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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8.)
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1. BANCO VENEZOLANQ DE CREDITO, S.A.C.A. o— = B
Name of corporation as it appears on the records of the Department of State. %;:;; =~
2 —
2. Venezuela 3. January 17, 2001
Incorporated under laws of Date authorized to do business in Florida
SECTION 11

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?  July 26, 2001 -

5. VENEZOLANOQ DE CREDITO S.A., BANCO UNIVERSAL ST

Name of corporation after the amendment, adding suffix "corporation" “company” or "incorporated,” or appropriate abbreviation, if '

not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

n/a
New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
n/a
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E‘:‘a_ceta # 36805
Repéblica de Vaney uela

Eduardo Antonio Corona Salcedo, the undersigned, holder of Venezuelan identity Card
N° 4 576.318, officially ficensed translator in and for the Republic of Venezuela in the
English Languags, as evidenced by the License granted for life by the Ministry of Justice
on July 13, 1989, which was published in Official Gazette N° 36.805 on October 11,
1999, registered at the Chief Public Registry Office for the Federal District under N° 143,
folio 143, Volume N° 4, and entered info record at the Fourth Lower Court of Appeals for
Civil, Mercantile and Traffic Matters for the Metropolitan Area of the city of Caracas on

November 15, 1999, o
DOES HEREBY CERTIFY:

That the attached text is a true and exact translation into English of the pertinent part of  —

the photocopy of the document written in Spanish, aiso attached.

Caracas, March 6, 2002 /m/ J
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0 A. Corona §
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"BOLIVARIAN REPUBLIC OF VENEZUELA -
SUPERINTENDENCY OF BANKS AND OTHER FINANCIAL INSTITUTIONS
RESOLUTION

DATE: DEC. 26, 2001 Ne271.01 -
Whereas Banco Venezolano de Crédito, S.A.C.A., by means of a communication filed
before this Superintendency on August 2, 2001, requested authorization for the merging

by absorption with Soficrédito Banco de inversidon, C.A., and Sogecrédito, C.A. de
Arrendamiento Financiero and the corresponding transformation into a universal bank, in
conformity with the agreements made in the Special Shareholders' Meetings of those .
Financial Institutions held on July 26 and 25, respectively. Also, by means of a
communication of September 7, 2001, Banco Venezolano de Crédito, S.A.C.A. _
requested authorization to increase its capital stock for the purpose of including the
shareholders of Soficrédito Banco de Inversion, C.A. and Sogecrédito, C.A. de
Arrendamiento Financiero into the entity resulting from the merger and fransformation

into a universal bank, in accordance with what was approved at the Special

Shareholders' Meeting of Banco Venezolano de Crédito, S.A.C.A. held on July 26, 2001;

Whereas, the Special Shareholders' Meetings of Soficrédito Banco de Inversién, C.A.,
and Sogecrédito, C.A. de Arrendamiento Financiero held on July 25, 2001, and of Banco
Venezolano de Crédito, S.A.C.A., held on July 26, 2001, approved the project for the
merger by absorption of Soficréditc Banco de Inversidon, C.A. and Sogecrédito, C.A. de
Arrendamiento Financiero by Banco Venezolano de Crédito, SACA. and the
subsequent transformation of the latter into a universal bank. Also, the said Special
Shareholders' Meeting of Banco Venezolano de Crédito, S.A.C.A. approved the increase  —
in capital stock, which reach the established levels in the month of June of 2002, in
Resolution N° 353.00 of December 18, 2000, published in Official Gazette of the
Republic of Venezuela N° 37,104 of December 21, 2000. it was also approved that the
entity resulting from the merger and transformation into a universal bank be called

Venezolano de Crédito, S.A., Banco Universal:




Whereas, this merger would mean the legal, operational and administrative simplification
of the new integrating structure, definitively consolidating the organizational synergy that
exists among the Financial Institutions to be merged but which is currently very limifed,
to expedite and optimize its operations. It also states that the materialization of the
centralization and simplification of the operational and administrative processes of
Banco Venezolano de Crédito, S.A.C.A., Soficrédito Banco de Inversién, C.A.. and
Sogecrédito, C.A. de Arrendamiento Financiero, wilt not only lead to better operational
and cost efficiency, but it will also allow for the optimization and improvement of services
to their customers, since the entity resulting from the merger will be able to offer
capturing and placing products in the short, middle and long terms, under conditions and

terms that will allow its clients to find at the Bank all the answers to their requirements;

Whereas, at the Special Shareholders' Meetings of Soficrédito Banco de Inversion, C.A.
and Sogecrédito C.A. de Arrendamiento Financiero held on July 25, 2001, and of Banco
Venezolano de Crédito, S.A.C.A. of July 26, 2001, it was agreed that, as result of the
merger, Banco Venezolano de Crédito, SA.C.A. issue a number of new shares
corresponding to the shares of each of the absorbed Financial institutions and for this
reason the former shareholders of Soficrédito Banco de Inversion, C.A. and Sogecrédito
C.A. de Arrendamiento Financierc will become shareholders of the entity resulting from

the merger and transformation into a universal bank;

Whereas from the analysis made of the documentation presented, this Superintendency
of Banks and other Financial Institutions does not have any objection to make and
considers viable the merger by absorption of Soficréditc Banco de Inversion, C.A. and
Sogecredito, C.A. de Arrendamiento Financiero by Banco Venezolano de Crédito,
8.A.C.A., the transformation into a universal bank and the increase of the capital stock
of the resulting entity, as the three (3) Financial Institutions have complied with the
requirements set forth in the Operating Standards for Merger Processes in the National
Banking System and in the Regulations for Authorizing the Operation of Universal

Banks, contained in Resolution N° 01-0700 of July 14, 2000, published in Official




Gazette of the Bolivarian Republic of Venezuela N° 5,480, Special, of July 18, 2000 and
in Resolution N° 001-0496 of April 10, 1996, published in the Official Gazette of the
Bolivarian Republic of Venezuela N° 34,949 of April 30, 1996, and the other formalities

provided for in the General Law on Banks and other Financial Institutions;

Upon the preceding considerations, and having obtained the favorable opinion agreed -
by the Board of Financial Regulation in its meeting N° 292 of December 18, 2001, this
Superintendency, exercising the powers conferred thereto in sections b, g, e and h, of
paragraph 7 of article 161 of the General Law on Banks and other Financial Institutions,
in the Operating Standards for Merger Processes in the National Banking System, and

in the Regulations for Authorizing the Operation of Universal Banks, identified above,
RESOLVES

1. To authorize the merger by absorption of Soficrédito Banco de Inversién, C.A and
Sogecrédito, C.A. de Arrendamiento Financiero by Banco Venezolano de Crédito,
S.A.CA on the terms and conditions approved by the Board of Financial

Regulation in its meeting N° 292 of December 18, 2001.

2. To authorize the transformation of Banco Venezolanc de Crédito , S.A.CA. into a
Universal Bank and change its name to Venerolano de Crédito, S.A., Banco

Universal.

3. To authorize the increase in the capital stock of the entity resulting from the
merger through the issue of Fifteen Million Five Hundred Sixty-six Thousand Two
Hundred Thirty-two (15,566,232) new registered shares, of the same class, not
convertible to the bearer, with a par value of Five Hundred Bolvars (Bs.500.00)
each, to be distributed among the non financial shareholders of Soficrédito Banco -
de Inversion, C.A., and Sogecrédito C.A. de Arrendamiento Financiero, in

proportion to their shareholding in these Financial Institutions, in the -
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understanding that the shareholders of Banco Venezolano de Crédito, S.A.C.A.

will not have a preemptive right with regard to this issue.

4, Venezolano de Crédito, S.A., Banco Universal will acquire by way of a universal
inter vivos transfer the entirety of the assets and liabilities of Soficrédito Banco de
Inversion, C.A., and Sogecrédito, C.A. de Arrendamiento Financiero, which will

disappear by operaticn of [aw.

The obligations and liabilities that will be acquired by Bance Venezolano de Crédito,
S.A., Banco Universal, will remain just as they were agreed by the abscorbed institutions

and will be assumed without change of terms or formalities.

The merger by absorption will become effective as of the registration and publication of
the By-aws of Venezolano de Crédito, S.A., Banco Universal, of the Minutes of the
Meeting where the merger was agreed, of the audited financial statements of the
applicants whereupon the merger was supported, of the audited financial statements of
the coniinuation of the operations, of the copy of the Official Gazetie of the Bolivarian
Republic of Venezuela containing the respective authorization, and of the official letter
notifying of this decision pursuant o the provisions of Resolution N° 01-0700 of July 14,
2000, published in Official Gazette of the Bolivarian Republic of Venezuela N° 5,480,
Special, of July 18, 2000, and in Resolution N°.001—0496 of April 10, 1996, published in
Official Gazette of the Republic of Venezuela N° 35,949, of April 30, 1996.

Let it be Known and Published,

Emilio Expédsito Pérez

Deputy Superintendent”
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Emilio Expésito Pérez
Superintendente Adjunto
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