






























TO FRANKFURT AM MAIN

DOCUMENT ROLL NO.: 382 /2012 US

V E R HAND E L

JULY 5, 2012

BEFORE ME, THE UNDERSIGNED NOTARY 

DR. UWE SÄUBERLICH
WITH THE HEAD OFFICE IN FRANKFURT AM 

MAIN

WAS PUBLISHED TODAY:
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Dr. Michael NIECHZIAL,
born on May 29, 1960,
resident:Camp-King-Allee 13,
61440 Oberursel

The person who appeared identified himself by presenting his photo ID.

The notary inquires about a prior involvement within the meaning of § 3 para. 
1 no. 7 BeurkG, i.e. none of the parties to this deed was represented by a 
lawyer or notary belonging to this firm in a matter that is the subject of this 
notarization. It was denied by the party/parties involved.

The notary pointed out that the data of the person appearing would be 
collected, stored, processed and, if necessary, transmitted to third parties to 
the extent necessary for the execution of the contract. The person appearing 
declared his consent to this.
The person appearing also declares his consent to the notary keeping copies 

of the identity document presented in his files.

After the person appearing had declared his intention to establish a limited 
liability company, the notary pointed out to the party involved that the limited 
liability only came into effect upon entry in the register and that until this time 
liability existed under § 11 para. 2 of the Limited Liability Companies Act.

The party involved then concluded the partnership agreement attached hereto.



 
 

The interested party authorizes, with exemption from the restrictions of the
§ 181 of the German Civil Code (BGB) and each with sole signing authority, 
the notary's employees Claudia Brose, Stefanie Moosmann, Christiane 
Seliger and Gabriela Thomas, resident at the registered office of the 
officiating notary, have appointed him to the shareholders' meeting.
\ Meetings of the company

management4health GmbH 

based in Oberursel (Taunus)

for the purpose of passing resolutions on amendments and/or additions to 
the provisions of the Articles of Association and to make any commercial 
register registrations that may then be required - to the extent permitted by law 
- on his/her behalf.
This power of attorney shall expire upon entry of the company in the 
commercial register. The person appearing authorizes the officiating notary to 
represent him without restriction in the execution and implementation of this 
deed, in particular to make all procedural declarations to the registry court on 
his behalf that appear appropriate in formal and material terms, including by 
means of so-called notarial self-deeds. The notary may make separate and/or 
limited applications and withdraw applications, even partially.

The appointee then enters into a hearing, waiving deadlines and forms of 

appeal.

G O V E R N M E N T A L C O M P A N Y

and decides what follows:
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Dr. Michael NIECHZIAL is appointed as the first managing 

director of the company: Dr. Michael NIECHZIAL, born on 

May 29, 1960, residing at Camp-King-Allee 13, 61440 

Oberursel, Germany

The managing director always represents the company alone, even if 
additional managing directors or authorized signatories are appointed. The 
managing director is exempt from the restrictions of Section 181 BGB.





The above minutes and annex were read to the notary to the person 
appearing, approved by him and signed by hand by him and the notary as 
follows:



PARTNERSHIP AGREEMENT

§ 1
Company and registered office

1. The name of the company is 

management4health GmbH.

2. The company's registered office is in 
Oberursel

§2
Object of the company

1. Object of the company
is

Consulting and other services 
for national and international 
projects and programs in the 
health sector.

2. Furthermore is
object  of the company is the 
acquisition,  sale and 
management of investments

and companies, in 
particular such investments and 
companies that the
the aforementioned object of the 
company.

3. The company may engage in 
transactions of any kind that 
directly or directly or indirectly 
serve the purpose of the 
company. It may also acquire, 
lease or represent companies of 
the same or a similar nature or 
invest in such companies.
companies
participate. It may 
establish branches in 
Switzerland and abroad.

ARTICLES OF ASSOCIATION

§ 1
Name, Registered Seat

1, The name of the company is 

management4health GmbH

2. the registered seat of the Company is
Oberursel.

§ 2
Purpose of the Company

1. Purpose of the Company is

Counsulting and other services for 
national and international projects and 
programs in the health sector.

2. Furthermore another purpose of the 
Company is the purchase, sale and 
administration of companies and/or 
shares of companies especially of 
those participations and companies 
which are active in the same field.

3. The Company can undertake 
transactions of any kind which would 
serve the purpose of the Company 
directly or indirectly. It may also 
acquire, lease, or act on behalf of 
companies of a similar or

comparable kind or 
participate in such companies. It may 
open branch offices inside and outside 
the country.



§ 3
Share capital, shares

1. The share capital of the company 
amounts to EUR. 25,000 (in words: 
twenty-five thousand euros).

2. The shareholder Dr. Michael 
Niechzial, Oberursel (Taunus), 
acquires share no. 1 of this share 
capital in the amount of EUR 25,000.00

§ 4
Management

1. The company has one or more 
managing directors. If only one 
managing director has been 
appointed, he shall represent the 
company alone. If several managing 
directors have been appointed, the 
company by by two 
managing directors jointly or by one 
managing director together with an 
authorized signatory. The 
shareholders' meeting may also grant 
individual or all managing directors 
sole power of representation if there 
are several managing directors. The 
shareholders' meeting may authorize 
managing directors from
from the restrictions of § 181 BGB. If 
only one managing director has been 
appointed then is the 
authorization to represent  of 
the managing director is limited in the 
internal relationship in such a way that 
he can only represent the company 
together with an authorized signatory.

Transactions requiring approval

 The managing directors exercise their 
office in

§ 3
Share capital, shares

 The share capital of the Company 
amounts to EUR 25,000 (in words: 
Euro twentyfivethousand).

2. On the share capital the shareholder Dr. 
Michael Niechzial, Oberursel (Taunus), 
subscribes to the share No 1 in an 
amount of EUR 25,000.00.

§4
Management

1. The Company shall be represented by 
one or several managing directors. If 
only one managing director is 
appointed, he shall represent the 
Company alone. If more than one 
managing director is appointed, the 
Company shall be represented jointly 
by any two managing directors or by 
one managing director together with an 
authorized officer ("Prokurisf"). The 
shareholders' meeting may, even if 
several managing directors are 
appointed, authorize one or all 
managing directors to represent the 
Company individually. The 
shareholders' meeting may release the 
managing directors from the restrictions 
of Sec. 181 BGB (German Civil Code). 
In case only one managing director is 
appointed the power of the managing 
director to represent the Company shall 
be internally limited to the extent that he 
is only entitled to represent the 
Company jointly with a Prokurist.

Restriction of management

1. The Managing Directors shall in
2



In accordance with the law, these 
articles of association, a 
shareholders' agreement, if applicable

to be the 
shareholders and the resolutions and 
instructions of the shareholders' 
meeting.

2. The managing directors require the 
prior approval of the shareholders' 
meeting for legal transactions and 
measures that go beyond the 

ordinary course of business. This 
applies in particular to the following 
measures and legal transactions:

a) The acquisition, opening, closing, 
relocation or sale of business 
premises, the establishment or 
discontinuation of branches and the 
commencement of a new or 
discontinuation of an existing line of 
business of the company;

b) Any form of entering into, changing or 
terminating an investment in other 
companies and the exercise of 
shareholder rights in such 
subsidiaries;

 Acquisition, sale or encumbrance of 
real estate and rights equivalent to 
real estate; the acquisition, including 
installment plan, sale and disposal in 
any other way of or over movable 
fixed assets, provided the value in 
individual cases or within a financial 
year totals EUR
10,000 or if this results in an 
obligation of the company in the 
same amount;

d) Conclusion, amendment or 
termination of leasing, rental and 
tenancy agreements and other 
continuing obligations with which

exercising their office complying wilh 
the law, these articles of association, 
any rules of procedure adopted by the 
shareholders, and the resolutions and 
directions of the shareholders meeting.

2. The Managing Directors need the prior 
approval of the shareholders meeting 
for legal transactions and measures 
which are not in the ordinary course of 
business. This applies in particular 
without limitation to the following 
measures and legal transactions:

a) the acquisilion, opening, closing, 
relocation and sale of business sites, 
the setting up or abandonment of 
branch offices and the starting of a 
business line or giving up an existing 
business line of the company,

b) Any kind of entering into, amending or 
ending of a participation in other 
companies as well as the exercise of 
shareholder rights in such subsidiaries;

c) the acquisition, sale or encumbering of 
real estate and real estate like rights; 
the acquisition including the hire- 
purchase, the sale and disposal 
otherwise of or over tangible assets 
insofar that the value in the individual 
case or within a business year as an 
aggregate exceeds EUR 10,000 or the 
Company has as a result an obligation 
to the same extent.

d) the conclusion, amendment or 
termination of leasing, rental and 
tenancy agreements as well as any 
kind of other long term obligations,
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a total obligation of more than EUR 
50,000 per financial year; the 
conclusion, termination or amendment 
of contracts material to the company's 
business operations;

e) Taking out, amending and terminating 
loans or incurring indebtedness in any 
other way, including the assumption of 
sureties or guarantees, provided that 
the borrowing or 
indebtedness exceeds the amount of 
the share capital; the amendment of 
such loan agreements (with the 
exception of insignificant changes to 
loan interest rates); the granting of
loans, including the granting of 
employee loans;

f) Legal transactions between the 
company and its managing directors or 
their relatives and between the 
company and its shareholders;

9) Placing and receiving orders
outside the 

ordinary course of business;

h) bringing actions before ordinary courts 
or arbitration tribunals or entering into 
settlement negotiations with a value in 
excess of EUR 10,000, with the 
exception of debt collection in the 
ordinary course of business;

All other measures that the 
shareholders have declared to be 
subject to approval by shareholder 
resolution.

associated with an aggregate liability of 
more than EUR 50,000 per business 
year; the conclusion, termination or 
changing of agreements material for the 
business operations of (he company;

e) the taking, amending or cancellation of 
loans or other liabilities, including the 
assumption of suretyships or guarantees, 
to the extent that such loans or liabilities 
exceed the amount ol the share capital; 
the alteration of such loan agreements 
(with the exception of immaterial 
changes in interest rates); the granting of 
loans, including the granting of employee 
loans;

f) legal transactions between the Company 
and its managing directors or their 
relatives as well as between the 
Company and its shareholders;

g) the giving and acceptance of mandates 
outside the normal course of business;

h) Ihe commencement of proceedings 
before a court of law or the arbitration 
courts or the start of composition 
proceedings for matter in excess of EUR 
10,000 with the exception of debt 
collections in the normal course of 
business;

i) all other measures, which the 
shareholders had declared through a 
shareholders resolution as requiring 
consent.
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§ 6
Shareholders' meeting

1. The ordinary shareholders' meeting 
takes place in the first 6 months of the 
financial year at the registered office of 
the company. If all shareholders agree, 
the shareholders' meeting may be held 
at any other location.

2. An extraordinary shareholders' meeting 
must be convened by the management 
within 2 weeks, either if the interests of 
the company so require or if one or 
more shareholders who hold at least 
10% of the share capital in the 
company so request.

3. The shareholders' meeting shall be 
convened by the management, stating 
the agenda, by registered letter with a 
notice period of 2 weeks, beginning on 
the day of delivery of the invitation. If 
the management does not comply with 
a request in accordance with paragraph 
2 within 2 weeks, the relevant 
shareholder shall be authorized to 
convene a shareholders' meeting 
himself. convene a shareholders' 
meeting himself.

4. The shareholders' meeting is quorate if 
at least 2/3 of the company's share 
capital is represented. is 
represented. If a 
shareholders' meeting does not have a 
quorum, a new shareholders' meeting 
shall be convened immediately with a 
notice period o f  2 weeks, which shall 
have a quorum regardless of the 
amount of share capital represented if 
this was indicated in the invitation.

§ 6
Shareholders" Meeting

1. The ordinary shareholders' meeting shall 
be held within the first 6 months of the 
business year at the business seat of the 
company. The shareholders meeting 
may be held at any other place if all 
shareholders agree.

2. An extraordinary shareholders meeting 
shall be called by the Management within 
a period of 2 weeks, if it is either in the 
interests of the Company or demanded 
by one or several shareholders who hold 
at least 10 % of the share capital of the 
Company.

3. A shareholders meeting shall be called in 
by the Management by registered mail 
with a notice period of 2 weeks from 
receipt. The notice shall set forth the 
agenda of the meeting. If the 
Management does not call such a 
meeting upon a demand in accordance 
with sub-sec. 2 above within 2 weeks, 
the respective shareholder shall be 
authorized to call for such a shareholders 
meeting himself.

4. The shareholders meeting has a quorum 
if at least 2/3 of the share capital 
isrepresented. If the 
shareholders meeting does not have a 
quorum, a new shareholders meeting 
shall be called without undue delay witha 
notice period of 2 weeks, which will have 
a quorum regardless of the share capital 
representation provided this was 
indicated in the notice of meeting.



 Each shareholder may be represented 
at the shareholders' meeting by 
another shareholder with a written 
power of attorney or by a third party 
bound to professional secrecy.

6. the shareholders' meeting shall b e  
chaired by a person elected by the 
shareholders' meeting and minutes 
shall be kept of the proceedings.

§ 7
Resolution

1. Resolutions are passed at 
shareholders' meetings. If the 
shareholders agree, shareholder 
resolutions may also be passed by 
circular resolution in writing, by telex or 
by fax, provided that such a procedure 
is permitted by law.

2. Shareholder resolutions are passed 
by a simple majority, unless 
required by law or
articles of association

pro
vide for a different majority. Depending 
on
€ 50.00 of a share grants one vote.

§ 8
Financial year

The financial year is the calendar year.

5. Each shareholder may be represented al 
the shareholders meeting by an o(her 
shareholder vested with a wrilten power 
of attorney or a person subject to a duty 
of professional confidenliaIity.

6. A person elected by the shareholders' 
meeting presides the shareholders 
meeting. The meeting has to be recorded 
in a protocol.

§ 7
Resolutions

1. ResOlUtfOUS Shall be passed at 
shareholders meetings. If all 
shareholders agree, resolutions may also 
be passed in a circulation process, in 
writing, by telex or by fax to the extent 
that such a procedure is permitted by 
law.

2. Shareholders resolutions require a 
simple majority of the votes provided 
these Articles of Association or the law 
does not require a different majority. 
Each € 50.00 of share capital is entitled 
to one vote.

Business year

The fiscal year is the calendar year.



§ 9
Annual financial 

statements, appropriation 
of profits

 In accordance with the statutory 
provisions, the managing directors 
must prepare the annual financial 
statements including notes and a 
management report in the first 3 
months of the following financial year 
and submit them immediately to the 
shareholders for resolution and to any 
advisory board appointed for 
information.

The shareholders adopt the annual 
financial statements and decide on 
the appropriation of the result in 
accordance with the the 
statutory provisions.

§ 10
Duration and termination

1. The company is established for an 
indefinite period.

2 The company may be terminated by 
registered letter with a notice period 
of 12 months to the end of the year. 
Dispatch is sufficient to meet the 
deadline.

3. In the event of termination of the 
company in accordance with 
paragraph 1, the remaining 
shareholders may resolve to continue 
the company. In this case, the 
remaining shareholders shall be 
obliged to acquire the share of the 
departing shareholder in share of the 
departing shareholder against 
payment of a settlement in proportion 
to their shareholding. If a 
corresponding division of the share is 
not possible, the share shall be 
divided undivided among the 
remaining shareholders.

§ 9
Annual Accounts, Profit Distribution

1. The Managing Directors shall pursuant 
to the statutory provisions prepare 
within the first 3 months of the following 
business year the annual accounts, 
including supplements and the 
management report, and submit them 
without undue delay to the 
shareholders for approval and to an 
advisory board for information if 
existing.

2. The shareholders shall approve the 
annual accounts and resolve on the 
distribution of the profit according to 
the respective law.

§ 10
Duration and Termination

1. The Company is incorporated for an 
indefinite term.

2. The Company may be terminated by 
giving a notice, by registered mail, of 
12 months to the year end. The date of 
dispatch shall be sufficient for 
computing the notice period.

3. In the event of a termination of the 
Company pursuant to sub-sec. 1, the 
remaining shareholders may resolve to 
continue the company. In this event the 
remaining shareholders are obliged to 
acquire the share of the outgoing 
shareholder in the proportion of their 
participation against a compensation 
payment. If it is not possible to divide 
the share respectively it shall be 
transferred undivided to the remaining 
shareholders as jointly entitled persons 
pursuant to Sec. 18 Limited Liability 
Companies Act.   The outgoing



 

shareholders as co-beneficiaries in 
accordance with § 18 GmbHG. The 
terminating shareholder shall bear the 
costs of the transfer.

4. The following applies to the 
calculation of the severance 
payment:

The settlement corresponds to the 
market value of the share, which is to 
be determined according to the 
capitalized earnings value method on 
the date of departure. If no 
agreement is reached on valuation 
issues, the valuation should be based 
as far as possible on the guidelines of 
the Institute of Public Auditors in 
Germany (IDW) in Düsseldorf on the 
date of departure.

§ 11
Redemption of shares

1. Shares may be redeemed in whole or 
in part by resolution of the 
shareholders' meeting with a °? 
majority of the votes entitled to vote, 
without requiring the consent of the 
shareholder whose share is to be 
redeemed or transferred (hereinafter: 
"affected shareholder"). The affected 
shareholder has no voting rights.

shareholder shall bear the costs of the 
transfer.

4 The compensation payment is 
calculated as follows:

The compensation payment 
corresponds to the current market 
value of the share, which is to be 
determined according to the method of 
capitalized earnings value on the day 
of the withdrawal. If no agreement is 
reached, the assessment shall be 
geared to the guidelines of the "lnstitut 
der Wirtschaftsprufer in Deutschland e. 
V." (IDW, Institute of auditors in 
Germany) in Dusseldorf on the day of 
withdrawal.

§ 11
Cancellation of Shares

1. Shares may be canceled in full or in 
part, by a resolution with a '/ majority at 
the shareholders meeting, without 
requiring the consent of the 
shareholder whose shares are to be 
canceled or transferred (hereinafter: 
"Affected Shareholder"). In this regard 
the Affected Shareholder has no voting 
right.

t 2. The withdrawal pursuant to paragraph 
1 can only be resolved,

 The cancellation pursuant to sub-sec. 1 
may only be resolved

a) if insolvency proceedings are opened 
against the assets of a shareholder 
or rejected for lack of assets.

if the share of a shareholder the
compulsory

a) if insolvency proceedings have 
commenced over the property of a 
shareholder or such proceedings have 
been rejected for insufficiency of assets.

b) if the share of a shareholder is subject 
to any enforcement proceedings and



extension is pursued and these proceedings are not wilhdrawn within 4 weeks  within 
4 weeks
will.

c) in the case of death of ac ) on the death of a shareholder(sub- 
shareholder (§ 12); sec. 12)

d) in thecase the existence ad ) forany other important cause,
for other important reason, parlicular but not limited to, i( in 
particular, but not hereon
limited if

- a shareholder persistently violates 
provisions of the articles of association,

- a shareholder persistently violates the 
interests of the company,

3. In the event of redemption or transfer in 
accordance with paragraph 4, the 
shareholder shall receive a settlement.

The severance payment is based on 
the provisions governing the severance 
payment of a shareholder in the event 
of his/her departure (§ 10 para. 4).

4. In the resolution pursuant to paragraph 
1, the shareholders may request that 
the share be transferred to the 
company, one or more shareholders or 
third parties instead of being redeemed. 
In this case, the recipient(s) of the 
share shall be obliged to pay the 
settlement in accordance with § 10 and 
shall bear the costs for the transfer of 
the share.

- a shareholder persistently violates the 
provisions of these Articles of 
Association;

- a shareholder persistently violates the 
interests of the company;

3. In case of a cancellation or a 
transfer pursuant to sub-sec. 4 the 
shareholder shall receive a 
compensation payment.

The compensation is fixed according to 
IO the provisions upon the leaving of a 
shareholder (§ 10 sub-sec. 4).

4. The shareholders may in the resolution 
under sub-sec. 1 demand that the shares 
instead of being canceled should be 
transferred to the Company or to one or 
several shareholders or to a third party. 
In this case, the recipient of such shares 
is obliged to pay the settlement in 
accordance with § 10 and shall bear the 
costs of transferring the shares.



§ 12
Publications

The company's publications are only 
made in the electronic Federal 
Gazette.

§ 13
Formation costs

The company bears the costs of 
formation (in particular notary and 
court costs and publication costs) up 
to an amount of EUR 2,500.00.

§ 14
Final provisions

Should individual provisions of this 
agreement be invalid or should this 
agreement contain loopholes, this 
shall not affect the validity of the 
remaining provisions. The invalid 
provision shall be replaced by 
shareholder resolution with a valid 
provision that comes as close as 
possible to the economic purpose 
intended by the invalid provision.

intended 
economic purpose of the invalid 
provision as closely as possible. The 
same shall apply if this agreement 
should contain loopholes.

§ 12
Announcements

Announcements of the Company shall 
be made only in the electronic 
Bundesanzeiger (Federal Gazette).

§ 13
Founding Costs

The company shall bear the costs of 
the formation (in particular the notary 
and court costs as well as costs of 
publication) up to 2,500.00 EUR.

§ 14
Final Provisions

If individual provisions of these Articles 
are invalid or if these Articles of 
Association contains any gaps, the 
validity of the other provisions shall not 
be affected thereby. The invalid 
provision shall be replaced by the 
shareholders resolution with a valid 
provision which reflects the intended 
economic purpose of the invalid 
provision as far as possible. The 
same shall apply accordingly if this 
Articles of Association contains any 
gaps.
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