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A R T I C L E S  O F  I N C O R P O R A T I O N
Of
AGRI CHS SA
*********

TITLE ONE: Name – Headquarters ‑ Object ‑ Term
ARTICLE ONE

The following company shall be established under the name:

AGRI CHS SA,


a stock company governed by these Articles of Incorporation and, for all cases not provided for therein, by Title XXVI of the Code of Obligations (CO).

ARTICLE 2

The company’s headquarters is in Lancy.

ARTICLE 3

The object of the company is as follows:

to develop any financial, commercial, merchandising, transportation, freight, representation, agency, consulting or services activity, in the broadest sense, principally in Switzerland and in Europe, related to grains, grain products, oil-producing products or fertilizers, or any product derived from these, as well as to carry out any activity or action necessary for or contributing to achieving this object. The company may open branches or subsidiaries in Switzerland or anywhere in the world. It may also take participating interests in other companies in Switzerland or anywhere in the world, except for companies that seek to acquire real estate in Switzerland. Nevertheless, the company may acquire one or more buildings for itself, if necessary, in compliance with the statutory requirements in this matter.
The company may also make various investments, and notably Russia. 
ARTICLE 4


The term of the company is undetermined.
TITLE II: Capital Stock - Shares
ARTICLE 5

The capital stock is set at the sum of ONE HUNDRED THOUSAND FRANCS, fully paid up.

It is divided into ONE HUNDRED shares of ONE THOUSAND FRANCS.

ARTICLE 6

The shares are registered.

The shares are numbered and signed by a director.

The shares are transferred by means of endorsement and this shall be subject to the approval of the board of directors under the conditions indicated below. This restriction shall also be valid for the establishment of life tenancy.
The board of directors may refuse to approve the transfer by invoking just grounds related to the corporate object or the company’s economic independence, including:

          
- the exclusion of the company’s competitors;

 
- if the change in the composition of the circle of shareholders could make it more difficult or impossible to achieve the corporate object.


The board of directors may also refuse registration in the share register if the purchaser has not expressly stated that he was purchasing the shares in his own name and on his own behalf.

Article 685 letter b paragraph 4 of the Code of Obligations shall still apply.

The company may refuse its approval by giving the transferor the opportunity to buy back the transferred shares for himself, for other shareholders or for third parties, at their actual value at the time of the request. 

As long as the approval necessary for the transfer of shares has not been given, the ownership of the shares and all the rights ensuing from them shall remain with the shareholder listed in the share register.
ARTICLE 7

The company shall keep a share register that indicates the name and address of their owners and life tenants.


Registration in the share register can be made only with a document that establishes the purchase of the stock under an ownership arrangement or by the establishment of life tenancy.

The person who is registered in the share register shall be considered the shareholder or life tenant as regards the company.

Registered shares may be converted into bearer shares at any time by decision of the general shareholders’ meeting. 
ARTICLE 8


Each share shall be indivisible with regard to the company, which recognizes only one owner per share. 

Each shareholder shall be entitled to a portion of the profit as indicated in the balance sheet and the proceeds from liquidation based on the percentage of payments made into the capital stock. 

The shareholders are liable only for the performance of services provided under the Articles of Incorporation and are not personally liable for the company’s debts. 
TITLE III: General Meeting
ARTICLE 9

The general meeting shall be the supreme power of the company.

It decisions shall be binding on all the shareholders, even those who are not present or not represented.

Decisions of the general meeting that violate the law or the Articles of Incorporation may be challenged under the conditions provided for in Articles 706, 706 a and 706 b of the Code of Obligations.

ARTICLE 10


The general shareholders’ meeting has the non-transferrable right:
1) to adopt and amend the Articles of Incorporation;

2) to appoint the members of the board of directors and board of auditors;

3) to approve the annual financial statements, the annual report, and the group’s financial statements;

4) to determine the use of the profit indicated in the balance sheet, and to set the dividend in particular;
5) to give discharge to the members of the board of directors for their management;

6) to make all decisions reserved for it by the law or Articles of Incorporation.


The general meeting may also remove the members of the board of directors and the auditors.

ARTICLE 11

The ordinary general meeting shall be convened each year no later than six months following the end of the fiscal year.

A general shareholders’ meeting may be convened on an extraordinary basis, as often as necessary.


The following provisions shall apply to ordinary and extraordinary general meetings.
ARTICLE 12

The general meeting shall be convened by the board of directors and, if necessary, by the auditors, liquidators or the representatives of the obligees.


One or more shareholders who together represent at least ten percent of capital stock may also request convening the general meeting or placing an item on the agenda. 

Furthermore, shareholders whose shares total a nominal value of one million francs may request placing an item on the agenda.

Requests for convening the meeting and placing an item on the agenda must be made in writing, indicating the subjects of discussion and the proposals. 
ARTICLE 13


The general meeting shall be announced at least twenty days prior to the meeting date by certified letter sent to each of the shareholders or life tenants listed in the company’s share register.

The meeting announcement shall mention the items listed on the agenda as well as the proposals of the board of directors or shareholders who requested convening the meeting or placing an item on the agenda.

The management report and audit report shall be made available to the shareholders at the headquarters of the company and at the branches, if any exist, no later than twenty days prior to the general meeting.


Each shareholder may demand to have one copy of these documents issued to him as quickly as possible.

During the year that follows the general meeting, any shareholder may still have issued to him the management report approved by the meeting as well as the audit report. 

No decision can be made on items that are not placed on the agenda as indicated, other than proposals for convening an extraordinary general meeting or initiating a special audit. 

It is not necessary to announce in advance proposals that are part of the items placed on the agenda, nor deliberations that need not be followed by a vote.

ARTICLE 14

If there is no opposition, the owners or representatives of all the shares may hold a general meeting without observing the procedures stipulated for convening it. 

For as long as they are present, this meeting is entitled to make legal decisions and rulings on all items that fall under the jurisdiction of the general meeting.

ARTICLE 15

With regard to the company, any shareholder or life tenant listed in the share register shall be authorized to exercise his voting rights.

A shareholder may have a third party represent his shares, whether that party is a shareholder or not, provided he has a written power of attorney.

If the company proposes to the shareholders that they be represented at a general meeting by a member of its bodies or another person who is part of the company, it must also appoint an independent person that the shareholders can have them represent.

The bodies, independent representatives and portfolio representatives must inform the company of the number, type, nominal value and category of the shares they represent. 
ARTICLE 16

The general meeting shall be chaired by the chairman of the board of directors or, if the chairman is not present, by another director or, if another director is not present, by another shareholder.


The chairman shall appoint the secretary, who need not be a shareholder. If necessary, this may be done by the public officer who requested the official preparation of the record of the decision. 
ARTICLE 17


Voting rights shall be exercised in proportion to the number of shares of each shareholder, regardless of nominal value, and each share shall entitle the holder to one vote.
ARTICLE 18

The general meeting shall be legally convened regardless of the number of shareholders present or represented.

The general meeting shall make its decisions and hold the elections based on an absolute majority of the votes allocated to the shares that are represented.

If a second round of voting is necessary, the relative majority shall be sufficient.

In the event of a tie, the chairman shall have the casting vote.

However, a decision of the general meeting with at least two-thirds of the votes allocated to the shares that are represented and the absolute majority of the nominal values represented shall be necessary for the following:
1) amending the corporate object;

2) introducing shares with preferred voting rights;

3) restricting the transferability of registered shares;

4) increasing (authorized or conditional) the capital stock; 
5) increasing the capital stock using equity in exchange for a contribution in kind or  acquisition of assets and giving special advantages;

6) limiting or eliminating the preferential subscription right;

7) transferring the company’s headquarters;
8) dissolving the company.

ARTICLE 19

The board of directors shall take the steps necessary to ascertain the voting rights of the shareholders.

It shall ensure that the minutes are drawn up. The minutes shall indicate:
1) the number, type, nominal value and category of shares represented by the 
shareholders, the bodies, as well as the independent representatives and portfolio representatives;

2) the decisions and the result of the elections;
3) the requests for information and answers given;

4) the statements the shareholders ask to have recorded.

The minutes shall be signed by the meeting chairman and secretary.


The shareholders shall be entitled to inspect the minutes.
TITLE IV: Board of Directors
ARTICLE 20

The company shall be administered by a board of directors consisting of one or more members, taken from the shareholders and appointed by the general meeting.


If other persons are called on to serve, they may not assume their duties until they become shareholders.

ARTICLE 21
The term of duty for directors shall be ’one year; the term shall end with the ordinary 

general meeting that follows the expiration of their term.

They may be reelected.


If there is a plurality of members, the board of directors shall appoint its chairman and secretary; the latter need not necessarily be a board member.
ARTICLE 22

If the board of directors consists of several members, its decisions shall be made by a majority of votes cast by the members present, provided, however, that they form the majority of the board.

The board of directors shall be chaired by the chairman; if that is not possible, it shall be chaired by the vice-chairman; if that is not possible, by another director.

In case of a tie the chairman shall have the casting vote.
ARTICLE 23

A record of the decisions and deliberations of the board of directors shall be kept.  


This record shall be signed by the chairman of the meeting and the secretary, and it must mention the members who are present. 

A record shall be kept even if only one person is in charge of administration.


The decisions of the board of directors may also be made in the form of an approval given in writing for a proposal, unless a discussion is requested by one of its members. Decisions must be entered in the record. 
ARTICLE 24

The board of directors may make decisions regarding all matters that are not reserved for the general meeting by law or the Articles of Incorporation.


It shall manage the affairs of the company provided that it has not delegated management.

It shall have the following non-transferrable and inalienable attributions:
1) exercise the senior management of the company and prepare the necessary instructions;
2) establish the organization;
3) make the accounting and financial auditing rules, as well as the financial plan, provided that doing so is necessary for the management of the company;

4) appoint and remove persons in charge of management and representation;

5) exercise far-reaching supervision over persons in charge of management, mainly to ensure that they observe the law, the Articles of Incorporation, the rules and the instructions that are given;

6)  prepare the annual report, prepare for the general meeting and carry out its decisions;

7) inform the judge in case of excessive debt.

It shall ensure that its members are properly informed.
ARTICLE 25

The board of directors may entrust all or part of the management to one or more of its members or to third parties in accordance with the rules of organization.

These rules shall establish the management methods, determine the necessary positions, identify the attributions and regulate in particular the reporting requirement.

At the request of the company’s shareholders or creditors who make the existence of an interest worthy of protection likely, the board of directors shall inform them in writing on the matter of management organization.
ARTICLE 26

The board of directors may delegate the power of representation to one or more of its members (delegates) or to third parties (directors) to whom it grants the individual or group corporate signature.

At least one member of the board of directors must be authorized to represent the company.

It must be possible for the company to be represented by a person who is domiciled in Switzerland. A member of the board of directors or a manager must meet this requirement.

The board of directors may also appoint authorized agents and other business representatives.
TITLE V: Board of Auditors
ARTICLE 27

The general meeting shall elect a board of auditors.

It may decide not to elect a board of auditors if:

a.- the company is not subject to the ordinary audit (Article 727 of the CO);


b.- all the shareholders consent; and

c.- the average number of full-time employees per year is no more than ten (10).

If the shareholders renounced the restricted audit, this renunciation shall also be valid for future years. Each shareholder, however, shall be entitled to demand a restricted audit and the election of a board of auditors no later than ten (10) days prior to the general meeting. In that case, the general meeting may make the decisions in accordance with Article 10 number 3 and 4 only after the audit report is available.
ARTICLE 28

The board of auditors shall be elected for a period of one fiscal year and may be reelected.

At least one member of the board of auditors must have his domicile, headquarters or branch in Switzerland, and must be listed in the register of business names. 

The board of auditors must be independent and the assessment it makes must be completely objective. Its independence must not be restricted either in the facts or in appearance according to Articles 728 of the CO (ordinary audit) and 729 of the CO (restricted audit).


If the company is required to submit its annual financial statements to the ordinary audit of a board of auditors based on Articles 727 et seq. of the CO, the general shareholders’ meeting shall elect as the board of auditors an expert-auditor certified according to the federal law on the supervision of auditors that is currently in effect.


If the company is required to submit its annual financial statements to the restricted audit of a board of auditors, the general shareholders’ meeting shall elect as the board of auditors an auditor certified according to the federal law on the supervision of auditors that is currently in effect. The renunciation to the election of a board of auditors pursuant to Article 27 of the Articles of Incorporation shall remain in effect.

The board of auditors must be represented at the ordinary general meeting unless a unanimous decision exempts it from doing so.
TITLE VI: Annual Financial Statements – Reserve Fund ‑ Dividend
ARTICLE 29

The corporate year shall begin on January 1 and end on December 31 of each year.


The first fiscal year only shall begin on the day the company is listed in the Register of Business Names and shall end on the thirty-first day of December, two thousand and nine.
ARTICLE 30

For each fiscal year, and in accordance with Articles 662 et seq. of the Code of Obligations, the board of directors shall prepare a management report which consists of the annual financial statements and the annual report. 
ARTICLE 31

A sum equal to five percent of the profit of the fiscal year shall be taken out to establish the general reserve until it reaches twenty percent of paid-up capital stock.

The balance of the profit from the fiscal year shall be distributed in accordance with the decisions of the general meeting with notice from the board of directors.


The essential provisions of the law on reserves must be observed.
ARTICLE 32

The dividend shall be paid at the time set by the board of directors.


The dividend may not be set until the allocations to the legal reserves and to the reserves established by the Articles of Incorporation have been made in accordance with the law and the Articles of Incorporation.


Dividends may be taken only from the profit indicated on the balance sheet and from reserves established for this purpose.

Any dividend that has not been claimed within five years of its due date shall automatically revert to the company. 
TITLE VII: Liquidation
ARTICLE 33

In the event the company is dissolved for reasons other than its bankruptcy or a court decision, the liquidation shall be carried out by the board of directors unless the general meeting appoints other liquidators.


At least one of the liquidators must be domiciled in Switzerland and have the authority to represent the company.

ARTICLE 34

During the liquidation, the authority of the corporate bodies shall be restricted to acts that are necessary for this liquidation and which, by their nature, are in no way the duty of the liquidators.

The general shareholders’ meeting shall retain the right to approve the financial statements of the liquidation and to approve the management of the liquidator(s).


The liquidator or liquidators are authorized to sell the real estate the company may own and sell it through private agreements if they deem it appropriate to do so and unless the general meeting decides otherwise. Based on a decision of the meeting, they may transfer the assets and liabilities of the dissolved company to third parties in exchange for payment or other amount of money of equal value.

Available assets, after the debts are paid, shall be distributed in accordance with the provisions of Article 745 of the Code of Obligations.
TITLE  VIII: Publication ‑ Jurisdiction
ARTICLE 35

The company’s publications shall be legally made in the Swiss Official Gazette of Commerce.

ARTICLE 36

All disputes that may arise during the term of the company or its liquidation, whether between the shareholders and the company or its directors and auditors, or among the shareholders themselves with regard to the company’s affairs, shall be submitted to the canton in which the company’s headquarters are located, and may be brought before the Federal Court. 
Made and signed in Geneva, on [date] 
And initialed ne varietur by the undersigned founder to be attached to the original of the founding instrument of the stock company known as: AGRI CHS SA, in Lancy, received this same day by Mr. Christian Goerg, Notary.
