Deutsche Bank
Private YWealth Management

Limited Liability Company Account Authorization & Indemnity

The undersigned heraby represents and warrants that ha or she is the managing member in a limited liability company known
s Southern Financlal, LLC . harainattar called the “Limited Liability Company” or “LLC,” and hareby
|Marma ol Lirmied Labity Company|
authormezes Deutsche Bank Securities Inc. | refarmed 1o herein as "DBSI™) 1o open a securities account for the Limited Liability Company, to
ba known as the Acoount.

Icﬂ:r“.g,uir éﬁx;“t Fia

isfare harsby appointed agents) and attorney|s)-in-fact of the Limited Liability Company (each an “Agemt”). Each Agent is
authorized to buy, sell (including short sales) and trade in stocks, bonds and any other securities, listed or unlisted, on margin.or
otherwise, in said account in accordance with DBSI's terms and conditions and at the LLC's risk.

DBSI may conclusively assume that all actions taken and instructions given by each Agent have been properly taken or given
pursuant 1h authority vested in esch Agent by all of 1he membars in 1he LLC. DESI is aptherized to followe the instructions of said
Agent(s) in every respact concerning sald account, and to make. delivery of securities and payment of moneys to said Agentis) or
as sald Agent{s) may order and direct and 10 send said Agent(s) all reparts, confirmations and statements relating to said account.

Each Agent is heraby authorized to executs and deliver on behalf of the LLC a Customer Agresment, Stock Loan Agreament
and any other agreemant(s) or document(s) DBS! may require, and to act for tha LLC in every respect conearning said account
and to do all other things necessary or incidental to the conduct of said account,

This authorization and indemnity is in addition to, and in no way imits or restricts, any rights which DBS| may have undar
any other agréemant or agreameants with tha undersigned, or any of tham, now existing or heraafter antered into, and is binding
on the undersigned and their legal reprosentatives, successors and assigns. This authorization and indomnity is ‘also a continuing
ona and shall remain in full force and affect and DBSI may continue to raly on this authorization until such time as it receives
written notice of its termination. No such termination shall affect eny liability ansing out of any transaction initisted prior to such
termination.,

The LLC, and sach of its membars, agrees (i) to indemnify and hold DBS| harmless from all costs, expanses {including
reasonable attorneys feas) and liability melated to nr ARsing from disputes by or anmong any of the meantbars with respoct to
said account and (i) 1o pay on demand any debit balance in said account.

Each of the undersigned agrees to advise DBSI in writing if he, she or any partner is, or becomes, an employee or
member of any securities exchange (or corporation of which any exchange owns a majority of the mphal stock), the Financial
Industry Regulatory Aotharity, any broker-dealer, or is, or becoross, a serder officer of any bank, savings and loan institution,
insurance company, registered investment company, mgimrnd investment advisory firm or institution that purchases
securities, or is, or becomes, a member of the immeadiate family of such a person.

This awthorization and indemnity shall inura to the banefit of DBESI and its succesgors in businass, lrmspectw of nny change
or changes of any kind in the personnal lhereoi for any cause wh-ﬂsmvar

The undersigned has read and agrees to the terms of the authorizgiicn and indemnity on,

733
Signature of Maruagihgw Dats

Jetfrey Epstein
Print Name

Davische Bank Securities Inc., 8 subsidiany of Dawvische Bank AG, conducts investrmant banking and securities activities in the United States.

T
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OPERATING AGREEMENT
OF
SOUTHERN FINANCIAL, LLC
A U.S. Virgin Islands Limited Liability Company

THIS OPERATING AGREEMENT (this “Agreement”) is made and entered into as of
February 26, 2013, by Southern Trust Company, Inc, (hereinafter referred to as “Sole Member™),
with a business address is 6100 Red Iook Quarter, B3, St. Thomas, U.S. Virgin Islands 00802, and
which hereby forms Southern Financial, LLC, a U.8. Virgin Islands Limited Liability Company (the !
“Company™) pursuant to the U.S. 1n-’l:rg,un Islands Uniform Limited Llab!.[[l}-' Company Act (the i
“Act"™) upon the following terms and conditions: -

SECTION I | |

A. Fomuation, The Cornpany has been organized as a U.S. Virgin Islands Limited Liability
Company under and pursuant to the U.S. Virgin Islands Limited Liability Company Act (the “Adt™)
by the filing of Articles of Organization (“Articles™) with the Office of the Lieutenant Governor, on
February 25, 2013, as required by the Act.

B. Namg. The name of the Company shall be “Southern Financial, LLC”. The Company
upon proper notice and filing with the Office 6f the Lieutenant Govemor of the U.S, Virgin Islands
may conduct its business under one or more assumed names.

C. Purposes. The purpose of the Company is to operate any lawful business or to effectuate
any purpose permitted by the law of the territory of the U.S. Virgin Islands. The Company shall
have all the powers necessary or convenient to affect any purpose for which it is formed, including
all powers granted by the Act.

D. Duration. The Company shall continue in existence perpetually, beginning on the date
of filing of the Articles, unless terminated by law or dissolved and terminated.

€] P singss.  The Registered Office and
Resident Agcnt of the Eompﬂny for service crf pmcm w:f]un the terri tm}- shall be: Business Basics
VI, LLC, 9100 Port of Sale Mall, Suite 15, St. Thonias, U.S. Virgin Islands 00802. The Company’s
pLir_:cip!l! place of business is 6100 Red Hook Quarter, B3, 8t. Thomas, U.S, Virgin lslands 00802 or
such other place or places as the Sole Member may hereafter determine;

SECTION IT | |
: MEMBERSHIP TINI N '
RIBUTION NSFER. ] NITS '

A. Capital Contribution by the Sole Membe; Initial Issuance. The Sole Metnber's |
ownership rights in the Company shall be reflected in “Membership Units”, as recorded in the
Company’s records. Upon the formation of the: Company, the Sole Member shall make a capital
contribufion to the capital of the Company in the amount of cash, or of the property-in-kind, or both, !
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set forth opposite the Sole Member’s name on the Schedule of Capital Contributions attached
hereto. The Company shall thereupon issue to the Solé Member that number and class of Units so
subsctibed snd contributed for. The Sole Member may make additional capital contributions at any !
time and in any amount that it may desire, i

B. Transfer of Membership Units. The Sole Member may transfer any or all of its
Membership Units to any person. or persons, af any time and from time to time. Subject to the
provisions of this Section, the Sole Member may assign its Membership Interest in the Cumpan;.r in
whole or ia part, The assignment of a Membership Interest does not itself entitle the assignee to
participate in the management and affairs of the Company or to become a member. Such assignee \
is only-entitled to receive, to the extent assigned, the distributions the assigning Sole Member would
otherwise be entitled to, and such assignec shall only becone an assignee of & Membershiy Inferest
and not a substituted member. An assignee of @ membership interest shall be admitted as a
substitute member and shall be entitled to all the rights and powers of the assignor only if all the
members consent, If admitted, the substitute member, has to the extent assigned, all of the rigtits
and powers, and is subject to all-of the restrictions and liabilities of the members.

C. No Interest: No Return of Capital. Capital contributions to the Caompany shnll not sam
interest, except #s otherwise expressly provided for in this Agreement. Fucept as otherwise
provided in this Agreement, the Sole: Member shall not be entitled 1o withdraw, or to receive a
return of, a capifal contribution or any pertion therecf.

S

SECTION I
CAPITAL ACCOUNT

Capital Account. A capital account (*Capital A.ccmmt“} shall be maintained for the Scle
Member a:ld any additional member in accordance with the provision of this Article. .

1. Increases in Capital Account. 'Fhf: Capital Account of the members shall be
increased by:
(@)  The fair market value of the miembers” initial capital contribution md any
additional capital contributions by the members to the Company. Ifany property,
otlier than cash, is contribuled to or distributed by the Company, the adjustments to
Capital Accounts required by Treasury Regulation Section 1.704-1(b)(2)(iv)(d), (&),
(f) and (g) and Section 1.704-1(b}4)(1) shall be made.

()  The members” share of the increase in the tax basis of Company property, if
any, arising out of the recapture of any tax credit, ,

(c)  Allocations to the members of Profit,

(d) + Company income or gain (including income and gain exempt from income
muuun) as provided under this Agrcement, or otherwise by Regulation Section
1.704-1(b)(2)(0v). |
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(e) The amount of Company liabilities that are assumed by the members.

2. Decreascs in_Capital Account. The Capital Account of the members shall be
decreased by:

(8)  The amount of money distributed to the members by the Company pursiant
to any provision of this Agreement.

o s T

(b)  The fair market value of property distributed to the members by the
- Company (net of Habilities secured by such distiibuted property that sucly members i
are considered to assume or take subject to under Code Sectioni 752): i

(¢}  Allgcations to the meimibers of Losses,

(&)  Allocations to the members of deductlons, expenses, Nonrecourse
Deductions and net losses allocated to it pursuant to this Agreement, and .the
members’ share of Company expenditures which are neither deductible nor properly
chargeable to Capital Accounts under Code Section 705(a)(2)(B) or are tréated as |
such expendituwes under Treasury Regulation Section 1.704-1(b)2)(iv)({). 1
“Nonrecourse Deductions™ shall have the meaning set forth in Treasury Regulation

Section 1.704-2.
(¢)  The amount of any liabilities of the members that are assumed by the g
Company. |
SECTION IV
LO ONS AND DISTRIB 8.

A, Allocations. For purposes of maintaining the Sole Membei's Capital Account, all of the
Company's net profits, net losses, expenses and other itéms of income, gain, loss, and credit shall be
allocated to the Sele Member. All items of Company taxable income, gain, loss, deduction, and
eredit recognized or allowable for Federal income la.x purposes shall be allocated and credited or !
charged to the Sole Member,

Distributions. Net cash flow shall be distributed in the t:nllnwing_ priority,
1. First, to the Sole Member in repayment of any advance of funds to the Company
as a lender, to.-the extent of and in proporiion to such advances, ineluding interest thereon, if
any;

2. Addiﬁl;iml distdbutions, it any wijl' ‘be made to the Sole Member, in such
amounts and at such times as determined by the Sole Member.

e e e oo
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C. Disteibut Liuidation of the C ‘

1. At the termination of the Company and after the Company has satisfied or

* provided for the satisfaction of all the Company’s debis and other obligations, the

Company’s assets will be distributed in cash to the Sole Member and any dissoeiated

members whose inferests have not been previously redeemed first, in discharge of their
respective capital interests; and then, in-proportion to the Membership Units.

2, [f the Company lacks sufficient assets to make the distibutions described in the
foregoing paragmph., the Company will make distributions in proportion to the-amount of
the respective capital fnterest of the Sole:Member and any dissociated members whose
interests have not been previously redeemed.

SECTION V
'A'l" V1 B,

A. In General. The Company shall be menager-managed. Jeffrey Epstein shall be the
initial manager of the Company. The manager shall manage the business and affairs of the
Company and shall have full and complete authority, power and discretion to do all things
necessary or convenient to manage, control and carry out the business, affairs and properties of
the Company, to make all decisions regarding, thnae matters and to perfotm any and all pther acis
or activities customary or incident to the thanagement of the Company®s business.

B. Vating of Membership Units. A Membership Unit is entitled to be voted only if it is
owned by a member and each such Membership Unit shall b entitled to one vote. Neither an

assignee nor a transferec may vote a Membership Unit unless such nss:g,nee ar transferee is
admitted as a member.

SECTION VI
EXCULPATION OF LIABIL ; 1

A. Exculpation of Liability, Unless otherwise provided by law or- expressly assumed, the,
Sole Member ShﬂII not be personally liable for the acts, debts or linbilities of the Company.

B, Indemnification.

I. Excopt as otherwise pmwdcd in this Section, the Company shall indemnify the
manager of the Cnmpa.ny and may indemnify any employee or agent of the Company who
was ar i3 a party or is threatened to be made a party to a threatened, pending or completed
action, suit or proceeding, whether civil, criminal, edministrative, or investigative, and
whether formel or informal, other than an action by or in the right of the Company, by
veason of the fact that such peson is or was & member, employee or agent of the Company
against expenses (including attomneys® fees), judgments, penalties, fines and amounts paid in
setilement actually and reasonably incwrred by such person in connection with the action,
suit or proceeding, if the person acted in good faith, with the care an ordinarily prudent
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person in & like position would exercise under similar ciroumstances, and in a manner that
such person reasonably believed to be in the best inferests of the Company and with respect
to a criminal action or proceeding, if such person had no reasonable cause to believe such
person's conduct was unlawful.

2. "T'o the extent that arly manager, member, employce or agent of the Company has
been successful on the merits or otherwise in defense of an action, suit or proceading or
in defense of any claim, issue or other matter in the action, suit or proceeding, such .
person shall be indemnified against actual and reasonable expenses, including attormeys’ !
fees, incurred by such person in connection with the action, suit or proceeding and any
aclion, suit or proceeding brought 1o enforce the mandatory indewnification provided
hetein.

3. Any indemnification permitted under this Sectlm, unless ordered by a. court,
shall be made by the Company -:mlj: as authorized in the specific case upon a
determination that the indemnification is proper under the circumstances because the
person to be indemnified has met the applicable standard of condoct and upon an
evaluation of the reasonableness of expenses and amounts paid in scttlement. This
determination and evaluation shall be made by a majority vote of the members who are .
not parlies or threatened to be made parties to the action, suit or proceeding (except in the |
event that there are no members other than the Sole Member, in which event the '
determination and evaluation shall be made by the Sole Member, regardless of whether or
not Jeffrey Epstein is a parly or threatened to be made a party to the. action, suit or
proceeding). '

SECTION VII
LIQUIDATION

The Company shall be dissolved, and shall terminate and wind vp its affairs, upon the
determination of the Sole Member to do so.

SECTION VI
MISC US PROVISION

A, M The Section headings and numbers contained in this Agreement have.
been inserted only as a matter of convenience and for reference, and in no way shall be construed to
define, limit'or deseribe the scope or intent of any provision of this Agresment.

B. Sevérability. The invalidity or unenforceability of any particular provision of this
Agrecment shall not affect the other provisions hereof, and this Agreement shall be consirued in all
respects as if such invalid or unenforcenble provisions were omitted.

C. -Amendment. This Agreement may be amended or rovoked at any time, in wiiting, with
the consent of the Sole Member. No change or modification to this Agreement shall be valid unless
mwn’r.m.gmdmgmd by the Sole Member,
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D. Binding Effect. Subject to the provisions of this Agreement relating to transferability,
this Agreement will be binding upon and shall inure to the benefit of the parties, and their vespective :
distributees, heirs, successors.and assigns, .

E. W Rzgardlussuﬂhaplmwhmﬂwhgrwnantmybcmemﬂbdhyﬂm
Sole Member, the rights and obligations of the Sole Member, and any claims and dispuites relating
thereto, shall be subject to and governed by, and construed and enforced in accmdanc:u with the
laws of the Territory of the U.S. Virgin Islands, 1

IN WITNESS WHEREOF, the Sole Member makes and executes this Operating
Agreement on the day and year first written above.

WITNESSETH:

By: SOUTHERN TRUST COMPANY-TNC., Sole Member k
o

By:

\leffrey E. Epsteit, Presidént
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ARTICLES OF QORTANIZATION Stay,
OF - Copy, iy
SOUTHERN FINANCIAL, LLC

I, the undersigned natwal person of the age of sighteen years or more, acting as organizer of a E
linited liability company under the Uniforin Limsied Li: bility Company Act, Chapter 15, Title !
13, Virgin Islands Code (“Uniform Limited Let".-rlﬂ}r {_ﬂmpa.m)r Act”), do hereby ﬂl.ll;lpi the I
followirg Articles of Organization for such lirhited dability company:

~ ARTICLE ONE
NAME, ADDRESS AND PRINCIPAL OFFICE

Name and Address

1. The name and addsess of the limited !n:hﬁ:h mpany shall be Southern Financial, LLC (the
“Company”), 9100 Port of Sale Mall, Suite i3, 5t. Thomas, US, Virgin Islands 00802, The !
physical address.and mailing addvess of the Corapany are the same.

Principail Office o

L '! :__,
The principal office amd permanent addyess v the transaction of bruhu’téﬂ'b of the hum any
shall be: the address staled in Paragraph 1 o1 these Articles as the physival dlic'lmm of the

il

Company: ' t..r'- s ;t’j
e e . - ' ) -_-,‘.: -rr:l
Resident Agent and Office Y I v

|| ¥ - i

_ 4 ¥

3. The mailing address of the Company's initiai designated office is 9100 Fnr{{{i-f 5&]0 MM, Suite
15, 8t Thomas, U.S: Virgin Islands 00802, -4 ek

The physical address of the Company’s fnitia. Jesignated office is 9100 Port of 'Sale Mall,
Suite 15, St. Thomas, US. Virgint Islands 0080

Thie name of its initial :esidenragénrﬁt-sucl1 acdress is Business Basics VI LLC

The business address of the resident agent and the address of the designated office are
fdentical.

ARTICLE TWO
PURPOSE

The purpose for which the Company is drganized s o engage inany and all lawhul business for
which a limited labilily company may be organized under the Uniform Limited Liabiliky |
Company Act and the otherlaws of he ULS. Virgir Jsiands.

!
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The foregoing paragraph shall be construed as enwnerating both objects and purposes of this
Compeny, and it is hercby expressly provided that the foregoing numeration of specific
purpeses shall not be held to Limit or yestrict & any manner the purposes of this Campau}r'

otherwise permitted by law.

. ARTICLE THREE
DURATION AND CONTINUITY

B

The period of duration of this Company shall be perpetual. No member shall have the power (o
dissolve the Company by his or her- mdependmt act of any kind,

ARTICLE FOUR !

ORGANIZER —
==
: Q5
The name and address of the organizer of this Company is: L",’; -n
1 LJU Y
Greg ). Perguson ' Mailing Address: 9100 Port of Sale }{hll,r&ﬁ o1 St
Thomas, U.S, Virgin Islands 00802 -3 g
r i =13 ‘_‘

-...3J‘1'

Physical Address: 9100 Port of Sale Man, Js'm 15

Thomas, U5, Virgin Islands 00802 c.; M i

ARTICLE FIVE LW
MANAGEMENT

The Company shall be manager-managed. The-initial manager of the Company shall be Jeffrey
- _ Epstein. The physical and mailing address of the initial manager of the Company is 9100 Port uf
Sale Mall, Suite 15, St. Thoinas, 1.5, Virgin Islands 00802.

ARTICLE 81X
CAPITAL
The Company shail begin business with cupituT in the amount of One Thousand United States
Dollars (US $1,000.00).
ARTICLE SEVEN .
LIMITATION OF LIABILITY '

Mo manager of the Company shall be lidble o the Company or its members for monetary
damages for an act or an omission in such manager’s capacity as a member, except for ability
of a manager for (i) a breach-of a manager’s duty of loyalty to the Company or its members, (if)
an act or omission, not in good faith, that constitutes a breach of duty of a manager to the
Company or an act or omission that involves intentional misconduct or a knowing violation of
the law, (iii) a transaction from which 2 manager réceived an improper benefit, whether or not
the benefit résulted from an action taken within the scope of the manager's position, or (iv) an
ack or omission for which the Yiability of a manager is expressly provided for by an applicable
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statute. If the Uniform Limited Tiability Company Act or other applicable liw is amended to
authorize action further eliminating or limiting the liability of manageys, then the liability of any
manager of the Company shall be eliminated or limited to the fullest extent permiited by the
Uniform Limited Liability Company Act or other applicable law, as so amended.

Any repeal or modification of the foregoing paragraph by the members shall not adversely
affect any rvight or protection of any manager existing at the time of such repeal or modification.

S

ARTICLE EIGHT s
MEMBER LIABILITY !
No member of the Company shall be Jable for the debts and obligations of the Cﬁmpanyr under
Section 1303, Subsection (c) of the Uniform Limited Liability Company Act.

ARTICLE NINE : ?
SEVERABILITY

If any phrase, clause, sentence, paragraph, or provision of these Articles of Quganization is held

to be void or illegal, then it shall not impair or afféct the balance nfcﬂmse:'ﬁrtules and the ‘
undersigned Organizer of the Company does hersby declare that he wnulli‘ha'.ﬁq'ﬂ.gned and 5

executed the balance of these Articles without such void or illegal pmmm e oy

m i
i I ;
oy e

e
|
1 1
[
L] 1=
(¥ ] )=

ar)
|

[signature page follows]
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IN WITNESS WHEREOF, the undersigned person has hereunto set his hand as Organizer of the
Company this 25th day of Felruary, 2013.

:"Gi'-ﬁg J. Ferguson
i

'_‘}, —, ([
IN THE TERRITORY OF THE UNITED STATES VIRGIN ISLANDS poo
UNITED STATES OF AMERICA ¥ o e E
LN =

A .
BEFORE ME, the undersigned authority, on this 25th day of February, 2018, parshnally -
appeared Greg |. Ferguson, who, being by me first duly sworn, declared that keds ¢ ra'—:.ﬁermn

who signed the foregoing document as the Organizer of the Company and, thatthe statements
contained in these Articles of Organization are t 4 -

Lid

Notary Public in aMd for the Tetfitory of the United

States Virgin Islands
My comundssion expires:
firett A, Gear
St Thowns | 5t Joba, U5V
My Commision Coples 1decuber 21, 2005
4
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FORM - RACAT2

T U ED SL AT W oo IBLasine
OFFICE OF THE LIEUTEI\..M'{IT GOVERMOR “H T !
DIVISION OF CORPORATIONS AND TRADEMARKS :s" '
- RESIDENT AGENT FORM
CONSENT OF AGENT FOR SERVICE OF PROCESS \

This wariting witnesseth thaltl, the undarsigned 27

having been designated. by - vl bt

Businass Basics VI, LLC

Southern Finarn. 1 LLC

B S N e i L S,

as resident ogent of soid company. vpdls whom seviee of process may be maqe iy call suits
arising ogainst scid company in the Courls.of the Unitnd Stoles Virgin londs, do hereby conseni
o och o8 such aganf and that service of process oy be mode upon me in accaordance wilh

Tifla 13, Virgin ldands Code,

I WITHESS WHERECE, | howe hereunto” set my  signalue b Zoth day of

;'l‘l}l'lh'-'lr_l"' 2013

m— ey L i - E“I‘

3
& e

it ey . e ——r—— - s

| BECLALE; UNDEN FEMALTY OF PERJURY, BNSER THE-LAWS OF TR SMIFED FIATES VIREW SLANDE, IIAT ALL SIATRMENRS CONZARNED IH I A'rtu:i.'i&l Al ;;

AGUOMPARTRG PUCHMENEL ARE THIE A0 COMRECT, WTUFULL KNOWLEDGE THAT &1L STATMMENTE MADE ™ THEE ATPBCATROM ARF § 11:1 'I'-'Iﬁhn
AN THAT ANY TALS OF DISIEONIST ANSTER 10 ANY QUESTION MAT BE GEOSNAS FOR-aRIAL IR SUFSSLUEN] mm.w OF REDISTRANON,

2t

S B AT 85

) e - '.{ o = c:I

T siT:?riﬁjEE?} u%mtmnﬁr

r (¥ e EI 3

i e e e - o Ll iy

0 s rm

D.A‘TTlMF COouT AC‘T MLUMEER --r

MNLINC‘ ADDRESS

_PHYSICAL ADDRESS

19100 Port of Safe Vall_ Ste 15, St Thomaa W’[Jﬂ&:lE'
9100 PDll of Sale “dall, Ste 15 St. Thomas, VI UUSU?

EMAIL ADDRESS _ . @
NOTARY ACKNOWLEDGEMENT
Subscribed and swom fe before me fhis oSy n:‘,__-_.'f'_-z;im_x:;h,,;.,*ﬂ_ e _M_L_.__ ol
-...,'.".II—- r‘ﬂ-‘lm — E— i | — e - ‘-." S -
S TN
Brett A.Geacy ol ’ ki Motory | r*u?i-
‘Hotary Pubille K I":;:" - I\'
Mrcmfﬂ;mﬁm..ﬁmmml o My Commisyon Erpsies
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GOVERNMENT OF l

THE VIRGIN ISLANDS OF THE UNITED STATES |
S 01 :
CHﬁﬁLUTl'E AMALIE, ST. THOMAS, V1 00802

OFFICE OF THE LIEUTENANT GOVERNOR

CERTIFICATE OF EXISTENCE

To Whom These Presents Shall Come:

1, GREGORY R, FRANCIS, Licutcnant Governor of the Virgin Tslands, do hereby
certify:

That SOUTHERN FINANCIAL, LLC filed Articles of Organization with the Office :
of the Lieatenant Govemnor on February 25, 2013 and the Company is duly organized under }
the laws of the United States Virgin Islands;

That the duration of this Limited Liahility Company is perpetual:

- _ That the company has paid all applicable fees to date; and

That Articles of Termination have not been filed by the company.

In Witness. Whereof, 1 have hereunto set my hand and
affix the seal.of the Government of the United States
“is  Viigin Islands, at Charloite Amalie, this 25" duy of
Hid June, A, 2013.

Licutenant Governor of the Virgin Islands
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THE LhHireD 513.1;3; WiRGE 51ANDS

OFFICE OF THE LIEUTENANT GOVERNOR
DIVISION OF CORPORATIONS AND TRADEMARKS

5049 Kangens Gade 1105 King Sireet

Chorod e Amalie, Virgin Islands Q802 Chilstiansted, Virgin ishoncs GOE20
- Mo |
Fax Fox - . {

June 25, 2013

CERTIFICATION OF GOOD STANDING i

This is to certify that the corporation known as SOUTHERN TRUST

COMPANY, INC. FORMERLY: FINANCIAL INFOMATICS, INC. filed Arficles of
' Incorporation office of the Lisutenant Governor on NOVEMBER 18, 2011 that

a Certificate of Incorporation was issued by the Lieutenant Governor on

DECEMBER 8, 2011 authorizing the said corporation to conduct business in the

Virgin Islands and the corporation is considered to be in good standing.

Direcior, Livision of Corpaoration
and Trademarks

0/eg
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; Corp No. 583164 ‘

i ' ¥
GOVERNMENT OF

THE VIRGIN 1SLANDS OF THE UNITED STATES

L i ﬂ [ f'

i CHARLOTTE AMALIE, 8T, THOMAS, VI 00802

¢ ¥

j CERTIFICATE OF EXISTENCE -
§ i

| @a &1l o Whom These Preseuts Shall Come: ) | —_—
.- T — -.._.-...- ' i
LLGREGORY R, FRA NCIS. Lieutenant G_uw:mm'_dfllm Virgin Islands do hereby cenify that .

- Fam, by virtue of the laws of the Virgin Islands; tlic eustodian of the corporaté records and (he proper k

; officer to execule this contificate. g

I Turther certify that the records of this office disclose that
SOUTHERN FINANCIAL, LLC

! Limited Liability Company ;

wis dul_'}.r registered. to conduet business in the Tetritory on Febroary 25, 2003 and has o legal ’r'

existence as a Limited Liability Company so Far as 4he records of this office show. H

i _ g

] Witness vy hand and the seal of the Government of the

: Virgin Islonds of the. United States, at Charlotie Awmalie, St. 1

¢ Thomas, this 27th day of February, 2013,

3 ,
% -
e |
»' Licutenant Governor of the Virgin-Islands L‘ :
J ;
E.n L e T T A O e T I S e e P T P T Ly T L A e L L Bl -.-.he-E:L

SOMNY_GM_00037345
CONFIDENTIAL = PURSUANT TO FED R CRIM. P. 6(&) DBE-SDNY-0000769
EFTA_(M) 148554

EFTA01282454



NEG, 01380

ml Q DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
CINCINMATL OH  45999-0023

Date of this notice: 02-Z6-2013

Wn’c ification Wumber:

Form: 85-4

_ Number of this notice: CP 575 G
SOUTHERN FINARCIAL LLC '
& SOUTHERN TRUST CUWMEANY INC SOLE M ]
9100 PORT OF SALE MALL STE 15 For assistanue you may call ua at:
ST THOMAS, VI (00802 1-B00-825-4533

IF ¥YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE,

WE RISIGNED YOU .Nﬂ' EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Empleyer Identification Mumber (EIN). We assigned you
BIN 66-0799192, This EIN will identify you, your business acoounts, tax retuins, and !
documents, even if you have no employees. Please keep this notice in your permanent . |
racords. 1

When filing tax documents, payments, and related correspondence, it is very important !
that you use your EIN and complete name and address exacktly as shown above. Any variation ¢
may cause s delay in procesaing, result in Incorrect information in your accowilt, or even i
cause you to be asaigned more than one EIN. I1f the information ia net correat as shown
above, please make the correction using the actached tear off stub and return it to ue.

A limited liability company (LLC} may file Porm BB32, Entity Classification Election,
and elect to be classified as an association taxable as a corporatichi. If the LLC is
eligible to be treated as & cdrporation that meets certain tests and it will be electing 5
corporation status, it must timely file Form 2583, Election by a Small Business
Corporabion. The LLC will be treated as a ﬂnrpnratim am of the effective date of the &
corporation election and does not need to file Porm BB3IZ.

To abtaln tax forms and publications, including those referenced in thia notice,
visit our Web aite at www.irs.gov, If you do not have acoesa to the Intermet, call
1-B00-82%-1676 (TTY/TDD 1-800-829-4059) or vieit your local IRS office.

IMPORTANT REMINDERS:
+ Wesp a copy of this notice in your permanent records. This notice is lssued only i
one time and the IRS will not be able to ganarate a duplicate copy for you., You 1
may give a copy of this document to anyone asking for proof of your BIW, !

* Use this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this BIN on your tax-related correspondence and documents,

If you have guestioms about your EIN, you can call us at the phone number or write to
ug at tha addrase shown at the tep of this notice. If you write, please tear off the stub
at the bottom of this notice and spend it along with your letter. If you do not nesd to
write us, do not complete and return the stub. .

Your name concrol associated with thise EIN is SOUT. You will need to provide thia
informacion, aleng with your EIN, if you file your returns electronically.

Thank you for your cocperatiocn.
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CONSENT OF
‘THE BOARD OF DIRECTORS
OF
SOUTHERN TRUST COMPANY, INC.

“The undm:gnod being all of the Directors of S-uuda:m Trust Company, Inc., a U.S. Virgin Islands
- Corporation ("the Cotporation”), hereby certify that the following resolutions were unanimously adopted
and entercd into by the Board of Directors on the 19" day of March 2013.

WITNESSETH:

WHERE.'LS, the Corporation 1s a corporation arg:mztd and emstmg under the laws of the U5
Virgin Islands; -

‘WHEREAS, the erd of Directors as uf the date of this Consent are as fuJ]c:-ws

JEE!":}F Epstcu:
Darren K. Indyke
Rmhard Kahn

WHEREAS the und:mguod bﬂng a]l of the dmecm:s of the Corporation, consent to the taking of
the following actions in lieu of a meening of the Board of Directors in accordance with the General

Cnrporauon Law of the United States Virgin Islands: (the “GCL”) and waive any notice to be given in
connection with the meeting pursuant to the GCL, _

WHEREAS, Financial Trust Cmnpan}r, Im:. 4 corporation nrgamud ind existing under the laws of
the United States Visgin Islands (“FTC"), is the sulr: shareholder of Jeepers, Inc., a corporation r::-rgnmztd
and existing under the laws of the United States Virgin Islands (“Jeepers”), which has elected to be taxed as

a qualified subchapter 5 subsidiary;

WHEREAS, the Board of Directots of FTC determined: that it is it the best interests of the
Cnrpcrauun and its sole shareholder, Jeffrey E. Epstein (“Epstein”), to transfér and distribute to Epstein all
. of the issued and outstanding shires of Jeepers, free and clear of all liens, claims and encumbrances (the -
_"]e:epers Interest”} suc.'h that Epsu:m shal] become the sole shareholder of ]mpm, .

WHEREAS Epstr_ln is also the sole sharcholdcr of Corporation;

WHEREJLS, the Curpumnm is.-the sole member of Suuthe.m Fimnn:inl; LLC, 4 United States
Virgin Islands limited liability cc:mpau}r organized on F:btuat}? 25,2013 {“SF"}- and :

W'HEREAS the Board of Directors of FTC: hs.s determined th;u: it is in the best interests of FTC
and its sole shareholder to mezge FTC into SF, upon the completion of which merger SF shall be the

aurvm.ug l:nl:.l.l:]r of said m:rgc.r {thc “Ma:g:z ’}
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WHEREAS it is mt:nded th.a: the Mt:g:: be et‘fﬂcmarrd upon, in accn:dmcc with, md sub]:n:t to,
the provisions of an Agreement and Plan of Merger in the form annexed as Exhibit “A™ hereto, which has = -
also been appmw:d by the Board of Du:cu:mm of FTC -aud its so!c shareholder. [t.hc "Mergﬂ: .."L grcum.-nt”}

\I"HEREAS in connection with the Merger md pursumt to the provisions of thc Merger
Agreement, Epstein is to surrender for canecllation tep thousand (10,000) shares of the Common Stock of
FTC, representing all of the issued and outstanding shares of FI'C's Common Stock and all of such issued
and outstanding shaces held by Epstein, and in consideration of FTC’s merger with and into SF, the wholly
owned subsidiary of the Corporation, and the transfer of all of FTC’s assets to SF- b].r operation of law as 2’
result of such Merger, the Corporation is to issue an additional ten thousand (10,000) shares of its Common
Stock, §.01 par va]uc (the* C-:}mmnn Stock™) to Epstcm (the “Additional Shares™);

- WHEREAS, the Board. of Directors. ﬂf the 'C.orpumhnn has. determined that it is huth advisable
and in the best interests of the Corporation and of Epstein, as the sole shareholder of the Corporation, that
the Metger be consummated upon, in accordance with, and subject to the provisions of the Merger
Agreement, and that in connection therewith, the Corporation issue the Additional Shares to Epstein;

NOW THEREFORE BE IT:

RESDL‘E"ED that, after :nnsummztwn by FIC of its issuance to Epsmn of th:]m:pm Interest,
the Mugtr, upon, in ﬂCCO.I.’d-i.I‘ICE with, and m.lb]ect tu::r, the terms and c::rndiuuns DF tl'u: Merger ﬁgrccmmt, be
and it is ht::eb}' auLhuﬂzed and appmved L :

: RESDL\FED that it is mtended ﬂnt the Mctgcr qu:]lﬁ- as a tax- Er:e rmrg-a;mzauun um:'lu section
Bﬁﬂ[aj{lj{ﬁ} of Lhe Intcmal Rmrmuc Ccdc :

EES*DLVED that thl: form antl pmmnom of the Merger Ag:emwnt bc and th:}r hc.rcb].r are
- adopted and approved; - : '

RESOLVED, in connection with the M:rger ‘and pmsumr to the PI:O'-I‘IMD!'!S of the Mr.rger
Apreement, the C -::-rpn::aumi issue the ﬁddmmni Shares to ]F !

RESULVED that, the Pres:dent of the Cnrpnmuan be, and he htrcby is, authonz.cd empnwemd
and du:cted, for and on behalf of the Ceorporation, to execute and deliver the Merger Agreement, and to -
execute and file with the Office of the Lieutenant Governor of the United States Virgin Islands Articles of
Merger in form and substance that has been approved;by legal connsel to the Corporaton as being
compliant with the requirements of the GCL and necéssary or appmpmte in order to effectuate Merger in

accordance wtth the p:nﬂxloﬂs of the Mcl:g:r Agreement; and

RESOLVED that the ofﬁms of the Corporation be, and l:i.(.h of them hcrcby is, authnmnl
:mpawe::d and directed, fcu: and on behalf of the Corporation, to execute and deliver all such agreements,
docu:mts and instruments, to pay all such costs, fe:& and e:xpunses, and take all such other action as such -
officer deems necessary or zdnsabi: in order to consummate the Merger in accordance with the pmﬂsmns
of the Mi‘:.tgct ﬂg;m:mcnr
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This consent shall be filed with the Minutes of the proceedings of the Board of Directors of the
Corporation.

IN WITNESS WHEREOQF, the undersigned has executed this Resolution as the directors of

Financial Trust Company, Inc., on this 19 day of March, 2013. /
.-_"_--"\
ety e

/
I

Richard Kahn
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CONSENT OF
- THE BOARD OF DIREC'I'URS
OF
FINANCIAL INFOMATICS, INC.

The undtmlg;ned being all of the Directors of Fmsncul Ir;t'crmaucs Inc., a U5 Virgin Islands
Corporation {"the Corporadon”), hereby certify that the following resoiuuons were unllumc:nush' adopted
‘and entered into bj the Board nE'Du'ccmrs on.the 18" day of Nnvembcr, 3011 :

W]‘I'NE&SETH

_ WHEREAS, the Corpomuon s a mrpomtmn orgi.um_ﬂ am.l existing under [ht: iaws uf rh{' L5
.Vu‘gm Is.lmds md : ) ) o
WHEREAS, l:he (,Dfp-nratlon was dulf.r furtmd in rh: Un.ltl:ri States \-'lrgjn Ishndh on, "\’mrunbu.r.
18, 2'1!11 :nd i S . . .

WHEREAS the Board of: D]ILCIUI.‘; as of I]'H'_‘ datl: -:lf Ith Cﬂnsent are 1s fﬂl]mlr-c

Jeffrey Epstein
Darren Indyke-
R:u:hard K'ahn

WHEREAS the unders:gned being. aJJ afr.he directors of I"Lmnn:l Infornatics, Inc., consent 1o the
uking of the following actions in lieu of a meeting of the Board of Directors in accordance with the
cnrpﬂﬂtmr! 1aws af the United Srates Virgin Islands and w:a.we ﬂn}r nobice to be given in-conncction with the
meeting pu.rsunnt to the cﬂ:‘pamuﬂn laws of bmmd Smu:s Vir irgin Isl:mds and . :

WHERE&E this corporation-is ﬂuthomcﬂ' in its ﬂn‘:.d:’r cf mcorpm‘nu@n “to ‘e 4 nhgmgﬂ-re of
rif, ﬂ'ﬁ'ﬂ shm‘cs of stock Df the par value of $.01 per shuc; and . '

WHEREAS, a depository shall be established for the funds of the corporation and T.husc whi are
authorized t{i- do t0 may withdnw them on behalf of the corparation; and v

- WNOW THE-R:J:.PGR.E BE Il
) RESQL‘EFED t[‘mt all actions talu'n by the J:ncurpuramrs uf the Cﬂrpm‘arlnn durmg the petiod from
- Movember 18, 2011 through the date of: this Consent; including, but.not limited 1o, ﬁlmg the Certificate of

Incorporanon of the C nrpnrauon and addpting the initial By-Laws of the Cnrpurannn be, md ﬂth of the .
same hereby i is, 1 in all n:spl:cts, ratfied, adopted and appmvcd and it is further - S [

RESQLVED, that the officers of the Cm‘pﬁrﬁnun shall include a President, and may include one or
more Viee presidents, a Secretary and a '[reasurer; andit is further .

RESOLVED, that each of the following persons is hercby appointed and elected to the office set
* forth opposite his name below-to serve as such in accordance wirh the provisions ol ihe By-Laws of the -
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Corporation until the next meeting of directors of the Corporation immediately following the next anoual .
meeting of the stockholders of the Corpara ton and undl his successor shall have been duly elected and shali
have qu-ahﬁmi

jcffﬂ:}r Epstel.n, Prcsndcnt
Darren Indyke, Vice President and Secretary
Richard Kahn, Treasurer

And 1t 1s further

RESOLVED, that the officers of the Corporation be, and each of them hereby is autherized,
empowered and dirccted to produce all books of account, stock books and other materials and supplies
necessary ot appmpﬂzte in connection with maintaining the records and conduciing the business of the
Corpnrmon and to pay all costs and expenses and to make full rembursement for all expendirures made in
connection wuth the nrgﬂmmﬂﬂn of the Corporation, ﬂ.ud it 15 further

RESOLVED, that the spechnen of stock certificate to evidence shares of the Common Stock, par value
of .01 (the “"Common Stock™), of the Curpor: tion in the form submirted to the undersigned, which is 1o be
filed with this Conseat, be and the same hereby is, approved and adopted, and the President, the Vice
President, the Secretary and/or any other. officers authorized by the By-laws of the Corporation be, and
each of them hereby is, authorized 10 issue certificates in such form for: shares of fully paid and ‘non-
assessable Common Stock when the issuance thereof is du1].r authonzed by the Board o Directors. of the
Corporation; and it is further

RESOLVED that the Cmpc:mnon a:::epr the subs:npuon of jr:[frm E. Epstein for 10 ﬂ{]‘l shares
of Common Stock, upon the teams and conditions contained in the subscription agreement, dated as of Lot
November 18, 2011 of Jefirey E. Epstein, a copy of which shall be filed with the official records of the

Corporation; and it is Further

RESOLVED, that the Vice 'szden: aid the Teeasurer of the {:nzpammn be, and-eachi of them
_hereby is, authonzed and directed 1o issue, on behalf of the Corporation, 1o Jeflrey E. r@srmn a certificate
for 10,000 shnres of the Comimon Stock; and lt 15 further

. RESDLVED that all of the 10,000 Ehitﬂ of the Common Stock as authnnzcd for issuance by the
1mmcd.|al:clj|,r pre.-cadmg resoiuunn shall be in all rrspm:rs when issned. as aforesaid, -.,r;],d]y issued, Rilly paid
and nen-assessable; and it is Furthtr rLo .o

REE‘;DL\?ED that'the seal, an imptessidn of which appears in the margin of this Consent, be, .xnd
the same. hmb!.' is adcptcd as the 5ea| of the 'Ccu'pnrmun, and it is Fu.rlher

-RF'-"-DLVEB that thE curpcrite recard book: md rlue stoclr_ transfer ledger thereof, be and each ol
the sameé hereby s, ad-:-pttd as the rccnrd book and stuck transfet Itdger rcap::cu-. rh of thc Corporation;
“and it 15 funher !

RESDLVED that, wath rcspcct to the Gptnlng_. rmJ.nmmm.g and closing of bank accounts of the

Ea-rpmahm the President, any Vice President, the 'lrcasurcr :md the-Secretary of the Fnrpﬂmuon be, and
cach of them herch].r s, authumcd as follows: .

. ' o ' SONY _GM_00037851
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To designate one or more banks, trust companies or other similar institons as ﬂtpmuhmg of
the f'u.mis In::]ud.tng_, without limitation, cash and cash equivalents, UI Lhr: Cnrpunmm,

—

3 To open, kr,cp and close genr.ral and 5pccﬂl hmk accounts lnch.u:img gr:m:ral dﬂ'pﬂSlt accounts,
pn],rml] accoLints am:l warkmg fund accounts, with-any such depository; :

3. To cause to be dcposm:d in su-:h accolnts. with an} such d.-:p-c:slmw from ame (o time ~u,|:]-.
funds, ‘including, without bimitacien, cash jand cash -equivilents, of . the (nrpumnnn as such .
officers deem necessary ot advisable, and to designate ot change the designation of the officer or
officers and agents of the Corporation who will be authorized to make such depasits and
endorse such checks, drafts or other instruments for such deposirs;

4. From ume to time to designate or change the ﬂc*signalion of the officer or officers and agent or -
agents of the Corporation who will be authorized to sign or countersign checks, drafts or other
. orders for the payments of money issued in the name of the Caqt-muan ag-unu an], funds
w0 d:pn«sued in suqh accounts, md to rev-:rl.e any such des:gnaunrn. . :

5. To authorize thf usé of fcsimile slgmmms for the s:glung or cmmt::mgnmg nf clnr,kv. dratts or
. other ordes for the. pa].rmcnl of money, and. to enter into such agreements as banks and rrust
companies customarily require as a condition for permirnng the use al’ facsimile ng'n:-lturﬂ

6. To make such general and spmal rules and regulations u.'lth tespect to such accounts as they
may dﬂcm necessary of adv:lsnhlf_' and _ '

.?.: To cumpl:tc execute a.nd.-"u: ceruﬁr any custumzqr pnnt:d biank signature cn.rd forms in order
to corvenientdy exercise the authority granted by this resolution and any mnluunns thereon
shall be deema& adnpmd as. pa.rL hr:rcol" md it is ﬁ.'ltthl:r g :

RESDLVED that th:il"rcﬂdmt or: thc Sccrcran of the Corpuraucm b-c and such ofﬁccr hcn:by 15, .
authonzed to prepare and certify as the resolutions of the Board of Directors, as if adopted verbatim by this -
Consent, any such additional resolutions as any such depository may require in connection with the opening
of an account with such depository as authorized pursdant to the immediately pm:csd.tng resolution, and that
any such dcpras.imq,' o which a copy of the immediately preceding resolution and such additional
resolutions, if any, have been cerrified shall be enutled to rely thereon for all purposes unul it shall have
received wrirten notice of the revocation or amendment of such resolutions !:n the Board of Directors; and
1t is furmer

RESOLVED that I:I‘u: ﬁwl }I{,ar of. tl:us f'n:pnr.man shali br:gin rhe Girst dn}r Df ]nnua.q.‘ in each
}.eu and it is. Furrher :

\_ RESOL'FED that fur l:hc purpose uf nuthotizmg tl'u: Curpnr:lmn to dﬂ bmmesﬁ in-any state,
territory or dependency of the United States or any foreign country in-which it is necessary or cxptd.l::ﬂt for .
‘the Corporation to transact. business, the officers of the Corporation be, and each of them hereby is,
authorized to appoint and substrute all necessary agents or attorneys for service of process, to designate and
change the location of all necessary offices of the Corporation, whether statutory or otherwise, and, under
the seal of the Corporation, to make and file all necessary cérnficates, reports, powers of attorney dnd other

instruments s may' be requu‘ed by rhn laws nf such’ state, tﬂnmry, dependency or country to authorize the ~
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Corporation to transact business therein; and it is further

RESOLVED, that the officers of the Corporation be, and each of them hereby is, aurthorized and
directed, on behalf of the Corporanon, to do and perform all such further acts and things, to execute and
deliver and, where necessary or appropriate, file with the appropriate governmental authoritics, all such
further cernficates, contracts, agreements, documents, instruments, instruments of transfer, receipts or other
papers, and to pay all costs and expenses (but only to the extent that any such officer has signing authority
with respect to the bank accounts of the Cormoraton), including, without lirnitation, such taxes and
assessments, as in their judgment or in the judgment of any of them shall be necessary or appropriate o
catry out, comply with and effecruate the purposes and intent of the foregoing resolutions; and it is further

RESOLVED, that the Corporation proceed to carty on the business for which it was incorporated.
This consent shall be filed with the Minutes of the proceedings of the Board of Directors of the

Corporation.

IN WITNESS WHEREQF, the undersigned has execured this Resohation as the first directors of Financial
Infamatics, Inc., on this 18" day of November, 2011.

.}Ithm.- I'_.|:islm-n Director™~— "

Drarcren Indyvke, Director
i
b

Richard Kahn, Direcior
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FINANCIAL INFOMATICS, INC.

SUBSCRIPTION FOR COMMON STOCK

‘The undetsigned hereby subscribes for Ten Thousand (10,000) shares of the Common
Stock, 5.01 par value, of Financial Infomatics, Inc., a United States Virgin Islands corporation (the
“Corporation”), the Certificate of Incorporadon of which was filed with the Office of the
Lieutenant Governor of the United States Virgin Islands on the 18" day of November, 2011, and
agrees to pay therefor and in full payment thereof, upon call of the Board of Directors of the

Corporagon, e Ei"-wrjfs {$€-1©  pershare in cash or by check made payable 1o the

Corporation, at which time a certificate shall be issued to the undersigned for the number of shares

subscribed for.

Drated as of November 18, 2011

jcffrc:.r E. EpﬂW
Subscriber for 10 -5

of Common Stock, .01 Par Value
Subseription Accepted
As of November 18, 2011
FINANCIAL INFOMATICS, INC.

I

Darren E. Indyke
Vice President
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Bl Current Classification: {click here for help) Internal

| =, CIP failure rectification [1]
Lt Jay Lipman lo: Fran M Wickman 08/26/2013 12:04 PM
Sender Date Subject
ey Jay Lipman 08/2672013 12:04 PM & ¢ CIP failure rectification {I]
iy Fran M Wickman 08/26/2013 12:08 PM Re: CIP failure rec

Classification: For internal use only

Hi Fran,

Please could you let me know if this document is sufficient for what we need?

For Account:

For Source of Wealth:

Epstein began his financial career in 1976 as an options trader at Bear Stearns and became a
partneri n 1980. In 1982, Epstein founded his own financial management firm, J. Epstein & Co.,
managing the assets of clients with more than a billion in net worth. In 1996, Epstein changed the
name of his firm to The Financial Trust Company and based it on the island of St. Thomas in the
US Virgin Islands. All of his clients were anonymous except for the very wealthy businessman
Leslie Wexner. His wealth has come from his days at Bear Stearns and his financial management
firms

Kind Regards,

Jay Lipman

i

¥

Jay Lipman
Analyst | Markets Coverage Group

Deutsche Bank Securities inc
Deutsche Asset & Wealth Management
345 Park Avenue - 26th Floar

MNew York, NY 10154

Tel
Fax
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