
 

 

Codification: § 
 

Title:  
 

Promulgation Date:  
 

Authority for 
Promulgation: 

Próspera ZEDE (“PZ”) Charter and Bylaws, as amended, §§1-3-36-
0-0-0-3.05(4) and/or 3.09(8) 

OPERATIVE TEXT OF PZ RULE/ACTION: 
RESOLVED that the undersigned Technical Secretary promulgates with the prior approval of 
the trustees of the Próspera Council the following rule/action: 
 
 
 
 
 
 
 
 
 

ROLL CALL OF VOTES: 
1. Approving Promulgation?  
 
 
 
By: 
Name: Tristan M. Monterroso Title: Technical Secretary/Council Trustee 
Caveat(s): 
 
2. Approving Promulgation?  
 
 
 
By: 
Name: Erick A. Brimen Title: Council Secretary 
Caveat(s): 
 
3. Approving Promulgation?  
 
 
 
By: 
Name: Gabriel Delgado Ayau Title: Council Trustee 
Caveat(s): 
 

 

5-1-101-0-0-0-1

May 28, 2020

Yes/Sí

Erick A. Brimen (May 28, 2020 23:42 EDT)
Erick A. Brimen

Yes/Sí

Gabriel Delgado Ayau (May 29, 2020 10:36 MDT)
Gabriel Delgado Ayau

Yes/Sí
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4. Approving Promulgation?  
 
 
 
By: 
Name: Oliver Porter Title: Council Trustee 
Caveat(s): 
5. Approving Promulgation?  
 
 
 
By: 
Name: Jeanette Doran Title: Council Trustee 
Caveat(s): 
 
6. Approving Promulgation?  
 
 
 
By: 
Name: Rodrigo Quercia Title: Council Treasurer 
Caveat(s): 
 
7. Approving Promulgation?  
 
 
 
By: 
Name: Deborah Mills Title: Council Trustee 
Caveat(s): 
 
8. Approving Promulgation?  
 
 
 
By: 
Name: Title: 
Caveat(s): 
 
9. Approving Promulgation?  
 
 
 
By: 
Name: Title: 
Caveat(s): 

Open Seat/Asiento abierto

Open Seat/Asiento abierto

Deborah Mills (May 28, 2020 11:10 MDT)

Yes/Sí

Rodrigo Quercia (May 28, 2020 14:18 ADT)
Rodrigo Quercia

Absent/Ausente

oliver porter (May 28, 2020 13:23 EDT)

Yes/Sí

Jeanette Doran (May 28, 2020 13:34 EDT)

Yes/Sí
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Technical Secretary Action 

PZ Rule/Action Promulgated with Prior Council Approval?  
 
 
 
By: 

 

Name: Tristan M. Monterroso Title: Technical Secretary 
Caveat(s): 
 

Council Secretary Certification 
Is this record certified as evidencing the official act of the PZ and 

duly noted in its public records? 
 

 
 
 
By: 

 

Name: Erick A. Brimen Title: Council Secretary 
Caveat(s): 

Yes/Sí

Erick A. Brimen (May 28, 2020 23:42 EDT)
Erick A. Brimen

Yes/Sí
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Codificación: § 

Título:  

 

Fecha de 
Promulgación: 

 

 

Autoridad para la 
Promulgación: 

Estatutos y Reglamentos de Próspera ZEDE ("PZ"), según 
enmendados, §§1-3-36-0-0-0-3.05(4) y/o 3.09(8) 

TEXTO OPERATIVO DE LA REGLA/ACCIÓN PZ: 

RESUELVE que el Secretario Técnico abajo firmante promulgue, con la aprobación previa de 
los fideicomisarios del Consejo de Próspera, la siguiente regla/acción: 

 

 

 

 

 

 

 

 

VOTACIÓN NOMINAL: 

1. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Tristan Monterroso Título: Secretarío Técnico 

Advertencia(s): 

 

   

5-1-101-0-0-0-1

Yes/Sí
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2. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Erick A. Brimen Título: Secretarío del Consejo 

Advertencia(s): 

 

3. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Gabriel Delgado Ayau Título: Fideicomisario del Consejo 

Advertencia(s): 

 

4. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Oliver Porter Título: Fideicomisario del Consejo 

Advertencia(s): 

 
  

oliver porter (May 28, 2020 13:23 EDT)

Yes/Sí

Erick A. Brimen (May 28, 2020 23:42 EDT)
Erick A. Brimen

Yes/Sí

Gabriel Delgado Ayau (May 29, 2020 10:36 MDT)
Gabriel Delgado Ayau

Yes/Sí
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5. ¿Aprobando la 

Promulgación? 
 

 

 

 

Por: 

Nombre: Jeanette Doran Título: Fideicomisario del Consejo 

Advertencia(s): 

 

6. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Rodrigo Quercia Título: Tesorero del Consejo 

Advertencia(s): 

 

7. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Deborah Mills Título: Fideicomisario del Consejo 

Advertencia(s): 

 

   

Deborah Mills (May 28, 2020 11:10 MDT)

Yes/Sí

Rodrigo Quercia (May 28, 2020 14:18 ADT)
Rodrigo Quercia

Absent/Ausente

Jeanette Doran (May 28, 2020 13:34 EDT)

Yes/Sí
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8. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Título: 

Advertencia(s): 

 

9. ¿Aprobando la 
Promulgación? 

 

 

 

 

Por: 

Nombre: Título: 

Advertencia(s): 

 

Acción de la Secretarío Técnico 

Regla/acción de PZ promulgado con la aprobación previa del Consejo?  

 

 

 

Por: 

 

Nombre: Tristan M. Monterroso Título: Secretarío Técnico 

Advertencia(s): 

 

   

Open Seat/Asiento abierto

Open Seat/Asiento abierto

Yes/Sí
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Certificación del Secretario del Consejo 

¿Está este registro certificado como evidencia del acto oficial de la 
PZ y debidamente anotado en sus registros públicos? 

 

 

 

Por: 

 

Nombre: Erick A. Brimen Título: Secretarío del Consejo 

Advertencia(s): 

 

Erick A. Brimen (May 28, 2020 23:42 EDT)
Erick A. Brimen

Yes/Sí
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May 26, 2020 

 
Manirach S.A. 
Mr. Marc-Felix Otto 
Via email: marc-felix.otto@advisoryhouse.com  
 
RE: Próspera ZEDE Pre-Annexation Agreement 
 
Dear Mr. Otto: 
 
Próspera ZEDE, a ZEDE regime special economic zone (“PZ”), Honduras Próspera 
LLC, the Promoter and Organizer of Próspera ZEDE (“P&O”), and North Bay GSP, Inc., 
the Próspera General Service Provider (“GSP”), by their respective legal 
representatives identified below (collectively “Próspera Group”) hereby submit the 
following Pre-Annexation Agreement (“PAA”) for your review and acceptance. 
 

WHEREAS this PAA provides the preliminary framework for securing the consent 
of the P&O and the PZ’s Council of Trustees and Technical Secretary to annexing by 
incorporation of certain real property commonly known as “The Wealth Retreat” – a 4.8 
acre waterfront property west of Bentley Bay, on the island of Helene, Bay Islands, 
Republic of Honduras – (the “Property”) into Próspera ZEDE, among other terms and 
conditions; 
 

WHEREAS the parties recognize that the Próspera ZEDE provides the optimal 
regulatory and tax environment for the intended development of the Property; 
 
NOW THEREFORE, for good and valuable consideration, and upon each parties’ 
reasonable reliance upon their respective promises herein, this PAA is entered into by 
and between Próspera Group and Manirach S.A., represented by Mr. Marc-Felix Otto, 
and any other undisclosed affiliated entity possessing relevant rights and authorities, 
(collectively “Annexee”) for the purpose of conducting exclusive good faith 
negotiations towards entering into a Final Annexation Agreement (“Final Agreement”) 
no later than August 31, 2020 to commit Annexee to execute a recordable power of 
attorney in favor of Próspera Group, its affiliate(s) or legal representative(s), to 
undertake on behalf of Annexee the annexation and incorporation of the Property into 
Próspera ZEDE based on the following specific and general terms (“Subject Matter”). 
This PAA shall be legally binding as of the date it is fully executed by both parties 
(“Effective Date”). 
 

mailto:marc-felix.otto@advisoryhouse.com
mailto:marc-felix.otto@advisoryhouse.com
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A. SPECIFIC TERMS. 
 
1. The Property to be Annexed by Incorporation. The Property to be annexed by 
incorporation into the PZ shall consist of the real property, as depicted in the attached 
exhibit, which comprises 4 parcels and approximately 4.8 acres of land. 
 
2. Annexee’s Warranties and Covenants. The fulfillment of the following warranties 
and covenants by Annexee is essential to this PAA and the Final Agreement: 

(a) Annexee holds and shall continue to maintain pleno dominio title to the 
Property; 

(b) the Property is located within one or more of the departments identified in 
Article 39 of the ZEDE Organic Law and as of the date of execution below qualifies and 
shall continue to qualify as low density under the ZEDE Organic law until the annexation 
and incorporation of the Property into Próspera ZEDE is complete or abandoned in 
accordance with this PAA; namely, that the Property has and shall maintain for such 
time fewer than 35.0 permanent inhabitants per square kilometer, which due to the 
Property being under 7.0 acres, shall be construed as being uninhabited for such time; 
and 

(c) the Property was not acquired directly or indirectly through the use of 
expropriation or any exercise of eminent domain by any sovereign body. 
 
3. Power of Attorney. As shall be memorialized in a corresponding separate 
instrument capable of registration as a deed, and containing sufficient terms to 
accomplish the stated purposes, Annexee shall grant P&O, its affiliate(s) or legal 
representative(s), the limited power of attorney to cause the annexation of the Property 
by incorporation into the PZ as follows. 

(a) The power of attorney shall grant P&O, its affiliate(s) or legal 
representative(s), all reasonable and necessary authority on behalf of Annexee as 
owner of the Property: 

(i) to clear title to the affected real property of clouds or encumbrances 
that could prevent its incorporation into the ZEDE regime; 

(ii) to execute and tender a notarized declaration of intent to incorporate 
title to the affected real property into the ZEDE regime special registry maintained by 
the Committee for the Adoption of Best Practices, Government of Republic of Honduras; 

(iii) to post the property and engage in mass media publications to declare 
the transfer and incorporation of the affected real property into the ZEDE regime special 
registry to clear any potential objections to such incorporation as required by the ZEDE 
Organic Law (and to respond to any such objections);  

(iv) to petition the Technical Secretary and Council of Próspera ZEDE to 
consent to the incorporation of the affected real property into the PZ; 

(v) to petition the National Property Institute of the Republic of Honduras 
and local registrar of deeds to recognize the incorporation of the affected property into 
the ZEDE regime special registry and to apply its internal regulations and guidelines to 
effectuate the transfer of title to the affected real property out of the National Property 
Registry and the local registry into the PZ Property Registry; 
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(vi) to apply to the GSP, as Registrar of the Próspera ZEDE Property 
Registry, to accept the transfer of title to the affected real property; and 

(vii) to consent to conditions to the annexation and incorporation of the 
affected real property that may be imposed by any of Próspera Group pursuant to 
Sections 2.01(4) and 11.10 of the PZ Charter under such terms as shall be further 
detailed in the Final Agreement (this will require Annexee consent to terms that are 
intended to benefit the P&O as a condition of securing its consent to the annexation and 
incorporation of the property with all conflicts waived); and 

(b) The power of attorney shall be exercised at the Annexee’s sole expense, 
which the Final Agreement shall detail to include the reimbursement of reasonable 
expenses, as well as the payment of reasonable service and impact fees, and other 
cost defrayment mechanisms, which are proportionate to the service and infrastructure 
demands that are anticipated from the incorporation of the Property into the PZ and its 
subsequent development. 

(c) The power of attorney shall terminate upon the sooner of the completion of 
the annexation and incorporation of the Property into the PZ or the determination by the 
P&O, its affiliate(s) or legal representative(s), that such annexation and incorporation is 
impracticable or impossible. 

(d) The power of attorney shall impose on the P&O, its affiliate(s) or legal 
representative(s), the exclusive duty to carry out the foregoing purposes consistently 
with the intent of this PAA and the Final Agreement as determined by the P&O, its 
affiliate(s) or legal representative(s), in its reasonable business judgment and with 
ordinary care. Upon the termination of the power of attorney, P&O, its affiliate(s) or legal 
representative(s), shall cease to have a specific duty of care towards Annexee other 
than the general duty of care that may be imposed by law; and Annexee shall not 
invoke the existence of the foregoing power of attorney to question any action or 
omission of any of the Próspera Group. 

 
B. GENERAL TERMS. 
 
1. Both parties will cooperate with each other in sharing all material information 
within their possession or control relevant to negotiating and consummating the 
intended Final Agreement in good faith. Neither Annexee nor Próspera Group shall ever 
make, cause, authorize or assist others in making, or endorse any disparaging, 
defamatory, disrespectful, demeaning, and/or insulting or negative remarks or 
statements (whether oral, written, or otherwise) concerning the other and/or their 
affiliates. Further, by executing this PAA, Annexee and Próspera Group agree that no 
press and other publicity release or communication to the general public in connection 
with the Subject Matter will be issued without the prior written approval of P&O. All 
information, studies and reports relating to the Subject Matter obtained by Annexee 
shall remain strictly confidential, and shall not be disclosed to anyone other than the 
parties, the parties’ attorneys and executive management, the parties’ existing and 
prospective investors, third parties who need to know about this transaction in order to 
consummate it, and either party’s lenders; and such information, studies and reports 
shall be used by solely to conduct negotiations between the parties. The parties shall 
take such action and establish such policies and procedures as are reasonably 
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necessary to ensure that this confidentiality obligation is strictly observed by their 
representatives, attorneys, agents, principals, brokers, and affiliates. If the Final 
Agreement is not entered into by the parties for any reason, promptly after P&O’s 
request therefore, the Annexee shall return to P&O, at no cost, all such information, 
reports and studies and destroy all duplicates that have been made. This Confidentiality 
and Non-Disparagement Covenant is in addition to and cumulative of any other such 
agreement between the parties; and all of such agreements between the parties shall 
be interpreted to ensure maximum confidentiality and civility in regard to their subject 
matters. 
 
2. Notwithstanding the place where this PAA may be executed by any of the parties 
hereto, to the extent that such laws permit the enforcement of this Agreement in 
accordance with its ordinary meaning, this PAA shall be interpreted and construed in 
accordance with the laws of Próspera ZEDE, Republic of Honduras. Arbitration shall be 
the exclusive means of resolving any dispute, controversy, or claim arising out of, 
relating to or connected with all or any part of this PAA (collectively the “Dispute”). 
Unless Annexee objects within fourteen (14) days of being given notice of a demand for 
arbitration, any arbitration commenced pursuant to this provision shall be administered 
by Próspera’s default Arbitration Service Provider as a private non-precedential 
arbitration. The appointing authority shall be Próspera’s default Arbitration Service 
Provider in accordance with its own internal procedures and rules. The seat of 
arbitration shall be any of Roatan, Republic of Honduras, Washington, DC, Phoenix, AZ, 
or Houston, TX, USA, as determined by the arbitral tribunal, with the parties and their 
witnesses having the right to appear electronically by Skype or the equivalent. The 
language to be used in the arbitral proceedings shall be English and Spanish. The 
arbitral tribunal shall render its final decision in not more than one (1) year after 
commencement of arbitral proceedings. Any restriction or mandate in Honduran law 
upon the appointment of an arbitrator by reason of nationality shall not apply to any 
arbitration hereunder commenced. The arbitral tribunal shall have full authority to grant 
interim measures of protection and to award damages for the failure of a party to 
respect the arbitral tribunal’s orders to that effect. The prevailing party may seek a 
judgment or appropriate judicial relief from any court of competent jurisdiction to confirm 
an arbitral award issued pursuant to this Agreement as needed to secure its 
enforcement. If a party fails for any reason to comply with the ordinary meaning of this 
provision for longer than seven (7) calendar days after being given notice of such 
noncompliance, the party seeking to enforce this provision shall be entitled to recover 
from such noncompliant party, on each occasion of noncompliance, liquidated damages 
in an immediately enforceable amount equivalent to the greater of ONE THOUSAND 
AND NO/100THS DOLLARS ($1,000.00 U.S.) or two (2) times its litigation expenses 
incurred in seeking to enforce compliance, such as court costs and reasonable 
attorney’s fees, not as a penalty but as the agreed upon measure of monetary 
compensation for losses and injuries caused by such noncompliance that are otherwise 
difficult and costly to assess, without waiving any remedy to compel compliance 
whether by specific performance or otherwise. 
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3. If any provision of this PAA shall be determined to be contrary to law, void, 
invalid, unenforceable or illegal for any reason by a body having jurisdiction, such 
language shall be ineffective only to the extent of such determination and the validity 
and the enforceability of all remaining provisions shall not be affected thereby. If any 
provision of this PAA is declared invalid or unenforceable, then such provision shall be 
deemed deleted from this PAA and the remaining provisions of this PAA shall remain in 
full force and effect. However, the obligation to pay or yield to the assessment of 
liquidated damages under this PAA is an independent obligation and covenant of the 
parties in the nature of a settlement and compromise of uncertain claims that must be 
fulfilled regardless of any question of the enforceability, invalidity, or voidness of all or 
any other part of this PAA. 
 
4. The remedy at law for any breach by or fairly attributable to Annexee of any of 
the provisions of this PAA will be inadequate. In the event of any such breach, Próspera 
Group may, in addition to the other remedies which may be available to it at law or 
under this PAA, apply to the arbitral tribunal to obtain specific performance and/or 
injunctive relief prohibiting Annexee and all those acting in concert with Annexee 
(together with all those persons or entities associated with Annexee) from breaching 
such provisions, and to enforce, or prevent any violations of, the provisions of this PAA. 
Próspera Group shall not be required to post a bond to secure against an imprudently 
granted injunction (whether temporary, preliminary or permanent) at any stage of 
Arbitration or litigation. 
 
5. The parties agree that the failure of any of the other party(ies) to enforce any 
provision or obligation under this PAA shall not constitute a waiver thereof or serve as a 
bar to the subsequent enforcement of such provision or obligation or any other 
provisions or obligation under this PAA. Further, a waiver by either party of a breach of 
any provision of this PAA shall not operate, or be construed, as a waiver of any 
subsequent breach by that same party. This PAA may only be changed or modified in 
writing signed by the Próspera Group against whom enforcement of any waiver, 
change, modification, extension or discharge is sought. 
 
6. This PAA supersedes any prior written or oral agreement or understanding 
between the parties on the same subject matter to the extent they are not expressly 
incorporated herein by reference and expressly reaffirmed. No party may reasonably 
rely on any representation or promise not made within the four corners of this PAA 
unless it is in writing and signed by the party to be charged, or it is expressly 
incorporated herein by reference. This PAA may be executed manually or electronically 
in any number of counterparts, any one of which need not contain the signatures of 
more than one party, but all of such counterparts together shall constitute one 
agreement. Annexee’s execution of this PAA prior to Próspera Group shall constitute a 
standing offer to Próspera Group which may be accepted by Próspera Group through 
countersignature at any time unless Annexee first revokes its standing offer by notice 
given to Próspera Group. 
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7. Time is of the essence of this PAA. This PAA and all rights of the parties arising 
hereunder shall not be assigned, sold, pledged or otherwise transferred by either party, 
in whole or in part, without the prior written consent of the other party; provided, that 
Próspera Group shall have the right to assign this PAA and its rights hereunder, 
including to the contemplated Final Agreement, to any entity which is affiliated with 
Próspera Group. 
 
8. In the event of conflict between the English and Spanish translations of this PAA, 
the English version shall control. Further, as the parties are sophisticated in commercial 
and business transactions, the PAA shall be construed in accordance with its ordinary 
meaning without any rule of construction favoring or disfavoring either party. 
Furthermore, Annexee is admonished to seek the advice of independent legal counsel 
before executing this PAA, the power of attorney or the Final Agreement. 
 
9. Notice. All notices, requests, consents, waivers, and other communications 
required or permitted to be given hereunder shall be in writing and deemed to have 
been duly given if sent by electronic mail with proof of service. All notices, consents, 
waivers, or other communications required or permitted to be given hereunder shall be 
addressed as follows their signature below or to such other addressee(s)/address(es) 
as either party may designate in writing hereafter. 
 
10. Annexee assumes all risk of loss from any failure to annex and incorporate the 
Property into Próspera ZEDE and understands that Próspera Group shall be held 
harmless from any failure of any third party to cooperate with such annexation or 
incorporation. 
 
11.  During the term of this PPA and the Final Agreement, Annexee shall not take any 
action that is inconsistent with either agreement; specifically, but without limitation, 
Annexee shall not directly or indirectly seek or cause annexation or incorporation of the 
Property into any other ZEDE special economic zone, municipality or regime other than 
Próspera ZEDE. 
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IN WITNESS WHEREOF THE PARTIES AGREE TO THE FOREGOING: 
 
Próspera Group: 
 
P&O: Honduras Próspera LLC 
 
Signature: ________________________________________ 

 Erick A. Brimen   Date/Fecha 
  Title: CEO 
 
GSP: North Bay GSP, Inc. 
 
Signature: ________________________________________ 

 Nicholas Jenkins   Date/Fecha 
  Title: ZEDE Manager 
 
PZ: Próspera ZEDE 
 
Signature: ________________________________________ 

 Tristan M. Monterosso  Date/Fecha 
  Title: Technical Secretary 
  (with prior consent of the Council of Trustees) 
 
Annexee: Manirach S.A. 
 
Signature: ______________________________________ 
  Mr. Marc-Felix Otto   Date/Fecha 
  Title: “Administrador” (Chairman of the Board of Directors) 
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