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Overview 

- The issuance of guarantees by Credit Guarantee and Investment Facility (CGIF) has slightly 

slowed amid rising funding costs and uncertain operating conditions, despite the lifting of 

restrictions related to COVI D- 19. 

- CGIF is still working on asset recovery following the first default by a guaranteed entity in 

December 2021. We believe this default, which is contained in size, will not affect CG I F's ability 

to execute guarantees to catalyze the ASEAN corporate bond market and foster economic 
development in the region. 

- We expect CGIF to maintain its extremely strong financial profile, underpinned by its robust 

capital position and increasing capital contributions. The facility's short lifespan and small 
presence limit its business profile. 

- We affirmed our 'AA' long-term and 'A-1 +' short-term foreign currency issuer credit ratings on 

CGIF. We also affirmed the 'AA' long-term issue rating on CGIF's guaranteed notes. 

- The stable outlook on the long-term rating reflects our view that CGIF will maintain a solid 
buffer against potential guarantee calls over the next 24 months. 

Rating Action 

On Feb. 28, 2023, S&P Global Ratings affirmed its 'AA' long-term and 'A-1 +' short-term foreign 

currency issuer credit ratings on Credit Guarantee and Investment Facility (CGIF). The outlook on 

the long-term rating is stable. We also affirmed the 'AA' long-term issue rating on CGIF's 
guaranteed notes. 

Rationale 

We affirmed the ratings on CGIF because we expect the facility to maintain its adequate enterprise 

risk profile and extremely strong financial risk profile. CGIF has no callable capital. The long-term 

issuer credit rating therefore reflects our assessment of the facility's 'aa' stand-alone credit 
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profile. 

Our assessment of CGIF's enterprise risk profile reflects the facility's ro le as a bond guarantor for 

corporates in Asia. CGIF has been steadi ly increasing its guarantee portfolio on the back of a larger 

equity base. The facility's shorter track record offulfilling its policy mandate compared with other 

supranational institutions constrains its enterprise risk profile. 

With most members of Association Of Southeast Asian Nations (ASEAN) phasing out COVID 

rest rictions, t he impact of pandemic-related mobility restrictions on sectors, including travel and 

hospitality, has eased. However, three years of disruptions from COVID have weakened the 

balance sheet s of some corporates. Funding costs have also increased as central banks across 

the region raised po licy rat es t o control inflation. Th is has reduced the number of corporate 

issuances in 2022 and t he number of guarantees issued by CGIF. These cond itions cou ld persist 

into 2023. 

During the COVID-1 9 pandemic, CGIF enhanced its cred it risk management systems and increased 

surveillance frequency to better gauge the riskiness of its portfolio. This has helped the entity with 

early identification and to better manage the first default in its guarantee portfolio by KNM Group 

Bhd. KNM missed payments on principal (US$83 mi llion) and coupon (US$1.3 million) on its bonds 
issued in Thai land on Nov. 18, 2021 . CGIF met the call on the guarantee in full and on time in 

December 2021 . 

The guarantee was backed by collateral, and the recovery process is still underway. The asset 

disposal process has been more protracted than we expected initially. An extended court process 

could also delay t he timeline for recovery. Nevertheless, the impact on CG IF's portfolio is likely 

limited. We estimate that if CGIF could recover 50% of the payout (net of reinsurance coverage), 

t he final loss would be rough ly equal to one year of CGIF's retained earnings. 

Despite the KN M defau lt , CG I F's asset quality remains sound , in our assessment. This is a result 

of t he faci lity's guaranteed exposure representing companies in the region with relatively better 

credit quality, as well as CGIF's conservative risk appetite. 

We believe CG IF's capital and liquidity buffers are robust and could withstand additional pressure. 

Should a defau lt occur, the typical size of each issue at 7%-1 2% of CGIF's capital levels and well 

spread-out mat urity walls will limit the impact. 

Established in November 2010, CGIF's mandate is to deepen and develop liquid local-currency 

bond markets among ASEAN members. The institution provides guarantees on bonds issued by 

corporates in ASEAN. As of Feb. 1, 2023, CG IF had issued 57 guarantees, with 40 guarantees 

out stand ing. The guaranteed amount typically ranges between US$50 mi llion and US$100 million 

and generally has a tenor of three to 10 years. Th is compares with CGIF's equity base of US$1.2 

billion as of end- 2022. Following additional capital injections and retained earnings, CGIF's 

maxi mum guarantee capacity grew by US$42 million in 2022. 

CG IF acts as a catalyst for bond deals, rather than helping to deepen t he capital markets by 

boosting volumes. We believe the deepening of the ASEAN bond markets through credit 

enhancement will remain limited . This also limits the role of CGIF because its function could 
partia lly be fi lled by a commercial entity. To strengthen its policy role, CGIF has been focusing on 

frontier markets in ASEAN , first-time issuers in local currencies, and the policy priorities of the 

Asian Bond Market Initiatives to contribute to market creation. 

CG IF was set up as a trust fund of the Asian Development Bank (ADB). We believe CG I F's 

creditworth iness benefits from its relationship with its contributors and the mandate they have 

entrusted it with. CGIF has a balanced shareholder base, and all shareholders are either 

governments or government-related agencies with strong government links. The current voting 
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rights are dominated by four contributors: China (29.9%); Japan (29.9%); Korea (14.9%); and the 

ADB (1 5.7%). The 1 0 ASEAN governments collectively hold most of the remaining voting rights 

(9.8%). 

CGIF's shareholders demonstrated their support by approving its first-ever capital increase to 

US$1.2 billion from US$700 million in December 2017. The subscription increase was on a 

voluntary and proportional basis. The shareholder payments are likely to be completed by the end 

of 2023. By increasing its capital, CG I F's guarantee capacity will be boosted to US$3 billion, from 

US$1.75 bil lion. As of end-2022, CG I F's paid-in capital was US$1 , 149 million. In our view, the 

successfu l completion of this exercise will underscore CGIF's strong shareholder support. 

CGIF renewed its annual reinsurance arrangement with a syndicate of reinsurers rated between 

'AA- ' and 'A' . This will boost its guarantee capacity and manage credit concentration risk limits. 

The arrangement covers 25% of CG IF's existing guarantee portfolio. Including additional insurance 

on specific transactions, the coverage by the syndicate increases to about 33% of the portfolio. 

Coupled wit h the capital increase, the reinsurance agreement enhances CG I F's guarantee 

capacity. 

CG I F's mandate to focus on the private sector excludes it from being treated as a preferred 

creditor. That is because private-sector companies cannot selectively default to one group of 

creditors while paying others like sovereigns can. Hence, we do not incorporate preferred creditor 

treatment in our assessment of CGIF's enterprise risk profile. 

However, given CG I F's status as a multilateral lending institution, we consider preferential 

treat ment for the institution from the governments of countries in wh ich it operates. We 

incorporate this factor into our assessment of CGIF's financial risk profile. These benefits include 

freedom from transfer and convertibility restrictions, which would aid in recovery and collateral 

repossession if there is a guarantee call. 

We believe CG I F's management team has the necessary expertise and experience to conduct its 

business and achieve its mandate. That said, CGIF has a short record of operations. Its guarantee 

operations are controlled by prudent risk parameters in accordance with governance standards 

laid out in its articles of agreement. CGIF has expanded at a gradual pace, allowing its staffing 

capacity to catch up with the scale of operations. ADB manages CG I F's capital, which resu lts in 

conservative investment policies. 

We consider CG I F's extremely strong financial profile to be a positive rating factor. The facility's 

risk-adjusted capital (RAC) rat io after adjustments as of end-2022 stood at 50.3%--well above our 

23% threshold for an extremely strong capital adequacy assessment. The RAC ratio has remained 

broadly stable; it was 44.4% as of end- 2021. We expect this trend to continue over the next few 

years, with CGIF maintaining the RAC ratio well above 23%. 

We believe CG IF has a conservative approach to underwriting. However, some of its accounts fall 

within high-risk sectors such as oil and gas, real estate, and microfinance lending. These high-risk 

portfolios account for around one-fifth of CGIF's portfolio. To date, CGIF's accounts, includ ing the 

high- risk sectors, maintain sufficient liquidity, and a majority of its guarantee positions are 

backed by substantial collateral. 

CGIF does not borrow; it obtains funding for its activities solely through retained earnings and 

contributors' equity. We bel ieve sovereign and supranational backing provides one of the most 

stable sources of funding. However, this model also represents a concentration risk that could be 

tested in case of severe stress. We assign a neutral funding score because we believe the positive 

factor of paid-in capital base is counterbalanced by the lack of access to the wholesale market. 

We assess CG I F's liquidity position as robust. The institution should be able to comfortably pay out 
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under its guarantees for at least a year in stressed market conditions, without recourse to liquidity 
facilities from contributors or from the market. As of Dec. 31, 2022, our stressed liquidity ratio for 

CGIF was 6.42x for the next 12 months. The facility's liquid assets, managed by the ADB, are 

invested mostly in bonds of highly rated governments or government-related entities. They form 
the bulk of CG I F's balance sheet assets. 

Outlook 

The stable outlook on CGIF reflects our expectation that the facility will maintain a solid balance 

sheet over the next 24 months. This will act as a cushion against potential guarantee calls amid 

uncertain macroeconomic conditions. 

We believe changes to the rating will most likely be driven by the effectiveness of CG I F's role in the 
local-currency ASEAN bond markets. 

Downside scenario 

We may lower the rating if CGIF struggles to execute its mandate at a profit, or if its financial 

metrics weaken. This could happen if: (1) the facility aggressively expands its guarantee portfolio 

beyond the natural growth capacity provided with the increase in capital; or (2) it has inadequate 
risk management to deal with sudden surges in guarantee calls. 

Furthermore, we believe a drastic pull-back in CG I F's guarantee deals over a prolonged period 

would indicate a diminishing policy role and lead to a downgrade. 

Upside scenario 

Upward pressure on the rating could emerge if CGIF shows a record of significantly contributing to 

a vibrant local currency regional capital market backed by ongoing shareholder support. 

Ratings Score Snapshot 

Issuer Credit Rating: AA/Stable/ A-1 + 

SACP: aa 

Enterprise Risk Profile: Adequate 

- Policy Importance: Adequate 

- Governance and management: Adequate 

Financial Risk Profile: Extremely Strong 

- Capital Adequacy: Extremely Strong 

- Funding and Liquidity: Strong 

Extraordinary Support: 0 

- Callable capital: 0 

- Group Support: 0 
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Holistic Approach: 0 

Related Criteria 

- Criteria I Governments I General: Multilateral Lending Institutions And Other Supranational 

Institutions Ratings Methodology, Jan. 31, 2022 

- General Criteria: Environmental, Social, And Governance Principles In Credit Ratings, Oct. 10, 

2021 

- Criteria I Financial Institutions I General: Risk-Adjusted Capital Framework Methodology, July 

20,2017 

- General Criteria: Methodology For Linking Long-Term And Short-Term Ratings, April 7, 2017 

- General Criteria: Principles Of Credit Ratings, Feb. 16, 2011 

Related Research 

- Introduction To Supranationals Special Edition 2022, Oct. 11, 2022 

- Supranationals Special Edition 2022, Oct. 11 , 2022 

- Supranationals Edition 2022: Comparative Data For Multilateral Lending Institutions, Oct. 10, 

2022 

Ratings List 

Ratings Affirmed 

Credit Guarantee and Investment Facility 

Sovereign Credit Rating 

Foreign Currency AA/Stable/ A-1 + 

CJ Logistics Asia Pte. Ltd. 

Senior Unsecured AA 

Certain terms used in this report, particularly certain adjectives used to express our view on rating relevant factors, 

have specific meanings ascribed to them in our criteria, and should therefore be read in conjunction with such 
criteria. Please see Ratings Criteria at www.standardandpoors.com for further information. Complete ratings 

information is available to subscribers of RatingsDirect at www.capitaliq .com. All ratings affected by this rating 

action can be found on S&P Global Ratings' public website at www.standardandpoors.com. Use the Ratings search 
box located in the left column. 
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THIS GUARANTEE AGREEMENT (this Agreement) is dated _____________________ 202[3] and is 

made as a deed 

BETWEEN: 

(1) CREDIT GUARANTEE AND INVESTMENT FACILITY, a trust fund of the Asian Development 

Bank with its office in Manila, Philippines, in its capacity as the guarantor (CGIF); 

(2) WING BANK (CAMBODIA) PLC. in its capacity as the representative for and on behalf of the 

Bondholders (as defined below) (the Bondholders’ Representative); 

(3) WING BANK (CAMBODIA) PLC. in its capacity as securities registrar, securities transfer agent 

and paying agent (the Agent); and 

(4) THE PERSONS AND FINANCIAL INSTITUTIONS set out in Schedule 1 (List of Bondholders) 

and such other persons and financial institutions who accede to this Agreement from time to time (the 

Bondholders), 

(each a Party and collectively the Parties). 

BACKGROUND: 

(A) At the request of the Issuer (as defined below), CGIF has agreed, subject to the terms and conditions 

of this Agreement, to issue a guarantee in favour of the Bondholders in respect of the Public Bonds 

(as defined below).   

(B) It is intended that this Agreement takes effect as a deed notwithstanding the fact that a Party may only 

execute this Agreement under hand. 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Agreement: 

Acceleration Due Date has the meaning given to it in Clause5.41.1(a)(i)(CGIF Acceleration). 

Acceleration Step has the meaning given to it in Clause 5.1 (Acceleration Step). 

Additional Accrual Period means: 

(a) in the case of a CGIF Acceleration or a Bondholders’ Representative Acceleration, the period 

from (and including) the Bond Interest Payment Date immediately preceding the CGIF 

Acceleration or Bondholders’ Representative Acceleration (as the case may be) to (but 

excluding) the Guarantor Payment Date; or 

(b) where a Demand has been made in respect of principal due on the Bond Maturity Date, the 

period from (and including) the Bond Maturity Date to (but excluding) the Guarantor Payment 

Date. 

Additional Accrued Interest means the amount of interest in respect of any Public Bonds for the 

Additional Accrual Period at the Bond Interest Rate. 
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Affiliate means, in relation to a person, a Subsidiary or Holding Company of that person or a 

Subsidiary of that Holding Company. 

Agent means Wing Bank (Cambodia) Plc. or any successor appointed as the securities registrar, 

securities transfer agent and paying agent in respect of the Bonds from time to time in accordance with 

the RTP Agency Agreement. 

Articles of Agreement means the articles of agreement of CGIF originally dated 11 May 2010 as 

amended on 27 November 2013, 31 May 2016, 23 May 2017, 31 May 2018, 16 May 2019 and 1 

August 2019 (as may be further amended or supplemented from time to time). 

BHR Demand means a demand for payment under this Agreement from the Bondholders’ 

Representative to CGIF substantially in the form set out in Schedule 3 (Form of BHR Demand). 

Bond Conditions has the meaning given to the term Bond Conditions in the Bondholders’ 

Representative Agreement. 

Bond Documents means the Disclosure Document, the Underwriting Agreement, the Bond 

Conditions, the Bondholders’ Representative Agreement, the RTP Agency Agreement, the Single 

Submission Form, and all other documentation (excluding the Guarantee Documents) related to the 

issuance of the Bonds. 

Bond Event of Default has the meaning given to the term Event of Default in clause 11 (Events of 

Default and Acceleration) of the Bond Conditions. 

Bond Interest Payment Date has the meaning given to the term Interest Payment Date under the 

Bond Conditions. 

Bond Interest Rate has the meaning given to the term Interest Rate under the Bond Conditions. 

Bond Maturity Date has the meaning given to the term Maturity Date under the Bond Conditions. 

Bondholder Accession Instrument means a document substantially in the form of Schedule 6 (Form 

of Bondholder Accession Instrument). 

Bondholder Demand means a demand for payment made by a Bondholder under this Agreement 

from the Bondholders to CGIF substantially in the form set out in Schedule 4 (Form of Bondholder 

Demand). 

Bondholder Demand Period means, in respect of a Non-Payment Event, a period of ten (10) Business 

Days starting on the date of expiry of the Demand Period in respect of such Non-Payment Event.   

Bondholders’ Book has the meaning given to the term Bondholders’ Book in the Bondholders’ 

Representative Agreement. 

Bondholders’ Representative means Wing Bank (Cambodia) Plc. or any successor appointed as the 

bondholders’ representative in respect of the Bonds from time to time in accordance with the Bond 

Conditions and the Bondholders’ Representative Agreement. 

Bondholders’ Representative Acceleration has the meaning given to it in Clause 5.2 (Bondholders’ 

Representative Acceleration). 

Bondholders’ Representative Agreement means the Cambodian law governed bondholders’ 

representative agreement entered into between the Bondholders’ Representative and the Issuer dated 
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on or about the date of this Agreement or any agreement appointing a new Bondholders’ 

Representative to replace the existing Bondholders’ Representative (if any) from time to time. 

Bondholders’ Representative Expenses means: 

(a) all costs, expenses and liabilities properly incurred by the Bondholders’ Representative in 

making a BHR Demand on CGIF in accordance with this Agreement; and 

(b) the remuneration due and payable to the Bondholders’ Representative in accordance with 

clause 6 (Remuneration of the Bondholders’ Representative) of the Bondholders’ 

Representative Agreement. 

Bonds means the KHR denominated bonds issued by the Issuer as defined in clause 1 of the Bond 

Conditions due 202[8]. 

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general 

business in Manila, New York and Phnom Penh.  

CGIF Acceleration has the meaning given to it in Clause 5.4(a)(CGIF Acceleration). 

CGIF Acceleration Notice means a written notice delivered by CGIF to the Issuer and the 

Bondholders’ Representative, substantially in the form set out in Schedule 5 (Form of CGIF 

Acceleration Notice). 

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 of the Asian Development Bank or any other 

contributors to CGIF. 

CGIF Certificate means the certificate to be issued by CGIF to the Bondholders’ Representative 

certifying it has received (or waived receipt of) the documents and evidence set out in schedule 1 

(Conditions Precedent and Conditions Subsequent) to the Indemnity Agreement in form and substance 

satisfactory to CGIF, substantially in the form set out in Schedule 2 (Form of CGIF Certificate). 

CGIF Non-Payment Event has the meaning given to it in Clause 5.2(a) (Bondholders’ Representative 

Acceleration). 

Demand means a BHR Demand and/or a Bondholder Demand. 

Demand Period means in respect of a Non-Payment Event in respect of: 

(a) any Scheduled Interest (including the Scheduled Interest due on the last Bond Interest Payment 
Date); or 

(b) a Principal Amount, 

a period of ten (10) Business Days starting on the date of such Non-Payment Event. 

Disclosure Document means the disclosure document prepared and issued by the Issuer (with 

assistance from the Underwriter) in relation to the issuance of the Bonds. 

Eligible Bondholder means a Bondholder who is not (a) an Issuer Related Entity or (b) the Issuer (or 

a person acting at the direction of the Issuer). 
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Ezecom means Ezecom Co., Ltd, a company incorporated under the laws of Cambodia with company 

registration number 00022509 (old registration number Co.11293KH/2008), and having its registered 

address at #7D, Russian Blvd, Sangkat Teuk Laork 1, Khan Toul Kork, Phnom Penh, Kingdom of 

Cambodia. 

Government Agency means any government department or any government agency, semi-

governmental or judicial entity or authority (including, without limitation, any stock exchange or any 

self-regulatory organisation established under statute). 

Guarantee means the guarantee provided by CGIF pursuant to, and subject to the terms and conditions 

of this Agreement.  

Guarantee Documents means this Agreement, the Indemnity Agreement and any other document or 

agreement entered into between any of CGIF, the Issuer, an Obligor and the Bondholders’ 

Representative (as applicable) in connection with any of those documents, designated as such by 

CGIF. 

Guarantee Term has the meaning given to it in Clause 2.2(b)(Term of the Guarantee). 

Guaranteed Amount has the meaning given to it in Clause 2.1(b)(ii)(Guarantee). 

Guaranteed Bonds has the same meaning as Public Bonds. 

Guarantor Default Interest Amount has the meaning given to it in Clause 3.4(a)(Guarantor Default 

Interest). 

Guarantor Default Rate means the Bond Interest Rate plus two per cent. (2%) per annum. 

Guarantor Payment Date means the date of actual payment by CGIF in respect of a Guaranteed 

Amount. 

Guarantor Payment Due Date means the original due date for the payment of any Guaranteed 

Amount, which is: 

(a) thirty (30) Business Days from the date of receipt of a valid BHR Demand in respect of such 

Guaranteed Amount by CGIF; or 

(b) thirty (30) Business Days after the expiry of the Bondholder Demand Period after the receipt 

of a valid Bondholder Demand in respect of such Guaranteed Amount by CGIF. 

Holding Company means, in relation to a company or corporation, any other company or corporation 

in respect of which it is a Subsidiary.  

Indemnity Agreement means the reimbursement and indemnity agreement dated on or about the date 

of this Agreement entered into between, amongst others, CGIF, the Issuer and the other Obligors in 

connection with this Agreement. 

Issue Date has the same meaning given to such term in the Bond Conditions. 

Issuer means Telcotech Ltd., a company incorporated under the laws of Cambodia with company 

registration number 00022508 (old registration number Inv.1318KH/2008), and having its registered 

at #7D, Russian Blvd, Sangkat Teuk Laork 1, Khan Toul Kork, Phnom Penh, Kingdom of Cambodia. 

Issuer Event of Default means the occurrence of any of the events described in clause 11 (Events of 

Default and Acceleration) of the Bond Conditions. 
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Issuer Related Entity means  

(a) the Holding Company of the Issuer and any of its Affiliates (other than the Issuer); 

(b) any Affiliate of the Issuer; and  

(c) any other person acting at the direction of any person set out in (a) or (b) above. 

New Bondholder has the meaning set out in Clause 12 (Changes to Bondholders). 

Non-Payment Event means the non-payment (after giving effect to any applicable grace period) of 

any Guaranteed Amount by the Issuer in accordance with the terms of the Bond Conditions and the 

Bondholders’ Representative Agreement. 

Obligor means each of the Issuer and Ezecom. 

Paid Guaranteed Amount has the meaning given to it in Clause 4.1(a) (Subrogation). 

Principal Amount means the outstanding principal amount in respect of the Bonds at any time.  

Public Bonds means the Bonds excluding those owned by the Issuer (or any other person acting at the 

direction of the Issuer) or an Issuer Related Entity. 

Recovered Amount has the meaning given to it in Clause 6(a)(Recoveries). 

Riel or KHR means Khmer Riel, the lawful currency of the Kingdom of Cambodia. 

RTP Agency Agreement means the Contract on Providing Service of Securities Registrar, Securities 

Transfer Agent and Paying Agent dated [•] and entered into between the Issuer and Wing Bank 

(Cambodia) Plc. 

Scheduled Interest means scheduled interest on the Public Bonds payable at the Bond Interest Rate 

on each Bond Interest Payment Date (excluding, for the avoidance of doubt, default interest (if any)). 

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 Framework) prepared by the 

Issuer in connection with the issue of the Bonds, as the same may have been amended or supplemented 

from time to time. 

Subsidiary means, in relation to any company or corporation, a company or corporation: 

(a) which is controlled, directly or indirectly, by the first mentioned company or corporation; 

(b) more than half the issued equity share capital of which is beneficially owned, directly or 

indirectly, by the first mentioned company or corporation; or 

(c) which is a Subsidiary of another Subsidiary of the first mentioned company or corporation, 

and for this purpose, a company or corporation shall be treated as being controlled by another if that 

other company or corporation is able to direct its affairs and/or to control the composition of its board 

of directors or equivalent body. 
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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. 

Transfer Date means, in relation to a transfer by a Transferring Bondholder of its rights and interests 

in Bonds to a New Bondholder, and for the purposes of this Agreement, the date on which a 

Bondholder Accession Instrument is delivered to CGIF by the Agent or the New Bondholder (as the 

case may be) in accordance with this Agreement and the Bond Conditions. 

Transferring Bondholder has the meaning set out in Clause 12 (Changes to Bondholders). 

Underwriter means Royal Group Securities, a public limited company incorporated under the laws 

of Cambodia, having a commercial registration no. 2000237516 and a registered address at No. 246, 

Preah Monivong Blvd, Sangkat Boeung Riang, Khan Daun Penh, Phnom Penh, Cambodia. 

Underwriting Agreement means the underwriting agreement dated [•] entered into between the 

Underwriter and the Issuer for full or partial subscription by the Underwriter of any remaining Bonds 

following a public offering of the Bonds.  

1.2 Construction 

(a) In this Agreement, terms not defined herein have the meaning as set out in the Bond 

Conditions 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, Guarantee Document or other document or Security includes 

(without prejudice to any prohibition on or consent required for any amendments) any 

amendment to that Bond Document or other document or Security;  

(vi) including means including without limitation, and includes and included shall be 

construed accordingly; 

(vii) a provision of law is a reference to that provision as extended, applied, amended or 

re-enacted and includes any subordinate legislation; 

(viii) a Party or any other person includes its successors in title, permitted assigns and 

permitted transferees; 

(ix) 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 separate 

legal personality; 
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(x) 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) of any 

governmental, inter-governmental or supranational body, agency, department or 

regulatory, self-regulatory or other authority or organisation; 

(xi) a successor 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 such party under 

this Agreement or to which, under such laws, such rights and obligations have been 

transferred; 

(xii) a time of day is a reference to Manila time; and 

(xiii) 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 incorporated 

or any jurisdiction in which such company or corporation carries on business 

including the seeking of liquidation, winding-up, reorganisation, dissolution, 

administration, arrangement, adjustment, protection or relief of debtors. 

(b) Unless the contrary intention appears, a reference to a month or months is a reference to a 

period starting on one day in a calendar month and ending on the numerically corresponding 

day in the next calendar month or the calendar month in which it is to end, except that:  

(i) if the numerically corresponding day is not a Business Day, the period will end on the 

next Business Day in that month (if there is one) or the preceding Business Day (if 

there is not); 

(ii) if there is no numerically corresponding day in that month, that period will end on the 

last Business Day in that month; and 

(iii) notwithstanding sub-Paragraph (i) above, a period which commences on the last 

Business Day of a month will end on the last Business Day in the next month or the 

calendar month in which it is to end, as appropriate. 

(c) 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) Subject to the provisions of this Agreement, CGIF irrevocably and unconditionally guarantees 

to the Bondholders the full and punctual payment of each Bondholder Guaranteed Amount 

and irrevocably and unconditionally guarantees to the Bondholders’ Representative the full 

and punctual payment of the Bondholders’ Representative Expenses. 

(b) Subject to Subclauses (d) and (e) below, in this Agreement: 

(i) Bondholder Guaranteed Amount means: 

(A) any Principal Amount and any Scheduled Interest which is overdue and 

unpaid (whether in whole or in part) (after the expiry of any applicable grace 

periods) by the Issuer under the Bond Conditions; and 
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(B) any Additional Accrued Interest; and  

(ii) Guaranteed Amount means:  

(A) any Bondholder Guaranteed Amount; and  

(B) any Bondholders’ Representative Expenses which is overdue and unpaid 

(whether in whole or in part),  

provided that a Demand is delivered in respect of any Guaranteed Amount in accordance with 

the terms of this Agreement. 

(c) For the avoidance of doubt, a Guaranteed Amount does not include any increased costs, tax-

related indemnity, gross-up amounts, default interest, fees, or any other amounts other than 

any Principal Amount, any Scheduled Interest, any Additional Accrued Interest and any 

Bondholders’ Representative Expenses payable by the Issuer to the Bondholders’ 

Representative or any Bondholders. 

(d) A Guaranteed Amount does not and shall not include any Principal Amount or any Scheduled 

Interest which is payable or could become payable under or in respect of any Bonds purchased, 

repurchased or otherwise held, either legally or beneficially, by any Issuer Related Entity or 

the Issuer (or any person acting on the instructions or directions of the Issuer). 

(e) The Guaranteed Amount shall cover coupon and principal payments in KHR under the Bonds 

with all payments made or to be made shall be settled in USD at the exchange rate calculated 

by taking the arithmetic mean of the official USD/KHR exchange rate published by the 

National Bank of Cambodia on each of the 6th Business Day to the 2nd Business Day prior to 

the date on which subscription for the Bonds commence. 

(f) If any of the Bonds become payable on an accelerated basis: 

(i) as a result of:  

(A) CGIF exercising its rights pursuant to Clause 5.4 (CGIF Acceleration); or 

(B) the Bondholders’ Representative being entitled to declare that the Bonds are 

payable on an accelerated basis in accordance with its right to do so under 

Clause 5.2 (Bondholders’ Representative Acceleration), 

CGIF will pay the Guaranteed Amount in accordance with Clauses 5.2 (Bondholders’ 

Representative Acceleration) and 5.4 (CGIF Acceleration); and 

(ii) at the instigation of the Issuer with the consent of the Bondholders, CGIF will not 

have any obligation under this Agreement nor under any other Bond Document to pay 

any such amounts that have become due and payable in this manner and, for the 

avoidance of doubt, such amounts will not form part of the Guaranteed Amount.  

2.2 Term of the Guarantee 

(a) The 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. 
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(b) Subject to Subclause (c) below and Clauses 2.7 (Reinstatement) and 13 (Termination), the 

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 other 

arrangement between the Issuer, the Bondholders and the Bondholders’ 

Representative; 

(ii) the date of full redemption, prescription or cancellation of the Bonds by the Issuer in 

accordance with the Bond Documents;  

(iii) the date on which all outstanding Bonds are held by one or more Issuer Related 

Entities; 

(iv) in the event of an occurrence of a Non-Payment Event and no Bondholder Demand 

having been made within the relevant Bondholder Demand Period in accordance with 

this Agreement, the last day of a Bondholder Demand Period; 

(v) the date on which the Bondholders’ Representative takes an Acceleration Step other 

than in respect of a CGIF Non-Payment Event; 

(vi) the date on which the Bonds become payable under the Bond Conditions on an 

accelerated basis at the instigation of the Issuer and with the consent of the 

Bondholders in accordance with the Bond Conditions; and  

(vii) the effective date of any termination of this Guarantee pursuant to Clause 13 

(Termination), 

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

(c) The Guarantee will remain effective where a Demand has been made in accordance with this 

Agreement and payment by CGIF has not yet been made to the Bondholders’ Representative 

or the Bondholders (as the case may be). 

2.3 Continuing guarantee 

 

This Guarantee is a continuing guarantee and will extend to the ultimate balance of all Guaranteed 

Amounts payable by the Issuer under the Bond Documents and this Agreement, regardless of any 

intermediate payment or discharge in whole or in part or where the payment of a Guaranteed Amount 

has been made but further Guaranteed Amounts are still due and payable or where any Public Bonds 

are outstanding. 

2.4 Limited recourse  

Notwithstanding any other provisions of this Agreement, any other Guarantee Document or any Bond 

Document, the recourse of the Bondholders, the Bondholders’ Representative and the Agent against 

CGIF under this Agreement, any other Guarantee Document and any Bond Document is limited solely 

to the CGIF Assets. Each of the Bondholders, the Bondholders’ Representative and the Agent 

acknowledges and accepts that it only has recourse to the CGIF Assets and it has no recourse to any 

assets of the Asian Development Bank or any other contributors to CGIF. Any obligation of CGIF 

under this Agreement, any other Guarantee Document or any Bond Document shall not constitute an 

obligation of the Asian Development Bank or any other contributors to CGIF. 
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2.5 No personal liability of the Asian Development Bank or any other contributors to CGIF 

Notwithstanding any other provisions of this Agreement, any other Guarantee Document or any Bond 

Document, neither the Asian Development Bank nor any other contributors to CGIF or the officers, 

employees or agents of the Asian Development Bank or any contributor to CGIF shall be subject to 

any personal liability whatsoever to any third party including the Bondholders, the Bondholders’ 

Representative and the Agent in connection with the operation of CGIF or under this Agreement, any 

other Guarantee Document or any Bond Document. No action may be brought against the Asian 

Development Bank as the trustee of CGIF or as contributor to CGIF or against any other contributors 

to CGIF or any of their respective officers, employees or agents by any third party including the 

Bondholders, the Bondholders’ Representative and the Agent in connection with this Agreement, any 

other Guarantee Document or any Bond Document. 

2.6 Waiver of defences 

The obligations of CGIF under this Agreement will not be affected by and shall remain in force 

notwithstanding any act, omission, event or thing of any kind which, but for this provision, would 

reduce, release or prejudice any of its obligations under this Agreement. This includes: 

(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, supplement, or 

superseding of or to a Bond Document or any other document or Security relating thereto, but 

only if the prior written consent of CGIF has been obtained; 

(f) any unenforceability, illegality or, invalidity of any obligation of any person under any Bond 

Document or any other document or Security relating thereto, connected solely to any issues 

related to foreign currency transferability and convertibility affecting payment obligations of 

the Issuer under the Bond Documents;  

(g) any insolvency or similar proceedings affecting CGIF or the Issuer; or 

(h) the replacement of the Bondholders’ Representative as representative for and on behalf of the 

Bondholders. 

2.7 Reinstatement 

If any discharge, release or arrangement (whether in respect of the obligations of the Issuer and/or 

CGIF or any Security (if any) for those obligations or otherwise) is made in whole or in part in respect 

of a Guaranteed Amount on the basis of any payment, Security (if any) or other disposition which is 

avoided or must be restored in insolvency, liquidation, administration or otherwise, then the liability 

of CGIF under Clauses 2 (Guarantee) and 3 (Payment under the Guarantee) will continue or be 

reinstated as if the discharge, release or arrangement had not occurred. 
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2.8 Additional Security 

This Agreement is in addition to and is not in any way prejudiced by any Security (to the extent 

applicable, if any) in respect of any Obligor’s obligations under the Bond Documents now or 

subsequently held by the Bondholders or the Bondholders’ Representative (or any trustee or agent on 

its behalf). 

2.9 Pari Passu Ranking 

Without limiting any other provision contained in this Agreement or any other Bond Documents, 

CGIF’s payment obligations under this Agreement rank pari passu with the claims of all its other 

unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law (if any). 

3. PAYMENT UNDER THE GUARANTEE 

3.1 General 

(a) CGIF is only liable to pay a Guaranteed Amount under the Guarantee (and only in accordance 

with the terms and subject to the conditions of this Agreement) if and to the extent that the 

Bondholders’ Representative delivers to CGIF a BHR Demand or a Bondholder delivers to 

CGIF a Bondholder Demand in respect of that Guaranteed Amount and such Demand 

complies with the requirements set out in this Clause 3. 

(b) The Bondholders’ Representative may make a BHR Demand for payment of a Guaranteed 

Amount within the Demand Period following the occurrence of a Non-Payment Event.   

(c) If the Bondholders’ Representative has failed to make a BHR Demand pursuant to Subclause 

3.1(b) above, then an Eligible Bondholder may make a Bondholder Demand for payment of a 

Guaranteed Amount within ten (10) Business Days after the expiry of the Demand Period in 

respect of that portion of the Guaranteed Amount that would have been paid to it by the Issuer 

had the Non-Payment Event not occurred only to the extent that a Demand has not been made 

in respect of that portion of the Guaranteed Amount.  

(d) The Bondholders’ Representative and the Bondholders undertake to revoke a Demand by 

written notice to CGIF at any time prior to the date on which a Guaranteed Amount is due for 

payment to the extent that moneys are actually received by the Bondholders’ Representative 

or the Bondholders, as the case may be, in respect of a Guaranteed Amount prior to such date 

from a source other than CGIF. 

(e) Notwithstanding any term to the contrary, the Bondholders’ Representative may not (and 

undertake not to) make a BHR Demand and no Bondholder may (and each Bondholder 

undertakes not to) make a Bondholder Demand in respect of any amount that is payable under 

or in respect of a Bond that is purchased, repurchased or otherwise held, either legally or 

beneficially, by any Issuer Related Entity.  

(f) Notwithstanding any other provisions of this Agreement, a Demand may only be made for 

payment of a Guaranteed Amount with respect to that Bond. Furthermore, if a Non-Payment 

Event occurs as a result of the Bonds becoming payable on an accelerated basis: 

(i) a Demand may only be made in respect of that Non-Payment Event in accordance 

with Clause 5 (Acceleration of the Bonds) or Clause 5.2 (Bondholders’ Representative 

Acceleration); and 

(ii) no Demand may be made in respect of a Non-Payment Event where the relevant 

amount of principal or accrued interest became payable under the Bond Conditions 
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on an accelerated basis at the instigation of the Issuer and with the consent of the 

Bondholder in accordance with the Bond Conditions (other than in accordance with 

clause 9.1.1 (Partial Redemption Date) of the Bond Conditions). 

(g) CGIF agrees that the Bondholders and the Bondholders’ Representative is not required to 

proceed against, enforce any other rights or Security (if any), or claim payment from any 

person before claiming from CGIF under this Agreement, irrespective of any law or any 

provision of any Bond Document to the contrary, provided that CGIF shall only be required 

to make payments to the Bondholders or the Bondholders’ Representative in accordance with 

the terms of this Agreement and the Bond Conditions. 

(h) The Parties irrevocably and unconditionally agree that CGIF’s obligation to make a payment 

in respect of any Guaranteed Amount under the Guarantee shall be discharged in full if CGIF 

makes a payment to the Bondholders and, in case such Guaranteed Amount includes any 

Bondholders’ Representative Expenses, the Bondholders’ Representative of an aggregate 

amount equal to the Guaranteed Amount in accordance with this Agreement, and the 

Bondholders shall not make a Bondholder Demand in respect of any sum that forms part of a 

Guaranteed Amount for which the Bondholders’ Representative has already made a proper 

and valid BHR Demand. 

3.2 Form and procedure of making a Demand under this Agreement 

(a) Following the occurrence of a Non-Payment Event, the Bondholders’ Representative will, in 

accordance with such procedures as may be set out in the Bondholders’ Representative 

Agreement, as soon as becoming aware of the occurrence of a Non-Payment Event, and in any 

event within the Demand Period, deliver to CGIF (with a copy to the Issuer, the Agent and 

each Bondholder) a BHR Demand and any other information reasonably required by CGIF in 

connection with the Non-Payment Event to the extent available. 

(b) Following the receipt by CGIF of a BHR Demand in accordance with Subclause (a) above and 

at any time prior to the date on which a Guaranteed Amount is due for payment: 

(i) if the Bondholders’ Representative subsequently receives payment in full or in part in 

respect of a Guaranteed Amount from a source other than CGIF, the Bondholders’ 

Representative shall promptly, and in any event no later than two (2) Business Days 

following such receipt, notify CGIF (with a copy to the Issuer);  

(ii) if the Agent subsequently receives payment in full or in part in respect of a Guaranteed 

Amount from a source other than CGIF, the Agent shall promptly, and in any event 

no later than two (2) Business Days following such receipt, notify CGIF (with a copy 

to the Issuer); and 

(iii) if the Bondholders subsequently receive payment in full or in part in respect of a 

Guaranteed Amount from a source other than CGIF, the Bondholders shall promptly, 

and in any event no later than two (2) Business Days following such receipt, notify 

CGIF (with a copy to the Issuer). 

(c) Upon receipt of a notice referred to in Subclause (b) above, the obligation of CGIF to pay the 

Guaranteed Amount specified in the relevant BHR Demand shall, in respect of any payment 

received in part, be reduced by the corresponding amount received by the Agent, the 

Bondholders’ Representative or the Bondholders, and in respect of any payment received in 

full, be terminated. 

(d) Each BHR Demand must comply with the following: 
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(i) each BHR Demand must (i) be substantially in the form set out in Schedule 3 (Form 

of BHR Demand); (ii) set out the basis of the relevant notice including details of the 

calculation of the Guaranteed Amount; and (iii) include all relevant evidence, 

information and documentation in support of the BHR Demand as is reasonably 

necessary to evidence in reasonable detail the occurrence of the Non-Payment Event, 

the amounts unpaid and the payment due from CGIF in respect of the relevant 

Guaranteed Amount; 

(ii) no BHR Demand may include any portion of a Guaranteed Amount that is or was the 

subject of another Demand; and 

(iii) if a BHR Demand is not on its face correct, properly completed, executed or delivered, 

or is not supported by the necessary evidence or other information or documentation 

referred to in paragraph (i) above, CGIF (acting reasonably) may notify the 

Bondholders’ Representative if it considers this to be the case, and advise the 

Bondholders’ Representative of its requirements, and the Bondholders’ 

Representative shall promptly, and in any case within ten (10) Business Days of the 

occurrence of such Non-Payment Event, submit a new BHR Demand to CGIF in 

accordance with the procedures set out in this Clause 3.2. 

(e) If the Bondholders’ Representative fails to make a valid and proper BHR Demand in 

accordance with this Clause 3, any Eligible Bondholder may make a Bondholder Demand 

within the Bondholder Demand Period in respect of that portion of the Guaranteed Amount 

that would have been paid to it by the Issuer had the Non-Payment Event not occurred to the 

extent that it has not received payment in respect of that portion of the Guaranteed Amount. 

Such Bondholder Demand shall be delivered to CGIF (with a copy to the Issuer and the 

Bondholders’ Representative). For the avoidance of doubt, no Bondholder may make a 

Bondholder Demand in respect of any Bonds purchased, repurchased or otherwise held, either 

legally or beneficially, by any Issuer Related Entity.   

(f) Following the receipt by CGIF of a Bondholder Demand in accordance with Subclause (e) 

above and at any time prior to the date on which a Guaranteed Amount is due for payment:  

(i) if that Bondholder subsequently receives payment in full or in part in respect of a 

Guaranteed Amount from a source other than CGIF, that Bondholder shall promptly, 

and in any event no later than two (2) Business Days following such receipt, notify 

CGIF (with a copy to the Issuer); 

(ii) if the Bondholders’ Representative subsequently receives payment in full or in part in 

respect of a Guaranteed Amount from a source other than CGIF, the Bondholders’ 

Representative shall promptly, and in any event no later than two (2) Business Days 

following such receipt, notify CGIF (with a copy to the Issuer); and 

(iii) if the Agent subsequently receives payment in full or in part in respect of a Guaranteed 

Amount from a source other than CGIF, the Agent shall promptly, and in any event 

no later than two (2) Business Days following such receipt, notify CGIF (with a copy 

to the Issuer). 

(g) Upon receipt of the notice referred to in Subclause (f) above, the obligation of CGIF to pay 

the Guaranteed Amount specified in the relevant Bondholder Demand shall, in respect of any 

payment received in part, be reduced by the corresponding amount received by that 

Bondholder, the Agent and/or the Bondholders’ Representative, and in respect of any payment 

received in full, be terminated. 
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(h) No Bondholder may make a Bondholder Demand unless the Bondholder Demand complies 

with the following provisions: 

(i) such Bondholder Demand must (i) be substantially in the form set out in Schedule 4 

(Form of Bondholder Demand); (ii) set out the basis of the relevant notice including 

details of the calculation of the Guaranteed Amount owing to that Bondholder (iii) 

include all relevant evidence, information and documentation in support of the 

Bondholder Demand as is reasonably necessary to evidence in reasonable detail the 

occurrence of the Non-Payment Event, the amounts unpaid and the payment due from 

CGIF in respect of the Guaranteed Amount owing to that Bondholder, the identity of 

the Bondholder, the number of Bonds held by that Bondholder and any other 

information as may be required by CGIF; 

(ii) such Bondholder Demand shall not include any portion of a Guaranteed Amount that 

is or was the subject of another Demand; and 

(iii) if a Bondholder Demand is not on its face correct, properly completed, executed or 

delivered, or is not supported by the necessary evidence or other information or 

documentation referred to in paragraph (i) above, CGIF (acting reasonably) may 

notify that Bondholder if it considers this to be the case, and advise the Bondholder 

of its requirements, and that Bondholder shall promptly, and in any case within the 

Bondholder Demand Period, submit a new Bondholder Demand to CGIF in 

accordance with the procedures set out in this Clause 3.2.  

3.3 Payment of a Demand 

(a) Subject to Clauses 2.1 (Guarantee), 5.2 (Bondholders’ Representative Acceleration) and 5.4 

(CGIF Acceleration), CGIF will, in accordance with Clause 8 (Payments): 

(i) within thirty (30) Business Days of the receipt of a BHR Demand, pay directly to the 

Bondholders the Guaranteed Amount, which is the subject of the BHR Demand 

received by CGIF, that remains unpaid as at the Guarantor Payment Date; or 

(ii) within thirty (30) Business Days after the expiry of the Bondholder Demand Period, 

pay directly to the Bondholders, that portion of the Guaranteed Amount which is the 

subject of a Bondholder Demand received by CGIF from that Bondholder which 

remains unpaid as at the Guarantor Payment Date. 

(b) Following receipt of any Guaranteed Amount paid by CGIF pursuant to a Demand, the 

Bondholders’ Representative and/or the Bondholders, as the case may be, shall promptly 

notify the Issuer and CGIF that such payment has been received. 

3.4 Guarantor Default Interest 

(a) If CGIF fails to make a payment in accordance with Clause 3.3 (Payment of a Demand), CGIF 

will pay interest at the Guarantor Default Rate on the Guaranteed Amount which is the subject 

of the Demand received by CGIF or any part thereof which remains unpaid (excluding the 

Bondholders’ Representative Expenses) for the period from (and including) the Guarantor 

Payment Due Date for the Guaranteed Amount to (but excluding) the Guarantor Payment Date 

of the Guaranteed Amount (or the relevant part thereof) (a Guarantor Default Interest 

Amount).  
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(b) For the avoidance of doubt, CGIF shall not pay any Guarantor Default Interest Amount on 

any amounts that become payable pursuant to the delivery of a Bondholders’ Representative 

Acceleration or a CGIF Acceleration. 

4. SUBROGATION AND TRANSFERS 

4.1 Subrogation 

(a) Notwithstanding any provision to the contrary in any Bond Document, immediately upon the 

payment by CGIF under this Agreement of all or any part of the Guaranteed Amount in 

accordance with this Agreement (a Paid Guaranteed Amount), CGIF shall be: 

(i) subrogated to and may direct the exercise of: 

(A) all of the rights, powers and remedies of the Bondholders’ Representative, on 

behalf of the Bondholders and of the Bondholders themselves, in respect of 

the Bonds and each Bond Document (in each case, to the extent relating and 

proportionate to that Paid Guaranteed Amount), against any relevant person, 

including (and to the extent relating and proportionate to that Paid Guaranteed 

Amount), any rights or claims, whether accrued, contingent or otherwise; and 

(B) all of the Bondholders’ Representative’s and the Bondholders’ privileges, 

rights and security against the Issuer or with respect to the Public Bonds 

insofar as they extend to an amount equal to that Paid Guaranteed Amount; 

(ii) entitled to direct the Bondholders’ Representative and/or the Bondholders to take 

action in the name of the Bondholders’ Representative or the Bondholders, as the case 

may be, to enforce any rights of the Bondholders’ Representative and/or the 

Bondholders against any person in relation to that Paid Guaranteed Amount. 

(b) The Bondholders’ Representative must, at its own expense, execute such instruments or 

documents and take such other actions as CGIF may require to give effect to, facilitate or 

evidence the subrogation referred to in this Clause 4 and to perfect the rights of CGIF to 

receive such amounts equal to the Paid Guaranteed Amount under the Bond Documents. 

(c) For the avoidance of doubt, no Bondholder shall be obliged to transfer or assign any rights or 

any legal title in the Public Bonds, except to the extent that it has received payment of any 

amounts from CGIF in respect thereof. 

4.2 Transfer 

(a) Notwithstanding any provision to the contrary in any Bond Document, upon payment by CGIF 

of a Paid Guaranteed Amount, the Bondholders’ Representative, the Agent and the 

Bondholders shall, at the written request of CGIF and in consideration of such payment: 

(i) transfer and assign, free from any Security, to CGIF all its rights: 

(A) under the Bond Documents; and 

(B) in respect of any Security securing the Bonds (if any) or any other amounts 

payable under the Bond Documents (including any right, title and interest to 

any asset which has arisen as a result of enforcement of such Security, if any), 

insofar as those rights relate and are proportionate to that Paid Guaranteed Amount; 

and 
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(ii) execute such instruments or documents and take such other actions as necessary for 

CGIF to give effect to, facilitate or evidence the transfer and assignment referred to 

in this Clause 4 and to perfect the rights of CGIF to receive such amounts equal to the 

Paid Guaranteed Amount under the Bond Documents. 

(b) The Bondholders, the Agent and the Bondholders’ Representative shall not do anything that 

could lessen or impair any of the rights referred to in Subclause (a)(i) above, CGIF’s rights of 

subrogation or any other right of CGIF to recover any amount equal to the Paid Guaranteed 

Amount. 

5. ACCELERATION OF THE BONDS 

5.1 Acceleration Step 

The Bondholders’ Representative and the Bondholders agrees with, and undertakes in favour of, CGIF 

that, notwithstanding any term of the Bond Documents to the contrary, 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 

(b) take any enforcement or similar action in relation to any Security (if any) in respect of the 

Bonds,  

 

(each an Acceleration Step), for so long as CGIF continues to make payment of the Guaranteed 

Amount in accordance with the terms of this Agreement, other than in accordance with Clause 5.2 

(Bondholders’ Representative Acceleration). 

5.2 Bondholders’ Representative Acceleration 

The Bondholders’ Representative may, on behalf of the Bondholders and subject to the terms of the 

Bond Documents, take an Acceleration Step if: 

(a) a Non-Payment Event has occurred and is continuing and a BHR Demand has been properly 

delivered to CGIF (within the Demand Period) in accordance with this Agreement in respect 

of the relevant Guaranteed Amount and not paid by CGIF by the applicable due date in 

accordance with the terms of this Agreement (a CGIF Non-Payment Event); or 

(b) a Bond Event of Default occurs (other than pursuant to clause 11.1.1 (Non-Payment) of the 

Bond Conditions) and the requirements of clause 11.5 (The Bondholders’ Representative 

Acceleration Following the Occurrence of the Event of Default other than clause 11.1.1 (Non-

Payment)) of the Bond Conditions have been fulfilled, 

(in each case, a Bondholders’ Representative Acceleration). 

5.3 Demand upon a Bondholders’ Representative Acceleration 

(a) Upon the occurrence of a Bondholders’ Representative Acceleration which is continuing 

pursuant to Clause 5.2(a), the Bondholders’ Representative may deliver in accordance with 

this Agreement a Demand (where no Demand Period is applicable) in respect of the aggregate 

of the Guaranteed Amounts and the Guarantor Default Interest Amount (if any) to be paid by 

CGIF in accordance with this Agreement. 

(b) Upon the occurrence of a Bondholders’ Representative Acceleration which is continuing 

pursuant to Clause 5.2(b), the Bondholders’ Representative and the Bondholders shall have 

no right to deliver a Demand in respect of the Guaranteed Amounts to be paid by CGIF in 
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accordance with this Agreement and CGIF shall have no further obligation to pay any 

Guaranteed Amount. 

5.4 CGIF Acceleration 

(a) At any time after (a) the occurrence of an Issuer Event of Default or (b) the receipt by CGIF 

of a Demand under this Agreement (regardless of whether or not CGIF has made payment in 

accordance with such Demand), CGIF may, in its absolute discretion, deliver a CGIF 

Acceleration Notice to the Issuer and the Bondholders’ Representative: 

(i) declaring the Bonds to be immediately due and payable under the Bond Documents 

on a specified date (which must be in respect of either (a) or (b), no later than ten (10) 

Business Days from the date the CGIF Acceleration Notice is delivered by CGIF to 

the Issuer and the Bondholders’ Representative pursuant to this Clause 5.4 (such date, 

the Acceleration Due Date)); and 

(ii) confirming that it will pay all Guaranteed Amounts on or before the Acceleration Due 

Date, 

(a CGIF Acceleration). The Parties agree that any such notice shall take effect in accordance 

with its terms. 

(b) The Parties also agree that CGIF may, in its absolute discretion, cancel and withdraw any 

CGIF Acceleration Notice at any time prior to the Bonds and/or amounts owing under the 

Bond Documents being redeemed or paid in full. 

6. RECOVERIES 

(a) If, at any time after the delivery of a Demand to CGIF but before a payment by CGIF of the 

Guaranteed Amount relating to that Demand, the Agent, the Bondholders’ Representative 

and/or the Bondholders recover any money or asset from the Issuer or any other person in 

respect of any Guaranteed Amount relating to that Demand (the Recovered Amount), the 

Agent, the Bondholders’ Representative (if it becomes aware of the payment of any Recovered 

Amount) and the Bondholders shall promptly, and in any event no later than two (2) Business 

Days following such recovery, provide details of the recovery to CGIF (with a copy to the 

Issuer and the Agent, if applicable) and the Bondholders’ Representative and/or the 

Bondholders, as the case may be, shall withdraw and revoke such Demand to the extent of an 

amount equal to such Recovered Amount. 

(b) If, at any time after payment by CGIF of a Guaranteed Amount relating to a Demand, the 

Agent, the Bondholders’ Representative and/or the Bondholders recover a Recovered 

Amount, the Agent, the Bondholders’ Representative and the Bondholders must as soon as 

reasonably practicable provide details of the recovery to CGIF (with a copy to the Issuer), and 

the Agent, the Bondholders’ Representative and the Bondholders, as the case may be, shall 

pay to CGIF an amount equal to such Recovered Amount, together with all expenses, charges, 

Tax and fees incurred by CGIF (as determined by CGIF, acting reasonably) for the recovery 

of that amount. 

(c) Following payment by CGIF of any Paid Guaranteed Amount, if CGIF discovers that the 

Bondholders’ Representative or the Bondholders, as the case may be, had no right to receive 

a payment of the relevant Guaranteed Amount (or any portion thereof) to which such Paid 

Guaranteed Amount relates, CGIF shall be entitled, upon notice to the Bondholders’ 

Representative and the Issuer, to recover from the Bondholders’ Representative or the 

Bondholders, as the case may be, the relevant payment (or the relevant portion thereof) 
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together with all expenses, charges, Tax and fees incurred by CGIF in relation to the return of 

the relevant payment to the extent that the Bondholders’ Representative still holds such 

amounts itself or to its order (and provided only that it has the ability to direct the relevant 

amounts). 

(d) To the extent any part of a Guaranteed Amount has been recovered from any source, the 

Bondholders’ Representative and the Bondholders shall not seek to recover such amounts 

from CGIF under this Agreement. 

7. TAXES 

(a) If CGIF is required by law to make a Tax Deduction in respect of a payment to be made by it 

under this Agreement (the Relevant Payment), CGIF may make the Relevant Payment with 

such Tax Deduction and is not required to make any increased payment in respect of the 

Relevant Payment. 

(b) 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 Bondholders’ Representative. 

(c) 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. 

(d) Nothing in this Clause 7 shall be considered to constitute a waiver of the privileges, 

immunities and exemptions applicable to CGIF, the Asian Development Bank or any 

contributors to CGIF pursuant to the Articles of Agreement. 

8. PAYMENTS 

8.1 Payment by CGIF and other Parties 

(a) CGIF shall make a payment under the Guarantee only: 

(i) if the requirements of Clause 3 (Payment under the Guarantee) have been fully 

satisfied, and 

(ii) after the Agent, the Bondholders’ Representative, or any Eligible Bondholder, as the 

case may be, has notified CGIF in writing promptly, but in any event within the 

Demand Period or Bondholder Demand Period, respectively, that a Non-Payment 

Event has occurred. 

(b) CGIF shall make all payments under this Agreement directly to each Bondholder in respect 

of the Bonds to the bank account specified for such Bondholder in the Bondholders’ Book, 

except for any Bondholders’ Representative Expenses that form part of a Guaranteed Amount 

for which the Bondholders’ Representative has made a valid BHR Demand which shall be 

payable to the Bondholders’ Representative to the bank account specified by the Bondholders’ 

Representative in the BHR Demand. All costs and expenses associated with CGIF making 

payments under this Clause 8.1(b) are to be borne by the Bondholders. 

(c) CGIF shall be entitled to rely upon and make a payment to a Bondholder’s account (the details 

of which are set out in the Bondholders’ Book as such Bondholders’ Book may be updated 

and provided to CGIF by the Agent from time to time) and a payment made by CGIF to the 

Bondholder’s account shall be binding on all the Parties, and CGIF shall have no liability 

whatsoever to any Party if CGIF makes a payment to the Bondholder’s account that is 

specified in the Bondholders’ Book most recently provided to CGIF. 
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(d) 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 pursuant to a Demand 

in accordance with this Agreement will discharge the payment obligations of CGIF under this 

Agreement to the extent of such payment.  

(e) All payments to be made by a Party under this Agreement must be made on the due date for 

payment in immediately available funds and, in the case of a Bondholder, to such account as 

set out in the Bondholders’ Book and, in the case of each other Party, to such account to be 

notified by the receiving Party to the other Party at least five (5) Business Days prior to the 

relevant due date for payment. 

8.2 Currency 

Subject to Clause 2.1(e) (Guarantee), all payments to be made by a Party under this Agreement must 

be made, unless otherwise specified in this Agreement, in the currency in which the amounts are 

incurred in relation to costs, fees, expenses, liabilities and other indemnities. 

8.3 Certificates and determinations 

Any certification, determination or notification by a Party of a rate or amount made pursuant to the 

terms of this Agreement will be, in the absence of manifest error, conclusive evidence of the matters 

to which it relates. 

8.4 Business Days 

If a payment under this Agreement is due on a day which is not a Business Day, the due date for that 

payment will instead be the next Business Day in the same calendar month (if there is one) or the 

preceding Business Day (if there is not) or whatever day CGIF reasonably determines is market 

practice. 

9. UNDERTAKINGS 

9.1 No amendment to Bond Documents 

Unless with prior written consent of CGIF, the Bondholders’ Representative and the Bondholders shall 

not: 

(a) amend, modify, vary, novate, replace, supplement, supersede, terminate, give any consent in 

relation to, or waive any breach or proposed breach of, any term of a Bond Document; or 

(b) take, or omit to take, any action that would lessen or impair any right of the Bondholders’ 

Representative, the Agent or CGIF under any Bond Document.  

9.2 Compliance with Bond Documents 

Each of the Bondholders’ Representative, the Agent and the Bondholders shall comply in all respects 

with the terms of, and perform all of its obligations under, each Bond Document to which it is a party. 

9.3 Notification of default 

The Bondholders’ Representative, the Agent and the Bondholders shall notify CGIF of any Bond 

Event of Default promptly upon becoming aware of its occurrence or being notified by the Issuer or 

any other related party. 
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9.4 Information: miscellaneous 

(a) The Bondholders’ Representative must supply to CGIF: 

(i) promptly upon receipt, all documents dispatched or information disclosed by the 

Issuer to it or the Bondholders generally under the Bond Documents; 

(ii) all documents (including, without limitation, any notice, request or certificate) 

despatched or issued by the Bondholders’ Representative to the Issuer in accordance 

with the Bond Documents or otherwise in connection with the Bonds at the same time 

as they are despatched or issued; and 

(iii) a copy of any default notice delivered by the Bondholders’ Representative to the 

Issuer under clause 11.3 (Acceleration Step under the CGIF Guarantee) of the Bond 

Conditions. 

(b) The Agent must supply to CGIF: 

(i) a copy of the duly completed Bondholders’ Book within five (5) Business Days of the 

Bond Issue Date; 

(ii) a copy of the duly completed Bondholders’ Book within five (5) Business Days of 

each time the Bondholders’ Book is updated; 

(iii) the following details, at least one (1) Business Day prior to each Bond Interest 

Payment Date and the Bond Maturity Date: 

(A) the details of each Bondholder;  

(B) the amount that each Bondholder is entitled to receive on a Bond Interest 

Payment Date; and  

(C) the details of the bank account of each Bondholder; 

(iv) the following details, at least five (5) Business Days after each Bond Interest Payment 

Date and the Bond Maturity Date:  

(A) the details of each Bondholder;  

(B) the amount that each Bondholder has received on the Bond Interest Payment 

Date and the Bond Maturity Date; and 

(C) the details of the bank account of each Bondholder; and 

(v) written notice that a Non-Payment Event has occurred and is continuing within twenty 

(20) Business Days of the occurrence of such Non-Payment Event. 

10. AMENDMENTS AND WAIVERS 

10.1 Amendments 

Any term of this Agreement may be amended or waived with the written agreement of the Parties and 

the Issuer. 
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10.2 Waivers and remedies cumulative 

(a) The rights and remedies of each 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 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 remedy prevent any further or other exercise or the exercise of any other right or 

remedy other than where any rights (including, without limitation, the right to require payment 

of any Guaranteed Amount) are to be exercised in accordance with specified requirements 

under this Agreement. 

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 CGIF may assign or transfer any of its rights and benefits 

under this Agreement (including its right of subrogation) to any person without the prior written 

consent of the Bondholders’ Representative, the Bondholders or any other person. 

12. CHANGES TO BONDHOLDERS  

12.1 Transfers by the Bondholders 

Subject to the other provisions of this Clause 12, a Bondholder (a Transferring Bondholder) may 

transfer by novation any of its rights and obligations, under this Agreement to another person (a New 

Bondholder) provided and on the condition that the Transferring Bondholder and the New Bondholder 

comply with the requirements set out in the Bond Conditions (including clause 4 (Transfers of Bonds) 

of the Bond Conditions). 

12.2 Limitation of responsibility of Transferring Bondholders 

(a) Unless expressly agreed to the contrary, a Transferring Bondholder and CGIF make no 

representation or warranty and assumes no responsibility to a New Bondholder for: 

(i) the legality, validity, effectiveness, adequacy or enforceability of the Bond 

Documents or any other documents; 

(ii) the financial condition of the Issuer; 

(iii) the performance and observance by the Issuer of its obligations under the Bond 

Documents or any other documents; or 

(iv) the accuracy of any statements (whether written or oral) made in or in connection with 

any Bond Document or any other document,  

and any representations or warranties implied by law are excluded. 

(b) Each New Bondholder confirms to a Transferring Bondholder, CGIF and the other Parties that 

it: 
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(i) has made (and must continue to make) its own independent investigation and 

assessment of the financial condition and affairs of the Issuer and its related entities 

(including the nature and extent of any recourse against any Party or its assets) in 

connection with its participation in this Agreement and has not relied exclusively on 

any information provided to it by the Transferring Bondholder in connection with any 

Bond Document or Guarantee Document; and 

(ii) will continue to make its own independent appraisal of the creditworthiness of the 

Issuer and its related entities whilst any amount is or may be outstanding under the 

Bond Documents. 

(c) Nothing in any Bond Document or this Agreement obliges a Transferring Bondholder to: 

(i) accept a re-transfer or re-assignment from a New Bondholder of any of the rights and 

obligations assigned or transferred under this Clause 12; or 

(ii) support any losses directly or indirectly incurred by the New Bondholder by reason 

of the non-performance by the Issuer of its obligations under the Bond Documents or 

otherwise. 

12.3 Procedure for transfer 

(a) A transfer of rights and obligations under this Agreement by the Transferring Bondholder to 

a New Bondholder, and an accession by a New Bondholder to this Agreement, shall be 

effected by the delivery to CGIF of a duly completed Bondholder Accession Instrument (with 

a copy to the Issuer). Such transfer and any such accession shall be binding on each of the 

other Parties to this Agreement on and from the Transfer Date without any further action 

required on their part. As soon as practicable but in any event within five (5) Business Days 

of receipt of a Bondholder Accession Instrument from the Agent, CGIF shall deliver, or cause 

to be delivered, a written acknowledgement of the same to the Agent.  

(b) On the Transfer Date: 

(i) to the extent that the relevant Transferring Bondholder seeks to transfer by novation 

its rights and obligations to a New Bondholder, under the Bond Documents, each of 

the Bondholders’ Representative, CGIF, the Agent and the Transferring Bondholder 

will be released from further obligations towards one another under this Agreement 

and their respective rights against one another under this Agreement will be cancelled 

(being the Discharged Rights and Obligations); 

(ii) each of the Bondholders’ Representative, CGIF, the Agent and the New Bondholder 

will assume obligations towards one another and/or acquire rights against one another 

which differ from the Discharged Rights and Obligations only insofar as the 

Bondholders’ Representative, CGIF, the Agent and the New Bondholder have 

assumed and/or acquired the same in place of the Bondholders’ Representative, CGIF, 

the Agent and the Transferring Bondholder; 

(iii) the New Bondholder and other Bondholders will acquire the same rights and assume 

the same obligations between themselves as they would have acquired and assumed 

had the New Bondholder been the Transferring Bondholder with the rights and/or 

obligations acquired or assumed by it as a result of the transfer and to that extent the 

Transferring Bondholder will be released from further obligations under this 

Agreement; and 
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(iv) the New Bondholder will become a party to this Agreement as a Bondholder. 

13. TERMINATION 

(a) Except as otherwise provided in Clause 2.4 (Limited recourse), Clause 2.5 (No personal 

liability of the Asian Development Bank or any other contributors to CGIF), Clause 4 

(Subrogation and transfers), Clause 19 (Governing law), Clause 20 (Dispute resolution) and 

Clause 22 (ADB and CGIF Immunities), all rights and obligations of each Party will cease and 

expire on the last day of the Guarantee Term. 

(b) Termination or expiry of the Guarantee pursuant to the terms of this Agreement is without 

prejudice to the rights of any Party which have accrued prior to such termination or expiry, 

whether arising under this Agreement, at law or otherwise. 

(c) CGIF may terminate this Agreement with immediate effect if: 

(i) any term of a Bond Document has been amended, modified, varied, novated, replaced, 

supplemented, superseded or terminated, or the breach or proposed breach of which 

is or has been waived without the prior written consent of CGIF; 

(ii) the Bondholders’ Representative is in breach of its undertaking in Clause 1.1(a) 

(Acceleration Step) or the Bondholders take an Acceleration Step (in accordance with 

any Bond Document) in contravention of Clause 1.1(a) (Acceleration Step); or 

(iii) CGIF issues a new guarantee on substantially similar terms as this Agreement in 

favour of the Bondholders and/or a replacement Bondholders’ Representative who is 

appointed as such as a representative of the Bondholders, with prior notification to be 

provided to Bondholders and/or the Bondholder Representative of this action. For the 

avoidance of doubt, CGIF will not issue a new guarantee on terms that will materially 

impair the Bondholders’ rights and benefits without first obtaining Bondholders’ 

consent through the Bondholder Representative (or any replacement thereof). 

14. SET-OFF 

No Party may set off any obligation owed to it by the other Party under this Agreement against any 

obligation owed by it to that other Party. 

15. SEVERABILITY 

If a term of this Agreement is or becomes illegal, invalid or unenforceable in any respect under any 

jurisdiction, it shall not affect: 

(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. 

16. COUNTERPARTS 

This Agreement may be executed in any number of counterparts.  This has the same effect as if the 

signatures on the counterparts were on a single copy of this Agreement. 
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17. NOTICES 

17.1 In writing 

(a) Any communication in connection with this Agreement must be in writing, with a 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. 

17.2 Contact details  

(a) The contact details of CGIF for all notices in connection with this Agreement are: 

Address: Asian Development Bank Building,  

6 ADB Avenue, Mandaluyong City,  

1550 Metro Manila, Philippines 

Fax number: +632-5322-7661 

Email: telcotech.khr@cgif-abmi.org  

Attention: CEO and Vice President, Operations 

(b) The contact details of the Bondholders’ Representative for all notices in connection with this 

Agreement are: 

Address: Wing Tower, Preah Monivong Blvd. (Street No. 93), Corner Kampuchea 

Krom Blvd. (Street No. 128), Phum 6, Sangkat Munorum, Khan Prampir 

Makara, Phnom Penh, Kingdom of Cambodia. 

Telephone: (855) 77 988 685 

Email:  an.lim@wingbank.com.kh 

Attention: Mr. Lim An 

(c) The contact details of the Agent for all notices in connection with this Agreement are: 

Address: Wing Tower, Preah Monivong Blvd. (Street No. 93), Corner Kampuchea 

Krom Blvd. (Street No. 128), Phum 6, Sangkat Munorum, Khan Prampir 

Makara, Phnom Penh, Kingdom of Cambodia. 

Telephone: (855) 77 988 685  

Email:  an.lim@wingbank.com.kh 

Attention: Mr. Lim An 

(d) The contact details of the Issuer for all notices in connection with this Agreement are:  

Address: #7D, Russian Blvd, Sangkat Teuk Laork 1, Khan Toul Kork, Phnom Penh, 

Cambodia 

Telephone: +855 (0)95 975 838  

Email:  bond@telcotech.com.kh  

Attention: CEO and CFO 

mailto:telcotech.khr@cgif-abmi.org
mailto:an.lim@wingbank.com.kh
mailto:an.lim@wingbank.com.kh
mailto:bond@telcotech.com.kh
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(e) The contact details of Ezecom for all notices in connection with this Agreement are:  

Address: No. 31, Preah Sihanouk Boulevard (Street 274), Sangkat Chaktumuk, Khan 

Daun Penh, Phnom Penh, Cambodia 

Telephone: +855 (0)95 975 838  

Email:  bond@telcotech.com.kh  

Attention: CEO and CFO 

(f) The contact details of the Bondholders are as set out in the Bondholders’ Book. 

(g) Any Party may change its contact details by giving five (5) Business Days’ notice to the other 

Party. 

(h) 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. 

17.3 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, when received;  

(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 

business hours in the place of receipt will only be deemed to be given on the next working day 

in that place. 

17.4 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. 

18. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

Unless expressly provided to the contrary in a Guarantee Document, a person who is not a party to a 

Guarantee Document may not enforce any of its terms under the Contracts (Rights of Third Parties) 

Act 1999 and, notwithstanding any term of any Guarantee Document, no consent of any third party is 

required for any amendment (including any release or compromise of any liability) or termination of 

any Guarantee Document. Notwithstanding the foregoing, the Asian Development Bank and other 

contributors to CGIF, and any of their respective officers, employees or agents may enforce Clauses 

2.4 (Limited recourse), 2.5 (No personal liability of the Asian Development Bank or any other 

contributors to CGIF), 20.2 (Arbitration) and 22 (ADB and CGIF Immunities) of this Agreement. 

mailto:bond@telcotech.com.kh
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19. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection with this 

Agreement shall be governed by English law. 

20. DISPUTE RESOLUTION 

20.1 Governing Law 

This Clause 20 and any non-contractual obligations arising out of or in connection with it shall be 

governed by English law.  

20.2 Arbitration 

(a) Any dispute, claim, difference or controversy arising out of, relating to, or having any 

connection with this Agreement (which includes this Clause 20) or any Guarantee Document 

other than this Agreement, including any dispute as to its existence, validity, interpretation, 

performance, breach or termination, or the consequences of its nullity and any dispute relating 

to any non-contractual obligations arising out of or in connection with it (for the purpose of 

this Clause 20, a Dispute), shall be referred to and be finally resolved by arbitration 

administered by the Singapore International Arbitration Centre (SIAC) under the Arbitration 

Rules of the SIAC in force when the Notice of Arbitration is submitted (for the purpose of this 

Clause 20, the Rules), except as they are modified by the provisions of this Agreement. 

(b) The Parties further agree that following the commencement of arbitration, they will initially 

attempt in good faith to resolve the Dispute through mediation at the Singapore International 

Mediation Centre (SIMC), in accordance with the SIAC-SIMC Arb-Med-Arb Protocol (the 

Protocol) for the time being in force which shall last for a period not exceeding sixty-five (65) 

Business Days from the commencement of the mediation proceedings (the Mediation 

Period). Where a settlement has been reached between the Parties within the Mediation 

Period, such terms of settlement shall be referred to the arbitral tribunal and the arbitral 

tribunal may make a consent award on such agreed terms. In the absence of a settlement by 

the Parties within the Mediation Period, the Dispute shall revert back to arbitration pursuant 

to the Protocol. Unless otherwise agreed by the Parties, the arbitration shall resume by 

arbitrators who were not involved in the mediation process above. 

(c) The Rules and the Protocol are incorporated by reference into this Clause 20 and capitalised 

terms used in this Clause 20 (which are not otherwise defined in this Agreement or any 

Guarantee Document) shall have the meaning given to them in the Rules and the Protocol. 

(d) The number of arbitrators shall be three. The arbitrators nominated by the parties in 

accordance with the Rules shall jointly nominate the third arbitrator who, subject to 

confirmation by the President of the Court of Arbitration of SIAC (the President), will act as 

president of the arbitral tribunal. If the third arbitrator is not chosen by the two arbitrators 

nominated by the parties within thirty (30) days of the date of appointment of the later of the 

two party-appointed arbitrators to be appointed, the third arbitrator shall be appointed by the 

President.  

(e) The seat of arbitration shall be Singapore and all hearings shall take place in Singapore unless 

the arbitral tribunal in its absolute discretion decides that a different location will be 

appropriate.  

(f) Except as modified by the provisions of this Clause 20, the Rules, Part II of the International 

Arbitration Act 1994 of Singapore shall apply to any arbitration proceedings commenced 
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under this Clause 20. Neither party shall be required to give general discovery of documents, 

but may be required only to produce specific, identified documents which are relevant to the 

Dispute.  

(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 English translation shall prevail. 

(h) Service of any Notice of Arbitration made pursuant to this Clause 20 shall be made in 

accordance with the Rules and at the addresses given for the sending of notices under this 

Agreement at Clause 17 (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 law or to appeal to any court or 

other judicial authority. 

(j) The arbitral tribunal and any emergency arbitrator appointed in accordance with the Rules 

shall not be authorized to order, and each of the Bondholders, the Agent and the Bondholders’ 

Representative agrees that it shall not seek from the arbitral tribunal or any judicial authority: 

(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) In respect of any court proceedings in Singapore commenced under the International 

Arbitration Act 1994 of Singapore in relation to the arbitration, the parties agree (i) to 

commence such proceedings before the Singapore International Commercial Court (SICC) 

and (ii) in any event, that such proceedings shall be heard and adjudicated by the SICC. 

(l) The Rules shall not prohibit CGIF from disclosing any information relating to any arbitral 

proceedings and/or arbitral award arising out of this Clause 20 to the board of directors of 

CGIF (the CGIF Board) as part of its approval process and portfolio administration, or to the 

Asian Development Bank or any other contributors to CGIF or any of their respective officers, 

employees, advisers, agents or representatives.  The members of the CGIF Board may seek 

instructions from their constituents for the purpose of CGIF Board approval and portfolio 

administration and the Board documents and other relevant information may be distributed to 

any representatives of the relevant member countries of CGIF for the said purpose only, 

provided that such information and documents distributed by the CGIF Board insofar as they 

relate to any arbitral proceedings and/or arbitral award shall be clearly marked 

“CONFIDENTIAL”. 

21. DISCLOSURE OF INFORMATION 

21.1 Confidential information 

Except as disclosed under the offering circular dated on or about the date of this Agreement relating 

to the Bonds or as permitted or required under this Agreement, the Bond Documents, this Agreement 

and the terms thereof as well as any information relating to any dispute arising therefrom are 

confidential (Confidential Information) and each Party agrees that it will not, without the prior 

written consent of the other Parties, disclose the contents of this Agreement or any Bond Document or 

its existence to any other person, except where such information is: 
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(a) publicly available (including, without limitation, through disclosure made in a Bond 

Document), other than as a result of a breach of this Clause 21 (Disclosure of Information); 

(b) required to be disclosed by law, regulation or any Government Agency;  

(c) required in connection with any legal or arbitration proceedings; 

(d) disclosed to its auditors and any rating agency provided that such auditor and rating agency 

shall be informed of its confidential nature and that some or all of such information may be 

price-sensitive information;  

(e) disclosed to any Bondholder, its officers, employees, advisers, agents and representatives by 

the Bondholders’ Representative, provided and on the condition that the Bondholders’ 

Representative procures that the person receiving such confidential information is also bound 

by the provisions of this Clause 21 (Disclosure of Information); or 

(f) disclosed to its Affiliates, its and its Affiliates’ respective officers, employees, advisers, agents 

and representatives who, in any such case, have reasonably required to know such information, 

provided that such person shall be made aware of and agree to be bound by the confidentiality 

obligations under this Paragraph prior to such information being disclosed to it. 

21.2 Disclosure by CGIF  

This Clause 21 (Disclosure of Information) does not prohibit the disclosure by CGIF of any 

information deemed confidential under this Clause 21 (Disclosure of Information) which is circulated 

to the CGIF Board as part of CGIF’s approval process and portfolio administration, or to the Asian 

Development Bank or any other contributors to CGIF or any of their respective officers, employees, 

advisers, agents and representatives. The members of CGIF Board may seek instructions from their 

constituents and the Bond Documents, Guarantee Documents and other relevant information may be 

distributed to representatives of the contributors to CGIF. 

22. ADB AND CGIF IMMUNITIES  

Nothing in this Agreement, any other Guarantee Document or any Bond Document or any agreement, 

understanding or communication relating to this Agreement (whether before or after the date of this 

Agreement), shall constitute or be construed as an express or implied waiver, renunciation, exclusion 

or limitation of any of the immunities, privileges or exemptions accorded to the Asian Development 

Bank under the Agreement Establishing the Asian Development Bank, any other international 

convention or any applicable law, or accorded to CGIF under the Articles of Agreement. 

 

THIS AGREEMENT has been executed as a deed by the Parties hereto and is intended to be and is hereby 

delivered on the date first written above.  



 

 

 

 31 CGIF Guarantee Agreement  

SCHEDULE 11 

LIST OF BONDHOLDERS 

 

# NAME OF PERSON OR 

FINANCIAL INSTITUTION 

NUMBER OF BONDS 

HELD 

PRINCIPAL AMOUNT OF 

BONDS HELD (KHR) 

1. [•] [•] [•] 

2. [•] [•] [•] 

 

 
1 Note to Draft: Details TBC. 
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SCHEDULE 2 

FORM OF CGIF CERTIFICATE 

To:  Wing Bank (Cambodia) Plc. in its capacity as the bondholders’ representative for and on behalf 

of the holders of the Bonds (as defined below) (in this capacity the Bondholders’ 

Representative). 

From:  Credit Guarantee and Investment Facility, a trust fund of the Asian Development Bank (CGIF) 

Copy: Wing Bank (Cambodia) Plc. in its capacity as securities registrar, securities transfer agent and 

paying agent (the Agent)  

Copy:  Telcotech Ltd. (the Issuer) 

 

Date:    

 

Dear Sir / Madam, 

Telcotech Ltd. (the Issuer) – Reimbursement and Indemnity Agreement dated [⚫] (the Indemnity 

Agreement) between, amongst others, the Issuer, CGIF and the other Obligors in connection with the 

Public Bonds of Telcotech Ltd. [] ([]) due 202[8] (the Bonds) 

 

I refer to the Indemnity Agreement and the guarantee agreement dated [insert date] between CGIF and the 

Bondholders’ Representative (the Guarantee Agreement). 

 

I am a duly authorised officer of CGIF. I am authorised to give this certificate and certify that CGIF has 

received (or waived receipt of) all of the documents and evidence set out in schedule 1 (Conditions Precedent 

and Conditions Subsequent) to the Indemnity Agreement in form and substance satisfactory to CGIF. 

 

This also serves as notification to the Bondholders’ Representative in accordance with Clause 2.2 (Term of the 

Guarantee) of the Guarantee Agreement that the guarantee pursuant to the Guarantee Agreement is in effect, 

subject to the issuance of the Bonds, and to the Issuer that CGIF has no objection to the issuance of the Bonds. 

 

Unless we notify you to the contrary in writing, you may assume that this certificate remains true and correct. 

 

This certificate, and any non-contractual obligations arising out of or in connection to it, should be governed 

by and construed in accordance with English law. 

 

For CREDIT GUARANTEE AND INVESTMENT FACILITY, 

a trust fund of the Asian Development Bank 

 

 

 

 

_________________________ 

Name: 

Title: 
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SCHEDULE 3 

FORM OF BHR DEMAND 

To:  Credit Guarantee and Investment Facility, a trust fund of the Asian Development Bank (CGIF) 

From:  Wing Bank (Cambodia) Plc. in its capacity as the bondholders’ representative for and on behalf 

of the holders of the Bonds (as defined below) (in this capacity the Bondholders’ 

Representative). 

Copy:  Telcotech Ltd. (the Issuer) 

Copy: Wing Bank (Cambodia) Plc. in its capacity as securities registrar, securities transfer agent and 

paying agent (the Agent)  

Copy:  Each Bondholder specified in the Schedule to this Demand (the Bondholders) 

Date:   

 

Dear Sir / Madam, 

Telcotech Ltd. (the Issuer) – Guarantee Agreement dated [⚫] (the Guarantee) between the Bondholders’ 

Representative, the Agent, the Bondholders and CGIF in connection with the Public Bonds of Telcotech 

Ltd. [] ([]) due 202[8] (the Bonds) 

We refer to the Guarantee. Terms defined in the Guarantee have, unless otherwise defined in this demand, the 

same meaning when used in this demand. 

We, as the Bondholders’ Representative, hereby certify as follows: 

1. A Non-Payment Event occurred on [insert date]. 

2. An amount of [insert aggregate amount] was due on [insert due date] under the Bond Conditions and 

remains unpaid as of the date hereof. The unpaid amount(s) comprise(s): 

(a) Principal Amount in an amount of [insert the amount of principal overdue]; and / or 

(b) Scheduled Interest in an amount of [insert the amount of interest overdue], which is calculated 

as follows:  

[Specify calculations]. 

In addition, the following amounts are payable under the Guarantee: 

(c) Additional Accrued Interest in an amount of [insert the amount of interest overdue], which is 

calculated as follows: 

[Specify calculations]; and/or 

(d) Bondholders’ Representative Expenses in an amount of [insert the amount of Bondholders’ 

Representative Expenses], incurred in relation to (with attached documentary evidence): 

[Specify] 
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3. We therefore demand payment of the Guaranteed Amount, calculated as follows: 

(a) [Specify unpaid Principal Amount and Scheduled Interest and Bondholders’ Representative 

Expenses]; and 

(b) up to a maximum amount of [insert maximum amount] of Additional Accrued Interest. 

4. [CGIF failed to make a payment in accordance with clause 3.3 (Payment of a Demand) of the 

Guarantee, we therefore demand payment of 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 Demand: 

[Specify calculations];  

plus 

(b) the Guarantor Default Interest Amount for the period from (and including) the date of this 

Demand to (but excluding) the date of actual payment by CGIF.] 

OR 

[CGIF did not fail to make a payment in accordance with clause 3.3 (Payment of a Demand) of the 

Guarantee, we therefore do not demand payment of the Guarantor Default Interest Amount.] 

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 the Guarantor Default Interest Amount and is/are not 

payable by CGIF: 

[Specify] 

6. We enclose the following evidence, information and documentation in support of the information 

contained in this Demand: 

[Specify evidence, information and documentation]  

Please make payment of the amounts referred to in paragraphs 2(a), 2(b), and 2(c) of this Demand to the bank 

account of the Bondholders, the details of which are set out in the most recent copy of the Bondholders’ Book 

as provided to CGIF by the Agent in accordance with the Guarantee. 

Please make payment of the Bondholders’ Representative Expenses, the details of which are set out in 

paragraph 2(d) of this Demand, to the following account: 

Bank Name  : [] 

Bank Swift  : [] 

Beneficiary Name : [] 

Account Number : [] 

A Demand may be revoked by written notice by the Bondholders’ Representative to CGIF at any time prior to 

the date on which a Guaranteed Amount is due for payment to the extent that moneys are actually received in 

respect of a Guaranteed Amount prior to such date from a source other than CGIF. 
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Wing Bank (Cambodia) Plc. acting for and on behalf of all Bondholders 

 

 

____________________________________ 

Name: 

Title: 
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SCHEDULE 4 

FORM OF BONDHOLDER DEMAND 

 

To: Credit Guarantee and Investment Facility, a trust fund of the Asian Development Bank (CGIF) 

From: [⚫] (the Bondholder) 

Copy: Wing Bank (Cambodia) Plc. (the Bondholders’ Representative) 

Copy: Telcotech Ltd. (the Issuer) 

[Date] 

Dear Sir / Madam, 

Telcotech Ltd. (the Issuer) – Guarantee Agreement dated [⚫] (the Guarantee) between, among others, 

the Bondholders’ Representative, the Agent, the Bondholder and CGIF in connection with the Public 

Bonds of Telcotech Ltd. [] ([]) due 202[8] (the Bonds) 

We refer to the Guarantee. Terms defined in the Guarantee have, unless otherwise defined in this demand, the 

same meaning when used in this demand. 

We hereby certify as follows: 

1. A Non-Payment Event occurred on [insert date]. 

2. We are an Eligible Bondholder. 

3. An amount of [insert aggregate amount] was due to be paid to [me/us] on [insert due date] under the 

Bond Conditions and remains unpaid as of the date hereof.  The unpaid amount(s) comprise(s): 

(a) Principal Amount in an amount of [insert the amount of principal overdue]; and/or 

(b) Scheduled Interest in an amount of [insert the amount of interest overdue], which is calculated 

as follows: 

[Specify calculations]. 

4. CGIF shall pay the Guaranteed Amount in accordance with the terms of the Guarantee, being an 

amount equal to [insert amount, being paragraphs 3(a) plus 3(b)]. 

5. We enclose the following evidence, information and documentation in support of the information 

contained in this Bondholder Demand: 

[Specify evidence, information and documentation] 

Please make payment to our bank account, the details of which are set out in the most recent copy of the 

Bondholders’ Book as provided to CGIF by the Agent in accordance with the Guarantee.  

This Bondholder Demand may be revoked by written notice by the Bondholder to CGIF at any time prior to 

the date on which a Guaranteed Amount is due for payment to the extent that moneys are actually received in 

respect of a Guaranteed Amount prior to such date from a source other than CGIF. 
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[⚫] 

Signed:  _________________________  

[Authorised Representative] 

Name: 

Title: 
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SCHEDULE 5 

FORM OF CGIF ACCELERATION NOTICE 

 

To:  Wing Bank (Cambodia) Plc. in its capacity as the bondholder representative for and on behalf 

of the holders of the Bonds (as defined below) (in this capacity the Bondholders’ 

Representative). 

 

From:  Credit Guarantee and Investment Facility, a trust fund of the Asian Development Bank 

(CGIF) 

 

Copy:  Telcotech Ltd. (the Issuer) 

 

Date:   ____________________  

Dear Sir / Madam, 

Telcotech Ltd. (the Issuer) – Guarantee Agreement dated [⚫] (the Guarantee) between, among others, 

the Bondholders’ Representative, the Agent, the Bondholder and CGIF in connection with the Public 

Bonds of Telcotech Ltd. [] ([]) due 202[8] (the Bonds) 

 

We refer to the Guarantee. Terms defined in the Guarantee have, unless otherwise defined in this notice, the 

same meaning when used in this notice.  

 

We hereby confirm as follows:  

 

1. [An Issuer Event of Default has occurred.] [A Non-Payment Event has occurred and is continuing in 

accordance with the Bond Conditions on [insert date]] / [We have received a Demand under the 

Guarantee] / [ ]. As a result, we have exercised our rights pursuant to clause 5.4 (CGIF Acceleration) 

of the Guarantee to carry out a CGIF Acceleration. We hereby declare the Bonds to be immediately 

due and payable under the Bond Documents on [insert date]. 

2. We therefore agree to pay the aggregate unpaid Guaranteed Amounts, being [insert amount] on or 

before the date specified in paragraph 1 above. 

3. We enclose the following evidence, information and documentation in support of the information 

contained in this CGIF Acceleration Notice: 

[Specify evidence, information and documentation] 

 

For and on behalf of  

CREDIT GUARANTEE AND INVESTMENT FACILITY,  

a trust fund of the Asian Development Bank  

 

_________________________  

Name:  

Title:
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SCHEDULE 6 

FORM OF BONDHOLDER ACCESSION INSTRUMENT 

From: [New Bondholder] (the New Bondholder) 

and 

Wing Bank (Cambodia) Plc. in its capacity as securities registrar, securities transfer agent and paying 

agent (the Agent) 

To:  Credit Guarantee and Investment Facility, a trust fund of the Asian Development Bank (CGIF) 

Copy: Wing Bank (Cambodia) Plc. (the Bondholders’ Representative) 

Copy:  Telcotech Ltd. (the Issuer) 

Copy:  [Transferring Bondholder] (the Transferring Bondholder) 

Date: ____________________ 

Telcotech Ltd. (the Issuer) – Guarantee Agreement dated [⚫] (the Guarantee) between, among others, 

the Bondholders’ Representative, the Agent, the Bondholder and CGIF in connection with the Public 

Bonds of Telcotech Ltd. [] ([]) due 202[8] (the Bonds) 

We refer to the Guarantee. This is a Bondholder Accession Instrument.  

Terms defined in the Guarantee have, unless otherwise defined in this Bondholder Accession Instrument, the 

same meaning when used in this Bondholder Accession Instrument.  

1. The Transferring Bondholder transferred [⚫] Bonds of an aggregate principal amount of KHR[⚫] to 

the New Bondholder. 

2. The New Bondholder agrees to be a Bondholder under the Guarantee and to be bound by the terms of 

the Guarantee as a Bondholder in respect of the Bonds that it has acquired. 

3. The Transfer Date is the date of delivery to CGIF of this Bondholder Accession Instrument. 

4. The administrative details of the New Bondholder for the purposes of the Guarantee are set out below:  

[Insert administrative details]. 

5. This Bondholder Accession Instrument is intended to be executed as a deed. 

6. This Bondholder Accession Instrument and any non-contractual obligations arising out of or in 

connection with it are governed by English law. 
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By:  

 

[NEW BONDHOLDER]  

EXECUTED as a DEED by ) 

[NEW BONDHOLDER] ) 

and SIGNED and delivered as a DEED on its behalf by ) 

  

  

______________________________________________  

in the presence of:  

  

______________________________________________  

Witness’ signature:   

 

______________________________________________  

Witness’ name:   

 

______________________________________________  

Witness’ address:   
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SIGNATORIES 

CGIF 

 

EXECUTED as a DEED by )  

CREDIT GUARANTEE AND 

INVESTMENT FACILITY,  

a trust fund of the Asian Development Bank 

) 

) 

) 

 

and SIGNED and DELIVERED as a DEED 

on its behalf by 

) 

) 
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BONDHOLDERS’ REPRESENTATIVE 

 

EXECUTED as a DEED by )  

WING BANK (CAMBODIA) PLC. 

by the affixing of its COMMON SEAL 

) 

) 

 

 

   

  [affix seal] 

   

Name: 

Title: 

  

   

In the presence of:   

   

Witness’ signature:   

   

   

   

   

   

Witness’ name:   
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AGENT 

 

EXECUTED as a DEED by )  

WING BANK (CAMBODIA) PLC. )  

by the affixing of its COMMON SEAL ) 

 
 

   

  [affix seal] 

   

Name: 

Title: 

  

   

In the presence of:   

   

Witness’ signature:   

   

   

   

   

   

Witness’ name:   
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BONDHOLDER 

 

EXECUTED as a DEED by attorney   

for and on behalf of [•] in the presence of the 

specified witness 

 

 

 

 

Signed: _________________________________ 

 

 

Print name: ______________________________ 

   

   

  Witness: 

   

   

  Signed: _________________________________ 

  I confirm that the above-named signatory has executed 

this document in my presence 

   

   

  Print name: ______________________________ 

   

   

  Address: ________________________________ 
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BONDHOLDER 

 

EXECUTED as a DEED by attorney   

for and on behalf of [•] in the presence of the 

specified witness 

 

 

 

 

Signed: _________________________________ 

 

 

Print name: ______________________________ 

   

   

  Witness: 

   

   

  Signed: _________________________________ 

  I confirm that the above-named signatory has executed 

this document in my presence 

   

   

  Print name: ______________________________ 

   

   

  Address: ________________________________ 

   

   

   

   

   

   

   

   

   

  

 










































