       El Embarcadero Inc.

     R&PPA


RESERVATION & PROMISE TO PURCHASE AGREEMENT 

The undersigned, ___________________, (male/female), of age___, citizen of ___________________________, (hereinafter the “BUYER”), as of ______________, 200__, hereby reserves and promises to purchase a condominium (hereinafter the “UNIT”) in the proposed development called “El Embarcadero” located at third (3rd) street, Isla Colon, Province of Bocas Del Toro, Republic of Panama (hereinafter the “PROPERTY”) from El Embarcadero, Inc., a Panamanian corporation (hereinafter the “SELLER”). 

1. 
REPRESENTATIONS OF BUYER. In connection with, and in consideration of, the reservation and sale of the UNIT to BUYER, BUYER hereby represents and warrants to the SELLER, its governors, managers, members, directors, officers, employees and agents that : 

(a) BUYER has had an opportunity to ask questions of and receive answers from the principals of the SELLER concerning the UNIT and the PROPERTY and BUYER desires no further information. 

(b) BUYER can bear the economic risk of an investment in the reservation of the UNIT, can afford to sustain a complete loss of funds to secure a reservation and purchase, and can afford to hold the reservation of the UNIT for a period of sixty (60) days (term of this Agreement). 

(c) BUYER is experienced and knowledgeable in financial and business matters, is capable of evaluating the merits and risks of investing in the reservation and purchase of the UNIT, and does not need or desire the assistance of a knowledgeable representative to aid in the evaluation of such risks. 

(d) BUYER affirmatively asserts that he has considered the matters contained herein and that he consents to these matters and wants to proceed with the reservation and purchase of the UNIT. 

(e) BUYER understands that SELLER’S statements contain both historical and forward-looking statements. These forward-looking statements are not based on historical facts, but rather reflect the SELLER’S current expectations concerning future results and events. These forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the actual results, performance or achievements of the SELLER to be different from any future results, performance and achievements expressed or implied by these statements. 

2. 
BUYER’S ACKNOWLEDGEMENT AND CONSENT. BUYER acknowledges his (or her) understanding of, and consents to, the following: 

(a) DESIRE TO PURCHASE: BUYER agrees to purchase the UNIT from SELLER under the price, terms and conditions established herein. 

(b) DEVELOPMENT DESCRIPTION & PERMITTING DISCLOSURE: The PROPERTY is designated to a condominium / hotel building called El Embarcadero, planned to be constructed over water (Caribbean ocean), consisting of commercial units on the bottom floor, and condominium units on the upper floors, that may not commence construction, if at all, until certain necessary legal requirements are satisfied, including without limitation, zoning, and concession issues. Half of the construction of the building is planned to be constructed over titled property, and the other half is planned to be constructed over concession property, therefore, some of the condominium units shall be constructed over concession property with transferable fractional ownership. 

 (c) FINANCING DISCLOSURE: SELLER has no responsibility to assist BUYER in obtaining financing, and BUYER is responsible for paying for the UNIT at the sales price agreed upon herein. SELLER will however, recommend to BUYER certain Panamanian & USA Banks to offer end financing for BUYER, if necessary. 
(d) DESIGNATED ATTORNEYS: BUYER acknowledges that all legal documentation processing and closing for this transaction will be handled by PANAMA OFFSHORE LEGAL SERVICES, Manoj Chatlani, attorneys at law, located at 41st Street – IPASA building, 2nd floor, Panama City, Republic of Panama (hereinafter the “FIRM”). BUYER understands and acknowledges that SELLER has a close business relationship with the FIRM. 

(e) CLOSING COSTS: Closing costs shall be paid by the BUYER, with a cost of two thousand five hundred US Dollars (US$2,500.00), and shall include FIRM’S legal fees, buy/sell contract, notary fees, government fees, property transfer fees, property transfer taxes (if applicable), and all relevant fees or costs associated with the closing of the transaction (hereinafter “CLOSING COSTS”). If the BUYER wishes to form a corporation and/or foundation to hold the UNIT then such additional costs shall be paid for by the BUYER.

3. 
CONSIDERATION: In consideration of the rights and obligations contained in this Agreement, BUYER and SELLER hereby agree as follows: 

(a) RESERVATION: SELLER hereby reserves, on behalf of BUYER, the UNIT, identified as Condominium Unit number _________ (______) of the condominium building called “EL EMBARCADERO”, to be constructed over the ocean, on, or connected to (through administrative concession), Title # 2814 & 2815 (Finca # 2814 & Finca # 2815), located at 3rd Street, Isla Colon, Province of Bocas del Toro, Republic of Panama. SELLER will not sell said UNIT to any other party unless BUYER is in breach of this Agreement in which case SELLER shall terminate this 
Agreement by providing written notice of termination to BUYER at the address set forth below. 

Address for BUYER: ________________________________ 

________________________________ 

________________________________ 

E-mail: ________________________________ 

Address for SELLER: EL EMBARCADERO, INC. 

41st Street (off Balboa Avenue) IPASA bldg, 2nd Floor

Panama City, Republic of Panama 

Panama: office “EE” El embarcadero Inc. 507-209-5100 – offices “POS” Panama Offshore Legal Services 507-227-6645
                     



E-mail: attorney@pos-inc.com 

(b) UNIT PRICE: SELLER agrees to sell the UNIT, and BUYER agrees to buy the UNIT, for a total agreed sale price of _______________________________________ (US$____________) (hereinafter the “SALE PRICE”). 

PAYMENT TERMS: BUYER shall pay SELLER, through Panama Title & Escrow Inc., a duly registered Panama corporation specializing in escrow services for real estate transactions in the Republic of Panama (hereinafter “ESCROW COMPANY”), the SALE PRICE for the UNIT, under the following terms: 

i. RESERVATION DEPOSIT: RESERVATION DEPOSIT is the amount of Five-Thousand US Dollars (US$5000.00). RESERVATION DEPOSIT shall be paid to the ESCROW COMPANY upon execution of this Agreement by BUYER. BUYER acknowledges that RESERVATION DEPOSIT is neither earnest money nor a refundable deposit. RESERVATION DEPOSIT is in consideration for SELLER’S obligations under this Agreement, including without limitation, as of this date, reserving the UNIT for BUYER, and RESERVATION DEPOSIT shall be applied as part of the down payment. RESERVATION DEPOSIT shall only be refunded to BUYER if after six (6) months from the date of signature of the present Agreement, the respective construction permits for the building are not approved. 

ii. DOWN PAYMENT: Down payment is the amount of _________________ US Dollars (US$______). The down payment is thirty percent (30%) of the sale price of the UNIT, minus the RESERVATION DEPOSIT (hereinafter the "DOWN PAYMENT"). The DOWN PAYMENT shall be paid by the BUYER to the ESCROW COMPANY in two (2) installment payments, first payment fifteen (15%) within thirty (30) calendar days from the date that the BUYER is notified (in writing; by fax, courier, post mail, or email), by SELLER, that all relevant construction permits are approved by the respective government agencies in the Republic of Panama. & second payment of fifteen (15%) is due ninety (90) days after notification of receiving construction permits. Once the final portion of thirty (30%) DOWN PAYMENT is received by the ESCROW COMPANY, the BUYER agrees to sign and execute all relevant legal documents including final Purchase Agreement. 

iii. SELLER disclosed to BUYER that all Down Payment funds received on contracts will be transferred from escrow and used for construction and project development.
BALANCE: Balance is the amount of ______________________ US Dollars (US$_________). Balance is the SALE PRICE less the DOWN PAYMENT, plus CLOSING COSTS (hereinafter “BALANCE”). BALANCE shall be paid to the ESCROW COMPANY within thirty (30) calendar days from the date that the ESCROW COMPANY confirms that building construction is complete, occupation permits have been issued, and all documentation is ready for processing the UNIT title (or UNIT fractional ownership in the concession, if applicable) transfer to the name of the BUYER. Once UNIT title (or UNIT fractional ownership in the concession, if applicable) is transferred to the name of the BUYER, the BALANCE shall be paid by the ESCROW COMPANY to the SELLER. In the event that the BUYER does not comply with the payment requirement as per the terms of the present clause (3.c.iii) of the present Agreement, then the SELLER shall have the right to keep the DOWN PAYMENT, and no refund shall be given to the BUYER. 

(c) In the event that BUYER fails to timely make any Payment, the BUYER will forfeit all rights, title (or fractional ownership in concession, if applicable) and interest in, and to the UNIT, unless the SELLER, in addition to any other remedies available to it in law or equity, agrees to accept the offer of BUYER. 

4.
 MISCELLANEOUS. BUYER agrees that BUYER understands the meaning and legal consequences of the agreements, representations and warranties contained herein, agrees that such agreements, representations and warranties shall survive and remain in full force and effect after the execution hereof and payment for the UNIT, and further agrees to indemnify, hold harmless and defend the SELLER from and against any and all loss, damage or liability due to, or arising out of, a breach of any agreement, representation or warranty of BUYER contained herein. In the event of a dispute, each BUYER and SELLER shall pay for their own respective legal costs, and all disputes shall be resolved in and under the laws and courts of the Republic of Panama. 

5. TRANSFER. Either party may transfer the rights and obligations under this contract to another person or corporation. All transfers from BUYER must receive previous written approval from SELLER so that SELLER can financially qualify transferee for transaction. 
6. MODIFICATIONS. Any and all modifications to this Agreement must be done in writing. All modifications from BUYER must receive previous written approval from SELLER.   

7. RESERVATION AGREEMENT TERM. This Agreement will be valid for a period of twelve (12) months from the date of signature of the present Agreement, or until the date that the final purchase agreement is signed by both parties (Purchase Agreement shall be signed once the respective permitting is completed, as per clause 3.c.ii), at which time, the final Purchase Agreement shall replace the present Agreement. If the respective construction permitting is not completed within twelve (12) months from the date of signature of the present Agreement, then BUYER shall have the right to request the re-imbursement of the RESERVATION DEPOSIT, and at that time, the present Agreement shall be null and void. If for any reason due to BUYER, BUYER does not comply with these obligations, SELLER has the right to keep all amounts paid hereunder. 

8. THE PROMISSORY SELLER declares and THE PROMISSORY BUYER accepts it without reserve, that the total purchase price set in the previous clause has been calculated based on present costs and that if before the start of construction or during the construction there were any changes in labor costs (minimum salary or other payments), in the cost of supplies or materials, or existing taxes or new taxes, or there were any changes to the existing laws which would result in the increase of the projected cost, THE PROMISSORY SELLER may increase the price up to five percent (5%), and said increase will be added to the rest of the sales price as it is established on sub-clause (3. b) and will be payable at the same time and in the same manner as specified therein. 

This Agreement shall be construed and interpreted in accordance with the laws of the Republic of Panama. 

Dated:_________________, 200__. BUYER:_________________________________ 

(Signature) 
Print Name:_____________________________ 

Address:_______________________________ 

________________________________ 

SSN or EIN:_____________________________ 

Dated:_________________, 200__. SELLER:________________________________ 

(Signature) 
Print Name:_____________________________ 

Address:_______________________________ 

________________________________ 

SSN or EIN:_____________________________
