Alghanim v. Alghanim et al Doc. 46 Att. 3

EXHIBIT 3

Dockets.Justia.com


http://dockets.justia.com/docket/new-york/nysdce/1:2009cv08098/352325/
http://docs.justia.com/cases/federal/district-courts/new-york/nysdce/1:2009cv08098/352325/46/3.html
http://dockets.justia.com/

—TU URE d—oa il J1oiumall »’
Jravuedl FUTURE TRANSLATION _
Kuwait Stock Exchange (KSE) \f;ﬁ;;f %Pf e A
Date: 23 March 2009 e S =
Ref. 347/90/2009
Messrs/ Yusuf Ahmed Alghanim & Sons W.1L.L
We are attaching hereto a copy of the complaint presented by Mr. Chakkully
Sathyanathan T V Rama Variyar with regard to violating the Disclosure of Interest
Law with regard to the disclosure of interests in the GB shares. so that you prepare a
reply to such a compliant,
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For KSE
Mr. Jamal Fahed Al Rashid Al Rasheed
Legal Dept., Manager
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Kuwait Stock Exchange (KSE)

Prate: 23 March 2009

Ref. 548/90/2009

Messrs/ Alghanim Industries W.L.L

We are attaching hereto a copy of the complaint presented by Mr. Chakkully
Sathyanathan T V Rama Varivar with regard to violating the Disclosure of Interest
Law with regard to the disclosure of interests in the GB shares. so that you prepare a

reply to such a compliant.
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For KSE
Mr, Jamal Fahed Al Rashid Al Rasheed
Legal Dept., Manager
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Kuawait Stock Exchange (KSE)

Date: 23 March 2009 - S ] N I

Ref. 546/90/2009

Messrs/ Alghanim Trading Co, W.L.L

We are attaching hereto a copy of the complaint presented by Mr, Chakkully
Sathyanathan T V Rama Variyar with regard to violating the Disclosure of Interest

Law with regard to the disclosure of interests in the GB shares, so that you prepare a

reply to such a compliant.
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For KSE

Mr, Jamal Fahed Al Rashid Al Rasheed
Legal Dept., Manager
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Kuwait Stock Exchange (KSE) ( EFWW
Date: 23 March 2009 N Rt

Ref. 549/90/2009
Messrs/ Shamsin International Trading & Contracting Co.

We are attaching hereto a copy of the complaint presented by Mr. Chakkully
Sathvanathan T 'V Rama Variyar with regard to violating the Disclosure of Interest
Law with regard to the disclosure of interests in the GB shares, so that vou prepare a

reply to such a compliant.
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For KSE

Mr. Jamal Fahed Al Rashid Al Rasheed
Legal Dept., Manager
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Kuwait Stock Exchange (KSE) {

Date: 23 March 2009

Ref. 545/90/2009

Messrs/ Alamana Investments Co. K.S.C.C

We are attaching hereto a copy of the complaint presented by Mr. Chakkully
Sathyanathan T V Rama Variyar with regard to violating the Disclosure of Interest
Law with regard to the disclosure of interests in the GB shares, so that you prepare a

reply to such a compliant,
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Date: 18 March 2009
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Head of KSE
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Dear Sir,

P S

ol

Complainant is Mr. Chakkully Sathianathan T V Rama Variyar, holding Civil ID No, 5\ ™%
239010400203, domiciled at Salwa, Area 1, Abdul Rahman Alghafky St., Building Aty
No. 9. 1" Floor. in his capacity as a shareholding in GB. holding Trading No. 1657.

Subject: Compliant on Violating Law No. 2/1992 Regarding the Announcement
of Interests in GB Shares

Merits

It has come to my knowledge that the GB shares registered in the names of:

Yusuf Ahmed Alghanim & Sons W.L.L (YAAS), Alghanim Industries Co. W.L.L,
and Alghanim Trading Co. W.L.L, Shamsin International Trading & Contracting Co.,

and Alamana Investments Co. K.5.C (Closed).

Whereas the above shares are in fact commonly owned by BYA and KYA, given that
there is a nominal waiver whereby BY A has made a nominal waiver of all his shares
to KYA including his share in the GB shares, and this nominal waiver is referred to
under the 27 March 2008 MOU entered into by and between BYA and KYA which
included certain undisclosed interests in violation of Law No. 2/1999 regarding the

disclosure of interests in joint stock companies as illustrated below:

1. BYA owns 40% equal to 273.685.262 shares of the total GB shares which are
commonly owned by BYA and KYA totaling 648.213.153 shares, and KYA owns
52% of the total GB shares in addition to the shares resulting from the GB capital
increase pro rata KYA's contribution by part of the shares owned between KYA
and BY A, according to what is illustrated in the announcement published by BYA

in Al-Qabas Newspaper, Year 38, lssue No. 12857, issued on 16 March 2009.

4) 2. It is affirmed under the 27 March 2008 MOU that the ownership of the
A aforementioned companies in GB shall be a nominal ownership, and that BYA
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and KYA shall equally own such shares; however this is not disclosed under the
MO

s

It is affirmed under the 27 March 2008 MOU that BYA and KYA agreed on to
sell or exchange and transfer all GB shares and divide the related GB share

profits; however this agreement is not disclosed under the MOU,

4. It is agreed upon under the 27 March 2008 MOU on certain dates to have certain
memoranda of associations authenticated by the Notary Public for disposition in

the (iR shares; however such dates are not defined under the MOLU,

5. The 27 March 2008 MOU refers also to the division of debts pledged by GB
shares registered in the names of the aforementioned companies on the basis of
60% for KYA and 40% for BYA. This proves that the shares of the said
companies are given as in-kind collateral by KYA and BYA; however this is not

disclosed under the MOU.

6. The 27 March 2008 MOU included the full disposition and waiver of GB shares
through the waiver to BYA of Alamana Investments Co and Shamsin with the

respective GB shares which constitute more than 10% of the GB shares.

7. It isalso stated under Article 3.1 of the 27 March 2008 MOU that "KYA will vote
his GB shares, whether owned directly or indirectly, in favor of BYA or his
nominees until the later of the final settlement between KYA and BYA regarding
settlement of the GB Transaction", It is understood that BYA is authorized to vote

on behalf of the shares of the said companies.

Taking the above into consideration and whereas GB is a Kuwaiti shareholding
company incorporated by Amiri Decree No. 44/1960, and whereas it is stated under
Article 1 of Law No. 2/ 1999 regarding the disclosure of interests in the shares of
shareholding companies that: "Each sharcholder in a KSE-listed shareholding
company shall keep both the KSE Management and the board of the shareholding
2| company advised via a receipt-acknowledged letter of such shareholder's direct or

indirect interest in the company's shares if such a shareholder may own 3% or more of
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the capital. funh{:ynme. KSE-listed shareholding companies shall disclose the names

of their respective shareholders who may own 5% or more of the capital at any time

and shall report any change to such a percentage".

Article 2 of Law No. 2/ 1999 sets forth the following:

"A shareholder's interest in the shares of the shareholding company shall include the

following:

The common interest with others in the company's shares either through the

common ownership of shares or otherwise.

B. The interest that may arise out of any agreement with a third party whereby an
obligation or restriction shall be created on the parties thercof with regard to the
ownership of such parties of the company's shares or the exercise of the ownership

rights.

(. The interest that may arise as a result of the involvement of the shareholder in a

forward stock contract or a stock option,

D. If the sharcholder has an existing interest equal to 20% of the capital of any legal

person if any of the two owns shares in the company”.

Article 5 of Law No. 2/ 1999 sets forth the following:

"It is shown under the investigations carried out by the KSE Management that there is
a violation of the provisions of this Law or the decision thereof, the shares subject of
the violation shall be excluded from the legal quorum for holding the General
Assembly of the company and from voting on the decisions for two electoral rounds.
Furthermore, KSE Manager shall refer the violating party to the KSE Arbitration
Committee which shall be authorized to prevent such a violating party or the deputy

thereof from nomination o the membership of the board for two electoral rounds”,

- Al-Jarah Bidg. - Next to Ministries Complex - 2nd Floor - Office 8
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A Based on the Above,

Complainant reguests KSE to take all necessary legal proceedings pursuant to the
provisions of Law No. 2/1999 on the disclosure of interests in shareholding

companies.

Complaint presented by:
Chakkully Sathianathan T V Rama Varivar
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