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e NUMBER TWENTY THREE (23) —---—m—=-———e
e DEED OF DECLARATION OF TRUST ————~=--n

(PUERTO  RICO BCIENCE, TECHWOLOGY AND
RESEARCH TRUST)
-~-In the City o¢f BSan Juan, Puerto BRico, this

thirty first (31*) day of December, two thousand

four (2004) . ~—m e e e e

--—JAIME ARTURO RIERA SEIVANE , Notary Public in
and for the Commonwealth of Puerto Rico, with

residence and office in San Juan, Puerto Rico. -

~——-AS THE ONLY PARTY: HIRAM ALFREDO RAMIREZ
RANGEL, social security number . p
of legal age, married, economist, resident of San '
Juan,. Puerto Rice, in his capacity as Secrétary
of the Puerto =Rico Econémic Development and
§& Commerce Department (hereinafter referred to as

the “EDCD Secretary” and the “EDCD”,

H

respectively) and not in his individual capacity,
an instrumentality of the Commonwealth of Puerto
Rico created aad existing by virtue of
Reorganization Plan Number Four (4) of June
twenty two (22), nineteen ninety four (1994), as
amended; and Antonio Garcia Padilla, social
security number P of legal age,;
single, attorney, resident of San Juan, Puerto
Rico, in his «capacity as President: of the

University’ 0of Puerto Rico (hereinafter referred
to as the "“President of the University” and the

“University”, respectively) and not in  his
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individual capacity, an organic system of higher
education of the Commonwealth of Puerto Rico
existing . under ;&cthNumber One (1) of January
twenty (20), nineteen sixty six (1966), as
amended., ——mmm e e e e e
--—-The EDCD Secretary and the President of the
University are authorized to appear and execute
this deed in accordance with the provisions of
Act Number Two Hundred Fourteen (214) of August
eighteen (18), two thousand and four (2004). When
referred to in their capaéity as the settlors of
the trust hereby created, the EDCD Secretary and
tlué President of the University will be refei:red
to as the “Settlors”. -—-------———---—--——--—---——
——=T, the Notary, hereby certify that I
personally know the appearing parties. I further
certify throucjh their statements as to their
personal circumstances. The appearing parties
represent to me that they are in full enjoyment
and exercisé of their rights and that they have,
and in my judgment they do have, sufficient legal

capacity to execute this deed, and for such

purposes they freely and of their own will —————-

—-—--WHEREAS, the Commonwealth of Puerto Rico (the
“Commonwealth”), as part of its public policy to
further the establishment of a foundation which
allows for the c¢reation of organizations and

mechanisms concentrated in science, technology
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and research, has promulgated Act Number Two
Hundred Fourteen (214} of August eighteen (18),
two thousand and four (2004) (the “Puerto Rico
- Science, Technology and Research Trust Act”, or
the “Trust Act”), to, among others, authorize the
Settlors to settle a non-for-profit trust (the
“Puerto Rico Science, Technology and Research
Trust”, or the ‘“Trust”, and, in Spanish, the
“Fideicomiso paré la Ciencia, Tecneclogia e
Investigacién de Puerto Rico”), for the benefit
of The People of Puerto Rico; angdg ---------=-e-—-

—--WHEREAS, the Settlors, in accordance with the

Trust Act, wish to act as settlors for the Trust;

--~NOW, THEREFORE, the Settlors agree as follows:

——————————————————— ARTICLE ONE ~—————~——=—==——-
~—m===—eme—~—— TRUST AND BENEFICIARY —--——===—==--
~--8ection 1.1 Deglaration of Trust. The Settlors

hereby transfer and assign those sums of mnoney
mentioned im Article two point one (2.1} of this
deed to the Trustees to be held by them in trust
as Trustees. The corpus of the trust herein
4;i¥<f. constituted shall also consist of whichever

properties are subsequently segregated in trust
from time to time, in accordance with the funding
proviﬁions of the Trust Act, and any other
additional property transferred by any other
person (together with the original amount
fransferred herein, the “Corpﬁs”), with the

condition that the segregation or transfer of the
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Corpus, and the disposition of the same, will be
subject to the provisions of the Trust Act, this
deed, the regulatioﬁs adopted and acceptance by
the Trustees, and the budget approved by the
Trustees and any other legal parameter that
regulates the use of public funds, ————=eecoe—e——o

-—-8egtion 1.2 Beneficiary. The People of Puerto
Rico shall, at ail times, be the beneficlary with
respect to the Trust:; provided, howéverf that the
Trustees shall have no responsibilities or
obligations as Trustees except the
responsibilities and obligations expressly set

forth in the Trust Act.-——-—-——————mmm

---8ection 1.3 Purposa. The purpose of this

‘Trust is to foster and fund research, development

and infrastructure projects related to science

and technology, including without limitation

“Eligible Activities” as defined in Article two

“a” (2a) of the Trust Act, that will promote the
economic, éocial or educational development of
the Commonwealth and to operate exclusively for
charitable, educational and scientific purposes
within the meaning of 26 U.S.C. Section 501 (c) (3)
(the Internal Revenue Code of 1986, as amended
(or corresponding provisions of any subsequent

U.S. tax laws)) ‘hereinafter referred to as the

~~~~~~~ 1.3.1. The Trustees shall formulate and

implement: the policy of the Commonwealth
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regarding research and development in science and
technology, including by establishing an- alliance
between the governmént of the Commonwealth and
the private sector to promote development in
science and technology for the benefit of the
people of the Commonwealth. In furtherance of
this purpese, the Trust shall: (i) encourage the
promotion and financing of;, and investment in,
activities that strengthen research and
development 1in science and technology in the

Commonwealth and advance the economic development

of the Commonwealth; (ii) promote close

collaboration among the governmental, academic
and industrial sectors of Puerto Rico .with
respect to, without limitation, basic, applied
and clinical research, including investigation of
new therapies and interventions; (iii) develop
and promote a culture and an infrastructure that
recognize the va;ue of research and development
in science .and technology to the economic and
social developmernt of the Commonwealth; (iwv)
promote the transfer of technology and products
resulting from research conducted in Puerto Rico;
and (v) provide financing and create a coherent
strategy for attracting world-class researchers
to Puerto RIiCO. —=——mr——memmm e e e

——————— 1.3.2. Initially, the Trust shall
concentrate its efforts on activities related to

(i) the Dbiological sciences and health-related
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sectors, including, for example, pharmacology,
biotechnology and mnedical devices, and {ii)
information and commﬁgication technology.

- mee————— 1.3.3. In furtherancé of the purposes of
the Trust,-the Yrust shall, among other things:

(1) develop a coherent strategic ©plan to

facilitate, through alliances among government,

academia and industry, the fostering of
conditions favorable to scientific and
technological dewvelopment in Puerto FRico; (ii)

help to promote the needed educational and
societal infrastructure in the scientific and
technical fields; (iii) support commercialization
of products and services based on sc¥ence,
technology and research; (iv) increase the
funding availéble for research or development in
science and technology activities in the academic
institutions of Puerto Rico; (v) identify capital
gnd funding for research or development in
science and.technology initiatives; (vi) promote
private investment in research or development in
science and technology activities and projects,
and in new Puerto Rican high-tech companies as
well as multinational high-tech companies that
have -a significant presence in Puerto Rico; {vii)
increase investment in innovation through
alliances betwaen public and private
institutions; (viii) initiate or support

initiatives for the patenting and protection of
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intellectual property, scientific works, and the
results of research and development in science
and technology; (ix) \collaborate with the private
sector to develop innovative products, services,
processes and businesses, while stimulating
economic growth and the potential for global
competition; (X) promote means for all citizens
to have access to existing international
resources with respect to research and
development in science and technology; and (xi)
strengthen thé reéearch capacity of public and
private educational institutions in Puerto Rico

as a means to promoting long-term economic

development. — = o

--—Commencing as of the date of this instrument
and during existence of the Trust, the Trustees
shall administer the Corpus and any net income
thereof as provided below. et e

~--8ection 2.1 Establishmsnt of the Trust Fund.
All money and property contributions to the
Trust, along with any income thereof, shall be
maintained, administered and invested in a fund
under the custody of the GDB (the “Puerto Rico

Science, Technology and Research Trust Fund”, or

the “Trust Fund”, known in Spanish as the “Fondo

del Fideicomiso de Ciencia, Tecnologia e

Investigacién de Puerto Rico”). ——————————————————
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------- 2.1.1.. The contributions are expected to
come, as provided in Article six “a” (6a) of the
Trust Act, from: (i)‘twenty percent (20%) of the
money deposited in the Special Fund fer Econemic
ﬁeveloPment (“Special Fund”) managed by the
Puerto Rico Industrial Development Company; (ii)
the moneys that at the effective date of Act
Number Two Hundred Fourteen {214) of August
eighteen (18), two. thousand and four {2004) have
not been disbursed by PRIDCO to the University
pursuant to PRIDCO’'S Board of Resolution Number
two thousand three dash eighteen (2003-18) dated
June eighteen (18), two thousand three (2003),
for the “Scientific Investigation Fund fof the
Centenary of +the University”. (iii) a special
appropriation of five (5) million dollars from
"the Improvements Fund for fiscal year two
thousand four dash two thousand five (2004-2005),
pursuant to legislation approved to that effect,
such funds £o be accounted for and maintained in
a separate account from the rest of the funds;
(iv) beginning in fiscal year thousand five dash
two thousand six (2005-2006), five (5) million
dollars a year from the balance of collections of
federal excise taxes sent to the Department of
the Treasury of Puerto Rico each fiscal year, in
accordance with Section 7652(a) (3) of the United

States Internal Revenue Code of 1986, as amended

and pursuant to the conditions set forth in
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Article 6{a)iv of the Trust Act; and (v) private

donations, other government funds, 1legislative

-

appropriations and federal concessions or
royalties.
~~~~~~~ 2.1.2. Pursuant to the Trust Act, on or

before ninety days (90} after the clbsing of each
fiscal year of the Commonwealth, the Secretary of
the Treasury shall present a report to the Board
of Trustees regarding the revenues transferred to
the Trust Fund, -=—=——==———r s e s e e

---8action 2.2 Contributions to and Investment of
Property in the Trust Fund. The Trustees will
direct all contributions made to the Trust into
the Trust Fund. All property contributed té the
Trust Fund shall be invested in accordance with
the provisions of Act Number One Hundred Thirteen
(113) of August three (3), nineteen ninety five
(1995), as amended (“Act 113"), as further
described below. The GDB shall ensure that such
investmentsl generate the maximum yield that
market conditions permit while protecting the
principal invested. On or before ninety days
(80) after the closing of each fiscal year of the
Commonwealth, the GDB.shall provide to.the Board
of Trustees an annual activity report concerning
the Trust Fund,-—~=—=—=—=—=rme=oooo—sssmmom s s e

---8ection 2.3 Trust Fund Accounts. The Trustees
are enpowered to create and designate all

accounts they deem necessary under the Trust
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---Baction 2.4 Disbursements from the Trust Fund,
All amounts contrib;ted inte the Trust Fund,
- along with any income thereto; shall be
distributed solely for the purposes set forth in
the Trust Act, as further described in Article
Three of this deed. - —-—-=-—————rr—rr—r——rem e ———

—————————————————— ARTICLE THREE ——————w——==em—m—
—————————— DISTRIBUTIONS FROM THE TRUST —--——w=-=n

---Baction 3.1 Evaluation and Selection of
Proposals. The Trustees shall develop rules and
regulations concerning the presentation,
evaluation and selection of proposals and
requests for distribution of funds from the Trust
Fund., All such rules and regulations shall
include the criteria that the Trustees will apply
in order to determine which projects or requests

will be awarded distributions from the Trust

---3,2, Minimum Criteria Requiremsnts. At a
minimum, the rules and regulations adopted by the
Trustees for evaluation and selection of
proposals for Trust Fund disbursements shall

include the following selection c¢riteria, as

rmmemm=3.2.1 The Proponent’s financial and

commercial reputation and its economic, technical
or professional capabilities; ----———————=ossseae-
——————— 3.2.2 The Proponent’s eXperience in

conducting research or development in science and

1c
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technology, in developing new manufacturing
processes (or improving 'existing manufacturing

-

processes), or in developing and commercializing

innovative products; ——————wme e

~~~~~~~ 3.2.3 The competitive funding for
scientific research that the Propornent has
received from other sources; —-=--————————mmmmme_

——————— 3.274 The accreditation of the Proponent

institution or its programs by federal, state or

------- 3.2.5 The competitiveness of the

Proponent’s faculty or of its human resources; --

------- 3.2.6 The competitiveness of the
Proponent’s student body; -——-—===—cm——eumamm e
_______ 3.2.7 The quality and quantity of the

Proponent’s infrastructure dedicated to high-

quality scientific research and technology

transfer; -——---——"-—----'"“'“““‘""“““4ff“”“
fmm———— 3.2.8 The availability of funds Jin the

Trust Fund; ;—————~"~**~*————-"*"—"—; ——————— ——————

——————— 3.2.9 The | relative  merit of the

Proponent’s proposal with respect to other
PropoSalsi ==mmmrmrr o e e e e e

——————— 3.2.10 The proposal’s novelty and
complexity - with respect to the research and
development areas to be explored Dby the

Proponent, and the estimated time needed for its

completion; =—e=——rtm e

mmmmmmm 3.2.11 The Proponent’s investment of its

11
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own funds in the project, if any; —~~——-~e—mmm—m-
——————— 3.2.12 The Proponent’s business plan and

-

economic capability, and the financing requested
to implement the business plan; --———vm—e—m—mmmeman
------- 3.2.13 The wviability of the Proponent’s
project, including the project’s proépects with
respect to commercialization of activities or
products; ——————m e e e e e
——————— 3.3.14., The proposal’s alignﬁent with the
Trust’s Strategic Plan)-—————~—=m————m e
------- 3.3.15. The proposal’s ability to impact
more than one research or development initiative:
——————— 3.3.16. The proposal’s compliance with
the strategic program areas stipulated iﬂ the
Strategic Plan, and its impact on the indicators

delineated in Section four point two point ten

{(4.2.10) of this Deed, ==

——————— 3.2.17 Any other criteria that the
Trustees deem appropriate and relevant to advance
the purposés of the Trust Act, including the
definition of competitiveness for purposes of
Section Three Point Two Point Five and Section
Three Point Two Point Six; ===—srmememm e

~-=-3.,3. Distribution of Corpus from tha Trust
Fund. .All distributions of Corpus from the Trust
Fund shall be used to fund Trust Fund Projects
(in Spanish, “Proyectos del Fideicomiso”} as
required by Article Seven (7) of the Trust Act,
as follows i~ e e e e e e

12
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—————— 3.3.1 Corporate Projecte and Activities:
Between thirty percent (30%) and forty percent
(40%}) of the Trust %und annual budget shall be
- used to fund corporate activities and projects
that affect research or development of science
and technology in Puerto Rico.———-—-

—————— 3.3.2 Academic Rasearch, Recruitment and
Ratention of Highly Qualified Rasearchers, and
Tachnology Transfer Activitias: Between thirty
percent (30%) and forty percent (40%) of the
Trust Fund annual budget shall be used to fund

the following:=——mommomme L

————————— 3.3.2.1 Matching Fundas for Research:
Provide matching funds for academic reséarch
initiatives which have received partial funding
from federal agencies that fund research on a
highly competitive basis;—————-———-———-'-—*—-; ———————

————————— 3.3.2.2 Recruitment and Retention of
Highly Qualified Raesearchers: Provide support to
pPrograms to.promote the recruitment and retention
of highly qualified researchers in biomolecular
sciences and information and communication>
technologies, including the creation of endowed
professorships, awards to distinguished
academicians, and recognition of the achievements
of young researchers who demonstrate the ability
to conduct world-class research; and-————=—me—ee-

————————— 3.3.2.3 Technology Transfer Activities:

Pursuant to the terms of the Memorandum of

13
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R

[ Mo be AL e s s —————— e b e e e = gy R

Understanding .executed between the University and
'PRIDCO, dated February eleven two thousand four (
February 11, 5004) (“Memorandum of
Understanding”), create a flexible and effective
structure for commercialization of the products
of research in science and téchnology, that may
be used by academic institutions-,andl private

companies to protect intellectual property and

improve their bapacity to produce and‘develdp new

~~~~~~ 3.3.4 Research Infrastructura: Between
twenty percent (20%) and thirty percent (30%) of
the Trust Fund annual budget shall be used to
provide financial support for the developmeﬁt of
infrastructure for research, such as, for
example, the followingi—-==———meemeo—r—r e

————————— 3.3.4.1 Investment in public or private
institutes that specialize in infofmation and
communication technologies, including such
institutes éhat (i) are establiSheg. or operated
by companies that are eligible to receive funding
from the Trust Fund and (ii) employ researchers
who receive competitive funding for research;-—----

————————— 3.3.4.2 Financial support- for
institutions, programs or collaborative
arrangements directly related to  corporate
reiearch and development ;- ———————— e

wwwwwwwww 3.3.4.3 Financial support for

development of incubators, related to support

14
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centers in key locations, that may facilitate

technology transfer; and--—--~-——--—=-mmmwmmm
————————— 3.3.4.4 Financial support for the
- - improvement and development of physical

facilities for research and/or development in
science and technology.—————em— oo e

—————— 3.3.5 Thé percentages set forth in Sections
Three Point Three Point One (3.3.1), Three Point
Three Point Two (3.3.2) and Three Point Three
Point Four (3.3.4) may be revised annually by the
Board of Trustees, in consideration of the
investment possibilities at a precise moment, the
needs of the academy and of industry, and the
number and merits of the proposals received. '——-

------ 3.3.6 Notwithstanding the foregoing, if in
any Fiscal Year (as such term-is defined'below}
any amount of Corpus 1s not distributed, such
remaining Corpus shall be accumulated and added
to the Corpus for the following Fiscal Year. —-—-—-

—————— 3.3.7. Priority Academic Fasearxch,
Recrvitment and Retention of Highly Cualified

'Rmaaarcharm, Technology Transfer Activities, and

Infrastructure Initiatives: ~———-m———mememmcmm e
————————— 3.3.7.1 Premisaes: The Board of Trustees
shall consider the following premises when the

deciding the first initiatives to be funded by
Trust Fund: a) that the Governor of Puerto Rico
during the centennial anniversary of the
University committed to provide new governmental
support for the TUniversity'’s research  and

development initiatives; b) that PRIDCO

15
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contributed‘ to the Governor’s proposal by
creating the Scientific Investigation Fund for
the Centennial of the University (“the Centennial
Fund”); c¢) that the University and fRIDCO, as
- previously mentioned in this deed, executed a
Memorandum of Understanding to implement the
Centennial Fund and the special incentive
contract signed by the University and PRIDCO on
June thirtieth (30), two thousand for (2004); and
d) that the Trust Act, included the Centennial
Fund as part of the resources of the Trust Fund
in order to provide a stronger foundation on
which to forge closer collaboration among
governmental, ‘academic and industrial sectors in

Puerto RiCO.———m= = e e

————————— 3.3.7.2 Priority 1Initiatives to be
Funded: In 1light of the above stated premises,
the Board of Trustees, after proper evaluation
and consideration of the information submitted to
it, will include in the first group of
initiatives to be funded by the Trust Fund with
respect to academic research, recruitment and
retention .of highly qualified researchers,
technology transfer activities, and
infrastructure initiatives those iisted in
Section Three Point Three Point Seven Point Three
(3.3.?.3), below, and all its subsections;
provided, however, the Board of Trustees may
consider and include other projects, in addition
to those listed, among the group of initiatives
to be funded first by the Trust Fund.-—-—-m=-—e--

---------- 3.3.7.3 List_ of First Priority

Inicviatives: The first group of initiatives to be

! - 16
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-

funded by the. Trust Fund as provided above, ara 1
all those included in the following subsections,

-

which are not listed in any particular rank or
- : Order  — e e e e e

——————————————— 3.3.7.3.1 Funding for Univérsity
Research: The Trust Fund shall provide to the
University matéhing funds for academic research
initiatives which have received partial funding
from federal agencies that fund research on a
highly competitive basis, and which fall within
the scientific areas identified as key for
economic development in the Memorandum of
Understanding to implement the Centennial Fond.--

——————————————— 3.3.7.3.2 Recruitment . and
Retention of University Researchers: The Trust
Fund shall provide to the University financial
support for programs of the University that
promote recruitment and retention of highly
qualified researchers in biological sciences and
information'and communication technology, as well
as those scientific areas identified as key for
economic developmrent in the Memorandum ©of
Understanding to implement the Centennial Fund.
Such support shall include creation of endowed
professorships, awards to distinguished
academicians, and grants to recognize the
achievements of young researchers who demonstrate
the ability to conduct world-class research.«—;—~

——————————————— 3.3.7.3.3 Structure for Tachnology

17
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Transfer: The Trust Fund shall provide to the 1
University and PRIDCO financial support to create
a flexible and ‘effective structure for
- commercialization of the products of research in
science and technology as well as ﬁrovision. of
services to acadeﬁic institutions and/or private
companies to protect intellectual property and
improve their capacity to produce and develop new
products, pursuant to the Memorandum of
Understanding to implement the Centennial Fund.
——————————————— 3.3.7.3.4 Research Park of Puerto
Rico: The Trust Fund shall providé financial
'support for the completion of the Research Park
of Puerto Rico, a project to he jointiy deveioped
by the University and PRIDCO;--————==-———========
——————————————— 3.3.7.3.5 Bioprocesses Pilot
Plant: The Trust Fund shall provide financial
support for the completion of the Bioprocesses
Pilot Plant, a project to be jointly developed by
the Univeréity, PRIDCO and the pharmaceutical
industry.—-~--————_——————-“*; ————————————————————
~—=3.4. Distributiocn of Net Income from the Trust
Fund. Any excess of the Income generated by

investment of the Corpus over any autherized

expenses paid therefrom shall be considered net

income from the Trust Fund (“Net Income”). The

Trustees may determine, in their sole discretion,

to either reclassify all or part of the Net

Income for a particular Fiscal Year as part of

18
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the Corpus -available for distributions in th;_}
subsequent Fiscal Year, or to accumulate ang or |
all of such Net Inc;me in one or more accounts
- under the Trust Fund. However, any Net Income
that is so accumulated shall bé subject to the
same restrictions with respect to its use and
distribution as all other Corpus of the Trust. --

---3.5. Method of Distribution of Corpus and Net
Incoma f£from the Trust Fund. The Trustees shall
have the authority to determine the method by
which any distributions from the Trust Fund are
made to Proponents whose projects or activities
have been selected for funding from the Trust

Fund. Such methods may include, but are not

limited to, loans, grants, outright gifts,

---Bgction 4.1 Truatee Statutory Powers. The
Trustees shall have the following  powers,
exercisable at their discretion, with respect to
the Trust and the money and other property held

in the Trust Fund: —=—————=m=mm—mmem oo

————— 4.1.,1. To act zs the governing body of the

—————— 4.f.2. To establish general policies of the

Trust consistent with the objectives of the Trust

mmmmm 4,1.3. To prepare, and to update and revise

every five (5) years, a strategic plan for the

19
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Trust, which shall include, among other things,m}
the Trustees’ plan for achieving the purposés and
objectives of the Tr;st set forth in Section One
. Point Three and its subsections. The. Strategic
Plan could cover the strategic areas of research,
public policy, commercialization and educational
goals, and strategies to attract more funding for
research and development; ———-w—mmmm . __

————— 4.1.4. To develop and authorize an annual
work plan and annual budget for the Trust; -—-———--
————— 4.1.5. To appoint an Executive Director of
the Trust (the ™“Executive Director”), establish

his powers and duties as set forth in Section Six

Point One (6.1) of this deed, and set his

----- 4.1.6. To establish, adopt, amend, and
revoke any and all rules, regulations and
procedures with respect to the internal operation
of the Board of Trustees and the Trust;

————— 4.1.7. To establish such committees of the

Board of Trustees as the Trustees deem neceassary

and convenient to further the objectives of the

Trust, and to adopt rules concerning the

functioning of such committees, including

————— 4.1.8. To determine eligibility of
Proponents and prospective projects to receive
funding from the Trust Fund; ——~—=s~—m—m—mm—————

~~~~~ 4.1.9. To establish through regulation

20

TNDC - 2137370002 - 2007703 v2




the criteria to-be used for the disbursement of
Trust funds, in acéordance with the Trust Act and
this deed; —~~————mme

R e 4.1.10. " To authorize disbursement of and
oversee accounting for funds from the Trust Fund
and other administrative operations of the Trust,

and to establish mechanisms for auditing the

————— 4,1.11. To implement the public policy and
objectivés of the Trust, in accordance with the
Trust Act and this deed; —==-emsmemmmme

~~~~~ 4.1.12. To determine programmatic priorities
for the Trust and to approve work plans that may
be developed consistent with such priorities;.—-—

----- 4.1.13. To delegate to any instrumentality
of the Commonwealth of _Puerto Rico the
responsibility and authority to iwmplement
projects or plans related teo the Trust that have
i been duly approved by the Trustees, in accordance
with the Trﬁst Act and this deed; —-————————--w——-

| omm——— 4;1.14. To enter into any agreement or
contract with any. person or entity, public or
| private, as the Trustees may deem necessary to
perform their functions and responsibilities with
respect -to the Trust; -———————=remmrmere e

————— 4,1.1%5. To acquire any property, real or
nergonal, through any lawful means, be that
concession, gift, purchase, devise, trust or

otherwise, and to enter into possession and to

21
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exercise all applicable property rights with

respect to such properties, including the right

-

to dispose of such property; —~———mm——m——ceaa——

----- 4.1.16, To borrow money at interest rates
then prevailing from any individual, bank,
securities brokerage firm, financial institution
or other source; to issue notes, bonds and any
other evidence of debt on behalf of the Trust;
and to refinance, pay or redeem any of the notes,
bonds or other obligations, all of these in ordex
to provide funds to pay for the cost of the
Trust’s operation. The Trustees may create any
security interest with respect to: such notes,
bonds and any other obligations through morﬁéage,
pledge, margin or any other lien with respect to
contracts, rents, income or properties of the
Prust. The Trustees may also negotiate or enter
into financing contracts, debt evidence notes and
any other instruments, agreements and obligations
of aﬂyl nat.ure as they may deem necessary or
convenient, in order to perform their functions
with respect to the Trust; provided however that
in any debt issuance that is done with respect to
the Trust, the GDB shall act as fiscal agent; ---

----- 4.%:.17. To invest in or provide financial
support for Trust fund Projects (in Spanish,
“proyectos del Fideicomiso';), and to pay for the

cost of acquisition of any property for the
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————— 4.1.18. To provide financing for, invest in,1
or make grants to Trust Fund Projects, ﬁnder such

terms as the Trustees may deem approériate, in

- accordance with the Trust Act and this d#ed; ———

otherwise, to any instrumentality - of the
Commonwealth of Puerto Rico or to an&- private
entity, in order to foster and suﬁport the
development of proijects and infréstructure
related to science, technology‘and resea&ch; -———

----- 4.1.20. To procure any managerial,;teéhnical
and administrative assistance that may be
required to perform their funcfions and
responsibilities with respect to the Tfust; and

to contract with any individual or entity to this

————— 4.1.21. Pursuant to a resolution of the
Board of Trustees, to invest the assefs of the
Trust Fund in accordance with the reéuirements
and 'limitaﬁions of Act Number one; hundred
thirteen (113) of August threg (3}, one;thousand
ninete five {1995}, as amended, Eand in
coordination with the GDB; -~----=——=—=—-- e

----- 4,1.22. To execute instruments of ény kind,
including instruments containing covenhnts and
warranties binding wupon and creating ;a charge
against the Trust property, with any éerson or
entity,_ including any federal, state ;or local

government, as the Trustees may deem necessary or

23

WOC - 213750002 - 2007703 v2




i
~J

L

convenient to perform their functions .and

responsibilities with respect to the Trust; -----

-

----- 4.1.23, To «create any and all advisory
councils they may deem necessary or convenient
with the purpose of providing the Trustees with

technical, or scientific advice with respect to

the objectives of the Trust; -

——— " —

----- 4.1.24. To create any and all Peer Review
Panels they may deem necessary or convenient to
provide technical and scientific advise with
respect to the selection of proposals; ——=—————u-

————— 4.1.25. To modify, in whole or in pért, the
pending or remaining disbursements to Trust Fund

Projects based on periodic assessments of the

Trust Fund Projects’ merits. -

----- 4,1.26. To use the Trust Fund assets, in
accordance with the requirements and limitaticns
of the Trust Act and this deed; —-—=--=-ec—cecrmmua_

————— 4,1.27. Periodically to . articulate, in
coordinatioﬂ with the PRIDCO Executive Director,
the investment policy for the assets of the
Special Fund for Economic Development, a fund
created pursuant to Act Number One Hundred Thirty
Five {(135) of December two (2), nineteen ninety
seven (1997), as amended (“Special Fund”);
provided, however, that this provision shall have
no effect on PRIDCO’s authority and discretion to

manage the monies in the Special Fund that have

not been transferred to the Trust Fund; ----
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----- 4,1.28,. To Create a General Audits
Division and to appoint a General Auditor who
shall be the direc;:or of the General Audits
Division, The Geheral Auditor shall report
directly to the Board of Trustees and shall be
responsible for monitoring the withdrawal, use

and disbursement of Trust funds, and for auditing

the Trust on a quarterly basis. -
----- 4.1.29. To exercise all powers granted to
the Board of Trustees pursuant to the Trust Act
and this deed. ~——-memmmme
---S8ection 4.2 Other Trustee Powers. To the
extent necessary to facilitate the exercise of
the general statutory powers granted to. the
Trustees under Section Four Point One (4.1), the
Board of Trustees shall have the following
powers, provided that nothing in this Section
Four Point Two (4.2) shall limit or expand the
statutory powers set forth in Section Four Point
One (4.1): e e

| mm——— 4.2.1, To sell at public or private sale,
wholly or partly for cash or credit, contract to
sell, grant or exercise options to buy, convey,
transfer, exchange, or lease (for a term within
or extending- beyond the term of the Trust) ény
real or personal property of the Trust, and to
partition, dedicate, grant easements in or over,
subdivide, improve, and remodel, repair, or raze-
improvements on any real property of the Trust,
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——

in such manner, for such prices, and on such
terms and conditions as any individual might do

-

as outright owner of the property; ————c—mmao____

4.2.2. To open and maintain accoﬁnts with
banks, securities brokerage firms or other
financial institutions with respect to the
administration and maintenance of the Trust; «---
————— 4.2.3. To make allocations, divisions, and
distributions of Trust prdperty in cash or in
kind, dr partiy in each; to allocate different
kinds or disproportionate shares of propérty or
undivided interests in property among the
beneficiaries or separate trusts, without
liability for, or obligation to make compens;ating
adjustments by reason of, disproportionate

allocations; and to determine the value of any

property so allocated, divided, or distributed; -

*

----- 4.2.4. To exercise in person or by general
or limited proxy all voting and other rights,
powers, and.privileges and to take all steps to
realize all benefits with respect to stocks or
other securities; and to enter into or oppose,
alone or with others, voting trusts, mergers,
consolj.dations, foreclosures, = liquidations,
reorgar;izations, or other changes in the

financlal structure of any corporation; —-—e—————a-

————— 4.2.5. To pay, or designate the individuals
to be in charge of making payments for all

expenses incurred in the administration of the
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Trust, in accordance with the provisions of

Section Six Point Three (6.3) of this deed, and

ST . s e G o ot w2y i g

as authorized by the irust Act;
B 4.2.6. To deal with the fiduciary or
fiduciaries of any other ‘frust or estate, even
though a Trustee is also the fiduciary or one of
the fiduciaries of the other trust or estate; ~-- -
-==-~=4,2,7. To compromise or abandon anf claim in

favor of or against the Trust; —-———c—mmme—emmee
————— 4.2.8. To receive any property, real or
personﬁl, to be added to the Trust, from any of
the Settlors in any event {and, if the majority
of the Trustees consent in writing, from any
other  person) by  outright, lifetime‘ or

testamentary transfer, or otherwise; ——————eemu_
----- 4.2.9. To nominate any other -trustee or
trustees to deal with property located in a
:l!’:—- jurisdiction in which the Board of Trustees is

not authorized to act; -—=—-——-mmeemcc e

----- 4.2;10; To adopt a set of indicators (the

“Indicators”) to keep track of the progress with

respect to the factors that will help Puerto Rico

reach its science, technology and research goals,

pursuant to the Trust Act, -~--——emmmemmmama
----- 4.2.11. To perfbrm all other acts necessary
to protect, conserve, sell, lease, encumber or
otherwise to manage and dispose of any Trust
property, including applying, if desired, to the.

U.S. Internal Revenue Service for recognition of
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the Trust as an organization described under

Section five hundred one{c) (3} of the Code,

~

------ 4.2.12. To see to it that an independent

—— e e

- evaluation of the Trust Fund disbursements to all
Trust Fund Projects be conducted from time to
time, according to a framework and timeframe
approved by the Board of Trustees. Such
evaluation will measure the Trust Fund Projects’
overall performance in achieving the objectives
contained in the Trust Act, and the impact the
disbursements are having in the Indicators

referred to in Section four point two point ten

(4.2.10) of this Deed. —— —————
~-=-8action 4.3 Accounting and Bonds. To- the
extent that such requirements can legally be
waived, no Trustee(s) hereunder shall ever be
required to give bond or security as trustee, or

l# to qualify before, be appointed by, or account to

any court, or to obtain the order or approval of

any court . before exercising any ' power or

discretion granted in this instrmﬁent. ——————————

---8ection 4.4 Third Party Protection. No person

paying money or delivering property to the
Trustees hereunder shall be required " or
privileged to see to its application. The
certificate of the Trustees hereunder that the
Trustees are acting in compliance with this
instrument shall fully protect all persons‘

dealing with the Trustees, ----=--~-—-—crece—conenn.
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---8ection 4.5 Truatée Fees. No individuail or

entity shall receive any compensation for acting
as a Trustee, excel;t for a meeting fee (the
“"Meeting Fee”) payable only to the Non-Government
Trustees (defined below). The Meeting Fee shall
be established by the unanimous vote of the
members of the Board of Trustees, and shall be
payable in accordance with the provisions of

Section Six Point Four (6.4) . ===

------------------ ARTICLE FIVE —~————mme o _
------ TRUSTEE APPOINTMENTS AND RESIGNATIONS ~--—-
~=-Section 5.1 Number of Trusteas. The Board of

Trustees shall be composed of eleven {11)
Trustees, five (5) of whdm shall be. the
individuals holding office as EDCD Secretary,
President of the University, GDB President,
PRIDCO Executive Director, and MBO Director (the
“Government Trustees”), who shall act as Ex
Oficio Trustees, and who may be represented in
their functions by the individuals they may
appoint formally in writing for those purposes.
The other six (6) Trustees (the “Non-Government
Trustees”) shall be individuals appointed by the
Board of Trustees, three (3) of whom .,must be {or
must have been) either university professors or
university researchers, and three (3) others of
whom must belong to the private sector high-
technology field. Two (2) of the Non-Governnment.
Trustees must be internationally recognized in

their field of study. Two (2) of the Non-
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Government Trustees shall have at least general

knowledge of either the biological sciences, the

-

health care sector, or information and

- communication technologies, and be proficient
with respect to recent research developments in
these areas and technical and scientific

mechanisms used to translate new knowledge into

applications that stimulate and further economic

~-~One of the Government Trustees shall be
elected as President of the Board of Trustees by
a majority vote of the five (5) Government
Trustees. Two Non-Government Trustees shall act
as Vice-President and Secretary of the Boa?d of
Trustees, their appointments to be made by a
majority vote of all the Trustees. Other Trustees

; ‘ may be appointed to other positions by a majority
‘::%L:”’# vote of the Board of Trustees. ——---

---Saction 5.2 Term of Tfustee Appointments. Each

Government frustee shall hold his appointment‘as
Trustee as long as he holds the governmental
office that entitles him to such appointment.
Upon such Government Trustee’s termination from
such governmental office, he shall be succeeded
as Trustee by the person who succeeds him in such
governmental office. -—=--~m-———mrmmm—m————
---The Non-Government Trustees shall be appointed

for six (6} year terms by a majority wvote of the

members of the Board of Trustees at the time of
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such appointment, provided that at no time shall
any Non-Government Trustee Serve as a member of

the Board of Trustees for more than two (2)

consecutive full six (6) year terms.

T e . il e S . . s .

~~-Section 5.3 Initial Non-Government Trustees,
Notwithstanding the; provisions of the previous
section, upon execution of this deed, fhe
Government Trustees shall appoint the initial six
(6) Non-Government Trustees for the following
terms: one (1) initial Non-Government Trustee
shall be appointed for a term of three (3) years;
another one for a term of four {4) years; two (2)
others for a term of five (3) years; and the
other two (2) for a term of six (6) years.‘—;-——-

--=Section 5.4 Trustee Resignation. Any Non-
Government Trustee may resign at any time by
giving prior written notice to the Board of
Trustees, provided that the effective date of
resignation shall be at least -sixty (60) days
from the dafe of said written notice. -——-----;——
-------- Section 5.5 Removal of Trustea. Any
individual Non-Government Trustee may be removed
at any time and from time to time if he or she is
found to be disabled, by competent court or
medical authority, because of advanced age,
illness or other causes have impaired his or her
ability to perform effectively his or her duties

as Trustee. Also, any Trustee can be removed if

he is convicted of moral turpitude. The decision
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as to whether a Trustee is disabled as defined
above shall be made by a vote to that effect of
three fourths (3/4) ;r more of the members of the
Board of Trustees, excluding the Trustee (s)
subject to removal. Said decision shall be in

writing, signed by all the Trustees taking such

decision, and delivered to the Trustee or

Trustees being removed.- -
---Baction 5.6 Successor Trustees. In the event
that any Non~Government Trustee ceases to serﬁe
as such, either ©because of resignation or
removal, a majority of the remaining members of
the Board of Trustees shall appoint a successor
for such Trustee, and such successor shall- hold
office as Non-Government Trustee for the
remainder of the term of the terminated Trustee.
In the case of the termination of a Non-
Government Trustee due to lapse of his term, or
in the case of the termination. of a Government
Trustee, h:l:s successor shall be appointed as

provided in Section Five Point Two (5.2) of this

~--S8@ction 5.7 Powers of Successor Trustee. The
incumbent Trustees shall have the same title,
powers, and discretion granted to the original
Trustees, without court order or act of transfer.
No successor Trustee shall be perscnally liable

for any‘act or fallure to act of any predecessor

Trustee., ————=——r—— e e
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----- Section 5.8 Trustea Voting Provisions.
Except as provided below, a majority of the
members of the Board‘of Trustees shall constitute
a quorum for all matters requiring a vote of the
members of auch. Board of Trustees, with all
decisions beilng taken by a majority of the
Trustees present at such meeting. In the case of
the appointment of the President, Vice-President,
Secretary and any other official positions of the '
Board of Trustees, the provisions of Section Five
Point One (5.1) shall apply. In the case of the
removal or appointment of a sﬁccessor Trustee,
the voting provisions of Sections Five Point Five
(5.5) and Five Point Six (5.6) of this deéd’shall
apply, respectively. In the <case of the
establishment of the Meeting Fee, the voting
requirements will be those set forth in Section
Four Point Five (4.5) of this deed. --—-———-—- Any
Trustee may participate in any Board of Trustees
meeting via te1ephone conference or other means
of electronic communication, as 1long as such
method allows for the simultaneocus communication
of all participants in such meeting. Furthermore,
anf action or decision allowed to be taken at a
meeting of the Board of Trustees may be
authorized without such meeting taking place, as
long as all the members of the Board of Trustees
consent in writing to such action..
Notwithstanding the foregoing, no Trustee shall
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vote on any question with respect to which such

Trustee has a Personal,

-

Interest, as such terms are defined in the.Trust

Institutional or Economic

Act and to be adopted in a conflict of interest

pelicy by the Board of Trustees. -

------------------- ARTICLE 8IX --———me——e—meemoa
------------ ADMINISTRATIVE PROVISIONS -——-e——m—m
~---Section 6.1 Executive Director. The Board of

Trustees Shall appoint the Executive Director of
the Trust and establish his powers and duties.
The Executive Director shall be responsible for
the day-to-day operations of the Trust and the
Trust Fund and Sﬁall keep the Board of Trustees
informed regarding disbursements and uses of
Trust funds, the financial status of the Trust
and its efficlency in utilizing its resources,
and the systems, procedures and practices
employed by the Trust ‘to monitor use and
disbursement of Trust funds. The Executive
Director shall be employed by the Trust.—-——---——--

---Section 6.2 Othar Administrative Personnel.
The Board of Trustees may designate, or grant to
the Executive Director the authority to
designate, other individuals to assist the
Executive Director in carrying out his duties and
responsibilities with respect to the Trust and
the Trust Fund (the “Administrative Personnel”).-

The Administrative Personnel shall be employed by

the Trust,=-====——r—mee e — e -

34

WDC - 313750002 - 2007703 v2




T

~--8action 6.3 Payments from the Trust Fund for

Administrative Expenses. The cost of compensation

-

of the Executive Director (including salary and

- benefits) shall be paid directly from the Trust
Fund, if not paid from other sources, and, except
as provided in Section Six Point Four (6.4),
shall be the only_expensé paid directly from the
Trust Fund. All other administrative expenses
related to the Trust, including but not 1limited
to the compensation of the Administrative
Personnel, shall be paid from annual assessments
that the EDCD and the University shall provide.
On or before ninety days {90} before the closing
of each fiscal vyear of the Commonwealth,. the
Trustees will establish annually the assessments
to be paid by the University and the EDCD,

provided that no amount shall be assessed against
D‘%. the University without the concurrence of the
President of the Unilversity and no amount shall
be assesseld against the EDCD without the
concurrence of the EDCD Secretary,—————-—===c—ee--
--~Seaction 6.4 Payment of Trustee Fees. The cost
of the Meeting Fee for Non-Government Trustees
shall be paid from the Trust Fund, unless the
members of the Board of Trustees agree that it
shall be paid from the yeérly assessments to be
provided by the EDCD and the University. ~——=~———-
---8ection 6.5 Fiscal Year of thae Trust. TheA

fiscal year of the Trust (the ™“Fiscal Year”)
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shall be the twelve (12) consecutive months that
constitute the fiscal year of the Commonwealth of
Puerto Rico, pufs&ant to the | Puerto Rico
Governmental Accounting Act, Act Number Two
Hundred Thirty (230) of July twenty three (23),
nineteen seventy four (1974), as amended (at
present, from the first day of July of each
calendar year, until the 1last day of June of the
subsequent calendar year). =-—=————m—mmeme__
~—-8ection 6.6 Annual Report. Within one hundred
and twenty (120) days after the clesing of each
Fiscal Year, the Board of Trustees and the
Executive Director shall render to the Governor
of Puerto Rico and Secretaries of the Senaté and
of the House of Representatives of Puerto Rico an
annual report for the Trust and the Trust Fund.
Such annual report shall include the following
with respect to the Fiscal Year just ended: ——---
————— (a) Financial statements for the Trust and
the Trust .FUnd, audited by certified public
accountants authorized - to- practice in Puerto
Rico, along with a complete report of the
activities of the Trust during such Fiscal Year;
————— (b) A complete and detailed report of the
contracts executed and transactions effected with
respect to the Trust; --—--=——mmemmm
————— (c) A complete and detailed report of the

status of the activities being funded by the

TrusSt ) == e e e
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(d} A work plan for the Trust for the Fiscal

Year following the Fiscal Year just ended; —-—=—--

-

(e) An external evaluation of the activities

being funded through the Trust and its impact on

the Indicators.. ==—-

——————————— RIGHTS RESERVED IN SETTILORS ~——=—=—we
---B8action 7.1 Right to Amend or Revoke. The

Settlors, or their successors in office to the
position that the initial Settlors held, with the
consent of a majority of the Board of Trustees,
reserve the right from time to time, acting
jointly by written instrument, to amend or revoke
this instrument in whole .or in part; provided,
however, that no amendment may be contrary to the
provisions of the Trust Act, as such act may be
amended from time to time; and if this deed is
completely revoked, all Trust property held by
the Trustees shall be trans‘ferred or delivered in
trust into a new trust fund, in accordance with
the provisions of the' Trust Act provided,
however, that if the Trust has been determined by
the U.S. Internal Revenue Service to qualify as
an organization described under Section 501 (c) (3)
of the Code, any new trust fund receiving funds
from the Trust shall first be determined by the
U.S. Internal Revenue Service to be organized and
operated to meet the requirements of Section five

hundred one (501) (c¢) (3) of the Code. -~=———-m—m—ea
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---8ection 7.2 Termination of Trust. If the Trust
is terminated, the Board of Trustees shall
distribute

the remaining Corpus and Net Income,

. if any, to the Commonwealth of Puerto Rico, or

any instrumentality thereof, as required by
applicable legislation, for the benefit of The

People of Puerto Rico. The Trust will terminate

immediately after such distribution.

------------------ ARTICLE EIGHT —-——————————mmmem
-------------- INDEMNITY OF TRUSTEES —-—————-w-w—-
--=Section 8.1 Reliance on Counsel and

Consultants. If the Trustees consult with
counsel (who may be counsel for the EDCD, the
University, the GDB, PRIDCO and/or MBO},
consultants, accountants or actuaries, the
Trustees shall be fully protected in acting in
good faith upon such advice, --——----——-—-=----—-

O:}L ---Bection 8.2 Right to Indemnification. Each
| person who was or 1s made a party or is
threatened to be made a party to or is involved
in any action, =suit, or proceeding, whether
civil, criminal, administrative or investigative
(hereinafter a "proceeding"), by reason of‘ the
fact that he or she is or was a Settlor, Trustee,
Executive Director or member of the

Administrative Staff of the Trust or is or was

serving at the request of the Trust as a
director, trustee or officer of any corporation:
or of a partnership, Jjoint venture, trust or

other enterprise (whether for profit or non-
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profit), including service with respect to
enmployee bgnefit plans, whether the basis of such
proceeding is alleéed action in an official
capacity as a Trustee, Executive Director, member
of the Administrative Staff or such other
director, trustee or officer or in any other
capacity while serving as Trustee, Executive
Director or membér of the Administrative Staff of
the Trust shall be indemnified and held harmless
by the Trust to the fullest extent authorized by
the laws of the Commonwealth of Puerto Rico as
the same exist or may hereafter be amended,
against all expense, 1liability and loss
(including, without 1limitation, attorneys' fees,
judgments, fines, [ERISA - excise taxes] or
penalties and amounts paid or to Vbe paid in
gettlement) reasonably incurred by such person in
connection therewith, and such indemnification
shall continue as to a person who has ceased to
be a Trusteé, Executive Director or member of the
Administrative Staff of the Trust or such other
director, trustee or officer and shall inure to
the benefit of his or her heirs, executors and
administrators; provided, however, that except as
provided in Section Eight Point Three below with
respect to proceedings seeking to enforce rights
to indemnification, the Trust shall indemnify any
such person seeking indemnification in connection-

with a proceeding (or part thereof} initiated by
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such person only if such pProceeding (or part
thereof) initiated by such person was authorized

-

by the Board of Trustees of the Trust.—--—m—e—me—a
---Bection 8.3 Recovory of Unpaid
Indemnification. If a claim under Section Eight
Point Two is not paid in full by the Trust within
thirty (30) days after a written claim has been .
received by the Trust, the claimant may at any
time thereafter bring suit against the Trust to
recover the unpaid amount of the claim and, if
successful in whole or in part, {:he claimant also
shall be entitled to be paid the expense of
prosecuting such claim. It shall be a defense to
any such action (other than an action brougll'tt to
enforce a claim for expenses incurred in
defending any proceeding in advance of its final
disposition where the required undertﬁking, if
any is required, has been tendered to the Trust)
that the claimant has not met the standards of
conduct whic;h make it permissible under the laws
of the Commonwealth of Puerto Rico for the Trust
to.‘ indemnify the claimant for the amount claimed,
but the burden of proﬁing such defense shall be
on the Trust. Neither the fail_ure of the Trust
(including its Board of Trustees and independent
legal counsel) to have made a determination prior
to the commencement of such action that
indemnification of the claimant is proper in the'
circumstances because he or she has met the
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applicable standard of conduct set forth in the

laws of the Commonwealth of Puerto Rico,

actual determination by the Trust {(including the

nor an

Board of Trustees or independent legal counsel)
that the claimant has -not met such applicable
standard of conduct, shall be a defense to the
action or create a presumption that the claimant
has not met the applicable standard of conduct.--
-~~8ection 8.3 Non-Exclusivity of Rights. The
right to indemnification and the payment of
expenses incurred in defending a proceeding in
advance of its final disposition conferred in
this Deed shall not be exclusive of any other
right which any person may have or here.after
acquire under any statute, provision of the Deed,

agreement, vote of disinterested Trustees or

otherwise., =

-~-8action 8.4 Insurance. The Trust may maintain
insurancg, at its expense, to protect itself and
any Trustee; Executive Director or member of the
Administrative Staff of the Trust or any of the
foregoing Ipersons serving at the request of the
Trust as any director, trustee or officer of any
corporation or of a partnership, joint venture,
trust or other enterprise (whether fqr profit or
non-profit), includin§ service with respect to
employee benefit plans, against any expense,
liability or loss, whether or not the Trust would

have the power to indemnify such person against
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such expense, 1liability or loss under the the
laws of the Commonwealth of Puerto Rico.—-——=we———no

--=-8ection B.5 Advancement. The Trust shall pay

- the expenses (including attorneys' fees) incurred

by a person described in the first sentence of
Section Eight Point Two (a "Séction Eight Point
Two Person") in defending any such proceeding in
advance of its final disposition; provided,
however, that if the laws of the Commonwealth of
Puerto Rico requires, the vpayment of such
expenses incurred by a Section Eight Point Two
Person in his or her capacity as a Trustee,
Executive Director or member of the
Administrative Staff of the Trust (and not j:n any
other capacity 1in which service was or is
rendered by such Section Eight Point Two Person
while a Trustee, Executive Director or member of

the Administrative Staff of the Trust, including,
—%(. without 1limitation, service A.to an employee
benefit pian); in advance of the final
disposition of a proc.eeding, shall be made only
upon delivery to the Trust of an undertaking by
or on behalf of such Section Eight Point Two
Person to repay all amounts so advanced if it
shall ultimately be determined that such Section
Eight Point Two Person is not entitled to be
indemnified hereunder or otherwise.----———======-

---8aection 8.6 Amendment or Repeal. Any amendment

or repeal of this BArticle 'Eight shall not
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———————

adversely affect any right or protection existing

hereunder in respect

occuﬁring pPrior to such amendment or repeal,

of any act or omission

---8ection 8.7 Other Sources. The Trust's
obligation, if any, to indemnify or to advance
expenses to any person who was or is serving at
its request as a Trustee, Executive Director or
member of the Administrative Staff of the Trust
or is or was serving at the request of the Trust
as a director, trustee or officer of any
corporation or of a partnership, joint wventure,
trust or other enterprise (whether for profit or
non-profit), shall be redﬁced by any amount such

person may collect as indemnification or

~advancement of expenses from such corporation,

partnership, joint ~ venture, Erust or other

enterprise.——————— 2

——————— e e ARTICLE NINE -
------------- CONSTRUCTION PROVISIONS ~==w=eeccmme-
---8ection 9.1 Headings. The headings, titles,

and subtitles in this deed have been inserted
solely for convenient reference, and shall be
ignored in its construction. —==e———mma o ___

~--Section 9.2 Severability. The Settlors intend
all provisions of this deed to be enforced to the
fullest extent permitted by law. Accordingly,
should a court of competent Jurisdiction
determine that the scope of any provision is too-
broad to be enforced as written, the Settlors

intend that the court should reform'the provigion
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to such narrower scope as it determines to be

enforceable. If, however,

deed is held to be illegal, invalid,

any provision of this

or

unenforceable under present or future law, such

provision shall be fully severable, this deed
shall be construed and enforced as if such
lllegal, invalid, or unenforceable provision were
never a part hereof, and the remaining provisions
of this deed shall remain in full force and
effect and shall not be affected by the illegal,

invalid or unenforceable provision or by its

severance. —--——-———=m——ma-—

---8ection 9.3 Miscellanecus. Whenever the
context so requires, the masculine shall inélude
the feminine, the feminine shall  include the
masculine, the singular shall include the plural
and the plural shall include the singular., If any
provision of this deed is held to be void or
unenforceable, the remaining provisions of this
deed shall nevertheless be carried into effect. -

--~8ection 9.4 Defined Terms. All defined terms
used herein shall havq the meaning set forth in
this deed and in the equivalent defined term . in
the Spanish language under the Trust Act, —~——-——-

-~~8ection 9.5 Construction. This deed, the Trust
and the Trust Fund created hereby shall be
copstrued, administered and enforced in
accordance with the laws of the Commonwealth of.
Puerto Rico, and specifically in accordance with
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the Trust Act. Any incompatibilit? between the
. Provisions of this Deed and the provisions of the
Trust Act shall be s;ttled in accordance with the
terms and provisions of the Trust Act. Transfers
of funds or other property to or from the
Trustees shall be deemed to take blace in the

Commonwealth of Puerto Rico. Any controversy or
'claim arising out of or relating to the Trust,
the Trust Fund or this Deed, shall be settled in
the courts of the Commonwealth of Puerto.Rico.

------ ======— RACCEPTANCE AND WARNINGS -—-——-m—__
~~-The appearing parties hereby accept this deed

in all its parts, and I, the Notary, do hereby
certify that I have advised them as to the
pertinent legal warnings and of the legal effect
of the present deed, as well as to their right
under the Notarial Law of Puerto Rico to have two
(2) witnesses appear herein and read and sign
this deed together with them, and this deed
having been read by them, to which fact I hereby
certify, the said appearing parties approve its
contents and sign the same before me, and affix
their initials on each and every page of this
instrument all before me, the Notary. e

---WHEREFORE, I, the Notary authorizing this ----

T P S ke ) D U s S S (e . T S . o, A el S . S o A e S
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—

instrument, certify upon my notarial faith and

under my signature, mark and seal, attest to all

-

of which is hereinabove stated. =—-----=-=we-c-——u
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