person) in e like positiol would cxercige undex similas ia{:mmﬂuwu. and in a manner that
such pérsan r:aaombijf belicvedto be i the best lnterests of the Company and with respect

to & oritinal sction or froceeding, if such; person. had o reasonsble cavse fo believe such
peison's condiet was ymlawfal.

2. To the extent that ary mdnager, member, employce or-agent of the Coiripany has
bicén successfill on the mérits or othérwise In defense of an action, suit vr praceeding or
in defense of any clkim, issue or other matter in the action, suit or proceeding, such’
person shall be indemnifled against actual and reasonsbic expenses, including attomeys'
fees, inoucred by such person in conmection with the action, stit or proceeding and any
action, suit or proceeding brought 1o enforce the mandatory indeminification provided
hetei .

3. Any indemnification pesmitted under this Section, unless ordered. by a court,

shalf be meade by the Company _i:ril:._r as authorized in the specific case upon a
detormnination thet the. indemnificalion is proper under the circumstances because the
person to be. indemnified has met the applicable standard of conduct and upon an
evaluation of the reasonableness of expénses and ampunts paid in sgttlement. This
détermination snd evaluation shall be made by a majority vote of the inembers who are
not pariies or threstencd to by made pirties:to the action, suit or proceedisig (except in the
event that there me no members othier than the Sole Member, in which event the
determipation and evaluation shal] be made by the Sole Membet, regardless of viiether or
not Jeffrey Epsiein is @ parfy or tueatened to be made a-pany 1o the.attion, suit or
proceeding). :

' - smmuﬂvﬁ

The Company shall be. dissolved; and Ehﬂll terminete and wind up its affairs, upon the.
determination-of the Sele Member fo do so.

SECI‘I(JN \fﬂl

- A &ﬁmﬂiﬂm& The Section b and nurnbers cantained:in this Agreemant have
bean inserted only.as a miatter of convenience und ‘tefevence, and in o way shall be construed to
define, lmurucdmibc the scope or infent.of any provision of this Agreement.

© B. Severabllity, The inyalidify or unexforceatility of amy particalar provision of this
Agrecment shell not affeét thé. other provisions hereof, and this Agreement shall be construed in ell
respects a8 if such invalid or tnenforcedble provisicus were omitted.

C. -Amendment: This Agreemient may be amended or sovoked at any time, mwmmg,wﬂh '
the tonsent of the.Sole Member.. No ehange or modificatida to this Agreerient shall be valid unless
tﬂﬂﬂmmdﬁmdbyﬁn&kh{unﬁu
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