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KALUB MICRCFINANCE INSTITUTION S.C

MEMORANDUM OF ASSOCIATION

FEBRUARY, 2020
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Name, Nationality. Address and Details of Shareholdings of Sharcholders

We. the [ounders and subseribers of shores of e “Kalih Microfinance S. C™ and whose names.

nutlonality and addresses are shown below. lave decided 1o form a Share Company that carries
Vilerofmance Business inaccordance with the provisions of the 1960 Commcreial Code o
Ptmopia (hereinafter the “Commercial Code™). Microfinance Business Proclamation  No.
626/2009, pertinent directives of the Nationa!] Bank of Lthiopia and this Memorandum of
Assoctation and the Articles of Association attached hereto. hereby declare our commitments to
eslublish a Share Company. subscribe the capital of the Share Company and the number of

shiares set opposiie to our respective names.

ADDRESS OF SHAREHOLDERS

| Full Name 7 \‘almmlhl\ Region  Zone | éil}' _ e ' House ! 1¢
1 I No i
|
= - a = Hie S—— 1 : P e
big Paher Mohamed | Fthiopian | Somali  Fafen Jigjiga. kebele 12 00172 | 0915773879
\hxlm med l | |
AtoAhmednur Al Hussein ' I:thiopian Addis | Bole Addis  Ababa. | New :”UL)I 1998524
S B ,, [ e ___v-_.'\hahu i W Qrca_tut)l_ = I g
AtoAwolMahamed Ahmed Ethiopian | Ambara | S/Wollo | Gerba. Kebele (01 349 | 091244230
/\m/\h_c—ntx_]mixiwmQlium | ,.Yﬁ.l.(_)])—!—dll | Somali | Shebele | Gode. kebele 02 | New | 0910770088
'_.'\m\fhxsi:'.’g_}1:).~:s;m Abdi o R | | Lthio pian | Somali | Iafen B h"ngd kuhg}:_lf’n 1 2'31(1 ’—”_”fji'f_ﬁjj(’___
| AtoAmin lluj_i M«)ﬁi)aa_rn'«‘;d_/\_li I_lh_lﬂnmn Somali | Iafen 7 hopu Kebele t;)_()_«—t_i_n() .—fl??‘hi"' 377
‘_’_\_»lt)\bdl)Alil]]_i:\"]iiu]}l!d‘LN\'L‘I‘ LE ‘thiopian | Somali 1 i-afen llL]lL_d_bnhch 16 Mw ()‘)lh.’.’E\‘) 3ol
AtoBashirAbdinadir] lusses | Ithiopian Somali . Fafen Jiggiga, Kebele 15 ()()l 12 0915749750
W roZernab Hil_i: Mahamed Wunpuu{ CSomali | Fafen Jlt'm,a Kebele 06 New 0912022132
Al '

- .\I- % ({- il -
/7 4 oy o
// ffﬁ/‘ L2\
a': /

#
f




L | . ‘ ! :

- S
Details of Sharcholding of Sharcholders
- .\ , Full Name | Nationalify N of Subseribed Shares | Total Paid U'p Capital
5
! " l No. of Par Value
= |
A | ' Shares Share |
A Subseribed '
| |
| Dr. Daher Mohamed Muhumed | Ethiopian | 50 50.000.00 | 2,500.000.00
-
2 | AtoAhmednur Ali Hussein ' Iithiopian ?30 50,000.00 1,500000.00
| ' | g |
43 J AoAwolMabamed Abmed | Fthiopian |20 (5000000 | 1,000,000.00
"l _ i-.-\lm‘\ivd—i?cs—!{i;i Bashir Sheki frl-',!hibpiun 20 50,000.00 | 100000000
. | ESESN] —— T e ==t —— ) S g ST
| 5 AtoMustale Hassan Abdi f Fthiopian 20 - 50,000.00 1,000,000.00
| e R T — T -
L J' AtoAmin Haji Mohamed Al ' FEthiopian 10 - 50.000.00 500,000.00
17 _ -lAm,-'\hau—':uhi.\'hll*.:ﬁlmdl—lasscn_ | I:Tliiopi:m V (U 5000000 50000000
8 | AtoBashirAbdinadirl Jassen , thiopian |20 15000000 1.000,000.00
l) - WiroZerab Haji Mahamed Ali | Ethiopian 20 5000000 1,000,000.00
e S —== o g ! e g e L
TOTAL 200 | 10,000,000.00
| ~SONU, isaiyei | NN | C
“
i ARTICLE 2
| NAME OF THE SHARE COMPANY
‘ The name of the Share Company is the “KALUB MICROFINANCE s.C™
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ARTICLE 3

ADDRYESS OF THE SHARFE COMPANY

. The head otfice o KALUB MICROFINANCE S.C shall be in the Somali Regional
State, Falen Zone. Woredaligjiga. Dgiiga City. Kebele 06. House Number. New, Tel No.
251915773879 Fax/l¢el. +251252789263 P.O. Box 333.

2. Branch offices may he opened in ether locations witnin Lithiopia as may he necessary,

ARTICLE 4

BUSINESS OBJECTIVES OF THFE SHARE COMPANY

The Share Company shall have the business purpose listed below:-

L. To colleet deposits and extend eredits

o

To engage the local money transfer

3. Supporting income generating projects of urban and rural miero and small scale aperators;

4. To do credit for small and micro business communities

R

To do fund management and business development services for small and micro scale

busimnesses

6

Providing financial lcasing services 1o peasant farmers and pastoralists. micro and small
urban and rural entreprencurs. and other microfinance husiness activities pursuant to

Pro. No. 626/2009 and [;rectives of the National Bank of Ethiopia,




ARTICLE §

CAPITAL AND SHARES OF THE SHARE COMPANY

I The subseribed capital of the Share Company is Birr 10,000,000.00 (Ten Million Birr).
2. Ihe aforementioned subscribed share capital is divided in to 200 (two Hundred)

ordinary registered with o par value Birr 50,000 (Fifty Thousand Birr).

D%

Out of subscribed capital birr 10,000,000(Ten Million Birr) has been paid up in cash and
deposited in the Htin Branch of the Commercial Bank of Ethiopia, Jigjic Branch in

the blocked account of KALUB MICROFINANCE S.C. in accordance with the

Commercial Code of Iithiopia.
4. A group of individuals may contribute moncy and buy shares jointly. in such a case the
group shall delegate a representative to attend meetings and act on their behalf

permanently or delegate a representative for each financial year as the group may with,

N

Only Ethiopian Nationals or organizations wholly owned by Ethiopian nationals are
entitied 1 acquire shares of the Share Company.

6. Influential sharcholder of any financial institutions (Bank. Insurance or Micro finance)

may not acquire shares in this Share Company.

ARTICLE 6

DISTRIBUTION OF PROFITS

Subject to the provisions provided in Article 452 through 459 of the Con

Fthiopia. payment ol the dividend shall be proposed by the Board of Directors and shall be

effected in lump sum from ret profit alter deduction of taxes. the legal reserve. other reserves.




|

PavVIsIons, presious Josses, otber aparoved deductinns suhsedient to audit by external auditors,

and Jinal approval by the Generat Assembly meeting.

ARTICLE 7

SHAREHOLDERS LIABILITY

Sharcholders of the Share Company shall be liable only to the extent of their respective shares

they own in the company .

ARTICLE 8

FOUNDERS BENEFITS

The founders shall be remunerated for their initiation. contribution of capital and assumptions of

risks during the formation period as follows:

. Receive five percent (3%) of the net profit in roportion to their shareholding for three
P P Proj g

consecutive years, beginning from the prolit year in which profit has been realized

2. No other advantage to founders may be provided under this memorandun; of association,

ARTICLE 9

The Share Company shall have the following organs;-

12

Auditor

fed

The board of directors

4. Chiel executive officer {(CL)
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ARTICLE 10

POWLERS OF THE GENERAL ASSEVMBLY MEETING OF THE
SHAREHOLDERS

1. Vhe General Assembly mecting of the sharcholders shall have powers as provided in the
Commercial Code. the Memorandum and Articles of Association.
2. The General AssemUly Meeting of the sharcholders shall be the supreme body ol the

Share Company.

ARTICLE 11

THE BOARD OF DIRECTORS

- e

The Shire Company shall have a Board of Directors consisting of 7 members 10 be
appointed by the General Assembly
2, The term ol oflice of the board of directors shall be three years.

3. "The dircetors shall jointly represent the Share Company.

ARTICLE 12

POWERS OF BOARD OF DIRECTORS

I'he Directors Board of the Share Company are empowered to:-
a) Controi and supervise of the Share Company management:
b) Take measures without transcending the decision of the general meeting of sharcholders.

necessary for carrying out the Share Company °s business activities:

¢) Appoint and /or dismiss the CEO of the Share Company.

d) Lay down policies regarding personnel administration:

S
f




¢) Secure and materialize seiling and buying ' movable and immovabie propertics;

£ Decide the establishment of branches within Hiliopia:

2) Direets the Share (¢ Cmpany acuvities, plans and stratepics:

bl Review agreements entered by the CEQ with third parties:

1) Monitors: evaluates and supervises the actis ities of the Share Company:

1) It causes o mspeet the Share Company transactions by internal and external auditors:

k) Nominates signatory hodies:
1) Settle dispute out of court:

m) Make recommendations 1o the sharcholders Genera Assembly meeting any idea it finds
useful and how 10 use the Share Company s money in investment subject to pertinent

laws of the Nationa Bank of Ethiopia:

n) Confirm financial records.  accounts. documents and imformation about the Sh

are
Company prepared. kept and their copies are sent 1o the National Bank o] ‘thiopia within
the period provided in the pertinent directives issued by the National Bank:

2, The board of directors may delegate some of its powers for specific matters in classified

terms to the Chairman of the Board and/or the Chief Executive Officer,

ARTICLE 13

LIABILITY OF DIRECTORS

I} Directors shal] he responsible for EXercising the duties imposed on them by law.
Memoranduy of Association or Article ol Association end Resolution of meetings. with

the care due trom an agent.

2) Directors shall he Jointly and severally liable o the Share Company - damage caused

by failure 10 carry gut their duties,
4
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) Directors who are jointly snd severalls iiahle shall have a general duty to aet with due
care i relation to the general management,

41 Directors shall be jointly and severally Fable when they fail 1o take all steps within their

power to prevent or to mitigaie acts prejudicial to the Share Company which is within

their knowledge.

ARTICLE 14

DEPOSIT OF QUALIFICATION SHARES

1) The directors shall deposit as security with the Share Company one percent (1%) in their
registered shares in the Share Company.,
2) These shares shall not be handed back until the owners have ceased 10 be directors and

have lully discharged their Habilities. if any. to the Share Company.

ARTICLE 15

CHIEF EXECUTIVE OFFICER (CEQ)

1) The Chief Executive Officer of the Share Company shall be appoint

Directors which shall also [ix his salary. benefits and allowance.

_—

2) The powers. dutics and responsibilities of the Chief Executive Officer shall be as laid
down under Articles of association. and from time 10 time other powers and duties may

be defegated to the Chief Executive Officer by the Board of Directors.




ARTICLL 16

AUDITORS

Fhe Ordinary General Assembly meeting shall appoint an auditor of the Share Compam

2. Audiiors 1o he appointed shall be natural or juridical persons who have obtained legally
valid license.
3. Duies and responsihilities of the Auditors shall be as provided under Article 368 10 380

of the Commercial Code. Microfinance Business Proclamation 626/2009 and National

Bank of Ethiopia Directives,

ARTICLE 17

DURATION OF THE SHARE COMPANY

The Share Company is established for unlimited period of time. It can however. be dissolved for

reasons provided for pertinent laws and Article 495 of Commercial Code of Ethiopia,

ARTICLE 18

FINANCIAL YEAR

vear. However, the first financial year shall run from the date of registr

and shall end at June 30 11.C,
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ARTICLE 19

REPORTS

. The Share Company shall prepare report both financial and physical activities in

accardance of proclamation 626/2009 to National Bank ol Ethiopia.
2. The Share Company shall prepare every {inancial year. a balance sheet indicating its
asscts und liabilitics.
| 3. The Share Company shall prepare every quarter report and submit to the National Bank
S -
of thiopia.
- 4. The Share Company shall prepare profit and loss statements. a summary of its activitics
for the period which the report covers as well as a summary of its projected activities.
3. The Board shall consider the reports and send the same to the sharcholders at least forty

five days prior 10 convening the General Assembly Meeting of sharcholders. Suach

documents will be sent to other organizations as appropriate.

ARTICLE 20

PUBLICATIONS

(‘ode.




ARTICLE 2]

NOTICE

1y Notice for General Assembly Meetings shall be issued in the manner indicated m Article
19 1w 22 of the Articles of Association.

2y Any other notice may be given by the Share Company to any sharehoider cither by
messenser. post. fiax. email. text messages or telex at the registered address ol the

sharcholders as may be appropriate,

ARTICLE 22

ADMINSTRATION OF THE COMPANY

1. The manasement of the Share Company shall be carried out by the CEO of the company
L 4 3 pran

and his appointment. remuncration and condition of services shall be determined by the

Board ol Directors.

'he CEO shall direet the overall day-to-day management of business of the institution
and will do all that is necessary to achieve the objective of the institution. in accordance

with the Jaw and within the powers vested in him by the Board of Directors and these

Memorandum and Articles of Association.

ARTICLE 23

MISCELLANEQOUS PROVISIONS

o N GEb uE uE Gl Gl o Gl ol ol ok O o ol el

1) This Memorandum of Association may ke amended at any time by

General Assembly Meeting ol the Shareholders.
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33 In case of conflict between e \mharic and English Versions of this Memorandum ol

Association. e Amharic Version shall preval.

1, This Memorandum of Association <hall enter into foree after adoption by the General
Assembly Meeting of subscribers. reviewed by the National Bank of Ethiopia and

registered by docunient Authentication and Registration Agency.

ARTICLE 24

LEGAL PERSONALITY AND EFFECTIVE DATE

it is publicized to the general public and

{ e Share Company shall have legal personality alter
registered in the concerned government office by virtue of Art 219.222.223 and 324 of the
I thiopian Commereial Code.

THE SHAREHOLDER MEMBERS have set and subscribed our

.Cﬂ 2031V

N WITENSS WHEREOF

respective names and signature on the signing schedule hereunder on this day ol - /-

—_—
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wo. | Founding Members Name ~ | Signature
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! Dr. Daher Mohamed Muhumed
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