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Redsky Ventures 

Limited liability company 

Registered office: 30, rue du Kiem 
L-4976 Bettange-sur-Mess 

RCS: Luxembourg 8103154 

COORDINATED ARTICLES OF ASSOCIATION 

on 9 December 2024 

as they result from the following acts received by: 
Maitre Jean SECKLER, notary resident at Junglinster: 

1) on 14 September 2004 (incorporation), published in Memorial C, number 1209 of 
25 November 2004; 

The Articles of Association were amended several times, most recently by act of: 
Maitre Martine SCHAEFFER, notary resident in Luxembourg: 
2) on 9 December 2004, published in the Recueil Electronique des Societes et 

Associations on 28 January 2025, number RESA_2025_021.184. 

I. Name - Duration - Object - Registered office 

Article 1. Name. 

There exists a limited liability company under the name "Redsky Ventures" (hereinafter the 
"Company"), governed by the laws of the Grand Duchy of Luxembourg, in particular by the law of 10 August 
1915 on commercial companies, as amended (hereinafter the "Law") and by these Articles of Association 
(hereinafter the "Articles"). 

Article 2. Registered office. 

2.1 The registered office is established in the municipality of Luxembourg (Grand Duchy of 
Luxembourg). It may be transferred within the boundaries of the municipality of Luxembourg by decision of 
the sole manager or, where applicable, by the Company's management board. 

2.2 It may be transferred to any other place in the Grand Duchy of Luxembourg by resolution of 
the sole shareholder or of the general meeting of shareholders deliberating in the same way as for 
amendments to the Articles of Association. 

2.3 In accordance with paragraph 2 of article 710-26 of the Law, the sole manager or the 
management board is authorised to transfer the registered office to any other location in the Grand Duchy 
of Luxembourg and to make any subsequent amendments to the Articles of Association. 

2.4 Branches, subsidiaries or offices may be established both in the Grand Duchy of Luxembourg 
and abroad by a resolution of the Company's sole manager or, as the case may be, of the management 
board. 
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2.5 When the sole manager or the management board of the Company considers that 
extraordinary events of a political, economic or social nature have occurred or are imminent, which are likely 
to compromise the normal activity of the Company at its registered office, or easy communication with this 
office or from this office with other countries, the registered office may be temporarily transferred abroad 
until these abnormal circumstances cease; however, these provisional measures will have no effect on the 
nationality of the Company which, notwithstanding the provisional transfer of its registered office, will remain 
a Luxembourg company. These provisional measures will be taken and brought to the attention of third 
parties by the management of the Company. 

Article 3. Corporate purpose. 
The Company's object is also to acquire holdings in any form whatsoever in Luxembourg or foreign 

companies, in particular the acquisition by purchase, subscription or in any other way, as well as the disposal 
by sale, exchange or in any other way, of transferable securities of any kind, and to manage or develop the 
portfolio that it will own. The Company may also acquire, transfer, grant and develop, in any form whatsoever, 
patents, licences, trademarks, designs and models, copyrights to software, domain names and all other 
intellectual property rights. 

The Company may lend or borrow, with or without a guarantee, or act as guarantor for other legal 
entities and individuals in its group; it may participate in the creation and development of any companies and 
provide them with any assistance. The Company's objects also include the acquisition, administration, 
management and sale of property and all property rights, the acquisition or letting of movable and immovable 
property, and the management of property or property assets exclusively on its own behalf. 

In the course of its business, the Company may grant mortgages, borrow with or without security or act 
as guarantor for other legal entities and individuals, subject to the relevant legal provisions. 

In general, the Company may take all supervisory, control and documentation measures and carry out 
all commercial, financial, securities and property transactions directly or indirectly related to its objects or 
likely to facilitate the achievement thereof. 

Article 4. Duration. 
4.1 The Company is incorporated for an unlimited period. 
4.2 The Company will not be dissolved as a result of the death, prohibition, incapacity, insolvency, 

bankruptcy or any other similar event affecting one or more partners. 
II. Capital - Shares 

Article 5. Capital. 
5.1 The Company's issued capital is set at twelve thousand five hundred euros (EUR 12,500), 

represented by one hundred {100) fully paid-up shares with a par value of one hundred and twenty-five euros 
(EUR 125.-) each. 

5.2 The Company's share capital may be increased or reduced on one or more occasions by a 
resolution of the sole shareholder or, if applicable, of the General Meeting of shareholders, deliberating as 
for amendments to the Articles of Association. 
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5.3 The Co'mpany may redeem its own shares, subject to the relevant provisions of the Law. 
5.4 The sole manager or, where applicable, the management board is authorised to cancel the 

shares held in treasury and to reduce the share capital accordingly. 
Article 6. Company shares. 
6.1 Each share entitles the holder to a fraction of the Company's assets and profits in direct 

proportion to the number of existing shares. 
6.2 As far as the Company is concerned, the Company's shares are indivisible, so that only one 

owner per share is permitted. The undivided co-owners must appoint a single person to represent them in 
their dealings with the Company. 

6.3 Company shares are freely transferable between members and, in the case of a sole 
member, to third parties. 

If the Company has more than one shareholder, the transfer of shares to non-shareholders is only 
possible with the approval of a general meeting of shareholders representing at least three quarters of the 
Company's share capital. 

The transfer of shares to third parties following the dea.th of a shareholder must be approved by the 
surviving shareholders holding at least three quarters of the shares held by the surviving shareholders. 
However, this approval is not required if the shares are transferred to the parents, descendants, surviving 
spouse or any other legal heir of the deceased shareholder. 

The transfer of shares may only be relied on against the Company or third parties once it has been 
notified to the Company or accepted by it in accordance with the provisions of Article 1690 of the Civil Code. 

For all other matters, reference is made to the provisions of sections 710-12 and 710-13 of the Law. 
6.4 A register of shareholders will be kept at the Company's registered office in accordance with 

the provisions of the Law, where it may be consulted by any shareholder. 
Ill. Management- Representation 

Article 7. Management Board. 
7.1 The Company is managed by one or more managers, appointed by resolution of the sole 

shareholder or the general meeting of shareholders, who will determine the term of office of their 
appointment. If several managers are appointed, they will constitute a management board. The 
manager(s) is (are) not necessarily a shareholder(s). 

7.2 Managers may be dismissed at any time ad nutum (without cause). 
7.3 The sole shareholder or, where applicable, the general meeting of shareholders, may decide 

to divide the members of the management board into two categories, called "Category A Managers" and 
"Category B Managers" respectively. 

Article 8. Powers of the Management Board. 
8.1 All powers not expressly reserved to the general meeting of shareholders by the Law or 

these Articles of Association shall be vested in the manager or, if the Company is managed by more than 
one manager, in the management board, which shall have full powers to carry out and approve all acts and 
transactions consistent with the Company's corporate purpose. 

8.2 The management board may appoint a delegate for day-to-day management, who may or 
may not be a shareholder or a member of the management board, and who shall have full powers to act 
on behalf of the Company in all matters relating to the day-to-day management and business of the 
Company. 

8.3 Special and limited powers for specific tasks may be delegated to one or more agents, 
whether shareholders or not, by any manager of the Company. 

8.4 If the shareholders have appointed one or more Category A Managers and one or more 
Category B Managers, special and limited powers for specific tasks may only be delegated to one or more 
persons, whether or not they are shareholders, by any Category A Manager acting jointly with any Category 
B Manager. 
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Article 9. Procedure 
9.1 The board of managers will meet as often as the Company's interests require or when convened by one 
of the managers at the place indicated in the convening notice. 
9.2 All managers will be given written notice of any meeting of the management board at least 24 (twenty­
four) hours before the date set for the meeting, except in the event of an emergency, in which case the 
nature of (and reasons for) the emergency will be stated briefly in the notice convening the management 
board meeting. 
9.3 The notice period may be waived with the agreement of each member of the Company's management 
board given in writing either in the original or by telegram, telex, telefax or e-mail, or if all the members of 
the Company's management board are present or represented at the meeting and declare that they have 
been duly informed of the meeting and its agenda. 
9.4 Any managers may be represented at meetings of the management board by appointing in writing 
another manager as his proxy. 
9.5 The management board may only validly deliberate and act if the majority of the managers are present 
or represented and, if Category A Managers and Category B l\(lanagers have been appointed, if at least one 
Category A Manager and one Category B Manager are present or represented. The decisions of the 
management board are validly taken by a majority of the votes of the managers present or represented and, 
if Category A managers and Category B managers have been appointed, these resolutions have been 
approved by at least one Category A manager and one Category B manager. 
9.6 The minutes of meetings of the management board shall be signed by all the managers present or 
represented at the meeting. 
9.7 Any manager may participate in a meeting of the management board by telephone or video conference 
or by any other similar means of communication, the effect of which is that all persons participating in the 
meeting can hear and speak to each other. Participation in the meeting by any of these means is equivalent 
to participation in person at the meeting. 
9.8 In the event of an emergency, circular resolutions signed by all the managers will be deemed to have 
been validly adopted as if a duly convened meeting of the management board had been held. The signatures 
of the managers may be affixed to a single document or to several copies of an identical resolution, sent by 
letter or fax. 
Article 10. Representation. 
10.1 The Company shall be bound vis-a-vis third parties The Company is committed to third parties by the 
signature of its sole manager or by the individual signature of one of the managers in the case of multiple 
managers. 
10.2 If the general meeting of shareholders decides to create two categories of manager (category A and 
category B), the Company shall be bound by the joint signature of a Category A Manager and a Category B 
Manager. 
10.3 The Company shall also be bound by the joint or sole signature of any person to whom such signing 
powers have been validly delegated in accordance with articles 8.2, 8.3 and 8.4 of the Articles. 
Article 11. Managers' responsibilities. 

The managers do not, by virtue of their mandate, contract any personal obligation with regard to any 
commitment validly made by them in the name of the Company, insofar as such a commitment is in 
accordance with the Articles and the provisions of the Law. 

IV. General Meeting of Shareholders 
Article 12. Powers and voting rights. 
12.1 The sole shareholder exercises all the powers granted by law to the general meeting of shareholders. 
12.2 Each shareholder has voting rights in proportion to the number of shares held. 
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12.3 Any shareholder may be represented at general meetings of the Company's shareholders by 
appointing in writing, either by letter, telegram, telex, telefax or e-mail, another person or entity as proxy. 
Article 13. Form- Quorum- Majority. 
13.1 Where the number of shareholders does not exceed sixty {60), shareholders' resolutions may be 
passed by circular resolution, the text of which shall be sent to each shareholder in writing, either in the 
original or by telegram, telex, telefax or e-mail. Shareholders will express their vote by signing the circular 
resolution. The signatures of the shareholders will appear on a single document or on several copies of an 
identical resolution sent by letter or fax. 
13.2 Collective decisions are valid only if they are adopted by shareholders holding more than half of the 
share capital. 
13.3 However, resolutions to amend the Company's Articles of Association must be passed by shareholders 
representing at least three quarters {3/4) of the share capital, and resolutions to wind up and liquidate the 
Company must be passed with the consent of half of the shareholders holding three quarters (3/4) of the 
share capital. 
13.4 A change in the nationality of the Company may be ad~pted by the general meeting of shareholders 
in the manner required for an amendment to the Articles of Association. 

V. Annual accounts -Appropriation of profits 
Article 14. Financial year. 
14.1 The financial year begins on the first of January each year and ends on the thirty-first of December of 
the same year. 
Each year:, at the end of the Company's financial year, the sole manager or, where applicable, the managing 
board, must prepare the Company's balance sheet and profit and loss accounts, as well as an inventory 
including an indication of the Company's assets and liabilities, with an appendix summarising all of the 
Company's commitments and the debts of the managers, statutory auditor(s) (if any) and shareholders to 
the Company. 
14.2 Any shareholder may inspect the inventory and balance sheet at the Company's registered office. 
Article 15. Appropriation of profits. 
15.1 The gross profits of the Company shown in the annual accounts, after deduction of overheads, 
depreciation and amortisation, constitute the net profit. Five per cent (5%) of the Company's annual net 
profit will be appropriated to the legal reserve until such reserve reaches ten per cent (10%) of the 
Company's share capital. 
15.2 The general meeting of shareholders will decide at its discretion on the allocation of the remaining 
balance of the annual net profit. In particular, it may allocate this profit to the payment of a dividend, allocate 
it to reserves or carry it forward. 
15.3 Notwithstanding the foregoing provisions, the sole manager or, where applicable, the managing board 
may decide to pay interim dividends to the shareholders before the end of the financial year on the basis of 
a statement of accounts showing that sufficient funds are available for distribution, provided that (i) the 
amount to be distributed may not exceed, if applicable, the profits made since the end of the last financial 
year, increased by profits brought forward and distributable reserves, but reduced by losses brought forward 
and sums allocated to the reserve established in accordance with the Law or these Articles of Association, 
(ii) the decision of the managers to distribute an interim dividend may not be taken more than two months 
after the date on which the statement of accounts was closed and (iii) interim dividends distributed in excess 
of the amount of the dividend subsequently approved by the shareholders shall be considered as an interim 
dividend on the next dividend. 
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VI. Dissolution -Liquidation 
Article 16. Dissolution - Liquidation. 
16.1 If the Company is dissolved, liquidation will be carried out by one or more liquidators, who may or may 
not be shareholders, appointed by a resolution of the sole shareholder or the general meeting of shareholders, 
which will determine their powers and remuneration. Unless otherwise stipulated in the resolution of the 
manager(s) or by law, the liquidators will have the broadest powers to realise the Company's assets and pay 
its debts. 
The liquidation surplus resulting from the realisation of the assets and after payment of the Company's debts 
will be allocated to the sole shareholder or, in the event of more than one shareholder, to the shareholders 
in proportion to the number of shares they hold in the Company. 

VII. General provisions 
Article 17. General provision. 
All matters not governed by these Articles of Association shall be governed by law. 

Coordinated Articles of Association 
Maitre Martine SCHAEFFER 
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Registre de Commerce et des Societes 

Numero RCS : B103154 
Reference de depot : L250036413 
Depose et enregistre le 04/02/2025 

Redsky Ventures 
Societe a responsabilite limitee 
Siege social : 30, Rue du Kiem 
L-4976 Bettange-sur-Mess 
R.C.S. Luxembourg 8103154 

STATUTS COORDONNES 
au 9 decembre 2024 

tels qu'ils resultant des actes suivants rec;:us par: 
Maitre Jean SECKLER. notaire alors de residence a Junglinster : 
1) le 14 septembre 2004 (constitution), publie au Memorial C, numero 1209 du 25 

novembre 2004 ; 

Les statuts ant ete modifies a plusieurs reprises et pour Ia derniere fois par acte de : 
Maitre Martine SCHAEFFER, notaire de residence a Luxembourg: 
2) le 9 decembre 2024, publie au Recueil Electronique des Societas et Associations le 28 

janvier 2025, numero RESA 2025 021.184. 

I. Nom - Duree - Objet - Siege social 
Article 1. Denomination. 
II existe une societe a responsabilite limitee sous Ia denomination de « Redsky Ventures » 

ci-apres Ia « Societe », regie par les lois du Grand-Duche du Luxembourg, en particulier Ia loi du 
10 aoOt 1915 concernant les societas commerciales, telle que modifiee (ci-apres Ia « Loi ») et 
par les presents statuts (ci-apres les « Statuts » ). 

Article 2. Siege social. 
2.1 Le siege social est etabli dans Ia commune de Dippach (Grand-Duche du Luxembourg). 

II peut etre transfers dans les limites de Ia commune de Dippach par decision du gerant unique 
au, le cas echeant, par le college de gerance de Ia Societe. 

2.2 II peut etre transfers en tout autre endroit du Grand-Duche de Luxembourg par 
resolution de l'associe unique ou de l'assemblee generale des associes deliberant comme en 
matiere de modification des Statuts. 

2.3 En conform ita avec l'alinea 2 de !'article 710-26 de Ia Loi, le gerant unique ou le college 
de gerance est autorise a transferer le siege social en tout autre endroit du Grand-Duche de 
Luxembourg eta effectuer les modifications subsequentes des Statuts. 

2.4 Des succursales, filiales ou bureaux peuvent etre etablis tant au Grand-Duche de 
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Luxembourg qu'a l'etranger par une resolution du gerant, ou le cas echeant, du college de 
gerance de Ia Societe. 

2.5 Lorsque le gerant unique ou le college de gerance de Ia Societe estimerait que des 
evenements extraordinaires d'ordre politique, economique ou social de nature a compromettre 
l'activite normale de Ia Societe au siege social, ou Ia communication aisee avec ce siege ou de 
ce siege avec l'etranger se sont produits ou sont imminents, le siege social pourra etre transfers 
provisoirement a l'etranger jusqu'a cessation complete de ces circonstances anormales; ces 
mesures provisoires n'auront toutefois aucun effet sur Ia nationalite de Ia Societe laquelle, 
nonobstant le transfert provisoire de son siege social, restera une societe luxembourgeoise. Ces 
mesures provisoires seront prises et portees a Ia connaissance des tiers par Ia gerance de Ia 
Societe. 

Article 3. Objet social. 
La Societe aura egalement pour objet Ia prise de participations, tant au Luxembourg qu'a 

l'etranger, dans d'autres societas ou entreprises sous quelque forme que ce soit et Ia gestion de 
ces participations. La Societe pourra en particulier acquerir par souscription, achat, et echange 
ou de toute autre maniere taus titres, actions et autres valeurs de participation, obligations, 
creances, certificats de depot et en general toutes valeurs ou instruments financiers emis par 
toute entite publique ou privee. Elle pourra participer a Ia creation, au developpement, a Ia gestion 
et au centrale de toute societe ou entreprise tant au Luxembourg qu'a l'etranger. Elle pourra en 
outre investir dans !'acquisition et Ia gestion d'un portefeuille de droits de propriete intellectuelle 
de quelque nature ou origine que ce soit. Elle peut creer des succursales a Luxembourg et a 
l'etranger. 

La Societe pourra emprunter et/ou prater sous quelque forme que ce soit a condition que 
les prets respectifs soient dans le meilleur interet de Ia Societe ou de ses filiales ou societas 
affiliees. Elle peut proceder a !'emission d'actions et obligations et d'autres titres representatifs 
d'emprunts et/ou de creances. La Societe pourra acquerir des participations dans des prets et/ou 
prater des fonds, y compris ceux resultant des emprunts et/ou des emissions d'obligations, a ses 
filiales, societas affiliees et a toute autre societe. Elle peut egalement consentir des garanties et 
des sOretes au profit de tierces personnes afin de garantir ses obligations ou les obligations de 
ses filiales, societas affiliees ou de toute autre societe. La Societe pourra en outre nantir, ceder, 
grever de charges toute ou partie de ses avoirs ou creer, de toute autre maniere, des sOretes 
portant sur toute ou partie de ses avoirs. 

La Societe peut employer toutes techniques et instruments lies a ses investissements en 
vue d'une gestion efficace, y compris des techniques et instruments destines a proteger Ia Societe 
contre le risque credit, le risque de change, de fluctuations de taux d'interet et autres risques. 

La Societe peut, d'une maniere generale, realiser toutes operations commerciales, 
immobilieres, techniques et financieres, qui lui semblent necessaires a l'accomplissement et au 
developpement de son objet et/ou au profit des filiales ou societas affiliees de Ia Societe. 

Article 4. Duree. 
4.1 La Societe est constituee pour une duree illimitee. 
4.2 La Societe ne sera pas dissoute par suite du deces, de !'interdiction, de l'incapacite, de 

l'insolvabilite, de Ia faillite ou de tout autre evenement similaire affectant l'un ou plusieurs 
associes. 

II. Capital - Parts sociales 
Article 5. Capital. 
5.1 Le capital emis de Ia Societe est fixe a douze mille cinq cent euros (12.500,- EUR), 

represents par cent (1 00) parts sociales avec une valeur nominale de cent-vingt-cinq euros 
(125,-EUR) chacune, entierement liberees. 

5.2 Le capital social de Ia Societe pourra etre augmente ou reduit en une seule ou plusieurs 
fois par resolution de l'associe unique ou, le cas echeant, de l'assemblee generale des associes, 
deliberant comme en matiere de modification des Statuts. 
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5.3 La Societe peut racheter ses propres parts sociales, sous reserve des disposition!:. 
concernees de Ia Loi. 

5.4 Le gerant unique ou, le cas echeant, le college de gerance est autorise a annuler les 
parts sociales detenues en tresorerie et a proceder a Ia reduction du capital social 
correspondante. 

Article 6. Parts sociales. 
6.1 Chaque part sociale donne droit a une fraction des actifs et benefices de Ia Societe en 

proportion directe avec le nombre des parts sociales existantes. 
6.2 Envers Ia Societe, les parts sociales de Ia Societe sont indivisibles, de sorte qu'un seul 

proprietaire par part sociale est admis. Les coproprietaires indivis doivent designer une seule 
personne qui les represente aupres de Ia Societe. 

6.3 Les parts sociales sont librement transmissibles entre associes et, en cas d'associe 
unique, a des tiers. 

Si Ia Societe a plus d'un associe, Ia cession de parts sociales a des non-associes n'est 
possible qu'avec !'agrement donne en assemblee generale des associes representant au moins 
trois quarts du capital social de Ia Societe. · 

La cession de parts sociales a des tiers en raison du deces d'un Associe doit etre approuvee 
par les associes survivants detenant au moins trois quarts des parts sociales detenues par les 
associes survivants. Toutefois, cet agrement n'est pas requis dans le cas ou les parts sociales 
sont cedees aux parents, aux descendants ou au conjoint survivant ou a tout autre heritier legal 
de l'associe decede. 

La cession de parts sociales n'est opposable a Ia Societe ou aux tiers qu'apres qu'elle aura 
ete notifiee a Ia Societe ou acceptee par elle en conformite avec les dispositions de !'article 1690 
du code civil. 

Pour toutes autres questions, il est fait reference aux dispositions des articles 710-12 et 
710-13 de Ia Loi. 

6.4 Un registre des associes sera tenu au siege social de Ia Societe conformement aux 
dispositions de Ia Loi ou il pourra etre consulte par chaque associe. 

Ill. Gestion - Representation 
Article 7. College de gerance. 
7.1 La Societe est geree par un ou plusieurs gerants, nommes par resolution de l'associe 

unique ou de l'assemblee generale des associes, lequelllaquelle fixera Ia duree de leur mandat. 
Si plusieurs gerants sont nommes, ils constitueront un college de gerance. Le(s) gerant(s) n' (ne) 
est (sont) pas necessairement associe(s). 

7.2 Les gerants sont revocables n'importe quand ad nutum (sans aucune raison). 
7.3 L'associe unique ou, le cas echeant, de l'assemblee generale des associes, peuvent 

decider de repartir les membres du college de gerance en deux categories, nommes 
respectivement "Gerants de Categorie A" et "Gerants de Categorie B". 

Article 8. Pouvoirs du college de gerance. 
8.1 Tous les pouvoirs non expressement reserves a l'assemblee generale des associes par 

Ia Loi ou les presents Statuts seront de Ia competence du gerant ou, si Ia Societe est geree par 
plus qu'un gerant, du college de gerance, lequel aura tous pouvoirs pour effectuer et approuver 
tous actes et operations conformes a l'objet social de Ia Societe. 

8.2 Le college de gerance peut nommer un delegue a Ia gestion journaliere, associe ou 
non, membre du college de gerance ou non, qui aura les pleins pouvoirs pour agir au nom de Ia 
Societe pour tout ce qui concerne Ia gestion journaliere et les affaires de Ia Societe. 

8.3 Des pouvoirs speciaux et limites pour des taches specifiques peuvent etre delegues a 
un ou plusieurs agents, associes ou non, par tout gerant de Ia Societe. 

8.4 Si les associes ont nommes un ou plusieurs Gerants de Categorie A et un ou plusieurs 
Gerants de Categorie B, des pouvoirs speciaux et limites pour des taches specifiques ne peuvent 
etre delegues a une ou plusieurs personnes, qu'elles scient associes ou non, que par tout Gerant 
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de Categorie A agissant conjointement avec tout Garant de Categorie B. 
Article 9. Procedure. 
9.1 Le college de gerance se reunira aussi souvent que !'interet de Ia Societe l'exige ou sur 

convocation d'un des gerants au lieu indique dans l'avis de convocation. 
9.211 sera donne a taus les gerants un avis ecrit de toute reunion du college de gerance au 

mains 24 (vingt-quatre) heures avant Ia date prevue pour Ia reunion, sauf en cas d'urgence, 
auquel cas Ia nature (et les motifs) de cette urgence seront mentionnes brievement dans l'avis 
de convocation de Ia reunion du college de gerance. 

9.3 II peut etre renonce a Ia periode de convocation avec l'accord de chaque membre du 
college de gerance de Ia Societe donne par ecrit soit en original, soit par telegramme, telex, 
telefax ou courrier electronique, ou si taus les membres du college de gerance de Ia Societe sont 
presents ou representes Iars de Ia reunion et declarent avoir ete dOment informes de Ia reunion 
et de son ordre du jour. 

9.4 Tout gerant pourra se faire representer aux reunions du college de gerance en 
designant par ecrit un autre gerant comme son mandataire. 

9.5 Le college de gerance ne pourra deliberer et agir valablement que si Ia majorite des 
gerants est presente ou representee et, si des Gerants de Categorie A et des Gerants de 
Categorie B ant ete nommes, que si au mains un Garant de Categorie A et un Garant de 
Categorie B sont presents ou representes. Les decisions du college de gerance sont prises 
valablement a Ia majorite des voix des gerants presents ou representes et, si des Gerants de 
Categorie A et des Gerants de Categorie B ant ete nommes, ces resolutions ant ete approuvees 
par au mains un Garant de Categorie A et un gerant de Categorie B. 

9.6 Les proces-verbaux des reunions du college de gerance seront signes par taus les 
gerants presents ou representes a Ia reunion. 

9. 7 Tout gerant peut participer a Ia reunion du college de gerance par telephone ou video 
conference ou par tout autre moyen de communication similaire, ayant pour effet que toutes les 
personnes participant a Ia reunion puissent s'entendre et se parler. La participation a Ia reunion 
par un de ces moyens equivaut a une participation en personne a Ia reunion. 

9.8 En cas d'urgence, les resolutions circulaires signees par taus les gerants seront 
considerees comme etant valablement adoptees comme si une reunion du college de gerance 
dOment convoquee avait ete tenue. Les signatures des gerants peuvent etre apposees sur un 
document unique ou sur plusieurs copies d'une resolution identique, envoyees par lettre ou 
telefax. 

Article 1 0. Representation. 
10.1 La Societe est engagee vis-a-vis des tiers par Ia signature de son gerant unique ou 

par Ia signature individuelle d'un des gerants en cas e pluralite de gerants. 
1 0.2 Si l'assemblee generale des associ as decide de creer deux categories de gerants 

(categorie A et categorie B), Ia Societe sera obligatoirement engagee par Ia signature conjointe 
d'un Garant de Categorie A et d'un Garant de Categorie B. 

10.3 La Societe sera aussi engagee par Ia signature conjointe ou unique de toute personne 
a qui de tels pouvoirs de signature ant ete valablement delegues conformement aux articles 8.2, 
8.3 et 8.4 des Statuts. 

Article 11. Responsabilites des gerants. 
Les gerants ne contractent, en raison de leur mandat, aucune obligation personnelle 

relativement a tout engagement valablement pris par eux au nom de Ia Societe, dans Ia mesure 
ou un tel engagement est en conformite avec les Statuts et les dispositions de Ia Loi. 

IV. Assemblee generale des associes 
Article 12. Pouvoirs et Droits de vote. 
12.1 L'associe unique exerce taus les pouvoirs qui sont attribues par Ia Loi a l'assemblee 

generale des associes. 
12.2 Chaque associe possede des droits de vote proportionnels au nombre de parts 

Page4 



sociales detenues par lui. 
12.3 Tout associe pourra se faire representer aux assemblees generales des associes de 

Ia Societe en designant par ecrit, soit par lettre, telegramme, telex, telefax ou courrier electronique 
une autre personne ou entite comme mandataire. 

Article 13. Forme - Quorum - Majorite. 
13.1 Lorsque le nombre d'associes n'excede pas soixante (60) associes, les decisions des 

associes pourront etre prises par resolution circulaire dent le texte sera envoye a chaque associe 
par ecrit, soit en original, soit par telegramme, telex, telefax ou courrier electronique. Les associes 
exprimeront leur vote en signant Ia resolution circulaire. Les signatures des associes apparaitront 
sur un document unique ou sur plusieurs copies d'une resolution identique envoye(e)s par lettre 
ou telefax. 

13.2 Les decisions collectives ne sent valablement prises que pour autant qu'elles scient 
adoptees par des associes detenant plus de Ia moitie du capital social. 

13.3 Toutefois, les resolutions prises pour Ia modification des Statuts de Ia Societe seront 
prises par les associes representant au moins les trois quarts (3/4) du capital social et les 
resolutions prises pour Ia dissolution et Ia liquidation de Ia Societe seront prises par l'assentiment 
de Ia moitie des associes possedant les trois quarts (3/4} de l'avoir social. 

13.4 Le changement de Ia nationalite de Ia Societe peut etre adopte par l'assemblee 
generale des associes ,de Ia maniere requise en cas de modification des Statuts. 

V. Comptes annuels -Affectation des benefices 
Article 14. Exercice social. 
14.1 L'exercice social commence le premier janvier de chaque an nee et se termine le trente 

et un decembre de Ia meme annee. 
14.2 Chaque annee, a Ia fin de l'exercice social de Ia Societe, le gerant unique ou, le cas 

echeant, le college de gerance, doit preparer le bilan et les comptes de profits et partes de Ia 
Societe, ainsi qu'un inventaire comprenant !'indication des valeurs actives et passives de Ia 
Societe, avec une annexa resumant tous les engagements de Ia Societe et les dettes des gerants, 
commissaire(s} aux comptes (si tel est le cas), et associes envers Ia Societe. 

14.3 Tout associe peut prendre connaissance de l'inventaire et du bilan au siege social de 
Ia Societe. 

Article 15. Affectation des benefices. 
15.1 Les profits bruts de Ia Societe repris dans les comptes annuals, apres deduction des 

frais generaux, amortissements et charges, constituent le benefice net. II sera preleve cinq pour 
cent (5%) sur le benefice net annual de Ia Societe qui sera affecte a Ia reserve legale jusqu'a ce 
que cette reserve atteigne dix pour cent (10%) du capital social de Ia Societe. 

15.2 L'assemblee gimerale des associes decidera discretionnairement de !'affectation du 
solde restant du benefice net annual. Elle pourra en particulier attribuer ce benefice au paiement 
d'un dividende, l'affecter a Ia reserve ou le reporter. 

15.3 Nonobstant les dispositions precedentes, le gerant unique ou, le cas echeant, le 
college de gerance peut decider de payer des dividendes interimaires aux associes avant Ia fin 
de l'exercice social sur Ia base d'un etat de comptes montrant que des fonds suffisants sent 
disponibles pour Ia distribution, etant entendu que (i) le montant a distribuer ne peut pas exceder, 
si applicable, les benefices realises depuis Ia fin du dernier exercice social, augmentes des 
benefices reportes et des reserves distribuables, mais diminues des partes repartees et des 
semmes allouees a Ia reserve etablie selon Ia Loi ou selon ces Statuts, (ii) Ia decision des gerants 
de distribuer un acompte ne peut etre prise plus de deux mois apres Ia date a laquelle a ete arrete 
l'etat comptable et (iii} des dividendes interimaires distribues excedant le montant du dividende 
ulterieurement arrete par les associes, seront consideres comme un acompte sur le dividende 
suivant. 
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VI. Dissolution - Liquidation 
Article 16. Dissolution - Liquidation. 
16.1 En cas de dissolution de Ia Societe, Ia liquidation sera assuree par un ou plusieurs 

liquidateurs, associes ou non, nommes par resolution de l'associe unique ou de l'assemblee 
generale des associes qui fixera leurs pouvoirs et remuneration . Sauf disposition contraire prevue 
dans Ia resolution du (ou des) gerant(s) ou par Ia loi, les liquidateurs seront investis des pouvoirs 
les plus etendus pour Ia realisation des actifs et le paiement des dettes de Ia Societe. 

16.2 Le boni de liquidation resultant de Ia realisation des actifs et apres paiement des dettes 
de Ia Societe sera attribue a l'associe unique ou, en cas de pluralite d'associes, aux associes 
proportionnellement au nombre de parts sociales detenues par chacun d'eux dans Ia Societe. 

Loi. 

VII. Disposition generale 
Article 17. Disposition generale. 
Toutes les questions qui ne sont pas regies par les presents Statuts seront regies par Ia 

Pour Statuts coordonnes 
Maitre Martine SCHAEFFER 
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LE GOUVERNEMEN.T 

DU GRAND·DUCHE DE LUXEMBOURG 
Ministere l:les Affaires e-tr~ngeres 
et europeennes · 

A.POSTILLE 
(Convention de Ia Haye du 5 octobre 1961) 

1. flays: Grand~DucM da 1.-UxembO:Urg , . 
Le present acte public 

2. a ete signa par · SGHAEFFER, Martine 

3. agissant en quaJite de .. Nota ire 

4. est rev~tu 'du sceai.J/titnt)re de Ol'fjce notarial 

Atteste 

5. a luxembourg 6. 1e VENDREDI 14 F~VRIER io2s 

7. par Ministere des Affaires etrangeres et europe~nnes 

8. sous no. V-~0250213·56~918 
9. Sceau I timbre· 10. S~na1ure 

> .. 

,.Le present document n'ayant pas ete soumis avec 
sa signature electronique originale, l'apostille /legalisation 
ne vaut que pour Ia signature manuscrite mais ne conceme 
pas Ia signature electronique originale du document» 




