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___________________________________________________
I:  Name - Registered Office - Object 
Article 1 - Name


A limited liability company named GRINO DIRECT SàRL is founded in accordance with Articles 772 et seq. CO. 
Article 2 - Registered Office


The Company’s registered office is in Geneva.

Article 3 - Object


The object of the Company is the business of jewelry and fancy items with distribution and mail order and Internet sales.

In general, the Company may engage in any transactions that are directly or indirectly related to its principal object. 
Article 4 - Duration


The Company is of unlimited duration.

II: Capital Stock

The capital stock is set at TWENTY THOUSAND FRANCS (CHF 20,000.00).


It is divided into TWENTY (20) shares of ONE THOUSAND FRANCS (CHF 1,000.00) each.

III. Shares
Article 5 – Register of Shares

The managers shall keep a register of shares.


The register of shares must indicate:

1. The name and address of the partners as well as their date of birth;
2. The number, face value and categories of shares (if applicable) owned by each partner.

3. The name and address of the pledgees as well as their date of birth.


Partners that are not authorized to exercise voting rights and the rights related to them are designated as partners without voting rights.


The partners shall inform the managers of any changes in the information listed in the register of shares.


Each partner is entitled to consult the register of shares.

Article 6– Transfer


The transfer of shares and the requirement to transfer shares shall be in writing.


The transfer contract shall contain the same references to the rights and obligations under the bylaws as the instrument of subscription of shares, and in particular the right of preemption of partners and the prohibition on competition.


The transfer of shares requires the approval of the partners’ meeting.


The partners’ meeting may refuse to grant approval without indicating any reasons.


The transfer of shares does not become effective until approval is given.


Approval is deemed to be given if the partners’ meeting does not refuse approval within the six months that follow receipt of the request.

Article 7 – Special modes of acquisition


If shares are acquired through an inheritance, by estate partition, by matrimonial system or in an enforcement procedure, all the rights and obligations related to them shall be passed on to the acquirer without the approval of the partners’ meeting.


In order to be able to exercise their voting rights and the rights that are related to them, the acquirer must however be recognized as a partner with voting rights by the partners’ meeting.


The partners’ meeting may refuse to recognize them only if the Company offers to repurchase their shares at their real value at the time of the request. The offer may be made for the Company on its own behalf, on behalf of other partners, or on behalf of third parties. If the acquirer does not reject the Company’s offer to repurchase the shares no later than one month after he learned the real value, the offer is deemed to be accepted.


Recognition is deemed to be granted if the partners’ meeting does not refuse recognition within the six months after the request was submitted.

Article 8– Usufruct


There shall be no contractual constitution of a usufruct for a share.

If usufruct for a share is from an inheritance, the following persons have the rights and obligations as indicated below:

1. The right to vote and the rights related to them: the usufructuary in accordance with Article 806b CO;

2. The award of dividends: the usufructuary;

3. The preferred subscription right for new shares: the partner;

4. The right of preemption for shares: the partner;

5. The right to the proceeds from liquidation: the partner;

6. Issuance of the management report: the partner and usufructuary;

7. The right to information and consultation: the partner and usufructuary;

8. The duty of fidelity: the partner and usufructuary;

9. The prohibition on competition: the partner and the usufructuary;

10. Opting out of electing an auditing company: the partner and the usufructuary.

Article 9 – Pledge

The establishment of a pledge for a share shall require the approval of the partners’ meeting.


The meeting may refuse to approve for valid reasons only.

IV. Partners’ rights and duties
Article 10 – Duty of fidelity and prohibition on competition

The partners are required to protect business secrecy.


The partners shall refrain from doing anything that is injurious to the Company’s interests. In particular, they shall not manage businesses that would give them a special advantage and that would be prejudicial to the Company’s object.


The partners may not carry out any activities that compete with the Company.


If they receive written approval from all the other partners, the partners may carry out activities that violate the duty of fidelity or the prohibition on competition. 

Article 11 – Rights of preemption; procedure

Each partner has a right of preemption for the shares of the other partners that they may exercise under the following conditions:

When a partner sells shares and thus triggers a case of preemption according to the law, they are required to announce it to the other partners and to the managers by certified mail no later than 30 days after the case of preemption.


The owners of the right of preemption may exercise their right no later than 60 days after receipt of the notice of the case of preemption. The right shall be exercised by sending a certified letter to the managers.

The right of preemption must always be exercised for all the shares that are included in the case of preemption. When several owners exercise their right of preemption, the shares shall be allocated to the partners in proportion to their stake in the capital stock.

Upon the expiration of the deadline for exercising the right of preemption, the managers shall inform the partners that the right is being exercised within 10 days by certified letter. Once the right of preemption has been exercised, the shares must be transferred to the partners who requested them no later than 60 days after the deadline for exercising the right of preemption in exchange for full payment of the selling price.


Article 12 – Right of preemption; determining the real value

The right of preemption for the shares must be exercised at the real value of the shares at the time the case of preemption occurs.


If the interested parties are unable to agree on the real value within 30 days after the managers are informed of exercising the right of preemption, they must inform the managers of their price in writing. If no agreement is forthcoming, the final real value shall be determined by a certified auditor arbitrator and it shall be binding on all the interested parties.


If the interested parties are unable to agree on the appointment of the certified expert auditor arbitrator, he shall be appointed permanently and without appeal by the president of the cantonal tribunal where the Company’s registered office is located.


Before determining the final real value, the arbitrator shall submit his proposal and all the annexes and the evaluation procedures he adopted to all the interested parties for taking a single position. The interested parties must take a position in writing. 


The costs of the evaluation procedure shall be paid by the interested parties in proportion to the difference between their written proposal as indicated in paragraph 2 and the result of the audit.


If the president of the cantonal court does not accept the mandate for appointing a certified expert-auditor arbitrator, the real value shall be set by the regular court and an arbitration tribunal. 

Article 13 – Delivery of the management report

The management report and the audit report shall be delivered to the partners no later than 20 days prior to the general partners’ meeting.


The partners shall receive the management report after the partners’ meeting in the form approved by the meeting.

V: Organization of the Company
A. General meeting

Article 14 - Authority

The general meeting of partners is the supreme body of the Company. 


The general partners’ meeting shall have the inalienable right:

1. to modify the Bylaws;

2. to appoint and remove the managers;

3. to appoint and remove the members of the auditing body;

4. to approve the annual report;

5. to approve the annual financial statements and to determine the allocation of profits as shown in the balance sheet and in particular to set dividends;

6. to set compensation for the managers;
7. to release the members of the Board of Directors from liability;

8. 
to approve the transfer of shares or to recognize an acquirer as a partner with voting rights;
9. to approve the establishment of a pledge for a share;
10. to authorize the managers to acquire for the Company its own shares, or to approve such an acquisition;
11. to decide to have a judge remove an associate for valid reasons;
12. to dissolve the Company;
13. to make all resolutions and to settle all matters as the law provides or that the managers submit to it. 

Article 15 – Meeting notice

The general meeting of partners shall be convened once a year, no later than six months after the end of the financial year. Extraordinary general meetings of partners shall be convened as often as necessary.


The partners’ meeting shall be convened by the managers and, if necessary, by the auditor or judge. The liquidators also have the right to convene the meeting.


One or more partners, together representing at least ten percent of the capital stock, may also request convening a general meeting or partners.

Convening a meeting must be requested in writing, indicating the subjects of the discussion and motions.


The general meeting shall be convened at least 20 days prior to the meeting date in writing or by email. Article 17 shall remain in effect.  

Article 16 – Subject matter of resolutions

The notice convening the meeting of partners shall specify the items of business on the agenda and any motions of the managers and any motions from the partners. 

No decision may be made on items not duly placed on the agenda, except for motions to convene an extraordinary partners’ meeting and, if applicable, to appoint an auditor.


It is not necessary to announce in advance the motions that are among the items listed on the agenda, nor the resolutions that need not be followed by a vote.

Article 17 – Decisions under more flexible conditions

The meeting of partners may not be held without observing the forms indicated for convening it with the approval of all the partners (universal meeting).


As long as the partners or their representatives are present, this meeting is entitled to make resolutions and to lawfully decide on all the subjects that fall under the purview of the partners’ meeting.


The resolutions of the partners’ meeting may also be made in writing, unless a discussion is requested by a partner.
Article 18 – Chairmanship and minutes

The chair of the managers shall lead the partners’ meeting. He shall appoint the secretary and the tellers, who must not be partners.


The minutes shall indicate:

1. The number and face value of the shares represented by the partners.

2. Resolutions and election results.

3. Requests for information and answers given.

4. Statements requested by the partners to be entered in the minutes.


The representative shall prove his authority in writing.


The managers shall give a copy of the minutes to each partner.

Article 19 - Representation

Each partner may represent his shares on his own at the partners’ meeting or have them represented by one of the following persons:

1. Another partner;

2. His spouse, his registered partner or his concubine;

3. Persons who share the same house with him; or

4. A descendant.


The representative must prove his representation authority in writing. 

Article 20 - Voting Rights

Each partner’s voting rights shall be determined based on the face value of their shares.


Every shareholder has the right to at least one vote.

Article 21- Resolutions

The partners’ meeting shall pass its resolutions and hold elections with an absolute majority of the votes represented, subject to conflicting provisions of the law or of paragraphs 3 and 4 of this article.


The chairperson of the partners’ meeting shall break any tie.

A decision of the partners’ meeting with at least two thirds of the votes represented and the absolute majority of the capital stock for which voting rights may be exercised is necessary to:

1. Change the company’s object;

2. Make it more difficult, prohibit or facilitate the transfer of shares;

3. Approve the transfer of shares or recognize an acquirer as a partner with voting rights;

4. Increase the capital stock;

5. Limit or eliminate the preferential subscription right;

6. Decide to ask the judge to expel a partner for valid reasons;

7. Transfer the company’s registered office;

8. Dissolve the company.


The introduction of shares with privileged voting rights requires the consent of all the partners.


The provisions in the articles associations that provide for, in certain decisions, a greater majority than the majority provided for by the law, may be adopted only by the majority that is provided for.

B. Management

Article 22 – Election and removal of managers


The Company shall be managed by one or more members (managers).


The managers shall be elected by the partners’ meeting for a period of one year. They may be reelected.


Only individuals may be appointed manager. They need not be partners.


The partners’ meeting may remove a manager it appointed at any time.

Article 23 – Organization


If the Company has more than one manager, the partners’ meeting shall determine the chairmanship. In addition, the managers are free to organize themselves as they see fit.

Article 24 – Managers’ duties


The management shall have the following non-transferable and inalienable powers and duties:

1. To exercise the highest level of management of the Company and issue the necessary instructions.

2. To determine the organization of the Company under the law and the bylaws;

3. To determine the accounting and auditing procedures as well as the financial plan as necessary for managing the Company.

4. To exercise strict control over those persons responsible for managing the Company to ensure, in particular, that they comply with the law, the bylaws, the bylaws, and instructions;

5. To draw up the management report (annual financial statements, financial report, and if applicable, the group’s financial statements).

6. To prepare for the partners’ meeting and to carry out its resolutions;

7. To inform the judge in the event of excessive debt.


The managers have the right to appoint directors, proxies and business representatives.


The chairman of the managers or the single manager has the following powers and duties:

1. to convene and lead the partners’ meeting;

2. to deliver all messages to the partners;

3. to ensure that the necessary requisitions are submitted to the office of the commercial register.

Article 25 - Resolutions


If the Company has more than one manager, their resolutions shall be made by a majority of vote cast.


The chairman’s vote shall break any tie.

Article 26 - Duties of diligence and loyalty


The managers as well as third parties in charge of management shall carry out their duties with all the required diligence.


They shall loyally protect the Company’s interests and shall be required to protect business secrets.


They shall refrain from doing anything that is injurious to the Company. In particular, they may not manage matters that would give them a special advantage and that would be injurious to the goals of the Company. 

Article 27 – Release from the prohibition on competition

The managers and third parties in charge of management may compete with the Company provided that all the partners approve in writing.

Article 28 – Equality of treatment


The managers and third parties in charge of management shall treat the partners who are in the same situation in the same way. 

Article 29 - Representation


.The partners’ meeting shall determine the method of manager representation.


At least one manager must have the capacity to represent the Company.


It must be possible for the Company to be represented by a person domiciled in Switzerland. A manager or a director must meet this requirement.


The managers may resolve the details of representing the Company by the directors, proxies and business representative by means of settlement. 

C. Auditor 

Article 30 – Audit


The partners’ meeting shall elect an auditor.


It may decide not to elect an auditor if:

1. The Company is not required to have a regular audit;

2. All the partners consent; and

3. There are no more than 10 full-time employees as an annual average.

If the partners have opted out of the restricted audit, this opting-out shall also be valid for the coming years. However, each partner is entitled to require a restricted audit and the election of an auditor no later than 10 days prior to the partners’ meeting. If that occurs, the partners’ meeting may only pass resolutions in accordance with Article 14 paragraph 2 ch. 4 and 5 once the audit report is available.

Article 31 – Auditor requirements

One or more individuals or corporate bodies are eligible to serve as auditors, as well as partnerships.


The auditor shall have its domicile or registered office in Switzerland or a branch registered at the Commercial Register. If the Company has several auditors, at least one of them shall meet this requirement.


If the Company is required to submit its annual financial statements for a general audit of an auditor pursuant to:

1. Article 727 paragraph 1 ch. 2 or ch. 3 pursuant to Article 818 paragraph 1 CO;

2. Article 727 paragraph 2 CO pursuant to Article 818 paragraph 1 CO;

3. Article 818 paragraph 2 CO, or

4. Article 825a paragraph 4 CO,


The partners’ meeting shall elect an authorized expert auditor pursuant to the Federal Licensed Auditor Supervision Act of December 16, 2005 as auditor.


If the Company is required to submit its annual financial statements for a limited audit of an auditor, the partners’ meeting shall elect an authorized expert auditor pursuant to the Federal Licensed Auditor Supervision Act of December 16, 2005 as auditor. Waving the election of an auditor pursuant to Section 27 remains applicable.


The auditor shall be independent pursuant to Sec. 728 and 729 CO. 

The auditor shall be elected for one financial year. The auditor’s term shall end with the approval of the last annual financial statements. The auditor’s term may be renewed. The partners’ meeting may remove the auditor effective immediately at any time.
VI. Preparation of the financial statements

Article 32 – Financial year


The financial year shall begin on the first day of January and end on the thirty-first day of December of each year. 


However, the first financial year shall begin on the day the Company is registered in the Commercial Register and shall end on the thirty-first day of December of two thousand eleven. 

Article 33 – Annual financial statements


The annual financial statements consist of the income statement, the balance sheet and the annex.


They shall be prepared in accordance with the rules of the Code of Obligations, and in particular Articles 662a et seq. and 958 et seq. CO, as well as in compliance with the general procedures that govern the correct preparation of financial statements.

Article 34 – Reserves and allocation of dividends


The dividend may only be determined after the allocations to the statutory reserve funds and any reserve fund required by the Bylaws have been made in accordance with the law and the bylaws.


The partners’ meeting may use the profit as it appears on the balance sheet as it wishes in the context of the statutory requirements.


Dividends may only be paid from the profits as shown in the balance sheet and reserves created for this purpose.


Dividends shall be set in proportion to the face value of each partner’s shares.

VII. Resignations
Article 35


Each partner has the right to resign from the Company provided the following requirements are met:

1. The partner must provide three months’ notice for the end of a financial year;

2. At the time of the takeover, the Company must have equity available in the amount of the funds necessary to acquire the shares from the departing partner at their real value; and

3. the Company must not have exceeded the maximum limit of 35% of its own shares at the time of the takeover.

The necessary resources must cover both the repurchase of the shares and the establishment of the corresponding reserves in accordance with the CO (Article 659a paragraph 2 in conjunction with Article 783 paragraph 4 CO).

This provision may be altered or repealed only with the consent of all the partners.

Each partner may request permission from the judge to leave the Company for valid reasons.


VIII:  Dissolution and Liquidation

Article 36


The partners’ meeting may pass a resolution to dissolve the Company. There must be an authentic instrument for the resolution.


The Company shall be liquidated by the managers, unless the partners’ meeting appoints other liquidators. The liquidation shall be carried out in accordance with Articles 742 et seq. CO in conjunction with Article 821a and Article 826 CO.


After the debts are paid, the assets of the dissolved Company shall be divided among the partners in proportion to their payments.

IX. Communications and publications

Article 37


The Company’s communications with the partners shall be in writing or by email.


The publication for the Company is the Swiss Official Gazette of Commerce (SOGC).

Done and signed in Geneva, March 15, 2011.

The signature and notary’s legalization follow.
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