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CONDOMINIUM MANAGEMENT SERVICES AGREEMENT 

THIS CONDOMINIUM MANAGEMENT SERVICES AGREEMENT (this “Agreement”) is 

made and entered into as of the ____ day of _____________, 20__ (“Effective Date”), by and between 

[THE ENCLAVES ON NACASCOLO BAY AT PENINSULA PAPAGAYO CONDOMINIUM], a 

condominium under the laws of Costa Rica (“Condominium”) herein represented by ____________, 

S.R.L., a company organized and existing under the laws of Costa Rica, acting as the registered manager 

of the Condominium; ECODESAROLLO PAPAGAYO, LTDA.[or affiliate], a company organized and 

existing under the laws of Costa Rica (“Condominium Manager”); and the successors and assigns of the 

parties hereto. Condominium Manager and Condominium are hereinafter collectively referred to as the 

“Parties” and each individually as a “Party”. 

RECITALS 

A. Condominium is a whole-ownership residential condominium project developed and 

created pursuant to that certain condominium constitution, as the same may be amended from time to time 

(the “Condominium Declaration”), which establishes certain limits, restrictions, rights, conditions and 

covenants with respect to the residential units (the “Residences”), and common elements (the “Common 

Elements”) related thereto (collectively, the “Condominium Property”).  

B. Condominium wishes to enter into this Agreement for the purpose of engaging 

Condominium Manager to perform and fulfill certain obligations of the Condominium under the 

Condominium Declaration. 

C. Condominium Manager wishes to furnish certain services more particularly described in 

this Agreement to Condominium.  

NOW, THEREFORE, for and in consideration of the mutual promises contained herein and other 

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed 

by and between the parties as follows: 

1. Recitals and Terms.  The above recitals are true and correct and hereby incorporated into 

this Agreement.  The terms used in this Agreement and not otherwise specifically defined herein shall be 

defined in accordance with the Condominium Declaration, unless the context otherwise requires. 

2. Engagement.  Condominium hereby engages Condominium Manager as manager of the 

Condominium and to perform certain management services for the Condominium, and Condominium 

Manager hereby accepts such engagement upon the terms and conditions set forth in this Agreement. 

3. Term.  The term of this Agreement (the “Term”) shall commence as of the Effective Date 

and unless sooner terminated in accordance with the terms of this Agreement, shall terminate on the 

twentieth (20th) anniversary thereafter. Upon expiry of the initial 20-year period, the Term shall be 

automatically extended for further periods of five (5) years, unless Manager provides notice to the 

Condominium at least thirty (30) days in advance of the expiry of each 5-year period, in which case the 

Term will expire on the last day of that 5-year period.  The parties will reasonably cooperate for an orderly 

transition from Condominium Manager’s management of the Condominium and the Condominium 

Property to a new management company following termination of this Agreement.   
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4. Materials.   

a. Condominium acknowledges that (i) all personal and intellectual property related to the 

operation of the Condominium provided or developed by the Condominium Manager, including, but not 

limited to systems, databases, software programs, operating handbooks (including employee manuals, 

training materials, user manuals, and maintenance procedures), operating policies and procedures, 

copyrighted materials, reporting and budgeting formats, and other proprietary documents and materials (the 

“Materials”), is and always shall be the personal property of Condominium Manager or its licensors or 

subcontractors, as applicable, (ii) any and all use rights of the Condominium to use the Materials in 

connection with the operation of the Condominium are derived solely through Condominium Manager’s 

agreement with the Condominium. Accordingly, Condominium and the Owners shall have no ownership 

interest in, or individual rights to use the Materials at any time during the term of this Agreement. 

Notwithstanding the above, data related to home and common-area materials specifications, maintenance 

records of work carried out or scheduled for the Condominium, depreciation reports if paid for by the 

Condominium and information related to ownership of each Residence shall not be a part of the Materials 

and shall at all times be property of the Condominium. 

5. Condominium Manager’s Responsibilities.  Condominium Manager shall be responsible 

for the efficient and satisfactory management, operation and maintenance of Condominium and the 

Condominium Property, subject to the terms of this Agreement including, without limitation, Section 31.c.  

Condominium hereby acknowledges and agrees that pursuant to the terms of this Agreement and in 

consideration of the management fee described below, Condominium Manager shall perform itself, 

delegate to third parties, hire personnel to perform, or procure providers or subcontractors to perform, all 

services necessary for the operation and the maintenance of the Condominium in a diligent, reasonable and 

professional manner and in accordance with the standards of operation set forth in Section 31, and shall be 

responsible for and shall supervise, the performance of all services provided to, or on behalf of, 

Condominium pursuant to this Agreement.  Notwithstanding any provision in this Agreement to the 

contrary, Condominium agrees to pay directly or reimburse Condominium Manager for any and all costs 

incurred by Condominium Manager in connection with the performance of its duties hereunder including 

the salaries, benefits, fees, taxes, all costs incurred by Condominium Manager in connection with the 

Condominium, and other costs incurred in connection with all persons employed at the Condominium, 

whether employees of Condominium Manager, Condominium, or any other providers of services. In no 

event is Condominium Manager obligated to pledge or use its own credit or advance any of its own funds 

to pay any costs or expenses for the Condominium.  Condominium Manager’s services shall include, but 

not be limited to, management information systems services provided by or through Condominium 

Manager.  

a. Employees.  Condominium Manager shall hire, pay and supervise the employees 

it deems necessary, in its sole discretion, to properly, adequately, safely and economically perform the 

duties and responsibilities of Condominium Manager set forth herein; and to provide for services not 

obtained by a separate provider or subcontractor pursuant to Section 5.b. below.  Any persons actually hired 

by Condominium Manager shall be the employees of Condominium Manager (or its service provider or 

subcontractor) rather than of Condominium.  All matters pertaining to the employment, interviewing and 

screening process, supervision, compensation, promotion and discharge of employees or subcontractors of 

Condominium Manager are the responsibility of Condominium Manager, in its sole discretion. 

Condominium Manager shall carry workers compensation insurance and such other insurance as may be 

required by applicable law, for its employees, as a common expense.  Notwithstanding any provision in this 

Agreement to the contrary, Condominium agrees to reimburse Condominium Manager for any and all costs 

incurred by Condominium Manager consistent with the Condominium’s annual budget, in connection with 

the performance of its duties hereunder including the salaries, benefits, fees, taxes, workers’ compensation 
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and other costs incurred in connection with all persons employed or engaged by Condominium Manager 

on behalf of Condominium, whether employees of Condominium Manager, or not. 

b. Procurement of Separate Providers of Goods and Services.  The parties expressly 

agree that Condominium Manager may procure and enter into contracts for necessary goods and services 

for the Condominium from third parties or may provide such services itself. Condominium Manager shall 

deal at arm’s length with all third parties and shall serve Condominium’s interests at all times; provided, 

however, that nothing contained herein shall prevent Condominium Manager from procuring necessary 

services from an Affiliate or a procurement services company in which Condominium Manager has a 

minority ownership interest, on terms and conditions no less favorable to Condominium than those that 

would be generally demanded by unaffiliated persons or entities for comparable services, if applicable, or 

for the sale or lease of comparable goods.  For purposes of this Agreement, the term “Affiliate” shall mean 

all partnerships, corporations, limited liability companies or other entities controlling, controlled by or 

under common control with a party.  “Control” for these purposes shall mean the ability to influence, direct 

or otherwise significantly affect the major policies, activities or actions of any person or entity.   In 

procuring providers of specific goods and services from any source pursuant to its authority hereunder, 

Condominium Manager may enter into agreements on behalf of and in the name of Condominium, to the 

extent legally possible or otherwise submit such agreement to the Condominium for execution, based upon 

the following factors: (i) the quality of work obtainable for the desired level of service, and (ii) a reasonable 

and practicable price for the service obtainable in the local market. Condominium Manager shall use 

commercially reasonable judgment in evaluating these factors with respect to each proposed service; 

provided, however, nothing contained herein shall require Condominium Manager to obtain the lowest 

price available as to any service, material or purchase, or in instances where bids are obtained, to accept the 

lowest bid, to the extent such decision is reasonable in light of the above factors. To the extent legally 

permissible and consistent with the Condominium Budget, Condominium Manager shall have the authority 

to enter into (and cancel) any service agreements contemplated pursuant to this Section, in either 

Condominium’s or Condominium Manager’s name, as determined by Condominium Manager in its sole 

discretion. In the event that it is not legally permissible for Condominium Manager to have the 

aforementioned authority, Condominium Manager will submit to the Condominium such agreements for 

execution; which execution will not be unreasonably withheld by the Condominium. Furthermore, 

Condominium agrees to execute on its own behalf such service agreements as are necessary from time to 

time to effectuate the obligations set forth in this Agreement.  Any agreements entered into by 

Condominium Manager pursuant to this Section shall be a Common Expense (as defined in Section 10 

hereof) of the Condominium pursuant to the Condominium Declaration.  

c. Condominium recognizes that Condominium Manager and its employees, 

subcontractors and agents may be performing services similar to the services performed hereunder, for other 

Condominiums, entities, resorts and properties (collectively, the “Consolidated Services”). Accordingly, 

Condominium Manager and its subcontractors and agents are authorized to provide or cause to be provided 

such Consolidated Services as appropriate on a consolidated basis whereby such Consolidated Services are 

provided to more than one party, Condominium, entity, resort or property.  To require Condominium 

Manager and/or its subcontractors and agents to strictly cost account with regard to each party, 

Condominium, entity, resort or property and between the Condominium and other persons in interest as to 

other properties managed by Condominium Manager and/or its employees, subcontractors and agents, 

would substantially increase the administrative costs borne by the Condominium hereunder.  Accordingly, 

Condominium Manager is hereby granted the power to allocate to the Condominium its appropriate and 

fair share of such costs and expenses as is general (for example, for centralized financial services but nor 

general corporate overhead), and as to those which are not general (for example, for regional employees 

which provide services at the Project), to charge the same to the appropriate party(ies) on such basis 

(weighted or not) as Condominium Manager or its subcontractors and agents deems fair and equitable. 
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d. All personnel providing services on behalf of the Condominium Manager shall be 

appropriately qualified, licensed if appropriate, and insured to provide such services.  

6. Power and Duties.  To meet its obligations set forth in Section 5 above, Condominium 

Manager shall have all the powers and duties of Condominium as set forth in the Condominium Declaration 

and any and all other governing documents of the Condominium (the “Condominium Documents”), 

except such thereof as are specifically required to be exercised by Owners under applicable law, the 

Condominium Declaration, or this Agreement.  Any action, decision or approval by the Condominium 

Owners and any reference thereof, shall be understood as an action, decision or approval by the 

Condominium Owners Assembly, adopted pursuant to applicable condominium laws and regulations and 

Condominium Documents at a meeting duly convened and held pursuant to such laws and regulations.  By 

way of illustration and not of limitation, Condominium Manager’s powers and duties hereunder shall 

include the following: 

a. Condominium Operations, Maintenance and Repair.  Condominium Manager shall 

be responsible for: (i) the general operation, repair and maintenance of the physical properties that constitute 

Condominium Property, including the Common Elements of the Condominium (but not any Condominium 

Manager Property) to the extent that Condominium is required to maintain and repair same, as provided in 

the Condominium Documents (ii) security; (iii) record keeping services; and (iv) any other Condominium 

operational matters.  Condominium Manager, and persons designated or engaged by Condominium 

Manager, are authorized to enter into the Residences for the purposes set forth in this Section, or otherwise 

allowed under the Condominium Documents.  Condominium Manager shall use commercially reasonable 

efforts to notify the owners of any Residences it intends to enter prior to such entry, except in an emergency 

as further set out in the Condominium Documents. 

b. Accounting and Financial Reporting.  Condominium Manager shall have the 

following powers and shall be responsible for the following duties concerning accounting and financial 

reporting services for the Condominium: 

(1) Establishment and Administration of Condominium Bank Accounts.  

Condominium Manager shall ensure that all funds collected from the assessment of Owners or otherwise 

accruing to Condominium are deposited in accounts with a bank or other institution selected by 

Condominium Manager and approved by Condominium in advance and as permitted by applicable law, in 

the name of Condominium with suitable designations indicating the source of the funds. Condominium 

Manager shall have no obligation to invest such funds in any interest-bearing accounts or instruments. 

Condominium Manager shall ensure that all funds collected are kept separately, and not commingled with 

similar funds collected on behalf of other Party.  Condominium Manager shall not be liable for any loss 

resulting from the insolvency of any depository.  Condominium Manager is authorized to draw on 

Condominium accounts for any payments to be made by Condominium Manager to discharge any liabilities 

or obligations incurred pursuant to this Agreement, for the payment of the Management Fee (as defined 

herein) or any other disbursements properly incurred on Condominium’s behalf.   

(2) Maintenance of Books and Records.  Condominium Manager shall ensure 

that Condominium’s financial records, books, accounts and other official records are recorded, prepared 

and maintained as provided by applicable law and the Condominium Documents, and that certificates of 

account are issued to Owners, their mortgagees and lienors upon request without liability for errors unless 

made as a result of fraud Gross Negligence or Willful Misconduct of Condominium Manager.  Such records 

shall belong to Condominium but be kept at Condominium Manager’s offices and shall be available for 

inspection and duplication by Condominium and Owners or their authorized representatives at reasonable 

times.  Upon reasonable notice, Condominium Manager shall produce copies of any such records at 

Condominium’s expense for members of the Condominium.  All books and financial records of 
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Condominium may be made available by Condominium Manager to governmental agencies or bodies 

having jurisdiction over Condominium for inspection upon request at Condominium’s expense.  Storage of 

records shall be at Condominium’s expense.  For the avoidance of doubt, the only books and financial 

records available for inspection and duplication by the Owners shall be those exclusively belonging to 

Condominium. Condominium acknowledges that Condominium Manager and its subcontractors or agents 

may manage other condominium Condominiums, hotels, resorts and other properties and all financial and 

other information related to such properties is the confidential and proprietary information of Condominium 

Manager or its subcontractors or agents, or the parties to whom they are providing management services, 

and may not be disclosed to Condominium, or any Owner. 

(3) Financial Reports.  Condominium Manager shall ensure that an accounting 

for Condominium funds and a Condominium financial statement be prepared and presented by 

Condominium Manager or a certified public accountant as required by the Condominium Declaration and 

applicable law.  To the extent an audit is required by applicable law or requested by Condominium, 

Condominium Manager shall cause such audit to be performed by accountants approved by the 

Condominium. 

(4) Preparation of Annual Tax Returns.  Condominium Manager shall ensure 

that competent, professional assistance is engaged, as necessary, for the preparation of any required tax 

returns or forms or other filings required by any authority, and Condominium Manager will provide any 

requested compilation of financial data from the books and records of Condominium required for the 

completion of these filings and returns.   

c. Annual Budget.  Annual budget services shall include the preparation of a 

recommended annual budget for review by the Owners, which shall in turn either adopt a final annual 

budget or refer such adoption to a meeting of Condominium in compliance with the Condominium 

Documents and applicable law.  The annual budget will be funded and covered by assessments issued to 

Owners under and pursuant to the Condominium Documents to provide funds required by the 

Condominium (the “Assessments”).  No later than November 15 of each year, Condominium Manager will 

prepare and submit to the Owners, its recommended annual budget. Condominium Manager agrees to meet 

with the Owners (if the Owners so request) during the following fifteen (15) day period to review and 

explain the proposed annual budget, address any questions and consider changes. Should a special 

assessment be required during the year, it shall be recommended and presented by Condominium Manager 

to the Condominium for adoption in compliance with the Condominium Documents and applicable law. 

Upon adoption by the Condominium, the Owners shall be advised thereof and the share of any such special 

assessment shall be payable by each of the Owners pursuant to and in accordance with the Condominium 

Documents.  Condominium Manager shall use its commercially reasonable efforts to ensure that annual 

and special assessments are collected from the Owners for each Residence based upon the foregoing.   

d. Compliance with Laws.  Condominium Manager is authorized to and shall be 

responsible for taking such action as may be reasonably necessary to materially comply with all laws, 

statutes, ordinances, and rules of all appropriate governmental authorities, and the Condominium 

Documents. Condominium Manager shall obtain and maintain all business licenses and permits for the 

performance of its duties and obligations under this Agreement. 

e. Coordination of Annual and Special Meetings of Owners  

(1) Condominium Manager shall ensure that a representative of Condominium 

Manager attends all meetings of Owners, whether in person or by means of conference telephone or similar 

communications equipment by means of which all persons participating in the meeting can hear each other, 

and that notices of all such meetings are delivered via mail or personal delivery to the to all Owners for 



6 

Annual and Special Meetings, at the last address shown in the roster contained in Condominium’s official 

records and in accordance with Condominium’s Bylaws. 

(2) Condominium Manager shall be responsible for providing assistance to the 

Owners in preparing an agenda for all such meetings and in preparing any reports, charts or other materials 

for presentation at such meetings that are requested by the Owners.  Condominium Manager shall also be 

responsible for preparing a draft of the minutes of all such meetings for review and approval by 

Condominium’s secretary.  

f. Compliance Training. Condominium Manager shall advise the Owners on all 

matters related to Owners’ compliance with the Condominium Documents and applicable law including, 

but not limited to, providing information to new Owners on their obligations and compliance matters. 

g. Rules and Regulations.  Condominium Manager shall be responsible for the 

proposal of all rules and regulations as it deems advisable for the use and occupancy of the Condominium 

Property and the Residences, shall make available copies of same to the Owners and shall be responsible 

for enforcing same, all subject to the approval of the Condominium in accordance with applicable law.  

Condominium Manager, and persons designated by Condominium Manager, are authorized to enter into 

Residences for the purpose of remedying or abating a nuisance or dangerous, unlawful or prohibited activity 

being conducted in a Residence in violation of the Condominium Rules and Regulations, to the extent 

permitted by law.   

h. Alterations and Additions.  Condominium Manager shall coordinate all alterations 

or additions to the Condominium Property as authorized by the Owners where required, pursuant to and in 

accordance with the Condominium Documents.   

i. Employment of Professionals.  Condominium Manager shall retain and employ 

such professionals and such other experts whose services may be reasonably required to effectively perform 

its duties and exercise its powers as required hereunder and shall employ same on such basis as it deems 

most beneficial for the Condominium.  Condominium Manager shall obtain the approval of the Owners for 

the engagement of any professionals performing services for the Condominium other than routine and 

customary services such as collections, auditing and tax return preparation. 

j. Damage to Property.  If repair or restoration of the Condominium Property, or any 

portion thereof, is required due to loss by act of God, or by other cause, which is other than normal wear 

and tear, and which would require a special assessment rather than payment from Condominiums general 

funds, then in such event Condominium Manager shall be authorized and empowered to determine, the 

costs of repairing and restoring such loss and shall present to the Owners for approval, a proposed special 

assessment among the Owners in such proportions as required by the Condominium Documents, 

notwithstanding the fact that said loss or damage was, or was not, covered by insurance, and said total 

assessment shall be equal to the cost of said repair which shall include the costs of Condominium Manager’s 

personnel, and overhead, materials and equipment, and any and all other contractors, subcontractors or 

materialmen as are required.  Should the loss be covered by insurance, the proceeds thereof shall be applied 

as a credit against the total costs of said repair and restoration in such proportions as hereinbefore set forth 

in this Section.  It shall be presumed that the first monies disbursed in payment of costs of repair and 

restoration shall be from insurance proceeds, where such are received, and then from assessments collected 

and, should there be a surplus of such funds, the said surplus shall be distributed to or on behalf of the 

Owners, as provided in the Condominium Documents.   

k. Insurance.  Condominium Manager shall, on behalf of and as agent for 

Condominium, obtain and maintain (as a Common Expense) for Condominium, all insurance policies 



7 

required to be obtained and maintained by Condominium pursuant to applicable law and the Condominium 

Documents.  Condominium Manager is hereby authorized to act as agent for Condominium, each Owner, 

and for each owner of any other insured interest and, further, to adjust all claims arising under the insurance 

policies subject to the provisions of the Condominium Documents.  Condominium Manager is also 

authorized to file lawsuits and deliver settlement agreements and related documents to insurers upon, and 

in consideration of, payments of claims; to otherwise exercise all of the rights, powers and privileges of the 

insured parties, and to receive on behalf of the insured parties, all insurance proceeds, subject to the 

provisions of the Condominium Documents.  Such insurance, including liability insurance covering 

Condominium Manager and its agents and subcontractors, may be procured through policies covering other 

components of the mixed-use project that includes the Condominium, in which case Condominium shall 

be assessed its proportionate share of the cost of such insurance. The cost of all insurance obtained 

hereunder shall be a Common Expense of Condominium. Condominium will cooperate when necessary 

with Condominium Manager in order to exercise any rights of Condominium expressed herein that cannot 

be legally delegated to Condominium Manager and will provide Manger with all permissible powers of 

attorney to act on behalf of Condominium.   

l. Condominium Lockout and Liens.  Condominium Manager shall be responsible 

for the collection, on behalf of Condominium, of all assessments for common expenses, charges or other 

payments from Owners including the annual maintenance fee and all other monies and debts which may 

become due to Condominium.  Should an Owner fail to pay an assessment as provided in the Condominium 

Documents, Condominium Manager is authorized to deny to the Owner or the authorized user, the use and 

enjoyment of the accommodations and facilities of the Condominium in accordance with and to the extent 

permitted by the provisions of applicable law and the Condominium Documents, and after following the 

applicable procedures to impose such restrictions.  Further, Condominium Manager is authorized to file 

liens on behalf of Condominium against the Residence of any Owner who fails to pay his or her assessments 

or maintenance fee as required and provided in the Condominium Documents and to the extent permitted 

by applicable law.  Condominium also authorizes Condominium Manager to assign any such liens to a third 

party as it deems advisable in Condominium’s best interest.  Condominium Manager is further authorized 

to utilize the services of a collection agency for collection of delinquent accounts and to charge the 

delinquent Owner for such costs.  Condominium will cooperate when necessary with Condominium 

Manager in order to exercise any rights of Condominium expressed herein that cannot be legally delegated 

to Condominium Manager and will provide Manger with all permissible powers of attorney to act on behalf 

of Condominium. 

m. Taxes.  Condominium Manager shall be responsible for verifying or confirming 

whether real property taxes and personal property taxes due on each Residence have been paid by Owners 

and remitted to the appropriate authorities. 

n. Technology and Data.  Condominium Manager shall select the systems, software 

and equipment necessary to provide its services or to maintain the standards set forth in the Condominium 

Documents.  In doing so, Condominium Manager may purchase, lease or otherwise provide the operating 

systems, including using intellectual property and operating systems proprietary to or licensed by 

Condominium Manager or its Affiliates.  Condominium Manager may utilize Internet, web-based or similar 

technologies, including future developed or evolving technologies, in providing the services.  

Condominium Manager may implement new technologies and processes for the benefit of the 

Condominium as they become available. Condominium Manager shall comply with all relevant privacy 

laws in selecting, configuring and operating such systems and shall ensure, as a minimum, daily onsite and 

weekly offsite backup of data.  

Certain costs incurred by Condominium Manager in the implementation of such new technology may be 

passed on to the Condominium if the Condominium benefits from the new technology or if required to 
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maintain the standards required in the Condominium Documents.  Condominium and Condominium 

Manager specifically acknowledge that all of Condominium Manager’s or its subcontractors or agents 

personal and intellectual property and all systems and software provided by Condominium Manager or its 

subcontractors or agents for use at the Project, including internet, network and data systems used for back-

of-house operations, property management and other systems, and all related computer software, is and 

shall always be Condominium Manager’s or its subcontractors’ or agents’, as applicable, personal property, 

and that Condominium shall not claim any right, title or interest in or to such property.  

7. Fiduciary Duty.  Condominium Manager shall act in a fiduciary capacity with respect to 

the proper protection of and the accounting for Condominium’s assets. In this capacity, Condominium 

Manager shall deal at arm’s length with all third parties and shall serve Condominium’s interests at all 

times; provided, however, that nothing contained herein shall limit Section 5.b of this Agreement.  This 

Agreement shall not be construed as prohibiting Condominium Manager, or any firm or corporation or any 

related person or entity controlled by Condominium Manager, from conducting or possessing an interest in 

any other business or activity, including, but not limited to, the ownership, financing, leasing, operation, 

development, management and brokerage of real property. 

8. Authority to Purchase Materials and Supplies.  Condominium Manager shall have the 

authority to purchase or lease equipment, tools, vehicles, appliances, goods, supplies and materials as shall 

be reasonably necessary to perform its duties and responsibilities pursuant to this Agreement, subject to the 

limitations of Condominium’s budget and the terms and conditions of this Agreement.  Condominium 

Manager and its subcontractors and agents may contract with their Affiliates, provided that such contracts 

are commercially reasonable, subject to the requirements of Section 5.b.  Nothing contained herein shall be 

construed to require Condominium Manager to accept the lowest bid.  Purchases shall be in the name of 

Condominium and shall be a Common Expense of Condominium.  Notwithstanding anything contained 

herein to the contrary, all personal property of Condominium Manager, including property acquired by 

Condominium Manager with its own funds, during the term of this Agreement, shall remain the property 

of Condominium Manager regardless of the use of such property in carrying out Condominium Manager’s 

duties and obligations under this Agreement. 

9. Independent Contractor.  The parties hereby agree and acknowledge that Condominium 

Manager is an independent contractor of Condominium.  Condominium hereby releases any right of control 

over the method, manner or means by which Condominium Manager performs its duties and responsibilities 

under this Agreement. 

10. Common Expenses.  All assessments, including, without limitation, Condominium 

Manager’s fee, overhead, expenses, contributions or shared expenses payable to Condominium Manager to 

use Condominium Manager Property, and Shared Facilities, shall be Common Expenses of the 

Condominium. 

11. Application of Assessments.  Condominium Manager shall, in its reasonable discretion, 

apply collected assessments consistent with the annual budget and in such a manner as to properly discharge 

its obligations under this Agreement. To the extent collections of assessments are insufficient to pay all 

items required pursuant to the annual budget and this Agreement, Condominium Manager shall in its 

reasonable discretion, determine the order of priority of items to be paid and expenses to be incurred.   

12. Aid and Assistance.  Condominium shall aid and assist Condominium Manager, in any 

reasonable manner requested by Condominium Manager, in collecting assessments and effectuating the 

purposes of this Agreement. 
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13. Deficits.  Notwithstanding any provision contained in this Agreement or the Condominium 

Documents to the contrary, Condominium Manager shall not be required to undertake to pay any costs or 

expenses for the benefit of Condominium or Owners from its own funds, and shall only be required to 

perform its services and make disbursements to the extent that, and as long as, the payments of assessments 

received from Condominium or Owners are sufficient to pay said costs and expenses in full.  If it shall 

appear to Condominium Manager that said assessments are insufficient to pay the same, and to adequately 

provide full reserves, Condominium Manager shall forthwith determine, seek approval of a special 

assessment for, and thereafter collect from Condominium or Owners such additional assessments as are 

required. 

14. Management Fee.  Condominium Manager shall provide the services required of it 

hereunder, for which services Condominium shall pay to Condominium Manager an annual management 

fee (“Management Fee”) equal to ten (10%) of the Assessments (excluding the Management Fee) for such 

Fiscal Year.  The Management Fee shall be included in the charges payable by Owners as Common 

Expenses and shall be included in the Assessments.  The Management Fee (plus applicable value added 

taxes) shall be due on the first day of each and every quarter. Payment of the Management Fee shall be in 

addition to any other reimbursable expenses paid to Manager by Condominium pursuant to the terms of 

this Agreement, including but not limited to, expenses reimbursed pursuant to Section 5 above. 

Notwithstanding the provisions of the foregoing, the parties understand and agree that the provisions of this 

Section which, subject to its terms, establish the fees hereunder during the Term, are made in recognition 

of the fact that all of the active functions of Condominium have been delegated to Manager hereunder.  If 

Condominium incurs any cost, expense or liability, the same shall be paid by Condominium. 

15. Special Services.  If Condominium Manager performs any services for an individual 

Owner, whether on request of that Owner or to remedy Owner failure to fulfill their obligations under the 

Condominium Documents despite proper Notice, Condominium Manager is authorized to bill that 

particular Owner and recover the cost of providing such special services in a reasonable amount determined 

by Condominium Manager. 

16. Direction, Interference.  For so long as this Agreement remains in effect and is not properly 

terminated by Condominium as herein provided, Condominium shall designate in writing two (2) 

individuals who shall each be authorized to independently confer with Condominium Manager on any 

matter relating to this Agreement, and Condominium Manager may rely upon the representations made by 

such designees of the Condominium.  Condominium Manager will designate in writing (electronic mail 

being sufficient for such purposes) a corporate level individual to be the primary representative for the 

Condominium Manager to contact and otherwise communicate with the Condominium on any matter 

relating to this Agreement.   Other than these designated contacts, Condominium shall not unlawfully 

interfere or cause any of its officers, directors or members to unlawfully interfere with Condominium 

Manager in the performance of its duties or the exercise of any of its powers hereunder.  

17. Indemnification.   

 a. Condominium agrees: 

(i) to indemnify and hold Condominium Manager, its Affiliates, 

subcontractors and agents, and each of their Affiliates, shareholders, officers, directors, agents and 

employees (collectively, the “Indemnified Parties”), free and harmless from any liability for injury to 

persons or damage to property by reason of any cause whatsoever, either in and about the Condominium 

Property or elsewhere, as a result of the performance under this Agreement by, Condominium Manager or 

their Affiliates, irrespective of whether negligence on the part of any of the Indemnified Parties is alleged; 
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(ii) to reimburse the Indemnified Parties, upon demand, for any money or other 

property which the Indemnified Parties are required to pay out for any reason whatsoever, whether the 

payment is for Common Expenses or any other charges or debts incurred or assumed by an Indemnified 

Party, or judgments, settlements, or expenses in defense of any claim, civil or criminal action, proceeding, 

charge, or prosecution made, instituted or maintained against the Indemnified Parties, jointly or severally, 

affecting or because of the construction, condition (unless such condition was caused by such Indemnified 

Party’s breach of its obligations under this Agreement) or use of the Condominium Property, or any other 

cause in connection with the subject matter of this Agreement; and 

(iii) to defend promptly and diligently, at Owners’ expense, any claim action or 

proceeding brought against the Indemnified Parties, jointly or severally arising out of or connected with 

any of the foregoing, and to hold harmless and fully indemnify the Indemnified Parties from any judgment, 

loss or settlement on account thereof, regardless of the jurisdiction in which any such claims, actions or 

proceedings may be brought.  

b. Notwithstanding the foregoing, Condominium shall not be liable to indemnify and 

hold any Indemnified Party harmless from any such liability that results from the fraud, Gross Negligence 

or Willful Misconduct of such Indemnified Party. 

c. Condominium Manager agrees to indemnify and hold harmless Owner in respect 

of any liability arising from the Gross Negligence or Willful Misconduct of Condominium Manager or the 

Indemnified Parties under this Agreement. 

d. “Gross Negligence” shall mean the failure by a Party to exercise even the 

minimum amount of care in a way that shows recklessness or willful disregard in the performance of its 

duties under this Agreement.  The Parties to this Agreement contractually agree that this definition controls 

their relationship irrespective of any definition of such term or any absence in distinction between 

negligence and gross negligence under applicable law. “Willful Misconduct” shall mean any act or 

omission by a Party which constitutes intentional, deliberate and/or conscious disregard in the performance 

of its duties under this Agreement. 

e. The indemnification provisions of this Agreement as herein set forth shall survive 

the expiration or earlier termination of this Agreement.   

18.   Termination. 

 a.  Termination upon Breach by Condominium Manager.   If for any reason 

Condominium Manager violates any of the material terms of this Agreement and fails to correct such 

violation within thirty (30) days after written notice thereof from Condominium (or, if such violation cannot 

reasonably be cured within thirty (30) days, fails to commence efforts to cure such violation within such 

(30) day period and thereafter diligently pursues such cure), Condominium will have the right to terminate 

this Agreement upon written notice to Condominium Manager specifying the date of termination, in which 

event Condominium Manager will be given not less than ten (10) days to remove any Condominium 

Manager-owned contents from the Condominium Property.  

 b.    Termination upon Breach by Condominium.    If for any reason Condominium 

violates any of the material terms of this Agreement and fails to correct such violation within thirty (30) 

days after written notice thereof from Condominium Manager (or, if such violation cannot reasonably be 

cured within thirty (30) days, fails to commence efforts to cure such violation within such (30) day period 

and thereafter diligently pursues such cure), Condominium Manager will have the right to terminate this 

Agreement upon written notice to Condominium specifying the date of termination, in which event 
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Condominium Manager will be given not less than ten (10) days to remove any Condominium Manager-

owned contents from the Condominium Property. 

c.    Termination of Condominium.  If the Condominium shall be terminated as set forth 

in the Declaration, then this Agreement shall automatically terminate 

 d.     Transition upon termination. Upon termination, subject to continuation of payment 

for its services by the Condominium, Condominium Manager shall continue to fulfill its duties diligently 

for up to twenty (20) business days unless a shorter period is requested by the Condominium and shall 

cooperate fully in an orderly handover to new condominium manager, including without limitation the 

obligations of Section 18.g below.  

e. Non-Exclusive Remedies.  The termination rights granted in this Section 18 shall 

not be in lieu of, but shall be in addition to, any and all rights and remedies available to the non-defaulting 

Party (including, without limitation, injunctive relief and damages) by reason of the applicable provisions 

of law or equity. 

f. Employment Matters upon Termination:   

  (1) Because the employees will be employees of Condominium Manager (or 

an Affiliate of Condominium Manager), the termination of this Agreement will result in a termination of 

their employment with Condominium Manager (or such Affiliate), although Condominium acknowledges 

that Condominium Manager shall have the right (but shall not be obligated) to make offers of employment 

to any employees for employment at other properties managed by Condominium Manager or its Affiliates. 

(2) Condominium shall be responsible for, shall reimburse Condominium 

Manager for, and shall indemnify, defend and hold Condominium Manager, and each of Condominium 

Manager’s shareholders, officers, directors, employees and agents, completely free and harmless of and 

from any and all costs, expenses, claims, liabilities, loss or damages of any kind or nature that result or 

could result from the termination of the employment of the employees by Condominium Manager or its 

Affiliate (notwithstanding any continuation of their employment at the Condominium Property as 

employees of Condominium or a successor Condominium Manager). The foregoing reimbursement and 

indemnity obligation includes, without limitation, all accrued payroll,  overtime, accrued benefits and 

bonuses, such as vacation pay and sick days and all other employee costs or other employment liabilities 

(including severance obligations) accruing up to and including the date of termination or incurred as a result 

of such termination, any multi-employer withdrawal liability, obligations under then-existing or 

subsequently negotiated collective bargaining agreements, and any liabilities or obligations under 

applicable law and other requirements applicable to severance or termination of employment. If there has 

been a determination by an arbitrator that Condominium Manager has caused a default sufficient to result 

in termination of this Agreement, Condominium Manager shall be responsible for the continued 

employment of the employees or bear the expense of severance and related liabilities for those positions. 

The provisions of this Section 18.f shall not apply to any terminations of employment in connection with 

the expiration of the Term of this Agreement, nor to any wrongful or constructive dismissal by 

Condominium Manager. 

g. Return of Records; Accounting, Keys etc..   

   (1)  On expiration or termination of this Agreement, or on the last day of transition 

period as contemplated under Section 18.d, if later, Condominium Manager shall deliver all Condominium 

books, records, notes, data, memoranda, receipts for deposits, insurance policies, unpaid bills, 

correspondence and equipment of any nature that are in Condominium Manager’s possession or control 
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and that are the property of Condominium including without limitation a complete member list with 

member contact information and any correspondence with such member, a complete set of any third party 

contracts in place or under negotiation, a complete contact list for all suppliers and details of all pending 

legal matters or disputes.  Condominium Manager shall also deliver to Condominium all keys, fobs, access 

cards, usernames and passwords, bank fobs related to the Condominium, such that the Condominium shall 

be able to access and transact in all bank accounts, access all Condominium premises and files whether 

physical or electronic (excluding Materials). 

  (2)  Condominium Manager shall, within ten (10) days of the date of expiration or 

termination of this Agreement, or on the last day of transition period as contemplated under Section 18.d, 

if later, deliver to Condominium, at Condominium’s expense, the following: 

  (i) an accounting reflecting the balance of income and expenses of the 

Condominium as of the date of termination or expiration of this Agreement including without limitation a 

detailed schedule of Accounts Payable and Receivable as at termination date, a full Balance Sheet and Profit 

and Loss Account as at the last Condominium financial year end and as at the termination date, a complete 

Trial balance for the current Financial Year; and 

(ii) any funds of Condominium then held by Condominium Manager.   

(3)  All member contact information and the information set out under the 

foregoing subsection shall be provided in industry-standard electronic format such as csv, xml files or a 

SQL database, accompanied by a data schema to allow efficient transfer of such information to a new 

system. 

19.    Assignment. Condominium Manager shall have the right, upon at least sixty (60) calendar 

days’ written notice to Condominium, to assign this Agreement or any rights and obligations delegated (i) 

to any one or more of their Affiliates, (ii) to any person that may become an Affiliate of Condominium 

Manager as a result of a related and substantially concurrent transaction, and (iii) to any successor or assign 

of Condominium Manager that may result from any merger, consolidation or reorganization, or to a person 

that shall acquire all or substantially all of the business and assets of Condominium Manager and its 

Affiliates. No such assignment shall release Condominium Manager of its liability under this Agreement. 

Except as hereinabove provided, Condominium Manager shall not assign this Agreement without the prior 

consent of Condominium.  No delegation by Condominium Manager of any part of its duties and 

responsibilities hereunder to any of its Affiliates, subcontractors or agents, and no change in the identity of 

the party or parties directly or indirectly in control of Condominium Manager, shall be deemed an 

assignment of this Agreement. 

20. Amendments of Documents.  No amendments shall be made to the Condominium 

Documents which impair or prejudice the rights of Condominium Manager without the prior written 

consent of Condominium Manager. 

21. Vehicular Parking and Storage.  Subject to compliance with any and all other applicable 

restrictions, regulations and documents pertaining thereto, including, but not limited to the Condominium 

Documents and any declarations, parking agreements and related documents that may exist with respect 

thereto, Condominium Manager and its Affiliates shall have the power to regulate all vehicular parking 

within the Condominium.  Condominium Manager shall regulate the use of the storage areas on the 

Condominium Property, if any.  

22. Arbitration.   
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a. Amicable Resolution. The Parties shall initially attempt to settle all disputes 

pertaining to this Agreement amicably through good faith negotiations. 

 

b. Agreement to Arbitrate.  If mutual agreement or resolution of any dispute cannot be 

reached within a period of thirty (30) days after the date written notice is delivered by one Party to the other 

claiming the existence of a dispute hereunder, then any and all disputes, claims, differences, disputes or 

controversies arising out of or in relation to any aspect of this Agreement, its business matter, performance, 

liquidation, interpretation, validity or any breach thereof, shall be resolved by arbitration in accordance with 

the bylaws of the International Center for Conciliation and Arbitration of the Costa Rican-American Chamber 

of Commerce ("CICA"). The parties hereby agree to submit voluntarily and unconditionally to its rules and 

bylaws and claim knowledge thereof. 
 

23. Waiver.  No waiver of a breach of any of the covenants contained in this Agreement shall 

be construed to be a waiver of any succeeding breach of the same or any other covenant. 

24. Time of the Essence.  Except as otherwise specifically set forth herein, time is of the essence 

for all terms of this Agreement. 

25. Modification.  No modification, release, discharge or waiver of any provision hereof shall 

be of any force, effect or value unless in writing and signed by the parties to this Agreement. 

26. Entire Agreement.  This Agreement constitutes the entire agreement between the parties 

hereto, and neither Party has been induced by the other by representations, promises or understandings not 

expressed herein, and there are no collateral agreements, stipulations, promises or understandings 

whatsoever, in any way touching the subject matter of this instrument, or the instruments referred to herein 

that are not expressly contained herein or in the Condominium Documents. 

27. Partial Invalidation.  The invalidity in whole or in part of any covenant, promise or 

undertaking, or any Section, Section, section, subsection, sentence, clause, phrase or words, or of any 

provision of this Agreement shall not affect the validity of the remaining portions hereof. 

28. Gender and Number.  Whenever the context hereof so permits, the use of plural will include 

the singular, the singular the plural, and the use of any gender will be deemed to include all genders. 

29. Notices.  Any notice required under this Agreement to be given by either Party to the other 

Party shall be in writing in the English language.  Any required notice shall be served by sending the same 

by a recognized international courier service or facsimile to the address or facsimile number of the other 

Party stated in this Agreement below, or such other address or number as shall be notified to the other Party 

in writing, and any receipt issued by the courier service or facsimile confirmation shall be conclusive 

evidence of the fact and date of sending of any such notice. 

If to Condominium Manager: 

 

 

 

 

 

 
with a copy to:    
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If to the Condominium: 

 

 

 

 

With a copy to:    

 

   
 

30. Excusable Delays.  In the event that either Party shall be delayed, hindered in or prevented 

from the performance of any act required hereunder by reason of strikes, lock-outs, labor troubles, inability 

to procure materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war, 

Act of God, or any other reason beyond its control, then performance of such act shall be excused for the 

period of the delay, and the period for the performance of any such act shall be extended for a period 

equivalent to the period of such delay, provided that written notice of the occurrence of such delay is 

provided no later than five (5) business days after the initial occurrence thereof. 

31. Standard of Operation.   

 a. Condominium Manager and Condominium agree to operate, manage and maintain 

the Condominium Property in accordance with the Quality Standard (as defined below).  During the term 

of this Agreement, Condominium Manager shall manage, operate and maintain the Condominium Property: 

(i) in conformity with the Quality Standards, and (ii) in a businesslike and efficient manner.   

b. As used in this Agreement, the “Quality Standard”) refers to the standards of 

construction, furnishing, equipping, operation, maintenance and repair for the Condominium, as established 

by the Condominium Declaration. 

 c. Condominium Manager shall be excused from its obligation to manage, operate 

and maintain Condominium and the Condominium Property in conformity with the Quality Standard (i) to 

the extent and whenever Condominium Manager shall be prevented from compliance with such standard 

by causes beyond the reasonable control of Condominium Manager, including, without limitation, 

casualties, war, insurrection, strikes, lockouts, Acts of God and governmental actions; and (ii) to the extent 

and whenever budget or assessment collection limitations will not reasonably permit Condominium 

Manager to comply with such standards, including, limitations relating to the nature, quality, and quantity 

of services and support personnel.   

32. Assessments to Support Maintenance of Quality Standard.  Condominium Manager’s 

ability to maintain and operate the Condominium Property in accordance with the Quality Standard is in 

large part dependent on the approval by Condominium of the annual Condominium budget which is 

adequate both in terms of operating and reserve assessments to support such efforts by Condominium 

Manager.  In this regard, Condominium Manager shall take such factors into account in the preparation of 

its recommended annual budget for the Owners pursuant to Section 6.d.   Condominium may be requested 

by Condominium Manager on occasion to approve a special assessment against the Owners with respect to 

an item of operating expense or capital repair or replacement in order for the Condominium Property to 

continue to conform with the Quality Standard, which item of operating expense or capital repair or 

replacement is so immediate in nature that a delay in assessment of same until the next Condominium fiscal 

year is not practicable, and such request by Condominium Manager for approval of the special assessment 
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shall be reasonable.  Failure by Condominium or its Owners to approve either a recommended annual 

budget or a requested special assessment in this regard may result in the inability to maintain the Quality 

Standard and a termination of this Agreement, in accordance with Section 18.b of this Agreement, by 

Condominium Manager.    

33. Reasonableness Standard for Consents.  Under any circumstance in which this Agreement 

requires one Party to consent to the actions of the other Party, if the applicable standard is not otherwise 

specified, then the Party whose consent is required shall not withhold, condition or delay such consent 

unreasonably. 

34. Attorney’s Fees.  In the event any Party initiates action to enforce its rights hereunder, the 

prevailing Party shall recover from the non-prevailing Party or parties its reasonable expenses, court costs 

and reasonable attorneys’ and paralegal fees, whether suit be brought or not.  As used herein, expenses, 

court costs and attorneys’ and paralegal fees include expenses, court costs and attorneys’ fees incurred in 

any appellate proceeding.  All such expenses shall bear interest thereon at the lower of (a) the prime rate as 

published in The Wall Street Journal as of the time of such demand plus four percent (4%), or (b) the 

maximum rate allowed by applicable law, per annum.  Expenses incurred in enforcing this Section shall be 

covered by this Section. 

35. Exculpation of Liability.  Condominium Manager, including its officers, directors, 

shareholders, members, partners, principals, employees and agents (each, an “Exculpated Party”), shall 

not be liable, in damages or otherwise, to Condominium and the Owners for any act or omission by any 

such Exculpated Party pursuant to the authority granted by this Agreement, including, without limitation, 

based upon or arising out of sales plans, budgets, financial forecasts and/or other financial projections 

prepared or delivered in connection with this Agreement, whenever prepared, delivered or received, unless 

such act or omission results from fraud, Gross Negligence, or Willful Misconduct.  Each Exculpated Party 

shall be entitled to rely on the advice of counsel, public accountants or other independent experts 

experienced in the matter at issue, and any act or omission of such Exculpated Party pursuant to such advice 

shall in no event subject such Exculpated Party to liability hereunder.   

41. Governing Law; Counterparts; Language.   This Agreement shall be construed, interpreted 

and applied in accordance with, and shall be governed by, the laws of Costa Rica, and the Parties hereby 

irrevocably agree to such choice of law in respect of all matters related to the performance or breach of this 

Agreement.  This Agreement shall be prepared in the English language.  

42. Counterparts.  This Agreement may be executed in two or more counterparts, each of which 

shall be deemed an original, but all of which shall constitute one and the same instrument. 

43. No Third-Party Beneficiaries.  There shall be no third-party beneficiaries under this 

Agreement and no person or entity other than Condominium Manager and Condominium (on its own behalf 

and on behalf of the Residences Condominiums) shall be entitled to rely on any provision of this Agreement. 

44. References in this Agreement.  Numbered or letter articles, sections and Sections herein 

contained refer to articles, sections and Sections of this Agreement unless otherwise expressly stated.  All 

headings herein are inserted only for convenience and ease of reference and are not to be considered in the 

construction or interpretation of this Agreement. 

45. Confidential Information. 

a. Each Party agrees on behalf of itself and its Affiliates, assignees and successors 

that it will maintain as secret and confidential all “Confidential Information” (as hereinafter defined) 
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received from the other Party.  The Parties guarantee that they have established due internal procedures 

prohibiting the disclosure of Confidential Information, including the conclusion of non-disclosure 

agreements with its employees that have access to Confidential Information by virtue of their office duties. 

b. The term “Confidential Information” as used in this Agreement shall mean any 

information not already known by the receiving party which gives either Party a competitive advantage in 

such industry, hereto or hereafter acquired, discovered, developed, conceived, originated, used or prepared 

by either Party and which falls within the following general categories: 

(i) information relating to the secrets of either Party or any client or supplier 

of such Party; 

(ii) information relating to existing or contemplated products, suppliers, 

services, clients, technology, manuals, formula and any research or development of either Party or any 

client or supplier of either Party; 

(iii) information relating to business plans, methods of doing business, client 

usage and/or requirements, and supplier information of either Party or any client; and 

(iv) information relating to any business record, paper or document, any 

correspondence, cost data, client list or market survey. 

c. The term “Confidential Information” shall additionally include this Agreement, 

the terms of all this Agreement, and any and all materials delivered by or through Manager to Condominium 

in connection with the negotiation and execution of this Agreement, including without limitation, market 

studies, financial projections, technical data, and architectural designs and concepts. 

 d. Except with respect to disclosure to (a) any lenders or other financial institutions 

in connection with any financing by either Party, (b) each Party’s auditors, and (c) each Party’s legal 

counsel, or other professional advisors, in each case subject to a duty of confidentiality and on a strictly 

“need to know” basis, neither Party hereto shall directly or indirectly, use, publish, disseminate or otherwise 

disclose any Confidential Information obtained in connection with this Agreement without the prior written 

consent of the other Party unless such information is required to be disclosed by law, rule, regulation, order 

or decree (in which event the Party required to make such disclosure shall provide the other Party with 

advance written notice as soon as reasonably practicable, shall only disclose as much of the Confidential 

Information as it is mandated to disclose and shall cooperate with the other party in any attempt at securing 

an injunction to limit or prevent disclosure).  The Parties agree that the provisions of this Article 45 shall 

survive the early termination or expiration of this Agreement. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and date first 

above written. 

 

CONDOMINIUM MANAGER: 

 
[ECODESARROLLO PAPAGAYO, LTDA.] 

 

By:        

Name:        

Title:        

 

 

 

 

CONDOMINIUM: 

 ]THE ENCLAVES ON NACASCOLO BAY AT 

PENINSULA PAPAGAYO [  

_______________________________________ 

 

 

By:        

Name:        

Title:        
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	17. Indemnification.
	f. Employment Matters upon Termination:
	g. Return of Records; Accounting, Keys etc..
	(1)  On expiration or termination of this Agreement, or on the last day of transition period as contemplated under Section 18.d, if later, Condominium Manager shall deliver all Condominium books, records, notes, data, memoranda, receipts for deposi...
	(2)  Condominium Manager shall, within ten (10) days of the date of expiration or termination of this Agreement, or on the last day of transition period as contemplated under Section 18.d, if later, deliver to Condominium, at Condominium’s expense, ...
	(i) an accounting reflecting the balance of income and expenses of the Condominium as of the date of termination or expiration of this Agreement including without limitation a detailed schedule of Accounts Payable and Receivable as at termination da...
	(ii) any funds of Condominium then held by Condominium Manager.
	(3)  All member contact information and the information set out under the foregoing subsection shall be provided in industry-standard electronic format such as csv, xml files or a SQL database, accompanied by a data schema to allow efficient transfer ...



	20. Amendments of Documents.  No amendments shall be made to the Condominium Documents which impair or prejudice the rights of Condominium Manager without the prior written consent of Condominium Manager.
	21. Vehicular Parking and Storage.  Subject to compliance with any and all other applicable restrictions, regulations and documents pertaining thereto, including, but not limited to the Condominium Documents and any declarations, parking agreements an...
	22. Arbitration.
	23. Waiver.  No waiver of a breach of any of the covenants contained in this Agreement shall be construed to be a waiver of any succeeding breach of the same or any other covenant.
	24. Time of the Essence.  Except as otherwise specifically set forth herein, time is of the essence for all terms of this Agreement.
	25. Modification.  No modification, release, discharge or waiver of any provision hereof shall be of any force, effect or value unless in writing and signed by the parties to this Agreement.
	26. Entire Agreement.  This Agreement constitutes the entire agreement between the parties hereto, and neither Party has been induced by the other by representations, promises or understandings not expressed herein, and there are no collateral agreeme...
	27. Partial Invalidation.  The invalidity in whole or in part of any covenant, promise or undertaking, or any Section, Section, section, subsection, sentence, clause, phrase or words, or of any provision of this Agreement shall not affect the validity...
	28. Gender and Number.  Whenever the context hereof so permits, the use of plural will include the singular, the singular the plural, and the use of any gender will be deemed to include all genders.
	29. Notices.  Any notice required under this Agreement to be given by either Party to the other Party shall be in writing in the English language.  Any required notice shall be served by sending the same by a recognized international courier service o...
	30. Excusable Delays.  In the event that either Party shall be delayed, hindered in or prevented from the performance of any act required hereunder by reason of strikes, lock-outs, labor troubles, inability to procure materials, failure of power, rest...
	31. Standard of Operation.
	32. Assessments to Support Maintenance of Quality Standard.  Condominium Manager’s ability to maintain and operate the Condominium Property in accordance with the Quality Standard is in large part dependent on the approval by Condominium of the annual...
	33. Reasonableness Standard for Consents.  Under any circumstance in which this Agreement requires one Party to consent to the actions of the other Party, if the applicable standard is not otherwise specified, then the Party whose consent is required ...
	34. Attorney’s Fees.  In the event any Party initiates action to enforce its rights hereunder, the prevailing Party shall recover from the non-prevailing Party or parties its reasonable expenses, court costs and reasonable attorneys’ and paralegal fee...
	35. Exculpation of Liability.  Condominium Manager, including its officers, directors, shareholders, members, partners, principals, employees and agents (each, an “Exculpated Party”), shall not be liable, in damages or otherwise, to Condominium and th...

