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ARTICLIES OF ASSOCIATION
OF RESPONSE PLUS HOLDING P.J.S.C

{private joint stock company)
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persons whose names are shown in the

attached Schedule on the date on which the
Notary Public has notarised it, in the Emirate of
Abu Dhabi in the United Arab Emirates, by and
between.
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Mr. Hamad Rashed Hamad Almutawa
Aldhaheri, UAE national, holding Emirates
ID No. (784-1965-2519080-5),

Dr. Shamsheer Vayalii Parambath
Pokkinari Hashim, Indian national, holding

Resident ID No. (784-1977-6215272-2),

Alpha Dhabi Health Holding LLC, a
limited liability company duly incorporated
and registered under the laws of Abu Dhabi
and the United Arab Emirates, holding
(CN-3992136)

Department of

commercial license No.
issued by Abu Dhabi
Economic Develepment represented herein
by Mr. Syed Shueb  Syed
Shueb, Emirati and holding ID
number (784-1976-0604304-6) pursuant to
the power of attorney issued and notarized at
the Public Notary in Abu Dhabi under

2105020237  dated

Basar

national

authentication  No.
18/7/2021. e

'Y._

Chimera \Invest LLC, a limited
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liability company duly incorporated and
registered under the laws of Abu Dhabi and
the United Arab

commercial

Emirates, hoiding
{CN-1137168)

Department of

license No.
issued by Abu Dhabi
Economic Development represented herein
by Mr. Syed Shueb  Syed
Shueb, Emirati and holding ID
number (784-1976-0604304-8) pursuant to
the power of attorney issued and notarized at
the Public Notary in Abu Dhabi under
21565003206 dated

Basar

national

authentication No.
23/02/2021.

Recital

a) Response Plus Holding LLC is a limited
liability company, having its registered
address in Abu Dhabi, United Arab
Emirates, holding commercial license No.
(CN-2067525) issued by Abu Dhabi
Department of Eccnomic Development
(hereinafter referred to as the

“‘Company”) which was established
pursuant to its Amended and Restated
Memorandum of Association that was
duly atiested by the Abu Dhabi Notary
Public under No. (2105012454) dated
251512021

Share Sale and Transfer Agreement

as amended by virtue of

and Addendum to Memorandum of

Association notarized by the Public
29/8/2021

Notary on under no.

210502492
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the Company into a private joint stock
company dated 29 August 2021 and
based on the provisions of the article no.
(274) of the Commercial Companies

Law.

NOW, THEREFORE, the Parties hereby agree

1.1

21
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as follows:
PARTI
Incorporation of the Company
Article (1)

—he Founders, signatories to these Articles
of Association, established a private joint
stock company subject to the provisions of
the Commercial Companies Law No. (2) of
2015 as amended and its implementing

regulations issued pursuant to it.

Article (2}

In these Articles of Asscciation, the
following terms shall have the meaning set
opposite thereto below unless the context
dictates otherwise:

“Affiliated Company” means a company
that is engaged by virtue of a cooperation
and coordination agreement with the
Company;
*Articles” means these Articles  of
Association as may be amended from time
to time;

‘Board -Member/ er’ means any of

4
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the members of the Board of the Company,
including Chairman, Vice Chairman and

Managing Director of the Company”;

“‘Board” means the Board of Directors of
the Company consisting of the members
elected pursuant to these Articles;

means  the

“Commercial Register”

Commercial Register of Companies

maintained by the Competent Authority;

“Companies Law" means the UAE.
Federal Law No. 2 of 2015 concerning
Commercial

Companies, as amended,

substituted or wholly re-enacted by

subsequent laws;

‘Company” means "RESPONSE PLUS
HOLDING P.J.8.C" the private joint stock

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, the
companies in which any of such parties owns
a controfing stake, the Parent Company,
Subsidiary or Sister or Allied Companies, the

relatives up to thefirs! degree of the Chairman,

members-of the Boan 1nd members of the

Executive Managemistohthe Company, the
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naturai or corporate person who was during the
previous year a shareholder holding (30%) or
more of the shares of the Company or a Board
Member or the Board of its Parent Company or
Affiliated Companies; the person who has

control over the Company;

“‘Control’ means the power to influence or
the

appointment of the majority of the members

control — directly or indirectly -
of the Board of the Company or the
decisions issued by the Board or by the
general assembiy of the Company through
the ownership of a percentage of shares or
through an agreement or arrangement

leading to 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 Shareholders’ 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/shefit holds in the Company, to be
applied towards voting for only one

nominee to the membership of the Board or

distributed.. an selected nominees;

provided; howev
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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 husbhand'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;

“Independent Board Member” means a
Board Member who was nof, nor his/her
spouse, or any of histher first-degree
relatives, a member of the Company’'s
Executive Management during the last two
years, and nene of them had a relationship
that has resulted in financial dealings with
the Company, the Parent Cempany, or any
of its Subsidiary, Sister or Allied
Companies during the last two years,
whenever such dealings exceed in total 5%
of the Company’s paid up capital or the
sum of Five Milion Dirhams or its
equivalent in a foreign currency, whichever

is less;

However=a Bodu! Member is not deemed

independent \ any
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{(a)lf the Board Member was employed by
any of the Concerned Parties in the walyay! aal sal Likige 58 o (|)

last two years: Cpaladl (DA A 38,81l Akl i)
R
{b}if the Board Member is directly
connected to a company carrying out 3y &l L—dadipe oS 1)} ()
consultancy activity or providing 4,35l el cas—80 A8y Gy
advice to the Company or any of the o) S, .l Ghldnal an & B
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{(c)If the Board Member has a personal

service contract with the Company, J3— Sc & ﬁta A ol_S 13 (C)
any of the Concerned Parties or EUSEIRA Uy DY FENVECW. LI XY
employed as part of the Executive A—8all &ufd Gl Y o {_“57
Management of the Company; i hanll syl v Jags
tlg

{(d}If the Board Member is directly
connected to a non-profit organization (g3l §y—ile Llagiye LS 1) ()
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Company or any of the Concerned (el (ya 1S 1)1 P |
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(e)If the Board Member was during the last
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of an external or previous auditor to (= Lﬁi gl u.L.y B g Ua.ﬁ 3 e
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(f) if the equity of the Board Member, his
minor children or both reaches 10% or il o3l o ga 4iSla cualy 13 (s)
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“Ministry" means the Ministry of ezr"“’"
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holding more than 50% of the Shares of
the Company;

‘Registrar” means the entity licensed by
the Securities & Commodities 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 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;

‘SBhares” means the shares in the
capital of the Company duly issued and
held by the Shareheolders 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 Sharehoiders that own no less
than three quarters of the Shares
represented in the meeting of the

General Astermbly of the Company;

"Stakeholders wans  any  person
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The name Jof “the Co \
PLUS HOLDING P.J.S.C" | 5p

having interest in the Company, such as
the Shareholders, staff, creditors,
customers, suppliers and potential
investors;

“Subsidiary Company’ means a
company in which at least 50% of the

capital is held by the Company;

“U.A.E” means United Arab Emirates;

“U.A.E. Nationals” means any of the

following:

(i} anindividual who is a citizen of the
United Arab Emirates {holding a
national identity card issued by the
Government of the United Arab

Emirates),

(i) the Govemment of the United Arab
Emirates or any Emirate of the United
Arab Emirates or any subdivision
thereof and any department, ministry,
instrumentality or other body of any

such Govemment; and

(if) a Company incorporated in the
United Arab Emirates wherein all
of the partners or shareholders are
themselves nationals of the United
Arab Emirates according to this

definition.

Article {3}
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company. The Company must use its hame in
all its administrative and commercial documents,

transactions and communications.

Article (4)

The head office and registered address of the
Company is in the City of Abu Dhabi, Emirate of
Abu Dhabi. The Board may establish branches,
offices or agencies in the United Arab Emirates
or abroad after obtaining the approval of the

Competent Authority.

Article (5

The term of this Company is {99) ninety nine
calendar years which commenced from date of
entry of the Company into the Commercial
Register, and shall be renewed thereafier for
similar successive terms wunless a Special
Resolution is adopted by the General Assembly

reducing the term or liquidating the Company.

Article (6]

6.1 The principal objects for which the
Company was established are to carry out
the following activities within the United

Arab Emirates or abroad;

a) Health Services Enterprises
tnvestment, Institution and
Management.

b) Owning/co mlli\ng levels of equity.
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d)

financing to the affiliated companies
thereof.

Owning of real estate and movables
necessary for carrying out its activity.
Management of  the affiliated

companies thereof.

Owning of intellectual property rights
such as patents, trademarks, industrial
drawings and models or franchise
rights and leasing them fo affiliated
other

companies thereof or to

companies.

6.2 For the purpose of achieving its main

objects described in Clause 6.1 above, the

Company may carry on the following

activities within or outside the United Arab

Emirates:

a)

228A95D5FB5D5IRGHIS001 /760238, V2B

incorporate all types of companies either
alone or in partnership with third parties
and grant such companies the authorities
that it may deems appropriaie or
hecessary for any purposes related to the
objects of the Company, expansion

thereof, or its business.

fo acquire, participate in or own shares,
stocks and other interests in companies
engaged in any field related to the
activities of the Company or to any

extension of its business or carrying on

activities sim| ar“tr;{ the activities carried

on by the mpﬁqy or which may

assist\ the, Co in achieving its

12
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objects; and the Company may finance

such companies.

to enter into any agreements with banks,
financial institutions and credit agencies
conceming the financing of the
Company's activities, including, without
limitation, the issuance of guarantees, the
granting of securites over its assets,
including its shares and assets or the
shares or assets of its subsidiaries, and
to enter into agreements in favour of any
subsidiary, including, without limitation, to
issue or grant indemnities or to act as a
guarantor to secure the liabilities of any
subsidiary, with or without consideration
and to mortgage or create a security
over all or any part of the Company's
rights or assets or the rights or assets of
any of its subsidiaries in order to secure
the commitments of the Company.

fo enter into any contracts or
agreements required for achieving and
performing any of the objects and

activities of the Company.

to participate with others in establishing

other companies, partnerships or
entities for the purposes of acquiring,
developing, owning, operating or
managing the activities or enterprises
of the Company.

manage the Subsidiary Companies and

entities affiliat the Company.

(a)1ssue and\ sale| ofinew shares in the
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Company or any shares or in interests in

any Affiliated Company.

g) undertake any activity, or do any action
that may support the Company's financial
position, or increase its value or the value
of its assets, or support the rights of its

Shareholders.

h) to carry on any business or activity
related or incidental to any of the
business of the Company or which would
enhance, whether directly or indirectly the
value of all or any of the enterprises,
properties or assets of the Company or in
any way increase the profitability of the
Company or enhance the interests of the

Company or its shareholders.

6.3 The Company shall carry on its objects within
the United Arab Emirates and abroad as shalll
be determined by the Board of Directors of

the Company in that regard.

6.4 The objects of the Company shail be
interpreted in a broad manner and the
General Assembly may amend the

Company’s objects in accordance with

Agticles of Association.

PARTII
Share Capital of the Company

Article (7)
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of AED (1) one UAE Dirham each. All Shares

are fully paid cash Shares.

Article (8)

All the Company’s Shares are nominal and the
value of the share capital has been paid in full

prior to the conversion of the Company.

Article (9)

The Sharehoiders shall only be liable for any
obligations or losses incurred by the Company
within the limits of the value of their Shares, and
their obligations may only be increased pursuant

to their unanimous consent.

Article (10]
The ownership of a Share entails the
acceptance by the Shareholder of the

Company’'s Articles of Association and the
decisions of its General Assemblies, and no
Shareholder may claim the recovery of the sum

paid as share in the capital.

Article (11}

The Company's Shares are indivisible.
Nevertheless, should the title to a Share devolve
upon several heirs or become owned by several
persons, they are bound to select one of them to
represent them towards the Company, and they
shall be jointly responsible for the liabilities
arising from the ownership of the Share. If they

fail to agree on a re ntative, any of them

erhécourt to nominate
pmpany in this

15
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respect.

Article {12)

Each Share entitles its owner to a share equivalent
to any other Shareholder's share, without any
distinction, in the ownership of the Company's
assets upon liquidation, in the distributed dividends
as indicated herein below, and in the attendance

and voting at the General Assemblies.

Article {13}

13.1 Subject to the provisions of these Articles,
the Company’'s Shares may be sold,
assigned, mortgaged, disposed of, or traded
in any manner pursuant to the provisions of
these Articles, the regulations and bylaws
laid down by the Company's Board. Any
dealings in the Shares, including the transfer
of ownership and creation of rights thereon,
must be recorded in a special register called
“Share Register”. Once the Board and the

Registrar receives a written notice in this

respect signed by the transferor and

transferee provided that the Transferor pays
the registration fees imposed by the

Company or the Registrar from time fo time

and pursuant to a decision of the Board for

entering the share transfer in the Share

Register. The Board may request that the

two parties’ signatures be authenticated.

Any ftransfer not in compliance with the

requirements of these Aricles shall be

considered invalid.

13.2 The .Company Share! m"r\ not in any case

be sold-orassigned 1o M p_ ities, if:
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a) such sale or assignment is contrary to
the provisions of these Aricles; or

13.3 Without prejudice to the provisions of Clause

{13.2) of these Articles, in the event of death of
any natural Shareholder, his heir is the only
person who shall be approved by the Company
to have title or interest in the deceased’s
Shares, and be entitled to the dividends and
other benefits previously belonging to the
deceased. The said heir, once registered with
the Company pursuant to these Articles, shall
have the same rights as the deceased
Shareholder in the Company regarding the
relevant Shares and the  deceased
Shareholder’s estate shall not be exempt of any
liability related to any Share that belonged to
him at the time of death. In case of several
heirs, they shal nominate one of them to
represent them at the General Assemblies of
the Company. The heirs shall execute a power
of attorney in favor of that person in a form and
substance that is compliant with the laws of the

country whose nationality the deceased caried.

13.4 Any person becoming entitied to any Shares

in the Company as a result of the death or
bankruptcy of any Shareholder or pursuant
to a writ of attachment issued by a

competent court must within thirty days:

a) produce evidence of the said right to the
Board; and
\'L
by selects(subj to\the provisions of
Clause \13.2 of

is Atticle) either to be
17
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registered as Shareholder or nominate a
person to be registered as Shareholder

in respect of the said Shares.

13.5 The Company may request any procedure
to ensure that the signatures of the parties
on any document related to any dealing in
the Company’s Shares be authenticated
and that they prove their legal capacity. The
transferor is considered a Shareholder until
the transferee is duly registered in the Share

Register.

Article (14)

The successors or creditors of the Shareholder
may not, for any reason, request to affix seals on
the Company's books or property, neither may
they request the division of such property or its
sale as a whole for being indivisible, or interfere in
any manner whatsoever in the Company's
management. They are also required, when
exercising their rights, to rely on the Company’s
inventory and final accounts, as well as the

decisions of the Company’'s General Assemblies.

Article (15)

The dividends due to each Share shall be paid
to the owner thereof whose name is entered in
the Company’s Share Register on the date the
General Assembly has fixed to distribute the
dividends pursuant to the regulations and
decisions issued by the Ministry in this respect.
The said owner has an exclusive right to the

amounts due in relation(td~the Share, whether

they are share.in the ar share in the

Company's assets.
18
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Article (16}
(16) 33l
16.1 Subject to the provisions of the Companies
Law, the Company's share capital may be 0l 3l 4L 8 ?LS.;T ilelia s 1-16
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same nominal value as the original Shares, 4—adll C3 333 s ?@_uj hal
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approval of the Ministry. Us—andl 3 2y a_miids j4 oy LS
BohM Addlge o
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case of increase the amount of increase
should be stated, as well as the new
Shares issuance price, and in case of

reduction the amount of such reduction
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DEBENTURE BONDS
Article (17)

Subject to the provisions of the Companies Law,
the General Assembly of the Company may by
Special Resolution and with the approval of the
Ministry and the Competent Authority decide to
issue debentures of any kind, and such decision
must state the value and terms of issuance and
the extent of their conversion into Shares. The
General Assembly may also decide to authorize
the Board to determine the date of issuance of
the debentures or Sukuks, provided that such
date does not exceed one year following the
authorization date and that the General
Assembly notifies each of the Ministry and
Competent Authority in this respect.

PART IV
THE BOARD OF THE COMPANY

Article (18)

The Company shall be managed by a Board of
Directors consisting of five (5) members elected
by the General Assembly through secret
Cumulative Voting. Candidates for election to
the Board (shall require nomination by any
Shareholder or Shareholders holding 5% or
more of the share capital of the Company, with
the form of nomination to be determined by the
Board in accordance with the Companies Law
The Board

Members must include one Independent Board

and its implementing regulation.

Member or more,

Article (19)
191 /Eachiof the Board Members : r main in
228A95D5FBSDSFREBTS001, 760238 V2B
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office for three (3) calendar years starting
from the date of election, and upon expiry
of this term, the Board shall be newly
formed. Any member whose term has
expired may be re-elected after expiry of

tenure.

19.2 In case of vacancies on the Board during a

given year, the Board may appoint new
members to fill the vacancies provided that
such appointment is submitted to the General
Assembly at its first meeting in order to
approve their appointment or appeointment of
other members. 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
last position becoming vacant, in order to
elect members to fill the vacancies. The new
member shall in all cases complete the term

of his/her predecessor.

Article (20)

20.1 The Board of Directors shall elect from

amongst its Members a Chairman and a
Vice Chairman at the first meeting after the
election of the Board. The Vice Chairman
may act as the Chairman when this latter is

absent or hindered from attending.

20.2 The Chairman shall assume the tasks and

responsibilities .zet forth in the Companies

Law, and the p ons of these Articles.

21
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Article (21)

21.1 The Board may appoint from amongst its
members a managing director, and fix his
powers and remuneration. The Managing
Director may not be the Chief Executive
Officer or General Manager of another
company, neither may he be at the same
time the Chairman and the General

Manager and/or Managing Director.

212 The Board may also appoint a Chief
Executive Officer/General Manager for the
Company and fix his powers, remuneration,

and terms of dismissal or resignation.

21.3 The Board may also form, from amongst its

members, one  or more committee(s)
whose duties, remuneration and method of
supervising the same shall be determined

by the Board.

Article (22)

221 The Board shall

manage the Company and carry out all

have full powers to
acts and transactions on behalf of the
Company as the Company is authorized to
do and shall exercise all powers required to
achieve its objects, without any restriction
except for the restrictions stipulated in the
Companies Law, these Articles, or any
decisions of the General Assembly. The
Board is also expressly authorized, for the
purposes of Article (154} of the Companies

Law, to enter into lozn agreements and

iditvs period of more
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invest in the fields specified in the
Company's objects as stated in Article (8)
of these Articles, martgage the Company's
property and assets, discharge the
Company's debtors from their liabilities,
conclude reconciltation or agree fto

arbitration.

22.2 Subject to the provisions of the Companies
Law, the Board may not dispose of the
Company’s assets or change the nature of
the Company's activity whenever such
disposal or change would substantially
affect the Company’s ability to carry out its
activity in the same manner or degree as
immediately prior to such disposal or
change, unless the said disposal or change
has been authorized by a Special
Resolution of the General Assembly of the

Company.

22.3 The Board shall lay down the regulations
related to the administrative, financial and
personnel affairs and their financial
entitlements. The Board shall further lay
down a special regulation organizing its
own work, meetings, distribution of powers
and responsibilities amongst its members,

subject to the provisions of these Articles.

Article {23}
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defend the Company’s interests. Moreover, the
Board of Directors may decide fo grant the
General Manager/Chief Executive
Officer/Managing Director or any Board Member
the right to individually represent the Company
within the limits and provisions of the Board

decision.

Article (24)

The Board of Directors will hold its meetings at
least four times per year at the Company's head
office or in any other place agreed by the Board
Members, at the written invitation of the
Chairman or Vice Chairman in case of absence
of the Chairman, or at the written request of at
least two of the Board Members. The invitation
to the meeting should be sent at least one week
prior to the meeting date together with an
agenda; and every Member of the Board has the
right to add any topic he may deem necessary to

be discussed during the meeting.

Article (25)

25.1 Meetings of the Board are only vald if
attended by the majority of its Members in
person. Board Members may participate

through any modern technological means

provided that the Board secretary ensures
that: (a) all Board Members are invited and
briefed about method of participation in the
meeting; (b) all documents to be sent to the

Board Members prior to the meeting; and (c)

the Board meeting minutes will be recorded

and kept Furthermaore, the Board Members

should acknowledd

in"se beginning of the

meeting. that \they Vgve ‘Yeceived all the
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documents and the meeting agenda and that
they can hear the other Board Members'
voices in & clear manner. Any Board Member
may delegate another Board Member to vote
on his (her) behalf, in which case the
delegated Member has twe votes. No Board
Member may represent more than one Board

Member in any meeting of the Board.

252 In case of Board Members election, the

Company shall invite the General
Assembly, announce at the time of
invitation that the door is open to run for the
membership of the Board, and shall abide

by the following:

a) the door to run for the membership of
the Board shall remain open for
fourteen days from the date of
announcement and all candidate
names shall be provided to the Ministry

once the said door is closed;

b} the names and particulars of the
candidates shall be published on the
notice board of the Company, and a
vrief profile of each candidate shall be
provided io the Board before the vote
takes place to give the Shareholders a
clear idea about the candidates

experience and qualifications.

25.3 The decisions of the Board of Directors are

to be issued by the majority of the votes of
the Members present or represented. in

case of tie, the Chairman or Vice Chairman

inhis| absence sha = a casting vote.

\oting-by correspon: . ¢ not parmitted.

25
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A member authorized by another must vote
on behalf of the absent member as per

directions set out in the proxy.

25.4 A special register shall be kept where the

minutes of meetings of the Board shall be
recorded. The minutes shall include all
matters discussed in details, as well as the
decisions adopted during the meetings, any
resentments or objections expressed by
the Members. The minutes shall be signed
by ail Members who attended the meeting
in addition to the meeting secretary. Should
any Board Member refrain from signing,
his/her objection shall be recorded in the
minutes along with the reasons if
expressed. The signatories to the said
minutes shall be responsible for the
accuracy of the particulars mentioned
therein, provided that copy of the minutes
shall be sent to the Members for their files,
and all minutes of meetings of the Board
and its Committees shall be kept by the

Board secretary.

25.5 As an exception to the provisions of Article

{24), and Clauses (25.1), {25.3) and (25.4}
above, the Board may pass some of its
decisions by circulation (without the need

to convene a meeting), provided that;

a) the majority of Board Members agree
that the event warranting the issuance
of a decision—gy circulation is an

emergency situ
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26.1 In—the ~event wh

b) the Board Members are provided with a
draft of the proposed resolution in
writing to be considered, together with
all necessary documents and papers

needed for review;

¢) a majority approval in writing is
necessary for any decision of the Board
made by circulation provided that it is
presented at the next meeting of the

Board and it is included in the minutes.

d) the resolution shall be considered valid
once signed by the majority of Board
Members.

25.6 Any Board Member having a joint or

conflicting interest in any transaction or
matter presented to the Board for
deliberation and approval must notify the
Board of such interest and the same must
be recorded in the minutes of the meeting,
and said Member shall not be permitted to
vole on this transaction or matter. A
personal interest in a matter arises when a
Member holds an interest in person or
through a company or establishment or
entity in which he owns shares, or where
the said company or establishment or entity
in which he owns shares is a Shareholder
in the Company with more than 5% of the

issued share capital.

Article {26}

any Board Member

uccessive or five
27
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non-successive meetings of the Board
without any excuse acceptable to the
Board, he/she shall be deemed tc have

resigned.

26.2 The position of a Board Member shall
become vacant or he will be dismissed in

any of the following events:

a) in case of demise or incapacity of the
Board Member or if he/she becomes
incapable of fulfilting his/her duties as

Board Member; or

b) if he/she is convicted of breach of

honor or breach of trust crime; or

c) if he/she is declared bankrupt, or
ceases to pay his/fher commercial debts
even without being declared bankrupt;

or

d) if he/she resigns pursuant to a written
notice addressed for this purpose to the

Company; or

e) if the General Assembly decides to

dismiss him/her; or

f) if his/her membership is contradictory
to the provisions of the Companies

Law.

Article (27)

The Board-Members = '=\~c\tpersonally liable for

the/Company's. obligatiyis by reason of their

Q’/ 228A95D5FB5DSREOTH001/760238 V2B
28/66
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fulfilling their duties as Board Members as long
as they do not exceed the limits of their

authority

Article {28)

The Chairman and Board Members are
answerable to the Company, Shareholders, and
third parties for all acts of fraud or abuse of
power, and for any breach to the provisions of
the Companies Law, or any other law or these
Articles and for any mistake committed in the

management of the Company.

Article (29)

The remuneration of the Board Members
consists of a percentage of the net profits
according to the provisions of Article (55) of
these Articles, and the Company may pay to any
Board Member additional expenses, fees,
remuneration or a monthly salary as may be
decided by the Board, if such Board Member
works in any committee, exerts special efforts or
carries out additional work for the service of the
Company exceeding his/her regular duties as

Board Member.

Article {30)

30.1 The Executive Management undertakes to
introduce any recently appointed Board
Member to all the Company’s divisions and
sections, and to provide him/her with all
necessary infopzation to ensure he/she
properly
activities and busky

undels the Company's

and is fully aware of
29
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30°5,/The—Board,_may

his’fher responsibilities and  everything
hefshe is required to do pursuant to the
laws and legislations in ferce and other
regulatory requirements and Company's

policies in the field of its business.

30.2 The Executive Management is committed

to provide the Board and the Committees
emanating therefrom in due course with
adequate, complete and fully documented
information to enable the Board to take
decision on valid grounds and to perform
its duties in the best manner. The Board
may take all actions to obtain the
information enabling it to take its decision

on sound bases.

30.3 Board Members are bound {o exercise their

authorities and perform their duties
honestly and faithfully taking into
consideration the interests of the Company
and Shareholders, and exert their best
efforts and abide by the provisions of the
laws, regulations and decisions in force, as
well as these Articles and the Company's

internal policies.

30.4 Each Board Member is required upon

histher

disclose to the Company the nature of the

assuming responsibiliies to
positions hefshe assumes in public
companies and corporations, and other
significant commitments, along with the
time devoted thereto and any change
occurring to the foregoing forthwith when it

Occurs.

30
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members, one or more commitiees to
which the Board shall delegate some of its
authorities or assign to it the supervision of
the operations of the Company and
implementation of the Board resolutions
provided that the Board shall, in its
resolutions forming such committees,
determine the number of member of such
committee(s) as well as the powers and

authorities delegated to such committee(s).

Article {31}

31.1 The Company may by Special Resolution
increase its share capital to implement an
incentive program for the Company's staff

to acquire and own Shares therein.

31.2 The Company’s Board may propose to the
General Assembly an incentive program for
the Company's staff fo acquire and own

Shares therein.

31.3 The Board Members may not participate in
the incentive program for the Company's

staff to acquire and own Shares therein.

PARTV
GENERAL ASSEMBLY
Article (32)
The General Assembly validly formed

represents all the Shareholders and may only

convene in the city of Abu Dhabi.

228A95D5FB5D5RGA7 5001/ 760238, V28
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General Assembly and has a number of
votes equal to the number of Shares
hefshe owns.

33.2 Any Shareholder may delegate another

person who is not a Board Member to
attend the General Assembly. However,
such delegation may only take place by
vitue of a written proxy. Moreover, the
proxy acting for a number of Shareholders
may not in such capacity represent more
than 5% of the Company’s Shares. All
partially or totally incapable Shareholders
their

are represented by legal

representatives.

33.3 A corporate entity may delegate one of its

341

representatives or managers to attend the
General Assembly on its behalf and vote
on the resolutions. The proxy shall have

the powers prescribed in the authorization

decision.
Article (34)
The invitation is addressed to the

Shareholders to attend the meetings of the
General Assembly pursuant to a notice
published in two Arabic dailies in the UAE
and via email or text message according to
the updated information set out in the
{a) the
invitation should determine the place where

Share Register provided that:

the documents and the agenda of the
General Assembly Meeting are available;
(b) the invitation-lo be emailed/sent by the

I%Ls mechanism should

Registrarand (

hareholders who
32
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3431t is permissib

228A95D5FB5D5REATH00T. 760238 V2B

have registered email or phone number
with the Registrar. The invitation should be
sent at least twenty one {21) days prior to
the date fixed for the meeting. If the date
fixed for the General Assembly meeting
occurs after less than twenty-one (21)
days, the invitation shall be deemed valid if
approved by Shareholders representing
(95%) of the Company's capital. The
invitation must include the agenda of the
meeting and copy of the invitation must be
sent to each of the Ministry of Economy
and the Competent Authority.

34.2 The meeting invitation must include; (1) the

agenda, place, date, and time of the first
meeting; (2) the place, date, and time of
the second meeting in the event that the
quorum is not complete for the validity of
the first meeting; {3) a statement of the
person entitied to attend the meeting of the
general assembly and his right to delegate
to other person who is member of the
Board, in accordance with a written special
power of attorney pursuant to the Ministry’s
regulations in this regards, (4) a statement
of the Shareholder's eligibility to discuss
the items of the meeting agenda and direct
questions to members of the Board and the
auditor; (5) the quorum for a valid General
Assembly meetings and the decision
issued therein; and (6) a statement of the

right holder for distributions, if any.

_to hold the General

%
efrqg‘q,

Assembly’s Shareholders’

participation \in eliberations, and

33
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34.4 The request mentioned

351

voting on its decisions by means of modern
attend

accordance with the regulations issued by

technology to remotely in

the Ministry in this regard.

in Article (42)
below shall be deposited at the Company's
head office and must indicate the purpose
to be
deliberated. The person requesting the

of the meeting and matters

meeting must produce a certificate from the
Registrar stating the prohibition to dispose
of the Shares owned by him/her at his/her
own request until the General Assembly’s

meeting is held.

Article (35)

The Shareholders wishing to attend the
meetings of the General Assembly have to
record their names in the electronic register
specially kept for that purpose by the
Company's management at the place
where the meeting is to be held early
enough prior to the time fixed for the
meeting. The said register must include the
name of each Shareholder or his/her proxy,
the number of Shares he/she owns, the
number of Shares he/she represents along
with the names of their owners, and the
Each

Shareholder or proxy will receive a card to

proxy must be presented.
attend the meeting, stating the number of

votes hefshe is entitled to in his/her
personal capacity or by proxy. An extract of
the said register &hall be printed out
showing the number, f\Qhk?res which have

been-represented at eting and the

34
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attendance percentage, and shall be
attached to the minutes of the meeting after
being signed by the meeting secretary,

meeting chairman and Company's auditor.

35.2 Registration to attend the meetings of the
General Assembly shall be closed thirty (30)
minutes after 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

matters

ar opinion on proposed for

deliberation shall be disregarded.

Article (36)

The Annual

competent to particularly examine and decide on

General Assembly shall be

the following matters:

36.1 The report of the Board on the Company's
activity and financial position during the
year and on the auditor's report and to

ratify the same.

36.2 The Company’s balance sheet and profit

and loss account.

36.3 The election of the Board Members when

required.

36.4 The appointment of \th&-auditors and fixing

their fees:
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36.5 the

concerning the distribution of the dividends

recommendations of the Board

in cash or as bonus Shares.

36.6 The Board's recommendation concerning
the remuneration of the Board Members

and fixing their remuneration.

36.7 The discharge of the Board Members, or
their removal and filing an action for liability
against them as the case may be.

36.8 The discharge of the auditors or their
dismissal and filing an action for liability

against them as the case may be.

Article (37)

Subject to the provisions of Clause (35.2) of
these Articles, the quorum of the meetings of the
General Assembly and the majority required to
adopt resolutions shall be governed by the

provisions of the Companies Law.

Article {38)

38.1 The General Assembly shall be chaired by
the Chairman of the Board and in his
absence by the Vice Chairman, and in their
absence, it is chaired by any member of the
Board chosen by the Board itself, and in the
event that the Board does not make a
selection, the meeting shall be chaired by
any person as chosen by the General
Assembly. The General Assembly shall
appoint a secretary for the meeting and the

Chairman-shall also ‘appaint a vote counter

for the_meeting who
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approved by the General Assembly. If the
General Assembly is deliberating on a matter
related to the chairman of the meeting the
General Assembly must elect from amongst
the Shareholders another chairman for the

meeting while this matter is being dealt with.

3821f any of

representatives

the shareholders or their
withdraws  from  the
meeting of the general assembly after the
quorum has been met, such a withdrawal
shail not affect the validity of the General
Assembly, provided that the resolutions
shall be passed by the majority prescribed
in the Companies Law for the remaining

shares represented in the meeting.

38.3 The Company shall prepare minutes of the
meetings of the General Assembly and
record the attendance in registers kept for
that purpose and signed by the chairman of
the meeting, the secretary of the General
Assembly, the vote counter and auditors.
The signateries of the minutes shall all be
responsible for the accuracy of the data
recorded in the said minutes.

Article (39)

Voting at the General Assembly takes place in the
manner fixed by the chairman of the General
Assembly, unless the General Assembly decides
to adopt another voting method. Voting is carried
out through secret ballot if related to the election of

the Board Members, reir removal or initiating

liability -action—against thsy e Board Members

decisions of the
37
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General Assembly related to their discharge from
their liability for the management or related to their
personal advantage or to a conflict of interests or a
dispute between them and the Company. Should
the Board Member represent a corporate entity the
Shares of such corporate entity shall be excluded

from voting.

Article {40}

Any person entitled to attend the General
Assembly may not vote in his/her personal
capacity or on behalf of those he/she represents
on matters related to a personal advantage or a
conflict existing between him/her and the person
he/she represents or the Company

Article {41)

The Board of Directors may convene the
General Assembly whenever required at the
place and time it determines or through modern
technologies means, and it convenes at least
once a year at the invitation of the Board within
the four months following the end of the
Company's financial year, at the place and time
fixed in the invitation letter.

Article (42}

The Board shall call the General Assembly to a
meeting whenever required to do so by
Shareholders holding at least (10%) ten percent
of the capital. The invitation should be sent

during the five days after thje date on which the

said requestis.submitted to ard, provided

that the meeting shall be he o} more than
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thirty (30) days following the said request. Fe sy (30) jsl—adii Yysa
&WQU 5 ge Al
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the following matters: sl Jilwll
43.1 Increase or reduction of the capital. Aaadd ol Jal o 3alyy 1-43

43.2 Extending or shortening of the Company's
Term. ASHEN Sae el § A} 2-43

43.3 Dissolution or merger of the Company with
another Company or sale of the Company. 45,5 845, Sl ~L .« o J—a 3-43
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44 2 As an exception to the above, the General

Assembly may:

a) deliberate on serious matters revealed

during the meeting; and

b) add an additional item to the agenda of
the General Assembly at the request of
the Ministry, a shareholder or a number
of Shareholders representing at least
(5%) of the Company's capital, to be
submitted to the chairman of the
meeting prior to starting to discuss the
agenda. The chairman of the meeting

must respond to the request.

Article (45)

45.1 The Company may not enter into dealings

or transactions with the Concerned Parties
with a value not exceeding (5%) of the
value of Company’s issued share capital,
except with the approval of the Board.
Approval of the General Assembly is also
required for what exceeds (5%) after
evaluating this deal in accordance with the
controls and conditions issued by the
Ministry. A Concerned Party may not vote
on the Board's and General Assembly's
decision issued regarding a dealing related

to such Concerned Party.

45.2 In the event that the Company concludes

deals with related parties, the chairman of
the Board must provide the Ministry with a

statement containing-~all the data, details,

and information abouf\tie Eoncerned Party

and-about\the deal itsglf, alpng with any

40
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other documents or information required by
the Ministry, with a written confirmation that
the terms of the deal with the Concerned
Party, are fair, reasonable, and in the

interest of the Company's Shareholders.

45.3 In the event of any substantial change in

the transaction or dealing conditions the
approval of the Board and General
Assembly must be re-cbtained. The said
dealings or ftransactions are to be
evaluated and their terms reviewed at the
Company’s expense before they are
concluded by a company specialized in the
same field.

45.4 Liability for damages incurred by the

Company due to dealings or transactions
entered into with the Concerned Parties
contrary to Clause (45.1) above, or due to
unfair dealing or transaction or involving a
Conflict of interest and jeopardizing the
remaining Shareholders, shall be assumed
by each of;

a) The relevant Board Member in respect

of the dealing;

b) The Board if the decision was
unanimously adopted, but in case of
majority decision, then those having
objected thereto will not be liable
therefor if they recorded their objection
in the minutes of meeting. Any Board
Member who does not attend the

meeting during whifh-the decision was

adopted shall only lieved from

liability if, he/she pn not being

41
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aware of the decision or being aware

but not being able to object thereto.

45.5 Should the Company enter into dealings or

transactions with the Concerned Parties,

the Shareholder(s) owning (10%) or more

of the Company’s Shares may:

a)

c)

208A95D5FB5D5FRBETHA0,,760238 V2B

peruse all documents and deeds
related to the dealings or transactions
and examine the same with the
permission of the Board or General
Assembly as these

Articles;

stipulated in

apply to the Company for approval to
appoint at his/her own expense an
auditor or independent evaluator to
examine the dealing or transaction or
present the same to the General

Assembly at its first meeting;

apply to the Ministry to invite the
General Assembly, and if the Ministry is
sure that the Company has breached
these Articles or the laws in force, to
invite the General Assembly to look into
the unfair dealing or transaction, or
involving a Conflict of Interest, and the
General Assembly may assign the
Board or anycne representing it to
initiate a fawsuit before the competent
court to claim for cancelation of the
dealing or transaction and compel the

Concerned Party to pay to the

Company any advantage
realized by such | in addition to
compensating if it i ablished that

42
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the Company suffered damage.

Article {46)

The decisions of the General Assembly issued
in accordance with the provisions of the
Companies Law and these Articles are binding
to all Shareholders, including absent and
dissident ones.

Article {47)

47.1 All rights pertaining to the Shares shall
belong to the Shareholders, and
particularly the right to receive the
dividends available for distribution, the right
to obtain a share in the Company’s assets
upen liquidation, the right to attend the
General Assemblies, to participate in the
deliberations and vote on the decisions, the
right to dispose of the Shares, the right of
access to the Company's financial
statements and reports, as well as the right
to request access to the Company's
records and documents with the permission
of the Board or General Assembly as

stipulated in these Articles.

47.2 The Company is required to lay down a
clear policy on the allocation of the
Company's dividends in such a manner as
to realize the interests of the Shareholders
and the Company. The Shareholders shall
have access to this policy at the meeting of
the General Assembly and it shall be
referred to in the Boar r’s\ra\port.

hY
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acquire Shares without any restrictions and
the Company may noct provide in the
Articles that the sale and purchase of
shares is prohibited during the meetings of
the General Assemblies or entering into a

transaction or dealing.

47 4 The Ministry may decide to cease on

temporary basis the sale and purchase of
the Company’s Shares if it deems that such
sale and purchase of Shares do not serve
the public interest or constitute inequity or a
breach fo the rights of the Shareholders.

47.5 All Shares in the Company shall rank pari

481

48.2 All details and condif

passu and shall be subject to equal
obligations. The Board may not decide to
bring changes to the Shareholders’ voting

rights.

Article (48)

Should any Concerned Party have a

dealing with the Company, Parent

Company or any Subsidiary thereof,
exceeding (5%) or more of the Company’s
issued share capital, the said Party must
forthwith disclose, pursuant to a letter
addressed to the Board, the nature and
conditions of the dealing, all substantial
information on its shares or shareholding in
the two companies parties to the
transaction or dealing and the extent of its

interest or advantage.

s of the dealing
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related to the Concerned Party, shall be
included in the annual financial statements
to be presented to the General Assembly
and published pursuant to the rules set by
the Company and approved by the
Ministry.

48.3 Shouid the Concerned Party fail to disclose

its dealing as mentioned in Clause (48.1) of
these Articles, the Board may file a lawsuit
against the Board Member or Concerned
Party before the competent court claiming
the cancellation of the dealing subject of
breach and compelling the Board or
Concerned Party to pay to the Company
any profits or benefit realized.

PART VI
AUDITOR

Article (49)

49.1 The Board of Directors shail nominate an

audit company {auditor) or more to the
Company who shall be appointed and
whose fees are fixed according to the
decision of the General Assembly of the
Company, provided that such auditor(s)
isfare authorized to practice the profession
and audit the accounts of joint stock

companies.

49.2 The General Assembly shall appoint during

its annual meeting an auditor for one

renewable year and shall fix his fees. The

eﬂ:his respect
be‘mentioned in

the Company’'s accounts.

Board may not be deleg

and the-auditor's fees sh

auditor is
45
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required to control the accounts of the
Company for the financial year he was
appointed for, provided that the same
auditor is not re-appointed for more than
six (8) consecutive calendar years, and in
this case, it is necessary to change the
partner in charge of the Company's audit

after the end of three (3) fiscal years.

49.3 The external auditor must be independent
from the Company and the Board, and it
may not a parther or proxy for any of the
Company’s Founders or Board Members or
a relative thereto up to the fourth degree.
The Company must take reasonable

measures fo ensure that the external

auditor is independent and that all work
conducted by the auditor is free of Conflict

of Interest.

Article (50)

The auditor has the same powers and is bound
by the same liabilities as those stipulated in the
Companies Law. The auditor may particularly
peruse at any time all the Company’s books,
registers and documents, as well as any other
deeds. The auditor may furthermore request any
clarifications it may deem required for the
performance of its duties, audit the Company’s
assets and liabilities, and if being prevented
from doing so, the auditor shall record this in
writing in a report to be submitted to the Board.
If the Board does not enable the auditor to
perform its duties, the auditor is required to send
a copy of its report to th FI‘\‘/I\FD'\Stry, and to the
Competent Authority, and

the General-Assembly.
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Article (51

51.1 The auditor shall submit to the General

Assembly a report including the data
stipulated in Article (250) of the Companies
Law. The auditor is required to attend the
General Assembly’s meetings, express its
matters

opinion therein concerning all

related to its work, and especially

concerning the Company’s balance sheet,

51.2 The auditor is responsible for the accuracy
of the data included in its report in its
capacity as agent for alt the Shareholders.
Each Shareholder may, during the General
Assembly’s meeting, discuss the auditor's
report and request any clarifications related
to the content of the said report.

51.3 The auditor shall receive all notices and

other correspondence related to any
General Assembly which each Shareholder

is entitled to receive.

PART VI
COMPANY’S FINANCE

Article {52)

52.1 The Board must keep regular account
books in order to reflect an accurate and
fair image of the Company's business
situation and explain its dealings. The said
books shall be kept according to the
internationally recognized and applicable

and the

accounting principles

\

bocks pursuant to an auth

Sharehelders may onl se the said

ation issued
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by the Board for that purpose.

52.2 The Company's financial year starts on
January first and ends on December thirty
first of each vyear, Save for the

aforementioned, the first financial year shall

commence as the date of incorporation of the

Company in the commercial register provided

that shall be no more than 18 months.

Article (53)

The Board shall prepare for each financial year
at least one month prior to the annual meeting of
the Company's General Assembly, the balance
sheet and profit and loss account. The Board is
also required to prepare a report on the
Company’s activity throughout the financial year,
its financial position by the end of the same
year, and the method proposed for the
distribution of the net profits. Copy of the
balance sheet, profit and loss account, auditor's
report on bhoth of them and also the Board's
report shall be sent to the Ministry, along with
the agenda of the annual General Assembly for
approval to have the invitation published in

dailies twenty one days prior to the meeting.

Article (54}

A percentage to be fixed by the Board shall be
deducted from the gross annual profits in order
to amortize the Company’'s assets, or
compensate for their devaluation. Such funds
shall be disposed of pursuant to a decision of
the Board and may not b&. distributed to the

Shareholders:
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Article (55}

The Company’s annual net profits shail, after
deduction of ali overheads and other costs, be
distributed as follows;

55.1 (10%) ten percent of the net profits shall
be set aside to constitute a legal reserve
account, and this deduction shall cease
when the total reserve amount reaches at
least (50%) fifty percent of the Company’s
paid capital. However, if the legal reserve
drops below that percentage, the deduction
shall be resumed.

55.2 The General Assembly may, at the
proposal of the Board, set aside another
(10%) ten percent at the most to constitute
a statutory reserve account, and this
deduction may cease pursuant to a
decision of the General Assembly at the
proposal of the Board. The statutory
reserve may be used for the purposes
decided by the General Assembly at the
proposal of the Board.

55.3 A certain amount shall be allocated for
distribution to the Shareholders as a first
dividend fixed by the General Assembly at
the proposal of the Board provided the total
amount is not less than (5%)FIVE percent
of the net profits, however, if the net profits
in any given year and for any reason do not
allow the distribution of (5%) five percent of
the net profits to tifé~shareholders, this

percentage shall fall and be distributed

from-«the cash rese vailable for
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distribution to the shareholders in the

following years.

Aol gl A pres Ladll

N el a5, 4-55
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Board.
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legal reserve may not be used for any purposes

other than those determined by the General

Assembly.

Without prejudice to the provisions of Article

Article (57)

{241) 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.

PART Vil
DISPUTES

Article (58)

58.1 No decision issued by the General

Assembly may result in extinguishing any
civil liability action against the Board
Members. In the event where the act giving
rise to liability has been referred to the
General Assembly through a report of the
Board, or the auditor, and has been ratified
by the General Assembly, the liability
action shall abate after the lapse of one
year from the date of the General
Assembly,

58.2 Nevertheless, if the act attributed to the

58.1 The Company shall

51/66
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Board Members is a crime, the lability
action shall only abate if the public action is
extinguished.

Article (59)

its—assets, responsi for, keeping any
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Company indemnified from and against any
liability he/she may incur (except for
criminal liability) as a result of carrying out
his/her duties or related thereto, provided
that such person has acted in good faith
reasonabiy believing that his/her act was in
favor of or at least was not contradictory to
the interests of the Company. However,
such person shall not be enttled to
compensation for any claim or matter when
his’her liability towards the Company has
been established pursuant to a judgment

issued by a competent court.

59.2 The Company shall pay and be liable to

reimburse all expenses, fees and charges
incurred by such person in relation to any
claim, action or judicial proceedings or
otherwise, whenever it is established such
person was bound to incur the same and is
entitled to such reimbursement pursuant to
the foregoing (including without limitation
the expenses or fees resulting from
in which he/she is

criminal lawsuits

declared not guilty or charges have been

dropped).
PART IX
COMPANY’S DISSOLUTION AND
LIQUIDATION
Article (60)

The Company is to be dissolved for any of the

following reasons:

60.1 expiry of the term |

B10

xét!{:ar the Company

unless-such term is(sgnewed as per the

provisions of these Artic
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60.2 exhaustion of the objects for which the
Company was established;

60.3 the General Assembly issues a Special

Resolution terminating the Company’s

term; or

60.4 the Company is merged with another

company.

Article (61)

If the Company's losses reach at least half the
capital, the Board is required to convene the
General Assembly to decide by Special
Resolution whether to dissolve the Company
prematurely or to continue with the Company’s

activity.

Article {62)

Upon expiry of the Company’s term or in case of
its dissolution prior to its term, the General
Assembly shall, at the request of the Board, fix
the liquidation method, appoint one or more
liquidator(s), and fix his power (their powers).
The authority of the Board ends upon
appointment of the liquidators; but the authority
of the General Assembly remains valid
throughout the liquidation period and until full

discharge of the liquidators.

Article (63)

Corporate Social Responsibility

The Company may,

Regolution by-the Genera
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voluntary ~ contributions  for social service A AS,aN ALl b DY) haugie e (%2)
purposes not exceeding (2%) of the Company's  Lgud 228 Al ALl oLl gl o)
average net profits during the two financial years Sy )i sle )y (ay by ¢Aue ghall daa Ll el
prior to the year it makes the voluntary o1& (ye il algall JT Agall goaly JS5
contribution. It is necessary to clearly state the <bluall Biaa ;) o A shall Cilaa Ll
beneficiary(ies) of such contributions in the Aeghll Cilealwall a3 a (ffy 45, 20 A yiljiag
auditor's report and Company’s balance sheet .CA;AH FPREY u.:.j):.i{ Cudh
and that such contributions were made for

community service purposes.
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PART XI datid, alga
FINAL PROVISIONS (64) 33Lal)
Article (64)

P AT SR IV N OO [ N

The provisions of the Companies Law shall 2 uals a al s P I WP R
apply to any matter regarding which there is no aldaall 1aa
specific provision in these Articles.
(65) BiLall
Article (65)
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These Articles shall be deposited and published

)

in accordance with the law.
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MEMORANDUM OF ASSOCIATION OF
RESPONSE PLUS HOLDING P.J.S.C

(private joint stock company)

This

("Memorandum”) is made between the following

Memorandum of Association
persons whose names are shown in the attached
Schedule on the date on which the Notary Public
has notarised it, in the Emirate of Abu Dhabi in
the United Arab Emirates.

a) Mr. Hamad Rashed Hamad Almutawa
Aldhaheri, UAE national, holding Emirates
ID No. (784-1965-2519080-5).

1- Dr.
Pokkinari Hashim, Indian national, holding
Resident ID No. (784-1977-6215272-2).

Shamsheer Vayalili Parambath

2- Alpha Dhabi Health Holding LLC, a
limited liability company duly incorporated
and registered under the laws of Abu
Dhabi and the United Arab Emirates,
holding commercial (CN-
3992136) Dhabi

Department of Economic Development

license No.

issued by Abu

represented herein by Mr. Syed Basar
Shueb Syed Shueb,Emirati national and
holding ID number (784-1976-0604304-6)
pursuant to the power of attorney issued
and notarized at the Public Notary in Abu
Dhabi authentication No.
2105020237 dated 18/7/2021.

under

3- Chimera Investment LLC, a limited
liability-~company duly incorporated and
registered. under the laws of Abu Dhabi

and ‘the United Arab Emirates, holding
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commercial license No. (CN-1137168)
issued by Abu Dhabi Department of
Economic  Development
herein by Mr. Syed Basar Shueb Syed
Shueb,Emirati national and holding ID
number (784-1976-0604304-6) pursuant to
the power of attorney issued and notarized
at the Public Notary in Abu Dhabi under

2155003206 dated

represented

authentication No.
23/02/2021.

Recitals:

a) Response Plus Holding LLC is a limited

liability company, having its registered
address in Abu Dhabi, United Arab
Emirates, holding commercial license No.
(CN-2067525) issued by Abu Dhabi
Department of Economic Development
(hereinafter referred to as the ‘Company”)
which was established pursuant to its
Amended and Restated Memorandum of
Association that was duly attested by the
Abu Dhabi Notary Public under No.
(2105012454) dated 25/5/2021 as
amended by virtue of Share Sale and
Transfer Agreement and Addendum to
Memorandum of Association notarized by
the Public Notary on 29/8/2021 under no.
2105024921..

The Shareholders passed a unanimous
resolution to change the legal form of the
Company into a private joint stock
company dated 29 August 2021 and
based on the provisions of the article no.
(274) -of. the Commercial Companies

Law.,
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NOW, THEREFORE, the Parties hereby agree

as follows:
Article (1
1-1 The Founders, signatories to this

2-1

4-1
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Memorandum of Association, established a
private joint stock company subject to the
provisions of the Commercial Companies
Law No. (2) of 2015 as amended and its
implementing regulations issued pursuant to
it.

Article (2)

The name of the Company is RESPONSE
PLUS HOLDING P.J.S.C - a private joint
stock company"”, (hereinafter referred to as

the “Company”).

Article (3)

The head office of the Company and its
legal domicile shall be in the city of Abu
Dhabi, Emirate of Abu Dhabi. The Board of
Directors may establish branches, offices or
agencies for the Company in the United
Arab Emirates or abroad after obtaining the

approval of the competent authorities.

Article (4)

The duration of this Company shall be ninety
nine (99) Gregorian years, which commenced
from the date of entry of the Company into the
Commercial Register, and it shall thereafter be
automatically -renewed for consecutive similar

periods unless a 'special resolution is passed
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at a General Assembly shortening the duration

of or terminating the Company.

Article (5)

5-1 The main objects for which the Company is
incorporated shall be to carry on the
following activities in the United Arab

Emirates and/or abroad:

a) Health Services Enterprises

Investment, Institution and Management.

b) Owning/controlling levels of
equity.
) Provision of loans, guarantees

and financing to the affiliated companies

thereof.

d) Owning of real estate and
movables necessary for carrying out its

activity.

e) Management of the affiliated

companies thereof.

f) Owning of intellectual property
rights such as patents, trademarks,
industrial drawings and models or
franchise rights and leasing them to
affiliated companies thereof or to other

companies.

5-2 For the purpose of achieving its main
objects described in Clause 5-1 above, the
Company—may carry on the following
activities_within\or outside the United Arab
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@)

(b)

©

incorporate all types of companies either
alone or in partnership with third parties
and grant such companies the authorities
that it

necessary for any purposes related to the

may deems appropriate or
objects of the Company, expansion

thereof, or its business.

to acquire, participate in or own shares,
stocks and other interests in companies
engaged in any field related to the
activities of the Company or to any
extension of its business or carrying on
activities similar to the activities carried
on by the Company or which may assist
the Company in achieving its objects;
and the Company may finance such

companies.

to enter into any agreements with
banks, financial institutions and credit
agencies concerning the financing of the
Company's activities, including, without
limitation, the issuance of guarantees, the
granting of securities over its assets,
including its shares and assets or the
shares or assets of its subsidiaries, and to
enter into agreements in favour of any
subsidiary, including, without limitation, fo
issue or grant indemnities or to act as a
guarantor to secure the liabilities of any
subsidiary, with or without consideration
and to mortgage or create a security over
all or any part of the Company’s rights or
assets or the rights or assets of any of its
to secure the

subsidiaries in order

commitments of the Company.
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(d) to enter into any contracts or <l @&l of 2y & Lﬁi ab—a ()
agreements required for achieving and  (j—a L;T RV PIR W P - MDY
performing any of the objects and ASal allaliany alel
activities of the Company.

(e) to participate with others in u.u.}_uij — el a—s G sy (.A)
establishing other companies, L LS of &l & f W&,
partnerships or entities for the purposes 5 cal—ui€) L af oo (5y—al
of acquiring, developing, owning, o i of <Dl o g
operating or managing the activities or ayl— e PUREAS S 5yl
enterprises of the Company. A8,

() manage the Subsidiary Companies and Ll SLSIly A lll clS, Sl 35l ()
entities affiliated with the Company; e ddasiyal)

(9) Issue and sale of new shares in the (—&31 aa H_J &9 Jlraal ()
Company or any shares or in interests in 3 (ag_u‘ j a—san JT as,_al
any Affiliated Company. s 45,3 (éi

(h) undertake any activity, or do any action (Jws L;L aludl! o Ll L}T ghe ()
that may support the Company’s financial  Jlall 3<jall j3ay ol
position, or increase its value or the value 4o o Lgiad (pa ayjy o) 45,50
of its assets, or support the rights of its (pedluall mllias sy S ilasase
Shareholders. ed

(i) to carry on any business or activity related (—So Jal 33 j NS (_’gi il (.L.)
or incidental to any of the business of the j as, al Swel Cya ggi__a e
Company or which would enhance, }j)—= ji 75 BEPTSN N 2l

whether directly or indirectly the value of 48 5)dlie e j byilia 3yg an
all or any of the enterprises, properties or s 4S 5.l e L;i PRSI
assets of the Company or in any way e 33 s ¢ledsal o LgilSliag
increase the profitability of the Company s ¢4S;—&ll A_ay) (o sai Lﬁi
or enhance the interests of the Company pllaas o A8, s =
or its shareholders. e el

-3 The Company shall carry on its objects
within-the=United Arab Emirates and abroad
as shall _be determined by the Board of

Directors/of the Company in that regard.
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5-4 The objects of the Company shall be

7-1

7-2

interpreted in a broad .manner and the

General Assembly may amend the

Company’s objects in accordance with

Articles of Association.

Article (6)

The capital of the Company has been set at
the amount of Dirhams (200,000,000) two
hundred million UAE dirhams, divided into
(2000, 000,000) two hundred million shares
with a nominal value of AED. (1) one UAE
Dirham each. All the shares are cash shares

allocated among the shareholders.

Atrticle (7)

The Founders whose names are shown in the
Schedule hereto, have subscribed for the
entire capital of the Company in (200,000,000)
two hundred million shares, of a nominal value
of AED (1) one UAE Dirham each, for a total
amount of (200,000,000) two hundred million
UAE AED, as shown in the Schedule hereto.

The Founders paid the entire nominal
amount of the shares prior to its conversion

into a private joint stock company.

Article (8)
The Founders, signatories to this
Memorandum, undertake to do all

necessary acts with a view to completing the

incorporation \of | the Company. For this
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purpose, they have delegated powers to a

committee comprising the persons whose

names are mentioned below to apply, (ol Gaky Al pr—illy
individually or jointly, for obtaining an lely aYl . ses JL_A5f5 A<, Sl
authorization for the incorporation of the <ulafi el sy & Aaelyd_n ) gilall
Company and to take all legal procedures dgab el J_aiY i apll
and complete the necessary documents to <al—gall L aly —l O Al
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finalize the incorporation of the Company
and introduce such amendments as deemed
necessary by the Competent Authorities to
this Memorandum or to the Articles of
Association of the Company attached hereto
and to sign the same before the notary

public, if necessary.

Mr. Shamsheer Vayalil Parambath Pokkinari <y Sl o ddld /o L)

Hashim - Chairman of the Lall Ly - adils LS gy
Committee
Mr. Syed Basar Shueb Syed Shueb -

Vice Chairman
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9-1 The expenses, costs, fees and other charges
required to be paid by the Company due to its
incorporation as a private joint stock company
have been estimated at

(350,000) Dirhams and they shall be charged to

approximately
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the overheads account of the Company.

Article (10)

10-1 The Articles of Association attached to this

Memorandum shall be deemed an integral

part thereof and complementary thereto.

Article (11
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No. (2) of 2015 concerning Commercial
Companies, the Company shall have a legal
personality totally independent of the
personality of the shareholders therein. The
liability of the shareholders in respect of the
Company shall be limited to the outstanding
amount (if any) of the shares held by them.
The liability of the shareholders may not be
increased except with their unanimous

approval.

Article (12)

This Memorandum is made of several copies
for submission to the relevant authorities upon
application for the licences necessary for the
establishment of the Company. Each founder
may apply for a certified copy thereof from the
Notary Public.
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