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NUMBER  171.  I,  MAURICIO  GONZALEZ  CRESPO,  Notary  Public  with   office  in  the  city  of  San  Jose,  duly  

commissioned for the purpose, proceed to formalize the agreements of the Shareholders Special  Meeting of the 

company GRANDE BEACH HOLDINGS, LIMITADA, which was duly held on February 20, 2007 (two thousand and 

seven), at 12 p.m., in the offices of Facio Abogados, located in the Centro Corporativo Plaza Roble, Edificio El Patio, 

third floor, Escazú, San José, in which the pertinent part SAYS: “MINUTES NO. NINE. GRANDE BEACH HOLDINGS, 

LIMITADA.  ARTICLE ONE: By unanimity of the votes and deemed appropriate for the interests of the company, it is 

hereby agreed to approve and ratify the merger proposal submitted to the Shareholders' Meeting by Mr. Rafael 

Enrique Cañas Coto, in his capacity of Attorney-in-Fact with unlimited powers of the company. In accordance with 

article two hundred twenty and subsequent of the Commercial Code, and safeguarding the interests and the best 

performance of the company, it was agreed to merge by absorption GRANDE BEACH HOLDINGS, LIMITADA with 

the companies Guanacaste SEA GULL, LIMITED,   legal entity certificate number 302-391- 771, a company filed in 

the register of legal entities book 546, entry 10,491, with the registered capital of 10,000 colones represented by 

ten registered shares of ten thousand colones each; and CAMINATA EN PLEAMAR, LIMITADA, legal entity 

certificate number 302-392-778, a company filed in the register of legal entities book 546, entry 10,501, with the 

registered capital of 10,000 colones represented by ten registered shares of ten thousand colones each.  Pursuant 

to the aforementioned, the legal entities Guanacaste Sea Guil, Limitada and Caminata En Pleamar, Limitada would 

cease to exist as to form a single legal identity GRANDE BEACH HOLDINGS, Limitada to prevail and to keep all the 

assets and liabilities of Guanacaste Sea Gull, Limitada and Caminata en Pleamar, Limitada, and absorb their 

registered capital. ARTICLE TWO: By unanimity of the votes, it is agreed to assume, in addition to all the liabilities 

and assets of Guanacaste Sea Gull, Limitada and Caminata en Pleamar, Limitada, all commitments, obligations and 

responsibilities of all kinds of these companies. ARTICLE THREE: Due to the previous merger it is agreed  to amend 

the FIFTH article  of the articles of incorporation so hereafter to read as follows: "FIFTH CAPITAL: The share capital 

is the sum of THIRTY THOUSAND COLONES represented by thirty registered shares of one thousand colones each, 
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fully subscribed and paid off by its partners. Shares may be transfered by assignment and never by endorsement, 

and may not be transferred to third parties except with the prior express consent of the unanimity of the 

stockholders. The certificates representing such shares are issued when stakeholders request and shall state that 

they are not transferable by endorsement, and must be signed by the Manager." ARTICLE FOUR:  In the same vein, 

it is agreed to keep the share capital in the hands of its current owner, and  the Manager is authorized to issue new 

shares certificates  to replace the current ones. ARTICLE FIVE: By unanimity of votes it is agreed  that all clauses of 

the articles of association of GRANDE BEACH HOLDINGS LIMITADA   will survive this merger, including any amends 

made to date as well as those arising from this merger. In the same way, the Manager, Assistant Manager, 

Registered Agent and Attorneys of BIG BEACH HOLDINGS, LIMITADA, will be those who prevail and remain in office 

for the purposes of this merger. ARTICLE SIX: The agreed merger will be effective from the time provided in article 

222 of the Commercial Code. ARTICLE SEVEN: There being no further business to discuss, the previous agreements  

are  declared  effective  and  Notary  Public   Mauricio  González  Crespo  and  /  or  Roberto  Carlos  Rivera  Ruiz,  are  

commissioned  to notarize and to file in the Trade Registry. " The undersigned Notary attests the existence of the 

company registered in the book of records 539, entry 6855 of the Trade Registry, and that its certificate of legal 

identity is the number 302-378-985, established in the third district of San Rafael, the second county of Escazu, 

Province of San Jose, located in the Centro Corporativo Plaza Roble, Edificio El Patio, third floor. Also, in view of the 

minutes book that the company keeps legally, the undersigned certifies that the agreements are transcribed in the 

pertinent true copy of the minutes of the Shareholders Special General Meeting , stating on record that the 

omission does not alter, conditions, modifies, restricts or distorts what is herein transcribed, that the meeting was 

held with a quorum required by law, and that the above resolutions were taken by the unanimity of votes, 

reported effective and signed by those attending the Meeting. I issue a first transcript. The agreements were 

compared and compliant with their originals,  and I sign hereunder in the city of San Jose at 5 p.m. of February 20, 

2007.  (F) MAURICIO GONZALEZ CRESPO THE FOREGOING IS THE TRUE AND EXACT COPY OF THE DEED NUMBER 

171,  STARTED IN  FOLIO 131 VERSE,  BOOK VI  OF  MY DOCKET.  IT  IS  COMPLIANT COMPARED WITH ITS  ORIGINAL  

AND ISSUED WITH A FIRST TRANSCRIPT IN THE SAME ACT OF EXECUTION OF ITS ORIGINAl. [Signature] 
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NUMBER  172.  I,  MAURICIO  GONZALEZ  CRESPO,  Notary  Public  with  offices  in  the  city  of  San  Jose,  duly  

commissioned to act I hereby record the Shareholders Special General Meeting of the company GUANACASTE SEA 

GULL, LIMITADA held in the offices of Facio Abogados, located in the Centro Corporativo Plaza Roble, Edificio El 

Patio, third floor, at 12 p.m. of  February 20, 2007, entered in the Minute Book number 1 (one) kept by such 

company,  which  I  have  in  view,  and  that  SAYS:  MINUTES  NUMBER  FOUR.  GUANACASTE  SEA  GULL,  LIMITADA.  

ARTICLE ONE: By unanimity of votes and in accordance with article 220 and subsequent of the Commercial Code, 

and safeguarding the interests and the best performance of the company, it was agreed to merge by absorption 

with the companies Caminata en Pleamar, Limitada,   legal entity certificate number 302-392- 778, a company filed 

in the register of legal entities book 546, entry 10,501, with the registered capital of 10,000 colones represented by 

ten registered shares of ten thousand colones each; and Grande Beach Holdings, Limitada, legal entity certificate 

number 302-778-985, a company filed in the register of legal entities book 539, entry 6855, with the registered 

capital of 10,000 colones represented by ten registered shares of ten thousand colones each. Product of the 

previous merger, they cease to exist as the legal entities Guanacaste Sea Gull, Limitada and Caminata en Pleamar, 

Limitada to form a single legal entity with Grande Beach Holdings, Limitada, which prevails and consequently, the 

latter assumes the assets and liabilities of Guanacaste Sen Gull, Limitada and Caminata en Pleamar, Limitada, and 

absorbs their registered capital, which is total of TWENTY THOUSAND  COLONES represented by TWENTY 

registered  shares of one thousand colones each. ARTICLE TWO: By unanimity of votes it was agreed that GRANDE 

BEACH HOLDINGS, LIMITADA will take, in addition to the liabilities and assets of the company, all commitments, 

obligations and responsibilities of any kind. ARTICLE THREE: The agreed merger will be effective from the time 

indicated in article 222 of the  Commercial Code. ARTICLE FOUR: There being no further business to discuss, the 

previous agreements  are declared effective and Notary Public  Mauricio González Crespo and / or Roberto Carlos 

Rivera Ruiz, are commissioned  to notarize and to file in the Trade Registry. " I, the undersigned notary,  attest the 

existence of the legal entity filed with the Trade Registry, book of registry number 546,  entry 10498, sequential 1,  



with  offices  in the 3rd district of San Rafael,  2nd county of Escazu, Province of San Jose, located in the Centro 

Corporativo Plaza Roble, Edificio El Patio, third floor, and that its legal identity certificate number is 302 391 771.  

I further attest that  I examined the aforementioned minutes book and that the decisions have been recorded 

according to the minutes of the  aforementioned meeting, stating that omissions do not change, condition, modify, 

restrict or distort what is hereby transcribed; that the meeting was held with a quorum required by law, and that 

the foregoing resolutions were taken unanimously, declared effective and are duly signed. I issue a first transcript 

for the aforesaid company. The agreements were compared and compliant with their originals, and I sign 

hereunder in the city of San Jose at 5:30 p.m. of February 20, 2007. (F) MAURICIO GONZALEZ CRESPO………………… 

THE FOREGOING IS THE TRUE AND EXACT COPY OF THE DEED NUMBER 171, STARTED IN FOLIO 131 VERSE, BOOK 

VI OF MY DOCKET. IT IS COMPLIANT COMPARED WITH ITS ORIGINAL AND ISSUED WITH A FIRST  TRANSCRIPT IN 

THE SAME ACT OF EXECUTING ITS ORIGINAL. [SIGNATURE] [Illegible text] 
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NUMBER  173.  I,  MAURICIO  GONZALEZ  CRESPO,  Notary  Public  with  offices  in  the  city  of  San  Jose,  duly  

commissioned to act I hereby record the Shareholders Special Meeting of the company GUANACASTE SEA GULL, 

LIMITADA held in the offices of Facio Abogados, located in the Centro Corporativo Plaza Roble, Edificio El Patio, 

third floor, at 12 p.m. of  February 20, 2007, entered in the Minutes Book number 1 kept by such company, which I 

have  in  view,  and  that  in  the  heading,  SAYS:  "MINUTES  NUMBER  FOUR.  CAMINATA  EN  PLEAMAR,  LIMITADA.  

ARTICLE ONE: By unanimity of votes and in accordance with article 220 and subsequent of the Commercial Code, 

and safeguarding the interests and the best performance of the company, it was agreed to merge by absorption  

with the companies Guanacaste Sea GulI, Limitada,   legal entity certificate number 302-391- 771, a company filed 

in the register of legal entities book 546, entry 10,491, with the registered capital of 10,000 colones represented by 

ten registered shares of ten thousand colones each; and Grandes Beach Holdings, Limitada, legal entity certificate 

number 302-378-985, a company filed in the register of legal entities book 539, entry 6,855, with the capital of 

10,000 colones,  represented by registered shares of ten thousand colones each. Product of the previous merger, 

they cease to exist as the legal entities Guanacaste Sea Gull, Limitada and Caminata en Pleamar, Limitada to form a 

single legal entity with Grande Beach Holdings, Limitada, which prevails and consequently, the latter assumes the 

assets and liabilities of Guanacaste Sen Gull, Limitada and Caminata en Pleamar, Limitada, and absorbs their 

registered capital, which is total of TWENTY THOUSAND  COLONES represented by TWENTY registered  shares of 

one thousand colones each. ARTICLE TWO: By unanimity of votes it was agreed that GRANDE BEACH HOLDINGS, 

LIMITADA will take, in addition to the liabilities and assets of the company, all commitments, obligations and 

responsibilities of any kind. ARTICLE THREE: The agreed merger will be effective from the time provided in article 

222 of the  Commercial Code. ARTICLE FOUR: There being no further business to discuss, the previous agreements 

are  declared  effective  and  Notary  Public  Mauricio  González  Crespo  and  /  or  Roberto  Carlos  Rivera  Ruiz,  are  

commissioned to notarize and to file in the Trade Registry. "I, the undersigned notary,  attest the existence of the 

legal entity filed with the Trade Registry, book of registry number 546,  entry 10,501, sequential 1,  with  offices  in 



the 3rd district of San Rafael,  2nd county of Escazu, Province of San Jose, located in the Centro Corporativo Plaza 

Roble, Edificio El Patio, third floor, and that its legal identity certificate number is 302 391 771. I further attest that  

I examined the aforementioned minutes book and that the decisions have been recorded according to the minutes 

of the  aforementioned meeting, stating that omissions do not change, condition, modify, restrict or distort what is 

hereby transcribed; that the meeting was held with a quorum required by law and that the foregoing resolutions 

were taken unanimously, declared effective and are duly signed. I issue a first transcript for the aforesaid 

company. The agreements were compared and compliant with their originals,  and I sign hereunder in the city of 

San Jose  at 6:00 p.m. of February 20, 2007.  

(F) MAURICIO GONZALEZ CRESPO…………….  

THE  FOREGOING  IS  TRUE  AND  EXACT  COPY  OF  THE  DEED  NUMBER  173  FOLIO  133  FRONT  OF  BOOK  VI  OF  MY  

DOCKET.  COMPARED WITH ITS ORIGINAL RESULTED AS I ISSUE ITS FIRST TRANSCRIPT IN THE SAME ACT  I EXECUTE 

ITS ORIGINAL. [Signature] 
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