Deutsche Bank
Private Wealth Management

Limited Liability Company Account _Authorizatinn & Indemnity

The undersiined hereby represants and warrants that ha or she is the managing member in a limited liability company known
as Southern FAnanclal, LLC  hereinattar called the “Limited Liability Company” or “LLC,” and hereby
[Naemm o Limited Lisbilny Companry)
authorzes Deutsche Bank Securfties Inc. [ refarmad 1o herein as "DBSI™) 1o open a securities account for the Limited Liabdlity Company, to

ba known as the Account.

Frey Spateiny

isfare harsby appoimad agentis) and attorney({s)-in-fact of the Limited Liability Company (each an “Agent”). 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
otherwisa, in said account in accordance with DBSI's terms and conditions and at the LLCs risk.

DBSI may conclusively assume that all actisns taken and instructions given by each Agent have been properly taken or given
pursuant 1n authority vested in esch Agent by all of the membars in the LLC. DBSI is aotherized to follow the instructions of said
Agent(s) in every respact concarning said account, and to make. delivery of securities and payment of moneys to said Agantls) or
as said Agant({s) may order and direct and 1o send said Agent(s} all reparts, confirmations and statements relating 1o said account.

Each Agent is hereby authorized to execute and deliver on behalf of the LLC a Customer Agreemaent, Stock Loan Agreement
and any other agreemant(s) or document(s] DESI may reguire, and to act for the LLC in every respect concarning 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 limits or restricts, any rights which DBSI may have under
any other sgreement or agreements with the undersigned, or any of them, now existing or hereafter antared into, and is binding
on the undarsignad and thair legal reprosentatives, successors and assigns. This authorization and indomnity is also & continuing
one and shall remain in full force and effect and DBSI may continue to rely on this authorization until such time as it recaives
wiritten notice of its termination. No such termination shall affect any liability arising out of any transaction inftisted prior to such
termination.

The LLC, and each of its membars, agrees (i) to indemnify and hold DBSI harmless from all costs, expensas (including
reasonable attorneys foas) and liabilty related to nr arsing from disputes by or among ony of the members with respoct to
said account and (i) 10 pay on demand any debit balance in H_id account.

Each of the undersigned agrees to advise DBSI in writing if he, she or any partner is, or becomes, an employea or
member of any securities exchanga |or corporation of which any exchange owns a majority of the nnpltal stock), the Financial
Industry Regulatory Aotharity, any brokar-dealer, or is, or becorons, a serder officer of any bank, savings and loan institution,
insurance company, registered investment company, registered investment advisory firm or institution that purchases
securitios, or is, or becomes, a mamber of the immediate family of such a person.

This authorization and indemnity shall inure to the benefit of DBSI and its successors im business, irmespactive of nny change
or changes of any kind in the personnal thereof for any cause whatsoewver.

Tha undersigned has read and agrees to the tarms of the authorizaticn and indomnity o

Signature of ManagingW Data
Jeffrey Epstein
Print Name

Davtsche Bank Securiias Inc., & subsidiary of Devtsche Bank &G, conducts investmont banking and securithes activities in the Linited States,

WIIRIRIIRM
LLCA

08-PVWIA-0168 OM I5C {05/11) LLCA
006213.051811
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OPERATING AGREEMENT
OF
SOUTHERN FINANCIAL, LLC
A U.S. Viigin 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 refermed to as “Sole Member™),
with a busincss address is 6100 Red Hook Quarter; B3, St. Thomas, U.S. Virgin Islands 00802, and
which hereby forms Southern Financial, LLC, a U.S. Virgin Islands Limited Liability Company (the !
“Company™) pursuant to the U.S. Virgin Islands Unifoun Limited Llahlhtjf Company Act (the: i
“Act™) upon the following terms and conditions: _ '

SECTION |
ANIZATION .

A. Formpation. The Company 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 “A¢t™)
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. Neme The name of the Company shall be “Southern Financial, LLC”. The Company
upon proper notice and filing with the Office 6f the Lieutenant Governor of the U.S. Virgin Islands
may conduet its businéss under one or more assumed names.

C. Purposes. The purpose of the Company isto operate any lawful business or to effectuale
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, beginhing on the date
of filing of the Articles, unless terminated by law or dissolved and terminated.

. Registered Office and Resident Agent and Place of Busingss. - The Registered Office and
Resident Agent of the Company for service of process within the territory shall be: Business Basics
VI, LLC, 9100 Port of Sale Mall, Suite 15, St. Thomas, U.S. Virgin Islands 00802. The Company’s
principal place of business is 6100 Red Hook Quarter, B3, St. Thomas, U.S, Virgin Islands 00802 or
such other place or places as the Scle Member may hereafter determine;

| ~ SECTIONII
AL STR : MEMBERSHIP UNITS
RIBUTION IR OF . S

, ution by the Sole Member; Initial Tssuance. The Sole Member's
ownership rvights 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. s!:sa.il 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
hercto. The Company shall thereupon issue to the Solé Member that number and class of Units so
subscribed and contributed for, The Sole Member may make additional capital contributions at any
time and in any amount that it may desire. .

B. Transfer of Membership Units, The Sole Member may transfer any or all of its
Membership Units to aoy person. or persons, al any time and from time to time. Subject to the
pmvisims of this Section, the Sole Member may assign its Membership Interest in the Company in
whole of ia part. The assignment of a Membership Interest does not itself entitle the assignna to
pm‘ﬂmpate 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 |
atherwise be entitled to, and such assignee shall only becone an assipnee of & Membership Interest
dand not a substituted member. An assignee of @ membership interest shall be admitted as a
subslitute 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 rights
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 Company shall not earn _ 1
interest, except ps otherwise expressly provided for in this Agreement. Except as otherwise
provided in this Agreement, the Sole: Member shall not be entitled 10 withdraw, or to receive a
retiun of, a capifal contribution or any portion therecf.

SECTION III
CAPITAL ACCOUNT

A. Capital Account. A capital account (“Capital Account”) shall be maintained for the Scle
Member, and any addilional member in accordance with the provision of this Article.

1. Increases in Capital Account. The Capital Account of the members shall be
increased by:
(a) The fair market value of the members” initial capital contribution and any
additional capital contributions by the members to the Company. If'any property,
otlier then 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), (¢),
() and (g) and Section 1.704-1(b)4)(I) shall be made.

{b)  The members’ share of the increase in the tax basis of Company property, if
any, arising out of the recapiure of any tax credit. ’

() Allocations to the members of Profit,
(d) + Company income or gain (including income and gain exempt from income

taxation) as provided under this Agreement, or otherwise by Regulation Section
1.704-1(b)2)(iv). i
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(¢}  The amount of Company liabilities that are assumed by the members.

2. Decreases in Capital Account. The Capital Account of the members shall be
decrcased by:

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

(b)  The fair market value of property distibuted to the members by the
Company (net of liabilities secured by such disttibuted property that such members
are considered to assume or take subject to under Code Section 752).

(¢c)  Allocations to themembers of Losses,

()  Allocations to the members of deductlons, expenses, Nonrecourse
Deductions and net losses allocated to it pursuant to this Apreement, 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 expenditwes under Treasury R&gulanun Section 1.704-1(b)(2)(iv){).
“Nonrecourse Deductions™ shall have the meaning set forth in Treasury Regulation
Section 1.704-2.

e

(¢)  The amount of any liabilities of the members that are assurned by the i
Company. !

SECTION IV
ALLOCATIONS AND DISTRIBUTIONS.

A, Allocatiops. For purposes of maintaining the Sole Membet’s Capital Account, all of the
Company"s net profits, net losses, expenses and other items of income, gain, loss, and credit shall be
allocated to the Sole Member., All items of Company taxable income, gain, loss, deduction, and
eredit recognized or allowable for Federal income !a.x purposes shall be allocated and credited or !
charged to the Sole Member, |

B. Distributions. Net cash flow shall be distributed in the f::rlfnwing_ priority,
1. First, to the Sole Member in repaymmient of any advance of finds to the Company ' .
as a lender, té the extent of and in proportion to such advances, including interest theveon, if

any;

2, ﬁdditi&'nal distributions, if any will be made to the Sole Member, in such
amounts and at such times as determined by the Sole Member, . |

e
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1. At the termination. of the Company and after the Company has safisfied 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, inproportion to the Membership Units. i

2, If the Company Ilacks sufficient asgets to make the distributions deseribed in the
foregoing paragraph, the Company will make distribittions in propertion to the-amount of
the respective capital interest of the Sole:Member and any dissociated members whose
interests have nol been previously redeemed.

SECTION V
\NAGEMEN BU 8

A, In General. The Gumpany 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 avtliority, power and discretion to do all things
necessary or convenient to menage, control and carry out the business, affairs and properties of
the Company to make all decisions regarding those matters and to perform any and all pther acts
or activities customary or incident to the management of the Comipany’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 be entitled to one vote. Neither an
assignee nor a transferec may vote a Membershap Unit uniless such BSSIEII.BI: ar transferec is
admitted as a member.

SECTION VI
EXCULPATION OF LIABILITY: INDEMNIFICATION

A. Exculpation ﬂ["l' iability. Unless otherwise provided by law orexpressly assumed, the
Sole Momber gha_ﬂ not he personally liable for the aets, debts oz liabilities of the Compny,

B, Indemnification.

1. Except as otherwise provided in this Section, the Company shall indemnify the
manager of the C‘.nmpan:.r and may indemnify any employee or agent of the Company whe
was or is a party or is threatened to be made a party to a threatened, pending or comploted
action, suit or proceeiling, whether civil, criminal, administrative, or investigative, and
whether formial or informal, other than an action by or in the right of the Company, by
reason of the fact that such person is or was & member, employee or agent of the Company
against expenses (including attoreys® fees), judgments, penaltics, fines and amounts paid in
setflement actually and reasonably incured 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 a like posttion wowld cxercise under similar elroumstances, and in a manner that
such person reasonably believed to be in the best interests of the Company and with respect
to a criminal action or proceeding, if such person had no reasonable cause fo believe such
person's conduct was unlawful,

2. "T'o the extent that any manager, member, employee or agent of the Coimpany has
been successful on the merits or otherwise in defense of an action, suit or proceeding 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 attorneys’ |
fees, incurred by such person in connection with the action, svit or proceeding and any
action, suit or proceeding brought to enforce the mandatory indemnification provided
hetein.

3. Any indemnification permitted under this Section, unless ordered by a court,
ghall be made by the Company -::rlly as authorized in the specific case upon a
determination that the indemnification is proper under the circumstances becanse the
person to be indemnified has et the applicable standard of conduct and upon an
evaluation of the reasonableness of expenses and ‘amounts paid in settlement. 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 g
event that there arc no members other than the Sole Member, in which event the :
determination and evaluation shall be made by the Sole Membeyr, regardless of whether or
not Jeffrey Epsicin is a parly or threatened to be made a parly to the: action, suit or

proceeding).

SECTION VI

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

SECTION VIII
MISCEL US PROVISIONS

~ A. Section Headings. 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 describe the scope or intent of any provision of this Agreement.

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 construed in all
respects ag if such invalid or unchforeenble provisions were omitted.

C. -Amendment. This Agresment may be amended or revoked at any time, in writing, with

the consent of the Sole Member. No change or modificaticn to this Agreement shall be valid unless
in mtmgmd signed by the Sole Member,

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e) | %I‘?Q—E@B?EO
EFTA_00019630

EFTA00169367



D. Binding Effect. Subject 1o 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 respective
distributees, heirs, successors and assigns,

E. mﬂg_l.aw Regardless of the place where this Agreement may ba executed by the
Sole Member, the rights and obligatians of the Sole Member, and any claims and disputes relating

thereto, shall be subject to and govemned by, and construed and enforced in a.ccmdancu with the |
~ laws of the Territory of the U.8. Virgin Islands, )

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

WITNESSETH:

By:  SOUTHERN TRUST COMPANY;TNC., Solc Member !

—

-

By:

Ueffrey E. Epstém_@aﬁt
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ARTICLES OF QRECANIZATION A
{‘1{"!!} ¢ 1 fj

ar

" SOUTHERN FINANCIAL, LLC

I, the andessigned natural person of the age of « sghtesn years or more, acting as organizer of a
ligmni el 'Fmil:rjhty conpany under e Ululmm Limaiced T_.mhL]m. Company Act, Chapter 15, Title
13, "fugm Islands Code ("Uniform Limited Liability (,umpdnv Act™), do heyeby :uiupt the

following Articles of Organization for such limited dability company:

ARTICLE ONR
NAME, ADDRESS ANT PRINCIPAL OFFICE

NWame anc Address

The name and address of the limited liabilin- < mpany shall be Southern Financial, LLC (the

1.
“Company™) st Thomsas, US, Virgin Islands 00802 The
physical address and mailing addvess of the Corapany-are the same.
Pn'in:i]_:ta] Offfee e
€3 kS

2, The principal effice and permanent addyess i the ansaction of bu,-,mr.‘abs of the {"hmpany
shall be the address stated in Paragraph 1 ot these Articles as the ph:,-'au_al m,hheft q[ ‘the

E_il ..""||'|
-.’J-.
[

fnmpan}-‘ .

=Is

-
" |

-

[
e St

Resident Agent and Office

. ©
The mailing address of the Company's initia: Jesighated office E.—

St Thomas, U.S. Virgin Islands (802, o0

The physical addvess of the Company’s iz, Jesignated office E:;_

B 5t Thomas, US: Viegin Islands 0080

wh

fad

Thie name of its initial resident agent ab such acaress is Business Basics VI LLC

The business address of the resident agent and the address of the designated oflice are

identical.

ARTICLE TWO

The purpase for which the Company is drganized s o engage inany and all lawful business for

which a limiled labilily company may be arganized under the Bniform Limdted Laability
Company Act and the otherlaws of The ULS, Virgis Jsiands.

" SO bitt7e2
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CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. 6(e)

The foregoirig paragraph shall be construed as enwmerating both objects and purposes of this
Company, and it is hexeby expressly provided that the foregoing numeration of specific
purposes shall not be held to limit or restrict in any manner the purposes of this Company
otherwise permitted by law. -

. ARTICLE THRER
DURATION AND CONTINUITY

The peried of doration of this Company shall be perpetusl. No member shall have the power (o
dissolve the Company by his or herindependent act of any kind,

ARTICLE FOUR
ORGANIZER —
g
The name and address of the organizer of this Company is: A ©
G T o
£ .
Greg). Ferguson Mating Addss: I, -
Thomas, L.S, Virgin [slands 00802 S
S o [E
Physical Address: FSL
Thomas, U.S. Virgin Islands 00 G et 0T
ARTICLE FIVE oW
MANAGEMENT

The Company shall be uwuagme-pménaged. The-initfal manager of the Company shall be Iaffrei r

. Bpstein. The physical and mailing address of the initial manager of the Company is
I Gt Thomas, U5, Virgin Islands 00802. ’

ARTICLE 81X
CAPITAL

The Company shall begin business with capital in the amount of One Thousand United States
Dollars (US $1,000.00).

ARTICLE SEVEN
LIMITATION OF LIABILITY

No manager of the Company shall be liable 4o the Company or its members for monetary
damages for an act or an omission in such manager’'s capacity as a mewmbet, except for Lability
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, (ili) a transaction from which a 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
act or omission for which the Yability of a manager is expressly provided for by an applicahie

LB+ ]
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statute, If the Uniform Limited Liability Company Act or other applicable law 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
Unifarm Limited Liability Company Act or other applicable law, as so amended.

Any repeal or modification of the foregoing paragraph Ly the members shall not adversely : I
aflect any vight ar prajection of any manager existing at the time of such vepeal or modification i

ARTICLE EIGHT
MIMBER LIABILITY

m——

No member of the Company shall be liable for the debts and obligations of the Company under
Seckion 1303, Subsection (c) of the Uniform Limited Liability Company Act.

]

ARTICLE NINE
SEVERABILITY

If any phrase, clause, sentence, pnmgrnph or provision of these Articles of Qeganization is held
to be void or illegal, then it shall not impair or afféct the balance ufttheaﬁﬁrmbs and the

undersigned Organizer of the Company does hereby declare that he Wouldhavisigned and ’
executed the balance of these Articles without such void or illegal pruwbium 3t

=
a3
m |
iR oes
..[ kL m |
gy L= |
hom v
.l..-' 3 ..E o 4
PRI 1
W pmx M
ol T -

LD

[signature page follows]
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IN WITNESS WHEREOF, Ihl! undessigned person has hereunto sel his hand as Organizer of the
Clompany this 25th day of February, 2013

r'Ereg . Ferguson
/

et

o =
E.‘-.'Il r
IN THR TERRITORY OF THE UNITED STATES VIRGIN ISLANDS Boo ot
UNITED STATES OF AMERICA 5 e B
i _~=’- =

A1

BEFORE ME, the undersigned authority, on this 25th day of Pebruafy, 2018, mall:,r :

appeared Greg |. Ferguson, whao, being by me fivst duly sworn, declared that h‘e-’i.a ¢ Phrson :
who signed the foregoing document as the Oreanizer of the Com me andrﬁmt"ﬂ;e stalements f
contained in these Articles of Organization are irue. I

------- llr -:. U,.i
"'"?‘1 Ii‘....." flren ;lr

_..-.-_n.---h._L1'._...-_..E._‘L_m.,_th_.._.,__.._-.1
Notary Public in atd for the 1s-tf1hur_-,r of the United
States Virgin Islands

My commdssion expires:

Breit A, Geary
tstary Patslic NP | 2410
1 Thomas | 51, John, USYI
My Commissinn Expires: Meccigber 21, 1015
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| DAYIIME COMIACT NUMBER
| MAIUNG ADDRESS

 PHYSICAL ADDRESS

| EMAILADDRESS

RESIDENT AGENT FORM
CONSENT OF AGENT FOR SERVICE OF PROCESS

P s bow b L

This wriling witnessath thalt |, the updearsigred 7220 Busirass BE'E'“ \’ U[ 1 j £

having been detignated by Southern Finan! 1 .LLC

S — N T P A S ——

as resicent agent of soid company, updn: whom sarvice of procass moy be made in all suils
orising ogainst sid Company in the Caurts.of the Unind Stofes Virgin Wonds, do hareby conseni
o act as such ogent dnd that service of process Sicy be made upan me in accordance wilh

Title 13, Virgin Blands Codea,

i e
.. . AT 1]
I WITMESS WHERECF, | hove heeuntd ™ sed my signolue ihis 70 0 day  of
"|]IIJ’II y 2013
AT o S— [y
=
ﬂ__j sl
| GECLARE;: UNDER FERAITT O r‘umll' I;I“!.'l!l THE-LAWS OF R UFED SI.HH WIRGIH SLARE. IIH.r ALL STATEWENTS Cﬁﬂmlﬂﬂl i Jﬁn@. 'f
ACCOMNEAMYING (i, I'|-'|'E TRIE AND COSRECT, WK L KMOWLEDGE THAS ALL STATMENTL MAAGL N TFES ARFUCAT O ARE Lt wjf..l' b
ANLE THAT ¥ FALSE OR DITWER AHSWER 10 ANY GUESTION MAT DE GROSNNS FOR-DEMIAL msmmuwl EYVOCATION OF RESTHRATION, ,’ ::
]

: i e 9 e
" I -] [ = - ;"".I

T SIGNATURE OF |eﬁ9tar'unnc,hw,“~

g S

L — i — _|_, - o
T - Ui j :— :‘I':

. ]

St. 'ihdm’ﬁ "-PIJ{]{]E%{]?
51 "lhnmaa VI 00802

NOTARY ACKNOWLEDGEMENT
Euhsunbﬂd and swaen fo bafore me fhis -_,‘«-,,,-'i."‘ Lju.r S KETs i-.w!._ e Dy ® o
S T =2 % o . —tiegt
! R R ey
- __,—.."I_';u-r'__..,_._gl_'.- ~Snf N PR -';L_'_'.L
Brett A, Geary e v Motary Pulii:

talary Mubillc B |h|u-;| ,
&1, Thowas | 5L Jada, LISV [ -
My Comnfssion Eaplres: Dopember 11, 2014 Wy C m"“ﬂst1 I:J'prci

FORM - RACATZ
LT R VT ST SR e LT
OFFICE OF THE LIEUTENANT GOVERNOR DAy B
DIVISION OF CORPORATIONS AND TRADEMARKS 11'!-‘
- — — (¢ )ﬂ iy
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\GG, o 380F

GOVERNMENT OF

THE VIRGIN ISLANDS OF THE UNITED STATES

-0-
CHARLOTTE AMALIE, ST. THOMAS, V1 00802

OFFICE OF THE LIEUTENANT GOVERNOR '

CERTIFICATE OF EXISTENCE
To Whom These Presents Shall Come: . f

I, GREGORY R. FRANCIS, Licutcnant Governor of the Virgin Islands, do hereby
certify:

That SOUTHERN FINANCIAL, LLC filed Articles of Organization with the Office
of the Lieutenant Governor 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 Liability 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 i
poiss  Yiegin Islands, at Charlotle Amalie, this 25" day of |
FE% June, AD, 2013, 3

.~ GREGOBRY R. FRANCIS l
3 Licutenant Governor of the Virgin Islands I
!
!
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THE LSRBTED STATES ViRCe ISLANLS

OFFICE OF THE LIEUTENANT GOVERNOR |
DIVISION OF CORPORATIONS AND TRADEMARKS

5049 Kongens Gode ' 1105 King Street

Charlolte Amdalies, Virgin lslands 00802 C haistionskesd, Virgin islands 00820

Phone - 340.7746.8515 Phore - 340,773 6449 .
Foa - 340 7784412 Fox - 340, 7730330 . {

June 25, 2013

CERTIFICATION OF GOOD STANDING i

This is to cerfify that the corporation known as SOUTHERN TRUST

COMPANY, INC. FORMERLY: FINANCIAL INFOMATICS, INC. filed Arficles of
1 .

Incorporation office of the Lisutenant Governor on NOVEMBER 18, 2011 that

a Certificate of Incorporation was issued by the Lieutenant Govermnor on

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

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

- . Vr ¥ s
Denise Joha _
Director, Division of Corporation
and Trademarks
04/
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Corp No. 583164

GOVERNMENT ﬁp
THE VIRGIN 1SLANDS OF THE UNITED STATES
N, Y.
CHARLOTTE AIRALIE, 8T. THOMAS, V! 00802

CERTIFICATE OF EXISTENCE

" o UL To Whom Whese Pregents Shall Cone: D

M

1, GREGORY R. FRANCIS, Lieutenant Governor of the Virgin Islands do hereby ceatify that
Fam, by virtue of the laws of the Virgin Islaicls, (lic custodian of the corporaté records and (he proper
officer to exccute this cenificale.

I further certify that-the records of this office disclosc that

SOUTHERN FINANCIAL, LLC

Limited Liability Company

was duly registered to conduct business in the Tetritory un Febroary 25, 2003 and has a legal
existence as a Limited Liability Company so For as the records of this office show,

Witness my hand and the seal of the Government of the
Virgin Islands of the United States, at Chaclotte Amalie, St
Thomas, this 27th day of February, 2013,

GREGORY R. FRANCIS
Licutenant Governor of the Virgin dslands
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@IR DEPARTMENT OF THE TREASURY
INTEENAL REVENUE SERVICE
CINCIMMATL OH  45999-40231

Date of this notice: 02-28-2013

EBmployer [dentification Wumber:
£6-0799192

Form: G59-4

o Mumber of this notice: CP 575 @

SOUTHERN FINANCIAL LLC
3 LE M ‘
For assistancve you may call us ak; !
8T THOMAS, VI 00802 1-800-829-4933 i

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS MNOTICE.

WE AZSIGNED YOU AN EMDLOYER IDENTIFICATICN NUMBER

Thank you for applying for an Empleyér Identifleation Mumber (EIN). 'We assigned you

. BIN 66-0799192. Thiz EIN will identify you, your business accounts, tax retuins, and ]
documents, even if you have no employess. Please keep this notice in your permanent . |
records.

8 e S

When filing tax documente, payments, and related correspondence, it is very important i
that you use your EIN and complete name and address exactly ae shown above. Any variation 1
may cause a delay in processing, result in Incorrect information in your account, or even

cause you to be agaigned wore than one EIN. If the informatlion is not correct ag shown

above, please make the correcktion using the attached tear off stub and return it to ua.

A limited liability company (LLC} may file Porm B5B32, Entify Classification Election;
and elest to be classified as an aseociation taxable as a corporation, If the LLC is
eligible to be btreated as a cdrporation that mests certain tests and it will be electing 5
corporation status, it must timely file Form 2553, Election by a Small Buainess
Corporation. The LLC will be treated as a corporation as of the effective date of the &
corporation election and doss not need to £ile Porm 8832,

To abtain tax forms and publications, including thope referenced in this notcice,
vigit our web site at www.irs.gov, If you do not have access to the Internet, call
1-B00-829-3676 (TTY,/IDD 1-800-829-4059) or vieit your local IRS ocffice.

IMPORTANT REMINDERS3:
* Wmep a copy of this notice in your permanent records. This notice is issued only
ong time and the IRS will not be able to genarate a duplicete cepy for you. You !
may give a copy of chis dooument to anyone asking for proof of your EIN. i

* Uge this EIN and your name sxactly as they appear at the top of this notice on all
your federal tax Eorms.

* pefer to this BEIN on your tax-related correspondence and documents.

If you have questions about your EIN, you can call us ar the phone number or write to
ua at the addrese shown at the top of this netice, If you write, pleass tear off the stub
at the bottom of this notice and pend it along with your lecrer, If you do not need ta
write ue, do not complece and return the stub, .

Your name control associated with this EIN is BOUT. You will need to provide this
information, alang with your EIN, if you file your returns elsctronically.

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

The- undcmgned bﬂng all of tht DHEHGIS of Southem Trust Company, Inc a LJ S. Virgin Islands
- Corporation ("the Corporation”), hereby certify that the following resolutions were unanimously adopred
and :nt:rcd into by the Board of Directors on the 19™ day of March 2013, :

WITNESSETH:

WHEEEAS. the Corporation is a corporation organized and existing under tﬂ: h';:us of the 1.5,
Visgin Islands; -

WHERE&S, the erd of Di:e::turs as uf the date of this Consent are as follows

]ef&cy Epst:u:
Darren K. Indyke
Rmhard Kahn

WHER.E.AS the undersigned, bcmg lll of th: d;t::tmcs of the Carpuraum:, consent to the taking of
the following actions in lieu of a meeting of the Board of Directors in accordance with the General
Corporation 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 Company, Inc, a corp;mﬁon otganized and existing under the laws of
the United States Vugm Islands ("FTC™), is the sole shareholder of Jeepers, Tne., a corporation organized
and existing under the laws of the United Statc.s 'E-"u'gm Islands [:‘jc-ep:rs”}, which has elected to be taxed as

a qualified subchapter S subsldur.}‘

WHEREAS, the Board of Directors of FTC determined that it is ii the best interests of the
Corporaton and its sole shareholder, Jeffrey E. Epstein (“Epstein”), to transfér and distribute to Epstein all
of the issued and outstanding shares of Jeepers, free and clear of all liens; claims and encumbrances (the
“Jeepers luterest’:,l such that Epsmn shall become rhe sole shareholder of ]tepl:zs :

WHEREAS Epamn is also the sole sharehnlder nf Corporation;

WHEREAS, the Corpomuun 15 tl:: sole member of Snurhun Finandal, LLC, a United States
Virgin Islands limited ]mb:]n-_r company nrgamzfd on February 25, 2013 (“SF™); and

WHEREAS, the Board -:-f Directors of FTC 'ha.s determined that 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

surviving mu'q.r of said mctgtr (the “Merger’ ")
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WHERE&S it is mtendud That the \-'[u;g:: be cffectuar:d upon, in accordance with, and subjn:ct to, -
the provisions of an ﬁgﬂ::m:nr and Plan of Merger in the form annexed as Exhibit “A” hcrcm which Im R
a]sn been zppmv::d by the Board of Du:nmrs of FTC. :md its sn]e shareholder [Lhc “Merger ﬁg:een'wnt’ p -

W-HER.EAS. in connection with the Mergtr and pursdant to the’ provisions of the Merger
Agreement, Epstein is to surrender for caneellation tep thousand (10,000) shares of the Common Stock of
FTC, representing all of the issued and outstanding shares of FI'C's Comimon Stock and all of such issued
and outstanding shares held by Epstein, and in consideration of FTC's merger with and into SF, the wholly
owned subsidiary of the Corporation, and the transfet of all of FIC’s assets to SF by operation of law as a’
result of such Merger, the Corporation is to issue an additional ten thousand (10,000) shares of its Commeon
Stock, $.01 par value (the 'Common Stock”) to Epstein (the “Additional Shares™); -

WHEREAS, the Board. of Directors- n::f the {.orpnmnnn hzs determined that it 1s buth admablc
and in the best interests of the Corporation and of Epstein, as the sole shareholder of the Corporation, that
the Merger 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\?ED that, after consummation by FIC uf its issuance to Epsu:m of the jmpers Interest,
the Merger, upon, in accordance with, and sub]ect to, thl: tcrms and cond.ltlons of the Merger J’igﬂ:l:m:nt be
and itis hareb].r aurhonzcd and apprmrt,d . S

RESDLVED Ihnt itis mtmdad th:t the Mugw.r quahfy is a tax-free reorgamzmﬂn under section
368(a)(1)(A) of the Inte::rml Revenue Code; 5 _ o

RESUL'ETED ﬂut Lhe fotm antl pmvl.smrns of t]u Mcrger ﬁgtc:nmnt Be and thE]." hmb-y are
adopted and appmrvad ' .

'RESOLVED, in connection with the Merger and pu:suant to the pmwsmns of the Mc.:gcr
Ag-:mmcnt the Cﬂrpnmuuﬂ issue the ﬁddilmnal Shares tl:r]F ' _

RESDL‘-’ED Ihat, the P:es:dent of: thr. Cnrpurauon be, nnd he hr_r:by 1, authunz:d empowucd '
and directed, for and on behalf of the Corporation, to execute and deliver the Mesger Agreement, and to
execute and file with the Office of the Lieutenant Governos of the United States Virgm Islands Articles of
Merger in form and substance that has been approved;by legal connsel to the Corporation as being
compliant with the mqmemnts of the GCL and necéssary or appmpnate in order to effectuate Merger in
accordance w1t]1 the vamnns of' the Me:gm- Ag:aamm: and - ] _

HESDL?ED that the ufﬁc::s of the Cotporition be, and each of them hmby is, authorized,
unpaw:t:d and directed, for and on behalf of the Corporation, to execute and deliver all such ngreemmts
documents and instruments, to pay all such cests, fees and expenses, and take all such other action as such -
officer deems necessary or advisablé in order to'consuminate the Merger in accordance with the provisions

of the Merger Agreement.
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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 WHEREOF, the undersigned has executed this Resoludon as the directors of

Financial Trust Company, Inc., on this 19% day of March, 2013, /_
-_-'-'0*

Jeffrey E Bpseeir—
M%T%
) Daen
{ ' Lc{ , f{m
Richard Kahn
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CONSENT OF
- THE BOARD OF DIRECTORE
OF =
FINANCIAL INFOMATICS, INC.

‘The undersigned, being all of the Directors of Flnanaﬂ.J Infﬂmauus Ine, a U8 Virgin Islands
Corporation ("the Corporadon”), hereby certify that the following ttsnlunons were unanimously :dopt:d
and entered into h} the Board ﬁf Directors on.the 18" day of T\.mrrmb-cr 011,

' WI‘I’NESSETH—

WHERE&E the Corporation is a mrpomtwn mg:.mzr:d and exisung 1mtie1: thc laws uf th{' L 5
Virgin Is]ﬂnds, nnd . TSI -

¥

WHEREAS, thc Ccrpormun wils duh furmed in- lh-t United States Vu:gm Iilind-‘. o, '\.:J'I-'Lmbu.
18, "ﬂll a.nl:] i . : _

WHERE&S, thie Bu-nrd ufD].n.Lrurs as uf rhr. l:lztc af Ith Eﬂnsmt are as fu!]u-.m

Jefirey Epﬂtﬂih
Darren Indyke-
R.lchﬂrd Kahn

_ WHEREAS, the undm1gned being all of'thc directors of l"ua;mml Infomatics, Inc., consent to th:!
taking of the following actions in liew of a meeting of the Board of Directors in accordance with the
corporation‘laws of the United States Virgin Islands and waive any nofice to be- givan in-connection with the
miecting pursuant to the’ Lurpornnml ]aws of United Sratcs Vi ug;l.n Islam.is, and

WHEREAS this- cotporation s ﬂuthonzcd in its .w;du uf mmrpnﬂuon, 10 Issue an aggregare {:.t'
Iﬂﬂﬂﬂ shm-cs Ofstock of the par value of §. ﬂ'}' per shut: md

WHEREAS, a depository shall be established for the funds of the mrpommm and those whu are
authorized m do so may W'llhdtlw thcm on h:haifnfthf cnrpnrmnn an-:!

NOwW .'I‘HER;E.P_DRE BE I 1:
RESrﬁLVEﬁ.--tﬁat all'actions ..Lf-lkf!l'l by r]‘u;-iﬁmrﬁarém:s of the Cufpc-;at'ihr".l du:iing the petiod from
" November 18, 2011 through the date ofithis Consent; including, but not limited 1o, filing the Certificate of

Incorporation of the C orporation and adopting the initial By-Laws of the {‘.urpnrannn be, and each of the .
same hereby is, in all respects, radfied, adopted and nppm'ﬁ:d and it is further . . - ,

RESQLVED, that the officers of the Corporadon shall include a President, and may include one or -
more Vice presidents, a Secretary and a Treasurer, andiit is further

RESOLVED, that each of the Enl]owing persons is hercby appointed and elected to the office set
* forth opposite his name below to serve as such in accordance with the provisions ol the Br-laws of the
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Corporation until the next meeting of directors of the Corporation mum:dmtd].r following the next anoual .
meeting of the stockholders of the Cmpu:auﬂn and unul his successor shall have bccn duly el:cred zﬂd sha]J
hmre quahrl:d ' :

]:f!"ﬁ:}r Epﬁum, l'-“rtudr_m -
Darren Indyke, Vice President and Secretary
Richard Kahn, Treasurer

And it is further

RESOLVED, that the officers of the Corporation be, and each of them hercby is autherized,
empowered and dirccted to produce all books of account, stock books and other materials and supplies
necessary of nppmpmte in connection with maintaining the records and conducting the business of the
Corporation, and tu pay all costs and expenses and to make full reimbursement for all expendinres made in
connecton mth the mgm.uanﬂn of the Corporation; md it 15 further

RESOLVED, that the specnhnen of stock certificate to evidence shares of the Common Stock, par value
of .01 (the “Common Stock™), of the Corporation in the form submicted to the undersigned, which is to be
filed with this Cu:qstnt, 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 td issue certficates in such form for shares of fully paid and non-.
assessable Common Stock when the issuance thereof is duly authorized by the Board of Directors.of the

Corporaton; and it is further

RESOLYED that the {,mpc:ﬂnon m::rept the subs.c.npnu:m n-fjuff:e-. E. Epstein for 10,000 shares
of Common S.mck, on the terms and conditons contained in the subscription agreement, dated as of
November 18, 2011 uf Jefieey E. l:pst:m a copy o!’*wl‘uch shall be filed with the official records of the -
Corporation; and it is further

" RESOLVED, thai the Vice President and the ;['rcasurc: of the Corporation be, and each of them
“hereby is, authorized and directed to issue, ot behalf of the Corporation, 1o Jeflrey ]" !I"pqwln a cernFcate
for 10,000 shnl.'es of the Common Stock; and ltls further

REEOLVED that all of the 10,000 sham, of the Common Stock as authorized for issuance by the
immediately preceding resolution shall be in all rrspn:'rs when issned as aforesaid, !.ralui]}' issued, Rilly paid
and non-assessable; and it is further .

R.ESDL\';ED rhal: the seal, an impressidn of which appears in the margin of this Consent, be, and
the same hereby i3 ldﬂptcd as the scal of the Curpnrauun, and it is further . ) :

RESOLVED, that the cmpcrutc ru:mrd baok: md thc stock transfer: chger thereof, be md each of
the sameé hereby i is, ncic:pted as I:ht :ccurd hDﬂk and stuck transfer ledger, respectively, of the fflrpnrnnm
“and it is Farther ©

RESOLVED, that, with respect to the opening, maintaining and closing of bank accounts of the
Corporation, the President, any Vice President, the Treasurer: and the Secretary of the Corporation; be, and
cach ofthcm he:eby is, authonz-cd as fulluws ' :

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. B(e) %?3—&‘%3??5
EFTA_00019645

EFTA00169382



1. To dcmgn.atc one or more banks, trust companies or other similar insticutons as dcpmltont& of
the funds -n:'ludmg, mthuut J.lmlfaﬂm. cash and cash Eqmvalems, of 1!1& Corporation;

b

: _'1-:- npcn, keep and close genera] s.nd special hank ar:::l:mms mn:ludmg gcnc:‘al dtpﬂsn accounts,
¥ pay m,l acmunts and wnrkjng fund accounts, with any such dﬁpc:ISlm-r}" |

3 To cause to be depnslt:d din such zccuunts with any such depﬂsumnr Imm fime 1o time such
Fuﬂds mcludmg, mxh-crm limitation, -cash rand cash equivalents, of the Corpuration, as such -
officers deem necessary o advisable, and to designate or change the designaton of the officer or
officers and agents of the Corporation who will be authorized to make such deposits ;md n
endocse such checks, drafts or other instruments for such deposits;

4. From time to time to designate or change the dnsignali:}n of the officer or officers and apenr or -
agents of the Corpu::rmon who will be authorized to sign or countersign ¢hecks, drafts or other
- orders for the payments of money issued in the name of the qu:romnm agmnsr any funds
' depumted in such accounts, and to rc\rokc an} such dﬂ;gnuum

5. 'I 0 aurhonf: rhr use: DF facsarml:: Signaturcs ‘for the s:grung Or coun n:mgm:ng UFE]JLLIH drafts or
. other ordecs for the payment of money, and-to enter into such agreements as banks and rrust
companies customarily require as a condition for permirting the us'u: of f:ltsiﬁ]ilf.:‘ignliull:s;

6. To make such general and special rules and J:egu]ntmm with n:ﬁpcct o euch accounts as they
may detm NCCessary or advlsahlt and

F To cuﬂlplett, execute sm:l,far cerufy any -::usmm:;q.r pnn[ed blank mgnamre_ md lormg in order
- 10’ convenienty exercise the authority: gﬁntcd by this resolubon and any resni'uuons thereon
shall he deemcd sldopu:d as pm: hE[EDf u.rld lt is furtht: i :

. R_ESGL?ED thar the President or Lhe Ser_ﬂ:t-m cf the Cmpomtmn be, aru:l such ufﬁccr hezeby 1 is,

. anthonzed to prepare and certify as:the resolutions of the Board of Directors, asif adoptcd verbatim by this
Consent, any such additional resolutions as any such depository may require in connettion with the’ opening
of an account with such depository as authonzed pursuant to the immediately preceding resolution; and that
any such depository to which a copy of the immediately preceding resolution and such additional
resolutions, if any, have been certified shall be entitled to rely thereon for all purposes until it shall have
received wrirten notice of the revecation or amendment of such resolutions b‘. the Board of 'Dlrmurﬁ and
11.' i furrher

_ RES()L?ED _rh:u the ﬂaul yu.r of, ﬂus {"nrpnr-aaﬂn shall b-cgtn thc st da} af Jmuanr in each _
fenr, aud itis. furthcr '

) HESULVED that ﬁ:r thi: pmpos& -:rf aul‘honimg the Eﬂ-rpurauun o dn- businéss in am, state,
territory o dependency of the United States or any foreign country in'which it is necessary or expedient for
the. Corporation to transact business, the officers of the fnrpnnluon be, and each of them hereby is,
authorized to appoint and substitte 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 ami I'lll: all necessary certficates, reports, powers of attorney and other
ms:mmmts as mm_,r be mqmred by ﬂ'u: Jaws nf such state, u:mtmy dr.pmdm:::,r or muntqr to autliorze the
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Corporation to transact business therein; and it is further

RESOLVEID, that the officers of the Corporation be, and each of them hereby is, authorized and
directed, on behalf of the Corporation, to do and perform all such further acts and things, to execute and
deliver and, where necessary or approprate, file with the appropriate governmental authoritics, all such
further cerdficates, conrracts, agreements, documents, instruments, instruments of Ltanﬁfcr recmpts 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 Cormporaton), including, without limitation, such taxes and
assessments, as in their judgment or in the judgment of any of them shall be necessary or appropriate to
catry out, comply with and effectuate the purposes and intent of the foregoing resolutions; and it is further

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

Corporaton.

IN WITNESS WHEREOF, the undcrsigncd has executcd this Resalution as the first direcrors of Financial
Infomatics, Inc., on this 18" day of November, 2011.

|effrey Epstein, Director~———

Tichard Kahn, Direcior
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FINANCIAL INFOMATICS, INC.
SUBSCRIPTION FOR COMMON STOCK

The undersigned hereby subscribes for Ten Thousand (10,000) shares of the Common
Srock, .01 par value, of Financial Infomarics, Inc., a United States Virgin Islands corporaton (the
“Corporation”), the Certificate of Incorporaton of which was filed with the Office of the
Licutenant Governor of the United States Virgin Islands on the 18" day of Movember, 2011, and
agrees to pay therefor and in full payment thereof, upon call of the Board of Dicectors of the

Corporaton, den eeuks (€. 1©  pershare in cash or by check made payable 10 the

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

subscribed for.

Dhated as of November 18, 2011

Jetfeey E. EpalW
Subserber for 10

of Common Stock, 5.01 Par Value
Subscription Accepted
As of November 18, 2011
FINANCIAL INFOMATICS, INC.,

e AL LR

Drarren K. Indyke

Vice President

CONFIDENTIAL — PURSUANT TO FED. R. CRIM. P. &(e) ' %&%ﬁﬁrrs
EFTA_000196438

EFTA00169385



E]  Current Classification: {click here for help) Internal

el . ;
L%m CIP failure rectification [I]
s Jay Lipman la: Fran M Wickman 08/26/2013 12:04 PM
Sender Date Subject
- Jay Lipman 08/26/2013 12:04 PM & & CIP failure rectification (1]
= Fran M Wickman 08/26/2013 12:08 PM Re: CIF failure rec

Classification: For internal use anly

Hi Fran,

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

Far 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

Jay Lipman
Analyst | Markets Coverage Group

Deutscha Bank Securities Inc
Deutsche Assel & Wealth Management
345 Park Avenue - 26th Floor

Mew York, WY 10154

CONFIDENTIAL = PURSUANT TO FED. R. CRIM. P. 8(e) %%55{5@-5%%3??9
EFTA_00019649

EFTA00169386



