FA0000005931

TO:  Qualification/T'ax Lilen Scetion
Division of Corporations

SUBJECT: \/‘?fﬂ'—w _fn'}e"mﬁom) ?ma/ud‘-r, C. A,

(Nanie of corporation - must Include suffix)  —~ — 2T e e 8
o soiporon e OO R g0l 7
bAIKTE, TS Wbk, 75

Deur Sir or Mudom:

The enclosed "Application by Foreign Corporation for Authorization to Transact Business in
Florida", “Centificate of Existence”, and check are submitted to register the above referenced
forcign corporition to transact business in Florida,

Please return all correspondence concerning this matter (o the following:

M. LisA Peesisy

(Name of Person)

Venus Tintermobiouel Products, C.4.

(Firm/Company)

ot S . 20l Gt #2

{Address)

g N EACH FElo£I1DA 33060
(City/Statefip)

-
>

b

40 A¥YL3¥D3
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g3td

SNOLLYHOAHE0 40 HOISIALD

Should you need to call someone concerning this matter, please call:

M- Lrsph Passcey w( 95 ) D52~ 2748

(Name of Persan) (Area Code & Daytime Telephone Number)

JIViS

COURIER ADDRESS: MAILING ADDRESS:

Qualification/Tax Licn Scc, Qualification/Tax Lien Section
Division of Corporations Division of Corporations
409 E. Gaines St P. O. Box 6327

Taliahassee, FL. 32399 Tallahassee, FL. 32314




‘ APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

{Name df corporation: must include the word "INCORPORATED”, "COMPANY","CORPORATION" or
words or abbreviations of like import in langunge as will clearly indicale that # s n corporation instend of n
natural person or partnership if not so contained in the nume af present.)

2 Venezuela 3,
(State or country under the Taw of which it is incorporated) { FEI number, If applicable)
o _MAY (3, 1994 5. —_al@lY_wmess Exremned
(Date of Incorporaiion) (Duratton: Year corp. will cease to exisl or
“perpetual)
6. o 2
(Date tirst transucted business in Florida. (SEB SECTIONS 607.1501, 607.1502, ANDB17.155, F.5.) - Qﬁ
o R
7. 306 S.W. Znp Couer #1 = =8
w 33,:-.
2om
Pombane _BEACH, FlopiDhp 23060 Z_3%0
(Current mailing address) o :gg
- b
£ =8
» &

8. A/l Q{:ﬂ:gﬁ of EXPopT [TmPokT 554 Fo Dyt
{Purpose(s) of Corporation authorized in home state or country (o be carried out in the state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT
acceptable)

Name: A LE!
Office Address: 706 S W. Zinp Qu.n‘ *Z
PompANG  BEACH _ Fiorida, _33060

{Zip Code)

10. Registered agent's acceptance:

Having been named as registered agent and 1o accept service of process for the above stated
corporation at the place designated in this application, 1 hereby accept the appointment as
refistered agent and agree to act in this capacity. I further agree to comply with the provisions o :
all statutes relative to the proper and complete performance of my duties, and I am familiar with . -
and accept the obligations of my position as yfgistered agent.

s i cgiste agent’s signaty

1. Attached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other
official having custody of corporate records in the jurisdiction under the law of which it is

incorporated.




12, Names and addresses of officers and/or directors: (Street address ONLY- P, O, Box
NOT acceptable)

A. DIRECTORS (Strect address only- P, O . Box NOT acceptable)
Chairman: AALIA  ELG ENIR P A
Address: 206 S U 2nn Cowpmwr # A

Pomparo  LeAcK, FlofihA F3060

Vice Chairman: ___ /ALY £I1SA  PrExwsy

Address: 306 S W 2un Coulr #tZ.
PompPANO  BEACH LLRIDR 3060

Director: HUGo VALE HMUERTA

Address: __ Ave  Ppad  Saw FeAtGiscr AR -4
— ALACHIBD  JEMEUAELA

Director:
Address:

B. OFFICERS (Street address only- P. Q. Box NOT acceptable)
President: ﬂT AL1A E UCEANA  PRADA
Address: 306 S A r g2
PormPapry  BLACH, B okt Of 330672
Vice President: ,I}JA-LV L3R _PRESLEY
Address: 205 W 2Dnd Coudr 2
POMPANY BEACH, ELEIDA 33062

Secretary:
Address:

Treasurer:
Address:

NOTE: If necessary, you may attach an gddendusy to the application listing additional
officers and/or directors.

At
(Signature of . Vige Clairman, of any officer chd in number 12 of the application)

14. LUESLEY ~ Ui T
(T r printed name and capacity of person signing application)




REGISTRO MERCANTIL PRIMERO

DE LA
CIRCUNSCRIPCION JUDICIAL DEL ESTADO ZULIA

DOCTOR (A) MINERVA ANDRADE R.-

Registrador Mercantil Primero de

de la Circunscripcién Judicial del Estado Zulia quien suscribe, CERTIFICA; Que ha

confrontado la copia fotostética constante de ___Siete (7)

folios, que a continuacion se

reproduce, y que es traslado fiel y exacto del Acta Constitutiva, correspondien-

te a la Sociedad mercantil "VENUS INTERNATIONAL PRODUCTS, C.A".-

que se encuentran agregados al expedicnte No,

, <on
fecha Trece {13) de Mayo de 1.994

CERTIFICA,
igualmente, por aplicacién anal6gica del artfculo 105 de la Ley de Registro Piblico due esta

copia fotostdtica ha sido hecha en esta Oficina, por el ciudadano Mayra C. Beltrdn

con Cédula de Identidad No, _7+975.710. -

persona capaz, autorizada por mf para hacerla, y quicn junto conmigo suscribe la presente

certificacién y cada una de sus pdginas.
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Rechidor
&, e -f- ,20#)04‘-’" (’

i
.$ﬁﬂ?

Ciudadang

Hegistrador Mevcantil Primero da 1a Circunacriﬁéidn Judicial del]

Estado Zulia

Su Despacho. -~

Yo, HUGO JOSE VALE HUERTA, mayor de edad, venezolano, ingenierc
agroénomo, casado, portador de la cédula de identidad : No.
V-1.656.661, domiciliado en Maracaibo, Estado Zulia, pr cediendo en
representacidén de la Sociedad Mercantil VENUS INTERNATIONAL PRODUCTS

C.A., suficientemente facultado para estea acto por el Acta

kS
N\
b
10N

Constitutiva de esa Sociedad, ante Usted, ocurro para’ exponer:

Acompafio a 1a presente solicitud el Acta Conatitutiva de VENUS -
INTERNATIONAL PRODUCTS, C.A. redactada son suficiente amplitud que
.8irve a su vez de Estatutos Sociales de la° misma, para que precedida
de esta solicitud se Proceda a su registro conforma a lo pravisto en
el articulo - 215 del Cdédigo de Comercio{ para su posterior )
publicacidén por 1la prensa. Acompafio el comprobante bancario que
acredita el pago de la totalidad del capital social suscrito.

Pido se me expida, ademis de lasg copia certificadas de Ley, dos
copias certificadas adicionales de aeasta solicitud 7 del Acta

Constitutiva,

£ Justicia.- Maracaibo, diez de Mayo de mil rnovecientss

V7, aﬁ?’ )_j

“noventa y cuatro,-




REGISTRO™MERCANTIL PRIMERO DE 1A CIRCUNSCRIPCIOR
JUDICIAL DEL EDQ. ZULIA
-

Blaracaibo, . //“'ﬂ-‘) C 22 do__- 22/ (‘-'[;f) de mil nove'
clentos  NOVENTA Y CUATRO. 184 y 135. Por presenta
da la antarior pacticipacidn, Cumplidos onmo han sido los requisitos
de ley, inscibaso en el Registro Marcantil junto con el documents
presontado: fijose y publiquese el astento respactiva, frmose of
expediente de la Compefiis y archivese ariginal junto con el ejemple
de los Estatulos y demés recaudos acompafiados.
Expidase la copis de publicacion. El anterior documento redactado
por_.DR. RICARDO CRUZ RINGON | so insciibxr en el Hegistro de
Comercio bajo el Na > ‘Tomo 16-A "
pagados BaBe200 TTF+60 LAJyeoun clailla Hol 2 ITF-18953 TAJ
ka identificacién se etactud asf [IUGO JOSE VALE HUERTA CON C.
o DE Lo NOV . /¢ GG & .=

R

¥ Hacnstmdor Marcantil Primero AMR

og \Vu:f;:' tHugo  Wargua B
LT LA HEACANTR PRIWERP
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Nosotros, HUGO JOSE VALE HUERTA, mayor de edad, Ingeniuro Agrdnomo,

N Re70lano, casado, titular de la cédula de identidad No.1.656.661 y
i;;;ﬁililiado en Maracaibo, Estado Zulia, procediendo en su prapio
‘ nombre de MARIA EUGENIA PRADA MARTINEZ, mayor de edad,
divorciada, cisefadora griafica y comerciante, portador

de identidad No. V-3,186. 048 domiciliada en Pompano

Béach, Florida, Estados Unidos de América y de MARY LISA PRESLEY,

' mayor de edad, soltera, abogada, titular del pasaporte de los
Estados Unidos de América No. 043992435, domiciliada en Florida,
ados Unidos de América, segun consta de podres otorgados por ante
onsulado de Venezuela en Miami, Estados Unidos de América, con

as 2 de Mayo de 1.994, bajo los Nos. 104 y 105, del Tomo 46 de
Libros de Autenticaciones llevados por ese Consulado, por medio

" presente documento declaramos: Que hemos constituido una

siguientes cl&usulas lasg

0

3 Eiales han sido redactadas con suficiente amplitud para que sirvan a
Ll

Sy

F6u vez de Estatutos de 1la Compafiia.

4 8

TITULO I
DENOMINACION, DOMICILIO, OBJETO Y DURACION

TICULO PRIMERO: EL NOMBRE DE LA Compaiiia es: "VENUS INTERNATIONAL

:-}rDUCTS C.A.", tendrd su domicilio en la Ciudad de Maracaibo Yy

pdra establecer sucursales, agencias ¥ Trepresentaciones en otro

gar de la Repiliblica o en el exterior.

ARTICULO SEGUNDOD: E1 objeto de la Compafiia es: Todo lo relacionado a

T
'¥q? Pesca, Procesamiento, Produccidn, Compra, Exportacién e
¥ Iﬁbortacién de Productos del Mar, Agricolas, Pecuarios Y similares;
Rquesentacién de Firmas, Empresas, Entidades tanto Nacionales como

<ﬁ'x'i:ranjeras Yy la realizacién de toda clase de actos y operaciones de

-

W




R LTI

licito comercio, sin limitacion alguna, gue considere conveniente Af
Asamblea Genaeral de Accionistas,
ARTICULO TERCERO: La duracidén de la Compaiia es de veinte (2}‘
prorrogables mediante acuerdo de la Asamblea General 4«
participacidn al Registrador Mercantil Yy su
publicacidn.
TITULO I1

DEL CAP1TAL, DE LAS ACCIONES Y ACCIONISTAS
ARTICULO CUARTO: EIl capital de la Compafiia es de CINCUENTAﬂ e i
BOLIVARES (Bs. 50.000,00), pagado en la totalidad de su va’lor
nominal, dividido en CIEN ACCIONES (100), comunes y nominativas,ﬁco
un valor nominal de QUINIENTOS BOLIVARES (Bs.500) cada una. - %%hia
EUGENIA PRADA ha suscrito y pagado en su totalidad en di vl
efectivo TREINTA (30) acciones, es decir, la cantidad de QUINCE MIL
BOLIVARES (Bs.15.000,00). MARY LISA PRESLEY ha suscrito Yy pagado enf'i
su totalidad en dinero efectivo CUARENTA y NUEVE (49) accionea, es 'i'l

decir, la cantidad de VEINTE y CUATRO MIL QUINIENTOS BOLIV@“&

(B5.24.500,00). HUGO JOSE VALE HUERTA ha suscrzto y pagado‘af ! f:

totalidad en dinero efectivo VEINTE y UN (21) acciones, es dg

cantidad de DIEZ MIL QUINIENTOS BOLIVARES (BB.lO.SOO,DD).

ARTICULO QUINTO: Las acciones no seran divisibles con respecto’
Compafiia, la cual por lo tanto, no reconocera mas de un propi¥

para cada una. Las acciones de la compafiia dan a los accionist
iguales derechos, cada una de ellas representa un voto ;; '15 :
Asamblea, y su propiedad se comprobara mediante las inscripciones en

el Libro de accionistas de la Compafiia, Ademas a los accionistas quegﬁ.'
asi lo soliciten, se les expediran los certificados respectivos |

una o mas acciones. Los cuales seran firmados por el Presidente,




RPICULO SEXTO: Los acclionistas 8@ conceden reciprocamenta opcidn de

ra preferencial para 1a adquisicién de las acciones de

fjuiera de ellos, a menos que la venta sea para sus hijos. Siendo

onsecuencia nulas y sin ningin efecto las ventas efectuadas sin

pber sido ofrecidas a 1los otros accionistas salvo la venta a losg

'

ijps. No asi las cesiones 1lasg cuales sdlo requeriran de sy

participacién a la Asamblea. Esta cldusula no operara entra los

cdnyuges que integran ¢ puedan integar la Compafia.
IChLO SEPTIMO:

La Venta o Cesidn de las acciones debari hacerse

medio de Documento auténtico Y ser inscrito a solicitud de

quiera de las partes en el libro de accionistas para que pueda °

aIucir efecto con respecto a 1la Compafiia. No obstante lag

Msferencias no surtirdn efecto con

tr respecto a.los terceros ' sino

después de registradas en el Registro de Comerciq respectivo. Lo

cual debera hacerse dentro de los quince dias habiles siguientes a

la inscripcidn en el Libro de Accionistas. Las acciones no podran

gravarse ni cederce en garantia de terceros, ni a terceros .por

higaciones extrafas al giro social.

La muerte de uno de los accionistas o de todos 1los

jonistas. No acarreard la disolusién de 1la Compaﬁiaf Esta

inuard con el accionista o accionistas sobrevivientes o con 1los

fijos de astos. Tampoco se disolvera la Cempaiia por la interdiccién

o quiebra de sus accionistas.

TITULO III

DE LAS ASAMBLEAS
ARTICULO NOVENO: Las Asambleas de

accionistas legalmente

, constitu1das son el d&rganoc supremo de 1a Compafiia, representa la
’ﬂ

,mnlversalldad Y sus acuerdos dentro de 1los 1limites de sus

fﬁcultantes, son obligatorios para todos sus accionistas aun para

W




! Loy

los que no hayan concurrido a ella., Los accionistas puodon"hacerae

r_’
rapresentar en las Asambleas por apoderados constituidos Eﬁﬁ
o]
carta dirigida al Pres.dente de la Compaiifa con mencidn QdE?

1 ‘.“' ;
de la oportunidad, para ejercer dicha representacisén no se\ié%

{ %)

ser accionista de la Compaflia. %g’

ARTICULQ DECIMO: Las Asambleas Generales Ordinarias de

accionistas tienen las atribuciones que establece el Cddigo &; E
Comercio vigente y se celebraran durante los tres meses siguientes
al cierre del ejercicio de cada aflo. En la fecha y hora que saﬂalgki;y
el Presidente de 1la Compailia, previa convocatoria escrita prgﬁﬁgz 1 .
hecha con cinco (5) difias hdbiles de anticipacidn por lo men d@y/s ! '
mediante dicha convocatoria escrita privada no se lograse coﬁﬁ?@ar

la totalidad de 1los accionistas que forman 1la Compaﬂi 5,
Presidente debera dejar circunstanciada constancia escrita de y:

en el Libro de Actas de 1la Compafiia e inmediatamente har&Eﬁ%ir_ o

[ X
convocatoria esta vez, por la prensa

dicha convocatoria y la advertencia de que si no 50“5;%¥9 "
representacién prevista en el articulo Décimo Tercero de.
documento, la Asamblea se celebrari cinco (5) dias h&biles desp
la misma hora sefialados en la convocatoria ¥y que esta As

quedara validamente constituida sea cual fuere el

como lugar de reunidén de las convocatorias a las Asambleas, excepto
, . . e . . ™Y
por circunstancias justificadas, la oficina Principal de la cede de 4

la Compaiiia.

ARTICULO DECIMO PRIMERDO: Las Asambleas Generales Extraordﬂg
p

seran convocadas en la misma forma que las ordinarias




O/V*’

Wionistas, solo podrdn tomarse por unanimidad de todos los

p;htas, que integran la Compaiia.
TITULO IV

DE LA DIRECCION Y ADMINISTRACION DE LA COMPARIA

ICULO DECIMO _CUARTO: La Compaiifa serd dirigida y administrada por

ugq Junta Directiva, que tendrd a su cargo el manejo de los asuntos
W1 ‘
. "hocialea, con las mas amplias facultades de disposicidén y adminis-
Ltracién, para realizar toda clase de operaciones. Los miembros de la

t!ﬂ' .. Junta Directiva durardn en el ejercicio de sus funciones tres (03)

o8, pudiendo ser realegidos ¥ han de ser nombrados por la Asamblea
inaria de Accionistas. Si por cualquier causa no se reunirse . en
debido tiempo la Asamblea, los representantes legales continuaran_

n.8us cargos hasta su reemplazo y toma - de posesién de la nueva

Junta Directiva.

;e :
f‘
%ARTtCULO DECIMO QUINTO: La Junta Directiva estar& constituida por
) ? geq (3) miembros: un Prasidente, un Vice- -Presidente y un Gerente
’

constitutiva estatutarias y todo aquello que
la Asamblea de accionistas. Padrdn ser o no
la Compaifiia y deberdn depositar en caja, dos (2)

Q ) ciones de la Compafiia tal como lo establece el articulo 244 del

Cédigo de Comercia.

ARTICULO _DECIMO SEXTQ: Son atribuciones del Presidente y del
Vice-Presidente actuando canjunta o separadamente:
Iy A) Cumplir ¥ hacer cumplir 1las disposiciones de la presente Acta

o
gl‘ Constitutxva y las decisiones de las Asambleas.
] ta

55?3) Ejercer las acciones diarias de todos los negocios de la Compaﬁza

l-'

con las atribuciones sefialadas en este documento estando provistos

(2




Presidente por propia iniciativa, cuando a su Juicio lo reguiera el

interés de la Compafifa o cuando lo exija un nimero de nJEi

que represonte por lo menos el veinte (20%) por ciento dﬂqq

sacial.

ARTICULO DECIMO SEGUNDQ: La formalidad de la convocatoria b.l;a

Asambleas ya sean Ordinarias o Extraordinarias, no serd ne

h‘q .
cuando en ellas estén representados la totalidad de los acci

y el capital social, y declaren su voluntad de constituirse en
Asamblea. Todas las resolusiones de las Asambleas Genarales tantof
ordinarias como Extraordinarias, en las cuales se acuerde rmodit’icar
este documento o se hagan nombramientos para los cargosﬁﬁ*dﬁ
Presidente, Vice-Presidente o Gerenta General, debera " I
participados al Registrador quedando expresamente facult &
Presidente para tales participaciones,

ARTICULO DECIMO TERCERO: Las decisiones se tomaran con

favorable del. cincuenta y uno (51%) por ciento como i i
capital social representado en la Asamblea, aalvo log ‘5* sas%
previstos por el Cédigo de Comercio en que requiera mayor po\hzﬁéiﬁu
del capital social. pero en el casc de que la Asamblea se “celeb_ _5
validamente sea cual fuere el nimero de accionistas Y del -E;pi 7 |
sccial en ella representado, las decisiones se tomaran por uh ni
de accionistas que represente la mayoria absoluta de los pcg}ggiéggg;;fA
concurrentes y al mismo tiempo mas de la mitad del capital social
representado. Para decidir sobre la modificacion del contrato social
se requiere el voto favorable de un mimero de accionistas que
represente la mayoria absoluta de los que componen la sociedad y .‘f‘
mismo tiempo las 3/4 partes por 1lo menos del capital social a

decisiones gque impliquen aumento de responsabilidad de L




nuﬂg, deras vy facultades suficientemantg amplias para obrar en nombra

rcﬁrasentacidn de la Compadia.

j Céq$elar obligaciones de la Compariia, comprax, vender arrendar

L? ﬁﬁr mids de dos (2) aidos, gravar, hipotecar toda clase de

g‘s;ﬁuuhlee © inmuebles fijando Preclos y demas condiciones vy

Walfi s tos para las respectivas negociaciones,

'ﬁ)u‘nqeﬁtar O protestar todo 1o que se otorgare a favor de 1a
Compéﬂia. . _

E) q1aborar 0 autorizar préstamos a plazo fijo o en cuentas

rr;entes. .

irmar en nombre ¥ representacién de 1la Compaifiia y obligarla en

actos comerciales, ejecutar vy firmar todné ﬁos actos,

espondencia y documentos piblicos o privados.

) Elaborar el balance Y cuentas de la Comparfiia.

zﬂhy) Formar vy autorizar el presupuesto de losg gastos ordinarioé_ y

i @xtraordinarios.

TS
Eéi) Abrir, cerrar y movilizar Cuentas bancarias de la Compafia,
Q"‘.J

v

o' expedir, aceptar y firmar en favor o ep contra de la Compafiia Letras

ambio o cualquier otro tipo de valores o instrumentos de

ntar demandas, Oponerse y contestar excepciones, interponer
o8 ,. ordinarios o extraordinarios, convenir, desistir,
%L;;;;é’sigir, comprometer en todo clase de arbitros, hacer nuevas
posturas y caucionarlas, recibir bienes Y otorgar los

correspondientas finiquitos, darse por citados, nombrar apoderados

'“QQN judiciales y especiales fijsndoles sus remuneraciones y otorgarles

T N

LY |

igjpoderes réspactivo.hicon las facultades que estime necesarias o
3

;ﬁ#onvenientes incluso las enumeradas eén esta cldusulas y revocar

2t tales mandatos.

[




At
’
i) Nombrar Factores Morcantiles, autorizar aempleo de‘’ Es;fgnal
administrativo y do secretaria de la Compafiia y BsBus rnn detivas
remunaraciones, ﬁ'
L) Convocar las Asambleas Ordinartas y Extraordinarias Yy cuap :
decisiones. i

M) Presidir las Asambleas y en definitiva,

facultades y funciones que le atribuye el

o~
Y funciones que 1lc¢ encomienden en la Asamblea ordinarias

extraordinarias y que les confiere la Ley. f
/f"

N) Queda prohibido dar garantias, fianzas o avales de g nguna

especie, salvo aquellas que sean de interds para los negocio de la
Compaﬂia. En ningin caso podridn enajenar todo el activo
Compafiia, Salvo una resolucidn tomada en la Asamblea. -

SON ATRIBUCIONES DEL GERENTE GENERAL:

N) Cumplir y hacer cumplir las disposiciones de

Constitutiva Estatutaria.

ella.
P) Convocar a las Asambleas Ordinarias y Extraordinarias.
Q) Abrir, Cerrar y Movilizar cuentas Bancarias ¥ los Depésitos d :

Compaiiia.

R) De acuerdo a lo aprobado en Asamblea, podra firmar en nombre y

representacion de la Compafiia, obhligarla en sus actos comerciales,
ejecutar y firmar correspondencia y documentos piblicos y privados
T) Asistir y concurrir a toda clase de suhasta, concursqs ‘x

Ligitacionas Pubiicas v Privadas, Ry

¢




i

0
[RTY)

Ulwﬁombrar vl Personal Administrativo, Empleados, Personal Obrero
i
X !
'] i

"
’%ﬁyio 0 contratado al servicioc de la Compafifa fijindoles sus
' Qhes y respectivas remuneraciones.

o
,,r;\

TITULO -V
COMISARIOQ
RTICULO DECIMO SEPTIMO: La Compafniia tendrd un Comisario, al cual

serd designado por la Asamblea General, durara dos (2) afios en el
ejercicio de sus funciones Y Permanecera en ellas hasta que su
cesor haya tomado cargo, el Comisario tendrd las atribuciones de
BU remuneracidn serd fijada por la Asamblea General.
TITULO VI
EJERCICIO ECONOMICO R

El ejercicio econdmico de 1la Compafifa
empezara el primero de Enero de cada afio y terminard el treinta Yy

uno de Diciembre del mismo afio, excepto el primero que comenzard el

dia de su inscripcidn en el Registro Mercantil Y terminard el
_.treinta y uno de Diciembre de mil novecientos noventa y cuatro. Se
: se hard un Balance Genéral, que demostrari
exactitud los beneficios realmente obtenidas o wlggu
das experimentadas. Para el calculo de las-utilidades netas, se
ird previamente 1o correspondiente a la depreciacién Y
mortizacidn gradual de los elementos del activo permanente, que no
serd inferior al diez (10%) anual.
Del remanente se haran los siguientes apartados:
a) Las cantidades necesarias para los pagos de las obligaciones que

se deriven de la Ley del Trabajo y Contratos Colectivos.




b) Las corrospondientes reservas legales gue serdn de un cinco {5%)
por ciento hasta que este fondo alcance el diez (10%) por 516ﬁtn«del
mento del capital social, -
c) Los que considere conveniente la Asamblea General da:
que no podran exceder entre todas del diez (10%) por cien
remanente, el resto podrd distribuirse como dividendos'’
accionistas en la forma, tiempo y cantidades en que cada ¢
la Junta Directiva o una Asamblea de Accionistas.
TITULO VI1
‘ LIQUIDACION DE LA COMPARIA

ARTICULO DECIMO NOVENG: Llegare acordarse la liquidacidn de la

Compafiia, por expiracién del término o decisién de una As
convocada al efecto, esta podrd a juicio suyo, encarg.-“
liquidacién de la misma designando uno o mas liquidadores,

tendrdn las facultades y obligaciones que les otorgue

ARTICULO VIGESIMO: Una vez hecha la liquidacidén total de la

Y pagadas todas sus deudas que haya, el .~=_J
distribuido proporcionalmente entre los propietarios de accionglrse
la Compaitia.

TITULO VIII

ARTICULO VIGESIMO PRIMERO: Para el primer periodo de

Directiva, han sido designados para integrarla las sigui :
personas: Presidente: MARIA EUGENIA PRADA MARTINEZ; V1ce-Presxdent
MARY LISA PRESLEY; Gerente General: HUGO VALE HUERTAY ya
identificados y Comisarie al Lic. JOSE RAMON RIVAS VILLAMIZAR, }

inscrito en el Colegio de Contadores con el No.

".... ‘.,]

ﬁt- e f’
ARTICULO_VIGESIMO SEGUNDQ: Los promotoras de ia Cnmpania:u:,$q3.n i':
ninguna vontaja o duereths por su condieisn de talek. !




ARTICULO_ VIGESIMO TERCERO: "Todo lo previsto = en los presentes

hstntu;?s Y Acta Constitutiva se regirdn por la disposiciones del -

] : el Gerente General de 1la

_1a, Ingeniero HUGO VALE HUERTA, para cumplir con todos los

iles lagales para los efectos de 1la participacidn, registro y

.lubﬁﬁcacién de esta Acta Constitutiva en el Registro Mercantil
PEimaro de la Circunscripcidn Judicial del Estado Zulia,

+

MRGISTRO MERCANTIL PRIMERO DE LA CIRCUNSCRIPCION
JULICIAL DEL ES1IADO ZULIA

) a‘,d

fuerun anticipados por urgencls

;hujﬂcada conforime al Art. 25 de La Ley de Arancel Judicial,
254 *‘hEGISTRADOR MERCANTIL PRIMERO
* .
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STATE OF FLORIDA )
)
COUNTY OF BROWARD )

BEFORE ME, A NOTARY PUBLIC IN AND FOR THE STATE OF FLORIDA AT LARGE,
PERSONALLY APPEARS Michael G. Eames, PERSONALLY KNOWN TO ME, WHO,
AFTER BEING DULLY SWORN, DEPOSES AND SAYS THAT HE IS FULLY VERSED
IN THE ENGLISH AND SPANISH LANGUAGES AND THAT THIS IS A TRUE AND
CORRECT TRANSLATION FROM SPANISH INTO ENGLISH OF THE ATTACHED
DOCUMENT, THE SOURCE DOCUMENT CONSISTING OF 12 PAGES, AND THE
TRANSLATION CONSISTING OF 15 PAGES; THIS CERTIFICATION BEING

ATTACHED THERETO.

P ‘f,/
Michael G. Eames

SWORN TO AND SUBSCRIBE THIS & 7 DAY OF __ “ev—
A.D., 1996.

NOTARY PUBLIC, STATE OF FLORIDA

FFICIAL NGTARY SEAL
WILAMEDELOTT
- . C STATE OF
My Commission Expires: AR et lo MO, Ce37328

MY COMMISSION EXP. JUNE 5,198

Evary sffort has baen made to insure the accuracy of the translation. However, Esmas & Associates shall not be liabie for any damages due to arrof o¢
negligance In iranstation of typing,
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FIRST MERCANTILE REGISTRY
OF THR
JUDICIAL DIBTRICT OF THER BTATE OF EULIA

The undersligned DR. VICTOR HUGO MARQUEZ G., First Mercantile
Registrar of the Judicial District of the State of 2Zulia,
CERTIFIES: That he has compared the photocopy consisting of Seven
(7) pages, which 1s reproduced hereinbelow, and that the same is a
true and exact copy of the instrument of the Articles of
Incorporation of the Mercantile Company by the name of ®VENUS

INTERNATIONAL PRODUCTS, C.A."-

which .are attached to file No. 48,764, dated March 13, 1994, He
likewlse CERTIFIES, by analogical application of Article 105 of the
Public Records Act, that this Photocopy has been made in this
Office by Ms. Ana Pasquale, bearer of Identity Card No. 10.146.854,

who is legally competent, has been authorized by me, and who, aiong

with me, subscribed the present certification and each one of its

pages.




No. 335580
BS./10, 000.
(illegible] RINCON

Attorney-at-Law 94 MAY 11 [illegible]
{lllegibla] 26-3-70
Asan. [lllegible] 20-3-70 CASHIER 10

BAR ASSOCIATION

OF ZULIA
Wa, HUGO JOSE VALE HUERTA, of legal age, an agricultural engineer,a
Venezuelan national, married, bearer of identity card No. 1.656.661
and domicliled in Maracaibe, Estate of 2Zulia, acting on his own
behalf and on behalf of MARIA EUGENIA PRADA MARTINEZ, of legal age,

a Venezuelan national, divorced, a graphic designer and

} ]
businesswoman, bearer of identity card No. Vv-3.186.048 ,and

domiciled in Pompano Beach, Florida, United States of Ameridh, and
of MARY LISA PRESLEY, of legal age, single, an attorney-at-lawf
bearer of passport No. 043592435 of the United States of Americé
and domiciled in Florida, United States of America, as evidenced by
the powers of attorney granted before the Consulate of Venezuela in
Miami, United States of America, dated May 2, 1994, under Nos, 104
and 105, Veolume 46 of the Books of Authentications kept by said
Consulate, by means of the present instrument, state: That we have
organized a Corporation, which shall be governed by the following
clauses, which have been drafted with sufficient&broadness 8¢ that
they may serve at the same time as the Bylaws of the Company.
TITLE I |

NAME, DOMICILE, PURPOSE AND DURATION

ART E : The NAME of the Company is: "VENUS INTERNATIONAL

PRODUCTS C.A." It shall have its domicile in the City of Maracaibo
and may establish branches, agencies and representations in other

2

i
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pPlaces of the Republic or abroad,
ARTICLE TWQ: The purpose of the Company ls: Everything related to
Fishing, Processing, Production, Purchase, Export and Import of sea
producta, agricultural, cattle and gimilar products; representatlion
of Firms, Companies, Entities, both national and forelgn, and the
carrying out of every kind of lawful commercial acts and
operations, without any limitation, that the Genoral Stockholders
Meeting may deem convenient.
ARTICLE THREE: The duration of the Company shall be of twenty (20)
vears, which may be extended by resolution of the General Meeting,
with due notice to the Mercantile Registrar and its subsequent
publication.

TITLE II

CAPITAL STOCK, SHARES AND STOCKHOLDERS

ARTICLE FOUR: The capital stock of the Company is FIFTY THOUSAND

BOLIVARS (Bs., 50,000.00), all the nominal value of which has been
paid in, divided into ONE HUNDRED (100} common and registered
SHARES, each with a nominal value of FIVE HUNDRED BOLIVARS (Bs.
500) . MARIA EUGENIA PRADA has subscribed and paid in, in cash,
THIRTY (30) shares, that 1is, the amount of FIFTEEN THOUSAND
BOLIVARS (Bs. 15,000.00). MARY LISA PRESLEY has subscribed and paid
in, in cash, FORTY-NINE (49) shares, that is, the amount of TWENTY-

FOUR THQUSAND FIVE HUNDRED BOLIVARS (Bs. 24,500.00). HUGO JOSE VALE
HUERTA has subscribed and paild in, in cash, TWENTY-ONE (21) shares, -
that is, the amount of TEN THOUSAND FIVE HUNDRED BOLIVARS (Bs.

10,500.00) .




ARTICLE FIVE: The shares shall not ba divisible with tégard tb the

Company, which, therefora, shall not acknowledge more than one
owner for cac... The shares of the company give the stockholders
equal rights, each one of them represanting one vote at the
Meeting, and their ownership shall be verified by means of the
records in the Stockholder Rogister of the Company. Moreover,'the"
stockholders, should they request it, shall be issued the
respective stock certificates of one or more shares, which shall be
signed by the President.
ARTICLE SIX: The stockholder mutually grant to each oﬁher the;
option to purchase with right of first refusal to a%quira the
shares of any of them, unless the sale is made to their children.;f
Consequently, any sales made without the shares having been offered
to the other stockholders are null and void, except for any sale
made to their children. This shall not be the case in the event of
assignments, which shall only require a notice to the Meeting. This
clause shall not be applicable between spouses who are part or may
be part of the Company.
ARTICLE SEVEN: The sale or assignment of shares shall be madé by
eans of an authentic Document and must be recorded at the requesﬁ‘
of any of the parties in the Stockholders Register, 80O that they
may be legally effective with regard to the Company. Nevertheless{
any transfers shall not pe effective with regard to third parties,
except upon having been recorded with the-respectivechmmerciall
Registry within fifteen business days following their recording in

the Stockholders Register. The shares may not be encuﬁbered 6r




granted as pledge or collateral to third parties, or to third

parties for obligations that are forelgn to the business of the
company.
ARTICLE EIGHT: The death of any or all of the stockholders shall
not cause the dilssolution of the Company, which shall continue with
the surviving stockholder or stockholders or with the children
thereof. The Company shall not be dissolved due to interdiction or
bankruptcy of lts stockholders.

TITLE IIX

MEETINGS
ARTICLE NINE: Legally sitting Stockholders Meetings shall be the
supreme body of the Company, representing each and all as a whole
and its resolutions within the limits of the persons who aﬂthorize
them, are mandatory to all its stockholders, even those who have
not attended the same. Stockholders may be represented at the
Meetinés by proxies appointed by means of a letter addressed to the
President of the Company especifically indicating the occasion. To
exercise said representation, it is not required that a person be
a stockholder of the Company.
ARTICLE TEN: Regular General Stockholders Meetings have the same
powers as those established by the current Commercial Code and are
held during the three months following the close of each fiscal

year, on the date and time designated by the President of the

Company, upon private written notice of meeting, issued at least

five (5) business days in advance thereof. If by means of said

private written notice of meeting, the totality of the stockholders




that make up the Company can not attend, the President shall state

this fact in writing in the Book of Minutes of the Company and
shall immediately issue another notice of meeting, this time
through a notlce published in a morning naowspaper of national
circulation of the clty of Maracalbo, at least five (5) business
days in advance thereof, stating the reason for said notice and
advising that if the representatlon stipulated in Article Thirteen
of this instrument not attend, the Meeting shall be held five (5)
business days subsequent to sald date, at the sume time, as
indicated in the notice of meeting, and that this Meeting shali Se;'
validly sitting regardless of the number of stockholderé |and
capital stock represented therein. The place established forfthe'
Meetings, except due to justifiable circumstances, shall be the
main coffice of the Company.

ARTICLE ELEVEN: Special General Meetings shall be called in the
same ﬁanner as the general meetings, by the President, by his own
iniciative, when in his opinion it may be required in the best
interests of the Company, or when requested by any number of
stockholders representing at least twenty (20%) percent of the
capital stock.

ARTICLE TWELVE: The formality of the notice of Meetings, whether
Regular or Special, shall not be necessary when the totality of the

shares and capital stock are represented therein, and they state

their will to hold the Meeting. All resolutions by the General
Meeting, whether Regular or Special, agreeing to amend this

instrument or to make appointments for the offices of President,




Vice President or Goneral Manager, must be notified to the
Registrar, the President being expressly empowered to 1lssue aa}d
notices,.

! I EN: Decisions shall be adopted by meana of a
{favorable vote of at least fifty-one (51%) percent of the capital
stock represented at the Meeting, except for those provisions set
forth in the Commercial Codu which may require a larger percentage
of the capital stock, but in case that the Meeting is validly held,
regardless of the number of stockholders and capital stock
represented therein, decisilons shall be adopted by a number of
stockholders representing the absolute majority of the attending
stockholders, as well as one-half of the capital stock represented
therein. Any decisions regarding an amendment to the Articles of
Incorporation shall require the favorable vote of a number of
stockholders representing the absclute majority of those that make
up thelCompany, as well as at least three~fourths of the capital

stock. Any decisiong involving an increase of responsibility for

the stockhelders may only be made by the unanimous voté of all the

stockholders that make up the Company.
TITLE.IV
COMPANY MANAGEMENT AND ADMINISTRATION
ARTICLE FOURTEEN: The company shall be managed and administered by

a Board of Directors, which shall be in charge of mahaging the

corporate affairs, with the broadest powers to make deg}s;qqguggq_mm““_f

administer, in order to carry out any kind of operations. The

members of the Board of Directors shall excercise their duties for




three (3} ycars, and may bo re-alacted and shall be appointad by

the Goneral Stockholders Meeting, 1f, for any reason, tha Meeting
is not held at the appointed time, the legal ropresentatives shall
continue in their offices until they are replaced by the new Board
of Directors.

ARTICLE FIFTEEN: The Board of Directors shall be made up by three
(3) members: a Prasident, a Vice President and a General Manager,
with duties and powers and faculties which they may exercise
jointly or separately, pursuant to the declsions of the current
Articles of Incorporation and Bylaws and the Stockholders Meetihg.
They may or may not be stockholders of the Company and they shall
deposit with the corporate treasury two shares of the CompanyL as
stipulated in Article 244 of the Commercial Code. '
ARTICLE SIXTEEN: The duties of the President and the Vice
President, whether acting jointly or separately are as follows:
A) To'comply with and enforce the provisions of these Articles of
Incorporation and the resolutions adopted by the Meetings.

B) To carry out the daily activities of all the corporte business
according to the duties set forth herein, being empowered with
sufficiently broad authority and powers to act on behalf and in
representation of the Company.

C) To pay in full the obligations of the Company, to purchase,

sell, lease for up to more than two (2) years, encumber, lien or

mortgage every kind of personal or real property, establishing the

prices as well as other terms and requirements for the respective

transactions.




D) To accept or protest everything that may be granted in favor of

the Company,

E) To make or authorize long-term or regular account loanas.

F) To sign on behalf or in representation of the Company and bind

it in its commercial transactions, subscribe and algn all acts,
correspondence and public or private instruments.

G) To prepare the balance sheet and accounts of the Company.

H) To prepare and authorize budgeting of regular or special
expenditures.

I} To open, close and use bank accounts of the Company, to ilssue,
accept and sign bills of exchange or any other type of credit
instruments or securities in favor or against the Company.

J) To initiate suits, file and answer exceptions, file ordinary or
extraordinary appeals, to agree, desist, transact and settle in
every kind of arbitrations, to make new agreements and secure éhém,

to receive properties and lssue the pertinent quitclaims, to
recelve summons, appoint judicial and special attorneys-in-fact
establishing thelr remunerations and granting them their respective
powers of attorney with the powers that he may deem necessary or
convenient, including those listed in this clause and to revoke -
sald powers of attorney. |

K) To appoint mercantile factors, authorize the employmeﬂt; of
administrative and secretarial personnel of the éompany and ”r.
establish their respective remunerations. | MA;A#M

L) To call Regular and Special Meetings and comply with their

resolutions.




i
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M) To chair Meetings and, finally, thoy may have all tha‘othéf
powers and duties set forth in the current Commercial Codq, those
Articles of Incorporation and all other powers and duties assigned
by a regular or speclal Meeting or those which are conferred b? the
Law.

N) They are prohiblted from giving warrantees, bonds or sureties of
any kind, except those that may be in the best interest of the
Company’s business. In no case may they dispose of all the assets
of the Company, except by resoclution of the Meeting.

]
'

THE DUTIES OF THE GENERAL MANAGER ARE AS FOLLOWS: e

N} To comply with and enforce the provisions set forth in these

Articles of Incorporation and Bylaws.

0) To carry out the daily activities of the Company’s business with
the broadest powers to make and execute any decision that may be
favorable to same and to the goals and objectives set by same.

P) To.call Regular and Speclal Meetings.

Q) To open, close and use the bank accounts and deposits of the
Company. |

R) Pursuant to the resolutions adopted by the Meeting, he may sign
on behalf and in representation of the Company, bind it in its
commercial activities, and subscribe and sign correspondence.and _
public and private instruments. _

T} To attend every kind of public or private competitive bidding.

U) To appoint administrative personnel, employees, regular workmen

hired or contracted to serve the Company, establishing their duties

and respective remunerations.




V) To recoive and pay any amounts of money or in kind..
TITLE V
CONTROLLER
ARTICLE SEVENTEEN: The Company shall have a Contreller, who shall
be appointed by the General Meoting, shall exercise his duties for
two (2) years and shall remain in office until his successor takes
office. The Controller shall have the dutlies established by the Law
and his remuneration shall be established by the General Meeting.
TITLE VI
FISCAL YEAR

ARTICLE RIGHTEEN: The fiscal year of the company shall begin on
January lst of each year and shall end on December 315t.of the same
yYear, except for the first period which shall begin on the day of
its recording with the Mercantile Registry and shall end on
December thirty-first, nineteen hundred ninety-four. Accounts will
be ciosed and a Balance Sheet shall be prepared, showlng exact
evidence of the profits actually obtained or the losses suffered.
In order to calculate the net profits, the pertinent gradual
depreciation and amortization of the fixed assets shall be deducted
first, which shall not be less than ten (10%) annuaily.

From the remainder, the following reserves shall be made:

A) The amounts necessary to pay the obligations required by Labor .

Laws and Collective Bargaining.
B} The pertinent legal reserves, which shall be five (5%},percenth_“_;;;
until said fund reaches ten (10%) percent of the amount of the

capital stock.




c) Those which the General Stockholders Meeting may deem
convanient, which, together, may not exceed ten (10%) percent of
the remaindery the rest may be distributed as dividends to the
stockholders in the manner, at the time, and in the amounts as may
be determined by tho Board or Directors or a Stockholders Meeting,
TITLE VIIX
LIQUIDATION OF THE COMBANY
ARTICLE NINETEEN: Should the liquidation of the Company be agreed
upon, due to explration of the term or by resolution of a Meeﬁing
called to that effect, the latter may, at its discrat;on,?péﬁ;n
charge of the liquidation thereof, designating oné or: ﬁofe

! : Co
receivers, who shall have the powers and obligations graqted by the

same Meetings, as well as those set forth in Article 350 ofithe:

Commercial Code.

ARTICLE TWENTY: Upon total liquidation of the Company and all debts
havind being paid, the remainder, if any, shall be distributed
among the owners in proportion to theilr shares in the Company.

TITLE

ARTICLE TWENTY-ONE: For the first period, the following persons
have been designated to make up the Board of Directors: President:
MARIA EUGENIA PRADA MARTINEZ; Vice President: MARY LISA PRESLEY;
General Manager: HUGO VALE HUERTA, all of whom have been already
identified, and as Controller, Lic. JOSE RAMON RIVAS VILLAMIZAR,
registered with the Association of Accountants under No. . ,“..
ARTICLE TWENTY-TWQ: The organizers of the Company do not claim any

advantage or right for their condition as such.

12
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ARTICLE TWENTY-THREER: BEverything provided for in thase Articles of
o
Incorporation and Bylaws shall be governed by the applicable

provisions of the Commerclal Coda.
ARTICLE TWENTY-FQOUR: The General Manager of tho Company, Englneer
HUGO VALE HUERTA, 1is empowered to comply with all the legal
proceedings regarding notice, recording and publication of these
Articles of Incorporation with the First Mercantile Registry of the
Judicial District of the State of 2Zulia.

/s/ [1llegible]

FIRST MERCANTILE REGISTRY OF THE JUDICIAL
DISTRICT OF THE STATE OF ZULIA

Maracaibo, March Thirteenth (13), nineteen hundred NINETY-FOUR,
184th and 135th.

This récording and execution was anticipated by justified urgency
pursuant to Art. 28 of the Schedule of Judicial Fees Act.

THE FIRST MERCANTILE REGISTRAR
/s/ [illegible)]

Dr, Victor Hugo Marquez G.
First Mercantile Registrar

[TEN DOCUMENTARY STAMPS ARE AFFIXED HERETO. EACH PAGE BEARS TWO
INITIALS AT THE BOTTOM OF THE PAGE AND IS STAMPED WITH PARTLY
LEGIBLE RUBBER SEALS OF THE FIRST COMMERCIAL REGISTRY OF THE STATE
OF ZULTA.]




[illegible] RINCON
Attornoy=-at-Law Recolved: MAY 11 1994 ,
[illegible) 26-3-70 FFees: 4,200 + 4,000 [illegible])
Assn. [illegible) 20-3~70 60 + 220 + 200 [illegible]
Paid: 3/6-94 2/
{illegible):
Approved by: [1illegible inits.]

First Mercantile Registrar of the Judicial District of the State of
Zullia.
In his Office.-~

I, HUGO JOSE VALE HUERTA, of legal age, a Venezuelan national,
an agricultural engineer, marriedf bearer of identity card No{ive
1.656.661 and domiclled in Maracéibo, State of 2Zulla, &éting:in
representaticon of the MercantiléjCompany by the nam& pf‘VENQSI‘

INTERNATIONAL PRODUCTS, C.A., sufficiently empowered for thig act

by means of the Articles of Incorporation of this Compahy, beforé;

you, appear to state:

I.attach to this request the Articles of Incorporation of
VENUS INTERNATICNAL PRODUCTS, C.A., which are sufficlently broad
so that they may serve at the same time as Bylaws thereof, so that,
together with this request, the same may be recorded pursuant to
the provisions of Article 215 of the Commerclal Code, for its
subsequent publication in the media. I attéch‘the bank receipt
accrediting payment of the entire capital stock subscribed.

I request that you issue me, in addition to the certified
copies required by the Law, two additional~certified~copies-of~thia~f' —
request and of the Articles of Incorporation.

Let it be Jjustice.- Maracaibo, on the tenth day of May,
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nineteon hundred ninety-four,

/6/ {lllegible)

[TWO DOCUMENTARY STAMPS, TWO INITIALS AT THE DOTTOM OF THE PAGE AND

THREE PARTLY LEGIBLE RUBBER SEALS OF THE FIRST COMMERCIAL REGISTRY

OF THE STATE OF ZULIA ARE AFFIXED HERETO. ]




