















































































































































































































































































































































	I. General Information for Single Submission Form
	1. Authorities and market institutions applied to for an approval and profile listing or registration in each market
	2. Issuer?s Domicile:
	3. Issuer?s Parent Company?s Jurisdiction:
	4. Type of Submission:
	5. Distinction of the Form:
	6. Targeted Professional Investor Markets in ASEAN+3:
	7. Denominated Currency of the Notes:
	8. Clearing and Settlement:
	9. Place of Disclosure:
	10. Other Important Matters:

	II. Issuer Information
	1. Information on the Issuer:
	2. Financial Information on the Issuer:
	3. Information on the Guarantor or Provider of other Credit Enhancement (if any):
	4. Financial Information on the Guarantor or Provider of Credit Enhancement:

	III. Information on the Program or the Shelf-Registration
	IV. Information on the Notes
	1. Summary of the Terms and Conditions of the Notes or Final Terms of Individual Issuance of Bonds:
	2. Other Information of the Notes:

	V. Terms and Conditions of the Notes
	VI. Attachments
	1.  Information on the Issuer
	PRESENTATION OF FINANCIAL AND OTHER INFORMATION
	VALUATIONS, PROPERTY VALUES AND GROSS FLOOR AREA/GROSS LEASABLE AREA
	CLASSIFICATION OF PROPERTIES
	FORWARD-LOOKING STATEMENTS
	SELECTED CONSOLIDATED FINANCIAL INFORMATION
	CAPITALISATION AND INDEBTEDNESS
	SUMMARY
	DESCRIPTION OF THE GROUP
	STRUCTURE OF THE ISSUER
	Risk Factors
	Board of Directors
	Taxation
	(a) any interest, commission, fee or any other payment in connection with any loan or indebtedness or with any arrangement, management, guarantee, or service relating to any loan or indebtedness which is:
	(i) borne, directly or indirectly, by a person resident in Singapore or a permanent establishment in Singapore (except in respect of any business carried on outside Singapore through a permanent establishment outside Singapore or any immovable propert...
	(ii) deductible against any income accruing in or derived from Singapore; or

	(b) any income derived from loans where the funds provided by such loans are brought into or used in Singapore.
	(a) interest from debt securities derived on or after 1 January 2004;
	(b) discount income (not including discount income arising from secondary trading) from debt securities derived on or after 17 February 2006; and
	(c) prepayment fee, redemption premium and break cost (as such terms are defined in the ITA) from debt securities derived on or after 15 February 2007,


	2. Information on the Guarantor
	Description of the Guarantor
	1. OVERVIEW OF CGIF
	1.1 Establishment
	1.2 Shareholding Structure
	1.3 Guarantee Business
	1.4 Capital and Liquidity Guidelines
	1.5 Selected Financial Information
	1.6 Audited Financial Statements for the Years ended 31 December 2018 and 2019

	Description of the Guarantee
	1. GOVERNING LAW AND JURISDICTION
	2. GUARANTEED AMOUNTS
	3. MISSED PAYMENT EVENT
	4. GUARANTEED PARTY ACCELERATION
	5. LIMITED RIGHTS OF ACCELERATION
	6. CGIF'S OBLIGATIONS UNDER THE CGIF GUARANTEE ARE NOT IMPACTED BY ITS OR THE ISSUER'S INSOLVENCY OR WINDING-UP
	7. CGIF ACCELERATION
	8. REIMBURSEMENT AND INDEMNITY AGREEMENT

	Final form of the Guarantee Agreement


	1-2_Amendment to Single Submission Form_GA Form_NO&T1127_clean.pdf
	1. Interpretation
	1.1 Definitions
	??�C�C�B� �A�g�r�e�e�m�e�n�t� �m�e�a�n�s� �t�h�e� �a�g�r�e�e�m�e�n�t� �e�n�t�e�r�e�d� �i�n�t�o� �b�e�t�w�e�e�n� �t�h�e� �I�s�s�u�e�r� �a�n�d� �[%?�]� �o�n� �t�h�e� �d�a�t�e� �o�f� �t�h�i�s� �A�g�r�e�e�m�e�n�t� �i�n� �r�e�l�a�t�i�o�n� �t�o� �t�h�e� �B�o�n�d�s�.
	CCB Expenses means the remuneration, costs, charges, expenses, interests and claims for reimbursement and indemnification due and payable to the CCB in accordance with the CCB Agreement and the remuneration, costs, charges, expenses, interests and cla...
	CGIF Acceleration has the meaning given to it in Clause 4 (CGIF Acceleration).
	CGIF Assets means all property and assets of CGIF held in trust in accordance with the Articles of Agreement of CGIF and available from time to time to meet the liabilities of CGIF. For the avoidance of doubt, a CGIF Asset does not include any assets ...
	CGIF Certificate means the certificate to be issued by CGIF to the CCB certifying it has received (or waived receipt of) the documents and evidence set out in Schedule 1 (Conditions Precedent) to the Indemnity Agreement in form and substance satisfact...

	CGIF Guarantee means the guarantee provided by CGIF pursuant to, and subject to, the terms and conditions of this Agreement.
	Conditions of Bonds or COB means the Conditions of Bonds which are attached to the CCB Agreement.
	Governmental Agency means any government or any governmental agency, semi-governmental or judicial entity or authority (including, without limitation, any stock exchange or any self-regulatory organisation established under statute).
	Guarantee Documents means this Agreement, the Indemnity Agreement, and any other document or agreement entered into between CGIF and the Issuer and/or the CCB (as applicable) in connection with any of those documents which, for the avoidance of doubt...
	Guarantee Term has the meaning given to it in Clause 2.2 (Term of this Guarantee).
	Guaranteed Amount has the meaning given to it in Clause 2.1 (Guarantee).
	Guaranteed Party means the CCB (for and on behalf of the Bondholders) or any Bondholder, and Guaranteed Parties shall mean the CCB (for and on behalf of the Bondholders) and the Bondholders collectively.
	Guarantor Default Interest Amount means any amount payable by CGIF pursuant to Clause 3.3 (Guarantor Default Interest).
	??�G�u�a�r�a�n�t�o�r� �D�e�f�a�u�l�t� �R�a�t�e� �m�e�a�n�s� �t�h�e� �B�o�n�d� �I�n�t�e�r�e�s�t� �R�a�t�e� �p�l�u�s� �[%?�]� �p�e�r� �c�e�n�t�.� �(�[%?�]�%�)� �p�e�r� �a�n�n�u�m�.
	Guarantor Payment Date means the date of actual receipt by a Guaranteed Party in respect of a Guaranteed Amount.
	Indemnity Agreement means the reimbursement and indemnity agreement dated on or about the date of this Agreement between CGIF and the Issuer in connection with this Agreement.
	Issue Date means the date of issuance of the Bonds referred to in the second paragraph of Condition 1 of the Conditions of Bonds.
	Issuer means GLP Pte. Ltd., a company incorporated in Singapore.
	Issuer Event of Default means the occurrence of any of the events set out in Schedule 3 (Issuer Event of Default) to this Agreement.
	JPY means Japanese Yen, the lawful currency of Japan in general circulation from time to time.
	Missed Payment Event means the non-payment (not taking into account and notwithstanding any grace period provided in Condition 11(1)(a) of the Conditions of Bonds and paragraph (a) of Schedule 3 (Issuer Event of Default) to this Agreement) of any Pri...
	Non-Payment Event means the occurrence of a non-payment event 30 calendar days after the occurrence of a Missed Payment Event in accordance with Condition 11(1)(a) of the Conditions of Bonds.
	Paying Agent has the meaning given to such term under the Conditions of Bonds.

	Principal Amount means the outstanding principal amount in respect of the Bonds at any time.
	Scheduled Interest means scheduled interest on the Bonds payable at the Bond Interest Rate on each Bond Interest Payment Date (excluding, for the avoidance of doubt, default interest).
	Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or arrangement having a similar effect.
	Single Submission Form means the single submission form (being the Common Document for Submission to Regulatory, Listing, and Registration Authorities, and Market Institutions for the Issuance of Notes under the ASEAN+3 Multi-Currency Bond Issuance F...
	Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any related penalty or interest).
	Tax Deduction means a deduction or withholding for or on account of Tax from a payment under this Agreement.

	1.2 Construction
	(a) In this Agreement, terms not defined herein have the meaning as set out in the Conditions of Bonds and unless the contrary intention appears, a reference to:
	(i) an amendment includes a supplement, novation, extension (whether of maturity or otherwise), restatement, re-enactment or replacement (however fundamental and whether or not more onerous) and amended will be construed accordingly;
	(ii) assets includes present and future properties, revenues and rights of every description;
	(iii) a Clause, a Subclause, a Paragraph or a Schedule is a reference to a clause, subclause of, or paragraph of, or a schedule to, this Agreement;
	(iv) a currency is a reference to the lawful currency for the time being of the relevant country;
	(v) a Bond Document or other document or security includes (without prejudice to any prohibition on amendments) any amendment to that Bond Document or other document or security;
	(vi) a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any subordinate legislation;
	(vii) a Party or any other person includes its successors in title, permitted assigns and permitted transferees;
	(viii) a person includes any individual, company, corporation, unincorporated association or body (including a partnership, trust, fund, joint venture or consortium), government, state, agency, organisation or other entity whether or not having separa...
	(ix) a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law but, if not having the force of law, being of a type with which any person to which it applies is accustomed to comply) o...
	(x) a successor of a party shall be construed so as to include an assignee or successor in title of such party and any person who under the laws of its jurisdiction of establishment, incorporation or domicile has assumed the rights and obligations of ...
	(xi) a time of day is a reference to Manila time; and
	(xii) the winding-up, dissolution or administration of a company or corporation shall be construed so as to include any equivalent or analogous proceedings under the law of the jurisdiction in which such company or corporation is established or incorp...

	(b) The headings in this Agreement are provided for convenience only and do not affect the construction or interpretation of any provision of this Agreement.


	2. Guarantee
	2.1 Guarantee
	(a) Each of the CCB and CGIF acknowledges that the CCB has, under the CCB Agreement, the:
	(i) powers and duties to do any and all judicial and extra-judicial acts necessary for obtaining payment under the Bonds or preserving the implementation of the rights of the Bondholders under the Bonds on behalf of and for the Bondholders; and
	(ii) right to represent, and act for and on behalf of, the Bondholders in enforcing the rights of the Bondholders under this Agreement (including the CGIF Guarantee).
	(b) Subject to the provisions of this Agreement, CGIF:
	(i) irrevocably and unconditionally guarantees to the Guaranteed Parties the full and punctual payment of each Guaranteed Amount; and
	(ii) undertakes with each Guaranteed Party that whenever the Issuer does not pay any Guaranteed Amount when due, CGIF shall immediately pay that amount under the procedures as stipulated under this Agreement, including but not limited to Clause 3 (Pay...
	Subject to this Clause 2.1, in this Agreement, Guaranteed Amount means:
	(A) any Principal Amount and any Scheduled Interest which is overdue and unpaid (whether in whole or in part) by the Issuer or a successor entity (such term as defined in Condition 13(1)(a) of the Conditions of Bonds), as the case may be under the Con...
	(B) any Additional Accrued Interest; and
	(C) any CCB Expenses.

	(c) For the avoidance of doubt, a Guaranteed Amount does not include any increased costs, tax related indemnity (but for the avoidance of doubt includes any additional amounts required to be paid to the Bondholders due to a tax deduction and the opera...
	(d) If the Bonds become payable on an accelerated basis:
	(i) as a result of any Guaranteed Party declaring the Bonds payable on an accelerated basis, CGIF shall pay any Guaranteed Amounts in accordance with Condition 11(2) of the Conditions of Bonds; and/or
	(ii) as a result of CGIF exercising its rights pursuant to Condition 8(4) of the Conditions of Bonds and this Agreement,
	CGIF shall pay any Guaranteed Amount in accordance with Clause 3.2 (Payment of Guaranteed Amount).
	(e) Notwithstanding any other provision of this Agreement, CGIF shall have no obligation to pay any amounts pursuant to this Agreement where the relevant amount of principal or accrued but unpaid interest became payable under the Conditions of Bonds:
	(i) on an accelerated basis at the instigation of the Issuer, including, without limitation, as a result of the Issuer's voluntary redemption of the Bonds (whether in full or in part) prior to the Bond Maturity Date; or
	(ii) as a result of any purchase of the Bonds by the Issuer pursuant to Condition 8(3) of the Conditions of Bonds and held by the Issuer or any member of the Group (as defined in the Conditions of Bonds).

	2.2 Term of this Guarantee
	(a) The CGIF Guarantee shall be effective as of the first date on which both (i) the Issue Date has taken place and (ii) CGIF has issued the CGIF Certificate.
	(b) Subject to Clauses 2.8 (Reinstatement) and 11.2 (Termination), the CGIF Guarantee will expire on the earlier of:
	(i) the date on which all Guaranteed Amounts have been paid, repaid or prepaid in full, or the payment obligations of the Issuer in respect of all Guaranteed Amounts have been otherwise discharged or released pursuant to the Bond Documents or any othe...
	(ii) the date of full redemption, prescription or cancellation of the Bonds

	(such period of effectiveness of the CGIF Guarantee being the Guarantee Term).

	2.3 Continuing guarantee
	2.4 Guaranteed Amounts following amendments to the Bond Documents
	2.5 Limited recourse
	2.6 No personal liability of the Asian Development Bank or any other contributors to CGIF
	2.7 Waiver of defences
	(a) any time, waiver or any other concession or consent granted to, or composition with, any person;
	(b) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, any person;
	(c) any failure to realise the full value of any security;
	(d) any incapacity, or lack of power, authority or legal personality of any person;
	(e) any termination, amendment, modification, variation, novation, replacement or supplement of or to a Bond Document or any other document or security relating thereto, but subject to Clauses 2.4 (Guaranteed Amounts following amendments to the Bond D...
	(f) any unenforceability, illegality or, invalidity of any obligation of any person under any Bond Document or any other document or security, connected solely to any issues related to foreign currency transferability and convertibility affecting paym...
	(g) any insolvency or similar proceedings affecting CGIF or the Issuer;
	(h) any merger by the Issuer into, or consolidation of the Issuer with, a successor entity, or any sale, conveyance or transfer by the Issuer of, or granting of lease by the Issuer on, all or substantially all of its properties and assets to a success...
	(i) any change in the taxation status of CGIF or the Issuer; or
	??�(�j�)� �t�h�e� �r�e�p�l�a�c�e�m�e�n�t� �o�f� �[%?�]� �a�s� �t�h�e� �c�o�m�m�i�s�s�i�o�n�e�d� �c�o�m�p�a�n�y� �f�o�r� �b�o�n�d�h�o�l�d�e�r�s� �f�o�r� �a�n�d� �o�n� �b�e�h�a�l�f� �o�f� �t�h�e� �B�o�n�d�h�o�l�d�e�r�s� �(�o�r� �a�n�y� �s�u�b�s�e�q�u�e�n�t� �r�e�p�l�a�c�e�m�e�n�t� �t�h�e�r�e�a�f�t�e�r�)�.

	2.8 Reinstatement
	2.9 Additional Security
	2.10 Pari Passu Ranking

	3. Payment under this guarantee
	3.1 General
	3.2 Payment of Guaranteed Amount
	3.3 Guarantor Default Interest
	(a) Subject to paragraph (b) below, if CGIF fails to make a payment in accordance with Clause 3.2 (Payment of Guaranteed Amount), CGIF will pay interest on the overdue Guaranteed Amount (other than any CCB Expenses) for the period from (and including)...
	(b) CGIF will pay interest on the overdue CCB Expenses from the period from (and including) the date the relevant Non-Payment Event occurred to (but excluding) the Guarantor Payment Date at the rate of the CCB's cost of funds, provided that the CCB fu...


	4. CGIF Acceleration
	4.1 At any time following the occurrence of a CGIF Acceleration, the Guarantor may at its discretion require the Issuer to redeem the Bonds in whole, but not in part only, at their outstanding principal amount, together with interest accrued but unpai...
	4.2 A "CGIF Acceleration" occurs if:
	(a) an Issuer Event of Default has occurred;
	(b) a Missed Payment Event has occurred and is continuing and irrespective of whether or not the Guarantor has already paid any Guaranteed Amounts in respect of such Missed Payment Event; or
	(c) any term or provision of the Conditions of Bonds, the CCB Agreement or the Agency Agreement has been amended, modified, varied, novated, supplemented, superseded, waived or terminated without the prior written consent of the Guarantor as required ...

	and the Guarantor has delivered a CGIF Acceleration Notice (substantially in the form of Schedule 2 (Form of CGIF Acceleration Notice)) to the CCB in accordance with this Agreement. Upon receipt of the CGIF Acceleration Notice, the CCB shall give noti...
	4.3 The CCB shall be entitled to accept and rely upon (without further enquiry) a CGIF Acceleration Notice as sufficient evidence of the occurrence of a CGIF Acceleration and the Guarantor?s agreement to pay all outstanding Guaranteed Amounts, and suc...

	5. Missed Payment Event
	5.1 Following the occurrence of a Missed Payment Event (as defined in the Conditions of Bonds), the Commissioned Company for Bondholders shall, as soon as reasonably practicable:
	(a) following receipt of the notification from the Paying Agent as referred to in Condition 11(2) of the Conditions of Bonds; or
	(b) otherwise having actual knowledge of the occurrence of a Missed Payment Event,
	and in no case later than fifteen (15) calendar days following the occurrence of the Missed Payment Event, deliver to the Guarantor a missed payment notice substantially in the form set out in Schedule 4 to this Agreement (a Missed Payment Notice) whi...

	5.2 Following the receipt by the Guarantor of a Missed Payment Notice in accordance with Clause 5.1 (Missed Payment Event) above and at any time prior to the date on which a Guaranteed Amount is due for payment:
	(a) if the Paying Agent subsequently receives payment in full or in part in respect of a Guaranteed Amount from a source other than the Guarantor, the Paying Agent has agreed in the Agency Agreement that it shall as soon as reasonably practicable noti...
	(b) upon receipt of such notice, the obligation of the Guarantor to pay the Guaranteed Amount specified in the relevant Missed Payment Notice shall:
	(i) in respect of any payment received in part by the Paying Agent, be reduced by the corresponding amount received by the Paying Agent; or
	(ii) in respect of any payment received in full by the Paying Agent, be terminated in respect of such payment due date.

	5.3 Each Missed Payment Notice must comply with the following provisions:
	(a) it must (i) be substantially in the form set out in Schedule 4 (Form of Missed Payment Notice) of this Agreement; (ii) set out the basis for the delivery of such notice including the calculation of the Guaranteed Amount and (iii) include all relev...
	(b) no Missed Payment Notice may include any portion of a Guaranteed Amount that is or was the subject of another Missed Payment Notice; and
	(c) if a Missed Payment Notice is not in the proper form or is not on its face properly completed, executed or delivered, or is not supported by the necessary evidence or other information or documentation referred to in Clause 5.3(a) (Missed Payment ...


	6. Acceleration
	6.1 The Commissioned Company for Bondholders hereby agrees with the Guarantor that it shall not:
	(a) take any step to declare any Bond to be or become immediately due and payable, or payable on an accelerated basis under the Bond Documents or the Conditions of Bonds; or
	(b) take any enforcement or similar action in relation to any Security in respect of the Bonds,

	(each an Acceleration Step), other than in accordance with Clause 6.2 (Acceleration) below or with the prior written consent of the Guarantor.
	6.2 Following notification in writing to that effect to the Issuer and the Guarantor, the Commissioned Company for Bondholders may, on behalf of the Bondholders and subject to the terms of the Bond Documents, take an Acceleration Step if the Guarantor...
	6.3 Upon the occurrence of a Guaranteed Party Acceleration, the Commissioned Company for Bondholders shall, either (i) pursuant to a resolution of a Bondholders' meeting referred to in Condition 12 of the Conditions of Bonds or (ii) at the written req...
	6.4 Nothing in this Clause 6 (Acceleration) shall prevent the Commissioned Company for Bondholders (or any Bondholder, as the case may be) from taking any such steps on enforcement or similar action as a result of an Event of Default arising out of th...

	7. Application of funds and recoveries
	7.1 Application of funds
	7.2 Recoveries
	(a) After the occurrence of a Missed Payment Event, if a Guaranteed Party recovers any money or asset from the Issuer or any other person in respect of any Guaranteed Amount relating to that Missed Payment Event (a Recovered Amount), the relevant Guar...
	(b) Following payment by CGIF of any Paid Guaranteed Amount, if CGIF discovers that a Guaranteed Party had no right to receive a payment of the relevant Guaranteed Amount (or any portion thereof) to which such Paid Guaranteed Amount relates, CGIF shal...
	(c) To the extent any part of a Guaranteed Amount has been recovered from any source (it being recognised that the Guaranteed Parties are under no duty whatsoever to seek to recover from any such source), a Guaranteed Party may not seek to recover suc...


	8. Taxes
	8.1 CGIF shall make all payments to be made by it under this Agreement without any Tax Deduction, unless a Tax Deduction is required by law.  If a Tax Deduction is required by law to be made by CGIF, the amount of the payment due from CGIF under this ...
	(a) held by a Bondholder which is liable to such taxes, duties, assessments or governmental charges in respect of payments made by CGIF by reason of its having some connection with the jurisdiction by which such taxes, duties, assessments or charges h...
	(b) where (in the case of a payment of principal or interest on redemption and to the extent that  Bond Certificates have been issued and surrender of the relevant Bond Certificate is required for such payment) the relevant Bond Certificate is surrend...

	For these purposes Relevant Date means whichever is the later of (1) the date on which the payment in question first becomes due and (2) if the full amount payable has not been received by the Paying Agent or CCB on or prior to such due date, the date...
	8.2 If CGIF is aware that it must make a Tax Deduction (or that there is a change in the rate or the basis of a Tax Deduction), it must promptly notify the relevant Guaranteed Party at CGIF's expense.
	8.3 If CGIF is required to make a Tax Deduction, it must make the minimum Tax Deduction allowed by law and must make any payment required in connection with that Tax Deduction within the time allowed by law.
	8.4 Nothing in this Clause 8 (Taxes) shall be considered to constitute a waiver of the privileges, immunities and exemptions applicable to CGIF pursuant to the Articles of Agreement.

	9. Payments
	9.1 Payment by CGIF and other parties
	(a) A payment by CGIF of a Paid Guaranteed Amount or a payment by CGIF under this Agreement of all or any part of the Guarantor Default Interest Amount in accordance with this Agreement will discharge the payment obligations of CGIF under this Agreeme...
	(b) All payments to be made by a party under this Agreement must be made on the due date for payment in immediately available funds to such account as the receiving party may direct such account to be notified by the receiving party to the other party...

	9.2 Currency
	All payments to be made by a party under this Agreement must be made in the currency in which the amounts are incurred in relation to costs, fees, expenses, liabilities and other indemnities.

	9.3 Certificates and determinations
	9.4 Business Days

	10. Amendments and waivers
	10.1 No amendment to Bond Documents
	The Guaranteed Parties shall not, without the prior written consent of CGIF, concur in any amendment, modification, variation, novation, waiver or termination of any term of a Bond Document unless in accordance with Article 12 of the CCB Agreement, Ar...

	10.2 Amendments
	10.3 Waivers and remedies cumulative
	(a) The rights and remedies of each Party and of each Bondholder as a Guaranteed Party under this Agreement:
	(i) may be exercised as often as necessary;
	(ii) are cumulative and not exclusive of its rights and remedies under the general law; and
	(iii) may be waived only in writing and specifically.

	(b) No delay in exercising or non-exercise by a Party or by any Bondholder as a Guaranteed Party of any right or remedy under this Agreement shall operate as a waiver of that right or remedy, nor shall any single or partial exercise of any right or re...


	11. Assignment or transfer
	No Party may assign or transfer any of its rights and obligations under this Agreement without the prior consent of the other Party except that:
	(a) CGIF may assign or transfer any of its rights and benefits under this Agreement (including any right of subrogation) to any person without the prior written consent of the Guaranteed Parties or any other person; and
	(b) the CCB may assign or transfer any of its rights and obligations under the CGIF Guarantee to any replacement commissioned company for bondholders duly appointed in accordance with the CCB Agreement.


	12. Termination
	12.1 Except as otherwise provided in Clause 2.5 (Limited recourse), Clause 2.6 (No personal liability of the Asian Development Bank or any other contributors to CGIF), Clause 18 (Governing Law), Clause 19 (Dispute Resolution) and Clause 20 (ADB and CG...
	12.2 Termination or expiry of the CGIF Guarantee pursuant to the terms of this Agreement is without prejudice to the rights of any Party or any Guaranteed Party which have accrued prior to such termination or expiry, whether arising under this Agreeme...

	13. Set-off
	No party may set off any obligation owed to it by another party under this Agreement against any obligation owed by it to that other party.

	14. Severability
	(a) the legality, validity or enforceability in that jurisdiction of any other term of this Agreement; or
	(b) the legality, validity or enforceability in other jurisdictions of that or any other term of this Agreement.

	15. Counterparts
	16. Notices
	16.1 In writing
	(a) Any communication in connection with this Agreement must be in writing, with copy sent to the Issuer, and, unless otherwise stated, may be given:
	(i) in person, by post or fax; or
	(ii) to the extent agreed by the parties making and receiving communication, by email or other electronic communication.

	(b) For the purpose of this Agreement, an electronic communication will be treated as being in writing.
	(c) Unless it is agreed to the contrary, any consent or agreement required under this Agreement must be given in writing.

	16.2 Contact details
	(a) The contact details of CGIF for all notices in connection with this Agreement are:
	(b) The contact details of the CCB for all notices in connection with this Agreement are:
	(c) The contact details of the Issuer for all notices in connection with this Agreement are:
	(d) Any Party may change its contact details by giving five Business Days' notice to the other Party.
	(e) Where a Party nominates a particular department or officer to receive a communication, a communication will not be effective if it fails to specify that department or officer.

	16.3 Effectiveness
	(a) Except as provided below, any communication in connection with this Agreement will be deemed to be given as follows:
	(i) if delivered in person, at the time of delivery;
	(ii) if posted, five Business Days after being deposited in the post, postage prepaid, in a correctly addressed envelope;
	(iii) if by fax, when received in legible form; and
	(iv) if by e-mail or any other electronic communication, when received in legible form.

	(b) A communication given under paragraph (a) above but received on a non-working day or after 5.00p.m. in the place of receipt will only be deemed to be given on the next working day in that place.
	(c) A communication to CGIF will only be effective on actual receipt by it.
	(d) Notwithstanding any term in this Clause 16 (Notices), any communications given to the Bondholders shall be made, and will be deemed effective, if given, in accordance with Condition 16 of the Conditions of Bonds.

	16.4 English Language
	(a) Any notice given in connection with this Agreement must be in English.
	(b) Any other document provided in connection with this Agreement must be:
	(i) in English; or
	(ii) in the language of the jurisdiction in which the Bonds are issued, accompanied by a certified English translation.  In this case, the English translation prevails unless the document is a statutory or other publicly available official document.



	17. Contracts (Rights of Third Parties) Act 1999
	(a) the Asian Development Bank and other contributors to CGIF, and any of their respective officers, employees or agents may enforce Clauses 2.5 (Limited recourse), 2.6 (No personal liability of the Asian Development Bank or any other contributors to ...
	(b) each Bondholder may enforce this Agreement in accordance with its terms.

	18. Governing law
	19. Dispute resolution
	19.1 Governing law
	19.2 Arbitration
	(a) Any dispute, claim, difference or controversy arising out of, relating to, or having any connection with this Agreement (which includes this Clause 19 (Dispute Resolution)) and any Guarantee Document other than this Agreement, including any disput...
	(b) The Parties further agree that following the commencement of arbitration, and following the exchange of the Notice of Arbitration and Response to the Notice of Arbitration, they will initially attempt in good faith to resolve the Dispute through m...
	(c) The Rules and the Protocol are incorporated by reference into this Clause 17 and capitalised terms used in this Clause 19 (Dispute Resolution) (which are not otherwise defined in this Agreement or any Guarantee Document) shall have the meaning giv...
	(d) The number of arbitrators shall be three.  The claimant(s) shall nominate one arbitrator. The respondent(s) shall nominate one arbitrator. The arbitrators nominated by the parties in accordance with the Rules shall jointly nominate the third arbit...
	(e) The seat of arbitration shall be Singapore and all hearings shall take place in Singapore or by virtual means unless otherwise agreed by the parties or the arbitral tribunal in its absolute discretion decides that a different location will be appr...
	(f) Except as modified by the provisions of this Clause 19 (Dispute Resolution)and the Rules, Part II of the International Arbitration Act (Cap. 143A) of Singapore shall apply to any arbitration proceedings commenced under this Clause 19 (Dispute Reso...
	(g) The language used in the arbitral proceedings shall be English.  All documents submitted in connection with the proceedings shall be in the English language, or, if in another language, accompanied by an English translation and in which case, the ...
	(h) Service of any Notice of Arbitration made pursuant to this Clause 19 (Dispute Resolution) shall be made in accordance with the Rules and at the addresses given for the sending of notices under this Agreement at Clause 16 (Notices).
	(i) The arbitration award(s) rendered by the arbitral tribunal shall be final and binding on the parties. To the fullest extent permitted under any applicable law, the parties irrevocably exclude and agree not to exercise any right to refer points of ...
	(j) The arbitral tribunal and any emergency arbitrator appointed in accordance with the Rules shall not be authorized to order, and the Guaranteed Party agrees for itself and on behalf of each Bondholder that it shall not seek from the arbitral tribun...
	(i) any order of whatsoever nature against the Asian Development Bank and other contributors to CGIF, and any of their respective officers, employees or agents; or
	(ii) any interim order to sell, attach, freeze or otherwise enforce against the CGIF Assets.
	(k) The Rules shall not prohibit CGIF from disclosing any information relating to any arbitral proceedings and/or arbitral award arising out of this Clause 19 (Dispute Resolution) to the board of directors of CGIF (the CGIF Board) as part of its appro...


	20. ADB and CGIF immunities
	Schedule 1
	Form of CGIF Certificate

	Schedule 2
	Form of CGIF Acceleration Notice
	1. [An Issuer Event of Default has occurred] / [A Missed Payment Event has occurred] and is continuing on [insert date] / [Give details of breach of requirement to obtain CGIF approval to amend, modify, vary, novate, supplement, supersede, waive or te...
	2. We therefore agree to pay the aggregate unpaid Guaranteed Amounts, being [insert amount].
	3. We enclose the following evidence, information and documentation in support of the information contained in this CGIF Acceleration Notice:


	Schedule 3
	Issuer Event of Default
	(a) a default is made by the Issuer in the payment of principal of or any interest in respect of the Bonds and the default continues for a period of 30 days; or
	(b) default is made by the Issuer in the performance or observance of any obligation, condition or provision binding on the Issuer under the Bonds or the Agreement with Commissioned Company for Bondholders (other than any obligation for payment of any...
	(c)
	(i)  any Indebtedness for Borrowed Money (as defined below) of the Issuer or any of its Material Subsidiaries is not paid when due or within any originally applicable grace period, as the case may be;
	(ii)  any Indebtedness for Borrowed Money of the Issuer or a Material Subsidiary becomes due and payable prior to its stated maturity otherwise than (x) as a result of a failure by the Issuer or relevant Material Subsidiary to make payment when due or...
	(iii)  the Issuer or any of its Material Subsidiaries fails to pay any amount payable by it under any guarantee and/or indemnity given by it in relation to any Indebtedness for Borrowed Money of any other person (as extended by any originally applicab...
	provided that no such event shall constitute an Event of Default unless (1) the amount of Indebtedness for Borrowed Money referred to in sub-paragraph (i) and/or sub-paragraph (ii) above and/or the amount payable under sub-paragraph (iii) above, indiv...
	(d) the Issuer or any of its Material Subsidiaries fails to pay any one or more final judgments of a court of competent jurisdiction which, individually or in aggregate, exceeds U.S.$25,000,000 (or its equivalent in any other currency) within 30 days ...
	(e)
	(i) the Issuer or any of its Material Subsidiaries becomes insolvent or is unable to pay its debts as they fall due;
	(ii)  an administrator or liquidator of the Issuer or any of its Material Subsidiaries for the whole or a substantial part of the undertaking, assets or revenues of the Issuer or any of its Material Subsidiaries is appointed (or application for any su...
	(iii)  the Issuer or any of its Material Subsidiaries takes any action for a readjustment or deferment of any of its obligations (save for any such readjustment or deferment while the Issuer or the relevant Material Subsidiary, as applicable, is solve...
	(iv) the Issuer or any of its Material Subsidiaries ceases or threatens to cease to carry on all or any substantial part of its business (except, in the case of a Material Subsidiary, for the purposes of a reconstruction, union, transfer, merger or am...
	(f) an order is made by a court of competent jurisdiction or an effective resolution is passed for the winding up, liquidation or dissolution of the Issuer or any of its Material Subsidiaries (except, in the case of a Material Subsidiary, for the purp...
	(g) any step is taken by any judicial, governmental, administrative or regulatory authority with a view to the seizure, compulsory acquisition, expropriation or nationalisation of all or a material part of the assets of the Issuer; or
	(h) it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations under any of the Bonds or the Agreement with Commissioned Company for Bondholders; or
	(i) any event occurs which under the laws of any relevant jurisdiction has an analogous effect to any of the events referred to in paragraphs (d) to (f) inclusive; or
	(j) the CGIF Guarantee is not (or is claimed by the Guarantor not to be) in full force and effect.


	Schedule 4
	Form of Missed Payment Notice

	Schedule 5
	Form of Guaranteed Party Acceleration Notice
	1. CGIF has failed to pay the Guaranteed Amount in respect of a Missed Payment Event occurring on [insert date].
	2. A Non-Payment Event has occurred and is continuing in accordance with the Conditions on [insert date]. As a result, we have exercised our rights pursuant to Clause 6 (Acceleration) of the CGIF Guarantee to carry out a Guaranteed Party Acceleration.
	3. The Issuer has failed to pay the Guaranteed Amount in accordance with the Bond Documents following such Guaranteed Party Acceleration. CGIF is therefore required to pay the aggregate unpaid Guaranteed Amount, being [insert amount] .
	4. Furthermore, as CGIF has failed to make a payment in accordance with Clause [3.2] (Payment of Guaranteed Amount) of the CGIF Guarantee, CGIF is therefore required to pay the Guarantor Default Interest Amount:
	(a) [insert amount], for the period from (and including) the original due date for the Guaranteed Amount to (but excluding) the date of this Guaranteed Party Acceleration Notice:
	(b) the Guarantor Default Interest Amount which accrues on each day during the period from (and including) the date of this Guaranteed Party Acceleration Notice to (but excluding) the date of actual payment by CGIF.

	5. In addition to the Guaranteed Amount and Guarantor Default Interest Amount referred to above, the following amount(s) is/are also due and unpaid as of the date hereto in respect of the Bonds, however, do(es) not constitute the Guaranteed Amount or ...
	6. We enclose the following evidence, information and documentation in support of the information contained in this Guaranteed Party Acceleration Notice:




