Retina International update on Transition

This document sets out the process for transition of Retina International (RI) from the Swiss entity to
a Registered Charity and a Company Limited by Guarantee in the Republic of Ireland, the Irish entity.

Rl is pleased that the process of incorporation as a legal entity and Charity Registration was
completed on 31 January 2022. This provides RI with appropriate organisation and governance
structures and will support delivery of our strategic goals and work to fulfill our purpose.

The document details important implications of the new incorporated Rl Irish entity, including
requirements:

e to hold an Annual General Meeting (AGM) on May 28" before the Retina International World
Congress meetings in Reykjavik

e to elect a new Board of Directors at the May 28" AGM May 28

e to close the legacy Swiss Entity business arrangements.

1. Decision to change organisation and governance

In September 2020, the General Assembly of Retina International voted unanimously to implement a
new constitution and it elected representatives as Non-Executive Committee and with the support of
the Executive team, gave them the power to undertake the necessary steps towards the
establishment of Rl as a registered charity in the Republic of Ireland.

The decision to move RI from the Swiss entity to a registered charity based in Ireland and under Irish
and EU law, was formally and unanimously approved at previous general assemblies in 2016 and
2018 in Paris and Taipei.

To facilitate the charity registration requirements, Rl incorporated as a company limited by guarantee
and this was completed on December 8t 2020. The Charities Regulator registration process was
completed on January 31t 2022, at which time Rl commenced its business under the Irish entity.

2. Retina International (Irish entity) - Annual General Meeting (AGM)
An AGM is required by company law, including the need to hold an AGM within 18 months of the
company being incorporated. There are three minimum obligations to be met at the AGM, namely:

e To consider the financial statements
e To approve the auditors and their remuneration
e To elect Directors.

The last date RI can hold its first AGM is May 31512022 and Saturday May 28" was selected as the
most suitable date to facilitate member participation; the meeting will be hosted using the Zoom
platform. The Board had hoped that the AGM could be held during the RIWC in Reykjavik, but
unfortunately that would not meet out legal obligations.

Going forward, an AGM is required to be held every year and within 15 months of the previous year’'s
meeting. We envisage holding the AGM every second year at the RIWC and on the alternate year it
will be held virtually.

3. Retina International (Irish entity) — Financial Statements



As of January 2022, Rl is solely trading in Ireland as a registered charity and a company limited by
guarantee. The responsibility for the organization lies with its Board of Directors and activities of the
charity are managed by the executive team.

Retina International, as incorporated and registered in Ireland, is a new legal entity which has been
operating as a charity effective 315t January 2022. This is a critical point for noting, as the AGM
convened for May 28t is for the new legal entity and not the RI business that operated under Swiss
entity from 1992 to January 2022.

The audit of the Rl financial statements from incorporation on December 8" 2020 to December 31st
2021 are to be considered at the upcoming AGM. During this period there was no business being
conducted by the new legal Rl entity, accordingly there are no financial transactions, nor balance
sheet assets or liabilities.

4. Retina International (Irish entity) — Board of Directors
The company board is presently made up of Franz Badura (Chair), Ronan Holahan (Company
Secretary), Claudette Medefindt and Caisa Ramshage.

Under the RI constitution, at the first AGM all Directors must retire from office.

At the AGM on the 28t of May, nine candidates will be elected to serve on the Board of Directors and
the NEC will be dissolved. The Board of Directors will have responsibility to ensure the good
governance of Rl and will be registered with the Companies Registration Office and The Charities
Regulator.

5. Retina International (Swiss entity)

At the General Assembly in September 2020, ten member nominated candidates were elected to the
to a newly formed Non-Executive Committee (NEC), to provide direction and advice as a formal
governance body for RI. At this time RI, the Irish entity, was not a registered company could not trade
as a charity.

The NEC met approximately every six weeks in 2020 and 2021 to oversee the governance and
transition of the RI. It also established four subcommittees to provide a platform for discussion and
decision on the strategic pillars of the organisation.

Governance and Risk

Staff and Finance

Research and Innovation
Communications and Outreach

The Audit of the Swiss entity was completed in Switzerland and will be circulated to all full members
and will be uploaded to the Rl website. The RI funds held by Retina Suisse were transferred to the
new legal entity in Ireland on January 2022.

In compliance with the unanimous decision of the Rl membership, The Retina Suisse/Retina
International bank account is still open to collect residual grants that were agreed and contracted in
the previous year. These transactions will be reported at the company audit of in 2023. Future audits
will represent all of the transactions of the company.

The Swiss entity is now closed; all activities are now run through the secretariat.



6. Members Constitutional Rights
The RI Constitution provides for the participation of the members in all aspects of its work.

Up to nine individuals can be appointed to the Board of Directors.

Further, the Board has agreed subcommittees that will have a minimum of two Directors and with up
to three further representatives drawn from the membership. The subcommittees will ensure that the
perspective of the membership is present in all aspects of the organisation and in its decision making
across its strategic pillars.

The Subcommittees are:

Governance and Risk

Staff and Finance

Research and Innovation
Communications and Outreach

Voting rights

Please note that the constitution unanimously approved at the GA in September 2020 gives powers to
the membership to participate in the direction of the charity. It also allows the membership to call
meetings on specific subject should they deem it necessary. We believe that the constitution allows
for a democratic model of operation for a global umbrella group.

The relevant points in the constitution are set out below for ease of use and we hope will provide
clarity.

Excerpt from Retina International Constitution

The Members shall be bound by the provisions of the present Constitution, the Business Rules and
by other rules or regulations duly adopted by the Annual General Meeting or the Board of Directors in
relation to the activities of RETINA INTERNATIONAL.

11.7 Voting Right

(i) Only Full Members in good standing, i.e. having paid their full dues by the 31st December
preceding the year of the Annual General Meeting, are entitled to vote at Annual General Meetings.
Each full member has one vote.

(i) Candidate members will have no voting rights but will have the right to participate in Annual
General Meetings and to speak up. Affiliated members and interested groups may attend the Annual
General Meeting. Affiliated members may attend the Annual General Meeting on invitation of the
Board of Directors.

12 General Meetings

12.1 The Company shall hold a general meeting in every calendar year as its Annual General
Meeting at such time and place as may be determined by the Directors and shall specify the meeting
as such in the notices calling it, provided that every annual general meeting except the first shall be
held not more than fifteen months after the holding of the last preceding Annual General Meeting and
that so long as the Company holds its first Annual General Meeting within eighteen months of the
date of incorporation, it need not hold it in the year of its incorporation.



12.2 All general meetings other than Annual General Meetings shall be known as extraordinary
general meetings.

12.3 Directors may, whenever they think fit, convene an extraordinary general meeting.

12.4 A quorum for meetings of the Board of Directors shall exist if a majority of the members are
present. If such quorum is not reached, the meeting shall be adjourned until a quorum is present.

14 Votes of Members

14.1 Where a matter is being decided (whether on a show of hands or on a poll), every member
present in person and every proxy shall have one vote, but so that no individual member shall have
more than one vote.

14.2 No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in due time shall be referred to the
chairperson of the meeting, whose decision shall be final and conclusive.

14.3 Votes may be given either personally or by proxy. Where there is an equality of votes, whether
on a show of hands or on a poll, the chairperson of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or casting vote.

16 Voting on A Poll
16.1 At a meeting, a poll may be demanded in relation to a matter (whether before or on the
declaration of the result of the show of hands in relation to it).

16.2 A demand for a poll may be made by:
(a) the chairperson of the meeting;
(b) at least three members present in person or by proxy;

(c) any member or members present in person or by proxy and representing not less than 10% of the
total voting rights of all the members of the Company concerned having the right to vote at the
meeting.

16.3 A demand for such a poll may be withdrawn by the person or persons who have made the
demand. Subject to Article 16.5, if a poll is demanded it shall be taken in such manner as the
chairperson of the meeting directs, and the result of the poll shall be deemed to be the resolution, in
relation to the matter concerned, of the meeting at which the poll was demanded.

16.4 A poll demanded with regard to the election of a chairperson or on a question of adjournment
shall be taken forthwith.

16.5 A poll demanded on any other question shall be taken at such time as the chairperson of the
meeting directs, and any business other than that on which a poll is demanded may be proceeded
with pending the taking of the poll.

16.6 The instrument appointing a proxy to vote at a meeting of the Company shall be deemed also to
confer authority to demand or join in demanding a poll, and for the purposes of Articles



16.3 and 16.4, a demand by a person as proxy for a member shall be the same as a demand by the
member.

16.7 On a poll taken at a meeting of the Company or a meeting of any class of members of the
Company, a member, whether present in person or by proxy, entitled to more than one vote need not,
if he or she votes: -

(a) use all his or her votes; or
(b) cast all the votes he or she uses in the same way.

22 Election of the officers
The Chair is elected by delegates appointed by the membership at its AGM. A Vice-Chair, a Treasurer
and a company secretary shall be elected by the Board of Directors from among its members.

28.1 Dispute

28.1.1 In the event of a dispute between Members arising out of the operation or interpretation of the
Constitution, the disputing parties may agree to binding 26

arbitration. The arbitration panel shall consist of the Chair of RETINA INTERNATIONAL (unless he or

she is party to the dispute, in which case he or she shall be replaced

Accounts
30.8 The annual accounts and supporting documentation will be open for inspection by the Members
and a summary will be available on the RETINA IN:1"ERNATIONAL website.

Board of Directors, May 2022
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