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NUMBER ONE HUNDRED AND TWENTY-THREE: Before me, CARLOS ROBERTO RIVERA RUIZ, 

Notary Public with an office in this city, did appear Mr. JOSE PABLO ARCE PIÑAR, adult, single, student, 

resident of San José, Cipreses de Curridabat, Condominio Cipreses, house number twenty-one, bearer of 

identification card number one thousand, one – one thousand one hundred and sixty-six, nine hundred and forty two, 

and MAURICIO GONZALEZ CRESPO, adult, single, attorney, living in Pavas, one hundred metres north and 

fifty metres west from Parque La Amistad, bearer of identification card one – nine hundred and fifty-five, eight 

hundred and ninety-eight; and HEREBY STATE: That they have agreed to organise a corporation (“Sociedade 

Anónima”), in accordance with what is established by the Commercial Code in addition to the following clauses: 

ONE. NAME: The company will be called COUNTING THE STARS, SOCIEDAD ANONIMA, which is a 

business name in English, which translates in Spanish as CONTANDO LAS ESTRELLAS, SOCIEDAD 

ANONIMA, and the last words can be abbreviated “S.A.”. TWO DOMICILE: The company’s head office will be in 

the third district of San Rafael, Escazú second canton, province of San José, located in the Centro Corporativo Plaza 

Roble, Edificio El Patio, third floor, and it may establish branches or offices both in the country and abroad. THREE 

PURPOSE. The Company goal will be to acquire real estate, trade, industry, agriculture, and ranching, and may 

dedicate itself to the import and/or export of all types of products to arrive at its purpose, it may purchase, sell, give 

and receive in lease all classes of chattel and assets, take part in other companies, contract with the State, acquire 

bonds or stock in other companies or government bonds, carry over real guarantees and provide sureties for partners 

or third parties, for which it will receive economic compensation. FOUR DURATION: The company will be 

operational  for  a  period  of  one  hundred  years  from  today’s  date.  FIVE  CAPITAL:  The  capital  stock  totals  ten 

thousand “colones”, represented by TEN common and nominative shares of ONE THOUSAND “colones” apiece, 

fully subscribed and paid in by the partners in equal parts. ARCE PIÑAR’s contribution was made through a bill of 

exchange with a face value of five thousand “colones”; GONZALEZ CREPO’s contribution was made through a 

bill of exchange with a face value of FIVE thousand “colones”. All partners hereby state that they accept the 

assessments of the amounts apportioned and agree with what is stipulated in article thirty-one of the Commercial 

Code, and furthermore hereby endorse both bills of exchange to the company and deposit it into the Treasury, which 

I as the undersigned Notary do certify to. The shares will obey the requirements of article one hundred and thirty-

four  of  the  Commercial  Code  and  will  be  signed  by  the  Chairman  and  Secretary  of  the  Board  of  Directors.  SIX   

ADMINISTRATION: The Company will be administered by a Management Board or Board of Directors, 
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comprised of three members, partners or not, which will be: President, Secretary and Treasurer, who will remain in 

their positions for as long as the company is operational. Representation both in and out of court for the company 

will fall to the Chairman, who will have powers of a general power of attorney, with no monetary limit, pursuant to 

what is set forth in article one thousand, two hundred and fifty-three of the Civil Code. He may assign those powers 

in whole or in part at any time, be it for a specified or unspecified period of time, granting powers, reserving 

performance or not, as well as revoking powers granted, and make new arrangements, always conserving his own 

powers at all times. SEVEN MEETINGS OF THE BOARD OF DIRECTORS: The Board of Directors will 

ordinarily meet once a year, and extraordinarily whenever summoned by the Chairman. EIGHT SHAREHOLDER 

MEETINGS: Partners will hold an ordinary annual meeting within three months of the end of the Fiscal Year, and 

extraordinarily when called by the Chairman, solely to deliberate the points stated in the respective summons. 

NINE: INVENTORIES AND BALANCE SHEETS: Every year on the thirtieth of December, inventories and 

balance sheets will be prepared based upon legal rules for business, uses and customs. TEN: PROFITS: Profits or 

losses in that event will be allocated based upon the proportion of shares held by each partner, and five percent of 

profits will be set aside for a legal reserve fund. That percentage will be held each year until a fund is completed that 

represents twenty percent of all of the company’s capital stock, at which point the obligation to fund a legal reserve 

will cease. ELEVEN: OVERSIGHT: Oversight of the company will be the responsibility of an auditor, who will 

remain in his or her position for the entire time the company is operational. TWELVE: DISSOLUTION: The 

company will dissolve once it expires, or resulting from any of the cases set forth in article two hundred and one of 

the Business Code. Once dissolution is ordered, a liquidator will be named, and his or her powers accorded. 

THIRTEEN: LOCAL AGENT: The Partners Meeting or Board of Directors of the company will appoint a local 

agent, pursuant to what is established in item thirteen of article eighteen of the Business Code, and that person will 

have the powers and attributes as set forth in that article. Those named constitute a General Meeting, and 

unanimously take the following decisions: a) To organise a company starting today; b) To appoint the following 

people to these positions: CHAIRMAN: in attendance, ARCE PIÑAR, with the aforementioned powers; 

SECRETARY: in attendance, GONZALEZ CRESPO, with the aforementioned powers; TREASURER: Mr. 

RAFAEL ENRIQUE CAÑAS COTO, adult, single, attorney, living in San Rafael de Escazú, Farmacia Fischel 

seven hundred metres north and three hundred and fifty metres west, bearer of identification card one – seven 

hundred and eighty-seven, six hundred and seventy-one; AUDITOR: Mrs. ERICA BUCHER CHÉVEZ, adult, 

married twice, Secretary, living in Escazú, Plantel Municipal, one hundred metres south and fifty metres west, 

bearer of identification card number one – five hundred and sixty-three – six hundred and five; and LOCAL 

AGENT, the undersigned CARLOS ROBERTO RIVERA RUIZ, who is adult, married for a second time, attorney, 

living in San Rafael de Escazú, Farmacia Fischel, seven hundred metres north, three hundred and fifty metres west, 

bearer of identification card number one – nine hundred and forty – four hundred and twenty-nine. He has an office 

opened in the city of San José, Guachipelín de Escazú, Centro Corporativo Plaza Roble, Edificio el Patio, third floor. 

All of the people appointed above take their positions today and accept them, signing along the bottom of this 

instrument. A certified copy is made. Read to those in attendance, they approved it and everyone signs in the city of 

San José, at one pm on August thirteen, two thousand and four. (Signed) JOSE PABLO ARCE P. ---- (Signed) 



MAURICIO GONZALEZ C. ----- (Signed) ILLEGIBLE ----- (Signed) ILLEGIBLE ----- (Signed) 

ILLEGIBLE. 

 

THE ABOVE IS A FAITHFUL AND EXACT COPY OF INSTRUMENT NUMBER ONE HUNDRED AND 

TWENTY-THREE, WHICH STARTED ON THE BACKSIDE OF PAGE ONE HUNDRED AND ONE OF 

VOLUME FIVE UNDER MY AUTHORITY. WHEN COMPARED WITH THE ORIGINAL, IT WAS 

FOUND TO BE PROPER, AND I ISSUE A CERTIFIED COPY THEREOF TO BE SIGNED.  

 

       [illegible] 

 

The undersigned Notary asks this Registry to issue the legal copy of the same inscription act. That is all. San José, 

August sixteen, two thousand and four. 

 

       [illegible]. 

 

The undersigned Notary does hereby state and certify to that the legal rule was suspended through receipt number 

87569 [illegible], dated August sixteen, two thousand and four. 

 

       [illegible] 
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NUMBER NINETY-SEVEN. I, ADRIAN ALVARENGA ODIO, Notary Public with an office located in the city 

of San José, duly commissioned to the position, do hereby proceed with filing the Minutes of the Extraordinary 

General Shareholders Meeting of the company “COUNTING THE STARS, SOCIEDAD ANONIMA”, held at 

nine  am  on  the  twenty-fifth  of  January,  of  the  year  two  thousand  and  five,  which  states  the  following:  “ACT  

NUMBER ONE. COUNTING THE STARS, SOCIEDAD ANONIMA. ARTICLE ONE: By unanimous decision 

shareholders agree to transform the company into a limited liability company, and subsequently, its clauses should 

be read thusly: “ONE: NAME: The company will be named FLAMINGO PARK LIMITADA, and the last word 

may be abbreviated to LTDA. TWO: DOMICILE: The domicile will be in the city of San José (first province), San 

Rafael (third district) of Escazú (second canton), Centro Corporativo Plaza Roble, Edificio El Patio third floor, but it 

may open branches or affiliates and do business in any part of the country or abroad. THREE: PURPOSE: The 

purpose of the company will be business in general, agriculture, mining and ranching; in particular, it may dedicate 

itself to the importation of all types of products and to achieve its goal, it may purchase, sell, lease, encumber, 

mortgage, pledge and in any manner, dispose of any chattel and real estate, rights in rem or personal rights; it may 

act or contract fiduciary property, take part in other companies and render sureties and guarantees of any nature, 

including encumbrance of its own assets on behalf of its partners or third parties, always with the goal of economic 

gain. As such, it may enter into checking account contracts, as expressly authorised to its administrators, and 

participate in any manner of trust contracts. Likewise, its administrators may contract with the Government, 

presenting any type of request or complaint to the State and its institutions, and enter into export and import 

contracts, as well as acquire bonds or stock in other Companies or from the Government, and postpone the collateral 

grades. FOUR: DURATION: The company will exist for one hundred years starting August thirteen, two thousand 

and four. FIVE: CAPITAL: The capital stock totals TEN THOUSAND “COLONES”, represented by TEN 

nominative shares of ONE THOUSAND “COLONES” apiece, fully subscribed and paid in, as arranged in the 

company’s organisation papers. The company shares may be transferred by assignment, but never by endorsement, 

and may not be handed over to third parties unless advance express consent is first obtained from all shareholders. 

The certificates that represent those shares will be issued when requested by the interested parties, and they will state 

that they cannot be transferred via endorsement. Furthermore, they should be signed by one of the Managers. SIX: 

RIGHT TO FIRST REFUSAL: Whenever the Shareholders Meeting agrees to a capital increase, shareholders will 

have the right to first refusal in subscription thereof, distributed pursuant to their corporate interest. The deadline 

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

increase in question.  
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In  the  event  that  any  shareholder  does  not  subscribe  his  share  of  the  capital  that  he  should  subscribe,  it  will  be  

understood as a waiver of the right to first refusal, and that share may be subscribed and paid in by other 

shareholders in the same proportion as indicated. The increase may be subscribed by third parties when there is no 

shareholder to subscribe them, if and only if they meet the requirements for admitting new partners as set forth in 

clause five above. SEVEN: ADMINISTRATION: The company will be run by a MANAGER and ASSOCIATE 

MANAGER, whether partners or not, who will be elected by majority vote and remain in their position for the entire 

company term, unless the Shareholders Meeting revokes their appointment, or they renounce them. Representation 

of  the  company  both  in  and  out  of  court  will  be  the  responsibility  of  the  MANAGER  and  ASSOCIATE  

MANAGER, who will have general representative powers, with no financial limits, pursuant to article one thousand, 

two hundred and fifty-three of the Civil Code, acting together or separately. They may replace one another in whole 

or in part, for a specified or unspecified period of time, granting powers, reserving performance or not, revoking 

substitutions made previously, and doing so again. EIGHT: SHAREHOLDER MEETINGS: Shareholders will 

hold an annual meeting within the three months after the end of the fiscal year. Furthermore, they may meet 

whenever one is called, or the Manager of the company calls one. These meetings will cover the subjects listed in 

the respective meeting summons. Meeting summons will take place via fax or certified letter, at least eight days 

prior  to  the  execution  thereof.  Quorum  will  be  met  by  any  number  of  shareholders  in  attendance.  No  advance  

meeting notice will be required when representatives for all of the company capital are in attendance. NINE: 

INVENTORIES AND BALANCE SHEETS: Every year on the thirtieth of September inventories and balance 

sheets will be prepared based upon legal provisions and general Business customs and uses. When prepared assets 

will be valued using current pricing, doubtful credits calculated through their likely value, and uncollectible credits 

will not be included in the assets. TEN: PROFITS AND LOSSES: Net profits cleared will be distributed in the 

proportion of the shares held by each shareholder, and this is how losses will be supported as well, if there are any. 

Shareholders will receive their dividends in cash or some other manner, as agreed to by the Shareholders Meeting. 

Of the net profits for each fiscal year, five percent will be earmarked to comprise a legal reserve fund. That 

percentage will be held every year until an amount is saved that represents twenty percent of all of the company 

capital, at which time the obligation to create the reserve will cease. ELEVEN: DISSOLUTION: The company 

will be dissolved upon the end of its legal lifetime, or for any of the causes as set forth in article two hundred and 

one  of  the  Business  Code.  Once  the  dissolution  of  the  company is  agreed to  by  the  Shareholders  Meeting,  it  will  

appoint a liquidator and set its attributes. ARTICLE TWO: By virtue of the aforementioned amendments, all 

existing appointments are revoked, except for the Local Agent, who holds  his post, and it is agreed to appoint the 

following people to these positions: MANAGER: Mr. BOB FREDERICK, who only has one last name, SPENCE, 

because he is American, adult, married once, businessman, bearer of American passport number zero five four eight 

one three four six five, and to the position of ASSOCIATE MANAGER, Mr. ROBERT THOMAS REDDY, adult, 

married once, business administrator, bearer of his country’s passport number two one two one six five three nine 

two. Both live at one one six five Investment Blv, Suite number tow, El Dorado Hills, California, United States of 

America, nine five seven six two, and they both accept their positions via letter, which is on file at the company.  

WITHOUT TAKING NOTE OF THE RECORDS … KEEP TAKING NOTE OF THE RECORDS: 



ARTICLE FIVE: There being nothing further to cover, Notary Public Carlos Roberto Rivera Ruiz, to file as Public 

record. The Meeting ended one hour after it started.” I, the Notary Public, do hereby certify to the legal existence of 

the company upon viewing of the Mercantile Record, under presentation volume five hundred and thirty-nine, entry 

six thousand, eight hundred and fifty-five, and the legal entity registry is number three – one hundred and one – 

three hundred and seventy-eight thousand, nine hundred and eighty-five, with its company domicile in the third 

district of San Rafel, in the Escazú second canton, in the Province of San José, Centro Corporativo Plaza Roble. As 

such, upon viewing the Meeting Minutes Book that the company must legally possess, I do hereby certify that the 

agreements transcribed are appropriate and that this is a faithful copy of the minutes of the Shareholders General 

Extraordinary Meeting as stated, and the session was held with the legally required quorum, and that all agreements 

were made by unanimous vote, which are confirmed and has been signed by all those in attendance of the Meeting. 

An authenticated copy is issued. Transcribed agreements check against the originals, are proper, and I do sign in the 

city  of  San  Jose,  at  four  pm  on  February  three,  two  thousand  and  five.  (SIGNED) ADRIAN ALVARENGA 

ODIO. 

THE ABOVE IS A FAITHFUL COPY OF WHAT IS RENDERED IN INSTRUMENT NUMBER NINETY, 

ON THE FRONT SIDE OF PAGE SEVENTY-FIVE OF VOLUME “SETIMODE” OF MY RECORDS. 

UPON COMPARISON WITH THE ORIGINAL, I ISSUE A COPY THAT IS AUTHENTIC, AT NINE AM 

ON FEBRUARY EIGHT, TWO THOUSAND AND FIVE, AND DECLARE THAT ANYTHING OMITTED 

DOES NOT ALTER, CONDITION, MODIFY, RESTRICT OR DISTORT WHAT IS TRANSCRIBED 

HEREIN. 

    [illegible signature] 

 

The undersigned Notary asks this Registry to issue a new legal entity instrument during the same act of enrolment. 

As such he notes and certifies that the legal rule was cancelled through receipt number 16852RP on February nine, 

two thousand and five. That is all. San José, February nine, two thousand and five. 

 

[bar code] 1743316        5865 2876308 

     [illegible signature] 



NOTARY RECORD. The undersigned Notary does state and certify to the fact that based upon the original: a) 

clause one of the article one is correctly read thusly: “ONE: NAME: The company will be named GRANDE 

BEACH HOLDINGS, LIMITADA, and the last word can be abbreviated to LTDA.”; b) that the Meeting was held 

at the offices of Bufete Facio Abogados, located in San Rafael de Escazú, Centro Corporativo Plaza Roble, Edificio 

El Patio, third floor. That is all. San José, March one, two thousand and five.  

 

    [illegible signature] 

 

The undersigned Notary notes and certifies that the legal rule was cancelled through receipt number 22289RP on 

March two, two thousand and five. That is all. San José, March two, two thousand and five. 
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