ib 0615

MOSSTON 38 MANAGERS

MASTER FIDHCTARY SERVICES AGREEMENT (the “Apreement™)
tncorpuration and Fiduciary Administration

The following Master Fiduclury NServices Agreement governs the refationship between the
fallowing parties (the “Party™ or “Parties™:

(1) MossFon Managers (the “Provider,™ also referred o as “ldemnified Person.™ which
means the Provider and each of s empios ces, agents, officers and servants from time o
time);

(2) Keith Schembri, ninoral person for whom the beneti is created, gained and managed.
and with pre-eminence over the structures;  ov natural purson directly dealing and
conneeted with ihe Beneficial Owner who is the actual aod real user of all managed |
products (the “Uiser™); and :

(3) The User™s structure, consisting of all enlities lo which all servives are la be provided
(Conyranies, Parnerships, Foundotions or Trusts, partcularly or all wogether known ay
the “Entity,” the “Entity™, the “Foundation,” the “Pactnership,” or the *“Trust,” whether in
singular or plural). This Agreemuem shall be applicable o abl these Entities. whether
alredy fonmed or to be created in the future for the benelit of the User. Any additional
entity crealed shall require no additional agregments.

The User shali give due consideration 1o the undertekings and indemuities set out herein with
respect (o the Provider, who agrees 1o provide tiduciary services (the "Service™ or “Services™) o
the Entities, A schedule of the Services oftered by the Provider is annexed hereto.

[, The Provider’s Dulies

[.1 The Provider s appainied o act on beball of the Entities and its duties are owed solely to :
the Entities on the basis of this Agreement. The Provider will provide the Seevices (or such :
ollier services as may be agrevd upon between the Entities and the Providen) with the
reascnable skifl and care of a professional corporate and trustee service provider in all
cases das soon as reasonably practical. Time shall not be of the essenee in this Agreement.
e Provider shall not be fiable or held responsible for uny consequences derived from
these Serviees, whether provided by the Provider or thivd persans connected with any of the
Services.

P2 Fhe User and the Entities agree that in connection with the provision of the Serviees, the
Frovider may engape {egal and other advisors lrom time 1o time on behall of the Bitities
aruf it is apreed that the costs arising therefrom shall be covered by the Entities as per the
indemnily arrangements relerved to lerein.

53 Forms o be complered and submitted by the User are allached to this Agreement (the
“Schedules™) in order o facilitate the establishment of the business relationship. The
Provider may al o later tme, however. reguest further lorms or docamentation from the
Liser w onder to perform the Services requested.,
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The provaons stated i this Master Fiduchary Services Agreement and o tie Sehedules e
barding and moadatory Tor all fatre services provided by Mossfon ManagersCorparation
Lo tive i amd tie Entilies,

The Duties of the User snd the Entitics

The User and the botities agree, upon the Provider's request, 1o provide any information,
records andior Gnancial stalements as the Provider may consider necessary in order 1o
ensure that the Entities comply with all applicable Compliance legislation and that any
nificers provided by it can perform their duties 10 the standard imposed by all applicable
fegistation. The User is responsible Toe ensuring that he has aken and warrants that he has
taken ali necessary tax and legal wdvice in b relevant jurisdictions ouside the jusisdiclions
where the Entities have been ereated with regard 10 the establishment and operation ol tie
Entities and all moneys dervived thereirom, and for ensuring ihat the activitics or proposed
activities ol the Entities will nal breack (he faws of any relevant jurisdiction.  Saver as
agreed by writing, the Provider is not respansible Tor advising the User in relation fo an
nutter whatsaever. The L fully releases 1he Provider of uny consegiences derived lrom
ax matlers or any other issues,

b order to enabte the Provider io meet its tegal and regulatory obligations in respect of the
Services rendered 1o the Fatities, the User and the FEntities agree 0 Keep it fully and
promptly inforimed of who is the real and wltimate Benelicial Owner and ol any chunges or
dealings in refation thereo (whether by transter or grant of option or agreemest e do so or
ofherwise).

The Hser and the Fntities wickertake farthwith to inform the Provider of any other matlers
that might affeel the Entities andior the Provider's willingness 10 provide, ar conlinue (o
orovide, any of the Services or any matter that is material to the mamgement or altaics of
she Lintities.

Fhe Lser irrevocably agrees that the Provider can (but shal) not in any event be obligated
o) rely on communications received from him/her in determining what steps it is required
o take in administering the Entitics. The User shall keep the Provider apprised of iis
preferred and maost sale and confidential communication methods (encrypted, intranet
systems, secured archives, or any other), but the Ulser shall not refuse o pay any Services
due 1o Jack of safe communications and releases the Provider of any consequences or
damages and Keeps the Provider indemnified cgainst any tegal chiims in this repard,

The User irrevocably agrees that the Provider may decide to refuse sipnivg documents in
the event that doubls o suspicions arise with regards 10 heir legitimacy and sowree of
funding or dug 1o illegible, inappropriate or lack of supporting documenation. The User
heveby releases the Provider af any consequences or damages and keeps the Provider
indemnifwed against any legal clabms in this regard,
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Fees and tavaicipg Avvansoments

A Schedule of the Provide's scale of charges is anneacd hereto, The Provider is herehy
entitled to alter such scale of charges by giving no loss than siste 160 days® written npotice.
Al fees and charges are exclusive of VAT and other appicable sajes Juties (f anyy. whigh
shalt be payable in addition 1o such fees and charges. 36 for any reason the VAT is not
charged at any specific moment. the Provader shatl be able o charge, invoive aad colleet it
during any sebsequent period,

The Entities agree forthwith to indemnily the Provider in respect of any and ol liabilities.
cusly or expenses incurred by the Provider i the course of providing the Services. The
Provider witl not be reyuired Lo incur any expenses or make any eut-pl-pockel payiments in
the cowrse of providing the Services unless the Provider has received sutficient funds in
advance or a special arcangement has been made in this vegard.

Fee notes (including dishursements incurred on behalf ol the Entities) will be rendered 1o
the Batities. The User agrees to pay and discharge any such invaice forthwith on demand
t the event thal it remains unpaid sixty (60) days aller the due date Tor payment. n the
event thit the Liser sends puyment after sixuy (607 days Fom the date of the invoice, interesi
at 2% per month will be levied, in addition to any povernmental surcharges which nay
atise due to late payments.

The Pravider shall be entitied and is irevocably authorised 1o withdraw fumds from any
maonias hetd by it an behalf of, or any account managed by 1 on behalf of, the User andror
the Entilies in order o discharge any and all fees aod expenses payable hereunder.

The User and the Entities agree thal the Pravider and its associated companies and their
officers, agents and cmplayees shall be entitled to retain any commission or fee which is
paid ar may become pavabie to them - notwillistanding that such commission ar fae is
pavable as a divect or indiveet vesult of this appointment or any dealing with properiy.
funds, monies or any assets - which is or may become associated with the appointment
hereunder.

The Provider shall be entitled to deny the performance of any of its services if there were
outstanding voices or outstanding Know Your Customer ar Compliance documents: and

e Provider shall not be iable for any consequences of such rejection.

Indemuities and Lintitaiion of Liability

To the extent permited by Jaw. the User and the Entities jointdy and severally undertake
and agree 1o indennifly each lndemnificd Person against any and all costs, claims, osses,
expenses. dnages and liabilities whatsvever (including without limitation legal costs and
expenses) that may be incurred or sustained by any lndenwmified Person however arising
{other than by reason ol fraud or dishuonesty on the part of any demnified Pecson) in

connection with the provision of the Services or the performance of this Agreement and/or




»

3

)
)

¥

Sreir duties s officers of e Pmities. The Provider ageepes tins indermnty 1or itsell and as
wristee or nominee for cach ledemnilicd Person.

Ihe Biser and the Fatitics shall not deem the Provider Lable Tor any geduction or Josses in
vadue of the wasets held i trast by the Provider doe te lactuation in stoch market valoes or
foreign currency exchange rates, which the Uiser and the Hntities acknowledge is beyoud
the Provider's control,

The ser and the Fatities shall not deens the Provider liable tor the management of the
Ulser's or Entities” (unds on behalt of thivd party Ananeial institutions such as banks,
sceurities dealers, stock companies and any other thivd paity financial institution that may
be involved in the Provide s delivery of the Services,

Phe User and the Entities shalf not deem the Previder lable for any delays i beball of
fnancisl institutions resuliing from Complisnce issues relating either (0 suspicious
transactions. local or internatiomu translers. ov any Jdelays resulting from iny other matters,

The Provider shall not be liable 1 the User or the Entities in respeet of anything done or
omitied to be done by the Provider under this Agreaneat, This provision shail have no
application to any liakility for death or personal injury avising from the negligence of the
Provider or any Indemnified Person or to any liability arising as a result of fraud on the part
ol the Provider or any Indemnitied Person.

Confidentjal Information

Thie Provider agrees (hat wiwre the User or the Lntities give it confidential information as
stated herein. it shall use all reasonable endeavours 10 keep it confidential.  Withow
prejudice to the said duty of confidentiality, the Provider reserves the right to act for other

clicats {including competitors ol the User/Bntitivs).

The Llser and the Entitics acknowledge that the Provider is bound by repulatory and other
obligations under the law of the jurisdiction i which the Services are provided and the
Jurisdiciion of incorperation of the Entitics and agree that any action ar inaction on the part
ol the Provider as a result thereof shall pot constitute a braach of the Provider's duties
hercunder,

Any report. letter, imformation or advice the Provider pives o the User doring this
engagement is piven in confidence solely for the pwpese of this engagement and is
aravided on condition that the User undertakes aot to disclose the same. or any alher
confidential information made available to the User by the Provider withouwt its prior
written consent. The Pravider shall not be held legatly responsible for any disclosure of
infurmation.

The Provider shall not in any event be vequired or obligated o take any action which it
vonsiders to be unlaw fut or impraper or which may cauae it or any Tademnilied Person to
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ineur any personsd labiliy and the User and e Fnbities aveee hat the Provider shall ot be
Fable for relusing o Like ay sucl agtion.

Monizs held by the Provider an behatf of the User andior the Bntities shall be held in the
Entities” accounts.  Any monies held in the Provider™s Tyust accounts or in any Escrom
accounts slall be considered manies in wansit, always ensuring funds are moved 1o the
Lntities” accounts.

The Provider shall use afl reasonable endenvours 1o enstre that amounts held in the User's
frust accounts are interest-hearing al a reasanably competitive annual imerest rote and shall
provide details of such rates from time o time upon request. No interest shall be payable
cither in respect of balances not exceeding US$25,000, on amounts in Fserow accounts,
amounts in Checking accounts or on any amounls in transit.

Allinlerest carmed on msonies beld iy accardance with clavse 6.2 heveof shall accrue Tor the
sole benefit of the User or the Entity as the case may be and shall be credited 1o the refevant
acvalnt,

Any notice or other dogsunrent 1o be served under this Agreement must be in writing and

may be delivered by hand or sent by pre-paid post er Testmile trapsmisgion 1o the Pacty to
be served ar that Party's address as set oul below:

For MOSSFON MANAGERS: For Keith Scliembri
Mossfon Bailding, Villa Abelia, St Maria Gardens
S44 Street, 37 Floor Triq iz-Zebbug
P.O. Box 0832-0886, W.T.C Sta. Mavija Estate
Pawama City, Rep. of Panama Melicha MLHZ720
Malta

Edison F. Teano

The UseriEatity heveby authorises the Provider 1o communicate with them by unenceypied
electraric mail antd agree that the Provider shali have no tiability for any loss or liabiliy
incurred by the User/Entity by reason of the use of electronic mail (whether arising from
viruses or otherwise) and hereby releases the Provider from any such liabilily.  The
Provider shatl not be lisble for any loss o damage caused by the transmission by it of an
infected emaif,

Assiginent

The tetms of 1his Agreement shall be binding upon, amd ensure the benelit of. the
successons of the Parties but shall not be assigned in whale or in gt by either Party
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sithoud fhe prier seitten conseny of e other, Phe Provider shalt be entitled 1o assign s
sights and liabilites bercunder by giving no less than sialy (606 davs’ notice 1o the Eniits
andd the User,

LTermination and Suspension of Services

This Agreement may be terminated by the Pravider or the Entity by giving siaty (60) duvs’
wrilten antice (or such shorter notice a5 the other Parly may agree 1o accepl) to the other
Party whereupen this Agreament and the obligations ol the Parties (sove as sel oul in
Seclions 4 and 5 and in respect of previous breaches) shail cease and terminate.

This Agreement may be terminaled with immediate effect by aotice in writing by either the
Catity or the Provider in the event that:

ta) e other Party comimits any material breach of s obdigations under this Agreement
ur under any other agreersent between the Parties; or

) the.other Party goes inlo liquidation (except for e parpose of a bona fide solvem
amalgamation or re-organisation) or is dectared bankrupt; of a bankrupicy petition
is presented against him or a receiver or Provider is appointed In respeet of it; or

(c) any encumbrance takes possession ol o material part of the property of the athe
Party or execution is levied in respect ol the ather Party’s assets: or

(d} anything anatogous w any of the foregoing veenrs in relation 1o the other under the
law of any furisdiction.

The lrovider shall be entitled 10 terminate this Agresment with immediate effect by written
notice to the Lniity in the event that any legal proceedings are commenced against the
Fatity {including any injunction or investigation proceedings),

Termination shall be without prejudice to any vights or linhilities of any Party cither arising
prior o teemination or arising in respect of any a! or amission ocowmring prior o
termination.

I the event of termination, the Provider shall not be oblipated to return all or any past of
the fees and expenses paid 0 i hereunder {save for amounts paid on account of
disbursements to be incurred).

In the event of termination, the Provider, the Fatity and the User shall cach arrange that il
such acts are done as may he necessary o give effeet (o sugh ermination and the User
shall, within sixty (60) davs of the daie of terminsion. procure the appointment of a
successor Provider aad replacement officers and the Provider shall. subject to payment of
all amounts due (o it co-operate with the User i reation to such appointmens,
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U the termnination of this Agraement, the Provider shall deliver 1o e Bty or v whom
it may direet all socks of account, correspondence and records refating 1o tie afthirs of the
Entity which are the property of the Untity and which are in the Provider™s possession,

In any case wheye the Provider s emitled w0 erminate this Agreement hereunder the
Provider shall be eatided, sithont prejudice (o such right to weminate, @ suspend the
provigion of Scrvices hereurder For such period and on such basis as it may determine and
during such pecind the Provider shall net ave any duty o provide any Serviee hereunder,

Fhe Entity acknowledges that notwithstunding the cight of the Provider to terminae or
suspend its Serviees in accordance herewith, the Pravider (and/oc ils ofticers. ugents and
employees) sy have continaing  regulatoryAiduciary duties under applicable  faw.
Accordingly. without prejudice 1o fls rights. 3t is agreed that the Provider shall be entitled
(hut not obligated) to continue to provide Services so as 1o discharee such dutics and shall
be eatitled 1o charge its applicable rate for the provision thereo! and without prejudice to
the generality hereol, The Provider reserves the right 1o cause the Entity to be dissolved in
aceordance with applicable kv in such circumstances.

Lintire Agreement

This Master Fiduciary Services Agreement constitutes tie entire agreement between the

Parties in relation to the provision of Services to the Fnlity and may only be modified by
agreement in writing signed hy or on behalf o the Parties (save that the fees chargeable

hereunder shall be vaciable as stated in the schedules).

Law and jurisdiction

This Master Fiduciary Services Agreement shail be governed by and consirued in
aecordance with the ks of the Republic of Panany and any dispute arising in respect
thereol shall be subject 10 the jurisdiction of circuit courts and the Entity and the User
hereby submit to the jucksiiction of the circuil courts.

foy )
Sighed on the /6 ’ ‘-ZWL Q/D/S

Edison F. Teano

MOSSFON MANAGIERS
(the “Provider™




