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Tower Street, Ramsey

Isle of Man
Preliminary
1.
(1)
This deed shall provide for the formal establishment of a Foundation in the Commonwealth of The Bahamas (“The Bahamas”) under the Foundations Act, 2004 (“the Act”).



(2)

The Foundation Charter will address all of the statutory requirements for creating a Bahamian foundation.


(3)

Once the appropriate application, statement, list, statutory declaration and fee have been filed and accepted by the Registrar of 
Foundations in The Bahamas (“the Registrar”), the Registrar will issue a certificate of registration.



(4)

The Charter will convey legal status to the foundation from the date of such certificate.



(5)

The Charter will be subject to the overriding provisions of the Act and any statutory regulations.

Foundation Name

2. 
Upon proper application, registration and the issuance by the Registrar of a certificate, all in accordance with the provisions of the Act, this Foundation shall become a legal entity and shall be known as the [name] Foundation (“the Foundation”).

Founder

3.
(1)
The Founder of the Foundation is [name] of [address]. [Where the founder is a legal person – the number and place of registration of that legal person.]

(2)

The aforementioned address shall be the address for service of documents on the Founder.

Registered Office

4.
(1)

The Registered Office of the Foundation is located in Nassau on the Island of New Providence in The Bahamas at [address].


(2)

The aforementioned address shall be the registered address in The Bahamas for service of documents on the Foundation.

Secretary
5.
(1)

The Secretary of the Foundation shall be [name] of [address], Nassau, The Bahamas.


(2)

[Name of the secretary] is duly licensed as a provider of financial and corporate services under the Financial and Corporate Services Providers Act, 2000, or as a trust company under the Banks and Trust Companies Regulation Act, 2000.

Duration of Foundation
6.
The Foundation is established for [an indefinite period or definite period should be stated].

Statement of Foundation Assets

7.
The Foundation may not have assets with a total value of less than B$10,000.00 or US$10,000.00 or the equivalent thereof in any other currency.

Initial Endowment
8.
(1)
The initial endowment to the Foundation shall consist of the sum of [amount], which has been transferred, without consideration, into the Foundation and which shall form the initial assets of the Foundation.  The Founder hereby certifies that he is the owner of the endowment with good, valid and marketable title which is free and clear of all liens, charges, encumbrances and any third party claims of any nature whatsoever, and that all actions necessary to pass title to the Foundation have been effectively and properly carried out.


(2)

Upon the vesting of assets in the Foundation, such assets shall become the sole property of the Foundation, shall no longer be the property of the Founder and shall not become the property of any Beneficiary unless distributed in accordance with the provisions of this Charter or the Articles (if any).


(3)

The endowment of supplementary assets, in addition to the initial assets, is hereby authorized, provided, however, that any such further endowment or endowments, must be accepted by the unanimous approval of the Officers or the Foundation Council.

Purposes and Objects

9.
(1)

The assets transferred by the Founder, and now being the assets of the Foundation, shall be managed, including being realized, applied, administered, invested and disbursed for the following purposes -




(a) to engage in any act, activity, purpose or object, which is not unlawful, immoral or contrary to any public policy in The Bahamas or prohibited under the terms of this Charter; and




(b) to make gifts of its income and/or capital as the Foundation’s Officers may by unanimous resolution determine after the Foundation Council (if any) has approved such gifts.


(2)

A purpose or object of the Foundation may but need not be charitable.


(3)

The Foundation may not 



(a) carry on any activity otherwise prohibited in or from within The Bahamas; or




(b) carry on in or from within The Bahamas any activity in respect of which a license or authorization under any statute or regulation is required and no such license or authorization has been granted to the Foundation.


(4)

The Foundation may in the course of the management of its assets do such things as are necessary for their proper administration, including but not limited to, buying and selling of such assets and engaging in any other acts, activities or investments that are not prohibited under any law for the time being in force in The Bahamas, but such acts and activities shall be ancillary or incidental to its main purpose or purposes.

General Foundation Powers
10.
(1)

The Foundation, acting through the Officers or any other governing body, shall have such powers as are permitted by law for the time being in force in The Bahamas, irrespective of Foundation benefit, and may perform all acts and engage in all activities necessary or conducive to the conduct or attainment of the objects of the Foundation.


(2)

Except as otherwise provided in the Articles (if any) or the Act, the Officers of the Foundation shall act either by a simple majority of the Officers present at an ordinary meeting of the Officers or unanimously by the circulation of a written document duly signed by each Officer in lieu of a meeting.


(3)

A party to a transaction with the Foundation is not bound to inquire as to whether the transaction is permitted under this Charter or the Articles (if any) or as to any limitation of the Officers to bind the Foundation.

Officers
11.
(1)

The Founder shall, before registration, and as a statutory requirement to achieve legal status for the Foundation, appoint one or more persons who shall satisfy the requirements and comply with the restrictions under the Act, to be Officers of the Foundation, one of whom shall be the Secretary.  The Founder may appoint such other initial Officers before registration as the Founder may determine, including one or more assistants to any of the initial Officers so appointed.  Subsequent appointments of Officers or the filling of vacancies shall be dealt with in accordance with the Articles (if any).


(2)

The duties and terms of office of the Officers, including, but not limited to, the specification of matters concerning their removal, period of office, meetings and representative authority of the Officers may be established under the Articles (if any) of the Foundation.  Failing that, then such duties and terms of office will be established at any time after registration by a resolution of the Foundation Council (if any) at its sole discretion.


(3)

A document purporting to be a copy of a resolution of the Officers or any extract from the minutes of a meeting of the Officers which is certified as such in accordance with the Act shall be conclusive evidence in favour of all persons dealing with the Foundation upon the faith thereof that such resolution has been duly passed or, as the case may be, that such extract is a true and accurate record of a duly constituted meeting of the Officers.

Foundation Council

12.
(1)

The Founder may, by a memorandum in writing, before registration, appoint a person or committee of persons to serve as a Foundation Council to the Foundation.  In the absence of the Founder’s appointment of a Foundation Council, the Officers may appoint a Foundation Council. 


(2)

The duties and terms of office of the Foundation Council, including, but not limited to, the specification of matters concerning their removal, period of office, meetings, remuneration and representative authority of the Foundation Council, may be established under the Articles (if any) of the Foundation or failing that then such duties and terms may be established at any time after registration by a resolution of the Officers at their sole discretion.

Beneficiaries
13.
(1)

The initial and remaining Beneficiary or Beneficiaries, and any supplementary Beneficiary or Beneficiaries of this Foundation may be those persons as designated in the Articles (if any). Failing that, the Officers shall by resolution, with the prior written consent of the Foundation Council, or failing the appointment of any Foundation Council, then the Officers at their sole discretion, may, select the initial and remaining Beneficiary or Beneficiaries, and may select any supplementary Beneficiary or Beneficiaries of the Foundation following registration.  


(2)

The rights and restrictions of the Beneficiaries may be those as stipulated within the Articles (if any) of the Foundation. Failing that, the Officers, with the prior written consent of any Foundation Council, or if there is no Foundation Council, then the Officers at their sole discretion will establish the rights of any Beneficiary or Beneficiary by resolution.

Reservation of Founder Rights and Obligations
14.
(1)

The Founder reserves the following rights and powers prior to registration -


(a) to appoint the initial Officer(s) of the Foundation; and




(b) to appoint a Foundation Council,

and following registration, the Founder reserves the power to direct the investment activities of the Foundation.

(2) 

If, for whatever reason, the Founder shall not have endowed the assets to the Foundation as provided for herein either before or after registration, then the Foundation may enforce that endowment against the Founder.


(3)

The Founder may by instrument in writing (revocable or irrevocable) assign or transfer any or all of his rights, powers and obligations to such person or persons as the Founder shall in his absolute discretion determine.


(4)

Where the rights, powers and obligations are so assigned or transferred, any reference to the Founder shall be deemed to refer to the assignee or transferee thereof.


(5)

Any assignment or transfer by the Founder shall not be effective until written notice thereof is provided to the Secretary.

Residence and Governing Law
15.
The Foundation shall be resident and domiciled in The Bahamas.  For so long as the Foundation is resident and domiciled in The Bahamas, the proper law of the Foundation is the law of The Commonwealth of The Bahamas and its validity, construction and all rights hereunder, are to be governed by the laws of The Commonwealth of The Bahamas.

Amendment of Charter
16.
(1)

The Foundation may at any time after registration change its name or amend or modify this Charter in any manner whatsoever, provided that such changes or amendments or modifications are consistent with the provisions of the Act and provided that the certain procedures set out in sub-paragraph (2) are adhered to.


(2)

The procedure referred to in sub-paragraph (1) is as follows –




(a) the Founder or the Officers shall convene a meeting of the Founder (if remaining), the Officers, the Foundation Council (if any) or any other supervisory person, in accordance with the provisions for calling the Annual Meeting of Officers as stipulated under Section 35 of the Act; and




(b) the resolution for amendment or modification of this Charter shall be adopted only if agreed to by the Founder, if still alive, and by all the Officers and by the Founder Council (if any) or all other supervisory persons.


(3)

In the event that the founder is no longer alive, the Foundation Council may resolve to make such amendments or modifications as are necessary in the circumstances to maintain the
objects of the Foundation and shall submit the resolution to the Supreme Court of The Bahamas for approval.


(4)

Where an amendment or modification of the Charter has been made an application 
may be made to the Court by the Founder, 
any single Officer, the Foundation Council (if any) or any other supervisory person or an auditor, to have the amendment or modification cancelled, provided that no such person shall have already voted in favor of the amendment or modification.  Such an application must follow the procedures as stipulated under Section 50 (12) of the Act.

Revocation
17. 
The Foundation Charter may only be revoked by the Founder. 

Articles
18.
The making of Foundation Articles is permitted but shall not be required. 

Seal
19.
The Foundation will have a Seal, the safe custody of which shall be provided for by the Officers. The procedures as to the proper use of the Seal may be provided for under the Articles (if any) or, failing that, the Officers will by resolution establish such procedures and imprint of the Seal shall be kept at the Registered Office.

Notices
20.
Any notice or document that must be served on the Foundation may be served either by hand delivery or by sending it through the post in a prepaid letter, or by fax or electronically, addressed to the Secretary of the Foundation at the Registered Office of the Foundation.  In respect of the manner, effectiveness and time of service, the provisions of the Act shall apply.

IN WITNESS WHEREOF, the Founder has hereunto set his hand for the purpose of forming a Foundation under the laws of the Commonwealth of The Bahamas on this the [date] day of [month], 2005.

___________________________________

Signed, by the Founder in the presence of:-

                ____________________________                

the Secretary or Notary Public

