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ESCROW AGREEMENT

THIS ESCROW AGREEMENT ("Agreement™) is made and entered into as of the day of
, 2009, by and between COASTAL PROPERTY MANAGEMENT,
SECOND PROYECT, LIMITADA (“Seller”), with an address at Torre La Sabana, 3" Floor, San Jose,
Costa Rica, and (“Purchaser”),
whose address is . Seller and
Purchaser are sometimes collectively identified as the “Parties”. The Parties hereto mutually desire to
name STCR (COSTA RICA) TRUST & ESCROW COMPANY, as the Escrow Agent, to provide the
services described herein, with an address at 11 Avenue, 13-15 Streets, Edificio Teral I, Third Floor,
Barrio Amon, San José, Costa Rica

1) The real property which is the subject of this Agreement is located in Tarcoles, Second District,,
County of eleventh canton Garabito, Costa Rica (the "Property"). Terms and conditions are defined in
the Purchase and Sale Agreement (“PSA”) executed by and between Seller and Purchaser, attached
hereto as Exhibit A.

2) The Parties mutually desire to create an escrow account with Escrow Agent for the purpose of
receiving, holding, administering and distributing the funds deposited as required herein (the
"Escrowed Funds”), subject to the terms and conditions set forth below.

3) The sums indicated in Exhibit A shall be deposited with Escrow Agent by wire transfer. Escrowed
Funds shall be deposited into the STCR (COSTA RICA) TRUST & ESCROW Account at Comerica
Bank, (the "Escrow Account™). The wiring instructions are as follows:

Transfers of escrow funds:

Bank: COMERICA BANK.

Address 2015 Manhattan Beach Blvd, Redondo Beach, CA 90278-1205

ABA: 111000753

SW.LFT. MNBDUS33

Account: STCR COSTA RICA TRUST AND ESCROW COMPANY
LIMITED S.A

Account No. 1881066805

Reference: Vista Pacifica Lot

(Add an additional $27. 25 to total amount transfer due to international bank commission fees)
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Local transfers of escrow funds:

Receiving Bank: HSBC Bank
Account COBIS: 914-220-04994
Account number: 10400000299030228

Beneficiary corporate id: Cédula juridica 3-101-328440
STCR COSTA RICA TRUST AND ESCROW COMPANY LIMITED S.A.

4) Escrow Agent hereby agrees to act as Escrow Agent hereunder, and to hold and disburse the Escrowed
Funds in accordance with the provisions of this Agreement.

5) As payment for the services performed by Escrow Agent pursuant to this Agreement, Seller hereby
agrees to pay directly to Escrow Agent, on or before the date of closing the transaction.

6) Disbursement Instructions.Escrowed Funds shall be disbursed pursuant to the Disbursement
Instructions shown on Exhibit "A", attached hereto and made a part hereof for all purposes, and subject
to the terms of this Agreement.

7) Banking Procedures.

a)
b)

c)
d)

9)

h)

The Escrow Funds shall be deposited in an Escrow Business Account opened by the Escrow
Agent at a Bank selected by the Escrow Agent.

Neither the Depositor nor any intended payee shall be entitled to earn or receive any interest
from the Escrow Funds.

The Escrow Funds shall not be insured by any governmental or quasi-governmental institution
or by Escrow Agent (Costa Rica does not have FDIC-like depositor insurance).

The Escrow Agent shall not disburse any funds until it has received final credit for all funds
deposited in the Escrow Fund.

If the Purchaser fails to provide any documentation required by this agreement or by the
disbursement instructions, the Escrow Agent shall not be liable for any delay in disbursement,
including, without limitation, any amounts payable to third parties.

Purchaser shall reimburse Escrow Agent for all wire fees, bank service fees, international calls,
facsimile transmissions, express mail or delivery services, or other services, or out-of-pocket
fees and expenses incurred hereunder.

If funds are going to be wired from a corporate account, satisfactory proof as to the respective
representation will be required as well as the signature of such representative authorizing the
disbursement. (A copy of the representative’s identification shall be attached)

If funds are wired by a third party, such third party shall deliver to Escrow Agent a release
instructions letter for the use of funds pursuant to this Escrow Agreement. Said letter shall be
signed by the same person/entity that appears in the bank statement as the depositor of the
funds.
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8)

9)
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i) International Checks above $5,000.00 (five thousand dollars) are not allowed.

Escrow Agent will not disburse any Escrow Funds until Depositor has provided: i) satisfactory
samples of signatures of all parties executing instruments in connection with the escrow; ii) an
Escrow Application; iii) Required documents as indicated on page 6 of this Agreement; iv)
evidence of Depositor’s identity satisfactory to Escrow Agent, v) All other requirements pursuant
to this Escrow Agreement. If Depositor is a legal entity, Depositor must provide Escrow Agent
with satisfactory evidence that such legal entity is valid and in good standing, including, but not
limited to, an identification number, and that the persons executing and delivering any documents
or instructions in connection with the escrow are authorized to do so.

In the event any dispute arises with regard to these Escrowed Funds, and/or if Escrow Agent deems
it necessary to do so, Escrow Agent shall have, and is hereby granted, the right, at its sole
discretion to deposit such funds in the registry of a court having jurisdiction over the disputed
matter as noted herein below in section 11.C., and deduct from the deposit Escrow Agent's fees and
costs, including court cost and attorney fees for the same.

10) The Escrow Agent shall not be liable for anything that it may do or refrain from doing in connection

herewith except its own gross negligence or willful misconduct. The Escrow Agent is not responsible
or liable in any manner whatsoever for the sufficiency, correctness, genuineness or validity of the
subject matter of any escrow established pursuant to this Agreement, or any documents, instructions or
directions received by the Escrow Agent hereunder; and, the undersigned Parties agree to indemnify
protect, defend and hold the Escrow Agent harmless from all losses, costs, damages, liabilities,
expenses, and attorneys' fees suffered or incurred by the Escrow Agent as a result of any and all claims
asserted against the Escrow Agent with respect to any act or omission by the Escrow Agent taken in
good faith in any and all matters covered by this Escrow Agreement in accordance with the
instructions or directions (including fax communications) set forth herein, except as caused by the
Escrow Agent's gross negligence or willful misconduct. In case of contradiction between this
Agreement and the PSA, this Escrow Agreement shall prevail.

11) Miscellaneous Provisions.

a. Business Day. The term "business day," as used herein, shall mean any calendar day that is not

Saturday, Sunday or legal holiday.

b. No Oral Modification. This Agreement may not be modified, amended or altered except by an

agreement in writing signed by the Parties and acknowledged by Escrow Agent.

c. Governing Law. This Agreement has been prepared, is being executed and delivered, and is

intended to be performed in the Republic of Costa Rica, and the substantive laws of such state shall govern
the validity, construction, enforcement and interpretation of this Agreement. Venue of any case or
controversy arising under or pursuant to this Agreement shall lie in San José, Costa Rica.

d. Notices. Any notice required or sought to be delivered hereunder shall be deemed delivered to:



-stewart .-

———title costa rica

Escrow Agent: Fax 506-2227936, attention ORLANDO LOPEZ

Seller:

Purchaser:

e. Payment. All payments required to be made by Escrow Agent under this Agreement shall be made
within four (4) business days of Escrow Agent’s receipt of notice.

By the execution hereof, the undersigned Parties fully agree to the terms of this Agreement.

Executed this day of , 2009.
SELLER(S): PURCHASER(S):
Seller’s I.D. # Purchaser’s I.D. #

STCR (COSTA RICA) TRUST & ESCROW CO. S.A., As Escrow Agent

Orlando Lopez
General Manager
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DEPOSITOR/PURCHASER INFORMATION

DEPOSITOR:

Name:

Occupation:

Passport Number:

Address:

Phone:

Fax:

Email:

Amount of transaction:

Date of closing:

Bank References
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DISBURSEMENT POLICIES AND DOCUMENTS REQUIRED

DOCUMENTS REQUIRED TO OPEN ESCROW ACCOUNT

1. Client Information completed and signed. Due to bank regulations we are not allowed to receive
funds without having the Escrow Documents duly signed and received at our offices.

2. Copy of governmental 1.D. or passport (applicable to individuals and legal representatives of
corporations).

3. If depositor is a corporation: sufficient documents of legal representative (showing legal capacity
to act on behalf of the company, such as bylaws, power of attorneys, etc.), and copy of corporate
I.D.

4. 1If money was deposited through wire transfer: copy of the wire transfer receipt (add an additional
$27. 25 to total amount transfer due to international bank commission fees)

DISBURSEMENT POLICIES

1. Completion of Wire Transfers — Four (4) days prior to proposed closing date.

2. Legal Documents/Transactional information provided to STCR — Seven (7) days prior to
propose closing date or closing date could be subject to change.

3. Closing date is subject to change if these requirements are not met.
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ESCROW
Requirements in order to open an Escrow Account

[ ] Depositors and/or Buyer’s driver’s license and passport these must be issued by a Governmental

entity they must be legible and should be in force.

[ ] Escrow Agreement duly executed by both parties.

[ ] Know Your Customer form duly executed by the Depositor as well as the Buyer if the Depositor is

a Corporation then the Know Your Customer form for corporations should be executed.

[ ] Utility bill (copy) that shows the depositor’s current address

[ ] In case the depositor is a foreign LLC or a Company: a copy of the Articles of
Incorporation/Association, Company Bylaws, Company Resolution and power(s) of attorney or other
document(s) which grant(s) legal authority to the authorized signatory to act as the legal representative

for the entity for the matters related to this Agreement and to sign on behalf of the entity.

[ ] In case the Depositor is a Trust: copy of trust agreement and its modifications if any. Copy of
driver’s license and passport, these must be issued by a Governmental entity they must be legible and

should be in force, of the person authorized to act on behalf of said trust as well as of the Beneficiary.
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For individuals (para personas fisicas)

General information - Datos generales

ﬂirst name Middle name

Street / Other details
& Calle/ Otras sefilas ~ ....cooeevieiiiiii i

Primer nombre ............ccooci Segundo nombre......................

Nationality Birth date "th
Nacionalidad Fecha de nacimiento ad fmm vy Lugar de nacimiento ...............cccccevieienieenns
Sex |:| Male ID Number
Sexo Masculino NUMero de identificacion ..............coceeveieeiiiiie oo e e e e
|:| Female |:| Identity card (Cédula de identidad)
Femenino |:| Residence identity card (Cédula de residencia)
E-mail address |:| Passport (Pasaporte)
COITEO EIECIONICO ..ottt |:| Other (specify) Otro (eSpecifique) .............ccociireeiieaiiiiiieieeeiae
Profession Marital status
ProfeSiON ..o Estado civil ...
Home telephone Mobile phone Eax number
Teléfono de residencia ..........cooceiveiiiiiii e Tel. celular Niimero de fax
Permanent address Country State/Province City
Domicilio permanente Pais o EStado/Provincia .............coocooviieniiiiniieins Ciudad .......coooeiiiiii e
P.O. Box

Last name \
Apellido

Place Of b”th

Lugar de trabajo - Employment information

Other income (please explain)

Otros iNAresos (EXPIICAN ..........uiiiiiiii i e

Company name Position Enter date
Nombre de laempresa .............c.ccccvviiiiiiinini PUESTO....iiiiii e Fecha de ingreso
. dd / mm / yy
Company activity Telephone
Actividad de la empresa .............ccooeeiiiiiiiiiiii TEIEIONO ..t
Work address Country State/Province City

Direccion de la empresa PalS oo EStado/ProVINCIA ..........cvveiiieeiiieeeeiieenann Ciudad ...
Gross monthly income By concept of
Ingreso mensual bruto ..............cccoiiiiiiiin s POrCONCEPIO 0B ..ot e e

Source of funds - Origen de los recursos

-

~
Please explain source of funds (origin)
Explique el origen de los fondos (de dénde provienen)
Estimated amount of transaction
Monto estimado de la tranSaCcCiOn  ........cooviiiiiiiiii i e
J

The undersigned hereby declares that:

* His/her income and accumulated assets have been acquired through licit and
legitimate activities.

* He/she has never been involved in money laundering, criminal activities or any
other activity that contravenes international regulations with regard to money
laundering.

* This form has been completed properly and the information provided is true
and correct.

| hereby authorize the escrow agent to give any information regarding my file to
any Costa Rica or foreign authority that would request it and to obtain my
criminal records if considered necessary.

Client signature / Firma del cliente

El que suscribe declara que:

* Sus ingresos y activos acumulados han sido adquiridos a través de
actividades licitas y legitimas.

* Nunca ha estado involucrado en lavado de dinero u otras actividades
consideradas de naturaleza criminal o en contra de reglamentaciones
internacionales sobre lavado de dinero o cualquier otra indole.

* Este formulario ha sido completado debidamente y la informacién aqui
provista es fiel y verdadera.

Yo autorizo al agente de escrow a entregar toda la informacién relacionada
con mi expediente a la autoridad costarricense o extranjera que asi lo requiera
y a solicitar copia de mis registros de criminalidad cuando sea considerado
necesario.

Date / Fecha



PURCHASE AND SALE AGREEMENT - “VISTA PACIFICA HEIGHTS”

THIS AGREEMENT, made as of this day of ,2009 (the
“Effective Date”), by and between , of legal age,
Citizen of , resident of , passport

number (hereinafter the “Purchaser”), and COASTAL PROPERTY

MANAGEMENT, SECOND PROYECT, LIMITADA, with corporate identification num ber

3-102-436208, a com pany duly existing and incorpor ated under the Laws of the Republic of

Costa Rica (hereinafter the “Seller”), hereinafter referred together as the Parties to this contract.
WITNESSETH:

WHEREAS, Seller is the owner of the property described as follows:

Real Property Number 6 - 147743 - 000, located in the second district of Tarcoles, eleventh
canton of Garabito, Province of Puntarenas, with the following boundaries: ~ North: Agnes
Morales Rodriguez, Mireya Castro Cast ro, Bayso, Sociedad An6onim  a, Silvia Kay
Humphrey, Inversiones Gonar Internacional an d public road, South: Asociacion Iglesia
Biblica de Zapote, Rio Lom a, S.A, East: Bayso, S.A., As ociacion Biblica de Zapote, and
national road from Orotina to San Jos¢, West: Compafiia Damaris, S.A., Freer Herm anos,
S.A., Quinta Maria del Socorro, S.A., Tecnimeca, S.A., Arpoli, S.A., Ingenieria Topo grafica
de Costa Rica, S.A., Juram al.M., S.A., Coco bolo cuatro del Este, S.A., Bernal Enrique
Torres and others; with an area of nine hundr ed ninety five thousand and sixty six

square meters with seventy six square decimeters, with the official registered survey number
P-1085755-2006.

WHEREAS, Seller is developing in th e property described above, a residential project called
VISTA PACIFICA HEIGHTS, which shall consist of approximately 150 to 250 residential lots
ranging in size of between 1,500.00  square m eters to 5,000.00 s quare m eters, and possibly

condominiums (hereinafter referred to as the “Project”). Said Project shall include roads, water
and electricity.

WHEREAS, Seller will subm it the af orementioned develop ment into the Horizonta 1 Property
Law regulations of Costa Rica, or other similar structure, along with its corresponding by-laws in
connection with the development of the Project.

WHEREAS, Seller has retained the marketing services of Wellington Asset Managem ent, S.A.
to be its sole and exclusive agent for the sale of the Project.

WHEREAS, Seller desires to sell and Purchaser  desires to purchase Lot Num ber in
VISTA PACIFICA HEIGHTS. Said purchase to be m ade through the purchase of stock of a
corporation that will hold title to su ch real p roperty, or thro ugh transfer of title to the land and
building (hereinafter the “Propert y”), as seen an d num bered on the survey attached hereto as
Exhibit A, which shall be considered an integral part hereof.



WHEREAS, SELLER has agreed to sell the Property to the Purchaser for the price and
pursuant to the terms, conditions, and provisions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration, the receip t and sufficiency of which is hereby acknowledged, the parties hereto,
each intending to be legally bound, do hereby represent, warrant, covenant and agree, as follows:

1. RECITALS: The foregoing recitals are repr  esented by S eller to be true and
correct and incorporated herein by reference and made a part hereof.

2. PURCHASE AND SALE OF PROPERTY: Upon the terms and provisions and
subject to the conditions hereof and upon the representations and warranties herein made, Seller
shall validly transfer, sell, assign and convey to Purchase r on the “Closing Date” good and
insurable title to the Property and all rights , easem ents, privileges and appurtenances
appertaining thereto and PURCHASER shall accep t such conveyance subj ect to the conditions
hereof and upon the representations and warranties m ade herein, in such way that Purchaser will
have full use and enjoyment of the Property.

3. PURCHASE PRICE: The purchase price shall be US$ .00
( Dollars), official currency in the United States
of America (hereinafter “Dollars”).

The Purchase Price shall be paid as follows:

a) On or before , Purchaser shall deposit with
Seller’s Es crow Agent the sum  of US$ .00
( DOLLARS).
b) The balance due shall be paid no later than days after the execution of

this Agreement or at closing, whichever first oc curs. In the event that the balance due is
not paid as required under this paragraph, then Seller, at its sole and absolute discretion,
may cancel this Agreement and refund any m oney paid by Purchase r, may cancel this
Agreement and keep any money paid by Purchaser, or Seller may extend the time for the
Purchaser to pay the balance due; provided, how ever, that any extension of time granted
by Seller to the Purch aser for the payment of the balance due shall not deprive Seller of
its right to term inate this Agreement should Purchaser fail to pay the balance due by the
extended time period.

C) All payments made by Purchaser under th is Agreement shall be by wire transfer
or deposit into Escrow Agent’s account pursu ant to the instructions indicated on the
Escrow Agreement, which shall be considered an integral part hereof.

4, CANCELLATION PERIOD: Purchaser has sixty (60) days from the tim e
he/she signs this Agree ment or until he/she vie ws the property, whiche ver occurs first, in which
to cancel this Agreem ent in writ ing (“cancellation period”). Said written cancellation m ust be
received by Seller within the  cancellation period. W ithin thir ty (30) business days after
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receiving said written request, Sell er will refund to Purchaser all m onies paid by him/her. Upon
the expiration of the cancellation period, the depo sit and any other payments m ade by Purchaser
to Seller are non-refundable.

5. INTEREST BEARING ACCOUNT: Any money receiv ed hereunder by the
Seller may be placed in an interest bearing escrow account wh ich interest shal 1 accrue for the
benefit of the party that ultimately receives said funds.

6. PERMITTED EXCEPTIONS: This sale is being made and the Purchaser shall
take title subject only to the following (the “Permitted Exceptions™):

Of the monies placed in to escrow with the Escr ow Agent, said Escrow Agent shall proceed as
follows:

a) Escrow Agent is hereby authorized by Pu rchaser to disburse up to seventy-five
percent (75%) of the balance to Seller, leaving twenty-five percent (25%) of said monies
in escrow until the Closing Date set forth herein.

b) In the event that Seller is unable to substantially complete the building of the road
through the Project, or provide water or electricity, to the Property within 18 months after
all governm ent approval has been obtained (C ompletion Date), then within thirty (30)
days of said Com pletion Date, Purchaser m ay elect, at his/her sole discretion, to sell the
Property back to the Se ller and Se ller shall buy the Prop erty from the Purchaser at the
same price for which the Purchaser bought said Property from the Seller under this
Agreement. Should the Purchaser elect not to sell the Property back to the Seller within
thirty (30) d ays of the Com pletion Date, th en this provision shall become null and void
and the Seller shall have no obligation to purchase the Property.

7. TITLE INSURANCE: Uponex ecution hereof by both parties, the SELLER
shall cause to be delive red to the P URCHASER a title ins urance commitment letter issu ed by
Stewart Title Costa Rica Trust and Escrow Company Limited, S. A. covering the Property to
the PURCHASER or his/her assigns upon the r ecording of the W arranty Deed from SELLER,
free and clear of all liens, encu mbrances, a nd excep tions whatso ever. It shall not be
objectionable if the title insu  rance comm itment sha 1l s how the ex istence of other lien s,
encumbrances or title conditions provided (a) sa  me are discharged, cancelled of record and
terminated at or prior to Closing Date, and (b) the title insurance company shall delete same as of
the Closing Date from the title commitment and the Title Policy to be issued pursuant thereto, by
endorsement of other m anner acceptable to PURCHASER. SELLER shall disclose or cause the
title in surer to disc lose in writin gto PU RCHASER, for Purchas er’s approval, any title
exceptions or m atters of record which are no  t shown in the title in  surance com mitment as
exceptions. [f PURCHASER shall have any object ions with re spect to the status of the
SELLER’S title to the property, PURCHASER shall notify SELLER of such objections within
thirty (30) days following the latter receipt of the title insurance commitment and the Survey (as
hereinafter provided for). In the event the title insurance commitment or Survey shall reflect any
condition w hich sh all render the S ELLER’S title other th an good an d insurable, as h erein
provided, and the SELLER is unwilling or unab le to cure such title condition or objections prior

3




to Closing Date, so as to render SELLER’S title good and insurable, then the parties hereto shall
be relieved of any further liability arising out of or with respect to this Agreement in which event
PURCHASER shall be entitled to the refund of all m oney paid hereunder, or the P URCHASER
may, at Purchaser’s sole discretion, require SELLER to deliver title in its then existing condition.
Notwithstanding the foregoing, any m ortgages, judgments, liens, or other defects of a definit e
and ascertainable am ount, which can be cured by the payment of m oney will be paid, released,
and discharged at Closing Da te. PURCHASER and SELLER ag ree that the Closing Date
Payment may be used for such purpose. The title insurance commitment shall be “down dated”
to an effective date at leas t three (3) days pr ior to Closing Date and as “down dated” shall
confirm the approved status of SELLER’S title. PURCHASER understands and hereby agrees
that at closing he/she shall purchase title insurance for his/her lot from Stewart Title Costa Rica
Trust and Escrow Company Limited, S. A. for Six Hundred and No/100 Dollars ($600.00).

8. CLOSING DATE AND SPECIAL POWER OF ATTORNEY: Ifallthe
conditions hereof are met, the deliv ery of the Notary Public instrum ents for tran sfer of title,
documents, money and other acts necessary to accomplish the tran sactions provided for in the
Agreement (the “Clo sing”), shall take place not late r than 10 (TEN) months after the date of
approval of all the necessary construction perm its by INVU, SETENA, and the Municipality of
Garabito.

In case PURCHASER is not able to travel to Costa Rica for the Closing, he/she hereby
grants Special Power of Attorney, as broad and sufficient as required by law, to Bradley W.
Stalpes, of legal age, citizen of the United States of America, resident of San Jose, Costa Rica,
for him to close the transaction on his/her behalf and to sign any necessary documents for that

purpose.

The Closing shall tak e place at San José , Escazu, San Rafael, P1 aza Roble Corporate
Center, El Patio Building, third floor, FACIO ABOGADOS, before Notary Carlos F. Hernandez,
Alejandro Pignataro, or Javier Escalante.

9. CLOSING COSTS AND ADJUSTMENTS: At Closing, the following item s
shall be borne, assumed, or paid by the SELLER:

a) Adjustments and Prorations:

)] Real Estate Taxes: Real estate and personal property taxes (if any) shall be paid,
until the closing date by the SELLER. If the Closing Date sh all occur before the tax is
fixed for the then current year, the apportionm ent shall be upon the basis of the tax rate
for the preceding year applied to the latest assessed valuation.

i) Certified/Pending Liens: Certified, confirm ing and ratified governm ental liens
as of the Closing Date shall be paid by the SELLER.

iii) Other Taxes, Expenses, Insurance, Interest: Taxes (if assum ed), interest (if
applicable), assessment, water and electricity charges shall be paid by the SELLER, prior
to the Closing.
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b) Closing Costs:

SELLER sh all pay US $2,000.00 (Two Thousand and No/100 Dollars) to FACIO
ABOGADOS, represented by Carlos F. Hernandez, as a flat fee for costs and expenses in
connection with the Closing. Sa id amount shall be utilized to pay for the entire transfer
tax and tax stam ps on the deed, which are required to be affixe d tothe trans fer
instrument; the cost of recording an y corrective instrument; the tax stamps on the deed,
which are required to be affixed to the instru ment in which new officers are appointed in
the corpo ration tha t will own the  Property ; the cost of  record ing any corre ctive
instruments; the cost of prep aring the corporation and the attorney’s fees for conducting
the Closing. Carlos F. Hernandez, Alejandr o Pignataro, or one the associates of the Law
Firm of Facio Abogados, will conduct the Closing.

10. CLOSING DOCUMENTS: At Closing, SE LLER and PURCHASER shall
execute before Notary Public Carlos F. Hernandez, Alejandro Pignataro, Javier Escalante or one
of the associates of the Law Firm of Facio Abogados, all doc  uments and instrum ents, as
applicable under Costa Rican Law, that are nece  ssary to transfer good and insurable title to
PURCHASER, as we 1l as any other docum ents reasonably necessary or a dvisable to
consummate the trans action contemplated hereby, including but not lim ited to paym ent receipts
for all applicable land and m unicipal taxes, all paid to date at SELLER’ S expense. At this time,
PURCHASER shall pay any outstanding balance due on the purchase price of the Property.

If PURCHASER desires to be represented by another Notary Public at closing, the
PURCHASER will pay all of his/her Notary’s fees.

11. ATTORNEY FEES, COSTS, AND EXPENSES: Should either party employ
an attorney or attorneys to enforce any of the pr ovisions hereof, or to prot ect its interest in any
matter arising under this Agreement, or to recover damages for the breach of this Agreement, the
party prevailing shall be entitled to payment by the other party of all reasonable costs, charges
and expenses, including reasonable attorney’s fees, expended or incurred in connection therewith
by the prevailing party.

12. POSSESSION AND RISK OF LOSS: Possession of the Property shall be
delivered to PURCHASER as of the Closing Date. Risk of loss to the Property between the date
of execution of this Agreem ent and the Closi ng Date shall be borne by the SELLER, who shall
maintain adequate liability insuranc e until Closing and shall be obligate d to replace, repair, and
fully restore any losses occurring prior to Closing, except for acts of God or force majeure.

13. ASSIGNMENT: This Agreement is freely assignable by the PURCHASER, and
the SELLER agrees to close with PURCHASER’S successor, assignee or nom inee, if any, the
same as if such successor, assignee or nominee was the original purchaser named herein so long
as the successor, assignee, or nominee abides by all the terms and conditions of this Agreement.

14. CONDEMNATION OR EMINENT DOMAIN: In the event of any

condemnation or em inent dom ain proceed ings for any pub lic or quasi-public pu rposes at any
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time prior to Closing which results in a taking of any part or all of the Property, PURCHASER
shall have the option (a) to cancel this Agreemen t, in which event any money paid hereunder by
the PURCHASER shall be prom ptly returned and refunded to PURCHASER, and upon such
delivery and payment, this Agreement shall be o f no further force and effect; or (b) to close the
transactions contem plated by th is Agreement, in which ev ent the Purc hase Price s hall not be
abated; provided, however, that SELLER shall assign any condem  nation or em inent dom ain
award to PURCHASER. SELLER agrees not to enter into any condemnation pro ceedings, any
settlement, or eminent domain award without the prior written consent of PURCHASER.

15. NOTICES: All notices, requests, demands or other communications hereunder
shall be in writing and deem ed to have been gi ven only if hand-delivered or sent by ove rnight
courier service (i.e. Federal Express, Purolator) to the parties hereto at their respective addresses
set forth at the outse t of this Agreement or such other address as either party shall designate by
notice pursuant to this Article. Notwithstanding the foregoing, in the event of any disruption of
overnight delivery service due to strike or labor difficulty, national emergency, or force majeure,
then notices, requests, dem ands or other comm unications referred to in this Agreement shall be
hand-delivered personally or sent by facsim ile transmission, but shall only be deem ed to have
been given when received.

Purchaser’s Address:

Seller’s Address: Lic. Carlos F. Hernandez
Facio Abogados
P.O. Box 67-1260
San Rafael de Escazu, Costa Rica
Plaza Roble Corporate Center

El Patio Building, Third Floor
Telephone No.: (506) 201-8700
Facsim ile No.: (506) 201-8707
Em ail Address: carlos@faciolaw.com

16. FURTHER ASSURANCES: In ad dition to the foregoing, the parties hereto, at
the time of and from time to time after Closing, upon request of PURC HASER or of SELLER,
as the case m ay be, agree to do, execute, acknowle dge and deliver all such further acts, deeds,
assignments, transfers, conveyan ces, applications, aut horizations, petitions, filings, powers of
attorney and assurances, as may be required for: (a) assigning, transferring, granting, conveying,
assuring and confirming unto the PURCHASER all of SELLER’S right, title and interest in and
to the Property being conveye d hereunder; and (b) the effec  tive consummation of the other
transactions referred to in this Agreement.

17. CAPTIONS AND HEADINGS: Captions and Article headings contained in this
Agreement are for con venience and reference onl y and in no way define, describe, extend or
limit the scope or intent of this Agreement not the intent of any provision hereof.




18. NO WAIVER: No waiver of any provision of this Agreement shall be effective
unless it is in writing, signed by the party against whom itis  asserted and any such written
waiver shall only be ap plicable to the specifi c instan ce to which itr elated and sh all no t be
deemed to be a continuing or future waiver.

19. COUNTERPARTS: This Agreem entm ay be executed in one or m ore
counterparts, each of w hich shall b e deemed to be an original but all o f which shall constitute
one and the same agreement.

20. ESCROW: Any escrow agent receiving funds, or docum ents is authorized and
agrees to acceptance th ereof to p romptly deposit and to hold same in escrow and to disbu rse
same subject to clearan ce thereof in accordan ce with terms and conditions of this Agreem ent.
Failure of the clearance of funds shall not excuse perform ance by the depositor. In the event of
doubt as to its duties or liabiliti es under the provisions of this Agreement, the Escrow Agent,
may, in its sole discretion, continue to hold the m onies which are the subject of this escrow until
a judgment of a court of com petent jurisdiction shall determine the rights of the parties thereto,
or they may deposit all the m onies then held pursuant to this Agreement with the Court having
jurisdiction of the dispute, and upon notifying all parties concerned of such action, all liability on
the part of the Escrow Agent sha 1l fully terminate, except to the extent of accoun ting for any
monies theretofore delivered out o fescrow. In the even t of any su it between Purchase r and
Seller wherein the Escrow Agent is m ade a part y by virtue of acting as such Escrow Agent
hereunder, or in the event of any suit wherein Escrow Agent interpleads the subject matter of this
escrow, the Escrow Agent shall be entitled to recover ar easonable attorney’ s fee and costs
incurred, said fees and costs to be charged and assessed as court co sts in favor of the prevailing
party. All parties agree that  the Escrow Agent sha 1l notbe liable to any party or person
whomsoever from misdelivery to Purchaser or S eller of m onies subject to this escrow, unless
such misdelivery shall be due to willful breach of this Agreement or gross negligence on the part
of Escrow Agent. Currently, the Escrow Agent is Stewart Title Costa Rica Trust and Escrow
Company Limited, S. A.

21. BINDING EFFECT: This Agree ment shall inure to the benef it of and shall be
binding upon the parties hereto an d their resp ective heirs, personal rep resentatives, successors
and assigns.

22. GOVERNING LAW: This Agreem ent shall be constr ued and interpre ted
according to the laws of the Repub lic of Costa Rica. All actions or causes aris ing out of th is
Agreement shall be brought in the Republic of Costa Rica.

23. BREACH OF CONTRACT: Non-fulfillment by one of the parties of any
obligations assumed by m eans of this Agreement, will giv e the other party the r ight to reques t
the termination of the Agreem ent along with the respective indem nification of all dam ages and
losses of its forceful co mpliance, all in accord ance with w hat is es tablished in A rticles Six
Hundred Ninety-Two and One Thousand One Hundr ed Forty-Seven of th e Costa Rican Civil
Code.




24. ENTIRE AGREEMENT: This Agreem ent and any Exhibits attach ed hereto
contain the entire agreement between the parties. There are no promises, agreements, conditions,
undertakings, warranties or representations, oral  or written, express or im  plied, between the
parties other than as herein set forth. No amendment or modification of this Agreement shall be
valid unless the same is in writing and signed by the parties hereto.

25. SEVERABILITY: Ifany part, term, or provision of this Agreement is held to
be illegal or in conf lict with the la w of any co untry, state, province, or m unicipality, then the
validity of the remaining terms or provisions shall not be affected, and the rights and obligations
of the parties shall be construed and enforced as if this Agreem ent did not contain the particular
part, term, or provision held to be invalid.

26. TIME FOR ACCEPTANCE: This Agreem ent, when duly executed by all of
the parties hereto, shall be binding upon the parties hereto, their heirs, representatives, successors
and assigns. PURCHASER has executed this Agr eement as of the da te and year first above
written. In the event th is Agreement has not been duly executed by the Closing Date, then the
offer herein and herewith made by the PURCHASER shall terminate and this Agreement shall be
null and void, and the SELLER shall return to the PURCHASER any money paid hereunder.

27. CONCILIATION AND ARBITRATION AGREEMENT: Any and all
disputes, claims, differences or controversies arising of our in conne ction with any aspect of this
Agreement, its business m atter, performance, liquidation, interpretation validity or any breach
thereof, sha 1l be subm itted in f irst ins tance to concilia tion pursuant to the rules of the
International Center for Conciliation and Arbitration of the Costa Rica - American Chamber of
Commerce (“CICA”). The parties hereby voluntarily and unconditionally submit to its rules and
regulations. The conciliation hear ings shall take place at the CI CA in San Jose, Republico f
Costa Rica. The Conciliator appo inted by the CICA will direct the conciliation hearings. If the
controversy is not settled after three conciliation sessions or in the event of unresolved issues in
the conciliation process, the confli ct shall be res olved by arbitration of law pursuant to the rules
of the CICA. The parties hereby agree to subm it voluntary and unconditionally to its rules. The
substantive laws of Cos ta Rica shall govern the ¢ onflict. The arbitration shall take p lace at the
CICA in San José, Republic of Costa Rica. An arbitration tribunal of three arbitrators shall
decide the matters subject to the arbitration procedure. The arbitrators shall be appointed by the
CICA. The award rendered pursuant to such ar  bitration shall be in  writing, shall be final,
binding and conclusive between the parties. The award shall have no further recourse, except for
those provided for review and nullity. Once th e award is r endered and is final, it will be res
judicata. The proceedings and their content shall be absolutely confidential. The costs related to
the conciliation and arbitration procedures as well as the conciliators and arbitrators fees shall be
borne by the parties equally unless the conciliation agreement or the Tribunal decides otherwise.
Each party will be ar the fees of the attorneys, advisors, or consultants; provided, h owever, that
this shall n ot prec lude the oblig ation of the lo sing party to pay all fees, costs, and expenses
associated with said proceeding, including any and all legal fees.

28. NUMBER OF PAGES: This Agreement consists of nine (9) pages.




IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement, as of the day
and year first above written.

PURCHASER SELLER



SPECIAL POWER OF ATTORNEY

I, , of legal age, Citizen of

, resident of , passport num ber
, hereby grant SPECIAL POWE R OF ATTORNEY as bro ad as
required by law, pursuant to article num  ber 1 256 of the Costa Rican Civil Code to
GASTON SEGURA JARA, of legal ag e, Costa Rican C itizen, single, Adm inistrator,
resident of San José, Patarra de Desam parados, Costa Rica, Costa Rican identification
number 1 — 589 — 312, so he may sign any public and/or private document in connection
with the authorization and effective disbursem ent of the funds held and/or to be held in
escrow by STEWART TITLE COSTA RICA ABC, SOCIEDAD ANONIMA, its
subsidiaries, affiliates and/or paren t com pany in connectio n with the purchase of lot
number of the VISTA PACI FICA HEIGHTS PROJECT t o be
located in the Republic of Costa Rica on Real Property Number 6-147743-000, located in
the second district of Tarcoles, eleventh cant6n of Garabito, Province of Puntarenas, with
the following boundaries: North: ~ Agnes Mora les Rodriguez, Mireya Castro Castro,
Bayso, Sociedad Anonim a, Silvia Kay Hu mphrey, Inversiones Gonar Internacional and
public road, South: Asociacion Iglesia Bibli ca de Zapote, Rio Lo ma, S.A., East: Bayso
S.A., Asociacion Biblica de Za pote, and na tional road from Orotina to San Jose, West:
Compania Dam aris S.A., Freer Herm anos, S.A., Quinta Maria de 1 Socorro, S.A.,
Tecnimeca, S.A., Arpoli, S.A., Inge nieria Topografica de Costa Rica, S. A., Jurama [.M.,
S.A., Cocobolo cuatro del Este, S.A., Bernal Enrique Torres and others; with an area of
nine hundred ninety five thousand and sixty si x square m eters with seventy six square
decimeters, with the official registered survey number P-1085755-2006. Said
disbursements shall be executed pursuant to the Purchase and Sale Agreem ent signed by
me on this date, and shall be for whatever ¢ oncepts and to whatever individuals and/or
corporations as are nec essary to accomplish what is prom ised in said P urchase and Sale
Agreement. The docu ments to be signed by the em powered, shall include but not be
limited to, the BUYER CLOSING STATEMENT, as well as any certification, receipt,
contract and/or docum ent required by STEWART TITLE COSTA RICA ABC,
SOCIEDAD ANONIMA, its subsidiaries, affiliates and/or parent company. Given in the
city of , State/P rovince of ,

, on this day of

, year 2009.

Signature



STEWART TITLE WIRE INSTRUCTIONS

BENEFICIARY BANK: COMERICA BANK

ABA: 111000753

SW.LET MNBDUS33

Address: 2015 Manhattan Beach Blvd, Redondo Beach, CA
90278-1205

Account: STCR Costa Rica Trust and Escrow Company
Limited S.A. (Beneficiary Account Name)

Account Number 1881066805 (Beneficiary Account number)

Ref: VISTAPACIFICALOT #

(Add an additional $27.25 to total amount of transfer due to
Bank commission fees plus $600.00 for Title Insurance)

Once wire is completed fax to: 1-877-331-1728

Any questions, please call us at: 1-800-531-3798





