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pecsod.in & ke’ pidsitiof wuuild-exercist under sitilar diroumstancee, and in & manner 1hat
sush perscnn reasomably believed:to be ip the'best nterests of the Compeny dnd With respext
i & orimingl 2otion of Proceeding, if such person had 1o reasonable cause 1 helieve sudh
persor’s condict wes rlawful,

2. "o the extent that ey maager, membe, emploges or-agenit ofithe Cotrperry bas
deén successtil on the mérits or otherise in defenss of e action, stit oF proceeding or
in defense of any clbitn issue or other matier in the action, suit or progéeding, such’
person: shatl be indentnified against actual and reasonable expenses, including aromeys
fees, inczred by $uch perstin in connedtion. With the: aotion, suit or progeeding and any
action, suit or proceading brought € enferce the mandatory irdenwification pravided
hetein, |

3 Any indemnification permiftsd wncer fhis Seition, wnless giderdd by a coun,
soall be madt by theé Company only a8 authetized in the specific case wpon o
determination. that the. indemnification is proper under the dircumtancer becavse the
person to be indemnificd has met the applicable standard of conduict and gpon an
evaluation of the ressongbleness of expénses 4nd amounts paitl in settlensent, This
‘determination dnd vvaluation-shall be rhade by a mejority vote of the imenbers who dre
not-perties or threatened to be made pirties*to the setion, suit'or proceeding (except in the.
evenit that thero are no meotbers ofbier than the Sole Member; & witioh .evenit the
determipatioft arid evaluation shall be méde by the Sale Merber, tegardless of viisther or
ot Jeffrey Epstéin is a party or thrsaténed t be tadé a parly o the eétion, sult o
proceeding). '

SECTION VIR

Thie Corpany shall be dissofved, and: shal: terrinate and wind up its afsis, upen fhe
determimation-of the Sale Member fo do 0.

SECTION VIl

-+ A. Section Headings. The Section hexdings and numibers cantdined:ia this Agresment hive
been inserted only-as 8 matter of convenicnies and tor feference, and i rio way shiall bé construed 1o
deding, limit or deseribe the scop.of infesit.of any provision of this Agresment.

CONFIDENTIAL
CONFIDENTIAL

- PURSUANT TO FED. R. CRIM. P. &(e)

S Tl S S W

- B: Sevérability. The invalidity or unenforceability of any parficular provigion of this
Agrezment sball not'affef) the other provisions héreof, and this Agreement shall be construed inall
respects 33 such ipvalid.or inefforcedble provisicns were omitied.

C: ‘Ameadment. Thfs Agresment may be amended or rovoled st any time, inwiiting, with
the bonsent of thie. Sole Member. Wo change or modificatisn tothis. A greement shall be valid wiless

' writing and signed by the Sale Membez,
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