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Amendment of the Articles of Association
RESPONSE PLUS HOLDING P.J.S.C

RESPONSE PLUS HOLDING P.J.S.C, a private
joint stock company established in the Emirate of
Abu Dhabi, United Arab Emirates,
commercial No. CN-2067525 and
registered in the Private Joint Stock Companies'
Register held with the Ministry of Economy under

under

license

number 360 (the “"Company”).

On November 21 2022, a general assembly
meeting of the Company was held and it was
approved to amend the Company's Articles of
Association (*AoA") subject to obtaining all
from the competent

required  approvals

authorities.

Whereas the general assembly resolved to
amend Articles (1), (15), (16.1), (16.2), (16.3),
(19.2), (29), (35.2), (51.1), (55.3), (55.4), (57) and
(63) of the Company’s AOA and said articles shall

be read after amendment as following:

Article (1)

“Affiliated Company” means a company in
which at least 25% and less than 50% of its
capital is held by the Company;

"Articles” means these Articles of Association as
may be amended from time to time;

‘Board Member/Member’ means any of the
members of the Board of the Company, including
Chairman, Vice Chairman and Managing Director

of the Company”;
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“Board” means the Board of Directors of the
Company consisting of the members elected

pursuant to these Articles;

“Commercial Register' means the Commercial
Register of Companies maintained by the

Competent Authority:

“Companies Law” means the UA.E. Federal
Decree Law No. 32 of 2021 concerning
Commercial Companies, as  amended,
supplemented, substituted or wholly re-enacted

by subsequent laws.

“Company"” ‘RESPONSE  PLUS
HOLDING P.J.S.C" the private joint  stock

means

company regulated by these Articles;

“Competent Authority” means the Department of
Economic Development or any other authority in
charge of commercial companies regulation in the
Emirate of Abu Dhabi:
“Concerned Parties” means the Chairman,
members of the Board and members of the
Executive Management of the Company and its
employees, the companies in which any of such
parties owns not less than 30% of their share
capital as well as the Parent Company,

Subsidiary, Sister or Allied Companies.

"Control” means the power to influence or control
— directly or indirectly - the appointment of the
majority of the members of the Board of the
Company or the decisions issued by the Board or
by the general assembly of the Company through
the ownership of a percentage of shares or

through an agreement or arrangement leading to
RC075006.850447.V1
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the same effect;

“Corporate Governance” means the set of rules,
standards and procedures issued from time to
time by the Ministry that aim at achieving
corporate  discipline in  the Executive
Management of the Company in accordance with
international standards and approaches through
determination of responsibilities and duties of
members of the Board and the Executive
Management of the Company, taking into
consideration the protection of Sharehoiders’

equity and Stakeholders' interest;

"Cumulative Voting” means that each
Shareholder shall have a number of votes that is
equal to the number of Shares he/she/it holds in
the Company, to be applied towards voting for
only one nominee to the membership of the
Board or distributed among selected nominees;
provided, however, that in all cases the number
of votes given to the selected nominees should

not exceed the number of held votes;

“Executive Management’ means the executive
management of the Company, including the
General Manager, Executive Manager, Chief
Executive Officer, or Managing Director
authorized by the Board members to manage the

Company;

“First-degree Relatives” means the father,
mother, children, husband, father-in-law, mother-

in-law and husband's children:;

‘General Assembly’ means a meeting of the
Shareholders of the Company duly convened and
held in accordance with the Companies Law and

these Articles;
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“Independent Board Member’ means a Board
Member who is not associated with the Company,
member of the Company's Executive
Management, its Auditor, the Parent Company, or
any of its Subsidiary, Sister or Allied Companies
or any relationship that leads to a material or

moral benefit that may affect his decisions;

However, a Board Member is not deemed
independent anymore in any of the following

events:

(a) If the Board Member or any of his First
Degree Relatives was part of the
Executive Management in the last two

years;

(b) If the Board Member or any of his First
Degree Relatives has a direct or an
indirect interest in contracts or projects
concluded with the Company in the last
two years and such interests collectively
exceeds 5% of the Company’s paid-up
capital or 5 million Dirhams except in
case that such interest fails within the
scope of the Company’s purpose without

any preferential conditions.

(c) If the Board Member was employed by
the Company or any of its Subsidiaries
the Parent Company, or any of its
Subsidiary, Sister or Allied Companies in

the last two years.

(d) Ifthe Board Memberis directly connected

to a company carrying out consultancy
RC075006.850447.V1
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activity or providing advice to the
Company the Parent Company, or any of
its Subsidiary, Sister or Allied Companies

in the last two years .

(e) If the Board Member has a personal
service contract with the Company, the
Parent Company, or any of its Subsidiary,
Sister or Allied Companies in the last two

years;

(f) Ifthe Board Member is directly connected
to a non-profit organization receiving
substantial funding from the Company or

any of its Subsidiaries;

(9) If the Board Member or any of his First
Degree Relatives was during the last two
years connected to, an employee of an
external or previous auditor to the

Company; and

(h) If the equity of the Board Member, his
minor children or both reaches 10% or

more in the capital of the Company.
“Ministry” means the Ministry of Economy;

"Parent Company” means a company holding

more than 50% of the Shares of the Company;

“Registrar’ means the entity licensed by the
Securities & Commadities Authority to organize
the Share Register of Private Joint Stock
Companies which is appointed from time to time

to hold the Share Register of the Company;

“Share Register’” means the register indicating
RC075006.850447.V1
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the title of the Shareholders to the Company's
Shares and the rights pertaining thereto:

“Shareholder(s)" means the holder or holders for
the time being of one or more Shares in the capital
of the Company in accordance with the terms of

these Articles;

“Shares” means the shares in the capital of the
Company duly issued and held by the

Shareholders or any of them:

“Sister Company” means a company that is
affiliate to the same group to which the Company

is an affiliate;

“Special Resolution” means such resolution

issued by the. majority of the votes of
Shareholders that own no fess than three quarters
of the Shares represented in the meeting of the
General Assembly of the Company;

“Stakeholders” means any person having
interest in the Company, such as the

Shareholders, staff, creditors, customers,

suppliers and potential investors;
“Subsidiary” means a company in which at least
50% of the capital is held by the Company or

under the Company's Control with respect to the

appointment of its board of directors:

“U.A.E" means United Arab Emirates

Article 15
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The dividends due to each Share shall be paidto  ag—udl (jo diai il Cltl)S“ pa—as 45, 4ll 483
the owner thereof whose name is entered into the  asall )i (-g-um o (A dasal kel o Lisall
Company's Share Register on the date preceding &9 ) ‘_,-'J\ Aaganl Liaanll alaas) B Lﬁm
the date on which the General Assembly decided ;4 &)ljoll lgasa L bl LalaiSU Tady - LY
to distribute the dividends The said owner has an = ddaiall ALl 8 Gall oang 4l (y5<s9 olall 1
exclusive right to the amounts due in relation to | zb N & Laas cuilS el agull Gl e
the Share, whether they are share in the profits A Al Slagaga < Lt_._ua.!

or share in the Company’s assets.

Article 16.1 (1-1 6) salal)

16-1 Subject to the provisions of the Companies  «lS, &l ()55l 3 JL_SsT 5L clye =—=1-16

Law, the Company may, after having its
issued share capital fully paid, by a Special
Resolution increase its issued share capital.
The Board must implement the resolution of
capital increase within (3) three years from
the date on the resolution is passed
otherwise such resolution shall be deemed
null and void in respect of the amount of
increase that has not been completed within
such period. The resolution to increase the
issued share capital shall state the amount
of capital increase and the price at which
new shares are issued. In the event that the
issued share capital is increase by way of in-
kind contribution, the valuation of such in-
kind contribution must be in line with the
provisions of the Companies Law and the
requirements issued by the Ministry in

respect of the valuation.

Article 16.2

16-2 New Shares shall be issued at nominal
value of the existing shares. However, the
Company may, by Special Resolution and
after obtaining the approval of the Ministry,

resolve to:
RC075006.850447.V1
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a) Add a premium to the nominal value of

b)

the shares and determine such in the
event where the market value of the
shares is more than the nominal value.
The premium will be added to the Iegal
reserve even if such addition results in
the legal reserve amount exceeding half

of the amount of shares capital;

Grant a discount to the nominal value of
shares and determine the amount of such
discount in the event that the market
value of the shares is less than the
nominal value. In such event, there shall
be a negative reserve recorded on the
equity in the financial statements and
such negative reserve shall be financed
through deductions from the future profits
of the Company and such deductions
shall be made before approving any

payment of dividends.

Article 16.3

16-3 The Company must provide the Ministry with

a report issued by an independent financial
advisor approved by the Ministry wherein
such advisor determines the methods of

calculation of the premium or discount as the

case may be.

Article 19.2

19-2 In case of vacancies on the Board during a

4%,“&6

given year, the Board may appoint new
members to fill the vacancies within a

maximum period of 30 days provided that

such appointment is submitted to the
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General Assembly at its first meeting in order
to approve their appointment or appointment
of other members If no new Members are
appointed to fill in the vacant position(s)
within such time limit, the Board shall invite
candidates for nominations to fill in the
vacant position at the first General Assembly
meeting,.. If the number of vacant positions
during a given year reaches one quarter of
the number of the Board Members, the
remaining Board Members shall call for a
meeting of the General Assembly, within

thirty days at the most from the date of the
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last position becoming vacant, in order to ddbi 520 waall
elect members to fill the vacancies. The new
member shall in all cases complete the term
of his/her predecessor.
Article 29 (29) salal)
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The remuneration of the Board Members consists
of a percentage of the net profits according to the
provisions of 55 of these Articles.
Notwithstanding the above and subject to the
regulations to be issued by the Ministry in this
regard, any Board Member may be paid a lump
sum fee not exceeding [AED 200,000] two
hundred thousand Dirhams at the end of the
the General

financial provided that

Assembly has approved the payment of such

year,

remuneration in the foliowing cases:

£

el @l 1Al Giss W 1y (1)

(a) If the Company does not make any profit;

uﬂl Al e y\)\ﬂ odae g e

(b) If the Company makes a profit and the
Board Member's share of those profits is

less than AED 200,000 (two hundred il ) p252:200-000 (e 3
thousand dirhams}); and o N, f(a2)2
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(c) in which case, the Board Member may
not receive both the remuneration and

lump sum fee.

Article 35.2

35-2 Registration to attend the meetings of the

General Assembly shall be closed at the
time fixed in the invitation for the meeting,
and at that point the chairman of the meeting
will declare whether the quorum required is
met or not The registration of any
Shareholder or proxy of any Shareholder to
attend the meeting may not be accepted
after that time and their vote or opinion on
matters proposed for deliberation shall be

disregarded.

Article 51.1

51-1 The auditor shall submit to the General

Assembly a report including the data
stipulated in Article (252) of the Companies
Law. The auditor is required to attend the
General Assembly’s meetings, express its
opinion therein concerning all matters
related to its work, and especially

concerning the Company's balance sheet.

Article 55.3

55-3 The Company may distribute quarterly or

semi-annual dividends by virtue of a
resolution by the General Assembly or in
accordance with dividend distribution policy
proposed by the Board and approved by the

General Assembly.
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Article 55.4

Article 55.4 has been cancelled.

Article 57

Without prejudice to the provisions of Article (243)

of the Companies Law, the dividends shall be
paid to the Shareholders at the place and time
fixed by the Board and approved by the General
Assembly.

Article 63

The Company may, by virtue of a Special
Resolution by the General Assembly, allocate
certain percentage of its annual or accumulated
profits for social service purposes. It is necessary
(1) to disclose on the Company’'s website at the
end of the financial year whether or not it has
made voluntary contributions for social purposes;
and (2) to clearly state the beneficiary(ies) of
such contributions in the auditor’s report and
Company’s balance sheet and that such
contributions were made for community service

purposes.

Save as amended herein, the other articles of the

AOA shall remain unchanged.
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