
The Offer described herein will expire at 5:00 p.m. (Roseau time)
on April 30, 2004, unless extended or earlier terminated.

OFFERING CIRCULAR
dated April 6, 2004 

Commonwealth of Dominica
Offer to Exchange

EC Dollar 3.5% Bonds due 2014 (the “Short Bonds”)
EC Dollar 3.5% Bonds due 2024 (the “Intermediate Bonds”)

EC Dollar 3.5% Bonds due 2034 (the “Long Bonds”)
(collectively, the “New Bonds”)

for

Schedule A Claims and Schedule B Claims (as defined herein)
(collectively, the “Eligible Claims”)

The Commonwealth of Dominica (“Dominica” or the “Commonwealth”) hereby offers to 
exchange the New Bonds for the Eligible Claims on the terms set forth herein (the “Offer”).  The 
New Bonds will be direct, unconditional and unsecured obligations of Dominica.  This Offer 
represents one component of Dominica’s comprehensive debt management program (the 
“Program”) announced on December 17, 2003.

A holder of an Existing Claim may only participate in the Offer by delivering a Letter of 
Acceptance, in the form set out in this Offering Circular, at or prior to 5:00 p.m. (Roseau time) 
on April 30, 2004 at the address specified in the Letter of Acceptance by hand, mail or facsimile.

Dominica may at its option terminate the Offer if the total outstanding principal amount 
of tendered Eligible Claims is less than 66% of the aggregate outstanding principal amount of 
Eligible Claims, or if certain other conditions (described herein) are not met.

Application will be made to issue the New Bonds in the Regional Government Securities 
Market for trading on the Eastern Caribbean Securities Exchange.

This written description of the Offer is referred to as the “Offering Circular.”
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INTRODUCTION

When you make your investment decision, you should rely only on the information
contained in this Offering Circular.  The Commonwealth of Dominica (“Dominica”) has 
not authorized anyone to provide you with information that is different.  This document 
may only be used where it is legal to offer and sell these securities.  The information in this 
Offering Circular may only be accurate as of the date of this Offering Circular.

Dominica does not assume responsibility for information other than the Offering Circular 
and all amendments thereto.

Dominica is furnishing the Offering Circula r to you solely for use in the context of 
Dominica’s Offer.  After having made all reasonable inquiries, Dominica confirms that:

• the information contained in this Offering Circular is true and correct in all 
material respects and is not misleading as of the date of this Offering Circular;

• it holds the opinions and intentions expressed in this Offering Circular;

• to the best of its knowledge and belief, it has not omitted other facts, the 
omission of which makes this Offering Circular as a whole misleading as of 
the date of this Offering Circular; and

• it accepts responsibility for the information it has provided in this Offering 
Circular.

Before you participate in the Offer, you should read this Offering Circular and the related 
form of Letter of Acceptance, as each contain information regarding Dominica, the Offer, the 
New Bonds and other matters.  You must make your own decision as to whether to tender your 
Eligible Claims in exchange for New Bonds or refrain from doing so.

Letters of Acceptance may be submitted by hand, by mail or by facsimile transmission.
Dominica reserves the right to reject any Letter of Acceptance not received in the appropriate 
form.

CERTAIN LEGAL RESTRICTIONS

The distribution of this Offering Circular and the transactions contemplated by the Offer 
may be restricted by law in certain jurisdictions.  If the Offering Circular comes into your 
possession, you are required by Dominica to inform yourself of and to observe all of these 
restrictions.  The Offering Circular does not constitute, and may not be used in connection with, 
an offer or solicitation in any place where such offers or solicitations are not permitted by law.
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SUMMARY

This summary highlights information contained elsewhere in this Offering Circular.  It is not 
complete and may not contain all of the information that you should consider before tendering 
Eligible Claims in exchange for New Bonds.  You should read the entire Offering Circular carefully.

The Offer

The Offer................................ Dominica is inviting holders of the Eligible Claims listed on 
Schedule A (“Schedule A Claims”) and Schedule B (“Schedule B 
Claims”) to this Offering Circular to tender their Eligible Claims 
in exchange for newly- issued New Bonds on the terms and subject 
to the conditions set forth in this Offering Circular and the related 
form of Letter of Acceptance.

The Offer expires at 5:00 P.M., Roseau time, on April 30, 2004, 
unless Dominica in its sole discretion extends it or terminates it 
earlier. We refer to the date on which the Offer expires as the 
“Expiration Date.”

Dominica will announce the results of the Offer on the third 
business day in Roseau following the Expiration Date or as soon 
as possible thereafter.

Concurrent Offers ................. As part of the Program, Dominica is approaching its other 
creditors (including its bilateral creditors) for debt relief consistent 
with that being sought pursuant to this offer.  See “Terms of the 
Offer—Intercreditor Equity.”  These offers to other creditors are 
referred to as the “Concurrent Offers”.

Schedule A Claims and
Schedule B Claims ................. Schedule A Claims comprise Eligible Claims that have a final 

maturity date falling on or prior to March 31, 2006.

Schedule B Claims comprise Eligible Claims that have a final 
maturity date falling after March 31, 2006.

Because Schedule A Claims have a shorter maturity, they are 
entitled to be exchanged for the Short Bond; an instrument that 
has a higher net present value than either the Intermediate Bond or 
the Long Bond.
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Consideration to Be Received
for Eligible Claims Tendered.... Subject to the terms and conditions set forth in this Offering 

Circular, if the Offer is completed you will receive for each 
Eligible Claim validly tendered pursuant to this Offer:

• for Schedule A Claims, at your option:
- Short Bonds, or

- Intermediate Bonds, or 
- Long Bonds,*

 in each case with a principal amount as described herein; 

• for Schedule B Claims, at your option, either: 
- Intermediate Bonds, or 

- Long Bonds,*

in each case with a principal amount as described herein;
and, in all cases, contractual interest on the Eligible Claim accrued 
to, but excluding, the Closing Date (see “Terms of the Offer—
Consideration to Be Received for Eligible Claims Tendered”).  In 
addition, Dominica will clear, on or prior to the Closing Date, any 
arrears of past due interest on Eligible Claims tendered and 
accepted pursuant to the offer.

Summary of Exchange Terms For each EC$1,000** principal amount of Schedule A Claims or 
Schedule B Claims validly tendered and accepted pursuant to the 
Offer, you will receive the following principal amount of New 
Bonds (depending on which New Bond you elect to take):

Eligible Claim Short Bonds Intermediate Bonds Long Bonds
Schedule A Claims EC$700 or EC$800 or EC$1,000

Schedule B Claims N/A EC$800 or EC$1,000

* Long Bonds will not be issued if the aggregate amount of subscriptions for Long Bonds is less 
than EC$25 million.  See “Summary Description of New Bonds—The Long Bond” below.

** Eligible Claims denominated in currencies other than EC dollars will be converted, for calculation 
purposes only, into EC dollars at the exchange rate prevailing on the third business day preceding 
the Closing Date.
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Minimum Level of Overall 
Participation Required for 
Completion of Offer........ Dominica may, at its option, terminate the Offer if less than 66% 

of the total Eligible Claims participate in the Offer.

The Government reserves the right to complete the Offer if the 
participation level falls below that threshold, but it will not do so 
if the resulting debt profile (viewed in light of the responses to the 
Concurrent Offers) is judged to be unsustainable. For more 
information about the requirements for completing the Offer, see 
“Terms of the Offer—Minimum Level of Overall Participation 
Required for Completion of Offer.”

Tendering Eligible Claims by 
Submission of Letters of 
Acceptance ....................... You or the custodial entity through which you hold your Eligible 

Claims must transmit at or prior to 5:00 p.m. (Roseau time) on the 
Expiration Date a properly completed Letter of Acceptance. 

A description of the procedures for submitting letters of 
acceptance can be found in “Terms of the Offer—Tender
Procedures—Procedures for Submitting Letters of Acceptance” in 
this Offering Circular.

Withdrawal Rights .......... Any tender for exchange and the corresponding Letter of 
Acceptance may be withdrawn, for any reason, at any time prior 
to 5:00 p.m. on the Expiration Date.  Thereafter, they shall 
become irrevocable.
For more information about the conditions for withdrawal, see 
“Terms of the Offer—Irrevocability; Withdrawal Rights.”
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Summary Description of The New Bonds

Common Terms

This table presents a summary of certain terms common to all New Bonds, and should be 
read in conjunction with the more detailed description of the bonds appearing elsewhere in this 
Offering Circular.

Issuer........................................ The Commonwealth of Dominica.

Constitutive Document ........... The New Bonds will be issued under a Trust Deed.
Dominica will make copies of the Trust Deed (including the 
forms of the New Bonds) available for inspection at the 
Ministry of Finance and Planning, Finance Building, 5th

Floor, Kennedy Road, Roseau, by not later than April 15,
2004, and a copy of these documents will be mailed upon 
request to any holder of an Eligible Claim.

Withholding Tax and 
Additional Amounts................ Dominica will make payments of principal and interest in 

respect of the New Bonds without withholding or deducting 
for or on account of any present or future Dominican taxes, 
duties, assessments or governmental charges of whatever 
nature except as set forth in the Trust Deed.

Further Issues.......................... Dominica may, from time to time, create and issue further 
bonds having the same terms as and ranking equally with any 
series of the New Bonds in all respects and such further 
bonds will be consolidated and form a single series with the 
appropriate series of the New Bonds. 

Governing Law........................ Trinidad and Tobago.

Denominations ......................... Dominica will issue the New Bonds only in integral 
multiples of EC$1.

Listing ...................................... Application will be made to issue the New Bonds in the 
Regional Government Securities Market for trading on the 
Eastern Caribbean Securities Exchange.
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The Short Bond

Issuer....................................... Commonwealth of Dominica

Currency ................................. EC Dollars

Exchange Ratio....................... 0.70 (i.e., for every EC$1,000 principal amount of a 
Tendered Eligible Claim, the holder will receive EC$700 
principal amount of a Short Bond.)

Maturity Date ......................... 10 years after issuance (bullet)

Mandatory Debt 
Management ........................... Starting in year 6 after issuance, and thereafter in each year 

through year 9, Dominica must have retired in each year 
(through buybacks in the market, debt exchanges, debt- for-
equity conversions or otherwise) a face amount of the Short 
Bonds equal to 20% of the original amount of the issue.  If 
Dominica fails to meet this target in any year, it will be 
obliged to make a partial redemption of the Short Bonds in 
that year equal to the shortfall.

Interest Rate ........................... 3.5% p.a., fixed

Interest Periods ...................... First interest period is 3 months; thereafter semi-annual

Governing Instrument ........... Trust Deed

Trustee..................................... To be announced
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The Intermediate Bond

Issuer ....................................... Commonwealth of Dominica

Currency ................................. EC Dollars

Exchange Ratio....................... 0.80 (i.e., for every EC $1,000 principal amount of a 
Tendered Eligible Claim, the holder will receive EC $800 
principal amount of an Intermediate Bond)

Maturity Date ......................... 20 years after issuance (bullet)

Mandatory Debt 
Management ........................... Similar to that for the Short Bond except that the face amount 

of Intermediate Bonds to be retired is 8% per year in years 7 
through 17 and 4% per year in years 18 and 19.

Interest Rate............................ 3.5% p.a., fixed

Interest Periods ....................... First interest period is 5 months; thereafter semi-annual

Governing Instrument ........... Trust Deed

Trustee..................................... To be announced
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The Long Bond*

Issuer........................................ Commonwealth of Dominica

Currency.................................. EC Dollars

Exchange Ratio ....................... Par exchange

Maturity Date.......................... 30 years after issuance (bullet)

Mandatory Debt 
Management ............................

Similar to that for the Short Bond except that the face amount 
of Long Bonds to be retired is 8% per year in years 15.5 
through 26 and 4% per year in years 27 through 29.

Interest Rate ............................ 3.5% p.a., fixed

Interest Periods ....................... First interest period is 7 months; thereafter semi-annual

Governing Instrument ............ Trust Deed

Trustee ..................................... To be announced

* The Long Bond will only be issued if aggregate subscriptions for the Long Bond exceed EC$25 
million. If not issued, subscriptions to the Long Bond will automatically be treated as 
subscriptions to the Intermediate Bond.
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TIMETABLE FOR THE OFFER

The following summarizes the anticipated time schedule for the Offer assuming, among 
other things, that the Expiration Date is not extended. This summary is qualified in its entirety
by, and should be read in conjunction with, the more detailed information appearing elsewhere 
in this Offering Circular.  All references are to Roseau time unless otherwise noted.

Date Action

April 6, 2004 ...................................................... Commencement Date of the Offer
Distribution of the Offering Circular 
describing the terms of the Offer.

April 6, 2004 – April 30, 2004 .......................... Offer Period
The Offer is open during this period.

April 30, 2004 at 5:00 P.M. ........................... Expiration Date and Time
Deadline for holders of Eligible Claims to 
deliver completed Letters of Acceptance as 
described in this Offering Circular unless 
Dominica extends or terminates the Offer 
earlier in its sole discretion.

May 5, 2004 ................................................... Announcement Date
Unless it has extended the Expiration Date 
or terminated the Offer earlier, Dominica 
will announce on this date or as soon as 
possible thereafter the results of the Offer 
and whether the requirements for 
completion of the Offer set forth in this 
Offering Circular have been met. 

May 19, 2004 ................................................. Closing Date
The New Bonds are issued and the Eligible 
Claims tendered and cancelled.
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TERMS OF THE OFFER

Dominica is inviting owners of Eligible Claims, also referred to as “creditors,” to tender, 
on the terms and subject to the conditions of this Offering Circular and the related form of Letter 
of Acceptance, their Eligible Claims in exchange for newly- issued New Bonds.  Each such 
tender for exchange is referred to as a “tender.”

Purpose of the Offer

The Offer and the Concurrent Offers have been designed to adjust Dominica’s debt 
profile and make it sustainable.

Consideration to Be Received for Eligible Claims Tendered

As described in detail below, for Eligible Claims validly tendered and accepted pursuant 
to this Offer, you will receive on the Closing Date either Short Bonds, Intermediate Bonds or 
Long Bonds, as applicable.

Regardless of which New Bond you elect, you will also receive on the Closing Date 
accrued but unpaid interest on the tendered and accepted Eligible Claims (at the normal 
contractual rate for that Eligible Claim) to, but excluding, the Closing Date.  In addition, 
Dominica will clear, on or prior to the Closing Date, any arrears of past due interest on Eligible 
Claims tendered and accepted pursuant to the Offer.

In calculating principal amounts of Eligible Claims not denominated in EC dollars, 
Dominica will use currency exchange rates specified below in “Currency Exchange Rates.”

Schedule A Claims

For each EC$1,000 principal amount of a Schedule A Claim validly tendered, you will 
receive:

• EC$700 principal amount of a Short Bond, or

• EC$800 principal amount of an Intermediate Bond, or

• EC$1,000 principal amount of a Long Bond.*

Schedule B Claims

For each EC$1,000 principal amount of a Schedule B Claim validly tendered, you will 
receive:

• EC$800 principal amount of an Intermediate Bond, or

• EC$1,000 principal amount of a Long Bond.*

* Note that if aggregate subscriptions for the Long Bond do not exceed EC $25 million, the Long 
Bond will not be issued and tenders electing the Long Bond will automatically be treated as 
elections of the Intermediate Bond.
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Intercreditor Equity

The public debt of Dominica is mainly held by four types of creditors: multilateral 
lending institutions (including the International Monetary Fund, the World Bank and the 
Caribbean Development Bank), bilateral creditors, commercial creditors (including both loans 
and bonds) and domestic creditors.  The principle of intercreditor equity has guided the 
preparation of the terms of the Offer and the Concurrent Offers.  This section summarizes the 
proposed treatment of each creditor group affected by the Program. 

Proposed Treatment of Each Creditor Group

IMF/World Bank/CDB Credits.  Dominica expects that these institutions will be net new 
lenders to the country over the medium term.  CDB is the single largest creditor of the 
Commonwealth.  As a multilateral development bank, CDB has “preferred creditor” status, and 
its loans are not regarded as subject to debt restructuring programs.  In recognition of the debt 
servicing sustainability issues facing Dominica, however, CDB is voluntarily preparing a 
proposal for consideration by its Board of Directors (subject to overall acceptance of the 
Program by the other holders of claims on Dominica) that would, if approved, provide significant 
debt servicing relief to Dominica.  This relief would take the form of the substitution of lower-
interest special funds loans with long maturities and grace periods in place of existing higher-
interest, shorter-maturity, ordinary capital resources loans, together with additional short-term
debt servicing relief. 

Bilateral Creditors.  Bilateral creditors are being asked to adjust the terms of their 
existing loans to Dominica to achieve, for each bilateral creditor, an overall NPV equal to 
approximately 50% of the debt stock’s nominal value (using a discount rate of 9%).

Bilateral creditors will also be given an option to exchange their existing loans for either 
the Intermediate Bond or the Long Bond described below.  Bilateral credits with a final maturity 
date falling on or prior to March 31, 2006, may also be exchanged for the Short Bond described 
below.

Commercial and Domestic Creditors.  Dominica’s commercial and domestic creditors
(apart from holders of short-term Treasury bills and the operating portion of commercial bank 
overdraft lines as described below) are being invited pursuant to this Offer to exchange those 
claims for Short Bonds, Intermediate Bonds or Long Bonds on the terms provided in this 
Offering Circular.  Using a 9% discount rate, the NPV of the debt tendered for the Short Bond is 
approximately 49%, the NPV of the debt tendered for the Intermediate Bond is approximately 
48% and the NPV of the Long Bond is approximately 48%.

Excluded Debt

Only the following three categories of liabilities are being excluded from Dominica’s 
comprehensive debt reprofiling: 

• Short-term (three months or less) Treasury Obligations. It is expected that these 
Treasury obligations will continue to be rolled over.
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• Operating Component of Overdraft Lines.  The Government’s operating overdraft 
lines with local banks will not be affected by the Program.

• New Credits. Credits that are contracted or disbursed after December 17, 2003 (the 
date of the announcement of an impending restructuring) will not be affected by the 
Program.

Summary

In summary, the bilateral creditors, the commercial creditors and the domestic creditors, 
taken as a whole, are each being asked to contribute a comparable level of debt relief as part of 
Dominica’s comprehensive debt reprofiling.  The net present value of the claims of each creditor 
group, after implementation of these arrangements, will be similar – approximately 50% of the 
nominal value of the affected debt stock (using a consistent 9% discount rate).

Minimum Level of Overall Participation Required for Completion of Offer

Dominica may, at its option, terminate the Offer if less than 66% of the total Eligible 
Claims participate in the Offer.

The Government reserves the right to complete the Offer if the participation level falls 
below this threshold, but it will not do so if the resulting debt profile (viewed in light of the 
response to the Concurrent Offers) is judged to be unsustainable.

In calculating the level of overall participation, all principal amounts of Eligible Claims 
denominated in currencies other than EC dollars will be converted to EC dollars using the 
currency exchange rates specified below under “—Currency Exchange Rates”.

Currency Exchange Rates

The currency exchange rates used to determine the consideration specified above (under 
“—Consideration to be Received for Eligible Claims Tendered”) and the level of participation 
specified above (see “—Minimum Level of Overall Participation Required for Completion of 
Offer”) will be the exchange rate for the sale of such currency for EC dollars prevailing (for the 
purpose of determining the minimum level of participation) on the last day for tenders, and (for 
the purpose of determining the consideration to be received for tendered Eligible Claims) on the 
third business day in Roseau prior to the Closing Date, in each case by reference to the relevant 
exchange rate notified by the Eastern Caribbean Central Bank.

Rounding

To determine the amount of New Bonds that will be exchanged for a specific tender, the 
principal amount of Eligible Claims tendered will be multiplied by the appropriate exchange 
ratios for the type of New Bonds selected by the creditor, and the resultant amount will be 
rounded down to the nearest whole number.  This rounded amount will be the principal amount 
of New Bonds received, and no additional cash will be paid in lieu of any principal amount of 
New Bonds not received as a result of rounding down.
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TENDER PROCEDURES

General

If you desire to tender Eligible Claims for New Bonds pursuant to the Offer, a Letter of 
Acceptance applicable to the Eligible Claims tendered must be submitted by you or on your 
behalf as explained below.  Creditors tendering any Eligible Claim must tender all Eligible 
Claims owned by that creditor.

Procedures for Submitting Letters of Acceptance

In order to submit a tender, you must submit, or arrange to have submitted on your 
behalf, a duly completed Letter of Acceptance (by hand delivery, by telefax or by mail) to:

Financial Secretary
Ministry of Finance and Planning
Finance Building, 5th Floor
Kennedy Avenue, Roseau 
Commonwealth of Dominica
West Indies
Fax. No.: (767) 448-0054

Letters of Acceptance must be submitted during the Offer Period.

If you encounter difficulties in submitting your Letter of Acceptance, you may contact 
Dominica at (767) 448-2401, ext. 3201 or 3354.

Irregularities

All questions regarding the validity, form and eligibility, including time of receipt or 
revocation or revision, of any Letter of Acceptance will be determined by Dominica in its sole 
discretion, which determination will be final and binding.  Dominica reserves the absolute right 
to reject any and all letters of acceptance not in proper form or for which any corresponding 
agreement by Dominica to exchange would, in the opinion of Dominica’s counsel, be unlawful.
Dominica also reserves the right in its sole discretion to reject any tender in which the tendered 
Eligible Claim cannot be reconciled with Dominica’s own records.  Dominica reserves the 
absolute right to waive any of the conditions of the Offer or defects in Letters of Acceptance and 
tenders.  Dominica shall not be under any duty to give notice to you, as the tendering creditor, of 
any irregularities in Letters of Acceptance, nor shall Dominica incur any liability for the failure 
to give such notice.
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Withdrawal Rights

Any tender for exchange and the corresponding Letter of Acceptance may be withdrawn 
for any reason, at any time prior to the Expiration Date.  Thereafter, the tenders will be 
irrevocable.

In addition, if Dominica terminates the Offer without accepting any tenders for exchange, 
all tenders for exchange and Letters of Acceptance shall automatically be deemed to be 
withdrawn.

Term of Offer, Termination, Amendments

The Offer will expire at 5:00 p.m., Roseau time, on the Expiration Date, unless Dominica 
in its sole discretion extends it or terminates it earlier.

At any time before the expiry of the Offer, Dominica may, in its sole discretion:

• terminate the Offer, including with respect to tenders submitted prior to the 
time of the termination,

• extend the Offer past the originally scheduled Expiration Date, or 

• amend the Offer from time to time in any fashion.

Publication

Dominica will publish notices concerning the Offer in the Official Gazette of Roseau.

Settlement

The Closing Date for the Offer will be May 19, 2004, unless the Offer is extended, in 
which case a new Closing Date, if necessary, will be announced by press release.

On the Closing Date:

• you must deliver to Dominica good and marketable title to your Eligible 
Claims, free and clear of all liens, charges, claims, encumbrances, interests, 
rights of third parties and restrictions of any kind, and

• in return you will receive the New Bonds you are entitled to receive pursuant 
to the Offer, together with any cash you are entitled to receive pursuant to the 
Offer.

Market for the New Bonds

Each series of New Bonds is a new issue of securities with no established trading market.
Dominica will apply to issue the New Bonds in the Regional Government Securities Market for 
trading on the Eastern Caribbean Securities Exchange.  No assurance can be given as to the 
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liquidity of the trading market for any series of the New Bonds.  The price at which each series 
of the New Bonds will trade in the secondary market is uncertain.

Treatment of Eligible Claims Not Tendered

If any Eligible Claims are not tendered in connection with this Offer, the Government 
intends to pay those non-tendered Eligible Claims as and when resources to do so become 
available to the Government.  The Government does not intend, however, to pay any amount in 
respect of a non-tendered Eligible Claim if, at the time such payment is due, a payment default 
then exists under any Short Bond, Intermediate Bond or Long Bond.
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FORM OF LETTER OF ACCEPTANCE

To: The Commonwealth of Dominica
c/o Ministry of Finance and Planning
Finance Building, 5th Floor
Kennedy Avenue, Roseau
Commonwealth of Dominica
West Indies

__________ __, 2004

Re: Tender of Eligible Claims

Ladies and Gentlemen:

This Letter of Acceptance is being submitted in connection with the Commonwealth of 
Dominica’s (the “Commonwealth” or “Dominica”) Offer to Exchange dated April 6, 2004 (the 
“Offer”).  All capitalized terms used but not defined in this Letter of Acceptance have the 
meanings given to those terms in the Offer.  The undersigned acknowledges receipt of a copy of 
the Offer.

The undersigned owns each Schedule A Claim identified in Attachment 1 to this Letter of 
Acceptance (if any).  The undersigned owns each Schedule B Claim identified in Attachment 2 
to this Letter of Acceptance (if any).  All Eligible Claims identified in Attachment 1 and 
Attachment 2 are referred to herein as the “Tendered Eligible Claims”.

Tender

The undersigned hereby tenders the Tendered Eligible Claims for exchange for New
Bonds on the terms, and subject to the conditions, of the Offer.

New Bond Election

For each Tendered Eligible Claim that is a Schedule A Claim, we have shown on 
Attachment 1 the type of New Bond (Short Bonds, Intermediate Bonds or Long Bonds) that we 
wish to receive in exchange for that Schedule A Claim.

For each Tendered Eligible Claim that is a Schedule B Claim, we have shown in 
Attachment 2 the type of New Bond (Intermediate Bonds or Long Bonds) that we wish to receive 
in exchange for that Schedule B Claim.

We understand and agree that if the aggregate subscriptions for the Long Bond in the 
Offer do not exceed EC$25 million, the Long Bond will not be issued and any election we may 
have made for the Long Bond will automatically be treated as an election of the Intermediate 
Bond.
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We also understand that on the Closing Date we shall receive, in respect of each 
Tendered Eligible Claim, interest accrued on that Eligible Claim from and including the last day 
interest was paid thereon to but excluding the Closing Date, calculated at the normal contractual 
interest rate applicable to that Eligible Claim (for each Tendered Eligible Claim, the “Cash
Amount”).

Representation and Warranties

The undersigned represents and warrants to the Commonwealth as follows:

1. The undersigned owns the Tendered Eligible Claims and has full power 
and authority to tender the Tendered Eligible Claims in connection with the Offer.

2. On the Closing Date, the Tendered Eligible Claims will be transferred 
to the Commonwealth free and clear of any liens, charges, claims, encumbrances, 
interests or rights of third parties and restrictions of any kind.

3. Following delivery to the undersigned of the New Bonds corresponding 
to each Tendered Eligible Claim in accordance with the terms of the Offer and the 
payment to the undersigned of the applicable Cash Amount for that Tendered 
Eligible Claim on the Closing Date, all of our right, title, and interest in that 
Tendered Eligible Claim shall automatically be transferred to the Commonwealth.

4. In deciding to submit this Tender, the undersigned has not relied on any 
representation or warranty of the Commonwealth, or any party acting or 
purporting to act on behalf of the Commonwealth, other than those contained in 
the Offer.

5. The Tendered Eligible Claims constitute the entirety of the Eligible 
Claims owned by the undersigned.

6. The undersigned understands that submission of this tender pursuant to 
the Offer constitutes our acceptance of the terms and conditions of the Offer.
Dominica’s acceptance for exchange of the Tendered Eligible Claims will 
constitute a binding agreement between the undersigned and Dominica in 
accordance with the terms and subject to the conditions of the Offer.

7. All authority conferred or agreed to be conferred by this Letter of 
Acceptance shall not be affected by, and shall survive, the undersigned’s death or 
incapacity (if a natural person), and all of our obligations hereunder shall be 
binding upon our heirs, executors, administrators, trustees in bankruptcy, personal 
and legal representatives, successors and assigns.
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Covenants

The undersigned covenants with the Commonwealth as follows:

1. Between the date hereof and the Expiration Date, the undersigned shall 
not sell, transfer or encumber any Tendered Eligible Claim unless it has first 
withdrawn this tender by written notice to the Commonwealth as provided in the 
Offer.

2. Between the Expiration Date and the Closing Date, the undersigned 
will not sell, transfer or encumber any Tendered Eligible Claim unless the 
Commonwealth has first published a notice (in the manner prescribed in the 
Offer) terminating the Offer.

3. Not less than three Roseau business days prior to the Closing Date, the 
undersigned shall deliver to the Ministry of Finance & Planning (at Finance 
Building, 5th Floor, Kennedy Avenue, Roseau) the original of any debt 
instrument (such as a promissory note) evidencing a Tendered Eligible Claim.

4. The undersigned agrees to take such further steps, and to execute such 
additional documents, as the Commonwealth may reasonably request to confirm 
the Commonwealth as the sole owner of the Tendered Eligible Claims following a 
closing on the Closing Date in accordance with the terms of the Offer.

* * * *

This Letter of Acceptance and the tender contained herein shall be governed by, and 
construed in accordance with, the law of the Commonwealth of Dominica.

Very truly yours,

___________________________
[Signature]

___________________________
[Typed or printed name and title]

Contact details:
Address:
Telephone:
Fax:
E-mail:

Attachment 1 (Tendered Schedule A Claims)
Attachment 2 (Tendered Schedule B Claims)
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Name of Creditor Tendering: Attachment 1
to Letter of Acceptance

_______________________

Tendered Schedule A Claims

Coupon No.
(see list attached to 

Offer)
Final Maturity Date of 

Tendered Claim

Principal Amount of 
Eligible Claim Being 

Tendered
(in original currency) New Bond Election*

_____________
* Options are Short Bond, Intermediate Bond or Long Bond.
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Name of Creditor Tendering: Attachment 2
to Letter of Acceptance

_______________________

Tendered Schedule B Claims

Coupon No.
(see list attached to 

Offer)
Final Maturity Date of 

Tendered Claim

Principal Amount of
Eligible Claim Being 

Tendered
(in original currency) New Bond Election*

_____________
* Options are Intermediate Bond or Long Bond.
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THE COMMONWEALTH OF DOMINICA

Territory and Population

The Commonwealth of Dominica is the largest and most northerly of the 
Windward Islands between Guadeloupe and Martinique.  Dominica has an area of 751 square 
kilometers and is the most mountainous of the Eastern Caribbean Islands.  It is estimated that 
Dominica is 65% forested and that it has the largest rain forest among the Lesser Antilles.
Rainfall ranges between 1,200mm per year on the east coast to 10,000mm in the central part of 
the island.  The national capital of Dominica is Roseau. The main commercial ports are Roseau 
and Portsmouth.

Dominica’s population is concentrated along coastal towns and villages because 
of the rugged nature of the terrain.  The population was estimated in 2003 at 69,655, and is 
mostly of African origin, apart from a small population of indigenous Carib origin.  English is 
the official language, but a French-based Creole is widely spoken in outlying villages.  The main 
religions are Roman Catholic (77%) and Protestant (15%). 

Constitution, Government and Political Parties

Dominica was a British colony from 1763 and became a self-governing
Associated State in 1967.  Dominica achieved independence as a Republic within the British 
Commonwealth on November 3, 1978.  The legal system is based on UK common law as 
exercised by the Eastern Caribbean Supreme Court of Justice.

Dominica has a UK-style representative system of government with the President 
performing a mainly ceremonial role.  It has a unicameral House of Assembly with 30 voting 
members, 21 elected directly and 9 appointed senators.  Elections are held at least every five 
years, with universal suffrage for adults over 18.  Following the last general election, held in 
January 2000, the Dominica Labour Party (DLP) and the Dominica Freedom Party (DFP) formed 
a coalition government, unseating the previously governing United Workers Party.  The Prime 
Minister is Roosevelt Skerrit of the DLP, who recently succeeded Pierre Charles after the latter’s 
death due to natural causes in January 2004.  The President is Dr. Nicholas J.O. Liverpool.  The 
next elections are due by April, 2005.

Social Indicators

Dominica is generally classified as a middle-income developing country.  The 
following table sets forth comparative social indicators.
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Cross-Country Comparison of Selected Social Indicators

Dominica LAC
Upper Middle 

Income
Infant mortality (per 1000)............................ 18 36 25
Access to potable water (% pop)................... 91 85 87
Net primary school enrollment ...................... 99 85 87
Adult literacy................................................. 91 89 90
Life expectancy at birth (years)..................... 77 70 71
Public spending on education (% of GDP) 7 2.8 2.9
   on health (% of GDP)................................. 4.5 3.3 4.4
   on social protection (% of GDP)................ 4.7 4.7 n/a

Source: Ministry of Finance and Planning, Interim Poverty Reduction Strategy Paper (November 30, 2003)

Dominica has good social indicators: social indicators such as infant mortality, 
primary school completion, adult literacy and life expectancy rates are significantly higher than 
the averages for upper-middle income countries, reflecting Dominica’s long-standing tradition of 
productive investments in human development, including social protection.  In 2003, an 
estimated 91% of the population was literate. However, poverty and unemployment levels are 
high.  In 2003, 29% of households and 39% of the population were poor and 11% of households 
and 15% of the population were indigent, or severely poor.

International and Regional Relations

Dominica is a member of several trading agreements, including CARICOM, the 
Caricom Single Market and Economy, and the Organization of Eastern Caribbean States, and is a 
member of the Eastern Caribbean Central Bank.

Economic and Financial Developments

Attached to this Offering Circular is a report on Dominica prepared by the 
International Monetary Fund in connection with the Second Review under Dominica’s Stand-By
Arrangement.  It contains information concerning Dominica’s current (and historical) economic 
and financial condition, as well as a description of Dominica’s on-going Poverty Reduction and 
Growth Facility with the IMF.
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Schedule A
to the Offering Circular

SCHEDULE A CLAIMS∗

Type of 
Claim

Coupon
No.

Date
of

Issue
Issue
No.

Final
Maturity

Interest
Rate

Principal
Amount

(In EC$ unless 
otherwise indicated)

External

Debenture 3 2006 Nov 2004 6.0 368,000

Debenture 32 01-Jan-95 2004/2006 31-Dec-04 7.5 500,000

Debenture 33-35 01-Jan-95 2004/2006 31-Dec-04 7.5 250,000

Debenture 31 01-Jan-95 2006/2008 31-Dec-04 7.5 100,000

Debenture 3 2002/2007 Feb 2005 6.0 180,000

Debenture 36-43 15-Jun-95 2004/2006 14-Jun-05 7.5 336,000

Debenture 62 29-Aug-95 2004/2006 28-Aug-05 7.5 10,000

Debenture 65 22-Sep-95 2004/2006 21-Sep-05 7.5 1,000

Debenture 63-64 22-Sep-95 2004/2006 21-Sep-05 7.5 20,000

Debenture 71-72 03-Oct-95 2004/2006 02-Oct-05 7.5 100,000

Debenture 68-70 19-Oct-95 2004/2006 18-Oct-05 7.5 3,000

Debenture 67 19-Oct-95 2004/2006 18-Oct-05 7.5 10,000

Debenture 66 25-Oct-95 2004/2006 24-Oct-05 7.5 10,000

Debenture 4 2006 Nov 2005 6.0 368,000

Debenture 80-82 19-Jan-96 2004/2006 18-Jan-06 7.5 3,000

Debenture 4 2002/2007 Feb 2006 6.0 180,000

∗  Dominica reserves the right to add additional Eligible Claims to this list as appropriate.
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Type of 
Claim

Coupon
No.

Date
of

Issue
Issue
No.

Final
Maturity

Interest
Rate

Principal
Amount

(In EC$ unless 
otherwise indicated)

Domestic

Debenture 172 1992 1992 7.0 5,000

Debenture 83-98 01-Jan-95 2004/2006 31-Dec-04 7.5 5,950,000

Debenture 73-79 01-Jan-95 2004/2007 31-Dec-04 7.5 47,000

Debenture 11-16 01-Jan-95 2004/2006 31-Dec-04 7.5 420,000

Debenture 1-5 01-Apr-95 2004/2006 30-Mar-05 7.5 54,000

Debenture 17-18 25-May-95 2004/2006 24-May-05 7.5 200,000

Debenture 27-29 29-May-95 2004/2006 28-May-05 7.5 7,000

Debenture 26 29-May-95 2004/2006 28-May-05 7.5 1,000

Debenture 30 29-May-95 2004/2006 28-May-05 7.5 10,000

Debenture 19-22 29-May-95 2004/2006 28-May-05 7.5 80,000

Debenture 58-60 12-Jun-95 2004/2006 11-Jun-05 7.5 250,000

Debenture 99 27-Mar-96 2004/2006 26-Mar-06 7.5 50,000

Loan BARB10001 31-Oct-00 N/A 01-Apr-04 6.0 1,044,887

Loan 1994713 21-Sep-94 N/A 04-Sep-04 11.0 734,114

Loan 1995702 22-Dec-99 N/A 9.0 14,888,299

Gov’t Guaranteed 
Loan

2003708 30-Jun-03 N/A 30-Jun-04 10.0 1,000,000

Gov’t Guaranteed 
Loan 2003706 30-Jun-03 N/A 30-Jun-04 9.0 5,488,641

Gov’t Guaranteed 
Loan 2003700 30-Jun-03 N/A 30-Jun-04 10.0 1,500,831

Overdraft Lines Embedded portion of commercial bank overdraft lines (as separately discussed with each 
affected bank)
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Schedule B
to the Offering Circular

SCHEDULE B CLAIMS∗

Type of 
Claim

Coupon
No.

Date
of

Issue
Issue
No.

Final
Maturity

Interest
Rate

Principal
Amount

(In EC$ unless 
otherwise indicated)

External

Debenture 102A/102 04-Apr-96 2004/2006 03-Apr-06 7.5 2,000

Debenture 103 10-May-96 2004/2006 09-May-06 7.5 10,000

Debenture 104-105 17-May-96 2004/2006 16-May-06 7.5 20,000

Debenture 106-108 20-May-96 2004/2006 19-May-06 7.5 3,000

Debenture 109 18-Jun-96 2004/2006 17-Jun-06 7.5 10,000

Debenture 5 2006 Nov 2006 6.0 368,000

Debenture 5 2002/2007 Feb 2007 6.0 180,000

Debenture 25 01-Jan-98 2004/2006 31-Dec-07 7.5 100,000

Debenture 100 23-Mar-98 2004/2006 22-Mar-08 7.5 10,000

Debenture 1-4 04-Mar-99 1999/2009 03-Mar-09 9.0 1,538,780

Debenture 61 29-Aug-99 2004/2006 28-Aug-09 7.5 50,000

Debenture 5-8 10-Dec-99 1999/2009 09-Dec-09 9.0 461,159

Debenture 57 02-Feb-02 2002/2012 01-Feb-12 7.0 50,000

Debenture 001-003 10-Feb-99 1999/2009 09-Feb-09 10 US$ 587,893

Debenture 004-006 13-May-99 1999/2009 12-May-09 10 US$ 261,286

Debenture 009-013 08-Jul-99 1999/2009 07-Jul-09 10 US$ 261,286

Debenture 014-018 04-Aug-99 1999/2009 03-Aug-09 10 US$ 261,286

Debenture 019-023 29-Oct-99 2000/2009 28-Oct-09 10 US$ 261,286

Debenture 024-028 28-Jan-00 2000/2009 27-Jan-10 10 US$ 261,286

Debenture 029-033 03-Mar-00 2000/2009 02-Mar-10 10 US$ 261,286

∗  Dominica reserves the right to add additional Eligible Claims to this list as appropriate.
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Type of 
Claim

Coupon
No.

Date
of

Issue
Issue
No.

Final
Maturity

Interest
Rate

Principal
Amount

(In EC$ unless 
otherwise indicated)

Debenture 034-039 15-Aug-00 2000/2010 14-Aug-10 10 US$ 410,548

Debenture 1997500 25-Apr-97 1997/2012 Mar 2012 2.0 US$ 75,000

Bond 1999040 14-Jul-99 16-Jul-14 9.0 US$30,585,947

Bond 1999050 23-Jul-99 23-Jul-24 9.0 45,500,000

Domestic

Debenture 101 18-Apr-96 2004/2006 17-Apr-06 7.5 100,000

Debenture 110-118 12-Dec-96 2004/2006 11-Dec-06 7.5 2,000,000

Debenture 59-60 01-Aug-02 2002/2007 31-Jul-07 7.0 1,200,000

Debenture 125-144 28-May-98 2004/2006 27-May-08 7.5 10,000,000

Debenture 52-53 03-Sep-03 2003/2008 02-Sep-08 6.5 1,000,000

Debenture 119-124 12-Dec-96 2004/2006 30-Nov-08 7.5 500,000

Debenture 36-37 01-Dec-98 2006/2008 30-Nov-08 7.5 200,000

Debenture 30-32 01-Dec-98 2006/2008 30-Nov-08 7.5 200,000

Debenture 26-29 01-Dec-98 2006/2008 30-Nov-08 7.5 75,000

Debenture 61-63 01-Dec-98 2006/2008 30-Nov-08 7.5 350,000

Debenture 79-108 01-Dec-98 2006/2008 30-Nov-08 7.5 3,000,000

Debenture 35 01-Dec-98 2006/2008 30-Nov-08 7.5 100,000

Debenture 24 01-Dec-98 2006/2008 30-Nov-08 7.5 100,000

Debenture 33 01-Dec-98 2006/2008 30-Nov-08 7.5 5,000

Debenture 34 01-Dec-98 2006/2008 30-Nov-08 7.5 100,000

Debenture 6-10 01-Apr-99 2004/2006 31-Mar-09 7.5 225,000

Debenture 1-20 30-Jun-99 1999/2009 29-Jun-09 7.75 20,000,000

Debenture 145 22-Feb-00 2004/2006 21-Feb-10 7.5 10,000

Debenture 109-148 12-May-00 2006/2008 11-May-10 7.5 4,000,000

Debenture 31-60 12-May-00 2006/2008 11-May-10 6.5 3,000,000

Debenture 1-30 12-May-00 2006/2008 11-May-10 6.5 3,000,000
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Type of 
Claim

Coupon
No.

Date
of

Issue
Issue
No.

Final
Maturity

Interest
Rate

Principal
Amount

(In EC$ unless 
otherwise indicated)

Debenture 56 02-Feb-02 2002/2012 01-Feb-12 7.0 50,000

Debenture 54 02-Feb-02 2002/2012 01-Feb-12 7.0 36,500

Debenture 29-34 01-Mar-02 2002/2012 29-Feb-12 7.0 600,000

Debenture 40-43 01-Mar-02 2002/2012 29-Feb-12 7.0 2,000,000

Debenture 25-28 1-Mar-02 2002/2012 29-Feb-12 7.0 400,000

Debenture 9-11 01-Mar-02 2002/2012 29-Feb-12 7.0 1,500,000

Debenture 6-8 01-Mar-02 2002/2012 29-Feb-12 7.0 1,500,000

Debenture 12-15 01-Mar-02 2002/2012 29-Feb-12 7.0 2,000,000

Debenture 16-24 01-Mar-02 2002/2012 29-Feb-12 7.0 3,250,000

Debenture 40-44 01-Mar-02 2002/2012 29-Feb-12 7.0 820,000

Debenture 35-39 01-Mar-02 2002/2012 29-Feb-12 7.0 2,500,000

Debenture 55 01-Mar-02 2002/2012 29-Feb-12 7.0 10,000

Debenture 1-33 20-Sep-02 2002/2012 20-Sep-12 7.0 16,293,450

Loan 1994712 30-Sep-95 30-Jun-10 7.0 2,806,209

Loan 1998701 16-Feb-98 31-Mar-20 7.0 4,505,673
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Attachment
to the Offering Circular

IMF COUNTRY REPORT
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