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The members of the Charily pass the following resolution as a written resolution to have
effect as if passed by the Charily in a general meeting pursuant to section 288 of the
Companies Act 2006 and in accordance with the Charity's Articles of Association.

Special Resolution: That the revised Articles of Association, contained in the document
attached lo this resolution, be approved and adopted as the new Articles of Association of
the Charity in substitution for and to the exclusion of the existing Articles of Association of
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Set out above is a written resolution which it is proposed should be passed by the members
of the Charity in accordance with Part 13 of the Companies Act 2006. The resolution is
proposed to be passed as a special resolution.

If you wish to signify your agreement to the resolution you must do so by sending to the
Charity a document which identifies the resolution to which it relates and indicates your
agreement to that resolution. The easiest way to do this is to sign, date and return this
document. Your agreement, once signified, may not be revoked.

Statement

In order for the resolution to be passed, eligible members holding the required majority
must have indicated their agreement to the resolution on or before the date occurring after
a pericd of 28 days beginning with the Circulation Date.
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1.1

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

STELIOS PHILANTHROPIC FOUNDATION

INTERPRETATION

in the Articles:

Articles means these articles of association.

Associlate Member means a Member described in Article 12.2.2 and admitted to
Membership in accordance with Article 12.4 and Associate Members means all such
Membaers.

Authenticated Document means a document sent {a) by hard copy that is signed
by the person sending it, or (b) electronically in which the identity of the sender is
confirmed in a manner specified by the Charity (or where no such manner has heen
specified, that contains or is accompanied by a statement of the identity of the sender
and the Charity has no reason to doubt the truth of that statement).

Charities Act means the Charities Act 2011,

Charity means the company governed by the Articles.

Charity Trustee has the meaning prescribed by section 177 of the Charities Act

Clear Days means the period of calendar days excluding the day when the nofice is
deemed to be given and the day for which it is given or on which it is to take effect.

Commission means the Charity Commission for England and Wales.
Companies Act means the Companies Act 2006.

easyGroup means easyGroup Holdings Limited (a company incorporated in Cayman
with a branch office in Monaco) and any subsidiary of that company as defined in
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section 1159 of the Companies Act 20086 including, without limitation, easyGroup Ltd
{a company registered in England with company number 4060333).

Electronic Form and Electronic Means have the meanings respectively given to
them in section 1168 of the Companies Act 20086.

Enhanced Majority Resolution means a resolution of the Members that is passed
by a majority of 85% or more votes of the Members.

Family Member means (a) a lineal descendant of Loucas Haji-loannou, the father of
the Founder, which, for the avoidance of doubt, includes legitimate, legitimated,
adopted and iilegitimate children, logether with persons claiming descent through
legitimate, legitimated, adopted and illegitimate parents or ancestors; and (b} a pareny
of any person falling within paragraph (a).

Family Trustee means the Trustee referred to in Article 5.2.1.

Financial Expert means a person who is reasonably believed by the Trustees to be
qualified to give the relevant advice and/or provide the relevant services by his or her
ability in and practical experience of financial and other matters relating to the
investment.

Founder means Sir Stelios Haji-loannou, the son of Loucas and Nedi Haji-lcannou.

Giving Pledge means the phitanthropic pledge signed by the Founder on 11 May
2017 . See website hitps:/givingdledas org/Pledger aspx?id=334

Grants Policy means any grants policy adopted by the Trustees from time to time,
which (if such a policy is adopted) must follow tha restrictions set out in Article 8.1.

Investment Pollcy means any investment policy adopted by the Trustees from time
to time, which {if such a policy is adopted) must follow the restrictions set out in Article
7.1,

Listing Rulas means the listing rules applicable to FTSE 250 companies published
from time to time by the UK Listing Authority and made under Part 8 of the Financial
Services and Markets Act 2000 as amended to the extent that these relate to
corporate governance.

Material Benefit means a benefit which may or may not be financial but which has a
monetary vaiue.

Member and Membership refer to membership of the Charity.

Monaco Foundation means the Fondation Phitanthropique Stelios established in
Monaco in 2008. The intention of the Founder is that the name of this entity shall
remain the same in perpetuity.

Month means calendar month.

Nominations Committee means the committee established in accordance with
Article 5.4.1.

Objects means the objects of the Charity set out in Article 3.
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Ordinary Resolution means a resolution of the Members that is passed by a simple
maijority.

Permitted Sum means the sum referred to in Article 11.5, being the maximum sum
the Trustees shall be permitted to receive by way of remuneration in respect of such
office.

Person Connected To A Trustee means (a) a child, parent, grandchild,
grandparent, brother or sister of a Trustee; (b) the spouse or civil partner of a Trustee
or anyone falling within paragraph (a); {c) a person carrying on business in
partnership with a Trustee or with any person falling within paragraph (a) or (b}; (d)
an instifution which is controlled by a Trustee or by any perscn faling within
paragraphs {(a) (b) or {c) (or which Is controlied by any two or more such persons
when taken logether); (e) a body corporate in which a Trustee or any person within
paragraphs (a) to {c) has a substantial interest (or in which two or more such persons,
taken logether, have a substantial interest).

President means the chairman of the Truslees,

Principal Properties means (a) 34 Thurloe Square, London; (b) 5 Markou Drakou,
Nicosia; {¢) Conference Hall, Plaka, Athens, {d) Monaco Conference Hail, Monaco
(which is owned by the Monaco Foundation}; and (e) any other properly designated
as such by the Founder.

Properly Incurred means incurred otherwise than in connection with any negligence,
default, breach of duty or breach of trust in relation to the Charity.

Proximate means the following classes of relationship, in the following order: (a) any
children of the Founder; {b) any children of any person falling within paragraph {a);
{c) any other lineal descendants of the Founder; (d) any siblings of the Founder; (e)
any children of any person falling within paragraph (d); (f) any other fneal
descendants of Loucas Haji-loannou; (g) any parent of any person falling within
paragraphs (a) to (f) who does not himself or herself fall within those paragraphs. For
the purposes of this definition, children includes legitimate, legitimated, adopted and
iilegitimate children, and descendants includes persons claiming descent through
legitimate, legitimated, adopted and illegitimate parents or ancestors.

Secretary means the secretary (if any) of the Charity.

Sir Stelios Haji-lcannou Trust means the Sir Stelios Haji-loannou Trust, as the
entity representing the business interests of the Founder and his family, or any
successor body should it cease to exist or cease to represent those interests. At the
time of adoption of these Articles the Sir Stelios Haji-loannou Trust has as its frustee
Stelios PTC Lid reference number 586320 (CIMA).

Speclal Resolution means a resolution of the Members that is passed by a majority
of 75% or more votes of the Members.

Taxable Trading means carrying on a trade or business on a continuing basis for the
principal purpose of raising funds and not for the purpose of actually carrying out the
Objects, and the profits of which are liable to tax,

Trustee means a director of the Charity and Trustees means all of the directars.
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1.2

1.3

1.4
1.5

1.6

1.7

2.1
22

2.3

2.4

2.5

286

27

Trustee Member means a Member described in Article 12.2.1 and Trustee
MWembers means all such Members.

UK means the United Kingdom of Great Britain and Northern Ireland but excludes
any successor state that does not include London within its borders.

Vice President means the vice chairman of the Trustees.

Written or In Writing refers to a legible document on paper or a document that can
be printed onto paper including a fax message or electronic mail.

Year means calendar year.

Except where the context requires otherwise, expressions defined in the Companies
Acts have the same meaning in the Articles.

References to an Act of Parliament are to the Act as amended or re-enacted from
time to time and o any subordinate legisiation made under it.

References to one gender shali include any other gender,

Articles 3, 4.24, 11 and 21 must not be changed without the prior Written
authorisation of the Commission,

The model articles in Schedule 2 of the Companies (Model Articles) Regulations 2008
do not apply to the Charity.

Words or expressions that are defined in this Article 1 are shown in bold type when
they first appear in these Articles and capitalised thereafter,

NAME, FOUNDING STATEMENT AND REGISTERED OFFICE
The name of the Charity is 'Stelios Philanthrapic Foundation',

The name of the Charity in the Greek language is '®ihavBputikd 1B8pupa Iréhog
Xargniwdvvou',

The Charity was founded by the Founder as a philanthropic endeavour and is
intended tc be part of his legacy in perpetuity. The Charity will receive significant
assets as a result of the Founder having signed the Giving Pledge.

The name of the Charity may be changed by the Founder during his lifetime. After
the lifetime of the Founder, the intention is that the Charity's name will remain the
same in perpetuity in order to pay tribute to the Founder's philanthropic vision.

The intention is that the Principal Properties will be retained in perpetuity and used
by the Foundation.

The registered office of the Charity is to be in England and Wales and at the time of
adopting these Articles it is at 34, Thurloe Square , London SW7 2SR.

The provisions of this Article 2 may only be changed:

271 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and
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3.1

3.2

41

27.2

thereafter, by an Enhanced Majority Resolution of the Members.

OBJECTS

The objects of the Charity are for the benefit of the public (in particular, but without
limitation, pecple resident in Cyprus, Greece and the UK) to:

311

3.1.8

prevent or relieve poverty by providing grants, items and services to
individuais in need, in particular the disabled, people in poverty and
disadvantaged young people, and/or charities, or other organisations
working to prevent or relieve poverty;

advance the education of the public in such ways as the Trustees think fit,
including by awarding scholarships, maintenance allowances or granis
tenable at any university, college or instituticn of higher or further
education;

promote the conservation, protection and improvement of the physicat and
natural environment;

advance in life and help young people through providing support and
activities which develop their skills, capacities and capabilities to enable
them to partticipate in society as mature and responsible individuals;

develop the capacity and skills of the members of socially and economicaily
disadvantaged communities in such a way that they are better abie to
identify, and help meet, their needs and to participate more fully in society,

promote social inclusion amongst people with disabilities who are socially
excluded by providing them with an opportunity to build capacity by
establishing and growing a business to relieve the needs of those people
and assist them to integrate into society;

promote national and international conflict resolution and reconciliation
with a view fo relieving suffering, poverty and distress and building and
maintaining social cohesion and trust within and between communities;
and

promote such other purposes for the benefit of the public as shall be
exclusively charitabie,

and (save for purpcses incidental and ancillary to those objects}, no other purposes.

In furtherance of the above, the Charity shall pay each year to the Monaco
Foundation an amount equivalent to no less than one quarter of its income in the
previous year, provided that the Trustees are satisfied that to make such a payment
will further the Objects of the Charity.

POWERS

The Charity has the following powers, which rmay be exercised only in promoting the
Objects (and which shall be subject to Articles 7 and 8):

to award scholarships, maintenance allowances and grants;

-
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4.2

4.3

4.4

4.5

44
4.7

4.8
4.9

410

411

4,12

4.13
4.14

4.18

4.16

4.17
4.18

4.19

420

to establish and mainfain awards and competitions;

to support, administer or set up other charities and undertake and execute charitable
trusts,

to support charitable purposes anywhere in the world, in particular {but without
limitation) by supporting the charitable work of the Manaco Foundation and any
branches in Cyprus and Greece that the Founder may wish to establish;

to promote or carry out research;

to provide advice,

to corganise (or to make grants or loans towards the costs of others organising)
meetings, lectures, conferences, broadcasts or courses of instruction;

to publish or distribute information;
to co-operate or collaborate with other bodies and engage in joint ventures;

to enter into any funding or other arrangement with any government ar any other
authority (municipal, local or otherwise) and to obtain from such government or
authority any rights, concessions, privileges, licences and permits;

to raise funds {but not by means of Taxable Trading);

to take and accept any gift of meoney, property or other assets whether subject to any
special trusts or not;

to acquire ar hire property rights or privileges of any kind;

to dispose of property of any kind (but only in accordance with the restrictions
imposed by the Charlties Act);

to pay any rent and other outgoings and expenses in relation to property and to
execute and do all such other instruments, acts and things as may be requisite in
connection with the use, maintenance, upkeep, expansian, alteration ar improvement
of such property;

to purchase, jease or hire and operate and maintain any equipment necessary or
convenient for the administration of the Charity;

to make loans of meney and to give guarantees;
to set aside funds for special purposes or as reserves against future expenditure;

to draw, make, accept, endorse, discount, negotiate, execute and issue promissory
notes, biils, cheques and other instruments and to operate bhank accounts;

to place funds in a current account with a reputable UK clearing bank or to invest
funds in a manner that for equivalent risk, yields no more than the benchmark yield
on the six month UK Gilt (issued by the UK Government) issued immediately prior to
the date when the relavant funds are so invested (but to do so only after obtaining
advice from a Financial Expert, unless the Trustees reasonably conclude that in all
the circumstances it Is unnecessary or inappropriate to do s0, and having regard to
the circumstances). All funds of the Charity must be held in UK Sterling {(or any
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4.21

4,22

4.23

4.24

4.25

426

4.27
4.28

sticcessor currency) unless an aliernative currency is required to enable the Charity
to effectively carry out activities that further the Objects;

to delegate the management of investments to a Financial Expert, but only on terms
that:

421.1  require the Financial Expert to comply with any investment policy (and any
revision of that policy) set down In Writing for the Financial Expert by the
Trustees;

4212  require the Financial Expert to report every transaction to the Trustees
promptly;

421.3  require the Financial Expert to review the performance of the investments
with the Trustees regularly;

4214  entitle the Trustees to cancel the delegation arrangement at any time;

4215 require the investment policy and the delegation arrangement to be
reviewed with the Trustees at least once a Year,

4216 require all payments to the Financial Expert to be on a scale or at a ievel
which is agreed in advance and to be notified promptly to the Trustees on
receipt;

4.21.7  prohibit the Financial Expert from doing anything outside the powers of the
Trusiees;

to arrange for investments or other property of the Charity to be held in the name of
a hominee (being a corporate body controlled by the Trustees or by a Financial Expert
acting under the instructions of the Trustees) and to pay any reasonable fee required,

to insure the property of the Charity against any foreseeable risk and take out other
insurance policies to protect the Charity when required;

to insure the Trustees against the costs of a successful defence to a criminal
prosecution brought against them as Charity Trustees or against personal liability
incurred in respect of any act or omission which is or is alleged to be a breach of trust
or breach of duty, unless the Trustee concerned knew that, or was reckiess whether,
the act or omission was a breach of trust or breach of duty;

subject to Article 11, to employ officers, employees and workers and fo engage
consultants, advisers, agents and volunteers, provided that no person employed or
engaged by the Charity shall receive total annual remuneration that exceeds the
combined ministerial and parliamentary salaries for the time being of the Prime
Minister of the UK;

to provide and contribute to superannuation or pension funds for the officers,
employees and workers of the Charity or any of them or otherwise to make provision
for such officers employees and workers and their dependants;

to enter into contracts to provide services to or on behalf of other bodies:

to establish or acquire subsidiary companies;
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429
4.30
5.

5.1

5.2

5.3

54

fo pay the reasonable and proper costs of forming and administering the Charity; and

to do anything eise within the law that promotes or helps to promote the Objects,

THE TRUSTEES

The Trustees as Charity Trustees have control of the Charity and its property and

funds.

The number of Trustees shall be seven in respect of whom the folfowing shali apply:

521

522

one Trustee shall be the Founder (during his lifetime and for as long as he
wishes to serve) and thereafter a Family Member chosen by the Trustees
in respect of which the following shall apply:

(&) the Trustees shall choose a Family Member they reasonably believe
to have the requisite skills, aptitude or experience; but

{b} in doing so, the Trustess shall first consider those Family Members
who have the most Proximate relationship to the Founder;

the following residency requirements (the Trustee Resldency
Requirements) shall apply in respect of the remaining six Trustees save
that, for as long as the Founder is a Trustes, he may determine that the
Trustee Residency Requirements should not apply:

(a) one Trustee shall be resident in Cyprus;

(b} two Trustees shall be resident in Greece;

{c) two Trustees shall be resident in Monaco; and

(d) one Trustee shall be resident in the UK.

Whenever the Trustee Residency Requirements apply, each Trustee
referred to in paragraphs (a) to {d) above must have sufficient familiarity

with and knowledge of the country in which he or she is resident in order
to fuifil his or her duties as a Trustee.

For as long as the Founder is a Trustee, the power to appoint new Trustees shall be
vested in the Founder.

if the Founder is no longer a Trustee, the following shall apply:

54.1

54.2

The Trustees shall establish a Nominations Committee in accordance
with Article 10.2.3 which shali cornprise three Trustees including the Family
Trustee;

Of the six Trustees who are not the Family Trustee;

(a} three shall be nominated by the Nominations Committee in respect
of each of which nominations the following shall apply.

) the Nominations Committee shall identify a candidate whom
they reasonably believe to have the requisite skills, aptitude
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(b)

(i)

{iii)

(iv)

or experience to act as a Trustee and shall nominate such
candidate to the Trustees;

if the Trustees agree with the nomination of the Nominations
Committee, they may by resolution appoint such candidate to
be a Trustee, In doing so the Trustees must comply with
Article 5.4.2(a)(iv};

if the Trustees disagree with the nomination of the
Nominations Committee, they may request that the
Nominations Committee make a replacing nomination in
accordance with this Article; and

the following residency requirements shall apply:

(a) one Trustee so appointed shall be resident in Cyprus;

(bb) one Trustee so appointed shall be resident in Greece;
and

(cc) one Trustee so appointed shall be resident in Menaco
and each Trustee so appointed must have sufficient familiarity

with and knowledge of the country in which he or she is
resident in order to fUlfil his or her duties as a Trustee.

three of the Trustees shall be nominated by the trustees of the Sir
Stelios Hajl-loannou Trust (which shall include, where the trustee
of the Sir Stelios Hali-loannou Trust is a body corporate, the directors
for the time being of that body corporate} in respect of each of which
nominations the following shall apply:

(i}

(ii)

(iii)

()

the trustees of the Sir Stelios Haji-loannou Trust shall identify
a candidate whom they reasonably believe to have the
requisite skills, aptitude or experience to act as a Trustee and
shall nominate such candidate to the Trustees;

if the Trustees agree with the nomination of the trustees of
the Sir Stelios Haji-loannou Trust, they may by resolution
appoint such candidate to be a Trustee. In doing so the
Trustees must comply with Article 5.4.2(b)(iv),

if the Trustees disagree with the nomination of the trustees of
the Sir Stelios Haji-loannou Trust, they may request that the
trustees of the Sir Stelios Haji-lcannou Trust make a
replacing nomination in accordance with this Article;

the following residency requirements shall apply:

{aa) one Trustee so appointed shall be resident in the
Greece;,

(bb) one Trustee so appointed shalt be resident in Monaco;
and
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5.5

56

57

(cc)  one Trustee so appointed shall be resident in the UK

and each Trustee so appointed must have sufficient familiarity
with and knowledge of the country in which he or she is
residant in order to fulfil his or her duties as a Trustee.

Subject to termination under Article 5.8, Trustees shall hold office:

5.5.1
552

indefinitely, for Trustees appointed when the Founder is a Trustee;

for a petiod of three Years, for Trustees appointed when the Founder is no
longer a Trustee (with those Trustees in office at the time the Founder
ceases o be a Trustee serving for such further pericd as the then Trustees
shall deem appropriate, taking info consideration time already served).
Any retiting Trustee whe remains qualified may he re-appointed, provided
that no Trustee apart from the Family Trustee may serve for more than
three consecutive terms of office.

A Trustee's term of office automatically terminates if he or she:

56.1
56.2
56.3

564

56.5

568

68.7

is removed by the Founder;
is disqualified under the Chariies Act from acting as a Charity Trustee;

is incapable, whether mentally or physically, of managing his or her own
affairs and the Trustees resolve that his or her office be vacated,

resigns by Written notice to the Trustees (but only if at least two Trustees
will remain in office);

is removed by Ordinary Resolution at a generai meeting after the meeting
has invited the views of the Trustee concerned and considerad the matter
in the light of any such views;

ceases to have the required residency qualification (save where the
Founder has determined pursuant to Article 5.2.2 that the Trustee
Residency Requirements should not apply; or

is the Family Trustee and is absent from four consecutive meetings of the
Trustees and the Trustees resolve that he or she should cease o be the
Family Trustee.

The provisions of this Article § may only be altered

57.1 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

57.2 thereafter, by an Enhanced Majority Resolution of the Members.,

GOVERNANCE

In managing the affairs of the Charity, the Trustees wiil have regard to the Listing
Rules from time to time in force to the extent that these:

6.1.1

are relevant to the Charity as a charitable cormpany limited by guarantee;

Page 12 of 28




Stelios Philanthropic Foundation UK articles adopted on 26July19

7.1

7.2

7.3

8.1

6.1.2 do not conflict with other legal and reporting requirements that apply to the
Charity; and

6.1.3 do not permit an action for which the consent of the Charity Commission
under section 198 of the Charities Act would be required.

INVESTMENT

In exercising the powers of investment available to them under these Articles and in
the general law, the Trustees shall invest in a manner that is consistent with the
following restrictions:

7.1.1 there shall be an emphasis on the preservation of the Charity's capital
7.1.2 diversification shali be regarded as essential, such that:

(a) where the Trustees place the Charity's funds on deposit or in a
current account, they shall place those same funds with not less than
two separate reputable UK clearing banks; and

{b) where the Trustees delegate the management of the Charity's funds,
they shall do so by engaging not less than two separate Financial
Experts;

7.1.3 the Charity shall not borrow any funds; and

7.1.4 the Charity shall own rather than lease any property the Trustees
determine that it requires.

The provisions of this Article 7 may only be altered;

7.21 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

7.2.2 thereafter, by an Enhanced Majority Resolution of the Members.

The provisions of this Articie 7 may be disapplied by the Founder for as iong as he is
a Trustee.

EXPENDITURE

In making grants or otherwise applying the Charity's assets in furtherance of the
Objects, the Trustees shall (subject to the requirement at Article 3.2) act in 2 manner
that is consistent with the following restrictions:

8.1.1 no more than 10% of the Charity's total expenditure in any financial year
may be paid by way of grant or otherwise applied in support of any single
beneficiary (whether an individual or an organisation),

8.1.2 no more than 25% of the Charity's tetal expenditure in any financial year
may be paid by way of grant or otherwise applied in support of any single
project;

8.1.3 save where the Charity is winding up pursuant to Article 22, no more than

50% of the Charity's total incoming resources for any financial year
(however received by the Charity) shall be spent during that financial year;
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8.2

8.3

8.2

8.3

8.1.4 the restrictions at Asticles 8.1.1, 8.1.2 and 8.1.3 may be dis-applied for one
financial year in every five financial years by a unanimous decision of the
Trustees; and

8.1.5 after the Founder ceases fo be a Trustee, the Trustees shall continue to
apply no less than 50% of the Charity's total expenditure in support of
projects funded by the Charity at the date on which the Founder ceased to
be a Trustee, in the same proportion as the aggregate level of support
provided over the preceding five financial years of the Charity (subject fo
the restrictions at Articles 8.1.1, 8.1.2 and 8.1.3).

The provisions of this Article 8 may only be altered:

8.2.1 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

822 thereafter, by an Enhanced Majority Resoclution of the Members.

The provisions of this Article 8 may be disapplied by the Founder for as long as he is
a Trustee.

PROCEEDINGS OF TRUSTEES

Subject to Article 8.15, any decision of the Trustees must be either a majority decision
at a meeting or a decision taken in accordance with Articie 9.12 or Article 8.13.

Mastings of the Trustees

The Trustees must hold at least four meetings each Year (which, unless the Founder
is a Trustee and delermines otherwise, shall include at ieast one meeting in each of
Athens, Londen, Monaco and Nicosia). The provisions of this Article 9.2 may only be
aitered:

921 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

922 thereafter, by an Enhanced Majority Resolution of the Members.
A guorum at a meeting of the Trustees is determined as follows:

9.3.1 subject to Articles 9.3.2 and 9.3.3, a quorum is five Trustees or such other
number as the Trustees may from time to time decide; or

9.3.2 if at a meeting, as a result of the operation of Article 9.18, the number of
Trustees who can count in the quorum is less than the quorum pursuant to
Article 9.3.1, the quorum for a decision shall be the number of Trustees
present who can count in the quorum under Article 9.18 provided that there
is at least one such Trustee present;

6.3.3 for as long as the Founder is a Trustee (but not where he is disqualified
from forming part of the quorum as a result of the operation of Article 8.18),
the Founder must be present in order for there to be a quorum; and

9.34 alter the Founder ceases tc be a Trustee (but not where the Family Trustee
is disqualified from forming part of the quorum as a result of the operation
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9.4

95

9.6

87

8.8

9.9

9.10

2.1

8.12

of Article 9.18), the Family Trustee must be present in order for there to be
a quorum.

Any Trustee may call a meeting of the Trustees by giving reasonable notice of the
meeting (which shall include an agenda) to the Trustees at least 21 Clear Days
before the meeting or by authotising the Secretary {if there is one) to give such
notice. In either case, papers for meetings of the Trustees shall be circulated at least
7 Clear Days before the meeting.

A meeting of the Trustees may be held either in person or by suitable Electronic
Means agreed by the Trustees in which all participants may communicate with all the
other participants.

The Prasident and Vice-Presidant

The President or (if the President is unable or unwilling to do so) the Vice President
or {if the Vice President is also unable or unwilling to do so) some other Trustee
chosen by the Trustees present presides at each meeting.

The power to appoint the President and Vice President (who shall be natural persons)
shall be vested in the Founder while he is a Trustee, and such appoiniments may be
indefinite or for such period as the Founder may specify. The Founder may appoint
himself to be President or Vice President.

After the Founder ceases o be a Trustee:

9.8.1 the power to appoint the President shall be vested in the Trustees, and
such appointment shall be for a term of one Year;

982 at the end of which term the retiring President shall not be eligible for
reappointment for five Years;

9.8.3 the Family Trustee shall be Vice President ex officic but may, if so
appointed by the Trustees, serve as President {in which case the Trustees
shall appaint an alternate Vice President for such period as the Family
Trustee shall serve as President).

Decisions at a meeting

Except for the chairman of the meeting, who in the case of an equality of votes has a
second or casting vote, every Trusiee has one vote on each issue.

The Founder, or any other Trustee nominated by him, may demand before or upcn
the declaration of the result of a vote that the issue be determined instead by the
Charity in generat meeting. Such a request shall be deemed to be a proper request
to the Charity to convene a general meeting to this end for the purposes of Article
13.4.

A procedural defect of which the Trustees are unaware at the time does not invalidate
decisions taken at a meeting.

Decisions withaut a meeting

Subject to Article 9.15, every issue may be determined by a simple majority of the
votes cast at a meeting but a Written resolution circulated to all the Trustees who
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8.13

9.14

9.16

would have been eligible to vote on the matter at a meeting of the Trustees and
approved by a simple majority of them is as valid as a resolution passed at a meeting
and for this purpose:

8.12.1  the number of Trustees who approve the resolution must be at least as
many as would be required to form & quorum at a meeting of the Trustees;
and

9.12.2  the resolution may be contained in more than one document and will be
treated as passed on the date of the last signature.

Without prejudice to Article 9.12, the Trustees may take a decision without a Trustees’
meeting in accordance with this Arficle by indicating to each other by any means,
including without limitation by Electronic Means, that they share a common view on
amatter. Such a decision may, but need not, take the form of a resolution in Writing,
copies of which have been signed by a simple majority of the Trustees or to which
each Trustee has otherwise indicated agreement In Wiriting.

A decision which is made in accordance with Article 9.13 shall be as valid and
effectual as if it had been passed at a meeting duly convened and held, provided the
following conditions are complied with:

9.14.1  approval from each Trustee must be received by cne person being either
such person as aill the Trustees have nominated in advance for that
purpose or such other person as volunteers if necessary (the Recipient},
which person may, for the avoidance of doubt, be one of the Trustees;

9.14.2  following receipt of responses from all of the Trustees, the Recipient must
commilnicate to all of the Trustees (by any means) whether the resolution
has been formally approved by the Trustees in accordance with this Article;

9.14.3  the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

9.14.4  the Recipient must prepare a minute of the decision in accordance with
Article 17.2.

Decisions requiring unanimity

Without prejudice to Articles 7.3 and 8.3, a decision of the Trustees;

9.16.1  to adopt, vary or supplement the investment Policy; or

9.15.2  toadopt, vary or supplement the Grants Palicy

shall be ineffective unless it has the support of all of the Trusteas prasent at a mesting
or making a decision in accardance with Ardicle 9.12 or Article 9.13 or is made by
unanimous agreement if considered by the Members in general meeting.

The provisions of this Article 9.15 may only be altered

9.15.3  for as long as the Founder is a Trustee, by a unanimeous resolution of the
Members; and

8.15.4  thereafter, by an Enhanced Majority Resoluticn of the Members.

CRY |
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9.18

8.17

9.18

9.19

9.20

Conflicts of inferest

A Trustee must avoid a situation in which he has an interest or duty that confiicts or
possibly may conflict with the interests of the Charity. This duty is not infringed if:

9.18.1 the situation cannot reasonably be regarded as likely to give rise fo a
conflict of interest;

9.16.2  the situation is authorised by the Trustees in accordance with Article 9.17;
9.18.3 the situation is authorised by Article 9.19; or

9.16.4  the situation relates to the purchase of trustee indemnity insurance in
accordance with Article 4.24.

If a conflict of interests arises for a Trustee, the unconflicted Trustees may authorise
such a conflict of interests provided that:

9.17.1  the procedure in Article 9.18 is followed;

9.17.2  authorisation will not result in any diract or indirect Material Benefit being
conferred on any Trustee or any Person Connected to a Trustee that
would not be permitted by Article 11; and

9.17.3  the unceonflicted Trustees consider it is in the best interests of the Charity
to authorise the conflict of interest in the circumstances.

Whenever a Trustee has an interest in a malter to be discussed at a meeting of the
Trustees or a committee the Trustee concerned must:

9181  dedlare his or her interest before discussion begins on the matter;

9.18.2  withdraw from the meeting for that item unless expressly invited to remain
in order to provide information;

8.18.3  not be counted in the quorum for that part of the meeting;
9.18.4  withdraw during the vote and have no vate on the matter,

A Trustee, notwithstanding his or her office, may be a director of any antity within
easyGroup or a member of the Conseil d’Administration of the Monaco Foundatich
and no authorisation under Article 9.17 shall be necessary in respect of any such
interest. Articles 9.18 and 8.18 shall not apply to an interest authorised by this Article.
The Trustee in question must declare his or her interest before discussion begins on
any relevant matter and may be counted in the quorum and vote for that part of the
meeting only if the decision on the matter will not in fact result in a Material Benefit to
that Trustee that is not otherwise authorised under these Articles.

Validity of Trustee actions

All acts done by a person acting as a Trustee shall, even if afterwards discovered
that there was & defect in his or her appointment or that he or she was disqualified
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10.
101

10.2

10.3

11.

from holding office or had vacated office, be as valid as if such person had been duly
appointed and was qualified and had continued to be a Trustee.

POWERS OF TRUSTEES

The Trustees shall manage the business of the Charity and may exercise all the
powers of the Charity unless they are subject to any resfrictions imposed by the
Companies Act, the Articles or any Special Resolution.

Without prejudice to Article 10.1, the Trustees may;

10.2.1  appoint (and remove) any individual (who may be a Trustee) fo act as
Secretary to the Charity;

10.2.2  appoint (and remove) a Treasurer and other honorary officers from among
their number;

10.2.3  delegate any of their functions to committees consisting of two or more
individuals appointed by them (but at ieast one member of every commitiee
must be a Trustee and all proceedings of committees must be reported
promptly to the Trustees);

10.2.4  make regulations consistent with the Articles and the Companies Act to
govern:

(a) proceedings at general meetings;

(b) proceedings al meetings of Trustess and meetings of committees;
and

(c) the administration of the Charity and the use of its seal (if any);
10.2.5  establish procedures to assist the resolution of disputes within the Charity;

10.2.6  exercise any powers of the Charity which are not reserved to a general
meeting.

If the Trustees shall at any time be or be reduced in number to less than the number
prescribed by Article 5.2 it shall be lawful for them to act as Trustees for the purposes
of summoning a general meeting to make further appointments {which they shall use
reasonable endeavours to do within three months of the vacancy arising) but not for
any other purpose.

BENEFITS TO MEMBERS AND TRUSTEES

The property and funds of the Charity must be used only for promoting the Objects
and do not belong to the Members of the Charity but:

11.1.1  Members who are not Trustees may be employed by the Charity;

11.1.2  Members (and Trustees) may be paid a reasonable rent or hiring fee for
property let or hired to the Charity;

11.1.3  Members (and Trustees) who are beneficiaries may receive charitable
benefits in that capacity.
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11.2

11.3

11.6

A Trustee must not receive any payment of money or other Material Bensfit {whether
directly or indirectly) from the Charity except:

11.2.1 as mentioned in Articles 4.24, 11.1.2, 11.1.3, 11.3, 11.4, 11.5 or 21;

11.2.2  reimbursement of reasenable out-of-pocket expenses (including hotel and
travel costs) actually incurred in running the Charity;

11.2.3  without prejudice to Articles 11.3 and 11.4, payment tc any company in
which a Trustee has no more than a 1% shareholding;

11.2.4  in exceptional cases, other payments or benefits {but only with the written
approval of the Commission in advance).

Any Trustee {or any Person Connected to a Trustee whose remuneration might result
in a Trustee obtaining a Material Benefit) may enter into a contract with the Charity
to supply goods or services in return for a payment or other Material Benefit but only
if.

11.3.1  the goods or services are actually required by the Charity;

11.3.2  any conflict of interests is authorised by the Trustees in accordance with
Article 9.17;

11.3.3  the nature and level of the remuneration is no more than is reasonable in
relation to the value of the goods or services and is set in accordance with
the procedure in Article 9.18;

11.3.4  In any financial year, no more than one half of the Trustees are subject to
such a contract (or have a person connected to them who is subject to such
a contract).

Without prejudice to Article 11.3, any entity within easyGroup may enter into a
contract with the Charity to supply goods or services in return for a payment or other
Material Benefit but only if:

11.41  the goods or services are actually required by the Charity;

11.42  the contract is approved by a quorum of unconfiicted trustees {including,
for the avoidance of doubt, a Trustee authorised to vote under Article 2.19);

11.4.3 the nature and level of the remuneration is no more than Is reasonabie in
relation to the value of the goods or services and is set in accordance with
the procedure in Article 9.18 and 9.19; and

11.4.4  in any financial year, no more than one half of the Trustees would receive
a Material Benefit as a result of such a contract.

Subject to Articie 11.6 the Charlty may remunerate up to three Trustees in respect of
their office al a rate not exceeding the Permitted Sum in any financial year,

The Charity and its Trustees may only rely upon the authority provided by Article 11.5
if each of the following conditions is satisfied:

11.6.1  the Trustees who will not receive remuneration are satisfied that it is in the
best interests of the charity fo remunerate the eligible Trustee. In reaching

Page 19 of 28




Stelios Philanthropic Foundation UK articles adapted on 26July18

12
121

12.2

12.3

12.4

this decision the unremunerated trustees must balance the advantages of
making such payments against the disadvantages of doing so;

11.6.2  any Trustee to be remunerated shall reside in Gresce, Cyprus or Monaco;

11.6.3  neither the Founder ner the Family Trustee will receive any remuneration
from the Charity under this Article;

11.6.4  the Permitted Sum shall be an amount equal to twice the annual national
minimum wage or national living wage for the time being in the UK
(whichever is the higher), calculated on the basis of a 40-hour working
week and a 52-week year, and paid in pounds sterling. iIf at any time there
is no national minimum wage or nationai living wage in the UK, the
Permitted Sum shall be an amount equal to twice its equivalent annual
index for the time being in France, calculated on the hasis of a 40-hour
working week and a 52-week year, and by reference to the value in pounds
sterling on 1 January of the financial year in question;

11.6.5 at any time a majority of the trustees in office shall not be in receipt of

remuneration or payments authorised by this Articie.
MEMBERSHIP

The Charity must maintain a register of Members in accordance with the Companies
Act.

Save as provided for by Article 12.3, the Members shall when complete comprise:

12.21  the Trustees for the time being of the Charity; and

12.22 ten individuals {five of whom shall be Family Members) admitted to
Membership pursuant to Atticle 12.4 and whe shall be known as the
Associate Members. Such Associate Members may for the avoidanse of
doubt be pald for services provided to the Charity.

For as long as the Founder is a Trustee, he may determine that Article 12.2.2 shall
not apply and that the Charity may have:

12.3.1 no Associate Members;
12.3.2  fewer than ten Associate Members: and/or
12.3.3  fewer than five Family Members who are Associaie Members.

Shouid the Founder make such a determination, the remainder of this Article 12 shait
he construed accordingly.

The power to admit Associate Members shall be vested in the Founder for as long as
he is a Trustee. Ifthe Founder is no longer a Trustes, the following shall apply in the
event of a vacancy:

1241 the Nominations Committee shall identify a candidate whom they
reasonably belleve to have the requisite skills, aptitude or experience to
act as an Associate Member and shall nominate such candidate to the
Trustees;
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12.5

12.6

12.7

12.8

12.9

12.4.2

12.4.3

12.4.4

12.4.5

the Nominations Committee may {without prejudice to the generality of the
foregoing) nominate as an Associate Member:

(a) a Trustee who is retiring pursuant to Article 5.5.2;

(b) an officer or employee of an organisation which is a charitable
peneficiary of the Charity;,

if the Trustees agree with the nomination of the Nominations Committee,
they may by resolution admit such candidate to be an Associate Member.
in doing so the Trustees must comply with Articles 12.5 and 12.6;

if the Trustees disagree with the nomination of the Nominations
Committee, they may request that the Nominations Committee make a
replacing nomination in accordance with this Article;

where that vacancy reiates to one of the five Associate Members who are
Family Members:

(a) the Nominations Committee shall recommend Family Members they
reasonably believe fo have the requisite skills, aptitude or
experience; but

(b) in doing so, the Nominations Committee shall first consider those
Family Members who have the most Proximate relationship to the
Founder.

Subject to Article 12.3, the following residency requirements shall apply:

12.5.1
12.5.2
1253
12.5.4

at least one Associate Member shalt be resident in Cyprus;
at least one Associate Member shall be resident in Greace;
at least one Associate Member shall be resident in Menaco: and

at least one Associate Member shatl be resident in the UK.

Subject to Article 12.3 and to termination under Article 12.9, Associate Members
other than Family Members shall be admitted for such term not exceeding eighteen
Years as the Trustees may determine at their discretion.

Subject to Article 12.3 and save in case of termination under Article 12.9, no limit
shall apply to the term of Family Members who are admitted as Associate Members.

Every person admitted to Membership pursuant to this Article 12 shall be invited by
the President for the time being in writing and shall, if he or she accepts such
invitation, deliver to the Charity an application for Membership in such form as the
Trustees require to be executed by him or her.

Membership is terminated if the Member concerned.

12.6.1
12.9.2
12.8.3

gives Written notice of resignation to the Charity;
dies;

is a Trustee Member and ceases to be a Trustee;
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12.10
12.11

13.

13.1

13.2

13.3

13.4

13.5

138

12.9.4  is an Associate Member and:

{a) is absent from three consecutive AGMs and the Trustees resolve that
he or she should cease to be an Associate Member: or

{b) ceases to have the required residency qualification; or
12.9.5  is removed from Membership:

{a) by the Founder, or

(b} by an Enhanced Majority Resolution of the Members.
Membership of the Charity is not transferable.
The provisions of this Article 12 may only be altered:

12.11.1  for as jong as the Founder is a Trustee, by a unanimous resclution of the
Members; and

12.11.2 thereafter, by an Enhanced Majority Resolution of the Members.
GENERAL MEETINGS

Members are entitied to attend general mestings personally or by proxy. General
meetings are called on at least 45 Clear Days' Written notice specifying the business
to be discussed save that, where the Founder has made a determination pursuant to
Article 12.3, a shorter period of 21 Clear Days’' Written notice shail apply.

There is a quorum at a general meeting if the number of Members present in person
or by proxy is at least fifteen save that, where the Founder has made a determination
pursuant to Article 12.3, the quorum shall be four, The quorum must inciude the
Founder if he is a Member.

The President or (if the President is unable or unwilling to do s0) a Member elected
by those present presides at a general meeting.

The Charity must hold an AGM in every Year which all Members are entitled to attend.
An AGM must be held within nine months after the end of the Charity's financial year.
The location of AGMs shall, unless the Founder is a Trustee and determines
otherwise, rotate between Athens, London, Monaco and Nicosia {with each of the
aforementioned cities hosting the AGM once every four Years).

At an AGM the Members:

13.5.1 receive the accounts of the Charity for the previous financiai year;

13.5.2  receive the Trustees' report on the Charily's activities since the previous
AGM,;

13.6.3  appoint auditors for the Charity; and

1364 may determine any issues of policy or deal with any other business put
before them.

Any genera! meeting which is not an AGM is an EGM.

Page 22 of 28




Stelios Philanthropic Foundation UK articies adopted on 26July19

13.7
13.8

13.9

13.10

14.

14.1

14.2

14.3

14.4

14,5

14.6

An EGM may be called at any time by the Trustees.

An EGM may bhe called on a Written request to the Trustees from at least 5% of the
Members.

Cn receipt of a Written request made pursuant to Article 13.8, the Trustees must call
an EGM within 21 days and the EGM must be held not more than 28 days after the
date of the notice calling the EGM.

The provisions of this Articte 13 may only be altered:

13.10.1 for as fong as the Founder is a Trustee, by a unahimous resolution of the
Members; and

13.10,2 thereafter, by an Enhanced Majority Resolution of the Members.
APPOINTMENT OF PROXIES

A Member may appoint another Member as his or her proxy in accordance with this
Article 14.

Proxies may only be validly appointed by a notice In Writing which:
14,21  stales the name and address of the Member appointing the proxy;

14.2.2  identifies the person appointed to be that Member's proxy and the general
meeting in relation to which that person is appointed;

14.2.3 s signed by the Member appointing the proxy or is authenticated in such
manner as the Trustees may determine;

14.2.4 s delivered to the Charity in accordance with Article 18.4;

14.25 s received by the Charity at least 24 hours before the meeting to which it
relates.

The Charity may require proxy notices to be delivered in a particuiar form and may
specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the
proxy is to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwige, it shouid be treated as:

1451  allowing the person appeinted under it as a proxy discretion on how to vote
on any ancillary or procedural resolution put to the meeting;

14.6.2  appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as to the meeting itself,

An appeintment under a proxy notice may be revoked by delivering to the Charity, in
accordance with Article 18.4, a notice given by or an behalf of the Member who gave
the proxy notice, but such revocation wilt only take effect if the Charity receives it
before the start of the meeting to which it relates.
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15.
151

15.2

15.3

15.4

15.5

16.6

15.7

5.8

16.9

15.10

VOTING AT GENERAL MEETINGS

A resolution at a general meeting shall be decided by a show of hands, unless a poif
is demanded.

Except where otherwise provided by the Companies Act, every issue is decided by a
majority of the votes cast save that:

1521 for as long as the Founder is a Member, no resolution may be passed
without the approval of the Founder, and

15.2.2  after the Founder ceases to be a Member, no resoclution may be passed
without the approval of the Family Trustee.

Subject to Articles 15.4 and 15.5, every Member present in person or by proxy has
one vote on each issue.

The Founder or his proxy shall be entitled to cast three votes for every other Member
in office and entitled to vote on the relevant resolution.

A person who has been appointed as proxy for more than one Member has only ane

vote on a show of hands, save that the voting rights of any proxy appointed by the

Founder shalt be the same as those of the Founder.

A poll on a resolution may be demanded:

16.6.1  inadvance of the general meeting where it is to be put to the vote; or

1562  at a general meeting, either before a show of hands on that resoclution or
immediately after the result of a show of hands on that resolution is
declared.

A poll may be demanded by:

15.7.1  the chairman of the meeting,

16.7.2  any Trustee;

15.7.3  two or more persons having the right to vote on the resolution; or

15.7.4  a person representing at least 10% of the total voting rights of all the
Members present at the meeting and having the right to vote on the

resolution.

A demand for a poll may be withdrawn if the poll has not yef been taken and the
chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting
directs.

The provisions of this Article 15 may only be altered:

15.10.1 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

16.10.2 thereafter, by an Enhanced Majority Resolution of the Members.
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16.1

16.2

16.3

16.4

16.5

16.8

18.7

17.
17.1

WRITTEN RESCLUTIONS

Subject to Article 16.7, any resolution that may be passed validly at a general meeting
of the Charity may be passed as a written resolution.

A wrilten resolution may be proposed by the Trustees or by 5% or more of the
Members (on written request to the Trustees).

The Trustees must circulate any proposed written resolution to all Members, together
with:

16.3.1  any accompanying statement;

16.3.2  guidance on how to signify agreement to the resolution; and

16.3.3  the date by which the resolution must be passed if it is not to lapse.

A Member signifies agreement to a proposed written resolution when the Charity
receives from him or her an Authenticated Document (whether in hard copy or
Electronic Form) identifying the resolution to which it relates and his or her
agreement to it.

Subject to Article 16.6, a written resolution is passed when:

16.5.1  in the case of an Ordinary Resolution, a simple majority of all the Members
have signified their agreement to it;

16.5.2  in the case of a Special Resolution, at least 75% of all the Members have
signified their agreement to it; and

16.5.3  in the case of an Enhanced Majority Resolution, at least 85% of ail the
Members have signified their agreement to i,

in each case subject to Article 15.2 and to the voting rights of the Founder as provided
for by Article 15.4.

A proposed written resolution lapses if it is not passed before the end of 28 days
beginning on the first day on which it was circulated.

The following may not be passed as a written resolution:

16.7.1  a resolution to remove a Trustee before his or her period of office expires;
and

16.7.2  aresolution to remove an auditor before his or her period of office expires.
RECORDS & ACCOUNTS

The Trustees must comply with the requirements of the Companies Act and of the
Charities Act as to the keeping of statutory books, financial records, the audit of
accounts and the preparation and transmission to the Registrar of Companies and
the Commission of:

17.1.1  annual reports (which in addition to the requirements of the Companies Act
shall include the names of all of the Members}),
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17.2

17.3

17.4

17.5

18,
18.1

18.2

17.1.2  annual returns; and

17.1.3  annual statements of account.

The Trustees must keep proper records of:

17.2.1  all resolutions of Members passed otherwise than at a general meeting;
17.2.2  all proceedings at general meetings;

17.23  all decisions of the Trustees (whether taken at a meeting or otherwise);
17.2.4  all reports of committees; and

17.2.5  all professional advice obtained.

The records referred to in Articles 17.2.1, 17.2.2 and 17.2.3 must be kept for 10 Years
from the date of the resolution, general meeting or Trustees' meeting, as relevant.

Accounting records relating to the Charity must be made available for inspection by
any Trustee at any reasonable time during normail office hours and may be made
available for inspection by Members who are not Trustees if the Trustees so decide.
A copy of the Charity's latest available statement of account or annual report must be
supplied on request to any Trustee or Member, free of charge. A copy of either
document must also be supplied within two Months to any other person who makes
& Written request for it and pays the Charity's reasonable costs.

COMMUNICATION WITH MEMBERS

The Charity may validly send or supply any document (including any notice) or
information to a Member:

18.1.1 by delivering it by hand to the address recorded for the Member in the
register of Members,

18.1.2 by sending it by post or courier in an envelope (with postage or delivery
paid) to the address recorded for the Member in the register of Members;

18.1.3 by fax to a fax number notified by the Member In Writing;

18.1.4 by electronic mail to an email address nofified by the Member In Writing;
ar

18.1.5 by means of a websits the address of which has been notified to the
Member In Writing;

in accordance with the provisions of the Companies Act,

Any notice given in accordance with these Articles is to be treated for all purposes as
having been received:

18.2.1 24 hours after being sent by electronic mail or fax or delivered by hand to
the relevant address,

18.22  iwo Clear Days after being sent by first class post to the relevant address;
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18.2.3  three Clear Days after being sent by second class or overseas post to the
relevant address;

18.2.4  on the date on which the notice was posted on a website (or, if later, the
date on which the Member was notified of the posting on the website);

18.2.5 on being handed to the Member personally; or, if earlier,
1828  as soon as the Member acknowledges actual receipt.

A technical defect in the giving of notice of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting.

Members may validly send any notice or document to the Charity:
18.41 by post to:
(a) the Charity's registered office; or
(b} any other address specified by the Charity for such purposes;

18.4.2  to any fax number or email address provided by the Charity for such
purposes.

DISPUTES

If a dispute arises between Members about the validity or propriety of anything done
by the Members under the Articles and the dispute cannot be resolved by agreement,
the parties to the dispute must first try in good faith o settie the dispute by mediation
before resorting to litigation.

GUARANTEE

The liability of Members is limited. Every Member promises, if the Charity is dissolved
while he or she remains a Member or within 12 Months afterwards, to pay up to one
pound towards the costs of dissolution and the lighilities incurred by the Charity while
he or she was a Member.

INDEMNITY

The Charity shall indemnify every Trustee in respect of any liabllities Properly
Ineurred in running the Charity to the extent permitted by the Companies Act.

WINDING UP

Any decision of the Trustees or Members to institute a process that would lead to the
dissolution, merger or amalgamation of the Charity requires the consent of the
Founder during his lifetime (unless the Charity has become insolvent). The provisions
of this Article 22.1 may only be altered:

2211 for as long as the Founder is a Trustee, by a unanimous resolution of the
Members; and

22,12  thereafter, by an Enhanced Majority Resolution of the Members,
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22.3

The Charity may at any time before, and in expectation cf, its dissolution resolve that
any assets remaining after provision has been made for all its liabilities be applied in
one or more of the following ways:

2221 by transfer to one or more other bodies established for exclusively
charitable purposes within objects that are the same as or similar to the
Objects;

2222 directly for the Objects or charitable purposes within objects that are the
same as or similar to the Objects;

22.2.3 in such other manner consistent with charitable status as the Commission
appreves In Writing in advance.

A final report and statement of account must be sent to the Commission.

End
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