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Kish Free Zone Organization

Department of Registrar of Companies and Industrial and
Intellectual Ownerships

Application for the Registration of Name for the Company

N e . by proxy of and represented by the company to be
established app]y fm' the Registfaimn ut‘ the Company:

The Public Joint-Stock Company

The Private Joint-Stock Company
The General Partnership

The Joint-Stock Partnership

The Limited Partnership

The Institution

The Limited Liability Company

The Proportional Liability Partnership
The Cooperative Company

000000000

With the proposed names as follows:

It is requested to instruct for taking the necessary action.

The proposed name ........................................ is hereby approved.
Manager of Legal Matters and Contracts:

Head of Department of Registrar of Comp anies and

Indurstrial and Intellec tual Ownerships

Signatures of the founders:




Kish Free Zone Organization

Department of Registrar of Companies and Industrial and
Intellectual Ownerships

Declaration for Registration of Private/Public Joint Stock Company

I- Name of the Company

...............................................................................................................

...............................................................................................................
---------------------------------------------------------------------------------------------------------------

...............................................................................................................

---------------------------------------------------------------------------------------------------------------
...............................................................................................................
...............................................................................................................

...............................................................................................................

4- The sum of Capital of the Company and determine its amount in cash and kind
separately :

...............................................................................................................

3- Number of Registered Shares. Bearer Shares and their Nominal value and if Preferred
Shares are considered, determine the specifications and privileges appertaining
thereto :

...............................................................................................................

6- The rate of amount undertaken and paid by each of the Promoters with determining
Account No. and name of bank in which such funds have been paid. and in case of
kind contributions, specifications , quantity, quality and value of kind amounts :

MEINVIE e halds= s share(s) that the sum of RIs. .......oooooi ... was
paid and sum of Rls. ................ was undertaken.
MeVIs: s Holds oo share(s) that the sum of Rls. .................... was
paid and sum of Rls. ................ was undertaken.
Mrd/MS. i holds ............ share(s) that the sum of Rls. ............... ... was
paid and sum of Rls. ..o 0000, was undertaken.
ME/MS. i, HOIAS share(s) that the sum of Ris. ...........oooiins was
paid and sum of Rls, ... was undertaken.
MrMS. s holds o0 shareds) that the Som oF RIS oo was paid and sum of Rls,

vene i was underaken.

o




8-  Director or Directors of the Company:

11- The Date for Examination of Annual Accounts:

S EEE R AR B A AR R A e EE AT B RS AT EP TR T TEETET TS RNN RAN PR AN N NN N R R AR AR R EEA N4 kSRS e

12- Wind-up of the Company:

PR A SR R e s R r e n Rk AR R R AR TN R R R AR AR E RS ET N NE YRR AR A EAA R R R R A R R R R A R AR R

13- Location of Branch Offices of the Company:

R R T R R

REA S s i e e e e A H S G 2 e G

B A B R RN S R RS RS R KRB AR R R R R RN R R R R R R R R R SR R R RS R Rk R R KRR NS R R BB R R R SRR R

R R B R R R R sRsssasenas R I R e R
PR . a'md e aeaem e saleanasaalanasalndalan ssaa P cessaan . themenaman s
D S R R T R R A I RO AR R R R PR R ewas
B I I R R S R R R IR R A B e e R .

................................................................................. e PRPRRC -
.......................... T I R Tl I T e P P S S S Pt
amaaa cema e . - . - saaa sEpmEma e resasas
........ T T T T o T I R R A T S T P R P PSP P s ]
sasas R e TR . ses - TErssatesran bR araE e eaw . - . - taesanan

- e sase . R R, B I . - - .

Signatures of the founders:




Minutes of Meeting of the General Meeting of ...........ccouveeieenneesrenssesserssnsses
Private Joint-Stock Company

The first General Meeting of the Shareholders was convened dated ...............coooovo... by
the presence of one hundred per cent of the Shareholders of the Company in the Principal
Office- olsthe Company IOCatOd. Bt ... s samesibs o p s s i athe
said General Meeting elected the Directorate after discussion as follows:

S0 T L e as the Chairman of the Meeting.
2-Mr/Ms. .....iiiiiidiiinenaiiees, . 85 the Supervisor.

2750 % L9741 TR as the Supervisor.

4- Mr./Ms. .....oviiiiiiiiiaii e, as the Secretary.

Chairman of the Meeting declared the meeting was in session and then the subjects
mentioned below as the Agenda including:

1- Approval of the Articles of Association

2- Election of the Board of Directors

3- Election of the Inspectors

4- Designation of a wide circulation newspaper for publication of Notices of the
Company

5- Registration of name of the Shareholders and the amount of their shares

were passed by the unanimous votes as follows:

I- Articles of Association including ......... Articles and ........... Note(s) were
approved by all Shareholders of the Company.

11-The Board of Directors is composed of :

LaMIEIMs. i

LM e T rs e

IV it B Sl

oMM e

Were elected for the term of office of two years.

T .Inspectors: With due observance of Article 147 of Legal Bill amending part of
Commercial Code

T IMEAVIS S i i . son/daughter of ............., holder of Id. Card No. ............
ISsued At Lo e TeSIdent 0F e was clected as the Principal Inspector
and

2-Mr./Ms. ..................., son/daughter of .............. holder of Id.Card No.
............ issuedat ..............,residentof ....................... was elected as the




Alternate Inspector for the term of office of one year and they notified their
acceptance by signing hereunder.

3= iiiicviieiiiseenness Wide-circulated newspaper was designated for publication of
the Notices of
the Company

4- The Shareholders; shall empower Mr/Ms. ...............coviiiinnneny, @ member of

the Board
Of directors with a power of Attorney to sign the Register Books of the Companies .

Mo. and Name of Shareholders MNumber of Shares  Percentape Undertaken Paid up Per Cent

...................

............................................................

Signatures of all founders and inspectors:




Minutes of Meeting of Board of Directors of ........................
Private Joint-Stock Company

The first meeting of the Board of Directors was convened at the Principal Office of the
Company at ................ ) and the following subjects were passed by the
unanimous votes:

il T [ e ot Hnlcll W . son/daughter of ............... as Chairman of the
Board of Directors.

B MM N RO A AUB AR G o s e as Vice-Chairman of the
Board of Directors.

I B e e e . son/daughterof ............... as Managing Director.

LN V1L, D N o e , son/daughter of ............... as Member of the Board
of Directors. '

STy i B e son/daughterof ........................

were elected to fulfill their obligations based on the Provisions of the Articles of Association
of the

Company and the right of signature of all documents and negotiable and banking papers is
VESTCOII et s whlis v N e B using seal of the Company and right of signature
of all business correspondences is vested in .......................... using seal of the Company.

All members of the Board of Directors empower ME/MS. « .oooovvoioe ot
(One member of Board of Directors) with Power of Attorney to take action in respect of the
registration of establishment of the Company and sign the Books of Department of Registrar
of the Companies.

Signatures of board of directors:




Articles of Association of Private Joint-Stock Company
Section One

Name — Objectives — Duration - Head Office
Article 1. Name of the Company
Name of the CompPany iS .......cocceviimienaniiiaiiiimaierais Private Joint-Stock Company.
Article 2. The Objectives of the Company

The objectives of the Company include:

...............................................................................................................
...............................................................................................................
...............................................................................................................
...............................................................................................................
...............................................................................................................
...............................................................................................................

..............................................................................................................

Article 3. The Duration of the Company
From the date of registration for an unlimited period.
Article 4. The Head Office of the Company and Branch Offices thereof

The Head Office of the Company:

...............................................................................................................

---------------------------------------------------------------------------------------------------------------

Transfer of the Company’s Head Office to another place in Iran shall be subject to the
approval of the Extraordinary General Meeting. Also the General Meeting shall be entitled to
vest the Board of Directors with power to change the Head Office of the Company. The
Board of Directors can, whenever deemed necessary, establish branch offices or agencies
inside or outside of Iran or dissolve the same.




Section Two

Capital and Shares

Article 5. The Capital

The cash capital of the Company is the sum of RIS, ....oo.oooiiieiriin., divided into
.................. Registered Shares and ...................... Bearer Shares each amounting to
RSy b e AL THEISUITTOE RIS, i s e enni of which has been paid up in cash
and the remaining sum of Rls. .............. of which has been undertaken by the Shareholders.

Article 6. Payment of the Balance of Nominal Value of Shares

The unpaid balance of nominal value of shares mentioned in Article 6 shall be paid by virtue
of the requirements of the Company and in accordance of the decision of the Board of
Directors for the date of payment of such balance and in this case the Board of Directors
shall act according to Articles 35 to 38 of Legal Bill amending part of the Commercial Code.

Article 7. Share Certificates

The shares of the Company shall be Registered or Bearer Shares. Share Certificates of the
Company shall be uniform, printed and bear serial number and contain the requirements set
down in Article 26 of Legal Bill amending part of the Commercial Code enacted on
Feb./Mar. 1996 and shall be signed by at least two directors of the Company determined by
the Board of Directors and shall be sealed by the seal of the Company.

Article 8. Provisional Share Certificate

The Company shall, prior to the issuance of the Share Certificate, issue the Provisional Share
Certificates for the Sharcholders representing the number and type of shares and the paid
amount thereof.

Article 9. The Indivisibility of Shares
Shares of the Company shall be indivisible and the joint shareholders shall be bound to
determine one individual from themselves to represent on their behalf against the Company.

Article 10. Transfer of the Registered Shares

The Shareholders shall not be entitled to transfer their shares without the approval of the
Board of Directors. transfer of any Registered Shares should be entered into the Share
Register of the Company and the Transferor or the Transferee or their Legal Representatives
shall attend the Company’s office and certify such transfer in the Share Register of the
Company. The transfer of the Registered Shares is null and void if the above formalities have
not been carried out and the Company shall consider any individual as the bearer of the share
whose name has been entered into the Share Register of the Company.

Article 11, Responsibility of the Shareholders
Responsibility of the Shareholders is limited to their shares.

Signatures of the founders:




Section Three s

'3 o +
AR b

Changes in the Capital of the Company

Article 12. Decrease or Increase in the Capital of the Company
Any decrease or increase in the Company’s capital shall be made with due observance of the

Provisions of the Legal Bill amending part of the Commercial Code enacted in Feb/Mar.
1996.

Note: Articles of Association of the Company does not entail the authorization of the Board
of Directors to increase their shareholding.

Article 13. The Priority in Purchasing the New Shares

In case of increasing the Company’s Capital. the Shareholders shall be entitled to acquire the
new shares in proportion to their existing shareholding. The order of using from this priority
shall be according to the Legal Bill amending part of the Commercial Code enacted in
Feb./Mar. 1996.

Section Four

General Meetings

Article 14. The Common Regulations Concerning the General Meetings

The Board of Directors shall call for the Annual Ordinary General Meeting and
Extraordinary General Meeting, The Board of Directors and also the Inspector of the
Company can, if necessary. call for the Ordinary General Meeting as extraordinarily. In such
case the agenda should be included in the Notice of Call.

Furthermore, Shareholders holding at least one fifth of the Company’s shares shall be entitled
to request the Board of Directors to call for the Ordinary General Meeting and the Board of
Directors shall, maximum within 20 days, call for the said meeting with due observance of
the stipulated regulations. Otherwise the Shareholders who made the original request can
request the Inspector or Inspectors of the Company to call for the meeting and the Inspector
or Inspectors shall be bound, maximum within 10 days, to call for the demanded meeting, if
not that group of the Shareholders are entitled to call directly for the meeting providing that
they shall observe all formalities relating to the invitation to the meeting and mention the

matter of non-acceptance of their request by the Board of Directors and Inspectors in the
Notice of Call.

Article 15. The Required Conditions for Having the Right to Attend and Vote in the
General Meetings
The Sharcholders or their representatives can, irrespective of number of their shares, attend

the meeting and shall have the right of one vote for each share provided that they have fully
paid up the demanded value of their shares.

Signatures of the founders:




S

Article 16- Place of Holding General Meetings A
General Meetings including Ordinary or Extraordinary shall be convened in the Head Office

of the Company or in any place to be stated in the Notice of Call of the Shareholders.
Article 17. Call for the General Meetings

The Shareholders shall be called for holding the General Meetings through publication of the
Notice in the wide-circulated newspaper in which the Notices of the Company are published
and the agenda, date and place of holding the meeting by specifying the hour and full address
shall be stated in such Notice,

Note: In cases when all of the Shareholders are present in the General Meeting, the
publication of Notice and observance of the formalities relating the call shall not be
abligatory.

Article 18, The Agenda

If the Board of Directors call for the General Meeting, the Board of Directors shall determine
the agenda and if the Inspectors call for the General Meeting, the Inspectors shall determine
the agenda,

The agenda shall be stated summarily in the Notice of Call and the subjects have not been
foreseen in the agenda shall not be raised in the General Meeting.

Article 19. Time Interval between the Call for and Convening the General Meeting

Time interval between the call for and convening each of the Ordinary General Meeting and
Extraordinary General Meeting shall be minimum 10 days and maximum 40 days.

Article 20. Proxy and Representation

In all General Meetings, the presence of Attorney or Legal Deputy of Shareholders and also
the presence of the Representative or Representatives of the legal entities shall, providing the
submission of Power of Attorney or Document of Representation, be considered as the
presence of the Shareholder.

Article 21. Directorate of the Meeting

The General Meetings whether Ordinary or Extraordinary shall be convened under the
direction of the Chairman or Vice-Chairman of the Board of Directors and in their absence
shall be convened under the direction of one of the directors appointed by the Board of
Directors for this purpose. Unless in cases where the appointment or dismissal of some
directors or all of them has been included in the agenda of the General Meeting in such case
the Chairman of the Meeting shall be elected among the Shareholders present in the meeting
by the relative majority of votes. Two Supervisors shall be appointed among the
Shareholders by the General Meeting and a Secretary shall be appointed among the
Shareholders or from outside by the General Meeting. Whenever the Inspector calls for the
Ordinary General Meeting, the Inspector shall preside the meeting.
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Article 22. Minutes of Meeting
The Secretary shall prepare a Minutes of Meeting from the discussions and resolutions
passed in the General Meeting whether Ordinary or Extraordinary and such Minutes of
Meeting should be signed by the Directorate and maintained in the Head Office of the
Company.

If the resolutions passed by the General Meeting include one of the following cases. one copy
of the relevant Minutes of Meeting shall be submitted to the Department of Registrar of
Companies.

Election of the directors and Inspectors.

Approval of the Balance Sheet.

Decrease or increase of the Capital of the Company or any change in the
Provisions of Articles of Association.

4, Wind-up of the Company and manner of its liquidation.

Led ol =

Article 23. Effectiveness of the Resolutions

The General Meetings whether Ordinary or Extraordinary to be convened according to the
Regulations of Law and the present Articles of Association shall be as the general
representative of the Shareholders and the resolutions passed by such General Meetings shall
be binding and effective for all of the Shareholders either absent or offenders.

Article 24. Ordinary General Meeting
Ordinary General Meeting shall convene at least once a year maximum within a period of
four months from the date of expiry of the fiscal year of the Company.

Article 25. The Quorum for the Ordinary General Meeting

The presence of at least more than half of the shares entitled to vote shall be necessary and
constitute the quorum at any Ordinary General Meeting. If such quorum is not established in
the first call, the second meeting shall be called and the meeting held by the second call shall
be in session by any number of Shareholders present in the meeting and entitled to vote and
the resolutions shall be passed provided that the result of business transacted in the first
meeting is stated in the second call.

Article 26. Resolutions in the Ordinary General Meeting

The presence of the majority of fifty one per cent of Shareholders entitled to vote present in
the meeting shall constitute the quorum for passing the resolutions at any Ordinary General
Meeting unless in case of election of the Directors and Inspectors which shall be acted
according to the conditions set out in footnote of Article 88 of the Legal Bill amending part
of the Commercial Code.

Article 27. Powers of the Ordinary General Meetings

The Ordinary General Meeting can, except for cases stipulated in these Articles of
Association or the cases of taking decision which fall under the jurisdiction of the
Extraordinary General Meeting and Promoters, pass the resolutions.
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Article 28. The Quorum for the Extraordinary General Meeting
At least more than half of the Shareholders entitled to vote present in the meeting shall
constitute the quorum at any Extraordinary General Meeting, If such quorum is not
established in the first call. the second meeting shall be called and the Extraordinary General
Meeting held by the second call shall be in session when one-third of Shareholders entitled to
vote are present in the meeting and the resolutions shall be passed provided that the result of
business transacted in the first meeting is stated in the second call.

Article 29. The Majority in the Extraordinary General Meetings
The resolutions passed by the Extraordinary General Meeting shall be valid upon the
approval of majority of two-third of Shareholders present in the meeting.

Article 30. The Powers of Extraordinary General Meetings

Any alteration in the Provisions of Articles of Association or in the Capital of the Company
or liquidation of the Company before the due date shall exclusively fall under the jurisdiction
of the Extraordinary General Meeting.

Section Five

The Board of Directors

Article 31. Number of Members of the Board of Directors

The Company shall manage by the Board of Directors composediof-,.,. o0 members
who shall be elected among the Sharcholders by the Ordinary General Mecting. Each director
is eligible for dismissal and re-election.

Article 32. Term of Office of Directors

Term of office of directors shall for 2 years. Such duration shall be continued automatically
until the formalities for registration and notice of the election of the next directors are
performed.

Article 33, Directors’ Qualification Shares

Each of the directors shall possess at least one share of the Company during his term of
office and shall deposit the Share Certificate with the Company’s Fund as the security and
guarantee of the damages to be caused by the decisions of the directors severally or jointly.
The collateral nature of the Share Certificate is not an impediment against the right of
directors arising from the deposition such as right of vote and collection of profit but as long .
as the director has not collected the Account Clearance of his term of office, the said shares
shall be deposited with the Fund as the security.

Article 34. Chairman and Vice-Chairman of the Board of Directors

The Board of Directors shall, in their first meeting to be held within a maximum one week
after the Ordinary General Mesting has appointed the Board of Directors. appoint one
Chairman and Vice-Chairman for the Board of Directors among the members of the Board of
Directors,
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The term of office of Chairman and Vice-Chairman shall not exceed more than their term of
office as the members of the Board of Directors and the Board of Directors can elect a
Secretary among their members or from outside for the term of office of one year. Chairman
and Vice-Chairman can be removed or re-elected. In case of absence of the Chairman and
Vice-Chairman, the members of the Board of Directors shall appoint one person present at
the meeting to carry out the duties of the Chairman at the meeting.

Article 35. The Dates for Convening the Board of Directors’ Meeting

Meeting of the Board of Directors shall be convened when they determine as weekly or
monthly and or by the written invitation of the Chairman or Vice-Chairman or other
members of the Board of Directors or by the invitation of the Managing Director when
necessary. If the date of next meeting is determined and mentioned in the Minutes of Meeting
then sending Notice of Call for the members who attended the previous meeting shall not be
obligatory.

Article 36. Place of Holding the Board of Directors” Meetings
Meetings of the Board of Directors shall be convened at the Head Office of the Company or
any other place determined in the Notice of Call.

Article 37. The Quorum and the Required Majority for the Meeting Being in Session
Meetings of the Board of Directors shall be in session when the majority of the directors
attend the meeting and the resolutions shall be passed by the majority of votes of the
members present at the meeting unless the more majority has been stipulated in the Articles
of Association.

Article 38. The Signed Resolutions
The resolutions signed by the directors shall bear the same validity of the resolutions passed
at the meeting of the Board of Directors.

Article 39. Minutes of Meeting of the Board of Directors’ Meetings

Minutes of Meeting shall be drawn for each meeting of the Board of Directors and signed by
the majority of directors present at the meeting. Name of the present or absent directors and
summary of the discussions and also the resolutions passed at the meeting shall be mentioned
in the Minutes of Meetings by specifying the date of meeting. Opinion of each of the
directors who are opposed with all or part of the resolutions mentioned in the Minutes of
Meeting shall be specified in the Minutes of Meeting. With regard to Article 38, the
resolution signed by the directors shall be maintained instead of the Board of Directors’
Minutes of Meeting.

Article 40. Scope of Powers of the Board of Directors
Board of Directors shall have the wide power for performing any act in the name of the
Company and executing any action and transaction relating to the objectives of the Company
and passing the resolution about such actions which not falling under the jurisdiction of the
General Meetings. The Board of Directors shall specially have the following powers:
1. To represent Company against the individuals and all governmental
departments and private institutions.
2. To approve the internal By-Laws of the Company by the recommendation of
Managing Director
Signatures of the founders:
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4.

5.

10.
I:3:

13.

14.
i

16.

17.

To establish or wind up the agencies or branch offices anywhere in Iran.

To employ or dismiss all officials, staff and employees of the Company. to
determine occupation. salary and wages, bonuses. promotions and disciplinary
actions, to determine other conditions of employment and exemption and end
of service, leave and retirement pension and their heirs’ pension.

To approve the budget for managing the Company.

To open and operate .account in the name of the Company before banks and
institutions.

To collect the Company’s dues and pay its debts — the origin and interest.

To undertake. endorse, accept, pay and protest the Commercial Documents.
To enter into any contract and alter, convert, terminate and cancel concerning
the purchase and sale, exchange the movable and immovable properties and
machinery, tender and auction and etc. which are as part of the objectives of
the Company including the performance of all operations and transactions
stipulated in Article 3 of this Articles of Association.

To apply for and take action to register any Trade Marks.

T'o deposit any kind of documents and funds with the governmental and
private Funds and restitute the same.

. To obtain credit from banks and companies and institutions and any kind of

borrowings. collect fund for any price and duration and for any rate of interest
and commission or any other condition required.

To file any kind of claim and defend against any kind of claim or surrender
the relief or give up the claim including legal or criminal with having all
powers to refer with right of legal proceeding such as the right of appeal.
compromise, appointment of Attorney to settle the claims of forgery against
the other parties and withdrawal of the document, appoint the arbiter with or
without the right of compromise and entirely enjoying all rights and
performing all obligations arisen from the Arbitration Law, appoint Attorney
for the legal proceeding and etc. with or without the right of :substitution even
repeatedly, appoint the arbiter or expert, confess either to the merit of case or
finalize the case. claim of damagcs. restitution of the claim. arrest the third
party, defend against the third party’s claim, file the counterclaim, defend
against the same, garnish the claim in courts to request for arresting the
individuals and attaching the properties, grant time-limit for payment of the
Company’s dues, request the writ of execution and pursue the execution
process and collect judgment debt either in the courts or in Departments and
Sectors of Registration of Documents.

Ta determine the level of depreciations.

To execute the summary of Statement of Assets and Liabilities of the
Company once every six months and submit the same to the Inspector of the
Company.

To draw up the Statement of Assets and Liabilities of the Company after the
expiry of the fiscal year a swell as the Balance Sheet and Performanc Account
and Profit and Loss Account of the Company according toArticle 232 of Legal
Bill amending part of the Commercial Code.

To call for the Ordinary Extraordinary General Meetings and determine their
agenda.
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18. To recommend any kind of reserve in addition to the five per cemt of the
reserve under Articles 140 and 238 of the Legal Bill amending part of the
Commercial Code.

19. To recommend the profit to be distributed between the Shareholders.

20. To recommend the modification and amendment of the Articles of
Association when deemed profit and interest.

Powers of the Board of Directors shall not be limited to the aforesaid cases, Mentioning the
above cases is only for example and regulations of the present Article shall not cause any
limitation for the full powers of the Board of Directors.

Article 41. Bonuses for the Members of the Board of Directors
The determined portion of the net profit shall be set aside as the bonus for the Board of
Directors every year according to the decision of the General Meeting.

Article 42. The Duties of the Members of the Board of Directors
Responsibilities of each of the members of the Board of Directors of the Company shall be
according to the regulations and rules in force,

Article 43, Transactions of Directors with the Company

Members of the Board of Directors and Managing Director of the Company as well as the
institutions and companies which the members of the Board of Directors or Managing
Director of the Company are as their partners or member of the Board of Directors or the
Managing Director

shall not be entitled to enter into the transactions, directly or indirectly, with the Company or
on the account of the Company without the permission of the Board of Directors and if such
permission is granted then observance of the Provisions of Article 129 of Legal Bill
amending part of the Commercial Code shall be binding.

Article 44. The Managing Director

The Board of Directors shall appoint at least one real person among their members or from
outside as the Managing Director and shall determine his scope to powers and limits of
responsibilities. Board of Directors may delegate whole or part of the powers mentioned in
Article 40 of the present Articles of Association to the Managing Directors with right of
substitution. If the Managing Director is a member of the Board of Directors, the term of
office of Managing Director shall not exceed the period of his membership in the Board of
Directors.

Notel: The Board of Directors shall. if they with, appoint a Deputy for the Managing
Director and determine the scope of his powers.

Note2: The name, personal data and scope of powers of the Managing Director shall be
notified by forwarding a copy of Minutes of Meeting of the Board of Directors to the
Registration Department and shall be published in the Official Gazette after registration.

Note3: The Board of Directors may. at any time, dismiss the Managing Director.

Signatures of the founders:

16

I AP
=il




Article 45. The Authorized Signatories
The manner of signature of negotiable and binding documents of the Company, checks and
promissory notes and other commercial papers and etc. as well as the signatories shall be
determined by the Board of Directors.

Section Six

The Inspector

Article 46. Manner of Appointment and Duties of the Inspector

The General Meeting shall appoint a Principal Inspector and an Alternate Inspector for the
term of office of one year. The Principal Inspector or Alternate Inspector shall give opinion
concerning the authenticity of Statement of Assets and Statement of Performance Account
and Statement of Profit and Loss Account and the Balance Sheet to be prepared by the
directors to submit to the General Meeting and also give their opinion regarding the
nformation provided by the directors for the General Meetings and shall submit the
comprehensive report concerning the position of the Company to the Ordinary General
Meeting.

The report of Inspector shall be prepared at least ten days before holding the Ordinary
General Meeting for the Shareholders to refer to the Head Office. The resolutions to be
passed by the General Meeting without the collection of Inspector’s report conceming the
approval of the Statement of Assets and Balance Sheet and Profit and Loss Account of the
Company shall be null and void.

Note: In case of death or resignation or disqualification of the legal conditions of the
Principal Inspector. the Alternate Inspector shall perform his duties.

Article 47. Powers of the Inspector

The Principal Inspector or according to the situation the Alternate Inspector shall, at any
time, perform the required examination and inspection and claim the documents and
information related to the Company and examine the same.

Article 48. Responsibilities of the Inspector
The responsibilities of the Principal or Alternate Inspectors against the Company and third

parties shall be according to the regulations of Article 154 of Legal Bill amending part of the
Commercial Code.

Article 49. Remuneration of the Inspector
The Ordinary General Meeting shall determine the remuneration of the Alternate Inspector
and such remuneration shall remain at that rate until a new decision is taken.

Article 50. Transactions of the Inspector with the Company

The Principal or Alternate Inspector shall not be entitled to be a beneficial party directly or
indirectly in any transaction to be preformed with the Company or on account of the
C'ompany.
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The Fiscal Year and Accounts of the Company

Article 51. The Fiscal Year

The fiscal vear of the Company shall commence on the first day of Farvardin month (March
21) and shall end on the last day of Estand month (March 20 of the subsequent year) of the
same vear. The first fiscal year ol the Company shall commence from the date of
gstablishment of the Company and shall end on the last day of Esfand month (March 20) af
the same year.

Article 52. Half Yearly Statement of Account

The Board of Directors shall, according to Article 137 ol Legal Bill amending part of the
Commercial Code. execute once every six months the summary of the Statement ol Assets
and Liabilities of the Company and submit the same to the Inspector.

Article 33. The Annual Acecounts

The Board of Directors of the Company shall. after termination of each hiscal vear according
to Article 232 of Legal Bill amending part of the Commercial Code, draw up the Statement
of Asscts and Liabilitics of the Company at the end of the year as well as the Balance Sheet
and the Performance Account and Prolit and Loss Account of the Company accompanied by
a report concerning the general position and activity of the Company during the said liscal
year. The documents mentioned in this Article shall be submitied to the Inspector at least 20
days before the date of holding the Annual Ordinary General Meeting that after examining
and checking along with the Inspector’s Report to be submitted to the Sharcholders™ General
Meeting.

Article 54.The Shareholders' Right to Refer

Each Sharcholder can. from fifteen days before the date of holding the Annual General
Meeting. refer to the Head Office of the Company and inspect the Statement of Accounts and
list of names of the Shareholders and make a copy from the Balance Sheet and Profit and
Loss Account of the Company.

Article 55.Itmes of the Balance Sheet-Depreciation

Assessment of the assets of the Company shall be carried out according to the approved
principles of Accounting. The depreciation of properties and the required reserves should be
considered in the Balance Sheet even if after the evaluation of amortization and reserves, no
divisible profit remains or does not suffice. The decrease in the value of the fixed assets
whether by the result of the use or through the technical changes or other causes should be
accounted in the depreciations. The required reserve should be set aside for removing the
probable decrease in the value of other assets and probable losses and expenses.

The liabilities that the Company has undertaken should be mentioned at the Balance Sheet by
specifyving the amount thereof.

Article 56.Submission of the Balance Sheet

The Balance Sheet should. every year within a maximum of four months after the end of the
fiscal year. be submitted to the Shareholders™ General Meeting for the approval.
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Article 57.Clearance S

Approval of the Balance Sheet by the General Meeting or the Board of Directors shall be
considered as a Clearance,

Article 58.The Net Profit

The net profit of the Company at each year includes the incomes earned at the same fiscal
year minus all expenses and depreciations and reserves.

Article 59.Legal and Optional Reserves

Equal to one-twentieth of the net profit of the Company shall be set aside as the legal reserve
after deducting the losses incurred at the previous years according to Article 140 of Legal
Bill amending part of the Commercial Code. Making any decision contrary to the aforesaid
cases shall be null and void.

Article 60.Divisible Profit

Divisible profit includes the net profit of the fiscal year of the Company minus the losses of
the previous fiscal year and the legal reserve mentioned in the aforesaid Article and other
optional reserves plus the divisible profit of the previous years which has not been divided.
The distribution of profit and reserve between the Shareholders shall be authorized only after
the approval of the General Meeting and in case of having the profits, the distribution of ten
per cent of the annual net profit between the Shareholders shall be obligatory.

Section Eight

Wind-up and Liguidation

Article 61. Wind-up
The Company shall be winded up in the following cases:

I. In cases when due to the incurred losses at least half of the Company’s Capital is

lost, the Board of Directors shall be bound to immediately call for the Extraordinary
General Meeting of the Shareholders according to the Legal Bill amending part of the
Commercial Code so that the subject of liquidation or continuation of the Company

may be discussed and voted. If such meeting does not vote for the liquidation of the
Company. it shall decrease the Capital of the Company up to the existing amount of
Capital at the same meeting and with due observance of the legal regulations.

If the Board of Directors of the Company do not take action to call for the Extraordinary
General Meeting or if the meeting which is called for can not be convened according to the
legal regulations, any beneficiary shall be entitled to request for the liquidation of Company
from the competent court.

2.In the cases mentioned in Article 199 of Legal Bill amending part of the
Commercial Code.
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Article 62.Liguidation
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I the Company is liquidated acvording to the contents of the aloresaid Article. the settlement
of its affairs shall be performed in accordance with the Legal Bill amending part of the

Commercial Code.

Article 63.Unforescen Casces

Section Nine

Miscellaneous Cases

All cases and matters for which no provisions are stipulated in these Articles of Association
shall be carried out in compliance with the provisions of the Commercial Code and other

Laws of Tran in foree.

Article 64 .

This articles of association has been prepared in 64 articles and 5 notes and has been signed

by all

Founders of the company with the followwing names and all pages have been signed .
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Kish Free Zone Organization

Department of Registrar of Companies and Industrial and
Intellectual Ownerships

The Required Documents for Registration of Private Joint-Stock Company

. Two copies of the completed Declaration duly signed by the Shareholders.
. Two copies of the completed Articles of Association duly signed by all

Shareholders on every page.

Two copies of the completed Minutes of Meeting of the Promoters Meeting of
the Company duly signed by all Shareholders, directors and the Inspectors.
Two copies of the Minutes of Meeting of the first meeting of the Board of
Directors duly signed by all the Directors.

Photocopy of the first page of the Identity Card of all Directors. Shareholders
and Inspectors (if the said persons are the legal entities then the photocopy of
the Official Gazette should be submitted).

A Certificate from one of the Banks of the Island representing the payment of
at least 35 per cent of the Capital.

Statement of Valuation of non-cash capital by the Official Experts of the
Ministry of Justice if the whole or part of the Capital is as non-cash capital.
Photocopy of the Authorization for the economic activity issued in the name
of the Company by the Deputy of the Economic Department.

Certificate of the payment of the relevant expenses related to the registration
of the Company and publication of the Notice afier completion of all
documents,

Sealed Commercial Books of the Company (one volume Ledger and one
volume Journal) at the completion step of the registration.

The Important Notice:
Furthermore, the documents should be typewritten as far as possible. If the documents have
been handwritten then the writing should be clearly legible and written by one person and
without any additions, alterations, corrections and the use of correcting fluids.
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