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NUMBER TWENTY-THREE: Appearing before me, MAURICIO GONZALEZ CRESPO, Notary Public with offices in the 

city  of  San  José,  are  Mr.  JOSE PABLO ARCE PIÑAR, [1-1166-942], of  legal  age,  single,  student,  residing  in  San  José,  

Cipreses de Curridabat, Condominio Cipreses, house number twenty-one, with identification number one – one thousand one 

hundred and sixty-six – nine hundred and forty-two; and Mr. BERNAL EDUARDO HERRERA MADRIGAL, [1-1104-701], 

of legal age, single, student, residing in Puriscal, one hundred meters east of the MAG, with identification number one-one 

thousand one hundred and four-seven hundred and one, and THEY STATE: That they are appearing to create a limited liability 

company,  which  will  be  governed by  the  provisions  of  the  Code of  Commerce;  and furthermore,  by  the  following clauses  and 

conventions: ONE: THE NAME: The company will be called RONCO REALTY INVESTMENTS, LIMITADA, a business 

name whose translation into Spanish is INVERSIONES DE BIENES RAICES RONCO, LIMITADA. The last word may be 

abbreviated using the letters LTDA. TWO: DOMICILE: The domicile will be in district three, San Rafael, the second canton of 

Escazú, in the province of San José, located in Centro Corporativo Plaza Roble, Edificio El Patio Third Floor, but it may establish 

agencies or branches and conduct business anywhere inside the Republic or outside of it. THREE: PURPOSE: The purpose of 

the company will be business in general, agriculture, mining and cattle; it may specifically be dedicated to importing all types of 

products, and in order to fulfill its purpose it may purchase, sell, lease, burden, mortgage, pledge, and in any way dispose of any 

type of moveable and fixed property, real and personal rights; it may act as a fiduciary, form part of other companies and provide 

sureties and guarantees of any type, including placing its own assets as collateral in favor of partners or third parties, as long as by 

virtue of this it receives financial compensation. It may also open up checking accounts, for which its administrators are expressly 

authorized, and participate in trust contracts in any capacity. Its administrators may also enter into contracts with the Government, 

present every type of request and complaint against the Government and its institutions, and enter into export and import 

contracts, as well as acquire bonds or shares from other companies or from the Government and postpone the degree of real 

guarantees. FOUR: PERIOD: The company’s duration will be one hundred [100] years from today [January 3, 2005]. FIVE: 

CAPITAL: The corporate capital is the sum of TEN THOUSAND COLONES, represented by TEN nominative shares of ONE 

THOUSAND COLONES each [10 x ¢10,000], fully subscribed and paid in by the parties before me in the following manner: Mr. 

ARCE PIÑAR [5] subscribes  and  pays  in  FIVE  nominative  shares  by  means  of  a  bill  of  exchange  with  face  value  of  FIVE  

THOUSAND COLONES; in turn, Mr. HERRERA MADRIGAL [5] subscribes and pays in FIVE nominative shares by means of 

a  bill  of  exchange  with  face  value  of  FIVE  THOUSAND  COLONES.  In  this  act  the  two  partners  state  that  they  accept  the  

valuation of the contributions for the aforementioned amounts as stipulated in article thirty-two of the Code of Commerce, and 

furthermore, in this act, they endorse both bills of exchange in favor of the company and they place them in the hands of the 

Manager, to which the undersigned Notary Public attests. The corporate shares will be transferrable by assignment and never by 

endorsement, and they may not be transferred to third parties except with the prior and express agreement of all of the 

shareholders. The certificates that represent those shares will be issued when the interested parties so request, and in them it will 

be included that they are not transferrable by means of endorsement; furthermore, they must be signed by the Manager. SIX: 
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RIGHT OF FIRST REFUSAL: In all capital increases agreed to in the Shareholders’ Meeting, the shareholders will 

have the right of first refusal to subscribe that capital, in proportion to their stake in the company. The period that the 

partners have to exercise that right is fifteen business days from the date on which the decision is communicated to 

them to proceed with the increase under discussion. If any of the shareholders does not subscribe the proportional part 

of the capital to which they have a right, it will be understood that they renounce their right and that portion may be 

subscribed and paid in by the other shareholders in the same proportion indicated. The increase may be subscribed by 

third parties as long as there are no shareholders to subscribe the capital, and as long as they meet the requirements for 

admission of new partners explained in clause five above. SEVEN: ADMINISTRATION: The company will be 

administered by a MANAGER and an ASSISTANT MANAGER, who will be chosen by a majority of votes, and they 

will remain in their positions throughout the entire duration of the company, as long as the Shareholders’ Meeting 

does not revoke their appointment and they do not renounce their positions. The judicial and extrajudicial 

representation of the company will be the responsibility of both, with the faculties of unlimited Legal Agent, as 

determined in article one thousand two hundred and fifty-three of the Civil Code, acting jointly or separately. 

Notwithstanding this, in order to be able to dispose of, sell or transfer in any way, any asset, whether moveable or 

fixed, that belongs to the company, the MANAGER and the ASSISTANT MANAGER must always act together. 

They may substitute their power, in whole or in part, for an established or undefined period of time, grant powers, 

revoke substitutions that they might make, and that they might make in the future. EIGHT: REGARDING 

SHAREHOLDERS’ MEETINGS: The shareholders will hold an annual Shareholders’ Meeting within three months 

following the close of the fiscal year; they may also meet when one of them or the company’s Manager summons a 

meeting. In those meetings they will discuss the matters listed in the respective summons. The summons for the 

meeting will be made by fax or certified mail at least eight calendar days in advance of holding that meeting. A 

quorum  will  be  formed  with  any  number  of  shareholders  that  agree.  The  process  of  issuing  a  summons  will  be  

dispensed with when the entirety of the corporate capital is represented. NINE: REGARDING INVENTORY AND 

BALANCE SHEETS: Each year, on the thirtieth of September, inventory will be taken and balance sheets will be 

prepared in accordance with the legal provisions, and uses and customs of the business. During preparation, the value 

of the assets will be estimated using the price of the day, the doubtful credits at their probable value, and 

unrecoverable credits will not be included in the assets. TEN: EARNINGS AND LOSSES, AND THE LEGAL 

RESERVE FUND: The net income realized will be distributed in proportion to the shares of each shareholder, and 

the losses, if any, will be borne in the same way. Shareholders will receive their dividends in cash or in another 

manner,  as  agreed  to  in  the  Shareholders’  Meeting.  From net  income  each  year,  five  percent  will  be  earmarked  to  

form a legal reserve fund. That percentage will be retained every year until an amount representing twenty percent of 

the total corporate capital of the company is reached, at which time the obligation to set aside a reserve will end. 

ELEVEN: REGARDING DISSOLUTION: The company will be dissolved at the expiration of the period, or for 

any of the causes determined in article two hundred and one of the Code of Commerce. If the dissolution of the  



company is agreed to at the Shareholders’ Meeting, they will name a liquidator and his duties will be established. As 

the appearing parties have established a General Shareholders’ Meeting, they unanimously vote to make the following 

agreements: (a) To consider the company incorporated as of today; (b) To name the following people to the following 

positions: MANAGER: [Man] Mr. RONALD EARL, whose only last name is COPHER due to his United States 

nationality, [Passport 27508-0836], of legal age, married once, businessman, residing at four zero one East Jackson 

Street, Suite two thousand and four hundred, Tampa, Florida, three hundred and thirty-three thousand and six hundred 

and two, United States of America, with United States passport number two seven five eight eight-zero eight three six; 

ASSISTANT MANAGER [Sub-Man]: Ms. DEBRA LYNNE, whose only last name is ROMANELLO due to her 

United States Nationality, [Social Security No. 264251393], of legal age, married once, attorney, residing at five five 

five Fifth Avenue Northeast, Suite eight hundred and fourteen, St. Petersburg, Florida, United States of America, 

three three seven zero one, with United States social security card number two six four two five one three nine three; 

RESIDING AGENT [RA]: the undersigned, MAURICIO GONZALEZ CRESPO, [1-955-898],  of  legal  age,  

single, attorney, residing at Guachipelín de Escazú, three hundred and fifty meters west of the AM PM, Condominio 

Palomitas number three, with identification number one-nine five five – eight nine eight; with an office in the city of 

San José, Guachipelín, Centro Corporativo Plaza Roble, Edificio El Patio, third floor, all of whom accept their 

positions by means of letters that are located in the company’s files, with the exception of the undersigned, who 

accepts his position by signature at the foot of this instrument. That is everything. I extend a first certified copy. 

Having read the foregoing to the appearing parties, they approved it and all signed in the city of San José, at one thirty 

in the afternoon on the third day of January of the year two thousand and five. (SIGNED) JOSE PABLO ARCE P. -

---- (SIGNED) ILLEGIBLE ----- (SIGNED) MAURICIO GONZALEZ CRESPO ----- THE FOREGOING IS A 

TRUE AND EXACT COPY OF INSTRUMENT NUMBER TWENTY-THREE, STARTING ON PAGE 

TWENTY-SIX, FRONT SIDE, OF VOLUME THREE UNDER MY CARE. COMPARED WITH ITS 

ORIGINAL, IT WAS FOUND TO MATCH, AND I ISSUE IT AS A FIRST CERTIFIED COPY IN THE 

SAME ACT OF SIGNATURE BY THE MAIN OFFICES. 

 
The  undersigned  Notary  Public  requests  this  Registry  to  issue  a  legal  certificate  in  the  same  act  of  registration.  In  

addition, the undersigned Notary Public notes and attests that the legal edict was cancelled through receipt number 

6141RP, on the fourth of January of two thousand and five. [E] 
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