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SF’ANISH LAKE PROPERTIES SA DE CV
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Extranjera Yy 14 del ReglamentoAde la:Ley. e Inversmn Extramera y del Regustro Nacnonal de Inversiones
Extranjeras = : . _ _ _
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Nacuonal de Inversmnes Extranjeras ’

- - ! "uy
AU Este perrmso quedara sm, fectos 51 dentro de" log noventa d|as habiles. sngmentes a
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correspondlente a la conshtucuén de que se trata de conformlda cor lo que establece el
aﬂ‘iacronai de Inversiones
@::’p 91 de la Ley de la
“"“‘ T

Ley de Inversién Extranjera y del Reglstro Nacional de Inversu‘mes Extranjeras
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CERTIFICATE OF TRANSLATION

I, Marcell Felipe, J.D., am competent to translate from English into Spanish, and certify that the translation is
true and accurate to the best of my abilities
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STATE OF FLORIDA

)
' )SS:
COUNTY OF MIAMI-DADE )

FELIPE. He v/

The foregoing instrument was acknowledged before me this 23™ day of May 2008 by MARCELL
(a) is personally known to me, or
as identification.

(b) has produced
IN WITNESS WHEREOF, I have hereunto set my hand and official seal in Mi
Florida this 23* day of May, 2008.

ade County,

1
I i, ' LINARES '. (J{ ¥/
SorRsga%.  Notary Public - State of Florida ) , =
ﬁ My Commission Expires Oct 17, 2040 Printed Name: VASY 219 %ﬁ
“’4 \* Commission # DD 606258 Not c, $tate of Hlorida
b Bonded Through NaBional Notary Assn My omuii

ion Expires:
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) "SECRETARY OF STATE

{ DIVISION OF CORPQRATIGNS
VOLUME THREE HUNDRED FIFTEENTH.
PUBLIC | DEED NUMBER THIRTY TWO THOUSAND THABEUMUNORES |7

(ILLEGIBLE)

----In the clty of Cancun, Quintana Roo, Mexico, on the 6" day of July of two thousand
five, appeared before me, Attorney LUIS MIGUEL CAMARA PATRON, principal
Notary oﬁ Notary Public number Thirty of the State, being residents of this city:

-——- . Mr. JAMES NICHOLAS HARDESTY, acting in his own and personal right.
- 1L Mrs ADRIANA CRUZ SUAREZ DE HARDESTY, acting in her own and
personal nght .

4
--- And stated: That they hereby incorporate a company by shares with variable capital
that will be governed by the provisions contained in the following:

;
: CLAUSES -

[
H

CHAPTER ONE. NAME, NATIONALITY, DOMICILE, DURATION AND
OBJECT: -

FIRST. —A business Company that will be denominated or called “SPANISH LAKE
PROPERTIES”, which shall always be followed by the words “Company by shares with
variable capltal” (SOCIEDAD ANONIMA DE CAPITAL VARIABLE or its acronym in
Spanish S;A. de C.V.) is hereby formally incorporated

r
SECOND.- Given the nature of the Company, the partners or shareholders will only be
forced to pay for the value of the shares that they are acquiring, and they shall not be
responsible for any Company losses that exceed the face value of their shares. The
Founding partners do not reserve a special participation in the Company’s profits.---------
. ;

'l
THIRD.-' The Company is a Mexican company, and the relations between the
shareholders will be governed by the applicable Mexican laws, in regards to those aspects
not contamed in these bylaws.-
FOURTH The current or future foreign shareholders of the Company hereby
mcorporated and the companies that do not have a foreign shareholder exclusion clause
that acquire shares in the Company, are formally required by the Foreign Relations
Secretaryto be considered as Nationals with regards to the shares that they acquire or
which they become bearers of, as well as to the assets, rights, concessions, participations
or interests that belong to the Company, or to the rights and obligations that derive from
the contracts that the Company may enter into with Mexican authorities, and cannot
invoke for this same reason the protection of their own countries, under penalty that if
they do otherwise, they will loose their shares in favor of the Nation.
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SEFRET,QRY‘ OF STAT
DIVISiON OF CDRPGRATI%NS‘
________ In accordance with the terms of Article thirty two of the Foreign Investments Law,

the Company is obliged to register with the National Registry of Foreign [ifvelifthdnts m&ag ; ;
maximum term of forty working days from the date that any foreign person acquires a
pammpatl_pn in the Company. -

FIFTH.- ~T he Company’s domicile is the city of Cancun, State of Quintana Roo, but it
may open- branches agencies or dependant offices in any part of the Mexican Republic or
ina forelgn country and it may set conventional domiciles in the agreements or contracts
that it entsrs into, without this implying a change of domicile.

SIXTH.- The duration of the Company will be NINETY NINE years from today. This
term wiil be divided into corporate exercise petiods of one year each, which will start on
the first of January and will end on December thirty first, except for the first and the last
years, which will be irregular.--- ----

SEVENTH.- The object or purpose of this Company is as follows:

a) - The purchase, sale, management, lease, sublease, fractioning, development,
division 1nt0 lots, maintenance and exploitation of all types of tourist, habitation, hotel,
state, commercial or ranch units, and in general all types of real estate, on its own account
or for third parties. - --

b) The construction, acquisition, sale, exploitation, installation, supervision,
direction, ' management, construction and administration of all types of works and
buildings, including but not limited to buildings, hotels, condominium hotels, residential
or buildings for any use or destination, whether they are for tourism, time share,
residential, commercial, entertainment or similar, either directly or for third parties. -------
c) To purchase, give or lease all type of equipment, heavy and regular machinery,
1mp1ernents raw materials or tools inherent to the construction industry.
d) The execution of all types of contracts, such as contracts for lease, loans, purchase
and sale and contracts for works. - -

e) The purchase, sale, lease, sub-lease (illegible) for the acquisition and alienation
under any;title, as well as for taking advantage based on any reason, of all types of
(illegible) ... in accordance with the provisions contained in Article Twenty-Seven of the
Political Constltutlon of the United Mexican States, as well as the acquisition, exercise,
enj oyment and alienation of rights derived from trusts.
f) The purchase, sale, import, export, distribution, representation, lease and in
general th:e acquisition, sell, domain, use, enjoyment, taking advantage of and
commercialization of any movable assets, furniture, machinery, equipment, tools, raw
material, mputs repalrs parts and its accessories or similar, as well as the execution of
any acts of commerce in general. ----
g) To act as legal representative of any individuals or companies, either National or
Fore1gn and commercialize their goods and services, as well as act as agent, intermediary,
commission agent, concessionaire, broker, licensee, commercial agent or distributor.-----
h) To acquire, sell, possess, exercise, license, grant in concession and assign the

right of use of patents, trademarks, concessions, franchises, trade names, distinctive logos,
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permits, licenses, privileges, inventions, improvements and copyrights related to or that 4;, ek -~ 0‘&
are useful'regarding any business of the Company, either National or Foreign,--------—-- e '20"31\
i) To obtain or grant all types of loans and credits, granting and receiving for such % . 2 /,}/;‘
purpose real, specific, pledged or any other class of guarantee. - “ 1’%(“
1 To issue obligations, accept, sign, draw, protest, endorse and guarantee all types /), %,

of credit ti;tles, carry out any credit operations, and issue bonds or guarantees of any type
in regards:to the obligations assumed or of the titles issued or accepted by the Company
or by third parties, as well as to negotiate all types of Securities.----

k) The hiring or sub-hiring of individuals or Jegal entities for the performance of its
corporate ‘robj ectives. o
1) To be part of companies, Companys or associations, either by way of acquiring a

participation in them or by being part of their inCompany, and in general, to negotiate all

types of shares, participations or any other securities allowed by law.

m)  To execute all acts of commerce allowed by Mexican law.

n)  To take part in all acts, operations, covenants, contracts and business that are licit

and that are convenient or necessary for carrying out the Company’s objectives. ------------
§

CHAPTER TWO.- SHARE CAPITAL AND SHARES.

3

EIGHT.-} The Company’s capital wiil be variable. The minimum fixed capital which

cannot be withdrawn is $50,000 (FIFTY THOUSAND MEXICAN PESOS), which is
hereby recognized as having been issued and paid. The variable capital shall be
unlimited: ----

Shares will be of two classes: The FIRST class, which will represent at all times the
minimumor fixed capital shares; and the SECOND class which will represent the shares
that are issued as consequence of capital increases and will be represented with
consecutive numbers. -- ----

Il

NINTH.-, The minimum capital will be represented by FIFTY shares of the FIRST class,
which wiy always have a face value of $1,000 (ONE THOUSAND MEXICAN PESOS)
€aCh. -~ e

------- All shares are of the same category and grant their holders one vote in the General
Shareholders Meetings; the shares provide the same rights and obligations in the
Company. The Securities shall comply with all the requirements contained in Article One
Hundred Twenty Five of the General Companys Law, and shall be executed by the
Company’s Manager or by the Management Board, as appropriate. Its alicnation by any
means must be previously approved by the Sole Manager or Management Board, as
appropriate. m=-- -

TENTH.-f The shareholders will have a preferential right, proportional to the number of
shares that they own, to acquire any Company shares that are offered for sale. The
shareholder that decides to transfer a part of the totality of his/her shares must notify so in
writing tq' the Sole Manager or to the Management Board, as appropriate, with the
objective (that if there is a party that is interested in exercising the preferential right
mentioned above, he/she may do so within the next fifteen days (illegible)... from the
date in wlgich notice is received by the corresponding Management Body.----+--==-nv--s=--

]
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---- If the right is not exercised during the period aforementioned, the interested / %0&,;.
shareholder will be able to transfer his /her shares to third parties. %f;, . %/ffgo
. ZONRC N
: %
ELEVENTH.- The increases in the minimum fixed capital will be determined by the S

Extraordinary General Shareholders Meeting. The increases and reductions of the
variable capital will be determined by the Ordinary General Shareholders Meeting,-------
----- In case of an increase in the Company’s capital, shareholders will have a preferential
right to subscribe the new resulting shares in proportion to the number of shares that they
own at the time of the issuance of such shares, and they must exercise this right within
the next fifteen calendar days from the date of the notice of the decision of the General
Shareholders Assembly. -

---- Once this term has expired and no shareholder has exercised the rights conferred to
him/her, the remaining shares will be offered to third parties. —--ee-

TWELVETH . The share capital reductions that are ordered will be done by the partial
removal of shares pro rata between the shareholders, in proportion to the number of
shares that they own. Capital reductions cannot be ordered by the Company if the
Companyihas direct debts which it must pay and the effects contained in Article Two
Hundred * Twenty of the General Companys Law will apply. No capital reduction may
reduce the capital below the minimum capital established herein.

THIRDTEENTH.- The Company must have a Share Registry and Capital Variations
Book, in accordance with the provisions of Articles One Hundred Twenty Eight, One
Hundred Twenty Nine and Two Hundred Nineteen of the General Companys Law.----

CHAPTER THREE.- COMPANY’S MANAGEMENT.

FOURTEENTH.- The Company’s management shall be the responsibility of one or
several Managers, who shall be freely appointed and removed by the Ordinary General
Shareholders Assembly and shall perform their duties for the term determined by the
Assembly which appoints them; in case there is no determination in this regard, they shall
keep their: position for an undefined term. If they are plural in number they shall comprise
the Management Board, and the Assembly that appoints them shall designate the
positions W1th1n the same. Unless agreed to the contrary, the President of the Board shall
be the Board member who has been appointed first, and if he is not present, it shall be the
person who follows in the order of appointment. In order for the Management Board to
legally funct10n all of its members shall attend, and the resolutions shall be valid when
they are unammousiy adopted. The shareholder or shareholders who represent at least
twenty-ﬁve percent of the share capital, shall have the right to appoint a Board member
when Managers are three Or More, -----~=-==me-----vuan--
----- The Tesolutions adopted by unanimity of votes outside of the Board Session shall
have the 'same validity as if they had been adopted in Session, so long as they are
confirmed by the Board members in writing and signed by each and every one of them.---
FIFTEENTH.- The Sole Manager or the Management Board as the case may be, shall
have the broadest powers for the performance of their duties, in accordance with the
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terms of Article Ten of the General Companys Law and Article Nine of the General’/ ‘(‘;Pc;‘\
Secuntles and Credit Operations Law. They shall have the following attributions and ~ S
obllgatlons including but not limited to: a) handling the corporate signature; b) 'g}/ '8?'}%
representing the Company judicially and extra-judicially; ¢) conducting all operations « /I‘} "‘5?1(

inherent to the Company’s purpose; d) executing all acts and contracts required for the
carrying out of the corporate objective; e) performing their duties with General Powers of
Attorney for claims and collections, for acts of management and acts of domain; )
performing all types of acts and promotions before any Judicial, Administrative or Labor
Authorities, of Common, Federal or Military Jurisdiction, whether Civil, Family,
Criminal,: Tax or Conciliation Boards or of Conciliation and Arbitration, exercising
actions and proposing exceptions, with express powers to file lawsuits and complaints
and withdraw them, releasing and stating positions, settling and receiving payments,
compromising in arbiters or arbitrators, preparing and filing claims and complaints,
withdrawing or granting pardon, in the cases where it is possible in accordance to the
Law, participating as helpers of the Public Ministry, and filing or prosecuting and
withdrawing all types of remedies and injunctions inclusively; g) purchasing or acquiring
by any t:tle assets (illegible)... for the Company, and carrying out the sale of (illegible). .,
acceptlng, issuing,  writing, drawing, guaranteeing, endorsing, protesting
(llleglble)* .subscribing with any purpose all types of titles (illegible)...carrying out any
credit operatnons J) being responsible for the custody and handling of corporate funds
and superwsmg the accounting; k) appointing and removing the Company’s employees,
factors and dependents; 1) granting and revoking General or Special Powers of Attorney,
without delegatlng their duties; m) summoning the Shareholders Assemblies; n)
1nformmg, on an annual basis, the General Shareholders Assembly of the progress of the
cotporate business, sending the corresponding balance and accounts; o) in general, doing
all that is necessary for the expedited progress of the Company’s activities and business.
In the exerc;se of the Powers referred to in letter €) herein, the Sole Manager or
Management Board, as the case may be, are vested with all general and special powers of
attorney that according to law may require a special clause, with the broad powers set
forth in ATticle two-thousand eight-hundred ten of the Civil Code of the State of Quintana
Roo, which states:--- e -
---- Artlcle 2810.- In all general powers of attorney for claims and collections it shall
suffice to state that all general and special faculties that require a special clause in
accordance to law are granted, so that they are understood to have been conferred without
any limitation.- In the general powers of attorney for managing assets, it shall suffice to
express that they are given for that purpose so that the grantee has all types of
admlmstratwe faculties.- In the general powers of attorney for exercising acts of domain,
with the sole exception of donation, which in this Code is understood as being a personal
legal business for the donor and therefore does not admit his representation, it shall
suffice to ’mention that said general powers of attorney are given for that purpose so that
the grantee may have all faculties of owner, both regarding assets as well as for
conductmg all efforts to defend them.- When it is necessary to limit them in the three
previously mentioned cases, the capacities of the persons who have been granted a power
of attorney shall be specified or they shall be granted a special power of attorney.- The
notaries p}lblic shall insert this article in the testimonies of the powers of attorney that are
granted before them. The same shall be done in the preparation of the power of attorney
#
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and before it is signed for ratification if it has not been inserted in the document text by’
the interested parties, by the officials before whom the grantors and the witnesses ratify
their signatures in accordance with fraction II of Article 2807 relating to articles 218 and ~ “*,: -
2811. Without such insertion the ratifications and testimonies shall have no legal effect. - 2

!
SIXTEENTH.- The direction and management of the Company’s business may be
appointed: to one or several Directors, Managers, Sub-directors and Sub-managers, who
shall be ﬁeely appointed and removed by the General Shareholders Assembly, by the
Management Board or by the Sole Manager, and who shall have the faculties, attributions
and obligations that they grant or impose.

i

m
\3\}
45

SEVENTEENTH.- The Administrators, Directors, Managers, Sub-directors, Sub-
managers, Commissioners and other Officials of the Company shall comply with the
requ1rements established by the General Population Law, the Foreign Investments Law
and their correspondmg regulations. These Officials may or may not be shareholders. The
Assembly that appoints them may impose on them the obligation to post bond to
guarantee}the responsibilities which they may assume in the performance of their duties.-
CHAPTER FOUR.- COMPANY’S SUPERVISION
EIGHTEENTH .- The supervision of the Company shall be responsibility of one or
several Commissioners, who shall be freely appointed and removed by the General
Shareholders Assembly and shall have the faculties and obligations mentioned in Atticle
One-hundred Sixty-six of the General Companys Law. The Assembly that does the
appointment of the Commissioners may request they post bond to guarantee the
responsibilities which they may assume in the performance of their duties.------------------

CHAPTER FIVE.- SHAREHOLDERS ASSEMBLY

NINETEENTH The General Shareholders Assembly is the Company’s supreme body,
and shall 'meet upon prior summons from the Sole Manager, from the President of the
Management Board or from the Commissioner(s). The Assembly shall be Ordinary and
Extraordinary and shall refer to the issues reserved for each one in the General Companys
Law; the former must meet at least once a year within the next four months following the
end of eaoh Company exercise; the latter may meet at any time.----===-mv----

TWENTIETH The summons for the Assembly shall be done by means of a publication
in one of the newspapers of widest distribution in the Company’s domicile, at least eight
days prior to the date of the meeting. However, if all share capital shares are represented
in the meeting, prior summons will not be required. For an Ordinary Assembly to be
considered legally established it shall include the representation of fifty-one percent of
the share capital and agreements will be made with the majority of votes present. For the
Extraordinary Assembly, seventy-five percent of the share capital shall be represented
and the resolutions shall be made by the votes of the shares that represent at least half of
the Company’s share capital.
-------In those cases where the established quorum is not reached, a second summons
shall be done expressing such circumstance, and during the meeting the issues indicated
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in the Order of the Day shall be resolved, as long as one hundred percent of the sharesgare “o 7
represented. --m---=emmmmmmcme e = O

----For Extraordinary Assemblies, the decisions shall be valid as long as they are made by’
favorable vote of the number of shareholders that represent one hundred percent of the% .
share capital.
---- The r:eso]utions adopted in the Asgemblies shall be mandatory for all shareholders,
even for those who are absent or who are dissident.

TWENTY-FIRST .- The Assemblies shall be presided by the Sole Manager or by the

President of the Management Board, as appropriate.----

---- In their absence, they shall be presided by the person appointed by the Assembly; the

Assembly shall elect the person who shall act as Secretary. A minute shall be written for

each Assembly and recorded in the corresponding Book. ~—-
|

TWENTY-SECOND.- The resolutions adopted outside the Assembly by unanimity of
the sharcholders that represent the totality of shares with right to vote, shall have the
same valigity as if they had been adopted in a legally constituted Assembly, so long as
such agreements are confirmed in writing and signed by each and every one of the
summoncgl shareholders. ----

CHAPTER SIXTH. — PROFITS AND LOSSES

TWENTY THIRD. - The Company will have a reserve fund in an amount equal to five
percent of the net profits obtained in each corporate financial exercise, until it is
equivalent to twenty percent of the share Capital; and it will likewise be replaced when,
for any reason, it diminishes or disappears. -

b
TWENTY FOURTH. - The net profits obtained in each corporate financial exercise,
after separating the legal reserve fund, will be distributed among shareholders in
proportiorli to the number of shares owned, when this is agreed.

TWENT{Y FIFTH. - If the Company was to suffer losses, these will be distributed
among thé; shareholders in proportion to the number of shares owned and up to the
nominal:value of the subscribed capital for each one of them.

CHAPTER SEVENTH. - DISSOLUTION AND LIQUIDATION,.

TWENTY SIXTH.- The Company can be dissolved in advance due to any of the
following{causes: -namen -n--
L. + Due to expiration of the term stated in the corporate bylaws.
IL*- Due to the impossibility of continuing to fulfill the main objective of the
Company, or because this main objective has been consummated.
1IL. Due to an agreement among the shareholders made in compliance to what is
stated in the corporate bylaws and the General Corporations Law.
IV. — Due to the loss of at least two thirds of the share capital.
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TWENTY SEVENTH. - If the case of dissolution should arise, the General < ‘Ga°
Shareholders Assembly will appoint one or more Liquidators, who will have the oz ’%J/\

. R
following:faculties and obligations: ’},} : g{%‘\
L. To conclude the corporate operations that would have been pending at the time e ’é:'p

of dissolution. — -2

IL: ECollect due accounts payable in favor of the Company and pay what is owed
by it. === : ----
III: To transfer the Company’s efforts.

IV, To liquidate the corporate portion in favor of each shareholder, when
appllcable -

V:To prepare the final liquidation balance, which must be presented for
consideration and approval by the shareholders through an Extraordinary General
Shareholders Assembly.

VI To obtain the Public Registry correspondent to the (ILLEGIBLE) of the
ll’lSCI‘lpthn of the corporate bylaws, once the (illegible) is concluded, =--=---s=msmmmmmmr---
---- The assembly will be determine the basis for practicing the liquidation, if an
agreement to do so is inexistent. This will be done in accordance to what is stated in
Chapter Eleventh of the General Corporations Law, ----
---- For the duration of the liquidation process, the Commissioner and the General
Shareholders Assembly will preserve the rights that this deed and the Law confers to
them, and the Assembly will meet through a summons from the Liquidator (s) or the
Conumssmner (s) whichever the case may be. -

TWENTY EIGHTH The parties agree to submit to the jurisdiction of the competent
Judges and Courts for this city of Cancun, Quintana Roo in regards to all issues that may
arise in connectlon with this deed, and expressly waive the right to invoke a different
Ju.rlsdlctlon in light of their current or future domiciles.

TWENTY NINTH,- In accordance to what is stated in Article Sixth of the General
Corporatwns Law, the statements contained in the preceding clauses comprise the
corporate bylaws of “SPANISH LAKE PROPERTIES”, COMPANY BY SHARES
WITH VARIABLE CAPITAL. Matters not foreseen in these bylaws will be resolved in
accordance to what is stated in the law aforementioned and what is determined by the
Shareholders Assembly.

i

"
'
H

TRANSITORY CLAUSES

FIRST .- The shareholders declare that they have contributed to the Company cash in an
amount of $50,000 (FIFTY THOUSAND MEXICAN PESOS), total amount of
FIFTY FIRST Class shares, with a nominal value of $1,000 (ONE THOUSAND
MEXICAN PESOS) each, which are subscribed and paid for in this act as follows: ------
---- a) Mister JAMES NICHOLAS HARDESTY, subscribes TWENTY FIVE First
Class shares with a nominal value of $25,000 (TWENTY FIVE THOUSAND
MEX]CAN PESOS).
f
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----- b) Miss ADRIANA CRUZ SUAREZ DE HARDESTY, subscribes TWENTY é{'/

FIVE Flrst Class shares, with a nominal value of $25,000 (TWENTY FIVE sy o

THOUSAND MEXICAN PESOS). % . P
// .

SECOND. — Considering the granting herein as the first General Ordinary Shareholders /) %,
Assembly; of the Company, the Shareholders reached the following agreements through

unanimity: in voting:
=L Iti is, determined that the Company is to be managed by a SOLE MANAGER,
being appomted as such in this act Mr. JAMES NICHOLAS HARDESTY, who accepts
the position and promises to perform it in accordance with law, and who is granted the
faculties contained in the Fiftcenth Clause of the corporate bylaws. -ee-
---- II. Notwithstanding the above, the following capacities are granted in an individual
manner to Mr, JAMES NICHOLAS HARDESTY and Mrs. ADRIANA CRUZ ‘
SUAREZ DE HARDESTY:

---- a) General Power of Attorney for Lawsuits and Collections, Administrative Acts,

Administrative Acts in Labor Matters, Opening and subscription of checks, with all the

general and special faculties that may require a special clause in accordance with Law, in

terms of what is contained in the first and second paragraphs of article two thousand eight

hundred and ten of the Civil Code of the State of Quintana Roo, its correlatives and

agreements for the Federal Civil Code and other States of the Mexican Republic, article

(illegible) and six hundred and ninety two of the Federal Labor Law, as well as of article
ninth of the General Securities and Credit Operations Law. ----

---- In the'exercise of this Power, the appointed Representatives have the express faculties,
including but not limited to, demand the fulfillment of the obligations contracted in favor
of the Empowering Company, even in advance of the present granting; to perform all
types of actions and to oppose any exception and defense; to file criminal claims and
lawsuits; to file lawsuits and desist from them; to perform as collaborators of the Public
Ministry and desist from or grant the respective pardon, if applicable; to offer, present

and oppose any type of evidence, witnesses and experts; to articulate and acquit

positions; to perform or receive payments; to compromise in arbitrators or mediators ; to
file and desmt from all types resources and proceeding; to file an injunction and proceed
to full extent with it and desist of the same; to perform any administrative acts regarding
assets and rights of the Empowering Company, grant contracts or agreements, and collect
the benefits that these may produce; to represent the Empowering Company before any
individuals or companies, and before Federal Authorities (illegible) of the Civil, Criminal,
Tax, Administrative or the (illegible) character in labor matters of any kind; to appear
(1lleg1ble) audiences and proceedings before Court, Administrative and Labor
Authorities; to perform the employer representation of the Empowering Company before
Conc1llat10r1 or Arbitration and Conciliation Boards, being (illegible) Local or Special,
under the Fcondmons contained in the Federal Labor Law and its Regulations; to grant and
sign conciliation agreements and labor contracts as well as of any other type; to process
and obtairi the tax identification card of the Empowering Company, sign the necessary
documents to such effect, including tax form R1 (R, one) and its corresponding
attachments. -- -~-
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----In theiexercise of this power the appointed representatives have the faculty to sig‘?ﬁ" 3
and receivie all kinds of documents related to the purposes of the power herein.---------- A
-~-- b) Genera] Power of Attorney for Domain Acts and Subscription of Securitiesand <, ",Ca
Credit Operatlons with all the general and special faculties that (illegible) the Law 2.
requires m its special clause, in terms of what is contained in the first, second and third &4, EAGN
paragraph of article two thousand eight hundred (illegible) of the Civil Code of the State SRS
of Quintana Roo, its correlatives and agreements for the Federal Civil Code and other
States of the Mexican Republic, as well as article ninth of the General Securities and
Credit Operatlons Law. -
----In the exercise of this Power, the appointed Representatives are expressly authorized
to acqulrc‘ transfer, compromise, charge and place in guarantee the assets and rights of
the Empowering Company, with the faculties proper of the owner of the same, and
including but not limited to, issuing, accepting, endorsing, supporting and in general
subscribing under any character every type of Securities and Credit Operations, ---------
---- The appointed representatives can grant and revoke every type of powers of attorney
that do not exceed the limit of their faculties. -
T maee- IIL- Miss CARMEN CASTILLO RENTERIA was appointed to occupy the
position of COMMISSIONER of the Company.
---- IV. JAMES NICHOLAS HARDESTY and CARMEN CASTILLO RENTERIA,
accept the posmons to which they were appointed, the first in his own and personal right
and the second through the exhibited document which is attached to the appendix of the
- deed herem under the letter “A”, reason why they declared their good and faithful
performance starting on this date to begin in the exercise of their functions. -----===mn=m-n-
--- Mr. JAMES NICHOLAS HARDESTY was made aware that, in accordance with
what is established in the General Population Law and its Regulations, he shall require
and obtam from the Secretary of Government the authorization to occupy the position for
which he has been appointed, since he is a foreigner.
- V. A special Power of Attorney is granted to Esquire MARTHA PATRICIA
AGUIAR CASTELLANOS, as ample as necessary within its subject matter, so that she
may carry out, in the name and representation of the Company, all the registrations,
inscriptions, requests and issuance of the tax payer identification documents for the
Company; as well as any other procedures or administrative or tax related acts that are
needed in accordance with the laws and regulations, including but not limited to, any acts
before the Secretary of Treasury and Public Credit, the Federal Registry of Contributors,
to request and obtain the tax payer identification document for the Company, to execute
the necessary documents for such effects, including Tax Form R1 (R one) and its
attachments before the National Foreign Investments Registry, the Mexican Social
Security Instltute and other Federal, State or Municipal Public Administration Entities.---
------ The'parties appearing before me declare that for the incorporation of this Company
they obtained the corresponding authorization from the Secretary of Foreign Relations,
permit which they exhibit for this act. --
---- I, the Notary, hereby state that the persons appearing before me have presented
permit nnmber 2301563 (TWO, THREE, ZERO, ONE, FIVE, SIX, THREE); file:
20053001499 (TWO, ZERO, ZERO, FIVE, THREE, ZERO, ZERO, ONE, FOUR, NINE,
NINE); page: 6401JV6 (SIX, FOUR, ZERO, ONE, J, V, SIX); dated July 5" of two
thousand five, which I attach to this Deed as Attachment “B”.
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- Giver’; that the undersigned notary requested from the parties the key and Federal» o
Contributors Registry document for Ms. ADRIANA CRUZ SUAREZ DE HARDESTY -~ c%*o?ﬂ

and it was not provided to me, I will proceed 1o give the corresponding notice of this to % | %‘%\,
the Secretary of Treasury and Public Credit in accordance with paragraph three of Rule z T

, L2
two point;three point fifteen of the Tax Miscellaneous Resolution for year two thousand, - <7, "}
publish in the (illegible) Diary of the Federation, dated March fifteenth of two thousand, v
related to Article Twenty Seven, paragraph Nine of the Tax Code (illegible). =v-r--ssn=enm-

---- The persons appearing before me state that Mr. JAMES NICHOLAS HARDESTY
is of American nationality and that he resides outside of Mexico, given which, for the
effects of article twenty seven, second paragraph of the Federal Tax Code related to the
fifth resolution for the amendments to the miscellaneous tax resolution published in the
Official Diary of the Federation on June thirty nineteen ninety nine they declare that
“SPANISH LAKE PROPERTIES”, COMPANY BY SHARES WITH VARIABLE
CAPITAL will present, within the first three days of each corporate exercise, to the local
administration of the Secretary of Treasury and Public Credit which corresponds to it due
to its tax' domicile, a list of sharcholders residing outside of Mexico indicating their
domicile, tax residence and tax identification document.

: - PERSONAL DATA AND OTHER GENERALITIES---eev-mncmme-

-—--- The persons appearing before me, having been reminded of the sanctions that can be
incurred by those who provide false information, declared that they are:-----===-—------szee-
---- [. JAMES NICHOLAS HARDESTY, born in California, United States of America
on the seventeenth of September of one thousand sixty one, married, business person and
domiciled at 515 (five hundred fifteen) Jordan Av, Ventura, California, United States of
America and visiting this City.
-~- 1I. ADRIANA CRUZ SUAREZ DE HARDESTY, born in Mexico, Federal Dsitrict,
on the seventeenth of May, one thousand sixty nine, married, teacher and domiciled at
515 (five hundred fifteen) Jordan Av, Ventura, California, United States of America and
visiting this City. . - -

---- The first of the persons appearing before me is of United States nationality with legal
permanence in the country, certified through the migration document presented in this act,
which is attached to the appendix of the deed herein under letter “C”; the second person

'+ is of Mexican nationality by birth; all of them with legal capacity to make own decisions
and to subscribe contracts, and known by me, the Notary. --

---- 1, the Notary, certify that I fulfilled what is contained in Article Sixty one of the State
Notaries Law; that I read the deed herein and explained its legal consequences to the
persons appearing before me; that they expressed their acceptance of its content , and that
they sign it before me for due certification. — I CERTIFY THE ABOVE.— -----rmeneneeeees

k

Signatures of JAMES NICHOLAS HARDESTY AND ADRIANA CRUZ
SUAREZ DE HARDESTY. — Before Me — Attorney LUIS MIGUEL CAMARA
PATRON.—Authorization Seal with the National Shield that says: “LUIS MIGUEL
CAMARA PATRON, CANCUN, BENITO JUAREZ, Q. ROO.- PUBLIC NOTARY 30
OF THE STATE OF QUINTANA ROO. MEXICAN UNITED STATES”.
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DP:FINITIVE AUTHORIZATION. — On August twenty six of two thousand and
five, I deﬁmtely authorize the Deed herein in virtue of having fulfilled the legal
requlrements I certify the above — Authorizing Seal. (illegible) LUIS MIGUEL
CAMARA PATRON. - — Signed
¥

APPE:I\IDIX OR ATTACHMENTS: -

—-- “A”.-'COPY OF THE DOCUMENT REFERENCED IN THE BODY OF THE

DEED. - EVIDENCE OF A VALID PAPER.
-~ “B”.- :AUTHORIZATION FROM THE FOREIGN AFFAIRS SECRETARY.
EVIDENCE OF A VALID PAPER.
wwe- “C”,- COPY OF THE MIGRATION DOCUMENT OF MISTER JAMES
NICHOLAS HARDESTY .- EVIDENCE OF TWO VALID PAPERS. -
---- “D”. NOTICE OF USE OF AUTHORIZATION OF FOREIGN AFFAIRS

SECRETARY. - EVIDENCE OF A VALID PAPER.-------- --

---- “E”.- PUBLIC REGISTRY RIGHTS PAYMENT RECEIPT. EVIDENCE OF A

VALID PAPER.
----- “F”.- PUBLIC REGISTRY RIGHTS PAYMENT RECEIPT. EVIDENCE OF A

VALID PAPER -
- G”.- PUBLIC REGISTRY RIGHTS PAYMENT RECEIPT. EVIDENCE OF A

VALID PAPER
---- “H”.- PUBLIC REGISTRY RIGHTS PAYMENT RECEIPT. EVIDENCE OF A

VALID PAPER
-- “I7.- PUBLIC DEED RIGHTS PAYMENT RECEIPT.- -

I
This is a mine page testimony taken from the original duly compared and sealed, issued
upon request by “SPANISH LAKE PROPERTIES”, COMPANY BY SHARES

WITH VARIABLE CAPITAL to serve as proof. — Cancun, Benito Suarez Municipality,
Quintana Roo State, on the twenty six days of the month of August of two thousand five.

(LUIS M.,CAMARA PATRON NOTARY SEAL)
}
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: PUBLIC PROPERTY AND COMMERCE REGISTRY

CANCUN, QUINTANA ROO DELEGATION

£ Registration Document

]

Regisiratii;n antecedents: Electronic Business Page: 15737 2 RFC/ Series No.

Initial Paée

Registration rights $2,203.00
Subsidy $0.0

Date 03 L of the month of August of 2005
Preference No. 9

Date 05 (of the month of September of 2005

3

Payment bill No.: A 939221

The company called SPANISH LAKE PROPERTIES, S.A. DE C.V.
L

¢
Written in
Page ID Act Description

f
15737 2° Company incorporation
i

SINCERELY
“EFFECTIVE VOTE NO REELECTION”

b
¥

RPP CANCUN DELEGATE
Agapito Magaiia Sanchez
(MASA - 620116-M7Z6)

Public Bli_siness Registrar
1

Lic. MIG]UEL BARRADAS LOPEZ
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Date
Registration Registry

03-11-2005

OFFICIAL SEAL
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LICENCIADO LUIS Mi3eL \.AMARA PATRON, Titular de Ia
Motarfa Plblica No. 30 ¢z Estado de Quintana Roo,__
CERTIFICA Que la Presente Copia Totoststica cons?ﬁﬁwd;
e ct;_ Ihoj.al (sl) s una ?prwuccaén fiel y exacta de su

n el que la comparé. Lo cual

Ne =R \-";\% Dol;fe _-f_—(iarlsf-e—n-el e

: Expldo la presente cemhcacrén por smncnu.d_ag

'Q NS c\@"s—»—‘“’““ya

tavorder L

/ﬂ 23 /0399/2008

México

Quintana Roo Apostille
(Convention de la Haye du 5§ Octobre 1961)

Derechos $86.00
No. Orden 0399

En México el presente documento publico ha sido firmado

por ELLIC. LUIS MIGUEL CAMARA PATRON.
Quien actia en calidad de NOTARIOQ PUBLICO NUMERO 30 CON

‘RESIDENCIA EN CANCUN, MUNICIPIO DE BENITO JUAREZ EN EL .
ESTADO DE QUINTANA ROO, MEXICO. 2" }\,ﬁ
|y esta revestido del sello correspondiente a LA NOTARIA < ,‘, ; d&\g
PUBLICA NUMERO 30 DEL MUNICIPIQ DE BENITO JUAREZ, Q. ROO3 “« @\‘W %
Certificado en _CHETUMAL, Q. ROO por EL LiC. ENRlQU ARLR % i W
ALEJANDRO ALONSO SERRATD, SUBSECRETARIO DE ASUNTOS JURHBIOOSBELA l@/,'f %
SECRETARIA DE GOBIERNOERQ.R.-'@] 06 de  MA l 2 S s
—_— CRETARI{ DE GOBIERNO
SUBSECRETARIA DF ASUNTOS JURIDICOS

I

<
LIC. ENRIQUE ALEJANDRO ALONSQ SERRATO.

Firma

'CHETUMAL, . ROO, MEXICO

<«



