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To Jeffry from Nicole
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Dear

Nicole Junkermann

I have known Nicole since her time at Harvard and to my pleasure, despite our geographies,
we keep bumping into each other across the world whilst involved in various humanitarian
projects, most recently when Nicole and I were both involved in leading a mission to the

president of Gabon.

Over the years [ have delighted in seeing Nicole blossom.... both as a smart entrepreneur &
investor and most admirably in what life is about - giving back and supporting others!

I believe access to your valued network will enable Nicole accelerate her work in the Not For
Profit space and in particular her ongoing promotion of the Human Codes of Tolerance and
Respect which is focussed on advancing acceptance and promotion of peaceful co-existence
among diverse nationalities, ethnicities, and religions, on local, national and international levels
— these are areas [ know Nicole who loves travelling, different cultures and is a real peoples
person is truly very passionate about. Her being enabled to reach more and more influential
people through your network will no doubt be very positive and I fully expect will help multiple
the impact she can make for the common good and promotion of diversity across the globe.

Thank you for considering Nicole and I hope you will make the right decision and be supportive

of her admission and help her in giving back even more to Society at large.
I also have no doubt that her becoming a member will be mutually supportive.

Regards,
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[Contributor]
[Foundation]

[Fund]

CONTRIBUTION AGREEMENT
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THIS AGREEMENT is made 0n .. .. 2014 between :

) R — (the “Confributor™};

(2) . Foundation, a foundation established under the laws of Malta with
reg:stere:d Ofﬂl:l.’. 8t ....cococoene. Malta and having ............. registration number

.................... (the “Foundation™); and

(3) s a collective investment scheme established under the laws of Malta
with its registered office at ... Malta and having ............. registration
1111011811 1<) (PO (the “Fund™).

hereinafter at times also jointly referred to as the “Parties™.

WHEREAS :

(A) The Contributor is the founder of the Foundation, and the Foundation is in turn
the sole investor with participation rights in the Fund;

(B) The Contributor, in its capacity as the founder of the Foundation, wishes to
make a further investment and endowment in the Foundation and has proposed to make a
contribution to the Foundation of all the assets listed in Schedule A to this Agreement (the
“Asgsets™). The Foundation has agreed to accept the aforesaid contribution under the terms and
conditions set out in this Agreement (the “First Contribution").

(C) Upon receipt of the assets following the First Contribution, the Foundation, in
its capacity as the sole investor with participation rights in the Fund, shall make a further
investment in the Fund through a contribution of all the Assets (the “Second Contribution™),

(D) The Foundation wishes to irrevocably instruct the Contributor to effect a
transfer of the Assets in terms of the First Contribution directly to the Fund, and thereby effect
the Second Contribution on behalf of the Foundation in fulfilment of the Foundation’s

obligation to transfer the Assets to the Fund in terms of the Second Contribution.

(E) It was further noted that the entry by the Parties into the transaction
contemplated above would be for their commercial benefit and is in the best interests of the
Parties.

NOW THEREFORE BY VIRTUE OF THIS AGREEMENT, THE PARTIES HAVE
AGREED TO THE FOLLOWING:
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1. FIRST CONTRIBUTION

1.1 The Contributor undertakes to make the First Conftribution in favour of the
Foundation within [............ ] business days of the date hereof.

1.2 The Foundation hereby accepts to receive the First Confribution from the
Contributor.

1.3 Upon receipt of the Assets following the First Contribution, the Foundation
hereby undertakes to use the Assets received through the First Contribution in order to enter
into the Second Contribution.

2. SECOND CONTRIBUTION

2.1 The Foundation undertakes to make the Second Contribution in favour of the
Fund within [............ ] business days of the date on which it shall be in receipt of the Assets
following the First Contribution.

2.2 The Fund hereby accepts to receive the Second Contribution from the
Foundation.

3. DELEGATION

3.1 The Foundation hereby directs and delegates the Contributor, who accepts, to

transfer the Assets in terms of the First Contribution directly to the Fund, and thereby effect
the Second Contribution on behalf of the Foundation in fulfilment of the Foundation's
obligation to transfer the Assets to the Fund in terms of the Second Contribution. Such
transfer shall be deemed to be made in full and final satisfaction of the First Contribution and
the Second Contribution,

3.2 The Parties confirm that the transfer of the Assets by the Contributor to the
Fund shall be deemed for all intents and purposes as constituting satisfaction of all obligations
due by the Contributor to the Foundation as well as satisfaction of all obligations due by the
Foundation to the Fund in accordance with Clauses 1 and 2 hereof respectively.

4, REPRESENTATIONS AND WARRANTIES
4.1 Each of the Parties hereby warrant as and wherever applicable that:
4.1.1 she/it has full power, authority and legal right to enter into this Agreement and

to make and/or receive the Contribution(s) made by virtue of this Agreement and has taken all
necessary corporate and other action to duly authorise the entry into, execution, delivery and
performance of the same;
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41.2 the Contributions made by virtue of this Agreement will not (a) contravene any
existing law, regulation or authorisation to which she/it is subject, (b) result in the breach of
or default under any agreement or other instrument to which she/it is subject, or (c)
contravene any provision of its deed, statute, memorandum and articles of incorporation, or
other constitutional documents; and

413 shefit will indemnify the other Party/Parties in respect of any breach of
warranty and in respect of any loss, liability, claim or expense incurred by other Party/Parties
by reason (whether direct or indirect) of any warranty being untrue, incorrect or misleading.

4.1.4 she/it will execute and deliver or cause the execution and delivery of such
further instruments and documents and will take such other actions as any other party to the
Agreement may reasonably request in order to effectuate the purposes of this Agreement and
to carry out the terms hereof.

5. CONFIDENTIALITY
5.1 The Parties undertake to treat all matters relative to the provisions of this
Agreement as secret and confidential and not to disclose any such information without

obtaining the prior consent of the other party; provided that disclosure of information required
in terms of law shall not constitute a violation of this provision.

6. NOTIFICATION

6.1 Any notices to be sent in terms of this Agreement must be sent in writing by
registered mail, at the addresses indicated above.

6.2 Any changes in the above details must be communicated immediately to the
other party in writing.

7. SEVERABILITY

71 In the event that any of the terms, conditions or provisions of this Agreement

shall be determined by any competent authority to be invalid, unlawful or unenforceable to
any extent, such term, condition or provisions which shall continue to be valid to the fullest

extent permitted by law.

7.2 The Parties bind themselves top substitute any terms, conditions or provisions
of this Agreement which may be deemed to be invalid, unlawful or unenforceable.

8. AMENDMENT

8.1 The provisions of this Agreement may only be varied, amended or modified in
any way by agreement reached in writing and signed by the Parties hereto.
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9. COSTS

9.1 Each party shall bear their respective costs incurred or to be incurred in
connection with this Agreement.

10. ENTIRE AGREEMENT

10.1 This Agreement constitutes and sets out the entire agreement between the
Parties on the subject matter of this Agreement and supersedes any previous agreements,
whether written or oral, which may have been entered into between the Parties hereto in
relation to the subject matter of this Agreement.

11. INTERPRETATION

11.1 Headings used in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

12. COUNTERPARTS

12.1 This Agreement may be executed in any number of counterparts, and this has

the same effect as if signatures on the counterparts were on a single copy of this Agreement.

13. GOVERNING LAW AND JURISDICTION

13.1 This Agreement shall be construed in accordance with, and this Agreement and
all claims and causes of action arising out of the transactions contemplated hereby shall be
governed by, the substantive laws of Malta, other than conflict of law rules that would require
the application of the laws of any other jurisdiction.

13.2 The Courts of Malta shall have the exclusive jurisdiction to determine all
disputes arising out of or in connection with this Agreement, including disputes relating to the
validity or otherwise of the same agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement, as of the day and year
first above written:

......................................................
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DEED OF A PRIVATE FOUNDATION

Before me, Doctor of Laws [Name, Surname], a Notary Public, duly admitted and
sworn, has personally appeared and identified himself in accordance with law by

means of the hereunder mentioned official document:

[Name of Founder], daughter of [Name of father and mufhé; (including her maiden

Surname and if one or both are deceased add the word ‘late ,’p{ Front of their name)) born

in [name of town and Country/State if born in a eéunb*y\&her than Malta] and

residing at [name of town], holder of passport ngmlgg [oo.]
o

b

# \'
‘;’,-"\ :, \ "\
(in this Deed referred to as the “Founder”). k.\{ " ;‘f/f-g‘ &
“ ',__‘ W N \
Capitalised terms used in this Deed: ‘have-the same m attributed to them
in the Statute of the Foundation attached ato‘tl:u.s deed s a document marked
with the letter ‘A’ {m th15 Deed referretl\to@s the“Stattite”).

\'1. \
WHEREAS the Fﬂunder wmhés to cnnstl:\:\ute and establish and register a private
foundation, for tfﬁeqiﬁt of 'Eenefmanes _.'f'

L \“" T

NOW THEREFD\E. by vlrh\J:e > ofsthis Deed, the Founder hereby irrevocably
con%nmtgz and establishes ,a foundation to be called the [NAME
Fnumnmay] (in thi tpeed referred to as the “Foundation”) regulated by and
in accordance.with the Laws of Malta, in particular the Second Schedule to the
Civil Code, Chib@mfteen (16) of the Laws of Malta, and in accordance with the

rules contained in ’El;us Statute, which forms an integral part of the Deed.

The Foundation shall be registered with the Registrar for Legal Persons and shall
be vested with separate legal personality.

The Foundation is being set up with an initial cash endowment in the amount of
[amount in letters] ([amount in figures]).
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The Founder hereby donates the said initial endowment by means of cheque
number [number in word and figures) for the sum of [amount in words) ([amount in
figures]) drawn on [Insert name of credit institution] and payable to [insert name of
Foundation), a copy of which is hereto annexed as Document [...], and instruct/s
Notary Doctor [name] to hold the funds and apply them in accordance with the
written instructions of the Administrators.

Considering that the Administrators are authorised or not required to be
authorized to act as administrators of a private fnundaﬂmm terms of article
forty three (43) of the Trusts and Trustees Act, Chapterffhree htindred and thirty
one (331) of the Laws of Malta, the Founder appeafi on this deed hereby
exempts the undersigned Notary from the ubl;ga@n ”glstermg a note of

enrolment in the Public Registry in terms of E}up-ar‘m clé nine (9)ofarticle fifty (50)
of the Notarial Profession and Notarial Ard'ﬂjes Act, Chapter f'lflj!‘ﬁ‘ite {g& ) of the
Laws of Malta. PN .

NN N ¢

For all intents and purposes it is declared thé%-‘ih.i{ notarial deed creating a
private foundation is infer alia regl.l.lhted bj,r Part LA {,three A} of the Notarial
Profession and Notarial Archives ‘%ct; Chapter fifl'y‘“ﬁ?,e '(55) of the Laws of
Malta, as well as by Articles sixty mght l;'t;t\sn\A QE»EA'} and sixty eight letter B
(68B) of the said law. -« - \ : s

AN ’
This deed has bée:rzl. done, read and publﬂshgd by me the undersigned Notary
after having explametl Ehe ghnt!nts thereuffﬁ:i the appearer in accordance to law

in Malta atL__&rt‘mtm‘y s*zgdd(.zsﬂ
& "‘v.. . Lu : v
RN v
AN :
o N
NG A
)
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Document A
STATUTE OF THE l[insert name of Foundation] FOUNDATION

(Constituted by Notarial Deed regulated by Part 111A (three A) of the Notarial Profession
and Notarial Archives Act, Chapter fifty five (55) of the [INSERT DATE] published by

[insert name of notary])

ARTICLE 1 - INTERPRETATION AND DEFINITIONS ~
/-/f-. - %
a) Except where the context otherwise requires; ﬂ{é\fo]lnwmg words and
expressions shall have the following memunés N

5,

f'_ A SN
“Administrator” means any persnn appumted to \’rhe Board of
Administrators in accordance w;tlyﬁ:{&tamte}\ N
VR s
Ay

“ Assets” means the assets l:lescrib!d in A.l‘!{t":'le\f of the Statute;
“Beneficiaries” mean the m@{ﬂh\&ﬂnﬂf the c]aas\b; persons indicated as
such in Annex 1 to this Statute\and such dther pearsnns as may be added as
a beneficiary in- -accordan-.:e »ﬁﬂgxthe plil‘FfSlDI‘lS of the Statute and
applicable law ~ \“ . W

£ "‘*».\ "1_ '. o
“Board of Admih.i}tratnu" means t]'ie board of administrators composed
and estabhshed iyt aﬁordm%mﬁ@de 8 of the Statute;

.:-""'- '\_

;/ “Deed” means the deedf% Records of Notary [#] of the [¢] by virtue of

vﬂ-ufnh the Fﬁundahnn is §€abhshed

"Fnundatmn” e}aﬂns the ‘[name] Foundation’ constituted and established

by virtue 'aﬁ;ﬂneed;
¥

“Founder” means [re-insert full details of founder so as to make identity
clear when statute is exitracted from deed] and no person making an
endowment subsequent to the constitution and establishment of the
Foundation, even if the endowment is accepted by the Board of
Administrators, shall be deemed to be a Founder;

“Supervisory Council” means the persons at any time appointed as
members of the Supervisory Council in terms of Article 11 of the Statute,

3
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“Statute” means this Statute;
The term “herein” and cognate expressions refer only to the Statute.

b) No regard shall be had to the heading or title of any Article or other
document (however called) annexed to the Statute in construing any of its
provisions;

AN
<) Except where the context otherwise requires, wpréé deﬁoﬁng the singular
include the plural and the masculine include thefeq:mr{ne and vice versa;
" %
a H\l"iu AN ) "
T ' N

Article 2 - Name, Registered Office and Pla/c,’e of Management SO ,

O i
&+ '1 e
a)  The name of the Foundation is the "‘[m?hai] Fﬂ)lﬁdahun ¢

b) The place of admuusfratlclmaﬁﬁ managemmtﬂf the Foundation shall be in
Malta and the registered address_of. the Fcrundai;a% is 171, Old Bakery
Street, Valletta, VLT 1455 Malﬂor s}mh\d’ther a;itlress in Malta as may be
determined b}r ther B@grd of Adnurﬁ.ﬁrafﬂrsﬁ;ﬁm time to time.

(‘F. s l". l| 11 -

& NN ' o

~
Article 3 - Purpnnes and: nbjech Y

a) e Fu Ha vate fmmdatmn which enjoys a separate legal
%Js‘estab for the benefit of the Beneficiaries.

b) The pg_vpﬂses and,.f' or Gb]ects for which the Foundation is being constituted
and estafhéiﬁhed aré the following;

i to subscnbazfar or otherwise acquire the maximum number as allowed by
law (or such other number as may be decided) of the shares, debentures,
debenture stock or securities of any company or organisation and to pay
all or any expenses incurred in connection with the formation, promotion
and incorporation of any such company or organisation;

ii. to exercise all and any rights vested in it by virtue of its holding of shares,
debentures, debenture stocks or securities in a manner that is consistent
with the purposes and objects of the Foundation;

4
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ijj.l‘

iv.

to acquire, hold and administer the Assets in accordance with this Statute
and applicable law;

to acquire, own, hold and dispose of any other assets whether movable or
immovable including shares, debentures, stock or other securities whether

directly and in its own name or indirectly;

to receive, manage, invest, administer and r.:hsf:nhuté“ stnjr and all royalties,
proceeds, dividends or other gains from any patenis, shares, trademarks or
other assets that the Foundation owns in ten:p.?,nf this Statute or applicable
law for the benefit of the Beneficiaries; and \ N

A ek

necessary or desirable to achieve tife aboye objects, - 7
LA &

Nothing in this Statute shall impose anjr\ahhﬁ{lﬁk on on the Foundation, or
the Board of Administrators, forenquire into, of take any action relative to
or otherwise interfere or infervené in the management or conduct or
business of any company in W’lﬁ:\th thg @hndah,@ﬁ holds any shares, or to
otherwise enquire into the pefﬁtrmance of any company in which the
Foundation <holds \ahy shares,\ PROVIDED THAT the Board of
Adﬂnmsim’;tag‘:s\m the Foundation shall have the faculty to request from
any person, m‘al‘&diyg Without Hn}ltation_. from the persons involved in
mwaﬂnﬁiﬁsn'atmnkmgmgﬂnentzor conduct of a company in which the
/Fpundahnn holds Eiharea, the following documentation relevant to any

Ff,-'
. to carry out such activities as may bé’imci]lai to the abmre or ; may be

& xﬂnmpanjr wherever residant or incorporated, to the extent that such

doqimmtaﬁnn i 1 requiréd for the purposes of exercising the powers and
dutles\m relationy fo the Foundation and its Assets, and is reasonably

avaﬂable‘. o
ar
i. Cnpif'.é ﬂf minutes and agendae of all Board of Directors’ meetings
and Director’s reports of any company in which the Foundation
holds shares and information as to how such company and the
assets it directly or indirectly owns are being managed;
ii. Copies of minutes and agendae of all Shareholders’ meetings of
any company in which the Foundation holds shares;
ili. Copies of the accounts of any company in which the Foundation
holds shares and of any of its subsidiaries;

P.012/054
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and shall be entitled to rely thereon in taking any decisions as shareholder
in any company in which the Foundation holds shares from time to time,
or in otherwise exercising its rights as shareholder.

Article 4 - Legal Personality and Powers

a) The Foundation has a separate legal personality. Its assets as well as its
liabilities are distinct from those of its Founder, its Aflministrators and its
Beneficiaries. Nothing in the Statute shall be cnns&ﬁed i or interpreted so as
to hold or render the Founder, the Beneﬂaamps tﬁ&Supe:msary Council
or any of the Administrators personally lga‘ble Eur any «debts or liabilities
incurred or obligations assumed by the@gum;l ion. .

‘\ N
b) The Foundation is a body m@ﬂrate apils vesl:e with all ﬂl‘e iners that
a legal person has in virtue of its“legal lity. TS enable the

Foundation to fulfil its purposes and o ]@\éﬁ% it is hereby empowered,
without limitation, but ‘q:u?iec;_ to the p@ﬁhgigns of the Statute:
L . Cet
i. to manage and administer \EEue Assets of the/Foundation as may be
determined the- Board of\‘&dmtmstr&mts in accordance with the
purposes and;objects, Dﬁthe Fuundﬂmm ;
65'/ -, \"“‘ ‘~ 4

ii. toreceive grantae bubgidles;mnmbuhnns, donations and other gifts and to
ui.'lhﬂé, ifivest, adgumster ani/d;smhute the same as the Board of
,.q,dmmlstratﬂrs deerf‘ts ﬁt R

J’H ™. \‘1 b .,r?

i, to pﬁ:chase take,oh lease, exchange, acquire by any title any property and
any m.ghtg, pmr:leg&s, hypothecs and easements over such property as is
necessary to car hn its activities and to accept gifts on such terms and on
such securit shall be deemed necessary by the Board of

ﬂdmmwtratﬁrs,

iv. to pay all or any expenses incurred in connection with the formation,
promotion and incorporation of any company or organisation, or to
contract with any person, firm or company to pay the same, and to
subscribe for or otherwise acquire all or any part of the shares, debentures,
debenture stock or securities of any such company or organization;
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v. to hold and retain or sell, or otherwise dispose of or mortgage any shares,
debentures, debenture stock or securities acquired;

vi. to draw, make, accept, endorse, negotiate, discount, execute and issue
negotiable or transferable instruments as may be necessary for the
attainment of the purposes and objects of the Foundation, it being
understood that the Foundation is prohibited from trading and carrying
out commercial activities;

vii.  to sell, let, grant rights and privileges, dlspose of- or h}ﬁ to account all or

any of the property or assets of the medatmn/
vili. to obtain loans, overdrafts, credits amﬁ ﬂﬂﬁr ﬁnan?qal .and monetary
facilities and to otherwise borrow anﬁ raise zg:mey in su&h\mamger as the
Board of Administrators may deem E:t\al;ld to secure the repayment of any
money borrowed, raised or owing by pnw]gge, \i"rypomec or'by any such

charge over the property n{ the Foundation oth preaent and future;
ey

ix. to enter into any guarantee, ,Lccmt@s:l:-. of mdeh‘ut}f* or suretyship and to
secure its obligations under suah guaraqlfﬁmmcjénuuty or suretyship with

hypothecs and/or privileges, ge:}%ral and ?e’::lal over all its assets both

present anelr,fmture,\
PR i \ v o
x. toemploy and *p;‘}!\ang Person or persnns to supervise, organise and carry
oup@ 'ﬁf@tkof ﬂTthgx:cfation,
-" z"’

xi. ¢ t&»gstabhsh sur:h begrega,t;tf cells as necessary for the achievement of one
l:rr {:hqre defined.  purposes and which purposes are consistent with the
aims-arid objects of the Foundation;

N - q

xil.  to convert info’# trust;
-_‘(I{I}"‘
xiii.  to meet all reasonable charges and expenses for the proper administration

of the Foundation out of the disposable assets of the Foundation; and

xiv.  to generally do every act which is necessary or conducive to the foregoing
or which is necessary in order to enable the Foundation to fulfil its aims
and objects.
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PROVIDED THAT notwithstanding any powers of the Foundation contained
in this Statute, these powers are granted subject to the limitations in applicable
law, and the Foundation may not trade and may only carry out commercial
activities as are allowed by the Second Schedule to the Civil Code.

Article 5 - Term

Unless otherwise wound up in accordance with the terlﬁs of this Statute or
applicable law, the Foundation is being established for. the ﬁenod of 100 (one

hundred) years or such other greater number of y?f&- a‘axapphcable law may,

from time to time permit. N C
R R
,",-" H-QL'}' ™. .-1\
/ >
- AR NN,

Article 6 - The Assets of the Foundations - . ™ S v A

Ry s

iy
a)  The Assets of the Fcundatl,pn include: ™
O\
i. the constitutive assgfs nafmely the mlja,]/endowment made on
the Deed; P

ii. any other addmunaﬁ »nﬁ'mmcax’le enduwmertts made to the

FDur‘:datml;t bjr the Fu‘iﬁnder or 1:13; third parties PROVIDED

FPHAT the ’lajtter are acc%ptgd by the Board of Administrators

and maHE ifi dccordance with the provisions of the Statute AND

L PRDWBED FURTHER THAT no person making an

'J“f' - md&wme}u xhbse uent to the constitution and establishiment of

4;’.1 KN the Fqnndaﬂmq,, &ven if the endowment is accepted by the Board

”‘*-.\"*n of Adininistrators, shall be deemed to be a Founder or shall
RN . otherwise acquire any rights under this Statute;

i, % -:-1-11 oﬂlgﬁnmme of and acquisitions by the Foundation.

b} Creditors, sqzﬁ:ruses, heirs or legatees of the Beneficiaries shall only have
rights, where applicable, limitedly to the extent of any Beneficiary's
entitlement under the Foundation and shall have absolutely no other
rights in relation to the assets of the Foundation.

c) The initial endowment and all other Assets shall be applied in accordance
with this Statute for the attainment of the purpose for which the
Foundation is constituted and established: PROVIDED THAT nothing
herein contained shall prevent the payment or performance in good faith

8
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of its reasonable obligations and undertakings or the repayment of
reasonable out-of-pocket expenses out of the Assets.

d)  The Founder may make additional endowments to the Foundation at any
time in terms of law.

Article 7 - Legal and Judicial Representation

a) The legal and judicial representation of the Fégnda%cun shall vest in
Member B of the Board of Administrator ,P},RB*HDED THAT in any
matter which, in accordance with the provisions of-this Statute, requires
the decision of the Board of Adnunisi;r/{tﬂﬁ, g jc:'int\'[}:{‘ the legal and
judicial representation of the Fﬁujydﬁflcm in, relation tc:-“sgch rn;fters as
provided for in this Statute, shall vest; @mﬂy iMember A ﬂf\r;m Board of
Administrators and Member B of the Bos{ﬂ.ﬂijdEmlsﬁators

b)  The Administrators shall hgﬁe the right to \‘delegate any or all of such
powers of representation ‘€ither “to_ any one. {'1} or more of the
Administrators specifically or .,tg a l;plaﬂ ‘part}r 1h:.r means of a power of
attorney or a res@lutlon or otherdécument hﬁﬂﬂg like effect of the Board
of Admimstr&f’nrs* AND PRO Vl‘E{'ED FURTHER THAT any resolution in
writing mgl1§!¢ by all the Admiinistrators composing the Board of
Administrator: ‘thie time being ;h‘él] be as valid and effective as if the
same had been paa‘\ed ata meetlﬁg of the Board of Administrators duly
gpﬁvened am;l “ﬁeld O

AN 4
RN R4
Article 8 —\B-Q}J.'é of Adﬁ'ﬁlﬂuhﬂnrﬂ
\ o /

a) The admmlsﬁ' gn and management of the Foundation is vested in the
Board of Adininistrators who shall manage the Foundation in accordance
with the purposes and objects of the Foundation, and subject to the terms
of the Statute and applicable law.

b) Meetings of the Board of Administrators shall be held at the registered
office or principal place of business in Malta except as otherwise agreed by
the Administrators at any other location in Malta. At least four (4)
meetings of the Board of Administrators shall be held every year.
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d)

g)

h)

i)

A quorum shall be validly constituted at meetings of the Board of
Administrators, if both Member A and Member B of the Board of
Administrators are present, whether in person or through their duly
appointed alternate or proxy, at each such meeting. If no quorum is
present at a duly convened meeting, the meeting shall be adjourned to
another date being not less than 7 days from the date of the adjourned
meeting.

In the rare and unlikely event of an urgent meeturgg which needs to be

convened in the best interests of the Fﬂundaﬂm’gnd its Assets, members

of the Board of Administrators may exce Q‘fm:f participate at the

meeting by means of a telephone confere 1l link provided that at least

one of the members of the Board of Adndt %l:_r ors is ph;zmg\a]l}r present at
L N,

RN
e A 7

Subject to the other provisions of the Stq ﬂ-’te*\“Buard of Administrators
shall have absolute discretion to dete ¢, in accordance with the
purposes and objects of the\"Fn‘imdatmn, hﬁw‘\bg‘\é‘hto utilise the Assets,

Sy,

L M /
The Board of ﬁd_numstratms,\ sha:g, mns:&t E’if one (1) Member A
Administrator and -ene (1) Member B Adi listrator, The person who
appoints the-Xdministrators in aégardance with Article 10 of the Statute
ghall, at thE’“tlhlE of sﬁc}h ap‘pmntnfen%;detemune whether such member
isa Member A‘“o{a h@g@benﬁ 4.;;

r._h_ e

,31}1e ﬁrsi; memburs of‘ﬂ‘x\é Enard of Administrators shall be - :

% N7
E;Q [insert nanie] - ‘holdér of passport number [.........cocoininnin, ] -
‘i@hmber A of the Board of Administrators; and
(ii) Ganado Triistees & Fiduciaries Limited, company registration
number' 7880 — Member B of the Board of Administrators.
&
The term of office of the Administrators shall end upon death,
dissolution, resignation or removal from office in terms of this Statute,
whichever is the earlier.

The Administrators may resign from office at any time by notice in
writing to the other Administrator and the Supervisory Council.

10
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j)

k)

)

k)

Y

Subject to the provisions of the Statute, the Administrators shall
administer and manage as a bonus pater fomilias, exercise the highest
standards of diligence, act honestly and with utmost good faith and
exercise the powers conferred upon them and carry out such fiduciary
duties incumbent upon them by virtue of this Statute and applicable law.,

The Board of Administrators and any sub-committee shall regulate their

own procedure,
A

Ve

Unless otherwise agreed by the Board of P.dm' i /I:D?E an administrator

is not entitled to participate at a meeting of the Df Administrators by

means of a telephone link or other elech'UIIic“Li[;k.
\ A

Subject to the provisions of paragraphd) helcuw{ the quunm;h ce}sar_v,r for

the transaction of the business nﬁ'-l:hq\B‘oard of. Admlmstrafa.gs shall be

one (1) Member B of the Board of Adnum}mmfs ®

'\
"\ 5

Unless otherwise stated in ﬂﬁé‘ Statute, ma’cters"ﬂns at any meeting or
otherwise requiring a demsmh“’by ‘the Board D}ﬁ ministrators shall be
decided by Member B of the Bﬁ,ard gf Adgmrus

Vx
Decisions on rt:’_r'ua- fd]lﬂng matl:ers shall be taken jointly by Member A

and Memﬁgng of the Bﬁ}ard of Adﬁﬁmgtratnrs in form of a written Board

VN A ’
resolution: ~ h; L. Vs

s Ehe acq encumhtance or disposal of any shares or interests

P formi art of the Assets of the Foundation;

"‘_\.\_t the exerc:m#{ of any nghts attached to any shares or interests
. acquired byand féfming part of the Assets of the Foundation;

o the transfet. of any shares or interests forming part of the Assets of
H‘IEFG‘LII‘IQ}'ELDII,
the exe)ju"fse of any power to amend the Statute of the Foundation;
the exercise of any power as to the addition of persons as a
beneficiary or beneficiaries or the exclusion of any Beneficiary
from benefitting;
the exercise of any power to convert the Foundation into a trust;
and
the exercise of any power or discretion relating to the decision as
to which Beneficiary is to benefit, the quantity of any benefit, at
what time and in what manner Beneficiaries are to benefit
including the distribution of all or any part of the Assets of the

11
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Foundation to any one or more of the Beneficiaries, pursuant to
Article 14 (b) of this Statute.

The Board of Administrators shall have all the powers conferred by
applicable law and by Statute.

The Administrators shall be entitled to receive remuneration for the
services they provide as Administrators as follows :

auro ¢ to Member A of the Board of Admirﬁstramé";n

’,.-."1.

euro ¢ to Member B of the Board of Adnurﬁigaturs;\a\s.;nay be adjusted
from time to time in accordance Wlthfﬂle “sfandard appﬁgable rates of

Member B .
&;..I .\k m\. \_.. (9 f
o RN e
in such amounts and in such manner as a;_a:ftﬁ ﬁ’resm‘ihed il the Statute
or in any other agreement between the foungder and the Administrator.

e e
= R

'|.. S, l\ ._J?..-"

Article 9 - Duties of the Board of Admmf;atm K

a)

b) -

- W A : -H L
In the Exer-:flﬁe of\{"hejr duﬂea‘}\ the Buard of Administrators is

considered tﬂ be boumg‘by the ﬁdﬁﬁa.ﬂ' obligations in terms of Article
1124A (one mnusanﬁ e hundred dnd twenty four letter ‘A’") of the

Civil Code, Cha];;fé; 16 (mﬁmmﬁe Laws of Malta.

- .! .\ -\
The duties of tlf\le\Bt}ard off ‘Administrators shall infer aliz include the
wﬂpmng' Y .
. "h b
i ?tp El‘lSJﬂIE that the Foundation fulfils its lawful purposes as
sﬁgﬁg‘é‘m the Statute;

d-"
ii.  the administration of the day to day affairs and smooth running

of the Foundation and to maintain possession, retention, control

and safe keeping of the Assets of the Foundation, as well as
ensuring strict compliance with the Statute and the provisions

of applicable law;

12
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to acquire under any title whatsoever, by utilising any Assets of
the Foundation, any additional assets as may be necessary for

the fulfilment of the purposes and objects of the Foundation;

to establish and determine such norms of conduct and
operation as may be necessary, from time to time, for the
honest, lawful, efficient and optimal running of the
Foundation, in terms of the purposes am.‘l objects of the
Foundation set out in this Statute; A
e v ﬁ“‘
to establish and determine the mmjh . ind extent that the
Beneficiaries are to benefit, as 1 ab\:fb establish any
requisites for qualification ig s;ieh benefits,.- mg:ludjng the
power to modify or reveke su reqmmbe\s é:l:ld ‘jpmake
distributions from hme{fnﬁp'iqfrnm he Assets; ./
o / Hy &

to keep proper books of ac'counts “and other records which
properly and fully r;eﬁlecf: the uperaﬂbns emd transactions of
the Foundation; L‘-.t ~ L
Y “;,5 . ﬁ&*'
to do -all-.such acts’, a§ majr ~conducive towards the
pgﬂormam:e of its functions and the purposes of the
&medatlum ) K 5

\ PR ‘;"f
tn@ub:ﬁtm accm.mt t of their administration on relinquishing
ﬁe%muusgahon and to deliver immediately all Assets of
the ’Flmhndatmn Svhich may be in his possession to the
ren'lami.ng and’ {}l" successor Administrators, on behalf of the

b

Yy _\ Fuunda}‘rf'tFn and

A7

&

e all such corporate action and sign all such instruments
documents as may be necessary for the purpose of allowing

or authcnsmg the Foundation to exercise any act in the
performance of its functions and purposes.
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Article 10 - Appointment and Removal of Administrators

a) The Administrators, other than the first Administrators appointed in this
Statute, shall be appointed by the Supervisory Council: PROVIDED
THAT any obligation of a regulatory nature is complied with.

b)  An Administrator may be removed by the Supervisory Council by means

of a notice in writing to the Administrator who:
N
i.  isno longer permitted to hold such office mAtermsT:‘?f law;

fi. isconvicted of any crime listed in titles ’iﬂ.@h@ IX of Part I of Book
First (1=) of the Criminal Code, Chapter Nme {91;5? the Laws of Malta
or similar crimes in other ]unsd}eﬁurm_\%here the, Foundation may
have transferred its seat; e ‘“-':-_\ _

iii. fails to declare a conflict of mter@t "\"H A ;/

iv.  is guilty of misconduct or gross nusbl‘:-h&;’;nm?i' v
v. commits a dereliction or breach of d pr fails to comply with any
material provision of ﬂ'llB Statute or wi {he agghcahle provisions of
law; or -
vi. in the opinion of the Su&rwspf,r@u.gq;és not performing to the
standar::ls expected or whn‘&eﬂfées are c}u/rrmdered excessive
2 L
In the cases thgf“ achcn 15 intended ‘to.be taken in order to remove an
Administrator mmﬁﬁe Statutgsa notice in writing shall be sent to
the Adninistrator whose réfoval.is sought stating the alleged reasons
ﬁn}— guch reimfwai am:L}ugh Administrator shall be provided with a
#redsonable opportiinity to d'"efqend himself and rebut the allegations and
shall Ee\affcrrded a fair metins to conduct his defence.
kY
The hnal‘tﬂ@hmmjﬁi]l be communicated in writing to the Administrator
whose remmrﬁl is scught and the reasons for the decision taken shall be

stated. &

Article 11 ~Supervisory Council

a)  The Founder hereby nominates, subject to their written consent [names and
passport numbers] to be the first members of Supervisory Council of the
Foundation.

14
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b)

d)

_z

o

The term of office of the members of the Supervisory Council shall be for
the whole term of the Foundation unless they die or resign or are
otherwise unable to continue to perform their functions prior to the lapse
of such term.

If any member of the Supervisory Council dies or resigns or is otherwise
unable to continue to perform his functions prior to the lapse of the term
of the Foundation, a new member of the Supervisory Council shall be
appointed by the Founder if alive at the time. If thF.*/I‘ der is not alive or
is incapable of acting due to interdiction or incapacitation, the remaining
members of the Supervisory Council shall ham?%uwer to appoint a
successor member, and where there are_no_rema g members of the
Supervisory Council to appoint new n'iemhg?s for any teason, within a
period of one (1) month from wl;éa the vacancy in the ice of the
Supervisory Council, any persén: ‘Ewmgﬁ\h lawful mtb,rggt in the
Foundation may apply to the II-urIalte.s;fz\\C;m.rl:aL for an ofder for the
appointment of successor Tmbem of the quervlsnry Council.

The Supervisory Council shh]l‘haﬁ“tl‘ne full au“tﬂ'uomfty to inspect all and
any documents and other matters reiahgg tbe Foundation and held or
otherwise {:nnn'a]iedb}r the Bc:-ar{ f Admmﬁl‘ratnrs

¥
The Board ‘of° A.dn&:ﬂ,stratars sha]:'l. tequire the Supervisory Council’s
consent befure\sgc\e:_qugg any powepor discretion granted to the Board of
Adﬂﬁms_'ﬁ“atcz{s i tﬁfiq? of this Statute or applicable law.,

.A‘f“r \|
'\:\ \\""\-\P‘
\ -~

A:hcle"lﬂ\ Records, A}:cqunhm Reports

a)

\

The Bc-ard of @dmmlstrat’ors shall prepare and keep proper books of
accounts arﬂ:l !Flall record therein:

C¥

#
i the details of all moneys received and payments made by the
Foundation;

ii. the Assets held by the Foundation; and

iii. the liabilities of the Foundation.

15

P.022/054

EFTA00283732



09/07/2014  20:53 IEG GmbH (FAX)00493030301636 P.023/054

b) The accounts shall be closed once a year every year with effect from the
end of the calendar year or such other period as may from time to time be
determined by the Board of Administrators.

c) The Board of Administrators shall prepare an annual report once a year,
every year with effect from the end of the calendar year.

Article 13 - Information ..-’!{i\%‘

a) The Board of Administrators shall, so far as m/réag\bnable and within a
reasonable time of receiving a request in wiifing to- 1at effect, provide
full and accurate information as to /ﬂae“ stite and“amount of the
Foundation’s Assets, including the adcounts of the Pﬂunaa,glbq a;td the
conduct of the administration to: ¢ - " % N \l 4

"\ \\ -’.' . N
. the Supervisory Council; AN \"
. subject to paragraph“l‘n\belgw the Fnuhder,k
. subject to paragraph c).belog the Beneﬁmal}es, and
. any compe’cent court; : ;/ ~ x?

b) Without prgjqd]ce th:He rights cf‘the Fnunder under applicable law, the
Board of ﬁdlrumstcatqrs will use 1t§‘begt endeavours to provide all such
information, Lﬁc{ﬁdmg ""bples of dgehments, which may be needed by

tlflﬁ_&F@@"Hh for I:II'E\‘PI.II‘PDSE of the personal tax filings of the Founder.

€) & -ﬂThe Ben&ﬁc:lanetls sha]] ru;}t Bé informed that they may benefit under the
Fuurtdatmn and shall#not be provided with full and accurate
mf:;‘ ation as to the state and amount of the Foundation’s Assets,
includi ‘%E ac@ﬁnts of the Foundation, until such time as the Board
of Admi slg;;ﬁ 7 shall have exercised their discretion in favour of any
one of the Beneficiaries, provided that the right to information shall be
limited to only such Beneficiaries in whose favour a discretion has been
exercised from time to time as afore-said.

d)  Notwithstanding the provisions of paragraph letter (a) and (c) of this
Article, the Board of Administrators, or any other person, shall not be
required to disclose to any person any document or information relating
to the Foundation which discloses the Administrator’s deliberations as
to the manner in which a discretion has been exercised or a duty was
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performed, or which discloses the reasons for any particular exercise of
a power, discretion or duty, or the material upon which such reasons
might have been based and any information relating to the exercise or
proposed exercise of such power, discretion or performance or
proposed performance of duty.

Article 14 - Beneficiary Entitlement and Related mesmnﬁ“

a)

b)

A Beneficiary may not alienate, transfer (ini ,@i‘:@\gr causa mortis) or
otherwise assign or deal in his beneficial inferest unider-this Foundation
and a Beneficiary may not disclaim msj]nfé;:;e}t, or part\q(hls interest,
under this Foundation. (‘, N N p
& - ‘\ i \1' -

The Board of Administrators a-::tm\g\ ]amtfjrﬂ*shaﬂ havé absolute
discretion to determine w@ch Beneficiaries a.tg to benefit, the quantity
of any benefit, at what time En.d in what xrmnner Emeﬁuanes are to
benefit. The following resm';'tmn& h;rLcI cnndmung shal] apply in this

context: R ﬁ’

n.f, "
E #

. Beneﬂménes qf class A shqﬂl receive up to [3) % of the annual
post-t: “praﬁtsm,f the Foundation, or such higher amount as may
be deci e@ h}rgthé*Bna.rd of A{;ﬁammstrators from time to time. The

_;[:t'érmmah\ey\of the-Beneficiaries within class A who are to
} receive Euch Hi@l‘mbutmns, as well as the respective allocations

s

6(,\ H amnngst\ﬂ:ien'l_. %haﬂ “be subject to the discretion of the Board of

Admmtstmt&ars,

., ._
. Iﬂfﬁefﬂuﬁder has any future issue, the Founder as a Beneficiary
of class D, may only benefit if there is a demonstrable, material

and detrimental impact on the Founder’s specific liquidity
position and/or relative lifestyle at any time which is accepted as

such by the co-administrators (in this clause 14 referred to as the

“Hardship Causes”);

. If the Founder does not have any future issue during the first
fifteen (15) years from the date of establishment of this
Foundation, the Founder as a Beneficiary of class D, may only
benefit during such term in the event of any Hardship Causes.
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Jf.
,I.l

F

N
U

During the period running between :

(i) the lapse of fifteen (15) years and

{ii)  up to thirty (30) years

from the date of establishment of this Foundation, the Founder as
a Beneficiary of class D, may benefit as long as :

(i) no future issue of the Founder would have been born
from the date of establishment of this Foundation up
to the time when a benefit is to be-allpcated; AND

(ii)  at least 15 % of the assets (caliﬁula as at the date
when a benefit is to be allo¢al‘ed}6hall remain in the
Foundation for a period %ch:msai years from its

date of establlshmenk Es_,,, ‘-\\‘:\
’ f s NN
During the period running behtr@ N . /
(i) the lapse of thirty (30) years ﬁm!/ RN &

(ii) uptoone hm}dred (100) years, .

from the date of Etab‘]tls"hmmf of this P‘@{deatmn_. the Founder as
a Beneficiary of class D‘S'ma:_f benefit as luhg,as no future issue of
the Founder would have x};ﬁagn l:agn{" from the date of
establishment- Qf this Fnruqdﬁtmn up‘tgrfhe time when a benefit is
to be, a]focated N

-5" }"\. v rl \ -

If the Founls{er‘dma without /,;ui}r issue having been bomn prior to
hﬂ"‘death, thékBmeﬁUangs of class A shall receive all benefits.
The dﬂé}rn'uinatiﬁh of the Beneficiaries within class A who are to
IEOEWE\Sqeh dlsm'huﬁfms, the time as to when they shall receive

\ such benefit§ as wéll as the respective allocations amongst them,
~ BhaII be sul;aﬁct to the discretion of the Board of Administrators.

\
If the F@ﬁnder has any issue who were born prior to the time of

her dﬁath, the Beneficiaries of class B shall receive all benefits
upon her death. The determination of the Beneficiaries within
class B who are to receive such distributions, the time as to when
they shall receive such benefits as well as the respective
allocations amongst them, shall be subject to the discretion of the
Board of Administrators.
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d)

Article 15 - Indemnity

a)

Article 16 - Amendments to the Deed uf Fnundgj;i‘.nn -

a)

b)

The Board of Administrators acting jointly shall have the power to add
persons as beneficiaries or to exclude Beneficiaries from benefitting, in
accordance with applicable law.

The Founder shall not have the power to substitute, add or remove
persons as beneficiaries having hereby irrevocably delegated these
powers to the Board of Administrators.

.
Va

NN

The Administrators on the Board of Adrf}irg_i;"sﬁlators\aﬁ'& any such person

or persons employed for the ad:rﬂ:ﬁs_hjaﬁﬂﬁm the Fnb::@aﬁnn, ghall be

indemnified by the Foundation against all liabilities and. expenses

incurred by them in or about the“c{mqmrge nf eir respecﬁ*-{bﬁmcﬂnns

and duties except such as may arise fmm\thmr owh willful misconduct or
W\
"‘1. .‘ \ -
'1 Foy . N \ .. - :f

e .

v

negligence or breach of dut;,r

"\ /
Any amen %lﬁl{nts to thE Statute sh@ll be recorded in a public deed (namely
a Notarial‘Deed regulated by Part 1114 (fhree A) of the Notarial Profession and
Notatial An:mm@m,;(:h@far fify figt (550).
! A

Iﬁé amendmmf"sh:ﬁ ﬂﬁect : the validity of anything lawfully done by the
‘BGEIId of Adnurdstcatorsi,yrmr to the date of such amendment, nor shall it
affecb or mtermpt lawfdl acts in progress or lawful commitments made
and ncgi]fet ﬂﬂfﬂl&d by the Board of Administrators.

N, o
The Bcar?l af/ Administrators with the prior written consent of the
Supervisory'Council is hereby empowered to make any amendments to
this Statute. If such amendments are required by the Registrar for Legal
Persons or in terms of law for the purpose of registering the Foundation
with the Registrar for Legal Persons or for the purposes of correcting any
typographical or other errors in the Deed or the Statute, the consent of the

Supervisory Council shall not be required.
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d) The Founder shall not have the power to amend this Statute having
hereby irrevocably delegated the power to amend this Statute to the Board
of Administrators acting jointly.

e) Whenever any amendments are made to this Statute, the Statute shall be
restated in such a manner so as to consolidate all amendments that would
have been made up to that date and the restated Statute shall be attached

to the public deed mentioned in paragraph (a) above.
RN

A "'-h‘
e
s
Article 17 - Termination, Dissolution and Winding@p -,

_
.,
‘\

N .
a) Where the period fixed for the duratj.gﬁ of the Fﬂun&;’ti n expires, the
Foundation shall be wound up without uq;\iue delay by the Enal'd of

Administrators. & = “\ " "
NN &
b) Where the Foundation is wound up, ‘any. residual assets after the
satisfaction of any proper liabi]itié‘s@mll be distributed to any

one or more of the B@eﬁd&ﬁ%@f_}hefmmdaﬁﬂi’pﬁ.\ such shares as the
Board of Administrators sha_l‘]:ﬁip its al:@];utg discretion determine but
subject to the restricions indjcai?é‘ﬂjﬁ{ articlé 14(b) hereof.

PR i L

oy Y L
{_;." \' \.\ v .«. \"k__ -
Asticle 18 - Applicable Law, afid-Jurisdiction
e T NN
a) The Fuundaﬁ\bﬁsﬁalﬂf@‘agb];?ﬁ to the laws of Malta.
&N NN
b) Shq\ﬁlg_i any litigation 15:"1:"r dispute between any Beneficiary, Founder,
rneﬁ’lhetqgf the Supervisory Council, the Foundation or any Administrator
thereof arise, the/parties to the dispute shall make every reasonable effort
to resolve ‘the ﬁihpute amicably by conducting negotiations in good faith.
If the disputé is not resolved to the satisfaction of all parties, any such
dispute shall be decided solely by the competent courts of Malta in terms
of applicable law.
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ANNEX ]

The Beneficiaries of the {name] Foundation are:
. Foundations, or corporations, or trusts, or other entities
recognized by the laws at their place of incorporation or domicile
as charitable (charitable organisations) (class A); [tbd]

’ the Founder’s future issue, whether now hvu@ or bom hereafter
and their descendants (class B) " {\

. the Founder’'s mother, nephews an;l eces, W}'Tetl'ler now living
or born hereafter and their descenﬂarits ass C);» . \\

T

. the Founder (class D) & s :*: 1\% “;’,'rf

Provided that Beneficiaries shall not include anj(xpersun who is born hereafter
through a Medically Assisted Huqeahon as deﬁned‘héluw#

W iy ¥ '
" : " i/
'.'_ s - d

For the purposes of this Annex: h ,-_- SRS 4
"Embryo" means /tl-(e “orgamsm that reslﬁts from the fertilisation of a
human egg cell By-a hyman sperm cell m}hiclyls capable of developing and shall
further include each te; potentcell removgd from a human embryo or otherwise
produced, t}j_;i‘ﬁ‘nssumed to be able4g,divide and to develop as a human being
under ,tHe appropriq\he cnndlt@ns
é . A \ ’

Medma'l]}f\égmsted Pm;l‘bzahun means that process whereby an Embryo would
develop f-::ﬁle‘iwng the bringing together of gametes, which process would have
been aided or -asmqted by means which go beyond the workings of the natural
process, and wlulsQ iicludes all types of intervention, be they intracorporeal or
extracorporeal thathelp the bringing together of gametes, and their implanting
or the implanting of the Embryo that could have developed from this
intervention within the reproductive system of the female.

f
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DEED OF A PRIVATE FOUNDATION

Before me, Doctor of Laws [Name, Surname], a Notary Public, duly admitted and
sworn, has personally appeared and identified himself in accordance with law by
means of the hereunder mentioned official document:

[Name of Founder], daughter of [Name of father and mu!fhgf?f\ﬁeiudfﬂg her maiden
Surname and if one or both are deceased add the word ‘late”jn front of their name)] born
in [name of town and Country/State if born in a Wﬂf&ﬂfﬁq than Malta] and
residing at [name of fown], holder of passport mmbgr ol

s
* \'-\.

.H' i‘ ﬁ:\ . . $
(in this Deed referred to as the "Fuunder"} ™ W ol }/ 2 &

‘. '“\ ‘
'». \

Capitalised terms used in this Deéﬂ haﬁla the same me@ﬂlggs attributed to them
in the Statute of the Foundation att :he&«-tn this deed ds a document marked
with the letter *A’ {111 tlus Deed refe ntg,}s me\ﬁﬁftﬁte"]

‘\

"
#
#

WHEREAS the ng.mder wxshés to cmstl\f\hte and estabhsh and register a private
foundation, for the BEphflt t:rf Beneflmarleig’ ki

F o M '."'~._ \. '._‘ . —
ST ‘h
S
NDW THEF.EFDRE By v;hue ofethis Deed, the Founder hereby irrevocably
conftitutes. and establishes , 4 foundation to be called the [NAME

FOUNDATION] (in this ]?eed referrer:l to as the “Foundation”) regulated by and
in accordance with the Laws of Malta, in particular the Second Schedule to the
Civil Code, Chapté'ix n (16) of the Laws of Malta, and in accordance with the
rules contained in"g,yis Statute, which forms an integral part of the Deed.

The Foundation shall be registered with the Registrar for Legal Persons and shall
be vested with separate legal personality.

The Foundation is being set up with an initial cash endowment in the amount of
[amount in letters] ([amount in figures]).
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The Founder hereby donates the said initial endowment by means of cheque
number [number in word and figures] for the sum of [amount in words] ([amount in
figures]) drawn on [Insert name of credit institution] and payable to [insert name of
Foundation], a copy of which is hereto annexed as Document [...], and instruct/s
Notary Doctor [name] to hold the funds and apply them in accordance with the
written instructions of the Administrators.

Considering that the Administrators are authorised or not required to be
authorized to act as administrators of a private foundatioh. i in terms of article
forty three (43) of the Trusts and Trustees Act, Chapl:errtfuee hundred and thirty
one (331) of the Laws of Malta, the Founder appé'ﬁmé\un this deed hereby
exempts the undersigned Notary from the ubhgat#n ui:\ra\gwtermg a note of
enrolment in the Public Registry in terms of sul;-ﬂrﬂg e nine (Q}Né”f article fifty (50)
of the Notarial Profession and Notarial Arc;l'ﬁlves Actﬁ\Chapter ﬁﬂ'}r ﬂve e (39) of the

Laws of Malta. & "‘-\,L S 3
RPN

'\:‘ "
For all intents and purposes it ds declared tha*t\thls notarial deed creating a
private foundation is nfer alia reg:.ﬂhbed\\by Part INA® (three A) of the Notarial
Profession and Notarial Archives :&cﬁ@pt@r Eflj,i"‘ﬁ'i.?,e (55) of the Laws of
Malta, as well as by Articles sixty e‘i‘gﬂ 1e;mﬁ-gﬁaw and sixty eight letter B
(68B) of the said law "M \"f ) ’
"
This deed has "ﬂ{)]'I.E,. reﬂ'd and pub‘lishpd by me the undersigned Notary
after having explained, the r;gg"ttmlﬁ therea/f/to the appearer in accordance to law

in Malta athnseﬁ“nutary? qddress]
oY A \-.1 \‘ \ 7
d”"’ . 'x\ ) _‘:.r
\:\. Y &
N p
_‘... .k\ . :,:,.f
1'5.'-;';-'"
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Document A
STATUTE OF THE [insert name o f Foundation] FOUNDATION

(Constituted by Notarial Deed regulated by Part 111A (three A) of the Notarial Profession
and Notarial Archives Act, Chapter fifty five (55) of the [INSERT DATE] published by
[insert name of notary])

X,

P.031/054

Except where the context otherwise reqm:esf, &@é‘\fﬂllﬂhﬂlﬂg words and
expressions shall have the following meanmé's
Ay a \\ N
“Administrator” means any persor appnmted to \fﬁe Bcnard of
Administrators in accordance with:the Statute} . U ~ F
PN e

" Agsets” means the assets described in A\}ti&c]fe‘ﬁ of the Statute;

oS
“Beneficiaries” mean the mgmhéh‘r of the clasg G;,persuns indicated as
such in Annex 1 to this Statuté;and such other persons as may be added as
a beneficiary m a::{:ﬂrdance 'hgtly the pmw’glons of the Statute and

applicable la".-g A \
“Board of Admih_lstratu:s” means thé baard of administrators composed

and,estabhshed fin atea rﬂanea #Article 8 of the Statute;

’ r

Jf
\%hmh the Founﬂah,on Is,eééabhshed
N

“‘].'.!eed” }E deedqﬁ‘ -tHe Records of Notary [#] of the [e] by virtue of

”Fuuﬁﬂﬁﬁnn" mezans the *Iname) Foundation’ constituted and established

by virtue ‘nﬁihe ed;

“Founder” fneans [re-insert full details of founder so as to make identity
clear when statute is extracted from deed] and no person making an
endowment subsequent to the constitution and establishment of the
Foundation, even if the endowment is accepted by the Board of

Administrators, shall be deemed to be a Founder;
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{£Protector’—"Supervisory Council”} means the persons at any time

appointed as a{Rretector{asa-members of the Supervisory Council} in
terms of Article 11 of the Statute.

“Statute” means this Statute;
The term “herein” and cognate expressions refer only to the Statute.

b} No regard shall be had to the heading or title gf ‘an}' Article or other
document (however called) annexed to the Sratuta in caﬁsl‘:ru.ing any of its

provisions; f "\A i

1_.-._
v

c) Except where the context otherwise requlre&. words denp the singular

include the plural and the masculine mclude the feminine versa;

h _.I:\ Fa N &

Y i

Article 2 - Name, Registered foice and Place of' M‘anagamenl:
; \«,\ ~ 5
a)  The name of the Foundation 1&%113. Emme] Foundation”.
= i Y

b) The place of administration and\managemmt 6f the Foundation shall be in
Malta and the’ reglstered addresh‘-\ of the Foundation is 171, Old Bakery
Street, Vallétf) VLT 1455 Malta or'$uch other address in Malta as may be
determined bjr t‘ne Boagd“afiAdmlmistraturs from time to time.

-ai
Tl il

o "y L

A-rb,cie 3-— Purpmes andﬂb]ecfs

1

a) The Enundahon is a private foundation which enjoys a separate legal
permélit&"f arld w,establlshed for the benefit of the Beneficiaries.

b}  The purposes and,"ﬂr objects for which the Foundation is being constituted
and established are the following:

i. to subscribe for or otherwise acquire the maximum number as allowed by
law (or such other number as may be decided) of the shares, debentures,
debenture stock or securities of any company or organisation and to pay
all or any expenses incurred in connection with the formation, promotion
and incorporation of any such company or organisation;
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ii.

iii.

iv,

&

to exercise all and any rights vested in it by virtue of its holding of shares,
debentures, debenture stocks or securities in a manner that is consistent
with the purposes and objects of the Foundation;

to acquire, hold and administer the Assets in accordance with this Statute
and applicable law;

to acquire, own, hold and dispose of any other assets whether movable or
immovable including shares, debentures, stock or otl'l‘eql:% securities whether

directly and in its own name or indirectly; /,—-‘“ e

SN
to receive, manage, invest, administer and di bu\t‘E ang; and all royalties,
proceeds, dividends or other gains from ;nji‘_pa ts, ahn.g: trademarks or
other assets that the Foundation owns, of this Stahik"\clr a}pphcable
law for the benefit of the Beneﬂdar{es

LS )
\\;H i &

. to carry out such activities.as may be anﬂllar}' to the above or as may be

necessary or desirable to achiéi'&ﬂle above aims &u&d objects.
"., e

Nothing in this Statute shall hh‘rnse,a,n}: 5b]iga§iorn on the Foundation, or
the Board of Administrators, to n’iﬁlre m‘l?&,dr take any action relative to
or nﬂ&erwise’_‘-ihteffe%e \Or intervéne in thé management or conduct or
business of a company in wlﬁch”ihﬂll:nundaﬁon holds any shares, or to
otherwise Enqmrkxu:’l;tq “the perfurglam:e of any company in which the
Faur@_fg‘uéh Jholds "any “shares;” PROVIDED THAT the Board of
ﬁdm1mstratqrs’*ﬂr ﬂ\ie Fuundatmn shall have the faculty to request from
em}: person, ﬂﬂu g, ‘q.r;ﬂmut limitation, from the persons involved in
the admuustrancm,- management or conduct of a company in which the
Faund.a on holds shares, the following documentation relevant to any
company‘_. wherﬂ‘i;e: resident or incorporated, to the extent that such
documentat;&nns required for the purposes of exercising the powers and
duties in relation to the Foundation and its Assets, and is reasomably

available:

i. Copies of minutes and agendae of all Board of Directors’ meetings
and Director’s reports of any company in which the Foundation
holds shares and information as to how such company and the
assets it directly or indirectly owns are being managed;

ii. Copies of minutes and agendae of all Shareholders’ meetings of
any company in which the Foundation holds shares;

5
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iii. Copies of the accounts of any company in which the Foundation
holds shares and of any of its subsidiaries;
and shall be entitled to rely thereon in taking any decisions as shareholder
in any company in which the Foundation holds shares from time to time,
or in otherwise exercising its rights as shareholder.

Article 4 - Legal Personality and Powers

a) The Foundation has a separate legal personah}j.f Its astets as well as its
liabilities are distinct from those of its Fcundﬂi}“ﬂ.s Administrators and its
Beneficiaries. Nothing in the Statute shall be" cbnstrueﬂ or interpreted so as
to hold or render the Founder, the Bmﬂﬁﬂan& the Pfe%eetﬁiw
Council or any of the Administrator's persc:-gally liable f@;:\' any debts or
liabilities incurred or obligations as'ml{ted h_',r I:EE: Fﬂundatmrﬁ\ W

3
.|I" '\r’

b)  The Foundation is a body corporate and is\xge.sted with all the powers that
a legal person has in V’lI‘hiEHOf its legal” . To enable the
Foundation to fulfil its purpaseﬁ alnd (objects, it ,15 hEl’Eb‘j-’ empowered,
without limitation, but subiect 13::» thiE prﬂvlsm:ns of the Statute:

i. to manage ,g;nd adm:l'.‘mster the ﬁssets of the Foundation as may be
determined bjr the Bu.pard of Adnunmtrators in accordance with the

purpnses and ob]écm bﬁ‘he Fc:undaiﬁnn
o

"'f'

ii. I:::r receive Er@ts Subsiiiles, contributions, donations and other gifts and to
é \IJ.'[EIIIEE‘, invest,. aklnumste}; ‘and distribute the same as the Board of
Ad:ﬁ:.mstraturs deems fit;

ili. to purd’i@a take ‘on lease, exchange, acquire by any title any property and
any thts,xpﬂ,ﬂlEgEﬁ, hypothecs and easements over such property as is
necessary to: ¢arry on its activities and to accept gifts on such terms and on
such security as shall be deemed necessary by the Board of

Administrators:

iv. to pay all or any expenses incurred in connection with the formation,
promotion and incorporation of any company or organisation, or to
contract with any person, firm or company to pay the same, and to
subscribe for or otherwise acquire all or any part of the shares, debentures,
debenture stock or securities of any such company or organization;

6
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v. to hold and retain or sell, or otherwise dispose of or mortgage any shares,
debentures, debenture stock or securities acquired;

vi. to draw, make, accept, endorse, negotiate, discount, execute and issue
negotiable or transferable instruments as may be necessary for the
attainment of the purposes and objects of the Foundation, it being
understood that the Foundation is prohibited from trading and carrying
out commercial activities; A

f” »

vil.  to sell, let, grant rights and privileges, dlspnaq,ﬂﬂ.,gr furn to account all or
any of the property or assets of the Fc:-undai:t\m%} ,\
- \

viif. to obtain loans, overdrafts, credits’, 'f;nd c-ther fmancla} arld onetary

facilities and to otherwise borrow‘an raxise money in such 1 manner as the

Board of Administrators may deem fit nﬂxtc;-;;sfacﬁre the rep@yment of any

money borrowed, raised or owing by pnwlége, hypothec or by any such
charge over the property of*k"l'zé‘Fqundatmn bﬂ&i‘preaem and future;

ix. to enter into any guarantee, epnh‘ae;,of md,gn:uﬁty or suretyship and to

secure its obligations. under such guarantee mdernruty or suretyship with

hypothecs fc-r priwlegea genéral and Special, over all its assets both

present ard: fgture, .-:j;'_ -_ g

X. J_E_l_gy and pa}k\a.t'q,r permm;persnns to supervise, organise and carry
cﬁ:lt the woi‘k \f\ dation;
< AN

St
"

xi. gétabhsh such ﬁégregafed cells as necessary for the achievement of one
or more. defined |purposes and which purposes are consistent with the

aims andﬁ'&hjecﬁ,ﬁf the Foundation;
,
N

. a
xii. to convert mﬁa a trust;

xiii.  to meet all reasonable charges and expenses for the proper administration
of the Foundation out of the disposable assets of the Foundation; and

xiv.  to generally do every act which is necessary or conducive to the foregoing
or which is necessary in order to enable the Foundation to fulfil its aims

" and objects.
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PROVIDED THAT notwithstanding any powers of the Foundation contained
in this Statute, these powers are granted subject to the limitations in applicable
law, and the Foundation may not trade and may only carry out commercial

activities as are allowed by the Second Schedule to the Civil Code.
Article 5 - Term
Unless otherwise wound up in accordance with the tenﬁa. of this Statute or

applicable law, the Foundation is being established fpr the permcl of 100 (one
hundred) years or such other greater number of }reﬁfs‘a&.apphcable law may,

from time to time permit. SN ‘
LY X -
| P 5 NN
.ﬂ', “\l \'\
N .
Article 6 - The Assets of the Foundations - N s
™ .“‘ DI &
a) The Assets of the Fﬂundaﬁ.pn include: ¥ N\

™ N

i. the constitutive asse{ts, qamely the 1mhgl—'enduwment made on
the Deed; >y o~ K

ii. an}r Jother. add:tmnal qrevocﬁe séndowments made to the
idationy by the Fnuhdﬁr or 'h}r third parties PROVIDED
AT the 13#&1‘ are acdep,ted by the Board of Administrators
and matlg i @ &’tﬂardm Wﬂé’l the provisions of the Statute AND
o _E‘PRQ?IEIEH FURTH'ER THAT no person making an
‘J;';f-’ énQquentksl.L‘p\se uent to the constitution and establishment of
PN the Pcmndatlfin_. gven if the endowment is accepted by the Board
o, of &dridmﬁtra’mrs shall be deemed to be a Founder or shall

A ~ otherwise acquire any rights under this Statute;

i‘ﬁll otherincome of and acquisitions by the Foundation.
s - If'"

b)  Creditors, spouses, heirs or legatees of the Beneficiaries shall only have
rights, where applicable, limitedly to the extent of any Beneficiary's
entitlement under the Foundation and shall have absolutely no other
rights in relation to the assets of the Foundation.

c) The initial endowment and all other Assets shall be applied in accordance
with this Statute for the attainment of the purpose for which the
Foundation is constituted and established: PROVIDED THAT nothing
herein contained shall prevent the payment or performance in good faith

8
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of its reasonable obligations and undertakings or the repayment of
reasonable out-of-pocket expenses out of the Assets.

d) The Founder may make additional endowments to the Foundation at any
time in terms of law.

Article 7 - Legal and Judicial Representation

it
| AT,

a)  The legal and judicial representation of the. Foundation shall vest in
Member B of the Board of Administratof 'PRDVIIL)ED THAT in any
matter which, in accordance with the I'B‘iFlSlBI‘lS of this Sf:atute, requires
the decision of the Board of Adm1m5tratm‘s Aacting ]nmtl].r, the l;gal and
judicial representation of the Fnundahnn in relation to such matters as
provided for in this Statute, shall vest ]cmtly mmémher A of'the Board of

Administrators and Member B of the Board.of: -Administrators.

1.'--. \."‘“

-

- \'\.? N
b)  The Administrators shall have I!hq nght to de'lggn‘l?e any or all of such

powers of representation either o= ,ﬂmiy Q e (1) or more of the
Adm1mstratnrsfspemﬁcally or €9 afi:hxrd Pty by means of a power of
attumey or a: resalutmn or other dqm:.ment having like effect of the Board
of Admi rs: AND PRDWDE\E FEURTHER THAT any resolution in
writing 'by fg].l the  Administrators composing the Board of
Admmlsﬁtors for:the time beirig shall be as valid and effective as if the
asame had beg_ﬂ paased at a meeting of the Board of Administrators duly
rs q‘mnvened and hjald ~ ;;(-,r'

]
I-I. ..\.
| O

&
.E e

A
| Article 8 - Board of Administrators
Les -

-

a) The administration and management of the Foundation is vested in the
Board of Administrators who shall manage the Foundation in accordance
with the purposes and objects of the Foundation, and subject to the terms
of the Statute and applicable law.

b) Meetings of the Board of Administrators shall be held at the registered
| office or principal place of business in Malta except as otherwise agreed by

9
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the Administrators at any other location in Malta. At least four (4)
meetings of the Board of Administrators shall be held every year.

¢} A quorum shall be validly constituted at meetings of the Board of
Administrators, if both Member A and Member B of the Board of
Administrators are present, whether in person or through their duly
appointed alternate or proxy, at each such meeting. If no quorum is
present at a duly convened meeting, the meeting shall be adjourned to
another date being not less than 7 days from the.date of the adjourned
meeting,. -

e
4

P
4 -

R
| d) In the rare and unlikely event of an urggﬁkmeeﬁh?'wfﬂch needs to be
convened in the best interests of the Foundatibn and 'ita_fﬁ;.afets, members
of the Board of Administrators may exceptionally partici ate at the
meeting by means of a telephone dénfsirepce cémmm at at least
one of the members of the Board of Adﬁyusﬁamﬁ is physicdlly present at
the Foundations’ registera@_u\fﬁce in Malta:x -

\-.‘_ \h

e) Subject to the other prmisiuﬁ,s:.‘i:lf.‘l;ﬁq;ﬁtgtute, the gérgrd of Administrators
shall have absolute discreﬁur\iﬁlﬂ to .detérmine,, 4n accordance with the
purposes and ql_qi&gt;,.qf the Fn::-urlf"gig’iinn, huff:b'éat to utilise the Assets.

f) The Board uaf* L_Adn:ii*_‘ﬁstratﬂrs si‘lh]lﬁpcnnsist of one (1) Member A
Administrator ‘and, nna (1) Member'B Administrator. The person who
appoifils the Adriinistrators in accordance with Article 10 of the Statute
ghall, at ﬁé-t;im_e) of such appointment, determine whether such member

i .jg:;}xMEInber ﬂ"{;'-:_r‘aﬁ Mermbé#B.
R ™ ¢
g)  The first members.of the Board of Administrators shall be —:
Ny i
(i) [insert. ngnie] holder of passport numMbeEr [........ccooorioens ] -
Member A of the Board of Administrators; and
(ii) Ganado Trustees & Fiduciaries Limited, company registration
number C7880 - Member B of the Board of Administrators.

E)

h)  The term of office of the Administrators shall end upon death,
dissolution, resignation or removal from office in terms of this Statute,
whichever is the earlier.

10
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i) The Administrators may resign from office at any time by notice in
writing to the other Administrator and the [Proteetes/Supervisory
Council}.

i Subject to the provisions of the Statute, the Administrators shall
administer and manage as a bonus pater familias, exercise the highest
standards of diligence, act honestly and with utmost good faith and
exercise the powers conferred upon them and carry out such fiduciary
duties incumbent upon them by virtue of this Stal:utE and applicable law.

k)  The Board of Administrators and any sub-m_;nnuﬁee shall regulate their
own procedure. T -
AN

1) Unless otherwise agreed by the Board- c:-f hdmmlsh'aturs, hn administrator

%
is not entitled to participate at a meeting.of the Board of Adnhmstrators by
means of a telephone link or other electrmnoﬁnk > &

k)  Subject to the provisions of"péi‘&graph 1) belﬂiv “the e qUOTUIN Necessary for
the transaction of the busine$s of the. Board of\ﬁdmlmstraturs shall be
one (1) Member B of the Bclard‘pg ﬁd-ﬂ:llﬂlBh'&tGl'S*

- "y

1) Unless uthermse sthged in the Stqh;te, matters arising at any meeting or
:}tl'lemls&requ:rmg a]ﬂemman b}r‘ﬂqe.nB-uard of Administrators shall be
demded b'_v Memﬁer B of the Enard gf Administrators.

1.'

. = :’
m) .E;emsmns on f.he fﬂhﬁwmg matters shall be taken jointly by Member A
4~ anhd Member Bﬁﬁf the Boarﬂ'”nf Administrators in form of a written Board
resgluhon v &
o th acquisition, encumbrance, or disposal of any shares or interests
}‘:anung Part of the Assets of the Foundation;
s the“exefcise of any rights attached to any shares or interests
acquiréd by and forming part of the Assets of the Foundation;
e the transfer of any shares or interests forming part of the Assets of
the Foundation;
o the exercise of any power to amend the Statute of the Foundation;
» the exercise of any power as to the addition of persons as a
beneficiary or beneficiaries or the exclusion of any Beneficiary
from benefitting;
+ the exercise of any power to convert the Foundation into a trust;
and
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&

ks

,-:'

» the exercise of any power or discretion relating to the decision as
to which Beneficiary is to benefit, the quantity of any benefit, at
what time and in what manner Beneficiaries are to benefit
including the distribution of all or any part of the Assets of the
Foundation to any one or more of the Beneficiaries, pursuant to
Article 14 (b) of this Statute.

The Board of Administrators shall have éﬁ' 'the poﬁrers conferred by
applicable law and by Statute. e Ta \-.k“

TarT

The Administrators shall be Entti'led to recalve remuneraﬁlgxf for the
services they provide as Administrators: a8, f@ﬂlﬂwﬁ

euro ¢ to Member A of the B;:iard cf ﬂdmuustratﬂrs, and

euro ¢ to Member B of the Enard of zﬁkdni‘nusi—:}af'ors, as may be adjusted
from time to time in accordanﬂe fvith the standard applicable rates of
/":_.: J' I T '.'.. 1-,.‘1_
& = H‘- " ol
in such amnunta hnd in such manner ‘as maj,r be prescribed in the Statute
or m“ﬁnj aﬂier agmement ‘between the founder and the Administrator.

. T, ¢ '-; "'. =¥
- K h F
. LI
: B

Article ?I'E-E!yties of tll'é"ﬁnardﬁ‘ﬁf Administrators

a)

b)

o a
In the ‘Eﬁermse - of their duties, the Board of Administrators is
considered-to'be bound by the fiduciary obligations in terms of Article
1124A (onefhousand one hundred and twenty four letter “A’) of the
Civil Code, Chapter 16 (sixteen) of the Laws of Malta.

The duties of the Board of Administrators shall inter alia include the
following;:

i, to ensure that the Foundation fulfils its lawful purposes as
stated in the Statute;

12
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iv.

vi.

viii.

ix.

L
LY

-
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the administration of the day to day affairs and smooth running
of the Foundation and to maintain possession, retention, control
and safe keeping of the Assets of the Foundation, as well as
ensuring strict compliance with the Statute and the provisions

of applicable law;

to acquire under any title whatsoever, by utilising any Assets of
the Foundation, any additional assets as may be necessary for

the fulfilment of the purposes and objects.df the Foundation;
Rt

A
to establish and determine sudl{hﬁ '_“s.\of conduct and
operation as may be necessary, from time to time, for the
honest, lawful, efficient and-eptimal ruphing of the

Foundation, in terms of tl'fe purposes and u’a]e‘tzts gf the
Foundation set out in this Statute, RS
NN &’

to establish and, determine the “manner and extent that the
Beneficiaries are\ t§- ‘benefit, as 1Tﬂ\r«g:\]lw- as to establish any
requisites for qualif;lcau‘di‘l ’m such begéts including the
power to modify c}r re) kg such,“fequisites and make
dlstyhuhmns from tm'l 'hme ﬁ'm?;n’the Assets;

z o
dfﬂ'{kée,p pxﬁp&r books u% acgounts and other records which
prup‘e:l].h ql];l T'u.lly reﬂect;the operations and transactions of
theFuu Ati on, ~
to Elq ‘all suqh_,-acts as may be conducive towards the
performance of its functions and the purposes of the
Foundalipn;
=, ¥

\téﬂ- tibmit an account of their administration on relinquishing
the" administration and to deliver immediately all Assets of

the Foundation which may be in his possession to the
remaining and or successor Administrators, on behalf of the

Foundation; and

to take all such corporate action and sign all such instruments
and documents as may be necessary for the purpose of allowing
or authorising the Foundation to exercise any act in the

performance of its functions and purposes.

13
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Article 10 - Appointment and Removal of Administrators

The Administrators, other than the first Administrators appointed in this

Statute, shall be appointed by the {Suprqw:snm {:ounmlz@veteeieﬂ

PROVIDED THAT any obligation Df a- regulatory n{ﬁrrf is complied
.-:',.i-" '

with. N NN e

o e

An Administrator may be removed bf‘sthb&ipeﬁ?isnry Couricil/Pretector

by means of a notice in wnting to the Admir(dstrator who:

i.  isnolonger perm:tted to hold. such office 1rl-tg,rms of law;

ii. is convicted of any crime H.sted iy titles.V, VI and IX of Part IT of Book
First (1%) of- tha Criminal Cade, Chaptérﬂme (9) of the Laws of Malta
or smular crimes'in other pmsdJmom where the Foundation may
have*‘h'a,nsferredﬁts seat; e

iij. fails to déely;ﬂ af gdnﬂ:u:t-::uf h‘lt;rE-at
s gilty of mmducf: or-gross misbehaviour;

,,,v-.{-" cemm‘ltp axderé‘licﬁnn or breach of duty or fails to comply with any

S

: “~ “ material ] Pm“.-';lﬁlﬂl’l @f ‘¥His Statute or with the applicable provisions of

<

law,. or &

vi. ﬂn\‘the ﬂpmﬂon of the [Supervisory CouncilAseteetes} is not
pe‘rfo&‘mmg"l‘n the standards expected or whose fees are considered
exceshwé ’

&
In the case that action is intended to be taken in order to remove an
Administrator in terms of the Statute, a notice in writing shall be sent to
the Administrator whose removal is sought stating the alleged reasons
for such removal and such Administrator shall be provided with a
reasonable opportunity to defend himself and rebut the allegations and
shall be afforded a fair means to conduct his defence.
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The final decision shall be communicated in writing to the Administrator
whose removal is sought, and the reasons for the decision taken shall be

stated.

| Article 11 —Eratecter’Supervisory Council PN

a)

b)

‘,-'.—'\.

A
The Founder hereby nﬂnunates, sub]ect to rh‘dhﬂkwmtten consent [names
numbers—ef+ seistrationsimiber] 10.be, the Rrotector/first
memherﬁ of Eupervlsﬂry C.ou_nml nf the,_Fﬂmﬂatmn '

\{}ui'_\
The term of office of the members Gf the Supermsor},r Caum:[l ahall be for
the whole term of the Foundation ﬁnl‘e.ss,r they die or résign or are
otherwise unable to contmue to perform Higir\fum:hcns prior to the lapse

of such term. 4 _- R
. R \\- - .;;?

If any member of the ﬂmsmg Cg_unm.l ﬂw-&reteeﬁtﬂgs_o_ resigns or

is otherwise unable to continue. ’]Ja,rperfom his #sfunctions prior to the
lapse of theA:errn ofthe Fcund;ﬁ n, a l'lEW r of the Superviso

Qmmgl_llf&he&mha’ﬂﬂhe appcunte .by the Founder if alive at the time. If
the Fau.nder is not al:;#E OF. 15 mcapalble of acting clue to 1nterd1ct|crn or

li-t

Aot 2 ast-appointed-Hretector to appoint new members a
aueéiqdbg-m,—fur any reason, within a period of one (1) month from
when the® val:angy' in the office of the Supervisory CouncjlProtector-first

arese, any 'R’f,:“’n having a lawful interest in the Foundation may apply to
the Maltese-'Courts for an order for the appointment of a—successor

The Preteetor/Supervisory Council shall have the full authority to inspect
all and any documents and other matters relating to the Foundation and

held or otherwise controlled by the Board of Administrators.
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| e) The Board of Administrators shall require the HseteetersfSupervisory
Council’s consent before exercising any power or discretion granted to the
Board of Administrators in terms of this Statute or applicable law.

Article 12 - Records, Accounts and Reports

a)  The Board of Administrators shall prepare and },cq"ép proper books of
| accounts —H and shall record

therein: TG

i the details of all moneys recm%eiahd pa}rmeglta\made by the

Foundation; . N ey

i,  the Assets held by the Foundaﬁﬁm {ﬁd s P4

r

fii.  the liabilities of thg Foundation.

-.1"“1 '- "'-:}

. n L }"'
b)  The accounts shall be closed aﬁce a g,ear every yéar with effect from the
end of the calendar:year or such'gther peridd,as may from time to time be
| cletem‘uned'b,y the B‘qaj:‘d of Adm@straturs
{II- . _?
c) The Board nf Aqlmimatraturs, shall prepare an annual report once a year,
| every year with effect from" the.end of the calendar year. {tbd}

s TR s
Arhde 15 H\]\nformaﬁoﬁ &

| Bja) _The Board ‘of g&ﬁdﬁﬂrﬁstraturs shall, so far as is reasonable and within a
reasonable Hilne of receiving a request in writing to that effect, provide
full and accurate information as to the state and amount of the
Foundation’s Assets, including the accounts of the Foundation and the

conduct of the administration to:

P

the [PretestestSupervisory Council};

subject to paragraph b) below, the Founder;

subject to paragraph c) below, the Beneficiaries; and
any competent court;

«a & 4 »
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b)

d)

Without prejudice to the rights of the Founder under applicable law, the
Board of Administrators will use its best endeavours to provide all such
information, including copies of decuments, which may be needed by
the Founder for the purpose of the personal tax filings of the Founder.

The Beneficiaries shall not be informed that they may benefit under the
Foundation and shall not be provided with full and accurate
information as to the state and amount of the E@ndaﬁm’s Assets,
including the accounts of the Foundation, until sﬁ\nh ﬁ%e as the Board
of Administrators shall have exercised their discretion in favour of any
one of the Beneficiaries, provided that the ﬁgﬂl{: toﬁnfbrmahun shall be
limited to only such Beneficiaries in w ur a dlsqetmn has been

exercised from time to time as afore- ﬁmd R »

2NN N

Notwithstanding the provisions of paragra.g}f ie?ter (a) and“{c) of this
Article, the Board of Adm{.mstrafars or an:,r ather person, shall not be
required to disclose to any person any docmn&;&t‘qr information relating
to the Foundation which distloses the. Ad‘m:msf:;aﬁ:-r’ s deliberations as
to the manner in which a discretionhas been_ etercised or a duty was
performed, or which.discloses ﬂ'}efiﬁeasonqurfan}r particular exercise of
a power, dJ,a{:rEtlomuf duty, or E’bée material upon which such reasons

might ha#b“-bé bas&d and any i ration relating to the exercise or
proposed exe gj ‘nw;h pow discretion or performance or
prop‘ﬁéeii pe::formame of duty. . -
. f SRR RN

) _..i_‘ ! . ﬁ-‘_ " ;1: - r.f
.__E_\_ . AR

Article 14 ‘Beneflﬂary Entitlement and Related Provisions

b)

.. p\\ -y
R

A Beneficiary may not alienate, transfer (infer vivos or causa mortis) or

otherwise assign or deal in his beneficial interest under this Foundation

and a Beneficiary may not disclaim his interest, or part of his interest,

under this Foundation.
The Board of Administrators acting jointly shall have absolute

discretion to determine which Beneficiaries are to benefit, the quantity
of any benefit, at what time and in what manner Beneficiaries are to
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benefit. The following restrictions and conditions shall apply in this
context:

. Beneficiaries of class A shall receive up to [5] % of the annual
post-tax profits of the Foundation, or such higher amount as may
be decided by the Board of Administrators from time to time. The
determination of the Beneficiaries within class A who are to
receive such distributions, as well as the respective allocations
amongst them, shall be subject to the dlscr&tqu of the Board of
Administrators; b

A .‘”' i ‘“'\"‘\

. If the Founder has any future issue, ﬂ'!:e: Foﬁér«as a Beneficiary
of class D, may only benefit if thére-is a-demonstrable, material
and detrimental impact on- ‘Ehe Founder’s speclﬁ’t\ liquidity
position and/or relative lifestyle at any ﬂFQ.\E which is accepted as
such by the co-administrators (mi?u&tﬂéuse 14 referred to as the
“Hardship Causes"}, NN,

A
. If the Founder does np{ hafe any future 1ssﬁe during the first
fifteen (15) years fmm the jdg]:e of . &stablishment of this
Foundation, the Founder ag-a Bene'fidrarj,r of class D, may only
h-eneﬁi.‘ -:':lurmg uﬁch term in. the event of any Hardship Causes.
'l" N L .f}
. During the pmp_-d Tunning betw:een ;
(@) . the IHESQGf fifteen. {15} years and
() ™ up to thirty. (30) years
,;,ih_k.'- 3 from thadaj:e of e&tghﬁshment of this Foundation, the Founder as
o a Beneficiary, of cliss D, may benefit as long as:
(@ 1}-:1 future issue of the Founder would have been born
x-__ . /from the date of establishment of this Foundation up
' tu the time when a benefit is to be allocated; AND
c*“h at least {153 % of the assets (calculated as at the date

when a benefit is to be allocated) shall remain in the
Foundation for a period of thirty (30) years from its
date of establishment.

. During the period running between :
(i) the lapse of thirty (30) years and
(ii)  up to one hundred (100) years
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d)

from the date of establishment of this Foundation, the Founder as
a Beneficiary of class D, may benefit as long as no future issue of
the Founder would have been born from the date of
establishment of this Foundation up to the time when a benefit is
to be allocated.

If the Founder dies without any issue having been born prior to
her death, the Beneficiaries of class A shall receive all benefits.
The determination of the Beneficiaries mt}un‘ﬂas& A who are to
receive such distributions, im when receive
such benefjts as well as the respective ﬂllb@ghans amongst them,

shall be subject to the discretion of thékBoa:d Dﬁﬁsdmwusﬂatcrs
e Tk A “w. -..

If the Founder has any issue viho werg born pn-::-r ti;- the fme of
her death, the Beneficiaries nf tlass B ;sha]l receive a]_l ‘benefits
upon her death. The determmalﬂm GE the Berleﬁmaﬁes within
class B who are to repeive such dzsu*lhhuuns the time as to when

they shall recejve suth benefits as el _as the respective
allocations amongst them;~ sE&H. be Sl.lbjed\tﬂ;ﬂ'le discretion of the

Board of ﬁdnunmtratcrs\ ) Filor - Y
. x./ e

-

0y ..-'

The Board nf’AdmuﬂSEamrs ar:h.ﬁg jointly s.ha.ll have the power to add
persons as beﬁeﬁnanes or to exclude Beneficiaries from benefitting, in
accurdance mthapp].;gable&aw __,-.*;"".

,I‘he Fnundm: shall nnt\“have the power to substitute, add or remove
ersons as berleﬂmane‘s hdving hereby irrevocably delegated these
pog_\;‘ers to the Bc-éu:a of Administrators.

T ,
¥

N i a

Article 15 - Indemnity”

a)

v
&

The Administrators on the Board of Administrators and any such person
or persons employed for the administration of the Foundation, shall be
indemnified by the Foundation against all liabilities and expenses
incurred by them in or about the discharge of their respective functions
and duties except such as may arise from their own willful misconduet or
negligence or breach of duty.
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Article 16 - Amendments to the Deed of Foundation

a)

d)

Any amendments to the Statute shall be recorded in a public deed (namely
a Notarial Deed regulated by Part 111A (three A) of the Notarial Profession and

Notarial Archives Act, Chapter fifty five (550).

No amendment shall affect the validity of anythmgla_ y done by the
Board of Administrators prior to the date of such afmen ment, nor shall it
affect or interrupt lawful acts in progress nrflawjul commitments made
and not yet fulfilled by the Board of hd:mmstratnrs‘* N

The Board of Administrators w1ﬂ1?ﬂ1e prior written ‘{:nnsen; of the
ProtecteriSupervisory Council} 4s- hmby empowered to make any
amendments to this Statute. If such anfenﬁmeﬁts are reqfﬁred by the
Registrar for Legal Persons or in termég t.'rf law for the purpose of
registering the Foundation th the Registrar @ Legal Persons or for the
purposes of correcting any txpogmphlcal or ﬂtfr‘l;e:; errors in the Deed or
the Statute, the consent of mE\Pmtgﬁm,'Suipm}mw Council shall not be
required. i i Y

‘Ilrlr.lu L 2 ;\r '.- &

The Founder ‘shall ni;ij have ﬂ':e{‘pm&fer to amend this Statute having
hereby 1rrevucabfy deleg‘abad the pgwer to amend this Statute to the Board
of Admmistrators act];lg Jointly. »

/_f

. rh&lmever anjrxamendmmls are made to this Statute, the Statute shall be

résﬂte-::l in such a thanner so as to consolidate all amendments that would
havéxbaen made up to that date and the restated Statute shall be attached

to the pul:-:hc deed fentioned in paragraph (a) above.

g

Article 17 — Termination, Dissolution and Winding up

a)

Where the period fixed for the duration of the Foundation expires, the
Foundation shall be wound up without undue delay by the Board of
Administrators.
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b)

Where the Foundation is wound up, any residual assets after the
satisfaction of any proper debts and liabilities shall be distributed to any
one or more of the Beneficiaries of the Foundation in such shares as the
Board of Administrators shall in its absolute discretion determine but
subject to the restrictions indicated in article 14(b) hereof.

Article 18 -« Applicable Law and Jurisdiction

a)

b)

RN

The Beﬂ‘é:iiﬁaries of thé[ﬁ#me] Foundation are: [still-subject-to-diseussions]

PN

The Foundation shall be subject to the laws of I'v'I.'auP{aI -

e
.1/ \R-“

Should any litigation or dispute between ' any “E-@mefmary Founder,
fmember of the Supervisory Cﬂunmlﬂ?-ﬁﬁteafar-} the Fqundatmn or any
Administrator thereof arise, the parties to tl;;e dispute > make every
reasonable effort to resolve the- Ehapute "amicably by mnducnng
negotiations in good faith. If the dlspuT:le bt redolved to the satisfaction
of all parties, any such dispute shall be di Igzled solely by the competent

courts of Malta in terms of apﬁ];;able law. ™ "“ .,

ML - ~ ’I
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5, )
N

. Faéhdatiqf}s, or corporations, or trusts, or other entities
recoghized by the laws at their place of incorporation or domicile
as charitable (charitable organisations) (class A); [tbd]

. the Founder's future issue, whether now living or born hereafter
and their descendants (class B)

- the Founder's mother, nephews and nieces, whether now living
or born hereafter and their descendants (class C);

. the Founder (class D)
21
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Provided that Beneficiaries shall not include any person who is born hereafter
through a Medically Assisted Procreation as defined below.

For the purposes of this Annex:

"Embryo" means the human organism that results from the fertilisation of a
human egg cell by a human sperm cell which is capable of developing and shall
further include each totipotent cell removed from a human émbryo or otherwise
produced, that is assumed to be able to divide and to develﬂp as a human being
under the appropriate conditions. y ~' . R\\

\‘
"Medically Assisted Procreation” means that prbcéss Whereby ait Embryo would
develop following the bringing together of gametes, which pmceg} wcg,l]d have
been aided or assisted by means wl'uchdga@eyahd i:he workings of tlie natural
process, and which includes all types of mtenrehta:ﬁl{ Be they intracorporeal or
extracorporeal that help the bringing together uf\gametﬁ, and their implanting
or the implanting of the Emh\gyﬁ‘ tllat could hg\”e develnped from this
intervention within the reproductwe‘systgpl of the fem‘ale},

. " ‘,‘-‘"/ i T d
/), N W "
\ v Y
- - \‘\'ﬁ:"h — e f
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[Contribator]

[Foundation)

CONTRIBUTION AGREEMENT

EFTA00283761
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THIS AGREEMENT is made on w.ussessssesessnes 2014 between :

(1) IIIIIIIIIIIII LR L L LY (the {‘Cﬂnﬁhumr!’}; an-d

(2) e Foundation, a foundation established under the laws of Malta with
registered office at .............. Malta and having ... registration number
.................... (the “Foundation™).

hereinafter at times also jointly referred to as the “Parties”.

WHEREAS :
(A) The Contributor is the founder of the Foundation;
(B) The Ceontributor, in its capacity as the founder of the Foundation, wishes to

make a further investment and endowment in the Foundation and has proposed to make a
contribution to the Foundation of all the assets listed in Schedule A to this Agreement (the
“Assets™). The Foundation has agreed to accept the aforesaid contribution under the terms and
conditions set out in this Agreement (the “Contribution™).

(C) It was noted that the entry by the Parties into the transaction contemplated
above would be for their commercial benefit and is in the best interests of the Parties.

NOW THEREFORE BY VIRTUE OF THIS AGREEMENT, THE PARTIES HAVE

AGREED TO THE FOLLOWING:

1. CONTRIBUTION

1.1 The Contributor undertakes to make the Contribution in favour of the
Foundation within [......c..... ] business days of the date hereof.

1.2 The Foundation hereby accepts to receive the Contribution from the
Contributor,

4, REPRESENTATIONS AND WARRANTIES

4.1 Each of the Parties hereby warrant as and wherever applicable that:
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4.1.1 she/it has full power, authority and legal right to enter into this Agreement and
to make and/or receive the Contribution(s) made by virtue of this Agreement and has taken all
necessary corporate and other action to duly authorise the entry into, execution, delivery and
performance of the same;

4.1.2 the Contributions made by virtue of this Agreement will not (a) contravene any
existing law, regulation or authorisation to which she/it is subject, (b) result in the breach of
or default under any agreement or other instrument to which she/it is subject, or (c)
contravene any provision of its deed, statute, memorandum and articles of incorporation, or
other constitutional documents; and

413 she/it will indemnify the other Party/Parties in respect of any breach of
warranty and in respect of any loss, liability, claim or expense incurred by other Party/Parties
by reason (whether direct or indirect) of any warranty being untrue, incorrect or misleading.

4.1.4 shefit will execute and deliver or cause the execution and delivery of such
further instruments and documents and will take such other actions as any other party to the
Agreement may reasonably request in order to effectuate the purposes of this Agreement and

to carry out the terms hereof.
5. CONFIDENTIALITY
5.1 The Parties undertake to treat all matters relative to the provisions of this

Agreement as secret and confidential and not to disclose any such information without
obtaining the prior consent of the other party; provided that disclosure of information required
in terms of law shall not constitute a violation of this provision.

6. NOTIFICATION

6.1 Any notices to be sent in terms of this Agreement must be sent in writing by
registered mail, at the addresses indicated above.

6.2 Any changes in the above details must be communicated immediately to the
other party in writing.

7. SEVERABILITY

7.1 In the event that any of the terms, conditions or provisions of this Agreement

shall be determined by any competent authority to be invalid, unlawful or unenforceable to
any extent, such term, condition or provisions which shall continue to be valid to the fullest
extent permitted by law.

7.2 The Parties bind themselves top substitute any terms, conditions or provisions
of this Agreement which may be deemed to be invalid, unlawful or unenforceable.
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8. AMENDMENT

8.1 The provisions of this Agreement may only be varied, amended or modified in
any way by agreement reached in writing and signed by the Parties hereto.

9. COSTS

9.1 Each party shall bear their respective costs incurred or to be incurred in
connection with this Agreement.

10. ENTIRE AGREEMENT

10.1 This Agreement constitutes and sets out the entire agreement between the

Parties on the subject matter of this Agreement and supersedes any previous agreements,
whether written or oral, which may have been entered into between the Parties hereto in

relation to the subject matter of this Agreement.

11. INTERPRETATION

11.1 Headings used in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

12. COUNTERPARTS

12.1 This Agreement may be executed in any number of counterparts, and this has

the same effect as if signatures on the counterparts were on a single copy of this Agreement.

13. GOVERNING LAW AND JURISDICTION

13.1 This Agreement shall be construed in accordance with, and this Agreement and
all claims and causes of action arising out of the transactions contemplated hereby shall be
governed by, the substantive laws of Malta, other than conflict of law rules that would require
the application of the laws of any other jurisdiction.

13.2 The Courts of Malta shall have the exclusive jurisdiction to determine all
disputes arising out of or in connection with this Agreement, including disputes relating to the
validity or otherwise of the same agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement, as of the day and year
first above written:

------------------------------------------------------

......................................................
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