Model of the memorandum of association in the form of a notarised deed for a Luxembourg registered partnership (société en nom collectif, SENC) 

The present model of a memorandum of association can be adapted, where necessary, to suit the individual desires and needs of the founders. It does not engage the responsibility of the authors.
XYZ, SENC., Société en nom collectif 
Registered office: Luxembourg, [address]
Statutes
In the year two thousand [year in words], on [date]
Before the notary Maître X, residing in [town]
Appeared:
1.
Mr A, [profession], residing in [place of residence]
2.
Mrs B, [profession], residing in [place of residence]
The appearing parties requested the acting notary to draw up a deed for a société en nom collectif which they jointly form, the statutes of which they have defined as follows:
Section I: Name – Registered Office – Corporate Object - 
Duration – Share capital
Article 1 A société en nom collectif is hereby formed, which will be governed by the relevant laws and these statutes, between the founding partners and all those who may subsequently become partners.
Article 2 The company name is XYZ, S.e.n.c.
Article 3 The registered office of the company is established in [town].
It can be transferred to any other location in the Grand Duchy of Luxembourg by a simple decision of the partners.
The company can establish branches and agencies in any other location in the Grand Duchy of Luxembourg and abroad.
Article 4 The company’s object is [object].
In addition, the company may carry out any trading activity, provided that it is not specially regulated. In general, it may carry out all acts, transactions or operations of a commercial, financial, movable and immovable assets nature, that are directly or indirectly related to the company’s object or whose nature is likely to facilitate or develop it.
Article 5 The company is formed for an unlimited durationand shall not be dissolved by the death, suspension, incapacity, bankruptcy or ruin of one of the partners.
Article 6 The company capital is fixed at EUR [amount in numbers] ([amount in words] euros) (no minimum stipulated), represented by [number] ([number in words]) company shares of EUR [amount in numbers] ([amount in words] euros) each.
These company shares are subscribed as follows:
1)
Mr A, described above, [number] shares 


[value in euros]
2)
Mrs B, described above, [number] shares


[value in euros]









__

Total:
[number] shares



    [total value in euros]
All of the shares have been fully paid up in cash so that the sum of EUR [amount in numbers] ([amount in words] euros) is at the disposal of the company, which is certified by the founding partners.
Article 7 The company shares can only be transferred between living persons to non-partners with the consent of all the partners representing all of the share capital.
They can only be transferred for reasons of death to non-partners with the agreement of all the surviving partners.
In the event of the transfer of the shares of a partner, the remaining partners have a pre-emptive right of acquisition pro rata with the shares in their possession.
Section II. Administration – General Meeting
Article 8 The company is managed by one or more managers, whose powers are fixed by the partners’ meeting which appoints them.
Unless the partners’ meeting stipulates otherwise, the manager(s) have all necessary powers with regard to third parties to act in the name of the company in all circumstances and to carry out all necessary or useful acts to accomplish the company’s object.
Article 9 Each company share gives the right to one vote in the collective decisions to be taken in the general meeting.
In all cases where the law and these statutes do not foresee a larger majority, all decisions, including those concerning the appointment, dismissal or replacement of a manager, shall be taken by simple majority.
Section III: Financial year – Distribution of profits
Article 10 The financial year starts on the first of January and ends on the thirty-first of December each year. By derogation, the first financial year starts on the date of formation and ends on the thirty-first of December [year in words].
Article 11 Each year, on the thirty-first of December, an inventory, a balance sheet and a profit and loss account shall be drawn up by the management.
The net profit, after deduction of all overheads and depreciation, is at the disposal of the partners’ general meeting, which shall decide on the allocation of the net profit of the company.
General provision
Article 12 For all points not covered by these statutes, the parties declare that they refer to the law of 10 August 1915 on trading companies, as amended.
Assessment of Costs
Article 13 The amount of the costs, expenses, remunerations and charges of any nature, to be paid by the company for its formation, stands at approximately EUR [amount in numbers] ([amount in words]).
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XYZ, SENC, Société en nom collectif 
Registered office: Luxembourg, [address]
Statutes
Between the undersigned
1.
Mr A, [profession], residing in [place of residence]
2.
Mrs B, [profession], residing in [place of residence]
A société en nom collectif was formed on [date], the statutes of which are defined as follows.
Section I: Name – Registered Office – Corporate Object - 
Term – share capital
Article 1 A société en nom collectif is formed between the founding partners and all those who may subsequently become partners.
Article 2 The name of the company is XYC, SENC.
Article 3 The company’s object is [object] and in general, all commercial, financial, movable and immovable assets transactions directly or indirectly related to the company’s object or those that are likely to facilitate it.
Article 4 The registered office of the company is established in [town]. It can be transferred to any other location in the Grand Duchy of Luxembourg by a simple decision of the partners.
Article 5 The company is formed for an unlimited duration. It shall not be dissolved by the death, incapacity, suspension, bankruptcy or ruin of a partner.
Article 6 The company capital is fixed at EUR [amount in numbers] ([amount in words] euros) represented by [number] ([number in words]) company shares of EUR [amount in numbers] ([amount in words] euros) each.
The shares are subscribed as follows:
1)
Mr A, described above, [number] shares


[value in euros]
2)
Mrs B, described above, [number] shares


[value in euros]









__

Total: [number] shares



    [total value in euros]
The company capital has been fully paid up and is at the disposal of the company.
Article 7 The company shares can only be transferred between living persons to non-partners with the consent of all the partners representing all of the company capital.
They can only be transferred for reasons of death to non-partners with the agreement of all the surviving partners.
In the event of the transfer of the shares of a partner, the remaining partners have a pre-emptive right of acquisition pro rata with the shares in their possession.
Section II. Administration – General Meeting
Article 8 The company is managed by one or more managers, whose powers are fixed by the partners’ meeting which appoints them.
Unless the partners’ meeting stipulates otherwise, the manager(s) have all necessary powers with regard to third parties to act in the name of the company in all circumstances and to carry out all necessary or useful acts to accomplish the company’s object.
Article 9 Each company share gives the right to one vote in the collective decisions to be taken in the general meeting.
In all cases where the law and these statutes do not stipulate a larger majority, all decisions, including those concerning the appointment, dismissal or replacement of a manager, shall be taken by simple majority.
Section III: Financial year – Distribution of profits
Article 10 The financial year starts on the first of January and ends on the thirty-first of December each year. By derogation, the first financial year starts on the date of formation and ends on the thirty-first of December [year in words].
Article 11 Each year, on the thirty-first of December, an inventory, a balance sheet and a profit and loss account shall be drawn up by the management.
The net profit, after deduction of all overheads and depreciation, is at the disposal of the partners’ general meeting, which shall decide on the allocation of the net profit of the company.
General provision
Article 12 For all points not covered by these statutes, the parties declare that they refer to the law of 10 August 1915 on trading companies, as amended.
Assessment of Costs
Article 13 The amount of the costs, expenses, remunerations and charges of any nature, to be paid by the company for its formation, stands at approximately EUR [amount in numbers] ([amount in words]).
