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ARTICLESOF ASSOCIATION

A document which regulates a Company’s internal affairs, consisting of

regulations governing the rights of members inter se and the conduct of the
Company’s buisness, e.g., the appointment and powers of directors. Articles
are subject to the memorandum of associaton and cannot give any power not
given by the memorandum. They can be altered by specia resolution at a
genera meeting. When registered, the articles and memorandum of
association form a contract, binding members on the Company: (Dic. of
LAW, 3rd.ed.L.B.Curzon, Pitman, 1989)
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MEMORANDUM OF ASSOCIATION

A document which regulates a Company’s external activities and
constitution , and which must be drawn up on the formation of a company. It
states the company’s name, objects, registered office, domicile, amount of
company’s nominal capital, number and amount of shares, etc. It can be
varied by specia resolution. (Dic.of LAW, 3rd.Ed.L.B.Curzon Pitman
1989)
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DRAFT ARTICLES OF ASSOCIATION (Commercial Code).

ARTICLE 8.

The draft articles of association of the company must be dated and signed by
the promoters and include the following information:

1.The name and style of the company.

2.The objectives of the company expressed and defined.

3.The duration of the company.

4.The address of the principal office and the location of branch offices, if
any.

5.Details of the share capital of the company, specifying the amount paid in
specie and the amount paid in kind separately.

6.The number of bearer shares and registered shares and the par value
thereof. If the creation of preferred shares is intended, the number of such
shares, their particulars and the privileges attached thereto should be
indicated.

7. Details of the amount of each type of share which is paid up, the manner
of call for the unpaid balance of the par value of each share and the period
over which such balance should be paid which under no circumstance shall
exceed five years.

8. The manner of transfer of registered shares.

9. The manner of conversion of registered shares into bearer shares and

vice - versa
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10. If the possibility of the issue of debentures is envisaged an indication of
the conditions and the manner of such issue.

11.The manner and conditions of increasing and decreasing the capital of the
company.

12. The period and the manner of calling general meetings.

13.The regulations governing the quorum for general meetings and manner
of running such meetings.

14.The manner of transacting buisness, motions and the majority of votes
required to give validity to the resolutions passed by general meetings.

15.The number of directors, the manner of their eection, their terms of
office, the manner of election of the successors of such directors who die
or resign, or become incapacitated, or have been removed from their office
or otherwise deprived of their office by any legal impediment.

16. Details of the scope of functions and authorities of the directors.

17.The number of directors qualification shares required to be deposited by
the directors with the company.

18.Specifying whether the company will have one inspector or more, the
manner of their election and terms of their office.

19.The dates of commencement and end of the fiscal year of the company,
the time limit for preparing the balance sheet and profit and loss account
and the submission thereof to the legal inspectors and to the annual general
meeting.

20. The manner of voluntary winding - up of the company and proceedings

for liquidating its affairs.

21.The manner of alterations to the Articles Of Association.
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THE COMMERCIAL CODE OF IRAN

M erchants and Commercial Transactions

ARTICLE 1L

A merchant isaperson who is ordinarily engaged in commercial transactions.
ARTICLE 2.

Commercial transactions are:
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1. Purchase or acquisition of any kind of movable property, for the purpose
of saleor hire, whether inits original state or not.

2. Transport business of any kind by land, seaor air.

3. Every act of brokerage, commission, agency and of engagement in any
kind of establishment for the purpose of carrying on certain business, such
as facilitating property transactions, engaging employees, procuring and
dispatching materials, etc.

4.Establishing and operating any kind of factory, provided it is not for the
personal requirements of the owner.

5. Business connected with auctions.

6. Management of places of public amusement.

7. Any kind of banking and exchange business.

8. Exchange transactions, whether between merchants or otherwise.

9. Marine and other insurance business.

10. Ship - building, buying and selling ships, shipping at home or abroad and
all transactions appertaining thereto.

ARTICLE 3.

The following operations are recognized as commercial in so far as one or

both of the contracting parties are merchants:

1. All business transactions between merchants, tradesmen,

money - exchangers and banks.

2. All business transactions between a merchant and a non - merchant
affecting his commercial requirements.

3. All business transactions undertaken by the staff, employees or

apprentices of merchants on behalf of their employers.

4. All transactions of commercial companies.

ARTICLE 4.

Transactions affecting property, other than movable property, are on no

account to be classed as commercial transactions.





