGREEMENT

THIS LIMITED LIABILITY COMPANY INTEREST PURCHASE AGREEMENT (this
“Agreement”), effective as of January Ist, 2018 (the “Effective Date™), is made and executed by
and between STEPHENSON ANDERSON, as an individual, with a mailing address for purposes
of notice of 575 2nd Ave S, St. Petersburg, FL 33701 (the “Buyer’), and REALTY
INTERNATIONAL REFERRALS, LLC, a Florida limited liability company, with a mailing
address for purposes of notice of 204 37th Avenue North. #285, St. Petersburg, F1 33704 (the
“Company™ or “Seller™).

WHEREAS, the Company was established by its Members pursuant to an Operating
Agreement dated May 9, 2014. and any amendments thereto (the “Operating Agreement”):

WHEREAS, the sole Member of the Company and sole Manager of the Company is Ms.
Ann §. Rogers, whose authority as Manager is restated in the Consent 10 Action Without a Meeting
of the Members, which is attached hereto as Exhibit A:

WHEREAS, Buyer desires 10 purchase from Seller, and Seller desires to sell to Buyer, on
the terms and subject to the conditions set forth herein, Membership Interests representing a Thirty-
three and 33/100ths Percent (33.33%) equity interest in the Company (the “Interests);

WHEREAS, in exchange for the Interests, Buyer desires to make an Additional Capital
Contribution to the Company, as defined in the Operating Agreement of the Company, in the
amount of One Hundred Dollars and Zero Cents ($100.00) (the “Contribution™); and

WHEREAS, the Members of the Company have authorized this Agreement under its
Consent to Action Without a Meeting of the Members. *

NOW, THEREFORE, in consideration of the mutual covenants contained hereI:i_ﬁ, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows: -t :

1. Purchase and Sale )

~———

a. Acquisition. Upon the terms and subject to the conditions set forth in this Agréement, the
Seller shall sell, transfer, and deliver to Buyer, and Buyer shail purchase from the Seller,
the Interests. The purchase and sale of the Interests is referred to in this Agreement as the
“Acquisition”.

b. Consideration. In consideration of the Interests conveyed in this Acquisition, the Buyer

agrees 10 make an Additional Capital Contribution to the Company in the amount of One
Hundred Dollars and Zero Cents ($100.00).

¢. Method of Payment. All payments of funds pursuant to the Acquisition shall be made by
a handwritten check mailed 1o the Seller at the address listed above, unless otherwise
designated by Seller in writing provided 10 Buyer pursuant to the Notice provisions
contained herein.



d. Manager’s Determination. Pursuant to the Operating Agreement of the Company, the
Manager of the Company accepts the form and amount of the Capital Contribution.

e. No Certification. The Interests conveyed under this Agreement are uncertificated,
pursuant to the Operating Agreement of the Company.

2. Representations by Seller. Seller represents and warrants to Buyer that:

a. Seller has the absolute and unrestricted right, power and authority to sell, transfer and
assign the Interests to Buyer pursuant to this Agreement;

b.  No consent, approval or authonization of or notice to any third party is necessary to be
obtained or given by or on bchalf of Seller in connection with the sale, purchase or
delivery of the Intcrests;

¢. The sale of the Interests does noi violate any agreements to which Seller is a party.
3. Representations by Buyer. Buyer represents and warrants to Seller that:

a. Buyer has the absolute and unrestricied right, power and authority 1o purchase the Interests
from Seller;

b. No consent, approval or authorization of or notice to any third party is necessary 10 be
obtained or given by or on behalf of Seller in connection with the purchase of the Interests;
and

¢. The purchase of the Interests does not vivlate any agreements to which Buyer is a party.

4. Membership in Company. As of the Effective Date of this Agreement, Seller consents to
Buyer becoming a Member of the Company, with the same powers, restrictions, and limits on
liability given to Members under the Operating Agreement of the Company and the Revised,
Florida Limited Liability Company Act (the “Act™). -7

El

S. Manager Appointment. As of the Effective Date of this Agreement, and pursuant to the
Buyer’s exccution of the Operating Agreement of the Company, Seller consents to Buyer
becoming a Manager of the Company, as defined in the Operating Agrcement of the Company.

~

6. Miscellaneous Provisions

a. Definitions. Any term not expressly defined herein takes the same meaning as given lsfil
in the Operating Agreement of the Company. -

b. Netice. Any notice or other communication given or made to a party under this Agreement
shall be in writing and delivered by hand, sent overnight courier service or sent by certified
or registered mail, return receipt requested, to the address stated above, or (o another
address as that Pany may subsequently designate by notice, and shall be deemed given on
that date of delivery.

c. Entire Agreement. This Agreement contains the entire agreement between the parties
regarding the purchase and sale of the Interests and supersedes all prior agreements,
whether written or oral, between the parties regarding the same subject. This Agreement
may only be modified by subsequent written agreement signed by the party to be charged.

d. Governing Law. Any action to enforce or interpret this Agreement may only be brought
in the courts of the State of Florida. This Agreement shall be governed by and construed
in accordance with the laws of the State of Florida.



Disputes. Jurisdiction of any legal disputes arising from this Agreement shall be limited
to Pineilas County, Florida. The parties agree that any dispute arising from this Agreement
shall be resolved through mediation as a condition precedent to filing a lawsuit. and the

Parties further expressly agree to waive the right to a jury trial for any and al) legal disputes
that may arise from this Agreement.

Counterparts. This Agreement may be executed in any number of counterpans, each of
which shall be deemed an original, but all of which when taken together shall constitute
one and the same instrument.

Amendment. Neither this Agreement nor any term hereof may be amended, waived,
discharged or terminated other than by a written instrument signed by the party against
whom enforcement of any such amendment. waiver, discharge or termination is sought.

Severability. Any provision of this Agreement which is illegal, invalid or unenforceable
in any jurisdiction shall not atfect the validity or enforceability of such provision in any
other junsdiction or the remaining provisions of this Agreement in any jurisdiction. If the
final judgment of a count of competent jurisdiction declares that any provision of this
Agreement is illegal, invalid or unenforceable, the Parties agree that such court shall have
the power ta modify such provision consistent with the intent of the Parties.

[Signarure Page Follows)



IN WITNESS WHEREOF, the parties hereto have executed this Agreement, on the dates
set forth below, with effect as of the Effective Date listed above.

Buver:
Stephenson Andgtson.
as an individua

7-2-1g

Signature Date

Seller:

Realty International Referrals, LLC,
a Florida limited liability company
By:

7

/ ’ ,,//) )
Los > Flpn QM{_;@(W
Ann'S. Rogers, as its Manager Date

AN
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