PROSPERAA

Codification:

¥2-3-234-0-0-0-1

Title:

Statutory Amendments to RCLC Administrative Dissolution Deadlines

Promulgation Date:

4/18/2024

Authority for
Promulgation:

Prospera ZEDE (“PZ”) Charter and Bylaws, as amended, §§1-3-36-0-0-
0-3.05(4) and/or 3.09(8). Prospera ZEDE continues to enjoy the same
rights and authorities as originally granted to it by virtue of the
Promoter and Organizer’s acquired rights and entitlement to legal
stability under Articles 18, 61, 96, 105 and 106 of the Constitution of
the Republic of Honduras, Article 10.4 of CAFTA-DR, and Article 16.4
of the Agreement for the Promotion and Reciprocal Protection of
Investments between Honduras and Kuwait, as well as a certain
amended legal stability agreement approved by PZ Resolutions §§5-1-

130-0-0-0-1 and 5-1-160-0-0-0-1, among other authorities.

OPERATIVE TEXT OF PZ RULE/ACTION:

RESOLVED that the undersigned Technical Secretary promulgates with the prior approval of
the trustees of the Préspera Council the following rule/action:

The attached statutory amendments to the Roatan Common Law Code and other operative
language are incorporated herein by reference and approved.
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ROLL CALL OF VOTES:

1. ‘ Approving Promulgation? |vag/si

Jorge C._Colindres

y: Jorge C. Glindres (May 16,2024 16:52 MDT)

Name: Jorge Constantino Colindres Castillo ‘ Title: Council Trustee - Technical Secretary

Caveat(s) to Vote:

2. \ Approving Promulgation? | veg/si

Erick A. Brimen

By. Erick A. Brimen (May 21, 2024 15:53 MDT)
.

Name: Erick A. Brimen ‘ Title: Council Trustee - Council Secretary

Caveat(s) to Vote:

3. Approving Promulgation? .

‘ pp g g Yes/Si
aabriel Delgade Ayau

By: Gabriel Delgado Ayau (MaYle, 2024 17:59 MDT)

Name: Gabriel Delgado Ayau \ Title: Council Trustee

Caveat(s) to Vote:

4, ‘ Approving Promulgation? | yeg/Si

By: oliverPorter (May 17,2024 11:03 EDT)

Name: Oliver Porter | Title: Council Trustee

Caveat(s) to Vote:

5. ‘ Approving Promulgation? | yeg/Si

U
By: Jefnette Doran (May 16,2024 18:57 EDT)
Name: Jeanette K. Doran ‘ Title: Council Trustee - Council Treasurer

Caveat(s) to Vote:
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6. | Approving Promulgation?

By: Erick A. Brimen (May 28, 2024 09:12 MDT)

Absent/Ausente

Name: Sergio Bendafia Lopez | Title: Council Trustee

Caveat(s) to Vote: EAB signing as Council Secretary to memorialize absence/Firma como Secretario

del Consejo para dejar constancia de la ausencia

7. | Approving Promulgation? Yes/Si

By, Deborah Mills (May 16, 2024 18:55 EDT)
.

Name: Deborah Mills | Title: Council Trustee

Caveat(s) to Vote:

8. ‘ Approving Promulgation?
OPEN SEAT

By:
Name: | Title: Council Trustee
Caveat(s) to Vote:

. A ing P Igation?
9 \ pproving Promulgation OPEN SEAT
By:
Name: | Title: Council Trustee

Caveat(s) to Vote:

Technical Secretary Action

PZ Rule/Action Promulgated with Prior Council Approval?

Jorge C. Colindres

By' Jorge C. CBlindres (May 16, 2024 16:52 MDT)
:

Yes/Si
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Name: Jorge Constantino Colindres Castillo ‘ Title: Technical Secretary

Caveat(s) to Adoption:
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Council Secretary Certification

Is this record certified as evidencing the official act of the
PZ and duly noted in its public records?

Erick A. Brimen

By: Erick A. Brimen (May 21, 2024 15:53 MDT)

Yes/Si
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Name: Erick A. Brimen | Title: Council Secretary

Caveat(s) to Certification:
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Codificacion:

¥2.3-234-0-0-0-1

Titulo:

Enmiendas estatutarias a los plazos de disolucién administrativa del
RCLC

Fecha de Promulgacion:

4/18/2024

Autoridad para la
Promulgacion:

Carta y Estatutos de Préspera ZEDE (“PZ”), segiin enmendados,
§§1-3-36-0-0-0-3.05(4) y/o 3.09(8). Prospera ZEDE continta
gozando de los mismos derechos y facultades que le fueron
originalmente otorgados en virtud de los derechos adquiridos por
el Promotor y Organizador y de su derecho a la estabilidad
juridica en virtud de los Articulos 18, 61, 96, 105 y 106 de la
Constitucion de la Republica de Honduras, el Articulo 10. 4 del
CAFTA-DR, y el articulo 16.4 del Acuerdo para la Promociéon y
Proteccion Reciproca de las Inversiones entre Honduras y Kuwait,
asi como un determinado convenio de estabilidad juridica
modificado y aprobado por las Resoluciones de PZ §§5-1-130-0-0-
0-1y 5-1-160-0-0-0-1, entre otras autoridades.

TEXTO OPERATIVO DE LA REGLA/ACCION PZ:

RESUELVE que el Secretario Técnico abajo firmante promulgue, con la aprobacion previa de los
fideicomisarios del Consejo de Préspera, la siguiente norma/accion:

Las enmiendas estatutarias adjuntas al Codigo de Derecho Comun de Roatan y demas lenguaje
operativo se incorporan aqui por referencia y se aprueban.
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VOTACION NOMINAL:

(Aprobando la

Promulgacion? Yes/Si

Por: —Jorge C. Colindres

*  JorgeC. Glindres (May 16,2024 16:52 MDT)

Nombre: Jorge Constantino Colindres Castillo Titulo: Fideicomisario del Consejo

- Secretario Tecnico

Advertencia(s) para votar:

(Aprobando la

v ]
Promulgacion? es/S|

Erick A. Brimen

.
POI" Erick A. Brimen (May 21, 2024 15:53 MDT)

Nombre: Erick A. Brimen

Titulo: Fideicomisario del Consejo

- Secretario del Consejo

Advertencia(s) para votar:

(Aprobando la

Yes/Si
Promulgacion?

aabriel Delgadoe Ayau

Por: Gabriel Delgado Ayau (M3y'16, 2024 17:5 MDT)

Nombre: Gabriel Delgado Ayau

Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:



https://na3.documents.adobe.com/verifier?tx=CBJCHBCAABAA6N_orvABf4bUCaCqVNpVJ5sjlZylBvWQ
https://adobefreeuserschannel.na3.documents.adobe.com/verifier?tx=CBJCHBCAABAA6N_orvABf4bUCaCqVNpVJ5sjlZylBvWQ
https://na3.documents.adobe.com/verifier?tx=CBJCHBCAABAA6N_orvABf4bUCaCqVNpVJ5sjlZylBvWQ

PROSPERA

4. (Aprobando la
Promulgaciéon? | Yes/Si

Por: oliv%orger (May 17,2024 11:03 EDT)

Nombre: Oliver Porter Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

5. ;,Aprobano‘!(? la Yes/Si
Promulgacion?

Por: Jefnette Doran (May 16, 2024 18:57 EDT)

Nombre: Jeanette K. Doran Titulo: Fideicomisario del Consejo

- Tesorero del Consejo

Advertencia(s) para votar:

6. (Aprobando la
Promulgacién? | Absent/Ausente

Por: (k. Brcinesr

Erick A. Brimen (May 28, 2024 09:12 MDT)

Nombre: Sergio Bendafia Lopez Titulo: Fideicomisario del Consejo
Advertencia(s) para votar: EAB signing as Council Secretary to memorialize absence/Firma
como Secretario del Consejo para dejar constancia de la ausencia
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(Aprobando la

Promulgacion? Yes/Si

Por: Deborah Mills (May 16, 2024 18:55 EDT)

Nombre: Dehorah Mills

Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

8. (Aprobando la
L4 ‘)
Promulgacion? | ¢ ient0 aBiERTO
Por:
Nombre: Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:

9. (Aprobando la

Promulgacion? ASIENTO ABIERTO
Por:
Nombre: Titulo: Fideicomisario del Consejo

Advertencia(s) para votar:
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Accion de la Secretario Técnico

Regla/accion de PZ promulgado con la aprobacion previa
del Consejo?

Jorge C._Colindres

Jorge C. lindres (May 16,2024 16:52 MDT)

Por:

Yes/Si
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X 2022-2029
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Nombre: Jorge Constantino Colindres Castillo Titulo: Secretario Técnico

Advertencia(s) a la adopcion:

Certificacion del Secretario del Consejo

(Esta este registro certificado como evidencia del acto
oficial de la PZ y debidamente anotado en sus registros
publicos?

Erick A. Brimen

Erick A. Brimen (May 21, 2024 15:53 MDT)

Por:

Yes/Si

PROSPERAA
ZEDE

vy (o)
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Nombre: Erick A. Brimen Titulo: Secretario del Consejo

Advertencia(s) a la Certificacion:
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OPERATIVE LANGUAGE OF AMENDMENT

9.

Each of the Roatan Common Law Code (“RCLC”), §§2-3-4-0-3-7-3701, 3702,
3703, 3706, 3707, 3708, and 3710 are amended to include a provision
stating: “When, with respect to a legal entity governed by this section,
there are grounds for administrative dissolution, administrative
termination of any registration, or the administrative revocation of any
certificate (“Administrative Deregistration Action”), then, notwithstanding
anything to the contrary elsewhere in the RCLC, the relevant
Administrative Deregistration Action may take place and shall have legal
effect no later than the 61st day after notice of the act, omission, deadline,
or event creating such grounds has been given by the Registrar of the
Prospera ZEDE Entity Registry to the relevant legal entity at its most
recent email address as registered in the Prospera ZEDE Entity Registry.”

. Amend §2-3-4-0-3-7-3701 (§§14.20(1), (2), (3), (4); 15.30(1), (2), (3), (4)) by

striking “within 120 days”.

. Amend §2-3-4-0-3-7-3701 (§15.31(b)) by replacing “within 120 days” with

“within 60 days”.

. Amend §2-3-4-0-3-7-3702 (§15.11(b)) by replacing in subparagraph (2) “.”

after “principal office” with “; or” and adding a subparagraph (3) stating “(3)
giving notice by electronic mail to the foreign corporation’s most recent
email address as registered in the Prospera ZEDE Entity Registry of the
intent to file a certificate of termination with an effective date not less than
60 days thereafter.”

Amend §2-3-4-0-3-7-3702 (§15.11(d)) by adding “notice of certificate of
termination upon filing of the certificate” after “as set forth in the
certificate of termination”

Amend §2-3-4-0-3-7-3703 (§1-601(1) and (2)) by striking “not later than [six
months]”.

Amend §2-3-4-0-3-7-3703 (§1-601(3)) by striking “for [60] consecutive days”.

Amend §2-3-4-0-3-7-3706 (§811)(1) and (2)) by striking “not later than [six
months]”.

Amend §2-3-4-0-3-7-3706 (§811)(3)) by striking “for [60] consecutive days”.

10. Amend §2-3-4-0-3-7-3707 (§708(1) and (2)) by striking “not later than [six

months]”.




11.Amend §2-3-4-0-3-7-3707 (§708(3)) by striking “for [60] consecutive days”.

12.Amend §2-3-4-0-3-7-3707 (§910(1) and (2)) by striking “, not later than [60]
days”.

13.Amend §2-3-4-0-3-7-3707 (§910(4)) by striking “not later than [30] days”.

14. Amend §2-3-4-0-3-7-3707 (§910(b)) by replacing in subparagraph (2) “.” after
“principal office” with “; or” and adding a subparagraph (3) stating “(3)
giving notice by electronic mail to the registered foreign limited liability
company’s most recent email address as registered in the Prospera ZEDE
Entity Registry of the intent to file a notice of termination with an effective
date not less than 60 days thereafter.”

15. Amend §2-3-4-0-3-7-3707 (§910(d)) by adding “filed” after “effective date of
the” and before “notice of termination”.

16.Amend §2-3-4-0-3-7-3710 (§707(a)(1) and (2)) by striking “not later than [six
months]”.

17. Amend §2-3-4-0-3-7-3710 (§707(a)(3)) by striking “for [60] consecutive days”.

18.Amend §2-3-4-0-3-7-3710 (§811(a)(1) and (2)) by striking “, not later than
[60] days”.

19. Amend §2-3-4-0-3-7-3710 (§811(a)(3)) by striking “not later than [30] days”.

20.Amend §2-3-4-0-3-7-3710 (§811(b)(2)) by replacing in subparagraph (2) “”
after “principal office” with “; or” and adding a subparagraph (3) stating “(3)
giving notice by electronic mail to the registered foreign statutory trust’s
most recent email address as registered in the Prospera ZEDE Entity
Registry of the intent to file a notice of termination with an effective date
not less than 60 days thereafter.”

21.Amend §2-3-4-0-3-7-3710 (§811(d)) by adding “filed” after “effective date of
the” and before “notice of termination”.

22. Effective date: The effective date of this amendment shall be retroactive to
the effective date of the RCLC or otherwise the earliest date permitted by
law.




LENGUAJE OPERATIVO DE LA ENMIENDA

. Cada uno de los §§2-3-4-0-3-7-7701, 3702, 3703, 3706, 3707, 3708 y 3710 del
Codigo de Derecho Comun de Roatan ("RCLC") se modifican para incluir
una disposicion que establece: "Cuando, con respecto a una entidad juridica
regida por esta seccion, existan motivos para la disolucién administrativa,
la terminaciéon administrativa de cualquier registro o la revocacion
administrativa de cualquier certificado ("Acciéon Administrativa de Baja del
Registro"), entonces, no obstante cualquier disposiciéon en contrario en
cualquier otra parte del RCLC, la Acciéon Administrativa de Baja Registral
pertinente podra tener lugar y surtira efectos legales a méas tardar el dia
61st siguiente a la notificacion del acto, omisién, plazo o acontecimiento que
haya dado lugar a tales motivos por parte del Registrador del Registro de
Entidades de Prospera ZEDE a la entidad juridica pertinente en su
direcciéon de correo electronico mas reciente segun conste en el Registro de
Entidades de Prospera ZEDE."

. Modifique §2-3-4-0-3-7-3701 (§§14.20(1), (2), (3), (4); 15.30(1), (2), (3), (4))
suprimiendo "en un plazo de 120 dias".

. Modifique §2-3-4-0-3-7-3701 (§15.31(b)) sustituyendo "en un plazo de 120
dias" por "en un plazo de 60 dias".

. Modifiquese §2-3-4-0-3-7-3702 (§15.11(b)) sustituyendo en el subapartado (2)
"" después de "sede principal" por "; 0" y afiadiendo un subapartado (3) que
diga "(3) notificar por correo electrénico a la direccién de correo electrénico
mas reciente de la sociedad extranjera que figure inscrita en el Registro de
Entidades ZEDE Proéspera la intencién de presentar un certificado de
terminacion con una fecha de entrada en vigor no inferior a 60 dias
después."

. Modifique §2-3-4-0-3-7-3702 (§15.11(d)) aniadiendo "notificacion del
certificado de rescision tras la presentacion del certificado" después de
"segun lo establecido en el certificado de rescision".

. Modifique §2-3-4-0-3-7-3703 (§1-601(1) y (2)) suprimiendo "a mas tardar
[seis meses]".

. Modifique §2-3-4-0-3-7-3703 (§1-601(3)) suprimiendo "durante [60] dias
consecutivos".

. Modifique §2-3-4-0-3-7-3706 (§811)(1) y (2)) suprimiendo "a mas tardar [seis
meses]".




9. Modifique §2-3-4-0-3-7-3706 (§811)(3)) suprimiendo "durante [60] dias
consecutivos".

10. Modifique §2-3-4-0-3-7-3707 (§708(1) y (2)) suprimiendo "a mas tardar [seis
meses]".

11.Modifique §2-3-4-0-3-7-3707 (§708(3)) suprimiendo "durante [60] dias
consecutivos".

12.Modifique §2-3-4-0-3-7-3707 (§910(1) y (2)) suprimiendo ", a méas tardar [60]
dias".

13.Modifique §2-3-4-0-3-7-3707 (§910(4)) suprimiendo "a mas tardar [30] dias".

14.Modifique §2-3-4-0-3-7-3707 (§910(b)) sustituyendo en el subapartado (2) "."
después de "oficina principal" por "; 0" y afiadiendo un subapartado (3) que
diga "(3) notificar por correo electrénico a la direccién de correo electrénico
mas reciente de la sociedad de responsabilidad limitada extranjera
registrada segun consta en el Registro de Entidades de la ZEDE Prospera
la intencién de presentar una notificacién de rescisién con una fecha de
entrada en vigor no inferior a 60 dias después".

15.Modifique §2-3-4-0-3-7-3707 (§910(d)) anadiendo "presentada" después de
"fecha de entrada en vigor de 1a" y antes de "notificacion de rescision".

16.Modifique §2-3-4-0-3-7-3710 (§707(a)(1) y (2)) suprimiendo "a mas tardar
[seis meses]".

17.Modifique §2-3-4-0-3-7-3710 (§707(a)(3)) suprimiendo "durante [60] dias
consecutivos".

18.Modifique §2-3-4-0-3-7-3710 (§811(a)(1) y (2)) tachando ", a mas tardar [60]
dias".

19.Modifique §2-3-4-0-3-7-3710 (§811(a)(3)) suprimiendo "a mas tardar [30]
dias".

20.Modifique §2-3-4-0-3-7-3710 (§811(b)(2)) sustituyendo en el subapartado (2)
"" después de "oficina principal" por "; 0" y afiadiendo un subapartado (3)
que diga "(3) notificando por correo electrénico a la direcciéon de correo
electronico mas reciente del fideicomiso estatutario extranjero registrado
segun consta en el Registro de Entidades ZEDE Prospera la intencion de
presentar una notificacién de rescisiéon con una fecha de entrada en vigor
no inferior a 60 dias después".




21.Modifique §2-3-4-0-3-7-3710 (§811(d)) aniadiendo "presentada" después de
"fecha de entrada en vigor de la" y antes de "notificacion de rescision".

22. Fecha de entrada en vigor: La fecha de entrada en vigor de esta enmienda
sera retroactiva a la fecha de entrada en vigor del RCLC o, en su defecto, a
la fecha mas temprana permitida por la ley.
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9 Email viewed by Gabriel Delgado Ayau (gdelgado@prospera.hn)
2024-05-16 - 11:59:21 PM GMT- IP address: 181.174.65.104

% Document e-signed by Gabriel Delgado Ayau (gdelgado@prospera.hn)
Signature Date: 2024-05-16 - 11:59:52 PM GMT - Time Source: server- |IP address: 181.174.65.104

™ Email viewed by oliver porter (oliverporter1 @comcast.net)
2024-05-17 - 2:23:06 AM GMT- IP address: 107.223.194.78

% Document e-signed by oliver porter (oliverporteri@comcast.net)
Signature Date: 2024-05-17 - 3:03:40 PM GMT - Time Source: server- IP address: 107.223.194.78

™9 Email viewed by erick.private@prospera.hn
2024-05-18 - 10:39:36 PM GMT- IP address: 74.125.208.42

™ Email viewed by erick.private@prospera.hn
2024-05-21 - 9:53:09 PM GMT- IP address: 66.249.83.44

o Signer erick.private@prospera.hn entered name at signing as Erick A. Brimen
2024-05-21 - 9:53:38 PM GMT- IP address: 146.70.45.83

% Document e-signed by Erick A. Brimen (erick.private@prospera.hn)
Signature Date: 2024-05-21 - 9:53:40 PM GMT - Time Source: server- IP address: 146.70.45.83

Adobe Acrobat Sign




™ Email viewed by erick.private@prospera.hn
2024-05-24 - 10:37:29 PM GMT- IP address: 66.102.8.33

9 Email viewed by erick.private@prospera.hn
2024-05-28 - 3:11:52 PM GMT- IP address: 66.102.8.33

o Signer erick.private@prospera.hn entered name at signing as Erick A. Brimen
2024-05-28 - 3:12:27 PM GMT- IP address: 146.70.45.83

% Document e-signed by Erick A. Brimen (erick.private@prospera.hn)
Signature Date: 2024-05-28 - 3:12:29 PM GMT - Time Source: server- IP address: 146.70.45.83

@ Agreement completed.
2024-05-28 - 3:12:29 PM GMT
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