
MINISTRY OF FINANCE 
Government of the Republic of Trinidad and Tobago 

TEL: 1 (869) 627-9700 Eric Williams Finance Building, Eric Williams Plaza 
FAX: 1 (868) 623-6637 Independence Square, Port of Spain 
E-MAIL: Trinidad and Tobago, W.I. 
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~ 

\~\\ (/Mr. Mra Raymond 1\ v 


c/o Emrond House 

111 Oxford Street 

Port of Spain. 


Dear Sir, 

Re: Request for Access to Official Document under the 

Freedom of Information Act, 1999: 


Your request dated 16th November, 2009 refers. 

Please find enclosed copy of the Agreement between c.L. Financial Limited 
and the Government of Trinidad and Tobago, as requested. 

Yours faithfully, 

~Permanent Secretary,
U -Ministry of Finance. 



DATED AT THE DAY OJi' JUN.E 2009 

BETWEEN 

FINANCIAL LIIVHTED 


AND 

THE GOVEru~MENT OF THE REPIJBLIC OF TRINIDAD AND TOBAGO 
("GORTT~~) 

AND 


THE DIRECTORS 0]' CL FINANCIAL LIMITE)) ("PRESENT Dn~ECTORS") 


AND 


THE MAJORITY SHAREHOLDERS OF CL FINANCIAL LIMITED 

("THE MAJORITY SHA.REHOLDERS'~) 

AGREEMENT 


(J I /061200<) 



THIS AGREEMENT ("Agreement") is day of June, by and among: 

~) 	 CL FINANCIAL LIMITED, a company incorporated Trinidad and 
Tobago ilaving its registered office situate at St, Vincent Street, Port Spain, in 
the of TrinicJad (herein£1f1e1' called "CLF") the FIRST 

2) 	 THE GOVERNMENT OF 'I'ME REPUBLIC OF TRINIDAD AND TOBAGO acting 
the M.inister Finance, is situate at Eric Williams Plaza, 1 St 

Vincent Street, in said City?ort of Spain in the ofTrinidaci ("GORTT" 
or, as appropriate, "a Nominating Party") of the SECOND PART; 

3) 	 THE .DIRECTORS OF eLF whose names are listed in Schedule A hereto (hereinafter 
collectively "the Directors" and individually "a Director") of the 
THIRD PART; and 

4) 	 11·m MAJORITY SHAREHOLDERS OF eLF 
Shareholders" or, as 
FOURTIl PAKe 

WHEREAS: 

A. By a Memorandum of January 
(hereinafter to as MOU") GORTT of the and as 

for its aHiliates includ Colonial insurance Company (Trill (hereinafter 
l'efcned to 8S "CLICO"), cuco rnvestment Bank Lbnitecl referred to as aud 
British American Insurance (Trinidad) Limited 
Other Pmt as their 

conditioll of CLlCO, 
ilolders, creditors shareholders 

B. body cOl'pomte (witllill Act Chap.8l:0 I 
Trinidad and which holds sllbsid 

IOO°;() shal'eho!ding in B 
82% sharcholding in BA 

10 enter illl(1 this rcgu 2)DC! 

of a IlCI 

Pngc 2. 



D, CLF and Majority Shareholders agree with each other to w.lth I;~rms ana 
conditions of 

E. 	 The CLF Directors ("the was at 

F. the iRst Board 
with the result there are currently 7 

G. Tbe existing Board of bas certain disclosures in the MOU 
and will make further disclosures from time to time of the financial position of CLF as 

By a Claim Form flled on the 25 th day February 2009 the Central Bank of Trinidad 
and Tobago (a statutory corporation established ul1Cier section 3 of the Ce.ntral Bank Act Chap. 
79:02) (hereinafter referred to as "CBTT") and CLICO as Claimants Initiated Court action 
C.V.2009~00651 (hereinafter' referred to as said Court Aotion") against CLF, By said 
Court Action the Claimants claims against the Defendant, inter alia, a declaration that in 
negotiating and/or concluding the sale of 17% the shares of Energy Company Limited 
(hereinafter referred to as lithe said Saleil or "the Sale") evidenced to Claimants by a letter of 
the Defendant dated the 1til February 2009, that without prior reference and/or to 
Claimants and in the circumstances then obtaining the Defendant (a) committed an act that was 
unsafe or unsound practice and/or (b) committed an act may directly or indirectly be 
prejudioial to the interest of the policyholders CLICO having regard to tbe factors therein 
alleged. The Claimants further claim a deciaration they are entitled to all inquiry 
account in respect of the l'air vuiue of the said shares, 

L The purpose of this Agreement is that a new Board of Db:.ctol's will, forthwith upon 
executign of Agreement take over the management and control the Assets of CLF in order 
to execute the actions contemplated by the MOU and thus: 

1, 	 Correct the financial CLlCO, ClB and BA and mitigate the systemic 
risk that of will pose to certain 
obligations of ClB; 

2. 	 Protect the interest policy holders ot~ CLlCO, and BA the third 
depositors of CIB; 

J. 	 Ensure that of the group are managed and as appropriate and 
4, 	 Cause eLF to repay once have been nlct slIch SHins expended 

GORTT in rtutherance of matters set out al; I to 1 above after which 
GORTT will exit participation in under Agreement and GORTT 
Directors will resign and participate in their replacement as directors, 

,I, The Majority Shareholders, who for the purposes of this Agl'eem ent represents at 
66,! 6% all and other rights Shareholders to execute anc1 into this 
Agreement find its terms. 

I)! 106/2009('llillieicali"i 



THEREli'ORE THIS AGREEMENT WITNESSES 

receipt 
IT IS HEREBY 

l. DEFINTfl0NS Al\D KNTERPR€TATION 

Tn this Agreement (which to i 

I , 1 Unless there in the subject or context inconsistent therewith the following 
expressions have 

"The Act" means the Companies Act Chap, 81 :Ol any amendments and any 
re-enactment 01' replacement thereof for the time being in force, 
"Agreement" ,. means this Agreement dated the [ ] day June 2009, as hereafter 
amended time to time i11 accordance with the provisions hereof; 

means the Articles Continuance of CLF as of the clate hereof, as 
are set forth in Schedule "CH hereto attached, 
"the .Articles" - means the Continuance, as amended from time to 

with the terms of this Agreement the Companies Act. 
means the By-Laws as the date hereof, as are set forth in 

Sched~lle "D" hereto 
"Chairman"- means the Chairman the Board of CLF appointed following the 

holding position time to time during 

"'Consultants" - meal1S one or more or new Board 
to 

- means any Director appointed at tlny time following 
Agreement and sllch post during the pendency of this 

Agreement, 
"Mqjol'ity Shareholders" - means Shareho Idel's names are I in 

B 
"Officer" - means the Managing Director, 

Corporate Agreement. 

"Parties", "Party" .. means the their Sllccessors 

permitteci assigns, 


means any individua:, limited liability 
company, unlimited company, association, joint stock oompany, lrl1sL 

01' any other 

of eLF \Vh number i;, 

the l1e\\ [3nf1r'(i 

IlI'eLf are requiteci 

'Trill means 


(l i/O6l2009('Oi1fidcl1~inl 



1,2 Reference to 
statutory 

any statute 01' statutory provision includes a 
as from time to amended, extended or 

ro statute 01' 

1.3 Words and pbrases the definitions of which are contained or referred to in 
as be construed as having the meaning thereby attributed to them 

excluding thereof not in on the 

1.4 Words and phrases the deflnitions whioh are contained or referred to in 
shall be construed as having the meaning thereby attributed to them. 

By [,aws 

.5 Where words and pbrases the definition of which appeal' both in the Act as defined 
the Laws the definition in the By Laws shall be preferred. 

111 

i.6 Words importing the singular include the plural, words importing gender include 
every gender, and words importing persons include bodies corporate and nnincol'porate; 
and (in each case) v ice versa; 

1,7 Reference to clauses and other pl'ovisions are references to clauses and other provisions 
of this Agreement and any reference to a sub-provision is, unless oihcrwise stated, a 
reference to a sub-pi'ovision of the provision in which the reference appears. 

1,8 All warranties, representations, indemnities, covenants, agreements and obligations given 
or entered into by more than one person arc given or entered into severally unless 
otherwise specified. 

2. THE PHESENT BOARD OF DIRECTORS 

2,1 APPOINTMENT 
VACANCIES 

OF NEW DIRECTORS BY FILLING OF EXISTING 

2.1.! By resolution in writing made in accordance with section 86( 1) Act and 
substantifllly in the annexed hereto as Schedule "E" the Present Directors, in 
exercise of their powers unde!' section 77 of the Act ("the section Appointment") shaH 
immediately 1'0 !!owing the execution of this Agreement, appoint to the Board of Directors 
of CLF the persons nominated by GORTT and the persons appointed by the Majority 
Shareholders, slIoh appointments to take effect from the date of such resolution but 1,0 

later than the date this Agreement. 

2.2 APPOINTME1'n 01;' NEW eLF DIRECTORS 

') !: In the event tile contemplated to be filkd at Clause 2. i, [ arc ali l10t 

so ftvailable, nn)' of the Ilev\, Directors I appoint the to 
appointed a. section 77 Appointment forthwith so as to in compllanc.e with 
C' 

RESIGNATIONS ()If PRESENT DIRECTORS 

, I Directors procure that a meeting 01' Diroctor::; Company i':i c1uly 
held fo this Agreement 

C0I11'i<icniiai 01/0612000 



matters 	provided in ,2, J, ,4 

In 	 (he 

I " '~l2JJ ,.. ,.) , ,~ 


Meeting or 

notes, memoeanda, 


computer 
or to any malter within the scope the buslness or concerning any of the 
dealings or affairs eLF or its subsidiaries then in his possession or which are Of were 
last under his power or control to extent director is reasonably able to 
provide such in such a way as might be required in the event of a liquidation by 
a liquidator. 

,4 Notwithstanding resignation a Present Director 111 accordance with clause 2.3 ,2 
director shall, jf requested by New Board, use his best endeavours to 

'Board all and any his knowledge or 
regarding identification, location and state of eLF Assets, The .Present 
shall be expected to in the smooth management 
hands of new Directors, 

23,5 upon tile making of this Agreement, whether or not 
COlil'se to accumuIated office 

that 

:2,4 	 OTHER MATTERS 

At in with draft 	 ill F the 
following additional matter I also resolved: 
(a) 	 The resignations of the Present Directors from of be 

accepted; 
(b) 	 Tbe Directors shall and shall assist in 

replacement as authorised signatories on ail subsidiary 
Directors by at lcast ono GO.RTT Directo1': 

(c) 	 persons the Majol':ty 
appoln:ed to the Board of eLF, to 

tbe of tbe M.eeting, 

THE NEW BOARD OF DJRECTOl{S 

CONSTKTUTION OF THE NEW BOARD OF DIRECTORS 

Ii :iG6/2009COllficien!iai 	 ?f!ge (: 



3,[.2 remove and replace 

GORTT shall time 110m in writing as 

persons election shall be knowi1 as "GORTT Directors", 


, i .3 The right to nominate in 

election to the from time to time or and 


shall be (and 
GORTT Directors shall from time to time be collectively called the "Appointed 
Directors») which nominatlon shall be accepted by the Board, 

3.1.4 	 Each elected to the agreement in Clause 3.1.1 above shall only 
removed as a Director by the written request of the Nominating Party who nominated 
such Director for election as a Director to the Secretary of CLF and such Nominating 
ParLY shall also have the to nominate a Director to replace such removed Director, 
which nominee shall be forthwith elected by the Majority Shareholders or by Section 
Appointment. 

3,1.5 	 The Present Directors and any Appointed Directors shaH exercise their voting rights (at a 
meeting or by resolution in writing) to ratify the election, removal and replacememt of 
"GORTT" Directors and "CLF Shareholder Directors" as the case may be on a timely 
basis in aocordance with the wrltien requests GORTT and tbe Shareholders 
respeotively under this Agreement. 

3.1.6 	 Each Nominating Party agrees not to nominate any perso11 to hold office as a Director 
save as provided in Clauses 3.1.1 to 3.1,5 

3.1.") 	 THE CHAIRlYlAN 

3,1.7,1 The Chairman of CLF shaH appointed tI'om among directors the Board 
nominated by GOR1T. 

3, ).7.2 The Chairman shall have iln original and El casting vote, 

3.2 	 REMOVAJL AND REPLACEMENT OF DIRECTORS -AND DIRECTORSlnrS 
OF SUBSIDIARIES 

3.2.1 	 For cause deemed appropriate by the Board, a director be removed from office 
by a majority by the remaining the BOElI'U. that 

action include but are not limited to, 
3 1.] the Purpose Statement, or relevant national 01' international laws that impact 

to conduct business~ 
3 LL the olltie8 of their office; ' " 

:I 13 It is open to the Board to examine the composition Boards of subsicJiaries and in 
regflrc! to continue the appointment of llny Present Director 10 the l30nrd or' 

st! bsidiaries of which he was fl director pursuant to the adv ice so to do 
Gomm tlw Boare! which sub-committee shal! drawn i1'Dm two 

flnci one (1) appointed director w11iGh :':ludl be with II 

,)membership IwO ) illld which shall 	 to " 

il l /06/2009COlinde-nlini 



3.3 	 TERMINATED DIRECTOR 

,3, I an Appointed 

gS or 


written ['equest 

f'0I' electioll as an 


as an 

Party by instrument in writing to the Secretary 

by shareholders (at a l1ieeting or i11 writing) held at 
Terminated Director's term shan the appointment nominee. 

3.4 	 MEETINGS OF DIRECTORS 

3 	 The quorum for a meeting the shall be (4) Directol's provided that is 
at one director representing each of GORTT and Shareholders, 

3,4.2 	 The Direotors may participate in a meeting of the Board means of a conference 
telephone or any equipment that all persons participating in the 
meeting to hear and speak to other. A person so participating be deemed to be 
present in person at the meeting and shall be entitled to vote 01' be counted in a quorum 
accordingly. Tn the case of decisions to be taken the resolutions agreed upon only be 
valid if in manner provided in clause 3.4.3 below. 

3,4.3 may without convening a meeting of Beard at. which the Dir0ctors are 
personally a if it is in writing in a letter or facsimile 
transmission signed a or by a Special Majority a.s 
required, the said resolution and shall be valid ,wei as a 
passed at a meeting the malter. 

ACHONS REQUIRING A MAJORITY OF THE DHmCTOJ1S 

3.5. I The matters a Mqjorlty vote at a of the Board: 
3.5.[,\ remuneration or any other emoluments to officers of 
3.5.1,2 Any remuneration (0 be to n uncler 
3.5. l.J 	 of capital 

3.6 	 GOVE.RNANCE 

J.6.! 	 The of 8rc ()xpected [0 maintain rhe Ilighest 

3,7 	 IND.EMNIFICATION 

10 the Ih is ~o Ihe extent permitted I,nv. eveI') 
Present ,inc! 1\)ew C'LF () the Illdernn ich 
['he i\cL tilt: propel' and lawfu! ,or' his 

OFTHlE BOARD 

o!l06!2009COlll'iciclllinl 



4.1 	 lV[ANAGn~G DIRECTOR AND SECRETARY 

ti.1 

3.l.i to J,1,5 
the um shall varied 
to pem11t eigbt (8) directors shall 

Director, 

4. I.2 The Corporate Secretary shall iJ'..J)iH.I;:'U by the Board in accordance with 
the By-Laws. 

4.3 	 APPOINTMENT OF CONSULTANT 

4.3.1 	 The Board shall have the power in its discretion to appoint any Consujtant or adviser 
that it believes 1s necessary and consIstent with the purpose of Agreement. 

4.4 	 ACCOUNTI1~G AND REPORTn~G 

Parties shall procure that: 

4.4.1 	 The New Board shall an esci'OW aceount into which the proceeds of any 
and all sales of assets of eLF ill fUltherance the MOD or otherwise as necessary shall 
be deposited ("the Escrow Account"). 

4.4.2 	 The New Boord shal: CnSlll'0 that at aJI times there are maintained accurate and 
complete accounting and the requirements 
all applicab te principles as in 
Tl'inidad. 

4.4.3 Board shaH ensure that monthly ll1anagement accounts containing standard 
to include details of assets, liabilities, and loss and cash a 

summary of current busin0ss activity shali be prepared and dispatched by eLF to the 
Parties within a at the end of the relevant rnonth in 
question. 

Each Party other PI'esent Directors as directors and respective authoris3d 
representatives shall allowed access at all l'e21sonable times /0 0xR-mine the books and 
records of eLF which would be avaiiable to the Majority Shareholders. 

The New Board shall ensme that an annual report of eLF is prepared d isplltcbed to 
the 111 manner with standarci practice, 

s. IlVSINESS 

, i covenants Board once Olle! 

endeavours to promote develop of 
Shareholders the 

CO:ll1c!Cil!ip,1 i'r.ge ') 	 D1/()(i/2009 



to 	 by 

PHONIAN/CLICO 

OF SHA.RE SALE 

6.1. Present Hl:se 	 to 

6.2 SETTLEl~{ENT OF COURT AC1]ON 

if ofthe Sale referred to at Clause 6. U berein is agreed 
to pl'Ocul'e of the 

7, FORBEARANCE RESTUAJ]\rT AND Rl~SOLUTION 

7.1 	 during the pendency of this Agreement agree to forbear 

they might been entit.!ed to take but for Agreement. 


(180) 	days of the execution this Agreement, OJ' such 
Parties will procure 

of the calculation deficit 
as a result 

The Parties 111 assisting New BORre: to restructure 
repayment of loans creditors in such a as to maximise return to 

as as 18 practicable. 

8. COVENANTS OF THE SHAREHOLDERS 

8. i 
or this 

be entered into the 
Agreement. 

The Majority 
exercise all powers to eLF so as to 

full this Agreement, or any other 
pUl'suant to Agreement; 

pl'OcUI'e ci or indjJ'cctJy under its 
in a manner which hinders or eLF 

i i1 (l propel' reasonable 

:1Cl in gooci faiti1 tend in i r~ 


idl best 

MO~.;: 

MDU; and, 

(fl eLF callecl 


C'on{jdellliill 	 OUO()/2009 



in furtherance obligation execUte deliver proxy 
111 with By-Law authorising a Proxy-holder to vote in 

,J 

favour such ratification, 
Q " o,J the pendency of this Agreement 	 the 

consent Board, consent not to 

(a) 	 grant, declare, create, or 
any shares of CLF it being expressiy agreed 
shall be binding on the Parties hereto and their respective successors and 
permitted assigns as to which sllch successor and assigns shall enter into direct 
covenants the other parties to this Agreement (1n a manner reasonably 
acceptable to each of them) to observe and periorm this Agreement and it shall 
upon entry into such covenant be treated as a Shareholder for the purposes this 
Agreement; and 

(b) 	 enter into any agreement in respect of the votes attached to any shares of CLF; 

The M,Jority Shareholders shall continue so far as they arc able to do so to support the 
appointment of and such directors as GORTT time to time in their sale 
discretion determine to have appointed up to the limit of (4) directors including the 
Chairman, 

8.5 	 CLF shall not Rccept for registration in its Register oLM.embers and other relevant books 
of record any transfer of shares by the Shareholders' not made in accordance with the 
provisions ofthis Agreement and the Articles and By..Laws, 

8.6 	 Any transfer of shares by the Shareholders attelnpted to be made other than in accordance 
with the provisions oft11i3 Agreement shall be void and of no effect. 

9, 	 TERlVUNATION AND REPAYIYIENT 

9, I 	 CLF will repay to GORTT such sums as GORTT shall have expended and invested in 
furtherance the MOU and Agreement as plJl1ctually as GORTT shall reasonably 
determine having given due consideration to any l'epresentRtiol1 by as to timing 
repayment including slims as have been advanced by CHIT meeting liabilities 
of oertain cm depositors su bsequent to intervention by CBTT, 

9,2 	 This Agreement shall continue in and effect until the third (3ld) anniversary 
its signing, unless objectives are achieved at a time prior to that date whereupon it 
shall terminate forthwith, 01' unless repayment at 9.1 shall have oCGlJ1'fed, 

10. 	 .RI~PRESENTATJONS AND WARHANTIES 

10, lEach !)arty as the case may be if such Party jO) a company hereby represents and 'yVIllTants 
10 the other hereto that: 

ID.!.J Un and as 

duJy 
date of this 

iseel .. validlY 
it lS corporation 01' 

III () r the 

jurisdictioCl of its 
10,!':; it full corporate or POWCI authority to enter and pel'fOt'll1 thi~; 

Agreement 

OJI061200\)Conf1dcnl.liil 	 II 



10,1.3 

!o.! ,4 

11. MISCELLc\.NEOUS 

11.1 ACKNOWLEDGEMENT BY eLI,' 

It, [.l its hereby acknowledges 
Agreement, consents and covenants with 

Shareholders that it at the continuance hereof or cause to 
such notices, execute oj' cause to be executed such deeds, and documents 

and do or cause to be such acts, matters and things as may time to timet 

or out terms and hereof. 

11.2 CON:FLICT WITH ARTICLES OR BY-.LAWS 

I! .2.1 ambiguity or discrepancy between the provisions of thls 
or By-Ltrws then intention 

between the Porties 
shal: 

to the provisions if 
required amendment to Articies Oi' (he By-Laws. 

11,3 TO PROCURE 

11.:1.1 

() ;/0612009L'onikJenUnl Page I 



11.4 	 NOTICES 

! 1 consents or other to be the Parties 
with this 1 in writing and at the 

delivery OJ' sending facsimile in the manner: ' 
i l.4,J ,J same to the ;'egistered office eLF in 

Finance Minister in the case the Ministry Finance, and to any 
Shareholder or Diroctor as provided such person fl'o1"11 time to time in writing to 

attention Secretary, 
J 1.4,1.2 As of date of execution this Agreement, notices, demands, consents or other 

documents under this agreement shall be delivered to the Parties at addresses as 
hereinbefore stated, 

1L5ENTIRE AGREEMENT 

11.5,1 	 This Agreement and MOD shall constitute the entire agreement among the Parties 
hereto relating to the subjeot matter hereof and it shall supersede any prior agreement 
among any of the Parties with respect thereto, 

11.6 	 BINDING EFFECT 

1] .6.1 	 This Agreement shall be binding on the Parties hereto and their respective successors and 
assigns; provided that nOlle of the Parties to this Agreement shall be entitled to 

assign this Agreement or any of its rights and obligations lll1der tbis Agreement except as 
herein expressly provided, 

D.'! 	 WAIVERS 

I 1,7, r failure by any Patty hereto to insist on the strict performance any covenant, 

agreement, term or condition of this Agreement, or to exeroise right or l'emedy, 

consequent upon the breach constiute a waiver any such breach or fil1y 


such covenant, agreement, term or condition, 

I 1,7,2 	 No any shal! affect or alter this but each every 
covenant, agreement, term and condition of this Agreement shall continue in J1tll 
ilnd with to any other then existing or subsequent breach thereof: 

1 ,8 	 HEADINGS 

! j ,8, t 	 Hend!l1gs clauses and sub-clauses flre foi' convenience of I'efel'ence only and are 1101 

intended [0 defino, iimit or describe 01 intent the 
Agreement. 

11,9 	 EF'F}J;CnVENESS AND COUNTERPART 

i i .V, i winch shall for aU 
to be an and all of which shall the same 

olle of which be produced. rf more Shareholders to 
c parties to this Agreement so as to to the MAjority Shareholders 

subsequent to the ofthts Shareholders may become suoh 

Confiocillini 	 i.i () lI06!2009 



to 	 of 

U .10 AMENDlVIENTS 

i l,I 0, I 

11.11 NO PARTNERSHIP 

.11,1 	Nothing in Agreement shall be to constitute a. partnership the 
Parties hereto nor any Party the any other Party any 

11.12 CONFKDF,NTIAL 

1 L 12,1 The Parties undertake with each other that they will not at any time hereafter use or 
divulge or communicate with any Person other to Officers or employees 

it is to' thc same or on the instructions of the Directors, or as may be 
required by bankers, any confidential information concerning the business, 

finance or arrangements OJ' other deaiings, transactions 01' affairs 
may come to their knowledge and they lIse their best endeavol:rs to 
publication or disclosure of any oonfidential concerning such 

matters, 

11,13 SEVERANCE 

! ~,13, i If any provision of Agreement shall be 

be invalid or the invalidity 01' 


not validity or of remaining provisions 

all provisions not affeoted by snch invalidity 01' enforceability remain in full 
and 

11,14 SURViVAL 

[1,14, provisions Clauses 1:,JI, 11. and 1),]3 
continue to be binding llpon Parties after termination of 

terminatiol1 not release ar:y Party 
sllch this 

11.13 PARTIES BOUND 

I! .15, Majority with bOUJ1d 
vvit11 li1::; terms and eone! itions of as the same 

and or ancllo act III "dl 

! I. i lll!](;! l() Gxercise thci r powers;n 
uKI Gomp 

oIl06!2009 



11.16 GOVERNING LAW 

j I 16,] 
Trinidad courts 

with this Agreement. 

WITNESS WHEREOF this Agreement been entered into by duly 

representative Financial Limited the day and year first hereinabove written the within 

named Honourable Minister of Finance signed for and on behalf of the Government of 

Tdnidad and Tobago on the. day June 2009 and the within Lawrence Andre Duprey 


signed the same on the:'i'aay of June 2009 and the within named Michael Carballo has signed 
the same on the I Srday of June 2009 and the within named Roger Duprey has signed the same 
on the p;f day of 2009 and the within named Clinton Rambal'al1singi1 has signed the 
same on the day of June 2009 and the duly authorised representative of the trustees the 
British American Insurance Company Limited Pension Plan signed the same on the L of 
June 2009 and the duly authorised representative of CL Duprey Investment Trust Limited 
signed the same on the day of JlJne 2009 and the duly authorised representative of Daleo Capital 
Management Company Limited has signed the same on.Jllc I day 2009 and tho within 
named Michael Anthony Fifi has sjgned the same on the I 'cf'ay of June 2009 and the within 
Lionel Nurse has signed the same all the d1*'"aay June 2009 and the within named Leroy 
Coleridge Parris has signed the on the'Y'c1ay of June and within named Quintin 
Jones has signed the same on the I June 2009 and within named Paula has 
signed the same on I~day June 2009 and the has signed 
tile same on June 2009 and the within named has signed same 
on the (:~I t:¥Ciay of .Iune 2009 and within named r/lLv /d 1has signed the same on the (7 rIi 

clay June and within named [tioA£li1 Me;(I-/>!.A) J sign~d the same 011 (O;I-tlay 
June 2009 and within named r. .... " .. "........ ",,} same on ....... , .. day of 

2009 within named [ ... , .......... , ... J has sIgned same on the., ... , ... ". "clay of 
June 2009 

SIGNED ANDRE 
DUPREY duly authorised 
representative CL FI:NAN.'.C.~.IA.~t1.~:I' 
lLIlVU'l'ED in the presence . .-- [!

1/~/ r.j, 

) " "','

\/ \ \ l, /1 i" 


me. '. 

il' :. r 


f \( '() 


p 

Pnge ! S 01/06/2009COlll'idCI\(inl 



SIGl"'mn for on 
GOVERNMENT 0Ir THE REPUBLIC OF 
TRINIDAD AND TOBAGO BY TIH~ 

MINI~~ER OF 
( I / 

,~/r',.J"{ 
L1:: fl-~~')'"'( ~ (/~ 

S~ !,~ o,J,...J.) i"ttl'\ tl I' i ,I' \ \ !'J \ ~ r- 0'/"\ (j ( (' y:, G. '\' h ,-..1 c. 1'- ir ' 

(l ,) (, ~.( "'I " c: ,(..I') ,) ",' i'·I.. '1...1 If.' 'fe. ,,', (:,;J ).J I; 

I L,) I G I-'~' f ~ '", (0,,) (L ,) /'1' (), e ,)'~ 

SIGNED by LAWRENCE ANDRE DUPREY) 

(Direotor CL Financial ) 

in the presence of: ) 


SIGl'-iED by LEROY COLERIDGE PAIUUS 

VI'.; 
,t:\f") 
o 

SIGNED by MICHAEL CAlmALLO 
(Director of 
In the 

r"" L/\fi<'( ;:
\I." ( , 

\)AI""f ' 

SIGNED by ROGER DePREY 
(Diccctor of Limited) 

) 

m 
) , 

\ 
) 

) 
/ P

'" ~S1 

,; ,)/Ii !h I . i.. 

CL Lim 

/1 



i/
!fC{:]f;~'~ 1+4' \ 

SIGNED by Robert being the 
the 

BRITISH AMERICAN 
INSURANCE COMP LIMITED 
ll~MPLOYEE PENSION PLA,N 
(Shareholder FinaHcfflJ Umited) 

o C: "'''7'~{,-!'-''':V':\. ,'" 

NOTARY 

(') 

SIGNED by ROGER DUPREY being the 

SIGNED by FROST being ) 
duly authorised representative ) 

DALeo CAPITAIJ MANAGEMENT ) 
COY.1PANY LIMITE]) (Shan5holdeJ' of CL ) 

li'.?~~gci~,i 1rimited) in the presence 
'Ii:',)');AJ c? t 

~ 
,:.~:·:t:.'.;J+:I({~) '\.!,"," ~ \: j ) 

SIGNED by ROGER DUPREY 
(Shareholder Financial Limited) 
111 presence of: (II'{) 

[(I"~, ) 

if", '.i""'" I ,I '( I, ! (V\ r ',.:~' I\, '; 

SiGNED by MICHAElJ ANTHONY FIFl 
I 

1\"
I 

,,l)J !") \ : \ \,.'; . '> ·'1[1-.: 

>1"1"); f" 

17 () 1/Olil2009 

duly appointed representative 
DUPREY INVESTMENT 
LIMITED (Shareholder of 
Limited in the presence of: 

of CL ) 
TRUST) 

) 
) 

) 



SIGNED by LIONEL NURSE 
i'[ [" , '),; , Almted 

in the 

U) ll"Y'\ 

SIGNED by Lf£ROY COLERIDGE PARRIS) 
(Shareholder CL Financia) ljim}ed) ) 
in t1~e Pl'ese,nce O~':,;."e~,t"jfUCV'4" ) 

C.,t\1}i.,l'-tJS k ,(i.. , ,)p if'l~ i!,~")" r/' "rH Ill) I " ('vI DI)'}
D 1~" R,l i ',(' '\ P ( a:::­

d?I!ef,lVIJt.,-"l)~ IlVi ;,,(l-;; ("/L' 

1"'''­ I'" 
t: L/ 

SIGNED QI.JlNTIN JONES ) 
(Shareholder Financial Limited) ) 
in the presence ) 

I {j n'6<..IA. 

(~~ po- \ \t'\. ' 

SIGNED I'AULA JONES 

( , (I,
,'L, v l~t, 

Signed by 
( Shareholder 

C,'I1f:dcllti<li PHg~ i g I) 1/06/2009 



Signed by ) 
(Shareholder 
in the 

C'oll!!dcntial Pngo j 9 () 1/0612009 
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C'¥he Company") 

to Section 86 of the Compauaes eh. tH:Ol ("the Act") their hereby 

the 

WHEREAS: 

(a) are 7 on Board the 

(b) It is in that the remaining the;ir 

powers s,77 of 

Section 86(1) a resolution in IS by a:) 

to vote on or 

(i) 	 the is deemed to as valid as if it of 

or a committee of 

(i i) IS of tll IS Act to 

meetings 01' 

NOW TUEHEFOR1fi: BE rr RESOLVED 1'01 	 Elre 

The persons be and arc to of to 

CO!' a term of two yenrs, such appointments to lake 

date ofthls rcsolutloll' 

o1/06!20Q() 



811 pan)' 

CLF 

CLF 


IS an cl 011 ~ rn exeCLl te 

del agreements, ~nstruments OJ' 

corporate seal at1'ixed, to all other acts that such 

Signatory may deem necessary or advislioJe to give resolution, 

including, without limitation, execution delivery of i1 Directors 

in prescribed form to the Registrar under the Act, such determination to be 

conclusively ev idcnced the execution and delivery of any sLlch 

agreement, instrument, or notice and the performance of any slIch act. 

Dated the clay June, 2009. 

(Signature ojpresent director) (Signature 
Lawrence Duprey Roger Duprey 

(,)~ibrnature 

Clinton Romb81'8nsingn 

Signature 
Michael 

() 1/06/2G09COllfiden(inl Pngc :7 



')Reso requ ~'. 

THE DIRECTORS 
LIIVlITEH 

The undersigned, being directors of FINANCIAL LIMITED C'the Compauyf1) 
to Section 86 the CompanieB Act, ell, 81iOl ("the Act") by their signatures 

pass the resolutions: 

WHEREAS: 

have resigned as Directors the 
creating Directors of the Company: 

i 
! 
I 
I 
I 

(b) 

Name 

It lS in the 
("the 

I 

/\ciciress Occupatlon 

remaining directors accept 
the Act to fill 

: 


''''n',l!pl'~ uncleI' s. 

of 

to 

NO\V th8t tile fo! 

The 

011 ali accounts ane! its 

Ilteci to () f I) 

nold 

Pnge lii CIi06/2()()9 



-_...........__..._-_._­ _ .. - ......__.__.. - ..- -·-r·....-··_.. · .... · .... ··.......-.--.~ .. ... - ................. . 


Name 
~ 

Any d or 

to execute 

and all documents, agreements, instruments or 

is hereby authorised and directed, on behalf of the 

with or 

corporate seal affixed, and to perform all other acts sLlch Authorised 

Signatory may deem necessary or advisable to give effect to this resolution, 

including, without limitation, the and delivery of a Notice Change of 

Directors in prescribed form to the Registrar under the Act, such determination to 

be conclusively evidenced by the execution cielivery sncb document, 

agreement, instl';.)ment, or notice and the performance of such act. 

Dated the 

qjGORTT director) (name o/GORTT director) 

qfOORTT (name (?IGORTT director) 

() J /06i200')C'onOdelif'inl 



Annex A 

undersigned, being directors of OFlvfAJORITYSIlAREHOLDERJ ("the 

Company!!) pursuant to Section 86 of the Companies Act~ Ch, 81:01 ("the Act") by 

signatures hereby the following resolutions: 

WHEREAS; 

I, The is a of 

2, Tbe is desirous of ~ntering ("the Agreement") to 
exeeuted and among elL under the 

of Trinidad THE 
GOVERNMENT OF TIm REPUBLIC OX;' TRlNIDAD AND TOBAGO 

"GORTT") TI-IE DIRECrORS OF' eLF third 
other SHAlillHOLDERS 017 eLF 

it 

to the terms 

arrangement 


(0) all 

(v) 

(el) of (his 

( : 0: Ille MOll: 
( ') 

11\ 

'J! 

Confic;cl1(!,ti () i /06i2009 



(g) continue so to appointment to 

any all 

determine to up (0 the limit (4) 
Chairman, 

3, further ciuJ'mg tiJe 

certain parties: 


(a) 	 grant, declare, or of any right or interest ill any 
shares CLF it being expressly agreed and understood that this Agreement 
binding on the Parties hereto and their respective successors permitted 
to which successor and assigns shall enter into direct covenants 
parties to this Agreement (in a manner reasonably aoceptabJe to each to 
observe and perform this Agreement and it shall upon entry into such oovenant 
treated as a Shareholder for the purposes Agreement; and 

«b)' t '.en e1' l11to any in respect of the votes attached to any shares CLF; 

4, 	 Section 86(1) of the Act, provides that when a in writing is signed by the 
directors entitll:;d fo vote on that resolution at a meeting of directors or commLi:ee 
directors: 

(1) 	 resolution is deemed to as valid as if it been passed at a meeting of 
directors or a directors; and, 

(]1) 	 the resolution is deemed to satisfy an OJI' to 
meetil1gs directors or committees directors, 

NOW THEREFORE BE IT IillSOLVED that the foIlovving resolutions and are 
hereby passed: 

Company be is bereby authorized to execute enter into the 
to execute the 

Company; 

,}, Cornpany be is hereby authorized to perform the Wtl'ious covenants 
representations 01' made the Company under the terms of the 
in order to give full effeot to 

.. 

.1 . [name qf' and is hereby authorized do n11 such 

further things and execute sll additional instruments and docuJI).ents or 

desirable to OUl eHeer to the 

, ;WO 

Pnge J) 	 o!!O6!2009 



of (name 

illume 

oIJOG/2009 
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