LOAN AGREEMENT
BETWEEN
THE REPUBLIC OF TRINIDAD AND TOBAGO
AND
CORPORACION ANDINA DE FOMENTO
DOCUMENT |
SPECIAL CONDITIONS

This document contains the Loan Agreement consisting of these Special Conditions
(Document 1), the General Conditions (Document Il) and the Technical Annex (Document
1), hereinafter jointly referred to as the "Agreement", and is entered into on the Effective
Date (as defined below) between the following parties and subject to mutually agreed terms

and conditions set forth below:;

¢« CORPORACION ANDINA DE FOMENTO (“CAF"), a multilateral financial institution
established pursuant to the Agreement Establishing CAF executed in the city of
Bogota, Republic of Colombia, on February 7, 1968, with its headquarters in
Caracas, Bolivarian Republic of Venezuela, and duly represented herein by its
Representative in the Republic of Trinidad and Tobago, Mr. Gianpierc Leoncini Le6n
Velarde; and

« The REPUBLIC OF TRINIDAD AND TOBAGO (the “Borrower”), situated at Eric
Williams Finance Building, Independence Square, Port of Spain, Trinidad, Republic
of Trinidad and Tobago, and duly represented herein by the Honourable Colm
Imbert, Minister of Finance.

ARTICLE 1. Background

1.4. The Borrower has requested an interest-bearing loan from CAF to finance the
"Sector Wide Approach Programme (SWAP) for the Development of Air and Sea Transport
and Tourism Infrastructure in Trinidad and Tobago” (hereinafter referred to as the

"Programme”).

1.2. The major aspects of the Programme are described in detail in the Technical Annex.
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1.3. CAF has undertaken to make available to the Borrower and the Borrower accepts
the Loan (as defined below), which will be subject to the terms and conditions set forth in
this Agreement.

1.4. The Parties expressly agree that, as of the Effective Date, the Loan shall be subject
in its entirety to the terms of the Agreement, which shall supersede, in their entirety, any
prior verbal or written agreement between the Parties on the same subject matter.

1.5. Terms staring in capital letters, not specifically defined in these Special Conditions
or in the Technical Annex, shall have the meaning assigned to them in the General
Conditions.

ARTICLE 2. Purpose of the Agreement

21. In accordance with the clauses of the Agreement, and subject to the terms and
conditions set forth herein, CAF grants to the Borrower and the Borrower accepts for itself,
an interest-bearing loan in the amount indicated in the Article of these Special Conditions
entitied "Amount of the Loan" to be used solely to finance the Programme.

ARTICLE 3. Amount of the Loan
3.1. The interest-bearing loan that CAF grants to the Borrower shall be for up to an
amount of two hundred million Dollars (USD 200,000,000.00) (hereinafter referred to as the

llLoanﬂ)-

ARTICLE 4. Term of the Loan

4.1. The Loan will have a term of twenty (20) years, including a Grace Period of sixty (60)
months, both commencing on the Effective Date during which no repayment of the principal
of the Loan is due, both commencing on the Effective Date.

ARTICLE 5. Utilization of the Loan Proceeds
51. The Borrower explicitly agrees that the Loan proceeds shall be used exclusively for
the financing of the following:
a) to support public management, planning and investment for the development of the
air, maritime and tourism infrastructure sectors in Trinidad and Tobago; and
b) to pay the Finance Fee and Evaluation Costs of the Loan.

52 The Finance Fee and the Evaluation Expenses may be deducted from the total
amount of the first Disbursement at the request of the Borrower.

ARTICLE 6. Executing Agency

6.1. The Parties agree that the use of the proceeds of the Loan shall be carried out by
the Borrower as a direct loan to the Republic of Trinidad and Tobago, through the Ministry
of Finance (hereinafter referred to as the "Executing Agency"). The Borrower undertakes to
guarantee that the Executing Agency shall carry out all responsibilities under the Loan in
accordance with the provisions set forth in this Agreement.

ARTICLE 7. Disbursement Period
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7.1.  The Borrower shall have a period of six (6) months to request, directly or through the
Executing Agency, the first Disbursement, and up to thirty-six (36) months to request the
final Disbursement. Both periods shall be counted from the Effective Date. The maximum
disbursement amount for each calendar year may not exceed fifty percent (50%) of the total
amount of the Loan, unless, upon the Borrower's request, CAF, at its sole discretion,
establishes another maximum amount depending on the particular needs of the Programme.

ARTICLE 8. Special Conditions

8.1. The Borrower and/or the Executing Agency, as applicable, must comply, to CAF's
satisfaction, with the conditions precedent to the first Disbursement, as well as all
Disbursements set forth in the Article of the General Conditions, entitled "Conditions
Precedent to the Disbursements." and, in addition, with the following special conditions:

a) Prior to the first disbursement:
Submit:
i.  Summary report on the strategic framework for the Development of an Inbound and
Qutbound Port and Logistics Hub in Trinidad and Tobago.

ii. Assessment of the readiness for the development and implementation of a Port
Community System (PCS) solution in Trinidad and Tobago.

ii. Cruise Ship Complex Status Report on the activities developed for facilitating the
smooth and efficient operation of cruise ship arrivals.

iv.  Updated Strategic Plan for the Airports Authority of Trinidad and Tobago.
v. Coastal Protection Programme Implementation Report.

vi. Terms of Reference for the National Tourism Policy.

vii.  Latest indicators for:

e Traffic summary report prepared by the Airports Authority for all airports in
Trinidad and Tobago.

Cruise Ship Passenger Arrivals.

Inter-island ferries utilization.

Statistics on the Operational Performance of Port of Spain’s port.

Port utilization (vessels, passengers, cargo)

Total cargo volume in ports and airports.

Number of user accounts and transactional e-services in the Single Electronic
Window for trade and business facilitation (2017-2018).

vii. Updated expenditure chart presenting the yearly summary of the budgeted allocation
and expenditure for the air, maritime and tourism infrastructure sectors (under the
responsibility of the Ministry of Works and Transport -MOWT) during the fiscal years
2017/18 and 2018/19.

® @ © © ¢ @

b) Prior to the second disbursement:
Submit:

i.  Draft National Tourism Policy.
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ii. Status report on the review of the Shipping Act.

ii.  Inter-Island Transportation maintenance system implemented (monitoring through
Marsoft system) and enhancement of operations.

iv. Terms of Reference for consulting services to develop a National Maritime Policy
and Strategy.

V. Latest annual indicators for:

o Traffic summary report prepared by the Airports Authority for all airports in
Trinidad and Tobago.

Cruise Ship Passenger Arrivals

Inter-Island ferries utilization.

Statistics on the Operational Performance of Port of Spain’s port.

Port utilization (vessels, passengers, cargo).

Total cargo volume in ports and airports.

Number of user accounts and transactional e-services in the Single Electronic
Window for trade and business facilitation (2019).

vi. Updated expenditure chart presenting the yearly summary of the budgeted allocation
and expenditure for the sea and air transport and tourism infrastructure sectors
(under the responsibility of the Ministry of Works and Transport -MOWT) during the
fiscal years 2019/20.

c) Reporting covenants during the term of the Loan:
To submit any specific reports that CAF may reasonably request during the execution

of the Loan.

ARTICLE 9. Loan Repayment

9.1. The repayment of the Loan shall be carried out by means of the payment of semi-
annual, consecutive and, to the extent possible, equal instaiments (hereinafter each one,
referred to as an "Instalment") to which the interest accrued at the maturity of each of the
Interest Periods will be added. The first of the Instalments shall be paid on the Interest
Payment Date sixty (60) months from the Effective Date, the second Instalment on the
Interest Payment Date sixty-six (66) months from the Effective Date, and so on until the
number of Instalments corresponding to the term is completed.

9.2.  Any delay in the timely payment of any of the Instaiments shall entitle CAF to collect
the comesponding default interest in the manner set forth in the Article of the General
Conditions entitled "Default interest", without prejudice to the option of CAF suspending its
obligations and/or declaring the expiration of the term of the Loan, pursuant to the Articles
of the General Conditions entitled "Suspension of CAF’s Obligations" and "Declaration of
Expired Term of the Loan".

ARTICLE 10. Voluntary Prepayments
10.1. The Borrower may make voluntary prepayments to the Loan, subject to CAF's

satisfaction of all of the following conditions:
a) that the Borrower does not owe any overdue amount to CAF for principal, interest,
commissions andfor other expenses and charges;
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b) that at least eight (8) years have elapsed since the Effective Date;

c) that the amount of the voluntary prepayment is a whole multiple of an Instalment;

d) that the Borrower informs CAF in writing of its intention to make a voluntary
prepayment at least forty-five (45) Days in advance; and

e) that the voluntary prepayment is made on an Interest Payment Date.

10.2 Unless otherwise agreed between the Parties, voluntary prepayment shall apply to the
Instalments due in reverse order of proximity to their maturity. CAF shall make the
corresponding calculations and inform the Borrower of the amount of the voluntary
prepayment fee at least fifteen (15) Days prior to the date of the voluntary prepayment.

10.3 The Borrower shall pay CAF any other expenses associated with the corresponding
voluntary prepayment, including, without any limitation, those arising from the supervision
of the operation, any related transaction and/or the early termination of the Agreement, if

applicable.

10.4 Uniess otherwise agreed between the Parties, notifications of voluntary prepayments
are irrevocable.

ARTICLE 11. Interest
11.1. The Borrower undertakes to pay CAF interest on the Outstanding Loan Balance on

each Interest Payment Date.

11.2. Theinterest referred to in subparagraph 11.1 above shall be calculated af the annual
floating rate resulting from adding the 6-month LIBOR rate applicable to the respective
Interest Period and a margin of one hundred eighty (180) Basis Points (1.80%) (the
“Margin”), or the rate applicable pursuant to the following subparagraph (hereinafter the
"Interest Rate"). Likewise, the Article of the General Conditions entitled "Interest’ shall apply.

11.3. The Borrower irrevocably accepts and agrees that if the Effective Date occurs after
September 3, 2020, the Margin will be that which CAF notifies to the Borrower in writing as

applicable on the Effective Date.

11.4. The Borrower irrevocably accepts that if CAF verifies the occurrence of a
modification in the market practice that affects the determination of LIBOR, LIBOR will be
replaced by the Aliernative Base Rate, and the Margin may be adjusted in accordance with
the applicability of the Alternative Base Rate to the payments to be carried out by the
Borrower under the Agreement, in order for such payments to remain consistent with CAF's
capital-raising capacity. Under such event, CAF shall notify the Borrower of the Alternative
Base Rate, and the Margin, if its adjustment is required, which shall be applicable and
effective from the date on which the Borrower receives the referred communication in
accordance with Article 21 of these Special Conditions entitled “Communications’.

11.5. If any payment required to be made by the Borrower under the Agreement is not
made on the date on which it was actually due (either on an arranged due date or in advance
of such due date, in accordance with this Agreement), the respective amount shall bear
default interest as provided in the Article of the General Conditions entitled "Default Interest”.
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ARTICLE 12. Compensatory Financing

12.1. During the first eight (8) years from the Effective Date, CAF will finance a non-
refundable seventy (70) Basis Points of the Interest Rate (or the amount applicable in
accordance with the following paragraph). Such financing shall be provided by CAF's
Compensatory Financing Fund (hereinafter referred to as the "Compensatory Financing”).

12.2. The Borrower irrevocably accepts and agrees that if the Effective Date occurs after
September 3, 2020, the Compensatory Financing will be that which CAF notifies to the
Borrower in writing as applicable on the Effective Date.

ARTICLE 13. Commitment Fee

131. The Borrower shall pay CAF a Commitment Fee of zero point thirty-five percent
(0.35%) per year, (or the amount applicable in accordance with the following paragraph), on
the undisbursed Loan balances, in the manner provided in the Article of the General
Conditions entitled "Commitment Fee".

13.2. The Borrower irrevocably accepts and agrees that if the Effective Date occurs after
September 3, 2020, the Commitment Fee will be that which CAF notifies to the Borrower in
writing as applicable on the Effective Date.

ARTICLE 14. Finance Fee

14.1. In accordance with sub-paragraph 5.1, the Borrower shall pay CAF, upon the
moment of the first Disbursement at the latest, a one-time /Jump sum Finance Fee of zero
point eighty-five percent (0.85%) (or the amount applicable in accordance with the following
paragraph), on the amount indicated in the Article of the Special Conditions entitled “Loan
Amount” in the manner provided in the Article of the General Conditions entitled "Finance
Fee”,

14.2. The Borrower irrevocably accepts and agrees that if the Effective Date occurs after
September 3, 2020, the Finance Fee will be that which CAF notifies to the Borrower in writing
as applicable on the Effective Date.

ARTICLE 15. Evaluation Expenses

15.1. In accordance with sub-paragraph 5.1, the Borrower shall pay to CAF, upon the
moment of the first Disbursement at the latest, the amount of thirty-five thousand Dollars
(USD 35,000.00) for Evaluation Expenses.

ARTICLE 16. Communications

16.1. Any notice, request or communication to be addressed by the Parties, or the
Executing Agency, to each other for any matter relating to the Agreement shall be made in
writing by means of a document signed by its Authorized Representatives and shall be
deemed to have been made from the time the corresponding document is received by the
addressee to the following addresses:

To CAF Corporacién Andina de Fomento

Mailing Address: Avenida Luis Roche, Torre CAF, Urb. Altamira - 1060
Caracas, Bolivarian Republic of Venezuela
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E-Mai: trinidadandtobago@caf.com
FAX: +58 (212) 209-2483

With a copy to:
To CAF Corporacion Andina de Fomento

To the attention of: Representative

Address: 8™ Floor Albion Plaza Energy Centre,
22-24 Victoria Avenue,
Port of Spain,
Republic of Trinidad and Tobago.

E-Mail; gleoncini@caf.com
Fax: +1 (868) 222-7332

To the Borrower The Republic of Trinidad and Tobago
To the attention of: Permanent Secretary
Ministry of Finance
Level 8
Address: Eric Williams Finance Building
Independence Square,
Port of Spain,
Republic of Trinidad and Tobago
Email: Suzette. Leechee@gov.tt and vishnu.dhanpaul@gov it
Fax: 1-868-627-6108

16.2. Communications between the Parties may be transmitted to each other by means of
one or more electronic transmissions, and will have the same validity and binding force as
the original printed, signed, sent and received, and will be considered to have been made
from the moment the document corresponding is received by the recipient as evidenced by
the respective acknowledgment of receipt, at the e-mail addresses indicated below. The
validity or binding force of the aforementioned communications will not be denied for the
sole reason that one or more electronic transmissions have been used in their formation.
Notwithstanding the foregoing, in the case of Loan Disbursement requests, they must also
be remitted and delivered to CAF in original, duly signed, within thirty (30) Business Days
following the date of receipt as provided in this paragraph.

16.3. For the purposes of the application of the preceding paragraph, the corresponding
documents shall be presumed authentic by the fact that they originate from the person who
signs it on behalf of the Borrower and/or the Executing Agency or by those who appear as
Authorized Representatives pursuant to the Article of the General Conditions titled
“Authorized Representatives”, in the terms and conditions mentioned in that document.

To CAF Corporacién Andina de Fomento
e-mail: trinidadandtobago@caf.com and gleoncini@caf.com
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To the Borrower The Republic of Trinidad and Tobago

e-mail: and
To the Executing Agency  Ministry of Finance
e-mail: ' ( @gov.it and

16.4. In any case, CAF reserves the right fo require to the Borrower that all or part of the
documentation to be presented or sent to CAF in accordance with the provisions of the
Agreement is considered to be delivered only when received at the physical addresses
indicated in sub-article 16.1.

ARTICLE 17. English Language

17.1.  All documents to be fumnished or communications to be sent or made under this
Agreement or any of the other related documents shall be in English. To the extent that the
original of any such document or communication is in a language other than English, it shall
be accompanied by a translation into English certified by an authorized representative of the
party delivering such document or communication.

ARTICLE 18. Arbitration
18.1. Any disagreement or discrepancy arising from the Agreement shall be resolved in
accordance with the stipulations of Article 38 of the General Conditions entitied "Arbitration”.

ARTICLE 19. Contractual Stipulations and Competent Jurisdiction

19.1. The Agreement is govemed by the provisions of these Special Conditions, the
General Conditions and the Technical Annex. The rights and obiigations established in the
Agreement are valid and enforceable in accordance with its terms, without regard to the
legislation of a given country. For any other issues that are not expressly regulated in the
Agreement, the legislation of the Country will be of supplementary application.

19.2. The Parties submit to the jurisdiction of the Country and to any other competent
jurisdiction at the option of CAF, whose judges and courts may hear any other matter that is
not of the exclusive competence of the Arbitral Court, in accordance with the Provisions of
the General Conditions.

ARTICLE 20. Annex
20.1. The Technical Annex describing the components of the Programme is an integral
part of the Loan.

ARTICLE 21. Prevalence between Contract Provisions
21.1. In any other matter not expressly provided for in the Special Conditions or in the
Annex, the General Conditions shall apply.

21.2. In the case of a discrepancy between any stipulation of the Special Conditions and
the General Conditions, the provisions of these Special Conditions will prevail.

21.3. In the case of a discrepancy between any provision of the Technical Annex and the
General Conditions, the provisions of the Technical Annex shall prevail.
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21.4. Inthe case of a discrepancy between any stipulation of these Special Conditions and
the Technical Annex, the provisions of the Special Conditions shall prevail.

21.5. In the case of a discrepancy between any provision and another of these Special
Conditions, or between any provision and another of the General Conditions, or between
any provision and another of the same Annex, the specific provision shall prevail over the

general one.

216. The Parties agree to waive Article 30 of the General Conditions entitled
"Procurement of Goods and Consulting Services" and sub-clauses 33.1, 33.2 and 33.4 of
the General Conditions entitled "Reports" for this Loan.

ARTICLE 22. Effective Period

22.1. The Parties hereby agree that the Agreement shall enter into force on the date of its
signature (hereinafter referred to as the "Effective Date") and shall conclude with the total
payment of the Loan (capital, interest, commissions and any other expenses) and the
fulfiment of all of the obligations set forth in the Agreement.

This Agreement is executed in two (2) counterparts, in the city of Port of Spain, Republic of
Trinidad and Tobago, on May _8 | 2020.

Republic of Trinidad and Tobago Corporaciéon Andina de Fomento
\\l - .
Colm Imbert & Gianpiero Leoncini Le6én Velarde
Minister of Finance Representative in the Republic of Trinidad
and Tobago
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LOAN AGREEMENT
BETWEEN
THE REPUBLIC OF TRINIDAD AND TOBAGO
AND
CORPORACION ANDINA DE FOMENTO
DOCUMENT Ii
GENERAL CONDITIONS

Article 1. Definitions
1.1. The following terms shall have the following meanings for the purposes of the
Agreement:

Alternative Base Rate: is the base rate determined by CAF and notified to the Borrower in
writing in accordance with the Article of the Special Conditions entitled “Communications
so that the payments to be carried out by the Borrower remain consistent with CAF's capital-
raising capacity, in the event that CAF verifies the occurrence of a modification in the market
practice that affects the determination of LIBOR.

Annexes: are the Technical Annex and other related documents in the Article of the Special
Conditions entitled "Annexes", which form an essential part of the Agreement.

Base Rate: is LIBOR, or the Alternative Base Rate according to the Article of the Special
Condition entitled “/nferest’.

Basis Point: is one one-hundredth (1/100) of one percent (1%).
Borrower: shall have the meaning ascribed to that term in the Special Conditions.

Business Day:

a) exclusively to determine the date on which a Disbursement or payment for principal,
interest, commissions, expenses, etc. must be settled; a day on which banks are
open to the public in New York City, United States of America;

b) exclusively for purposes of determining LIBOR, the term "Business Day" shall have
the meaning ascribed to it in the definition of LIBOR; and

¢c) for any other purpose, is any day that is not a Saturday, Sunday, holiday or is not
considered a working day in Caracas, Bolivarian Republic of Venezuela and in Port
of Spain, Republic of Trinidad and Tobago.

CAF: shall have the meaning ascribed to that term in the Special Conditions.



Commitment Fee: is the commission that the Borrower must pay to CAF for reserving the
availability of the Loan, determined in the Article of the Special Conditions entitled

"Commitment Fee".
Country: is the Borrower's and Executing Agency’s country.

Days: any reference to days without specifying whether they are calendar days or business
days shall be understood to mean calendar days.

Debt: is any obligation (incurred as debtor, borrower, issuer, guarantor, or surety) for the
payment or repayment of money, whether current or future, direct or contingent, of any
person pursuant to an agreement or instrument that involves or evidences money lent or
received or that substantially produces the same economic effects.

Default Interest Rate: shall have the meaning ascribed to that term in the Article of these
General Conditions entitled “Defaulf Interest’.

Disbursement: is the act whereby CAF makes available to the Borrower a specific amount
of money charged to the Loan by:

a) the disbursement to the Borrower directly, or through the Executing Agency, of a
specified amount of money by means of the direct transfers referred to in
subparagraph a) of the Article of these General Conditions entitled "Disbursement
Modalities";

b) the payment of any sum by CAF by reason of, or in connection with, a documentary
credit issued by CAF, on behalf of, and at the request of, the Borrower, pursuant to
subparagraph b) of the Article of these General Conditions entitled "Disbursement
Modalities";

c) transfers to third parties as set forth in subparagraph c) of the Article of these
General Conditions entitled "Disbursement Modaiities”, and/or

d) any other modality to which the Parties agree pursuant to subparagraph d) of the
Article of these General Conditions entitled "Disbursement Modalities".

Dollars or USD: is the legal tender of the United States of America.

Evaluation Expenses: is the amount that the Borrower must pay to CAF for the evaluation
of the Loan, as set forth in the Article of the Special Conditions entitled "Evaluation

Expenses”.
Executing Agency: shall have the meaning ascribed to that term in the Special Conditions.

Finance Fee: is the commission that the Borrower must pay to CAF for granting the Loan
determined in the Article of the Special Conditions titled "Finance Fee”.

Force Majeure or Fortuitous Event (Acts of God): is the natural or deliberate cause that
produces an extraordinary, unforeseeable and irresistible event, not attributable to the
Borrower or CAF, that prevents the execution of any obligation other than the payment
obligations assumed hereunder or that determines its partial, late or defective compliance,
or the impossibility of compliance, for whomever is obligated to provide a service.
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General Conditions: are the general rules contained herein which form an essential part
of the Agreement and which, unless otherwise expressly agreed in writing in the Special
Conditions, shall be binding upon CAF and the Borrower.

Guarantor: if any, is the party that guarantees the compliance of the Borrower's obligations
hereunder by virtue of the Guarantee Agreement and/or the laws of the Country.

Guarantee Agreement: if any, is the agreement between the Guarantor and CAF whereby
the Guarantor becomes jointly and severally liable for all of the Borrower's monetary
obligations under the Agreement.

Grace Period: is the period between the Effective Date and the maturity date of the first
Instalment of the principal, in accordance with the Article of the Special Conditions entitied
"L oan Repayment". During this period, the Borrower shall pay CAF the contracted interest

and commissions.

Interest Payment Date: is the last Business Day of each six (6) month period counted from
the Effective Date.

interest Period: is each six (6) month period commencing on an Interest Payment Date
and ending on the next immediate Interest Payment Date, except, in the case of the first
period, for which Interest Period shall be the period commencing on the day the First
Disbursement occurs and ending on the next immediate Interest Payment Date.

Interest Rate: shall have the meaning ascribed to that term in the Article of the Special
Conditions entitled “/nterest’.

LIBOR: For any Interest Period, the London interbank offered interest rate (expressed as
an annual percentage) for loans with a maturity of six (6) months, denominated in Dollars,
calculated by the ICE Benchmark Administration (“IBA”) (or by any other person which takes
over administration of such rates) as set forth on the relevant pages of Reuters Service (or
appropriate successor) currently display page LIBOR01, Bloomberg Financial Market
Service {(or appropriate successor) currently display page BBAM, or on any other similar
information system of international repute which publishes the corresponding rates (each a
“Screen Rate”) at 11:00 a.m. (London time) two (2) Business Days prior to the
commencement of such Interest Period. For the sole purpose of determining LIBOR in
accordance with this definition, “Business Day” means a day on which commercial banks
are generally open to settle payments in New York City, United States of America, and on
which banks are open for foreign exchange transactions in the interbank market in London,
United Kingdom. If for any reason whatsoever, a Screen Rate for LIBOR is not available on
the interest rate determination date, (whether permanently or temporarily), CAF shall notify
the Borrower and, and in lieu thereof, shall determine LIBOR for said date by calculating
the arithmetic mean of the offered rates which it has received on or about 11:00 am (New
York time) two (2) Business Days prior to the commencement of such Interest Period, for
loans in Dollars by one or more New York prime banks selected by CAF at its discretion.
For the sole purpose of determining LIBOR in accordance with this definition in the exclusive
event that quotes are obtained on or about 11:00 am (New York time), “Business Day”
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