From: Richard Henrigues <Richard Henngues i gatesfoundation.org=
Toz Jefirey Epstein <jeevacationimgmail com=>
Subject: RE: Donor vehicle
Dyate: Tue, 15 Apr 2014 15:26:31 +0000

‘We use the term "silo” to refer to the areas of Gates Foundation expertise. We will ke more clear as the alternatives are refined.

From: Jeffrey Epstein [mailto:jeevacation@gmail.com]
Sent: Friday, April 11, 2014 4:18 PM

To: Richard Henrigues

Subject: Re: Donor vehicle

why the need for the silo lllc ?

On Fri, Apr 11, 2014 at 3:03 PM, Richard Henrigues <Richard. Hennguesi@gatesfoundation.org= wrote:

Thought to keep it simple in the first email and sufficient 1o address the question. At this point, there is just one other scenario which represents less contral by the foundation, yet still consistent with the
assumptions we have been discussing:

BMGF craates new Washingion stale nonprofit corporation to qualfy 88 & public charity with the IRS {"NewCa®); RewCo would have an independant board of directors for could hawve a minongy of EMGF board members). As a public charity, NewCa can
spansar DAFs.

WewCo creales new imited liabiity company subsidiary. Though wholy-cwned by MewCa, the LLC would be manager-managed and BMGF would serve as the manager. The LLC woukd hald el funds donated 1o MewCo that are allocaled to BMGF silos.
MewCo holds, invests, disburses, reparts on, and othenwise adminiskers donor advised funds.

LLE habds, invesls, disburses, reports on, and ofherwizse administers direct donations ar allocations of funds from the DWAFs with respact 1o BMGF silos.

Primary Bemefits: Separates BMGF from adminstration of DAFs; DAF investmants not aggregaled with BMGFBI for securties law

pUpOSES.
Primary Challenges: Potental for LLC level imvestments 1o ba aggregated with BMGFIBIl for secunfies law purposes; idendfiying potential board members; potenitial for disagreement between operation of MewCa and LLC and remaval of BMGF as LLC
manager, requires stafing and establizhing its own procedures for adminstration of DAFs and BEMF siios.

From: Jeffrey Epstein [mailba:jeevacation@gmail.com]
Sent: Fnday, April 11, 2014 11:24 AM

To: Richard Henriques

Subject: Re: Donor wehicle

i thought you had three proposals, 7

Om Fri, Apr 11, 2014 at 12:12 PM, Richard Henriques <Richard Hennguesi@ gatesfoundation.org= wrote:
Following up on our discussion Weds, below 15 a description of one of the structural scenarios we are considering. This is 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 vou have in mind be comfortable with this

approach?

Key Oprectives:

+ Create & privale donar vehicks akemaive b a privale foundation that wil afract substandel sums to sohve global inequities that ks hosted by a trusied organization with deep experlise in managing large, multi-acsted philanthrapic investments ina
sirabegic and measuraable way

* Provide manimum ax effidency for donors and minimize impact on foundation/zsset trust payout and excise tx (for thesa raasons, al options presented irwolve & public chanty and da not include gifts dirscty ar indirsctly to tha foundation or the asset
1nust)

* Accommodate donor-advised funds, but strochore for BMGF control over disbursement and managemant of funds for select foundation strategies {our “silos®)

BMGF craates new Washingan state nonprofit corparation to qualfy 8s a public charity with the IRS "MewCa”). As a public chany, MewCo can spansar DAFs.

MewCo has two classes of membership: BMGRBEM wil hald the membarship inlerests with wating rights (contralling inlerest) and ather foundations or donars could be added &s nomvoting memkbsms (o provide 8 greater cannection o the organizaton for
those wha are inarested.

EMGFEEM, as the voling member, has the right 1o appointremove al or 8 majonty of the board of dreclons. BMGFBAM could choose to appont BMGF persannel or independent directors (or & mix). Righls could also include (i} spproving the appaintment
af individieals to certain key managamant positions of MewCo; and (i) approving the arnual budpst. BMGF could make annusal confributions 1o NewCa.

Primary Bemefits: Maximum control cver all aspects of the endty; high level of control alows for mare sireamilined governance; can give danorsiothens adwisary privileges for overall entity, not just the donor advised funds; easiest struchure to guide its
development and interaction with BMGF programs and o get programs invested in supparting with their expertise

Primary Challenges: Time to create a new legal entity and ssek IRS approval; aggregated securnities reporting with BAMGFBAM: appeal of a capiive eniity 1o polendal donars; potantial reputational risks assocdated with “oo much induence”; members da not
wsualy have fdwciary dutes, but control slways creales potential risk; requires staffing and establshing its own procedures for administradion of DMFs and BGMF slos
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