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Codification: §5-1-12-0-0-0-1
Title: Resolution to Approve Minutes from March 28, 2019 Regular 

Meeting of the ZNB Council
Effective Date: March 28, 2019
Authority for Passage: ZEDE Village of North Bay (“ZNB”) Charter and Bylaws, as 

amended, §1-3-1-0-0-0-3.09(11)
OPERATIVE TEXT OF ZNB RULE/ACTION:

RESOLVED that the ZNB Council and Technical Secretary hereby approve the attached 
minutes of the Second Regular Meeting of the Technical Secretary and Council of the ZEDE 
Village of North Bay, Republic of Honduras.

ROLL CALL OF VOTES:
1. Technical Secretary/Council Member

Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

2. Council Member/Secretary
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

3. Council Member/Treasurer
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

4. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

Tristan Monterroso

✔

Titus Gebel (Apr 12, 2019)
Titus Gebel

Titus Gebel

Rodrigo Quercia (Apr 13, 2019)
Rodrigo Quercia

Rodrigo Quercia

✔

Erick A. Brimen (Apr 25, 2019)
Erick A. Brimen

Erick A. Brimen

✔

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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5. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

6. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

7. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

8. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

9. Council Member
Approving Passage?

By:

Yes
No
Abstain
Absent
Open Seat

Name:
Caveat(s) to Vote:

Oliver Porter (Apr 13, 2019)

Oliver Porter

✔

Gabriel Delgado Ayau (Apr 15, 2019)
Gabriel Delgado Ayau

Gabriel Delgado Ayau

✔

EAB
EAB

EAB
EAB

EAB
EAB

✔

✔

✔

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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Technical Secretary Action
ZNB Rule/Action Adopted?

By:
Yes
No

Name:
Caveat(s) to Adoption:

Council Secretary Certification
The foregoing record is certified as evidencing the official act of the 

ZNB and duly noted in its public records?

By:

Yes
No

Name:

Tristan Monterroso

✔

Erick A. Brimen (Apr 25, 2019)
Erick A. Brimen

Erick A. Brimen

✔

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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Codificación: § 5-1-12-0-0-0-1 
Título: Resolución para Aprobar las Actas de la Reunión Ordinaria del 

Consejo del ZNB del 28 de marzo de 2019 
Fecha de entrada en 
vigor: 

28 de marzo de 2019 

Autoridad de paso: Carta Constitutiva y Estatutos de ZEDE Village of North Bay 
("ZNB"), en su forma enmendada, §1-3-1-1-0-0-0-3.09(11) 

TEXTO OPERATIVO DE LA REGLA/ACCIÓN ZNB: 
SE RESUELVE que el Consejo del ZNB y el Secretario Técnico aprueben las actas adjuntas 
de la Segunda Reunión Ordinaria del Secretario Técnico y del Consejo de la Aldea ZEDE de 
North Bay, República de Honduras. 

VOTACIÓN NOMINAL: 
1. Secretario Técnico/Miembro del Consejo 

¿Aprobación de Aprobación de Pasaje? 
 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

2. Miembro del Consejo/Secretario 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

3. Miembro del Consejo/Tesorero 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

4. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.
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Advertencia(s) para votar: 
 

5. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

6. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

7. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

8. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 
Advertencia(s) para votar: 
 

9. Miembro del Consejo 
¿Aprobación de Aprobación de Pasaje? 

 
 
 

Por: 

Sí  
No  
Abstenerse  
Ausente  
Asiento abierto  

Nombre: 

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.

Véase la votación en la traducción inglesa.
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Advertencia(s) para votar: 
 

Acción de la Secretaría Técnica 
Regla/acción de ZNB ¿Adoptada? 

Por: 
Sí  
No  

Nombre: 
Advertencia(s) a la adopción: 
 

Certificación del Secretario del Consejo 
El registro anterior está certificado como prueba del acto oficial del 

ZNB y debidamente anotado en sus registros públicos? 
 

Por: 

Sí  
No  
 

Nombre: 
 

✔

Tristan Monterroso

Erick A. Brimen (Apr 25, 2019)
Erick A. Brimen

Erick A. Brimen

✔

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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ZEDE VILLAGE OF NORTH BAY COUNCIL MEETING
LONG FORM MINUTES

Nature of Meeting: Second Regular Meeting of the Technical Secretary and 
Council of the ZEDE Village of North Bay, Republic of 
Honduras

Date(s) of Meeting: Call to order, deliberations and Vote: March 28, 2019

Time(s) of Meeting: 7:30 a.m. Roatan Time (9:30 a.m. ET- U.S.)

Address or Virtual 
Location of Meeting:

Via ZOOM contemporaneous electronic communication 
between and among Technical Secretary and Council 
Members.

Identities of All Attendees: Technical Secretary Tristan M. Monterroso

Council Members Erick A. Brimen, Titus Gebel, Oliver 
Porter, Gabriel Delgado Ayau, and Rodrigo Quercia

Legal Advisor: Nick Dranias, General Counsel, SDEH

Interim ZNB Trustee: Nick Dranias, Nick Dranias Law 
& Policy Analysis LLC

Agenda: 1.Report on Public Relations and Engagement 
Efforts

2. Draft Resolution (attached with circulating email):

Authorizing necessary steps to establish and 
administer ZNB Entity Registry.

1. Approving Dr. Titus Gebel as ad hoc Secretary 
assuming RCLC role of “Secretary of State” 
relative to Entity Registry.

2. Approving specific form and fee for 
incorporation of for profit corporations.

3. Delegating authority to issue forms and establish 
user fees for formation and maintenance of all 
other legal persons authorized by RCLC

Authorizing incorporation of ZNB GSP Inc. as for 
profit corporation under RCLC.



 

Page 2 of 6 
 

Authorizing establishment of addressing framework 
for ZNB Entity Registry.

Establishing GSP Selection Committee Nunc Pro 
Tunc and Inviting Permanent GSP Proposal from 
SDEH by April 25, 2019 per Article VII of the 
Charter.

Authorizing Entry into Interim GSP Agreement.

Approving Tentative Agenda Procedure.

3. Add-on Agenda Items:

Authorizing Electronic Resolution Approving 
Typographical Error on Public Notice

Authorizing Electronic Enactment and Approval of 
Land Registry Statute

Authorizing Electronic Resolution Adopting Land 
Registry Fees

Meeting called to order by Technical Secretary Tristan M. Monterroso under the August 

23, 2018 Charter and Bylaws of the ZEDE Village of North Bay, as amended, with a 

quorum being present at all times, and without objection by all attendees.

1. Motion to Add to Agenda and Open Discussion regarding Report of Public Relations 
and Engagement Efforts relative to Zaha Hadid visitation and associated meetings with 
community, business, educational and political leaders (“Agenda Item #1” above).
Motion: Erick Brimen
Second: Dr. Titus Gebel

Vote:
Aye: 5 - Monterosso, Brimen, Gebel, Porter, 

Delgado.
Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Quercia (absent))
Disposition: PASSED

Discussion:

Councilmember Erick Brimen reported on the very positive reception afforded NeWay, 
its Zaha Hadid architectural planning, Patrick Schumacher, and the ZEDE concept among 
community, business, educational and political leaders in Tegucigalpa and San Pedro 



 

Page 3 of 6 
 

Sula. Discussed themes, public relations and communications objectives that were 
effective and which will animate educational efforts going forward. Gebel asked 
questions about the finality of public relations and communications objectives. Brimen 
indicated further input welcome. Discussion was closed without further action.

2. Motion to Add to Agenda and Open Discussion regarding draft resolution authorizing 
necessary steps to establish and administer ZNB Entity Registry, authorizing 
incorporation of ZNB GSP Inc. as for profit corporation under RCLC, authorizing 
establishment of addressing framework for ZNB Entity Registry, establishing GSP 
Selection Committee Nunc Pro Tunc and Inviting Permanent GSP Proposal from SDEH 
by April 25, 2019 per Article VII of the Charter, authorizing Entry into Interim GSP 
Agreement, approving Tentative Agenda Procedure.

Motion: Erick Brimen
Second: Gabe Delgado

Vote:
Aye: 5 - Monterosso, Brimen, Gebel, Porter, 

Delgado.
Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Quercia (absent))
Disposition: PASSED

Discussion: 

Dranias invited to explain details of draft resolution, a copy of which was made available 
to all council members together with reference attachments. Dranias noted need for 
recognition of council members as equivalent to GSP selection committee from the 
inception of the council as well as the GSP selection process and the need for an interim 
transitional GSP agreement to document the organizational advances made by SDEH. 
Dranias noted actual and potential conflicts of interest of council members and the 
importance of having third party expert review of any invoicing by SDEH as interim GSP 
for commercial reasonableness.  Dranias explained template form for Articles of 
Incorporation. Delgado questioned regarding GSP formation and fees for incorporation of 
for-profit corporation. Dranias explained initial fee would be subject to review and 
revision by subsequent council action. Brimen questioned regarding name of GSP. 
Dranias explained name was a placeholder. Monterroso and Gebel questioned timing of 
tentative agenda procedure and location of tentative agenda documents, recommending 
shared google site. Discussion closed with motion to vote on draft resolution by Brimen.

4. Motion to vote in favor of draft resolution providing authorizing necessary steps to 
establish and administer ZNB Entity Registry; approving Dr. Titus Gebel as ad hoc 
Secretary assuming RCLC role of “Secretary of State” relative to Entity Registry; 
approving specific form and fee for incorporation of for profit corporations; delegating 
authority to issue forms and establish user fees for formation and maintenance of all other 
legal persons authorized by RCLC; authorizing incorporation of ZNB GSP Inc. as for 
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profit corporation under RCLC; authorizing establishment of addressing framework for 
ZNB Entity Registry; establishing GSP Selection Committee Nunc Pro Tunc and Inviting 
Permanent GSP Proposal from SDEH by April 25, 2019 per Article VII of the Charter; 
Authorizing Entry into Interim GSP Agreement; and approving Tentative Agenda 
Procedure.

Motion: Erick Brimen
Second: Tristan Monterroso

Vote:
Aye: 6 - Monterosso, Brimen, Quercia, Gebel, Porter, 

Delgado.
Nay: 0
Abstain/Absent: 3 – open seats
Disposition: PASSED (electronic resolution issuance 

authorized)

3. Motion to add to agenda and vote in favor of circulating electronic resolution for 
unanimous consent to correction of typographical error in public notice of ZNB Council 
regular meeting.

Motion: Tristan Monterroso
Second: Gabe Delgado

Vote:
Aye: 5 - Monterosso, Quercia, Gebel, Porter, 

Delgado.
Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Brimen (absent))
Disposition: PASSED (electronic resolution issuance 

authorized)
Discussion: 

Tristan Monterroso noted that Roatan start time was inadvertently identified as 8:30 a.m. 
on the previously posted public notice of regular meetings when it was meant to be 7:30 
a.m., to correspond to 9:30 a.m. ET, which is the authorized start time. Councilmembers 
generally agreed to issuance of electronic resolution by unanimous consent to correct 
public notice. 

4. Motion to add to agenda and vote in favor of circulating electronic act by unanimous 
consent the enactment of the Land Registry Law previously discussed at the March 14, 
2019 regular meeting of the Council.

Motion: Titus Gebel
Second: Gabe Delgado

Vote:
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Aye: 5 - Monterosso, Quercia, Gebel, Porter, 
Delgado.  

Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Brimen (absent))
Disposition: PASSED (electronic enactment issuance 

authorized)
Discussion: 

Dranias brought up need to formally enact Land Registry Law. Gebel noted previous 
determination at March 14, 2019 Regular Meeting to enact by unanimously approved 
electronic act.

5. Motion to add to agenda and vote in favor of circulating electronic resolution to 
approve and adopt by unanimous consent and approval of the Council the user fees 
necessary to defray the cost of operating the Land Registry Law discussed at the March 
14, 2019 regular meeting of the Council.

Motion: Titus Gebel
Second: Gabriel Delgado 

Vote:
Aye: 5 - Monterosso, Quercia, Gebel, Porter, 

Delgado.  
Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Brimen (absent))
Disposition: PASSED (electronic enactment issuance 

authorized)

Discussion: 

Gebel noted previous determination at March 14, 2019 Regular Meeting to enact fee 
resolution by unanimously approved electronic act.

6. Motion to adjourn subject to approval of circulated electronic resolutions and 
enactment.

Motion: Tristan Monterroso
Second: Titus Gebel 

Vote:
Aye: 5 - Monterosso, Quercia, Gebel, Porter, 

Delgado.  
Nay: 0
Abstain/Absent: 4 (3 – open seats; 1 – Brimen (absent))
Disposition: PASSED (electronic enactment issuance 

authorized)
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As to items # 1 and #2, the foregoing minutes are a true and accurate record of 
proceedings before the Council of the ZEDE Village of North Bay at the aforesaid 
meeting, together with the previously circulated archive of related email communications, 
and I further certify the same for the public record after approval at the next meeting of 
the Council.

__________________________________
Erick A. Brimen, Secretary Date

As to items # 3 through #6, the foregoing minutes are a true and accurate record of 
proceedings before the Council of the ZEDE Village of North Bay at the aforesaid 
meeting, together with the previously circulated archive of related email communications, 
and I further certify the same for the public record after approval at the next meeting of 
the Council.

__________________________________
Titus Geble, Ad Hoc Secretary Date
Titus Gebel (Apr 12, 2019)
Titus Gebel Apr 12, 2019

Erick A. Brimen (Apr 25, 2019)
Erick A. Brimen Apr 25, 2019

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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REUNIÓN DEL CONSEJO DEL PUEBLO DE ZEDE DE NORTH BAY 
MINUTAS DE FORMULARIOS LARGOS 

 
Naturaleza de la reunión: Segunda Reunión Ordinaria de la Secretaría Técnica y 

del Consejo de la Aldea ZEDE de North Bay, República 
de Honduras 

Fecha(s) de la reunión: Llamada al orden, deliberaciones y votaciones: 28 de 
marzo de 2019 

Hora(s) de la reunión: 7:30 a.m. Hora de Roatán (9:30 a.m. ET- EE.UU.) 

 
Dirección o lugar virtual 
de la reunión: 

A través de la comunicación electrónica contemporánea 
de ZOOM entre la Secretaría Técnica y los miembros 
del Consejo. 

Identidades de todos los 
asistentes: 

Secretario Técnico Tristán M. Monterroso 

Miembros del Consejo Erick A. Brimen, Titus Gebel, 
Oliver Porter, Gabriel Delgado Ayau y Rodrigo Quercia 

Asesora Jurídica: Nick Dranias, Consejero General, 
SDEH 

Síndico interino de la ZNB: Nick Dranias, Nick Dranias 
Law & Policy Analysis LLC 

Agenda: 1. Informe sobre Relaciones Públicas y Esfuerzos de 
Compromiso 

2. Proyecto de resolución (adjunto con el correo 
electrónico en circulación): 

Autorizar los pasos necesarios para establecer y 
administrar el Registro de Entidades ZNB. 

1. Aprobar al Dr. Titus Gebel como Secretario ad 
hoc asumiendo el papel de RCLC como 
"Secretario de Estado" relativo al Registro de 
Entidades. 

2. Aprobación de la forma específica y la cuota para 
la constitución de sociedades con fines de lucro. 

3. Delegar la autoridad para emitir formularios y 
establecer cuotas de usuario para la formación y 
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mantenimiento de todas las demás personas 
jurídicas autorizadas por el RCLC. 

Autorizando la incorporación de ZNB GSP Inc. 
como corporación con fines de lucro bajo RCLC. 

Autorización del establecimiento de un marco de 
direcciones para el Registro de Entidades ZNB. 

Establecer el Comité de Selección del SGP Nunc Pro 
Tunc e invitar a la SDEH a presentar una propuesta 
permanente de SGP antes del 25 de abril de 2019, de 
conformidad con el Artículo VII de la Carta. 

Autorización de la entrada en el Acuerdo Interino 
SPG. 

Aprobación del procedimiento para la aprobación 
del orden del día provisional. 

3. Temas adicionales del orden del día: 

Autorización de una resolución electrónica que 
aprueba un error tipográfico en una notificación 
pública 

Autorización para la Promulgación y Aprobación 
Electrónica del Estatuto del Registro de la Propiedad 

Autorización de Resolución Electrónica de Adopción 
de Tasas de Registro de la Propiedad 

 
Reunión convocada por el Secretario Técnico Tristan M. Monterroso bajo los Estatutos y 

Reglamentos del 23 de agosto de 2018 de la Aldea ZEDE de North Bay, según 

enmendados, con un quórum presente en todo momento, y sin objeción por parte de todos 

los asistentes. 

1. Moción para añadir al orden del día y debate abierto sobre el informe de relaciones 
públicas y esfuerzos de participación en relación con la visita de Zaha Hadid y las 
reuniones asociadas con la comunidad, las empresas, la educación y los líderes políticos 
("Punto 1 del orden del día" más arriba).  
Moción: Erick Brimen 
Segundo: Dr. Titus Gebel 



 

Página 3 de 7 
 

  Votar: 
Sí: 5 - Monterosso, Brimen, Gebel, Porter, 

Delgado.  
   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Quercia 
(ausente)) 
   Disposición:  APROBADO 
Discusión:  
 
El concejal Erick Brimen informó sobre la muy positiva acogida que tuvo NeWay, su 
planificación arquitectónica Zaha Hadid, Patrick Schumacher, y el concepto ZEDE entre 
los líderes comunitarios, empresariales, educativos y políticos de Tegucigalpa y San 
Pedro Sula. Se discutieron temas, relaciones públicas y objetivos de comunicación que 
fueron efectivos y que animarán los esfuerzos educativos en el futuro. Gebel hizo 
preguntas sobre la finalidad de las relaciones públicas y los objetivos de comunicación. 
Brimen indicó que los aportes adicionales son bienvenidos. La discusión se cerró sin más 
medidas. 
 
2. Moción para Agregar a la Agenda y Discusión Abierta sobre el proyecto de resolución 
que autoriza los pasos necesarios para establecer y administrar el Registro de Entidades 
ZNB, autorizando la incorporación de ZNB GSP Inc. como corporación con fines de 
lucro bajo el RCLC, autorizando el establecimiento de un marco de direcciones para el 
Registro de Entidades ZNB, estableciendo el Comité de Selección de SPG Nunc Pro 
Tunc e invitando a la SDEH a presentar una Propuesta Permanente de SPG antes del 25 
de abril de 2019 de conformidad con el Artículo VII de los Estatutos, autorizando la 
Entrada en el Acuerdo Interino de SPG, aprobando el Procedimiento de Orden del Día 
Tentativo. 
 
Movimiento: Erick Brimen 
Segundo: Gabe Delgado 
  Votar: 

Sí: 5 - Monterosso, Brimen, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Quercia 
(ausente)) 
   Disposición:  APROBADO 
Discusión:  
 
Dranias invitó a explicar los detalles del proyecto de resolución, una copia del cual se 
puso a disposición de todos los miembros del consejo junto con los anexos de referencia. 
Dranias destacó la necesidad de reconocer a los miembros del consejo como equivalentes 
al comité de selección del SGP desde el inicio del consejo, así como el proceso de 
selección del SGP y la necesidad de un acuerdo provisional de transición del SGP para 
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documentar los avances organizativos logrados por la SDEH. Dranias destacó los 
conflictos de intereses reales y potenciales de los miembros del consejo y la importancia 
de que los expertos de terceros revisen cualquier facturación por parte de la SDEH como 
un SGP interino para que sea razonable desde el punto de vista comercial. Dranias 
explicó el modelo de formulario para los Artículos de Incorporación. Delgado cuestionó 
la formación del SGP y los honorarios por la incorporación de una corporación con fines 
de lucro. Dranias explicó que la cuota inicial estaría sujeta a revisión y revisión por la 
acción subsiguiente del consejo. Brimen preguntó sobre el nombre de GSP. Dranias 
explicó que el nombre era un marcador de posición. Monterroso y Gebel cuestionaron el 
calendario del procedimiento de la agenda tentativa y la ubicación de los documentos de 
la agenda tentativa, y recomendaron que se comparta el sitio de google. La discusión se 
cerró con una moción para votar sobre el proyecto de resolución de Brimen. 
 

4. Moción para votar a favor del proyecto de resolución que autoriza los pasos necesarios 
para establecer y administrar el Registro de Entidades del ZNB; aprobar al Dr. Titus 
Gebel como Secretario ad hoc asumiendo el rol de "Secretario de Estado" relativo al 
Registro de Entidades del RCLC; aprobar la forma específica y la cuota para la 
constitución de sociedades con fines de lucro; delegar la autoridad para emitir 
formularios y establecer cuotas de usuario para la constitución y mantenimiento de todas 
las demás personas jurídicas autorizadas por el RCLC; autorizar la constitución de ZNB 
GSP Inc. en cuanto a la corporación con fines de lucro bajo el RCLC; autorizar el 
establecimiento de un marco de direcciones para el Registro de Entidades ZNB; 
establecer el Comité de Selección del SGP Nunc Pro Tunc e invitar a la SDEH a 
presentar una propuesta permanente de SGP antes del 25 de abril de 2019, de 
conformidad con el Artículo VII de la Carta; autorizar la entrada en el Acuerdo Interino 
de SGP; y aprobar el Procedimiento de Agenda Provisional. 
 
Movimiento: Erick Brimen 
Segundo: Tristán Monterroso 
  Votar: 

Sí: 6 - Monterosso, Brimen, Quercia, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  3 - asientos libres 

Disposición: PASSED (emisión de resolución electrónica 
autorizada) 

 
3. Moción para añadir a la agenda y votar a favor de la circulación de la resolución 
electrónica para el consentimiento unánime a la corrección de errores tipográficos en la 
notificación pública de la reunión ordinaria del Consejo del ZNB. 
 
Moción: Tristán Monterroso 
Segundo: Gabe Delgado 
  Votar: 
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Sí: 5 - Monterosso, Quercia, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Brimen 
(ausente)) 

Disposición: PASSED (emisión de resolución electrónica 
autorizada) 

Discusión:  
 
Tristán Monterroso señaló que la hora de inicio de Roatán fue identificada 
inadvertidamente como las 8:30 a.m. en el aviso público previamente publicado de las 
reuniones regulares cuando se suponía que serían las 7:30 a.m., para corresponder a las 
9:30 a.m. ET, que es la hora de inicio autorizada. Los miembros del consejo 
generalmente acordaron emitir una resolución electrónica por consentimiento unánime 
para corregir la notificación pública.  
 
4. Moción para añadir al orden del día y votar a favor de la difusión del acto electrónico 
por unanimidad la promulgación de la Ley del Registro de la Propiedad previamente 
discutida en la reunión ordinaria del Consejo del 14 de marzo de 2019. 
 
Moción: Tito Gebel 
Segundo: Gabe Delgado 
  Votar: 

Sí: 5 - Monterosso, Quercia, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Brimen 
(ausente)) 

Disposición: APROBADO (autorización para la emisión de 
la promulgación electrónica) 

Discusión:  
 
Dranias planteó la necesidad de promulgar formalmente la Ley del Registro de la 
Propiedad. Gebel tomó nota de la determinación previa en la Reunión Ordinaria del 14 de 
marzo de 2019 de promulgar por medio de una ley electrónica aprobada por unanimidad. 
 
5. Propuesta para añadir al orden del día y votar a favor de la distribución de la resolución 
electrónica para aprobar y aprobar por unanimidad y aprobación del Consejo las cuotas 
de usuario necesarias para sufragar el costo de funcionamiento de la Ley del Registro de 
la Propiedad discutida en la reunión ordinaria del Consejo del 14 de marzo de 2019. 
 
Moción: Titus Gebel 
Segundo: Gabriel Delgado  
  Votar: 
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Sí: 5 - Monterosso, Quercia, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Brimen 
(ausente)) 

Disposición: APROBADO (autorización para la emisión de 
la promulgación electrónica) 

 
Discusión:  
 
Gebel tomó nota de la determinación previa en la Reunión Ordinaria del 14 de marzo de 
2019 de promulgar una resolución de tarifas por medio de una ley electrónica aprobada 
por unanimidad. 
 
6. Moción para levantar la sesión, sujeta a la aprobación de las resoluciones electrónicas 
distribuidas y su promulgación. 
 
Moción: Tristán Monterroso 
Segundo: Tito Gebel  
  Votar: 

Sí: 5 - Monterosso, Quercia, Gebel, Porter, 
Delgado.  

   No:   0 
   Abstención/Ausencia:  4 (3 - escaños vacantes; 1 - Brimen 
(ausente)) 

Disposición: APROBADO (autorización para la emisión de 
la promulgación electrónica) 

 
 
 
En cuanto a los puntos # 1 y # 2, las actas anteriores son un registro verdadero y preciso 
de los procedimientos ante el Consejo de la Aldea ZEDE de North Bay en la reunión 
antes mencionada, junto con el archivo previamente circulado de comunicaciones por 
correo electrónico relacionadas, y además certifico lo mismo para el registro público 
después de su aprobación en la próxima reunión del Consejo. 
 
 
__________________________________  
Erick A. Brimen, Secretario  Fecha 
 
En cuanto a los puntos # 3 a # 6, las actas anteriores son un registro verdadero y preciso 
de los procedimientos ante el Consejo de la Aldea ZEDE de North Bay en la reunión 
mencionada, junto con el archivo previamente circulado de comunicaciones por correo 

Erick A. Brimen (Apr 25, 2019)
Erick A. Brimen Apr 25, 2019

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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electrónico relacionadas, y además certifico lo mismo para el registro público después de 
su aprobación en la próxima reunión del Consejo. 
 
 
__________________________________  
Titus Geble, Secretario ad hoc 
 

Titus Gebel (Apr 12, 2019)
Titus Gebel Apr 12, 2019

https://eu1.documents.adobe.com/verifier?tx=CBJCHBCAABAAyd6mzTr7z-y8cn-VjTNEqrXswtZiHby4
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ZEDE VILLAGE OF NORTH BAY COUNCIL
RESOLUTION IMPLEMENTING THE RCLC RELATIVE TO LEGAL PERSONS,

RECOGNIZING GSP SELECTION COMMITTEE, AND AUTHORIZING ENTRY INTO 
INTERIM GSP AGREEMENT

Effective on March 28, 2019, being the second regular meeting of the Zonas de 
Empleo y Desarrollo Económico Village of North Bay (the “ZEDE of North Bay”)
Council, the undersigned persons in all of their identified capacities, being a quorum of 
the ZEDE of North Bay Council, and having an opportunity to contemporaneously 
discuss the matter below through electronic means, hereby authorize, consent to, approve, 
adopt and ratify the following actions by the Technical Secretary on behalf of the ZEDE 
of North Bay Council pursuant to Article III, Section 3.09(11)(d), as well as all other 
sections implicated thereby, of the August 23, 2018 Charter and Bylaws of the ZEDE 
Village of North Bay, as amended, by the indicated consent of not less than a majority of 
the eligible members of the Council, or otherwise of not less than a majority of the 
quorum present, with full waiver of all procedural objections, as an electronic special 
meeting of the ZEDE of North Bay Council:

RESOLVED that the undersigned council member signatories have lawful 
authority to act as contemplated in this resolution because they constitute all of the duly 
appointed council members as well as a majority of all eligible council members, with all 
remaining seats on the council being vacant and unclaimed, with no pending selections or 
nominations to fill them;

RESOLVED that the Roatan Common Law Code (“RCLC”) §§ 3701 through 
3710 allow for the formation of corporate and other legal persons under the jurisdiction 
and authority of the ZEDE of North Bay;

RESOLVED that RCLC § 5002 provides that “[i]f any rule from a set of rules that 
this RCLC references refers to an institution, office, power, or privilege that does not 
exist in the adopting jurisdiction, the rule instead refers to the closest functionally 
equivalent institution, office, power or privilege that does or could exist in that 
jurisdiction.”

RESOLVED that RCLC §§ 3701 through 3710 make various references to a 
“state” or “states” which the Council and Technical Secretary regard and deem for all 
purposes of administering the substantive provisions of RCLC §§ 3701 through 3710 as
functionally equivalent to the ZEDE of North Bay itself under the authority of RCLC § 
5002;



 

Page 2 of 6
 

RESOLVED that RCLC §§ 3701 through 3710 make various references to “state 
legislature” which the Council and Technical Secretary regard and deem for all purposes 
of administering the substantive provisions of RCLC §§ 3701 through 3710 as
functionally equivalent to the ZEDE of North Bay Council itself under the authority of 
RCLC § 5002;

RESOLVED that RCLC §§ 3701 through 3710 make various references to 
“Secretary of State” which the Council and Technical Secretary regard and deem for all 
purposes of administering the substantive provisions of RCLC §§ 3701 through 3710 as
functionally equivalent to the Technical Secretary or a designated duly authorized ad hoc 
Secretary, subject to approval by Resolution of the Council and Technical Secretary,
under the authority of RCLC § 5002; and for purposes of this Resolution, Council 
Member Dr. Titus Gebel shall be deemed designated and approved to serve at the 
pleasure of the Council and Technical Secretary as the designated ad hoc Secretary 
authorized to exercise the power and authority of the “Secretary of State” under the 
foregoing provisions of the RCLC for a period of time not to extend beyond December 
31, 2019, unless reappointed by Resolution of the Council and Technical Secretary;

RESOLVED that pursuant to RCLC §§ 3702 (§§1.20, 1.22, 1.25) and 5002, the 
attached form “Articles of Incorporation (for Profit)” is approved for use in the ZEDE of 
North Bay both physically and electronically for purposes of accepting filings intended to 
organize, register and incorporate a for profit corporation under the RCLC within the 
jurisdiction of the ZEDE of North Bay and a corresponding user fee in the amount of 
$10,000.00 U.S. or 250,000.00 Lempira (to be paid to the ZEDE of North Bay Trust non-
tax account) is imposed for each such registration to defray processing and administrative 
costs;

RESOLVED that pursuant to RCLC §§ 3702 (§§1.20, 1.22, 1.25 and 15.03) and 
5002, and to ensure the full administrative implementation of RCLC §§ 3701 through 
3710, ad hoc Secretary Dr. Titus Gebel is granted further administrative authority to
prescribe the use of all other appropriate forms and corresponding reasonable user fees
(to be paid to the ZEDE of North Bay Trust non-tax account) to defray processing and 
administrative costs as contemplated in the RCLC, subject to ZEDE of North Bay 
Council review and disapproval or modification by Resolution on a future regular council 
meeting date;

BE IT FURTHER RESOLVED that pursuant to RCLC §§ 3701 through 3710 and 
5002, ad hoc Secretary Dr. Titus Gebel shall establish a registry which will keep and 
maintain accurately, and in coordination with all other relevant registries, all filings 
relative to the organization, incorporation, registration, formation and/or maintenance of 



 

Page 3 of 6
 

corporate and other legal persons which are authorized by the RCLC §§ 3701 through 
3710 in accordance with his reasonable administrative discretion and judgment (the 
“ZNB Entity Registry” or “Entity Registry”) subject to ZEDE of North Bay Council 
review and disapproval or modification by Resolution on a future regular council meeting 
date;

BE IT FURTHER RESOLVED that pursuant to this Resolution and RCLC §§ 
3702 (§§ 1.25, 2.01 and 2.02) and 5002, upon electronic execution and transmission by 
the indicated incorporator, ad hoc Secretary Dr. Titus Gebel shall accept and duly file in 
the ZNB Entity Registry an Articles of Incorporation form submitted electronically for 
the organization and incorporation of a certain contemplated General Service Provider 
entity (tentatively named “ZNB GSP Inc.” for purposes of this Resolution but which may 
be renamed by the incorporator at any time prior to submitting the corresponding form 
for filing) as the first corporate entity duly organized within the jurisdiction of the ZEDE 
of North Bay, with a corresponding electronic receipt evidencing such filing to be 
returned as soon as practicable; further, the ZEDE of North Bay Council herewith agrees 
to serve as registered agent and to furnish the indicated real property location as the 
address of the registered office of the ZNB GSP Inc. until a successor registered agent is 
duly named and a new registered office address is duly identified by the ZNB GSP Inc.

BE IT FURTHER RESOLVED that ad hoc Secretary Dr. Titus Gebel is 
authorized to establish one or more reasonable and convenient means of addressing 
locations within the boundaries and jurisdiction of the ZEDE of North Bay for purposes 
of administering the ZNB Entity Registry;

BE IT FURTHER RESOLVED that the Technical Secretary and Council herewith 
establish the Committee for the Selection of the General Service Provider nunc pro tunc
in conformity with Section 7.03 of the August 23, 2018 Charter and Bylaws, which shall 
be deemed to have consisted of the membership of the Council at all times; and in such 
capacity, the undersigned members of the Council, in consultation with the ZNB Trust,
invite the promoter and organizer of the ZEDE Village of North Bay, Sociedad para el 
Desarrollo Socioeconómico de Honduras, LLC to submit its proposal for consideration as 
General Service Provider in its capacity as promoter of ZNB GSP Inc. for consideration 
by the Council on or before the Council’s regular meeting on April 25, 2019, subject to 
independent review for commercial reasonableness by an independent third party expert 
in public private partnerships to resolve any conflicts of interest among Council members 
as investors/officers of Sociedad para el Desarrollo Socioeconómico de Honduras, LLC;

BE IT FURTHER RESOLVED that the undersigned Technical Secretary and 
Council have reviewed, approved and authorized the proposal of the ZNB Trust to enter 
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into the accompanying Interim General Service Provider Agreement with Sociedad para 
el Desarrollo Socioeconómico de Honduras, LLC based on the following findings: (1) the 
ZNB Trust was established on February 28, 2019; (2) prior to the establishment of the 
ZNB Trust, the proposed Interim GSP furnished certain organizational services that were 
necessary to establish the governance structures, policies and procedures of the ZEDE 
Village of North Bay, all of which were reviewed and associated advanced costs 
approved as commercially reasonable by Dr. Byron Schlomach, an independent third 
party expert in public private partnerships, in connection with the promissory note 
discussed during the March 14, 2019 regular meeting of the Council; (3) although the 
ZEDE Village of North Bay remains in a predominantly organizational phase, with the 
establishment of the ZNB Trust, Article VII of the ZNB Charter now requires the ZNB 
Trust to procure as many governmental services as is “practically feasible” through a 
General Services Provider; (4) the ZNB Trust, Council and Technical Secretary have 
concluded that it would be impracticable and infeasible to hire a permanent General 
Services Provider to provide governmental services through the extensive vetting 
procedure required by Article VII of the ZNB Charter while the ZEDE Village of North 
Bay lacks a tax code, tax revenue, a court system, a police department, a business 
registry, and a land registry recognized by the Property Institute; (5) although it is 
debatable whether the services to be furnished by the Interim GSP are meant to be 
furnished through a GSP in so far as they do not directly involve furnishing governmental 
services, out of an abundance of caution, because they are a necessary component of 
furnishing government services, the ZNB Trust has recommended entry into the proposed 
Interim GSP Agreement as the only feasible and practical manner in which to comply 
with the spirit of Article VII of the ZNB Charter, while concurrently initiating the 
procurement process as aforesaid for the permanent GSP; and (6) the proposed Interim 
GSP Agreement reasonably resolves potential conflicts of interest stemming from the 
status of Council members as investors/officers of Sociedad para el Desarrollo 
Socioeconómico de Honduras, LLC by requiring all invoicing to be approved by an 
independent third party expert in public private partnerships.

BE IT FURTHER RESOLVED that the Council and Technical Secretary herewith 
establish a “Tentative Agenda Procedure” for each future Regular Meeting of the Council 
whereby topics for inclusion on the agenda (with as much supporting material as is 
reasonably furnished) should be provided on the Wednesday of the week preceding the 
Regular Meeting to Council Secretary Erick A. Brimen, with the Technical Secretary 
Tristan Monterroso copied on the communication, such that a Tentative Agenda for the 
upcoming Regular Meeting may be distributed by the Technical Secretary by the Monday 
immediately preceding the Regular Meeting to allow for adequate deliberations.
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BE IT FURTHER RESOLVED that, in conformity with Section 11.04 of the 
August 23, 2018 Charter and Bylaws of the ZEDE of North Bay, attached to this 
Resolution is also the fully approved and ratified Spanish translation of this resolution 
and its attachment.

Effective Date: March 28, 2019

Council Member and Technical Secretary

Vote to Approve Resolution: Yes ______

No _______
By:
_________________________________________________
Tristan Mason Monterroso

Council Member and Secretary

Vote to Approve Resolution: Yes ______

No _______
By:

            __________________________________________________
Erick A. Brimen

Council Member and Treasurer

Vote to Approve Resolution: Yes ______

No _______
By:

            __________________________________________________
Rodrigo Quercia

Council Member

Vote to Approve Resolution: Yes ______

No _______
By:
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            __________________________________________________
Oliver Porter

Council Member

Vote to Approve Resolution: Yes ______

No _______
By:

            __________________________________________________
Titus Gebel

Council Member

Vote to Approve Resolution: Yes ______

No _______
By:

            __________________________________________________
Gabriel Delgado Ayau

Approval Acknowledged:

Technical Secretary
By:

_________________________________________________
Tristan Mason Monterroso

Duly Noted in the Public Records of the ZEDE of North Bay
By:

__________________________________________________
Erick A. Brimen, Secretary
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INTERIM GENERAL SERVICES PROVIDER AGREEMENT

THIS INTERIM GENERAL SERVICES PROVIDER AGREEMENT (this “Agreement”) is 
deemed effective as of March 1, 2019 (the “Effective Date”), by and between the ZEDE of North 
Bay Trust, by Nick Dranias Law & Policy Analysis LLC, as trustee under trust agreement dated 
February 28, 2019, on behalf of the ZEDE Village of North Bay (“ZNB Trust”) and Sociedad para 
el Desarrollo Socioeconómico de Honduras, LLC, a Delaware limited liability company, in its 
capacity as the promoter and organizer of the ZEDE Village of North Bay, (“Interim GSP”), with 
the approval, joinder and consent of the Technical Secretary and the ZEDE Village of North Bay 
Council. The ZNB Trust and the Interim GSP are individually a “Party” and collectively are the 
“Parties.”

WHEREAS, Article V of the August 23, 2018 Charter and Bylaws of the ZEDE Village of North 
Bay (the “ZNB Charter”) required the establishment of the ZNB Trust;

WHEREAS, the ZNB Trust was established on February 28, 2019;

WHEREAS, prior the establishment of the ZNB Trust, the Interim GSP furnished certain 
organizational services that were necessary to establish the governance structures, policies and 
procedures of the ZEDE Village of North Bay;

WHEREAS, now that the ZNB Trust is established, during an interim period in which the ZEDE 
Village of North Bay remains in a predominantly organizational phase, the Interim GSP wishes to 
continue to furnish predominantly organizational services to establish the governance structures, 
policies and procedures of the ZEDE Village of North Bay;

WHEREAS, with the establishment of the ZNB Trust, Article VII of the ZNB Charter now requires
the ZNB Trust to procure as many governmental services as is “practically feasible” through a 
General Services Provider;

WHEREAS, although the services to be furnished by the Interim GSP are a necessary component 
of furnishing government services, the ZNB Trust has concluded that it would be impracticable and 
infeasible to hire a permanent General Services Provider to provide such services through the 
extensive vetting procedure required by Article VII of the ZNB Charter when the ZEDE Village of 
North Bay lacks a tax code, tax revenue, a court system, a police department, a business registry, 
and a land registry recognized by the Property Institute; and

WHEREAS, with the approval and consent of the Technical Secretary and ZEDE Village of North 
Bay Council, the ZNB Trust wishes to retain the Interim GSP to furnish the services described in 
this Agreement, on the terms and conditions specified herein;
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NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows:

ARTICLE I

1.1 Scope of Agreement.

This Agreement establishes a contractual framework for Interim GSP’s provision of predominantly 
organizational services that are essential to the ZEDE Village of North Bay furnishing 
governmental services based on quarterly invoicing. The services to be furnished hereunder include 
all reasonable and customary: (a) research, development and implementation services for 
establishing within the ZEDE Village of North Bay (i) a court system; (ii) a tax code; (iii) a police 
department; (iv) a land registry; (v) a business registry; (vi) regulatory code; (vii) residence 
contracting; and (viii) governance structures and systems; (b) maintenance, management and 
compliance services for the foregoing; (c) intergovernmental and constituent public relations, 
communications, policy advocacy and educational services for the foregoing; and (d) all services
that are reasonably incidental to furnishing the foregoing services (the “Services”). The Services
and reasonably incurred expenses shall be evidenced by a timely detailed invoice submitted by the 
Interim GSP to the ZNB Trust and ZEDE Village of North Bay Council on a quarterly basis. Each 
invoice submitted by the Interim GSP for payment by the ZNB Trust shall be construed as subject 
to the Terms and Conditions of this Agreement.

1.2 Term.

The term of this Agreement shall commence as of the Effective Date and shall continue until the 
earlier of (a) thirty (30) days after the court system, police department, land registry, and business 
registry are all established and operational within the ZEDE Village of North Bay or (b) one (1) 
year after the Effective Date, unless this Agreement is sooner terminated by the parties.

1.3 Payment.

Subject to Sections 1.4 and 1.5, the ZEDE Village of North Bay shall be liable for the commercially 
reasonable value of all services furnished by the Interim GSP within the scope of this agreement, 
together with reasonably incurred expenses, based on detailed quarterly invoicing identifying the 
service provider, type of service provided, charge for the service provided, and reimbursable 
expense, if any. Subject to available funds, the ZNB Trust shall promptly pay the commercially 
reasonable amount invoiced within thirty (30) days of receipt of the corresponding invoice on behalf 
of the ZEDE Village of North Bay. The unpaid balance of each invoice shall accrue interest at 
FIFTEEN PERCENT (15%) per annum, compounded annually, after said THIRTY (30) day period, 
for which the ZEDE Village of North Bay shall be liable, and such interest shall be promptly paid 
by the ZNB Trust subject to available funds.
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1.4 Fundamental Principle of Good Faith and Fair Dealing.

In entering into this Agreement, ZNB Trust and Interim GSP each acknowledge and agree that all 
aspects of the business relationship and dealings between ZNB Trust and Interim GSP contemplated 
by this Agreement will be governed by the fundamental principle of good faith and fair dealing.

1.5 All Invoices Subject to Third Party Review for Commercial Reasonableness.

The Interim GSP agrees that the ZEDE Village of North Bay shall only be liable for the amount 
invoiced to the extent that such amount has been approved as commercially reasonable after review 
by an independent third party expert in public private partnerships.

1.6 Default and Suspension/Termination of Services/Agreement.

The following provisions furnish binding standards and procedures for determining a default and 
any remedy that is contractually justified as a result of any default.

(a) It is a material premise and part of this Agreement, upon which Interim GSP is justifiably 
relying, that the ZEDE Village of North Bay, the Technical Secretary, the ZEDE Village of North 
Bay Council, and the ZNB Trust comply at all times with each and every provision of this 
Agreement, all relevant provisions of August 23, 2018 Charter and Bylaws of the ZEDE Village of 
North Bay, as amended from time to time, and all other contracts between any of them, on the one 
hand, and the Interim GSP, and its affiliates, predecessors, successors or assigns. A default in any 
of the foregoing obligations by the ZEDE Village of North Bay, the Technical Secretary, the ZEDE 
Village of North Bay Council, or the ZNB Trust, all of which are related by control and oversight,
shall be deemed a default hereunder by the ZNB Trust and a material breach of this Agreement by 
the ZNB Trust viewed in the context of the overall relationship between ZNB Trust, ZEDE Village 
of North Bay and Interim GSP.

(b) In the event either Interim GSP or ZNB Trust defaults in the performance of any of its duties or 
obligations that are material in the context of the overall relationship between ZNB Trust, ZEDE 
Village of North Bay and Interim GSP and fails to cure such default within ten (10) calendar days 
after being given written notice specifying the default, or, with respect to any default which cannot 
reasonably be cured within said time frame, if the defaulting Party fails to provide, promptly after 
being given written notice specifying the default, a specific written action plan for curing the default 
as expeditiously as reasonably possible, including a specified schedule for the action plan and a 
mutually agreed upon end date by which the action plan is to be completed and the default cured, 
and to proceed utilizing its commercially reasonable efforts to cure the default in accordance with 
and on the schedule specified in the action plan, or the defaulting Party otherwise fails or refuses to 
timely cure the default, then the Party not in default may, by giving written notice thereof to the 
defaulting Party, take the following remedial actions without the same being deemed an election of 
remedies or waiver or prejudice to any other remedy available at law or equity: (i) in the case of the 
Interim GSP being the Party not in default, immediately suspend all or any part of the Services, 
including access to physical or electronic infrastructure upon which the Services are predicated, 
until such time as the defaulting Party performs its obligations to the satisfaction of the Party not in 
default; (ii) in the case of the ZNB Trust being the Party not in default, immediately suspend all or 
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any part of the authority granted to the Interim GSP under this Agreement until such time as the 
defaulting Party performs its obligations to the satisfaction of the Party not in default; or (iii) 
terminate this Agreement as of a date specified in such notice of termination.

(b) In the event that either Party is unable to pay its debts generally as they come due or is declared 
insolvent or bankrupt, is the subject of any proceedings relating to its liquidation, insolvency or for 
the appointment of a receiver or similar officer for it, makes an assignment for the benefit of all or 
substantially all of its creditors, or enters into an agreement for the composition, extension, or 
readjustment of all or substantially all of its obligations, then the other Party may, by giving written 
notice thereof to such Party: (i) in the case of the Interim GSP being the Party not in default, 
immediately suspend all or any part of the Services, including access to physical or electronic 
infrastructure upon which the Services are predicated, until such time as the defaulting Party 
performs its obligations to the satisfaction of the Party not in default; (ii) in the case of the ZNB 
Trust being the Party not in default, immediately suspend all or any part of the authority granted to 
the Interim GSP under this Agreement until such time as the defaulting Party performs its 
obligations to the satisfaction of the Party not in default; or (iii) terminate this Agreement as of a 
date specified in such notice of termination.

(c) Expiration or termination of this Agreement shall not relieve the Parties of their respective
obligations which survive expiration or termination under the Terms and Conditions, including any 
obligation to provide Termination Assistance Services.

1.7 Governing Law.

This Agreement shall be governed by the Roatan Common Law Code of the ZEDE Village of North 
Bay, Island of Roatan, Republic of Honduras, without regard to the principles of conflict of laws.

ARTICLE II

2.1 Work Product Ownership. With respect to any work product and other proprietary 
information or materials developed or furnished by Interim GSP under this Agreement, including 
but not limited to any e-governance solutions, (the “Work Product”) Interim GSP shall be deemed 
hereunder to own and retain exclusively such Work Product and all intellectual property rights 
therein subject only to the reserved rights of third parties who may have leased or licensed inputs 
for the creation of the Work Product.

2.2 Interim GSP Materials.

(a) License to ZNB Trust.

Interim GSP hereby grants to ZNB Trust and the ZEDE Village of North Bay a nonexclusive, 
nontransferable, royalty-free right to do the following in respect of any Work Product and other 
proprietary information or materials owned by Interim GSP (the “Interim GSP Proprietary 
Materials”) and any materials licensed or leased by Interim GSP from a third party to the extent 
permitted by such licenses and leases (the “Interim GSP Third Party Materials”): (1) have access to 
or use, operate and maintain the Interim GSP Materials where appropriate; (2) copy the Interim 
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GSP Materials for archival, backup and testing purposes; (3) to the extent permitted by the licenses 
or leases in respect of the Interim GSP Third Party Materials, modify and create derivative works 
of the Interim GSP Materials, but only for such purposes as may be required by this Agreement; 
and (4) sublicense agents of the ZNB Trust and the ZEDE Village of North Bay to do any of the 
foregoing; provided, however, that neither ZNB Trust nor the ZEDE Village of North Bay shall 
reverse engineer or decompile the Interim GSP Materials.

(b) Expiration or Termination of Services.

Upon suspension, expiration or termination of all or any part of the Services, the rights granted to 
the ZNB Trust and ZEDE Village of North Bay in Section 2.2(a) shall immediately revert to Interim 
GSP in respect of the Work Product, Interim GSP Materials or Interim GSP Third Party Materials
used in connection with the suspended, expired or terminated Services and ZNB Trust and the ZNB 
Trust and ZEDE Village of North Bay shall, at no cost to Interim GSP: (1) deliver to Interim GSP: 
(A) a complete and accurate list of Work Product, Interim GSP Materials and Interim GSP Third 
Party Materials in use as of the date of such suspension, expiration or the termination of the 
Services, and (B) complete copies of all of the Work Product, Interim GSP Materials and Interim 
GSP Third Party Materials (including any related Source Code in ZNB Trust’s and the ZEDE 
Village of North Bay’s possession) in the form in use as of the effective date of such suspension, 
expiration or termination; and (2) destroy or erase all other copies of the Work Product, Interim 
GSP Materials and Interim GSP Third Party Materials in its possession or the possession of ZNB 
Trust and the ZEDE Village of North Bay, and their agents, unless otherwise instructed by Interim 
GSP.

2.3 Third Party Materials. All intellectual property and proprietary materials licensed or leased 
from a third party by Interim GSP (the “Third Party Materials”) shall be and shall remain the 
exclusive property of such third parties subject to such rights as granted to Interim GSP and its 
sublicensees, if any.

2.4 Limitation on ZNB Trust’s Use of Work Product for Direct Interim GSP Competitors.

During this Agreement and for a period of FIVE (5) years after the termination of this Agreement,
ZNB Trust and the ZEDE Village of North Bay shall not use, or license the right to use, any Work 
Product, Interim GSP Materials or Interim GSP Third Party Materials for the benefit of a direct 
competitor of Interim GSP.

2.5 Legal Professional Privilege.

ZNB Trust and Interim GSP acknowledge that certain documents, data and databases to which each 
has access and all associated communications thereto may be subject to the legal professional client 
privilege (“Privileged Work Product”) and that such access is obtained in the capacity of an agent 
of the other party pursuant to this Agreement. Should either party ever be notified of any judicial 
or other proceeding seeking to obtain access to Privileged Work Product, both parties shall: (a) 
immediately notify the other; and (b) take such reasonable actions as may be specified by the other
to resist providing such access. Interim GSP shall indemnify ZNB Trust against any liability of 
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expenses (including reasonable attorneys’ fees and expenses) arising out of ZNB Trust’s 
compliance with obligations pursuant to this Section; and Interim GSP shall have the right to 
approve any legal representation selected by ZNB Trust in such resistance.

2.6 Reimbursement Guidelines.

To the extent ZNB Trust agrees to reimburse Interim GSP for any out-of-pocket expenditures, such 
expenditures shall be passed through to ZNB Trust at actual cost with no markup. To be eligible 
for reimbursement, such expenses must be properly documented and incurred by Interim GSP in 
connection with providing the Services in accordance with its standard corporate reimbursement 
policies; provided, however, that Interim GSP shall be responsible for travel expenses relating to 
Interim GSP’s internal operations that are not directly related to performing Services for ZNB Trust, 
including account management, training for Interim GSP’s staff, meetings and seminars.

2.7 Record Retention.

(a) Retention Periods.

Interim GSP shall retain the relevant records (to include all media types) for the following periods:

1. retain operational and design records and supporting documentation relating to the Services 
for at least a period of NINETY (90) days from the date of termination of this Agreement; 
and

2. Retain financial records and supporting documentation relating to the invoices for at least a 
period of SEVEN (7) years from the date of relevant invoice.

(b) Storage and Return of Records.

Interim GSP shall provide the storage space and media required for proper storage of the records 
and documentation described in this Section. At the expiry or termination of the applicable Service 
Agreement at the ZNB Trust’s discretion, ZNB Trust may request that the Interim GSP hand over 
to ZNB Trust the records and supporting documentation referred to above.

2.8 Audits. Upon reasonable prior notice, Interim GSP shall provide to ZNB Trust and such 
independent auditors and inspectors as ZNB Trust may designate in writing and which Interim GSP 
agrees, on Interim GSP’s premises (or if the audit is being performed of a Interim GSP Agent, the 
Interim GSP Agent’s premises if necessary) space, office furnishings (including lockable cabinets), 
telephone and facsimile services, utilities and office-related equipment and duplicating services as 
ZNB Trust or such auditors and inspectors may reasonably require to perform audits.

2.9 Warranties by ZNB Trust. The ZNB Trust Contracting Party represents and warrants as 
follows:

(a) Authority. ZNB Trust is as an organization duly organized, validly existing and in good 
standing, and has all requisite power and authority to execute, deliver and perform its obligations 
under this Agreement. ZNB Trust is duly licensed, authorized or qualified to do business and is in 
good standing in every jurisdiction in which a license, authorization or qualification is required 
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for the ownership or leasing of its assets or the transaction of business of the character transacted 
by it except where the failure to be so licensed, authorized or qualified would not have a material 
adverse effect on ZNB Trust’s ability to fulfill its obligations under this Agreement. The 
execution, delivery and performance of this Agreement have been duly authorized by ZNB Trust 
Contracting Party.

(b) Compliance with Laws. ZNB Trust shall comply with all applicable Laws applicable to ZNB 
Trust and shall obtain all applicable permits and licenses required of ZNB Trust in connection 
with its obligations under this Agreement.

2.10 By Interim GSP. The Interim GSP represents and warrants as follows:

(a) Authority. Interim GSP is an organization duly organized, validly existing and in good 
standing, and has all requisite power and authority to execute, deliver and perform its obligations 
under this Agreement. Interim GSP is duly licensed, authorized or qualified to do business and is 
in good standing in every jurisdiction in which a license, authorization or qualification is required 
for the ownership or leasing of its assets or the transaction of business of the character transacted 
by it except where the failure to be so licensed, authorized or qualified would not have a material 
adverse effect on Interim GSP’s ability to fulfill its obligations under this Agreement. The 
execution, delivery and performance of this Agreement have been duly authorized by Interim 
GSP.

(b) Compliance with Laws. Interim GSP shall comply with all Laws applicable to Interim GSP 
where failure to do so would have a material adverse effect on ZNB Trust’s business or on the 
Services.

(c) Right to Grant Licenses. Subject to ZNB Trust’s compliance with the licenses granted 
herein, Interim GSP has the right to grant to ZNB Trust any license to use the Work Product and 
Interim GSP Materials provided under this Agreement.

(d) Ownership of Hardware. With respect to all Hardware sold to ZNB Trust, Interim GSP can 
and shall deliver good and marketable title free from any claim or encumbrance, except as 
otherwise agreed.

2.11 Disclaimer. EXCEPT AS SET FORTH EXPRESSLY HEREIN, NEITHER PARTY
MAKES ANY OTHER REPRESENTATIONS OR WARRANTIES IN RESPECT OF THE 
SERVICES, THE SOFTWARE OR THE HARDWARE AND EACH EXPLICITLY 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE 
IMPLIED WARRANTIES OF MERCHANTABILITY, SATISFACTORY QUALITY AND
FITNESS FOR A PARTICULAR PURPOSE IN RESPECT OF THE SERVICES, THE 
MATERIALS OR THE HARDWARE.

2.12 Indemnity by ZNB Trust. ZNB Trust and the ZEDE Village of North Bay shall indemnify 
Interim GSP, and its successors and assigns and its officers, directors, employees, subcontractors, 
consultants, representatives and agents, from and against any and all losses, damages, injuries 



Page 8 of 12

(including death), causes of action, claims, penalties, interest, additional Taxes, demands and 
expenses, including reasonable legal fees and expenses, of any kind or nature arising out or on 
account of, or resulting from, any claim or allegation of a third party:

(a) that the resources or items provided to Interim GSP by ZNB Trust under the Agreement 
infringe upon or misappropriate the proprietary rights of any third party;

(b) relating to the inaccuracy or untruthfulness of any representation or warranty made by the 
ZNB Trust under this Agreement;

(c) relating to any duties or obligations of the ZNB Trust or ZEDE Village of North Bay under 
this Agreement.

ZNB Trust and ZEDE Village of North Bay shall indemnify Interim GSP from any costs and 
expenses incurred in connection with the enforcement of this Section.

2.13 Indemnity by Interim GSP.

Interim GSP shall indemnify ZNB Trust, its successors and assigns and its officers, directors, 
employees, subcontractors, representatives and agents, from and against any and all losses, 
damages, injuries (including death), causes of action, claims, penalties, interest, including 
reasonable legal fees and expenses, of any kind or nature arising out or on account of, or resulting 
from, any claim or allegation of a third party:

(a) that the Work Product infringes upon or misappropriate the proprietary rights of any third 
party except to the extent that Interim GSP has no responsibility for:

1. anything ZNB Trust supplies that is incorporated into the Work Product; and

2. modification by ZNB Trust;

(b) relating to Interim GSP’s breach of its express warranties under this Agreement; and

(c) relating to any liability of ZNB Trust arising out of Interim GSP’s failure to comply with any 
relevant data protection or similar legislation in any jurisdiction where Services are being 
provided or which data is being transported or transmitted or ZNB Trust’s failure so to comply to 
the extent that such failure was caused by Interim GSP’s negligent acts or omissions; or

Interim GSP shall indemnify ZNB Trust from any costs and expenses incurred in connection with 
the enforcement of this Section.

2.14 Cross-Indemnity.

Each of ZNB Trust, ZEDE Village of North Bay and Interim GSP shall indemnify, defend and hold 
harmless the other Party, its directors, officers and employees, from any and all claims, actions, 
damages, liabilities, costs and expenses, including reasonable attorneys’ fees and expenses, for:
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(a) the death or personal injury of third parties, including invitees or employees of the indemnitor, 
arising out of, or in any way resulting from, the negligent or willful acts or omissions of the 
indemnitor or any of its agents, employees or representatives; or

(b) the damage, loss or destruction of real or tangible personal property of the other Party or third 
parties, including invitees or employees of the indemnitor, arising out of, or in any way resulting 
from, the negligent or willful acts or omissions of the indemnitor or its agents, employees or 
representatives.

The Indemnifying Party shall indemnify the Indemnified Party from any costs and expenses 
incurred in connection with the enforcement of this Section.

2.15 Indemnification Procedures.

If any civil, criminal, administrative or investigative action or proceeding (each, a “Claim”) is 
commenced against a Party entitled to indemnification under this Agreement (an “Indemnified 
Party”), notice thereof shall be given to the Party that is obligated to provide indemnification (the 
“Indemnifying Party”) as promptly as practicable. After such notice, if the Indemnifying Party shall 
acknowledge in writing to such Indemnified Party that this Agreement applies with respect to such 
Claim, then the Indemnifying Party shall be entitled, if it so elects, in a notice delivered to the 
Indemnified Party not less than sixty (60) days prior to the date on which a response to such Claim 
is due, to immediately take control of the defense and investigation of such Claim and to employ 
and engage attorneys of its sole choice to handle and defend the same, at the Indemnifying Party’s 
sole cost and expense. The Indemnified Party shall cooperate in all reasonable respects with the 
Indemnifying Party and its attorneys in the investigation, trial and defense of such Claim and any 
appeal arising therefrom; provided, however, that the Indemnified Party may, at its own cost and 
expense, participate, through its attorneys or otherwise, in such investigation, trial and defense of 
such Claim and any appeal arising therefrom. No settlement of a Claim that involves a remedy other 
than the payment of money by the Indemnifying Party shall be entered into without the written 
consent of the Indemnified Party. After notice by the Indemnifying Party to the Indemnified Party 
of its election to assume full control of the defense of any such Claim, the Indemnifying Party shall 
not be liable to the Indemnified Party for any legal expenses incurred thereafter by such Indemnified 
Party in connection with the defense of that Claim.

If the Indemnifying Party does not assume full control over the defense of a Claim subject to such 
defense as provided in this Section, the Indemnifying Party may participate in such defense, at its 
sole cost and expense, and the Indemnified Party shall have the right to defend the Claim in such 
manner as it may deem appropriate, at the cost and expense of the Indemnifying Party.

2.16 Direct Damages.

Neither ZNB Trust, ZEDE Village of North Bay nor Interim GSP shall be liable to the other for any 
direct damages arising out of or relating to its performance under this Agreement, whether based 
on an action or claim in contract, equity, negligence, tort or otherwise, for all events, acts or 
omissions, in an amount to exceed in the aggregate for all claims and causes of action under a 
Services Agreement an amount equal to the amounts payable to Interim GSP pursuant to this 
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Agreement during the twelve (12) month period immediately preceding the occurrence of the event, 
act or omission in question (the “Direct Damages Cap”).

2.17 Consequential Damages.

Neither ZNB Trust nor Interim GSP shall be liable for, nor will the measure of damages include, 
any indirect, special or consequential damages or amounts for loss of income, profits or savings 
arising out of or relating to ZNB Trust’s or Interim GSP’s performance under any Service 
Agreement.

2.18 Assignment.

The Interim GSP shall not assign the Agreement without ZNB Trust’s written consent. The 
Agreement shall be binding on the Parties and their respective successors and permitted assigns. 
Any assignment in violation of this Section shall be void.

2.19 Notices.

All notices, requests, consents, approvals and other communications required or permitted under 
any Service Agreement shall be by electronic mail with delivery receipt requested at the address 
sated below or otherwise in writing and deemed given when delivered in hand or when mailed by 
a reliable national mail service, registered or certified mail, return receipt requested, postage 
prepaid, and addressed to the address stated below. Either Party may change its address for 
notification purposes by giving the other Party notice of the new address and the date upon which 
it will become effective.

2.20 Counterparts.

The Service Agreement may be executed physically or electronically in any number of counterparts, 
all of which taken together shall constitute the agreement between the Parties for the purpose of the 
Agreement.

2.21 Relationship of the Parties.

This Agreement will not be construed to constitute either Party as a representative, agent, employee, 
partner or joint venturer of the other or to create any other form of legal association that would 
impose liability upon one Party or its affiliates for the act or failure to act of the other Party and its 
affiliates or as providing either Party or its affiliates with the right, power or authority (express or 
implied) to create any duty or obligation of the other Party and its affiliates. Interim GSP will be an 
independent contractor for the performance under this Agreement. Interim GSP will not have the 
authority to enter into any agreement, nor to assume any liability, on behalf of ZNB Trust, nor to 
bind or commit ZNB Trust in any manner. Interim GSP’s employees who provide services pursuant 
to this Agreement shall remain employees of Interim GSP, and Interim GSP will have sole 
responsibility for such employees including responsibility for payment of compensation to such 
personnel and for injury to them in the course of their employment. Interim GSP shall be responsible 
for all aspects of labor relations with such employees including their hiring, supervision, evaluation, 
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discipline, firing, wages, benefits, overtime and job and shift assignments, and all other terms and 
conditions of their employment, and ZNB Trust will have no responsibility therefor. Interim GSP 
shall defend, indemnify and hold harmless ZNB Trust from and against any and all claims, 
liabilities, losses, costs, damages and expenses, including reasonable attorneys’ fees, based upon or 
related to a claim that Interim GSP’s or its subcontractors’ or agents’ employees are employees of 
ZNB Trust. As between the Parties, Interim GSP shall be responsible for reporting and payment of 
all wages, unemployment, social security and other payroll taxes, including contributions from them 
when required by law. ZNB Trust does not and shall not have actual, potential or any other control 
over Interim GSP or its employees.

2.22 Consents, Approvals, Notices and Requests.

Unless otherwise specified in this Agreement, all consents, approvals, notices, and requests, 
acceptances or similar actions to be given by either Party under this Agreement shall not be 
unreasonably withheld, conditioned or delayed and each Party shall make only reasonable requests 
under this Agreement.

2.23 Severability.

If any term or provision of this Agreement, or of any document incorporated therein by reference 
is held by a court of competent jurisdiction to be contrary to law, then the remaining provisions of 
this Agreement or the application of such provision to Persons or circumstances other than those as 
to which it is invalid or unenforceable shall not be affected thereby, and each such provision of this
Agreement shall be valid and enforceable to the extent granted by law and such term or provision 
shall be deemed to be deleted.

2.24 Waiver.

No term or condition of this Agreement or of any document incorporated therein by reference shall 
be deemed waived and no breach shall be deemed excused unless such waiver or consent shall be 
in writing and signed by the Party claimed to have waived or consented. No consent by any Party 
to, or waiver of, a breach by the other, whether express or implied, shall constitute a consent to, 
waiver of, or excuse for any different or subsequent breach.

2.25 Entire Agreement.

This Agreement entered into pursuant thereto are the entire agreement between the Parties with 
respect to its subject matter, and there are no other representations, understandings or agreements 
between the Parties relative to such subject matter.

2.26 Amendments.

No amendment to, or change, waiver or discharge of any provision of this Agreement shall be valid 
unless in writing and signed by an authorized representative of ZNB Trust and Interim GSP 
Contracting Party against which such amendment, change, waiver or discharge is sought to be 
enforced.
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2.27 Survival.

The terms of this Agreement that by their sense and context are intended to survive shall survive 
termination or expiration of this Agreement, in whole or in part, for any reason whatsoever.

2.28 Third Party Beneficiaries.

Each of the ZNB Trust, ZEDE Village of North Bay and the Interim GSP intends that this 
Agreement shall not benefit any Person other than ZNB Trust and the Interim GSP, or create any 
right or cause of action in or on behalf of, any Person other than the ZNB Trust or the Interim GSP.

2.29 Covenant of Further Assurances.

The ZNB Trust and the Interim GSP covenant and agree that, subsequent to the Effective Date and 
without any additional consideration, each of ZNB Trust and Interim GSP shall execute and deliver 
any further legal instruments and perform any acts which are or may become necessary to effectuate 
the purposes of this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their 
respective duly authorized officers, and have duly delivered this Agreement as of the Effective 
Date.
ZNB Trust: ZEDE of North Bay Trust Interim GSP: Sociedad para el Desarrollo 

Socioeconómico de Honduras, LLC

_________________________________
By: Nicholas C. Dranias, Sole
Managing Member, Nick Dranias Law
& Policy Analysis LLC
Title: Trustee under Trust Agreement
Dated Feb. 28, 2019

___________________________________
By: Erick A .Brimen
Title: CEO

Approval, Joinder and Consent of the Technical Secretary and ZEDE Village of North Bay Council:

__________________________________
By: Tristan Monterroso
Title: Technical Secretary and Member of ZEDE
Village of North Bay Council
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