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ARTICLES OF ASSOCIATION

of

CREATIV TRADING SA

TITLE I : COMPANY NAME - REGISTERED OFFICE - OBJECTS - DURATION

Article 1 - Company name  

There is hereby formed under the company name

CREATIV TRADING SA
a limited company which is governed by these Articles of Association and by Title XXVI of the Code of Obligations.

Article 2 - Registered Office

The Registered Office of the Company will be situated in Geneva.

Article 3 - Objects

The objects for which the Company is established are the international trading of agricultural commodities such as grains, oilseeds, vegetable oils, and finished and semi-finished products such as oils and fats, margerine and mayonaise, either on its own account, or for the account of third parties.
The Company may carry out either on its own account, or for the account of third parties, any financial, commercial, industrial or real estate investments and dealings, in Switzerland and abroad, linked directly or indirectly with the main object.

Article 4 - Duration

The duration of the Company will be indeterminate.

TITLE II : SHARE CAPITAL AND SHARES  

Article 5- Nominal amount and division

The Company's share capital is fixed at the sum of CHF 100’000 (one hundred thousand francs), fully paid up.

It is divided into 100 (one hundred) shares of CHF 1000.- (one thousand francs) each.   

Article 6- Classes of shares

The shares shall be registered shares. 
They are numbered and signed by a member of the Board of  Directors. The signature may be added by fax.                

Article 7- Transfer of shares    

The Company is to keep a register of shares mentioning the names and addresses of the owners and beneficiaries of registered shares.        

A party who is entered on the register of shares shall be deemed a shareholder or beneficiary in relation to the Company.

Article 8 - Shareholders' rights and obligations  

Each shareholder shall have the right to a share of profit resulting from the balance sheet and surplus on liquidation in proportion to the cause paid up on account of the share capital.

Shareholders shall be liable to make only the payments required by the Articles of Association and shall not be liable for the company's debts.

TITLE III : ORGANISATION OF COMPANY

The Company's bodies are:         

A.
The General Meeting. 

B.
The Board of Directors.     

C.
The Audit Panel.     

A.  GENERAL MEETING  

Article 9 - Scope of General Meeting's resolutions   

The Shareholders' General Meeting is the Company's supreme authority.          

General Meeting's resolutions in breach of the law or the Articles of Association may be challenged by the Board of Directors or by any shareholder as provided in Articles 706, 706a and 706b of the Swiss Code of Obligations.      

Article 10 - Inalienable rights  

According to article 698 of the Swiss Code of Obligations, the Shareholders' General Meeting shall have the non-transferable right to:

a) adopt and alter the Articles of Association;

b) appoint and remove members of the Board of Directors or the Auditors;              

c) approve the annual accounts, annual report and group accounts;           

d) determine employment of the profit as shown in the balance sheet, in particular fix the dividend;

e) ratify the acts of the members of the Board of Directors;

f) pass all resolutions which are reserved to it by the law or the Articles of Association.

Article 11 - Ordinary and Extraordinary General Meetings        

An Ordinary General Meeting shall take place each year within six months of the end of the financial year. 

Extraordinary General Meetings shall be convened whenever necessary.                          

The following provisions shall apply to Ordinary and Extraordinary General Meetings.              

Article 12 - Convening of General Meeting         

A General Meeting shall be convened by the Board of Directors and, if necessary, by the Auditors.  The liquidators and bond holders' representatives shall also have the right to convene one.

One or more shareholders representing together no less than 10 percent of the share capital may also requisition the convening of an General Meeting.         

Further, shareholders representing shares totalling a nominal value of one million Swiss francs may requisition the putting-down of a matter on the agenda.                       

The convening and entry of a matter on the agenda must be requisitioned in writing, indicating the business to be transacted and motions.               

Article 13 - Method of convening meetings

The General Meeting shall be convened no less than twenty days before the date it is held by written communication (post, fax or email) to each of the shareholders at the address appearing on the register of shares or, if need be, by publication in the Swiss Official Trade Gazette.  When calculating the call period, the date of publication in the Swiss Official Trade Gazette or of posting shall be final; the date of publication or of posting as well as the day of the General Meeting shall be disregarded.                           
The notice convening the meeting shall mention the business put down on the agenda as well as the motions of the Board of Directors and the shareholders who have requisitioned the calling of the meeting or putting-down of a matter on the agenda.

Notices calling an Ordinary General Meeting must inform the shareholders that the Auditors' report, as well as the management report and any proposition concerning employment of profit as shown in the balance sheet are laid open for their inspection at the Company's registered office no later than twenty days before the General Meeting.             

Each shareholder may demand a copy of these documents to be circulated to him as soon as possible.             

No resolution may be passed on matters which have not been duly put down on the agenda, save for motions filed by a shareholder with a view to convening an Extraordinary General Meeting, setting up a special inspection or electing an Auditor.                                                 

It is neither necessary to announce in advance motions falling within the scope of the business put down on the agenda, nor proceedings which need not be followed by a vote.               

Article 14 - Meeting of all shareholders (plenary meeting)            

Owners or representatives of all the shares may, unless there is an objection, hold an General Meeting without observing the formalities laid down for convening one.                        

As long as all of them are present or represented, this meeting shall have the right to deliberate and decide validly on all matters which are within the province of the General Meeting.   

Article 15 - Quorum and Chair              

The General Meeting shall be quorate where a minimum of 50% plus 1 share  are present or represented.                  

It shall be chaired by the Chairman of the Board of Directors or by another member of the latter or else, in their absence, by any other person co-opted by the General Meeting.             

The Chairman shall co-opt the Secretary who need not necessarily be a shareholder.

Article 16 - Right to vote at the General Meeting

Each share gives the right to one vote irrespective of its nominal value. 

Article 17 - Resolutions and elections

Insofar as no other majority is prescribed by the Articles of Association, all resolutions shall be adopted by the General Meeting with a majority of at least 50% plus 1 share of the votes attributed to the shares present or represented at the General Meeting, which shares shall in addition represent at least 50% plus 1 share of the total nominal value of the share capital of the Company.

Resolution to be taken exclusively by the General Meeting are:

1.
alteration of the corporate object(s) and other provisions of the Articles of Association;

2.
issuing of weighted voting shares;                      

3.
restriction on the transferability of registered shares;        

4.
authorised or conditional increase or decrease of the share capital;             

5.
increase of the share capital by means of shareholders' funds, in consideration of a contribution-in-kind or with a view to a take-up of assets and the granting of specific benefits;

6.
limitation or removal of the preferential subscription right;            

7.
relocation of the Company's seat;

8.
winding-up of the Company;

9.
appointment and removal of Directors and Auditors;

10
distribution of profit;

11.
approval of a merger or demerger of the Company.

Article 18 - Minutes - Board of Directors  participation            

Minutes shall be drawn up of the General Meetings held. The Board of Directors shall attend to the drawing-up of the minutes. These shall mention:  

1.
the number, class, nominal value and category of shares represented by its shareholders, bodies as well as independent and depository representatives;  

2.
resolutions and outcome of elections;          

3.
requests for information and answers given;                 

4.
declarations which the shareholders ask to be registered.      

The minutes are to be signed by the Chairman and Secretary of the General Meeting.   

Shareholders shall have the right to inspect the minutes.    

Any excerpts thereof which are issued shall be certified true by a member of the Board of Directors.  

Members of the Board of Directors shall have the right to attend the General Meeting. They may make table motions.                 

B. BOARD OF DIRECTORS        

Article 19 - Composition and term of office     

The Company shall be administered by a Board of Directors consisting of one or more members. appointed for an indefinite period of time.

They shall be indefinitely eligible for re-election.

No nationality and/or domicile condition shall be imposed on members of the Board of Directors.      

However, the Company must be able to be represented at any time by a Swiss-domiciled person. At least one member of the Board of Directors or one manager must satisfy this requirement.

Article 20 - Organisation

If there are two or more members, the Board shall co-opt its Chairman, where appropriate its Vice-Chairman and one Secretary, who may be taken from outside the ranks of the Board of Directors.

Article 21 - Resolutions

Should the Board of Directors consist of several members, its resolutions shall be carried by a majority of the votes cast by the members present, provided however that these make up the majority of the Board. In the absence of such quorum, the meeting of the Board of Directors shall be adjourned and reconvened with a minimum notice of ten working days. The resolution of the Board of Directors shall then be validly carried by a majority of the votes cast by the members present.
Resolutions of the Board of Directors may also be carried, by a majority of votes of the members of the Board, in the form of an approval given in writing (letter, fax or Email) to a motion, as long as the motion has been submitted to all of the members and unless a discussion is requisitioned by one of them.                       

However, no quorum shall be necessary to proceed with the formalities relating to share capital increases, to the subsequent payment-up of the share capital or to the issuing of profit-sharing certificates.

Article 22 - Convening of meetings

The Board of Directors shall be convened by the Chairman, by written communication (by letter, fax or Email), whenever warranted by business, but at least once a year. Each member of the Board of Directors may demand from the Chairman, assigning the reasons, immediate convening of the Board of Directors.                                         

Each member of the Board of Directors shall have the right to obtain information about all of the Company's affairs.       

During meetings, each member of the Board of Directors may demand information from other members as well as persons responsible for the management.           

Article 23 - Minutes        

Minutes are to be kept of the proceedings and resolutions of the Board of Directors, even when only one person is responsible for the administration.

The latter shall be signed by the Chairman of the meeting and the Secretary;  they must mention the members present.

Article 24 - Non-transferable and inalienable powers          

The Board of Directors may pass resolutions on all matters which are not allocated to the General Meeting by the law or the Articles of Association.

Its non-transferable and inalienable powers shall be the following:   

1. to exercise the top-tier management of the Company and issue the necessary instructions;

2. to lay down the organisation of the Company;

3. to lay down the principles of accounting and financial control as well as the finance plan provided this is necessary for the management of the Company;           

4. to appoint and remove persons responsible for the management and representation;

5. to act as the top-tier supervisory body over persons responsible for the management in order to satisfy itself in particular that they are observing the law, the Articles of Association, the regulations and instructions given;

6. to draw up the annual report, prepare the General Meeting and implement its resolutions;

7. to inform the court in the event of over-indebtedness.
The Board of Directors may share out between its members, taken individually or grouped into committees, the burden of preparing and implementing its resolutions or supervising certain matters.  It shall ensure that its members are suitably informed. 

Article 25 - Delegation of management and organisational rules 

The Board of Directors may delegate all or part of the management to one or more of its members or to third parties in accordance with the Organisation Rules.  

These rules are to lay down the mode of management, determine the necessary posts, define the powers thereof and in particular regulate the duty to report.  On the application of shareholders or Company creditors which render likely the existence of an interest worthy of protection, the Board of Directors shall inform them in writing about the way the management is organised.    

When the management has not been delegated, it shall be exercised jointly by all members of the Board of Directors.         

Article 26 - Representation of Company

The Board of Directors shall represent the Company in dealings with third parties. 

It may delegate the power of representation to one or more of its members (delegates) or to third parties (managers) and confer upon them authority to sign binding on the Company individually or collectively.

It may appoint authorised signatories and other commercial agents.               

C. AUDITORS

Article 27 : Types of audit

The following companies shall be bound to submit annual accounts and, where appropriate, their group accounts to ordinary inspection of the Auditors:         

1. public companies, namely companies:                     

a) who have stock exchange-listed investment stocks,   

b) who are liable for a debenture loan,                

c) whose assets or turnover represent no less than 20% of the assets or turnover of the group accounts of a company as defined by a and b;                           

2. companies which, in the course of two consecutive financial years, exceed two of the following values:

a) balance-sheet total: 10 million francs,

b) turnover:  20 million francs,                

c) employees:  50 full-time jobs on annual average;  and  

3. companies which are under a duty to draw up group accounts.            

An ordinary inspection of the accounts is also required when shareholders representing together no less than 10% of the share capital demand one. When the law does not require an ordinary inspection of the annual accounts, this inspection may be provided by the Articles of Association or resolved by the General Meeting.

When the requirements of an ordinary inspection are not met, the Company shall submit its annual accounts for an Auditors’ restricted inspection.    

With the consent of all of the shareholders, the Company may waive restricted inspection, when its employees do not exceed ten full-time jobs on annual average. The Board of Directors may requisition in writing the shareholders' consent. It may set an answer time-limit of no less than 20 days and advise them that a failure to reply is equivalent to a consent.                                 

When shareholders have waived restricted inspection, this waiver shall also be valid in the following years. However, each shareholder shall have the right to demand a restricted inspection no later than ten days before the General Meeting. The latter must then elect the Auditors. If need be, the Board of Directors shall take steps to bring the Articles of Association into line and require the Auditors to be struck off the Trade Register.
Article 28 : Appointment - Qualifications - Independence – Domicile 

The General Meeting shall elect the Auditors. One or more natural or legal persons as well as partnerships shall be eligible as the Auditors.                             

Public companies shall appoint as Auditors an audit firm subject to State supervision in accordance with the Audit Supervisory Act of the 16th of December 2005. They may also instruct an audit firm subject to State supervision to conduct such inspections which, according to the law, have to be carried out by an accredited auditor or an accredited chartered accountant.        

Other companies required to conduct an ordinary inspection shall appoint, as Auditors, a chartered accountant accredited within the meaning of the Auditing Supervisory Act of the 16th of December 2005. They shall also instruct an accredited chartered accountant to conduct such inspections which, according to the law, need to be carried out by an accredited auditor.              

Companies required to conduct a restricted inspection shall appoint, as Auditors, an auditor accredited within the meaning of the Audit Supervisory Act of the 16th of December 2005.

The Auditors must be independent and form their assessment with complete objectivity. Their independence must be restricted neither as a matter of fact, nor in appearance.

At least one member of the Auditors must have in Switzerland his domicile, place of business or a branch entered on the Trade Register.

TITLE IV : ANNUAL ACCOUNTS - RESERVE FUND - DIVIDENDS     

Article 29 - Accounting reference period

The financial year shall start on the 1st of January (first of January) and end on the 31st of December (thirty first of December) each year.

The first accounting reference period shall start on the day the Company is entered on the Trade Register and end on the 31st of December 2010.

Article 30 - Management report  

The Board of Directors shall draw up, for each accounting reference period, a management report which shall consist of the annual accounts, annual report and, when prescribed by the law, group accounts.

The annual accounts shall consist of the profit and loss account, balance sheet and Appendix. They are to be drawn up in accordance with the principles governing the issuing of accounts and the provisions of Articles 663 to 663c as well as 664 to 670 Code of Obligations.

The annual management report shall outline the progress of business as well as the Company's economic and financial situation. It shall mention share capital increases for the year and reproduce the audit certificate.

Article 31 - Appropriation of profit 

A sum equal to five percent of the profit for the year shall be capitalised  in order to make up the general reserve until such time as the latter reaches twenty percent of the paid-up share capital.

The balance of the profit for the year shall be distributed in accordance with the General Meeting's resolutions, on the Board of Directors' prior notice.

The imperative provisions of the Code of Obligations on reserves are reserved.

Article 32 - Dividend

The dividend shall be paid at the time fixed by the General Meeting.

The dividend may be fixed only after appropriations to reserves laid down by the law and the Articles of Association have been made in accordance with the law and the Articles of Association.

Dividends may be taken only out of the profit as shown on the balance sheet and out of reserves set up for the purpose.          

Any dividend which has not been claimed within five years of its due date shall be automatically time-barred in the Company's favour.

TITLE V : LIQUIDATION

Article 33 - Liquidators

In the event of winding-up of the Company on grounds other than its insolvency or a court order, the liquidation thereof shall be conducted 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 capacity to represent the Company.

Article 34 - Powers       

During the liquidation, the Company body's powers shall be restricted to acts which are necessary for this operation and which, by their nature, are not within the liquidators' jurisdiction.

The General Meeting shall retain the right to approve the liquidation accounts and ratify the liquidators' acts.               

The liquidator or liquidators shall be authorised to sell the Company assets, unless otherwise resolved by the General Meeting.

The assets available, after payment of debts, shall be distributed in accordance with the provisions of Article 745 of the Code of Obligations.

TITLE VI : PUBLICATIONS 

Article 35 - Form of publications

The Company's publications shall be made in the Swiss Official Trade Gazette (Feuille Officielle Suisse du Commerce).             

TITLE VII : JURISDICTION

Article 36 - Jurisdiction

Legal actions against the Company, persons responsible for the administration, management, auditing and liquidation may be brought before the comptetent court or judge of the seat of the Company.

______________________

Geneva, August 3, 2009
Signed : Marc GILLIERON
Enregistré à Genève le 4 août 2009
POUR EXPEDITION CONFORME
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