
Template Indicative Key Terms and Conditions 
Asian Development Bank  (ADB) 

Renewable Energy Development Sector Investment Program (REDSIP)  Guarantee Facility*

*Note: Subject to due diligence (including but not limited to compliance with ADB safeguard and other applicable policies (see:http://www.adb.org/Safeguards and http://www.adb.org/anti-money-laundering/default.asp), as well as ADB’s Procurement Guidelines (see: http://beta.adb.org/documents/procurement-guidelines and http://www.adb.org/About/membership.asp), acceptable documentation and final ADB management approval for each partial risk guarantee (PRG) issued under the Guarantee Facility, among other matters. The issuance of this Template Indicative Key Terms and Conditions is non-project specific and indicative only and does not bind ADB, to issue any Guarantee Term Sheet (GTS) or PRG, or to otherwise provide any financing.
	Guarantee Facility:
	Under the REDSIP Guarantee Facility, for selected Eligible RE Projects ADB will provide in aggregate the equivalent of up to $200 million in PRGs (inclusive of principal and covered interest) in favor of Eligible Lenders

	Purpose of the Guarantee Facility:
	Mobilize debt financing from domestic and/or international Eligible Lenders needed to finance Eligible RE Projects with a cumulative generating capacity of at least 250 MW 

	Guarantee Application:
	A PRG application received by ADB from prospective Eligible Lender(s) considering to finance in whole or part an Eligible RE Project

	Guarantee Term Sheet (GTS):
	A project specific Guarantee Term Sheet which may be issued by ADB at its discretion following its receipt of a complete Guarantee Application

	Executing Agency:
	Alternative Energy Development Board (AEDB) of the Ministry of Water and Power

	Guarantor:
	Asian Development Bank (ADB) backed by its ordinary capital resources and counter-indemnified by the Islamic Republic of Pakistan (Pakistan) (Counter-Indemnity)

	Partial Risk Guarantee (PRG):
	A Partial Risk Guarantee issued by ADB under the Guarantee Facility covering Guaranteed Lender(s) against nonpayment by an Eligible Borrower for each Guaranteed Amount as a direct and unique result of a Guaranteed Risk Event.

	Guaranteed Risk Event:
	Non-payment by an Eligible Borrower of a Scheduled Payment under a Guaranteed Loan, for a period exceeding the Waiting Period, solely and uniquely caused by non-payment by the National Transmission and Despatch Company acting in its capacity of Central Power Purchasing Agency (NTDC) (or any similar off-taker supported by the Government of Pakistan (GoP), and acceptable to AEDB and ADB) of amounts due under an Eligible RE Project's energy purchase agreement (EPA) for energy delivered or energy that could have been delivered but was not taken (Energy Payments), occurring during the Guarantee On-Risk Term. Each Eligible RE Project’s EPA may require inclusion in the PRG of specific risk wording to reflect due diligence and applicable processes and requirements under the EPA 

	Eligible RE Project:
	Any electricity generation facility located in Pakistan and powered by a renewable energy source, which:
· is built and operated by an independent power producer (IPP); and 

· meets the Eligibility Criteria (see Attachment 1 to these Template Indicative Key Terms and Conditions)


	Eligible Borrower:
	An IPP acceptable to ADB that proposes building and operating an Eligible RE Project

	Eligible Lender:
	An “Eligible Financing Partner” as described in paragraphs 10 to 12 of ADB’s Operations Manual Section D9/BP (Credit Enhancement Operations) (see http://beta.adb.org/documents/operations-manual)

	Guaranteed Lender: 
	An Eligible Lender to which ADB has issued a PRG

	Guaranteed Loan:
	A commercial loan made by Guaranteed Lender(s) to an Eligible Borrower which: 

· is denominated in United States Dollars (USD) or Pakistan rupees (PRe)

· has a fixed or floating interest rate
· has a tenor of up to 15 years door-to-door
· is for a principal amount that varies between [the equivalent of] $15 million and $60 million for hydropower projects, and between [the equivalent of] $15 million and $120 million for other Eligible RE Projects

	Guaranteed Amount:
	The Guaranteed Percentage of each guaranteed Scheduled Payment, subject to the MAL

	Scheduled Payment:
	Each amount of principal and accrued regular interest payable on the due date provided for in the Guaranteed Loan agreement

	Maximum Aggregate Liability (MAL): 
	ADB’s liability under each PRG shall be capped by a MAL not exceeding $[30-40] million (inclusive of principal and covered interest) per Eligible RE Project. Once the principal and future interest under the Guaranteed Loan has amortized down to an amount that when multiplied by the Guaranteed Percentage equals the MAL, the MAL shall be adjusted downwards from time to time reflecting further amortization of principal and interest payments. The MAL will also be adjusted downwards in other circumstances, including by the amount of any payment by ADB of a demand under the PRG (irrespective of when such payment takes place). Following an adjustment upon payment of a demand, however, ADB shall, under certain pre-agreed circumstances, reinstate the MAL following full recovery of the amount of the demand by ADB under the Counter-Indemnity. 

	Guarantee Percentage:
	Up to 100% of covered principal and interest, subject to the MAL

	Guarantee Term:
	From date of signing of the PRG until maturity of the Guaranteed Loan (or earlier termination of the PRG in accordance with its terms)

	Guarantee On-Risk Term:
	From commercial operations date (COD) until maturity of the Guaranteed Loan (or on any earlier date of termination of the PRG in accordance with its terms)

	Guarantee Commitment Term:
	From the date of signing of the PRG until COD

	Guarantee Period:
	A [quarterly / semi-annual] interest period during the Guarantee Term 

	Currency:
	Accepted demands under a PRG on a PRe denominated Guaranteed Loan will be paid in USD, unless ADB is able to fund the payment of the demand in PRe on terms acceptable to ADB. Should ADB make a payment in USD on a PRe denominated Guaranteed Loan, the exchange rate used will be the spot USD / PRe rate satisfactory to ADB at which the Guaranteed Lender(s) is (are) able to convert USD into PRe for the amount of the demand, at the time of payment of such demand 

	Guarantee Fee:
	0.60-1.20% per annum, as determined by ADB, payable during the Guarantee On-Risk Term [quarterly / semi-annually] in arrears on the average outstanding amount of guaranteed principal and accrued guaranteed interest during the preceding Guarantee Period

	Commitment Fee:
	0.15-0.30% per annum (equal to 25% of the per annum Guarantee Fee rate) payable only during the Guarantee Commitment Term [quarterly / semi-annually] in arrears on an amount equal to the Guaranteed Percentage of average undisbursed principal amounts under the Guaranteed Loan during the preceding Guarantee Period

	Fees Deposit:
	$ [●] (an amount equal to the single highest [quarterly / semi-annual] fee amount due during any Guarantee Period) payable as a Condition Precedent to Effectiveness of the PRG and no later than [●] days after financial close

	Minimum Fee:
	$ [●] (an amount equal to the first three years of Guarantee Fees and Commitment Fees). The difference between the Minimum Fee and the  amount of Guarantee Fees and Commitment Fees actually paid (including the Fees Deposit), is payable by the Guaranteed Lender(s) if the Guaranteed Lender(s) terminate the PRG within 3 years of the date of signing of the PRG

	Conditions Precedent to Effectiveness:
	Will include, but not be limited to

· execution of the Counter-Indemnity by Pakistan and ADB and issue of letter of no objection by GoP

· issuance of a letter of comfort by NTDC, acknowledging its obligations under the EPA

· satisfaction of all conditions precedent to first drawdown under the Guaranteed Loan

· evidence that all fees, Fees Deposit, costs and expenses (including all legal fees of ADB) have been paid or will be paid on or before first drawdown date under the Guaranteed Loan 

· issue of legal opinions satisfactory to ADB with regard to the Eligible RE Project, Guaranteed Loan, the PRG, the Counter-Indemnity and, other matters as required by ADB 

	Consequences of Default:
	ADB may, at its sole discretion, at any time after a Guaranteed Risk Event has occurred instruct the Guaranteed Lender(s) to cancel any undrawn commitments and/or demand immediate acceleration of the obligations of the Eligible Borrower under the Guaranteed Loan

	Non-accelerability:
	ADB’s obligations under the PRG will only be accelerable, at ADB’s sole discretion, regardless of any acceleration of the Guaranteed Loan by the Guaranteed Lender(s)

	Subrogation:
	If ADB makes any payment under the PRG, ADB shall be subrogated to the rights of the Guaranteed Lender(s) in respect of any such payment

	Assignment of Rights:
	As a condition to payment of a demand, the Guaranteed Lender(s) may be required by ADB, at ADB’s sole discretion, to assign the rights of the Guaranteed Lender(s) under the financing agreements and related documentation in respect of any such payment


	Undertakings: 
	Guaranteed Lender(s) will, among others matters, undertake to:

(a) promptly inform ADB, upon being notified by an Eligible Borrower that NTDC has failed to make an Energy Payment under the EPA (the Guaranteed Loan will be required to contain a provision that obliges the Eligible Borrower to promptly inform the Guaranteed Lender(s) of such circumstances)
(b) act in accordance with the instructions of ADB in respect of any Reserved Matter 

(c) comply with ADB safeguard policies, applicable laws and not engage in Coercive Practice, Collusive Practice, Corrupt Practice, Fraudulent Practice, Obstructive Practice, Money Laundering or the Financing of Terrorism 

	Reserved Matters:
	Unless based on the prior written consent from ADB, Guaranteed Lender(s) shall not amend, waive or exercise any provision or right under the Guaranteed Loan that changes the amount, currency or tenor of the Guaranteed Loan or due dates of any payment, releases security or collateral, or may increase the likelihood of a Guaranteed Risk Event occurring. Reserved Matters will further include, but not be limited to:
· enforcement or waiver of any provision under the Guaranteed Loan, including but not limited to confirming satisfaction with, or waiving, any conditions precedent to drawdown 

· notifying the Eligible Borrower of any default under the Guaranteed Loan

· accelerating the Guaranteed Loan 

· cancelling the available commitment under the Guaranteed Loan 

· exercising any other right or remedy of the Guaranteed Lender(s) subsequent to an event of default under the Guaranteed Loan or nonpayment of any Energy Payment by NTDC under the EPA
· consent of the Guaranteed Lender(s) to the Eligible Borrower taking any action in relation to guarantees given by GoP to the Eligible Borrower

	Exclusions:
	ADB will not cover losses that are caused by or arise from, specified events including but not limited to:

· actions or inaction of the Eligible Borrower agreed to by the Guaranteed Lender(s) or the primary cause of which was Guaranteed Lender(s) unreasonable conduct

· laws, policies, regulations etc. pre-existing, publicly known to be under consideration or that should reasonably have been known by the Guaranteed Lender(s)

· breach of undertaking or warranty of Guaranteed Lender(s), subsisting after appropriate cure period
· all risk events other than a Guaranteed Risk Event

	Termination Events:
	PRG cover in respect of any amounts under a Guaranteed Loan may, amongst others, be terminated at ADB's discretion in the event of:

· breach of specified material warranties and undertakings (including those in the “Undertakings” paragraph above) as determined by ADB in its sole discretion 

· failure of the Guaranteed Lender(s) to comply with its other obligations under the PRG(s), subsisting after appropriate cure period 

· illegality

· termination of the Counter-Indemnity

	Cessation or Suspension of ADB Membership:
	At ADB’s sole discretion, PRG cover may be terminated or alternatively suspended in respect of undrawn amounts under a Guaranteed Loan if Pakistan has been suspended from membership in, or ceased to be a member of ADB, has delivered a notice to withdraw from ADB or ADB has elected to suspend, cancel and/or accelerate its loan or guarantee agreements with Pakistan

	Demand Waiting Period: 
	[30] days after the date of non-payment by the Eligible Borrower of a Scheduled Payment under the Guaranteed Loan (after accounting for exhaustion of the debt service reserve account (DSRA) and/or any letter of credit (L/Cs)) due to a Guaranteed Risk Event

	Demand Determination Period:
	ADB shall notify each Demand Determination within [45] days from the later of: (i) the expiry of the Demand Waiting Period; (ii) the date on which a demand has been submitted by the Guaranteed Lender(s) to ADB; and (iii) the date on which ADB has received all information necessary to determine its liability in respect of the demand. 
Breach of material undertakings, representations and/or warranties (including as they relate to Reserved Matters) may lead to a denial of all or part of a demand

	Demand Payment Period:
	ADB will make payment within [15] days from the later of: (i) ADB receiving notice from the Guaranteed Lender(s) that ADB’s determination of liability for a demand has been accepted by the Guaranteed Lender(s); and (ii) confirmation by ADB that all rights under the Guaranteed Loan have been subrogated or assigned by the Guaranteed Lender(s) to ADB, as required by ADB 

	Guaranteed Lender(s) Due Diligence:
	Upon request by ADB, the prospective Guaranteed Lender(s) will provide to ADB all due diligence material obtained or prepared by the prospective Guaranteed Lender(s) in connection with the Eligible RE Project, its sponsors and/or authorized agents (including without limitation, “know your customer” information)

	Governing Law : 
	English Law 

	Security Arrangements:
	To be acceptable to ADB. Will include a requirement that the IPP  maintain a DSRA or arrange issue of a L/C from a bank acceptable to ADB for an amount acceptable to ADB (a minimum of at least one semi-annual or two quarterly debt service periods) to be exhausted before a demand can be made under the PRG

	Dispute Settlement:
	Any dispute, controversy or claim shall be finally settled by arbitration in Singapore in accordance with the UNCITRAL Arbitration Rules as at present in force.  The arbitration shall be administered by Singapore International Arbitration Centre (SIAC) in accordance with its practice rules and regulations. The arbitral tribunal shall be composed of three arbitrators.  The arbitral proceedings shall be conducted in the English language


	Material Adverse Change:
	ADB may decide at any time after the issue of a GTS but prior to execution of a PRG, at its sole discretion, to withdraw or amend the GTS if ADB considers a material adverse change has occurred as constituted by any event or circumstance (or the continuation or deterioration of any event or circumstance) which, in ADB’s opinion materially and adversely affects or could materially and adversely affect: 

· the ability of NTDC to perform its obligations to any of its current or future creditors, (including but not limited to its prospective obligations under any energy purchase agreement with the IPP in relation to which the GTS was issued);

· the ability of Pakistan to perform its obligations to any of its current or future creditors (including but not limited to its prospective obligations under a Counter-Indemnity); or
· the financial markets or economic or political conditions in Pakistan


Attachment 1
Eligibility Criteria for ADB Renewable Energy Guarantee Facility for Pakistan

To be eligible for support under the ADB Guarantee Facility, the RE Project must meet the following criteria:

1. Either new construction or rehabilitation of renewable power plants with installed capacity of not less than 2MW and not more than 50MW for hydropower projects, and not less than 2MW and not more than 100MW for other eligible projects;

2. Feasibility study is prepared and includes the following; aspects among others: 

a. technical design including the proposed technology, 

b. economic and financial viability, including the tariff requirement, 

c. operational sustainability, including maintenance and availability of spare parts, 

d. institutional capacity analysis, 

e. environmental analysis, and 

f. social assessments and resettlement plans, following a proper consultation process; 

3. Due diligence work is completed and addresses the following;

a. financial management, 

b. governance and fiduciary oversight, 

c. procurement, 

d. technical,

e. legal and regulatory,

f. disbursement and implementation plans, including monitoring and reporting;

4. ADB safeguard requirements (policies for environment, land acquisition and resettlement, and indigenous people), or other guidelines acceptable to ADB are met – and it is Categorized B or C for environment and C for land acquisition and resettlement, respectively, and will have no indigenous people issues;

5. Power generation plant safety measures are  incorporated in the designs as required by applicable laws and regulations;  

6. Goods and works financed with ADB guaranteed loan will be procured from ADB member countries and in a transparent and economically efficient manner satisfactory to ADB; 

7. IPPs and Lenders will be required to make undertakings, representations and warranties in relation to Anticorruption, Anti-Money Laundering, and Prevention of Financing of Terrorism matters; and

8. Implementation will be by an independent power producer (IPP) who has received a letter of support (LOS) from AEDB. 

Attachment 2
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Application under the REDSIP Guarantee Facility

("Guarantee Application")


ADB may be required to disclose the documentation or information contained herein, or attached hereto, to its professional advisors, law enforcement or regulatory authorities, its facility brokers and insurance/guarantee partners as there may be from time to time, and their reinsurers. The Applicant understands and hereby agrees that, by submitting this Application, its attachments and any additional information to be submitted by the Applicant at a later stage, the Applicant has expressly authorized ADB to disclose the documentation or information contained in this Application, its attachments and any additional information in the manner aforementioned and ADB shall not be liable for any consequences of such disclosure.


The Applicant also understands and hereby agrees that, by accepting the submission of this Application, ADB is under no obligation, whatsoever, to issue any indicative term sheet or guarantee. ADB reserves the right to request additional information, as required, to assess the Guarantee Application. 
NOTE:
All financials should be noted in the currency of the loan to be guaranteed.

	1.
APPLICANT
[being a commercial lender interested in making a loan to the Obligor specified in Section 2 below and wishing to apply for ADB guarantee cover under the ADB REDSIP Guarantee Facility]

	A. Name:
	

	B. Authorized Agent or Representative:
	

	C. Mailing and Website Addresses:
	

	D. Contact Details (telephone, telefax and            e-mail):
	

	E. Details of ownership and legal status: (private, publicly quoted, other) 
	Owner Name                        Ownership %

1.___________________________________

2.___________________________________

3.___________________________________

	F. Principal activity and place(s) of activity:
	

	2.
OBLIGOR
[being an independent power producer (IPP) and having a valid Letter of Support issued by the Alternative Energy Development Board for the development, construction, ownership and operation of an eligible renewable energy project]

	A. Name:
	

	B. Mailing and Website Addresses:
	

	C. Details of ownership and legal status: (private, publicly quoted, other): 
	

	D. Principal activity(ies) and place(s) of activity:
	

	E. Is Applicant aware of any material “know your customer” (integrity), environmental, social, resettlement, indigenous or public policy issues associated with Obligor, its corporate group or the envisaged transaction?  If ‘Yes’, please describe:
	

	3. SPONSOR
[being a shareholder with a majority ownership interest in the Obligor specified in Section 2. above]

	A. Name(s):
	

	B. Mailing and Website Addresses:
	

	C. Details of ownership and legal status: (private, publicly quoted, other):
	

	D. Principal activity(ies) and place(s) of activity:
	

	E. Describe the Investment for which ADB guaranteed debt financing is required (including the procurement and selection processes followed/to be followed by the contractual parties):



	F. What is (are) the place(s) of origin of the goods, equipment and/or services to be financed by the Applicant and for which the ADB guarantee is required?
	

	G. Is the Applicant aware of any material “know your customer” (integrity), environmental, social, resettlement, indigenous or public policy issues associated with the Sponsor, its corporate group or the envisaged transaction?  If ‘Yes’, please describe:
	

	4.
GUARANTEED DEBT INSTRUMENT

	A. Describe the structure, currency and amount of the debt instrument for which the ADB guarantee is required (including reference interest rate and margin):



	B. What are the estimated disbursement and repayment periods and the and amount of maximum exposure that the Applicant expects to have under the debt instrument for which the ADB guarantee is required?:



	C. Provide the tenor and drawdown/repayment terms of the debt instrument for which the ADB guarantee is required, or attach a drawdown/repayment schedule:



	D. Describe the purpose of the debt instrument for which the ADB guarantee is required:

[To finance the [insert details of Investment], which is an RE Project that [meets/on or before financial close will meet] each of the ADB Eligibility Criteria for the REDSIP Guarantee Facility.]

	E. Describe the primary source of repayment of the debt instrument for which the ADB guarantee is required (e.g., revenues from energy purchase agreement, revenues from domestic services, general cash flow, etc):



	F. List and briefly describe all the legal documentation that will be executed in respect of the debt instrument for which the ADB guarantee is required:



	G. Is Applicant participating with other parties in this debt instrument?  If ‘Yes’, please identify the lead financial institution(s), the other principal participants and the documentation which governs the relationship between these entities:



	H. Once available, please provide a legal opinion as to the validity and enforceability of the debt instrument for which the ADB guarantee is required:



	I. What is the governing law and applicable jurisdiction of the debt instrument?



	(If available, attach a draft of all documentation relating to the debt instrument for which the ADB guarantee is required. Except to the extent specifically agreed in writing by ADB, the final documentation must conform to the draft in all material respects. (See Appendix A to this Guarantee Application)


	5. 
GUARANTOR (IF ANY)

[Complete this section only if Obligor's payment obligations under the ADB guaranteed loan are to be guaranteed by another guarantor]

	A. Name of Guarantor:
	

	B. Mailing and Website Addresses:
	

	C. Details of ownership and legal status: private, publicly quoted, state-owned (for Parastatals or Government Entities, provide details of incorporation, registration and applicable laws under which constituted)
	

	D. Principal activity(ies) and place(s) of activity:
	

	E.
Has Guarantor an active or past business and/or a legal relationship with Obligor (if any)? If an active business relationship, how long and what are the current clean and risk mitigated exposures of Guarantor to Obligor? If a legal relationship, how long and what is the nature of this relationship between Guarantor and Obligor?



	F.
Form of guarantee, (e.g. stand-by L/C, first-Claim guarantee, insurance, etc). Attach a specimen of the guarantee form, to which (except to the extent specifically agreed in writing by ADB) the final guarantee must conform in all material respects:



	G.
Describe the authority under which the guarantee will be issued, and once available, please provide a legal opinion as to the validity and enforceability of the guarantee instrument:



	H.
What is the governing law and applicable jurisdiction of the guarantee?



	I.
Describe the risk(s) covered and process by which the guarantee is invoked following default by Obligor:



	6.    THIRD PARTY (IF ANY)

[Complete this section only if there is a third party involved in the transaction, other than those entities already listed under Section 3 of this Application]

	A. Name of Third Party:
	

	B. Mailing and Website Addresses:
	

	C. Details of ownership and legal status: private, publicly quoted, state-owned (for Parastatals or Government Entities, provide details of incorporation, registration and applicable laws under which constituted) 
	

	D. Principal activity(ies) and place(s) of activity:
	

	E. Has the Third Party an active or past business and/or a legal relationship with Obligor (if any)? If an active business relationship, how long and what are the current clean and risk mitigated exposures of Third Party on Obligor? If a legal relationship, how long and what is the nature of this relationship between Third Party and Obligor?



	F. Role of Third Party in the transaction: 




	7. GUARANTEE REQUESTED 

[The type of cover available under the ADB REDSIP Guarantee facility has already been ticked and further specified in the second column of Section 7.B below] 

	A. Describe the currency and amount of the guarantee (principal and interest) coverage being sought by Applicant: (The guarantee currency will be the same currency as that of the debt instrument for which the ADB guarantee is required.) 



	B. Indicate the risk(s) against which the ADB guarantee is required by Applicant:

○
Transfer Restrictions:


○
Currency Inconvertibility


○
Non-Transferability

○
Expropriation

○
Political Violence:


○
Physical Damage


○
Business Interruption

○
Contract Disputes (Non-Payment / Non-Performance by (Sub-)Sovereign Obligor):


○
Arbitration Award Default


○
Denial of Justice

○
Non-payment by a Sovereign Obligor/Guarantor

○
Non-payment by a Sub-Sovereign Obligor/Guarantor

· Non-payment by a Private Obligor/Guarantor 

○
Other (please specify):
	of desired percentage of cover not to exceed 100% of scheduled principal and interest under the Guaranteed Loan solely and uniquely caused by non-payment by the Central Power Purchasing Agency (CPPA) (or similar off-taker supported by the GoP, and acceptable to AEDB and ADB) of amounts due under an Eligible RE Project's energy purchase agreement (EPA) for energy delivered or energy that could have been delivered but was not taken. Specific risk wording (and waiting and Claim determination provisions) to reflect due diligence and processes/requirements under project specific EPA.

	C. Will Applicant lay off part of the risk of the transaction, besides the requested guarantee (e.g., through guarantee, bank syndication, credit derivative, political risk insurance or credit risk insurance from a guarantor or another insurer)? If ‘Yes’, please provide details:



	D. To Applicant’s knowledge, will other participants in the transaction have guarantee or insurance coverage (credit risk or political risk). If ‘Yes’, please provide details:



	E. Date of irrevocable commitment to execute the debt instrument for which the ADB guarantee is requested / expected guarantee effective date:



	F. Has the transaction been on the books of Applicant for 3 months or more (for the purpose of this question, the books of Applicant are deemed to include the books of the Applicant subsidiaries, affiliates or other conduits)? If ‘Yes’, please specify for what reason is Applicant now seeking to lay off the risk on this transaction:



	G. Please describe the main credit events which have occurred since the implementation of the transaction (e.g. repayments, waivers, extensions etc.)




	8.         APPLICANT’S RELATIONSHIP WITH OBLIGOR, GUARANTOR AND THIRD PARTY

	A. Has Applicant an active or past business and/or a legal relationship with the Obligor? If an active business relationship, what has been the duration and nature of this relationship, and what are the current clean and risk mitigated exposures of the Applicant to the Obligor? If a legal relationship, what has been the duration and nature of this relationship between Applicant and Obligor?



	B. Has Applicant an active or past business and/or a legal relationship with the entity specified in Section 3 of this Application (if any) and/or any other entity in the Sponsor’s or the Obligor’s corporate group? For these purposes an entity is in the Sponsor’s or the Obligor’s corporate group if the entity directly or indirectly controls, is controlled by or under common control of the Sponsor or the Obligor.  If an active business relationship, what has been the duration and nature of this relationship, and what are the current clean and risk mitigated exposures of the Applicant to these entities? If a legal relationship, what has been the duration and nature of this relationship between Applicant and these entities?



	C. Has Applicant an active or past business and/or a legal relationship with the Guarantor (if any)? If an active business relationship, what has been the duration and nature of this relationship, and what are the current clean and risk mitigated exposures of Applicant to the Guarantor? If a legal relationship, how long and what has been the duration and nature of this relationship between Applicant and Guarantor?



	D. Has Applicant an active or past business and/or a legal relationship with the Third Party (if any)? If an active business relationship, what has been the duration and nature of this relationship, and what are the current clean and risk mitigated exposures of Applicant to the Third Party? If a legal relationship, what has been the duration and nature of this relationship between Applicant and Third Party?



	9.
OTHER

	Please provide all additional information which may be material to the risks associated with the proposed transaction and for which the ADB guarantee is requested:



	9.    BROKER

	A. Name of Broker of Record:
	

	B. Address:
	

	C. Contact Details (telephone, telefax and email):
	

	D. Do Applicant and Broker share any mutual ownership interest in each other?
	

	E. Is Applicant paying any commissions and/or fees to Broker for its services rendered to Applicant for the purpose of this transaction?: 
	

	10. THE APPLICANT REPRESENTS THAT, TO THE BEST OF ITS KNOWLEDGE AND BELIEF:

	A. Neither Obligor nor Guarantor has defaulted on any of its payment obligations, including any guarantee obligations and that such obligations of Obligor and Guarantor have consistently been met within 90 days of their due dates, during the last five years.

	B. During the last five years, neither any of the entities specified in Section 8, paragraph B of this Application, nor any Third Party have been involved in any commercial dispute with the Applicant, Obligor or Guarantor, to the extent that such dispute has led to arbitration, court settlement or delay in fulfilling contractual obligations for more than 90 days.

	C. Repayment difficulties have not led to any refinancing, rescheduling or any other form of restructuring of any debt obligations of Obligor or Guarantor, during the last five years.

	D. The transaction which is the subject of this Application does not constitute a refinancing of previously outstanding debt.


APPLICANT’S DECLARATION AND WARRANTY

The Applicant hereby declares that the statements made in this Application are complete, true and accurate to the best of its knowledge and belief and that it has not omitted any other material fact that may influence ADB's assessment of the risk(s). The Applicant understands that non-disclosure or misrepresentation of a material fact will entitle ADB to avoid or terminate any guarantee, which might be issued in connection with this Application. For these purposes, a fact is material if it is likely to influence acceptance or assessment of this Application by ADB, in its sole opinion.

The Applicant hereby requests that ADB provide it with an indicative term sheet for a guarantee against non-payment under the debt instrument arising from the risk(s) specified by Applicant in Subsection 7.B of this Application. Applicant acknowledges and agrees that an indicative term sheet (if any) will be made by ADB in reliance upon the statements and information made to ADB from time to time by Applicant, including the statements and information contained in this Application.
The Applicant agrees that the Application shall form the basis of any guarantee issued by ADB and understands that any subsequent correspondence related to this Application issued by or on behalf of the Applicant shall be part of this Application.

The Applicant understands that the signing and delivery of this Application shall not bind it, nor ADB, to enter into any guarantee but agrees that, should a guarantee be entered into, such guarantee shall be made in reliance upon this Application and the statements made herein and the information provided to ADB from time to time by the Applicant.

APPLICANT: 











______
SIGNATURE (*): 








DATE: 



NAME(S) AND TITLE(S) (*): 












 (*) two signatures, names and titles when legally required

� If you are in any doubt as to whether a fact is material or not, you must disclose it in this Application or in a signed note attached hereto.
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