1ri L : o : Corporate Resolution
1, the undmlumﬁ aauiwmtry cerlify to-FirstBank, thatat a maeling of ihe. Board of Direciors of _Grafilude Amarica , LTD. ¢
- . d .' 1 . 4 r i . i - m 3 ﬂ

aeorporation ¢iganized and-axlsting under the laws of LS Virgin Islands e : £ e e i

duly callad and duly holdonthe 11 dayof _ ' Febmary . 2018 theifollowing Resoluions ware duly adopled, and that the |
sald Resolutions have been entered upon the regular minute books of ihe Corporation, are In accordance will the By-Laws and sre now in-full
“force and pffect. - i . y - - : 7 > !

~ RESOLVED: -

1. The Officars of Corparalion;-cr any onié or miore of them; are hereby aulhorized 1o open'a bank account ar accounts fram time to time wilh
FirsiBank and its subsidiaries and affitates (each baing harainafier referrad 1o as “Bank”) far and in the name of Corporation with such fitie
- B tilhes. as ha or they. may designale. S, g e A e 2 e ; T

2. The _Jafirey Epstein, President am

.grcm_“mm.'m‘ E L3 A A ek A= = L X 4
i 5 Fodt ] ] - {For perpase ol signing Femi, ndicate 8.9., singly, Brry T, 0lo ] : : 30
- and thelr successors and any olhr person herainafter authorized by any means 1o-sign-on behall of Corporation {“Autharized-Person{s)’)
~-ara heraby authorized 1o sign,. by hand or by facsimile (including, but ot lImited by, compubsr generated) signature(s), checks, drafls,
sccaplances: and othor Instrumants (hareinafter each collectively referred to a3 “ltari(s)). Mobwihslanding the above, any Authorzed
Person Is authorized singly io: (1) initlste Automated Clearing House [ACHT) debits wilheut a signature; (2) Inftiats payments by use of -
Depoglory Transfer Ghecks. ("DTCT) wilhcut a signature other than the name.of Gorporation printed on the DTC; or (3)-give instructions, by
means ofher than the signing of-an Ham, with. respect 1o any account transaction; Including; bul not limited ta, the paymant, transfar or
withdrawal of funds by wire, compuler or ofher elecironks means, or ciherwiso, or of money, credils, items or proparty at any ime hald by
Bank for acoount of Corporation ["Insinuctions”), : '

‘3. Bank s hereby authorized fo'honor and pay llems, whelher signed by hand or by facsimils (inchuding; bul not’ limited 1o, campiiter
- -genoraled) signatura(s) i the actual or. purporied facsimile signaluresis), regerdiess of how of by whom afilxed, resembles the specimans
fed with Bank by Corporation and other erders, OTCs, ACHs, and Inslructions, ghven singly by any Authorized Person, Bank s furlher
authorized 1o honorand pay DTCs, ACHs, Inslruchons, and olher orders given singly by any Authorized Parson, including such as may

buing- about of Increase an cyerdralt snd such e may be payabls 1o or for tha banefll of any Autharized Parson ef alhar Oificar or amployee.
Individually, without Inquiry as to-the cireunistancos of the issuance or the disposiilon af this procesds: thereof and withiout limit as 1o amaunt.

4. Bank Is haraby authorized io accept for depast for cradit, or for callaction, of clnerwise, ltems endorsad by any parsan or by stamp or other
Impresslon in_the name of Corporation wilhout inguiny &3 1o the clreumstances of the. endarsermant or any lack of endersement or the
- dispasition of the procesds. 3 ; , S , ; : r
e | sisin, Presiden Diren Wik, Tisasusy = - . i
R Eilhe m;uu‘ﬁd—,mmmm

of Corporation, signing - Dually - . i

T -{indicate o Holes, aio. are 1o ba SIgsad. & 0. Sngly, ooy tws, sie)
-are heraby autharized fo.effect loans and advances and oblain credit at ary time-for Gorporation from Bank (and gusranies on behalf of
Corparation (he obligations of cihers 1o Bank), secured or unsecured, and for such I0ans.and advances and credit and guaranioss 1o make,
exacute and deliver promissory notae and olher wilten cbiigations o evidence of indebladness of Carporation, applicalions for laters of

cradit, Instruments of ﬂmm Indemnity and any ‘agreements or undertakings, peneral cr speciic, wilh- respect do any of fhe

’ 3 far the' payment of loans, advances, indebledness, guaraniees and llabiifles of, or credif given'to, Corparation or
. others fo pledge, hypothecals, martgage, assign, transfar, grant lisns and sscurity islerests In, give rights with respect 1o, endorss and
deilver property of any description. real or. personal, and any Interest therain and evidence of any tharéof al any time hald by Corparation,
and to-execube martgages, deads of rust, sscurily. agreemants, Instruments ql'l'srﬂlf,_mumlor.plldﬂa:lw.ul atiornay and other.

- agreamente: or insirumonts which may be necessary or desirabls In connection therewith; and-also o s I to, -or discount with Bank,
- sommerclal paper, bills recelvable, accounts receivable, siocks, bonds of any other seclrfies or property. af any time held by Gorporation,
“and to that end 1o endorse, sssign, ransfer. and daliver the same; 1o-execule and deliver insiruments or agreements of subardination and
assignment satisfactiny 1o Bank and aleo to give By erdars or consents for the dallvary, Sals, axchangs or olher dispositian of any property
or interast tharain of evidence tharecf balonging o Corporafion and.at-any fime In the hands of Bank, whathe: as collateral or olherwise;
“.and 1o execule snd dellvarsuch oihier agreemants, Instrumants and documents and to-do-such other acts and things as. may be necessary
i ;rd:.mm- or requirad ::vdr Bﬁq cannection with any of the foregoing and Bank Is heraby autharizad 1o hanor, accept and execute any of

& transactions aboum. . e f o2 \ ALY e pnd

6. Allioans, discounis and advanices herelofdre oblained an behait of Corporation and all nates and olher obligalions or evidences thorsof of
+ Corporalicn held by Bank are-hersby approvad, ratified, spd confimed, = 0 ? e R e

-7, Corparation. does hotaby ghee to-Bank a conlinuing len for the emaunt of any and all liabillies and cbiigations of Corporation to Bank and.
-ciaims of every nature and description of Bank against Corporation, whether now eydsfing o hereafier |ncurred, orginally contracied with.
Bank andiar with anciher or and now o hereafer owing o or In_any maftar by Bank,-whether contracted by Comoration
alane ar jointly andior soverally wilh anolher-or others, b or contingant, sacured & unsecured, malured 'of Unmatured LUpon any mnd
4l maneys, securiies and any and all ther praperty of Corporation and the proceads thereof, now of hareafter actually ‘or constryctivaly
hald or recelvad by or In transit in any matter ko or from Bank, lis comespandents o agents fram of for Corparation, whethiar for safakeaping,
- custody, pladge, tranemissian, callection or olhemwise coming into the possession.of Bank in any way. . Bank shall also have a right of sab-off
* for the amount of the obligations, and Bank rhay at any ime or limes and withaut notica apply Corpotafion’s deposits (genenal or special),
WM':MH with Bank, or Corporation’s clalms agalnst Bank, or any pars thereof, g such obligations &nd in such amoupts s
Bank may elect, althaugh sald abligations. may be confingent or unmatured and whethor any collateral thereforo |s desmed adequate or nal,

8:  In case of confiiciing claime or dispuies, or doubl on Bank's part as o he valdity, sxient, modification; revecaion. or exardsa of any of the

"+ ‘aulhorities hereln centiined Bank may but need nat fecognize nar give any efféct 1o any nolice from any Officer; or from any other person,

- Purporting.to cancel, restrict or change any of sald authorities, or the exercise thereof, unless Bank is required to°do so by the judgmant,
decres.or arder of & court having juriediction of the subjoct-matier and.of the partiss 10 such conflicling claime or disputes.
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-.nﬁrummmmwmmw&m thiig 12 fima Iniho said Officers and rapresentatives and specinens of their ieapeciive -
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- /OFFICE OF THE LIEUTENANT ISOVERNOR
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&cﬁmﬁ : Noputofﬂnm:uumgsnfthuﬂmponﬁm:hﬂhmtoﬂm

. benefit of or be distributable 1o its members, ditectots of trustees, officers or other prvate

& persons, except that the Corporation shall be authorized and empowered to pay reasonable

it - of the pusposes. of the Corporatioa. No substantial part of the activities of the corporation

compensation. for services rendered and to make payments snd distributions in furtherance -

- shall be the carcying on of propaganda, or otherwise attempting to influence legislation, and

the corporation shall not participate in, or intervene in (including. the publishing or

' distribution 'Of statéments) agy, poliuﬂl m‘pﬁgn on; bnhn!f nf or in. uppﬂumﬂ to any.
mndumiorpvbh:nrﬁm :

| i Nﬂmhmdingmy uthupmmdmufthﬂzmauﬁdeathempm:m hlﬂnntcmyan-_.

:njrmhtrmlivtuuumpemumdm be cartied ori {a) by a corporation exempt from Federal
* income tax under Section 501(c)(3) of the Internal Revenue Code ox (b} by.a cotporation,

mﬂnﬁm*&hmandu:u’bhm&amﬁm ﬂﬂfc}{z}nfﬂmlnmmlkwmﬁodc (ot

o mgpoutﬂngud&m qf.qﬁqu[‘ednulux:oﬂe]

o Senumai hmﬂnmmﬂi&mnﬁuﬂt}ufthelnumllkﬂum{:ude.hhlhc.. i
B mmmanihtdu(‘.'nqmndun ﬂimﬂﬁh:nmp:&nmuunmmﬂumm 501(z). In.
- furtherance of such inteat, the Corporation shall be required to distribute all income for each . -

-:'.';m‘ﬂtymmb;dﬁmh:uﬂh:ﬂ:mnhonu:lﬁb]ﬂﬁtth:l:mpﬂnﬁ:nwﬂx.
- under the provisions of Section 4942 of “the [nternal Revenue Code. In sddition, the

. Corporation is prohibited from engaging in any sct of self-dealing (as defined in Sectinn

" 4941 (d) of the Tnternal Revenue Code), from retsining any. excess business holdings (is
© © defined in Section 4943 (c) of the Internal Revenue Code), from making aay investments in -

e ﬂsuﬂ:utudﬁt‘oq;qgmumtpmumﬁmﬁ:mmgnﬁﬁmﬂmﬁﬂﬁ:}{ s
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. such mannex 2s to subject the foundation to tax under Section 4944 of the Internal Revenue
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INDEMNIFICATION-
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Business Entity No. 582530

Government of
The United States Virgin Islands
(-
Office of the Lieutenant Governor
Division of Corporations & Trademarks

CERTIFICATE OF GOOD STANDING

To Whom These Presents Shall Come:

I, the undersigned Lieutenant Governor the United States Virgin Islands, do hereby certify that
GRATITUDE AMERICA, LTD. has filed in the Office of the Lieutenant Governor the requisite annual
reports and statements as required by the Virgin Islands Cade, and the Rules and Regulations of this
- Office. In addition, the aforementioned entity has paid all applicable taxes and fees to date, and has a
: ) legal existence not having been cancelled or dissolved as far as the records of my office show.

Wherefore, the aforementioned entity is duly formed under the laws of the Virgin Islands of the United
States, is duly authorized to transact business, and, is hereby declared to be in good standing as witnessed

by my seal below.

Entity Type: Domestic Nonprofit Corporation

Entity Status: Active/In Good Standing

Begistration Date; 04/25/2012

Jurisdiction: United States Virgin Islands, United States

Witness my hand and the seal of the Government of
the United States Virgin Islands, on this 18th day
of October, 2019,

o , L J /
/{.r i Y et
/ /H'rf-ljl.l-- Al ;/\1__
7,
Tregenza A. Roach
Lieutenant Governor |
United States Virgin Islands i
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J. EPSTEIN VIRGIN ISLANDS FOUNDATION, INC.
DJ/B/A
EMNAHMNCED EDUCATION
{a U.5. Virgin Islands Cotporation)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF TRUSTEES
(in liew of meeting)

October 21, 2019

Pursiant to Section 67b of Tide 13 of the Virgin Islamls Codc, the undersigned, being all of the
members of the Board of Trustees (the “Boacd”) of |. Epstein Vitgin Islands Foundation, Inc., a Virgin 1skands
nan-profit carpotation d/b/a Enhanced Educaton (the "Corporation™), do hereby consent and agree o the
authorization and adoption of the fallowing resolutians in liew of & Board meeting:

WHEREAS, prior w his death oo August 10, 2019, Jeffrey 12, Epsiein was a Truseee of the
Corporation;

WHEREAS, Mr. Epstein’s death has crealed a vacaney on the Board of Truseees:

WHEREAS, Aricle V of the Articles of Incorporation of the Cotporation, provides that “The
aumber of Trustees constinting the Board of V'rustees is theee (3).

WHEREAS, Aricle V, section C provides that “Aay vacancy occurring in the Board of Trustees upon
the death, resignation, cxpiration of rerm of office, or removal of any Trustee.. .shall be Blled by a majority vote
of dhe remaining members of the Board of Trustees then in office under procedures specified in the By-Laws.”

g’

WHEREAS, Ardde 111, Section | of the Bylaws of the Corportion provides thar “Any vacancy
occurring in the Board of Truseces upon the death, esignation, expirdon of term of office or removal of any
Teustee . . . shall be filled . . . by a majority vore of the remaining membecs of the Board of Trasrees then in

t}fﬁm."

WHEREAS, the Board has determined thar the matecrs s actions described and provided for herein
are desicable for and in the best interest of the Cormperntion,

MOW, THEREFORE, BE IT:

RESOLVED, that pursuant to Article 171, Section 1 of the Bybaws of the Corporation, the Board of
Trustees has dereomined that Richard Iahn shall fill the posidon on the Board of Trustees made vacant by the

death of Jeffrey F. Epscein.

RESOLVED, that pusvant to Acticle V, Secdon E of the Bylaws of the Compotation, the following
individuals are appointed w the offices set forth adjacent to his or her aame, 1o hold such office until a successor
is duly eleeted and qualified or unl his ot her carlice death, tesignation, or temoval as pravided in the Bylaws

of the Corporation;
President — Dacren I, lndyke
Vice-Presidlent/Treasurer — Richard Kahn
Secretary — Brika Kellerhals
) _i
IDENTIAL 7
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J. Epstein Viggin Islands Foundation, Inc. d/b/a lnhaneed Bducaton |
Unanimous Written Consent of the Board of Trustees
Piege 2

}

RESOLVED, that the officers of the Corpomtion be, and they hereby are, authorized and dirceted,
in the name and on behalf of the Corporation, 10 make, exccuce and file any application as may be equired by
the laws of any Territory, State oc Country in which autharity to wansact business is sought, serting Foodh,
among other things, the business thar the Corporation proposes v do in any of such jurisdictions and
designatng an agent of the Corporation that may be scrved with process therein, as may be requited by dhe
laws of any of such jurisdictions, wich such changes thercin as the officer exceuting the same shall in such
afficer’s absolute and sole disceetion npprove, the exceution thereof by said officer to be conclusive evidence
of such approval; and be it further

RESOLVED, thar ehe officers of the Curportion be, and they hereby are, authorized and direcied 1o
procure all books of account and other materials and supplies necessary or appropriate in connection with
maintaining the reeords and condueting the business of the Corporadon, and 10 pay all expenses and to make
full rembursemencs far all expendilnmes made in conncetdon with the ogadization of the Corporation; and be
it Farther

AUTHORIZATION QOF BANK ACCOUNT(S)

RESOLVED, thar the officers of the Corporation be, and cach of them hercby is, authorized and
direcred, in the name and on behalf of the Co rporation, to make, exceute, and file any paperwork 1s may be
vequired by any banking instication with which the Corpotation cucrently does business or mainting accounts
in order w ensure that accounts are not restricred in any way, and may open any such additenal accounts as
the officers deem accessary. All duits, checks, and notes of the Coporation pagable on said accounts shall be
made in the name of the Corporation, and sipned by any one or more of the officers of the Corporation. Any

} form of tesolution requited by any bank or financial institution with which the Cotporation does business in
accocdance with this Resolution and which is within the scope of the matters addressed or authority graneed in
this Resoludon shall be deemed to have been approved by the Bowrd of Trustees of the Corporation as if set
forth in full herein. The Secrewary of the Corporation shall attach a copy of any such bank resolution o this
Consent; and be it Fucther

GENERAL RATIFICATION AND AUTHORIZATION

RESOLVED, that in addition to and without limidng the forgoing, the proper officers of the
Corporaton be, and each of them hereby is, in the name and on behalf of e Corporation, suthodzed w ke,
or cause to be mken, such further action, tu pay such fees and expenses, 0 make such filings o cectilicatons,
and o execute and deliver, or cause to he delivered, 2l such agaeements, instruments and documents, in each
case, as sach officer may deem necessary or appropriate in order w effect the purpose and to catry out the
inteat of the foregoing resolutions (35 conchusively evidenced by the tuking of such action or the execution end
delivery of such instruments, as the case may be), and any and all actions heretotore talen by the Board of
Trustees, the officers, the employees, the agenes, or the sole sharcholder of the Corporation in connection with
the subject of the foregoing recirls and resolutions be, and each of them herely is, ratified, confirmed and
approved in all cespects as the act and deed of the Corpotation.

The actions taken by this Consenr shall have the samie force and effect as if wken at meeting of the
Board of Trustees of the Coporation duly called and constitwied putsuant to the Bylaws of the Corporation _
and the laws of the Territory of the U.S, Virgin Islands, and the Secretagy of the Corporation shall cause this I
consent to be filed with the minutes of the mectings of the Board. |

A
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CONFIDENTIAL C O N F I D E N T |AL FimtBankPgTriﬂ_smg}?m?j

EFTA01269277



J- Epstein Virgin Islands Foundativn, Lnc, d/b/a Enhanced Education
Unanimous Wiitten Consgent of the Board of Trustees
Page 3

- IN WITNESS WHEREOF, each of the undersigned has executed this Consent for the purpose of
giving his consent thereto and approval thereof in accordance with the laws of the Territory of the U.S. Vitgin
Islands and in respect of the Cotporation as of the date fiest see forcth above.

TRUSTEES:

Erika Kellethals

.\
=
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GRATITUDE AMERICA, LTD,
(a U.5, Vitgin Islands Corporation)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
{in licu of meedng)

October 21, 2019

Pussuant to Section 67b of Title 13 of the Virgin Tslands Code, the undersipned, being all of the

membets of the Board of Directors (the “Board”) of Gratimde America, Lid., 2 Viggin Islands non-profic
corporaton  (the “Corpotation”), do hereby consent and agiee to the authorization and adoption of the
following resolutions in liew of a Board meeting:

WHEREAS, poor to his death on August 10, 2019, Jeffrey E. Epstein was a Dicector of the
Corportion;

WHEREAS, Mr. Epstein’s death has created a vacaney on the Board of Directors;

WHEREAS, Acticle V1 of the Articles of Incorportion of the Corporation, provides that “[he
membership of the Board shall be as established by the By-Laws but shall not be fewer than three (3) Directors.”

WHEREAS, Asticle V of the By-Laws, section 7 provides that any vacancy on the Board may be filled
by the affirmative vore of a majotity of the temaining Directot, even if less than 1 quorum of the Board.

WHEREAS, the Board has determined that the matters and actions described and provided for herein
ate desirable for and in dhe best interest of the Corporation.

NOW, THEREFORE, BE IT:

g, the Board of

RESOLVED, that pursvant w Ardele V, Section 7 of the By-Lwys b the Compomti
akle vacane by

Directors has determined that Richard Kaha shall fill the position on thd Board of Trustees
the death of Jeffrey E. Epstein.
RESOLVED, that pursuant to Article VI, Seciion 1 of the By-Laws of the Cotporation, the following

individuals arc appointed to the offices set forth adjacent o his or her name, to bold such office natl a saceessor
is duly elected and qualified or untl his or her eadier death, resigaation, or removal as provided in the Bylaws

of the Comporation:

President — Richard Kabn
Treasuree — Daseen 1€ Indyke
Sectetiry — Eclka Kellerhals

RESOLVED, that the officers of the Cotporation be, and they hereby are, authodzed and direcred,
in the name and on behalf of the Corpotaton, to make, execute and file any application as may be required by
the laws of any Tetritory, State or Countty in which authority to transacr business is sought, setting forth,
among other things, the business that the Corpomtion proposes to do in any of such junsdictions and
designating an agent of the Corporation that may be served with process therein, as may be requited by the

SDNY_GM_D0013432
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Graritade Ametica, Lid,
Unanimous Wrinen Consent of the Boned of Directors

Pape 2

) laws of any of such jurisdictions, with such changes therein as the officer executing the same shall in such
officer’s absolute and sole discretion approve, the execution theseof by said officer to be conclusive evidence
of such approval; and be it further

RESOLVED, that the officers of the Corporation be, and they heteby are, authorized and directed 1o
procure all books of account and other marerials and supplies necessary or appropeiate in connection with
maintaining the cecords and conducting the business of the Corpotation, and to pay all expenses and o make
full reimbussements for all expenditures made in connection with the organization of the Corporation; and be

it further
AUTHORIZATION OF BANEACCOUNT(S)

RESOLVED, that the officers of the Corporation be, and cach of them hereby is, authotized and
directed, in the name and on behalf of the Cotporation, to make, execute, and file any paperwork as may be
required by any banlking institution with which the Corporation curtently does business or maintains accounts
in order to ensure that accounts are not restricted in any way, and may apen any such additional accounts as
the officers deem necessary. All deafis, ehecks, and notes of the Corporation payable on said accounts shall be
made in the name of the Corporation, and signed by any one or more of the officess of the Corpotation. Any
form of resolution requited by any bank or financial institution with which the Corporation does business in
accordanee with this Resolution and which is within the scope of the matters addressed or authority granted in
this Resolution shall be deemed to have been approved by the Board of Trustees of the Corporation as if set
forth in full herein. The Secretary of the Cotporation shall actach a copy of any such bank resolution to this

Consent; and be It further
GENERAL RATIEICATION AND AUTHORIZATION

RESOLVED, that in addition to and without limiting the fotegoing, the proper officers of the
Corporation be, and each of them heteby is, in the name and on behalf of the Corporation, authorized to tale,
or cause to be taken, such further action, to pay such fees and expenses, to make such filings or certifications,
and to execute and deliver, ot cause to be delivered, all such agteements, insttuments and documents, in each
case, 5 such officer may deem necessary ot appropriate in order to effect the putpose and to catry out the
intent of the fotegoing resolutions (as conclusively evidenced by the taking of such action or the cxecution and
delivery of such instruments, as the case may be), and any and all actions heretofore taken by the Boatd of
Trustees, the officers, the employces, the agents, ot the sole shareholder of the Corporation in connection with
the subject of the foregoing recitals and resolutions be, and each of them hereby is, ratified, eonfirmed and
approved in all respects as the sct and deed of the Corporation.

—

The actons rken by this Consent shall have the same force and effect as if tken at a mecting of the
Board of Trustees of the Cospomton duly called and consdimred pursuant to the Bylaws of the Corparation
and the kaws of the Territory of the U.S. Vitgin Islands, and the Secretary of the Corporation shall cause chis
consent to be filed with the minutes of the meetings of the Boatd.
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Gratimude Amedea, Lid,
Unanimous Written Consent of the Based of Dicec LR

Page 3

IN WITNESS WHEREOQF, each of the undecsigned has executed this Consent for the purpose of
giving his consent thereto and approval thereof in secordance with the laws of the Tecritory of the U.S. Viggin
Islands and in respece of the Corporation as of the datc first set forth above,

DIRECTORS:

H%:;K. M{J@
Chdad D) Vi

Richard D. Kahn

Erilea Kellethals

J
%
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BY-LAWS
oy
GRATITUDE AMERICA, LTD.

_—

ARTICLE I
PURPOSE. .

The Corporation is organized and operated exchusively for oae or mere of the putposes specified in §501
(c)(3) of the Internal Revenue Code of 1986 2s amended, a5 applicable to the U.S. Virgin Islands (the “Code”)
including, but not imited to mising funds for chartable organizations in the U.S. Virgin [slands and to carry
out sny other activines in the LS. Virgin Tshinds that may hwfully be earried out by a ULS, Vigin Islands
non-profit corporation incorporated uader Chaprer 3, Tide 13 of the Virgin Islands Code.

The Corporation shall not carry on any activides not permitted to be carvied on by a corparation exempt
from federsl toxation under §5301 ()(3) of the Internal Revenue Code.
"'“.5
Ho part of the net eamings of the Corportion shall inure to the benefit of or be dmmlmr%: m-.phs mm’l:-r_l:a
i directors or trustees, officers or other private persons, except that the Corporanon sh-rnll l.'pc Hu‘ﬂmmﬂ tgd
cmpowered to pay reasonable compensation foc services rendered and (o make payinents ﬂﬁ]:}_ dlﬁbul.llgj,} <

<A en
furtherance of the purposes of the Corpomtion. ’:3 _% Ao

w I3
-
o €2 o
‘The Corporation shall have all powers inddent or necessary to cazry into effect the objectives E-Iﬁ'L f{?ﬁh ahove
and pencrally to perform all acts deemed necessary o achicve those objectives and to exercse all powers

permitted 1o corpormtions orpanized under the laws of the United States Vingin Islands,

ARTICLE I
OFFICES
The Corporation may have such offices 33 the Board of Directors may require. ‘The initial prdadipal office
shall be located at 9100 Havensight, Port of Sale, Suite 15-16, St. Thomas, U.S. Virgin Islands 00802

ARTICLE III
MEMBERS

1. The first members of the corporation shell consist of the members of the original Board of Directors

of the Corporation, unless they bave resigned or thelr membership is otherwise terminated.
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z New members may be admitted with the approval of 2 majorily of the then cxisting membesship. All
resolutions relating to the admission of new members adopted by the members of the Corporation shall be
affixed to the By-Laws of the Corporation and shall be deemed to be & part thereof. ‘The members may
peescribe the amount and manner of imposing and collecting any initiation fees, dues or other foes,
sssessments, fines and penalties, the manner of suspemsion of termination of membership, and for
reinstatement of membership, and, except as may hereinalter atherwise be provided, the sights, liabilitics and

other incidents of membership.

3. The Board of Directors may cause to be issved to the members, certificates, cards or other instruments
permitted by law evidencing membership in the Corporation, Such membership certificate, card or other
instrument shall be non-transferable, and a statement (o that effect shall be noted on the centificate, eard or
other instrument. Membership certificates, cards or other nstruments, if issued, shall bear the signatures or

facsimile signatures of an officer or officers designated by the Boasd of Directors and may bear the seal of the
=

Cotporation or a facsimile thereal. = B
e
o T) . “x
ARTICLE IV v:_ 1{:-';1 = Ii"l'l-
MEETING OF MEMBERS = ﬁi -
= ',5 n o
'{,ﬂ i ot r';r
1. ANNUAL MEETING. Ao antual mecting of the membership shall be held on rlih'ﬂh.‘-nf"' fhnﬁd:}

in the month of November in each year beginning with the yeas 2012, The Board of Dm:&i}s shall
detenmine the time and plece of the meeting and may change the date to avoid legal holidays. The meeting
will be for the purpose of holding elections and for the teansaction of such other business as tay come

before the meeting,

2. SPECIAL MEETINGS. Special Mectings of the members may be called by the President or the
Board of Directors.

3, NOTICE OF MEETINGS. Written notice shall be mailed to each member, not less than 10 days
nor more than 60 days before the date set for the annual meeuny, and noi less than 10 days before the date of ;

any special meeting,

Such notice shall state the place, day and hour of the mecting. Motice for an Annval Meetng shall suare that

the meeting is heing called for the holding of elections and for the ransaction of such other business as may
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4. SPECIAL MEETINGS. Aay two Directors may call for special meetings of the Roard and fix the
tme and place for said meetings.

5 NOTICE. Directors shall be notified of any special meeting by advance notice in writing which shall
he sent by mail or personally delivered at least seven days before the time set for the meeting,  The notices

may be sent to the addiesses as shown on the records of the Corpomtion. Lack of notice is waived by

wrilten waiver or sitendance st the meeting without protest.

6. QUORUM. A majority of the Divectors st be present in order to conduct business. However, 2

majarity of those presenr may adjourn the meeting from time to tme without further notice.

7. VACANCIES. Any vaeancy on the Poard may be filled by the affirmatve vote of a majority of the
remaining Dircetors, even if less than a quovum of the Doard. A wustee so elecied 10 hll a vacancy shall

camplete the unexpired teom of his or her predecessor in office.

If additional Diveclors are to be elected to increase the sive of the Board, this shall be done by pldciion at the

annual meeting of the membership. ?D .
3 * af

\....JI

8. COMPENSATION. The Board may provide that a salary or othet tnmpcusanm:'i b-t:ipld :El'*m_]r
trustee or other employee for his or her services. The Board may also provide by :cﬁdluuqm thﬂ*“la:ij[,
corporate agent be indemnified for expenses and costs, nduding legal fees which were nm:t:-cg{nlﬂm:unfg in
connection with any claim asserted against him or hee by rezson of his or her being uu.hsu ipgy been o

corporate agent.  However, no indemnification shall be allowed if the trustee was guilry c-.F musconduci

mgardiug the matter in which indemunity is sought.

9. REMOVAL. The Board of Directors may remove any director or officer ar sny time if, in its
judgment, the best interests of the Corporation would be seived thercby.

ARTICLE VI
OFFICERS
1. OFFICERS. The officers of the Carporstion shall be ag Follows:
¢ President Jeffrey E. Epstein

} ¢ Secretary Hrika A, Kellerhals

SONY_GM_D0013437

C O N F I D E N T | AL ;im;BankPRﬂﬂﬂEﬂﬂ

EFTA_O01 24080

CONFIDENTIAL

EFTA01269284



properly come before the meeting, No tices of Spedal Meetings shall state the purpose or purposcs for which
the meeting is called.

Notice shall be decmed to have been given when deposited with postage prepaid in a post office or other
official depository under the exclusive junsdiction of the United States Post Office. Any meeting of members
may be adjousned fom tme o time. In such event, it shall not be necessary to provide further notice of the
time and place of the adjourncd meeting if announcement of the time and place of the adjourned meeting 15

given at the meeting so adjourned.

4, OUORUM. Two-thirds (2/3) of the membership must be present at any membership meeting
before business may he conducted, However, if a quorum is pot present, majority of the members present

at the meeting neay adjourn the meeting fom tine © e without further notice.

5 VOTING. At all meetings, except for the cection of Directors, the membership will vote by a
showing of hands. Wiitten ballots will be used for ull elections.  Except ag otherwise set fgeth in these By-
Laws, all action requiring the vote of the members, inchuding the election of mnn@'s df“thr: Jimrd of

Directors, must be approved by majority vote of the members auending 2 meeting, atlmhlﬂha qu-mn i
.:;_',- Tl o?

present. Any member imay vote by written proxy R oL ‘5.1_.
— o o
2 o= R 1:_:
. a it _'1 -1 L
ARTICLEV w ]
BOARD OF DIRECTORS w =
g

L GENERAL POWERS. The affuiss of the Carporation shall be inavaged by i Board of Ditectors.
Directors do not need to be members of the Corporation or residents of the territory of incotporation. The

Initial Board of Directors Shall be: President Jeffrey E. Epstein, Treasurer Darcen Indyke, and Secretary Erika
‘,..._,,_..,_...——-—-'—'-_-_
A Kellerhals.

2 BOARD MEMBERS.  The number of Directors shall not be less than three. Fach director shall
hold office until his or her successor is eected at the aanual meeting of the membership, and duly qualified,
subject to carhier teemination by removal or resignation. The Board shall consist of all officers along with

such other trustes positions as determined by the membership at their annwal meeting,

3. REGULAR MEETINGS, The Board of [Directors shall hold their aonual meetng immediately after,
and at the same place a5 the annual meeting of members. The Board woay provide by resolution for addisonal
regular meerings to be held without notice except as provided by the resolution itself.

CONFIDENTIAL CONFIDENTIAL e é

FirstBankPRO00E01
EFTA_001 24081

EFTA01269285



A

¢ Treesurer Diarven Tndyhe
Any two or more offices may be held by the same person except the offices of President and Secretary.

2. ITRM. The initial officers shall be elected by the Board of Directors at their initial organizational
tneeting, Thereafier, the officers shall be elected annually by dic Board of Directors at their anaual meetiing,
Vacancies may be filled at any meetng of the Dosrd of Ditectors. Each officer shall remain in office undl his

or her successor is elected and gualified, subject to carlier termination by removal or resignation.

3 PRESIDENT. The President shall be the principal officer of the Corporation and shall supervize and
control all of the business and affaies of the Corporation. ‘The President shall preside at all meetings of the I
membership and the Board of Directors. He or she shall have all such powers as may reasonably be

constroed 25 belonging to the chief exeontive of 2 non-peolit corporation.

4, SECRETARY. The Scerctary shall keep the minmes and records of the Corportion in
appropriate books, see that all notices are given in accondance with these By-Laws or as provided by law, keep
the zeal of the Corporation and affix same to corporate documents, keep a list of all munﬁlﬁ and theie
miiling addresses and, in general, perform all dutics incidental 10 the office of Secretary unjbsu r ::_‘luum

1_..-

as may be assigned by the President or the Board of Directors. ", g = E;'
E;_ gt F= o
o=

5. TREASURER. The Treasurer shall have chaige and custody of and be rcspum.nlﬂg for- fd} ﬁmﬂs"ﬁf
the Camoration, 2nd, in pencral, perform all duties incidental to the office of Treasurer mﬂ tf othed dufigs as

mray be assigned by the President or the Board of Direcrors. j Eﬁ

ARTICLE Y11

COMMITTEES
1. COMMITTEES. The Board of Dircciors miay, Ly resolution of a majoniy of the Board, establish
compttees of two or more Directoss to conduct the management of the Comoration. Other committees
shall be established consisting of members of the Comparation, but may not exercise the authonty of the
Board of Direciors in the management of the Corporation, All committees shall function in accordance with

the rules and procedures estblished by the Board of Directors.
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ARTICLE IX
AMENDMENTS

These Dy-Laws may be amended or repealed by an alfirmative vote of at least rwo-thirds (2/3) of all
members.

ﬂdnptﬂd this .1.:%-&:!}!' nfﬁprﬂ, 202

7 .
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dAretrGeary, ‘l‘cmpam}gff:fhai.nnm 1

) A+ Lirly w1l

e

Micole Millee, Temporary Treasuger,
£
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Greg Fergusonﬁl’;[mmq- Secrenary

A
5
6 |
SONY_GM_D0013440
CONFIDENTIAL CONFIDENTIAL

FirstBankPRO00603
EFTA_00124083

EFTA01269287



t
GRATITUDE AMERICA, LTD.
(a 1.8, Viggin Islands Corporation)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
(in licu of mecting)

October 21, 2013

Pucsuant 1o Section 67b of Tide 13 of the Viegin Islands Code, the undersigned, being all of the
members of the Board of Directors (the “Board”} of Grntude Ameriea, L, (the *Corporation”), do hereby
consent and agree to the authorization and adoption of the following resolutions in licu of a Board meeting:

WHEREAS, prior to August 10, 2019, Jeffrey F. Epstein, Darren K. Indyke and Erika A. Kellerhals
were the Directors of the Corporation;

WHEREAS, Mr. Epstein passed away on August 10, 2019 and his death created a vacancy on the
Board of Directors;

WHEREAS, Article V1 of the Articles of Tncorporation of the Corporation, provides that “[t]he
membership of the Board shall be as established by the By-laws but shall not be fewer than three (3) Directors.”

WHEREAS, Article V, section 7 of the By-Laws provides that “[a]ny vacancy on the Board may be
filled by the afficrative vote of a majority vote of the tenaining Directors, even if less than a quoram of the
Board.”

™NOW, THEREFORE, BE IT:

RESOLVED, that pursuant to Article V, Section 7 of the By-Laws of the Corporation, the Board of
Directors has determined that Richard I3, Kahn shall fll the position on the Board of Directors made vacant

by the death of Jeffrey E. Epstein:

RESOLVED, that pursuant to Article V1, Section 1 of the By-Laws of the Corporation, the following
individuals are appointed to the offices set forth adjacent to his ar her name, to hald such olfice uniil 2 successor
is duly elected and qualified or until his or her carlier death, resignation, or removal as provided in the Bylaws

of the Comgpaormtion: .
President — Richard D. I<shn

Vice-President/ T'reasurer — Darren Indyke
Secretary — Erika Kellechals
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N WETNESS WHEREOF, aach af the undersigieel has execured tis Conseat for the. purpose of

giving hiz consent therero and approval dhereol in accordanee with the laws of the Terrwry of the U5, Vigin
Telanels and in respect of the Corporaton ag of the daee st ser forth above,

CONFIDENTIAL

DIH]ECIURS.'
’ <l|}| . -~ 'ill"
.-J_!!l I y JIIl'r FII} |||I."r .

VO [ Db
Richaxd D, Kahn

T S — MJ*-L"‘..-.Q-“Q l""‘—"‘ﬂ-.
Darren K. Indyke

(_ - T".":‘:_._\__\_ -

{:_-4--'_'..'_... L. F'\gl
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) GRATITUDE AMERICA, LTD.
{a U.5. Virgin Islands Corporarion)

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
(in licu of meecting)

October 21, 2019

Pursuant to Section 67b of Tite 13 of the Virgin Islands Code, the undersigned, being all of the
members of the Board of Directors (the “Boatd™) of Geatitude Amedca. Ltd. (the “Corporation™), do hereby
consent and agree to the authorization and adoption of the following resclutions in lieu of 2 Board meeting:

WHEREAS, prior to his death on August 10, 2019, Jeffrey E. Epstein was a Director of the
Corporation;

WHEREAS, Mr. Epstein's death created a vacancy on the Board of Directors which has been filled
in accordance with the provisions of the Cocporation’s Articles of Incorporation and Bylaws by the unanimous
written consent of the remaining Directors;

WHEREAS, following the appointment of Richard D. Kabn as a Director of the Corporation, the
Board has determined that the matters and actions described and provided for hetein are desirable for and in

the best interest of the Corporation,

NOW, THEREFORE, BE IT:

} AUTHORITY 'T'0 CONDUCT BUSINESS, MAINTAIN RECORDS, ETC.

RESOLVED, that the officers of the Cotporation be, and they hereby are, authorized and directed,
in the name and on behalf of the Corporation, to make, execute and file any application as may be required by
the laws of any Territory, State or Country in which authority to transact business is sought, setting forth,
among other things, the business that the Corporation proposes to do in any of such jurisdictions and
designating an agent of the Corporation that may be served with process therein, as may be required by the
laws of any of such jutisdictions, with such changes therein as the officer executing the same shall in such
officer’s absolute and sole discretion approve, the excention theeeof by said officer to be conclusive evidence
of such approval; and be it farther

RESOLVED, that the officers of the Corporation be, and they hereby are, authorized and directed to
procure all books of account and other materials and supplies necessary or appropeiate in connection with
maintuining the records and condocting the business of the Corporation, and to pay all expenses and to make
full reimbursements for all expenditures made in connection with the organization of the Corporation; and be

it further

AUTHORIZATION OF BANK ACCOUNT(S)

RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and
directed, in the name and on behalf of the Corporation, to make, execute, and file any paperwork as may be
required by any banking instination with which the Corporation currently does business or maintains accounts
in order 1o ensure that aceounts are not restricted in any way, and may open any such additional aceounts as
the officers deemn necessary. All drafts, checks, and notes of the Corporation payable on said accounts shall be
made in the name of the Corporation, and sipned by any one or more of the officers of the Corporation. Any

) form of resolution requited by any bank or Gonaocial instintion with which the Corporation does business in
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Crentsnscde Aumecien, Lid,
Uspdinows Widtten Comsent of the Booed of Dhectos

P 2

accordance with this Resolodon and which ix within the soope of the maoecs sddressed or andworin: pransed in
this Resolution shall be deemed 1 hiave been approved by the Doacd of Directors of the Corporagon ag if see
forth in full beesin, The Secremee el de Corpomdon shall atmch a copy of any such bank resoludon © this

Conseng and be it friher
GEMERAL BATIFICATION AND AUTHORIZATTON

RESQOLVED, e m addidon o and watlous Lunssring el forcpouye, thie proper olficess of the
Compomanon be, and each of dwm heoeby i, in e name and on behalf of the Comgoion, authomzed o mke.
ot cause to be wken, such Ructher acton, to pay such fees and vxpenses, 1o make such Glings or cenificagoneg,
and to execwe ape deliver, ur cuse 1o be delivered, all such agrecienis, instoments and alocoments, in each
case, as such atficer may deem necessary or appropeiase i onder o effect the pumpose and o ey oud the
inwent of the foregoing resolutons e conclusively evidenced by the mking ol such action ar the excoution and
delivesy of such mstruments. as the ease may bel. amd any and all actons heretofore wken by the Board of
Dircetors, the officers. the emplovees, the agents, o the sule sharcholder of the Corpompon in connection
with the subjecr of the forsgoimg meinls and resolutons be, and cach of dum horeby b miified. ennfioned
and approved in all respects w dhe actand deed of the Compoarion.

The actinns mken by this Coosent shall bave the same foree and effeee as i raken ar s moeong of the
Board of Directoes of the Covpomuon duly ealled and constosed pursuaes e the Belaws of te Copomonm
amal the hws of the Terdtore of the U5 ¥iegin [dands, and the Seereraey o the Cocporation shall caose this

consent to be fled wich the minuwes of e meetings of e Doarl.

I WITHNESS WHEREOF, cach al the undersigned has execured this Coagenr for the purpose of
giving hiz eonzent theeeto and approval theveof in accordanee with the laws of the Terdon: of te UE Vigin
Islands and in vegpect of the Corpordon ag of the dare firse seq foech above.

DIRECTORS;

[ ¥

Dairen K. Indvke i
| i I s, |I .-"-

! P B B R -

. { WAL [ Lo

Righared 1 Ealw

-~ .

e ="
N
Foka Kellerhals
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