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COVER LETTER

TO: Registration Section
Division of Corporations

Amclia Aviation 1.1 .C
SURBRJECT:

Name ot Limited Liability Compuny

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

Please return all correspondence concerning this matter to the following:

Bradley Church

Name o Person

BIC Holdings Corporation

Fim/Company

4836 First Coast Highway Suite |

Address

Fernandina Beach. FIL 32034

City/Stae and Zip Code
support@empiresouthrealty.com

L-mail uddress: (to be used for future annual report notification)
For further information concerning this matter, please call:
Bradley Church 04 4327911
at( )

Name of Person Arca Code Davtime Telephone Number

Enclosed is a check for the following amount:

W 523.00 Filing Fee 0 $30.00 Filing Fee & 0 $55.00 Filing Fee & 0 $60.00 Filing Fee.
Certificate of Status Certilied Copy Certificate of Status &
{additional copy is enclosed) Certified Copy

(additionat copy ix enclosed)

MAILING ADDRESS: STREET/COURIER ADDRESS:
Registration Section Registration Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FIL 32314 2661 Executive Center Circle

Tallahassce, FL 32301



‘ : - ARTICLES OF AMENDMENT
TO

ARTICLES OF ORGANIZATION.,, _
OF SN

Amelia Aviation. L1.C

P . '
L E .

12/13/18

The Articles of Organization for this Limited Liability Company werc filed on and assigned

[LIBO)2RG2 1

Florida document number

This amendment is submitted to amend the following:

A. If amending name, ¢nter the new name of the limited liability company here:

The new name must be disttnguishable and contain the words “Limited Liability Company.” the designation *1.1.C™ or the abbreviation “1L.1.C."

Enter new principal offices address, if applicable:
{(Principal office address MUST BE A STREET ADDRESS)

Enter new mailing address, if applicable:

(Mailing address MAY BE A POST OFFICE BOX)

B. [If amending the registered agent and/or registered office address on our records, enter the name of the new
registered agent and/or the new registered office address here:

Name of New Registered Apent:

New Rewistered Office Address:

Fnter Florida street addreas

. Florida
City Zip Code

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

[ hereby accept the appointment as registered agent and agree to act in this capacitv. @ further agree to comply with the
provisions of all statutes relative 1o the proper and complete performance of my duties. and [ am famifiar with and
aceept the obligations of myv position as registered agent as provided for in Chapter 605, F.S. Or_ if this document is
being filed 1o merely reflect a change in the registered office address, | hereby confirm that the limited liability
company hax been netified in writing of this change.

If Changing Registered Agent, Signature of New Registered Agent
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If amending Authorized Person(s) authorized to manage, enter the title, name, and address of each person being added
or removed from our records:

MGR = Manager .
AMBR = Authorized Mcember

Title Name Address Type of Action
Bradley |, Church AR36 First Coast Highway Suite ]
AMBR Fernandina Beach, FI 32034
O Add
B Remove
O Change
i BRI Holdings Corporation 4856 First Coast Highway Suite
MGR Fernandina Beach. FLL 32034
W Add

O Remove

O Change

O Add

O Remove

O Change

O Add

O Remove

O Change

O Add

O Remove

O Change

O Add

O Remove

O Change
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D). Ifamending any other information, enter change(s) here: (Anach additional sheets. if necessary.)

E. Effective date, if other than the date of filing: (optional)
(1f an eifective date is fisted. the date must be specitic and cannot be prior to date of tiling or more than 90 davs atter fiting.) Pursuant 1 603.0207 (3)(b)
Note: |f'the date inserted in this block does not meet the applicable stawtory liling requirements, this date will not be listed as the
document’s effective date on the Deparument of State’s records.

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.

I—"" Signature of a member or authonized representative of 4 member

201 G

Dated 1\ { [

DR Gl

Tyvped or printed name of signee

Page 3 of 3
Filing Fee: $25.00



OPERATING AGREEMENT
OF
B)C Holdings, LLC

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE GEORGIA SECURITIES ACT QF 1973, AS
AMENDED, IN RELIANCE UPON THE EXEMPTION FROM REGISTRATION SET FORTH IN SECTION 10-5-9{13)
OF SUCH ACT. IN ADDITION, THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION IN RELIANCE UPON AN EXEMPTION FROM SUCH
REGISTRATION SET FORTH IN THE SECURITIES ACT QF 1933 PROVIDED BY SECTION 4{2) THEREOF, NOR
HAVE THEY BEEN REGISTERED WITH THE SFECURITIES COMMISSION OF CERTAIN STATES [N RELIANCE
UPON CERTAIN EXEMPTIONS FROM REGISTRATION. THESE SECURES HAVE BEEN ACQUIRED FOR
INVESTMENT PURPQOSES ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED. SOLD OR
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT AND IN
A TRANSACTION WHICH IS EITHER EXEMFT FROM REGISTRATION UNDER SUCH ACTS OR PURSUANT TC
AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS.

ARTICLE |
DEFINITIONS

The following terms used in this Operating Agreement shall have the following
meanings (unless otherwise expressly provided herein};
“Articles of Organization.” The Articles of Organization of BJC Holdings, LLC, us filed
with the Secretary of State of Georgia as the same may be amended from time o time.

“Affiliare.” {}) in the case of an individual, any relative of such Person, (i) any officer,
director, trustee, partner, manager, employee or holder of ten percent (10%) or more of any class
of the voring securities of or equity interest in such Person; (iii) any corporation, partership,
limited linbility company, rrust or other entity controlling, controlled by or under common
control with such Person; or (iv} any officer, director, trusiee, parter, manager, employee or
holder of ten percent {(10%) or more of the cutstanding voting securities of any corporation,
partnership, limiced Labilicy company, trust or other encity controlling, controlled by or under
common control with such Person.

“Capital Contribution.” Any contribution, as defined in O.C.G.A. § 14-11-101(4), to
the capiral of the Company in cash or property by a Member whenever made.

“Code.” The Internal Revenue Code of 1986, as amended from time 16 time.

“Company.” 3JC Holdings, LLC

“Distributable Cash.™ All cash. revenues and funds received by the Company from
Company operations, less the sum of the following to the extenr paid or ser aside by the

Company: (i) all principal and interest payments on indebtedness of the Company and all other
sums paid to lenders; (i1) all cash expenditures incurred incident to the normal operation of the
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7.04 Repistered Office and Registered Agent. The Company's initial registered office
shall be at the office of its registered agent at 215 West Savannah Sereet, Suite B, Toccoa,
Georgia 30577, and the name of its initial registered agent at such address is Sean A. Black, Esq.

The registered office and registered agent may be changed from time to time by filing the address
of the new registered office andfor the name of the new registered agent with the Secretary of
State of Geergia pursuant to the Georgia Act and the applicable rules promulgated thereunder.

2.05 Term. The term of the Company shall commence on the date the Articles of
Organization were filed with the Secretary of State of Grorgia and shall continue thereafrer
until August 10, 2046, or unless carlier dissolved in accordance with the provisions of this
Operating Agreement or the Georgia Act,

ARTICLE 111
BUSINESS OF COMPANY

3.01 Permitted Businesses. The business of the Company shall be:

(a) To accomplish any lawful business whatsoewver, or which shall at any time
appear conducive 10 or expedient for the protection or benefit of the Company and its asscts.

(b) To exercise all other powers necessary to or reasonably connected with the
Company's business which may be legally exercised by limited liability companies under the

Georgia Act.

(¢) To engage in all activitics necessary, customary, convenient, or incident to
the real estare investment and holding.

ARTICLE IV
NAMES AND ADDRESSES OF MEMBERS
The names and addresses of the Members are as follows:
Bradley J. Church

305 West Savannah Strect
Toccon Ga 30377
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ARTICLE V
RIGHTS AND DUTIES OF MANAGERS

3.01 Mapagement. The business and affairs of the Company shall be managed by its

Managers. Except for situations in which the approval of the Members is expressly required by
this Operating Agrecment or by non-waivable provisions of applicable law, the Managers shall
have full and complete authority, power and discretion wo manage and control the business,
affairs und properties of the Company, to make all decisions regarding those matters and wo
perform any and all other acts or activities customary or incident to the management of the
Company's business. At any time when there is more than one Manager, any one Manager may
take any action permitted to be taken by the Managers, uniess the approval or more than one of
the Managers is expressly required pursuant to this Operating Agreement or the Georgia Acr.

5.02 Number, Tenure and Qualifications. The Company shall initially have one
Manager. The number of Managers of the Company shall be fixed from time to time by the
affirmative voie of Members holding ar least two-thirds of all Ownership Interests, but in no

instance shall there be less than one Manager. Each Manager shall hold office undil the nexr
annual meeting of Members or until his successor shall have been clected and qualified.
Managers shall be clected by the affirmative vore of Members holding ac least a Majoriry
Interest. Managers need not be residents of the State of Georgia or Members of the Company.

303 Certain Powers of Manager. Without limiting the generality of Section 5.01, the

Managers shall have power and autherity, on behalf of the Company:

(@) To acquire property from any Person as the Managers may determine. The fact that a
Manager or a Member is directly or indirectly affiliated or connected with any such Person shall
not prohibit the Managers from dealing with rhar Person.

(k) To borrow money for the Company from banks, other lending institutions, the
Manager, Members, or atfiliates of the Manager or Members on such terms as the Managers
deem appropriate, and in connection therewith, to hypothecare, encumber and grant security
interest in the assers of the Company to secure repayment of the horrowed sums. No debr shall
be contracted or liabiliry incurred by or on behalf of the Company except by the Managers, or
to the extent permitted under the Georgin Act, by agents or employees of the Company
expressly authorized to contract such debt or incur such liability by the Managets,

(c) To purchasc liability and other insurance to protect the Company's property and
business.

{(d) To hold and own any Company real andfor personal properties in the name of the
Company.
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resulting from intentional misconduct or knowing violation of law or a transaction for which
such Manager received a pursonal benefit in violation or breach of the provisions of this
Operating Agreement. Each Manager shall be entitled to rely on information, opinions, reports
or statements, including but n9t limited vo financial statements or other financial data prepared
or presented in accordance with the provisions of O.C.G.AL §14-11-305.

5.05 Managers Have No Exclusive Duty to Company. The Manager shall not be
required 1o manage the Company as his sole and exclusive function and he {or any Manager}
may have other business interest and may engage in other activities in addition to those relating
to the Company. Neither the Company nor any Member shall have any right, by virtue of this

Operating Agreement, to share ar participate in such other investments or activiries of the
Manager or to the income or proceeds derived therefrom. The Manager shall incur no liability
to the Company or 1o any of the Members as a result of engaging in any other business or

MENTUre.

5.06 Bank Accounts. The Managers may {rom time to time open bank accounts in the
name of the Company, and the Manager(s) shall be the sole signatorics thereon, unless the
Managers determine otherwise.

5.07 Indenmity of the Managers, Employees and Other Agents. To the fullest extent
permitted under O.C.G.A. § 14-11-306, the Company shall indemnify the Managers and make
advances for expenses to them with respect to such macters to the maximum exrent permitted
under applicable law. The Company shall indemnify its employees and other agents who are not
Managers to the fullest extent permitted by law, provided that such indemnification in any
given situation is approved by Members owning a Majority Inreres.

5.08 Resignation. Any Manager of the Company may resign at any time by giving
written notice tw the Members of the Company. The resignation of any Manager shall take

effect upon receipt of notice thereof or ac such later time as shall be specified in such noticy;
and, unless orherwise specified therein, the acceprance of such resignation shall not be necessary
to make it effective. The resignation of a Manager who is also a Member shall not affect the
Munager's rights as a Member and shall not constiture a withdrawal of a Member.

5.09 Removal, At a meeting called expressly for that purpose, all or any lesser number of
Managers may be removed at any time, with or without cause, by the affirmarive vore of
Members holding a Majority Interest. The removal of a Manager who is also a Member shall nen
affect the Managers' rights as a Member and shall not constitute a withdrawal of a Member.

5.10 Macancies. Any vacancy occurring for any reason in the number of Managers of the
Company may be filled by the affirmative vote of a majority of the remaining Managers then in
office, provided that if there are no remaining Managers, the vacancy (ies) shall be filled by the
affirmative vote of Members holding a Majority Interest. Any Manager's position to be filled by
reason of an increase in the number of Managers shall be filled by che affirmative vore of a
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ARTICLE Vii

MEETINGS OF MEMBERS

7.01 Annual Meceting. The annuat mecting of the Members shall be held on dhe third
Tuesday in March or ar such other time as shall be determined by resolution of the Members,
coinmencing with the year 2006, for the purpose of the transaction of such business as may cowe
before the meeting.

7.02 Special Meetings. Special meerings of the Members, for any purpose or purposes,

unless utherwise prescribed by statute, may be called by any Manager or by an Member or
Members holding at feast 10% of the Ownership Interest.

7.03 Place of Meering. The Members may designate any place, cither within or outside
the State of Georgia as the place of meeting for any meceting of the Members. If no designation is
macle, or if a special meeting be otherwise called, the place of meeting shall be the principal
executive office of the Company in the State of Georgia.

7.04 Notice of Mectings. Written notice stating the place, day and hour of the meering
an d the purpose or purposes for which the meeting is called shall be delivered not less than wen
{(10) n or more than fifty (30) days before the date of the meeting, cither personally or by mail,
by or at the Jdirection of the Managers or person calling the meeting, o each Member entitled o0

vore at such meeting. If mailed, such notice shall be deemed o he delivered 1wo calendar days
after being deposited in the United States mail, addressed o the Member av its address as it
appears on the books of the Company, with postage thereon prepaid.

7.05 Mecting of all Members. [f all of the Members shall meet at any time and place,
cither within or outside of the Stare of Georgia, and consent to the holding of a meeting at such
rime and place, such meeting shall be valid withour call or notice, and at such meeting any
Lawlul action may be taken.

7.06 Record Date. For the purpose of determining Members entitled to notice or to vote
at any meeting of members or any adjournment thereof, or Members entidded o receive payment
of any distribution, or in order to make a determination of Members or any other purpose, the
Jate on which notice of the meeting is mailed or the date on which the resolution declaring
such distributton is adopred, as the case may be, shall be he record date for such determination
of Members. When a determination of Members entitled ro vote at any mecting of Members has
been made as provided in this Section, such determination shall apply to any adjournment
thereof.
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ARTICLE VIII
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

8.01 Members' Capital Contributions. The Member shall contribute the sum of $3C0.00
as the Initial Capital Contribution.

8.02 Addirional Contributions. Except as set forth in Section 8.01, no Member shall be
required to make any capital contribucions. To the extent unanimously approved by the
Managers, from time to time, the Members may be permitted w make additional Capital
Contributions if and to the extent they so desire, and if the Managers determine thae such

additional Capital Contributions are necessary or appropriate in connection with the conduct of
the Company's business (including without limitation, expanston or diversification). [n such
event, the Members shall have the opportunity (but not the obligation) to participate in such
additional Capital Contributions on a pro rata basis in accordance with their Interests.

S5.03 Withdrawal or Reduction of Members’ Contributions to Capital.

(a) A Member shall not receive out of the Company's property any part of such
Member's Capital Contribution until all Habilities of the Company, except labilities wo
Members on account of their Capital Contributions, have been paid or there remains property of
the Company sufficient 1o pay them.

{(b) A Member, irrespective of the nature of such Member's Capital Contribution,
has only the right to demand and receive cash in rerurn for such Capital Contriburion.

ARTICLE 1X

DISTRIBUTIONS TO MEMBERS

9.01 Disuibutions. All distributions of cash or other property shall be made 10 the
Member at such time as the Member shall determine.

9.0? Limitation Upon Distributions. No distribution shall be made 1o Members if

prohibired by O.C.G.A. § 14-11-407.

9.03 Interese On and Return of Capital Conrriburions. No Member shall be enitled o
. - L . . . . . . - .
interest on s Capital Contribution or o return of its Capiral Conrriburion, excepr as otherwise
specifically provided for herein.

9.04 Loans to Company. Nothing in this Operating Agreement shall prevent any
member from making sccured or unsecured loans o the Company by agreement with the
Company.
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ARTICLE XII
TRANSFERABILITY

12.01 General. The Member may transfer all or any part of his Membership Interesc or
Fconomic Interest upon his sole discrevion and shall have the right to:

(a)  sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer for

4

consideration, (collectively, "sell”), or

(b) gift, bequeath or otherwise transfer for no consideration (whether or not by
operation of law, except in the case of bankruptey)

all or any part of its Membership Interest or Economic Interest.
ARTICLE XIII

ADNDITIONAL MEMBERS

From the date of the formation of the Company, any Person or Entity aceeptahle to the
Members by their unanimous vote thereof may hecome a Member of this Company either by
the issuance of the Company of Membership Interests for such consideration as the Members by
their unanimous votes shall determine, or as a transferce of a Member's Membership [nterest or
any portion thercof, subject o the terms and conditions of this Operating Agreement. No new
Members shall be entitled to any retroactive allocation of losses, incomwe or expense deductions
incurred by the Company. The Manager or Manager(s) may, at his or their option, at the time a
Member is admitted, clase the Com p any books {as though the Company's tax year had ended)
or make pro rata atlocations of loss, income and expense deductions to a new Member for that
portion of the Company's tax year in which a Member was admitred in accordance with the
provisions of 706{d) of the Codc and the Treasury Regulations promulgated thereunder.

ARTICLE X1V
DISSOLUTION AND TERMINATION
14.01 Dissolution.
(a) The Company shall be dissolved upon the occurrence of any of the following events:

(1} When the period fixed for the duration of the Company shall expire pursuant
1o Secrion 2.03 hereof;

(ii) by the unanimous writien agreement of all Members; ar
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14.02 Effect of Dissolution. Upon dissolution, the Company shall cease vo carry on its
business. except as permitted by O.C.G.A. § 14-11-605. Upon dissolution. the Managers shall
file a statement of commencement of winding up pursuant to O.C.G.A. § 14-11-606 and
publish the notices permitted by O.C.G.A.§ 14-11-608.

14.03 Windine Up, Liquidation and Distribution of Asscts.

(a) Upon dissolution, an accounting shall be made by the Company's
independent accountants of the accounts of the Company and of the Company's assets,
liabilities and operations, from the date of the last previous accounting until the dare of
dissolution. The Manager(s} shall immediately proceed to wind up the affairs of the Company.

(b) If the Company is dissolved and its affairs are w0 be wound up, the Manager(s) shall:

(1) Sell or otherwise liquidate all of the Company's assets as prompuly as
practicable (except to the extent the Manager(s) may determine o distribure any assets to the
Members in kind),

(2) Allocare any profit or loss resulting from such sales to the Members' and
Economic Interest Owners in accordance with Arricle X hereof,

(3) Discharge all liabilities of the Company, including liabilities to Members and
Economic Interest Owners who arce creditors, to the extent otherwise permitted by law, other
than liabilities to Members and Economic Interest Owners {or distributions, and establish such
Reserves as may be reasonably necessary to provide for contingent or liabilities of the Company,

(4) Distribute the remaining assets in the following order:

(i) 1f any assets of the Company arce to be distributed in kind, the net fair
market value of such assets as of the date of dissolution shall be determined by independent
appraizal or by agreement of the Members. Such assets shall be deemed o have been sold as of
the date of dissolution for cheir fair imarket value, and the Capital Accounts of the Members and
Economic Interest Owners shall be adjusted pursuant to the provisions of this Operating
Agreement 1o reflect such deemed sale.

(1) The positive batance (if any) of each Member's and Economic
Fnterest OQwner's Capital Account {as Jetermined afrer taking into account all Capital Accoumn
adjustinents for the Company's taxable year during which the liquidation occurs) shall be
distributed w the Members, cither in cash or in kind, as determined by the Manager(s), with
any assets distributed in kind being valued for this purpose at their fair marker value. Any such
distributions 1o the Mewbers in respect of their Capital Accounts shall be made in accordance
with the time requirements set forth in Section 1.704-1(b)(2){ii)(b}(2) of the Treasury
Regulations.
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15.02 Application of Georgia Law. This Operating Agreement, and the application of
interpretarion hereof, shall be governed exclusively by its terms and by the laws of the Srare of

Georgia, and specifically the Georgia Act.

15.03 No Action for Partition. No Member or Economic Interest Owner has any right to

maintain any action for partition with respect to the property of the Company.

£5.04 Execution of Additional Instruments. Each Member hereby agrees to execure such
other and further statciients of interest and holdings, designations, powers of attorney and other

instruments necessary to comply with any laws, rules or regulations.

15.05 Construction. Whencever the singutar number is used in this Operating Agreement
and when required by the context, the same shall include the plural an vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa.

13.06 Headings. The headings in this Operating Agrecment are inserted for
convenience only and are in no way intendded to describe, interpret. define, or limic the scope,
extent or intent of this Operating Agreement or any provision hereof.

15.07 Waivers. The failure of any party to seek redress for violation of or to insist upen
the strict performance of any covenant or condition of this Operating Agreement shall not
prevent a subsequent act, which would have originally constituted a violation, from having the
effecr of an original violation.

i5.08 Rights_and Remedies Cumulative. The rights and remedies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party shall
not preclude or waive the right not use any or all other remedies. Such rights and remedies are
given in addition to any other rights the parties may have by law, statute, ordinance or

otherwise.

thereof 1o any person or circumstance shall be invalid, illegal or unenforceable o any exeent,
the remainder of this Operating Agreement and the application thereof shall not be affected and
shall be enforceable o the fullest extent permitred by law.

15.10 Heirs, Successors and Assigns. Each and all of the covenants, teris, provisions and

agreements herein conrained shall be binding upon and inure 1o the benefiv of the parties
hereto and, o the extent permitted by this Operating Agreement, their respective heirs, legal
r(:[?rtfstfl\iﬂri\’t:s. SUCCOSHOS ﬂnd Z]SSignS.

15.11 Creditors. None of the provisions of this Operating Agreement shall be for the
henefit of or enforceable by any creditors of the Company.
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15.19 Captions. Titles and captions are inserted for convenience only and in no way
define, limit, extend or describe the scope or intent of this Agreement or any of its provisions
and in no way are to be construed to affect the meaning or construction of this Agreement or
any of its provisions.

15.20 Banking. All funds of the Company shall be deposited in its name in an account or
accounts as shall be designated from tine 1o time by the Manager. All funds of the Company
shall ke used solely for the business of the Company. All withdrawals from the Company bank
accounts shall be made only upon chueck signed by the Manager or by such other persons as the
Managers may designate from time to time.

15.21  Arbitration. Any dispuie, controversy or claim arising out of or in connection
with, or relating o, this Agreement or any breach or alleged breach hereof shatl, upon the
request of any party involved, be submitted o, and sctled by, arbitration in the City of Atlanta,
State of Georgia, pursuant to the commercial arbitration rules then in effect of the American
Arbitration Association (or ar any time or at any other place or under any other form of
arbitration mutually acceprable to the parties so involved). Any award rendered shall be final
and conclusive upon the parties and a judgment thereon may be entered in the highest court of
the forum, state or federal, having jurisdiction. The expenses of the arbicration shall be borne
equally by the parties 1o the arbitration, provided that each party shall pay for and bear the cost
of its own experts, evidence and counsel's fees, except that in the discrerion of the arbitrator,
any award may include the cost of a party's counsel if the arbitrator expressly determines that the
party against whom such award is entered has caused the dispute, controversy or claim to be
submitied to arbirration as a dilatory ractic.

15.22 Determination of Matiers Not Provided For In This Agreement. The Managers

shall decide any questions arising with respect 10 the Company and this Agreement which are
not specifically or expressly provided for in this Agreement.

15.23 Further Assurances. The Members each agree 1o cooperate, and to execute and

deliver in a timely fashion any and all additional documents necessary to effecruare the purposes
of the Company and this Agreement.

15.24 Time. TIME IS OF THE ESSENCE OF THIS AGREEMENT, AND TO ANY
PAYMENTS, ALLOCATIONS AND DISTRIBUTIONS SPECIFIED UNDER THIS
AGREEMENT.
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