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Disclaimer
The Registration Authority cannot give technical or legal advice on your DLT Foundation. The Registration Authority can only give general guidance. Your DLT Foundation is subject to legal requirements, and you may wish to consider consulting a professional if you need technical or legal advice.

This Model Charter is a non-binding indicative Model Charter and should be read together with the relevant legislation, in particular the ADGM Distributed Ledger Technology Foundations Regulations 2023 and any other relevant regulations and enabling rules, which may change over time without notice.  Information in this Model Charter is not to be deemed, considered or relied upon as legal advice and should not be treated as a substitute for a specific advice concerning any individual situation.  Any action taken upon the information provided in this Model Charter is strictly at your own risk and the Registration Authority will not be liable for any losses and damages in connection with the use of or reliance on information provided in this Model Charter. The Registration Authority makes no representations as to the accuracy, completeness, correctness or suitability of any information provided in this Model Charter.
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|ME-DOCS\2669580.18||
CHARTER OF [name] DLT Foundation[footnoteRef:1] [1:  All square brackets must be removed from the Charter and the Charter should be tailored to each individual DLT Foundation (i.e., the Model Charter cannot be used as standard template without changes).] 

[bookmark: _Toc139367093]Interpretation
This Charter is subject to the provisions of the Distributed Ledger Technology Foundations Regulations 2023 (the “Regulations”) and, in the interpretation of the terms of this Charter, the rules of interpretation set out in section 2 of the Regulations and the Schedule to the Regulations shall apply and defined terms shall have the same meaning as in the Regulations.
This Charter contains information required for the formal establishment of the DLT Foundation in Abu Dhabi Global Market (the “ADGM”) pursuant to ADGM Foundations Regulations 2023.
No provisions, duties, powers, functions and rights set forth in this Charter, other than as expressly permitted by the Regulations, shall replace or limit the processes, restrictions, oversight or other terms set forth in the Regulations. 
In the event of conflict between this Charter and the Regulations, the provisions of the Regulations shall prevail.
[bookmark: _Toc139367094]Name of the DLT Foundation
The name of the DLT Foundation is [name] DLT Foundation (the “DLT Foundation”).
[bookmark: _Toc139367095]The Founder(s)
[The Founder of the DLT Foundation is [name]].[footnoteRef:2] [The Founders of the DLT Foundation are: [2:  If one Founder.] 

[name]; and
[name]].[footnoteRef:3] [3:  If several Founders - specify for each Founder.] 

[bookmark: _Toc139367096]Objects and Purpose
The objects of the DLT Foundation shall be as follows:
[bookmark: _Hlk131696562][to [use], [deploy], [develop], [facilitate] or [support] DLT, being [explain the DLT which the DLT Foundation will [use], [deploy], [develop], [facilitate] or [support], as the case may be] [and/or] [to issue Tokens, being [provide details of Tokens]] (the “DLT Foundation Purposes”); and/or
[to engage in any act, activity, purpose or object which is:
not unlawful, contrary to any public policy of the ADGM or the United Arab Emirates;
not prohibited under Article 17 of the ADGM Founding Law; and
consistent with [the DLT Foundation Purposes and] DLT Purposes.]
[bookmark: _Toc139367097]Registered Office [and Company Service Provider] 
The Registered office of the DLT Foundation shall be located at [registered office address in the ADGM].
[The Company Service Provider of the DLT Foundation is [name], [ADGM registered number], [registered office address in the ADGM].]
[bookmark: _Toc139367098]Initial Assets
The Initial Assets of the DLT Foundation shall consist of [the sum of ________/ the following property: [describe property]; if there are several Founders, name of the Founder who transferred the relevant Initial Assets to the DLT Foundation shall be specified in respect of each property] which has been transferred to the DLT Foundation without consideration. The Initial Assets of the DLT Foundation shall equal [amount to be added, which shall not be less than the Minimum Initial Asset Value].
[The Founder] [Each of the Founders] hereby certifies that he/she is the legal and beneficial owner of the Initial Assets with good, valid and marketable title free and clear of all liens, charges, encumbrances and claims of any nature whatsoever and that all steps necessary to pass title to the DLT Foundation have been duly and properly carried out.
Upon the vesting of the Initial Assets and any Supplementary Assets in the DLT Foundation, such assets shall become the sole property of the DLT Foundation, shall no longer be the property of any Founder or subsequent donor and shall not become the property of any Beneficiary unless validly distributed in accordance with the provisions of this Charter and the By-laws.
[bookmark: _Toc139367099]Organisational and Governance Structure
The DLT Foundation shall have the following Organisational and Governance Structure:
the DLT Foundation Council as set forth in sections ‎8-‎15 of this Charter;[footnoteRef:4] [4:  Mandatory.] 

[the Founders as set forth in section ‎16 of this Charter;]
[the Guardian as set forth in section ‎17 of this Charter;] 
[the Beneficiaries as set forth in section ‎18 of this Charter;] [and]
The Tokenholders as set forth in section ‎19 of this Charter][footnoteRef:5].  [5:  Mandatory, if the DLT Foundation intends to issue Tokens.] 

[bookmark: _Ref131769735][bookmark: _Toc139367100]DLT Foundation Council
The DLT Foundation Council is a mandatory part of the Organisational and Governance Structure. 
The DLT Foundation Council shall be the governing body of the DLT Foundation and shall have such powers as are permitted by law for the time being in force in the ADGM and may perform all acts and engage in all activities necessary to the achievement or furtherance of the objects of the DLT Foundation. 
[bookmark: _Ref131773521][bookmark: _Toc139367101]Councillors
The DLT Foundation Council and each Councillor shall be obliged to exercise their duties in accordance with the Regulations, including to take steps they are required to take pursuant to the Regulations. Without limitation to the foregoing, each Councillor shall be under a duty to conduct the affairs of the DLT Foundation in accordance with this Charter. Where provided for by the Regulations, liability shall apply for failure to do so.
[bookmark: _Hlk131778796][No Councillor shall be liable for any loss to the DLT Foundation or its Organisational and Governance Structure arising by reason of any mistake or omission made in good faith or of any other matter or thing except fraud, wilful misconduct or gross negligence on the part of the Councillor who is sought to be made liable. Without prejudice to the generality of the foregoing, no Councillor shall incur any liability whatsoever arising from:
the gross negligence or fraud of any delegate or agent appointed or employed by the DLT Foundation or the DLT Foundation Council in good faith; or
anything done or omitted to be done in conformity with any advice given or purported to have been given by any specialised adviser appointed or employed by the DLT Foundation or the DLT Foundation Council or the delegation to any such adviser provided that Reasonable Care, Skill and Diligence was exercised by the Councillor in the selection and monitoring of such adviser.]
Without prejudice to the Councillor's liability for own fraud, wilful misconduct or gross negligence, the DLT Foundation Council may authorise the purchase or maintenance by the DLT Foundation for any Councillor of any insurance as is permitted by applicable law.
[bookmark: _Ref131774147][bookmark: _Toc139367102]Councillors' Conflict of Interest
[bookmark: _Ref131773262]For the purposes of section 29 of the Regulations: 
the disclosure of any conflict of interest shall be made at the first meeting of the DLT Foundation Council at which the transaction is considered after the Councillor concerned becomes aware of the circumstances giving rise to a duty to make it or if for any reason the Councillor fails to do so at such meeting as soon as practical after the meeting by notice delivered to the DLT Foundation;
the Council, where the disclosure is made to it, shall submit notice of the disclosure at the next meeting after it is made;
a disclosure to the DLT Foundation Council by a Councillor in accordance with the above that the Councillor is to be regarded as interested in a transaction with a specified person is sufficient disclosure of the Councillor's interest in any such transaction entered into after the disclosure is made; 
any disclosure made at a meeting of the DLT Foundation Council shall be recorded in the minutes of the meeting; and
the DLT Foundation Council may authorize a Councillor entering into such a transaction if authorization is given by Councillors who do not have a direct or indirect interest that conflicts with the interests of the DLT Foundation. 
Subject to the Regulations and provided that the Councillor has disclosed to the DLT Foundation Council the nature and extent of any conflict of interest in accordance with this section ‎10 of this Charter, the Councillor:
may be a party to or otherwise interested in any transaction or arrangement with the DLT Foundation or in which the DLT Foundation is otherwise interested; 
may be a director or other officer of or employed by or a party to any transaction or arrangement with or otherwise interested in any body corporate promoted by the DLT Foundation or in which the DLT Foundation is otherwise interested; 
shall not by reason of such office be accountable to the DLT Foundation for any benefit which he/she/it derives from any such office or employment or from any such transaction or arrangement or from any interest in any such body corporate and no such transaction or arrangement shall be liable to be avoided on the ground of any such interest or benefit; and
may act by himself/herself/itself or in a professional capacity for the DLT Foundation and the Councillor or a Persons connected (as such term is determined pursuant to Companies Regulations 2020) with a Councillor shall be entitled to remuneration for professional services as if he/she/it were not a Councillor or a person connected with a Councillor.
A Councillor may not accept a benefit from a third party conferred by reason of his/her/its being a Councillor, or his/her/its doing (or not doing) anything as Councillor unless the acceptance of the benefit cannot reasonably be regarded as likely to give rise to a conflict of interest.
[bookmark: _Ref131776733][bookmark: _Toc139367103]Veto Rights and Reserved Matters
The DLT Foundation Council shall (and each Councillor shall) block (impose a veto) on any decision of any other body within the Organisational and Governance Structure, including a decision on the Delegated Matters, if such decision:[footnoteRef:6] [6:  Veto Rights under (a) and (b) cannot be removed.] 

violates the Relevant Obligations, public order or morality or this Charter or contradicts the principles set forth in the White Paper;
could lead to a detrimental result caused by an attack on the DLT Framework; or
[include other items to be subject to Veto Rights],
(the “Veto Rights”).
[bookmark: _Ref132281658]The exercise of the Veto Rights [and exercise of powers granted to the DLT Foundation Council by section 28 of the Regulations in respect of any Founder Reserved Matters][footnoteRef:7] shall be a Reserved Matter for the DLT Foundation Council.  [7:  Keep, if there are any Founder Reserved Matters.] 

[bookmark: _Toc139367104]Composition of the DLT Foundation Council
The DLT Foundation Council shall have at least two members. [The maximum number of Councillors shall be [specify number]]. 
Every Councillor which is a body corporate may exercise or concur in exercising any discretion or power conferred on the Councillor by a resolution of such corporation or company or by a resolution of its board of directors or any committee of its board of directors or may delegate the right and power to exercise or concur in exercising any such discretion or power to one or more members of its board of directors or any committee of its board of directors or one or more of its officers or employees duly authorised for that purpose.
[bookmark: _Toc139367105]Expenses and Remuneration of Councillors
The Councillors shall be paid out of the DLT Foundation Assets for their travelling, hotel and other expenses properly and necessarily incurred by them in connection with their attendance at meetings of the DLT Foundation Council or otherwise in connection with the discharge of their duties.
Any Councillor who leaves office shall notwithstanding his/her/its departure from office continue to be entitled to reimbursement of expenses and liabilities out of the DLT Foundation Assets as though he/she/it were still a Councillor for all time spent and services rendered to the DLT Foundation prior to his/her/its departure.  
The following shall be the details of remuneration payable to Councillors [specify details of remuneration].
[bookmark: _Ref131775742][bookmark: _Toc139367106]Proceedings of the DLT Foundation Council
[bookmark: _Hlk131776250]The DLT Foundation Council may regulate its proceedings as it thinks fit. A Councillor may at any time call a meeting of the DLT Foundation Council by giving to each Councillor not less than 10 business days’ notice of the meeting provided that any meeting may be convened at shorter notice and in such manner as each Councillor shall approve.
A meeting of the DLT Foundation Council at which a quorum is present shall be competent to exercise all powers and discretions for the time being exercisable by the DLT Foundation Council:
in the case of the DLT Foundation Council with the minimum number of members (i.e. having only two Councillors), both Councillors present at a meeting is a quorum; and
in the case of the DLT Foundation Council with three or more members, [all Councillors] [the majority of Councillors] present at a meeting is a quorum.
Questions arising at any meeting of the DLT Foundation Council shall be determined:
unanimously, where a minimum number of members are present at a meeting of the DLT Foundation Council; or 
by a majority of members, where three or more Councillors are in the DLT Foundation Council. [Any Reserved Matters which require qualified majority of the Councillors and the percentage of such majority shall be specified herein.]
[bookmark: _Ref131776410]A Councillor, notwithstanding any interest declared, may be counted in the quorum present at any meeting at which any transaction or arrangement in which he/she/it is interested. 
Nothing shall preclude the Councillors from holding and conducting a meeting in such a way that persons who are not present together at the same place may, by electronic means, attend and speak and vote at such meeting.
The use of electronic means for the purpose of enabling members of the DLT Foundation Council to participate in a meeting may be made subject only to such requirements and restrictions as are:
necessary to ensure the identification of those taking part and the security of the electronic communication; and
proportionate to the achievement of those objectives.
[bookmark: _Ref131776419]The continuing Councillor or Councillors may act notwithstanding any vacancies in the DLT Foundation Council but if the number of Councillors is less than the number fixed as the minimum or becomes less than the number required by the Regulations, the continuing Councillors may act only for the purposes of:
filling vacancies [(unless such powers are reserved for another body within the Organisational and Governance Structure)];
exercising the Veto Rights; or
preserving the DLT Foundation Assets.
The DLT Foundation Council may from time to time elect from its Councillors and remove a chairman, deputy chairman and/or vice-chairman of the DLT Foundation Council and determine the period for which they are to hold office. The chairman or in his/her/its absence, the deputy chairman or in his/her/its absence, the vice-chairman shall preside at all meetings of the DLT Foundation Council but if no such Person is elected or present at any time within five minutes after the time appointed for holding the same the Councillors present may choose one of their number to be the acting chairman of the meeting.
A written Resolution of Councillors of which notice has been given to all Councillors shall be valid as if it had been passed at a meeting of the DLT Foundation Council duly convened and held and may consist of several documents in like form each signed by one or more Councillors.
All bona fide acts by any meeting of the DLT Foundation Council or by a Councillor shall be valid notwithstanding that it is afterwards discovered that there was some defect in the constitution of the DLT Foundation Council or the appointment of any such Councillor or Person acting as aforesaid or that they or any of them were disqualified or had vacated office or were not entitled to vote as if every such Person had been duly appointed and was qualified and had continued to be a Councillor and had been entitled to vote.
[bookmark: _Ref131772872][bookmark: _Ref131775548][bookmark: _Toc139367107]Appointment of Councillors
[The Guardian may not be appointed as a Councillor.] [A/the] Founder, a Beneficiary, a Tokenholder or a Legal Person may be appointed as a Councillor. Every Person to be appointed as Councillor shall satisfy the requirements of the Regulations, including sections 30 and 31 of the Regulations.
[bookmark: _Hlk131777890][bookmark: _Hlk131777673]The first Councillors shall be appointed prior to the registration of the DLT Foundation by the Founder(s) [for a term of [specify term]] [and their term is not limited in time]. 
Any subsequent appointment shall be [made for a term of [specify term]] [not limited in time and made] as follows:
[where a Councillor resigns or dies or is legally incapacitated, [removed from office] [or term of office expires with respect to such Councillor], replacement Councillor shall be appointed by:
the DLT Foundation Council by [simple] majority of the rest of the Councillors; and
[bookmark: _Hlk131777539]if no other members of the DLT Foundation Council are left or no longer in office, the right to appoint new members shall belong to [the Founder (until Founder Resignation)] / [the Guardian] / [the [Qualified] Resolution of [Organisational and Governance Structure]]; or
(i) without prejudice to the foregoing, for the purposes of section 30 of the Regulations, the Registrar, Founder, Guardian [and Beneficiary or] [Tokenholders (by [Qualified] Resolution of Tokenholders)][footnoteRef:8] may make an application to the Court for the appointment of one or more Councillors in order that the DLT Foundation complies with the requirements of this Charter or these Regulations. [8:  Can be deleted.] 

The DLT Foundation must give written notice of the appointment of a Councillor pursuant to section 32 of the Regulations.
[bookmark: _Ref131769779][bookmark: _Toc139367108][bookmark: _Ref129616822]Founder(s)
The rights of the Founder(s) in respect of this Foundation shall not devolve upon successors in title or assigns. 
Any person who endows Supplementary Assets to the DLT Foundation shall not thereby acquire the powers of the Founder(s). 
[bookmark: _Ref130316099][Subject to section ‎11(b) of this Charter, until Founder Resignation only, the following powers are reserved to the Founder(s):
the power to amend, revoke or vary the terms of this Charter;
the power to change the objects of the DLT Foundation;
the power to dissolve the DLT Foundation;
the power to appoint and remove the following bodies within the Organisational and Governance Structure (other than the Voting of Tokenholders) or their members: [specify relevant bodies];[footnoteRef:9] and [9:  If Founder has the right to appoint Councillors, this will have implications under section ‎15(b) of this Charter.] 

the power to effect the continuation of an Overseas Person with the ADGM,
[provided that, if there are two Founders or more, the decisions on the exercise of the powers in respect of the Founder Reserved Matters shall be taken by a meeting of Founders and sections ‎10 and ‎14 of this Charter (other than sub-sections ‎14(g) of this Charter) shall apply to such meeting of Founders, provided that any reference to "Councillor" shall be treated as a reference to "Founder" and any reference to "DLT Foundation Council" shall be treated as a reference to "meeting of the Founders".]
A Founder shall, by giving notice to the DLT Foundation Council,:
be required to resign in the following circumstances (the "Mandatory Founder Resignation"): [circumstances to be specified]; or
be entitled to voluntarily step-down (voluntary Founder Resignation): [circumstances to be specified].
[bookmark: _Ref131769791][bookmark: _Toc139367109][bookmark: _Ref139379420]Guardian[footnoteRef:10] [10:  Optional.] 

The DLT Foundation must appoint a Guardian in the event that [there is no surviving Founder, other than as a result of a Mandatory Founder Resignation] [other circumstances to be specified]. A Guardian may be a Beneficiary or Tokenholder and may be a Legal Person, but may not be a Founder, Councillor or sole Beneficiary or the only Tokenholder. Every Person to be appointed as Guardian shall satisfy the requirements of the Regulations, including sections 34 and 35 of the Regulations.
[bookmark: _Ref132063055][The initial Guardian may be appointed by the Founders prior to the registration of the DLT Foundation]. [Subject to the above, any subsequent] appointment of the Guardian shall be made by [the DLT Foundation Council by the Resolution of Councillors [made by way of a Qualified Resolution]] [the [Qualified] Resolution of [Organisational and Governance Structure].
In circumstances where no Guardian is appointed pursuant to sub-section ‎(b) of section ‎17 of this Charter, a Councillor may make an application to the Court for the appointment of a person to be the Guardian and in circumstances when the Court determined the application is justified it may duly appoint a consenting person to act as a Guardian.
The appointment of a Person to act as a Guardian is personal to that Person and may not be assigned or delegated except that a Guardian that is a Legal Person may act through its authorised officers or agents.
The DLT Foundation must give written notice of the appointment of a Guardian within the timeframes specified in section 32 of the Regulations.
The Guardian shall comply with the Regulations and take steps required to be taken by the Guardian pursuant to the Regulations, including sections 34 and 37 of the Regulations, and be responsible for (and, where provided for by the Regulations, liability shall apply for failure to do so):
ensuring that the DLT Foundation and its DLT Foundation Council complies with this Charter and the Regulations; and
supervising the activities of the DLT Foundation Council,
for which purpose the Guardian:
shall be given access to all information specified in section 37(3) of the Regulations; and
shall be given due notice of meetings of the DLT Foundation Council, being not less than 10 business days or such shorter notice as has been agreed between the DLT Foundation Council and the Guardian, in order that he/she/it may submit business, attend and participate in such meetings but will not be entitled to vote. 
A Guardian shall cease to act as specified in section 38 of the Regulations, provided that, for the purposes of section 38(1)(a) of the Regulations, the Guardian shall, by giving notice to the DLT Foundation Council,:
be required to resign in the following circumstances: [circumstances to be specified]; or
be entitled to voluntarily step-down: [circumstances to be specified].
[The Guardian shall not be liable for any loss to the DLT Foundation or its Organisational and Governance Structure arising by reason of any mistake or omission made in good faith or of any other matter or thing except fraud, wilful misconduct or gross negligence on the part of the Guardian.]
Without prejudice to the Guardian's liability for own fraud, wilful misconduct or gross negligence, the DLT Foundation Council may authorise the purchase or maintenance by the DLT Foundation for the Guardian of any insurance as is permitted by applicable law.
The DLT Foundation Council may pay the Guardian reasonable remuneration for any services that he/she/it provides to or on behalf of the DLT Foundation and the Guardian is entitled to receive reimbursement from the DLT Foundation Assets for any expenses, costs and other liabilities including taxation incurred personally by the Guardian by reason of appointment].
[bookmark: _Ref131769898][bookmark: _Toc139367110][bookmark: _Ref139379459]Beneficiaries[footnoteRef:11] [11:  Optional: a DLT Foundation may, but is not required to, have Beneficiaries.] 

The following persons shall be treated as Beneficiaries of the DLT Foundation[footnoteRef:12] [specify persons by name or classes, including Tokenholders, if they are to be treated as Beneficiaries]. A Councillor, Founder or Guardian may be a Beneficiary. [12:  A beneficiary of a DLT Foundation may be identified in this Charter by name or by reference to a class or a relationship to another Person.] 

The initial Beneficiaries shall be appointed subject to the requirements of section (a) of section ‎18 of this Charter:
by [the Founders];
[[the DLT Foundation Council] [another Person] [within [specify time] of registration of the DLT Foundation]; and
[bookmark: _Hlk131784316][bookmark: _Hlk131784271][[the DLT Foundation Council] [another Person], [if [specify circumstances of appointment of Beneficiaries, if no Beneficiaries are due to be appointed before/soon after registration] [within [specify time] of [specify event triggering the appointment]]].
After appointment of the initial Beneficiaries, an additional Beneficiary [can] [shall] be appointed [[the DLT Foundation Council] [another Person], [if [specify circumstances of appointment of Beneficiaries, if no initial Beneficiaries are due to be appointed] [within [specify time] of [specify event triggering the appointment]].
A Beneficiary shall be removed by [[the DLT Foundation Council] [another Person], [if [specify circumstances of removal of Beneficiaries] [within [specify time] of [specify event triggering the removal]].
The Beneficiaries shall have the following rights:
right to distribution of the DLT Foundation Assets [in the event of termination of the DLT Foundation] [specify other circumstances triggering distribution, e.g., distribution of profits]; and
[specify other rights granted to all Beneficiaries or several categories of Beneficiaries].
[The Beneficiaries who are Tokenholders shall also have the rights granted to them by section ‎19 of this Charter].[footnoteRef:13] [13:  If Tokenholders are Beneficiaries.] 

For the purposes of section 39(6) of the Regulations and section ‎21 of this Charter, in circumstances where the DLT Foundation purports to appoint a Beneficiary or Beneficiaries, and there are no initial Beneficiaries or no Remaining Beneficiaries, [name(s)][footnoteRef:14] or, if no such Person any longer exists or is alive, the Person determined by the Court shall become a Beneficiary or a Remaining Beneficiary of the DLT Foundation. [14:  Please consider which person should be appointed as Beneficiary/Remaining Beneficiary. This will be relevant for distribution of assets, including at dissolution.] 

[bookmark: _Ref131769903][bookmark: _Toc139367111][bookmark: _Ref139379519]Tokenholders[footnoteRef:15] [15:  If Tokens are issued or are intended to be issued.] 

[bookmark: _Ref132063351]There shall be the following categories of Tokenholders:
[specify category] with the following rights: [specify any voting / other rights that the category of Tokenholders will have];
[specify category] with the following rights: [specify any voting / other rights that the category of Tokenholders will have].
[bookmark: _Ref132063314]The following decisions relating to the DLT Foundation and its activities shall be Delegated Matters:
[bookmark: _Ref132063317]change of name of the DLT Foundation; 
change of the Charter, White Paper and DLT Framework of the DLT Foundation;
change of objects and purpose of the DLT Foundation;
[bookmark: _Ref132063328]change of jurisdiction of the DLT Foundation;
appointment and removal of [specify members of anybody within the Organisational and Governance Structure];
issuance of Tokens;
[specify other matters],
provided that:
no Reserved Matter shall or can be a Delegated Matter; and
any decision or resolution on a Delegated Matter shall be subject to review by the DLT Foundation Council and, if applicable in the opinion of the DLT Foundation Council, exercise of the Veto Rights.
The following Delegated Matters shall be Qualified Matters:
matters under sub-sections ‎(b)(i)-‎(b)(iv) of section ‎19 of this Charter; and
[specify other matters],
provided that:
	a decision on the Qualified Matters will require the Qualified Resolution of Tokenholders; and
	the other following Delegated Matters shall be Ordinary Matters and will require the Resolution of Tokenholders.
The following categories of Tokenholders shall have voting rights in respect of the following Delegated Matters: [specify category(ies) with reference to ‎(a) above, specify Delegated Matter(s) with reference to ‎(b) above and, if applicable, circumstances in which such voting rights arise for each category of Tokenholders].
The voting rights of Tokenholders shall be exercised by the Voting of Tokenholders. If there is only one Tokenholder, it will adopt a Resolution of Tokenholders in the form of a decision of sole Tokenholder (which for the purposes of the Regulations, shall be treated as the result of the Voting of Tokenholders).
The Voting of Tokenholders shall be considered due:
in the case of the DLT Foundation with two Tokenholders, both Tokenholders cast a vote; and
in the case of the DLT Foundation with three or more Tokenholders:
no less than [51%] of all Tokenholders having voting rights in respect of the relevant Delegated Matters which are Ordinary Matters; and
no less than 51% of all Tokenholders having voting rights in respect of the relevant Delegated Matters which are Qualified Matters.[footnoteRef:16] [16:  This threshold cannot be reduced by this Charter.] 

The DLT Foundation Council may at any time initiate the Voting of Tokenholders by giving to each Tokenholder a list of matters to be decided upon during the Voting of Tokenholders together with the options for voting and not less than [10 days] period for the exercise of the vote, provided that such period may, if so reasonably required, be decreased in such manner as the DLT Foundation Council shall approve.
The use of electronic means for the purpose of the Voting of Tokenholders may be made subject only to such requirements and restrictions as are:
necessary to ensure the identification of those taking part and the security of the electronic communication; and
proportionate to the achievement of those objectives,
namely: [detailed description of voting procedures, including from a DLT Framework perspective, to be added].
[bookmark: _Toc139367112][bookmark: _Ref139379587]Tokens and Token issuance[footnoteRef:17] [17:  If Tokens are issued or are intended to be issued.] 

The DLT Foundation shall:
be entitled to issue the following types of Tokens: [specify types]; and
not be entitled to issue:
the following types of Tokens [specify prohibited types], or Tokens for [specify prohibited purposes or intended uses]; or
any other types of Tokens which are prohibited by applicable law or for a purpose or intended use.
The Tokens shall be issued by [Resolution of Councillors]. Any subsequent Token issuance shall be subject to [[Qualified] Resolution of Councillors] [and [Qualified] Resolution of Tokenholders].
The Tokens shall be: [appropriate details to be added, including details of operation of smart contracts; vesting schedules; and overall token supply over time].
Subject to section (e) of section ‎20 of this Charter, the Tokens can be transferred as follows: [add details regarding possibility of transfer and transfer mechanics, including how transfer is documented; how transfer shall be made; when it is effective; where notice of transfer is to be submitted (e.g. to the DLT Foundation Council)].
The Tokens' transferability shall be limited by the following:
[details of any applicable pre-emption rights;]
[details of any applicable requirements or restrictions as regards Tokenholders who are transferees];
[any technological lock-ups]; and
[any other restrictions].
[bookmark: _Ref131783987][bookmark: _Toc139367113]Dissolution of the DLT Foundation
Without prejudice to the provisions of section 119 of the Regulations, [the DLT Foundation Council] [specify another Organisational and Governance Structure][footnoteRef:18] must appoint a liquidator in the circumstances set forth in the Regulations to act and exercise powers in the circumstances provided for and in accordance with the Regulations, including sections 112, 120 and 122 of the Regulations. [18:  Another body can be listed as appointing the liquidator.] 

The DLT Foundation shall be dissolved up by the DLT Foundation Council in the circumstances set out in section 112(1) of the Regulations in accordance with the procedure set out in the Regulations.
In a dissolution, any Surplus Assets shall be distributed as follows:
[to the Remaining Beneficiaries [equally] [as follows: [specify procedure]]; and
for the DLT Foundation Purposes: [add details]],
and, where provided by the Regulations, the Surplus Assets shall vest in the ADGM. 
Subject to the provisions of the ADGM Insolvency Regulations 2022, [Beneficiaries (including Tokenholders who are Beneficiaries) are deemed to have the right to obtain Assets in proportion to, as applicable, the percentage of Assets they are entitled to or the number of Tokens they own, and be treated and rank as “members” for the purposes of section 225 (Distribution of Company’s property) of the ADGM Insolvency Regulations 2022 (and Tokenholders who are not Beneficiaries shall have no monetary claims in respect of the Assets)].
[bookmark: _Toc139367114]Accounting Records and Audits
The DLT Foundation shall at all times maintain and keep the Accounting Records or a copy (which includes an electronic copy) thereof at the registered office.
The DLT Foundation shall comply with Parts 11 and 12 of the Regulations which set forth the provisions for the appointment, term of office and removal of an auditor in respect of Accounting Records. 
[bookmark: _Toc139367115]Security Audits
The DLT Framework must be subject to the Security Audit at registration of the DLT Foundation, to the extent required by the Regulations, and subsequently Security Audit shall be conducted [specify periods] (the "IS Period").[footnoteRef:19] [19:  The Security Audits shall be conducted no less than once per calendar year and copies of those shall be provided to the Registrar by the DLT Foundation Council.] 

The DLT Framework must be audited by an independent information security company, which shall be reputable (the "IS Company"). The first appointment of the IS Company must be made by the Founder(s) and any subsequent appointment must be made by the DLT Foundation Council [specify time] before the end of the period (and each Councillor shall ensure such appointment). Where provided for by the Regulations, the IS Company shall be acceptable to the Registrar. If the DLT Foundation fails to appoint the IS Company, the Registrar may appoint one or more Persons as such. 
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The IS Company must state in its report as a result of the Security Audit whether, in the IS Company's opinion, the DLT Framework, and security and adequacy of information systems and processes are consistent with best practices and whether there are any information security issues which have been identified by the IS Company.
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Without prejudice to any other provisions in respect of liability, if:
the DLT Foundation;
any Councillor; or
any other Person, can be, jointly or together with other Persons acting in concert, treated as the Beneficial Owner
(the “Relevant Person”), exercises:
the majority of actual or shadow voting rights in respect of certain Delegated Matters; and
any of its rights in respect of the DLT Foundation in a way which breaches Relevant Obligations or Charter,
such Relevant Person may be held accountable for breaches of the Relevant Obligations or this Charter, including [specify circumstances],
resulting from such exercise of rights and be liable for any loss in value of the DLT Foundation Assets resulting from the breach.
The Relevant Person may not be relieved from liability for a breach of duty arising from such Relevant Person’s own fraud, willful misconduct or gross negligence and no indemnity to the Relevant Person may be granted against the DLT Foundation Assets in respect of any such liability.
[bookmark: _Toc139367117]White Paper, Tokenomics Paper and DLT Framework 
The White Paper and Tokenomics Paper of the DLT Foundation are available at [add a link ad/or description]. The DLT Foundation intends to use the following DLT Framework: [add description [if to be set up, specify details of set-up and operation, including whether it is operated as a single-chain or multi-chain structure] [if available, add link].
The initial White Paper, Tokenomics Paper and DLT Framework shall be approved by the DLT Foundation Council by a Resolution of Councillors. The DLT Foundation Council may, taking into account the interests of Beneficiaries and Tokenholders, if any, approve an update to the White Paper, Tokenomics Paper or DLT Framework (as applicable) by a Resolution of Councillors if such update is necessary for the furtherance of the objects of the DLT Foundation and, in respect of the DLT Framework, has been confirmed by the Security Audit.
[Such Resolution of Councillors approving an amendment to the White Paper, Tokenomics Paper or DLT Framework (as applicable) must be confirmed by:
until the Founder Resignation, the decision of the Founder (or, if multiple, all Founders, unless this Charter provides otherwise); and
if Tokens are issued and such Tokens confer upon Tokenholders any voting rights on the relevant Delegated Matters, the Qualified Resolution of Tokenholders, unless this Charter provides otherwise [Consider carve-out to make this subject to Resolution of Tokenholders (e.g. by simple majority)], in which case an application must be made by the DLT Foundation Council to the relevant Persons requesting the confirmation of the amendment to the White Paper, Tokenomics Paper or DLT Framework (as applicable); the relevant Persons may confirm or reject the amendment.]
[bookmark: _Toc139367118]Amendment of this Charter
The DLT Foundation may at any time after registration change its name or amend or modify this Charter subject to the requirements of the Regulations. 
Any amendment to this Charter shall be approved by the DLT Foundation Council. The DLT Foundation Council shall only approve the proposed amendment to this Charter by a Resolution of Councillors if the amendment of this Charter is in their opinion necessary for the furtherance of the objects of the DLT Foundation and complies with any Relevant Obligations.
A Resolution of Councillors approving an amendment to this Charter must be confirmed by:
until the Founder Resignation, the decision of the Founder (or, if multiple, [all Founders] [[simple] majority of Founders]); and
[if applicable pursuant to subsection 2(h) of section 24 of the Regulations, the Qualified Resolution of Tokenholders or, as applicable, Resolution of Tokenholders].
[bookmark: _Ref130315589]Where the DLT Foundation amends its Charter, it must send to the Registrar a copy of the updated document not later than 14 days after the amendment takes effect or the information changes, as applicable (“filing deadline”). 
[bookmark: _Toc139367119]Governing Law and Migration from ADGM
For so long as the DLT Foundation is resident and domiciled in the ADGM, the governing law of the DLT Foundation is the law of ADGM.
[A Councillor (subject to the [[Qualified] Resolution of Tokenholders] [Resolution of Councillors taken as [Qualified] Resolution of Body within the Organisational Resolution of Body within the Organisational and Governance Structure]) may submit to the Registrar an application on behalf of a DLT Foundation to remove the DLT Foundation from the DLT Foundations Register in order to become established as a foundation with legal personality under the law of a jurisdiction outside the ADGM. Such procedure shall be conducted pursuant to the Regulations and as the Registrar may otherwise direct.]
[bookmark: _Toc139367120]Registered Office and Notices
The DLT Foundation Council shall ensure that the DLT Foundation maintains a registered office in the ADGM in accordance with the Regulations.
Notices to the Founder(s), Councillors, Company Service Provider or Guardian may be given in the manner contemplated by section 116(5) of the Regulations. 
Notwithstanding any of the provisions of this Charter, any notice to be given by the DLT Foundation Council to a Councillor may be given in any manner agreed in advance by any such Councillor.
Any Councillor present at any meeting of the DLT Foundation Council or any committee thereof shall for all purposes be deemed to have received due notice of such meeting.
[bookmark: _Toc139367121]Term
The DLT Foundation shall be of [unlimited duration] [equal to [term]].
[The DLT Foundation shall be dissolved in accordance with the Regulations or [describe any contingency/trigger event leading to dissolution]].
DECLARATION
[The Founder] [Each Founder] by signing this Charter declares that it wishes the Councillors to comply with the terms of this Charter.
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