TERMS OF REFERENCE

CONSULTING SERVICES FOR LEGAL DRAFTING OF SECURED TRANSACTIONS AND COLLATERAL REGULATIONS FOR THE CREATION OF AN ENABLING ENVIRONMENT FOR MOVABLE ASSET-BASED FINANCING IN BARBADOS
BY MODERNISING THE SECURED TRANSACTION LEGAL
AND INFRASTRUCTURAL FRAMEWORK


1. BACKGROUND

1.01	Access to finance remains one of the principal constraints affecting the growth and competitiveness of Micro, Small and Medium-Sized Enterprises (MSMEs) in Barbados. Financial institutions continue to rely predominantly on immovable property as collateral for lending, thereby limiting access to credit for businesses whose primary assets consist of movable property such as inventory, equipment, vehicles, accounts receivable and other business assets.

1.02	To address these constraints, the Government of Barbados, through the Ministry of Energy, Business Development and Consumer Affairs (the Ministry) in partnership with the Caribbean Development Bank (CDB) is implementing the project- “Creating an Enabling Environment for Movable Asset-Based Financing in Barbados by Modernizing the Secured Transaction Legal and Infrastructural Framework.” The initiative seeks to modernise the secured transactions legal framework, establish a modern electronic collateral registry, strengthen regulatory alignment, enhance institutional capacity and support the development of secondary markets for movable assets.

1.03	The project is being financed by the Caribbean Development Bank (CDB) is to undertake the following:

1. Modernization of the secured transactions legal framework and harmonization of related legislation;

1. Design, development and implementation of an electronic collateral registry system;

1. Development of operational policies, procedures and institutional arrangements for the registry;

1. Capacity building and stakeholder training;

1. Alignment of prudential regulations with the modern secured transactions framework; and

1. Strengthening of valuation and asset disposal mechanisms to support secondary markets.

1.4 Given the multidisciplinary nature of the Project and the involvement of multiple stakeholders, the Ministry requires the services of a Legal Firm with expertise in secured transactions, legislative drafting and financial sector regulation to support the development and implementation of the legal framework under the Project.


2. CONSULTANCY OBJECTIVES 

2.01	The objective of the assignment is to support the drafting of a Secured Transactions Bill and Barbados Collateral Registry Regulations that comply with international best practices and are tailored to Barbados’ legal and institutional context.

Specific Objectives

2.02	The specific objectives, therefore, are to: 

· Provide recommendations on adapting secured transactions legal principles in the design and implementation of the Barbados Collateral Registry.

· Assist in aligning national/regional regulations with international best practices and international financial standards, including those set by organizations such as the Basel Committee on Banking Supervision (BCBS), International Monetary Fund (IMF), World Bank, and Financial Stability Board (FSB).

· Ensure that the Secured Transactions Bill complies with international standards and provide recommendations on adapting secured transactions legal principles in the design and implementation of the Barbados Collateral Registry.

· Provide expert legal advice on the design and implementation of effective prudential regulatory frameworks.

· Provide an assessment on the design and implementation of effective prudential regulatory frameworks together with relevant stakeholders, such as Business Barbados to effectively operationalise the Collateral Registry.

3. SCOPE OF SERVICES 

3.01	The consultant will undertake the following: 

(a) Legal Research and Analysis

(i) Conduct in-depth research and provide analysis on the legal frameworks governing secured transactions and its implications for lending, enforcement and asset disposal.

(ii) Identify best practices and emerging trends in international secured transactions law.
(iii) Analyse the intersection of secured transactions with other areas of law, including insolvency, bankruptcy, and cross-border enforcement.

(iv) Conduct a thorough review of existing prudential regulations, credit risk frameworks and collateral requirements in Barbados.

(v) Assess the alignment of current regulations with international standards and provide recommendations for improvements.

(vi) Conduct comparative analysis on global best practices in prudential regulation and share insights with stakeholders.

(vii) Produce reports, policy briefs, and presentations outlining legal findings, recommendations, and progress.

(viii) Review existing national laws, regulations, and international standards related to secured transactions and movable collateral.

(ix) Identify legal and institutional gaps and propose harmonization strategies.

(b) Legal Advice and Recommendations

(i) Provide expert legal advice on reform or enhancement of secured transactions laws or practices.

(ii) Develop a Collateral Registry Policy framework with recommendations for improving secured transactions laws, considering international standards, such as the UNCITRAL Model Law on Secured Transactions, and regional regulatory frameworks.

(iii) Provide expert legal counsel on drafting, reviewing, and amending prudential regulations.

(iv) Advise on legal aspects of prudential regulation and alignment with financial sector requirements.

(v) Review prudential regulations, credit risk frameworks, and collateral requirements affecting lending practices;

(vi) Prepare drafting instructions for any changes in legislation.

(vii) Offer guidance on specific legal challenges arising from the implementation of new regulations.

(viii) Review outputs from other consultants to ensure legal coherence across project components.

(ix) Identify legal risks and provide practical recommendations to support implementation.

(x) Support the development of policy and legal frameworks for the supervision of financial institutions, including capital adequacy, liquidity requirements, and risk management practices.

(c) Drafting Responsibilities

(i) Lead the drafting of the Secured Transactions Bill and Collateral Registry Regulations, ensuring alignment with best practices such as the UNCITRAL Legislative Guide and the Model Law on Secured Transactions.

(ii) Integrate feedback from stakeholders and committee members into successive drafts.

(iii) Prepare explanatory notes and commentaries on key provisions.

(iv) Provide legal advice and draft documentation relating to the collateral registry design and the prudential regulatory framework.

(v) Assist in drafting or reviewing secured transactions-related contracts, agreements, and regulatory documents to inform the drafting of a Secured Transaction Bill.

(vi) Prepare drafting instructions for any changes to legislation including consequential amendments.

(vii) Evaluate the enforceability and efficiency of collateral registration systems, including digital or electronic systems, in a global context.

(d) Training and Capacity Building

(i) Design and deliver training programs or workshops for local legal practitioners eg. judges. lawyers, enforcement officers, regulators of financial institutions, businesses, and/or government agencies on secured transactions, focusing on international standards and practical implementation.

(ii) Prepare and deliver educational materials, guides, and toolkits for stakeholders on secured transactions law.

(iii) Design and conduct workshops and training sessions for local regulators, policymakers, and legal professionals on the principles and practice of prudential regulation.

(iv) Develop practical tools and resources to enhance the capacity of regulators to monitor and enforce compliance with prudential rules.

(v) Provide legal advice and technical guidance throughout the drafting process.

(vi) Present drafts to relevant stakeholders, including ministries, regulators, and donor partners.

(vii) Support dissemination workshops and public consultations.

(e) Stakeholder Engagement and Reporting

(i) Engage with relevant national and international stakeholders, including government officials, legal experts, financial institutions, regulators and industry groups.

(ii) Prepare regular reports, memos, and legal opinions on findings, recommendations, and potential improvements to the secured transactions framework.

(iii) Engage with relevant national, regional, and international regulatory bodies and stakeholders (e.g., financial institutions, government authorities, and international organizations) to ensure collaborative and transparent regulatory development.

(iv) Advise on how to harmonize local regulations with international standards and practices to relevant stakeholders.

(v) Provide legal advice on the collateral registry system with the ICT vendor.

(f) Coordination and Committee Management

(i) Coordinate and schedule meetings, setting agendas, and facilitating discussions.

(ii) Ensure effective stakeholder engagement, including financial institutions, government bodies, legal experts, and private sector representatives.

(iii) Document meeting outcomes and ensure follow-up on agreed actions.


(g) Project Collaboration

(i) Coordinate legal inputs across stakeholders, technical experts and project components to meet project goals and objectives.

(ii) Participate in project coordination meetings and provide updates on progress

(iii)  Provide timely inputs to project reports and assist in monitoring implementation progress.

4.	DELIVERABLES 

4.01	The Consultant will be required to prepare reports on the key deliverables captured below:

Deliverable 1 – Inception Report- Submission within fourteen (14) working days of commencement, including workplan for completion of the assignment and methodology.

Deliverable 2 – Legal Gap Analysis Report- Submission as per the project schedule including Assessment of current legal framework and recommendations.

Deliverable 3 – Draft Secured Transactions Bill- Submission as per the project plan including initial draft legislation and explanatory notes.

Deliverable 4 – Draft Collateral Registry Regulations- Submission as per the project plan including Initial draft regulatory framework.

Deliverable 5 – Revised Drafts- Updated drafts incorporating stakeholder feedback (minimum two rounds).

Deliverable 6 – Final Legal Framework Package- Submission within agreed timelines including Final legislation and regulations ready for submission.

Deliverable 7 – Training Materials and Final Report – Submission at the end of the assignment training resources and summary report on the drafting process.

5.	CHARACTERISTICS OF THE CONSULTANCY

5.01	Consultancy Category and Modality: Consultancy Firm, QCBS approach.  

5.02	Contract Duration: The contract will be for one hundred and eighty (180) working days over three (3) year period. 

5.03	Work Location: The consultant will work remotely and shall be required to attend meetings virtually and in person as necessary. Airfare, hotel accommodation in country will be covered under the consultancy budget.

6.	ROLES AND RESPONSIBILITIES   

6.01	The Consultant will be responsible for:

(a)	Undertaking the services described in the Terms of Reference
(b)	Delivering all outputs and reports required under the assignment. 

6.02	The Ministry will be responsible for:

(a) Providing access to project documents and relevant information;
(b) Facilitating stakeholder introductions and coordination;
(c) Reviewing and approving deliverables;
(d) Providing meeting facilities and logistical support for approved project activities where applicable.

7.  REPORTING AND SUPERVISION

7.1 The Consultant will report to the Permanent Secretary, Ministry of Energy, Business Development and Consumer Affairs through the Project Manager.

7.02	Strategic oversight shall be provided through the Project Steering Committee.
7.03	The Consultant shall work in close collaboration with the Project Manager to ensure that all legal outputs are aligned with project and incorporate inputs from across the project to ensure legal framework is comprehensive, internally consistent and implementation ready. 

8.	QUALIFICATIONS AND EXPERIENCE

8.01	The consulting firm shall demonstrate: 

· Proven experience in secured transactions reform and legal drafting;
· Experience in developing or advising on collateral registry frameworks;
· Familiarity with international standards (e.g., UNCITRAL Model Law);
· Experience working with governments or international financial institutions in similar assignments.

8.02	The Consulting Firm is required to demonstrate a capacity to field and manage a team with at a minimum the following qualifications and expertise:

Key Experts

Secured Transactions International Legal Expert

(a) An advanced degree (LL.M, J.D., or equivalent) in law, with a specialization in secured transactions, commercial law, or international law;

(b) Minimum 10-12 years of relevant working experience in international secured transactions law, developing a deep understanding of legal frameworks in different jurisdictions;

(c) Experience in providing legal advice on secured transactions in the context of cross-border transactions and financing;

(d) Familiarity with international conventions, model laws (e.g., UNCITRAL Model Law), and regional instruments on secured transactions;

(e) Strong written and oral communication skills, including the ability to draft legal documents, reports, and deliver presentations; and

(f) Demonstrated ability to work collaboratively with stakeholders from diverse backgrounds.

Prudential Regulation Expert

(a) Education: A law degree (LL.B.) from a recognized university, with a specialization in financial or banking law, regulatory affairs, or international business law. A postgraduate qualification (LL.M or J.D.) in related fields is preferred.

(b) Experience: Minimum of 7 years of professional experience in the legal, regulatory, and financial sectors, with a focus on prudential regulations in banking, insurance, and financial markets.

(c) Proven track record in advising governments, international organizations, or regulatory authorities on prudential regulation and financial stability.

(d) Extensive experience in drafting and reviewing regulatory frameworks, policy documents, and legislation related to financial institutions and markets.

(e) Familiarity with international standards such as Basel III, Solvency II, and International Financial Reporting Standards (IFRS).

(f) Previous experience working in or with developing or transitional economies both regionally and internationally, is a plus.

Local Legislative Drafter

(a) Law degree with specialization or significant experience in commercial, banking, or financial law.

(b) At least 7 years of experience in legal drafting, preferably in the context of financial sector reforms or secured transactions.

(c) Demonstrated experience coordinating legal or policy drafting committees.

(d) Familiarity with international frameworks such as UNCITRAL and World Bank guidelines on secured transactions reform.

(e) Strong analytical, communication, and stakeholder engagement skills.
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