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Codification: § 5_1_132_0_0_0_1

Title: Resolution Approving and Authorizing the Incorporation of the "Port of Satuye”
into Préspera ZEDE

Prﬂmulgatiﬂnﬂate: 18"03'202 l

Authority for Prospera ZEDE (“PZ”) Charter and Bylaws. as amended. §§1-3-36-

Promulgation: 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 Préspera Counecil the following rule/action:

Sec. 1. The Technical Secretary and Council of Trustees herewith approve the incorporation into Prospera ZEDE of the Real Estate Property
commonly known as the "Port of Satuye”, including all fixtures and improvements thereof, located in the area known as Boca Vieja, Aldea de Satuye,
Municipality of La Ceiba, Department of Atlantida, Republic of Honduras, with an area of approximately 387 412 Acres, as more particularly described
in the attached Incorporation Agreement and titie instruments of record, as eutrently measured of subsequently remeasured.

Sec. 2 The terms and conditions of the attached Incorporation Agreement and attached Commeon Interest Community Declaration are further
approved as compliant with the Amended Charier and Rules of Prospera ZEDE.

Sec. 3. Upon completion with the details of the counterparty, the Technical Secretary, on behalf of Prospera ZEDE. is fully authorized to execute the
attached agreement and, upon being signed by all parties, effectuate the registration of the same in the Prospera Property Registry immediately after
CAMP approval of incorporation of the foregoing property into the ZEDE regime pursuant to Article 26 of the ZEDE Organic Law.

Sec. 4. This Resolution is effective immediately upon publication.

ROLL CALL OF VOTES:
1. Approving Promulgation?
Yes/Si
Byv:
Name: Tristan M. Monterroso Title: Technical Secretary/Council Trustee

Caveat(s): TMM is beneficiary of 5 Blind Trust helding squity in Honduras Prospers Inc TMM 25 beneficiario de un fideicomiso ciezo que poses participacionss en

'Hmw

Approving Promulgation?

5///5/(/[{ 57’//7/67/7 Yes/Si

ErtckA Brimen (Mar 22, 2021 15:44 MDT)

Name. Erick A. Brimen Title: Council Secretary/Council Trustee

Cave ﬂt(ﬂ) « EABIs sn officer, chairman, director and stockholder of Honduras Prospers Inc /EAB 22 funcionsrio, presidente, director y sccionista de Honduras

e

3. Approving Promulgation?

?ﬁé/"é&é Dé At Yes/Si

briel Delgado Aya Mar 22 202I°15:57 MDT)

Name. Gabriel Delgado Ayau Title: Council Trustee

CEVE ﬂ.t(E): DA is an officer, diractor and stockholder in Honduras Prospera inc/GDA =3 funcionario, director y accionista da Hondursz Prospera Inc.
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Approving Promulgation?

By: oliverfordlr (Mar 19, 2021 10:07 EDT)

Yes/Si

Name: Oliver Porter

Title: Council Trustee

OP iz a director and hold= quasi-equity in astockholder of Honduras Praspera Inc./OP es director v cuasi accionista de Honduras era Inc.
Ca?eat(ﬂ): guasi-eguity u o= y i i urasz Prosp

.

Approving Promulgation?

By: Jeinette Doran (Mar 19, 2021 08:59 EDT)

Yes/Si

Name: Jeanette Doran

Title: Counecil Treasurer/Council Trustee

C aveat(s): JD is 8 compliance officer and former attomey Honduras Prospara Inc./JD 25 oficial 2 cumplimiento vy ex sbosado de Honduras Prospera Inc.

6.

Aﬂrﬂving_ Prﬂmulgatiun?

Duaneé McoNab

By Duane McNab (Mar 19, 2021 12:55 MDT)

Yes/Si

Name: Duane McNab

Title: Council Trustee

Caveat(s): DM is a board observer and stockholder in Honduras Prospera Inc./DM es observador y accionista de Honduras

Frospera Inc.

7.

Approving Promulgation?

By Deborah Mills (Mar 19, 2021 11:25 EDT)

Yes/Si

Name: Deborah Mills Title: Council Trustee

Caveat(s):

8. Approving Promulgation? Open Seat
By:

Name: Title:

Caveat(s):

9. Approving Promulgation? Open Seat
By:

Name: Title:

Caveat(s):
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Technical Secretary Action

PZ Rule/Action Promulgated with Prior Council Approval?

Yes/Si

- e

By:
Name: Tristan M. Monterroso Tit]e: Technical Secretary
Cﬂ‘- Eﬂt(ﬁ) TMM iz bensficiary of 3 Blind Trust holding equity in Honduras Prospera Inc,/TMM ¢z benseficiario de un fideicomiso cisgo qus posee participacionez en

P FE G = EI[_I'E-l,.l T3 I

Council Secretary Certification

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

Yes/Si

EFicu A Bl inten

BmEnckA Brimen (Mar 22, 2021 15:44 MDT)

Name: Erick A. Brimen Title: Council Secretary

. o g . . A : s 3 . . : . ,
C ave ﬂt( E‘)i EAE is an officer, chairman, director and stockholdsr of Honduras Prospers Inc /EAB &3 funcionario, presidents, director v sccionista de Honduras

Prozpera Inc.
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Codificacion: § 5.1-132-0-0-0-1
Titulo: Resolucion por la que se aprueba y autoriza la incorporacion del

"Puerto de Satuye" a la Prospera ZEDE

Fecha de

Promulgacion: 1 8_03_202 1

Autoridad parala Estatutos y Reglamentos de Prospera ZEDE ("PZ"), segun
Promulgacion: enmendados. §§1-3-36-0-0-0-3.05(4) v/o 3.09(8)

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 Prospera, la siguiente regla/accion:

Sec. 1. El Secretario Tecnico y el Consejo de Fideicomisarios aprueban la incorporacion a la Prospera ZEDE del Inmueble
comunmente conocido como "Puerto de Satuye”, incluyendo todas Ias instalaciones y mejoras del mismo, ubicado en el
area conocida como Boca Vieja, Aldea de Satuye, Municipio de La Ceiba, Departamento de Atlantida, Republica de
Honduras; con una superficie aproximada de 387. 412 Acres, como se describe mas particularmente en el Acuerdo de
Incorporacion adjunto y los instrumentos de titulo de registro, como se mide actualmente o se vuelve a medir

postenormente.

Sec. 2. Los términcs y condiciones del Acuerdo de Incorporacidon adjunto y de la Declaracion de la Comunidad de Interés
Comun adjunta se aprueban, ademas, como conformes con la Carta y el Reglamento modificados de Prospera ZEDE.

Sec. 3. Una vez completados los datos de la contraparte, el Secretario Técnico, en nombre de Préspera ZEDE, queda
plenamente autorizado para ejecutar el acuerdo adjunto y, una vez firmado por todas las partes, efectuar la inscnpcion del
mismo en el Registro de la Propiedad de Prospera inmediatamente después de la aprobacion por parte del CAMP de la
incorporacion de la anterior propiedad al régimen de ZEDE de acuerdo con el articulo 26 de la Ley Organica de ZEDE.

Art. 4 La presente Resolucion entra en vigor inmediatamente despues de su publicacion.

VOTACIONNOMINAL:

L; JAprobandola

Promulgacion?

Yes/Si
/
IR

Por: l — —
Nombre: Tristan Monterroso Titulo: Secretario Técnico

Advertencia(s): TMMisbeneficiary of a Blind Trust holding equity in Honduras Prospera Inc./TMM es beneficiario de un fideicomiso ciego que
posee participaciones en Honduras Prospera Inc.
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2. JAprobandola
Promulgacion?

EHILH A Brinten s

Por: EFICK A. Brimen (Mar 22, 2021 15:44 MDT)

Titulo: Secretario v Fideicomisario del Consejo

Nombre: Erick A. Brimen

Advertencia(s): EABisan officer, chairman, director and stockholder of Honduras Prospera Inc./EAB es funcionario,
presidente, director v accionista de Honduras Prospera Inc.

3. sAprobandola
Promulgacion?

?ﬂé/’iﬁ'é D MYes/Sl

briel Delgado Ayau (Mar 22 2021 MDT

Titulo: Fideicomisario del Consejo

Nombre: Gabriel Delgado Ayau

Advertencia(s): Gosisanofficer, director and stackhalder in Honduras Prospera Ine. /GO es funcionario, irector y sccionists de Hondures Frospera inc.

JAprobandola

Promulgacion?

OLLT3lp s

por: Olivergorter (Mar 19, 2021 10:07 EDT)

Nombre: Oliver Porter Titulo: Fideicomisario del Consejo

Adverte ﬂﬂiﬂ(ﬁ) « OF iz director and holds quasi-equity in 2 stockholder of Honduras Prospera Inc./OP es dirsctory cuasi accionista de Honduras Prospera Inc
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JAprobandola
Promulgacion?

Yes/Si

Por: JEGNETte Doran (Mar 19, 2021 08:59 EDT)

Titulo: Tesorero v Fideicomisario del Consejo

Nombre: Jeanette Doran

Advertencia(s): JDis a compliance officer and former attorney Honduras Prospera Inc./JD es oficial de cumplimiento v ex
p Y P P y

JAprobandola
Promulgacion?

Duane McNab Yes/si

por: DUANE McNab (Mar 19, 2021 12:55 MDT)

Titulo: Fideicomisario del Consejo

Nombre: Duane MeNab

Advertencia(s): DM isaboard observer and stockholder in Honduras Prospera Inc./DM es observador y accionista de

Honduras Prospera Inc.

LAprobandola

Promulgacion?

Yes/Si

Por: Deborah Mills (Mar 19,2021 11:25 EDT)

Nombre: Deborah Mills Titulo: Fideicomisario del Consejo

Advertencia(s):
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8. i{Aprobandola | Agjento abierto
Promulgacion?

Por:

Nombre: Titulo:

Advertencia(s):

9. éAprobandola |Asjento abierto
Promulgacion?

Por:

Nombre: Titulo:

Advertencia(s):

Accion de la Secretario Tecnico

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

Yes/Si

’

Por: l —— —

Nombre: Tristan M. Monterroso Titulo: Secretario Tecnico

Ad?&l‘tﬂﬂﬂiﬂ(ﬁ): TMM is beneficiary of a Blind Trust holding equity in Honduras Prospera Inc./TMM es beneficiario de un fideicomiso
Ciego que posee participaciones en Honduras Prospera Inc.
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Certificacion del Secretario del Consejo

JEsta este registro certificado como evidencia del acto oficial de la
PZ v debidamente anotado en sus registros publicos?

Yes/Si

Ericu A Briner

Por: Erick A. Brimen (Mar 22, 2021 15:44 MDT)

Nombre: Erick A. Brimen Titulo: Secretario del Consejo

Advertencia(s): EABisan officer, chairman, director and stockholder of Honduras Prospera Inc./EAB es funcionario,

presidente _director . accionista de Honduras Prospera Inc

Revisor's Note/Nota de Revisor

Resolution modified before publication to
include conflict disclosures. Resolucion
modificada antes de su publicacion para
incluir las declaraciones de conflicto.

CHICHA_Brimelyr

T

Erick A. Brimen

Council Secretary/Secretario del Consejo
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PLATFORM FOR PROSPERITY

[Date]

[Name]

Legal Representative
Satuve, S.A.

La Ceiba, HN

Prospera ZEDE Incorporation Agreement
Dear [Name]:

Honduras Prospera Inc., flk/a Honduras Prospera LLC, a Delaware corporation
doing business in Prospera ZEDE. Republic of Honduras and registered under
(e)Resident No. 80000000000003. the Promoter and Organizer of Prospera ZEDE. a
ZEDE regime special economic zone. (“Promoter & Organizer”). by its respective
legal representative hereby submit the following Incorporation Agreement for your
review and acceptance (“Agreement”).

WHEREAS this Agreement provides the framework for securing the consent
of the Promoter & Organizer and the approval of the Technical Secretary and
Council of Trustees of Prospera ZEDE (“Technical Secretary and Council”) to
incorporating certain real propertyv, as more particularly described below, (the
“Property”) into Prospera ZEDE, among other terms and conditions:

WHEREAS the parties recognize that Prospera ZEDE provides the optimal
property rights, regulatory and tax environment for the intended development and
use of the Property:

NOW THEREFORE. for good and valuable consideration. and upon each
parties reasonable reliance upon their respective promises herein, this Agreement
1s entered 1nto by and between Satuve. S.A.. represented by [Name]. of lezal age.
[Marital Status], a Honduran national, bearing the Identity Card No. [Number].
and domiciled in [Domicile] (collectively “Owner”) and the Promoter & Organizer
to commit the parties to performing under the following specific and general terms
and conditions. This Agreement shall be legally binding as of the date 1t 1s fully
executed by both parties, and joined as to section 2 with all due authority by the

Technical Secretary and General Service Provider of Prospera ZEDE (“Effective
Date”).
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Section 1. Incorporation. Subject to approval by Resolution of the
Technical Secretarv and Councal, the parties hereby agree to initiate and
consummate the incorporation of the following Property into Prospera ZEDE,

Republic of Honduras in accordance with the terms and conditions of this
Agreement: The Propertv commonlyv known as the “Port of Satuve”. including all
fixtures and improvements thereof, located in the area known as Boeca Vieja. Aldea
de Satuve. Municipalitv of La Ceiba. Department of Atlantida. Republic of
Honduras: with an area of TWO HUNDRED AND TWENTY-FOUR POINT EIGHT
HUNDRED AND SIXTY-THREE BLOCKS (224.863 Sq. Blk.), equivalent to
THREE HUNDRED AND EIGHTY-SEVEN POINT FOUR HUNDRED AND
TWELVE ACRES (387.412 Acres): with the following boundares: to the North: with

Laffite village and Plava del Mar Caribe or Plava de las Antillas: tc the South: with
Land belonging to Satuve. S.A. and Propertv belonging to Victor Kawas, Rio Trojas

or Satuve in between: to the East: with land belonging to Jorge Arturo Argueta sold
bv Satuve. S.A.: and. to the West: with Rio Trojas or Satuve and Estuaryv of Boca
Vieja: and with the property title in favor of the Owner dulyv registered under
Registration number One, Six. Eight. Six. Four, Seven, Five (1686475) of the
Property. Mortgage and Preventive Annotations Registrv Book of the Property
Registrv of La Ceiba. Department of Atlantida. Further, execution of this
Agreement by the Promoter & Organizer’s legal representative constitutes its
consent to the Incorporation of the Property pursuant to section 2.01(4) of the
Prospera Charter on the stated terms and conditions of this Agreement. The
consent of the Promoter & Organizer shall be withdrawn if Owner fails to strietly
comply with the stated terms and conditions of this Agreement.

Section 2. Property Rights Legal Stability Asreement. Subject to
joinder to this Agreement by the Technical Seeretary, with approval by Resolution
of the Technical Secretary and Council of Trustees of Prospera ZEDE., the Owner 1s
and shall be guaranteed under the Common Interest Community Declaration
referenced in Section 4 of this Agreement to not less than the full extent of the legal
rights relative to the uses. occupation, and scope of conditions and activities
permitted to exist, be enjoved or to be conducted upon. along or within any portion
of the Property, in connection with the ownership of title to the Property on and
after the date of Incorporation. as were available in connection with ownership of
title to the Property under the national and local laws of the Republic of Honduras
effective outside of the spatial ambit of Prospera ZEDE immediately prior to
Incorporation. This guarantee shall be construed as a legal stability agreement duly
authorized under articles 12 and 45 of the Organic Law. Accordingly. on and after
Incorporation, when an appropriate instrument memorializing this Agreement i1s
registered with the ZEDE Property Registry by Owner or the Promoter & Organizer
against title to the Property. this legal stability agreement shall run with title to
the Property as a covenant thereto and inure to the benefit of the Owner and the

Owner's successors 1n title.
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Section 3. Incorporation Authority and Procedure. The following steps

shall be undertaken and completed by the Owner to incorporate the Property into
Prospera ZEDE:

(a) The Owner must cooperate with the standard regulatory onboarding procedures
of Prospera ZEDE promptly upon request from the Promoter & Organizer.

(b) The Owner must cooperate with the following services with respect to the
Property:

1. preparing and submitting to the Special Registry of the Committee for the
Adoption of Best Practices ("CAMP") a notarized sworn declaration of intent
to transfer dominio pleno title to the Property (full clean title) to the CAMP
special registry, the ZEDE regime of Prospera ZEDE, as well as, upon CAMP
approval, preparing neceszary forms to register title with the Prospera ZEDE
Property Registry:

. for a thirty (30) dayv period thereafter: (1) posting of each parcel of the
Property with at least three (3) signs declaring the registration of the
Property in the Special Registry and incorporation of the Property into
Prospera ZEDE, as well as (11) running at least three (3) advertisements on
separate days through at least two (2) national media outlets (radio, TV or
newspaper);

3. submitting to National Propertv Institute of the Republic of Honduras a
notarized sworn petition requesting closing of title entries and transfer of
title to the Property to the Prospera ZEDE Property Registry using a form
provided by the Promoter & Organizer:

4. coordinating the creation of the National Property Institute final survey of
the Property on the ground;

. coordinating the transmission of the National Property Institute’s petition
determination and survevs to local registrar;

6. submitting to local registrar notarized sworn petition requesting closing of
local title entries and transfer of title to Property to Prospera ZEDE Property
Registry: and

/. submitting the local registrar’'s petition determination decree allowing the
closing of title entries and transfer of title to the Property. together with all
underlving documents. to perfect the registration of title to the Property with
the Prospera ZEDE Property Registry Registrar.

o

(o]

Section 4. Consent to Common Interest Community Declaration.
Pursuant to section 11.10(1)-(5) of the Prospera Charter, immediately after
reglstering title to the Property with Prospera ZEDE Property Registry, the Owner,
as Declarant, and Promoter & Organizer shall complete, execute and separately
register an instrument with the Prospera ZEDE Property Registry conforming to
the Declaration of Covenants, Conditions, Easements and Restrictions attached
hereto as Exhibit A.
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(a)

(b)

(c)

Section 9. Miscellaneous Provisions.

Warranty of Owner. The Owner warrants and covenants: (1) Owner holds and
shall continue to maintain pleno dominio title to the Property, subject to a lease
1in favor of Brimont Investments, S.A. and a Transit Easement in favor of Muy.
Ruben Humberto Munioz Hernandez and Myr. Mario Sotelo Medina Santos: (2)
the Property was not acquired directly or indirectly through the use of
expropriation or any exercise of eminent domain by any sovereign bodv: and (3)
the Property is located within one or more of the departments identified in
Article 39 of the 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
incorporation of the Property into Préospera ZEDE is complete or deemed
infeasible by Promoter & Organizer.

Information Rights and Duties. The parties will cooperate with each other in
sharing all material information within their possezsion or control relevant to
performing this Agreement in good faith. Additionally, the parties shall not 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
thewr affiliates. Further. by executing this Agreement. the parties agree that no
press and other publicity releaze or communication to the general public in
connection with its subject matter will be issued without the prior written
approval of Promoter & Organizer. All information, studies and reports relating
to the subject matter of this Agreement obtained by Owner from Promoter &
Organizer shall remain strictly confidential, and shall not be disclosed to anyvone
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 1t, and either party’s lenders: and such
information, studies and reports shall be used by solely to conduct negotiations
between the parties and discharge contractual obligations hereunder. The
parties shall take such action and establish such policies and procedures as are
reasonably necessary to ensure that this confidentiality obligation is strictly
observed by their representatives, attornevs, agents, principals. brokers. and
affiliates. This Confidentiality 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
1n regard to their subject matters.

Termination. This Agreement may be terminated, without further obligation, by
the Promoter & Organizer upon notice to Owner at any time that it determines
1n its reasonable good faith judgment that the contemplated Incorporation
cannot be feasibly completed.

(d) No Assignment. This Agreement 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.

(e) English and Ordinarv Meaning Controls. In the event of conflict between the

English and Spanish translations of this Agreement, the English version shall
4of7|Page
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control. Further, as the parties are sophisticated in commercial and business
transactions, this Agreement shall be construed in accordance with its ordinary
meaning without anv rule of construction favoring or disfavoring either party.
Furthermore. the Owner iz admonished to seek the advice of independent legal
counsel before executing this Agreement or any power of attorney.

Choice of Law and Forum. Notwithstanding the place where this Agreement
may be executed by any of the parties hereto, the parties expressly agree that
this Agreement shall be interpreted and construed in accordance with the
Prospera ZEDE Rules, Republic of Honduras, as published at https://pzgps.hn/.
Arbitration shall be the exclusive means of resolving anyv dispute, controversy, or
claim arising out of, relating to. or involving all or anv part of this Agreement.
subject to the terms and conditions of the Common Interest Community
Declaration referenced 1n Section 4 of thizs Agreement upon registration in the
Préspera ZEDE Property Registrv, Any arbitration commenced pursuant to this
provizion shall be administered by the default Avbitration Service Provider of
Prospera ZEDE, Republic of Honduras, as an expedited private arbitration. The
arbitration proceedings shall be commenced under and governed by the
applicable rules of the arbitration admimistrator. which rules are deemed to be
herein incorporated by reference. The arbitration shall proceed with a single
member arbitral tribunal consisting of the arbitrator appeointed by arbitration
administrator. The seat of arbitration shall be Roatan, HN. or as otherwise
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, or as otherwise
mutually agreed. The arbitral tribunal shall render its final decision in not more
than one (1) vear after commencement of arbitral proceedings. The prevailing
partv may seek a judgment or appropriate judicial relief from any court of
competent jurisdiction to confirm an arbitral award 1ssued pursuant to this
Agreement as needed to secure its enforcement.

(g) Conversion of Title. Upon incorperation of the Property into Prospera ZEDE. the

parties, for themselves and on behalf of their successors 1n interest, agree that
the nature of Satuve, S.A.’s right, title and interest in the Property. including
any subdivision thereof, shall thereupon be deemed converted from those
associated with pleno dominio title under the national and local laws of greater
Honduras outside of the spatial ambit of Préspera ZEDE immediately prior to

incorporation, to those included 1n title to a fee simple abszolute estate under the
Roatan Common Law Code. §§2- 3- 4- 0- 1- 0- 1001, et seq. as amended from

time to time ("RCLC"), as authorized by the Préspera Charter, §§1- 1- 36- 0- O-
0- 1.01, et seq., and the ZEDE Organic Law, which includes Articles 294, 303,
and 329 of the Constitution of the Republic of Honduras, as adopted through
Decreto Legislativo No. 236-2012 (January 24, 2013), as well as Decreto
Legislativo No. 120-2013, (September 6, 2013). and Decreto Legislativo No. 368-
2013 (January 24, 2014), of the National Congress of Honduras; with Prospera
ZEDE hereby legally bound to recognize in perpetuity. or otherwise for the
greatest period of time permitted by law, such right, title and interest of Satuye,
S.A. and 1tz successors 1n interest to the Property, including any subdivision
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thereof. as are entailed by such common law ownership of title to a fee simple
absolute estate. subject to the terms and conditions of the Common Interest
Cemmunity Declaration contemplated in Section 4. upon such incorporation.

(h) Entire Agreement. This writing, including its Exhibits, represents the sole,
final, complete, exclusive and integrated expression and statement of the terms
of this Agreement between the parties, and supersedes all prior oral and/or
written negotiations, representations or contracts. This Agreement may be
amended only by a subsequent written contract executed bv both parties.

(1) No Waiver of Rights. Any waiver at any time by either party of its rights as to a
breach or default of this Agreement shall not be deemed to be a waiver as to any
other breach or default.

(j) Severability. If any part of this Agreement is held to be void, invalid, 1llegal or
unenforceable, such part shall be stricken and the remaining parts will continue
in full force and effect and be fully binding unless either party would be
substantially deprived of the benefit of the bargain. If a court or arbiter finds
that any provision of this Agreement is invalid or unenforceable, but that by
Iimiting the scope or application of such provision, rather than striking it, it
would become valid and enforceable. then such provision shall be deemed to be
written. construed, and enforced as so limited.

(k) Equitable Relief. The remedy at law for any breach by or fairly attributable to
Owner of anyv of the provisions of this Agreement will be inadequate. In the
event of any such breach, the Promoter & Organizer may, in addition to the
other remedies which may be available to it. obtain specific performance and/or
injunctive relief prohibiting Owner and all those acting 1n concert with Owner
(together with all those persons or entities associated with Owner) from
breaching such prowvisions, and to enforce, or prevent any viclations of, the
provisions of this Agreement. The Promoter & Organizer 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.

(1) Regulatory Compliance. To the extent they are or will be subject to Prospera
ZEDE regulatorv jurisdiction. the parties do not believe that they are Regulated
Industry Persons under section 2(n) of the Préspera Industrial Regulation
Statute. However. the parties reserve the right to declare and later amend a
regulatory election pursuant to sections 3 and 4 of the Préospera Industrial
Regulation Statute, at any time 1n their respective sole discretion by notice to
the other, which notice the parties hereby agree shall be deemed to amend this
Agreement as an addendum upon registration of an appropriate instrument.

(m) Rule Against Perpetuities Savings Clause. If and to the extent that any of the
covenants, conditions, restrictions, interests, powers or rights established,
created or granted hereby would otherwise be unlawful or void for violation of (1)
the rule against perpetuities. (2) the rule restricting restraints on alienation. or
(3) any other applicable rule analogous thereto or otherwise imposing limitations
upon the time for which such covenants, conditions, restrictions, interests,
powers or rights may be valid, then the provisions concerned shall continue and
endure only until the latter of (1) the expiration of a period of twenty-one (21)
vears after the death of the last to survive of the class of persons consisting of all
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of the lawful descendants. living as of the effective date of this Declaration. of
Lionel Andreées Messi: or (11) eightv (80) yvears after the Effective Date.

(n) 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 to the (e)Resident email address
of the recipient or such other address as has been designated for receipt of
notices. 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.

IN WITNESS WHEREOF THE PARTIES AGREE TO THE FOREGOING:
Promoter & Organizer: Honduras Prospera Inc.

Signature:

Erick A. Brimen Date
Title: President

Owner: Satuye. S.A.

Signature:
[Name] Date
Title: Legal Representative

Joinder as to section 2 of this Agreement as authorized by Resolution of the
Technical Secretary and Council of Trustees of Préspera ZEDE

Prospera ZEDE

Signature:

Trstan M. Monterozso Date
Title: Technical Secretary

ce: Mzr. Eric Bloch
Mr. Rene Laffite Solis
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EXHIBIT A - DECLARATION OF COVENANTS, CONDITIONS,
EASEMENTS AND RESTRICTIONS




DECLARATION OF CCRS

THIS DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND

RESTRICTIONS (this “Declaration”). 1z made effective this day of
. 20 . ("Effective Date”) by Satuve. S.A.. registered to do
business in Proéospera ZEDE under (e)Resident No. . by 1its legal

representative, [Name], of legal age, [Marital Status], a Honduran national, bearing the
Identity Card No. [Number]. and domiciled in [Domicile]. 1tz successors and assigns
("Declarant”™) in agreement with the Promoter and Organizer of Prospera ZEDE. Honduras
Prospera Inec. (f'k/a Honduras Prospera LLC), a Delaware Corporation (U.S.A.) registered
to do business in Prospera ZEDE under (e)Resident No. 80000000000003, by 1its legal
representative, Erick A. Brimen, ("P&0O”) under the authority of section 11.10(1)-(5) of the
Prospera Charter. This Declaration shall be registered in the Préspera ZEDE Property
Registry establizshed pursuant to section 11.06(1)(a) of the Prospera Charter and article 10
of the Land Title Law 2019, §§2-1-22-1-0-0-1, et seq.. which 13 maintained by the Prospera
General Service Provider, North Bay GSP, Inec., a Prospera ZEDE for profit corporation,
registered to do business in Préspera ZEDE under (e)Resident No. 80000000000001, as
Registrar, pursuant to a certain General Service Provider Agreement, as amended,
authorized bv Prospera ZEDE Resolutions §§5-1-57-0-0-0-1 and 5-1-100-0-0-0-1.

WHEREAS, with the consent of the P&O, pursuant to a certain Prospera ZEDE
Incorporation Agreement dated . which was approved by Prospera ZEDE Resolution
§ . and registered in the ZEDE Property Registry on
("Incorporation Agreement ). the Declarant has heretotore acquired and 1ncorporated into
Prospera ZEDE the fee simple absolute interest in certain real property. containing. in the

ageregate, acres of land. more or less. with improvements erected thereon,
including all Lots or structures therein, as more fully deseribed in Exhibit 1 attached hereto,
together with the easements. rights and appurtenances belonging thereto (the “"Property”™):

WHEREAS, the Declarant intends to develop the Property for anv or all of
residential. commercial. manufacturing. recreational. institutional or open space uses, as
contemplated in the Incorporation Agreement:

WHEREAS, pursuant to the Incorporation Agreement. the Declarant desires to
submit and subject title to the Property (whether owned by it or by others) to the CCRs
imposed hereby In order to grant rights. easements and privilezes as well as 1impose and
authorize correlative restrictions and regulations relating to the use of the Property. subject

to the conditions set forth herein:

WHEREAS., the Declarant herewith consents to the P&O establishing and
maintaining through its Board of Directors. in accordance with its internal Bylaws. a
subcommaittee of the Board governed by an internal charter and membership. known as the
"Prospera CCR Commaittee.” to serve at the pleasure of the Board as the initial association
that will hold and exercise the powers, rights and duties associated with this Declaration,
including the enforcement of all CCRs created hereby, and., with the consent of the
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Declarant and other appropriate parties, the amendment of this Declaration from time to
time:

WHEREAS, in order to cause said CCRs to run with, as well as benefit, burden and
bind, title to the Property. and all uses, and successors in title thereof, Declarant hereby
grants to the P&O through i1ts Prospera CCR Committee the power. right and responsibility
to enforce all CCRs imposed hereby, with the P&0O accepting such grant in its aforesaid
capacity by executing this Declaration; and Declarant shall also, by title or lease provision,
duly registered with the ZEDE Property Registrv through the appropriate mmstrument,
subseguently ensure that all transfers of title and leaseholds of any interest in all or part of
title to the Property are made upon the condition that the same 1s and shall be subject to.
benefited, burdened and bound by, all covenants. conditions, restrictions. easements,
charges and charges or liens imposed hereby, and the correlative powers, rights, and duties
granted to the Prospera CCR Committee;

NOW, THEREFORE, 1n consideration of the foregoing. the receipt and sufficiency
whereof being hereby mutually acknowledged, the Declarant does hereby grant and declare
the following CCRs as to the Property, which are accepted by the P&O, as follows:

SECTION 1. Submaission to the Declaration. Declarant herebyv submits and subjects title to
the Property to the CCRs of this Declaration, which are intended to be binding upon the
Declarant, its successors and assigns, including each and every future Owner, as well as

touch, concern, run with, bind and burden title to the Property, in perpetuity, and for the
remainder of the unexpired term of any leasehold estate burdening title to the Property.

SECTION 2. Definitions. Terms used i1n this Declaration have the meanings set forth below:

(a) “CCR™ means anyv covenant. term. condition, easement, charge. lien and restriction
that touches, concerns, runs with. binds and burdens title to the indicated real property as
to the real property’s owners at law or equity and their successors. assigns, lessees, tenants,
licensees, occupants, invitees, and guests.

(b) "Common Facilities” shall include infrastructure. facilities and services provided or
made available to evervone who is lawfully present within Prospera ZEDE by the P&O or
Prospera General Service Provider. such as public roads. sidewalks. border fencing. water

and wastewater management facilities, and other common areas.

(¢) “Eligible Mortgagee” means the holder, insurer or guarantor of a first mortgage on
anyv portion of the Property who shall have provided to the P&O at the P&O’'s (e)Resident
email address registered with the Prospera ZEDE Personal or Entity Registry ("(e)Resident
email address™). or upon request by the Prospera CCR Committee, a statement of such
holder, insurer or guarantor’'s name, (e)Resident email address or other designated address
for receipt of notices under this Declaration ("notice address™), the portion of the Property
against which it holds, insures or guarantees a first mortgage, and the principal amount of
such first mortgage.

(d) "(e)Resident” includes Resident and e-Resident as defined by applicable ZEDE Rules.
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(e) “Lot” means the separate and subdivided parcel of the Property intended for
development which i1s or mayv be included in the Property described on Exhibit 1.

(f) "Organic Law™ means Articles 294, 303, and 329 of the Constitution of the Republic
of Honduras, as adopted through Decreto Legislativo No. 236-2012 (January 24, 2013). as
well as Decreto Legislativo No. 120-2013. (September 6, 2013). and Decreto Legislativo No.

368-2013 (January 24, 2014) enacted by the National Congress of Honduras.

(g) “Owner” means the record owner, its successors or assigns, whether one or more
persons or entities, of title to all or any portion of the Property in fee simple. who shall have
provided to the P&O at the P&O’s (e)Resident email address, or upon request bv the
Prospera CCR Commuittee. a statement of such Owner's name and (e)Resident email address
or notice address, but excluding those persons having an interest in title merely as security
for the performance of an obligation, and excluding the Declarant.

(h) “"Propertv” means the real propertv located in the ZEDE described on Exhibit 1
attached hereto. and shall be construed as including Lots, fixtures and structures located
therein, as well as Severed Rights which may be deemed appurtenant or affixed to title to
the Propertyv pursuant to an amendment to this Declaration or a subsequent Common
Interest Community Declaration implementing the Prospera Decentralized Land
Regulation Statute, §§2-2-103-0-0-0-1, et seq., as amended from time to time.

(1) “Prozspera CCR Commaittee” shall mean the subcommaittee of the Board of Directors of
the P&O that is respectively granted the powers. rights and duties established in this
Declaration.

(1) “Prospera Charter” means the Amended and Restated Charter and Bylaws of
Prospera ZEDE, §§1-1-36-0-0-0-1.01. et seq.. as amended from time to time. as published at
https://pzeps.hn.

(k) “Vice Industry Use” means any use of any portion of the Property that involves the
consumption. possession or distribution of controlled substances. which are prohibited by
the eriminal law of the Republic of Honduras (unless there 13 a civil regulatorv process
whereby an exemption to the prohibition can be obtained). public genital nudity,
prostitution, pedophilia, bestialityv, commercial gambling, human trafficking, public display
of pornography. or public fornication.

(1) “ZEDE Rules” shall mean the entirety of the Rules of Prospera ZEDE, Republic of

Honduras. including but not limited to the Prospera Charter. as published at
https://pzeps.hn, as amended from time to time hereafter.

(m) “ZEDE" shall mean Prospera ZEDE as defined by the Préspera Charter.

(n) For all other terms not specifically defined herein, this Declaration adopts and
incorporates by reference the most appropriate definition for the same or similar term

contained in the ZEDE Rules, if any.

SECTION 3. Applicabilityv: Interpretation.
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(a) This Declaration shall be applicable to and govern the use and occupation of the
Propertv. The Declarant., as well as all present and future Owners and occupants of any
portion of the Propertyv and each of their tenants, lessees. guests, licensees, invitees.
servants, agents. emplovees, all (e)Residents, and anv person or persons who shall be
permitted to use the Common Facilities, shall be subject to this Declaration and any rules
and regulations pursuant thereto which the Préspera CCR Committee shall promulgate
from time to time to govern the conduct of the Owners and occupancy of the Property.
Ownership, rental or occupancy of any of the structures or Lots in the Property shall be
conclusively deemed to mean that the Declarant. Owner. tenant. guest. lessee, licensee,
invitee. or occupant has accepted, ratified and will comply with this Declaration and any
rules and regulations of the Prospera CCR Committee. Further, the Declarant and each
Owner shall be held responsible and vicariously liable for the acts and omissions of its
tenants, lessees, guests. licensees, invitees, servants, agents. and employees, for purposes
of determining compliance with this Declaration.

(b) In the event of a conflict of interpretation between the provisions set forth in this
Declaration and any rules and regulations of the Préospera CCR Committee, this Declaration
shall govern and control. In the event of any conflict between this Declaration and any
express term of the Incorporation Agreement, the express term of the Incorporation
Agreement shall govern and control.

SECTION 4. Governance. The Prospera CCR Committee 1s the governing body for the
Declarant. every Owner, and their lessees, tenants. licensees, guests and invitees with
respect to this Declaration. Pursuant to the authority of the P&O to impose CCRs pursuant
to section 11.10(1)-(5) of the Préspera Charter, the Prospera CCR Committee has and shall
have the right: (a) to 1impose general rules and regulations, which shall be construed as

having the legal effect of corresponding CCRs governing: (1) the use, occupation and care of
portions of the Property, including Common Facilities, as set forth in Section 5 of this
Declaration: (2) to protect property values as well as the health and safety of the Declarant,
P&O, Owners, occupants, lessees, tenants, licensees, guests and 1invitees into the Property,
as set forth in Section 6 of this Declaration: (b) to establish and appoint membership to
subcommaittees to which it may delegate a portion of the foregoing governing authority with
respect to a designated portion of the Property: and (¢) to direct the P&O to exercise any
enforcement powers it mav have hereunder or by operation of the ZEDE Rules to address
violations of this Declaration or any rules or regulations promulgated pursuant thereto by
the Prospera CCR Commaittee.

SECTION 5. Baseline Charter CCRs.

(a) Choice of Law. The Declarant and each Owner hereby covenant to being governed by
the ZEDE Rules, that the Property shall be subject to and governed by the ZEDE Rules, and
further condition all access and use of the Property by Declarant, as well as any Owner.

occupant, tenant. licensee, guest and invitee thereof, on compliance with the ZEDE Rules.

(b) Dispute Resolution. Pursuant to articles 20, 28, and 35 of Decree 120- 2013 of the
National Congress of Honduras, sections 9.02 and 11.03 of the Préspera Charter, the
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Prospera Arbitration Statute 2019, §8§2-1-37-1-0-0-1, et seq.. section 5(c) of the Prospera
Labor Statute, §§2-2-69-0-0-0-1, et seq., and section 3 of the Prospera Hazard Precaution
Statute, §§2-2-90-0-0-0-1. et seq.. as well as all other apphicable ZEDE Rules. the Declarant
and each Owner herebv covenant in connection with the Property to submit to the
jurisdiction and authority of the default Arbitration Service Provider, subject the Property
to the jurisdiction and authority of the default Arbitration Service Provider, and condition
all access and use of the Property by Declarant, as well as by any Owner, occupant. tenant,
licensee, guest and invitee, on their submission to the jurisdiction and authority of the
default Arbitration Service Provider of Prospera ZEDE for the resolution of all
controversies, claims and disputes between or among them.

(c) Parens Patriae Right. To prevent. interdict or mitigate any actual or threatened

trespass, nuisance, or injuryv to anyv (e)Resident, lawful inhabitant. or lawful visitor of any
portion of Préspera ZEDE, the Property. any adjacent jurisdiction, or their property, the
Declarant and each Owner herebyv grant to the P&O the joint and concurrent right. but not
the obligation, to enforce any and all of their mghts and authorities under this Declaration.
the ZEDE Rules, or that arise in connection with any CCR running with title to anyv portion
of the Property, by self-help or filing such actions and seeking such executive,
administrative, judicial or arbitral relief, as the P&O may elect to pursue in its reasonable
diseretion (“Parens Patriae Right”). If the P&O elects to exercise its Parens Patriae Right,
then the Declarant and each relevant Owner shall vield and subordinate their concurrent
entitlement to enforce the underlying rights and authorities until such time as the P&O
determines in its reasonable discretion that the Declarant and Owner are ready, able and
willing to undertake such enforcement with the same effectiveness as the P&O. However, if
the Declarant or any Owner is agsrieved by the P&O’s exercise of its Parens Patriae Right,
within thirty (30) days after completing the internal dispute resolution procedure set forth
in Section 7(e), that person may file a declaratory action against the P&O in the default
Arbitration Service Provider of the ZEDE., in which proceeding the P&O’s exercise of its
Parens Patriae Right shall be reviewed de novo. and if the P&O’s exercise of its Parens
Patriae Right 1s deemed unreasonable or contrary to the ZEDE Rules, then the P&O must
reconsider and adjust its actions to conform to the arbitral decision. Further, the P&O’'s
Parens Patriae Right may be exercised only if the following conditions are first fulfilled
(unless the threat to human life or irreparable damage to property iz imminent as
determined by the P&O in its reasonable discretion, in which case the P&O may exercise
such rights and authorities immediately subject to arbitral review):

(1) the P&O shall give notice of its intention to exercise 1ts Parens Patriae Right to
the (e)Resident email address or notice address of the Declarant and that of each Owner

who has concurrent standing to enforce the underlying rights and authorities:;

(2) the foregoing notice shall state in reasonable detail the action(s) the P&O intends
to pursue in the course of exercising 1ts Parens Patriae Right:

(3) the foregoing notice shall give the Declarant or. if the Declarant lacks standing.
the relevant Owner(s) not less than ninety (90) davs to pursue substantially the same
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action(s) as the P&O 1s proposing to pursue, unless all relevant Owner(s) waive such time
frame: and

(4) the Declarant or, if the Declarant lacks standing. the relevant Owner(s) fail to
pursue substantially the same action(s) contemplated by the P&0O i1n a timelvy and
reasonably effective manner as determined by the P&O 1n its good faith judgment.

(d) Permitted Uses. Declarant and all Owners acknowledge that the uses, occupation.
and scope of conditions and activities permitted to exist, be enjoved or to be conducted upon,
along or within any portion of the Property ("Property Uses”) shall be those permitted or as

would have been permitted by legal right in connection with ownership of title to the
Property under the national and local laws of the Republic of Honduras effective outside of
the spatial ambit of Prospera ZEDE immediately prior to Incorporation, or otherwise as are
expressly permitted by this Declaration, as amended from time to time (“Permitted Uses™).
Neither the Declarant nor any Owner shall permit Property Uses except as thev are
consistent with the Permitted Uses. Accordingly. Declarant and each Owner covenant that
the Property Uses shall be restricted to the Permitted Uses and they shall condition access
to, as well as occupation, enjovment and use of, the Property on compliance with such
restriction by the Declarant and all Owners, occupants, tenants, lessees, licensees, guests
and invitees thereof. However, if. in the future, Declarant or any Owner wishes to redefine,
expand or otherwise change the Permitted Uses from that which had been originally zet
forth in this Declaration relative to all or anv portion of the Propertyv. the Declarant or

respective Owner may:

(1) make an applieation to the Préspera CCR Committee for approval of such change
as being consistent with the legal rights guaranteed by the national and local laws of the
Republic of Honduras effective outside of the spatial ambit of Prospera ZEDE immediately
prior to Incorporation. with the Prospera CCR Committee deemed vested hereby with the
authority to make any related regulatory or interpretive decision as if it were the agency
responsible for administering such laws: in which case, if such approval is granted, the P&O
shall be obligated to approve and execute a corresponding amendment to this Declaration;
otherwise, if the application i1z disapproved, the change shall be rejected. provided that if
the Declarant or any Owner 1= agegrieved by the Préspera CCR Committee’'s subsequent
disapproval or approval of such a change, a declaratory action challenging the decision may
be brought before the default Arbitration Service Provider of the ZEDE for de novo review
within thirty (30) davs after completing the internal dispute resolution procedure set forth
in Section 7(e): and if the Prospera CCR Committee’s decision 1s overturned as contrary to
applicable law or otherwise arbitrary and unreasonable, then the Prospera CCR Commaittee
must reconsider and adjust its prior determination to conform to the arbitral decision.

(2) by entering into an agreement 1n connection with title to all or any designated
portion of the Property between the P&O and each Owner of such Property to allow for the
implementation of the Prospera Decentralized Land Regulation Statute. §§2-2-103-0-0-0-1,
et seq., as amended from time to time. through either (1) an amendment to this Declaration
pursuant to Section 8 of this Declaration to accomplish the desired change: or (1) the
withdrawal of title to the designated portion of the Property from this Declaration pursuant
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to this subsection upon fulfillment of the conditions of (A) giving notice of such intended

withdrawal to all other Owners, Eligible Mortgagees. and all other beneficiaries of any

easement in gross encumbering title to the designated portion of the Property under the
authority of Section d5(e) at their (e)Resident email address or notice address; (B) the
pavment of reasonable compensation to (I) each objecting Eligible Mortgagee claiming an
interest in title to the designated portion of the Property in an amount that is not less than
the liquidated amount of the amount of principal. interest, and other related charges
secured by such Property and (II) each owner of any improvement constructed on the
affected portion of the Propertyv in relhance upon Section 2(e) of this Declaration. both as
determined by the Prospera CCR Committee pursuant to a complaint brought by such
objectors pursuant to the internal dispute resolution procedure set forth in Section 7(e); and
(C) rendering title to the designated portion of the Property subject to a new Common
Interest Community Declaration, which is compliant with section 11.10(1)-(5) of the
Prospera Charter. between each Owner of such Property and the P&O:;

(3) otherwise make such amendment to this Declaration pursuant to Section 8 hereof
as would accomplish the desired change. if possible.

(e) Easements. All of the Property shall be subject to an easement in gross in the nature
of a servitude for the present and future installation and maintenance of electric service,
drone service, electromagnetic spectrum usage. master and/or cable televizion service.
telephone service, internet service, water service. storm water facilities and other utility
services and the facilities and appurtenances necessary to the same, which easement shall
run in favor of the Declarant, the P&O. the Préspera General Service Provider, and (upon
execution of specific easements therefor) the entity or entities owning or operating these
facilities and providing the aforementioned services. The Declarant and the P&O, acting by
mutual consent, shall also have the right to grant to third parties additional utility
easements which are deemed reasonable in connection with the supply of utility services.
Further, the P&O and the Prospera General Service Provider, their officers, agents and
employvees, shall have the irrevocable right and easement in the nature of a servitude to
have access to the Property azs mayv be necessarv for the inspection. maintenance. repair or
replacement of any of the Common Facilities therein or accessible therefrom, or the making
of any addition or improvements thereto or to make other repairs to any Common Facilities
(if these repairs are reasonably necessaryv for public safety or to prevent damage to the
Common Facilities). or, as mayv be authorized by this Declaration or the ZEDE Rules,
otherwise to abate any wviolation of this Declaration or any rules or regulations of the
Prospera CCR Committee or any violation of the ZEDE Rules.

(f) Prohibited Uses. Notwithstanding anything to the contrary elsewhere in this
Declaration, no portion of the Property shall be used. occupied or maintained (1) for the

purpose of anyv Vice Industry Use; or (2) as a dumping ground for rubbish, trash, new or
used lumber or wood, metal scrap. garbage or other waste unless such use is expressly
approved 1n the Incorporation Agreement. except that (1) organic kitchen waste materials
may be composted in a properly constructed and screened composter., which must be free of

noxious odors, and (i1) other such material may be kept on the Property, or in areas of the
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Property designated for this purpose by the Declarant or the Préspera CCR Committee;
provided these materials shall be kept in sanitary containers and in a clean and sanitary
condition. These containers shall be placed for collection only in the designated areas and
only on the dayv these refuse materials are to be collected. Empty containers shall be
removed promptly after collection.

(g) Charges. All amounts chargeable to the Declarant or any Owner, including all civil
penalties, fees. charges, late charges, interest and costs of collection thereof (including

attornevs fees). and penalties levied for noncompliance with this Declaration and anyv rules
and regulations of the Prospera CCR Commaittee shall constitute a charge in the nature of
a lien in favor of the P&O against the portion of the Property respectively owned by the
noncompliant Declarant or Owner jointly and severally together with each other obligee at
law, if any. Such charges shall be effective from and after the time the charge becomes due,
and shall be evidenced by the recording an appropriate instrument in the ZEDE Property
Registry evidencing a charge or claim of lien, stating the description of the affected Property.
Lot or Structure, the name of the Declarant and record Owner, and the date when the charge
became due. This claim shall include only those sums which are due and payvable when the
claim 1s recorded and shall be signed and verified by a legal representative of the P&O. This
claim shall be enforceable by anyv appropriate remedy available at law or in equity. Upon
full pavment of all sums secured by the charge and pavment of a preparation fee, the party
making payvment shall be entitled to an instrument indicating release and satisfaction of
the charge to be recorded at his sole expense. Upon registration of the foregoing instrument
with the ZEDE Property Registry, such charges shall have first priority over any other
interest in title to the relevant portion of the Propertv with the sole exceptions of tax charges
and the mortgage of any Eligible Mortgagee which have been evidenced by the prior
recording of an appropriate instrument with the ZEDE Property Registry.

(h) Mandatory Disclosures. The Declarant and any Owner who leases or sells any portion

of the Property shall provide his tenant, lessee, or purchaser, respectively at the Declarant’s
or Owner's expense, a current copy of this Declaration. Within ten (10) calendar days after
the execution of a lease or an agreement for the sale of anv portion of the Property, the
Owner shall submit to the Prospera CCR Commaittee a certificate signed by the tenant or
purchaser that certifies that the tenant. lessee or purchaser has received a copv of the
Declaration and agrees to be legally bound to the same.

(1) Future Common Interest Community Declarations. The Declarant and any Owner

may declare and record against title to any portion of the Property which they own. through
an appropriate instrument. future Common Interest Community Declarations. which may
create associations, organizations or legal entities with authority to govern all or a portion
of the Property as a social unit, 1.e. a “community,” either contractually or by way of CCRs.
such as homeowner's associations, condominium associations, industrial park associations,
and the equivalent ("Common Interest Community Bodies™). However, the Declarant and
each Owner hereby covenant that all such future Common Interest Community
Declarations are and shall be construed and enforced as subordinate to this Declaration.

with any provision of any such future Common Interest Community Declaration that
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substantively conflicts with this Declaration hereby deemed void ab inmitio. Further, the
Declarant and each Owner hereby covenant that all Common Interest Community Bodies

which exercise governance authorities that are functionally equivalent to those granted to
the ZEDE under Prospera Charter shall be subject to and bound by the Resident Bill of

Rights of section 12.01 of the Prospera Charter, as if such Common Interest Community
Bodies were an instrumentality of the ZEDE acting under color of law. except to the extent
that such Common Interest Community Bodies have verifiably obtained from all persons.
who would otherwise be entitled to the protections of this subsection, a knowing and
voluntary waiver of the protections of this subsection.

SECTION 6. Life-Safetv CCRs. From time to time the Prospera CCR Committee may

promulgate and enforce regulations in addition to those expressly authorized by this

Declaration within the boundaries of the Property, as those boundaries may be established
from time to time, in order to protect property values, as well as the health and safety of the
Declarant, Owners, and other lawful lessees, tenants. occupants. licensees and 1nvitees to
the Propertv. All such regulation shall be carefully calibrated to achieve such goals in
accordance with regulatory best practices; they must also be consistent with the guarantees
of the Incorporation Agreement and this Declaration relative to Permitted Uses. If the
Declarant or any Owner is aggrieved by anv rule or regulation promulgated pursuant to
this section, a challenge to its conformity with this Section may be brought before the default
Arbitration Service Provider of the ZEDE for de novo review within thirty (30) days after
completing the internal dispute resolution procedure set forth in Section 7(e), and if the rule
or regulation is overturned by arbitral decision as contrary to this Section, then the Prospera
CCR Committee must reconsider and modify or repeal the rule or regulation to conform to
the arbitral decision.

SECTION 7. Compliance and Default.

(a) The Declarant, each Owner, and their successors, assigns, lessees, tenants, licensees,
invitees and guests, shall be governed by and shall comply strictly with the CCRs of this

Declaration, as thevy mayv be amended from time to time.

(b) Notwithstanding Section 6 of this Declaration, the Prospera CCR Committee shall
have the power to adopt. amend and enforce reasonable rules and regulations relative to the

operation. use and occupancy of the Common Facilities which shall have the status of CCRs
of the Property.

(c) Any rules and regulations of the Prospera CCR Commuittee in the nature of CCRs of
the Property shall be adopted or amended. from time to time, by means of appropriate
resolutions duly approved by the Préspera CCR Committee in accordance with its internal
charter with notice to the Declarant and each Owner at their (e)Resident email address or
notice address, whereupon thev shall become binding upon the Declarant. Owners and the
occupants of structures and Lots, their successors, assigns, lessees, licensees, invitees and
guests.
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(d) Failure of the Declarant, each Owner, or their successors. assigns, lessees, tenants,
licensees, invitees or guests, to comply with any provision of this Declaration or any rules
and regulations adopted pursuant thereto shall entitle the P&O. the Declarant and any
agegrieved Owner to the remedies provided in this Declaration. and also to the following
relief, none of which shall be exclusive of any other remedies:

(1) Suits: The P&O, the Declarant. or any aggrieved Owner shall be entitled to sue
for damages or for injunctive relief, or both: provided that the lawsuit is timely.

(2) Costs and Attornevs Fees: In any proceeding arising hereunder, the prevailing

party shall be entitled to recover the costs of the proceeding and reasonable attorneys’ fees
except as otherwise stated; provided, however. that no costs or attornevs’ fees may be
recovered against the Prospera CCR Committee or P&O in any action unless the arbitral
tribunal or court shall first expresslyv find that the Prospera CCR Committee or P&O
respectivelyv acted in bad faith.

(3) No Waiver of Rights: The failure of the Declarant. Prospera CCR Commaittee.
P&O. Prospera General Service Provider, or any Owner to enforce any CCR or other

provision of this Declaration. or any rules and regulations adopted pursuant thereto. shall
not constitute a waiver of the right to do so thereafter.

(e) The Prospera CCR Committee. or. if the complaint is regarding a decision or action
of the Prospera CCR Committee, a subcommittee consisting of three (3) independent and
experienced subject matter experts, one of which shall be appointed by the Préspera CCR
Committee. one of which shall be appointed by the complainant(s). and one of which shall
be appointed by the previous two appointees, shall hear complaints from the Declarant.
Owners and Eligible Mortgagees, as well as from third parties expressly authorized by this
Declaration, regarding alleged viclations of this Declaration or any rules and regulations
adopted pursuant thereto, or any other conduct that 1s alleged to be inconsistent with
applicable law, arbitrary or unreasonable, or otherwise require the payment of
compensation bv any partyv to this Declaration. The Prospera CCR Committee. or the
aforesaid subcommuittee appointed by the Prospera CCR Commaittee. shall hold a hearing on
anv such complaint within sixtyv (60) davs after the receipt by the Prospera CCR Commaittee
through the P&O at its (e)Resident email address of a formal notice of complaint from the
Declarant, Owner or Eligible Mortgagee. A decision shall be 1ssued in writing byv the
Prospera CCR Committee or 1its subcommaittee, as applicable, within thirty (30) dayvs after
the conclusion of the hearing. In hearings before the Prospera CCR Committee, or the
aforesaid subcommittee appointed by the Prospera CCR Committee, all parties shall be
entitled to be represented by counsel. The Prospera CCR Committee shall have the right to
establish various generally applicable rules and procedures governing the operation and
administration of the complaint and hearing process and the enforcement of the rules and
regulations. Neither the Declarant nor any Owner, nor any Eligible Mortgazgee, nor their
successors or assigns, shall have the right to commence any suit or arbitral proceeding
arising from alleged violations of this Declaration. or anyv rules and regulations adopted
pursuant thereto. or any other conduct that 1s alleged to be inconsistent with applicable law,
arbitrary or unreasonable, except after following the foregoing procedures and exhausting
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thiz internal remedy. The decision reached in the internal dispute resolution procedure set
forth in this Section may be referenced as persuasive authority before the default
Arbitration Service Provider.

SECTION 8. Amendments.

(a) Provided that, if Eligible Mortgagees are of record. the amendment agreement also
evidences the approval of Eligible Mortgagees of at least SIXTY-SEVEN PERCENT (67%)
of the number of first mortgages of record against title to any portion of the Property,. this
Declaration mayv be amended 1n any of the following ways:

(1) Before Transfer of Title. Prior to the transfer of title to any portion of the Property

to anyv Owner, the Declarant and P&0O may amend this Declaration in any fashion which
the Declarant and P&O mayv deem appropriate bv mutual consent by an amendment
agreement signed by both and registering a conforming instrument with the ZEDE Property
Registry against title to the Property.

(2) After Transfer of Title. After the transfer of title to any portion of the Property to
any Owner, an amendment may be made by an amendment agreement signed by at least
FIFTY-ONE PERCENT (51%) of Owners of record as well as both the Declarant, if the
Declarant owns any portion of the Property, and the P&O and registering a conforming
instrument with the ZEDE Property Registry against title to the Property. However, if the
Declarant does not own any portion of the Property. then an amendment under such
circumstances shall require an agreement signed by at least SIXTY-SEVEN PERCENT
(67%) of the Owners of record and the P&O and registering a conforming instrument with
the ZEDE Propertyv Registry against title to the Property.

(b) No amendment of this Declaration shall make any change which would in any way
affect any of the rights, privileges, powers and options of the P&O unless the P&O shall join
in the execution of the amendment.

(c) Any election to remove this Deeclaration from the ZEDE Property Registryv shall
require the approval of the P&O and the Eligible Mortgagees of at least SIXTY-SEVEN
PERCENT (67%) of the number of first mortgages of record against title to any portion of
the Property.

(d) Any amendment effectuating the abandonment. partition. subdivision, encumbrance,
sale or transfer of any of the Common Facilities (except for granting easements for utilities
or other public purposes consistent with the intended use of the Common Facilities) shall
require the prior written approval of the P&O, Prospera General Service Provider, and
Eligible Mortgagees of at least SIXTY-SEVEN PERCENT (67%) of the number of first

mortgages of record against title to anyv portion of the Property.

(e) Unless the Declarant. Owner or Eligible Mortgagee has not approved the amendment
and also objects by notice to the P&O at its (e)Resident email address to such amendment
within THIRTY (30) davs of recordation. recording an instrument with the ZEDE Property
Registry evidencing the approval of the P&O alone, with concurrent notice to the (e)Resident
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email address or notice address of the Declarant and each Owner and Eligible Mortgagee,
if any. 1s sufficient to add or amend anyv provision of this Declaration which establishes,
provides for, governs or regulates any of the following:

(1) the expansion of the Property subject to this Declaration by incorporation.
addition, affixture. or annexation of other real property. including land and Severed Rights.
provided that: (1) the P&O certifies in the instrument under civil penalty for fraud that such
expansion has approval by Resolution from the Technical Secretary and Council of Trustees
of Prospera ZEDE: and (11) an appropriate instrument 1s concurrently recorded with the
ZEDE Property Registry evidencing that each owner of the real property to be included 1n
such expansion of the Property, at the time of the expansion. has agreed to be legally bound
by this Declaration, as amended. as an Owner or Declarant hereunder: or

(2) an amendment correcting technical immaterial errors in this Declaration or that
15 necessarv in the judgment of the Prospera CCR Committee to change. correct or
supplement anvthing appearing or failing to appear therein which is incorrect. defective or
inconsistent with anything else in this Declaration or the Incorporation Agreement; or

(3) an amendment that is necessary in the judgment of the Préospera CCR Committee
to conform this Declaration to the requirements of other institutional purchasers.
guarantors or msurers of first mortgages of record with respect to all or any portion of the
Property and the Prospera CCR Committee receives an opinien from counsel to the effect
that the proposed amendment does not materially prejudice the interests of any party to the
Declaration.

(f) A Declarant, Owner, or Eligible Mortgagee who receives a written request to approve
an amendment agreement by electronic mail to their (e)Resident address or their notice
address and who does not deliver to the requesting party a negative response within
THIRTY (30) days shall be deemed conclusively to have approved the request and signed
the agreement.

SECTION 9. Duration: Dissolution.

(a) Once the Declarant ceases to own or occupy any portion of the Property the Declarant
shall be regarded as released from this Declaration in favor of 1ts successor Owner(s) and

occupants.

(b) The prior written approval of the P&O and by Resolution of the Technical Secretary
and Council of Trustees of Prospera ZEDE shall be requured for anv termination of this
Declaration.

(c) If the P&O is disszolved, and provided that no asszignee or successor to the P&O or
Prospera CCR Committee had been previously designated by the P&O. FIFTY-ONE
PERCENT (51%) of Owners of record may organize one or more Common Interest
Community Bodies as successor(s) to the P&O and Prospera CCR Committee under this
Declaration.
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(d) If and to the extent that any of the CCRs. powers. rights or interests established,
created or granted hereby would otherwise be unlawful or void for vieolation of (1) the rule
against perpetuities, (2) the rule restricting restraints on alienation, or (3) any other
applicable rule analogous thereto or otherwise imposing limitations upon the time for which
such CCRs, powers. rights or interests may be valid. then the provisions concerned shall
continue and endure only until the latter of (1) the expiration of a period of twenty-one (21)
yvears after the death of the last to survive of the class of persons consisting of all of the
lawful descendants, living as of the effective date of this Declaration. of Lionel Andrés Messi;
or (11) exightv (80) vears after the Effective Date.

SECTION 10. Notices. All notices required to be served upon the P&O, Préspera CCR

Committee, Declarant, any Owner or Eligible Mortgagee pursuant to this Declaration shall

be sufficient if mailed with postage prepaid or personally delivered to a legal representative
of the same or e-mailed to the (e)Resident email address or notice address of such recipient.
The effective date of a notice shall be the date of deliverv in the case of personal delivery or
email deliverv and a date FIVE (9) davs after deposit in the mail in the case of notice sent
by mail. Days shall be counted as calendar days unless otherwise expressly stated.

SECTION 11. Other Rights. P&O expressly reserves the right, exercised in its sole and
absolute discretion, to merge the Préspera CCR Committee into (or otherwise assign or
delegate in writing any or all of the powers. rights and duties of the Prozpera CCR
Commuittee under this Declaration to) a Master Association responsible for governing one or
more communities, provided that the Master Association shall agree in writing to assume
such powers. rights and duties in relation to the Property. P&O may exercise such right at
any time within TWENTY-ONE (21) vears after registration of this Declaration by: (1)
executing and registering an appropriate instrument (the “Master Association Notice”) with
the ZEDE Property Registry detailing the Master Association’s relationship to the P&O and
Prospera CCR Committee, the extent of its assumption of the Prospera CCR Committee
powers, rights and duties under this Declaration, the method of determining ownership
representation in the governing body of the Master Association, and the location and nature
of communities governed under the Master Association: and (11) serving a copy of such
mstrument on the Declarant. Prospera CCR Committee., and all Owners. The Master
Association instrument shall not. however. materially alter the CCRs imposed by this
Declaration, absent an appropriate amendment to the Declaration.

SECTION 12. General. The decisions and actions of members of the Prospera CCR
Committee and its subcommaittees shall be presumed made on an informed basis. in good

faith and with due care, such that thev shall not be held personally hable for any injury
caused thereby unless the injured party rebuts the foregoing presumption with clear and
convincing evidence to the contrary. If any provision of this Declaration is determined to be
invalid, that determination shall not affect the validity or effect of the remaining provisions
hereof, or any rules and regulations, all of which shall continue in effect as if the invalid
provisions had not been included herein. Number and gender, as used in this Declaration,
shall extend to and include both singular and plural and all genders as the context and

construction require. Nothing herein contained shall be construed so as to preclude the P&O
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or the Prospera CCR Commaittee from assigning the rights or delegating the duties described
in the Declaration as ascribed to either of them to the Prospera General Service Provider,
or to any successor entity, agent or instrumentality. The CCRs of this Declaration. including
those of Sections 5 and 6 hereof, shall run with title to the Property and inure to the benefit
of and be binding upon the P&O, each Owner. the Declarant. each Eligible Mortgagee and
each tenant. lessee, occupant, licensee, invitee, guest or other person having any interest in,
use of or access to any portion of the Property. In addition. the CCRs set forth in Sections
5(a). (b). (e) and 6 of this Declaration shall inure to the benefit of the Préspera General
Service Provider. The parties do not believe that thev are Regulated Industryv Persons under
the Prospera Industrial Regulation Statute, §§2-2-28-0-0-0-2(n) at the time of executing this
Declaration; however, the parties reserve the right to declare and later amend a regulatory
election pursuant to Préspera Industrial Regulation Statute, §§2-2-28-0-0-0-3. 4, at any time
in their respective sole discretion by notice to the other, which notice the parties hereby
agree shall be deemed to amend this Declaration as an addendum upon registration by
appropriate instrument with the ZEDE Property Registry. Finally, the parties agree that
this Declaration is intended to be a matter of private governance; however, in the event that
this Declaration 1s deemed to exercise public governance authorities, then the parties, on
behalf of their successors and assigns. hereby knowingly and voluntarily agree to
waive the protections, if any, of the Resident Bill of Rights of section 12.01 of the
Prospera Charter with respect to any exercise of the rights and authorities of the
P&O and the Prospera CCR Committee under this Declaration.

IN WITNESS WHEREOF, Declarant and the P&0O have caused this Declaration to be
executed as of the Effective Date.

Declarant: Satuve, S.A. P&O: Honduras Prospera Inc.
Name: [Name] Name: Erick A. Brimen
Title: Legal Representative Title: President/Secretary
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EXHIBIT 1 TO DECLARATION
LEGAL DESCRIPTION

OF PROPERTY




The Real Estate Propertv commonly known as the "Port of Satuve”. including all
fixtures and improvements thereof. located in the area known as Boca Vieja. Aldea
de Satuve. Municipality of La Ceiba. Department of Atlantida. Republic of Honduras:
with an area of TWO HUNDRED AND TWENTY-FOUR POINT EIGHT HUNDRED
AND SIXTY-THREE BLOCKS (224.863 Sq. Blk..). equivalent to THREE HUNDRED
AND EIGHTY-SEVEN POINT FOUR HUNDRED AND TWELVE ACRES (387.412
Acres): with the following boundaries: to the North: with Laffite village and Plava del
Mayr Caribe or Plava de las Antillas: to the South: with L.and belonging to Satuve.

S.A. and Propertv belonging to Victor Kawas. Rio Trojas or Satuve 1in between: to the

East: with land belonging to Jorge Arturo Arsueta sold by Satuve. S.A.: and. to the
West: with Rio Trojas or Satuve and Estuarv of Boca Vieja: and with the property
title 1n favor of the Owner dulv registered under Registration number One, Six.
Eight. Six. Four, Seven. Five (1686475) of the Propertv. Mortgage and Preventive
Annotations Registrv Book of the Property Registrv of La Ceiba, Department of
Atlantida (prior to Incorporation in Prospera ZEDE and registration in the Prospera
ZEDE Propertv Registrv).




PROSPERAA

PLATFORM FOR PROSPERITY
Marzo 8, 2021

[Nombre]
Representante Legal
Satuve, S.A.

La Ceiba, HN

Acuerdo de Incorporacion de Prospera ZEDE
Estimada [Nombre]:

Honduras Prospera Inc., antes conocida como Honduras Prospera LLC, una sociedad
anonima de Delaware con operaciones comerciales en Prospera ZEDE, Republica de
Honduras y registrada bajo el nimero de (e)Residente 80000000000003, el Promotor
v Organizador de Prospera ZEDE. una zona economica especial de régimen ZEDE.
("Promotor v Organizador”), por medio de su respectivo representante legal,
presenta el siguiente Acuerdo de Incorporacion para su revision y aceptacion
("Acuerdo").

CONSIDERANDO que el presente Acuerdo establece el marco para obtener
el consentimiento del Promotor v Organizador v la aprobacion del Secretario Técnico
v del Consejo de Administracién de Préspera ZEDE ("Secretario Técnico ¥
Consejo") para incorporar a Prospera ZEDE determinados bienes inmuebles, tal v
como 3e describen mas concretamente a continuacion, (el "Inmueble”), entre otros

terminos v condiciones:

CONSIDERANDO que las partes reconocen que Prospera ZEDE proporciona
el entorno optimo de derechos de propiedad. normativo v fiscal para el desarrollo v
uso previsto del Inmueble;

POR TANTO. por contraprestacion a titulo oneroso. v en virtud de la
confianza razonable de cada una de las partes respecto a sus respectivas promesas en
el presente documento, se celebra el presente Acuerdo entre Satuve, S.A.,
representada por [Nombre]. mavor de edad. [Estado civil]. de nacionalidad
hondurena, con Cédula de Identidad No. [Numero]. v con domicilio en [Domaicilio],
(colectivamente "Propietario”) v el Promotor v Organizador, para comprometer a
las partes a cumplir con los siguientes términos y condiciones especificos ¥ generales.
El presente Acuerdo debera ser juridicamente vinculante a partir de la fecha en que
sea ejecutado en su totalidad por ambas partes, v adherido en cuanto a la seccion 2

con toda la autoridad debida por el Secretario Técnico v el Proveedor de Servicios
Generales de Prospera ZEDE ("Fecha de Vigencia”).



Seccion 1. Incorporacion. Sujeto a la aprobacion por Resolucion del
Secretario Téecnico v del Consejo, las partes por medio del presente acuerdan iniciar
v consumar la incorporacion del siguiente Inmueble a Prospera ZEDE, Republica de
Honduras de acuerdo con los términos v condiciones del presente Acuerdo: El bien
Inmueble comiunmente denominadc “Puerto de Satuve”. incluvendo todos les
elementos fijoz v mejoras del mismo. ubicado en la zona conocida como Boca Vieja,
Aldea de Satuve. Municipio de La Ceiba. Departamento de Atlantida. Republica de
Honduras; con un area de DOSCIENTAS VEINTICUATRO PUNTO
OCHOCIENTOS SESENTA Y TRES MANZANAS (224 863 Mz). equivalentes a
TRESCIENTOS OCHENTA Y SIETE PUNTO CUATROCIENTOS DOCE ACRES
(387.412 Acres): con las colindancias siguientes: al Norte: con caserio Laffite v Plava
del Mar Caribe o Plava de las Antillas: al Sur: con Terreno perteneciente a Satuve.
S.A. v Predio perteneciente Victor Kawas. Rio Trojas o Satuve de por Medio: al Este:
con terreno perteneciente a Jorge Arturo Argueta vendido por Satuve. S.A.: v, al
Oeste: con Rio Trojas o Satuve v Estero de Boca Vieja.: v con el titulo de propiedad a
favor del Propietario debidamente inscrito bajo el Registro numero Uno. Seis. Ocho.
Se1s. Cuatro. Siete. Cinco (1686475) del Libro de Registro de Propiedades. Hipotecas
v Anotaciones Preventivas del Registro de la Propiedad de La Ceiba. Departamento
de Atlantida. Ademas. la ejecucion del presente Acuerdo por parte del representante
legal del Promotor v Organizador constituyve su consentimiento para la Incorporacion
del Inmueble de conformidad con la seccién 2.01(4) de la Carta de Préspera en los
términos v condiciones establecidos en el presente Acuerdo. El consentimiento del
Promotor v Organizador se debera retirar si1 el Propietario no cumple estrictamente

con los términos v condiciones establecidos en el presente Acuerdo.

Seccion 2. Acuerdo de Estabilidad Legal de Derechos de Propiedad.
Sujeto a la incorporacion a este Acuerde por parte del Secretario Tecnico. con
aprobacion por Resolucion del Secretario Técnico v el Consejo de Administracion de
Prospera ZEDE. el Propietario es v debera ser garantizado bajo la Declaracion
Comunitaria de Interés Comun a que se refiere la Seccion 4 del presente Acuerdo. no
menos que el alcance total de los derechos legales relacionados con los usos, la
ocupaciéon v el alecance de las condiciones v actividades permitidas que existan, se
disfruten o se realicen en. junto a o dentro de cualquier parte del Inmueble, en
relacion con la propiedad del titulo del Inmueble en v después de la fecha de
Incorporacion, segun estaban disponibles en relacion con la propiedad del titulo del
Inmueble en virtud de las leves nacionales v locales de la Repiblica de Honduras
vigentes fuera del ambito espacial de Prospera ZEDE immediatamente antes de la
Incorporacion. Esta garantia se debera interpretar como un acuerdo de estabilidad
legal debidamente autorizado en virtud de los articulos 12 v 45 de la Lev Organica.
En consecuencia, en v después de la Incorporacion. cuando el Propietario o el
Promotor v Organizador registren un instrumento apropiado que conmemore el

presente Acuerdo en el Registro de la Propiedad de la ZEDE contra el titulo del
Inmueble. este acuerdo de estabilidad legal se debera ejecutar con el titulo del
Inmueble como un pacto de este, v redundar en beneficio del Propietario v de los
sucesores del Propietario en el titulo.



Seccion 3. Autoridad v Procedimiento de Incorporacion. El Propietario
debera realizar v completar los siguientes pasos para incorporar el Inmueble a

Prospera ZEDE:

(a) El Propietario debe cooperar con los procedimientos reglamentarios estandar de
mncorporacion de Prospera ZEDE de manera oportuna a solicitud del Promotor ¥
Organizador.

(b) El Propietario debe cooperar con los sigulentes servicios con respecto al Inmueble:
1. preparar v presentar ante el Registro Especial del Comité para la Adopcion de

Mejores Practicas ("CAMP”) una declaracion jurada notarial de intencion para
transferir el titulo de dominio pleno del Inmueble (titulo limpio ¥ completo) al
registro especial de CAMP, el régimen ZEDE de Prospera ZEDE, asi como.
previa aprobacion del CAMP. preparar los formularios necesarios para la
inscripeion del titulo en el Registro de la Propiedad de Prospera ZEDE:

2. durante un periodo de treinta (30) dias a partir de entonces: (1) la colocacion en
cada parcela del Inmueble de al menos tres (3) senalizaciones declarando la
mscripcion del Inmueble en el Registro Especial v la incorporacion del
Inmueble a Prospera ZEDE. asi como (11) la difusion de al menos tres (3)
anunclos en dias distintos a traves de al menos dos (2) medios de comunicacion
nacionales (radio. television o perodico):

3. presentar ante el Instituto Nacional de la Propiedad de la Republica de
Honduras una peticion notarial jurada solicitando el cierre de los asientos del
titulo v la transferencia del titulo del Inmueble al Registro de la Propiedad de
Prospera ZEDE utilizando un formulario proporcionado por el Promotor v
Organizador;

4. coordinar la creacion del avalio final del Inmueble sobre el terreno por el

Instituto Nacional de la Propiedad:

. coordinar la transmision de la determinacion de la peticion del Instituto
Nacional de la Propiedad ¥ los avaltios al registrador local:

6. presentar ante el registrador local una peticion notarial jurada solicitando el
cierre de los asientos de titularidad local y la transferencia del titulo de
propiedad del Inmueble al Registro de la Propiedad de Prospera ZEDE: v

. presentar el decreto de determinacion de la peticion del registrador local que
permite el cierre de los asientos de titularidad v la transferencia del titulo del
Inmueble, junto con todos los documentos subyacentes, para perfeccionar la
inscripcion del titulo del Inmueble con el Registrador del Registro de la

Propiedad de Prospera ZEDE.

ot

-]

Seccion 4. Consentimiento de la Declaracion Comunitaria de Interes
Comun. De conformidad con la seccion 11.10(1)-(5) de la Carta de Prospera.
inmediatamente después de inscribir el titulo del Inmueble en el Registro de la

Propiedad de Prospera ZEDE, el Propietario, en calidad de Declarante. v el Promotor
v Organizador deberan completar. ejecutar e inscribir por separado un instrumento
conforme con el Registro de la Propiedad de Proéspera ZEDE equilavente a la



Declaracion de Convenios, Condiciones, Servidumbres v Restricciones gue se adjunta
al presente documento como Anexo A.

Seccion 2. Disposiciones Varias.

(a) Garantia del Propietario. El Propietario garantiza y conviene: (1) El Propietario

posee v debera segulr manteniendo el titulo de dominio pleno sobre el Inmueble.
sweto a un contrato de arrendamiento a favor de Brimont Investments, S.A. v a
una Servidumbre de Transito a favor del Sr. Rubén Humberto Munoz Hernandez
v del Sr. Mario Sotelo Medina Santos; (2) el Inmueble no fue adquirido de manera
directa o indirecta mediante el uso de la expropiacion o cualquier ejercicio de
dominio eminente por parte de algin 6rgano soberano: v (3) el Inmueble esta
ubicado dentro de uno o mas de los departamentos identificados en el Articulo 39
de la Lev Organica v a la fecha de ejecucién mas adelante califica v debera
continuar calificando como de baja densidad bajo la Ley Organica de la ZEDE
hasta que la incorporacion del Inmueble a Prospera ZEDE se haya completado o
se considere inviable por el Promotor ¥ Organizador.

(b) Derechos v Deberes de Informacion. Las partes cooperaran entre s1l para compartir

(c)

toda la informacién material que posean o controlen ¥ que sea relevante para la
ejecucion del presente Acuerdo de buena fe. Ademas. las partes nunca deberan
hacer., provocar. autorizar o avudar a otros a hacer. o respaldar cualquer
comentario o declaracion despectiva, difamatoria, irrespetuosa, degradante v/o
insultante o negativa (va sea oral, escrita o de otro tipo) sobre la otra v/o sus
afiliados. Ademas. al ejecutar el prezsente Acuerdo. las partes convienen en que no
se emitira ningun comunicado de prensa ni1 de otro tipo de publicidad o
comunicacién al publico en general en relacién con su objeto sin la aprobacién
previa por escrito del Promotor v el Organizador. Toda la informacion, los estudios
v los informes relacionados con el objete del presente Acuerdo que el Propietario
obtenga del Promotor v Organizador deberan ser estrictamente confidenciales y
no deberan ser divulgados a nadie mas que a las partes, a los abogados v directivos
de las partes. a los inversores actuales v potenciales de las partes. a los terceros
que necesiten conocer sobre esta transaccion para consumarla. v a los
prestamistas de cualquiera de las partes: v dicha informacion. estudios e informes
deberan ser utilizados tinicamente para llevar a cabo las negociaciones entre las
partes v cumplir con las obligaciones contractuales del presente Acuerdo. Las
partes deberan tomar las medidas v establecer las politicas v procedimientos que
sean razonablemente necesarios para asegurar que esta obligacion de
confidencialidad sea estrictamente observada por sus representantes. abogados.
agentes, directivos, corredores vy afiliados. El presente Convenio de
Confidencialidad es adicional v acumulativo a cualquier otro acuerdo de este tipo
entre las partes: v todos estos acuerdos entre las partes deberan ser interpretados
para asegurar la maxima confidencialidad v civismo en relacion con sus objetos.
Terminacion. El Promotor v Organizador podra rescindir el presente Acuerdo, sin
mas obligaciones, previa notificacion al Propietario en cualquier momento en que
determine, a su juicio de buena fe, que la incorporacion prevista no puede llevarse
a cabo de forma viable.



(d) No Cesién. El presente Acuerdo no debera ser cedido. vendido. pignorado o

transferido de otro modo por ninguna de las partes, en su totalidad o en parte. sin
el consentimiento previo por escrito de la otra parte.

(e) Controles del Significado Comun v del Inglés. En caso de conflicto entre las

()

traducciones al inglés v al espafiol del presente Acuerdo. prevalecera la version en
inglés. Ademas, como las partes son sofisticadas en las transacciones comerciales
v de negocios, el presente Acuerdo se debera interpretar de acuerdo con su
significado ordinario sin ninguna regla de interpretacion que favorezca o
desfavorezca a cualquiera de las partes. Ademas, se advierte al Propietario que
busque el asesoramiento de un abogado independiente antes de ejecutar el
presente Acuerdo o cualquier poder de representacion.

Eleccion de la Lev v del Foro. Independientemente del lugar en el que el presente
Acuerdo pueda ser ejecutado por cualquiera de las partes. las partes acuerdan
expresamente gue el presente Acuerdo debera ser interpretado v entendido de
acuerdo con las Normas de Prozpera ZEDE, Republica de Honduras. publicadas
en https://pzgps.hn/. El arbitraje debera ser el medio exclusivo para resolver
cualquier disputa, controversia o reclamo que surja de. se relacione con. o
involucre la totalidad o cualguier parte del presente Acuerdo, sujeto a los términos
v condiciones de la Declaracion Comunitaria de Interés Comun a la que se hace
referencia en la Seccion 4 del presente Acuerdo, una vez inscrito en el Registro de
la Propiedad de Prospera ZEDE. Cualquier arbitraje iniciado de conformidad con
esta disposicion debera ser administrado por el Proveedor de Servicios de
Arbitraje por defecto de Prospera ZEDE. Republica de Honduras., como un
arbitraje privado acelerado. El procedimiento de arbitraje debera iniciarse v
regirse por las normas aplicables del administrador del arbitraje. las cuales ze
consideran incorporadas al presente documento por referencia. El arbitraje debera
ser llevado a cabo por un tribunal arbitral de un solo miembro, compuesto por el
arbitro designado por el administrador del arbitraje. La sede del arbitraje debera
ser Roatan. HN, o segin lo determine de otro modo el tribunal arbitral, teniendo
las partes v sus testigos el derecho de comparecer electrénicamente por Skype o
su equavalente. El 1dioma que se utilizara en el procedimiento arbitral debera ser
el inglés v el espafiol. o lo que se acuerde de comun acuerdo. El tribunal arbitral
debera emitir su decision final en un plazo no superior a un (1) ano desde el 1nicio
del procedimiento arbitral. La parte vencedora podra solicitar una sentencia o una
reparacion judicial adecuada a cualquier tribunal de una jurisdiccidon competente
para confirmar un laudo arbitral emitido en virtud del presente Acuerdo, segun
sea necesario para garantizar su ejecucion.

(g) Conversion del Titulo. Al incorporarse el Inmueble a Prospera ZEDE., las partes,

por sl mismas v en nombre de sus sucesores en interes, acuerdan que la naturaleza
del derecho, titulo e interés de Satuve, S.A. en el Inmueble, incluvendo cualquier
subdivision del mismo, debera considerarse convertido de aquellos asociados con
el titulo de dominio pleno bajo las leves nacionales v locales del territorio
hondureno fuera del ambito espacial de Prospera ZEDE inmediatamente antes de
la incorporacion, a los incluidos en el titulo a un patrimonio de propiedad absoluta
en virtud del Cdédigo de Derecho Comiun de Roatan., §§2-3-4-0-1-0-1001, et seq.

segun sea enmendado de vez en cuando ("RCLC"), segun lo autorizado por la Carta



de Prospera. §§1-1-36-0-0-1. 01, et seq. ¥ la Ley Orgéanica de la ZEDE, que incluye
los Articulos 294, 303 v 329 de la Constitucion de la Republica de Honduras, segtin
lo adoptado mediante el Decreto Legislativo No. 236-2012 (24 de enero de 2013),
asl como el Decreto Legislativo No. 120-2013, (6 de septiembre de 2013), v el
Decreto Legislativo No. 368-2013 (24 de enero de 2014), del Congreso Nacional de
Honduras: quedando Prospera ZEDE legalmente obligada a reconocer a
perpetuidad. o en su defecto por el mavor periodo de tiempo permitido por la ley,
tal derecho. titulo e interés de Satuve, S. A. v sus sucesores en Interés del
Inmueble, incluvendo cualquier subdivision del mismo, como se desprende de
dicha titularidad de derecho comun de un patrmmonio de propiedad absoluta,
sweto a los términos v condiciones de la Declaracion Comunitaria de Interés
Comun contemplada en la Seccion 4, a partir de dicha incorporacion.

(h) Acuerdo Completo. El presente escrito, incluides sus Anexos. representa la uniea,

Q)

definitiva, completa. exclusiva e integrada expresion y declaracion de los términos
del presente Acuerdo entre las partes. v sustituyve a todas las negociaciones,
representaciones o contratos anteriores orales y/o escritos. El presente Acuerdo
sole podra ser modificado mediante un eontrato por escrito posterior ejecutado por
ambas partes.

Sin Renuncia de Derechos. Cualquier renuncia, en cualquier momento, por
cualguiera de las partes a sus derechos en relacion con un incumplimiento del
presente Acuerdo no debera considerarse como una renuncia a cualquier otra
infraccion o incumplimiento.

Divisibilidad. S1 cualguier parte del presente Acuerdo se considera nula. invalida.
1legal o 1naplicable. dicha parte debera ser eliminada v las partes restantes
continuaran en pleno vigor v efecto v seran plenamente vinculantes, a menos que
cualquiera de las partes se vea sustancialmente privada del beneficio de la
negociacién. S1 un tribunal o un arbitro considera gue alguna disposicion del
presente Acuerdo es mnvalida o inaplicable, pero que limitando el alcance o la
aplicacion de dicha disposicion, en lugar de eliminarla, pasaria a ser valhda ¥
aplicable, entonces dicha disposicién se considerara redactada, interpretada ¥
aplicada segun dicha limitacion.

(k) Reparacién Equitativa. El recurso por ley ante cualquier incumplimiento por

(D)

parte del Propietario, o justamente atribuible a éste, de cualquiera de las
disposiciones del presente Acuerdo sera 1inadecuado. En caso de dicho
incumplimiento. el Promotor v Organizador podra. ademas de los demas recursos
de que disponga, obtener un cumplimiento especifico v/o una medida cautelar que
prohiba al Propietario v a todos aquellos que actien de forma concertada con el
Propietario (Junto con todas aquellas personas o entidades asociadas con el
Propietario) el incumplimiento de dichas disposiciones, ¥ para hacer cumplir o
impedir cualquier violacion de las disposiciones del presente Acuerdo. El Promotor
v Organizador no estara oblizado a presentar una fianza para protegerse de un
requerimiento judicial imprudente (va sea temporal, preliminar o permanente) en
ninguna fase del arbitraje o del Iitigio.

Cumplimiento Reglamentario. En la medida en que estén o vavan a estar sujetas
a la jurisdiccion reglamentaria de Prospera ZEDE, las partes no consideran que
sean Personas de la Industria Reguladas segun la seccion 2(n) del Estatuto de




Regulacion Industrial de Prospera. No obstante, las partes se reservan el derecho
a declarar v modificar posteriormente una eleccion reglamentaria de conformidad
con las secciones 3 v 4 del Estatuto de Regulacion Industrial de Prospera. en
cualquier momento v a su entera discrecion, mediante notificacion a la otra.
notificacion que las partes acuerdan por este medio que debera considerarse como
una modificaciéon del presente Acuerdo en forma de adendum tras la inscripcién
de un instrumento apropiado.

(m) Clausula de Salvedad de la Regla en Contra de las Perpetuidades. Si. v en la
medida en que cualquiera de los convenios. condiciones, restricciones, intereses,
facultades o derechos establecidos, creados u otorgados por el presente documento
fueran de otro modo ilegales o nulos por violaciéon de (1) la norma contra las
perpetuidades, (2) la norma que restringe las restricciones a la enajenacion, o (3)
cualguier otra norma aplicable analoga a la misma o que imponga limitaciones al
tiempo durante el cual dichosz convenios, condiciones, restricciones, intereses,
facultades o derechos pueden =er validos, entonces laz disposiciones en cuestion
deberan continuar y perdurar solo hasta lo tiltimo de (1) 1a expiracion de un periodo
de veintiun (21) afos después de la muerte del iltimo en sobrevivir de la clase de
personas gue consiste en todos los descendientes legitimos. que viven a la Fecha
de Vigencia de esta Declaracion. de Lionel Andrés Messi: o (11) ochenta (80) anos
después de la Fecha de Vigencia.

(n) Notificacion. Todas las notificaciones, solicitudes, consentimientos, renuncias v
otras comunicaciones requeridas o permitidas en virtud del presente documento
deberan realizarse por escrito v se consideraran debidamente entregadas =1 se
envian por correo electronico a la direccion de correo electronico del destinatarioo
a cualquier otra direccion gue se hava designado para la recepcion de
notificaciones. Todas las notificaciones, consentimientos. renuncias u otras
comunicaciones requeridas o permitidas en virtud del presente documento
deberan dirigirse como se indica después de su firma a continuacion o a cualquer
otro destinatario/direccion que cualquiera de las partes pueda designar por
escrito.

EN FE DE LO CUAL LAS PARTES ACUERDAN LO ANTERIOR:

Promotor & Organizador: Honduras Préspera Inc.

Firma:

Erick A. Brimen Fecha
Titulo: Presidente

Propietario: Satuve. S.A.

Firma:

[Nombre] Fecha
Titulo: Representante Legal



Adhesion segun la seccion 2 del presente Acuerdo, segun lo autorizado por la
Resclucion del Secretario Tecnico v del Consejo de Administracion de Prospera
ZEDE

Préspera ZEDE

Firma:

Tristan M. Monterosso Fecha
Cargo: Secretario Técnico

cc: Sr. Eric Bloch
Sr. Rene Laffite Solis



ANEXO A - DECLARACION DE CONVENIOS, CONDICIONES, SERVIDUMBRES
Y RESTRICCIONES




DECLARACION DE CCRS

LA PRESENTE DECLARACION DE CONVENIOS, CONDICIONES, RESTRICCIONES Y
SERVIDUNMBRE (esta "Declaracion"), se hace vigente a partir de este dia de
de 20 . ("Fecha de Vigencia") por Satuve. S.A.. inscrita en la

Prospera ZEDE bajo el No. de (e)Residente . por su representante legal.
[Nombre)]. mayor de edad, [Estado civil], de nacionalidad hondurena. portadora de la Cédula
de Identidad No. [Nombre]. v con domicilio en [Domicilio]. sus sucesores v cesionarios
("Declarante"”) de acuerdo con el Promotor v Organizador de Prospera ZEDE, Honduras

Prospera Inc. (antes conocida como Honduras Prospera LLC). una Sociedad Anonima de
Delaware (EE.UU.) registrada para hacer negocios en Prospera ZEDE con el No. de
(e)Residente 80000000000003, por su representante legal, Erick A. Brimen, ("P&QO") bajo la
autoridad de la seccion 11.10(1)-(5) de la Carta de Prospera. La presente Declaracion debera
inscribirse en el Regiztro de la Propiedad de Prospera ZEDE establecido de conformidad con
la seccion 11.06(1)(a) de la Carta de Prospera v el articulo 10 de la Ley de Titulos de
Propiedad de 2019, §§2.1-22.1-0-0-1, et seq., que mantiene el Proveedor de Servicios
Generales de Prospera, North Bay GSP, Inc, una sociedad anonima con animo de lucro
registrada para operar en Préspera ZEDE con el No. de (e)Residente 80000000000001, en
calidad de Registrador. en virtud de un determinado Acuerdo de Proveedor de Servicios
Generales, segin sus modificaciones, autorizado por las Resoluciones de Prospera ZEDE

§§5-1-57-0-0-1 ¥ 5-1-100-0-0-1.

CONSIDERANDO que. con el consentimiento del P&O, en virtud de un cierto

Acuerdo de Incorporacion de Prospera ZEDE de fecha . que fue aprobado por la
Resolucion de Préspera ZEDE § . € 1mscrito en el Registro de la
Propiedad de la ZEDE en ("Acuerdo de Incorporacion”). el Declarante ha

adquirido e incorporado hasta este momento a Préspera ZEDE el interés absoluto en
propiedad de ciertos bienes inmuebles. que contiene, en conjunto, acres de
tierra, mas o menos, con mejoras erigidas en ella, incluyendo todos los Lotes o estructuras

en ella, como se describe mas detalladamente en el Anexo 1 adjunto al presente documento,
junto con las servidumbres, derechos v accesorios pertenecientes a la misma (el "Inmueble”);

CONSIDERANDO que el Declarante tiene la intencion de desarrollar el Inmueble

para cualquier o todos loz usos residenciales. comerciales, manufactureros, recreativos,
institucionales o de espacio abierto, como se contempla en el Acuerdo de Incorporacion;

CONSIDERANDO que. de conformidad con el Acuerdo de Incorporacion. el
Declarante desea someterse v someter el titulo del Inmueble (va sea de su propiedad o de
otros) a los CCRs impuestos por el presente, a fin de otorgar derechos, servidumbres v
privilegios, asl como 1mponer y autorizar restricciones v regulaciones correlativas
relacionadas con el uso del Inmueble, con sujecion a las condiciones establecidas en el
presente;

CONSIDERANDO, que el Declarante consiente por el presente que el P&O establezca
v mantenga a través de su Junta Directiva. de acuerdo con sus Estatutos internos. un
subcomité de la Junta regido por una carta y una membresia interna, conocido como el



"Comité de CCR de Prospera". para servir a placer de la Junta como la asociacion inicial que
tendra v ejercera las facultades. derechos v obligaciones asociados con la presente
Declaracion. incluvendo la ejecucion de todos los CCR creados por el presente documento, v,
con el consentimiento del Declarante v otras partes apropiadas, la modificacion de la
presente Declaracion de vez en cuando;

CONSIDERANDO, que para hacer que dichos CCR se ejecuten con, asi como
beneficien. carguen v obliguen, el titulo del Inmueble, ¥ todos los usos. v sucesores en el
titulo del mismo, el Declarante otorga por medio del al P&O a traves de su Comite de CCR
de Prospera la facultad, el derecho v la responsabilidad de hacer cumplir todos los CCR
impuestos por el presente, aceptando el P&O dicho otorgamiento en su calidad antes
mencionada al ejecutar esta Declaracion: v el Declarante debera tambien. por disposicion
de titulo o arrendamiento, debidamente inscrito en el Registro de la Propiedad de la ZEDE
a través del instrumento apropiado. asegurar posteriormente que todas las transferencias
de titulo v arrendamientos de cualquier interés en la totalidad o parte del titulo del
Inmueble se realicen bajo la condicion de gue la misma esta v debera estar sueta a,
beneficiada. cargada v vinculada por, todos los convenios. condiciones, restricciones,
servidumbres, cargos vy gravamenes impuestos por el presente. v las facultades. derechos v
deberes correlativos otorgados al Comité CCR de Prospera;

AHORA, POR LO TANTO. en consideracion a lo anterior; el recibo v la suficiencia de

lo cual es reconocido mutuamente por este medio. el Declarante por este medio otorga v
declara los siguientes CCR en cuanto al Inmueble, los cuales son aceptados por el P&O,
segun lo siguiente:

SECCION 1. Presentacién de la Declaracién. El Declarante por este medio somete v asigna

al titulo del Inmueble los CCR de la presente Declaracion, los cuales estan destinados a ser
vinculantes para el Declarante, sus sucesores v cesionarios. incluyvendo a todos v cada uno
de los futuros Propietarios. asi como a tocar, concernir, ejecutar. vincular v cargar el titulo
del Inmueble. a perpetuidad. v por el resto del plazo no vencido de cualquier propiedad de
arrendamiento que cargue el titule del Inmueble.

SECCION 2. Definiciones. Los Términos utilizados en esta Declaracién tienen el significado

que se 1ndica a continuacion:

(a) "CCR"” significa cualquier convenio, plazo. condicion. servidumbre, carga. gravamen
v restriccion que toque. concierna, ejecute, vincule v cargue el titulo del inmueble indicado
en cuanto a los propietarioz de derecho o de equidad del inmueble v sus sucesores,
cesionarios, arrendatarios, licenciatarios, ocupantes, invitados v huéspedes.

(b) "Instalaciones Comunes” debera incluir las infraestructuras, instalaciones ¥ servicios
proporcionados o puestos a disposicion de todos los que se encuentren legalmente dentro de
Prospera ZEDE por el P&O o el Proveedor de Servicios Generales de Prospera. tales como
caminos publicos, aceras. vallas fronterizas. instalaciones de gestion de agua v aguas
residuales, v otras areas comunes.



(c) “Hipotecario Elegible” =significa el titular, asegurador o garante de una primera
hipoteca sobre cualquier parte del Inmueble que habra facilitado al P&O en la direccion de
correo electronico del (e)Residente registrada en el Registro de Personas o Entidades de
Prospera ZEDE ("direccion de correo electronico del (e)Residente”), o a peticion del Comité
de CCR de Prospera una declaracion del nombre de dicho titular, asegurador o garante. la
direccion de correo electrénico del (e)Residente u otra direccion designada para recibir
notificaciones en virtud de esta Declaracion ("direccién de notificacién”). la parte del
Inmueble contra la que mantiene, asegura o garantiza una primera hipoteca. v el importe
principal de dicha primera hipoteca.

(d) “(e)Residente” incluve al Residente v al e-Residente como ze define en las Normas

ZEDE aplicables.

(e) “Lote” significa la parcela separada v subdividida del Inmueble destinada a ser
desarrollada que esta o puede estar incluida en el Inmueble descrito en el Anexo 1.

(f) “Lev Organica” significa los Articulos 294, 5303 v 329 de la Constitucion de la Republica
de Honduras, segiin fueron adoptados mediante el Decreto Legislativo No. 236-2012 (24 de
enero de 2013), asi como el Decreto Legislativo No. 120-2013. (6 de septiembre de 2013). ¥
el Decreto Legislativo No. 368-2013 (24 de enerc de 2014) promulgados por el Congreso
Nacional de Honduras.

(g2) “Propietario” significa el propietario registrado, sus sucesores o ceslonarios, va sea
una o mas personas o entidades. con titulo de propiedad de la totalidad o parte del Inmueble
en dominio absoluto, que debera haber proporcionado al P&O en la direccion de correo
electronico de (e)Residente del P&O, o a peticion del Comité de CCR de Prospera, una
declaracion con el nombre de dicho Propietario v la direcciéon de correo electronico del
(e)Residente o la direccion de notificacion, pero execluvendo a aquellas personas que tengan
un interés en el titulo simplemente como garantia del cumplimiento de una obligacién, v
excluvendo al Declarante.

(h) “Inmueble”™ significa los bienes inmuebles ubicados en la ZEDE descritos en el Anexo
1 adjunto al presente documento, v debera interpretarse que incluve los Lotes, instalaciones
v estructuras ubicadas en los mismos, asi como los Derechos Separados que puedan ser
considerados como anexos o fijados al titulo del Inmueble conforme a una modificacion a
esta Declaracion o a una Declaracion Comunitaria de Interés Comun subsecuente que
implemente el Estatuto de Regulacion Descentralizada de Tierras de Prospera. §§2-2-103-
0-0-1. et seq.. segiin sea modificado de vez en cuando.

(1) “Comité de CCR de Prospera” debera significar el subcomité de la Junta Directiva del
P&O al que se le otorgan respectivamente las facultades, derechos v deberes establecidos en
esta Declaracion.

(j) “Carta de Prospera” significa la Carta vy Estatutos Modificados v Replanteados de
Prospera ZEDE, §§1-1-36-0-0-1.01, et seq., seguin se modifique de vez en cuando, tal vy como
se publica en https:/pzgps.hn.




(k) “Uso de la Industria del Vieio” significa cualquier uso de cualquier porcidén del
Inmueble que involucre el consumo. posesion o distribucién de sustancias controladas, las
cuales estan prohibidas por la lev penal de la Repiblica de Honduras (a menos que exista
un proceso regulatorio civil por el cual se pueda obtener una exencion a la prohibicion).
desnudez genital publica. prostitucion. pedofilia. bestialidad, apuestas comerciales, trafico
humano, exhibicion publica de pornografia o fornicacion publica.

(1) “Reglas de la ZEDE” debera significar la totalidad de las Reglas de la ZEDE., Republica
de Honduras. incluvendo pero no limitandose a la Carta de Prospera. tal v como se publica
en https:/pzegps.hn, segin sea modificada de vez en cuando en lo sucesivo.

(m) "ZEDE" debera referirse a Prospera ZEDE tal v como se define en la Carta de
Prospera.

(n) Para todos los demas términos no definidos especificamente en el presente
documento. esta Declaracion adopta e incorpora por referencia la definicion mas apropiada
para el mismo término o similar contenida en las Normas ZEDE. si las hubiera.

SECCION 3. Aplicabilidad; Interpretacion.

(a) La presente Declaracion debera ser aplicable v regir el uso v ccupacion del Inmueble.
El Declarante, asi como todos los Propietarios v ocupantes presentes v futuros de cualquier
porcion del Inmueble v cada uno de sus inquilinos, arrendatarios, huespedes, licenciatarios,
invitados, sirvientes, agentes, empleados. todos los (e)Residentes, v cualquier persona o
personas a las que se les deba permitir usar las Instalaciones Comunes, deberan estar
sujetos a esta Declaracion v a cualquier regla v reglamento en virtud de la misma que el
Comité de CCR de Prospera promulgue de vez en cuando para regir la conducta de los
Propietarios v la ocupacion del Inmueble. La propiedad. renta u ocupacion de cualquiera de
las estructuras o Lotes en el Inmueble debera considerarse de manera concluvente que el
Declarante, Propietario, inquiline. huésped, arrendatario, licenciatario, invitado u ocupante
ha aceptado. ratificado ¥y cumplira con esta Declaracion v cualquier regla v reglamento del
Comite de CCR de Prospera. Ademas, el Declarante v cada Propietario debera ser
responsable v vicario de los actos v omisiones de sus inquilinos, arrendatarios, huespedes,
licenciatarios, invitados, sirvientes, agentes v empleados, para efectos de determinar el
cumplimiento de esta Declaracion.

(b) En caso de un conflicto de interpretacion entre las disposiciones establecidas en esta
Declaracion v cualquier norma v reglamento del Comité de CCR de Prospera, esta
Declaracion debera prevalecer v controlar. En caso de conflicto entre esta Declaracion v
cualquier término expreso del Acuerdo de Incorporacion, el término expreso del Acuerdo de
Incorporacion debera prevalecer y controlar.

SECCION 4. Gobernanza. El Comité de CCR de Prospera es el organo de gobierno para el
Declarante, cada Propietario, ¥ sus arrendatarios, inquilinos, licenciatarios, huéspedes e

invitados con respecto a esta Declaracion. De acuerdo con la autoridad del P&O para
imponer los CCR de acuerdo con la seccion 11.10(1)-(5) de la Carta de Prospera. el Comiteé
RCC de Préspera tiene v debera tener el derecho de (a) imponer normas v reglamentos



generales, que se deberan interpretar como s1 tuvieran el efecto legal de los correspondientes
CCR que rigen: (1) el uso, ocupaciéon v cuidado de partes del Inmueble, incluyvendo las
Instalaciones Comunes. como se establece en la Seccion 5 de esta Declaracion: (2) proteger
los valores del inmueble asi como la salud v seguridad del Declarante, del P&O. de los
Propietarios. ocupantes. arrendatarios, inquilinos, licenciatarios, huéspedes e invitados en
el Inmueble, como se establece en la Seccion 6 de esta Declaracion: (b) establecer vy nombrar
a loz miembros de los subcomités a los cuales podra delegar una parte de la autoridad
gobernante anterior con respecto a una porcion designada del Inmueble; ¥ (¢) instruir al
P&O para que ejerza las facultades de ejecucion que pueda tener en virtud de este
documento o por la operacion de las Reglas de 1a ZEDE para abordar las violaciones de esta
Declaracion o cualquier regia o reglamento promulgado de conformidad con la misma por el

Comité de CCR de Prospera.

SECCION 5. CCR de Referencia de la Carta.

(a) Eleccion de la Lev. El Declarante y cada Propietario se comprometen por este medio

a regirse por las Reglas de la ZEDE, que el Inmueble debera estar sujeto y regirse por las
Reglas de la ZEDE, v ademas condicionan todo acceso v uso del Inmueble por parte del
Declarante, asi como de cualquier Propietario. ocupante, inquilino, licenciatario, huésped e
invitado del mismo, al cumplimiento de las Reglas de la ZEDE.

(b) Resolucion de Disputas. De conformidad con los articules 20, 28 v 35 del Decreto 120-
2013 del Congreso Nacional de Honduras, las secciones 9.02 y 11.03 de la Carta de Préspera.
el Estatuto de Arbitraje de Préspera de 2019, §§2-1-37-1-0-0-1, et seq, la seccién 5(c) del
Estatuto Laboral de Prospera. §§2-2-69-0-0-1, et seq.. v la seccion 3 del Estatuto de
Precaucion de Riesgos de Prospera. §§2-2-90-0-0-1, et seq., asi como todas las demas Normas
de la ZEDE aplicables. el Declarante v cada Propietario se comprometen por medio del
presente, en relacion con el Inmueble. a someterse a la jurisdiccion v autoridad del

Proveedor de Servicios de Arbitraje por defecto. a someter el Inmueble a la jurisdiccién ¥
autoridad del Proveedor de Servicios de Arbitraje por defecto, v condicionar todo el acceso v
uso del Inmueble por parte del Declarante, asl como por parte de cualquier Propietario,
ocupante, inquiline, licenciatario, huésped e invitado, a su sometimiento a la jurisdiccion ¥
autoridad del Proveedor de Servicios de Arbitraje por defecto de Prospera ZEDE para la
resolucion de todas las controversias, reclamaciones v disputas entre ellos.

(c) Derecho de Parens Patriae. Para prevenir, prohibir o mitigar cualguier invasion real

o amenaza de 1nvasion, molestia, o dafo a cualquier (e)Residente, habitante legal. o
visitante legal de cualquier porcion de Prospera ZEDE. el Inmueble, cualquier jurisdiccion
adyvacente, o su propiedad. el Declarante y cada Propietario por este medio otorgan al P&O
el derecho conjunto v concurrente, pero no la obligacién, para hacer cumplir todoz ¥ cada
uno de sus derechos v autoridades bajo esta Declaracion. las Reglas de la ZEDE., o que suran
en conexion con cualquier CCR wvigente con el titulo de cualguier porcion del Inmueble. por
medio de la auto-avuda o presentando dichas acciones v buscando dicha reparacion
gjecutiva. administrativa. judicial o arbitral. segin el P&O elijja perseguir a su razonable
discrecion ("Derecho de Parens Patriae”). 51 el P&O elige ejercer su Derecho de Parens
Patriae. entonces el Declarante v cada Propietario correspondiente debera ceder v



subordinar su derecho concurrente para hacer cumplir los derechos v autoridades
subvacentes hasta el momento en que el P&O determine a su discrecion razonable que el
Declarante v el Propietario estan listos, capaces v dispuestos a emprender dicha ejecucion
con la misma efectividad que el P&O. Sin embargo. 31 el Declarante o cualquier Propietario
se slente agraviado por el ejercicio del Derecho de Parens Patriae por parte del P&O, dentro
de los treinta (30) dias después de completar el procedimiento interno de resolucién de
disputas establecido en la Seccion 7(e). esa persona puede presentar una accion declarativa
contra el P&O ante el Proveedor de Servicios de Arbitraje por defecto de la ZEDE, en cuyvo
procedimiento el ejercicio por parte del P&O de su Derecho de Parens Patrae debera ser
revisado de novo. v s1 el ejercicio por parte del P&O de su Dereche de Parens Patriae se
considera 1rrazonable o contrario a las Reglas de la ZEDE. entonces el P&O debera
reconsiderar v ajustar sus acciones para ajustarse a la decision arbitral. Ademas, el Derecho
de Parens Patriae del P&O puede ser ejercido solamente si primero se cumplen las
sigulentes condiciones (a menos que la amenaza a la vida humana o el dano irreparable a la
propiedad sea inminente como lo determine el P&O a zu razonable discrecion. en cuvo caso
el P&O puede ejercer tales derechos y autoridades inmediatamente sujeto a la revision
arbitral):

(1) el P&O debera notificar su intencién de ejercer su Derecho de Parens Patriae a la
direccion de correo electronico de (e)Residente o direccion de notificacion del Declarante v la
de cada Propietario que tenga capacidad concurrente para hacer valer los derechos ¥
autoridades subyvacentes;

(2) la notificacién anterior debera indicar con detalles razonablez la(s) accion(es) que
el P&O pretende llevar a cabo en el curso del ejercicio de su Derecho de Parens Patriae;

(3) la notificacion anterior debera dar al Declarante o. s1 el Declarante carece de
capacidad. al Propietario o Propietarios correspondientes no menos de noventa (90) dias
para proseguir sustancialmente la(s) misma(s) accion(es) que el P&O propone proseguir, a
menos que todos los Propietarios correspondientes renuncien a dicho plazo: v

(4) el Declarante o. s1 el Declarante carece de capacidad. el(los) Propietario(s)
correspondiente(s) no busca(n) sustancialmente la(s) misma(s) accién(es) contemplada(s)
por el P&O de una manera oportuna v razonablemente efectiva segiin lo determine el P&O
en su juicio de buena fe.

(d) Usos Permitidos. El Declarante v todos los Propietarios reconocen que los usos,

ocupacion v alcance de las condiciones v actividades que se permiten que existan. se
disfruten o se lleven a cabo sobre, a lo largo o dentro de cualquier porcion del Inmueble
("Usos del Inmueble") deberan ser aquellos permitidos o que hubieran sido permitidos por
derecho legal en relacion con la propiedad del titulo del Inmueble bajo las leves nacionales
v locales de la Republica de Honduras vigentes fuera del ambito espacial de Prospera ZEDE
inmediatamente antes de la Incorporacion, o de otra manera como son expresamente
permitidos por esta Declaracion. segun sea enmendada de vez en cuando ("Usos
Permitidos"). N1 el Declarante ni ningin Propietario debera permitir los Usos del Inmueble
excepto cuando sean consistentes con los Usos Permitidos. Por lo tanto. el Declarante v cada



Propietario convienen en que los Usos del Inmueble deberan estar restringidos a los Usos
Permitidos vy deberan condicionar el acceso, asi como la ccupacion, el disfrute v el uso del
Inmueble al cumplimiento de dicha restriccion por parte del Declarante v todos los
Propietarios, ocupantes, arrendatarios, licenciatarios, huéspedes e invitados del mismo. Sin
embargo. s1 en el futuro el Declarante o cualquier Propietario desea redefinir, ampliar o de
otra manera cambiar los Usos Permitidos de los que se habian establecido originalmente en
esta Declaracion en relacion con la totalidad o cualquier parte del Inmueble, el Declarante
o Propietario respectivo podra:

(1) hacer una solicitud al Comite de CCR de Prospera para que apruebe dicho cambio
como consistente con los derechos legales garantizados por las leves nacionales v locales de
la Republica de Honduras wvigentes fuera del ambito espacial de Prospera ZEDE
inmediatamente antes de la Incorporacién, considerandose que el Comité de CCR de
Prospera esta investido por este medio con la autoridad para tomar cualquier decision
regulatoria o interpretativa relacionada como s1 fuera la agencia rezponsable de administrar
dichas leves; en cuvo caso, s1 ze concede dicha aprobacion. el P&O debera estar obligado a
aprobar v ejecutar la correspondiente modificacion de esta Declaracion; de lo contrario. =1 la
solicitud es desaprobada. el cambio debera ser rechazado. siempre v cuando que si el
Declarante o cualquier Propietario se ve agraviade por la posterior desaprobacién o
aprobacion de dicho cambio por parte del Comité de CCR de Prospera. se podra presentar
una accion declarativa impugnando la decision ante el Proveedor de Servicios de Arbitraje
por defecto de la ZEDE para una revision de novo dentro de los treinta (30) dias siguientes
a la finalizacion del procedimiento de resolucion de disputas interno establecido en la
Seccién T(e): v si la decisién del Comité de CCR de Préspera es anulada por ser contraria a
la lev aplicable o por ser de otro modo arbitraria e irrazonable. entonces el Comate de CCR
de Prospera debera reconsiderar v ajustar su determinacion anterior para ajustarse a la
decision arbitral.

(2) mediante la celebracion de un acuerdo en relacion con el titulo sobre la totalidad
o cualquier parte designada del Inmueble entre el P&O v cada Propietario de dicho Inmueble
para permitir la aplicacion del Estatuto de Regulacion Descentralizada de Tierras de
Prospera, §§2-2-103-0-0-1, et seq. segun sea enmendado de vez en cuando. a traves de va
sea (1) una enmienda a esta Declaracion conforme a la Seccion 8 de esta Declaracion para
lograr el cambio deseado: o (11) el retiro del titulo de la porcion designada del Inmueble de
esta Declaracion conforme a esta subseccion tras el cumplimiento de las condiciones de (A)
dar notificacion de dicho retiro pretendido a todos los demas Propietarios. Hipotecarios
Elegibles v todos los demas beneficiarios de cualquier servidumbre en bruto que grave el
titulo de la porcion designada del Inmueble conforme a la autoridad de la Seccion 5(e) en su
direccion de correo electrénico de (e)Residente o direccidon de notificacion: (B) el pago de una
compensacion razonable a (I) cada Hipotecario Elegzible objetor que reclame un interés en el
titulo de la porcion designada del Inmueble por una cantidad que no sea menor a la cantidad
liquidada del monto de capital. intereses v otros cargos relacionados garantizados por dicho
Inmueble v (II) cada propietario de cualquier mejora construida en la porcion afectada del
Inmueble en virtud de la Seccion 5(e) de esta Declaracion. ambos segin lo determine el
Comite de CCR de Préspera en virtud de un reclamo presentado por dichos objetores



conforme al procedimiento de resolucién de disputas interno establecido en la Seccion 7(e);
v (C) hacer que el titulo de la porcion designada del Inmueble esté sujeto a una nueva
Declaracion Comunitaria de Interés Comun, que cumpla con la seccion 11.10(1)-(5) de la
Carta de Prospera. entre cada Propietario de dicho Inmueble v el P&O:

(3) de otra manera hacer la modificacion a esta Declaracion conforme a la Seccion 8
de la misma que logre el cambio deseado, =1 es posible.

(e) Servidumbres. La totalidad del Inmueble debera estar sujeto a una servidumbre en

bruto en la naturaleza de una servidumbre para la instalacion v mantenimiento presente v
futuro del servicio eléctrico. servicio de drones, uso del espectro electromagnético, servicio
de television principal v/o por cable. servicio telefonico, servicio de internet. servicio de agua.
instalaciones de aguas pluviales v otros servicios publicos v las instalaciones y accesorios
necesarios para los mismos, cuva servidumbre debera correr a favor del Declarante, el P&O,
el Proveedor de Servicios Generales de Prospera. v (tras la ejecucion de servidumbres
especificas para ello) la entidad o entidades propietarias u operadoras de estas instalaciones
v proveedoras de los servicios mencionados. El Declarante v el P&QO, actuando de mutuo
acuerdo, también deberan tener el derecho de otorgar a terceros. servidumbres de servicios
publicos adicionales que se consideren razonables en relacion con el suministro de los
servicios publicos. Ademas, el P&O v el Proveedor de Servicios Generales de Préspera, sus
funcionarios. agentes v empleados, deberan tener el derecho irrevocable v la servidumbre
en la naturaleza de una servidumbnre para tener acceso al Inmueble como sea necezario para
la inspecciéon, mantenimiento, reparacion o reemplazo de cualguiera de las Instalaciones
Comunes en el mismo o accesibles desde el mismo. o la realizaciéon de cualquier adicidén o
mejoras al mismo o para hacer otras reparaciones a cualquier Instalacion Comun (s1 estas
reparaciones son razonablemente necesarias para la seguridad publica o para prevenir
danos a las Instalaciones Comunes), o, como puede ser autorizado por esta Declaracion o las
Reglas de la ZEDE, de otra manera para disminuir cualquier violacion de esta Declaracion
o cualquier regla o regulacion del Comité de CCR de Préspera o cualquier violacién de las
Reglas de la ZEDE.

(f) Usos Prohibidos. No obstante cualquier disposicion contraria en otra parte de esta

Declaracion. ninguna porcion del Inmueble debera ser utilizada, ocupada o mantenida (1)
para el proposito de cualquier Uso de la Industria de Vicios: o (2) como un vertedero de
desperdicios, basura. madera nueva o usada. chatarra de metal. basura u otros desechos a
menos que dicho uso sea expresamente aprobado en el Acuerdo de Incorporacion. excepto
que (1) los materiales organicos de desecho de la cocina podran ser compostados en un
compostador debidamente construide v protegido. el cual debera estar libre de olores
nocivos, v (11) otros materiales de este tipo podran ser mantenidos en el Inmueble, o en areas
del Inmueble designadas para este propodsito por el Declarante o el Comité de CCR de
Prospera; siempre v cuando estos materiales se mantengan en contenedores sanitarios v en
una condicion limpia e higiénica. Estos contenedores deberan ser colocados para su
recoleccion so6lo en las areas designadas v s0lo en el dia en que estos materiales de desecho
deban ser recolectados. Los contenedores vaclios deberan ser retirados inmediatamente

después de la recoleccion.



(g) Cargos. Todas las cantidades imputables al Declarante o a cualquier Propietario,

incluyendo todas las sanciones civiles, cuotas, cargos, recargos, intereses v costos de
recoleccion de los mismos (incluvendo los honorarios de los abogados). v sanciones impuestas
por el incumplimiento de esta Declaracion v cualquier reglamento del Comite de CCR de
Prospera deberan constituir un cargo en la naturaleza de un gravamen a favor del P&O
contra la porcion del Inmueble que respectivamente posea el Declarante o Propietario que
hava incumplido de manera conjunta vy solidaria junto con cada uno de los otros obligados
por ley, s1 los hay. Dichos cargos deberan ser efectivos a partir del momento en que el cargo
se haga exigible, v debera evidenciarse mediante la inscripecion de un instrumento apropiado
en el Registro de la Propiedad de la ZEDE evidenciando un cargo o reclamacion de
gravamen, indicando la descripcion del Inmueble. Lote o Estructura afectada. el nombre del
Declarante v del Propietario registrado, v la fecha en que el cargo se hizo exigible. Este
reclamo debera incluir tinicamente las sumas que estén vencidas y sean pagaderas cuando
se registre el reclamo v debera ser firmado v verificado por un representante legal del P&O.
Esta reclamacion debera ser aplicable por cualquier recurso apropiado disponible por lev o
por equidad. Una vez pagadas todas las sumas garantizadas por el cargo v el pago de una
tarifa de preparacion, la parte que hace el pago debera tener derecho a un instrumento
indicando la liberacidén v satisfaccicn del eargo a ser registrado a su propio costo. Una vez
inscrito el instrumento anterior en el Registro de la Propiedad de la ZEDE, dichos cargos
deberan tener prioridad sobre cualquier otro interés en la titularidad de la parte relevante
del Inmueble, con las Ginicas excepciones de las cargas fiscales v la hipoteca de cualquier
Hipotecario Elegible que hava sido evidenciada mediante el registro previo de un
instrumento apropiado en el Registro de la Propiedad de la ZEDE.

(h) Divulgaciones Obligatorias. El Declarante v cualquier Propietario que arriende o
venda cualquier porcion del Inmueble debera proporcionar a su inquilino, arrendatario o

comprador, respectivamente a cargo del Declarante o Propietario. una copia actualizada de
esta Declaracién. Dentro de los diez (10) dias calendario después de la ejecucion de un
contrato de arrendamiento o un acuerdo para la venta de cualquier porcion del Inmueble, el
Propietario debera presentar al Comité de CCR de Prospera un certificado firmado por el
inguilino o comprador que certifique que el inquilino, arrendatario o comprador ha recibido
una copia de la Declaracion v acepta estar legalmente obligado a la misma.

(1) Declaraciones Comunitarias de Interés Comun Futuras. El Declarante v cualquier

Propietario podran declarar v registrar contra el titulo de cualgquer porcion del Inmueble
que posean, a traves de un instrumento apropiado, Declaraciones Comunitarias de Interes
Comnun futuras, las cuales podran crear asociaciones, organizaciones o entidades juridicas
con autoridad para gobernar la totalidad o una porcion del Inmueble como una unidad social,
es decir, una "comunidad”, ya sea contractualmente o por medioc de CCR, tales como
asociaciones de propietarios de viviendas. asoclaciones de condominios. asoclaciones de
parques industriales v sus equivalentes ("Organismos Comunitarios de Interées Comun'").
Sin embargo. el Declarante v cada Propietario por este medio acuerdan que todas esas
futuras Declaraciones Comunitarias de Interés Comun son v deberan ser interpretadas v
aplicadas como subordinadas a esta Declaracion. con cualquier disposicion de cualquier
Declaracion Comunitaria de Interés Comun futura que entre en conflicto con esta



Declaracion por este medio considerada nula ab initio. Ademas, el Declarante v cada
Propietario por este medio pactan que todos los Organizmos Comunitarios de Interés Comun
que ejerzan autoridades de gobierno que sean funcionalmente equivalentes a las otorgadas
a la ZEDE bajo la Carta de Prospera estaran sujetas v obligadas por la Declaracion de
Derechos de los Residentes de la seccion 12.01 de la Carta de Prospera. como si1 dichos
Organismos Comunitarios de Interés Comiin fueran una dependencia de la ZEDE actuando
bajo el color de la ley. excepto en la medida en que dichos Organismos Comunitarios de
Interés Comun havan obtenido de manera verificable de todas las personas. que de otra
manera tendrian derecho a las protecciones de esta subseccion. una renuncia consciente v
voluntaria a las protecciones de esta subseccion.

SECCION 6. CCR de Seguridad de la Vida. De vez en cuando el Comité de CCR de Préspera

podra promulgar v hacer cumplir reglamentos adicionales a los exprezsamente autorizados
por esta Declaracion dentro de los limites del Inmueble, segtn dichos limites se establezcan

de vez en cuando. con el fin de proteger los valores de la propiedad, asl como la salud v
seguridad del Declarante, Propietarios v otros arrendatarios. inquilinos, ocupantes,
licenciatariozs e invitados legales al Inmueble. Toda dicha regulacién debera ser
cuidadosamente calibrada para lograr dichas metas de acuerdo con las mejores practicas
regulatorias: también deberan ser consistentes con las garantias del Acuerdo de
Incorporacion y esta Declaracion en relacion con los Usos Permitidos. Si el Declarante o
cualquier Propietario se ve agraviado por cualquier regla o reglamento promulgado
conforme a esta seccion, se podra presentar una impugnacion de su conformidad con esta
Seccién ante el Proveedor de Servicios de Arbitraje por defecto de la ZEDE para una revision
de novo dentro de los treinta (30) dias siguientes a la finalizacion del procedimiento de
resolucion de disputas interno establecido en la Seccion 7(e), v s1 la norma o el reglamento
es anulado por decision arbitral por ser contrario a esta Seccion, entonces el Comité de CCR
de Prospera debera reconsiderar v modificar o derogar la norma o el reglamento para
ajustarse a la decisidon arbitral.

SECCION 7. Cumplimiento e Incumplimiento.

(a) El Declarante, cada Propietario v sus sucesores, cesionarios. arrendatarios,
licenciatarios, invitados v huéspedes, deberan regirse v cumplir estrictamente con las CCR
de esta Declaracion. tal ¥ como puedan ser modificadas de vez en cuando.

(b) No obstante la Seccion 6 de esta Declaracion, el Comité de CCR de Prospera debera
tener la facultad de adoptar. modificar v hacer cumplir reglas v reglamentos razonables
relativozs a la operacion. uso v ocupacion de las Instalaciones Comunes que tendran el

estatus de CCR del Inmueble.

(c) Cualquier regla v reglamento del Comité de CCR de Prospera con el caracter de CCR
del Inmueble debera ser adoptado o enmendado. de vez en cuando. por medio de resoluciones
apropladas debidamente aprobadas por el Comitée de CCR de Prospera de acuerdo con sus
estatutos internos con notificacion al Declarante v a cada Propietario en su direcciéon de

correo electronico de (e)Residente o direccion de notificacion, con lo cual deberan ser



vinculantes para el Declarante, los Propietarios v los ocupantes de estructuras v Lotes, sus
sucesores, cesionarios, arrendatarios, licenciatarios, invitados v huéapedes.

(d) El incumplimiento por parte del Declarante. cada Propietario. o sus sucesores.
cesionarios, arrendatarios. concesionarios, invitados o huéspedes, de cualquier disposicion
de esta Declaracion o de cualquier norma v reglamento adoptado de acuerdo con la misma,
debera dar derecho al P&O, al Declarante v a cualquier Propietario agraviado a los recursos
previstos en esta Declaracién, v también a las siguientes medidas, ninguna de las cuales
sera exclusiva de cualquier otro recurso:

(1) Demandas: E1 P&O, el Declarante. o cualquier Propietario agraviado debera tener

derecho a demandar por dafios v perjuicios o por desagravio por mandato judicial, o ambos;
siempre v cuando la demanda sea oportuna.

(2) Costos v Honorarios de Abogados: En cualquier procedimiento que surma en virtud

del presente documento. la parte que prevalezca debera tener derecho a recuperar los costos
del procedimiento v los honorarios razonables de los abogados. salvo que se indique lo
contrario: siempre v cuando no se puedan recuperar los costos ni los honorarios de los
abogados en contra del Comité de CCR de Prospera o del P&O en cualquier accion, a menos
que el tribunal de arbitraje o el juzgado primero determine expresamente que el Comité de
CCR de Prospera o el P&O respectivamente actuaron de mala fe.

(3) Sin Renuncia de Derechos: La falta del Declarante, del Comite de CCR de
Prospera. del P&O. del Proveedor de Servicios Generales de Préspera o de cualquier
Propietario de hacer cumplir cualquier CCR u otra disposicion de esta Declaracion, o
cualquier regla v reglamento adoptado de conformidad con la misma, no debera constituir

una renuncia al derecho de hacerlo en lo sucez1vo.

(e) El Comité de CCR de Prospera. o, s1 el reclamo es con respecto a una decisién o accién
del Comité de CCR de Préspera. un subcomité que se compone de tres (3) expertos en la
materia independientes y con experiencia. uno de los cuales debera ser designado por el
Comite de CCR de Prospera., uno de los cuales debera ser designado por el (los)
reclamante(s), v uno de los cuales debera ser designado por los dos designados anteriores.
debera escuchar los reclamos del Declarante, los Propietarios v los Hipotecarios Elegibles,
asi como de terceros expresamente autorizados por esta Declaracion, respecto a supuestas
viclaciones a esta Declaracion o a cualquier regla v reglamento adoptado de conformidad
con la misma. o cualquier otra conducta que se alegue como inconsistente con la ley
aplicable. arbitraria o irrazonable. o que de alguna manera requiera el pago de una
compensacion por cualquiera de las partes de esta Declaracion. El Comite de CCR de
Prospera, o el mencionado subcomité designado por el Comité de CCR de Prospera. debera
celebrar una audiencia sobre dicho reclamo dentro de los sesenta (60) dias siguientes a la
recepcion por parte del Comité de CCR de Proéspera a través del P&O en su direccion de
correo electronico de (e)Residente de una notificacion formal de reclamo del Declarante.
Propietario o Hipotecario Elegible. El Comité de CCR de Prospera o su subcomité, seguin
corresponda, debera emitir una decision por escrito dentro de los treinta (30) dias sigulentes
a la conclusion de la audiencia. En las audiencias ante el Comité de CCR de Proéspera, o el



mencionado subcomité designado por el Comité de CCR de Préspera. todasz las partes
deberan tener derecho a ser representadas por un abogado. El Comité de CCR de Proéspera
debera tener el derecho de establecer varias reglas v procedimientos generalmente
aplicables que gobiernen la operacion y administracion del proceso de reclamos y audiencias
v la aplicacion de las reglas v regulaciones. N1 el Declarante ni ningun Propietario, ni ningun
Hipotecario Elegible, ni sus sucesores o cesionarios, deberan tener el derecho de iniciar
cualquier demanda o procedimiento arbitral que suma de supuestas violaciones a esta
Declaracion, o cualquier regla y reglamento adoptado de acuerdo a la misma, o cualquier
otra conducta que se alegue que es i1nconsistente con la lev aplicable, arbitrama o
1rrazonable, excepto después de seguir los procedimientos anteriores v agotar este recurso
interno. La decision alcanzada en el procedimiento interno de resolucion de disputas
establecido en esta Seccion puede ser referida como autoridad persuasiva ante el Proveedor
de Servicios de Arbitraje por defecto.

SECCION 8. Modificaciones.

(a) Siempre v cuando que, =1 los Hipotecarios Elegibles estan registrados, el acuerdo de
modificacion también evidencia la aprobacion de los Hipotecarios Elegibles de por lo menos
el SESENTA Y SIETE POR CIENTO (67%) del niumero de primeras hipotecas registradas
contra el titulo de cualquier porcion del Inmueble, esta Declaracion podra ser modificada en
cualquiera de las siguientes maneras:

(1) Antes de la Transferencia del Titulo. Antes de la transferencia del titulo de
cualquier porcion del Inmueble a cualquier Propietario, el Declarante v el P&O podran
modificar esta Declaracion de cualquier manera que el Declarante v el P&O consideren
apropiada por consentimiento mutuo mediante un acuerdo de modificacion firmado por

ambos v registrando un instrumento conforme con el Registro de la Propiedad de la ZEDE
contra el titulo del Inmueble.

(2) Después de la Transferencia del Titulo. Después de la transferencia del titulo de
cualquier parte del Inmueble a cualquier Propietario. se podra realizar una modificacion
mediante un acuerdo de modificacion firmado por al menos el CINCUENTA Y UNO POR

CIENTO (51%) de los Propietarios registrados, asi como por el Declarante, si el Declarante

es propietario de alguna parte del Inmueble, v el P&O v registrando un instrumento
conforme en el Registro de la Propiedad de la ZEDE contra el titulo del Inmueble. Sin
embargo. si el Declarante no es propietario de ninguna porcién del Inmueble, entonces una
modificacion bajo esas circunstancias debera requerir un acuerdo firmado por al menos el
SESENTA Y SIETE POR CIENTO (67%) de los Propietarios registrados v el P&O v el
registro de un instrumento conforme con el Registro de la Propiedad de la ZEDE contra el
titulo del Inmueble.

(b) Ninguna meodificacion de esta Declaracion debera hacer ningiin cambio que afecte de
alguna manera cualquiera de los derechos, privilegios, facultades v opciones del P&O a
menos que el P&O participe en la ejecucion de la modificacion.



(c) Cualquier eleccion para eliminar esta Declaracion del Registro de la Propiedad de la
ZEDE debera requerir la aprobacion del P&O v de los Hipotecarios Elegibles de por lo menos
el SESENTA Y SIETE POR CIENTO (67%) del nimero de primeras hipotecas registradas
contra el titulo de cualquier parte del Inmueble.

(d) Cualquier modificacion que efectie el abandono, particion, subdivision, gravamen,
venta o traspaso de cualquiera de las Instalaciones Comunes (excepto el otorgamiento de
servidumbres para servicios publicos u otros fines publicos consistentes con el uso previsto
de las Instalaciones Comunes) requerira la aprobacion previa por escrito del P&O. el
Proveedor de Servicios Generales de Prospera v los Hipotecarios Elegibles de por lo menos
el SESENTA Y SIETE POR CIENTO (67%) del niumero de primeras hipotecas registradas

contra el titulo de cualquier parte del Inmueble.

(e) A menos que el Declarante, Propietario o Hipotecario Elegible no hava aprobado la
modificacion v también se oponga mediante notificacion al P&O a su direccion de correo
electronico de (e)Residente a dicha modificacion dentro de los TREINTA (30) dias siguientes
a su registro, registrando un instrumento en el Registro de la Propiedad de la ZEDE que
evidencie la aprobacion del P&O tnicamente, con notificacién concurrente a la direccién de
correo electronico del (e)Residente o direccion de notificacion del Declarante v de cada
Propietario e Hipotecario Elegible, s1 lo hay. es suficiente para anadir o modificar cualquier
disposzicion de esta Declaracion que establezea, proporcione. gobierne o regule cualquiera de
los sizuientes:

(1) la expansién del Inmueble sujeto a esta Declaracién por incorporacion, adicion,
afijacion o anexion de otros bienes inmuebles, incluvendo terrenos v Derechos Separados,
siempre v cuando (1) el P&O certifique en el instrumento bajo pena civil por fraude que dicha
expansion cuenta con la aprobacion por Resolucion del Secretario Técnico v del Consejo de
Administracion de la Prospera ZEDE: v (11) se registre simultaneamente un mstrumento
apropiado en el Registro de la Propiedad de la ZEDE que evidencie gque cada propietario de
los bienes inmuebles a ser incluidos en dicha expansién del Inmueble, al momento de la
expansion, ha aceptado estar legalmente obligado por esta Declaracion., con sus
modificaciones, como Propietario o Declarante en virtud de la misma; o

(2) una modificacion que corrija errores técnicos inmateriales en esta Declaracion o
que sea necesaria a juicio del Comité de CCR de Proéspera para cambiar, corregir o
complementar cualquier cosa que aparezca o deje de aparecer en la misma gue sea
incorrecta, defectuosa o inconsistente con cualquier otra parte de esta Declaracion o del
Acuerdo de Incorporacion; o

(3) una modificacion que sea necesaria a juicio del Comité de CCR de Prospera para
conformar esta Declaracion a los requerimientos de otros compradores institucionales,
garantes o aseguradores de primeras hipotecas registradas con respecto a la totalidad o
cualquier porcion del Inmueble v el Comite de CCR de Prospera reciba una opinion de un
abogado en el sentido de que la modificacion propuesta no perjudica materialmente los

intereses de cualquier parte de la Declaracion.



(f) Un Declarante. Propietario o Hipotecario Elegible que reciba una solicitud por escrito
para aprobar un acuerdo de modificacién por correo electréonico a su direccidon de
(e)Residente o su direccion de notificacion v que no entregue a la parte solicitante una
respuesta negativa dentro de los TREINTA (30) dias se debera considerar de manera
concluvente que ha aprobado la solicitud v firmado el acuerdo.

SECCION 9. Duracién: Disolucién.

(a) Una vez que el Declarante deje de poseer u ocupar cualquier porcion del Inmueble
este debera considerarse liberado de esta Declaracion a favor de su(s) Propietario(s) v
ocupantes sucesores.

(b) Se debera solicitar la aprobacion previa por escrito del P&O v por Resolucion del
Secretario Técnico v del Consejo de Administracion de Prospera ZEDE para cualquier
terminacion de esta Declaracion.

(c) S1el P&O se disuelve, v siempre que ningun cesionario o sucesor del P&O o del Comité
de CCR de Préspera hava sido designado previamente por el P&O, el CINCUENTA Y UN
POR CIENTO (51%) de los Propietarios registrados podran organizar uno o mas Organismos
Comunitarios de Interés Comiin como sucesor(es) del P&O v del Comité de CCR de Prospera
bajo esta Declaracion.

(d) S1 v en la medida en que cualquiera de los CCR. facultades, derechos o intereses
establecidos, creados u otorgados por este medio fueran de otra manera ilegales o nulos por
violacion de (1) la regla contra las perpetuidades, (2) la regla que restringe las restricciones
a la enajenacion. o (3) cualguier otra regla aplicable analoga a la misma o que de otra
manera imponga himitaciones sobre el tiempo por el cual dichos CCR, facultades. derechos
o Intereses pueden ser validos. entonces las disposiciones en cuestion deberan continuar v
perdurar solo hasta lo tltimo de (1) la expiracion de un periodo de veintiin (21) afios después
de la muerte del Gltimo en sobrevivir de la clase de personas gue consiste en todos los
descendientes legitimos, que viven a partir de la Fecha de Vigencia de esta Declaracion, de
Lionel Andres Messi; o (11) ochenta (80) afios despues de la Fecha de Vigencia.

SECCION 10. Notificaciones. Todas las notificaciones que se requieran para ser entregadas

al P&O, al Comité de CCR de Prospera. al Declarante, a cualquier Propietario o Hipotecario
Elegible conforme a esta Declaracion deberan ser suficientes s1 se envian por correo con
frangueo pagado o se entregan personalmente a un representante legal del mismo o se
envian por correo electronico a la direccion de correo electronico de (e)Residente o diveccion
de notificacion de dicho destinatario. La fecha de vigencia de una notificacion debera ser la
fecha de entrega en el caso de la entrega personal o la entrega por correo electronico ¥ una
fecha de CINCO (5) dias después del depodsito en el correo en el caso de la notificacion
enviada por correo. Los dias deberan contarse como dias calendario. a menos que se indique
expresamente lo contrario.

SECCION 11. Otros Derechos. El P&O se reserva exprezamente el derecho, ejercido a su
Unica y absoluta discrecion, de fusionar el Comité CCR de Prospera con (o de otra manera
ceder o delegar por escrito alguna o todas las facultades, derechos v obligaciones del Comité




de CCR de Prospera conforme a esta Declaracion) una Asociacion Maestra responsable de
gobernar una o méas comunidades, siempre v cuando la Asociacion Maestra acepte por
escrito asumir dichas facultades, derechos v obligaciones en relacion con el Inmueble. El
P& O podra ejercer ese derecho en cualquier momento dentro de los VEINTIUN (21) anios

posteriores al registro de esta Declaracion mediante: (1) la ejecucion v registro de un
instrumento apropiado (la "Notificacion de Asociacion Maestra") con el Registro de la
Propiedad de la ZEDE detallande la relacion de la Asociacion Maestra con el P&O y el
Comité de CCR de Prospera. el alcance de su asunciéon de las facultades., derechos v
obligaciones del Comité de CCR de Prospera bajo esta Declaracion, el método para
determinar la representacion de los propietarios en el organo de gobierno de la Asociacion
Maestra, v la ubicacion v naturaleza de las comunidades gobernadas bajo la Asociacion
Maestra; v (11) entregando una copia de dicho instrumento al Declarante, al Comité de CCR
de Prospera v a todos los Propietarios. El instrumento de la Asociacion Maestra no debera,
sin embargo. alterar materialmente los CCR impuestos por esta Declaracion, en ausencia
de una enmienda apropiada a la Declaracion.

SECCION 12. Generalidades. Las decisiones y acciones de los miembros del Comité de CCR
de Préspera v sus subcomités deberan presumirse hechas con conocimiento de causa, de

buena fe v con el debido cuidade, de tal manera que no se les debera considerar
personalmente responsables por cualquier dano causzado por ello. a menos que la parte
perjudicada refute la presunecion anterior con evidencia clara y econvincente de lo contrario.
S1 se determina que alguna disposicion de esta Declaracién es invalida. dicha determinacion
no debera afectar la validez o el efecto de las disposiciones restantes de la misma, o de
cualquier norma o reglamento. los cuales continuaran en efecto como s1 las disposiciones
invalidas no hubieran sido mmecluidas en el presente. El numero v el género. tal como se
utilizan en esta Declaracion. deberan extenderse e ineluir tanto el singular como el plural v
todos los géneros segtin lo requiera el contexto v la interpretacion. Nada de lo aqui contenido
debera ser interpretado de manera que impida al P&O o al Comité de CCR de Préspera
ceder los derechos o delegar los deberes desecritos en la Declaraciéon como se le atribuyve a
cualquiera de ellos al Proveedor de Servicios Generales de Prospera, o a cualquier entidad,
agente o dependencia sucesora. Los CCR de esta Declaracion. incluvendo los de las Secciones
5 v 6 de la misma, deberan correr con el titulo del Inmueble v redundar en beneficio de y ser
vinculantes para el P&O, cada Propietario, el Declarante, cada Hipotecario Elegible v cada
inquilino, arrendatario. ocupante, licenciatario, invitado, huésped u otra persona que tenga
alzin 1interés, uso o acceso a cualquier parte del Inmueble. Ademas, los CCR establecidos
en las Secciones 5(a). (b). (e) v 6 de esta Declaracion deberan redundar en beneficio del
Proveedor de Servicios Generales de Prospera. Las partes no consideran que sean Personas
Reguladas de la Industria en virtud del Estatuto de Regulacion Industrial de Prospera, §§2-
2-28-0-0-2(n) en el momento de la ejecucion de esta Declaracion: sin embargo. las partes se
reservan el derecho de declarar v modificar posteriormente una eleccion regulatoria en
virtud del Estatuto de Regulacion Industrial de Prospera. §§2-2-28.0-0-3, 4, en cualquier
momento a su respectiva y unica discrecion mediante notificacion a la otra. cuva notificacion
las partes acuerdan por la presente debera considerarse como una modificacion de esta
Declaraciéon en forma de adendum una vez que se haya registrado mediante un instrumento



apropiado en el Registro de la Propiedad de la ZEDE. Por ultimo, las partes acuerdan que
esta Declaracion pretende ser un asunto de gobierno privado; sin embargo, en el caso de que
se considere que esta Declaracion ejerce autoridades de goblerno publico, entonces las
partes, en nombre de sus sucesores v cesionarios. por medio del presente documento
acuerdan consciente ¥y voluntariamente renunciar a las protecciones, si las
hubiera, de la Carta de Derechos de los Residentes de la seccion 12.01 de la Carta
de Prospera con respecto a cualquier ejercicio de los derechos v autoridades del
P&O y del Comité de CCR de Prospera bajo esta Declaracion.

EN FE DE LO CUAL, el Declarante v el P&O han hecho que esta Declaracion sea ejecutada

en la Fecha de Vigencia.

Declarante: Satuye, S.A. P&O: Honduras Prospera Inc.

Nombre: [Nombre] Nombre: Erick A. Brimen
Titulo: Representante Legal Titulo: Presidente/Secretario



ANEXO 1 A LA DECLARACION
DESCRIPCION LEGAL

DEL INMUEBLE




El bien Inmueble comunmente denominado "Puerto de Satuve’. incluvendo todos los
elementos f1jos v mejoras del mismo. ubicado en la zona conocida como Boca Vieja.
Aldea de Satuve. Municipio de La Ceiba. Departamento de Atlantida. Reptiblica de
Honduras: con un area de DOSCIENTAS VEINTICUATRO PUNTO
OCHOCIENTOS SESENTA Y TRES MANZANAS (224 863 Mz). equivalentes a
TRESCIENTOS OCHENTA Y SIETE PUNTO CUATROCIENTOS DOCE ACRES
(387.412 Acres): con las colindancias siguientes: al Norte: con caserio Laffite v Plava
del Mar Caribe o Plava de 1as Antillas: al Sur: con Terreno perteneciente a Satuve.

S.A. v Predio perteneciente Victor Kawas. Rio Trojas o Satuve de por Medio: al Este:
con terreno perteneciente a Jorge Arturo Argueta vendido por Satuve. S.A.: v. al

QOeste: con Rio Trojas o Satuve v Estero de Boca Vieja.: v con el titulo de propiedad a
favor del Propietario debidamente inscrito bajo el Registro nimero Uno. Seis, Ocho,
Seis. Cuatro. Siete. Cinco (1686475) del Libro de Registro de Propiedades. Hipotecas
v Anotaciones Preventivas del Registro de la Propiedad de La Ceiba, Departamento

de Atlantida (previo a la incorporacion a Prospera ZEDE e 1inscripcion en el Rezistro
de la Propiedad de Préspera ZEDE).
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Codification: § 5-1-152-0-0-0-1

Titl_E: Resalutics Approvinz Volunisny Incorporation of Specific Privetely Ownsd Lot of Land (<235 .83 Arres] Locsted
in Port Royal Into Préspers ZEBE

Promulgation Date: November 4, 2021
Authority for Prospera ZEDE (“PZ”) Charter and Bylaws, as amended. §§1-3-36-
Promulgation: 0-0-0-3.05(4) and/or 3.[}91'8,3

OPERATIVE TEXT OF PZ RULE/ACTION:

RESOLVED that the undersigned Technical Secretary promulgates with the pmor approval of
the trustees of the Prospera Council the following rule/action:
Incorporated herein by reference is the attached Resolution.

ROLL CALL OF VOTES:
1. Approving Promulgation? |v. /g
by R
Name: Tristan M. Monterroso | Title: Technical Secretary/Council Trustee
Cavea_t{s] Conflict Disclosure: Bensficiaryof & Blind Trust hotding stock in Honduras Prospera Inc, representing less than 3% ownership
therein.
2. Approving Promulgation? | ves/si
A2 4 wr i
ET: T =
Name: Erick A. Brimen Title: Council Secretary

Ca‘, Eﬂt{ﬂ = Conflict Dizclosyra: CE0Chaimman/Shareholder in Honduras Prozpers Inc.

3 Approving Promulgation? | v../s;

gﬁ?ﬂrw-" Hﬂf‘-ﬁ:"‘ A.rr.ri.ec
?_: SRS e B ARG S Il:' |

Name: Gabriel DEIg’&dﬂA}EH Title: Couneil Trustee

Cavﬂ ﬂt{ﬂ}: Confiict Dizelodure: CO0) Sharehalderin Honduraz Prespers ing.
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4. Approving Promulgation? |ves/si
EF: Sireroarrt i il e B0 AT AR FTIT
Name: Oliver Porter Title: Council Trustee
Cﬂ?&ﬂt{ﬂ]: Confiict Disclomire Dption Holder in Honduras Prozpers fng
d. Approving Promulgation? | ves/Si
EF:_‘ Letre-Nbnegy (Mg 3, T24T 3923 BRIT
Name: Jeanette Doran Title: Counecil Trustee
G-EI.V'E ﬂt{ﬂ}: Confilct Dizeloaurs’ Fodmersttomey and coment Complisnce Officer of Honduras Prozpers IRE
6. Approving Promulgation? |vzs/s
L mf fuli N ?f,
E'F-I--‘ o B S
I\ame Duﬂne IifIﬂ"Iﬂh Title: Council Trustee
Caveat(s):
i Approving Promulgation? |ves/s
By: 75 s e i e
Name ﬂehnu&h Milis Title: Counecil Trustee
Eﬂ\’&ﬂ.‘t{ﬂ}. Confict Dieclosur= Officer snd Bencshicial Bvner of inverslonss Calibra 5.4
8. Approving Promulgation? Open Seat
By:
Name: Title:
Caveat(s):
9. Approving Promulgation? |Qpen Seat
By:
Name: Title:

Caveat(s):
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Technical Secretary Action

PZ Rule/Action Promulgated with Prior Council Approval?

Yas/Si
Bv: '%f =
Name: Tristan M. Menterroso Title: Techniecal Secretary
C-EI’VE EI{E}I S== sbowe for conflict dizclesurss,
Council Secretary Certification
Is this record certified as evidencing the official act of the PZ and e

dulv noted in its public records?

By: rf'*m 4 Lwﬂfﬂsr o

Name: Ermk A. Brimen Title: Council Secretary

Cﬂvﬂﬂt{ﬂ]: Eae sbuvve for confict dizclosures,
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Codificacion: §5-1-152-0-0-0-1
Titulo: Rezolucion por la gue se aprusba |5 incorporacion voluntaria de un lote d= terrenc especifico

de propiedad privada (~238,63 acres) situado en Port Roval 2 la Prospers ZEDE

Fecha de 4 de Noviembre de 2021

Promulgaeion:

Autoridad para la Estatutos v Reglamentos de Prospera ZEDE ("PZ"), segtin
Promulgacion: enmendados, §§1-3-36-0-0-0-3.05(4) v/o 3.09(8)

TEXTO OPERATIVO DE LA REGLA/ACCION PZ:

RESUELVE que el Secretario Tecmico abajo firmarnte promulsue, con la aprobacion previa de
loz fidelcomizarioz del Conszejo de Prospera, la siguiente regla/accion:
Se incorpora por referencia la Resolucion adjunta.

VOTACION NOMINAL:

1. JAprobando la X
Promulgacion? YES/ Si

Por: @é_

Nombre: Tristan Monterroso Titulo: Secretario Técnico

Advertencia(s): Véase mas arnba la informacion sobre conflicios
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JAprobando la
Promulgacion? | Yeog / Sf

Por: f f’:’ﬁf #’ A Kpiprci

FECIECET

Nombre: Erick A. Brimen Titulo: Secretario del Consejo

Advertencia(s): Véase mas ammba la informacion sabre conflictos

3. iAprobandola
Promulgacion? Yes X S|

Pur:f.f_"iri i e =g ‘:‘%:'_;:c:-_g{:fd:i{'?
Nombre: Gabriel Delgado Ayaun Titulo: Fideicomisario del Consejo

Advertencia(s): \éase mas arriba la informacion sobre conflictos

4, JAprobando la :
Promulgacion? YES/ SI

Por: ===

Nombre: Oliver Porter Titulo: Fideicomisario del Consejo

Advertencia(s):Véase mas arriba |a informacion sobre conflictos
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JAprobando la p
Promulgaecion? YES/ Si

Por: 4 ——

Jeportie Torm o], TOE 1R IS

Nombre: Jeanette Doran

Titulo: Fideicomisario del Consejo

Advertencia(s): \Véase mas arriba la informacian sobre conflictos

{Aprobando la ,
Promulgacion? | Yes/Si

Por: Diighe MaNgh

awems iyl (Wew A0, T021 191 CES

Nombre: Duane McNab

Titulo: Fideicomisario del Consejo

Advertencia(s): Vease mas arriba la informacion sobre conflictos

JAprobando la -
Promulgacion? Ye 5/ SI

Por:— A0k

ST W ey L T 13T MET

Nombre: Deborah Mills

Titulo: Fideicomisario del Consejo

Advertencia(s): yz5:c mas arriba la informacidn sobre conflicios




“~N

PROSPERAR
TEDE

8. (Aprobandola |Open Seat
Promulgacion? ) .
Asiento Abierto
Por:
Nombre: Titulo:
Advertencia(s):
9. iAprobandola |Open Seat
Promulgacion?
Asiento Abierto
Por:
Nombre: Titulo:
Advertencia(s):

Accion de la Secretario Tecnico

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

Por: %‘

Yes/Si

Nombre: Tristan M. Monterroso

Titulo: Secretario Técnico

Advertencia(s)!ys,.a mias amriba la informacién sobre conflictos
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Certificacion del Secretario del Consejo

LEsta este registro certificado como evidencia del acto oficial de Ia

PZ v debidamente anotado en sus registros publicos? YES / SI

'LJ ..-Fl -'#I ¢ I‘ 1

Nombre: Erick A. Brimen

Titulo: Secretario del Consejo

Advertencia(s): Véase mas arnba la informacion sobre conflictos

WoAL JEC‘#E
)
f}/\
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Section 1. Title. “Resolution Approving Voluntary Incorporation of Specific Privately
Owned Lot of Land (~238.63 Acres) Located in Port Roval into Prospera ZEDE”

Section 2. At the voluntarv request of the current owner. namely Inversicnes Colibi
S.A.. and pursuant to the conflict clearance determination of outside public-private
partnership expert Dr. Byron Schlomach, the Techmical Secretary and Council of
Trustees herewith approve the incorporation into Prospera ZEDE of the Real Estate
Propertv loecated in the area commonly known as “Port Roval,” including all fixtures.
and improvements thereof, consisting of approximately 238.63 acres and located 1
the urban area Zona Port Roval. of the mumeipality of Santos Guardicla, Roatan,
department of Islas de la Bahia, as more particularly described in the attached
incorporation agreement and title instruments of record, as currently measured or
subszsequently remeasured.

Section 3. The termaz and conditions of the attached incorporation agreement and
common Interest community declaration are further approved as compliant with the
Amended Charter and Rules of Prospera ZEDE,

Section 4. The Technical Secretary. on behalf of Prospera ZEDE. 1= fully authorzed
to execute the attached agreement and. upon being signed by all parties, effectuats
the registration of the same m the Prospera Property Registry immediately after
the CAMP approval of incorporation of the foregoing property into the ZEDE regime
pursuant to the ZEDE Orzanic Law.

Section 5. Immediately after promulgation by the Technical Secretary with prior
approval of the Council of Trustees, Lemslative Counsel 15 directed to present this
Resolution. in coordination with legal counsel of Inversiones Colibri 3.A.. and the
necessary Incorporation Declaration of Owner (and other related process) to CAMP
to ensure that any and all coneerns of CAMP are considered and addreszzed before
this Resolution 1= effective.

Section 6. Legislative Counsel shall coordinate with CAMP requesting that no
official action 1= taken by CANMP on the incorporation into the ZEDE Regime of the
subject Real Property before this Resolution 1= published; and this Resolution shall
be deemed effective one (1) day before the date of anv official action of CAMP to
incorporate the subject Real Property into the ZEDE Regime upon publication.
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Seccion 1. Titulo. “Resclucion por la que se aprueba la incorporacion voluntaria de
un lote eapecifico de terrenc de propiedad privada (~238,63 acres) situado en Port
Roval a la Prospera ZEDE".

Seccilon 2. A solicitud voluntama del actual propietario. a saber, Inversiones Colibm
S.A., ¥ de conformidad con la resolucion de conflictos del experto externs en
azociaciones publico-privadas Dr. Byvron Schlomach. el Secretario Tecnicov el
Conzejo de Fideicomisarios aprueban la incorporacion a Prospera ZEDE del
Inmueble ubicado en Iz zona eominmente conocida como “Port Royval”, incluyendo
todas las mstalacicnes v mejoras del mismo, consistente en aproximadamentse
238.63 acres v ubicado en el area urbana Zona Port Roval. del municipio de Santos
Guardiola. Roatan, departamento de Izlas de 13 Bahia. como 2e describe mas
particularmente en el acuerdo de mncorporacion adjunto v en los instrumentos de
titulo de regisiro, como se mide actualmente o se vuelve a medir posteriormente.

Seccion 3. Los terminos v condieiones del acuerdo de inecorporacion v la declaracion
de comunidad de interés comun adjuntos se aprushan ademas como conformes a los
Estatutos v Reglamentos modificados de Prospera ZEDE.,

Apartado 4. El Secretario Tecnico, en nombre de Prospera ZEDE, queda plenamente
facultado para ejecutar el convenio adjunte ¥, una vez firmade por todas las partes,
efectuar la Inscripcion del mismo en el Remstro de la Propiedad de Prospera
mmediatamente despues de la aprobacion por el CAMP de Ia incorporacion de la
citada finea al rézimen de ZEDE conforme a la Ley Organica de ZEDE.

Seccién 5. Inmediatamente después de la promulsacion por parte del Secretario
Tecmico con la aprobacion previa del Consejo de Fideicomisarios, se ordena al Asesor
Legislativo que presente esta Resolucion, en coordinacion con el asesor legal de
Inversiones Colibrt 8. A, v 1a necezama Declaraeion de Propietario (v otro proceso
relacionado) a CAMP para asegurar que todas v cada una de las preccupaciones de
CAMP sean consideradas v atendidas antes de que esta Resolucion entre en vigor.

Seccion 6. El Consejo Legislativo se coordinara con CAMP sohieitando que no se
tome minguna accion oficial por parte de CAMP sobre la incorporacion al Besimen
ZEDE del Bien Inmueble en cuestion antes de gue se publique esta Besolucion: ¥
esta Rezolucion se considerara efectiva un (1) dia antes de la fecha de cualquier
accion oficial de CAMP para mcorporar el Bien Inmueble en cuestion al Rezimen
ZEDE tras su publicacion,
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DE CONSERVACION Y LYESARROLLOY FORFSTAL

LEMURLICA DE HOMNDIUEAS AREAS PROTEGIDASY VIDA SIIVESTRF

CONSTANCIA

La infrascrita Secretaria General del Instituto Nacional de Conservaciéon y Desarrollo

Forestal, Areas Protegidas y Vida Silvestre (ICF), en atencion a la solicitud presentada
por la sefiora DEBORAH MILLS A., sobre la ubicacion del inmueble descrito en el

mapa de ubicacion y los poligonos de campo adjuntos en los archivos digitales shapes

que corre agregado a folio catorce, quince, dieciséis y diecisiete (14, 15, 16 y 17), dicha

informacion presentada por la peticionaria, y segin Escritura Pablica niimero catorce, de

fecha veintisiete de enero de mil novecientos noventa y cinco, Autorizada por el Notario
LEONIDAS ROSA BAUTISTA, a favor de la SOCIEDAD INVERSIONES
COLIBRI, S.A., ubicado en el Municipio José Santos Guardiola, Roatan. Departamento

de Islas de la Bahia; segin coordenadas de referencia de la propiedad X=

376653,

276648, 576637, 576626, 576600, 576581, 576566, 576547, 576509, 576485, 576463.

376448, 576421, 576399, 576322, 576319, 576439, 576445, 576460, 576471,

576474,

276500, 576511, 576569, 576613, 576648, 576677, 576692, 576742, 576777, 576812,

376847, 576886, 576913, 576961, 576968, 576992, 577008, 577013, 576895, 576709,

376700, 576699, 576689, 576648, 576607, 576587, 576666, 576739, 576858, 576938.
576986, 577061, 577092, 577120, 577134, 577159, 577177, 577196, 577205, 577228,

277395, 577490, 577525, 577567, 577613, 577631, 577653, 577654, 577675, 577676.
277687, 577694, 577691, 577695, 577696, 577685, 577648, 577634, 577620, 577620.

377616, 577610, 577328, 577287, 577253, 577112, 577105, 577074, 577080, 576814.

276892, 576887, 576853, 576824, 576786, 576769, 576729, 576707, 576671.

576653,

Y= 1814716, 1814717, 1814725, 1814736, 1814755, 1814773, 1814794, 1814815
1814839, 1814848, 1814851, 1814859, 1814865, 1814859, 1814864, 1815024, 1815313,

1815550, 1815546, 1815553, 1815554, 1815571, 1815599, 1815606. 1815633,
1815837, 1815893, 1815905, 1815934, 18 5971, 1815954, 1815970, 1816020,
1816133, 1816180, 1816228, 1816255, 1816259, 1816246, 1816256. 1816271.
1816288, 1816294, 1816308, 1816325, 1816331, 1816345, 1816348, 1816371,

A ey
|31633ﬂ,13]6373,]31ﬁ377,|3|6376‘1316377,]316372,|3|6344, 1816327, 1816311, Q}/‘/ —
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1815362, 1815396, 1815436, 1815486, 1815516, 1815575, 1815647, 1815616. 1815573,
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;‘_;_i'"- g
8 I 6098, 'l;;,? P.rfll_ "_l;r
816287, = % £,
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INSTITUTO NACIONALI
MF CONSERVACION ¥ DFSARROLLO FORESTAL
AREAS PROTEGIDAS ¥ VIDA SHVESTRF

1816248, 1816233, 1816196, 1816169, 1816149, 1816115, 1816105, 1816084, 1816041,
1816022, 1815989, 1815951, 1815940, 1815935, 1815942, 1815919, 1815900,
1815842, 1815830, 1815760, 1815680, 1815605, 1815452, 1815399, 1815318,
1815305, 1814995, 1814944, 1814929, 1814899, 1814884, 1814875, 1814750, 1814728,

1814720, 1814721, 1814716, se encuentra fuera de planes de manejo forestal.- HACE
CONSTAR: Que mediante Dictamen Técnico CIPF 0524-2016, y mapa

Georeferenciado emitido por el Centro de Informacién y Patrimonio Forestal (CIPF),
determina que el inmueble cuenta con un drea superficial de 97.79 Has y SE
ENCUENTRA FUERA DE PLANES DE MANEJO, MICROCUENCAS Y AREAS
PROTEGIDAS LEGALMENTE DECLARADAS.- En virtud de lo anterior se

extiende la presente para los fines que al interesado estime conveniente y firmo la misma,
en la ciudad de Comayagiiela M.D.C., a los dieciséis dias del mes de noviembre del afio

dos mil dieciséis.

Se adjunta copia del Dictamen CIPF-0524-2016 del ocho de noviembre de 2016.
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.'%....,i Outside Expert - Conflict Clearance
Technical Secretary & Counclil of Trustees J. Byron Schlomach, Ph.D,
Prospera ZEDE Economist & Public Policy Analyst
Roatan, Bay Islands, Republic of Honduras Okdahoma Crty, OK USA
RE. Port Roval Property 20 May, 2021

Incorporation-Commercial
Reasonablenes

Dear Secretary and Council;

| heve been asked my opimion &s 1o the commercia!l reasonableness of guarantesing the owner of the
o Hoyal property that the property nghts inside the ZEDE will be no less than those outside the ZEDE
and that taxes inside the ZEDE will not exceed those outside the ZEDE at the time of incarporation nto
the ZEDE, provided that property nghis do not increase. The property is being sold by an entity
controlled and partly owned by & council member and purchased aiter incorporation an an instaliment
basis by Honduras Prosperma, Inc. of which two ZEDE Council members are part ownars

| find the guarantess commercially reasonable. At least some aspect of the ZEDE s purpose is to prave
up sound govemance with freedom in property ownership/nghits and limited (L&, small and iow-cost)
government |t is therefore a reasonable expeciation an the part of a property owner opting into the
ZEDE that property rights would mmimally be equal o those enjoyed outside the ZEDE and that taxes
not exceed those outside the ZEDE Malking such general guarantees creates an incentiva for the
ZEDE's government to perform efficiently and in good order, as it promises o do

Sincerely,

g_',f’l?_.;'ﬁl-ff-c A:Ef#f Ef:""_:""‘_“" _é_—,s
3 =

Dr. Byron Schlomach
QUsige Expert - Conilict Clearance

J. Byron Schlomach, Ph.D.

Phone: 912877 7480
Erm:irl hscmnmd'@wﬂﬁnﬁhtute alg
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November 4, 2021

Ms. Deborah AMills Aourcia
President of the Board of Directors
Inversiones Colibri S.A.

Via emal: dmasurcia@email.com
ce: IrozasEbufeterosa.com

Prospera ZEDE Incorporation Agreement
Dear Ma, Mills:

Honduras Prospera Inc., f/k/a Honduras Prospera LLC, a Delaware corperation domng
business in Prospera ZEDE, Republic of Honduras and registered under (e)Resident
No. 80000000000003, the Promoterand Organizer of Prospera ZEDE, a ZEDE regime
special economic zone. (“Promotfer & Organizer”). by 1ts respective lezal
representative hereby submit the following Incorporation Agreement for your review
and acceptance (“Agreement™).

WHEREAS this Agveement provides the framework for securing the consent
of the Promoter & Organizer and the approval of the Technical Secrﬁtar}' and Couneil
of Trustees of Pra aspera ZEDE ( “Technical Secretary and Council® to
incorporating certain real property, a= more particularly described below, (the
“Property”) intc Prozpera ZEDE, among other terms and conditions;

WHEREAS the parties recognize that Prospera ZEDE provides the optimal
property rights, regulatory and tax environment for the intended development and
use of the Property;

NOW THEREFORE. for good and wvaluable consideration. and upon each
parties reasonable reliance upon their respective pronuses herenn. this Agreement is
entered into by and between Inversiones Colibri S A. represented by Ms. Deborah
Mills Agurcia: under (e)Resident No. 90046071871653. President of the Board of
Dhrectors, and any other undisclosed affiliated entity possessing relevant rmghts and
authorities, (collectively “Ohwener”) and the Promoter & Orgamizer to commit the
parties to performing under the following specific and general terms and conditions.
This Agreement shall be legally binding as of the date 1t 1= fullv executed bv both
parties and joined as to sections 2 and 3 with all due authority by the Technical
Secretary and General Service Provider of Prospera ZEDE (“Effective Date”).

Section 1. Incorporation. Subject to approval by Resolution of the Technical
Secretary and Council, the parties hereby agree to imitiate and consummate the
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imncorperanion of the following Property into Prospera ZEDE, Republic of Honduras mn
‘accordance with the terms and conditions of this Agreement:

"The property commonly known as a certain lot in the vicimity of “Port Roval.”
located on the Island of Roatan., Bav Islands, Republic of Honduras, consisting of
approximately 238.63 acres and legally descrmbed as: A lot of land located in the urban
area Zona Port Roval. of the municipality of Santos Guardiola, Roatan. department
:}f 15;15 de la Bahia. which has the followims. nuhr‘ﬂnnal description and boundaries:

at point number one (1): from there heading North ten degrees fortv-four
minutes zero zero seconds West (N 10° 44' 00" W) with a distance of twenty-nine
meters with twentv-six hundredths (28. 26 mts.) arriving at point number two (2):

from there headinz North eleven degrees twentv-seven minutes twenty seconds West

(N 11° 27 20" W) with a distance of thirty six meters and ninety mine hundredths
(36.99 mta.) arriving at point number three (3): from there heading North zero eight
degrees four minutes zero zero seconds West (N 08° 04' 00" W) with a distance of
thirty seven meters and seventy four hundredths (37.74 meters) arrving at point

number four (4): from there heading North fifteen degrees thirtv-four minutes twentv

seconds West (N 15% 34" 20" W) with a distance of Oftv-mine point zero eight
hundledthq faQ DE mts.) we arrive at point number five (5): from there heading North

© deorees -two munutes twenty seconds West (N 50° 32' 20" W) with a

distance of eleven meters and twentv-four hundredths (11.24 mts.) we arrive at point
number arx (6); from there heading North fifty-three desrees fourteen minutes forty
seconds West (N 53° 14' 40" W) with a distanee of seventeen meters and eightyv-seven
hundredths (17.87 mts. ) armvinge at point number seven (7) from there hedading
North fortv-six degrees zero four minutes forty seconds West (N 467 04" 40" W) wath
a distanee of thirtv-one meters and zero four hundredihs (31.04 mts.) arrving at point
number eight (8); from there headine North forty degrees forty-six minutes forty
seconds West (N 40° 46' 40" W) with a distance of twenty-six meters seventv-three
hundredths (26.73 mts.) arrivi 1int number nine (9); from there heading North
thirty-two degrees fourteen mnutes forty seconds West (N 327 14" 40" W) with a
distance of forty-one meters and fifty hundredths (41.50 mts. ) arrivaine at point
number ten (10): from there heading North eighteen degrees thirty five-minutes
twenty seconds West (N 18° 353' 20" W) with a distance of thirty-five meters sighty
seven hundredths (35.87 mts.) arrivine at point number eleven (11); from there
headine North fifty-seven degrees fortv-two nunutes forty seconds East (N 577 4% 45”
E) with a distance of nine meters and eleven hundredths (8.11 mis.) 3.1'1'11:1115 at poin
number twelve (12): firom there heading North fiftv-seven degrees fo

fortv seconds East (N 57° -.L‘ 40" E) with g distance of mine meters and eleven

hundredths (9.11 mis.) arriv at point number twelve (1%):; from there headine

North sixtyv-five desrees thirty minutes fortv seconds East (N 65° 30' 40" E) with a
distance of twentv-two meters and fftv-eight hundredths (22.58 mts.) arriving at
point number thirteen (13): from there heading North seventv-zseven degrees zero
zero minutes forty seconds East (N 77° 00' 40" E) with a distance of fortv-two meters
eighty hundredths (42.80 mts.) armving at point number fourteen (14): from there
heading North eightv-seven desrees thirtv-one minutes ten seconds East (N 87° 31
10" E) with a distance of nine meters fortv-four hundredths (9.44 mts.) arriving at
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point number fifteen (15); from there heading North seventv-one degrees zerc two

minutes forty seconds East (N 71° 02' 40" E) with a distance of twe tv-five meters
fiftiv-five hundredihs (25.55 mts.) arrmvine st point number sixteen (16): from there

heading North eighty degrees fifteen minutes forty zeconds East (N 80° 15 40" E)
with a distanee of twentyv-three meters and twentv-two hundredths (23.22 mts.)
arriving at point number seventeen (17): fif'om there heading North eightyv-one

decrees fiftv-five minutes forty seconds East (N 81° 55' 40" E) with a distance of
thirtv-three meters and thirteen hundredths (33.13 mts.); from there heading South

eightyv-eight degrees thirtv-four minutes twenty seconds East (S 88° 34' 20" Eywith a
distance of twentv-five meters eightv-five hundredths (25.85 mts.) armvineg at point

number eighteen (18); from there headime South eighiv-five decrees fiiftv-eicht

minutes fiftv seconds East (S 85° 58' 50" E) with a diztance of thirtv-four meters and

sixtv hundrediths (34.60 mts.) arrving at point number twentyv (20); from there
heading South eighty-zix degrees thirieen minutes fifty zeconds East (8 86° 13" 50"
E) with a distance of thirty meters and fifteen hundredths (30.15 mts.) we arrive at
point number twentv (20): re _heading South eichtv-six degrees thirteen

minutes fiftv seconds East (S .EiE-":F 13' 50" E) with a distance of thirtv meters fifteen

hundredths (30,15 mts.) armving at pomnt number twentv-one (21): from there
heading South eightv-five degrees fiftv-four minutes twenty seconds East (5 825° 54

20" E) with a distance of tweniv-three meters eizhtv-six hundredths (23.86 mts)

arrving at point number twentv-two (22): from there heading North seventv-eight
degrees fiftv-five minutes fortv seconds Fast (N 78° 55' 40" E) with a distance of
thirtv-one meters and seventy two hundredths (31.72 mits.) arriving at point number
twentv-three (23): frem there heading North eighty four desrees zero thyee minutes
twenty seconds East (N 84° 03’ 20" E) with a distanece of fifteen meters and zero three
hundredths (15.03 mts.) armiving at point pumber twentv-four (24): from there
heading North seventv-eight desrees fortyv-eight minutes twenty seconds East (N 78°
48' 20" E) with a distance of fortv-four meters and eiochteen hundredths (44.18 mts.)

arriving at point number twentv-five (25): from there heading North zeventy degrees

fortv-three minutes twentv seconds East (N 707 43' 20" E) with a distance of fortv-six
meters and forty hundredths (46.40 mts.) armving at point number twenty-six (26):
from there heading North seventyv-one degrees fiftv two minutes zero zero seconds
East (N 71° 52 00" E) with a distance of twenty-five meters ninetyv five hundredths
(25.95 mits.) armving at point numher twenty seven (27); from there headine North

seventy-five degrees thirtv-eight minutes zero zero seconds East (N 75° 38' 00" E)
gn_lth a distance of twentv four meters and seventv-nine hundredths (24.70 mts.)
arriving at point number twentv-eicht (22): from there hegdine North seventy eizht
degrees fortv-eight minutes twenty seconds East (IN 78° 48" 20" E) with a distance of

twentv-eicht meters and sixtv hundrediths (28, mts.) arrivine at pomi number

twentv-nine (29): from there heading North eightv-two deegrees fortv-seven minutes
twenty seconds East (N 82° 47 20" E) with a distance of thirty-three meters and
thirtv-one hundredths (33.31 mts.) armiving at point number thirty (30); from there
heading North seventv-eight degrees fiftv-five minutes twenty seconds East (N 78°
b5’ 20" EI with a distance of twentv-one meters and fortv-eight hundredths (21.48
mts.) arriving at point number thirty-one (31): from there heading North fifty-five
degrees fortv-nine minutes zero zero seconds East (N 55° 49' 00" E) with a distance
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of eight meters and thirty five hundredths (8.35 mts.) srriving at point number thirtv-

two (32): from there, headine North thirty-nine deerees thirty-five minutes Zerg zero

seconds East (N 39° 35' 00" E) with a distance of fifteen meters and eighteen
hundredths (15.18 mts. ) arriving at point number thirty-three (33): from there
heading North fortv-seven decrees zerc one minute zero zero seconds East (N 47° 01
00" E) with a distance of nineteen meters and twentv-twe hundredths (19.22 mts.)
arriving at point number thirty four (34} from there headine North fiftv-eight
degrees forty-five minutes thirty seconds East (N 58% 45' 30" E) with a distance of
thirtv-six meters and mnetv-eicht hundredths (36.98 mts.) armiving at point number
thirty five (35): from there heading North thirty-five degrees fiftyv-four mimutes thirty
seconds East (N 35° 54" 30" E) with a distance of twentv-two meters and minetv two

hundredths (22.92 mts.) we arrive at point number thirty-six (36); from there hea

North forty degrees zero two minutes zero zero seconds East (IN 40° 02' 00" E) with a
distance of twenty-two metera and sixtyv-seven hundredths (22 87 mts)) armvine at
point number thirtv seven (37): from there heading North eighty-nine degrees thirty-
two minutes thirtv-two seconds Fast (N 89° 32' 30" E) with a distance of thirtv-two

meters and thirty two hundredths (32.32 mts.) armvine st point number thirty eizht

(38): from there headine North seventy five degrees zero eight minutes thirty seconds

East (N 7/5° {}S' SD” E) w1th a distance of twentv-two meters and fifteen hundredths
2215 mts. - it pC ber thirty-mne (39): from there heading North sixty

degrees ten minutes zero zero seconds East (N 60° 10 00" E) with a distance of
twentv-five meters and fortv-three hundredths (25.43 mts.) armving at point number
forty (40): from there headine North sixtv-five degrees forty six minutes zero zero
seconds East (N 65° 46' 00" E) with a distanece of twentv-seven meters and ninetv-one
hundredths (27.91 mts.) arriving at point ngmhﬂr fortv-one (41): from there heading
North seventv-eight de s fiftv-s1x mmutes seconds Faszt (N _78° 536" 50" E)
with a distance of fourteen meters and zero seven hundredths (14. 07 mts.) we arrmve
at point number forty-two (42): from there heading North elghtv-eight degrees thirty-
elght minutes thirty seconds East (N 88° 38" 30" E) with & distance of eighteen meters
and ninety hundredths (18.90 mts.) arriving at pomt number forty-three (43): from
there headine North eichty-eight degrees thirty-eicht minutes zero zero seconds East
(N 88°% 38" 00" E) with a distance of twentv-two meters and eighty three hundredths
(22,83 mits.) arriving at point number fortv-four (44): from there heading South
eightv-two deerees twentv-seven minutes zevo zero seconds East (5 82° 27 00" E)
with a distance of fiftyv-four meters and thirtv-nine hundredths (54.39 mts.) armving
at point number forty five (45); from there heading South eizhtv-seven degrees zero

nine minutes thirty seconds East (S 87°09' 30" E) with a distance of thirtv-two meters
and nminety four hundredths (32.94 mts,) arrving at point number fortv-aix (46): from
there heading South seventv.nine desreez forty-seven minuies thirtv seconds East (8

79% 47 30" E) with a distance of twentveeight meters and eightyv-six hundredths
(28.86 mts.) armvineg at point number forty-seven (47): from there heading South
seventv-two degrees twentv-eight minutes thirty seconds East (5 72° 28' 30" E) with
a distance of twelve meters zero seven hundredths (12.07 mits.) arriving at point
number forty eight (48): from there heading South seventv-nine degrees fortv-five
minutes zero zero seconds East (5 79° 45" 00" E) with a distance of twenty-seven
meters and thirtv-one hundredths (27.31 mts.) arriving at point humber fortyv-nine
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(49): from there headinge South eichtv degrees twentyv-eisht minutes zers Zero seconds
East (S 80° 28' 00" E) with a distance of eleven meters and twenty hundredths (11.20
mts, ) arrivi ' : ] !

nineteen minutes thirty seconds East (8 81° 19 30" E) with a distance of twentv-eight

meters seventv-three hundredths (28.73 mts.) arriving at point number fifty one (51):
from there heading North eighty-nine desvees fiftv-seven minutes thirty seconds East
(N 88° 57" 30" E) with a distance of fiftyv-s1x meters and ninetv-five hundredths (56.85
mts.) arriving gt pont number fiftv-two (52); from there. heading South eightv-six
degress zero zero minutes zero zero seconds East (5 86° 00' 00" E) with a distance of
twenty-six meters and fourteen hundredths (26,14 mts. ) arrvine at point number
fifty three (53); from there heading South twentv-ocne desrees zerp nine minutes zero
zero seconds East (S 21° 09' 00" E) with a distance of seven meters and seventy-five
hundredths (7.75 mts.) arriving at point number fifty four (54); from there heading
South zero two degrees twenty-two minutes zero zerp seconds West (8 027 29' 00" W)
with a distance of twentv-five meters and fifteen hundredths (25.15 mts) arriving at
point number fiftv-five (55); from there heading South twenty-two degrees thirty-mine

minutes zero zero seconds East (S 22° 39' 00" E) with a distance of four meters and

twentv-one hundredihs (4.21 mis.) armving at point number fifiy-six (56): from there
heading South zero four degrees zero zero minutes thirtv seconds East (S 04° 00" 30"
E) with a distance of sixieen meters and twentv-four hundredths (16.24 mts.) arriving
1ng South zero four degrees zero zero
minutes zero zero seconds East (S 04° 00' 00" E) with a distance of seventeen meters
and ninetv-eight hundredths (17.98 mts.) arriving at point number fiftv-eight (58):
from there heading South zero three deorees zero zero minutes zero zero seconds East
(S 03° 00' 00" E) with a distance of twenty-seven meters and thirty-five hundredths
(27.35 mts.) arrving at point humber fifty mine (59); from there heading Scuth
twentv-three degrees fiftv-nine minutes zero zero seconds East (523° 59' 00" E) with
a distance of twentv-one meters and thirtv-seven hundradths (21.37 mts.) arrivng at
point number sixty (60): from there heading South ten dezsress twenty-five minutes
zero zero seconds East (8 10° 25' 00" E) with a distance of sixtv-four meters and
twenty-nine hundredths (64.20 mts.) arriving at point number sixtv-one (61): from
there heading South zero six dezrees twelve minutes zero zero seconds East (S 06°
12' 00" E) with a distance of nine meters zero hundredths (9.00 mts.) we arrive at
point number sixtyv-two (62); from there heading South eleven degrees eleven minutes
zero zero seconds East (5 11° 11' 00" E) wath a distance of thirtv-two meters and
twenty eight hundredths (32.28 mts.) armving at point number sixty three (63): from
there heading South zero four degrees fifty four minutes twentyv seconds East (S 04°
54' 20" E) with a distance of thirtv-two meters and eightv-one hundredihs (32.81 mts.)
arrving at point number sixty-four (64): firom there heading South zero zero degrees
Zero one minutes twenty seconds East (3 00° 01' 20" E) with a distance of twenty-
three meters and zero one hundredths (23.01 mts. ) arriving at point number s1xty-
five (65); from there headins South zero four desrees fortv-seven minutes forty
seconds West (5 04° 47" 40" W) with a distance of fortv-two metera forty hundredths
(42,40 mts.) arriving at point number sixty six (66); from there heading South thirty-

at point number fiftv-seven (57): from there hea
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of s1x meters and Eftv—eight hundredths (6.58 mts.) srrvine st point number sixty
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seven (67): from there heading South fortv-mine desrees seventeen minutes forty
seconds West (8 49° 17' 40" W) with a distance of fortv-iwo meters and sixtv-seven
hundredths (42, 67 mts) sriving at pomit number sixtv-eight (65): from there
heading Socuth thirtyv-zeven degrees fiftv-seven manutes forty seconds West (8 3757
40" W) with a distance of twentv-four meters and fortv-five hundredths (24.45 mts.)
arriving at point number sixty-mine (69); from there heading south twentv degrees
fortv mimutes ten seconds West (5 20° 40' 10" W) with a distance of fortv-five meters
and fifty hundredths (45.50 mts.) armving at point number seventy (700 from there
heading South fortv-seven desrees twentv-one minutes ten seconds Weat (S 47° 21
10" W) with a distance of twentyv-nine meters and seventv-seven hundredths (29.77
mts.) arrving at point number seventy cne (71): from there headine South fortv-eight
degrees thirtv-four minutes fortv seconds West (S5 48° 34" 40" with a distance of

sixteen meters and ninetv hundredths (16.20 mts. ) armiving at point number seventy

one prime (71" from there heading South fifty-three degrees zero five mimutes forty
seconds West (5 53° 05' 40 W) with twentv-seven meters and zero five hundredths
(27.05 mts.) arrvinge at point number seve two (72); from there heading South
seventv-five degrees fourteen minutes ten seconds West (S 75° 1-’1 10" W) with s

distance of nine meters and seventy hundredths (9.70 mts.) armving at point number

seventv-two (72); from there headine South seventv-five desreez fourteen minutes

ten seconds West (8 75° 14' 10" W) with 58 distance nine meters and seventv

hundredths (9.70 mis.) armvine at point number seventy-three (73): from there
heading North seventy-aix degrees fortv-eizht nuinutes fifty seconds West (N 76° 48
50" W) with a distanece of twentv-zeven meters and eightv hundredths (27.80 mts.)
arrmving at point number seventv-four (74): from there headime South eighteen
degrees fortv-one minutes ten seconds West (S 158° 471' 1{}" W) with a distance of forty
meters and sixtv-twe hundredths (40.62 mts.) s pint number seventy five

(73): from there headine South twentv-two degress zero zeroc minutes fiftv seconds
West (85 22° 00' 50" W) with a diztance of a1xteen meters and ninety-three hundredths

16.93. mts.) armving at point number seveniyv-six ({6): from there headine South

fiftv-three degrees thirtyv-six mnutes fifty seconds West (3 53° 36' 50" W) with s
distance of sixteen meters and zero four hundredths (16.04 meters), arrivine at point
number seventy-seven (77); from there heading Scuth fiftv-six desrees seventeen
minutes fifty seconds West (S 56° 17' 50" W) with a distance of thirty meters and ten
hundredths (30.10 mts.) armving st point number seventy eizht (78):; from there
headine Scuth fiftv-one degrees fortv-nine minutes ten seconds West (S 51° 408" 10"
W) with a distance of fortv three meters and ten hundredths (43.10 mits,) armving at
]}Dlﬂt number seventy eight (78): from there heading South Nfty-one degrees forty-

mine minutes ten seconds West (5 51° 49' 10" W) with a distance of fortv-three meters
and ten hundredths (43.10 mts.) armving 8t point number seventv-mine (79): from

there heading South sixty degrees fiftv-three minutes ten seconds West (S 60° 53" 10"
W) with g distance of twelve meters and seventy-three hundredths (12.73 mts.)
arriving at point number eighty (80): from there heading South sixtv-one degrees zerg
two minutes ten seconds West (8 61° 02' 10" W) with a distance of thirtv-three meters
and twentv-three hundredths (33.23 mts.) arriving at ﬂm_ut numher eightv one (81):

from there. heading South sixty-three degrees thirty-nine minutes zero zero seconds
West (S 63° 39" 00" W) with a distance of twelve meters El_ﬂd sixtv-eight hundredths
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(12. 68 mits.) arriving at point number eightv-two (82); from there heading Scuth
thirtv-two degrees twentv-three minutes ten seconds West (S 32° 25" 10" W) with a

distance of fiftv-four meters and zero three hundredths (54.03 mts.) arriving at point

number eightv-three (83): from there heading South twentv-nine degrees zero one
minutes ten seconds West (5 29° 01' 10" W) with a distance of thirty-one meters and
thirty-five hundredths (31.35 mts.) arriving at pomnt number eighty-four (84); from
there heading South twentv-six degrees twentyv-six minutes thirty seconds West (5
26° 26" 30" W) with a distance of twenty meters and thirtv-four hundredths (20.34
mts.) arriving at point number eightv-four (84); from there heading South twentv-six
degress twenty-s1x minutes thirty seconds West (S 26° 26’ 30" W) with a distance of
twentv meters and thirty-four hundredths (20.34 mts.) arriving at point number

eightyv-five (85): from there headine South twentv-two degrees fiftv-five minutes

thirty seconds West (S 22° 55’ 30" W) with a distance of thirty-four meters and
seventy hundredths (34.70 m) arrving at point number eightv-six (86); from there
heading South twenty-six degrees zero zero minutes thirty seconds West (5 26° 00'
30" W) with a distance of forty-four meters and twenty-three hundredths (44.23 mts.)
arriving at point number eighiv-seven (87): from there heading South twenty-four
degrees fortv-two minutes ten seconds West (5 24° 42' 10" W) wath a distance of forty-
three meters and eightyv-six hundredths (43.386 mits.) armving at point number eighty-

eight (88): from there he South twentv-seven deerees fortv-eicht minutes ten

seconds West (8 27° 48" 10" W) with a distance.of eighteen meters and ffty-six
hundradths (18,56 mts.) arriving at point number eighty-mine (89); from there
heading South sixteen degrees twentv-eight minutes ten seconds West (S 16° 28" 10"
W) with a distance of twenty-nine meters and ninetv-eight hundredths (29.08 mis)
arriving at point number ninetv (90): from there heading South thirtv-nine degrees
twenty-four minutes thirty seconds West (S 39° 24' 30" W) with a distance of forty-
elght meters and seventyv-five hundredths (48,75 mts.) arrivine at point number
ninetyv-one (91): from there heading South fifty degrees zero zero nine minutes thirty
seconds West (8 50° 09" 30" W) wath a diztance of ten meters and forty five hundredths
(10.45 mts.)) armiving gt point number ninetv-two (92): from there heading South
forty-twe degrees twenty minutes thirty seconds West (8§ 42° 20' 30" W) with a
distance of steen meters and seventy hundredths (16.70 mts.) armivine at point
number ninety-three (93): from there heading South forty degrees twentyv-four
minutes ten seconds West (S 40° 24' 10" W) with a distance of thirtv-three meters and
forty-twe _hundredths (33.42 mts.) armving at point number ninetv-four (94): from
there heading South fortv-one degrees thirty-three minutes thirty seconds West (S
41° 33" 30" W) with a distance of seventeen meters and twenty hundrvedths (17.20
mts.) arrving at point number ninety-five (95); from theve heading South thirty-three
deorees fiftyv-two minutes zero zero seconds West (5 53° 52' 00" W) with a distance of

twentv-seven meters and sixty eight hundredths (27.68 mts.) to point number ninety-

s1x (86); from there heading South thirtv-six degrees twenty-four minutes thirty
seconds West (5 36° 24' 30" W) with a distance of fortv-three meters and seventy-
eight hundredths (43.78 m). armiving at point number ninety seven (97): from there
heading South thirtv-five degrees zero zero minutes thirty seconds West (S 35° 00'
30" W) with a distance of thirteen meters and ten hundredths (15.10 mts.) armvang

at point number ninetv eight (08): from there headine South fifteen degrees thirty-
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four minutes zero zero seconds Weat (S 15° 34' 00" W) with a distance of twentyv-seven

meters and zero mine hundredths (27, 09 mits.) iving at point number nineiv mine
090): from there heading South sixteen desrees fortv-two minutes twenitv seconds

West (S 167 42' 20" W) with a2 distance of twentv-one meters and fifiv hundredths
(21.50 mts.) armving at point number one hundred (100); from there heading Scuth
zeventesn degrees twentv-thres minutes twenty seconds West (S 17° 23 20" W) with
a distance of nine meters and seventy hundredths (9.70 mts.) arriving at point
number one hundred and one (101): from there heading South twenty-one degrees
nineteen minutes twenty seconds West (5 21° 19 20" W) with a distance of seventeen
meters and fifty-two hundredths (17.52 mts.) armving at point number one hundred
and two (102): from there heading Scuth twentv-two degrees seventeen minutes fifty

seconds West (5 22° 17 50" W) with a distance of twentv-four meters and forty-five

hundredths (24.45 mts.) srrivine at point number one hundred and three (103); from
there heading South twelve degrees twenty-zix minutes fen seconds West (5 12° 26’
10" W) with a distance of twenty-five meters and seventv seven hundredths (25.77
mta.) arrving at point number one hundred and four (104): from there heading South
zero six degrees seventeen minutes fiftv seconds West (S 06° 17 50" W) with =
distance of fifteen meters and eightv hundredths (15.80 mits.) armving at pomt
number one hundred and five (105): from there heading South zero one degrees zero

two minutes ten seconds East (S 01°02' 10" E) with a distanee of thirteen meters and

fifty hundredths (13.50 mis.) arrving st point number one hundred and six (106):
from theie headimg South thirtv-six degrees thirty minutes twentv seconds West (8
36° 30" 20" W) with a distance of sixtyv-two meters and twenty-five hundredths (62.25
m) arriving at pomnt number one hundred and seven (107): from there heading South
thirtv-zeven degrees twentyv-four minutes twenty seconds West (S5 377 24' 20" W) Wﬁh
a distance of fifty-six meters and twenty himdredths (56.20 m) armwv
number one hundred and eight (108); from there heading South thirtv-seven degrees
thirtv-seven minutes twenty gecgnds West (S 37° 57" 20" W) with a distance of twenty-

four meters and seventv-five hundredths (24.75 m) armiving at point number one

hundred and mne (109): from there heading South thirtv-seven degrees thirty
minutes twenty seconds West (S 37° 30' 20" W) with a distance of thirty-one meters
and ffty hundredths (51.50 mts.) arriving at point number one hundred and ten
(110): from there heading Scuth thirty-seven degrees tweniyv-nine minutes fwenty
seconds West (85 37° 29 20" W) with a distance of twentv meters and thirtv-two
hundredths (20.32 mts.) arrvang int number one hundred eleven (111): from

there heading Scuth thirtv-seven desrees twentv-four minutes twenty seconds West
S 37° 24" 70" W) with a distance of seventy-one meters and thirteen hundredths

(71.13 mts.) arriving at point number one hundred and twelve (112): from there
heading South thirtv-seven degrees fifiv minutes fifty seconds West (3 37° 50' 50" Wi

with a distance of fortv-six meters and fortv-six hundredths (465.46 mts.) sarmving at
point number one hundred and thirteen (113); from there heading South thirtv-seven
degrees fifty minutes fifty seconds West (5 37° 50' 50" W) with a distance of twenty-
one meters and thirty hundredths (21.30 mts. ) armving at point number one hundred
and fourteen (114); from there heading South thirtv-seven desress zero zero minutes

fifty seconds West (S 37° 00" 50" W) with a distance of thirty-two meters and ninety-
seven hundredths (32.97 mts.) arriving at point number one hundred and fifteen
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(115): from there headine South fiftv-five degrees seventeen minutes ten seconds East
(5 p5° 1T 11‘3“ E) with a distance of thirtv-nine meters and zerg hundredths (39.00

mts.) arrivine at point number one hundred and sixteen (116):; from there heads

South fiftv-four deerees thirty-mine minutes ten seconds East (5 54° 39' 10" E) with a
distance of twentv-six meters and zero three hundredths (26.03 mts.) srmving at
point number one hundred and seventeen (117): from there heading South fftv-four
degrees fortv minutes ten seconds East (S 54° 40' 10" E) with a distance of fifteen
meters and fifty hundredths (15.50 mts.) arrving at point number one hundred and
eichteen (118): from there heading South fiftvfounr desrees thirtv-six muinutes ten
seconds East (8 54° 36 10" E) with a distance of twelve meters and twenty
hundredths (12.20 mts.) to point number cne hundred and nineteen (119): from there

heading South thi dezrees fortv-eizht minutes rzeconds West (5 30° 48' 50" W)

with a distance of seventeen meters and sixtv-mmine hundredths (17.69 m) arriving at
point number one hundred and twenty (120); from there heading south forty-seven
degrees thirtv minutes fiftv seconds West (S 47° 30 50" W) with a distance of thirty-
five meters and ninety two hundredths (35.92 mis.) airiving at point number one
hundred and twenty-one (121): from there heading South fiftv-five desrees twentv-
seven minutes fiftv seconds West (8 55° 27 50" W) with a distance of seventeen
meters and forty elght hundredths (17.48 mts.) armving at point number one hundred
and twenty-two (122): from there heading South sixty-four degrees fortv-one minutes
fifty seconds West (5 64° 41' 50" W) with a distance of ten meters and fiftv-two
hundredths (10.52 mts. ) armving at point number one hundred and twenty-three
(123); from there heading South eightv-five degrees twentv-four minutes fifty seconds
West (S 85° 24" 50" W}With g distance of thirteen meters and fAifty hundredths (13.50
mts.) arriving at point humber one hundred and twentv-four (124): firom there
heading South sixtv-one degrees fiftv-six minutes fifty seconds West (5 61° 56' 50" W)
with a distance of twenty-two meters and fiftyv-five hundredths (22. 55 mts.) arriving
at point number one hundred and twentv-five (125); from there heading south zero
three desrees forty-six munutes fiftv seconds West (3 03° 46' 50" W) with s distance
of thirtv-four meters and fortv-two hundredths (34. 42 mts.) arriving at point number
one hundred and twentv-six (126); from there headine South zerp three degrees
twenty-nine nunutes fifty seconds West (8 03° 29" 50" W) with a distance of thirty-
nine meters and zero three hundredths (39.03 mts. ) arrivine at point number one
hundred and twentv-seven (127); from there heading South zero one degrees twentv-

ix munutes Hifty seconds Wesat (S5 01° 26' 50" W) wath a distance of thiriv-seven meters
a_mi ninetv-seven hundredths (37.97 mts.) srriving at point P prima (P') from there

heading South eightv-five desrees Oftv-six minutes zero zerp seconds West (3 53° 58’

00" W) with a distance of forty six meters and thirtv-seven hundredths (46.37 mts.)
arrivine at point number one hundred and twelve (112): from .therﬂ heading North

sixtv-eight degrees fortv-six minutes zero zero seconds West (N 68° 46' 00" W) with a
distance of twentv-one meters and fiftv hundredths (21.50 mts.) armving at point
number one hundred and eleven (111); from there heading South seventv-nine
degrees twenty-two minutes zero zero seconds West (8 79° 22' 00" W) with a distance
of fiftv-four meters and zero hundredths (54. 00 mts.) arriving at point number one
hundred and ten (110); from there heading North seventy degrees sixteen minutes
thirtv-three seconds West (N 70° 16' 33" W) with a distance of sixtv-four meters and
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fiftv-seven hundredths (64.57 mts.) arriving at point number one hundred and nine

108y from there headine North fortv-one degrees forty minuies fortv-three seconds
West (N 41°% 40" 43" W) with a distance of twentv-seven meters and thirtv-four

hundredths (27.34 mtz.) arriving at point number one hundred and eight (108); from
there heading Neorth fiftv degrees fiftv-three minutes fiftv-four seconds West (N a0°
53' 54" W) with a distance of sixtv-eizht meters and zero four hundredths (68.04 mts.)
arriving at point number one hundred and seven (107} from there heading North
sixty-eioht degrees twenty-three minutes fortv-four seconds West (IN 63° 23" 44" W)
with a distance of fortv-one meters and sixtv-nine hundredths (41.69 mts.) armving
at point number one hundred and six (106): from there heading South eighty nine
degrees fortv-four minutes forty seconds West (S 89° 44' 40" W) with a distance of one
hundred and twentv-nine meters and twenty-nine hundredths (100.29 mts.) armving

at point number one hundred and five (105); from there heading North zero four

degrees twentv-one minutes forty seconds East_ (IN 04° 21' 40" E) with a distance of
eleven meters-and thirtv five hundredths (11.35 mts.) arriving at point number cne
hundred and thirtv-seven (137); from there heading North zero five decreea fifty

minutes twentv seconds West (N 05° 50' 20" W) with a distance of fortv-three meters

and twenty-three hundredths (43, 23 mta.) arriving at point number one hundred and
thirty-eight (138): from there heading North zero seven degrees zero eight minutes
twenty seconds West (N 07° 08 20" W) with a distance of thirtv-one meters and forty-

three hundredths (32.43 mts.) arrmving at point number one hundred and thirtv-nine

(139): from there heading North zero five degrees zevo five minutes twenty seconds
West (N 05 05° 20" W) with a distance of fiftv-two meters and thirty hundredths
(52.30 mts.) arriving at point number one hundred and fortv (140): from there
heading North zero five desrees thirty minutes twenty seconds West (N 05° 30" 20"
W) with a distance of twenty meters and thirty three hundredths (20.33 mts.) arrivang
at point number one hundred and forty one (141): from there heading North fourteen
degrees zero four minutes forty seconds East (N 14° 04' 40" E) with a distance of fifty
meters and twentv-five hundredths (50.256 mts.) ariving at point number one
hundred and fortv-two (142): fram there heading North fourteen desrees fiftv-four
minutes forty seconds East (N 14° 54' 40" E) with a distance of twenty meters and
fiftv five hundredths (20.55 mts.) arriving at point number one hundred and forty-
three (143); from there heading North fourteen desrees zero one munutes forty
seconds East (N 14° 01' 40" E) with a distance of forty-five meters and elghtyv-seven
hundredths (45.87 m). ) arrving at point number one hundred and forty-four (144):

from there headine North zevo eight desrees thirtv-five minutes forty seconds Esst
N 08 35" 40" E) with a distance of twenty meters and Dftv-eight hundredths (20.58
mts.) arriving at point number gone hundred and fortv-five (145): from there heads

North sixteen degrees mineteen minutes forty seconds East (N 16° 19' 40" E) with &

distance of twentv-two meters and fortv-two hundredths (22.42 mts) arriving at point
number one hundred fortv-zix (146); from there heading North fifteen degrees thirty-
one minutes forty seconds East (N 15° 31' 40" E) with a distance of thirtv-six meters
and seventyv-seven hundredths (36.77 mts. ) we arrive at point number one hundred
and fortv-seven (147): from there heading North fourteen degrees sixtesn minutes
forty seconds East (N 14° 15" 40" E) with a distance of twenty-nine meters and eighty
hundredths (29.80 mts,) arriving at peint number one hundred and fortv-eight (148):
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from there heading North eleven degrees zero eicht minutes forty seconds East (N
11° 08' 40" E) with .a distance of seventeen meters and ten hundredths (17.10 mts.)
arriving at point number one hundred and fortv-nine (149): from there headine Noith
twenty-two dezrees zero six munutes forty seconds East (N 22° 068' 40" E) wath a
distance of thirty meters and seventyv seven hundredths (30.77 mts.) arriving at point
number one hundred and ffty (150):; from there heading North zero five degrees
thirteen minutes fortv seconds East (N 05° 15" 40" E) with a distance of fortv-seven
meters and sixtv-eight hundredths (47.68 mts.) armving at  point number one
hundred and fiftv-one (151): from there headine North eleven degrees twentv seven
minutes fortv seconds East (N 11° 27 40" E) with a distance of fortv-two meters and
twentv-eisht hundredths (42, 28 mts.) arrivine at point number one hundred and

~two (152): from there heading North zero eight degrees thirtv-four minutes forty

seconds East (N 08° 34' 40" E) with a distance of thirty-eight meters and seventy
hundredths (38. 70 mts.)) armvine at pomt numbér one hundred and fiftv-three (153):
from there heading North thirteen degrees fortv two-nunutes fortv seconds East (N
13% 49" 40" E) with a distance of eichteen meters and seventv-four hundredths 118 74

mts. ) arriving at point number one hundred and fifts-four (154); from there head:

North ten decrees fifiv-four minutes forty seconds East (N 10° 54' 40" E) wath a
distance of fourteen meters and twentv-two hundredths (14.22 mts.) arriving at point
number one hundred and fifty five (155); from there heading North zero four desrees

fifty minutes twenty seconds West (N 04° 50' 20" Wi with a distance of twenty-nine

meters and fifty hundredths (29.50 mts.) armiving at point number one hundred and
fiftv-six (156); from there headinge North thirtv-one desrees zero two minutes forty
seconds East (N 31° 02" 40" E) with a distance of thirty meters and eightv-seven
hundredths (30.87 mts. ) arviving at point number one hundred fHiftv-zeven (157), from
there heading North twentv-seven degrees eighteen nunutes ten seconds East (N 27°
18' 10" E) with a distance of sixteen meters and elghty hundredths (16.80 mts.)
arriving at point number one hundred and fiftv-eight (158): from there heading North
twentv-two desrees zero Tive minutes ten seconds East (N 22° 03 10" E) wath a
distance of nine meters and twenty-five hundredths (9.25 mts.)) armvine at point
number one hundred and fifty-nmine (159); from there heading North twentv-one
degrees thirty-three minutes ten seconds East (N 21° 33" 10" E) with s distance of
sixteen meters and twentv-three hundredths (16.23 mts.) armving at point number
one hundred and sixtv (160): from there heading North twentv-two degrees twentv-
three minutes ten seconds East (N 22° 23' 10" E) with a distance of thirty-eicht meters
and ninetv hundredihs (38.90 m) armving at point number one hundred and sixty-
ane (161): from there heading North thirtv-two degrees forty-five minutes ten seconds
East (N 32° 45" 10" E) with a distance of thirtv-nine meters and fortv four hundredths
(39.44 mts.) arriving at point number one hundred and sixtv-two (162): from there
heading North forty degrees zero one minutes ten seconds East (N 40° 01' 10" E) with
a distance of ten meters and twentyv-nine hundredths (10.29 mts.) arriving at point
number one hundred and sixtv-three (163); from there headine North forty eight
degrees thirtv-two minutes ten seconds East (N 48° 32" 10" E) with a distance of
eleven meters and fortv-three hundredths (11.43 mts.) srrvine at point number cne
hundred and sixty-four (164): from there heading South fifty-six degrees ten minutes
fiftv seconds East (S 56° 10' 50" E) with a distance of thirtv-one meters and fifteen
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hundredths (31.15 mts.) armving at point number one hundred and sixty five (165):

from there heading South fortv-two degrees fourteen minutes fiftv seconds East (S
42° 14' 50" E) with a distance of fortv-six meters and twenty hundredths (46.20 mts.)

to point number one hundred and sixty five (165); from there heading South forty-
two degrees fourteen minutes fiftyv seconds East (8 42° 14" 50" E) with a distance of
forty-six meters and twenty hundredths (46.20 mts.) arrivine at point number one
hundred sixtv-six (166); from there heading South sixtv-two desrees eighteen
minutes fifty seconds East (5 62° 18 50" E) with a distance of fifty-two meters and
fortv-five hundredths (52.45 mts.) arriving st point number one hundred sixtv-seven
(1673: from there heading South seventy-two degrees seventeen minutes thirty
seconds East (8 72° 17 30" E) with a distance of sixteen meters and thirty hundredths

16. 30 mts.) armiving at point number one hundred and sixtv-eight (168): from there

heading North eightv-five degrees thirteen minutes thirty seconds East (N 85 13" 30"
E) with a distance of sixty-aix meters and seventy-seven hundredths (66.77 mts. )
arriving at point number one hundred and sixtv-nine (169); from there heading North
seventv-four deerees thirtv-two minutes thirty seconds East (N 747 32 30" E) with a

distance of eighteen meters and hundredths (18.50 mts.) armvineg at point

number one hundred and seventy (170): from there heading North fiftv-six degrees
thirty-two minutes thirty seconds East (N 56° 32' 30" E) with a distance of thirty-six
meters and forty four hundredihs (36.44 mis.) armvine at point number one hundred
and seventv-one (171): firom there heading North sixtyv-two degrees mineteen minutes
ten seconds East (N 62° 19' 10" E) with a distance of fifty-one meters and fiftyv-eight
hundredths (51.58 miz.) armving at point number one hundred and seventyv-two (172):
from there heading North fiftv-five decrees eighteen munutes ten seconds East (N 55°
18' 10" E) with a distance of twentv-six meters fifty-nine hundredths (26.59 mts.)
arriving at point number one hundred and seventyv-three (173); from there heddine
North thirty-eight desrees thirtv minutes fiftv seconds East (N 38° 30' 50" E) with a
distance of twenty-seven meters and minety-four hundredths (27.94 mts.) armving at

gint number one hundred and seventv-four (174): from there heading North twenty-

five degrees thirtv-six minutes twenty seconds Egst (N 25° 36' 20" E) with a distanre
of elghteen meters and twentv-four hundredths (18.24 mts.) arriving at point number
orie hundred and seventv-five (175): from there heading North fourteen degrees fifiv-
eight minutes fiftv seconds East (N 14° 58" 50" E) with a distance of thirtyv-one meters
and thirty hundredths (31.30 mts.) arviving at point number one hundred and
seventy-six (176); from there headine North eleven degrees thiriv-two minutes

twenty seconids East (N 117 32" 20" E) with s distance of fifiv meters and seventv:=ix

hundredths (50.76 mis.) arriving at point number one hundred and seveniv-zeven

mts.) arriving at point number one hundred and seventv-eight (178); from there
heading North zero eight degrees zero five minutes twenty seconds East (N 08° 05
20" E) with a distance of twenty-two meters and fortv-five hundredths (22.45 mts.)
arriving at point number one hundred seventv-nine (179): from there heading North
fourteen degrees zero seven minutes twenty seconds East (N 14° 07 20" E) with &

number one hundred and Eightv (180); from there heading Nerth zero seven degrees
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thirtv-two minutes twenty seconds East (N 07° 32' 20" E) with g distance of eight

meters and forty hundredths (8. 40 mts.) armvine at point number one hundred and

eichtv-one (181): from there heading North zerc zerc seven decrees twentv-mme

minutes twenty seconds East (IN 07° 29 20" E) with 2 distance of thirty-six meters
and fifty-five hundredths (36.55 mts, ) arriving at pomt number one hundred eighty-
two (182): from there heading North thirteen degrees fortyv-five minutes twenty
seconds East (N 13° 45' 20" E) with a distance of seventeen meters and ninetv-five
hundredths (17.95 mts.) armvineg at point number one hundred sighty-three (183);
from there heading North twentv-one degrees fiftv-three minutes twenty seconds
East (N 21° 53' 20" E) with a distance of thirtv-six meters and ninety hundredths
(36.90 mts.) arriving at pomt number one hundred and eightv-four (184); from there

heading North twenty-five decrees fiftv-eight mimutes twenty seconds East (N 25° 58’

20" E) with a distance of thirtv-nmine meters and fifteen hundredths (39.15 mts.)
arriving at point number one hundred and eichty-five (1835); from there heading
North thirteen degrees twelve minutes fifty seconds East (N 13° 12 50" E) with a
distance of sixteen meters and sixtv-five hundredths (16.65 mts) armving at point

number one hundred andeightv-seven (186): from there headine North seventv-two

degrees twentyv-seven minutes and ten seconds West (N 72° 27' 10" W) with a distance
of five meters and fortv-two hundredths (5.42 mts.) arrving at point number one

hundred and eightviseven (187); from there heads North seventv-zix degrees
twentv-one minutes fortv seconds West (N 76° 21' 40" W) with a distance of twenty-

eight meters and thirty-four hundredths (28.34 mts.) armving at point number one
hundred and eightv-eight (188); from there heading North seventv degrees twenty-
sIx minutes zero zero seconds Weszt (N 70° 26' 00" W) wath a distance of twenty-five
meters fortv-five hundredths (25.456 mts.) grmving at ].]EIII‘I: number one hundred

1ehty une (189): fiom there headineg North seventv-zsix degrees thirteen minutes
zero zero seconds West (N 76° 13 l]D“ W) with a distanee of twentv-four meters fortv-
five hundredths (24, 4:} mits.) & at point number one hundred and ninety (190):
from there heading 1 1 -five minutes zero zero seconds
West (N 66° 25' 00" W,'l with a distance of twenty-mine meters and eighty-nine
hundredths (20.58 mts.) arriving at point number one hundred and ninetv-one (191),
from there heading North seventy-four desrees zero five minutes thirty seconds West
(N 74% 05' 30" W) with & distance of ten meters and sixty eight hundredths (10, 68
mts.) grriving at point number one hundred and mnetv-two (192); from there heading
South sixty-four degrees eleven minutes thirty seconds West (3 64° 11' 30" W) with a
distance of twentv four-meters and eightv-five hundredths (24.85 mts.) armving at
point number one hundred and minety-three (193): from there headine South eighty-

three de s twentv-ei minutes thirtv seconds West (S 83° 28" 30" W) with &
distance of mne meters and thiriv-five hundredths (9. 35 mis.) arrma ai point

number cne hundred and ninetv-four (194); from there heading South eightv-eight
deorees thirty-six minutes thirty seconds West (S 85° 36" 30" W) with a distance of
eighteen meters and eightiv-five hundredths (18.85 mts.) arrivineg at point number
one hundred and ninetv-five (195); from there heading South eightv-seven degrees
fortv r minuteq thirty f-‘ecnﬂds We::t "5 BT° 41::' SD“ W) with g diztance of twentv meters
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ninety =1x (196) from there h&admg Smlth ::eme:ﬂn -twWo demees eichteen m_mutes
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thiriv seconds West (S 72° 18" 30" W) with a distance of twentv-one meters and ten

hundredths (21.10 mts,) armiving at point number one hundred and mnetv-zeven
197): from there headi North eichiv-one degrees fourteen minutes zerog zerg

seconds West (N 817 14' 00" W) with a distance of twentv-one meters and seventy
hundredths (21.70 mts.) arsiving at point number one hundred and mnetv-seven
(197): from there heading North sighty-one degrees fourteen minutes zero zero
seconds West (N 81° 14' 00" W) with a distance of twentv-one meters and seventy
hundredths (21. 70 mts.) armving at pont number one hundred and ninety-eight
(198); from there heading Scuth eightv-cne degrees twentv-five minutes zero 7zero
seconds West (S 81° 25" 00" W) with a distance of forty meters and  sixty-two
hundredths (40.62 mts.) srrmving at point number cne hundred and minetv-nine (199):

from there heading North eighty-eizht deorees twenty-three minutes thirty seconds

West (IN 88° 23" 30" W) with a distance of twenty-two meters and minety hundredths
(22,80 mts.) armyvine at point number two hundred (200): from there headine North
seveniy-six degrees forty-four minutes zero zero seconds West (N 76° 44’ 00" W) with
a distance of nine meters and zero two hundredths (9.02 meters (9.02 mts.) arrmving

at point number one (1), the start oint of this polvoon. with & total area of NINE

HUNDRED AND SIXTY-FIVE THOUSAND SEVEN HUNDRED AND SIX WITH
TWENTY-FOUR SQUARE METERS (965.706.24mts.Z), equivalent to TWO
HUNDRED THIRTY-EIGHT POINT SIXTY-TWO FORTY-FIVE ACRES (238.6245
acres). The Property deseribed above has the following boundares: To the North: with
national land: To the South: with the Cambbean Sea: To the East: with the Cambbean
Sea and part of the land leased to Alr. John Henley 111, and to the West: with Roy
Anderson. The property title iz recisiered in the npame of the company
"INVERSIONES € DL}BBi . S.A" under Entry Number eighty seven (87) of Volume
fiftv one (51) of the Property, Mortzares and Preventive Annotations Resstrv Book
of the Property and Commereial Registry of the Bay Islands. transferred to entry
number one (1) of the registration number seven hundred ninetv thousand seven
hundred sightv-one (780731).7

Further, execution of this Agreement by the Promoter & Orgamzer's legal
representative constitutes iis consent to the Incorporation of the Property pursuant
to section 2.01(4) of the Prospera Charter on the stated terms and conditions of this
Agreement, The consent of the Promoter & Organizer shall be withdrawn if Owner
fail= to strictly comply with the stated terms and conditions of this Aereement.

Section 2. Property Rights Le=al Stabilitv Asreement. Subject to joinder
to this Acreement by the Technical Secretarv, with approval by Reselution of the
Technical Secretary and Council of Trustees of Prospera ZEDE, the Owner 1= and
shall be guaranteed under the Common Interest Commuruty Deeclaration referenced
in Section 5 of thiz Agreement to not less than the full extent of the legal mghts
relative to the uses, occupation, and scope of conditions and activities permitted to
exist, be enjoved or to be conducted upon. along or within any portion of the Property,
in connection with the ownership of title to the Property on and after the date of
Incorporation, as were available in connection with ownership of title to the Property
under the national and loeal laws of the Republic of Honduras effective outside of the
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spatial ambit of Prospera ZEDE immediately prmor to Ineorporanion. This guarantee
shall be construed as a legal stability agreement duly authorized under articles 12
and 45 of the Organic Law, Accordingly, on and after Incorporation. when an
appropriate Instrument memorializing this Agreement i1s registered with the ZEDE
Property Remistrv by Owner or the Promoter & Orgamizer against title to the
Property. thiz legal stability agreement shall run with title to the Property as a
covenant thereto and inure to the benefit of the Owner and the Owner's successors in
title.

Section 3. Tax Policy Legal Stabilitv Asreement. Subject to joinder by the
Prospera General Service Provider (as Tax Commissioner) and Technical Secretary
in the following tax policy lezal stability agreement pursuant to articles 12 and 45 of
the Organic Law and article 3(4) of the Prospera Tax Statute 2018, as ratified by
Reaolution of the Techmical Secretary and Council approvine this Apreement, the
Owner shall enjoy the following guarantees: the overall tax burden of Owner, its
successors and affiliates by majomty ownership or control from owning real estate,
operating a business, or transacting in goods or services shall be never be greater
than the tax burden imposed by the national and local laws of the Republic of
Honduras effective outside of the spatial ambit of Prospera ZEDE until such time as
Owner or 1ts s1CCess0rs Secure an increase 11 the scope of legal mghts relative to the
uses, cccupation. and scope of conditions and sctivities permitied to exist, be emjoved
or to be conducted upon, along or within any portion of the Property, in connection
with the ownership of title to the Property as compared to these that were available
n connection with ownership of title to the Property under the nanonal and local
laws of the Republic of Honduras effective outside of the spatial ambit of Prospera
ZEDE immediately prior to Incorporation.

Section 4. Incorporation Authority and Procedure. The following zteps
shall be undertaken and completed by the Owner to mecorporate the Property into
Praspera ZEDE:

(a) If such disclosures have not already been made, the Owner shall disclose 1ts plans
for the development and use of the Property to the Promoter & Organmizer for the
purpose of determiming the impact of the lesal stability asreements cnntemplated
in Sections 2 and 3 of this Agreement. the Impact on existing services and
mirastructure from the development and use of the Property and estimated fiscal
impact of resulting economic activity.

(b) The Owner and any eventual title holding entity for the Property must cooperate
with the standard regulatory onboardine procedures of Prospera ZEDE promptly
upon request from the Promoter & Organizer,

(¢) The Owner must retain 8 Honduran Notary who will work cooperatively with the
Promeoter & Orgamzer and with receptivity to guidance and supervision from the
Promoter & Organizer’s inhouse legal counsel and local law firm representatives
(using templates provided by the Promoter & Organizer) to undertake and
complete the following services on behalf of Owner and any title holding entity
with respect to the Property:
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. preparing and submitting to the Special Remstry of the Committee for the

Adopton of Best Practices ("CAMP”) a notarized sworn declaration of intent to
transfer dominio pleno title to the Property (full clean title) to the CANMP
special registry, the ZEDE regime of Prospera ZEDE. as well as, upon CANMP
spproval. preparing necessary forms to register fitle and registering title with
the Prospera ZEDE Property Regizstrv. However, the property title may also be
transferred with its remistered encumbrances, provided that any morteasors
or other holders of rights over the property, have consented In writing to the
transfer, and the Owner provides evidence of this consent along with the
declaration:

for a thirty (30) dav period thereafter: (1) posting of each parcel of the Property
with at least three (3) signs declaring the registration of the Property in the
Special Resistry and mncorporation of the Property into Prospera ZEDE. as well
as (1) running at least three (3) advertisements on separate days through at
least two (2) national media outlets (radio. TV or newspaper):

. submitting to National Property Institute of the Republic of Honduras a

notarized sworn petition requesting closing of title entries and transfer of title
to the Property to the Prospera ZEDE Property Remstry using a form provided
by the Promoter & Orgamzer;

coordinating the creation of the National Property Institute final survey of the
Propertv on the ground:

coordinating the tranamission of the Namnonal Property Inztitute’z pefition
determination and survevs to local registrar:

submitting to local regiztrar notarzed sworn petition reguesting closing of
iocal title entriez and transfer of title to Property to Prospera ZEDE Property
Regiatry; and

. submitting the leeal registrars petition determination decree allowing the

closing of fitle entries and transfer of title to the Property, together with all
underlving documents, to perfect the registration of title to the Property with
the Prospera ZEDE Property Registry Registrar.

Seection 5. Consent to Common Interest Community Declaration.

Pursuant to section 11.10(1)-(3) of the Prospera Charter, immediately after
registering title to the Property with Prospera ZEDE Propertv Remstry, the Owner
or the relevant title holdinz entity, as Declarant. and Promoter & Orgamizer shall
complete, execute and separately register a conforming imstrument with the Prospera
ZEDE Property Reoistry the Declaration of Covenants, Conditions, Easements and
Restricticns attached hereto as Exhibit A,

Section 6. Miscellaneous Provisions.

(a) Warrantv of Owner. The Owner warrants and covenants: (1) Owner holds and

shall continue to mamtain pleno dominio title to the Property: (2) the Property
was not acquired directly or indirectly through the use of expropriation or any

exercise of eminent domaimm by any soversign hody: and (3) the Property 1= located

within one or more of the departments identified i Artiele 39 of the Organic Law
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and as of the date of execution below qualifies and shall eontinue to guahfyv as low
density under the ZEDE Organic law until the incorporation of the Property into
Prospera ZEDE 1= complete or deemed infeasible by Promoter & Organizer.

(b) Information Rizhts and Duties. The parties will cooperate with each other in
sharing all materal information within their possession or control relevant to
performing this Agveement in good faith. Additionally, the parties shall not ever
make, cause, authorize or assist others 1 makme,. or endorse anyv disparasing,
defamatory, disrespectful. demezning, and/or msulting or negative remarks or
statements (whether oral, written, or otherwise) concerning the other and/or their
affiliates. Further, by executing this Agreement, the parties agree that no press
and other publicity release or commumeation to the general public 1n connection
with 1tz subject matter will be 1zzued without the prior written approval of
Promoter & Orgamzer. All information. studies and reports relating to the subjeect
matter of this Agreement ohtained by Owner from Promoter & Organizer shall
remain strictly confidential, and shall not be disclosed to anvone 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 sclely to conduct negotiations between the
parties and discharge contractual oblizations hereunder. The parties shall take
such action and establish such policies and procedures as are reasonably
necessary to ensure that this confidentiality ohligation is strictly observed by their
representatives, attornevs, agents, principals, brokers, and affiliates. This
Confidentiality Covenant is in addition te and eumulative of anv 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. _

{c) Time is of the essence for this Agreement.

(d) Termination. This Agreement may be terminated. without further obligation. by
the Promoter & Orgamrzer upen notice to Owner at any time that it determines 1n
1ts reasonable sood faith judement that the contemplated Incorporation cannot be
feasiblv completed.

(e) No Assisnment. This Asreement shall not be assigned, =old. pledeed or otherwize
transferved by either party. 1n whole or m part, without the prior written consent
of the other party.

(f) Englizsh and Ordinary Meaming Controls. In the event of conflict between the
Engiish and Spanish translations of this Asreement. the English version shall
control. Further, a= the parties are sophisticated in commercial and business
transactions, this Agreement shall be construed In accordance with its ordinary
meamng without any rule of eonstruction favoring or disfavoring either party.
Furthermore, the Owner 15 admonished to seek the advice of independent legal
counsel before executing this Asreement or anyv power of attornev.

(2) Exclusivity of Incorporation. Owner shall not directly or indirectly seek or cause
incorporation of the Propertv into any ZEDE special economic zone, municipality,
or regime other than Prospera ZEDE until the earlier of the date the Promoter &
Orgamzer terminates this Agreement or two (2) vears after the Effective Date.
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(h) Choice of Law and Forum. Notwithstanding the place where this Agreement may

(1)

@

be executed by any of the parties hereto, the parties expressly agree that this
Apgreement shall be interpreted and construed m accordance with the Prospera
ZEDE Rules, Republic of Honduras, as published at hitps:/pzeps.hn/. Arbitration
shall be the exclusive means of resolving any dispute, controversy, or claim arising
out of, relating to, or involving all or any part of this Agreement, subject to the
terms and conditions of the Common Interest Commumty Declaration referenced
in Section 6 of this Agreement upon regmstration in the Prospera ZEDE Property
Registrv. Any arbitration commenced pursuant to this provision shall be
administered by the default Arbitration Service Prowvider of Prospera ZEDE.,
Republic of Honduras, as an expedited private arbitration. The arbitration
proceedings shall be commenced under and governed by the applicable rules of the
arbitration administrator. which rules are deemed to be herein incorporated by
reference. The arbitration shsall proceed with a single member arbitral tribunal
consisting of the arbitrator appointed by arbitration admimstrator. The seat of
arbitration shall be Roatan, HN, or as otherwize 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 Spamish, or as otherwise mutually agreed. The
arhitral tribunal shall render 1ts final decizion 1in not more than one (1) vear after
commencement of arbitral proceedings. The prevailing party may seek a judgment
or appropriate judicial relief fiom any court of eampetent juriadiction to confirm
an arbitral award 1ssued pursuant to this Asreement as needed to secure 1its
enforcement,

Conversion of Title. Upon incorporation of the Praperty inte Prospera ZEDE, the
parties. for themselves and on behalf of thewr successors in interest, agree that the
nature of Owner's right, title and interest in the Propertv. including any
subdivision thereof, shall thereupon be deemed converted from those associated
with pleno domimio title under the national and local laws of greater Honduras
cutside of the spatial ambit of Prospera ZEDE immediately prior to incorporation,
to those Included 1n title to a fee simple absolute estate under the Roatan Common
Law Code, §52-3-4-0-1-0-1001, et =eq. as amended from time to time ("RCLCY), as
authomzed by the Prospera Charter, §§1-1-36-0-0-0-1.01, et =eq., and the ZEDE
Oreame Law, which includes Articles 284, 303, and 329 of the Constitution of the
Republic of Honduras. as adopted through Decreto Lemslative No. 236-2012
(January 24, 2013), as well as Decreto Lemszlative No. 120-2013, (September 8.
2013), and Deecreto Lemzlative No. 368-2013 (January 24, 2014), of the National
Congress of Honduras: with Prospera ZEDE hereby legally bound to recognize m
perpetuity, or otherwise for the greatest perod of time permitied by law. such
right, title and interest of Owner and its successors 1n interest to the Property,
imcluding any subdivision thereof. a= are entailed by such commeon law ownership
of title to a fee simple absolute estate, subject to the terms and conditions of the
Common Interest Community Declaration contemplated in Section 4, upon such
incorporation.

Entire Asveement. This writing, including its Exhibits, represents the sole, final,
complete, exclusive. and integrated expression and statement of the terms of this
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Agreement between the partiez, and supersedesz zll prior oral andfor written
negotiatlons, representations, or contracts. This Acreement may be amended only
by a subseguent written contract executed by both parties,

(k) No Warver of Rights. Any waiver at any time by either party of its rights as to a

@0

breach or default of this Agreement shall not be deemed to be a waiver as to any
ofther breach or default.

Severghility. If anv part of this Agreement is held to be void, invahd, illezal or
unenforceable, such part shall be stricken and the remaimng parts will continue
in full force and effect and be fullv binding unless either party would be
substantially deprived of the benefit of the bargam. If a court or arbiter finds that
any provision of this Agreement 1s invalid or unenforceable, but that by limiting
the =cope or application of such provision. rather than striking it. it would become
valid and enforceable. then such provision shsll be deemed to be written,
construed, and enforced as so limited,

(m) Eguitable Relief. The remedy at law for any breach by or fairly attributable to

Owner of any of the provisions of this Agreement will be inadequate. In the event
of anv such breach. the Promoter & Orgamizer may, in addition to the other
remedies which may be availlable to it, obtain specific performance andfor
imunctive relief prohibiting Owner and all those acting in concert with Owner
(tozether with all those persons or entities associated with Owner) from breaching
such provisions, and to enforce, or prevent any violations of the provisions of this
Apgreement. The Promoter & Orgamzer shall not be requured to post a bond to
secure -against an 1mprudently granted inmunection (whether temporary.
preliminary or permanent) at any stage of arbitration or litigation.

(n) Begulatory Compliance. To the extent theyv are or will be subject to Prozpera

ZEDE regulatory jumsdiction, the parties do not believe that they are Regulated
Industry Persons under section 2(n) of the Prospera Industrial Regulation
Statute. However, the parties rezerve the right to declare and later amend a
regulatory election pursuant to sections 3 and 4 of the Prospera Industmal
Regulation Statute, at any time in thelr respective sole discretion by notice to the
other. which notice the parties hereby agree shall be deemed to amend this
Apgreement as an addendum upon registration of an approprmate instrument.

(o) Rule Agamst Perpetinties Savings Clause. If and to the extent that any of the

covenants, conditions, restrictions, Interests, powers or rights established, created
or granted hereby would otherwise be unlawful or void for vielation of (1) the rule
agamst perpetuinies, (2) the rule restricting restraimts on alienation, or (3) any
other applicable rule analosous thereto or otherwizse Imposing hmitations upon
the time for which such covenants, conditions. restrictions, interests, powers or
rights may be valid, then the provisions concerned shall continue and endure oniy
until the latter of (1) the expiration of a period of twenty-cne (21) vears after the
death of the last to survive of the class of persons conzizting of all of the lawful
descendants, living as of the effective date of this Declaration, of Lionel Andres
Messi; or (1) elghty (8() yvears after the Effective Date.

(p) Notice. All notices, reguests. consents, waivers, and other communications

required or permitted to be given hereunder shall be mn writing and deemed to
have been duly given if sent by electronie mail to the (e)Resident email address of
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the recipient or such other address as has been designated for receipt of notices.
ATl notices. consents, walvers, or other commumcations required or permitted to
be given hereunder shall be addressed as follows their signature belew or to such
other addressee(s)/address(es) as either party may designate 1n writing.

IN WITNESS WHEREOF THE PARTIES AGREE TO THE FOREGOING:

Promoter & Organizer: Honduras Prospera Ine.

Signature;

Erick A. Brimen Date
Title: CEO

Owner: Inversiones Colibri S.A.

Signature:

Mz, Deborah Millz Agurcia Date
Title: President of the Board of Directors

Joinder as to sections 2 and 3 of this Agreement as authorized by Resolution of the
Techmical Secretary and Council of Trustees of Prospera ZEDE

Praspera ZEDE

Signature:

Tristan M. Monterosso Date
Title: Technical Secretary

Prospera General Service Provider: North Bay GSP. Ine.

Signature;

Mr. Steven Namanny Date
Title: ZEDE Mansager
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EXHIBIT A - DECLARATION OF COVENANTS, CONDITIONS,
EASEMENTS AND RESTRICTIONS



DECLARATION OF CCRS
THIS DECLABATION OF COVENANTS, CONDITIONS, EASEMENTS AND

RESTRICTIONS (this “Declaration”). 1= made effective tlus day of
.20 . ("Effective Date”™) by Inversiones Colibrt S.A., registered
to do business in Prospera ZEDE under (e)Resident No. . by 1tz lezal

representative, Mz, Deborgh Mills Asurcia. President of the Board of Directors, its
aucceszors and aszzigns ("Declarant”) in agreement with the Promoter and Organizer of
Prospera ZEDE, Honduras Prospera Ine. (fkfa Honduras Prospera LLC). a Delaware
Corporation (U.5.A)) registered to do business in Prospera ZEDE undser (e)Resident No.
S0000000000003, by 1t= legal representative, Erick A. Brimen, ("P&0") under the authorty
of section 11.10(1)-(8) of the Prospera Charter. This Declaration shall be registered in the
Prospera ZEDE Property Registry established pursuant to section 11.06(1)(a) of the
Prospera Charter and article 10 of the Land Title Law 2018, §§2-1-22.1.0-0-1, et =seq.. which
1= mamtained by the Prospera General Service Provader. North Bay GSP. Inc., 2 Prospera
ZEDE for profit corporation, registerad to do businezs in Prospera ZEDE under (e)Resident
No. 80000000000001. as Registrar, pursuant to & ecertain General Service Provider
Agresment, as amended. autherized by Prospera ZEDE Resolutions §§53-1-57-0-0-0-1 and 5-
1-100-0-0-0-1.,

WHEREAS, with the consent of the P&O, pursuant to a certain Prospera ZEDE
Incorporation Agreement dated . which was approved by Prospera ZEDE Resolution
5 , and registered i the ZEDE Property Rezistry on
("Incorporation Agreement’), the Declarant has heretofore acquired and meorporated mto
Prospera ZEDE the fee simple absolute interest in certain real property, contaimng, 1n the

agoregate. acres of land, more or less. with improvements erected thereon.
including all Lots or structures therein. as more fully desermbed in Exhibit 1 attached hereto,
together with the sasements. rights and appurtenances belonging thereto (the “Property™):

WHEREAS, the Declarant intends to develop the Property for anyv or =zl of
residential, commercial, manufacturine, recreational. institutional or open space uses, as
contemplated in the Incorporation Agsreement;

WHEREAS, pursuant to the Incorporation Agreement. the Declarant desires to
submit and subject title to the Property (whether owned by it or by others) to the CCR=
imposzed hereby in order to grant rights, easements and privileses as well as 1mpose and
authorize correlative restrictions and rezulations relating to the use of the Property, subject
to the conditions set forth herein;

WHEREAS. the Declarant herewith conszents to the P&O establishing and
maintaimng through its Beard of Divectors, in accordance with its internal Bylaws, a
subcommuttee of the Board governed by an internal charter and membership, known as the
“Prospera CCR Committee,” to serve at the pleasure of the Board as the imtial association
that will hold and exercize the powers, mghts and duties associated with thas Declaration,
including the enforcement of sll CCRs created herebyv, and. with the consent of the
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Declarant and other appropriate parties. the amendment of this Declaration from time to
time:

WHEREAS, 1n order to cause said CCRs= to run with. as well as benefit, burden and
bhind, title to the Property, and all uses, and successors mn title thereof. Declarant hereby
grants to the P&O through its Préspera CCR Committee the power, right and responsibility
to enforce all CCRs imposed hereby, with the P&O aeccepting such grant in its aforesaid
capacity by executing this Declaration: and Declarant 