From: I
To:
Subject: Re: Donor vehicle
Drate: Mon, 21 Apr 20014 12:03:43 +00400

Sent from my 1Phone

On Apr 21, 2004, at 5:00 AM, = wrote:

[d this happen?
Sent from my 1Phone

Begin forwarded message:

From: Sally Darby <[

Date: April 16, 2004, 3:04:40 PM EDT

Subject: F'W: Donor vehicle

Hello thera Lesley.
Might leffrey be free on Friday [April 18] at 11.30am EST/B.30arm PST for a call with Dick and Connle?

Cheers,
Sally

From: Richard Henriques

Sent: Wednesday, April 16, 2014 11:50 AM
To: Sally Darby

Subject: PW: Donor vehide

From: Jeffrey Epstein [rmailto: jeevacation@gmail.com]
Sent: Wednesday, April 16, 2014 10:15 AM

To: Richard Henrigues

Subject: Re: Donor vehicle

howae abowt a call with vou connie and team . at vour convenience

O Tue, Apr 15, 2004 at 11:29 AM, Richard Henrigues _,\. wrote:

The Gates Foundation has two entities: one represents the operations of the foundation and the other holds the financial assets.

From: Jeffrey Epstein [mailto: jeevacation®gmail.com)
Sent: Friday, April 11, 2014 4:19 PM

To: Richard Henrigues

Subject: Re: Donor wvehicle

what nsset trust?

On Fri, Apr 11, 2014 at 3:03 P, Richard Henriques < ||| | | - - -

‘we refer to the second entity as the “asset trust.”

Thought to keep it simple i the first email and sufficient 1o address the question. At this point, there |s just one other scenario which represents less contral by the foundation, yet still consistent with the

assumptions we have been discussing:

New Nan-Membership Public Charlly

Seif-Perpetuating Public Board with BMGF or Bl Controlled Subsidiary

BMGF creates new ‘Washingion stale nonprofi corperation to gualfy 8s 8 public charity with the IRS (MewCa); NewCo would hawve an independant board of directors {or could have 8 minority of BMGF board members). As 8 public charity, MewCo can

sponsar DAFs,

MewCo creatas new limited liablity company subsidiary. Thowgh wholly-cwned by MewCo, the LLC would be manager-managed and BMGF would serve as the manager. The LLC would hold all funds donated to MewCa that are alocaled o BMGF silos.

MewCo holds, invests, disburses, reparts on, and cthanwise adminsters donor advised funds,
LLE hoids, invesis, disburses, rsports on, and ofherwise adminksters direct donations ar allocations of funds from the DWF s with respact o BMGF slos.

Primary Benefits: Separstes BMGF from administration of DAFs; DAF invesimants not aggregated with BMGFBII for securties law purposes.

Primary Challenges: Potential for LLC level imvestments 1o ba aggregated with BMGFBl for secunfies law purposss; identifying potential board membsms; potential for disagraament betwean operation of MewCo and LLC and removal of BMGF as LLC

manager, requires stafing and establishing its own procadunes for edminisiration of DAFs and BEMF silos.
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From: Jeffrey Epstain [mailto:jeevacation@gmail.com]
Sent: Friday, April 11, 2014 11:24 AM

To: Richard Henrigues

Subject: Re: Donor wehidke

1 thought you had three proposals. 7

On Fri, Apr 11, 2004 at 12:12 PM, Richard Henrigues _ wrote:
Followring up on our discussion Weds, below 15 a deseription of one of the structural scenarios we are considering. Thas s clearly a work in progress and your input at this point would be very
helpful. This scenario represents a structure with the highest degree of control for the foundation. A key question - Would the 10-12 potential clients you have in mind be comfortable with this

approach?
Key Opsectives:
= Creale & privale donar vehick afemative to a private foundation that wil sfract substandel sums o solve glabal inequitkes that ks hosted by & rusted organization with deep expertisa in managing |arge, muli-acsted philenthropic irestments in a
srategic and measuraable way

= Provide maedmum 1ax efficiency for donors and minimize impact on foundation/zsset trust payout and excse tx (for thesa reasons, al oplons presented ivolse @ public charty and do not include gifts direcly or indirectly o the foundatian or the
as5et st
= Accommodate donor-advised funds, but stnechure for BMGF conrod over disbursement and management of funds for select foundation strategies {our silos™)

BMGF creates new ‘Washingion state nonprofit corporation 1o gualfy 8s a public charity with the IRS (MewCa”®). As a public charfty, NewCo can spansar DAFs.

MewCo has two classes of membershipe BMGF/BEM will hald the membearship inlerests with vating rights (coniralling interesf) and ather foundations or donaons could be added as nonvating members o provide & greater connection fo the organizatian for
thasa whi ane inarested.

EBMGFBAM, as the waling member, has e right to appointremoe al or a majorty of the boand of dreclors. BMGFBAM could choose to appoint BMGF personnel or independant directorns (or & mi). Rights could elso indwds (i) aporoving the appointment
aof indidusls 1o certain key managemsant positions of MewCo; and (i) approving the arnusl budpst. BMGF could make annual confributians 1o NewCo.

Primary Bemnefita: Maximum control ower all aspects of the enfity; high level of coniral alows for mare streamiined governance; can give danors/athers advisary privileges for averall entity, not just the donar edvised funds; easiest structure o guide ils
davelopment and interacion with BMGF programs and 1o get programs invested in supparting with their expertisa

Primary Challenges: Tima to creale & new legel endly and seak IRS approval; aggregated sacurities reporting with BAMGFBAM: appeal of a captive antity 1o potental donars; potential reputational sks associted with “loo much infleence”, members da not
usualy have fiduciary duies, but coninol elways creales potential risk; requires staffing and establishing ils own procedures for administration of DAFs and BGMF silos
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