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CHAP IER ONE

ARTICLE ]

GENERAL UNDERTAKING

i article ol Association is prepared in vecordance with the Commercial Code of Ethiopia,

cro-Financing Business Proclamation No. 626:2009 and the directives issued by the Nanonal

Bunk of Ethiopia.

ARTICLE 2
ESTABLISHMENT OF THE MICROFINANCE

11 We. the Shareholders of “KALUB MICROFINANCE S.C™ hereby freely expresses our

determination o be bound by the terms and conditions comained here under  have
wecordingly adopted unanimously these Articles of Association to be the Share Company s

ceally binding doecument with which its management shall be guided.

\embers whose signatures are found at the end of this document. have agreed to establish a
\icrofinance Share Company governed and strictly observe the terms and provisions by the

Directives issued by the National Bank ol Ethiopia. the Articles of &

herewith,

ARTICLE 3

-

< MH
NAME AND HEAD OFFICE OF THE VIICROFINANCE
1 The name oi the share Microfinance shall be SKALUR SsHCROFINANCESC?

Without prejudice to the rights of Members 10 open branch offices within Fihiopia. the




1giiga Cin, Kebele 06, Hogse Nimhor, New elNo, +251915773879 Fax/Tol,

=IS1252789263 Po). Box 3 33

Sranch offices may be opened in other locations within Frhiopia as may be NCeCEssan

ARTICLE 4

PURPOSE OF THE MICROFINANCE

e Share Company shall have the business purpose listed beiow:-
L. To colleet deposits and extend credits
.

2. To engage the local money transier

3. supporting income generating projects of urban and rural micro and small scale

poperators:
4. Lo do credit for small and micro business comimunitices

3. To do fund management and business development services for small and micro seale

BusInesses

6. Providing financial leasing serviees 10 peasant farmers and pastoralists. micro and small

urban and rurai entreprencurs, and other microfinance busines AR BB s uaAnT 10
Pro. No. 626/2009 and Directives of the National Bank of L@
CHAPTER TWO

ARTICLE 5
REGISTRATION OF SHARES

All sharcholders enter into an institution share hook register. The register contains the name.

address, the number of shares subscribed and paid-up capital,

éf’%




ADDRESS OF SHAREHOLDERS
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"DETAILS OF SHARE HOLDING OF HIIAREHULDFRH

Full Name

Nationality
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fed

TH91 1542256
GORO3 17377
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of | Par \’n'luu_i Total [ Paid Up
Share | Value of  Capital
- shares
|. Subscribed | =
| 50,000 12,500,000 | 2500000
TIE0000 | 1,500,000 | 1,500,000
Ts0000 [ 1,000,000 1,000000
50000 1,000000 | 1,000,000
1 50,000 11,000,000 | 1,000,000
50,000 500,000 | 500,000 )
T lsnoo0 | 500000 | 500,000
50,000 1,000,000 1,000,000
| 50,000 11,000,000 | 1,000,000
Ts0000 | 10,000,000 | 10,000,000




ARTICLE 6

RESTRICTIONS OF DIVIDEMN DS IN CASE OF IMPAIRM ENTS

=

he Microfinanee shall net at any time dechare profit, or pay dividend or make any other iranster

-om profits other than (ransier required by a déetermination of the National Bank of Iithiopia

o1 the capital and reserves ol the Microfinanee are inadequate and cuch 1 measure s Neeessary

ity the inadeguacy until all impairment of its paid up capital has been removed and until 1l

- &
1 .n...."L‘:

s completely recovered all its capitalized expenditure.

ARTICLE 7

LIMITATIONS OF SPECIFIED OPERATIONS AND ACTIVITIES

11 The conditions and limitations on loans, advances or other liahilities which the Share

Company may directly or indirectly grant or incur on behalf of:

a) 1ts directors, or severally of with another person

b) Business organizations in w hich itself or one ot more of its direciors purticipate

as owners. shareholders. dircetors. partners. managers. agents or members

¢y Persons 10 whom the Share Company or one or more of its directors are

suarantors. shall be determined as per the directives of the National Bank of

Fthiopia

2} Amv contract made between the Share Company and any o f its directors shall be void

1_pug

snless it is approved by the board of directors and,
e

9,5 )
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\RTICLE S

PROHIBITIONS

e Share Company shall not without the wrillen permussion orapproval of the National Banlk

Lnter in w0 any arrangernent or agreement for the sale or disposal by amalgamationys or
ptherwise of its business or efTect restricting itself.

L ranster or otherwise dispose of the whole or any part of its property whether in or out of
Lihiopia other than in the ordinary course of its business

EiTect a reduction of its capital

I

ymend its Memorandum ol associatnon under which it is organized
viter the name under which it is licensed (o operate Microfinance Business
Imvest or engage m other business related with financial mstitutions or non nancial

ST UL IR

ARTICLE 9

SHAREHOLDERS REGISTER

Fhe CEO of the institution shall keep the register of the shareholders m the ead
Office. The register shall contain all the details required according to the commercial

code. the Memorandum and Article of Association,

I any error is discovered in the register. the error shouldf
within 30days of the discovery,

ARTICLE 10

SHARE CAPITAL AND SHARES

1. I'he subseribed Capital of the company is Birr 10,000,000.00 (Ten Million Birr).

<
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7.

8.

Y.

| he subsertbed Capinatl is hally paid up on 1sstie

L he Share Company share capital should be repistered with at the National Bank
The Share Company's shares shall be registered in the name of the sharcholder
and recorded m the Share Company s register of sharcholders.

No shares shall carry any special rights.

I'he Share Company shall have shares of one class which shall be registered as
ordinary shares of same par value.

Ihe Share Company shall not issue bearer shares

A share centificate shall be issued 10 a sharcholders upon his payment

Rights. duties and liabilities of shareholders emanating {rom the shares they hold
shall be subject to the provisions of Articles 11, 12 and 13 of these artieles of

association

10, Without prejudice to the provision of Article 333 of the Commercial Code of

11

Fihiopia. any transfer or assignment of shares shall be aflected in compliance
with the provisions of the proclamation. Memorandum and  Articles of

Association.

. T'wo or more persons may acquire shares jointly. In such event. they will appoint

4 representative 1o exercise the Sharcholders’ rights. If' no representative
appointed only one of them shall participate in General Assembly Meetings of the

Share Company and any one of them may give a valid receipt for any dividend or

other rironey payable on or in respect of the shares.




ARTICLE 11
RIGHTS ATTACHED TO SHARES

Subicel 10 the provisions of the relevant laws, shares <hall confer upon each sharcholder

the ripht 1o,
bly Meetings ol Sharcholders

4) Be present and participate in General Assem

' are approved by the Ordinary General

4y Participate in the sharing of dividends as
Assembly  Meeting of Sharcholders in  accordance with National Bank

directives,
¢) Participate in the net proceeds of the Share (‘ompany 's property on its winding
up. which shall he caleulated as a proportion of the amount of capital

contribution made by each sharcholder

d) Vote. it bemng anderstood that each share will entitle the sharcholder o one voic

o) inspect the minutes and attendance sheet ol € oneral Assembly Meetings. and 1o
take copies of the balance sheet and profit and loss account. the reports of the

Roard of Directors and the Auditors.

e shares shall also confer upon cach shareholder a preferred right to allotment of new

~ash shares issued for an ncrease of capital

cach shareholder

o  m—

| he richts and labilities of the Share Company's sharcholders sIT

\rticle of Association. the Memamandum of Association and the approprate prov

relevant laws,
) - .-'j

® uoverned by these

isions of
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value of the share they hold

S The Share Company s shareholders shall be liable for ealls on shares. 1 (e calls are no

ot the Share Company muy sell the shares i the manner provided in s Article of

|
AL SR

\ssociation under Article 13

\ usuftucturay shall be liable Tor calls on shares but may clam from the sharcholders for

repayment when the psufruet expires
ARTICLE 13
LIABILITY TO MEET CALLS

be jointly and severally liable for calls

lHolders. previous assignors and subscribers shall 3
on shares

> Any shareholder who have asstpned his share shall cease to be liable for the unpaid

portion afier two years from the date of assignment

3 Where sharcholders who have not paid on tme the subseribed eapital of the Share

Company shall pay 9% ‘nterest on the unpaid amount
4 Sub Article 4 to 7 of Article 342 ol the Commercial Code shall apply where o sharcholder

fails 1o pay the call at the due date after being served a notice pursuant o article 2142) of

the Memorandum of A ggoCiption,

ARTICLE 14
REGISTER OF SHAREHOLDERS

he Share Company shall maintain at its Head Office a Register Book. in such form as

 §
d AE

which shall show a list of sharcholders with

he National Bank of Ethiopia may approve.

voling rights.
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w rewisier shull conial s i nresses af sharehalders, e
TR On ot hares VA SR I_".l'_'.il:.'.'- L"I‘Ii'!-l‘.'li'!"”.]'i]i'll'l. the amouiii © { sul YaETIEd AN
id up capital and the date of enin o1 the sharcholders 10 the reglsiet
- hall be open e the priblic. wi ihyout charge, al Share Company s He: ad Office

he regisie

nlace of bus! iness during 118 sormal working hours.

ARTICLE 15
Tl RANSFER OF SHARES

person. without any restr

¢ principal

elions

Shares shall be (ransierred from one pesson Lo another
\otwithstanding sub article 1 of this article 13, any ransier of shares that makes any
PETSOT influential sharcholder shall he approved b {he National Bank of Ethiopia belore

uch transter 1s recorded in the share register,
\nv transier of ghares that 1s not recorded in the share regisier of shall be nu!l and vorld
very transfer or agsignment ol shares must be i writing and such form as the Board

of Ditectors may from fime to me approve.
s In case of death of a joint sharcholder. the curvivor(s) and the heirs(s) of the deccased

Jhall be the only person (s) having rights in the shares
or the purpose of information. 1he Board Directors Couses ansfer of shares. amo af
of translerces. 1 o e 1p1p1m red al the

ransferred, name. address. and the nationality

N ..
» _In'-‘:" 1. [

| ordinary general meeting ol shareholders

ARTICLE 16

right 10 pomnate one

Y

An) Jharcholder has &

Suarcholders meeting.
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® sharcholder has expresshy speeified i rower of his prosy, i rght and

SR OF the proxy representing him at « shareholder medting shall in no wity he

Srent from those of the shareholders personally attending the meeting,

8 5 1 g

en instrument of representation and wil] be

=ned and dated by the shareholder,

W nstrument of representation referred 1o above shall be valid for three months enly,

CHAPTER THREE
GENERAL MEETING OF SHAREHOLDERS
ARTICLE 17
GENERAL RULES

“he General Assembly Meeting of the

Shareholders shall be the supreme authority of the

~aare Company having the powers (o manage its activities. without. in any way. limiting
e generality of the foregoing and subject 1o the relevan provisions of Microfinance

Ausiness Proclamation of 626/2009 and the Commercial Code. the General Assembly

Meeting of the Shareholders ma W:

2] Make modifications 1o the Memorandum and Articles ol Association

21 Amend the objective of the Share Company

<) Reduce or increase its capital

d) Decide on the winding up and dissolution of the Share Compiy,

<) Amalgamate the Share ( ‘ompany with any other companies

) Appoint and dismiss the directors ane fix their numeration
2) Decide on the issue of debentures

1) Approve the balance sheet and the reports of Board of Directors and the Auditors

L]

%

& ﬂ'
.r"’,::-,r‘i‘:"'f"rﬂ.." a;‘h"‘

¥ -

--"_.r'l-f

11 at :
> [ s, g
A 'III f i :I'-h:i".'-"'LlL g _. f
| lbi. ::, 'LI“ & i ﬁﬂéﬁ i .lL'r F
" i 'C,JJ;-, el Cr 7
v sV N
N pp¥




% -

[ i iu the directors ol an} responsibiiity in respec of their v

BeTions pursuant

she annuai report of Auditors

£ the General Assembly Meeting of Shareholders shall bind all sharcholders

i |_‘|r i | -..“.1.1:'\'___ I._I::“l-"'a':

nting. incapable or having no right Lo vote.
(aherent in his membership without his

o sh Jder may be deprived of the rights

nehi

=

ARTICLE 18
TYPES OF GENERAL ASSEMBLY MEETINGS

rs are Ordinary and Extraordinary

seral Assembly meetings ol sharcholde

l e
3 An Ordinary General Assembly meeting shall be held once in every calendar year W ithin
all by the Board of

. 61 moaths following the closing of the financial vear on

L ectors OF in case of necessity. by the Auditors
3 1 Shareholders Assembly Meeting may be convened before the end of the financial

e T
LT T .

(o do so or by the Auditors

L ear whenever the Board Directors shall consider it expedient
-

demand of Sharcholders representing at least 20% ( Twentyg®

=Y
L]

Ceneral Meeting may alse be called. where appropriate. by Piquisy

& The National Bank of Ethiopia may call a General Assembiv M ceting of Sharcholders o 3

- Share Company to discuss and resolve any issue related to the Microfinance where 1t

-
.

he in the interest of Depository or Policy Holders or 0 the stability and

- &
Iimds 10

wndness of the financial scetor,
¥ 12
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ARTICLE 19

NOTICE FOR GENERAL ASSEMBLY M EETINGS

Natice for convening Ordinary or Ixtraordinary General Assembly Meetings shall be

nublished in a newspaper of general cireulation. 15 (fifteen) full days in advance ol the

The notice of the meeting shall contain the agenda of the meeting
Where meetings are notified to the charcholders by registered letter the provision of Sub
\riicle (1) of this Article shall not apply

ARTICLE 20

NOTICE FOR ORDINARY GENERAL ASSEMBLY MEETING DUE
TO LACK OF QUORUM

When an Ordinary General Assembly Meeting has been unable to function due to lack of

querum. a second Meeting shall be called in the same manner and with the same notice
neriod as the first meeting.
> The sccond Meeting may be held without regard 1o the availability of quorum and

decisions shall be taken by a simple majority of those present abstentions being discarded

ARTICLE 21

NOTICE FOR EXTRAORDINARY GEMN ERAL ASSEMBLY MEETING

DUE TO LACK OF QUORUM

% hen. for lack of quorum. and Extraordinar General Assembly Meeting has been unable 1o take
~uce. n second and third meeting. if neazssary. shall be called by notice issued at one Week’s

gerval or by a registered letter sent 1o the sharcholders. Majority and guorun o [ these meetings

Jesll he as those 425 and 428 ol the Com e

Association.




ARTICLE 22

SUTE AND PERIOD FOR DEPOSIT OF PROXY

B il b Scposited W sk the Tend Offiee of the Share Company hetore 3 ( Three)
s Sl Ay before the dute of Moesting
B s of prony. the place where and the time within which they shall be deposited
B e mestioned in the call notice
B B setime sight of the proxy shall be as determined by the directive to be issued by the
Sl Bank of Ethiopia
ARTICLE 23
ATTENDANCE SHEET

Lo smendance sheet shall be kept for cach meeting. 1t shall show the names and address
¢ shareholders present or represented by proxy and the number of shares held by such

areholders

»  The mendance sheet shall be initiated by the sharcholders or their proxies and shall be

s fod us correet by the bureau of the meeting

ARTICLE 24

CONFLICT OF INTEREST

‘L Where the interests of a member acting on his own behall or on behall of third pary.
conilict with the interest ol the Micrafinance such member may nol exercise his right
s vote on the issue relating 1o such interest.

3y Dhre tors shall not vote on resolutions relating te their rights and labilities

1 Shares which are deprived of voting rights under this article shall be taken in to




RIS oF T precedinie Sub Articles -3 of this Article.

e frev exercise of votlng rghits i shareholders meetings

ARTICLY. 25
MINUTES

Hie tweneral Assembly Meetings shall be entered in a Minutes® Book and
o2 By the majority of the members of the bureau and certified as correct by the

fperson or by two Directors of the Board

e Minute of a meeting shall include:

1) The manner in which the meeting was called

n} The place and the date of meeting

¢)  The apenda

41 The members of the participants

¢} The number of shares represented and the Guorm
- The document laid before meeting

21 A summary of the decisions

n) The results of votes taken

I'he text of resolution adopted

wre there is no quorum, the chairperson shall cause this fact 10 be recorded in the

pics or extracts of the Minutes shall be certified by the chairman of the hoard of

srectors or by two directors




ARTICLE 26
ANY BUSINESS CONDUCTED AT ORDINARY GENERAL
ASSEMBLY MEETINGS

g Lompany s Balance Shect. the Profit and Loss Accoants and the Direetor’s

e o+ Report shall be read out at an Ordinary General Assembly Meeting. The
sy Dreneral Assembly Mecting shall approve or reject the accounts tor the past
vear. 1t shall. without prejudice 10 the provisions of Article 2 of these Articles of
o, decide. where necessary. on the allocation and d'lmrih;nimz ol dividends and
wocstions anising from the account of the past financial year,

Cedany General Assembly Meeting may appoint or remove the direetors and
- decide the amount of their numeration. amend where necessary. the accounts
e comedering the auditor’s report required under Article 375 of the Commereial Code
e e the issue of debentures  as well as the guarantees attached thereto and decide all
s other than those reserved 1o the Extraordinary General Assembly Meetings.
ARTICLE 27

2 ORLAM AND VOTING REQUIREMENTS IN ORDINARY AND
INTRAORDINARY GENERAL ASSEMBLY MEETINGS

As Undinary or Extracrdinary General Assembly Meetings shall not be deemed lawlully

somstiuted for taking decisions where there 15 no quorum and no majority

= Ondinary and Extraordinary General Assembly Meetings the gquorum shall be
caiculated On all shares making up the capital less abstention. blank ballots and those
res which carry no voting rights under the lgueesdle Memorandum and the Articles of

Association

"y

i




sr 1 (one) prosy oniy by aowillen strument 10 represent ann i

I traordinany General Assembly Moeeting,

ARTICLE 28
WOTING AND RESOLUTION I ORDINARY GENERAL ASSEMBLY

MEETINGS
B first called. the General Assembly Meeting may not adopt resolutions unless al

s, (Twenty Five Percent) of sharcholders having vote rights are present or

sewesented by proxy. In casc ol lack of quorum a second meeting shall be called

-  called for second time, the meeting may be held and resolutions adopted without

_ e Lals

o oard 10 the number of voting shares represented.

- R
=

Ordinary General Assembly Meetings resolution shall be adopted by simple majority
shatentions and blank ballots (il any) being discarded.
ARTICLE 29

VOTING AND RESOLUTION IN EXTRAORDINARY GENERAL
ASSEMBLY MEETINGS

he Share Company or 1o be requiring

Resolutions 1o change 1o nationality of

Sharcholders 1o incréase their mvestment in the Share Company shall he only adopled

bere the holders of all shares having voting rights are present or represented by proxy

and vote 18 unanimous,

Voting and resolution 1n Extraordinary General Assembly Meetings in cases other than

Fose made under Sub Article | of this Article above may only be adopted by no less than

3% (rwo-third) majority where:

4 (one half) of the holders of the capital having

74 S
JJ‘-‘ o’
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B e miceting not less i 13 (One third) of the holders of the capital
Seng rights are prescem ar represented by proxy
e B mecting not Jess than 1/10 (one tenth) of the holders of capital havimg
B shehis are present or represented by proxy
of Ordinary or Extraordinary CGeneral Assembly Meetings adopted m
with the law and the Memorandum or Articles of Association shall bind all
i luding those absent or dissenting

w of Ordinary or Extraordinary General Assembly Meetings taken contrary 1o
L e Memorandum or Articles of Association may be changed within 3 (three)
" o the date when such resolutions are carried, Any applications to set aside a

hall be governed by the provisions of Article 416(3).(4) and (5) of the

Cemmmercial Code.
Sew o Sub-Article 4 of this Article shall affeet the rights of third parties acquired in
Lot fath while the resolution was effective.
CHAPTER FOUR
VMIANAGEMENT OF THE SHARE COMPANY

ARTICLE 30
APPOINTMENT OF DIRECTORS

secudice 1o the directive of the National Bank of Fthiopia regarding the age.

level. experience. tenure and reclection of divectors:
T Share Company shall be sovernad by a board of directors consisting of 7 members

seovmted by the General Assembly Mecting of the Sharcholders

&

A

4
— L,




BT o the directives of the National Bank of Filiopia. if the shareholders of (he

simance wish 1o mainain continuity in the hoard. thes may re-clect o maximum of

d ol the outgoing board members.

% o the pow ers of the General Assembly Meeting 1o remove the directors pursuant
W faw and subject 10 the provisions of the Sub Article 2 of this Article. propase 1o e
seral Assembly Meeting that all directors resign and new election 1o be conducted
ok the lapse of the three year period for which the directors were appointed.

ARTICLE 31
DEPOSIT OF QUALIFICATIONS SHARES

“ectors shall deposit 1% (One) pereent qualification shares with the Share Company as

+ tor the proper and correet fulfillment of their duties and lunctions. Such deposit shall
e roieased until the director has ceased 10 be a member of the Board and has fully
wod his ltalnlities to the Microfinance.

ARTICLE 32
REGISTER OF DIRECTORS

e Share Company shall keep its Head Office a Register of its directors with particulars

& their civil status. educational level, profession. tenure and any directorship held in
iher entity.

A particulars entered in the register and all amendments thereto shall be sent to the
“ational Bank of Ethiopia within 15 (fifteen) davs from the making ol entry or

amendment.

l



ARTICLE 33
POWER AND DUTIES OF BOARD OF DIRECTORS

o of Directors shull have powers and duties as are given to it by pertinent laws. the

o and these Asticles and resolution passed at General Assembly Meeting of

ARTICLE 34
LIABILITY OF DIRECTORS

Swctors shall be responsible for exereising the duties imposed on them by law. the

eorandum of Association or this Articles of Association and resolution of mectings.
s the care due from an agent
“ectors shall be jointly and severally liable to the Share Company for damage caused
S falure w carry out their duties,
s who are jointly and severally liable shall have a general duty 1o act with care in
st on 1o the General Management.
eectors shall be jointly and severally liable when they fail 10 take ail steps within their
sower to prevent or to mitigate acts prejudicial to the Microlinance which is within their
Raowicdae.

ARTICLE 35
CHAIRPERSON OF THE BOARD OF DIRECTORS

b chairperson of the Board of Directors shall be clected by the majority ol the full

seard from amongst its members

he chairperson shall have power to call the meeting of the Board of Directors which
Sl meet at the Tead Office of the Microfinance or at any other place as the Chairperson
. designate,

U
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§ both such persons. e director appointed by the

."l."“:'i.il.:,
¢ Directors may issue rules of procedures for the conduet of ite meating

the Share Compiny s Memorandom and Articles of Assoctation  and the

.-l\.- - | ‘- 'lllﬁ.;:;a_l

ARTICLE 36
DECISIONS OF THE BOARD OF DIRECTORS

he hoard of directors unless 51% (hity Une percent) of the

Becision may be taken by
B mumber of dircctors are presenl or represented. Decisions shall be taken by an
Eeiutc majority

W et direelor shall be represented at board meeting only by another director w ho

o o proxy for the absent direetor only.

S oms of the board shall be drawn up as minutes and shall be signed by the directors

W attended the meeting. The minutes shall be kept ina minute book

s of decisions shall be verilied and signed by the (hairperson and the secretary
ARTICLE 37

REPLACEMENT OF DIRECTORS

worwithstanding the provisions of Article 30 (1) of these Articles i@ A

w here during a finaneial year one or more directors have left the bour@y

ko have left the board were appointed.
| heir appointment shall be submitted 10 the next general meeting for confirmation

wid the General Assembly Meeting may confirm their appointments or appoint other

:?5 %( } W
J ki (1Y
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wd by the General Assembly Mectmg
are the number of directors 1s less than half at any time. so that the duties of the
d ool Directors are seriously affected A General Assembly Meeting shall he
comvened 1o appoint new dircetors in the plice ol those have vacated their office,

: ¢ Uhitice of a director shall be vacated il such director

a) Becomes bankrupt or insolvent. or compounds with his creditors, i the
director is i corporate body

p) Becomes of unsound mind

¢} LFor nay other person included in the rules of procedure of the Board of
Directors

d) Tails to fulfill requirements of Microfinance Business Proclamation
626/2009 and the National Bank of Ethiopia directives

ARTICLE 38
POWERS AND DUTIES OF CHIEF EXECUTIVE OFFICE

we CLO shall be the head of the management of the Share Company and shall be

wsponsible for its general administration.

designed in the MOLL

b} Represent the Share Company in its international and domestic operations . before

—
- .1.[;..1’- i _

/ all public and private bodies. banks and other financial institutions  *
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e Bowrd of Directors rides und direetives for the Share
nany [or 1S apmuovg]
ot and supervise the keeping of aceoums of the Share Company Convene
wement meetings repularly and conduct the day o dav operations of the Share
Mpany
set up the reserve account and other reserves required by law and these Articles of
\ssoctation and olher reserves as may be approved by the General Assembly
Meeting of the Sharcholders
Delegate his powers vested on him by the MOU and Articles of Association or the
Board of Directors to any officer or stafl member of the Share Company
= Appoint agents, legal counsel or any other professional in the interest of the Share
Company or dismiss the same
With prior knowledge of the Board. open and maintain in the name of the Share
Lompany, current accounts with any banks
Accept . draw. make, execute. endorse. discount all draft checks. bills of exchange.
promissory notes and other negotiable instruments and sign all import and export

declarations

k) invest surplus funds with prior decision of the board of dird

scope ol the Share Company obiectives

he CEO shajl in addition be responsible for;




oy sheet and profit and loss aventiniy of the Share

;- 1
y S -
(| LN w

Lompaiv g

e end of cach fiseal vy

Presentation of the Feporls dealing with the Share ¢ MRpAny s operalions for

the Preceding vear

€} Presentation of (he Board of Directors Y propesed amendments 1o the

MO and Articles ol Assaciation

d) - Authorization of payments of

all legal costs. charges and ex penses required
tor the promotion, formation and registration of the Share Company
¢} Preparation of the drap dgenda for Board Mecting in consultation with the

Seerelary of the Board

) Preparation and caordination of Board Meetings in consuitation with the

Chairperson of the Board and in Co-operation with the Seeretary of the Board
g) Performance of 40y act not specifically stated herein but necessary for the

attainment of the objective of the Share Company

CHAPTER FIVE
MAINTENANCE OF ACCOUNT

S AND RELATED ACTIVITIES
ARTICLE 39

GENERAL PROVISIONS

pEsions of Microfinance Busine

ss8 Proclamation of 626/2000 and the ¢

sraccounts and books keg

ping shall




ARTICLE 40

FINANCIAL RECORDS AND INFORMATION

npany shall heep such records as are necessary 1o exhibit clearly and correetly the
airs and 1o explain its wransactions and financial position in accordunce with the
C Microlinance Business Proclamation 626/2009
ARTICLE 41
FINANCIAL REPORT

e linancial vear ol the Share Company shall begin on Julvlst and shall end on
nedOth E.C of the next vear, However. the first {inancial year shall run from the date of
registration of the Microlinance and shali end June 30" E.C

o Atthe end of each financial year. and on the basis of the report submitted to it pursuant 1o
wrticle 38 (3) above. the Board of Directors shall prepare a general report on the siatus of
e Microlinance operations and submit 1o the General Assembly Meeting of 1he
Shareholders

‘he report shall give detailed information on the prolit and loss accounts on the

Remuneration of the Directors and Auditors and proposals for allocations to reserves and

the distribution of dividends

ARTICLE 42
SUBMISSION OF ACCOUNTS AND REPORT TO THE A




AR TICLE 42

AWING U OF THE BALANCE SHEET AND PROFIT AND LOSS

ACCOLUNTS

e the drawing up of the Balanee Sheet and Proli

h}
Y-

nrovisions of Article 46 hereunde

Lcoounts as well as the provisions (or authorization and depreciation <hall be governed

seon isions of the Commercial Code. 626/2009 of Share Company and other relevant laws

wnting principies,

ARTICLE 44
APPOINTMENT AND DUTIES OF AUDITORS

Ahiopia. General Assembly Mecting of

Subject to the approval of the National Bank of |

e Qharcholders shall appoint Auditors

he Auditors so appointed shall hold Office untl the next Annual General Assembly

Meeting of the Sharcholders

L The Auditors shall strietly observe in the performance of their duties, the minimum audit
candard specified by the National Bank of Ethiopia covering such arcas as reporting and

valuation of assets and liabilities

41 The report of the Auditors shall be sent to the National Bank of Tthiopia not later than 13

davs (fifteen Days) after he end of the Share Company’s financial yeuars

The Auditors shall perform their dutics according 1o the provisions of the Article 365 0

6262000 and other

380 of the (ommercial Code ol Microfinance Business Proclamation

relevant laws




ARTICLE 43
APITAL AND THE | EGAL RESERVE ACCOUNT

apd logal resetvs i

qoeurdance with

LTENANCE OF C

e ompan ghall alway q ity canital

g il

tgsued by te Wationat Bank © ( 1thiopia.

ARTICLE 46
EPRECIATI{}N AND A

rovisions 1n qeeorda

s and the directive

MURT]ZATIGH

nee with pertinent laws and

+ share Company ghall maintaimn P

BrectIves wsued by the NBL
o Share Company ghall depreciate g assets and amortize 118 capitalized expendiiure in

Lceordance with the relevant laws

~ND DISTRI BUTI{}T\E OF DIV IDEH‘DS
ron of dividen ds to The

#‘-.H:an-.:imiun. distribut

subject to the provisl
wharcholders from net profits shall be proposed by the Board of Directorn: and approved
by the General Meeting ol Sharcholders Distribution of Dividends shall be offected atier
anster to the fegal: ReseTve Account and uch other reserve funds as may he pmpnf-::d
by the oard of direcl arg and appr-:wud from tme 10 time by the Generil Asgsembly
weeting of the Shareholders. The Dividenas referred 10 above shall

Sharcholders 10 ace

by law
», Dividends may e declared and paid in money or shares.
aved balanc

. Dividends paid contrary 10 be app!
Jhail be criminally and civilly ljable
: A\




led by the General Assembly Meetig ol

W - Enner O PONTICHT IR0 B0 Oeeae]

ARTICLE 48
PUBLICATION OF FINANCIAL STATEMENTS

Within 15 davs (Filteen Davs) of the end of the Financial vear a signed copy ol the

seovisional balanee sheet and the statement of the profit and loss account shall be sent by

the Share Company to the NBI:

Ihe Share Company shall publish the audited balance sheet and profit and loss account in

4 newspaper of wide circulation in Ethiopia.

CHAPTER SIX
CEIVERSHIP, LIQUIDATION AND MISCELLANEOUS PROVISIONS
ARTICLE 49

RECEIVERSHIP AND LIQUIDATION OF THE MICROFINANCE

The provisions of Microfinance Proclamation No. Z62/2009 shall be applicablc o the

COMpLTY

Me or more circumstances stated under Article 626/2009 of Microfinance Business

Proclamation shall be a good cause for the Share Company to be [all under receivership

33 The provisions of the Commercial Code and other relevant laws shall be appliGasrmed

o
o &

ASSOCIATION

1y Unless otherwise provided by law. the MOU and these

mended By Fxtroordinary Assembly Mecting




vy Extraordinary Geaeral A cemibly Meeting called to vote o amendments to 10
VO and Articles ol Assodiaion dhall conduet 18 husiness m qecordance with the

provisions of ese Articles of Association, e Commercial Code of Microlinance

Business Proclamation N.626./004

ARTICLE 51
APPLICABILITY OF OTH ER LAWS

amation No.626/2009 and

L provisions of the Commereial Code. Microlinance Rusiness Procl

wor relevant laws shall apply to matiers a0t covered by these Articles ol association

ARTICLE 52
VIISCLLENOUS PROVISIONS

¢ and English versions of these

1y In case of conflict ol interpretation between the Ambhari

Articles of association. the Amharic version shall prevail
7y These Articles of association shall enter 1o farce after adoption by the Creneral
Assembly Meeting of Qubseribers and Registration by the NBE #nd document

authentication and Registration ofhice.
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ARTICLE 53

FFFEL TIVE DATL
z2/e8] 2020

—maleeencl anid 11 will he

1s article of assoviation is signed today. 1.¢) -

elective when it s resisted by the documents registration office and the Ethiopian National

k.

i —_— — —

“ounding Mem LersName | Signature

Dr. Daher Mohamed Muhumed

- AtoAhmednur Al Hussein

| .uuﬁ.xu'n]hfiu!ﬁ;ﬁﬂm.! ,f';.hml.:d

'~ AtoAbdireshidBashirSheki

AtoMustafe Hassan Abdi

WtoAmim Haj Mobamed Al

AtoAbdulahiMahamudl lassen

\toBashir Abdinadir] fassen

Y WiroZernab l_luji Mahamed Ali
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