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SALE AND PURCHASE AGREEMENT

Between us,
,  Citizen  of , of legal age,
(occupation) , resident of (exact address)
, bearer of the (citizenship) passport number
, hereinafter and for all legal purposes of this Agreement referred to as “the Purchaser”;
and,

INVERSIONES VINOPONCE MARYFER, LIMITADA, with corporate identification number 3-102-252352,
a company duly existing and incorporated under the Laws of the Republic of Costa Rica, herein represented by
Jeffrey Paul Smith, with only one last name because of his American citizenship, of legal age, Consultant,
resident of Las Vegas Nevada, 89135, United States of America, bearer of the United States passport number
214157567, or Robert Powell Weisbecker, with only one last name because of his American citizenship, of legal
age, Real Estate Broker, resident of Puntarenas, Parrita, 200 meters South of the local school, Playa Palo Seco,
bearer of the United States passport number 208881097, hereinafter and for all legal purposes of this Agreement
referred to as “the Seller”; hereinafter and for all legal purposes of this Agreement referred to together as “the

Parties” to this Contract;

Have agreed to enter into this Sale and Purchase Agreement, which shall be governed by the laws of the

Republic of Costa Rica and the following terms and conditions that shall be binding among the Parties.
WITNESSETH:

WHEREAS, Seller holds the concession right duly recorded at the Maritime Zone Concessions Registry of the

Public Registry described as follows:

Concession 1D number 6-1937-Z-000, which is land in Palo Seco for hotel and cabin use, located in Playa Palo
Seco, first district of Parrita, ninth county of Parrita, Province of Puntarenas, with the following
boundaries: North: Zone of Protection of Swamp; South: Public Zone; East: Municipality of Parrita; and
West: Public Road; measuring 47,100.3 square meters, all in accordance with the duly recorded survey
number P-1178770-2007, with a term of 20 years that expire on March 2" 2025, bearing the
encumbrances of: Term of the concession and regulations of the Maritime Zone Law number 6043
recorded under books 512 and 553, entries 19609 and 18271, sequence 01, subsequences 0002 and 0003,

consecutive 001.
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WHEREAS, Seller has planned to develop an integral condominium-residential development, consisting of
approximately 142 condominium-residential units of areas between approximately 1,200.00 and 2,900.00 square
feet, which includes exterior concrete patio areas, each on the concession rights property described above,
hereinafter and for all legal purposes of this Agreement referred to as “the Project”.

WHEREAS, Purchaser wishes to purchase the concession rights to a condominium unit in the Project,
specifically to Unit number in Building number , Which is a condominium located in Playa
Palo Seco, first district of Parrita, ninth canton of Parrita, Province of Puntarenas, measuring

square meters, through the purchase of the shares of an LLC that will hold title to the individual concession rights
to such unit, hereinafter and for all legal purposes of this Agreement referred to as “the Unit”, as seen and
numbered on the site plan attached hereto as Exhibit B, which is hereby signed by the Parties and shall be

considered an integral part hereof for all legal purposes.

WHEREAS, Seller has agreed to sell the Unit to the Purchaser, for the price and pursuant to the terms,

conditions and provisions hereinafter set forth.

WHEREAS, Seller has retained the marketing services of Wellington Asset Management and Development
(WAMD) S.A. to be its sole and exclusive agent for the sale of the Project.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable consideration, the receipt
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 represented by the Parties to be true and correct and incorporated herein

by reference and made a part hereof.

2.- SALE AND PURCHASE OF UNIT: Upon the terms and provisions and subject to the conditions set forth herein

and upon the representations and warranties made, Seller shall validly transfer, sell, assign and convey to Purchaser,

on the Closing Date, good and insurable title to the Unit and all rights, easements, privileges and appurtenances
appertaining thereto, and Purchaser shall accept such conveyance subject to the conditions set forth herein and upon
the representations and warranties made herein, in such way that Purchaser will have full use and enjoyment of the
Unit.

The 142 condominium-residential units shall also be governed by the Covenants, Conditions and Restrictions

(hereinafter and for all legal purposes of this Agreement referred to as the “CC&Rs”) of the Project.
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3.- PURCHASE PRICE: The purchase price shall be US$ dollars legal tender of the United

States of America, hereinafter and for all legal purposes of this Agreement referred to as “Dollars”), hereinafter and for

all legal purposes of this Agreement referred to as “the Purchase Price”.

The Purchase Price will be paid as follows:

a) US$ Dollars) equivalent to 40% of the Purchase Price, are placed in escrow by

Purchaser with Stewart Title, upon signature of this Agreement by all Parties, to be disbursed to Seller upon
receipt of said funds by Stewart Title.

b) US$ Dollars) equivalent to 20% of the Purchase Price will be placed in escrow by

Purchaser with Stewart Title, upon placement of the foundations for the Unit, to be disbursed to Seller upon
receipt of said funds by Stewart Title.

c) US$ Dollars) equivalent to 20% of the Purchase Price will be placed in escrow by

Purchaser with Stewart Title, upon placement of the roof on the Unit, to be disbursed to Seller upon receipt
of said funds by Stewart Title.

d) US$ Dollars) equivalent to 20% of the Purchase Price will be placed in escrow by

Purchaser with Stewart Title, upon completion of the Unit, to be disbursed to Seller upon receipt of said

funds by Stewart Title.
All payments made by Purchaser under this Agreement shall be as a wire transfer or deposit into Stewart Title’s
account pursuant to the instructions indicated on the Escrow Application attached hereto as Exhibit A of this
Agreement, which is hereby signed by the Parties and shall be considered an integral part hereof for all legal purposes.
Payments shall be placed by Purchaser with Stewart Title no later than 10 (ten) calendar days after receipt of notice
from Seller that the above mentioned stages have been completed. Stewart Title shall require written notice from the
Acrchitect or Engineer in charge of the construction of the Project that the corresponding stages have been complete in
order to disburse the funds to Seller.

4.- CANCELLATION PERIOD: Purchaser has 30 (thirty) days from the time he/she signs this Agreement or until

he/she views the Property, whichever occurs first, in which to cancel this Agreement in writing (“Cancellation

Period”). Said written cancellation must be received by Seller within the Cancellation Period. Within 30 (thirty)
business days after receiving said written request, Seller will refund to Purchaser all monies paid by him/her. Upon the
expiration of the Cancellation Period, the deposit and any other payments made by Purchaser to Seller are
non-refundable.

5.- PERMITTED EXCEPTIONS: This sale is being made and the Purchaser shall take title subject only to the

following, hereinafter and for all legal purposes of this Agreement referred to as “the Permitted Exceptions™:

title to the shares of the LLC that holds the Unit and the Unit per se shall be free and clear of any mortgages,



TES®RO

THE TREASURE AT PLAYA PALD SECD

liens, attachments, trials pending against them, embargoes, with income, municipal and real estate taxes paid
up to date, and free of all encumbrances or liabilities, except for those established by law and those currently
on the concession rights described above.

Of the monies placed into escrow with Stewart Title, the latter shall proceed as follows:

uss$ Dollars) equivalent to 40% of the Purchase Price will be disbursed to Seller upon

receipt of said funds by Stewart Title.

uss$ Dollars) equivalent to 20% of the Purchase Price will be disbursed to Seller upon

placement of the foundations and receipt of said funds by Stewart Title.

Uss$ Dollars) equivalent to 20% of the Purchase Price will be disbursed to Seller upon

placement of the roof on the Unit and receipt of said funds by Stewart Title.

(URH Dollars) equivalent to 20% of the Purchase Price will be disbursed to Seller upon

completion of the Unit and full transfer of the shares to the Purchaser and receipt of said funds by Stewart
Title.

If Purchaser fails to complete any of the payments under the terms described in this clause or if for any reason
attributable to Purchaser, the Parties cannot close and execute the instrument of transfer of the Unit at the
corresponding closing date, Seller shall have the right to keep and use for its own purposes any and all sums paid in
advance by Purchaser under this agreement and Seller’s obligations under this Agreement will cease immediately.
Under these circumstances Purchaser will have no right to claim either the monies advanced or the right to purchase
the Unit in question. Seller will have no other obligations of any sort to Purchaser, and no additional sums will be
required from Purchaser. Consequently, Seller shall have sole and exclusive rights over the funds paid by Purchaser

and the Unit, which will include the right to keep it or sell it again to a third party of its choice freely.

If the Seller fails to register the Unit, complete construction of the Unit by 2 years and 2 months from today and/or
have the transfer documents ready by 2 years and 2 months from today, then the Purchaser shall have the right to
claim back any amounts delivered as advance payments. The Seller shall not be obligated to pay any additional sums
to the Purchaser for any concept or condition, and upon return of the Purchaser’s advance payments to Purchaser
this Contract will be considered terminated and the Seller shall have full discretion regarding the use or sale of the

Unit. The time period specified in this clause can be modified by mutual agreement of the parties, in writing.

6.- TITLE INSURANCE: Upon execution hereof by both Parties, and before the closing occurs, upon Purchaser’s

request and at his/hers expense, the Seller will coordinate with Stewart Title Costa Rica, a title insurance commitment
letter, covering the Unit to the Purchaser or his/her assigns upon the recording of the Warranty Deed from Seller, free

and clear of all liens, encumbrances, and exceptions whatsoever, except for the Permitted Exceptions. It shall not be
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objectionable if the title insurance commitment shall show the existence of other liens, encumbrances or title conditions
provided (i) same are discharged, cancelled of record and terminated at or prior to the Closing Date, and (ii) the title
insurance company shall delete same as of the Closing Date from the title commitment and the Title Policy is issued
pursuant thereto. Seller shall disclose or cause the title insurer to disclose in writing to Purchaser, for Purchaser’s
approval, any title exceptions or matters of record that are not shown in the title insurance commitment as exceptions. If
the Purchaser shall have any objections with respect to the status of the Seller’s title to the Unit, the Purchaser shall
notify the Seller of such objections within 30 (thirty) calendar days following receipt of the title insurance commitment
and the survey. In the event the title insurance commitment or survey shall reflect any condition which shall render the
Seller’s title other than good and insurable, as herein provided, and the Seller is unwilling or unable to cure such title
condition or objections prior to the 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 deposits paid hereunder, or the Purchaser may, at Purchaser’s
Investigation, require Seller to deliver title in its then existing condition. Notwithstanding the foregoing, any
mortgages, judgments, liens, or other defects of a definite and ascertainable amount, which can be cured by the payment
of money will be paid, released, and discharged at the Closing Date, released as to all of the Unit and otherwise
discharged as an encumbrance against the Unit by application of the Closing Date payment. Purchaser and Seller
agree that the Closing Date payment may be used for such purpose. The title insurance commitment shall be “down
dated” to an effective date at least 3 (three) days prior to the Closing Date and as “down dated” shall confirm the

approved status of Seller’s title.

7.- CLOSING DATE AND SPECIAL POWER OF ATTORNEY: If all the conditions hereof are met, the delivery

of the Notary Public instruments for transfer of title, documents, money and other acts necessary to accomplish the

transactions provided for in the Agreement, hereinafter and for all legal purposes of this Agreement referred to as “the

Closing”, shall take place no later than 2 years and 2 months from today.

In case Purchaser is not able to make it to Costa Rica for the Closing, he/she hereby grants Special Power of Attorney
as broad and sufficient as required by law to Carlos Hernandez Aguiar, Costa Rican Citizen, of legal age, Attorney,
resident of Costa Rica, San José, San Rafael of Escazl, Plaza Roble Corporate Center, El Patio Building, third floor,
office number one, FACIO ABOGADOS, Costa Rican identification number 1-870-589, and/or Alejandro Pignataro
Madrigal, Costa Rican Citizen, of legal age, Attorney, resident of Costa Rica, San José, San Rafael of Escazl, Plaza
Roble Corporate Center, ElI Patio Building, third floor, office number one, FACIO ABOGADOS, Costa Rican
identification number 1-940-746, for either of them to close the transaction on his/her behalf and sign any necessary
documents for that purpose. The Closing shall take place in Costa Rica, San José, San Rafael of EscazU, Plaza Roble
Corporate Center, El Patio Building, third floor, office number one, FACIO ABOGADOQOS, before Notary Publics

Carlos Hernandez Aguiar or Alejandro Pignataro Madrigal.
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Purchaser also grants Special Power of Attorney as broad and sufficient as required by law to Carlos Hernandez
Aguiar and/or Alejandro Pignataro Madrigal, so that acting jointly and/or separately, either of them may sign any
public and/or private document in connection with the authorization and effective disbursement of the funds held and/or
to be held in escrow by STCR COSTA RICA TRUST & ESCROW COMPANY LIMITED S.A. and/or
STEWART TITLE COSTA RICA ABC, SOCIEDAD ANONIMA, its subsidiaries, affiliates and/or parent company
in connection with the purchase of the Unit. Said disbursements shall be executed pursuant to this Sale and Purchase
Agreement, and shall be for whatever concepts and to whatever individuals and/or corporations as are necessary to
accomplish what is promised in this Agreement. The documents to be signed by the empowered, shall include but not
be limited to, the BUYER CLOSING STATEMENT, as well as any certification, receipt, contract and/or document
required by STCR COSTA RICA TRUST & ESCROW COMPANY LIMITED S.A. and/or STEWART TITLE
COSTA RICA ABC, SOCIEDAD ANONIMA, its subsidiaries, affiliates and/or parent company.

8.- CLOSING COSTS: Seller shall pay the closing costs in full for which FACIO ABOGADQS, represented by

Carlos Hernandez Aguiar and/or Alejandro Pignataro Madrigal, or another Facio Abogados attorney to be named at a

later date, are the Closing Attorneys. Carlos Hernandez Aguiar, Alejandro Pignataro Madrigal or one of their
Associates of the Firm Facio Abogados, will be in charge of granting the closing documents, such as the the Share

Transfer documents.

9.- CLOSING DOCUMENTS: At Closing, both Seller and Purchaser shall execute before Notary Public Carlos

Hernandez Aguiar or Alejandro Pignataro Madrigal, from Facio Abogados, or another Facio Abogados attorney to be

named at a later date, all documents and instruments, as applicable under Costa Rican Law, necessary to transfer good and
insurable title of the Unit to Purchaser, as well as any other documents reasonably necessary or advisable to consummate
the transaction contemplated hereby, including but not limited to payment receipts for all applicable land and municipal

taxes, all paid to date at Seller’s expense.

10 .- ATTORNEY FEES: Should either party employ an attorney or attorneys to enforce any of the provisions hereof, or to

protect 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

attorney’s fees in the trial and appellate courts, expended or incurred in connection therewith by the prevailing party.

11.- POSSESSION AND RISK OF LOSS: Possession of the Unit shall be delivered to Purchaser as of the Closing
Date. Risk of loss to the Unit between the date of execution of this Agreement and the Closing Date shall be upon the

Seller, who shall maintain adequate liability insurance until Closing and shall be obligated to replace, repair, and fully

restore any losses occurring prior to Closing, except for acts of God or force majeure.

12.- ASSIGNMENT: This Agreement is freely assignable by the Purchaser, and the Seller agrees to close with
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Purchaser’s successor, assignee or nomineg, if any, the same as if such successor, assignee or nominee was the original

purchaser named herein, if and only if, the assignee respects all terms and conditions of this Agreement.

13.- CONDEMNATION OR EMINENT DOMAIN: In the event of any condemnation or eminent domain proceedings
for any public or quasi-public purposes at any time prior to Closing which results in the taking of any part or all of the Unit,

Purchaser shall have the option (i) to cancel this Agreement, in which event the deposits made or delivered hereunder shall
be promptly returned and refunded to Purchaser, and upon such redelivery and repayment, this Agreement shall be of no
further force and effect; or (ii) to close the transactions contemplated by this Agreement, in which event the Purchase Price
shall not be abated; provided, however, that Seller shall assign any condemnation or eminent domain award to Purchaser.
In the event of 13(ii) above, Seller agrees not to enter into any settlement or any condemnation proceedings or eminent

domain award without the prior written consent of Purchaser.

14.- NOTICES: All notices, requests, demands or other communications hereunder shall be in writing and deemed to have
been given only if hand-delivered or sent by overnight courier service (i.e. Federal Express, UPS, DHL) to the Parties
hereto at their respective addresses set forth at the outset of this Agreement or such other address as either party shall
designate by notice pursuant to this Article at their respective addresses set forth herein. Notwithstanding the foregoing, in
the event that no delivery can be made by overnight services due to strike or labor difficulty, national emergency, or force
majeure, then notices, requests, demands or other communications referred to in this Agreement shall be personally
hand-delivered or sent by facsimile or electronic transmission, but shall only be deemed to have been given when received.

Purchaser:

Seller: Alejandro Pignataro, Esq.
Facio Abogados
Plaza Roble Corporate Center
El Patio Building, Third Floor
San Rafael de Escazu, San José
Costa Rica
Tel: (506) 201-8700
Fax: (506) 201-8707
apignataro@faciolaw.com

15.- FURTHER ASSURANCES: In addition to the foregoing, the Parties hereto, at the time and from time to time at or
after Closing, upon request of Purchaser or of Seller, as the case may be, agree to do, execute, acknowledge and deliver all

7
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such further acts, deeds, assignments, transfers, conveyances, applications, authorizations, petitions, filings, powers of
attorney and assurances, as may be required for: (a) the better assigning, transferring, granting, conveying, assuring and
confirming unto the Purchaser all of Seller’s right, title and interest in and to the Unit being conveyed hereunder; and (b)

the more effective consummation of the other transactions referred to in this Agreement.

16.- CAPTIONS AND HEADINGS: Captions and Article Headings contained in this Agreement are for convenience and

reference only and in no way define, describe, extend or limit the scope or intent of this Agreement or the intent of any

provision hereof.
17.- NO WAIVER: No waiver of any provision of this Agreement shall be effective unless it is in writing, signed by the
party against whom it is asserted and any such written waiver shall only be applicable to the specific instance to which it

related and shall not be deemed to be a continuing or future waiver.

18.- COUNTERPARTS: This Agreement may be executed in one or more counterparts, each of which shall be deemed to

be an original but all of which shall constitute one and the same agreement.

19.- ESCROW: Stewart Title will be receiving funds or documents is authorized and agrees upon acceptance thereof to
promptly deposit, to hold same in escrow and to disburse same subject to clearance thereof in accordance with terms and
conditions of this Agreement. Failure of the clearance of funds shall not excuse performance by the depositor. In the
event of doubt as to its duties or liabilities under the provisions of this Agreement, the Escrow Agent, may, at its sole
discretion, continue to hold the monies which are the subject of this escrow until a judgment of a court of competent
jurisdiction shall determine the rights of the Parties hereto, or they may deposit all the monies 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 Stewart Title shall fully terminate, except to the extent of accounting for any monies theretofore
delivered out of escrow. In the event of any suit between Purchaser and Seller wherein Stewart Title is made a party by
virtue of acting as such Escrow Agent hereunder, or in the event of any suit wherein Stewart Title interpleads the subject
matter of this escrow, Stewart Title shall be entitled to recover all reasonable attorney’s fee and costs incurred, said fees
and costs to be charged and assessed as court costs in favor of the prevailing party. All parties agree that Stewart Title
shall not be liable to any party or person whatsoever for misdelivery to Purchaser or Seller of monies subject to this
escrow, unless such misdelivery shall be due to willful breach of this Agreement or gross negligence on the part of Stewart
Title.
Stewart Title: STCR Costa Rica Trust and Escrow Company Limited, S. A.

20.- BINDING EFFECT: This Agreement shall inure to the benefit of and shall be binding upon the Parties hereto and

their respective heirs, personal representatives, successors and assigns.
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21.- GOVERNING LAW: This Agreement shall be construed and interpreted according to the laws of the Republic of

Costa Rica. All actions or causes of action arising out of this Agreement shall be brought in the Republic of Costa Rica.

22.- BREACH OF CONTRACT: Non-fulfillment by one of the Parties of any of the obligations assumed by means of
this Contract, will give the other party the right to request the termination of the Contract along with the respective

indemnification of all damages and losses of its forceful compliance, all in accordance with what is established in Articles
692 and 1147 of the Costa Rican Civil Code.

23.- ENTIRE AGREEMENT: This Agreement and the Exhibits attached hereto contain the entire agreement between

the Parties. There are no promises, agreements, conditions, undertakings, warranties or representations, oral or written,

express or implied, 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.

24.- SEVERABILITY: |If any part, term or provision of this Agreement is held to be illegal or in conflict with the law of

Costa Rica, 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 Agreement did not contain the particular part, term or provision held to be

invalid.

25.- TIME FOR ACCEPTANCE: This Agreement, when duly executed by all of the Parties hereto, shall be binding

upon the Parties hereto, their heirs, representatives, successors and assigns. The Purchaser has executed this Agreement

as of the date and year written below. In the event this Agreement has not been duly executed by the Seller 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 Stewart Title shall return to the Purchaser any deposits made hereunder.

26.- CONCILIATION AND ARBITRATION AGREEMENT: Any and all disputes, claims, differences or controversies

arising out of or in connection with any aspect of this Agreement, its business matter, performance, liquidation,

interpretation, validity or any breach thereof, shall be submitted in first instance to conciliation pursuant to the rules of the
International Center for Conciliation and Arbitration of the Costa Rican - American Chamber of Commerce, hereinafter and
for all legal purposes of this Agreement referred to as “CICA”. The Parties hereby agree to submit voluntarily and
unconditionally to its rules. The conciliation hearings shall take place at the CICA in San José, Republic of Costa Rica. A
conciliator appointed 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 conflict shall be resolved by
arbitration of law pursuant to the rules of the CICA. The Parties hereby agree to submit voluntary and unconditionally to
its rules. The substantive laws of Costa Rica shall govern the conflict. The arbitration shall take place 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 arbitration shall be in

9



TES@®RO

THE TREASURE AT PLAYA PALD SECD

writing, final, binding and conclusive between the Parties. The award shall have no further recourse, except for those
provided for review and nullity. Once the award is rendered and is final, it will produce the effects of 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 in equal proportion unless the
conciliation agreement or the Tribunal decides otherwise. Each party will bear the fees of the attorneys, advisors, or
consultants; provided, however, this shall not preclude the obligation of the losing party to pay all costs, including any and
all legal fees due to legal counselors, attorneys and barristers.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, as of this day of
, year 2008.

Purchaser

Seller

10



