
GENERAL CONDITIONS 

governing the relations between the limited partnership Swister Europe ILP and its 
limited partners that register and/or trade through the Swister 3D platform 

(November 10th 2021) 

Swister Europe ILP will hereinafter be referred to as “the partnership”. 

DEFINITION OF SWISTER AND ITS LEGAL QUALITY 

Whenever reference is made to the “Swister 3D platform” or its administrator, it is intended 
to be the platform that acts as an intermediary between the partnership and its partners 
and that is technically operated by, either*: 

1. Swister LP1, a limited partnership (LP) registered in 9F/33 Des Voeux Road 
Central, Hong Kong,with certificate number 520 (issued by the Registrar of Money 
Lenders) 

2. A wholly or partially owned subsidiary of Swister LP1  
3. A third party that acts on behalf of any of the former, should Swister decide to 

outsource some of its activities and/or duties 
4. Another entity that results from a merger with or acquisition of Swister by a third 

party 
5. A third party** to which Swister’s assets and/or client portfolio, in whole or in part, 

has been transferred for reasons other than provided for under the previous, for 
instance, sale of the customer base 

6. A combination of the previous 
 

*Where the legal form can not be specified, the entity is simply referred to as “Swister”. 

**Swister can also assign a third party and/or use the bank account(s) of a third party (including that of a 
physical general partner) to collect the capital contributions of the partners. 

Therefore, in terms of liabilities, Swister must be considered a moderating organisation. 

In order to legally operate within the Swiss market, Swister is affiliated to Camerlinckx SA, 
a Swiss company registered in Via Trevano 15, 6900 Lugano under company number 
CHE-319-692-884. The latter is entitled under Swiss Finma regulations to accept public 
deposits, albeit subject to certain limitations***. Swister will therefore operate under the 
wings of Camerlinckx SA in what must be considered a joint-venture between both entities. 
This joint-venture might be limited in time (i.e. the duration of the equity funding campaign, 
after which Swister might operate independently of Camerlinckx SA or switch to another 
partner). 

***See Finma regulations on fintechs and/or sandboxes.  

The Swister 3D platform or its successor is entitled to charge a fixed fee and levy a 
commission on the total funds raised, similar to and in the same range as those applied by 
comparable equity fund platforms. These fees will be agreed directly between Swister and 
the partnership. 

1. INTRODUCTION 

1.1 By accepting the terms and conditions of this present agreement and after successful 
completion of the payment and subsequent registration by the administrator of the Swister 



3D platform, I enter as a limited partner in a business structure that is organised as an 
incorporated limited partnership (ILP) that is registered with the Jersey Registrar of Limited 
Partnerships. The respective registration fee is at the partnership’s expense. Should (in 
the future) an additional fee be levied on the contribution of (new) capital or the transfer of 
existing shares, this will be at the expense of the partnership itself, subject to art. 5.7.1 
and art. 5.7.2. 
 
1.2 The partnership is registered under the name "Swister Europe" to carry out the business 
of banking and/or other financial services. The partners permit an allowance for the 
partnership’s registration of 30 days after it has reached a capitalization of EUR 10.000 (ten 
thousand euros). 
 
The partnership is established with full-body corporate status under ILP law. 
 
The term of the partnership is undetermined. Dissolution of the partnership will be as per the 
decision of the general partners (see art. 3.1). 

1.3 I will hereinafter be referred to as "limited partner". The other party are the "general 
partners" and will hereinafter be referred to as such. This present agreement supersedes 
any prior agreement or information provided by Swister, the partnership, or other entities 
or persons directly or indirectly involved, whether oral or written, with respect to the 
matters addressed herein, all of which are hereby cancelled. 

1.4 The official language of any binding document for the purpose of this partnership, now 
and in the future, unless otherwise required by the competent authorities specified by the 
general partners, is English and any translation in another language shall be considered to 
have informational value only. By signing or accepting the terms and conditions or any 
type of commitment written in any other language, the limited partner automatically 
declares to have a full understanding of the overruling English text. 

1.5 Words importing the singular number shall include the plural and vice versa and words 
importing the masculine shall include the feminine and neuter and vice versa. "Partner" if 
not specified, shall include "general partner" and "limited partner". Verbs importing the 
present or future tense and by extension phrases and/or situations referring to the present 
or future, shall include the past or present to provide for adjournments to this present 
agreement that result from activities and/or events that have occurred since the adoption 
of this present agreement. 

1.6 The content of this present agreement as a whole and by extension the underlying 
system, structure, procedures and applications that it incorporates (such as the 
Swister/Camerlinckx SA software) are the intellectual property of third parties represented 
by the general partners and may not be used or distributed for the purpose of financial 
gain without the explicit consent of the owner. Any unauthorized copy thereof, in whole or 
in part, with the intention of setting up a similar system, will be qualified as industrial theft. 

1.7 As regards to:  

• Emission and registration of shares 
• Retention and payment of commissions 
• Organising referendums (see section 6) 
• Communication with limited partners 
• Similar functions or functions related to any of the previous, 



this partnership is managed by the Swister 3D platform that has thereto been designated 
by the general partners who can decide in the future to delegate more or less powers to 
this or other intermediaries, whether or not under their economic control.  

1.8 Investing in a limited partnership involves risks and limited flexibility in terms of 

transferability of shares similar to those of equity-crowdfunding, such as: 

• Extensive period to materialize the return of investment 

• Unavailability of potential buyers in case a partner wishes to transfer his shares and 

the uncertainty that he can do so at market value, 

 

as well as the eventuality of temporarily technical issues with the portal and trading platform 

that permits peer-to-peer transfers (see section 5).  

In order to get familiar with the financial implications and risks of entering this partnership, 
it is strongly recommended that a limited partner, prior to investing large capitals, tries out 
the various applications of the Swister 3D platform initiating with a symbolic amount. 

Failure to do a try-out of the system will result in the automatic renouncement of any claim 
that he has not adequately been informed about these inherent risks and costs. The limited 
partner also accepts that the Swister 3D platform might not display all risks that result from 
this present agreement. 

1.9 The personal data of the limited partners may be communicated to the Jersey Registrar 

of Companies and/or other Jersey government institutions and/or Jersey financial authorities 

or to the competent authorities of any other future locations where the partnership is 

registered, should the governing laws or ordinances require so. Should this disclosure of 

personal data to the aforesaid authorities be in violation of the privacy policy of Swister 

(including its successor and/or affiliated systems, whether or not web-based), the privacy 

policy can be overruled without the partners’ authorization. It is possible that, whenever 

legislation requires so, the partners will have to provide additional personal information. It is 

possible that, if the requested further information is not provided, the partner's account will 

be temporarily blocked until the data is transmitted and verified. The same measure can be 

applied to partners who, when requested to do so, fail to provide adequate evidence that 

they are not, individually or as part of an organisation, involved in criminal activities in 

connection with terrorism and/or money laundering. 

1.10 Registration as a limited partner and the subsequent activation of a Swister 3D account 

may automatically imply that the registrant accepts the activation of a Swister current and/or 

transaction account. The registrant accepts that services offered by Swister could be limited 

to buying and trading shares (*), and that the availability of other services, such as, but not 

limited to, bank transfers, chat, phone and video calls, cannot be taken for granted.  

(*) subject to art. 3.6 and art. 3.7 

1.11 The partners recognize that the various procedures and security measures of all the 

systems and platforms that are currently available for the transactions provided for in this 

agreement, such as, but not limited to, the purchase, registration, and transfer of shares and 

the storage of values, are adequate. 

2. GENERAL 



2.1 This partnership is formed in the manner and currently subject to the conditions as set 
out in the Jersey Incorporated Partnerships Law (2011), albeit subordinate to the present 
terms and conditions.  

2.2 Subject to all provisions of this present agreement, the partnership will primarily carry 
out the following activities: 

• Financial services (banking and/or other) 

• Holding stock in other companies 

2.3.1. The partnership distinguishes two types of partners: 

• General partner(s) 
• Limited partners 

The general partners have unlimited liability for all debts and obligations of the firm, jointly 
and severally. One or all of the general partners can be legal persons. The limited partners 
are liable only for the capital they contributed to the partnership plus their pro-rata share of 
its undistributed income. Once the limited partner has fulfilled his capital commitments he 
will be discharged from any further involuntary contributions to the partnership 
in that quality.  

2.3.2. The introduction of a new partner does not require the consent of the existing limited 
partners. 

2.4 The distribution of profits (and losses), both dividends and retained earnings, will be 
proportional to the respective economic share of the partners on the basis of the number of 
shares (irrespective of the acquisition cost of the shares). 

2.5 The partnership’s minimum nominal capitalization target is EUR 1.000.000,00 (one 
million euros) after deduction of third party fees. The minimum nominal capitalization target 
is not to be mistaken with threshold capital (see art. 4.1). For indicative purposes only, the 
partnership’s goal is to raise EUR 4.500.00,00 (four million five hundred thousand euros) 
after deduction of third party fees within 6 months after the issuance of the first shares.  

2.6 Given that the issuance of the first shares coincides, subject to a reasonable 
allowance, with the registration of the partnership and the commencement of its pre-
operational investments, a pre-money valuation is not applicable to this partnership. 

Therefore, in consideration of the differences between both types of partner, the following 
terms and conditions will apply: 

3. COMPETENCES, SPECIFIC RIGHTS AND DUTIES OF THE GENERAL PARTNERS 

3.1 The general partners decide ordinary business matters. This includes the dissolution of 
the partnership.  

Subject to all provisions of this present agreement and in absence of occurrences beyond 
the reasonable control of the general partners that prevent them from fulfilling the targets 
below, the general partners shall manage the partnership in such a way and will adopt 
such strategies that to the extent of reasonableness, can be expected to: 

• Generate a yield in the medium and long term of the order of the industry average 



• Result in a return of investment in the medium and long term that is substantially 
higher than the interest rates of average prime/high-grade bonds 

• Whichever criteria is deemed most appropriate by the general partners, 

on the basis that the limited partners shall accept the risk of human error and misjudgment 
by the general partners as being inherent to this partnership as long as any losses are not 
the result of gross negligence or malfeasance by the general partners.  

Unless otherwise agreed between themselves, general partners decide by (respective) 
majority. 

3.2 The general partners can, at their sole discretion, transfer the limited partnership to 
another jurisdiction, without restrictions thereon, as well as the registered office of each of 
the entities involved. “Transfer” can also be interpreted as the creation of a new 
partnership or similar entity and subsequent transfer of the current partnership’s assets 
and liabilities to the new partnership, subject to all provisions of this present agreement. 

3.3.1. The general partners can, at their sole discretion, make modifications to the 
business structure to preserve or to enhance the characteristics that distinguish the two 
types of partners, such as, but not limited to, changes to the shareholders' structure and 
type of legal entities, provided that: 

1. The distribution of profits (and losses), both dividends and retained earnings, 
remains in proportion with the respective economic share of the individual limited 
partner. 

2. The (latest applicable) share emission value is not negatively affected at the time 
of and as a direct result of any such modifications. 
 

3.3.2. The general partners can, at their sole discretion, also decide to: 
 

1. Split the partnership into two or more partnerships or conventional (closed-ended) 
companies or a combination of both 

2. Cluster two or more partnerships; in other words, a fusion of this present 
partnership with one or more third partnerships, 
 

subject to the provisions made under art. 3.3.1. 

3.4.1 All investments made by the partnership must correspond with the reasonable market 
value in the respective locations. The general partners can decide to have the investment 
valued by means of an appraisal made by an expert, who must be recognized by the 
authorities or by a financial institution in the state where the investments are planned, in 
which case the import of the investment will automatically be considered reasonable. 

3.4.2 The general partners can decide to invest the partnership's assets in whole or in part in 
industries or products outside the partnership's core business should they consider it safe or 
in the interest of the partnership's activities for a duration they deem appropriate. 

3.5 The general partners can, at their sole discretion, oppose the entry of any new partner 
and cap the number of partners. 

3.6 The general partners can at all times block either temporarily or permanently the 
emission of new shares. They can also set a cap to the number of shares. 



3.7 The general partners can at all times block the trading of shares, either temporarily or 
permanently. They can also introduce registration methods other than those provided by the 
Swister 3D platform.  

3.8 The general partners may exercise all extra competencies that arise from this present 
agreement. 

3.9 General partners that also have contributed to the partnership, either in cash or natura, 
enjoy the same economic rights as the limited partners, such as, but not limited to, 
participation in the partnership’s profit, pro-rata their shares owned, without compromising 
their rights as general partners. 

3.10 General partners that also have contributed to the partnership, either in cash or natura, 
can also participate in referendums (whether binding or non-binding), pro-rata their shares 
owned, without compromising their rights as general partners (see section 6). 

3.11 A partner only qualifies as a general partner if he has been officially registered as such 
with the competent authority. 

3.12 Should limited partners get engaged in the management of the firm or de facto exercise 
the function of a general partner, whether or not legally procured thereto, then they become 
personally liable for the debts and obligations in the same manner as the general partners, 
without enjoying the benefits of the latter. 

3.13 A general partner can resign from his position on the condition that: 

• He is immediately replaced by either a natural or legal person, and that this 
replacement is approved by the majority of general partners 

• The amount of capital contributed by the new general partner is not lower than his 
predecessor’s.  

3.14 In the event that a limited partner has a debt towards the partnership and/or the Swister 
3D platform operator and/or the general partners and/or any company associated with any of 
the former, the respective creditors have the right to seize the debtor's shares pro-rata and 
based on the then-applicable emission value. Should the total share value be insufficient to 
waive the total debt, the respective creditors have the right to seize that limited partner’s 
Swister current or transaction account as well. 

4. RIGHTS OF THE LIMITED PARTNERS 

4.1 Limited partners, upon entering the partnership, unlike general partners, are being 
guaranteed that the latter have raised the threshold capital, either in cash or natura, to 
ensure the timely commencement of the intended activities, at least partially, at any rate. 
Threshold capital is understood to be the minimum volume of own assets, both tangible and 
intangible, that is required to enter the industry in a minimal but self-sustaining manner, 
albeit subject to the provisions made under art. 3.4.2. The threshold capital for the 
partnership will be determined on the basis of common sense and does therefore not 
correspond with a (previously determined) fixed economic value. 

4.2 Should nevertheless the envisaged operations or alternatives provided for under art. 
3.4.2 be aborted as a result of negligence or miscalculation by the general partners, the 
limited partners are entitled to an integral capital refund plus a reasonable penalty based on 
the legal interest rate for civic matters that applies in the jurisdiction where the partnership is 



registered or has been registered during the respective periods. In the absence of such an 
official legal interest rate in a particular jurisdiction, the interest applicable by default will be 
7,00% per annum with respect to that jurisdiction. In this event, the general partners will be 
held personally liable for the payment of this penalty. 

4.3 The voting rights of the limited partners are limited to referendums (see section 6) and 
subject to section 3. 

5. CAPITAL AND SHARE VALUE 

5.1 Partners can acquire shares, either: 

a. By making a contribution to the capital of the partnership, thereby creating new 
shares 

b. As a result of a peer-to-peer transfer of existing shares between the previous and the 
new shareholder. 

In the case of newly created shares, a partner receives a number of shares equal to the 
amount of capital he has contributed divided by the emission value of a single share at the 
time of the capital contribution.  

5.2 The standard method of capital contribution is cash payment.  

5.3 General partners may accept that partners acquire new shares by contributing with a 

non-standard method, such as contributions by means of financial products, real estate, 

know-how or intellectual property. This latter method of acquiring new shares will only be 

allowed following explicit approval by the general partners and this practice as such is to be 

considered exceptional as far as the limited partners are concerned. Therefore, it can at no 

time be considered a precedent. The registration as such by the general partners or by an 

intermediary appointed by them towards the Jersey Registrar of this non-standard 

contribution implies this explicit approval. The decision to accept non-standard forms of 

capital contribution must be explicable by the general partners and their import must be 

valued in a reasonable way. This article does not fall within the scope of the application of 

art. 5.5. 

5.4 General partners can, at their sole discretion, determine the emission value of new 
shares as long as the proposed new value is higher than or equal to the current emission 
value (current emission value is understood to be the emission value prior to the proposed 
new emission value). 

5.5 In the event that the proposed new emission value is lower than the current emission 
value, the general partners must request authorization from all shareholders that would be 
disadvantaged by this devaluation through a referendum in which each partner that is 
affected by this measure will be entitled to one vote for each share that was purchased at a 
higher price than the proposed new emission value. 

5.6 In case of shares that were acquired as a result of a peer-to-peer transfer as described 
in art. 5.1b, the assumed acquisition price for the purpose of this section will be equal to the 
theoretical acquisition price. The theoretical acquisition price is understood to be equal to the 
emission value as determined by the general partners at the time of the share transfer, also 
if it differs from the real peer-to-peer price.  



Therefore, the sales price can be freely agreed between seller and buyer, however for the 

purpose of this agreement and all related systems and applications and all rights and 

obligations thereto connected, the applicable acquisition price will be considered equal to the 

theoretical acquisition price.  

5.7.1 The operator of the Swister 3D platform or its successor is entitled to charge a fixed 

fee and levy a commission on the theoretical profit that was generated by the vending limited 

partner as a result of transferring shares, whereby theoretical profit is understood to be the 

difference between the theoretical selling price and theoretical acquisition price. The 

theoretical selling price is calculated in a similar manner as the theoretical acquisition price 

(see art. 5.6). The value/rate of the fixed fee/commission must be in accordance with the 

values that were applicable at the time of registering as a limited partner of a specific 

partnership.  

The (variable) commission is only applicable in the case of profit. 

5.7.2 Should a limited partner make his capital contribution by means of a gateway 

transaction, the operator of the Swister 3D platform or its successor is entitled to levy a fee 

to either the limited partner, either the partnership itself. The same applies to capital 

contributions that involve bank transactions. This fee does not necessarily need to 

correspond with the real transaction cost provided that the total amount or percentage is 

reasonable. 

5.8 Should a limited partner make his capital contribution by means of a bank transfer and 

the net import received on the partnership’s bank account is inferior to the transaction value 

agreed upon confirmation, the limited partner’s Swister 3D account will be credited with the 

highest natural number of shares that is covered by the net import received, based on the 

emission value at the time of confirmation and the remaining value will be transferred into 

the limited partner’s Swister current or transaction account. In a similar way, should the net 

import received on the partnership’s bank account be higher than the transaction value 

agreed upon confirmation, the limited partner’s Swister 3D account will be credited with the 

number of shares agreed and the excess value, based on the emission value at the time of 

confirmation, will be transferred to the limited partner’s Swister current or transaction 

account. 

5.9 In case that a limited partner chooses to make his capital contribution by means of bank 

transfer, he must allow the operator of the Swister 3D platform or its successor 7 days for 

the shares to be registered in the limited partner’s Swister 3D account. Should the emission 

value have changed in the meanwhile (either upwards or downwards) the applicable 

emission value will be that of the time of the agreement. 

5.10 In case of a capital contribution by bank transfer, the total agreed transaction value 

must arrive on the partnership’s bank account within 5 calendar days after confirmation by 

the limited partner. Should this period be exceeded, the operator of the Swister 3D platform 

or its successor can exercise one of the following actions: 

1. Credit the limited partner’s Swister 3D account with that number of shares that 

corresponds with the net import received based on the emission value at the time of 

the agreement, subject to the provisions made under art. 5.8. 

2. Transfer the net import received into the limited partner’s Swister current or 

transaction account 

3. Transfer back the net import received after deduction of bank transaction fees. 

 



5.11 Should the (vending) limited partner wish to transfer his profit, in whole or in part, from 

his Swister 3D account to an external (non-Swister) bank account, he must accept that: 

• The amount and frequency of transfers shall be reasonable 

• The operator of the Swister platform or its successor may deduct sums up to a 

reasonable amount to cover any costs and/or third bank transaction fees 

• To the extent of reasonableness, this transfer may take longer than a standard bank 

transfer. 

 

The same applies for all credits on a Swister current or transaction account, whichever their 

origin. 

5.12 In consideration of the previous content, a partner must accept that the resale of shares 
acquired, directly or indirectly, through the Swister 3D platform is or may be subject to the 
same limitations that apply to ordinary private (thus non-public) companies, more 
specifically:  

• The vending limited partner’s own responsibility to search a buyer for his shares 

• The vending limited partner’s own responsibility to agree on the sales price with the 

potential buyer. 

 

5.13 A return of contributed capital to a partner and subsequent annulment of the 

corresponding shares, whether or not on an individual basis, can be allowed following 

approval by the general partners. However, this practice is to be considered exceptional as 

far as the limited partners are concerned. Therefore, it can at no time be considered a 

precedent. 

6. REFERENDUM 

6.1 The general partners could decide to issue a referendum, either for consultative 
purposes, either to execute decisions that are beyond their powers covered by this present 
agreement and that are listed under art. 6.2. 

6.2 Unless the general partners have good arguments to decide that immediate action is 
required, the following decisions shall require a referendum: 

• Lowering the emission value of (new) shares (compared to the latest emission value) 

• A drastic and permanent change in the social purpose of the company, unless this 
new social purpose is generally considered to be of a safe nature, such as real estate 
investment and commodities. This is subject to the provisions indicated under art. 
3.4.2. 

• Changing the standard dividend payment method 

6.3 All practical matters related to the organisation of a referendum, such as, but not limited 
to: 

• Time of notification and method of sending the invitations 

• Minimum turnout, if any 

• Formulation of the question(s), 



shall be taken by the general partners. 

6.4 A referendum can be binding or non-binding. This should be specified in written 
communication to the partners and failure to do so will result in the nullification of the 
referendum. A binding referendum does not force the general partners to execute the result 
of the referendum, but it impedes them from acting contrariously. 

6.5 It is possible that the referendums are held in the English language only. 

6.6 Voting rights will be allocated on the basis that each share carries one vote, subject to 

the provisions made under art. 5.5. 

Should (in the future) the unit of shares not necessarily correspond with a natural number, 

the organiser of the referendum may decide that only full shares qualify as votes.  

7. DIVIDENDS 

7.1 The partnership may pay dividends either on a fixed schedule or declare a (special) 

dividend at any time and the decision whether or not to do so, as well as the payment 

schedule, is the exclusive competence of the general partners. 

7.2 The standard method of paying dividends is in cash. Other possible methods (conversion 

into shares or vouchers for example) will be considered exceptions and must therefore be 

subject to a referendum. 

7.3 It is possible that when paying the dividends, sums up to a reasonable amount are 

deducted to cover any costs, such as outsourcing costs and bank transaction fees. 

8. AMBASSADORS 

8.1 The partnership can assign financial promotors to attract new partners with the aim of 

increasing the partnership’s capital and subsequent operational efficiency. This includes the 

possibility of a multi-level reward system or similar programmes whose promotors are referred 

to as “ambassadors”. Ambassadorship status is not necessarily limited to partners.  

8.2 Any such programme can be limited in time and, in case no expiration date was explicitly 

established, a continuity can at no time be taken for granted. 

8.3 The general partners can, at their own discretion, refuse or dismiss ambassadors in case 

their contribution is not considered adequate or positive for the partnership. 

8.4 Should the ambassadors sustain any costs or invest any resources to fulfill their role 

efficiently, those costs will be borne exclusively by themselves, constituting this a personal 

choice and not the result of encouragement by the general partners. 

8.5 The standard payment method to the ambassadors of commissions arising from the 
multi-level reward system or similar programmes is in cash. Other possible methods 
(conversion into shares or vouchers for example) do not require a referendum, but will be 
considered exceptions and should be limited in time. 

9. DEATH OF A PARTNER 



Should the partnership and/or its underlying business structure be transferred to another 
jurisdiction, the general partners must make such provisions as to ensure that in case of 
death, withdrawal, bankruptcy or dissolution of the general partner(s), the perpetual 
succession of the (new) partnership or business structure shall be maintained. 

In case of the death of a limited partner, his shares will be transferred to his heir(s) at the 
latter’s request in accordance with the following procedures: 

• The request must be filed by a notary public of the jurisdiction where the partnership 
is registered at the time of the request and must include a certified copy of the death 
certificate as well as a complete list of the heirs, their respective share of heritage 
and personal data in accordance with the Swister 3D requirements, irrespective of 
whether they are natural or legal persons. 

• The respective shares must have been held on a regular (not anonymous) Swister 
3D account. 

• The new (or updated) Swister 3D account will be a (single) joint, indivisible account 
(irrespective of the number of heirs), the administration of which and subsequent 
assignment of powers are to be agreed by the heirs. 

• The completion of this operation will be subject to the provisions made under art. 1.9. 

• The completion of this operation involves a fixed fee of EUR 500,00 in favour of the 
partnership plus all costs that may arise therefrom. 

10. START OF THE ACTIVITIES AND FISCAL YEAR 

10.1 The activities of the partnership as described under art. 2.2 will (gradually) begin, by the 
latest, within 1 month after reaching the partnership’s minimum nominal capitalization target 
and subject to the provisions made under art. 4.1 and art. 4.2, as well as art. 3.4.2. 

10.2 The partnership shall keep accounting records, the format of which does not 
necessarily correspond with a traditional fiscal year, but that are sufficient to explain its 
transactions and are such to disclose with reasonable accuracy its financial position at any 
time. 

11. CONFLICT OF INTEREST  

The judgement of whether or not a conflict of interest may arise from the appointment of 
certain general partners or other decision-makers is the exclusive competence of the general 
partners. The limited partners will impose no restrictions as to the composition of the 
partnership’s management team and that of its associated entities in this context. The fact as 
such, that one or more decision-makers, whether natural or physical persons, are directly or 
indirectly involved in the management of multiple entities that are related to the partnership, 
will not be qualified as a conflict of interest, nor will it be a legal argument therefor. The same 
principle applies to the contractual relationships and agreements between the various 
entities that are directly or indirectly related to the partnership. 

12. GOVERNING LAW AND SEVERABILITY 

12.1 Subject to the provisions made under art. 12.2, conflicts related to this agreement are 
governed and construed in accordance with the laws of Jersey or whichever location the 
partnership is registered at the time the conflict is filed. In the event that the court of that 
latter location declares itself incompetent, the criterium for determining the jurisdiction will be 
the location where the conflict took place. 



12.2 Unless the general partners object thereto, conflicting parties will by default settle the 
conflict before the International Court of Arbitration (ICA), provided that the respective 
jurisdiction is a member state of the ICA. 

12.3 Every provision of this agreement is intended to be severable. If any term or provision 
hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall not 
affect the validity of the remainder of this present agreement. 

13. UPDATES AND AMENDMENTS 

13.1 Modifications to this present agreement are permitted on condition that these, either: 

1. Are advantageous for the limited partners in general 
2. Are necessary to correct linguistic errors or possible contradictions 
3. Are necessary to conform existing content to legal requirements and/or new 

legislation 
4. Are compatible with the competences, rights and duties of the general partners 

already covered by this present agreement. 

13.2 Future amendments must be considered an integral part of this present agreement. 

14. RECONFIRMATION OF KEY CLAUSES 

14.1 The limited partner confirms to have been adequately informed, whether or not in 
consequence of previous registrations with other entities that are involved, directly or 
indirectly, in the funding and/or management of the partnership: 

• The joint-venture Swister/Camerlinckx SA provides financial services that are 
governed by the Swiss Financial Market Supervisory Authority (FINMA) and 
operates in accordance with the latter’s (partially revised) circulars 2008/3 “Public 
deposits with non-banks” and 2013/3 “Auditing”, including amendments, as well as 
provisions concerning the so-called sandbox. Therefore, the partners accept that 
Swister/Camerlinckx SA may adopt more relaxed requirements relating to risk 
analyses and audit strategy compared with larger or more complex institutions. 

• Although Swister’s liability with respect to the funding and management of the 
partnership is limited to that of an intermediary, the partners may be required to 
open a Swister transaction or current account, which involves the acceptance of the 
terms and conditions related thereto. 

 
14.2 The commitment of becoming a limited partner in the partnership and/or paying the 
capital that the (candidate) limited partner indicates to contribute through the Swister 3D 
platform takes effect upon clicking the confirmation button (or similar). 
 


