UR.-Nr.:274 / 2019
(Establishment of a GmbH)
Negotiated in Dusseldorf on February 14, 2019. Before me,

Jon Meyer
Notary with the office in Dusseldorf

appeared:

Mr. Usman Shahid Qureshi, born 28 September 1980, residing at 106-2 F wing HQ Building,Dubai Silicon Oasis, Dubai, United Arab Emirates, identified on presentation of his Islamic Republic of Pakistan passport.

According to his own statements and to convince the officiating notary, the person who appeared does not have sufficient command of the German language. He speaks Persian. As an interpreter who is sufficiently proficient in both the German and the Persian language and in whose person there are no grounds for exclusion, the following was called in:

Mr. Farhad Dianat Sabetgilani, born on March 21, 1956, resident of 40667 Meerbusch, Am Landsknecht 5, identified by presenting his identity card.

The interpreter stated that he was not generally sworn. Everyone waived his swearing-in by the officiating notary.

The appearer explained:


incorporation
 

1. Foundation

1.1. I form a limited liability company under the company
“Softqloud - GmbH" (hereinafter also: "Company").
1.2 The company is based in Meerbusch.
1.3 The company has the following domestic business address: 40667 Meerbusch, DorfstraRe 40a.
1.4 The articles of association taken as an annex apply to the company.
1.5 I take over the shares as stipulated in the articles of association.

2. Shareholders' Meeting

With the waiver of all formal and deadline requirements, a first general meeting of the company is hereby held and resolved with all votes:

2.1 The company's managing director is appointed with immediate effect:

• Mrs. Fatemeh Roshan Nafas, born September 9, 1984, residing at Friedhofweg 63, 40667 Meerbusch.

2.2 She is always individually authorized to represent the company, even if several managing directors have been appointed and is exempt from the restrictions of § 181 BGB.	Comment by Mohi Sanisel: The Exemption from the Restrictions of § 181 of the German Civil Code

With the prohibitions on self-dealing (Verbot des Insichgeschäfts) and multiple representation (Verbot der Mehrfachvertretung), § 181 of the German Civil Code (Bürgerliches Gesetzbuch; “BGB”) contains two prohibitions / restrictions on contracting with oneself. If the managing director of a GmbH (i.e. a German private limited liability company) is to be exempted from these restrictions, this must clearly emerge from the relevant documentation; a commercial register application or an associated shareholders’ resolution containing merely an exemption from “the restriction” of § 181 BGB is insufficient, and cannot form the basis of an entry being made in the commercial register.

Background

§ 181 BGB (self-dealing) contains the following provision: “A representative cannot, unless otherwise permitted, conduct a legal transaction with himself in his own name or as the representative of a third party […]”. As a consequence, a managing director cannot represent a company in a transaction with himself (self-dealing) or with a third party (such as another company) that he represents (multiple representation).
2.3 This ends the shareholders' meeting.


3. Power of Attorney, Costs, Notes, Miscellaneous

3.1. The notary has pointed out that:

• the company does not come into being as a legal person until it is entered in the commercial register and the limitation of liability only then comes into effect,
• Persons who act on behalf of the company prior to registration are personally and unrestrictedly liable.
• each shareholder is liable for the fact that the share capital is paid in volts,
• the assets of the company at the time of registration must not be less than the share capital minus the expenses for formation; and that each shareholder is liable for any shortfall,
• false information on the formation of the company is a punishable offence.

3.2 The notary employees, Mr. Dirk Schiifer, Ms. Gerlinde Schmidt and Ms. Margit Dolle, afle office Grafenberger Allee 125 in 40237 Dusseldorf, are hereby authorized individually and freed from the restrictions of § 181 BGB and with the right to grant sub-authorisations, the repeating, correcting, supplementing and amending statements in this document and in general making and receiving all statements as well as passing resolutions and taking actions that are necessary for the effectiveness or execution of this document.

3.3 The costs of this document and its implementation are borne by the company.

This transcript along with the attached company agreement was read to the person appearing in German and then translated into Persian by the interpreter. The notary pointed out to the person appearing that he could request a written translation. This was ever waived. The minutes together with the attachment were then approved by the person who appeared and signed by him and the interpreter as well as by the notary personally - as follows:
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G e s e 1 1 business contract

the

Softqloud - GmbH based in Meerbusch

1 Company and seat

1.1 The Company ("Company") tuhrt

Softqloud - Ltd

as your company.

1.2 The company is based in Meerbusch.


2 Object of the company

2.1 The object of the company is: Consulting, development and services in the field of information and communication technology including content delivery network (CDN) as well as trading, sales and lm and export of related products and marketing.
2.2 The company is entitled to carry out all transactions and legal acts that appear to be useful for achieving the purpose of the company or that appear suitable for the company.
2.3 The company can acquire the same or similar companies, participate in such and take over their representation and management, as well as set up branches.


3. Share capital, shares

3.1 The share capital of the company is €25,000.00 (in words: twenty-five thousand euros). The share capital is divided into 25,000 shares (ifd. no. 1-25,000) with a nominal value of €1.00 each.

3.2 Mr. Usman Qureshi, Dubai Silicon oasis UAE, takes over 25,000 shares in this share capital with a nominal value of UR 1.00 each - in words:
Euro one - (Id. No. 1-25,000), i.e. a total of shares with a nominal value of EUR 25,000.00.

3.3 The contributions to be made on the shares are to be paid in full in cash to the company account for each share before the company is registered for entry in the commercial register.

4. Duration of the company, financial year

4.1 The company exists for an indefinite period
4.2 The business year is the calendar year. The first financial year begins with the entry of the company in the commercial register and ends on December 31 of the same year.

5. Management, Representation

5.1 The company has one or more managing directors. If only one managing director is appointed, he represents the company individually. If several managing directors are appointed, the company is represented either by two managing directors together or by one managing director together with an authorized signatory.

5.2 Each managing director can be authorized by resolution of the shareholders to always represent the company individually, even if several managing directors have been appointed.

5.3 Each managing director can be granted the authority by resolution of the shareholders to conduct transactions with himself in his own name or as a representative of a third party (exemption from the restrictions of § 181 BGB).

5.4. In the event of the liquidation of the company, the above provisions apply accordingly to the liquidator(s).

6. Shareholders' meeting, resolutions
6.1 The shareholders' meeting has a quorum if all shareholders have been invited in good time and more than half of the total number of votes is present or represented.

6.2 Each euro of a share grants one vote. The voting right can only be exercised uniformly for each share. If the shareholder holds several shares, the voting right for all his shares can only be exercised uniformly.


6.3 Resolutions of the shareholders are made with a simple majority. votes cast, unless the law or this Articles of Association prescribes a higher majority of votes.

6.4 Each shareholder can be represented at the shareholders' meeting, in particular when exercising voting rights, by another shareholder or by an expert who is bound to professional secrecy with a written power of attorney. He can also appear in their support.

7. Annual accounts, appropriation of profits
7.1 The managing directors must draw up the annual financial statements (balance sheet, profit and loss account, any appendices) within the statutory deadlines after the end of a financial year and submit them to the general meeting.

7.2 The shareholders' meeting decides on the approval of the annual financial statements and the use of profits. In particular, it also decides to what extent the profit is to be placed in a reserve or distributed to the shareholders. The distributed profit goes to the company. tern according to the ratio of their shares.

8. Notices

Company announcements are only made in the Federal Gazette.

9. Incorporation Expenses

The company bears the costs of founding the company, namely the certification, registration in the commercial register, entry and publication, up to an amount of € 1,500.00.

10. Final Provisions

10.1 Apart from that, the provisions of the GmbH-Gesetz apply, insofar as this articles of association do not stipulate anything to the contrary.

10.2 Should individual provisions of this contract be or become invalid, this shall not affect the validity of all other provisions. Instead of the invalid provision, another provision should be agreed which comes as close as possible to the originally intended provision in a legally permissible manner, taking into account the otherwise unchanged content of the contract. The shareholders are obliged to participate in the creation of such a replacement provision.
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