
MODEL AGREEMENT FOR THE SIMPLE PARTIAL ASSIGNMENT OF THE 
CONCESSION HELD BY ECODESARROLLO PAPAGAYO S.A.

PARTIAL ASSIGNMENT AND CONCESSION AGREEMENT   
We, Instituto Costarricense de Turismo (Costa Rican Tourism Institute), hereinafter the 

“ICT”; ______________ hereinafter the “Assignor”; and ____________, hereinafter the 

“concessionaire”, agree to execute this agreement for the partial assignment and 

granting of a concession in the Gulf of Papagayo Tourist Complex, located on the 

Nacascolo Peninsula, Province of Guanacaste, which shall be governed by the following 

clauses and covenants:  

One: Assignment and Granting of the Concession.- The Costa Rican Institute of 

Tourism, as the administrator of the Maritime-Land Zone and owner of the property 

adjacent to said zone, as provided by Law number six thousand forty-three of March 

second, nineteen hundred seventy-seven, Law six thousand seven hundred fifty-eight of 

June fourth, nineteen hundred eighty-two, and Law six thousand three hundred seventy 

of September third, nineteen hundred seventy-nine, which laws authorize it to grant 

concessions in the area intended for the development of the Gulf of Papagayo Tourist 

Complex, has granted a concession to the Assignor in the Gulf of Papagayo Tourist 

Complex which is subject to the current laws applicable thereto, and in particular to the 

General Master Plan for the Gulf of Papagayo Tourist Complex, known as the: 

"Regulations under the General Master Plan for the Gulf of Papagayo Tourist Project," 

approved by the ICT’s Board of Directors in article two, paragraph VIII, of meeting 

number four thousand five hundred seventy two, published in the official newspaper “La 

Gaceta” number one hundred forty on the twenty-fourth day of July, nineteen ninety-five, 

and the amendments thereto approved by the Board of Directors at its meeting number 

five thousand three hundred seventeen, article two, paragraph II, held on the third day of 

August, two thousand four, and published in the official newspaper “La Gaceta” number 

one hundred fifty-seven on the twelfth day of August, two thousand four; and the 

Nacascolo Peninsula General Master Plan, approved by the ICT’s Board of Directors in 

article two, paragraph XII, of meeting number five thousand three hundred two, held on 

the fourth day of May, two thousand four, and published in the official newspaper “La 

Gaceta” number ninety-five of the seventeenth day of May, two thousand four, which 

shall govern in this matter in the event of a conflict.  The concession granted to the 

concessionaire is also subject to the said regulations.  The concessionaire also accepts 
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that, notwithstanding the powers granted by law to the Costa Rican Institute of Tourism 

and the Papagayo Governing Council, the Peninsula Papagayo Resort Community 

Master Association, (“Master Association”), a management organization responsible for 

general community services and common areas throughout the Nacascolo Peninsula 

shall in due course take over the internal services that are crucial for concessionaires, 

operators and other interested parties located thereon and in so doing, it shall follow the 

operating regulations included in the Regulations known as “Master Declaration of 

Covenants, Conditions, Restrictions and Reservation of Access Ways for the Peninsula 

Papagayo Resort Community, approved by the ICT’s Board of Directors at ordinary 

meeting number five thousand three hundred seventeen, article two, paragraph two, 

held on the third day of August, two thousand four, and published in the official 

newspaper “La Gaceta” number one hundred fifty eight on the thirteenth day of August, 

two thousand four.  The Assignor hereby assigns and transfers to the concessionaire the 

tract of land described in the following clause, with the covenants set forth below. 

Two: Description of the Concession.- The concession being granted to the 

concessionaire is described as follows: a) Nature: As provided in articles one and ten of 

Law number six thousand three hundred seventy of September third, nineteen hundred 

seventy-nine, as amended by Law number six thousand nine hundred sixty-three of July 

thirty first, nineteen hundred eighty-four, the "Law on the Acquisition of Land to Develop 

the Gulf of Papagayo Tourist Project," and in article one of Law number six thousand 

seven hundred fifty-eight of June fourth, nineteen hundred eighty-two, the "Law 

Regulating the Development and Execution of the Gulf of Papagayo Tourist Project," the 

nature of this land is _____; b) Location: District Four, Nacascolo, First Canton, Liberia, 

in the Province of Guanacaste; c) Measurements: The area measures  _____ square 

meters, and is comprised as follows: restricted zone in the non-transferable maritime 

shoreline zone measuring _____ and a continental area measuring _____; d) 

Boundaries: North _____; South _____; East _____; and West _____. The description 

and measurements of the said lot are as shown on plat map number _____.  The 

concession is assigned to the concessionaire for the following use, which is consistent 

with the provisions of the Nacascolo Peninsula Master Plan:  ____.  

Three: Remainder Held by the Assignor.- The remaining tract of land, the concession 

rights to which were granted to the Assignor by the ICT, still being held by the Assignor 

after the partial assignment to the concessionaire, is therefore described as follows: a) 

Nature: As provided in articles one and ten of Law number six thousand three hundred 
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seventy of September third, nineteen hundred seventy-nine, as amended by Law 

number six thousand nine hundred sixty-three of July thirty first, nineteen hundred 

eighty-four, the "Law on the Acquisition of Land to Develop the Gulf of Papagayo Tourist 

Project," and in article one of Law number six thousand seven hundred fifty-eight of June 

fourth, nineteen hundred eighty-two, the "Law Regulating the Development and 

Execution of the Gulf of Papagayo Tourist Project," this is wooded and prairie land 

intended for the development of a tourist project to be used for hotel, tourism or 

recreational purposes; b) Location: District Four, Nacascolo, First Canton, Liberia, in the 

Province of Guanacaste; b) [sic] Boundaries: North _____; South _____; East _____; 

and West: _____; c) [sic] Measurements: The remainder held by the Assignor measures 

_____ _____ square meters, consisting of the following: _______ square meters in the 

restricted non-transferable maritime shoreline zone and _____ square meters in the 

continental area owned by the ICT.  

Four: Value of the Concession.- The concessionaire has, before signing this agreement, 

paid to the ICT for the partial assignment of the authorized concession the 

corresponding amount as provided in clause eight of the agreement with the Assignor, 

and therefore the amount paid to the ICT therefor is _____.  No additional amounts are 

due and owing to the ICT under this partial assignment and granting of concession. 

Five: Term of the Concession.- The term of the concession is forty-nine years as of the 

date on which it was originally granted by the ICT, i.e., January fifteenth, nineteen 

hundred ninety-three, therefore the term of this concession shall terminate on January 

fifteen two thousand forty two.  Said term will be automatically extended by a forty-nine 

year period, provided the concessionaire has fulfilled the obligations set forth in this 

agreement and has complied with the laws and regulations governing the Gulf of 

Papagayo Tourist Complex.  For the payment of said concession extension what is 

established in clause eleven of the Assignor’s contract will be applied.  At the end of the 

first extension, the term granted may automatically be extended by fifty year periods, 

provided the concessionaire still meets the requirements, in accordance with the 

obligations set forth in the concession and in accordance with the laws and regulations 

governing the Gulf of Papagayo Tourist Complex; if the area and its buildings and 

facilities are kept in good condition; if they are up to date in meeting legal and 

contractual obligations, unless the public interest justifies annulling the concession, as 

provided in article fifteen of the Law Regulating the Tourist Complex. Any additional 

concession extensions for the said periods of time shall be paid during the previous 

3 of 9



period, at the rate of three dollars and seventy-five cents U.S. for each square meter of 

the area granted, for each fifty year period, at a constant US dollar value pegged to the 

US$ inflation index. 

Six: concessionaire’s General Commitments.- In addition to the obligations imposed by 

current law, the concessionaire agrees to:  

a) maintain any landscaped areas within his/its concession. Any reforestation shall

be carried out using native species or else shall be based on a study made by a

biologist or an environmentalist previously appointed as being in charge thereof

by the concessionaire;

b) obey all preventive and corrective directives issued by the National Museum of

Costa Rica concerning the use to be made of the area granted under

concession; the purpose of these directives is to prevent any archeological

remains on or under the land from being jeopardized by primary and secondary

infrastructure work being performed in the area, thus complying with national

policies and current regulations on the protection, conservation and restoration of

the National Archeological Heritage.  For said purposes, the concessionaire

agrees not to perform infrastructure work or earth moving in the area granted to it

under concession until the corresponding archeological impact studies has been

conducted in accordance with the legislation in effect;

c) pay all applicable national and local taxes and fees on a timely basis;

d) comply with operating regulations included in the Regulations under the Master

Declaration of Covenants, Conditions, Restrictions and Reservation of Access

Ways for the Peninsula Papagayo Resort Community, attached hereto as an

exhibit and forming an integral part of the agreement, and join and maintain its

membership in the management organization responsible for general community

services and common areas on the Nacascolo Peninsula overall development,

pursuant to the terms and conditions in said regulations, and comply with the

bylaws of the said Association and any resolutions issued by the Association at

its general meeting.  The concessionaire agrees to comply with the terms of the

said Master Declaration, even if they restrict the exercise of his/its rights as

concession holder or as member of the Master Association, irrespective of

whether such restrictions were implemented to grant permanent or temporary

rights to the Costa Rican Institute of Tourism, any other public entity or

government agency, the Master Association, the Developer, to fulfill their
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commitments to the Costa Rican Institute of Tourism or to exercise their 

functions or powers under the said Master Declaration, or any Sub-Organizations 

of Condominium Owners or concessionaires, for the purposes set forth in the 

Master Declaration;  

e) protect, maintain and conserve the environment, as provided in the applicable

laws and regulations;

f) guarantee free access to any public zones adjacent to the granted concession,

as provided in the Law on the Maritime-Land Zone and the applicable regulations

currently in force; and,

g) allow unrestricted access to any inspectors appointed by the ICT to supervise

any construction work and to ensure compliance with the applicable laws and this

agreement.

Seven: Subsequent Assignments of the Concession.- With the ICT’s prior approval, full 

or partial assignments of the concession may be granted; one dollar (US $1.00) per 

square meter shall be charged for said assignments prior to the approval, reimbursable 

only if the ICT does not approve the transfer.  This amount shall be adjusted every five 

years using the cumulative six-month Libor rate and annualized using the average over 

the most recent twelve months, in accordance with the following rules:  a) at the end of 

each five year period, starting on the date the Regulations to the Law for the 

Development and Execution of the Gulf of Papagayo Tourist Project, Executive Decree 

number twenty five thousand four hundred thirty nine –MP-TUR, published in La Gaceta 

number one hundred sixty three on September eleven, nineteen ninety six, is in effect, 

the ICT will performed the general adjustment on the amount to be paid per square 

meter.  Consequently, the first adjustment was performed on September eleven, two 

thousand and one and from then on forward it will be adjusted consecutively every five 

years; b) the six-month Libor rate - in effect at the closing of operations at the end of 

each month- will be the one published officially by the Costa Rican Central Bank; c)  the 

adjustment estimate will be performed on the last month of the five year period in effect; 

d) the adjustment will be performed on the amount per square meter in effect during all 

the next five year period; e)  the six-month Libor rate – in effect at the closing of 

operations at the end of each month- for each one of the last twelve months, will be the 

one used to obtain the simple average of the six-month Libor rates for that period.  The 

average rate determined in this way will be the average annualized rate and will be 

applied annually in a simple manner for each one the years included in the five year
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period: f)  the amount to be paid for the transfer applicable for each assignment will be 

the one in effect for the corresponding five year period on the date in which the 

requested transfer was approved by the Executive Council of the Gulf of Papagayo 

Tourist Project.  If an adjustment is produced on said amount in accordance with the 

aforementioned rules, between the date of the deposit to ICT and the date of said 

approval, the amount of the deposit shall be adjusted in accordance with the new price; 

g) the ICT will have available for anyone interested the information which corresponds 

to the amount in effect for the current five year period.  In the event that multi-story 

apartments or spaces are constructed on a piece of land, when each apartment or space 

is sold the concession related to the percentage share of the land shall be deemed to be 

assigned and the proportional part will be paid to the ICT.  All assignees are subject to 

the applicable provisions of this agreement and to all intents and purposes become new 

concessionaires, independent of the Assignor.

Eight: Encumbrance of Concession.- The concessionaire may, with the ICT’s prior 

approval, mortgage the concession or transfer same to a guaranty trust to secure any 

lawful debts assumed by the concessionaire.  If the concession is the subject matter of a 

judicial proceeding by any of its creditors to enforce the guaranties furnished to such 

creditor under this clause, or by the Master Associaiton, the Sub-Organizations of 

Condominium Owners or concessionaires, or by anyone proving its right to do so under 

the terms of this agreement and the exhibit thereto, the foreclosure proceeding shall 

follow the rules set forth in the Civil Procedure Code.  During the course of the judicial 

proceeding, the enforcing party may act as the receiver for the area under concession 

with the powers of a general agent in charge of managing or developing the concession. 

If the guaranty on the concession right is enforced, the ICT shall regard the winning 

bidder at public auction held thereon as the new concessionaire, pursuant to article 2 of 

executive order No. 29794-MP-TUR and article 6 of executive order No. 25439-MP-

TUR.

Nine: Termination due to Default.- Subject to the terms of this agreement and of any 

direct agreement to which the ICT is a party with respect to this concession, any full or 

partial breach of this agreement shall entitle the ICT to terminate same and to payment 

for any damages incurred.

Ten: Default Procedure.- If the concessionaire is alleged to have defaulted, the ICT 

shall, within thirty business days following the date of the default, send a notice to all of 

the following persons or entities: a) the concessionaire, at its corporate address; b) the
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trustee of a guaranty trust or the mortgagee holding a lien duly recorded in the 

Papagayo Tourist Complex Concession Registry, at their respective corporate 

addresses; c) the Master Developer of the Nacascolo Peninsula; d) the Master 

Association; e) the Sub-Organizations of concessionaires or Condominium Owners; and, 

f) any individuals or legal entities holding a recorded interest in the concession or 

asserting an interest under a court-ordered temporary annotation, as shown in the entry 

concerning that concession in the Concession Registry. The persons listed in items b) to 

f) are collectively referred to as the “Interested Parties”. The notice of the alleged default 

shall contain at least the following:  (i) an accurate, clear and detailed description of the 

alleged default, citing the law or clause of the concession agreement on which it is 

based, as well as any supporting evidence; (ii) if the default concerns a monetary 

payment due and owing, the origin of the debt, any interest accrued thereon and any 

other surcharge with a bearing on the total amount due; (iii) the proposed means or 

method for curing the default, even if it is a monetary sum; (iv) the notice shall make 

reference to any direct agreements signed by and between the ICT and the 

concessionaire or any third party or Interested Party from which such third parties or 

Interested Parties derive rights or remedies under the concession, including rights to 

have any concession defaults cured.  Any Interested Party wishing to cure the default 

may do so under the terms of this clause, within thirty business days after receiving 

notice of the alleged default; such Party shall send written notice of its intent to the ICT 

and to the concessionaire. At the end of this period, known as the “Notification Period”, 

provided that a direct agreement to which the ICT is a party in connection with the 

concession is then in force, another period known as the “Grace Period” shall begin; 

during this period, the parties to such direct agreements shall have the right to exercise 

any of the rights and remedies specified in the direct agreement. The Grace Period shall 

end when any of the following events occurs: i) the concession is awarded to a new 

concessionaire as a result of the rights arising under the direct agreement, or, ii) the 

periods of time specified in the direct agreement within which to exercise rights or 

remedies have expired and the concession default has not been cured. At the end of the 

Grace Period, the ICT shall send a written notice to all the Interested Parties to the effect 

that a statement of the intent to cure was received before the end of the Notification 

Period, if in fact one was received, that the Grace Period has ended and alternatively: a) 

that the Concession has been awarded to a new concessionaire, or, b) that the 

concession remains in default, and the Interested Parties have the right to confirm their
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intention to cure the concession default. In the first case, described in a), the Interested 

Parties shall have no further right to cure the concession default, although they could 

have such a right with respect to any subsequent default. In the second case, described 

in b), any Interested Party who received a notice from the ICT shall have thirty additional 

business days within which to confirm in writing to the ICT that it intends to cure the 

default. At the end of the thirty additional business days, known as the “Confirmation 

Period”, or at the end of the Notification Period, if no direct agreement to which the ICT 

is a party is then in force, the ICT shall send a notice to the concessionaire and all the 

Interested Parties who have confirmed their intention to cure the default, following the 

applicable order of priority.  The order of priority is established as follows: 1) mortgagees 

or creditors secured by a guaranty trust, ranked according to the seniority of their claims; 

2) creditors backed by a court order, ranked according to the seniority of their claims as 

determined in the court order; 3) the Master Developer of the Nacascolo Peninsula; 4) 

the Master Association; 5) the Sub-Organizations of Condominium Owners or 

concessionaires.  The first-ranked Interested Party shall cure the default within thirty 

business days after such communication. If the first-ranked Interested Party has not 

cured the default by the end of such time period, that Party shall forfeit its right to do so 

and the ICT shall inform the second-ranked Party that it must cure the default within the 

next thirty business days, and so on if that party does not cure the default.  In every 

case, the concessionaire preserves his right to cure the notified default before any of the 

selected Interested Parties. The Interested Party who finally cures the default shall 

acquire from the ICT the right to become the prospective assignee of the concession, if 

such Interested Party meets all legal and regulatory requirements applicable to all 

concessionaires and makes the assignment payment to the ICT. The ICT shall ensure 

that the new concession is granted as soon as possible once the default has been 

cured. The new concession shall be granted free of liens and annotations, except for 

senior mortgage-backed loans or senior loans secured by a guaranty trust, liens held by 

the Master Association and the Sub-Organizations, and any taxes under the laws of 

Costa Rica. If this out-of-court procedure to cure the default is unsuccessful, the ICT 

may file an administrative claim to cancel the concession, pursuant to the laws then in 

force and respecting the constitutional principles of due process and the right to a 

defense. In any case, the ICT shall require that the assignee comply with the current 

operating regulations for the provision of general services to be provided by the Master 

Association and the Sub-Organizations of concessionaires or Condominium Owners,
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and in order to do so, it shall demand that the new concessionaire agree to obey such 

regulations, to pay any fees owed for services rendered, and to the fact that any 

buildings or improvements erected in the assigned areas shall secure the obligation to 

pay for the services, and that they may be attached in the event of a default. If the ICT, 

acting through the Governing Council, has to take over the administration of the 

concession on a temporary or permanent basis, it shall make every effort to keep 

operating the concession in accordance with current regulations during such period, to 

the extent this is feasible, by any means deemed appropriate; however, the ICT shall not 

be required to pay any fees related to the provision of general services; such fees shall 

be paid later by the assignee who finally acquires the concession.   

Recordation of the assignment.- This assignment shall be recorded in the Concession 

Registry of the Public Registry within the two months following the date of signature. 

Any failure to comply with this requirement, without good reason, shall be deemed to be 

a breach of the contractual obligations.  The parties hereto agree to the foregoing and 

approve same, they are authorized to have this agreement entered in the notarial record 

books and they sign the agreement in the city of San José, on the _____ day of _______ 

in the year two thousand _______. 
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