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MODEL FOUNDATION BY-LAWS


____ 2021


MODEL FOUNDATION BY-LAWS
By-laws of

(Name of Foundation “the Foundation”)
1. Preliminary 
(1) These By-laws are for internal governance purposes.
(2) These By-laws comply with and are subject to the Foundation Regulations 2017 (“the Regulations”). For the avoidance of doubt, in the event of conflict between these By-laws and the Regulations, the provisions of the Regulations shall prevail.
2. Beneficiaries - revise
The names and addresses of the initial beneficiaries (if any) of the Foundation are as follows[footnoteRef:1] [footnoteRef:2]  [1:  Beneficiaries may also be identified by reference to a class or a relationship to another person.]  [2:   A Foundation created to carry on a specific purpose pursuant to the Regulations is not required to appoint a Beneficiary or Beneficiaries. ] 

________________________________________
________________________________________
________________________________________
________________________________________
The Founder reserves the right to appoint additional beneficiaries or to exclude any beneficiary from benefit during his or her lifetime either revocably or irrevocably[footnoteRef:3] [footnoteRef:4].  [3:  By-laws may contain conditions which must be fulfilled by a beneficiary as a condition of benefit, for example completion of higher education, marriage or other obligations.]  [4:  By-laws may contain rights for some or all of the Beneficiaries to information about the Foundation, including the right to obtain copies of the Charter and By-laws, accounting records and minutes of meetings of the Foundation Council upon written request to the Council or the Company Service Provider (if any). The By-laws may also provide some or all of the Beneficiaries to right to petition the Court to prohibit a change to the purpose of the Foundation or its dissolution.] 


3. Foundation Council
1. The Foundation Council shall be the governing body of the Foundation and shall have such powers as are permitted by law for the time being in force in Abu Dhabi Global Market and may perform all acts and engage in all activities necessary to the achievement or furtherance of the objects of the Foundation.
The Council shall have at least two members. The Founder, a natural person or a body corporate may be appointed as Councillor.
The members of the Council may appoint new members to fill vacancies where a Council Member resigns or dies or is legally incapacitated.
The election of a replacement for a Council member due to resignation, legal incapacity or death shall require the simple majority of the votes of the rest of the members of the Council. If no other members of the Council are left, or the rest of the members are incapacitated, the right to appoint new members shall belong to the Founder, or, if he is no longer alive, to the Guardian of the Foundation (if any).
The Foundation must give written notice of the appointment of a Councillor, including the full name and address of the Councillor to [the Company Service Provider and] the Registrar within 14 days of such appointment.
Any person appointed to the Council: 
(a) must (if an individual) not be a Minor or incapacitated;
(b) must (if a company) not have entered into liquidation (not be in voluntary liquidation for the purposes of merger or reconstruction);
(c) must not be the Guardian.
The term of appointment of members of the Council is not limited in time.
The Foundation Council is responsible for the following functions: 
(a)  to carry out the objects of the Foundation; and
(b)  to manage and administer the Assets of the Foundation or to procure that the management and administration of the Assets of the Foundation are delegated to carefully selected professional managers and that the performance of such managers is carefully monitored.
4. Councillors' Duties and Liabilities
(1) Each Councillor shall be under a duty to conduct the affairs of the Foundation in accordance with these By-laws. Each Councillor shall only exercise powers for the purposes for which they are conferred. 
(2) Each Councillor shall act honestly and in good faith in the best interests of the Foundation, exercising independent judgement and reasonable care, skill and diligence.
(3) No Councillor shall be liable for any loss to the Foundation or the Founder arising as a result of the failure or depreciation or loss of any investments made in good faith or 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. 
(4) The Council may authorise the purchase or maintenance by the Foundation for any Councillor of any insurance as is permitted by applicable law.
(5) Without prejudice to the generality of By-law 4 no Councillor shall incur any liability whatsoever arising from:
(a) the negligence or fraud of any delegate or agent appointed or employed by the Foundation or the Council in good faith;
(b) anything done or omitted to be done in conformity with any advice given or purported to have been given by any investment adviser or manager appointed or employed by the Foundation or the Council or the delegation to any such adviser or manager of any or all of the Council's powers and discretions with regard to making retaining varying or transposing investments provided that due care, skill and diligence was exercised by the Councillor in the selection and monitoring of such investment adviser or manager; or
(c) anything done or omitted with the consent of the Guardian or resulting from any delay in the Guardian giving such consent or any defect in such consent.

5. Councillors' Interests
(1) A Councillor must not act on behalf of the Foundation, or exercise any of his powers as a Councillor, in relation to any matter in which he has, or may have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the Foundation.
(2) A Councillor who has directly or indirectly an interest in a transaction or arrangement entered into or proposed to be entered into by the Foundation which to any extent conflicts or may conflict with the interests of the Foundation and of which the Councillor is aware shall disclose to the Council the nature and extent of such interest.
(3) For the purposes of By-law 5(2):
(a) the disclosure shall be made at the first meeting of the 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 Foundation;
(b) the Council, where the disclosure is made to it, shall table notice of the disclosure at the next meeting after it is made;
(c) a disclosure to the Council by a Councillor in accordance with this By-law 5 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; and
(d) any disclosure made at a meeting of the Council shall be recorded in the minutes of the meeting;
(e) the 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 Foundation. 
(4) Subject to the Regulations and provided that the Councillor has disclosed to the Council the nature and extent of any conflict of interest in accordance with this By-law 5 a Councillor notwithstanding the Councillor's office:
(a) may be a party to or otherwise interested in any transaction or arrangement with the Foundation or in which the Foundation is otherwise interested; 
(b) 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 Foundation or in which the Foundation is otherwise interested; 
(c) shall not by reason of such office be accountable to the Foundation for any benefit which he 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
(d) may act by himself or in a professional capacity for the Foundation and the Councillor or a Person Connected with a Councillor shall be entitled to remuneration for professional services as if he were not a Councillor or a person connected with a Councillor.
(5) A Councillor may not accept a benefit from a third party conferred by reason of his being a Councillor, or his doing (or not doing) anything as Councillor unless the acceptance of the benefit cannot reasonably be regarded as likely tro give rise to a conflict of interest.
6. Acts of Corporate Councillors
(1) 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.
7. [bookmark: _Toc124575843][bookmark: _Toc221687349][bookmark: _Toc222107889][bookmark: _Toc224445531][bookmark: _Ref429656273][bookmark: _Toc462056459]Delegation of the Council's Powers
(1) The Council may:
(a) delegate the management of the Assets to and appoint managers whom the Council reasonably considers to be competent and qualified to manage the Assets or the investment thereof;
(b) appoint professional persons to act in relation to the affairs of the Foundation or to hold any Assets; and
(c) authorise any such manager or person to retain any commission or other payment usually payable for services of the description rendered.
8. Expenses of the Councillors
(1) The Councillors shall be paid out of the Foundation Assets their travelling hotel and other expenses properly and necessarily incurred by them in connection with their attendance at meetings of the Council or otherwise in connection with the discharge of their duties.
(2) Any Councillor who leaves office shall notwithstanding his departure from office continue to be entitled to reimbursement of expenses and liabilities out of the Foundation Assets as though he were still a Councillor for all time spent and services rendered to the Foundation prior to his departure.  
9. Proceedings of the Council
(1) The Council may regulate its proceedings as it thinks fit.  
(2) A Councillor may at any time call a meeting of the 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.
(3) A meeting of the Council at which a quorum is present shall be competent to exercise all powers and discretions for the time being exercisable by the Council:
(a) In the case of the Council with the minimum number of members (i.e. having only two Councillors holding office), both Councillors present at a meeting is a quorum; and
(b) In the case of the Council with three or more members holding office, a majority of Councillors present at a meeting is a quorum.
(4) Questions arising at any meeting of the Council shall be determined:
(a) unanimously, where a minimum number of members hold office - i.e. two (2) - are present at a meeting of the Council; or 
(b) by a majority of members, where three or more Councillors hold office.
(5) 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 is interested is considered. 
(6) Nothing shall preclude the Councillors from holding and conducting of 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.
(7) The use of electronic means for the purpose of enabling members of the Council to participate in a meeting may be made subject only to such requirements and restrictions as are:
(a) necessary to ensure the identification of those taking part and the security of the electronic communication, and
(b) proportionate to the achievement of those objectives.
(8) The continuing Councillor or Councillors may act notwithstanding any vacancies in the 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 purpose of filling vacancies or of preserving the Assets.
(9) The Council may from time to time elect from its Councillors and remove a chairman and/or deputy chairman and/or vice-chairman of the Council and determine the period for which they are to hold office.
(10) The chairman or in his absence the deputy chairman or in his absence the vice-chairman shall preside at all meetings of the 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.
(11) 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 Council duly convened and held and may consist of several documents in like form each signed by one or more Councillors.
(12) All bona fide acts by any meeting of the Council or of a committee appointed by the Council or by a Councillor shall be valid notwithstanding that it is afterwards discovered that there was some defect in the constitution of the Council or committee and/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 or a member of a committee appointed by the Council and had been entitled to vote.
10. Guardian
1. The Foundation: 
(a) must appoint a Guardian in the event that there is no surviving Founder; and
(b) may appoint a Guardian while there is a surviving Founder.
1. In circumstances where there is a surviving Founder: 
(a) a Guardian may be appointed by the Founder or any other Person empowered to do so in the Charter or these By-laws or otherwise in writing; and
(b) the Founder may replace the Guardian by notice in writing to the Foundation Council.
1. In circumstances where there is no surviving Founder: 
(a) a Guardian may be appointed by any Person empowered to do so in the Charter or these By-laws or otherwise in writing; 
(b) the Foundation Council may replace the Guardian by unanimous resolution and appoint another Guardian by unanimous resolution.
The initial Guardian [if applicable] is ______________________ of __________________. 
A Guardian may be a Beneficiary and may be a Legal Person, but may not be a Founder, Councillor or sole Beneficiary.  
In circumstances where there is no Guardian appointed, a Founder or Councillor may make 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. 
11. Powers of the Guardian
(1) The Guardian is responsible for ensuring that the Foundation and its Council complies with the Charter, By-laws and the Regulations.
(2) The Guardian shall oversee the activities of the Foundation Council. 
(3) The Guardian shall be given access to all information required for the exercise of its powers, in particular to the Accounting Records, accounts and returns of the Foundation.
(4) The Guardian shall be given due notice of meetings of the Foundation Council, being not less than 10 business days or such shorter notice as has been agreed between the Foundation Council and the Guardian, in order that he may table business, attend and participate in such meetings but will not be entitled to vote. The Guardian will receive all papers circulated to Councillors including copies of written resolutions of Councillors. 
(5) The Guardian may not assign or delegate his duties except that a Guardian that is a Legal Person may act through its authorized offices and agents. 
12. Resignation or Removal of Guardian
(1) The office of Guardian shall be vacated in the event that the Guardian:
(a) is under incapacity;
(b) resigns his office by way of notice to the Council;
(c) is removed from office by the Court for failure to properly carry out the duties required of a Guardian in these By-laws or the Regulations. 
(d) becomes bankrupt or makes (or seeks to make) any arrangement or composition with creditors;
(e) dies (if a natural person); or
(f) ceases to exist (if a legal person);
13. Appointment of Guardian
(1) In accordance with By-law 10:
(a) in circumstances where there is a surviving Founder, the power to appoint a new Guardian or replace an existing Guardian shall be vested in the Founder or any other Person empowered to do so in the Charter or these By-laws or otherwise in writing; and
(b) in circumstances where there is no surviving Founder, the power to appoint a new Guardian or replace an existing Guardian shall be vested in the Foundation Council.  
(2) The appointment of a Guardian shall be effected by a written document by the person making such appointment delivered to the Foundation.  
14. Guardian's Liability
(1) No Guardian shall be liable for any loss to the Foundation or the Founder arising as a result of the failure or depreciation or loss of any investments made in good faith or 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 who is sought to be made liable. 
(2) The Council may authorise the purchase or maintenance by the Foundation for any Guardian of any insurance as is permitted by applicable law.
15. Remuneration and Expenses of Guardian
(1) The Council may pay the Guardian reasonable remuneration for any services that he provides to or on behalf of the Foundation and the Guardian is entitled to receive reimbursement from the Foundation Assets for any expenses costs and other liabilities including taxation incurred personally by the Guardian by reason of his appointment under these By-laws.
16. Dissolution 
(1) The Foundation shall be dissolved up by the Council in the circumstances set out in section 40(1) of the Regulations in accordance with the procedure set out in Part 6 of the Regulations.  
17. Variation and Rectification
(1) Subject to the Regulations and any other provision of the Charter the Council may by Resolution vary amend add to or delete all or any of the provisions of these By-laws (including this By-law 17) from time to time.
(2) Any such variation amendment addition or deletion:
(a) shall specify the date from which such variation amendment addition or deletion shall take effect;
(b) must in the case of a power exercised by the Council be in the best interests of the Foundation;  
(c) shall not alter or affect the rights of any person which have accrued before the date of the variation amendment addition or deletion (except with that person's prior written consent); and
(d) shall not invalidate any previous disposition of the Foundation Assets or affect any part of the Foundation Assets to which any person has previously become absolutely entitled.
18. Registered Office
The Council shall ensure that the Foundation maintains a registered office in Abu Dhabi Global Market in accordance with the Regulations.

19. Documents to Be Kept at the Registered Office
The Foundation shall at all times maintain and keep the records of the Foundation or a copy (which includes an electronic copy) thereof at the registered office and comply with sections 20 and 21 of the Regulations.
20. Accounts
(1) The Foundation shall keep Accounting Records which are sufficient to show and explain the transactions of the Foundation and which:
(a) disclose with reasonable accuracy the financial position of the Foundation at any  time; 
(b) contain day to day entries of all sums of money received and expended the matters in respect of which the receipt and expenditure takes place;
(c) contain a record of the assets and liabilities of the Foundation; and
(d) would enable the Council to ensure that the Foundation's accounts  comply with the requirements of the Regulations.
21. Notices
(1) Notices to the Founder, Councillors, Company Service Provider or Guardian may be given in the following manner:
(a) in the case of an individual -
i. by delivering it to the individual personally; or
ii. by leaving it at, or by sending it by pre-paid post to, the usual or last known address of the place of residence or business of the individual;
(b) in the case of a body corporate –
i. by delivering it to the secretary or other like officer of the body corporate; or
ii. by leaving it at, or by sending it by pre-paid post to, the registered office of the body corporate.
(2) Any Councillor present at any meeting of the Council or any committee thereof shall for all purposes be deemed to have received due notice of such meeting.
(3) Notwithstanding any of the provisions of this Charter, any notice to be given by the Council to a Councillor may be given in any manner agreed in advance by any such Councillor.
(4) Where: 
(a) a notice or other communication sent under this Charter is sent by post; and
(b) the sender is able to show that it was properly addressed, prepaid and posted, 
it is deemed to have been received by the intended recipient 48 hours after it was posted. 
(5) Where:
(a) a notice or other communication sent under this Charter is sent by electronic means; and
(b) the sender is able to show that it was properly addressed, 
it is deemed to have been received by the intended recipient 48 hours after it was sent. 
(6) In calculating a period of hours, no account shall be taken of any part of a day that is not a working day.


22. Migration
(1) Subject to the Regulations, the Foundation or a Company Service Provider acting on its behalf may apply to transfer the registration of the Foundation to a place outside of Abu Dhabi Global Market.



EXECUTED by _____________________________________ as the Founder, who by his signature warrants that he is authorized to do so.
__________________________
The Founder
14
