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Return delivered for registration of a branch of

This farm shoukd bé completed in black, an oversea company
(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

For office
use only
Corporate name
(See note 5) {name n parent stata) ELPIDA MEMORY {(EURQPE) SARL

Busmness name
{If different o corporate name)

Country of Incorporation SWITZERLAND

|dentity of ragister REGISTRE DIJ COMMERCE DE GENEVE

(if applicable)
and registratton no CH-660-5214008~4
Legal form SARL
(See note 3)
[ seence2 PART A - COMPANY DETAILS ]
*State whether the company s * |s the company subject to Section 899A of the Comparnies Act 19857

a credit or financlal institution

YES [} NO

{1) These boxes need not be completed by companies formed In EC member states

Governing law
(Sesnotad) Laws of Switzerland

Period for which the company I1s required to prepare accounts by

Accounting
parent law. from 13/02/2008 to 31/03/2009

requirements

Peniod allowed for the preparation and public disclosure of accounts
for the above period six months
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Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

{Seo note 10}

Name

* Voluntary details

11 Tick this box if the
address shown is a
service addresa for
thea beneficiary of a
Confidentiality Order
granted under section Address tt
723B of the

Companies Act 1985

otherwise, grve your

usual residential

rddrass. [a the case

of a corporation, give

the registered or

principal office

address,

Company Secretary(ies)
(See note 10}

Name

* Voluntary details

1 Tick this box If the
address shownis a
sernice address for
the beneficlary of a
Confidentiality Order
granted under section Address tt
723B of the

Companies Act 1935

otherwise, give your

usual residential

address In the case

of a corporation, give

the registored or

principal office

address.

(You may photocopy this page
if required)

(2) This box need NOT be completed by companies from EC member states,
OR where the constitutional documents of the company already show
this information

Avenue Bugene-Lance 38 bis, 1212 Grand-Lancy, Switzerland

Sem1 conductor sales, technical assistance and after sales

CHF 20,000 Currency Swiss Franc (CHF)

*Style / Title N/A

Forenames

Surname

* Honours etc

Previous Forenames

Previous surname

Post town

County / Region

Postcode Country

* Style / Titte N/A

Forenames

Surname

* Honours etc

Previous Forenames

Previous surname

Post town

County / Region

Posticode Country




Directors
{Sea note 10)

Name

* Voluntary details

Ft Tick this box if the
address shown s a
service address for
the beneficiary of &
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a carporation, give
the ragistered or
principal office
address

Address tt

SCOPE OF AUTHORITY

Give brief partculars of the extent of
the powers axercised (e g whether
they are limited to powers expressly
conferred by the instrument of
appointment, or whether they are
subject to express imstatons )

Where the powers are exerclsed

jointly gve the name(s) of the person(s)
concemed You may cross refer to the
details of person(s) disciosed elsawhare
on the form

# Mark box(es) as appropriate

{You may pholocopy this page
as required)

* Style / Title Managing Director

Forenames Akihiko

Surname  Furusawa

* Honours elc

Previous Forenames

Previous surname

Achenbachstrasse 3

Posttown Dusseldorf

County / Region

Postcode 40237 Country Germany
Day Month Year

Date of Birth 1|5 1|0 11915

6
|

Nationaity Japanese

Busmess Occupation

Managing Directoxr

Other Directorships
None

The extent of the authority to represent the company 1s

Unlimited

These powers
:

OR
# D Must be exercised with *

May be exercised alone

{ave details)

{Give name{s) of co-authorised person(s))




Directors

(See note 16}

Name

* Voluntary details

11 Tick this box if the
address shown Is a
service address for
the benefictary of 2
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usuat residential
addrass In the case
of a corporation, give
the ragistered or
principal office
address

Address tt

SCOPE OF AUTHORITY

Give bnef parkculars of the extent of
the powers exercised {e g whether
they are Iimited to powers expressly
conferred by the instrument of
appointment, or whether they are
subject to express imrtations )

Where the powers are exercised

jomity give the name{s) of the person(s)
concerned You may cross refer to the
details of person{s) disclosed elsewhere
on the form

# Mark box(es) as appropnate

(You may photocopy this page
as required)

* Style / Title N/A

Forenames

Sumame

* Honours etc

Previous Forenames

Previous surname

Post town

County / Region

Postcode Country
Day Month Year

Date of Birth l | [ 1

Nationality

Busmness Occupation

Other Directorships

The extent of the authority ta represent the company 1s

These powers
«[]

OR
# |:| Must be exercised with

May be exercised alone

{give details)

{Give name(s) of co-authonsed person(s))




Constitution of company

{Seenoles 6w 9)
# Mark box(es)
as apphcable
{Ses note 9)
* Delete as applicable
AND/OR

A certified copy of the constitutional
documents and iatest accounts of the
company, together with a certdied
translation of them if they are notin

the English language. must accompany
this form

AND/OR

The company may rely on constitutional
and accounting documents previously
filed in respect of another branch
registered in the United Kingdom

AND/OR

The company may rely on parficulars
about the company praviously filed in
respect of another branch in that part of
Great Bntaln, provided that any alterations
have been notfied to the Registrar

AND/OR

The company may also rely on constritufional
documents and particulars about the company
officers previously filed in respact of a former
Place of Business of that company, provided
that any alterations have been notfied to

the Registrar

NOTE in all cases, the registration
number of the branch or place of
busmess relied upon must be gven

El A certified copy of the instrument constituting or defining the
#

constitution of the company
AND

* A certified transiation (OF fhp_ ex-frad o ”/(_Q @(9/,5}/-6

"Mare delivered for registration Oc( (mmerce ‘02 ;606’%)

# Izl A copy of the latest accounts of the company

AND NIA - New carilAOT .

l:l * A certfied translation

* s / are delivered for reqistration

# D The Constitutional documents (* and certified {ranslations)
AND/OR

D The latest accounts (* and certified translations)

of the company were previously delivered on the registration of the
branch of the company at .

Cardff [] Edinburgh  [_] Belfast [ ]

Registration no l J

the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry

Registration no J

D The Constitutional documents (* and certified translation)
AND / OR
D Particulars of the current directors and secretary(ies)

were previously delivered in respect of a place of business of the
company registered at THIS registry

Registraton no




Persons authorised to
represent the company
or accept service of
process

Glve details of all persons

who are authorised to represent
the company as permanent
representatives of the company
i respect of the business of the
branch

Give detalls also of alj persons
resident m Great Bntain, who are
authorised to accept service or
process on the company's
behalf

* Delete as appropnate

SCOPE OF AUTHORITY

{This part does not apply to a person
only authorsed to accept setvice on
beha!f of the company)

Give bnef particulars of the extent of
the powers exercised (o g whether
they are limited to powers expressly
confemred by the instrument of
appoiniment, or whether they are
subject (o express fimutations }

Where the powers ara exercised

jointty give the name(s) of the person{s}
concemed You may cross refer to tha
details of person(s) disclosed elsewhere
on the form

# Mark bax(es) as appropnate

H Tick this box If the

Part B - BRANCH DETAILS

addross shownis a
service address for

the boneficiary of a
Confidentiatity Order
granted under section
7238 of the
Companles Act 1985
otherwize, glve your
uswual resldential
address in the case
of a corporation, give
the ragistered or
principal office
address

* Style / Tite

Forenames Robert

Surname  Leith

Address 1+ Willow House, Strathclyde Business Park

Posttown Bellshall

County / Region Lanarkshire Posicode ML4 3PB

Is # El Authorised to accept service of process on the company's behalf

* AND/OR
Is # D Authonsed to represent the company in relation to that business

The extent of the authority to represent the company 1s  (give details)

These powers

#+ [J  Maybe exercised alone

OR
# D Must be exercised with
{Give name(s) of co-authorised persan{s))




Persons authorised to
represent the company
or accept service of
process

Grve details of all petsans

who are authonsed to represent
the company as permanent
representatives of the company
m respect of the business of the
branch

Give details also of all persons
resident in Great Brtain, who are
authonsed to accept service or
process on the company's
behalf

* Delete as appropnate

SCOPE OF AUTHORITY

{This part does not apply to a person
only authonised to accept service on
behalf of the company)

Grve brief parhicutars of the extent of
the powers exercised (e g whether
they are hmited 10 powers expressly
conferred by the [nstrument of
appomntment, or whether thay are
subject to express limitations )

Where the powers are exercised

Jointly give the name(s) of the person{s}
concermned You may cross refer to the
details of person(s) disclosed elsewhere
on the form

# Mark box{es) as appropriate

H Tick this box if the

addrass shownis a
service address for

the beneficiary of a
Confldentiality Order
granted under section
723B of the
Companies Act 1985
otherwiza, glve your
usual residential
address. In the casa
of a corporation, give
the registered or
principal office
address

(You may photocopy lhis page
as requlred)

*Style/ Title Director

Forenames Helmut

Sumame wesenuser L EIDINGER

Address 1t Eitelstr. 20

Posttown Duesseldorf

County / Region 40472 Postcade

Is # E Authonsed to accept service of process on the company's behalf
* ANDAIW

Is # E Authorised to represent the company in relation to that business

The extent of the authority to represent the company s (give details)
Up to Eurc (€)1 million

These powers .

# [x] Maybe exercised alone

OR
# []  Mustbe exercised with
{Give name(s) of co-authonsed persan(s))




Address of branch
{See nota 1)

Branch Details
{See note 12)

SIGNATURE

You do not have to give any contact
information in the box oppostte but if
you do, it will help Companies House
to contact you if there 15 a query on
the form The contact nformation that
you give will be vistble to searchers of
the public record

Address Willow House, Strathclyde Busainess Park,

Posttown Bellshill

County / Region Lanarkshire Postcode ML4 3PB

Year

2 !0 IOJB

Day Month
Date branch opened 2 IO 0 I6

Business carried on at branch

Semi conductor sales,
sales service

technical assistance and after

ey

Signed H LEI1DIN&ER
{ rmnanent representative)
Date 23 j{ 1 02 0ok
v
Thig form containg contmuaton sheets

Name McGrigors LLP

Address Johnstone House, 52-54 Rose Street, Aberdeen

Telephone 01224 408580 Extension

Postcode AB10 1TD

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales

Companies House
Crown Way
Cardsff

CF14 3UZ

DX 33050 Cardiff

For branches established in Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh
LP - 4 Edinburgh 2



GENEVA COMMERCIAL REGISTER
Extract with eventual deletions Extract from the register
Ref. n°® 02151/2008 Fed. n° CH-660-5214008-4
Elpida Memory (Europe) Sarl
Registered on 13 February 2008

Limited liability company
Ref. Company name
1 Elpida Memory (Europe) Sarl
Registered office
1 Lancy
Address
4 avenue Eugéne-Lance 38bis, 1212 Grand-Lancy
Date of statutes
1 5 February 2008
Purpose, observations
1 Purpose:

Development, conception, production, import and export as well as trade
in semiconductors and electronic components; development conception,
production, import and export of software for the electronic components
and semiconductors (cf. statutes for complete purpose).
1 Methods for transferring company shares give way to the law according
to the statutes.
Advertising organs

1 Communications to associates: written or by e-mail
1 Swiss Official Commercial Gazette
Share capital
Registered Fully paid
1 SFr 20,000.00 SFr 20,000.00
Ref. Associates, managers and persons with signature rights
Reg.Mod.Del. Names, Origin, Domicile Title Signature
1 Elpida Memory International,
in Amsterdam, Netherlands Associate with a
share of SFr 20,000
1 Akihiko Furusawa, from Japan,
in Dusseldorf, Germany Manager individual
signature
1 Ernst and Young SA (CH-660-  Auditor
0176999-6), Lancy branch office
Judith Hamburger, from Lugano, Director individual

in Zurich signature




Ref. Journal SOCG Publication
Number Date Date  Page

1 2151  13.02.2008
Registration not yet published but approved by the Swiss Federal Office for
Commercial Registration (Article 115, paragraph 2 OCR)
Geneva, 14 February 2008
Copy certified as in conformity with the original, 14 February 2008, (signature)
Official stamp of the Commercial Register for the Canton of Geneva

End of the extract

Only an extract certified to be in conformity with the original, signed and
bearing the official seal of the registry has legal value-

(PHOTOCOPY)
Carouge-Geneva, 14 February 2008
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REGISTRT, DU COMMERCE DE GENEVE

FXITRAIT DU REGISTRE

Eatrait avec éventuelles radiations Noref 02151/2008
Nefed CII 660 5214008-4

Elpida Memory (Europe) Sarl

mscnite le 13 févner 2008
Société a responsabilité hmitée

BTy TR R : T

1 [0502 2008

H

: |

1 |But i
développement, conception, production, importation et exportation ains1 que commerce de serm~conducteurs et de 2!

]

i

|

i

|

composants électrontques, développement, conception, production, tmportation et exportation de software pour les
composants électroniques et les serm-conducteurs (cf. statuts pour but complet)

1 |Les modahtes de transfert des parts sociales dérogent a la lo1 selon les statuts
AL Ay

1 mmumca aux associés: par écnit ou par courriel
1 |Feulle Officielle Smsse du Commerce ;

—.

SRRSO T

CHF 20000

1
Réf j sociesEperantsietpersonnes ayantqialitépourssigner
Inser |Mod Nomnnet PrénomsaOrigitesDomicil "Fonctions partiociale; MBde.Sighatare
1 Elpida Memory International B.V. , & associée pour une part
Amsterdam, NL de CHF 20000 i
1 Furusawa Akihiko, du Japon, a Dusseldorf, D gérant signature individuelle :
1 Ernst & Young SA (CH-660 0176999 6), organe de révision §
succursale & Lancy |
1 Hamburger Judith, de Lugano, & Zunch directnce signature mdividuelle ]
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STATUTS

de
Elpida Memory {Europe) Sarl

Anncxe 1 2
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ARTICLES OF
ASSOCIATION
of

Elpida Miemory {(Europe) Sarl

TITRE PREMIER :
RAISON SOCIALE, SIEGE,

BUT, DUREE

Article 1er — Raison sociale

TITLE | ; COMPANY

NAME, REGISTERED

OFFICE, TERM_AND
PURPOSE ,

Article 1 - Company Name

Il est formé, sous [a
raison sociale :

Elpida Memory (Europe) Sarl

une société a responsabilité
himitée qui est régie par les
présents statuts et, pour tous
les cas qui n'y sont pas
prévus, par le titre wvingt
huitidme du code suisse des

abligations.

|
Lblic
2008

A fimited lrabilsty

company with the name:

Elpida Memory {Europe) Sar
is established, which 18
governed by the present
Articles of Association and,
In any case not provided for,
by Title 28 of the Swiss

Code of Obligations.

~7]
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i
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Article 2 ~ Siége

Le siege de la société
est & Lancy (canton de

Gendve).

Article 3 — But

La société a pour but le
développement, conception,
production, 1mportation et
exportation amsi que le
commerce de semi
conducteurs et autres
composants électronigues
Développement, conception,
production, importation et
exportation de “software”
pour les composants
électromigues et les semi
conducteurs.

La société pourra
effectuer toutes opérations en
relation ou favorisant son but
social, notamment acheter,
détenir, gérer et vendre des

participations dans des

Article 2 — Registered Office

The registered office
of the company is in Lancy

(Canton de Genéve).

Article 3 — Purpose

The corporate purpose
is the development, design,
production, import and

export of and trade in

semiconductors and other
electronic components.
Development, design,
production, import and
export of and trade n
software for the
abovementioned  products,
The company may perform
any operations, which may
be related or conducive to
is purpose, and n
particular, but not hmited to,
to buy, hold, manage and
sell participations in

commercial, industnal or

o o

0 e e a
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sociétés et entreprises

commerciales, ndustrielles ou
financigéres ainsi  qu'acheter,
déterur, gérer et vendre des
tmmeubles a I'exclusion des
opérations sourmises & la Lol
fédérale sur  l'acquisition
d'immeubles par des
personnes a ['étranger. La

société également

pourra
constituer des succursales et
des filiales en Sutsse et &
I'étranger. La société pourra
acquénr, détenir et disposer
des btens tmmobiliers et, de
facon générale, prendre
toutes dispositions directes ou
indirectes en relation avec son

but.

Article 4 — Durée

La durée de la société

est lhimitée.

financtal companies  and
enterprises, or real estate, to
the exclusion of the
operations submitted to the
Swiss Federal Law on
Acguisition of Real Estate by
Foreigners, and may open
branches in Switzerland and
abroad. The company may
participate n other
enterprises and  establish
branch offices and
subsidiaries mn Switzerland
and abroad. It may acquire,
hold and dispose  of
immovable property and, in
a general manner, take any
actions directly or indirectly

relating to its purpose.

Article 4 — Term

The term of the

company is ndefinite.
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TITRE Nl : CAPITAL
SOCIAL, PARTS
SOCIALES, ASSOCIES

Article b ~ Capital social

Le capital social est fixé

a la somme de vingt mille

francs (Frs 20'000 ),
entigrement lhibére

Il est formé d'une

part sociale de vingt mille

francs {Frs 20'000. ).

Article 6 - Parts sociales et

registre
Si des parts sociales

sont constatées par un titre,
celurct ne peut constituer
gu'un titre de preuve ou un
papier valeur nominatif,

Le titre constatant les
parts sociales doit contenir les
mémes renvols aux droits et
obligations statutaires que
'acte de souscription des
parts sociales,

La société tient un

TITLE Il : CAPITAL
STOCK, SHARES,

PARTNERS
Article 5 — Capital Stock

The capital stock s
established at the sum of

CHF 20'000. , paid in full.
it 15 divided into 1

shares of CHF 20°'000 .

Article 6 — Company Shares

and Register
if the shares are

certified in the form of a

security, that may constitute
only a proof or a registered
paper value.

The security recording
the shares should contain the
same reference to the
statutory nghts and
obligations as the
subscription deed for the

shares.

r——
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registre des parts sociales qu
mentionne, le nom et
l'adresse des associés, le
nombre, la valeur nominale et
les éventuelles catégores des
parts sociales détenues par
chaque associé, le nom et
i'adresse des  usufruitiers,
ainsi que e nom et |'adresse
des créanciers gaglstes.

Les associés qui ne
sont pas autorisés & exercer le
droit de vote et les droits qui
y sont attachés doivent étre
désignés comme étant des
associés sans droit de vote.

Chaque associé a le

droit de consulter le registre

des parts sociales.

Article 7 — Transfert des parts

ta cession de parts
sociales et ['obligation de

céder des parts sociales

The company
maintains a share register
which mentions the name
and address of the partners,
the number, the nominal
value and the possible
categories of shares held by
each partner, the name and
address of beneficial owners
l of shares as well as the
name and address of secured
creditors.

The partners who are
not authorised to exercise
the right to vote and the
rights  attached  thereto
should be designated as
being partners without the
right to vote.

Each partner has the
right to inspect the share

register.

Article 7 Transfer of Shares

The transfer of shares
and the obligation to

surrender shares must be

»
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doivent revétir la forme écrite.

Le contrat de cession
doit contemr les mémes
renvols aux droits et
obhgations  statutares que
l'acte de souscription des
parts sociales.

La cession de parts
sociales ne requiert pas
I'approbation de !'assemblée
des associés.

Lorsque des parts
sociales sont acquises par
succession, par partage
successaral, en vertu du
régime matrimonial ou dans
une procédure d'exécution
forcée, I'ensemble des droits
et obhgations qu y sont
attachés passent a
t'acquéreur sans l'approbation
de I'assemblée des associés.

L'acquéreur acquiert
d'office la qualité d'associé

avec droit de vote.

made in written form.

The transfer
agreement should contain
the same references to the
statutory rights and
obligations as the
subscription deed for the
shares.

The transfer of shares
does not require the approval
of the Partnership Meeting.

When shares are
acquired by successlon, by
distribution of an estate, by
virtue of matnmornal regime
or through a procedure for
forced execution, all of the
nghts and obligations which
are attached thereto pass to
the acquirer without the
approval of the Partnership
Meeting.

The acquirer
automatically acquires the

status of partner with nght

to vote.

- e e
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Article 7his — Usufrunt

Les dispositions
concernant le transfert de
parts sociales s'appliquent par
analogle & ia constitution d'un

usufruit sur une part sociale.

Article 7ter — Droit_de gage

La constitution d'un

droit de gage sur une part
sociale ne  requiert pas
i'approbation de 1{’assembiée

des associés.

TITRE TROISIEME
DROITS ET
OBLIGATIONS DES
ASSOCIES

Article 8 ~ Droit aux

renseignements et a la

consuitation
Lorsqu’une société n'a

pas d'organe de révision,

Article 7b -~ Beneficial
Qwnership

The provisions

concerning the transfer of
share apply analogously to
the establshment of a

beneficial interest in a share,

Article 7¢ — Lien

The establishment of a
llen on a share does not
require the approval of the

Partnership Meeting.

TITLE Hi: RIGHTS AND

OBLIGATIONS OF THE

PARTNERS AND THE
MANAGERS

Article 8 Right to

information and inspection

When a company does
not have an external audrtor,

each partner may nspect the

[
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chaque associé peut consulter
les hivres et les dossters sans
restrictions.

Lorsqu’etle a un organe
de réwvision, le droit de
consulter les livres et les
dossiers n'est accordé que
dans la mesure ou un Intérét
légitime est rendu
vraisemblable.

Article 9 -~ Droit aux

dividendes et au produit de 1a

liquidation

Les associés ont droit

aux dividendes et au produit
de la hgquidation
proportionnellement a la
valeur norminale des parts

sociales.

Article 10 - Devoir de fidélié

books and the files without
restrictions.

When i has an
audttor, the nght to inspect
the books and the files 1s
only granted to the extent
that a legihmate interest has

been rendered plausible.

Article 9 Right to dividends

and to the product of the

liguidation
The partners have a

right to the dividends and to
the product of the liquidation
proportionate to the nominal

value of the shares.

Article 10 — Duty of Loyalty

Les associés et les
gérants sont tenus & la
sauvegarde du secret des
affaires.

lls s'abstiennent de tout

ce qui porte préudice aux

The  partners and
managers are bound to
safeguard business secrets

They abstan from
anything that rmight do harm

to the interests of the

2
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intéréts de la société. lls ne
peuvent en particulier pas
gérer des affares qui leur
procureraient un  avantage
particulier et qui seralent
préjudiciables au but de la
sociéte,

Les associés et les
gérants peuvent, moyennant
l'approbation de ['assemblee
des associés, exercer des
activités qui violent le devorr

de fidélité

Article 11 ~ Prohibition de

concurrence

Les gérants ne doivent

pas exercer des activités

concurrentes a celles de la
société

Toutefois, moyennant

I'approbation de |'assemblée

des associés, les gérants

peuvent exercer des activités

viclant |'interchction de faire

concurrence
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company. They especiaily
may not manage affairs that
might procure them a special
advantage and that mught be
prejudicial to the goal of the
company

The  partners  and
managers may, depending on
the approval by the
Partnership Meeting, carry
out activities that violate the

duty of ioyalty.

Article 11 Prohibition of

Competition
The mapagers may not

carry out activities
competitive with those of the
company (lega! principle, but
extention to the partner iIs
possible}.
However, depending
on approval by the
Partnership  Meeting, the
managers may carry out

activities violating the



TITRE IV :
ORGANISATION

A} ASSEMBLEE DES
ASSOCIES

Article 12 - Attributions

L'assemblée des
associés est 'ergane supréme

de la société

Elle a fe drott
intransmisstble -
1. de modifier les statuts;
2. de nommer et de
révoquer les gérants,
les directeurs, fondés

de procuration et
mandataires

commerciaux;

3. de nommer et de
révoquer les membres

de 'organe de révision

prohibition of competition,

TITLE IV :
ORGANISATIONAL
STRUCTURE

A) PARTNERSHIP
MEETING

Article 12 — Responsibilities

The Partnership

Is the supreme

Meeting

organ of the company.
it has the non

transferable right:

1. to amend the Articles
of Associations,

2, to appoint and dismiss
the managers, the
executive officers, the
proxiholders and the
commercial;

3. to appoint and dismiss
the members of the
auditing body and the

auditor of the annual

[ -
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et le réviseur des

comptes de groupe;

d'approuver le rapport
annuel et les comptes

de groupe;

d'approuver les
comptes annuels et de
déterminer |'empiol du
bénéfice résultant du
bilan, en particulier de
fixer les dividendes et

les tantiémes;

de déterminer

I"'indemnité des gérants;

de donner décharge aux

gerants;

d'autoriser |'acquisition
par la société de parts
soclales propres par
I'intermédhatre des
gérants ou d'approuver

une telle acquisition,

de décider de requérir

du juge I'exclusion d'un

11

consohdated financial

statements;

to approve the annual
report and the annual

consolidated financial

statements,

to approve the annual
financial  statements
and toc determine the
appropriation of the
net profit, in particular
the setting of the
dividends and profit
shares;

to determine the
reimbursement of the
managers,

to give discharge to
the managers,

to authorise the
acquisition by the
company of 1ts own
shares by the
intermediary of the
managers or to

approve such an
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assocté pour un juste

motf;

de dissoudre la société;

d'approuver tes
opérations des gérants
gue les statuts
soumettent a soh

approbation;

de prendre les décisions
sur les objets que la loi
ou les statuts |l
réservent, ou que les

gérants lui soumettent.

Article 13 — Assemblées

ordinaires et extraordinares

L'assemblée  ordinaire

acquisition,

9 to decide to request
the judge to exclude
a partner for

important reason,

10. to dissolve the
company;

11. tc approve the
operations of the
managers that the
Articles of
Association submit to

its approval;

12, to make decisions
about immovable
property that the law
and the Articles of
Association reserve to
1t or that the
managers submit to

it

Article 13 — Ordinary and

Extraordinary Assemblies

The ordinary

Sy e
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des associés a heu chaque
année dans les six mois quit
suivent la cloture de l'exercice

annuel.

Des assemblées
extraordinatres des assoclés
sont convoquées aussi
souvent qu'll est necessaire

Sauf précision
contraire, les dispositions des
présents statuts s'applquent
aux assemblées ordinarres et

extraordmaires

Article 14 — Convocation

| 'assemblée des
associés est convoguée par
les gérants et, au besoin, par
l'organe de réwvision. Les
hquidateurs ont également le
droit de la convodquer.

Un ou plusieurs
ass0CIés représentant le
dixitme au momns du capital

social peuvent aussi requérrs

13

Partnership Meeting takes
place each year within six
months of the end of the
financial year

The extraordinary
Partnership  Meeting  are
convened as often as s
necessary.

Except for specific
statement to the contrary,
the provisions of the present
Articles of Association apply
to ordinary and extraardinary

Meeting

Article 14 — Calling

The Partnership
meeting s called by the
managers and, by the auditor
as needed. The liqudators
also have the nght to call it

One or more of the
partners representing at least
one tenth of the capital stock
may also request the calling

of the Meeting, stating the

e
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la convocation de
I'assemblée, en indiquant les
objets de discussion et les
propositions. [Dans ce cas,
I’'assemblée des associés doit
gtre réunie au plus tard
guarante cing Jours apres la
demande de convocation.

St les gérants ne
donnent pas suite & cette
regquéte dans un déla
convenable, la convocation
est ordonnée par le juge & la
demande d'un des requérants

Lunscription d'un objet
& l'ordre du jour doit étre
requise par écrit, au plus tard
trente jours avant

I'assemblée.

Article 15 — Mode de

convocation
L'assemblée des
associés est convoquée 20
jours au moins avant la date
de la réunion, dans la forme

prévue 3 l'article 36 des

11

topics of discussion and the
proposais. In this case, the
Partnership Meeting shall
meet forty five days at the
latest after the request for
the calling.

If the managers do not
follow up on this request
within an appropriate period
of time, the calling shall be
ordered by the judge at the
request of one of the
petitioners.

The placement of a
topic on the agenda should
be requested mn  wrting,
thirty days at the most
before the Meeting.

Article 15 Mode of Calling
The Partnership

Meeting s called 20 days at
least before the date of the
Meeting, in the form
provided for in Article 38 of

the present Articles of

i, PR e
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présents statuts.

Sont mentionnés dans
la convocation les objets
portés & l'ordre du jour ainsi
que les propositions des
gérants et des associés qul
ont demandé la convocation
de |'assemblée cu !'inscription
d'un objet & I'ordre du jour

Aucune décision nhe
peut étre prise sur des objets
qu: n'ont pas été dament
portés a l'ordre du jour, sauf
sur les proposttions de
convoquer une assemblée
extraordinaire

I n'est toutefois pas
nécessaire d'annoncer a
I'avance les  propositions
entrant dans le cadre des
objets portés a l'ordre du jour
ni les délibérations qui ne

doivent pas étre suivies d'un

vote,

(O3]
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Article 36 of the present
Articles of Association.

Mentioned  in the
caling are the topics placed
on the agenda as well as the
proposals of the managers
and partners who have
requested the calling of the
Assembly or the placement
of a topic on the agenda.

No decision may be
made about topics that have
not been duly placed on the
agenda except for the
proposals to call an
extragrdinary Meeting.

However, 1t 18 not
necessary to announce in
advance proposals entering
into the framework of topics
placed on the agenda or
deliberations that do not
have to be followed by a

vote,
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Article 16 — Réunion de tous

les associés

("assemblée universelle”)

Tous les associés ou
leurs représentants peuvent,
s'l n'y a pas d'opposition,
tenir une assemblée des
associés sans observer les
formes prévues pour sa
convocation.

Aussi longtemps qu'ls
sont présents, cette
assemblée a le droit de
délibérer et de  statuer
valablement sur les objets qui
sont du ressort de I'assemblée

des associés.

Article 17 — Vote par écrit

Les décisions de
I'assemblée des associés qu
ne requiérent pas un acte
authentique  peuvent  étre
prises par écnt, & mons
qu'une discussion ne soit

requise par un associé,

b

Article 16 — Meeting of All

Partners

("Universal Meeting”)

All of the partners or
therr representatives may, in
the absence of any objection,
hold a Partnership Meeting
without observing the
formalities provided for its
calling.

As long as they are
present, this assembly has
the right to dehberate and to
decide validly about the
topics that are within the
jurisdiction of the Partnership

Meeting.

Article 17  Written Vote

The decisions of the
Partnershup Meeting that do
not require a public deed
may be made mn writing,
unless discussion has been

requested by a partner.

The wnvitation far the

e g2 e e
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Lunvitation au vote par
écrit a heu par lettre
recommandée La ou les
propositions  doivent  étre
ndiguées, ainsi que la date
d'échéance du délar de
réponse, au moins dix Jours
aprés l'envot de 'invitation au
vote. Les reponses qui ne
parviennent pas pendant ce
délai a l'adresse mentionnée
équivalent a un refus.

Le résultat du vote est
constaté par un procés verbal

et communigué aux assoclés.

Article 18 — Légitimation,

représentation

Vis & vis de la société,
tout associé ou usufrurtier
inscrit sur le registre des parts
soctales est autorisé & exercer
le droit de vote

Un associé peut se farre
représenter par une personne,

associé ou non, munie d'un

17 ¢ ’!ir,

vote n writing occurs by
registered letter. The
proposal(s) should be stated
as well as the deadline date
for the response penod, ten
days at least after the
mvitation to the vote has
been sent Responses that
do not come in at the
address mentioned during
this period are equivalent to
a rejection.

The result of the vote
1s recorded 1n the mnutes

and communicated to the

partners.

Article 18 Legitirmisation,

Representation

Vis-a vis the company,
any partner or beneficiary
entered in the share register
is authorised to exercise the
right to vote

A partner may have
himself represented by a

person, partner or not,
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pouvorr écrit Sont réservés
les cas de représentation
légale, de représentation des
personnes morales, SOCIE1és
de personnes et autres
communautés de drort, ainsi
que de représentation par des
organes de la société ou par
des représentants
indépendants ou dépositaires
au sens des articles 689 ¢ et
d du code des obligations

La part socrale grevée
d'un droit d'usufruit est
représentée par ['usufruitier;
celul ¢ est responsable envers
le propriétaire s'il ne prend
pas ses intéréts en équitable
constdération.

La part sociale donnée
en gage est représentée par
'associé.

Si la société propose
aux associés de les fawe
représenter & une assemblée

par un membre de ses

provided with a written
power of attorney. Cases of
legal representation,
representation of legal
persons, partnerships and
other communities based on
faw as well as
representation by organs of
the company or by
independent representatives
or trustees in the meaning of
Articles 689 ¢ and d of the
Code of Obligations.

The share encumbered
with the right of beneficial
ownership 1s represented by
the beneficiary, he s
responsible to the owner if
he does not take his
interests into equitable
consideration.

The share given as a
llen s represented by the
partner.

If the company

proposes to the partners to

R U,
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organes ou par une autre
personne dépendant d'elle,
elle doit aussi désigner une
personne indépendante que
les associés puissent charger
de les représenter.

Les organes, les
représentants indépendants et
fes représentants dépositaires
doivent communiquer 3 la
société le nombre, l'espéce, la
valeur nominale et la catégorie
des parts sociales qu'ils

représentent,

Article 19 - Président,

secrétaire
l.'assemblée des
assoctés est présidée par le
président des gérants ou, a
son défaut, par un éventuel
vice président, ou & défaut

par un autre gérant, ou encore

2 défaut par toute autre

19
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have them represented at an
Assembly by a member of 1ts
organs or by another person
depending on it, it should
also appoint an thdependent
person that the partners may
charge with representing
them.

The organs, the

independent representatives

and the trustee
representatives should
communicate to the

company the number, kind,
the normnal value and the

category of shares

representing them,
Article 19 President,

Secretary
The Partnership

Meeting 1s presided over by
the President of  the
managers or, in his absence,
by a possible vice president,
or, mn s absence, by

another manager, or, again mn
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personne désignée par
i'assemblée des associés

Le président désigne le
secretaire, qui peut ne pas
étre un associé, ce rdle
pouvant cas échéant étre
remplt par ['officier public
requis de dresser le procés
verbal des délibérations en la

forme authentique

Article 20 — Droit de vote

Le droit de vote de
chaque associé se détermmne
en fonction de la valeur
nominale des parts sociales
qu'tl détient Chague assocClé
a drolt & une voIx au momns.

Les personnes qui ont
coopéré d'une maniere
quelconque a la gestion des
affaires sociales ne peuvent
prendre part aux décisions qul
donnent décharge aux

gérants.

Lorsque la société est

20

his absence, by any other
person appointed by the
Partnership Meeting

The President appoints
the secretary, who may not
be a partner, this role
capable of being filled by the
pubhic official required to
record the minutes of the
deliberations n an

authenticated form.

Article 20 Right to vote

The rnght to vote of
each partner 1s determined,
contingent on the nominal
value of the shares that he
holds.

Persons who  have
cooperated in whatever
manner with the
management of company
affairs may not take part in
the decisions giving
discharge to the managers.

When the company 18

called to decide on the

it s o0 54 B3Rt
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appelée a décider de
'acquisition de parts sociales
propres, I'associé qui céde les
parts sociales en question ne

peut prendre part & la

décision,
Les associés qui
souhaitent exercer des

activités qui violent le devorr
de fidélité ou la prohibition de
faire concurrence ne peuvent
prendre part & la décision

d'approuver ces activites,

Article 21 — Quorum,

représentation, majorité

Si les

dispositions
impératives de la loy et les
présents statuts n'en
disposent pas  autrement,
'assemblée des  associés
prend ses décisions et
procéde aux élections a la
majorité absolue des voix
représentées,

Le président de

I'assemblée des associés a

21
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acquisition of its own shares,
the partner who s
surrendering the shares in
question may not take part in

the decision

The partners who wish
to carry out activities that
violate the duty of loyalty or
the prohibition of competition
may not take part in the
decision approving these

activities.

Article 21 Quorum,

Representation, Majority

Unless otherwise

provided by legal prowisions
of a mandatory nature and
the present Articles of
Association, the Partnership
Meeting makes its decisions
and proceeds to elections by
an absolute majonity of the
votes represented.

The President of the
Partnership Meeting has the

R £ 1
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volx prépondérante.

Lorsque le vote a leu
par écrit, les majorités se
calculent sur I'ensemble des
VOIX appartenant aux
associés.

Une décision de
I'assemblée des  associés
recuedlant au moins les deux
tiers des voix représentées et
la majorité absolue du capital
social autorisé a voter est
nécessaire pour :

1. modifier le but

social;

2. introduire des parts
sociales & droit de
vote privilégié,

3. rendre plus difficile,
exclure ou faciliter
le transfert de
parts sociales;

4  augmenter te
capital social,

5. limiter ou

supprimer le droit

27

deciding vote If the vote has
taken place in writing, the
majorities are calculated from
all the votes belonging to the

partners

A decision by the
Partnership Meeting receiving
at least two thirds of the
votes represented and the
absolute majonty of the
capital stock authorised to
vote is necessary to:

1 amend the purpose of
the company;

2 introduce shares with
a privileged nght to
vote,;

3. make the transfer of
shares more difficult,

exclude or facilitate

the transfer of

shares,

4 increase the capital
stock;

5. himit or ehmunate the

nght of preferential
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de souscription
préférentiel,
6 transférer le siége

de la société,

7 dissoudre ta
sociéte

8. approuver les
activités des

associés et des
gérants qui violent
le devoir de fidélhté
ou la prohibition
de faire

concurrence;

Les dispositions de la
foi fédérale du 3 octobre 2003
sur la fusion, la scission, la
transformation et le transfert
de patrimoine sont réservées.

Les dispositions
statutawres qui prévoient, pour
la prise de certaines décisions,
une plus forte majorité que
celle prévue par la lot ne

peuvent étre adoptées,

23

Frd ol
subscription;

6. transfer the registered
office of the
company,

7. dissolve the company

8 approve the activites

of the managers and
the partners who
violate the duty of
loyalty or the
prohibition of

competition;

The provisions of the
federal law of 3 October

2003 on the

division, the transformation

merger,

and transfer of patrimony
{Law on merger) are
reserved.
Statutory  provisions
that provide for, for the
making of certain decisions,
a greater majonty than that
provided for by the law may

only be adopted, amended or
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modifiées ou supprimées qu'a

la majonté prévue

Article 22 - Procés verbal

t.es gérants prennent
les mesures nécessaires pour
constater le droit de vote des
associés

ils veillent a la rédaction
du procés verbal. Celui ci

mentionne .

1. Le nombre, I'espéce, la
valeur nommale et la
catégorie des parts
sociales représentées par
les associés, les organes
ainsi que les représentants
indépendants et les
représentants
dépositaires;

2. lLes décisions et le résuitat
des élections;

3. Les demandes de
renseignements et les
réponses données;

4. bLes déclarations dont les

24

ehiminated by the majonty

provided.

Article 22 — Minutes

The managers take the
necessary steps to observe
the partners’ right to vote.

They ensure the
recording of the minutes It
mentions:

1 The number, kind, the
nominal value and the
category of shares
represented by the
partners, the organs as
well as the independent
and the trustee
representatives;

2. The decisions and the
results of the elections;

3. The requests for
information and the
responses given;

4. The declarations whose
entry the partners have

requested.
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associés demandent

Pinscription
Le procés verbal est
signé par le président et le
secrétaire de |'assemblée.
Les assoclés ont le droit

de consulter le procés verbal

B) GESTION

Article 23 - Désignation des

o
jN
tn
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The minutes are
signed by the President and

the secretary of the Mesting

The partners have the

right to inspect the minutes

B} MANAGEMENT

Article 23  Appointment of

érants

Les associés exercent
collectivement 1a gestion de la

sociéte.
Seules des personnes

physiques peuvent étre

désignées comme gérants,
Lorsqu'une personne
morale ou une  société

commerciale a la qualité
d’'associé, elle désigne le cas
échéant une personne
physique qui exerce cette
fonction & sa place. Dans ce
cas, 'approbation de

"agsemblée des associes est

the Managers

The partners carry out
the joint management of the
company.

Only natural persons
may be appointed as
managers.

if a legal person or a
commercial company has the
function of a partner, it
appomts a natural person
who exercises this function
on its behalf, as the case
may be In this case, the
approval of the Partnership

Meeting 15 necessary.
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nécessaie

Si1 la société a plusteurs
gérants, I'agssemblée  des
associés doit désigner l'un

d'eux comme président,

Article 24 — Attributions des

26

If the company has
several managers, the
Partnership Meeting must
appoint one of them as

President

Article 24 — Responsibilities

gérants
Les gérants sont

compétents pour toutes les
affares qu ne sont pas
attribuées & |‘assemblée des
associés par la loi ou les
statuts

Sous réserve des

dispositions qui suivent, s
ont les attributions
intransmissibles et
inaliénables suivantes :

1. exercer la haute
direction de la
société et établir les
instructions
nécessalres;

2 décider de
I'organisation de la

société dans le

of the Managers

The managers may
deal with all matters that are
not assigned by law or the
Articles of Association to the
Partnership Meeting.

Subject to the
provisions that follow, they
have the following
responsibilities which may
not be transferred nor
withdrawn:

1. to carry out the
management of the
company at the
highest level and to
1ssue  the reqguired
directives,

2 to decide on the

, organisational
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cadre de la lol et des
statuis,

fixer les principes de
la comptabilité et du
contrdle financier
amns| gque le plan
financier, pour
autant que celukci

soit nécessaire & la

gestion de la
SOC1816;
exercer ia

surveillance sur les
personnes chargées
de parties de la
gestion pour
s'assurer
notamment qu'elles
observent la loi, les
statuts, les
réglements et les
fnstructions
données,

établir le rapport de
gestion {comptes

annuels, rapport

27

structure  of  the
company within the
framework of the law
and the Arsticles of

Association,

to determine the

principles  of  the
accounting  system
and the financial
controls as well as
the financial
planning, as required
for the management

of the company,

to conduct oversight

of persons entrusted
with parts of
management to
ensure in particular
that they observe the
law, the Articles of
Association, the
bylaws and the
directives given;

to draw up the

annual management
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annuel et, le cas
échéant, comptes de
groupe);

6. préparer l'assemblée
des  associés et
exscuter sSes
décisions;

7. informer le juge en
cas de
surendettement.

Le président des
gérants ou le gérant unique a
les attnbutions suivantes .

1 convoquer et dinger
‘assembliée des associés;

2 fare toutes les
communications aux associés;

3. s'assurer du dépdt
des réquisition nécessamres 3
I'office  du registre du
commerce.

Les gérants nomment
les directeurs, les fondés de

procuration et les mandataires

commerciaux.

28

report {annual
financial statements,
annual report, annual
consolidated
financial
statements);

6. to make preparations
for the Partnership
Meeting and to carry
out its decisions;

7. to notify the judge in
the event of the
company becoming
over-indebted

The President of  the

managers or the sole

manager has the following
respansibilities
1. to convene and
preside over the
Partnerstup Meeting;

2. to make all of the
communications to the
partners,

3 to ensure the

notification of the

e gty o
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Article 25 ~ Décision

Si la société a plusieurs
gérants, ceuxct prennent
feurs décisions & la majonté
des voix émises. Le président

a voix prépondérante

Article 26 — Représentation

Un gérant au moins doit
avoir qualité pour représenter
la soctété

Une des personnes
autorisées & représenter la
société (gérant ou directeur)

dort &tre domicillie en Suisse,

79 ‘Z
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necessary entries at
! the office of the

Commercial Register.
The partners appoint the
executive  durectors, the
authonsed representatives
and the commercial agents

(optional, but recommended).

Article 25 Decision

If the company has
several managers, they make
thewr decisions by a majority
of the votes cast. The
President has the deciding

vote,

Article 26 - Representation

At least one manager
should have the function of
representing the company.

One of the persons
authorised to represent the
company {manager or
director) must be domiciled

in Switzerland.
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C) ORGANE DE
REVISION

Article 27 ~ Election

L'assemblée des
associés élit un organe de
revision

Elle peut renoncer a
édlection d'un organe de
révision lorsque :

1. la société n'est

pas assujettie au

contrble
ordthaire ;

2 I'ensemble des
associés y

consent, st

3. I'effectif de la
société ne
dépasse pas dix
(10) emplois &
plein temps en
moyenne
annuelie,

Lorsque les associés

30

C) THE EXTERNAL
AUDITOR

Article 27 -~ Election

Partnership Meeting
elects an External Auditor

It may waive the electton of

an audttor if

1. the company 1s not
subject to the
ordinary audit;

2 all of the partners
give their consent to
it

3. the staff of the
company does not
exceed an annual
average of ten (10}
full time employees.

If the partners have
waived the limited audit, this
waiver is also vald dunng
the vyears that follow.

Nevertheless, each partner

has the nght to request a

L& L
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ont renoncé au contréle
restreint, cette renonciation
est également valable les
années qu suivent Chaque
associé a toutefois le droit
d'exiger un contrdle restreint
et l'élection d’'un organe de
révision au plus tard dix (10}
jours avant |'assemblée des
associés Dans ce cas,
I'assemblée des associés ne
peut prendre les décisions
conformément a Iarticld 8
alinéa 2 chiffres 4 et 5 qu'une
fois que le rapport de révision

est disponible.

Article 28 — Exigences

relatives & ['organe de révision

Sont éligibles comme
organe de révision une ou
plusieurs personnes physiques
ou morales ainsi que les
sociétés de personnes.

L'organe de révision
doit avoir en Suisse son

domicile, son siége ou une

31 g

[ limited audit and the election
of an auditor ten (10) days at
least before the Partnership
Meeting In this case, the
Partnerstup  Meeting may
only make decisions in
conformity with Article™ 20
§2 numerais 4 and 5 once
the auditors’ report s

available

Article 28 Requwements

relating to the auditors

One or more natural or
fegal persons as well as
partnerships are eligible as
auditors.

The auditor must have
his domicile 1n Switzerland,
his registered or a branch

office entered n the
*12
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succursale inscrite au Registre

du commerce. Lorsque la

société a plusieurs organes de
révision, l'un au moins doit
satisfaire a cette exigence

Lorsque la société est
tenue de soumettre ses
comptes annuels au contréle
ordinaire d’'un organe de
révision en vertu de

1. larticle 727 alinéa 1
chiffre 2 ou 3 CO, en
relation avec |'article
818 alinéa 1 CO ;

2. l'article 727 alnéa 2
CO, en relation avec
'article 818 alinéa 1
CO;

3. l'article 818 alnéa 2
CO, ou

4. larticle 825a alinéa 4
CO,

'assemblée des associés élit

un expert réviseur agréé au

sens de la loi fédérale sur la

survelllance des réviseurs du

Commercial Register

If the company has
several auditors, one at least
must satisfy this
requirement

lf the c¢ompany 1S
required to submit its annual
financial statements to an
ordinary audit by an auditor
by virtue of:

1. Article 727 paragraph
1 numeral 2 or 3 CO,
in relation to Article
818 paragraph 1 CO,

2. Article 727 paragraph
2 CO, in relation to

Article 818 paragraph

1 CQ,

3 Article 818 paragraph
2 CO, or

4. Article 826a

paragraph 4 CO,
the Partnership  Meeting
elects an accredited expert
auditor as the auditor in the

meaning of the federal law

R R —
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16 décembre 2005 comme
organe de révision

Lorsque la société est
tenue de soumetire ses
comptes annuels au contrdle
restreint  d’'un  organe de
révision, |‘assemblée des
assoctés élit un réviseur agréé
au sens de la lol fédérale sur
la surveillance des réviseurs
du 16 décembre 2005 comme
organe de révision. La
renonciation & |'élection d'un
organe de révision en vertu de
I"article 27 demeure réservée,

L'organe de révision
doit étre indépendant au sens
des articles 728,
respectivement 728 CO.

L'organe de révision est
élu pour la période s’écoulant
Jusgu’a |'assambiée des
assoctés ordinaire suivante. |l

est rééligible.

Article 29 - Attnibutions

L'organe de révision

*
33 oy

on the oversight of auditors
of 16 December 2005

If the company 5
required to submit its annual
financial statements 10 a
limited audit by an auditor,
the Partnership  Meeting
elects an accredited expert
auditor as the auditor 1n the
mearung of the federal law
on the oversight of auditors
of 16 December 2005. The
waiver of the election of an
auditor by wirtue of Article
35"1s reserved.

The auditor must be
independent n the meaning
of Articles 728 and 729 CO
respectively.

The auditor 1s elected
for a term concluding with
the subsequent  ordinary
Partnership Meeting. He may

be re elected.

Article 29 — Responsibilities

The auditors must be
*27
(Renvoi approuvé
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diation' d'un chif-
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doit se conformer aux
dispositions des articles 728
et suwivants du code des

obhgattons, apphcables par

analogle.

Le rapport de révision
dort étre disporible avant que
'assemblée des  associés
approuve les comptes annuels
et les comptes de groupe et
se prononce sur |'emplor du
bénéfice.

En cas de contrdle
ordinatre, I'organe de révision
dott étre présent )
'assemblée  des  associés
ordinaire, & moms que celle ci
ne l'en dispense par une

décision prise a l'unanimité.

34

in conformity with the

provisions of Articles 728 et

| seq of the Code of
Obligations, applicable by
analogy

The auditor’'s report
should be available before
the Partnership  Meeting
approves the annua! financial
statements and the annual
consolidated financial
statements and decides on
the appropnation of the net
profit.

In the case of the
ordinary audit, the auditors
should be present at the
ordinary Partnership Meeting,
uniess 1t has dispensed of it

by a unammous decision.
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TITRE IV : COMPTES
ANNUELS, RESERVES

Article 30 — Exercice social

L'année soctale
commence le premier avril et
finit le trente et un mars
suvant.

Exceptionnellement, le
premier exercice commencera
le jour de l'inscription de la
société au registre  du
commerce et firira le trente et

un rmars deux mi neuf.

Article 31 — Rapport de

gestion
Pour chaque exercicg et

en conformité des articles

662 et suivants du code des
abligations, les gérants
étabhissent un rapport de

gestion qui se compose des

TITLE IV: ANNUAL
FINANCIAL
STATEMENTS,
RESERVES

Articte 30 — Financial Year

The financial

year
commences the 1% of Apni
and ends the 31 of the
following March.

By way of exception,
the first financial year will
begin the day the company is
entered into the Commercial
Register and will end the 317

of March 2009

Article 31 — Management

Report
For each financial year

and n conformity with

Articles 662 et seq. of the
Code of

managers shall draw up a

Obhligations, the

management report which is

b e
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comptes annuels, du rapport
annuel et cas échéant des

comptes de groupe

Article 32 — Réserve

H est prélevé une
somme égale au cing pour
cent du bénéfice de l'exercice
pour constituer la réserve
générale, jusqu'a ce que celle
cr atteigne vingt pour cent du
capital social hbéré

Sous réserve des
dispositions légales
impératives en matigre de

réserves et des présents
statuts, le solde du bénéfice
de [I|'exercice est réparti
conformément aux décisions
de I'assemblée des associés,

sur préavis des gérants

36

comprised of the annual
financial  statements, the
annual report and the
consolidated annual financial
statements, as the case may

be.

Article 32 —~ Reserves

A sum equal to five
percent of the net profit of
the financial year 1s deducted
to establish the general
reserves until 1t attains
twenty percent of the paid in
captal stock.

Subject to the
mandatory legal provisions
as regards reserves and the
presant Articles of
Association, the balance of
the net profit of the financial
year, upon the advance
notice of the managers, is
appropriated in accordance
with the decisions of the

Partnership Meeting.
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Article 33 - Dividende

lLe pajement du
dividende a heu & {'époque
fixée par les gérants

Les dividendes ne
peuvent étre fixés qu'aprés
que les affectations aux
réserves légales et statutaires
ont eté opérées
conformément & la lot et aux
statuts

Des dividendes ne
peuvent étre prélevés que sur
le bénéfice résultant du bilan
et sur les réserves constituées
a cet effet.

Tout dividende qui n'a
pas été réclame dans les cing
ans depuis son exigibihté est
prescrit de plein droit au profit

de la société,

37 i,

F1.450

Article 33 - Dividend
The payment of the

dividend takes place at a
time set by the managers.

The dividends may
only be set after the
appropriations to the legal
and statutory reserves have
taken effect in conformity
with the law and the Articles
of Association.

Some dividends may
only be taken from the net
profit resulting from the
balance sheet and from
reserves established to this
effect.

Any dividend that has
not been claimed within five
years from its payability 1s by
rights stipulated to the profit

of the company.
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TITREV : LIQUIDATION

(¥
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TITLE V: LIQUIDATION

Article 34 — Liquidateurs

En cas de dissolution de
ta société pour d'autres
causes que sa fallite ou
gu‘une décision judiciaire, la
décision de l'assemblée des
associés doit fawe 'objet d'un
acte authentiqgue et Ila
hquidation a heu par les somns
des gérants, & moins que
|'assemblée ne désigne, a la
majorité  absolue des voix
représentées, un ou plusteurs
autres hquidateurs.

La société doit pouvor
étre engagée par un ou
plusieurs liquidateurs

domciliés en Suisse.

Article 35 - Attributions

Pendant la hquidation,

Article 34 - Liguidators

In case of the
dissolutton of the company

for causes other than its

insolvency or a judicial

decision, the decision of the
Partnership Meeting should
be made the subject matter
of an authenticated
document, and the

hquidation occurs under the

administration of the
managers, unless the
Meeting appoints one or

more other liguidators by an
absolute majority of the
votes represented.

The company must be
able to be engaged by one or
more liquidators domiciled in

Switzerland

Article 35 — Responsibilities

During the hquidation,

e AR pied
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les pouvowns des organes
soclaux sont restremts aux
actes qui sont nécessalres a
cette opération et qui, par leur
nature, ne sont point du
ressort des liquidateurs.

Les hguidateurs devront
se conformer aux dispositions
des articles 739 et suwvants
du code des obligatians.

Aprés paement des
dettes et remboursement des
versements effectués sur les
parts sociales, le solde du
produit de la liguidation est

répart) entre les associés.

TITRE VI :
COMMUNICATIONS,
PUBLICATIONS, FOR

Article 36 — Communications,

39 ' Y
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the powers of the company’s
bodies shall be restricted to
acts necessary for this
operation and which, by ther
nature, do not falt within the
jurisdiction of the liquidators.

The liquidators shall
comply with the provisions
of Articles 739 et seq. of the
Code of Obligations.

After payment of the
debts and reimbursement of
payments made on the
shares, the balance of the
product of the liguwdation
shall be distributed among

the partners

TITRE VI :
COMMUNICATIONS,
PUBLICATIONS, PLACE
OF JURISDICTION

Article 36 Communications,

publications
Les convocations et

publications
The convocations and

- - oot s g
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communications aux assoclés
ont heu par écrnt ou par
courriel envoyé & chaque
associé, & la derniére adresse
gu'll aura communiquée a la
socCIEté,

Les publications de la
société sont faites dans la
Feullle officielle swisse du

commerce.

Article 37 - For

Toutes les

contestations qu  pourront
s'élever, pendant la durée de
la société ou sa hguidation,
soit entre les associés et la
société ou ses gérants,
contréleurs ou lLguidateurs,
soit entre les associés eux
mémes, en raison des affaires
de la société, seront soumises
aux tnbunaux compétents au
si&ge de la société, sous
réserve de recours au Tribunal
fédéral.

40

communtcations to partners
take place in writing or by an

e matl sent to each partner at

the last address
communicated to the
company

The publications of the
company are made in the

Swiss Commercial Gazette.

Article 37 ~ Place of

Jurnisdiction

Any disputes that may
arise during the term of the
company or its hquidation,
either between the partners
and the company or s
managers, controliers  or
hiquidators or among the
partners themselves, n
consequence of the
company’s affairs, shall be
submitted to courts having
junsdiction at the registered
office of the company,

subject to recourse to the
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Articie 38 Langue

En cas de divergences
entre le texte francais et le
texte anglais des présents
statuts, la version francaise

fera fol.

Gengve, le 6 févnier 2008

Légalisation de signa

Federat Court

Article 38 Language

In case of any
divergence  between  the
French text and the Enghsh
text of these articles of
incorporation, the French

text shali prevail

Geneva, the 5™ February ?{

2008
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CERTIFICATE OF REGISTRATION

OF AN OVERSEA COMPANY
(Establishment of a branch)
Company No. F001022

Branch No. BR010044

The Registrar of Companies for Scotland hereby certifies that
ELPIDA MEMORY (EUROPE) SARL

has thus day been registered under Schedule 21A of the Companies Act 1985 as
having established a branch in Scotland.

Given at Companies House on 30th June 2008.
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