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On 9 October 2014, Emerald Capital Limited (the “Issuer”) issued its Series No. 2014-01 USD 

200,000,000 8.25 per cent. Fixed Rate Notes due 2024 (the “Existing Notes”). On the New Notes 

Issue Date (as defined herein), the Issuer will issue its Series No. 2014-01 USD 50,000,000 8.25 per 

cent. Fixed Rate Notes due 2024 (the “New Notes” and, together with the Existing Notes, the 

“Notes”), such that the total aggregate principal amount of the Issuer’s Series 2014-01 shall amount 

to USD 250,000,000. This Series Prospectus dated 28 October 2014 (hereinafter, the “Series 

Prospectus”) should be read in conjunction with, pages 1 to 406 of the Base Prospectus dated 16 

July 2014 relating to the Emerging Markets Secured Note Issuance Programme (the “Programme”) 

and the Issuer Disclosure Annex to the Base Prospectus dated 17 July 2014 (together, the “Base 

Prospectus”) relating to the issuance by the Issuer of secured notes under the Programme. Terms 

defined in the Base Prospectus have the same meaning in this Series Prospectus. The Series 

Prospectus has been approved by the Central Bank of Ireland (the “Central Bank”), as competent 

authority under Directive 2003/71/EC (the “Prospectus Directive”). The Central Bank only approves 

this Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the 

Prospectus Directive. This Series Prospectus constitutes a Prospectus for the purposes of Regulation 

13 of the Prospectus (Directive 2003/71/EC) Regulations 2005 and Article 5 of the Prospectus 

Directive and for the purpose of giving information with regard to the Issuer which is necessary to 

enable investors to make an informed assessment of the assets and liabilities, financial position, profit 

and losses and prospects of the Issuer. Application has been made to the Irish Stock Exchange for 

the New Notes to be admitted to the official list and trading on its regulated market. This Series 

Prospectus is to be read in conjunction with all documents which are deemed to be incorporated 

herein by reference. 

Capitalised terms used but not otherwise defined herein or in the Base Prospectus have the meaning 

given to them in Annex 1 and, if not defined in Annex 1, such terms shall have the meaning given to 

them in the deposit agreement between the Issuer and the Collateral Account Bank dated 9 October 

2014, as amended and restated on 29 October 2014 (the “Deposit Agreement”). The Annexes to this 

Series Prospectus form part of, and should be read together with, this Series Prospectus. 

Investors are advised to refer to the form of the Deposit Agreement attached as Annex 3. 

The delivery of this Series Prospectus at any time does not imply that any information contained 

herein is correct at any time subsequent to the date hereof. 

The Issuer accepts responsibility for the information contained in this Series Prospectus. To the best 

of the knowledge and belief of the Issuer (which has taken all reasonable care to ensure that such is 

the case) the information contained in this Series Prospectus is in accordance with the facts and does 

not omit anything likely to affect the import of such information.  

The Collateral Account Bank accepts responsibility for the information regarding the Collateral 

Account Bank contained in this Series Prospectus. To the best of the knowledge and belief of the 

Collateral Account Bank (which has taken all reasonable care to ensure that such is the case) the 

information contained in this Series Prospectus regarding the Collateral Account Bank is in 

accordance with the facts and does not omit anything likely to affect the import of such information.  

No person has been authorised to give any information or to make any representation other than 

those contained in this Series Prospectus in connection with the issue and sale of the Notes and, if 

given or made, such information or representation must not be relied upon as having been authorised 

by the Issuer or Citigroup Global Markets Limited (“CGML”, in such capacity, the “Dealer”). 

The net proceeds of the issue of the Notes, comprising the net proceeds of the Existing Notes and the 

net proceeds of the New Notes will be USD 250,000,000. The net proceeds of the Existing Notes 

amounted to USD 200,000,000 and was deposited (less the fees payable to the Dealer) by the Issuer 
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with the Collateral Account Bank on the Deposit Start Date (as defined in the Deposit Agreement). 

The net proceeds of the New Notes will be USD 50,000,000 and will be deposited (less the fees 

payable to the Dealer) by the Issuer with the Collateral Account Bank on or around the New Notes 

Issue Date (as defined herein).  

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 (the 

“Securities Act”), the operator of the Issuer is not registered as a commodity pool operator under the 

U.S. Commodity Exchange Act of 1936 and the rules of the Commodity Futures Trading Commission 

thereunder (the “CFTC Rules”), and the Notes may not be offered or sold within the United States or 

to, or for the account or benefit of, (i) U.S. persons (as such term is defined under Rule 902(k)(1) of 

Regulation S under the Securities Act) or (ii) persons who are not Non-United States persons (as such 

term is defined under CFTC Rule 4.7). For a description of certain further restrictions on offers and 

sales of Notes and distribution of the Base Prospectus and the Series Prospectus, see “Subscription 

and Sale and Transfer Restrictions” in the Base Prospectus.  

If the Issuer is deemed to be a covered fund, then, in the absence of regulatory relief, the provisions 

of the Volcker Rule and its related regulatory provisions will impact the ability of U.S. banking 

institutions to hold an ownership interest in the Issuer or enter financial transactions with the Issuer. 

Investors are required to independently consider the potential impact of the Volcker Rule in respect of 

any investment in the Notes. See “Risk Factors – Risk Factors relating to the Market – Volcker Rule” 

below.  

This Series Prospectus does not constitute, and may not be used for the purposes of, an offer or 

solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any 

person to whom it is unlawful to make such offer or solicitation, and no action is being taken to permit 

an offering of the Notes or the distribution of this Series Prospectus in any jurisdiction where such 

action is required. 

The credit ratings included or referred to in the Series Prospectus have been either issued or 

endorsed by Moody’s Investors Service Limited (“Moody’s”), Standard & Poor’s Credit Market 

Services Europe Limited (“S&P”) and Fitch Ratings Limited (“Fitch”) unless otherwise stated. 

Moody’s, S&P and Fitch are established in the European Union and registered under Regulation (EC) 

1060/2009 on credit rating agencies. A rating is not a recommendation to buy, sell or hold securities 

and may be subject to revision, suspension or withdrawal at any time by the assigning rating agency.  

In this Series Prospectus, references to “USD” are to United States Dollars.  
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Risk Factors  

THE CONSIDERATIONS SET OUT BELOW ARE NOT, AND ARE NOT INTENDED TO BE, A 

COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION TO PURCHASE 

OR HOLD ANY NOTES. 

PROSPECTIVE INVESTORS SHOULD ALSO READ THE RISK FACTORS RELATING TO THE 

COLLATERAL ACCOUNT BANK SET OUT IN THE PROSPECTUS OF THE COLLATERAL 

ACCOUNT BANK DATED 9 JUNE 2014 (THE “COLLATERAL ACCOUNT BANK PROSPECTUS”) 

AND AS INCORPORATED BY REFERENCE HEREIN. 

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the 

Notes issued under the Programme. The Issuer is not in a position to express a view on the likelihood 

of any contingency highlighted by a risk factor occurring. 

Factors which the Issuer believes may be material for the purpose of assessing the market risks 

associated with Notes issued under the Programme are also described below. 

The Issuer believes that the factors described below represent the principal risks inherent in investing 

in Notes issued under the Programme, but the inability of the Issuer to pay interest, principal or other 

amounts on or in connection with the Notes may occur for other reasons and the Issuer does not 

represent that the statements below regarding the risks of holding the Notes are exhaustive. 

Prospective investors should also read the detailed information set out elsewhere in this Series 

Prospectus (including any documents incorporated by reference herein and, in particular, the risk 

factors relating to the Collateral Account Bank set out in the Collateral Account Bank Prospectus) and 

reach their own views prior to making any investment decision. 

The Notes 

The Notes are complex instruments that involve substantial risks and are suitable only for 

sophisticated investors who have sufficient knowledge and experience and access to such 

professional advisers as they shall consider necessary in order to make their own evaluation of the 

risks and the merits of such an investment (including without limitation the tax, accounting, credit, 

legal, regulatory and financial implications for them of such an investment) and who have considered 

the suitability of such Notes in light of their own circumstances and financial condition. Prospective 

investors should ensure that they understand the nature of the risks posed by an investment in the 

Notes, and the extent of their exposure as a result of such investment in the Notes and, before 

making their investment decision, should consider carefully all of the information set forth in the Base 

Prospectus, the information relating to the Collateral Account Bank as set out in the Collateral Account 

Bank Prospectus and, in particular, the considerations set forth below and in this Series Prospectus. 

Owing to the structured nature of the Notes, their price may be more volatile than that of unstructured 

securities.  

Any investment in the Notes does not have the status of a bank deposit and is not within the scope of 

any deposit protection scheme. 

Investors 

Each prospective investor in the Notes should have sufficient financial resources and liquidity to bear 

all of the risks of an investment in the Notes, including where principal and interest may reduce as a 

result of the occurrence of different events whether related to the creditworthiness of any entity or 

otherwise or changes in particular rates, prices or indices, or where the currency for principal or 

interest payments is different from the prospective investor’s currency. 
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Investment activities of certain investors are subject to investment laws and regulations, or review or 

regulation by certain authorities. Each prospective investor should therefore consult its professional 

advisers to determine whether and to what extent (i) the Notes are legal investments for it, and/or (ii) 

other restrictions apply to its purchase or, if relevant, pledge of any Notes. Financial institutions should 

consult their professional advisers or the appropriate regulators to determine the appropriate 

treatment of Notes under any applicable risk-based capital or similar rules. 

No fiduciary role 

None of the Issuer, the Arranger, the Dealer, the Trustee or the Agents (excluding the Issuer, the 

“Transaction Parties”) or any of their respective affiliates is acting as an investment adviser, and 

none of them (other than the Trustee) assumes any fiduciary obligation to any purchaser of Notes or 

any other party, including the Issuer. 

None of the Issuer, the Transaction Parties, or any of their respective affiliates assumes any 

responsibility for conducting or failing to conduct any investigation into the business, financial 

condition, prospects, creditworthiness, status and/or affairs of the Collateral Account Bank. 

Investors may not rely on the views or advice of the Issuer or the Transaction Parties for any 

information in relation to any person other than such Issuer or such Transaction Party. 

No reliance 

A prospective purchaser may not rely on the Issuer or the Transaction Parties or any of their 

respective affiliates in connection with its determination as to the legality of its acquisition of the Notes 

or as to the other matters referred to above. 

No representations 

None of the Issuer or the Transaction Parties or any of their respective affiliates in respect of the 

Notes makes any representation or warranty, express or implied, in respect of the Collateral or the 

Collateral Account Bank or in respect of any information contained in any documents prepared, 

provided or filed by or on behalf of the Collateral Account Bank. 

Risk Factors relating to the Issuer 

The Issuer is a special purpose vehicle 

The Issuer’s sole business is the raising of money by issuing notes or other obligations for the 

purposes of purchasing assets and entering into related derivatives, making deposits and other 

contracts. The Issuer has covenanted not to, as long as any of the Notes (if any) remain outstanding, 

without the consent of the Trustee, have any subsidiaries or employees, purchase, own, lease or 

otherwise acquire any real property (including office premises or like facilities), consolidate or merge 

with any other person, declare any dividends or issue any shares (other than such shares as were in 

issue on the date of its incorporation). As such, the Issuer has, and will have, no assets other than its 

issued and paid-up share capital, such fees (as agreed) payable to it in connection with the issue of 

Notes or entry into other obligations from time to time and any Mortgaged Property and any other 

assets on which Notes or other obligations are secured. There is no day-to-day management of the 

business of the Issuer. 

 

Regulation of the Issuer by any regulatory authority 

The Issuer is not required to be licensed, registered or authorised under any current securities, 

commodities, insurance or banking laws or regulations of its jurisdiction of incorporation. There is no 
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assurance, however, that in the future such regulatory authorities would not take a contrary view 

regarding the applicability of any such laws or regulations to the Issuer. There is also no assurance 

that the regulatory authorities in other jurisdictions would not require the Issuer to be licensed or 

authorised under any securities, commodities, insurance or banking laws or regulations of those 

jurisdictions. Any requirement to be licensed or authorised could have an adverse effect on the Issuer 

and on the holders of the Notes. 

Preferred creditors under Irish law 

Under Irish law, upon an insolvency of an Irish company such as the Issuer, when applying the 

proceeds of assets subject to fixed security that may have been realised in the course of a liquidation 

or receivership, the claims of a limited category of preferential creditors will take priority over the 

claims of creditors holding the relevant fixed security. These preferred claims include the 

remuneration, costs and expenses properly incurred by any examiner of the company (that may 

include any borrowings made by an examiner to fund the company’s requirements for the duration of 

his appointment) that have been approved by the Irish courts (see “Examinership” below). 

The holder of a fixed security over the book debts of an Irish tax resident company (that would include 

the Issuer) may be required by the Irish Revenue Commissioners, by notice in writing from the Irish 

Revenue Commissioners, to pay to them sums equivalent to those that the holder received in 

payment of debts due to it by the company. 

Where notice has been given to the Irish Revenue Commissioners of the creation of the security 

within 21 calendar days of its creation by the holder of the security, the holder’s liability is limited to the 

amount of certain outstanding Irish tax liabilities of the company (including liabilities in respect of 

value added tax) arising after the issuance of the Irish Revenue Commissioners’ notice to the holder 

of fixed security. 

The Irish Revenue Commissioners may also attach any debt due to an Irish tax resident company by 

another person in order to discharge any liabilities of the company in respect of outstanding tax, 

whether the liabilities are due on its own account or as an agent or trustee. The scope of this right of 

the Irish Revenue Commissioners has not yet been considered by the Irish courts and it may override 

the rights of holders of security (whether fixed or floating) over the debt in question. 

In relation to the disposal of assets of any Irish tax resident company that are subject to security, a 

person entitled to the benefit of the security may be liable for tax in relation to any capital gains made 

by the company on a disposal of those assets on exercise of the security. 

The essence of a fixed charge is that the chargor does not have liberty to deal with the assets that are 

the subject matter of the security in the sense of disposing of such assets or expending or 

appropriating the moneys or claims constituting such assets and accordingly, if and to the extent that 

such liberty is given to the Issuer, any charge constituted by the Trust Deed may operate as a floating, 

rather than a fixed charge. 

In particular, the Irish courts have held that in order to create a fixed charge on receivables, it is 

necessary to oblige the chargor to pay the proceeds of collection of the receivables into a designated 

bank account and to prohibit the chargor from withdrawing or otherwise dealing with the moneys 

standing to the credit of such account without the consent of the chargee. 

Depending upon the level of control actually exercised by the chargor, there is therefore a possibility 

that the fixed security purported to be created by the Trust Deed would be regarded by the Irish courts 

as a floating charge. 

Floating charges have certain weaknesses, including the following: 
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they have weak priority against purchasers (who are not on notice of any negative pledge contained 

in the floating charge) and the chargees of the assets concerned and against lien holders, execution 

creditors and creditors with rights of set-off; 

as discussed above, they rank after certain preferential creditors, such as claims of employees and 

certain taxes on winding-up; 

they rank after certain insolvency remuneration expenses and liabilities; 

the examiner of a company has certain rights to deal with the property covered by the floating charge; 

and 

they rank after fixed charges. 

Examinership 

Examinership is a court procedure available under the Irish Companies (Amendment) Act 1990, as 

amended to facilitate the survival of Irish companies in financial difficulties. 

The Issuer, the directors of the Issuer, a contingent, prospective or actual creditor of the Issuer, or 

shareholders of the Issuer holding, at the date of presentation of the petition, not less than one-tenth 

of the voting share capital of the Issuer, are each entitled to petition either (i) the appropriate Irish 

Circuit Court or (ii) the High Court of Ireland (each an “Irish Court”) for the appointment of an 

examiner. The examiner, once appointed, has the power to set aside contracts and arrangements 

entered into by the company after his appointment and, in certain circumstances, can avoid a 

negative pledge given by the company prior to his appointment. Furthermore, he may sell assets 

which are the subject of a fixed charge. However, if such power is exercised, he must account to the 

holders of the fixed charge for the amount realised and discharge the amount due to them out of the 

proceeds of sale. 

During the period of protection, the examiner will formulate proposals for a compromise or scheme of 

arrangement to assist the survival of the company or the whole or any part of its undertaking as a 

going concern. A scheme of arrangement may be approved by the relevant Irish Court when at least 

one class of creditors has voted in favour of the proposals and the relevant Irish Court is satisfied that 

such proposals are fair and equitable in relation to any class of members or creditors who have not 

accepted the proposals and whose interests would be impaired by the implementation of the scheme 

of arrangement. 

In considering proposals by the examiner, it is likely that secured and unsecured creditors would form 

separate classes of creditors. In the case of the Issuer, if the Trustee represented the majority in 

number and value of claims within the secured creditor class (which would be likely given the 

restrictions agreed to by the Issuer in the Conditions), the Trustee would be in a position to reject any 

proposal not in favour of the Noteholders. The Trustee would also be entitled to argue at the relevant 

Irish Court hearing at which the proposed scheme of arrangement is considered that the proposals 

are unfair and inequitable in relation to the Noteholders, especially if such proposals include a writing 

down of the value of amounts due by the Issuer to the Noteholders. The primary risks to the holders of 

Notes if an examiner were to be appointed in respect of the Issuer are as follows: 

(i) the potential for a scheme of arrangement to be approved involving the writing down of the debt 

owed by the Issuer to the Noteholders as secured by the Trust Deed; 

the potential for the examiner to seek to set aside any negative pledge in the Notes prohibiting the 

creation of security or the incurring of borrowings by the Issuer to enable the examiner to borrow to 

fund the Issuer during the protection period; and 
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in the event that a scheme of arrangement is not approved and the Issuer subsequently goes into 

liquidation, the examiner’s remuneration and expenses (including certain borrowings incurred by the 

examiner on behalf of the Issuer and approved by the relevant Irish Court) will take priority over the 

moneys and liabilities which from time to time are or may become due, owing or payable by the Issuer 

to each of the secured creditors under the Notes or under any other secured obligations. 

Anti-money laundering 

The Issuer may be subject to anti-money laundering legislation in its jurisdiction of incorporation. If the 

Issuer were determined by the relevant authorities to be in violation of any such legislation, it could 

become subject to substantial criminal penalties. Any such violation could materially and adversely 

affect the timing and amount of payments made by the Issuer to Noteholders in respect of the Issuer’s 

Notes. 

Risk Factors relating to the Notes 

Limited recourse obligations 

The Notes are direct, secured, limited recourse obligations of the Issuer payable solely out of the 

Mortgaged Property by the Issuer in favour of the Trustee on behalf of the Noteholders and other 

secured parties. The Issuer will have no other assets or sources of revenue available for payment of 

any of its obligations under the Notes. No assurance can be made that the proceeds available for and 

allocated to the repayment of the Notes at any particular time will be sufficient to cover all amounts 

that would otherwise be due and payable in respect of the Notes. If the proceeds of the realisation of 

the Security received by the Trustee for the benefit of the Noteholders prove insufficient to make 

payments on the Notes, no other assets will be available for payment of the deficiency, and, following 

distribution of the proceeds of such realisation, the Issuer will have no further obligation to pay any 

amounts in respect of such deficiency. 

Further, none of the Noteholders nor any other secured party will be entitled at any time to proceed 

against the Issuer unless the Trustee having become bound to proceed fails or neglects to do so. 

No person other than the Issuer will be obliged to make payments on the Notes. 

Trustee indemnity 

In certain circumstances, the Noteholders may be dependent on the Trustee to take certain actions in 

respect of the Notes, in particular if the security in respect of the Notes becomes enforceable under 

the Conditions. Prior to taking such action, the Trustee may require to be indemnified to its 

satisfaction. If the Trustee is not satisfied with its indemnity it may decide not to take such action, 

without being in breach of its obligations under the Trust Deed. Consequently, the Noteholders may 

have to either arrange for such indemnity or accept the consequences of such inaction by the Trustee. 

Noteholders should be prepared to bear the costs associated with any such indemnity and/or the 

consequences of any such inaction by the Trustee. Such inaction by the Trustee will not entitle 

Noteholders to proceed themselves directly against the Issuer. 

Priority of claims 

During the term of the Notes and on an enforcement of the security granted by the Issuer in favour of 

the Trustee, the rights of the Noteholders to be paid amounts due under the Notes will (subject to the 

provisions set out in the Supplemental Trust Deed) be subordinated to (i) the fees, costs, charges, 

expenses and liabilities due and payable to the Trustee including costs incurred in the enforcement of 

the security and the Trustee’s remuneration and (ii) the other claims (if any) specified in the 

Supplemental Trust Deed relating to the Series that rank in priority to the Notes. 
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No gross-up on payments under Notes  

In the event that any withholding tax or deduction for tax is imposed on payments on the Notes, the 

Noteholders will not be entitled to receive grossed-up amounts to compensate for such withholding 

tax nor be reimbursed for the amount of any shortfall and no Event of Default shall occur as a result of 

any such withholding or deduction (but see “Early redemption for tax or other reasons” below). 

Early redemption for tax or other reasons 

Upon giving notice to the Trustee, the Issuer may redeem Notes earlier than the Maturity Date for 

either (a) specified tax or other reasons, including as a result of actual or potential withholding on 

account of FATCA (as defined below), as detailed in Condition 7.3 or (b) any illegality, as detailed in 

Condition 7.12. If the Issuer redeems the Notes early, the Issuer will, if and to the extent permitted by 

applicable law, redeem the Notes at their Early Redemption Amount as specified in the Conditions. 

Such Early Redemption Amount is not principally protected and will be equal to the sale proceeds 

from the disposal of the Collateral minus the Unwind Costs, as detailed in the Conditions. 

Modification, waivers and substitution 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting 

their interests generally. These provisions permit defined majorities to bind all Noteholders of the 

Notes, including Noteholders who did not attend and vote at the relevant meeting and Noteholders 

who voted in a manner contrary to the majority. 

The Conditions also provide that the Trustee may, without the consent of Noteholders, agree to (i) any 

modification of any of the Conditions or any of the provisions of the Trust Deed that is, in its opinion, 

of a formal, minor or technical nature or is made to correct a manifest error, (ii) any other modification 

(except as mentioned in the Trust Deed) and any waiver or authorisation of any breach or proposed 

breach of any of the Conditions or any provisions of the Trust Deed that are in the opinion of the 

Trustee not materially prejudicial to the interest of the Noteholders or (iii) the substitution of another 

company as principal debtor under any Notes in place of the Issuer. 

Market value of Notes 

The market value of the Notes will be affected by a number of factors, including, but not limited to (i) 

the value and volatility of the Collateral and the creditworthiness of the Collateral Account Bank, (ii) 

market perception, interest rates, yields and foreign exchange rates and (iii) the time remaining to the 

maturity date. Any price at which Notes may be sold prior to the maturity date may be at a discount, 

which could be substantial, to the value at which the Notes were acquired on the issue date. 

Prospective purchasers should be aware that not all market participants would determine prices in 

respect of the Notes in the same manner, and the variation between such prices may be substantial. 

Accordingly, any prices provided by a Dealer may not be representative of prices that may be 

provided by other market participants. For this reason, any price provided or quoted by a Dealer 

should not be viewed or relied upon by prospective purchasers as establishing, or constituting advice 

by that Dealer concerning, a mark-to-market value of the Notes. The price (if any) provided by a 

Dealer is at the absolute discretion of that Dealer and may be determined by reference to such factors 

as it sees fit. Any such price may take into account fees, commissions or arrangements entered into 

by that Dealer with a third party in respect of the Notes and that Dealer shall have no obligation to any 

Noteholder to disclose such arrangements. Any price given would be prepared as of a particular date 

and time and would not therefore reflect subsequent changes in market values or any other factors 

relevant to the determination of the price. 

Change of law 
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The Conditions, and any non-contractual obligations arising out of or in connection with them, are 

governed by English law in effect as at the New Notes Issue Date. No assurance can be given as to 

the impact of any possible judicial decision or change to English law or administrative practice after 

the New Notes Issue Date. 

Provision of information 

None of the Issuer, the Transaction Parties or any affiliate of such persons makes any representation 

as to the credit quality of the Collateral Account Bank. Any of such persons may have acquired, or 

during the term of the Notes may acquire, non-public information with respect to the Collateral or the 

Collateral Account Bank. None of such persons is under any obligation to make such information 

directly available to Noteholders. None of such persons is under any obligation to make available any 

information relating to, or keep under review on the Noteholders’ behalf, the business, financial 

conditions, prospects, creditworthiness or state of affairs of the Collateral Account Bank or conduct 

any investigation or due diligence in relation thereto. 

Non-registration under the Securities Act and restrictions on transfer 

The Notes have not been, and will not be, registered under the Securities Act or with any securities 

regulatory authority of any state or other jurisdiction of the United States. The Notes are being issued 

and sold in reliance upon exemptions from registration provided by such laws. Consequently, the 

transfer of the Notes will be subject to satisfaction of legal requirements applicable to transfers that do 

not require registration under the Securities Act or with any securities regulatory authority of any state 

or other jurisdiction of the United States. In addition, the Notes are subject to certain transfer 

restrictions as described under “Subscription and Sale and Transfer Restrictions” in the Base 

Prospectus, which may further limit the liquidity of the Notes. 

Foreign Account Tax Compliance Withholding  

Certain provisions of U.S. federal income tax law, commonly known as “FATCA”, impose a withholding 

tax of 30 per cent. on certain U.S. source payments and proceeds from the sale of certain assets that 

give rise to U.S. source payments, as well as a portion of certain payments by non-U.S. entities, to 

persons that fail to meet requirements under FATCA. This withholding tax may be imposed on (i) 

payments to the Issuer if it does not enter into and comply with an agreement with the Internal 

Revenue Service (the “IRS”) (an “IRS Agreement”) to obtain and report information about the holders 

of Notes, or (ii) if the Issuer does enter into an IRS Agreement, a portion of payments to (a) holders or 

beneficial owners of Notes that fail to provide certain information requested by the Issuer (or any 

intermediary), and (b) any recipient of a payment that is a non-participating foreign financial institution 

as the term is used in FATCA. Withholding would be imposed from (x) 1 July 2014 in respect of 

certain U.S. source payments made on or after that date, (y) 1 January 2017 in respect of proceeds 

from the sale of certain assets that give rise to U.S. source payments and (z) 1 January 2017, at the 

earliest, in respect of “foreign passthru payments”. Because payments on the Notes generally should 

not be treated as U.S. source payments, withholding should not be required with respect to payments 

on the Notes before 1 January 2017 and then only on Notes issued or materially modified on or after 

the date that is six months after the date on which the final regulations defining “foreign passthru 

payments” are filed in the Federal Register. 

The application of FATCA to interest, principal or other amount paid with respect to the Notes and the 

information reporting obligations of the Issuers and other entities in the payment chain is still 

developing. In particular, a number of jurisdictions (see below in relation to Ireland) have entered into, 

or have announced their intention to enter into, intergovernmental agreements (or similar mutual 

understandings) with the United States, which modify the way in which FATCA applies in their 

jurisdictions. The full impact of such agreements (and the laws implementing such agreements in 
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such jurisdictions) on reporting and withholding responsibilities under FATCA is unclear. The Issuer 

and other entities in the payment chain may be required to report certain information on their U.S. 

account holders to government authorities in their respective jurisdictions or the United States in order 

(i) to obtain an exemption from FATCA withholding on payments they receive and/or (ii) to comply with 

applicable law in their jurisdiction. It is not yet certain how the United States and the jurisdictions 

which enter into intergovernmental agreements will address withholding on “foreign passthru 

payments” (which may include payments on the Notes) or if such withholding will be required at all.  

Ireland entered into a Model 1 IGA with the United States on 21 December 2012. Under the terms of 

that IGA the Issuer is not required to enter into an agreement with the IRS, but instead, pursuant to 

the Financial Accounts Reporting (United States of America) Regulations 2014 (the “Regulations”), 

introduced into law in Ireland with effect from 1 July 2014, it is required to register with the IRS for a 

GIIN and then comply with the aforementioned Irish legislation giving effect to the IGA. The Issuer is 

obliged to register with the IRS under the Regulations by no later than 31 December 2014. Under the 

terms of the IGA, withholding will not be imposed on payments made to the Issuer, or on payments 

made by the Issuer to the Noteholders (other than perhaps certain passthru withholding), unless the 

IRS has specifically listed the Issuer as a non-participating financial institution, or the Issuer has 

otherwise assumed responsibility for withholding under United States tax law. To the extent that the 

Notes are listed on a recognised stock exchange (which includes the Irish stock exchange) the Issuer 

should have no reportable accounts in a tax year. The Irish Revenue Commissioners in published 

draft guidance notes have indicated that listing of itself is sufficient in this regard. Where the Issuer 

has no reportable accounts in a tax year it is required to make a nil return for that year to the Irish 

Revenue Commissioners. 

FATCA is particularly complex and its application to the Issuer is uncertain at this time. Each 

Noteholder should consult its own tax adviser to obtain a more detailed explanation of FATCA and to 

learn how it might affect such holder in its particular circumstance.  

Legality of purchase 

None of the Issuer, the Trustee, Citigroup Global Markets Limited or any affiliate of such persons has 

or assumes responsibility for the lawfulness of the acquisition of the Notes by a prospective purchaser 

of the Notes (whether for its own account or for the account of any third party), whether under the 

laws of the jurisdiction of its incorporation or the jurisdiction in which it operates (if different), or for 

compliance by that prospective purchaser (or any such third party) with any law, regulation or 

regulatory policy applicable to it.  

 

 

Suspension of payments upon a Sanctions Event 

Noteholders may be exposed to the risk that any Note, Noteholder, the Issuer, the Collateral, the 

Trustee, the Issuing and Paying Agent, the Dealer and/or any other entity involved in the Notes is 

subject to a Sanction that results in a Sanctions Event, causing payments under the Notes to that 

Noteholder to be suspended. Prospective investors should note that, during the existence of a 

Sanctions Event, Noteholders will have no right to take any action to compel the Trustee or the Issuer 

to take any action or enforce the Collateral and that the Calculation Agent has broad discretion to 

determine the amounts (if any) due to Noteholders following the occurrence of a Sanctions Event.  

Risks Relating to the Paying Agent 
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Any payments made to Noteholders in accordance with the Conditions will be made by the Paying 

Agent on behalf of the Issuer. Pursuant to the Agency Agreement, the Issuer is to transfer to the 

Paying Agent such amount as may be due under the Notes, on or before each date on which such 

payment in respect of the Notes becomes due.  

If the Paying Agent, while holding funds for payment to Noteholders in respect of the Notes, is 

declared insolvent, the Noteholders may not receive all (or any part) of any amounts due to them in 

respect of the Notes from the Paying Agent. The Issuer will still be liable to Noteholders in respect of 

such unpaid amounts but the Issuer will have insufficient assets to make such payments (or any part 

thereof) and Noteholders may not receive all, or any part, of any amounts due to them. Consequently, 

the Noteholders are relying not only on the creditworthiness of the Notes, but also on the 

creditworthiness of the Paying Agent in respect of the performance of its obligations under the Agency 

Agreement to make payments to Noteholders. 

Conflicts of Interest 

The Trustee 

In connection with the exercise of its functions, the Trustee shall have regard to the interests of the 

Noteholders as a class and shall not have regard to the consequences of such exercise for individual 

Noteholders and the Trustee shall not be entitled to require, nor shall any Noteholder be entitled to 

claim, from the Issuer any indemnification or payment in respect of any tax consequence of any such 

exercise upon individual Noteholders.  
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Risk Factors relating to the Collateral 

Deposit and the Collateral Account Bank 

Potential investors should note that the performance of the Notes is dependent on the performance of 

the Deposit placed by the Issuer with the Collateral Account Bank and should make their own 

investigations in respect of both the Collateral Account Bank and the Deposit, including having regard 

to the terms of the Deposit Agreement and the disclosure, risks and investment considerations 

relating to the Collateral Account Bank, as set out in the Collateral Account Bank Prospectus. In 

particular, potential investors should read each of the risk factors in the sections entitled “Risks 

Relating to the Bank” on pages 10 to 18 of the Collateral Account Bank Prospectus and “Risks 

Factors relating to the Republic of Azerbaijan” on pages 18 to 23 of the Collateral Account Bank 

Prospectus.  

No investigations, searches or other enquiries have been made by or on behalf of the Issuer or the 

Transaction Parties in respect of the Deposit or the Collateral Account Bank. No representations or 

warranties, express or implied, have been given by the Issuer, the Transaction Parties or any other 

person on their behalf in respect of the Deposit or Collateral Account Bank. 

Collateral 

Noteholders are exposed to the market value of the Collateral (which comprises the Issuer’s interests 

in the Deposit held with the Collateral Account Bank, as outlined in Annex 2 hereto). The Issuer may 

have to fund its payments by the sale of some or all of the Collateral at its market value. The market 

value of the Collateral will generally fluctuate with, among other things, the liquidity and volatility of the 

financial markets, general economic conditions, domestic and international political events, 

developments or trends in a particular industry and the financial condition of the Collateral Account 

Bank. Additionally, Noteholders will be deemed to have accepted and agreed that they will be relying 

solely on the credit and financial standing of the Collateral Account Bank in respect of the payment 

obligations of the Issuer under the Notes.  

For example, the occurrence of certain events, including, inter alia, the Deposit becoming repayable 

prior to its stated maturity as a result of an Event of Default occurring pursuant to Clause 7 of the 

Deposit Agreement or a Termination Event occurring pursuant to Clause 8 of the Deposit Agreement, 

may result in the Notes redeeming early. In such circumstances, the Issuer will sell the Collateral and 

Noteholders will then receive a pro rata share of the net realised sale proceeds of the Collateral.  

Depending on the market price of the Collateral, any of these events may cause significant losses to 

the Noteholders and may result in the Notes redeeming at zero. In addition, pursuant Clause 11.2 of 

the Deposit Agreement, any assignment, sale, delivery, novation or transfer of the Collateral shall not 

result in any change of the holder of the Deposit Accounts. Such restrictions may adversely affect the 

market value of the Collateral and impair the ability to make accurate valuations or calculations 

thereof. 

The Arranger and the Dealer may have acquired, or during the terms of the Notes may acquire, 

confidential information or enter into transactions with respect to the Deposit and they shall not be 

under any duty to disclose such confidential information or the nature of any transaction to any 

Noteholder or the Issuer. 

Enforcement in Azerbaijan 

Enforcement and foreclosure of Collateral is subject to Azerbaijani law which is in the state of rapid 

change. Since the break-up of the Soviet Union, the government of Azerbaijan has introduced laws, 

regulations and legal structures to foster the development of a market system and integration with the 
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world economy. However, the legislation is frequently contradictory, inadequate or incomplete and is 

susceptible to conflicting interpretations and overlapping jurisdictions between government bodies. In 

certain cases, legislation or implementing regulations may be unpublished or unavailable. Moreover, 

the absence of definitive interpretations of many of the provisions of these new laws, and the absence 

of a tradition in Azerbaijan of a judiciary that is insulated from current political or other considerations, 

can make the application of laws uncertain. 

Legal redress for breach or unlawful action may not be readily available, or may be subject to 

significant delays. These factors, which are not uncommon to transitional legal systems, make 

Collateral subject to higher risks and greater uncertainties than would be the case for collateral from a 

more developed legal system. In addition, Azerbaijani law does not contain any mechanisms or 

provisions for perfection, registration or filing of security interests pertaining to most of movable assets 

and intangibles, including the rights derived from deposit agreements, which makes difficult to get 

certainty on the ranking of conflicting security interests.  Thus, while pledge created under the Pledge 

Agreement in favour of the Trustee is represented by the Issuer to be the first-ranking pledge, it is not 

possible to independently verify the accuracy of this representation. 

Risk Factors relating to business relationships and capacity of Citigroup Global 
Markets Limited and its affiliates 

The Issuer, CGML and any of its affiliates may have existing or future business relationships with the 

Collateral Account Bank (including, but not limited to, lending, depository, risk management, advisory, 

sponsorship and banking relationships), and will pursue actions and take steps that they deem or it 

deems necessary or appropriate to protect their or its interests arising therefrom without regard to the 

consequences for a Noteholder. In addition, the Issuer, CGML and any of its affiliates may make a 

market or hold positions in respect of the Collateral relating to any particular transaction. From time to 

time, CGML and its affiliates may own significant amounts of Notes. 

CGML and its affiliates may act in a number of capacities in respect of the Notes including, without 

limitation, Dealer and Calculation Agent. CGML and its affiliates acting in such capacities in 

connection with the Notes shall have only the duties and responsibilities expressly agreed to by such 

entities in the relevant capacity and shall not, by virtue of acting in any other capacity, be deemed to 

have other duties or responsibilities or be deemed to hold a standard of care other than as expressly 

provided with respect to each such capacity. CGML and its affiliates in their various capacities in 

connection with the Notes may enter into business dealings, from which they may derive revenues 

and profits in addition to any fees, without any duty to account therefor. 

Risk Factors relating to the Market 

Current market conditions 

The current liquidity shortage and volatility in the credit markets has introduced a variety of increased 

risks relating to several aspects of the Issuer’s operations. Such additional risks include the inability of 

the Issuer to sell its assets which, among other things, may render it unable to dispose of the 

Collateral and satisfy its obligations in respect of the redemption of the Notes. Such market conditions 

may also lead to the inability of the Issuer to determine a reliable valuation of its assets. All of such 

factors could materially adversely affect the interests of Noteholders.  

Limited liquidity of the Notes 

The Existing Notes have been admitted to the Official List of the Irish Stock Exchange and admitted to 

trading on the regulated market of the Irish Stock Exchange. Although application has been made to 

admit the New Notes to the Official List of the Irish Stock Exchange and admit them to trading on the 
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regulated market of the Irish Stock Exchange, there is currently no secondary market for the Notes. 

There can be no assurance that a secondary market for any of the Notes will develop, or, if a 

secondary market does develop, that it will provide the holders of the Notes with liquidity or that it will 

continue for the life of the Notes. Consequently, any investor of the Notes must be prepared to hold 

such Notes for an indefinite period of time or until redemption of the Notes. If the Arranger or any 

Dealer begins making a market for the Notes, it is under no obligation to continue to do so and may 

stop making a market at any time. 

Exchange rate risks and exchange controls 

The Issuer will pay principal and interest on the Notes in the currency of the Notes. This presents 

certain risks relating to currency conversions if an investor’s financial activities are denominated 

principally in a currency or currency unit (the “Investor’s Currency”) other than the specified 

currency. These include the risk that exchange rates may significantly change (including changes due 

to devaluation of the specified currency or revaluation of the Investor’s Currency) and the risk that 

authorities with jurisdiction over the Investor’s Currency may impose or modify exchange controls. An 

appreciation in the value of the Investor’s Currency relative to the specified currency would decrease 

(1) the Investor’s Currency-equivalent yield on the Notes, (2) the Investor’s Currency-equivalent value 

of the principal payable on the Notes and (3) the Investor’s Currency-equivalent market value of the 

Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange 

controls that could adversely affect an applicable exchange rate. As a result, investors may receive 

less interest or principal than expected, or no interest or principal. 

Volcker Rule  
 
Section 619 of the U.S. Dodd-Frank Act (the “Volcker Rule”), amongst other things, imposes 

significant restrictions and conditions on a banking entity’s ability to acquire or retain any equity, 

partnership or other ownership interest in, or sponsor, any “hedge fund” or “private equity fund”, 

together “covered funds”, each as defined in the rule. The Volcker Rule imposes a prohibition on such 

ownership or sponsorship, but there are a number of exceptions to that prohibition. 

An “ownership interest” is defined widely and may arise through a holder’s exposure to the profit and 

losses of the covered fund, as well as through any right of the holder to participate in the selection of 

an investment advisor, manager or board of directors of the covered fund. Accordingly the Notes may 

constitute ownership interests. 

A “covered fund” is defined widely, and includes any issuer which would be an investment company 

under the Investment Company Act 1940 (the “ICA”) but is exempt from registration under section 

3(c)(1) or 3(c)(7) of that Act. Accordingly, the Issuer may be a covered fund. 

For the avoidance of doubt, if the Issuer is deemed to be a “covered fund,” then, in the absence of 

regulatory relief, the provisions of the Volcker Rule and its related regulatory provisions will impact the 

ability of certain banking institutions to hold an ownership interest in the Issuer. If Citi is considered 

the “sponsor” of the Issuer under the Volcker Rule, Citi may be able to rely on an exception from the 

Volcker Rule’s prohibition on covered fund sponsorship by “banking entities” to continue in its role as 

the Programme’s arranger. Reliance on such an exception may, however, impose significant 

restrictions on Citi and its affiliates’ ability to enter into certain types of financial transactions, including 

derivative transactions, with the Issuer. This could adversely impact the ability of Citi to enter into new 

transactions with the Issuer and may require amendments to certain existing transactions and 

arrangements. 



 

 

 

16 

 

Any entity that is a “banking entity” as defined under the Volcker Rule and is considering an 

investment in ownership interests of the Issuer should consider the potential impact of the Volcker 

Rule in respect of such investment and on its portfolio generally.  

Interest rate risks 

Investment in Notes may involve the risk that subsequent changes in market interest rates may 

adversely affect the value of the Notes.  

Risks relating to global events 

General 

Since mid-2007, the global economy and financial markets have experienced extreme levels of 

instability. 

The initial trigger for the instability was a downturn in the U.S. housing market. By mid-2007, concerns 

about the value of mortgage assets held by global commercial banks, investment banks, government 

sponsored entities, hedge funds, structured investment vehicles and institutional investors led to a 

general tightening of available credit and liquidity in the global financial markets. 

During 2008, the initial instability intensified into a severe global financial crisis. 

In response to the crisis, various governments and central banks took substantial measures to ease 

liquidity problems and enacted fiscal stimulus packages and measures to support certain entities 

affected by the crisis. Such measures included establishing special liquidity schemes and credit 

facilities, bank recapitalisation programmes and credit guarantee schemes. 

In an attempt to counteract recessionary pressures, the central banks of the U.S., the UK and certain 

other countries and the European Central Bank also lowered interest rates, in some cases to record 

low levels. 

No assurance can be given that any recovery will be sustained or that certain economies will not 

encounter a “double dip” recession. In particular, a number of countries have accumulated significant 

levels of public debt both absolutely and relative to GDP. This has led to international “bail-outs” of 

certain countries and resulted in general concerns about sovereign credit defaults which could 

undermine any recovery and could have the effect of taking the credit crisis into a new recessionary 

phase. 

The above factors have also led to substantial volatility in markets across asset classes, including 

(without limitation) stock markets, foreign exchange markets, fixed income markets and credit 

markets. 

There can be no assurance that the steps taken by governments or international or supra-national 

bodies to ameliorate the global financial crisis will be successful or that any recovery will continue. 

The structure, nature and regulation of financial markets in the future may be fundamentally altered as 

a consequence of the global financial crisis, possibly in unforeseen ways. There can be no assurance 

that similar or greater disruption may not occur in the future for similar or other reasons. In addition, 

the attempts being taken to reduce the high level of sovereign debt may themselves contribute to a 

further global recession. 

There can be no assurance as to how severe the global recession will be or as to how long it will last. 

There can be no assurance that government actions or the actions of international or supra-national 

bodies to limit the impact of the crisis will be successful and that they will not instead lead or 
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contribute to a deeper and/or longer-lasting recession. Economic prospects are subject to 

considerable uncertainty. 

Prospective investors should ensure that they have sufficient knowledge and awareness of the global 

financial crisis and the response thereto and of the economic situation and outlook as they consider 

necessary to enable them to make their own evaluation of the risks and merits of an investment in the 

Notes. In particular, prospective investors should take into account the considerable uncertainty as to 

how the global financial crisis and the wider economic situation will develop over time. 

Any person who had held securities during the periods considered above, particularly structured 

securities, would be highly likely to have suffered significant adverse effects as a result of such 

holding, including, but not limited to, major reductions in the value of those securities and a lack of 

liquidity. Prospective investors should consider carefully whether they are prepared to take on similar 

risks by virtue of an investment in the Notes. 

Impact on liquidity 

The events outlined above have had an extremely negative effect on the liquidity of financial markets 

generally and in the markets in respect of certain financial assets or in the obligations of certain 

obligors. This has particularly been the case with respect to the market for structured assets and the 

obligations of financial institutions and certain sovereigns. Such assets may either not be saleable at 

all or may only be saleable at significant discounts to their estimated fair value or to the amount 

originally invested. No assurance can be given that liquidity in the market generally, or in the market 

for any particular asset class or in the obligations of any particular financial institution or sovereign, 

will improve or that it will not worsen in the future. Such limited liquidity may have a negative impact 

on the value of the Notes or the value of the Collateral, in terms of the assets or indices referenced. In 

particular, should the Notes be redeemed early, Noteholders will be exposed to the realisation value of 

the Collateral, which value might be affected (in some cases significantly) by such lack of liquidity. 

Concerns about the creditworthiness of the Issuing and Paying Agent may also impact the value of 

the Notes. 

Impact on credit 

The events outlined above have negatively affected the creditworthiness of a number of entities or 

governments, in some cases to the extent of collapse or requiring rescue from governments or 

international or supra-national bodies. Such credit deterioration has and may continue to be 

widespread. The value of the Notes or of the amount of payments under them may be negatively 

affected by such widespread credit deterioration. Prospective investors should note that recoveries on 

assets of affected entities have, in some cases, been de minimis and that similarly low recovery levels 

may be experienced with respect to other entities or governments in the future which may include the 

obligors of the Collateral (or any guarantor or credit support provider in respect thereof). Prospective 

investors should also consider the impact of a default by a Issuing and Paying Agent and possible 

delays and costs in being able to access property held with a failed agent. 

 

Impact on valuations and calculations 

Since 2007, actively traded markets for a number of asset classes and obligors either have ceased to 

exist or have reduced significantly. To the extent that valuations or calculations in respect of 

instruments related to those asset classes were based on quoted market prices or market inputs, the 

lack or limited availability of such market prices or inputs has significantly impaired the ability to make 
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accurate valuations or calculations in respect of such instruments. No assurance can be given that 

similar impairment may not occur in the future. 

Furthermore, in a number of asset classes, a significant reliance has historically been placed on 

valuations derived from models that use inputs that are not observable in the markets and/or that are 

based on historical data and trends. Such models often rely on certain assumptions about the values 

or behaviour of such unobservable inputs or about the behaviour of the markets generally or 

interpolate future outcomes from historical data. In a number of cases, the extent of the market 

volatility and disruption has resulted in the assumptions being incorrect to a significant degree or in 

extreme departures from historical trends. Where reliance is placed on historical data, in certain 

instances such data may only be available for relatively short time periods (for example, data with 

respect to prices in relatively new markets) and such data may not be as statistically representative as 

data for longer periods. 

Prospective investors should be aware of the risks inherent in any valuation or calculation that is 

determined by reference to a model and that certain assumptions will be made in operating the model 

which may prove to be incorrect and give rise to significantly different outcomes to those predicted by 

the model. 

Impact of increased regulation and nationalisation 

The events since 2007 have seen increased involvement of governmental and regulatory authorities 

in the financial sector and in the operation of financial institutions. In particular, governmental and 

regulatory authorities in a number of jurisdictions have imposed stricter regulatory controls around 

certain financial activities and/or have indicated that they intend to impose such controls in the future. 

The United States of America, the European Union and other jurisdictions are actively considering or 

are in the process of implementing various reform measures. Such regulatory changes and the 

method of their implementation may have a significant impact on the operation of the financial 

markets. It is uncertain how a changed regulatory environment will affect the Issuer, the treatment of 

instruments such as the Notes, the Arranger and the other Transaction Parties. In addition, 

governments have shown an increased willingness, wholly or partially, to nationalise financial 

institutions, corporates and other entities in order to support the economy. Such nationalisation may 

impact adversely on the value of the stock or other obligations of any such entity. In addition, in order 

to effect such nationalisation, existing obligations or stock might have their terms mandatorily 

amended or be forcibly redeemed. To the extent that the obligors of the Collateral (or any guarantor or 

credit support provider in respect thereof) or any other person or entity connected with the Notes is 

subject to nationalisation or other government intervention, it may have an adverse effect on a holder 

of a Note. 

Systemic risk 

Financial institutions and other significant participants in the financial markets that deal with each 

other are interrelated as a result of trading, investment, clearing, counterparty and other relationships. 

This risk is sometimes referred to as “systemic risk”. Financial institutions such as the Arranger, the 

Dealer(s), the Trustee, the Collateral Account Bank and the Agents (or any affiliate of any of them) 

and any obligors of the Collateral (or any guarantor or credit support provider in respect thereof) that 

are financial institutions or are significant participants in the financial markets are likely routinely to 

execute a high volume of transactions with various types of counterparties, including brokers and 

dealers, commercial banks, investment banks, insurers, mutual and hedge funds, and institutional 

clients. To the extent they do so, they are and will continue to be exposed to the risk of loss if 

counterparties fail or are otherwise unable to meet their obligations. In addition, a default by a 

financial institution or other significant participant in the financial markets, or concerns about the ability 
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of a financial institution or other significant participant in the financial markets to meet its obligations, 

could lead to further significant systemic liquidity problems and other problems that could exacerbate 

the global financial crisis and, as such, have a material adverse impact on other entities. 
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Incorporation by Reference 

The provisions of the Base Prospectus, which constitutes a Base Prospectus for the purposes of the 

Prospectus Directive, shall be deemed to be incorporated into and form part of this Series Prospectus 

in its entirety, save that any statement contained in the Base Prospectus shall be deemed to be 

modified or superseded for the purpose of this Series Prospectus to the extent that a statement 

contained herein modifies or supersedes such earlier statement (whether expressly, by implication or 

otherwise). Any statement so modified or superseded shall not be deemed, except as so modified or 

superseded, to constitute a part of this Series Prospectus. This Series Prospectus must be read in 

conjunction with the Base Prospectus and full information on the Issuer and the offer of the Notes is 

only available on the basis of the combination of the provisions set out within this document and the 

Base Prospectus. 

The Collateral Account Bank Prospectus, containing risk factors relating to the Collateral Account 

Bank and Azerbaijan, is also deemed to be incorporated into and form part of this Series Prospectus. 

As at the Existing Notes Issue Date, the Base Prospectus, the Issuer Disclosure Annex, the Issuer’s 

audited financial statements in respect of its financial year ended 31 December 2012 (contained 

within Annex 1 of the Issuer Disclosure Annex) and the Collateral Account Bank Prospectus were also 

available for viewing on the website of the Irish Stock Exchange using the following links:  

http://www.ise.ie/debt_documents/Prospectus%20-%20Standalone_4ad83c73-19ce-4274-a138-

6c7aad019e6c.PDF   

http://www.ise.ie/debt_documents/Base%20Prospectus_3016c3f3-62a0-47f7-a5cd-

33aeadaa1988.PDF  

http://www.ise.ie/debt_documents/Base%20Prospectus_743d1333-c5a9-410a-b8d4-

f9c0399dc037.PDF 
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Terms and Conditions of the Notes 

The terms and conditions of the Notes shall consist of the terms and conditions set out in the Base 

Prospectus as amended or supplemented below.  

Provisions appearing on the face of the Notes 

1  Issuer: Emerald Capital Limited  

2  Relevant Dealer/Lead 

Manager (including, if 

Syndicated Issue, 

Managers): 

Citigroup Global Markets Limited (“CGML”) 

3  Series: 2014-01 

4  Tranche No: 2 

5  ISIN: XS1118037651 

6  Common Code: 111803765 

7  Currency (or Currencies in 

the case of Dual Currency 

Notes): 

United States Dollars (“USD”) 

8  Principal Amount: (i) USD 200,000,000 in respect of the Series 2014-01 

USD 200,000,000 8.25 per cent. Fixed Rate Notes due 

2024 (the “Existing Notes”); and 

(ii) USD 50,000,000 in respect of the Series 2014-01 USD 

50,000,000 8.25 per cent. Fixed Rate Notes due 2024 

(the “New Notes” and, together with the Existing 

Notes, the “Notes”), amounting in aggregate to USD 

250,000,000.  

Following any purchase and cancellation of the Notes 

pursuant to Condition 7.4 (Purchase) or exercise of the 

Noteholders’ Option pursuant to Condition 7.7 (Redemption 

at the Option of Noteholders and Exercise of Noteholders’ 

Options), the Principal Amount shall be reduced accordingly 

to the product of the Denomination and the Number of Notes 

outstanding. 

9  (i) Issue Date: 9 October 2014 in respect of the Existing Notes (the 

“Existing Notes Issue Date”) and 29 October 2014 in 

respect of the New Notes (the “New Notes Issue Date”). 

 (ii) Date Board approval for 

issuance of Notes 

obtained: 

29 September 2014 in respect of the Existing Notes and 22 

October 2014 in respect of the New Notes.  

10  Issue Price: 100 per cent. 

Provisions appearing on the back of the Notes 

11  Form: Registered 
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12  Denomination(s): USD 2,000,000
 

13  Status: Secured and limited recourse obligations of the Issuer, 

secured as provided below. 

14  Interest Commencement 

Date (if different from Issue 

Date): 

(i) In respect of the Existing Notes, the “Deposit Start 

Date”, as defined in the Deposit Agreement, being 9 

October 2014 subject to adjustment in accordance with 

Clause 3.2 of the Deposit Agreement; and 

(ii) In respect of the New Notes, the New Notes Issue 

Date.  

15  Interest Basis: Fixed Rate, as described in paragraphs 16 and 35.  

16  Interest Rate: The interest payable in respect of the Notes is dependent on 

interest payments made by the Collateral Account Bank to 

the Issuer in respect of the Collateral Deposit Amount 

pursuant to the Deposit Agreement. Any event that causes 

the Collateral Account Bank not to make all or part of any 

scheduled interest payments in respect of the Collateral 

Deposit Amount, or to delay any such scheduled interest 

payments, or any decision by the Collateral Account Bank 

not to make all or any part of any scheduled interest 

payments or to delay any such scheduled interest 

payments, will result in corresponding reductions or delays 

to the interest payable in respect of the Notes. In such 

circumstances, a Deposit Event of Default will occur and the 

Issuer shall deliver a Mandatory Redemption Notice 

pursuant to Condition 7.2.1. 

If interest relating to the Collateral Deposit Amount is not 

subject to any such reductions or delays, each Note will pay 

interest at the Collateral Rate of Interest. 

17  Interest Payment Date(s): Two Business Days following each “Interest Payment Date” 

as defined in the Deposit Agreement, subject to adjustment 

in accordance with the Modified Following Business Day 

Convention.  

18  Relevant Time  

(Floating Rate Notes): 

Not applicable 

19  Determination Date(s) (if 

applicable): 

Not applicable 

20  Interest Determination Date 

(Floating Rate Notes): 

Not applicable 

21  Primary Source for Floating 

Rate (Floating Rate Notes): 

Not applicable 

22  Reference Banks (Floating 

Rate Notes): 

Not applicable 

23  Relevant Financial Centre Not applicable 
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(Floating Rate Notes): 

24  Benchmark  

(Floating Rate Notes): 

Not applicable 

25  Broken Amount (Fixed Rate 

Notes): 

(i) In respect of the Existing Notes: Not applicable; and 

(ii) In respect of the New Notes: USD 1,856,250.00  per 

New Note, payable on the Interest Payment Date falling 

on or around 9 April 2015.  

26  Representative Amount 

(Floating Rate Notes): 

Not applicable 

27  Relevant Currency (Floating 

Rate Notes): 

Not applicable 

28  Effective Date (Floating Rate 

Notes): 

Not applicable 

29  Specified Duration (Floating 

Rate Notes): 

Not applicable 

30  Margin (Floating Rate Notes): Not applicable 

31  Rate Multiplier  

(if applicable): 

Not applicable 

32  Maximum/Minimum Interest 

Rate (if applicable): 

Not applicable 

33  Maximum/Minimum 

Instalment Amount (if 

applicable): 

Not applicable 

34  Maximum/Minimum 

Redemption Amount (if 

applicable): 

Not applicable 

35  Interest Amount: The Interest Amount payable in respect of each Note shall 

be an amount in USD calculated by the Calculation Agent as 

being equal to its pro rata share of any Collateral Interest 

Amount received by the Issuer in respect of the Collateral 

Interest Calculation Date relating to such Collateral Interest 

Amount.  

Interest will be payable in arrear on the Interest Payment 

Dates. 

36  Day Count Fraction: Not applicable  

37  Interest Period Date(s) (if 

applicable): 

Not applicable 

38  Redemption Amount:  

  Redemption Amount (a)

payable on final 

maturity pursuant to 

Final Redemption Amount 
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Condition 7.1: 

  Redemption Amount (b)

payable on 

mandatory 

redemption pursuant 

to Condition 7.2: 

Early Redemption Amount 

  Redemption Amount (c)

payable on 

mandatory 

redemption pursuant 

to Condition 7.3: 

Early Redemption Amount 

  Redemption Amount (d)

payable on exercise 

of Issuer’s option 

pursuant to Condition 

7.6: 

Not applicable 

  Redemption Amount (e)

payable on exercise 

of Noteholder’s option 

pursuant to Condition 

7.7: 

An amount per Note equal to the sum of (a) the 

Denomination plus (b) the accrued interest paid by the 

Collateral Account Bank in respect of the portion of the 

Deposit withdrawn up to the Early Repayment Date of the 

Collateral divided by the Number of Notes being redeemed 

pursuant to such exercise. 

  Redemption Amount (f)

payable upon 

illegality pursuant to 

Condition 7.12: 

Early Redemption Amount 

  Redemption Amount (g)

payable upon an 

Event of Default 

pursuant to Condition 

11: 

Early Redemption Amount 

39  Maturity Date: Two Business Days following the “Repayment Date” as 

defined in the Deposit Agreement (being 9 October 2024 

subject to adjustment in accordance with Clause 4.8 of the 

Deposit Agreement), subject to adjustment in accordance 

with the Modified Following Business Day Convention.  

40  Redemption for taxation 

reasons permitted on days 

other than Interest Payment 

Dates: 

Yes 

41  Index/Formula  

(Indexed Notes): 

Not applicable 

42  Calculation Agent: CGML 

43  Dual Currency Notes: Not applicable 
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44  Partly Paid Notes: Not applicable 

45  Amortisation Yield  

(Zero Coupon Notes): 

Not applicable 

46  Terms of redemption at the 

option of the Issuer or other 

Issuer’s option (if applicable): 

Not applicable 

47  Terms of redemption at the 

option of the Noteholders or 

other Noteholders’ Option (if 

applicable): 

Noteholders’ Optional Redemption Date: the date falling on 

the first Interest Payment Date after the date on which the 

Notes are deposited and the Noteholders’ Put Notice (as 

defined in Condition 7.7) is delivered in accordance with 

Condition 7.7 (Redemption at the Option of Noteholders and 

Exercise of Noteholders’ Options).  

Physical Optional Early Redemption will not apply. The final 

paragraph of Condition 7.7 shall be deemed to be deleted in 

its entirety and replaced with the following paragraph for the 

purposes of the Notes only:  

“To exercise such option, the holder must: 

(i) deposit such Certificate representing such Note(s) with 

the Registrar or any Transfer Agent at its specified 

office; and 

(ii) deliver a duly completed option notice substantially in 

the form set out in Schedule 4 to the Agency 

Agreement (a “Put Notice”) to the Issuer, copying the 

Registrar, Transfer Agent, Deposit Service Agent, 

Issuing and Paying Agent and Trustee, specifying the 

Note(s) it wishes to redeem and the intended 

Noteholders’ Optional Redemption Date, at least five 

Deposit Business Days prior to such intended 

Noteholders’ Optional Redemption Date, 

provided that the Issuer must consent to such Put Notice or 

Option Notice within two Deposit Business Days of the 

receipt thereof. No Certificate so deposited and option 

exercised may be withdrawn (except as provided in the 

Agency Agreement) without the prior consent of the Issuer.” 

If the Issuer consents to the exercise of the Noteholders’ 

option in accordance with Condition 7.7, it shall deliver an 

Early Repayment Notice (as defined in the Deposit 

Agreement) to the Collateral Account Bank in accordance 

with Clause 4.7 of the Deposit Agreement. 

A Noteholder may exercise its put option pursuant to 

Condition 7.7 in relation to some or all of the Notes held by 

such Noteholder, provided that upon exercise of such option 

each Note deposited with the Registrar or Transfer Agent is 

redeemed in full. 



 

 

 

26 

 

48  Issuer’s Option Period: Not applicable 

49  Noteholders’ Option Period: See paragraph 47 above. 

50  Instalment Date(s) (if 

applicable): 

Not applicable 

51  Instalment Amount(s) (if 

applicable): 

Not applicable 

52  Unmatured Coupons to 

become void upon early 

redemption: 

Not applicable 

53  Talons to be attached to 

Notes and, if applicable, the 

number of Interest Payment 

Dates between the maturity 

of each Talon (Bearer Notes): 

Not applicable 

54  Business Day Jurisdictions 

for Condition 8.8 (jurisdictions 

required to be open for 

payment): 

London, New York and TARGET  

55  Additional steps that may 

only be taken following 

approval by an Extraordinary 

Resolution in accordance 

with Condition 13.1 (if 

applicable): 

None 

56  Details of any other additions 

or variations to the 

Conditions: 

Mandatory Redemption Events 

The first sentence of Condition 7.2.1 shall be deemed to be 

deleted and replaced with the following for the purposes of 

the Notes only: 

“If (i) any of the Collateral becomes repayable or, unless the 

Trustee otherwise agrees, becomes capable of being 

declared due and repayable prior to its stated date of 

maturity in accordance with its terms; (ii) (unless the Trustee 

otherwise agrees) there is a payment default in respect of 

any of the Collateral; or (iii) a Deposit Event of Default or 

Deposit Termination Event (each as defined in the Series 

Prospectus) occurs under the deposit relating to the 

Collateral, the Issuer shall give notice thereof to the Trustee, 

the Noteholders and the Irish Stock Exchange in 

accordance with Condition 16 (a “Mandatory Redemption 

Notice”).”  

57  The Agents appointed in 

respect of the Notes are: 

Citibank, N.A., London Branch 

Citigroup Centre 

Canada Square 

Canary Wharf 
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London E14 5LB 

as Issuing and Paying Agent  

Citigroup Global Markets Limited 

Citigroup Centre 

Canada Square 

Canary Wharf 

London E14 5LB 

as Calculation Agent, Deposit Service Agent and Disposal 

Agent 

Citigroup Global Markets Deutschland AG 

Agency and Trust Department 

Reuterweg 16 

60323 Frankfurt 

Germany 

as Registrar 

Arthur Cox Listing Services Limited 

Earlsfort Centre 

Earlsfort Terrace 

Dublin 2 

as Irish Listing Agent 

58  Purchase by the Issuer of 

Notes: 

The Issuer may purchase Notes 

59  Settlement method: Delivery free of payment 

 

Provisions applicable to Global Notes and Certificates 

60  How Notes will be 

represented on issue: 

Global Certificate 

61  Applicable TEFRA 

exemption: 

Not applicable 

62  Whether Temporary/ 

Permanent Global Note/ 

Global Certificate is 

exchangeable for Definitive 

Notes/Individual Certificates 

at the request of the holder: 

Yes, in limited circumstances, for Individual Certificates. 

63  New Global Note: No 

64  Intended to be held in a 

manner which would allow 

Eurosystem eligibility: 

No 

Provisions relating only to the sale and listing of the Notes 

65  Details of any additions or 

variations to the Dealer 

Agreement: 

The following shall be deemed to be added to the Dealer 

Agreement as a new Clause 7.4 for the purposes of the 

Notes only: 
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“7.4 Collateral Account Bank: The Dealer, by accepting 

delivery of the Series Prospectus and the Notes, will be 

deemed to have represented and agreed that it will be 

relying solely on the credit and financial standing of the 

Collateral Account Bank in respect of the payment 

obligations of the Issuer under the Notes.”  

66  (i) Listing and admission 

to trading: 

The Series Prospectus has been approved by the Central 

Bank of Ireland (the “Central Bank”), as competent 

authority under Directive 2003/71/EC (the “Prospectus 

Directive”). The Central Bank only approves this 

Prospectus as meeting the requirements imposed under 

Irish and EU law pursuant to the Prospectus Directive. The 

Existing Notes have been admitted to the official list of the 

Irish Stock Exchange and admitted to trading on its 

regulated market. Application has been made to the Irish 

Stock Exchange for the New Notes to be admitted to the 

official list and trading on its regulated market. 

 (ii) Estimate of total 

expenses related to 

admission to trading: 

EUR 2,541.20 

 (iii) Date on which the 

Notes will be admitted 

to trading: 

The Existing Notes were admitted to trading on 9 October 

2014 and the New Notes will be admitted to trading on 29 

October 2014. 

67  Dealers’ commission  

(if applicable): 

None 

68  Method of Issue: Individual Dealer 

69  The following Dealer is 

subscribing to the Notes: 

CGML 

70  Rating (if applicable): The Notes will be rated Ba3 by Moody’s Investors Service 

Limited (“Moody’s”). 

Moody’s is established in the European Union and 

registered under Regulation (EC) 1060/2009 on credit rating 

agencies. A rating is not a recommendation to buy, sell or 

hold securities and may be subject to revision, suspension 

or withdrawal at any time by the assigning rating agency. 

The Security Arrangements 

71  Mortgaged Property:  

  Collateral: (a) See Annex 2. 

  Security  (b)

(order of priorities): 

See Annex 2. The Trustee shall apply all moneys received 

by it under the Trust Deed in connection with the realisation 

or enforcement of the security constituted by or pursuant to 

the Trust Deed in accordance with Noteholder Priority.  

  Option Agreement  (c) Not applicable 
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(if applicable): 

 Option 

Counterparty(ies): 

Not applicable 

 Option Guarantor  

(if applicable): 

Not applicable 

  Swap Agreement  (d)

(if applicable):  

Not applicable 

 Swap 

Counterparty(ies): 

Not applicable 

 Swap Guarantor  

(if applicable): 

Not applicable 

 Swap Guarantee: Not applicable 

  Details of Credit (e)

Support Document (if 

applicable): 

Not applicable 

 Credit Support 

Provider: 

Not applicable 

  Details of Securities (f)

Lending Agreement (if 

applicable): 

Not applicable 

72  Noteholder Substitution of 

Collateral: 

Not applicable 

Noteholders’ reliance on the Collateral Account Bank 

Noteholders will be deemed to have accepted and agreed that they will be relying solely on the credit 

and financial standing of Collateral Account Bank in respect of the payment obligations of the Issuer 

under the Notes. 
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Annex 1 

Defined Terms 

“Business Day” means a day on which commercial banks and foreign exchange markets settle 

payments and are open for general business (including dealings in foreign exchange and foreign 

currency deposits) in London and New York and on which the TARGET System is operating.  

“Collateral” has the meaning given to such term in Annex 2. 

“Collateral Account Bank” means the Open Joint Stock Company ‘International Bank of Azerbaijan’, 

a bank registered under the laws of the Republic of Azerbaijan, having its registered office at 67 

Nizami Street, Baku, AZ1005, Azerbaijan. 

“Collateral Account Bank Notes” means the USD 500,000,000 5.625 per cent. notes due 2019 

(ISIN: XS1076436218) issued by the Collateral Account Bank. 

“Collateral Account Bank Prospectus” means the prospectus of the Collateral Account Bank dated 

9 June, relating to the Collateral Account Bank Notes.  

“Collateral Deposit Amount” means the “Deposit Amount” as defined in the Deposit Agreement, 

being USD 200,000,000 for the period from and including the Deposit Start Date to but excluding the 

New Notes Issue Date and USD 250,000,000 for the period from and including the New Notes Issue 

Date, subject to reduction following withdrawals pursuant to the exercise of the Noteholders’ Option. 

“Collateral Interest Amount” means any interest amount payable in respect of the Collateral Deposit 

Amount, including but not limited to scheduled payments of Interest (as defined in the Deposit 

Agreement), to the extent that the relevant interest amount is actually received by the Issuer and 

subject to any adjustment due to tax deduction or withholding and any other or further adjustments to 

such amounts, as set out in the Deposit Agreement. 

“Collateral Interest Calculation Date” means in respect of a Collateral Interest Amount, the 

Collateral Interest Payment Date relating thereto or, if later, the later of (i) the date on which the Issuer 

receives payment of the Collateral Interest Amount relating to such Collateral Interest Payment Date 

and (ii) the date on which the Calculation Agent is notified by or on behalf of the Issuer of the 

Collateral Interest Amount relating to such Collateral Interest Payment Date and has received any 

information required in order to enable the Calculation Agent to determine the related Interest Amount. 

“Collateral Interest Payment Date” means any date on which a Collateral Interest Amount is 

payable. 

“Collateral Rate of Interest” means the “Interest Rate” as defined in the Deposit Agreement, being 

8.25 per cent. per annum. 

“Deposit” has the meaning given to such term in Annex 2. 

“Deposit Business Day” means any day on which commercial banks are open for general business 

in London, Baku, New York, Dublin and in such other city as may be agreed upon in writing between 

the Issuer and the Collateral Account Bank in relation to the Deposit. 

“Deposit Event of Default” means the occurrence, at any time with respect to the Collateral Account 

Bank, of any of the following events: 

(a) The Collateral Account Bank does not pay on the due date any amount payable pursuant to 

the Deposit Agreement; 
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(b) Any representation or statement made by the Collateral Account Bank in the Deposit 

Agreement is or proves to have been incorrect or misleading in any material respect when 

made; 

(c) The Collateral Account Bank’s failure to comply with any obligations under the Deposit 

Agreement; 

(d) Any Indebtedness of the Collateral Account Bank is not paid when due nor within any 

originally applicable grace period; 

(e) Any Indebtedness of the Collateral Account Bank is declared to be or otherwise becomes due 

and payable prior to its specified maturity as a result of an event of default (however 

described);  

(f) Any commitment for any Indebtedness is cancelled or suspended by a creditor as a result of 

an event of default (however described); 

(g) Any creditor of the Collateral Account Bank becomes entitled to declare any Indebtedness of 

the Collateral Account Bank due and payable prior to its specified maturity as a result of an 

event of default (however described); 

(h) The Collateral Account Bank is insolvent or unable, or admits its inability, to pay its debts as 

they fall due, suspends making payments of any of its debts or, by reason of actual or 

anticipated financial difficulties, commences negotiations with one or more of its creditors with 

a view to rescheduling any of its Indebtedness; 

(i) The value of the assets of the Collateral Account Bank is less than its liabilities (taking into 

account contingent and prospective liabilities); 

(j) The Collateral Account Bank shall at all times maintain (a) a BIS Capital Adequacy Ratio of 

not less than 10 per cent., (b) such other minimum BIS Capital Adequacy Ratio percentage as 

may be required by the BIS from time to time; and (c) a BIS Tier 1 Risk Weighted Ratio of not 

less than 6 per cent., and (d) such other minimum BIS Tier 1 Risk Weighted Ratio percentage 

as may be required by the BIS from time to time, where: 

(i) “BIS Capital Adequacy Ratio” means, at any time, the ratio which the Collateral 

Account Bank’s capital bears to its BIS Risk-Weighted Assets, provided that all such 

terms as are used in this definition are to be interpreted in accordance with the 

requirements of BIS; 

(ii) “BIS Tier 1 Risk Weighted Ratio” means, at any time, the ratio which the Collateral 

Account Bank’s BIS Tier 1 Capital bears to its BIS Risk-Weighted Assets; 

(iii) “BIS Tier 1 Capital” means the tier 1 capital as such term is interpreted in accordance 

with Basel I and, once the Collateral Account Bank transitions to Basel II, Basel II; 

(iv) “BIS Risk-Weighted Assets” means the risk-weighted assets as such term is 

interpreted in accordance with Basel I and, once the Collateral Account Bank 

transitions to Basel II, Basel II; and 

(v) “BIS” means Bank for International Settlements with its headquarters in Basel, 

Switzerland; 

(k) Its ACB Capital Adequacy Ratio is at all times no less than 12 per cent, where: 

(i) “ACB Capital Adequacy Ratio” means, at any time, the ratio which the Collateral 

Account Bank’s Aggregate Capital bears to its ACB Risk-Weighted Assets; 
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(ii) “ACB Capital Adequacy Rules” means, the Azerbaijani Central Bank Rules on the 

Calculation of Banking Capital and its Adequacy, approved by the Central Bank on 25 

July 2012, and/or other Azerbaijani banking regulations from time to time; 

(iii) “ACB Risk-Weighted Assets” means, the risk-weighted assets of the Collateral 

Account Bank as such term is interpreted in accordance with the provisions of the ACB 

Capital Adequacy Rules;  

(iv) “Aggregate Capital” means the aggregate tier 1 capital and tier 2 capital, each as 

interpreted and calculated for the purpose of calculation of the aggregate capital in 

accordance with the provisions of the ACB Capital Adequacy Rules;  

(l) Tangible Net Worth shall at no time be less than USD 375,000,000, where:  

 

“Tangible Net Worth” means, on any date, the aggregate of the amount paid up or credited 

as paid up on the contributed capital of the Collateral Account Bank and the amount standing 

to the credit of the capital reserve account of the Collateral Account Bank (including any 

retained earnings and revenue reserve), based on the latest audited balance sheet of the 

Collateral Account Bank but adjusted by: 

(i) deducting any amounts attributable to any intangible asset included as an asset in the 

Collateral Account Bank’s latest consolidated balance sheet; 

(ii) deducting any capital accounts or reserves derived from any writing up of the book 

value of any assets of any member of the Group above historic cost less accumulated 

depreciation at any time after the date of this Agreement; 

(iii) deducting any accruals attributable to deferred taxation;  

(iv) deducting any amount attributable to goodwill or any other intangible assets, including 

exchange gains and losses arising on consolidation accounted for through reserves; 

and 

(v) adding or deducting, as the case may be, any credit or any debit balance on the 

Group’s consolidated profit and loss account (but not to the extent that the same 

arises as a result of any extraordinary items) attributable to the period in relation to 

which the calculation falls to be made; 

(m) Past Due Loan Ratio shall not at any time exceed 8 per cent, where: 

“Past Due Loan Ratio” means the ratio expressed as a percentage, calculated by dividing (a) 

the total principal balance, accrued interest, fees and other amounts on all financial 

indebtedness owed to the Collateral Account Bank at any time any part of which is due but 

remains unpaid for a period longer than 90 days, less the specific provisions established to 

cover potential losses in such financial indebtedness by (b) the total principal balance, 

accrued interest, fees and other amounts on all financial indebtedness owed to the Collateral 

Account Bank at that time;   

(n) The long-term foreign currency rating of the Collateral Account Bank is withdrawn or reduced 

to below B1 by Moody’s or BB- by either Fitch or S&P (if the long-term credit rating of the 

Collateral Account Bank is at any time given by S&P); 

(o) A moratorium (or equivalent) is declared in respect of any Indebtedness of the Collateral 

Account Bank; 
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(p) The Collateral Account Bank seeks or consents to the introduction of proceedings for its 

liquidation or the appointment of a liquidator; 

(q) The presentation or filing of a petition (or similar document) in respect of the Collateral 

Account Bank in any court, or before any agency in respect of the bankruptcy, insolvency, 

dissolution, administration, reorganisation or liquidation of the Collateral Account Bank, unless 

such petition is demonstrated to the reasonable satisfaction of the Issuer to be vexatious or 

frivolous or is withdrawn within 30 Deposit Business Days; 

(r) The financial condition of the Collateral Account Bank does not substantially meet the 

requirements of the Central Bank of the Republic of Azerbaijan and/or the Collateral Account 

Bank meets the insolvency criteria set out in the insolvency laws of the Republic of Azerbaijan 

applicable to banks; 

(s) Any other corporate action is taken by the Collateral Account Bank, or any other legal 

proceeding is commenced, in relation to the bankruptcy, insolvency, winding-up, dissolution, 

administration, reorganisation or liquidation of the Collateral Account Bank; 

(t) Any event occurs which under the laws of any relevant jurisdiction that has an analogous 

effect to any of the events referred to in paragraphs (p) to (s) above; 

(u) A general banking license granted to (or a provision of it applicable upon any operations of) 

the Collateral Account Bank is suspended or revoked or is otherwise modified materially and 

adversely affecting the activities and operations of the Collateral Account Bank for the 

purposes of the Deposit Agreement, or, without any such suspension or revocation or 

modification, any applicable authority of the Republic of Azerbaijan taking any measures, 

which, in the reasonable opinion of the Issuer, may have a negative effect upon standing, 

operations, activities or assets of the Collateral Account Bank; or 

(v) A material adverse change in its business, operations, assets or financial or other condition 

has occurred and is continuing. 

“Deposit Termination Event” means the occurrence, at any time, of the following events: 

(a) it becomes unlawful for the Collateral Account Bank or the Issuer to perform any of its 

obligations as contemplated by the Deposit Agreement;  

(b) the Ministry of Finance of the Republic of Azerbaijan ceases to hold directly or indirectly a 

majority stake in excess of 50 per cent. of the voting capital stock;  

(c) it becomes impossible, in the sole opinion of the Issuer, for the Deposit Account Bank or the 

Issuer to perform any of its obligations as contemplated by the Deposit Agreement; or 

(d) if the Collateral Account Bank does not increase the payments for Increased Cost (as defined 

under 10.3 of the Deposit Agreement). 

“Indebtedness” means, in relation to the Collateral Account Bank, its obligation (whether present or 

future, actual or contingent, as principal or surety) for the payment or repayment of money (whether in 

respect of interest, principal or otherwise) in aggregate in excess of USD 20,000,000 (or its equivalent 

in any other currency) incurred in respect of: (a) moneys borrowed or raised; (b) any bond, note, loan 

stock, debenture or similar instrument; (c) any acceptance credit, bill discounting, note purchase, 

factoring or documentary credit facility; (d) any derivative transaction; (e) any counter-indemnity 

obligation; (f) any liability in respect of any guarantee, undertaking, or indemnity for any of the 

foregoing; or (g) any other transaction to which it is a party and having the commercial effect of a 

borrowing. 
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“Number of Notes” means, as at the New Issue Date, 125 in aggregate and, following any purchase 

and cancellation of any Notes by the Issuer pursuant to Condition 7.4 (Purchase) or exercise of the 

Noteholders’ Option pursuant to Condition 7.7 (Redemption at the Option of Noteholders and Exercise 

of Noteholders’ Options), such lesser number of Notes outstanding. 

“Pledge Agreement” has the meaning given to such term in Annex 2. 

“Unwind Costs” means the fees, costs, charges, expenses and liabilities incurred by the Issuer in 

connection with the redemption of the Notes in the circumstances described in paragraphs 38(b) to 

(g) above. 
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Annex 2 

Security and Collateral 

Description of the Collateral  

Pursuant to the Deposit Agreement, on the Deposit Start Date the Issuer deposited with the Collateral 

Account Bank USD 200,000,000 (being the proceeds of the issuance of the Existing Notes) less the 

fees payable to the Dealer (the “Initial Deposit”). On the New Notes Issue Date, the Issuer will 

increase the Initial Deposit by depositing with the Collateral Account Bank USD 50,000,000 (being the 

proceeds of the issuance of the New Notes) less the fees payable to the Dealer (the “Additional 

Deposit”, and together with the Initial Deposit, the “Deposit”). The Collateral Account Bank shall pay 

interest in respect of the Deposit to the Issuer on the terms set out in the Deposit Agreement.  

The Issuer’s rights to the Initial Deposit under or in connection with the Deposit Agreement constitutes 

the “Initial Collateral” as at the Existing Notes Issue Date. The Issuer’s rights to the Additional 

Deposit under or in connection with the Deposit Agreement will constitute the “Additional Collateral” 

(and together with the Initial Collateral, the “Collateral”) as at the New Notes Issue Date. 

Collateral Account Bank 

The following summary of the Collateral Account Bank has been extracted from the Collateral Account 

Bank Prospectus and is qualified by the provisions therein. The Issuer confirms that this information 

has been accurately reproduced and that as far as the Issuer is aware and is able to ascertain from 

the information published by the Collateral Account Bank Prospectus, no facts have been omitted 

which would render the reproduced information inaccurate or misleading. 

Collateral Account Bank: Open Joint Stock Company ‘International Bank of Azerbaijan’ 

Country of Incorporation: Azerbaijan 

Principal Address of  

Collateral Account Bank: 67 Nizami Street, Baku, AZ1005, Azerbaijan 

Principal Business of   

Collateral Account Bank: Corporate banking: 

The Collateral Account Bank is primarily a corporate bank with 

corporate loans comprising 88.6 per cent. of total loans and corporate 

deposits comprising 20.3 per cent. of total customer deposits, as at 31 

December 2013. The Collateral Account Bank’s corporate customer 

base consists of over 13,800 corporates, comprised of almost all large 

and medium sized companies operating in Azerbaijan as well as many 

smaller companies. The Collateral Account Bank has a number of 

principal products and services which it offers to corporate clients 

including short-term, medium-term, project finance and credit facilities 

denominated in Azerbaijani Manats and foreign currencies, 

predominantly U.S. Dollars, as well as transactional services including 

trade finance, foreign exchange and payment service loans. The 

Collateral Account Bank is actively involved in trade financing through 

a number of different instruments including letters of credit, guarantees 

and collections. The Collateral Account Bank facilitates a significant 

part of the total business activity in Azerbaijan and has a near-

monopoly position in financing state projects to develop local 

infrastructure due to its size and capabilities. 
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Retail banking: 

The Collateral Account Bank has been steadily growing its retail 

portfolio and offerings. The Bank is currently the largest retail bank in 

Azerbaijan by retail loans and has over 861,700 retail customers. The 

Collateral Account Bank offers its retail customers a range of products 

including loans, debit and credit cards and deposit and current 

accounts. As of 31 December 2013, the Collateral Account Bank’s 

retail loans accounted for 11.4 per cent. of its total loans, the Collateral 

Account Bank’s retail term deposits accounted for 79.7 per cent. of its 

total term deposits and the Collateral Account Bank’s retail customer 

accounts accounted for 52.6 per cent. of its total customer accounts. 

According to the Central Bank of the Republic of Azerbaijan, the 

Collateral Account Bank had the largest number of payment cards 

among its competitors (excluding social security cards issued by 

formerly state-owned banks) in Azerbaijan and was the largest provider 

of money transfer systems in Azerbaijan measured by the value of 

transfers as at 31 December 2013. As at 31 December 2013, the 

Collateral Account Bank had issued approximately 2,022,249 cards, of 

which 1,957,016 were debit cards and 65,233 were credit cards. 

Other banking and financial services: 

The Collateral Account Bank also provides other banking and financial 

services including securities markets operations and treasury 

operations. The Collateral Account Bank’s securities portfolio consists 

of different investment assets including promissory notes, Eurobonds 

and corporate bonds. One of the group companies, the Open Joint 

Stock Company “International Insurance Company” is licensed to 

perform certain types of insurance activities. 

Rating:  As at the date of the Collateral Account Bank Prospectus, the 

Collateral Account Bank had been assigned long-term foreign currency 

issuer default rating of BB (stable outlook) by Fitch and long-term 

foreign currency deposit rating Ba3 (positive outlook) by Moody’s in 

respect of its long-term, unsecured and unsubordinated debt ratings. 

Listing: The Collateral Account Bank Notes are listed on the Official List of the 

Irish Stock Exchange and admitted to trading on the regulated market 

of the Irish Stock Exchange.   

Deposit 

The following summary of the Deposit is qualified by reference to the detailed terms and Conditions of 

the Deposit Agreement, under which the Issuer’s rights to the Deposit were constituted (the form of 

which is included in Annex 3 hereto). 

Deposit Amount:  USD 250,000,000 

Deposit Start Date:  9 October 2014 

Repayment Date:  9 October 2024 

Representations:  Please refer to Clause 5 of the Deposit Agreement. In particular, 

prospective investors should refer to Clause 5.7 describing the 
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Collateral Account Bank’s breach of statutory ratios (as outlined in its 

audited financial statements for the year ended 31 December 2013). 

Events of Default: Please refer to Clause 7 of the Deposit Agreement.  

Termination Events: Please refer to Clause 8 of the Deposit Agreement. 

Interest Rate:  8.25 per cent. per annum. 

Interest Payment Dates: 9 April and 9 October in each year from and excluding the Deposit 

Start Date to but including the Repayment Date. 

Withdrawal:   Please refer to Clause 4.7 of the Deposit Agreement. 

Governing law:   English law 

Security Arrangements
 

The Issuer will, under a pledge agreement between itself and the Trustee dated the Existing Notes 

Issue Date as amended and restated on the New Notes Issue Date (the “Pledge Agreement”), create 

a pledge in favour of the Trustee (for the Trustee itself and in its capacity as trustee under the Trust 

Deed) over all of the Issuer’s right, title and interest in and to the Deposit to secure the obligations of 

the Issuer under the Notes. The Pledge Agreement is an “Other Security Document” for the purposes 

of this Series of Notes. 

Subject as set out below, and in addition to the security interests created under the Pledge 

Agreement, the obligations of the Issuer under the Notes are secured pursuant to the Trust Deed by:  

(i) a first fixed charge over the Collateral in favour of the Trustee; 

(ii) an assignment by way of security in favour of the Trustee of all the Issuer’s rights, title and 

interest attaching to or relating to the Collateral and all sums derived therefrom; 

(iii) an assignment by way of security in favour of the Trustee of the Issuer’s rights, title and 

interest against the Collateral Account Bank and the Disposal Agent, to the extent that they 

relate to the Collateral; 

(iv) an assignment by way of security in favour of the Trustee of the Issuer’s rights, title and 

interest under and in respect of the Agency Agreement, to the extent that they relate to the 

Notes; 

(v) an assignment by way of security in favour of the Trustee of the Issuer’s rights, title and 

interest under and in respect of the Deposit Agreement, to the extent that they relate to the 

Notes; and 

(vi) a first fixed charge in favour of the Trustee of (a) all sums held by the Issuing and Paying 

Agent to meet payments due in respect of the obligations and duties of the Issuer under the 

Trust Deed, the Agency Agreement the Deposit Agreement and the Notes and (b) all sums 

held by the Disposal Agent under the Agency Agreement, 

(the rights and assets of the Issuer referred to in this paragraph being the “Mortgaged Property”). 

A charge, although expressed in words which would suffice to create a fixed charge, may be treated 

as a floating charge, particularly if it appears that it was intended that the chargor should have licence 

to dispose of the assets charged in the course of its business without the consent of the chargee.  
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In the event that the Mortgaged Property described above is realised by the Trustee on behalf 

of the Noteholders, there can be no assurance that the proceeds of realisation thereof will be 

sufficient to repay the principal amount and any other amount that is due under the Notes. 
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Annex 3 

Form of Deposit Agreement 

Set out below is the form of the Deposit Agreement. 

AMENDED AND RESTATED DEPOSIT AGREEMENT  
dated 9th October, 2014, as amended and restated on 29th October, 2014 

 

 

This Amended and Restated Deposit Agreement (this “Agreement”) has been entered into by and between: 

 

(1) Emerald Capital Limited, 53 Merrion Square, Dublin 2, Ireland (the “Client”), represented by 

Jacqueline O’Rourke, acting as Director; 

and 

 

(2) Open Joint Stock Company International Bank of Azerbaijan, a bank registered under the laws of 

the Republic of Azerbaijan, having its registered office at 67 Nizami Street, Baku, AZ1005, Azerbaijan 

(the “Bank”), represented by Mr. Emil Mustafayev, acting as its First Deputy Chairman on the basis of 

the Power of Attorney No. 01/2200 dated 4
th
 July 2013, and Mr. Rashad Hajiyev, acting as its Deputy 

Chairman and Chief Financial Officer on the basis of Power of Attorney No. 01/2201 dated 4
th

 July, 

2013, 

 

hereinafter each of them individually referred to as a “Party” and collectively the “Parties”. 

 

WHEREAS: 

- on 9
th

 October, 2014, the Client issued its Series No. 2014-01 USD 200,000,000 8.25 per cent Fixed Rate 

Notes due 2024 (the “Existing Notes”). On or about 29
th

 October, 2014 the Client will issue its Series No. 

2014-01 USD 50,000,000 8.25 per cent Fixed Rate Notes due 2024 (the “New Notes” and together with the 

Existing Notes, the “Notes”), such that the total aggregate principal amount of the Client’s Series No. 2014-

01 Notes shall amount to USD 250,000,000. 

- the Client has funds in USD that it wishes to place on deposit with the Bank for an agreed term and receive 

interest thereon; 

- the Bank agrees to open a deposit account for the Client on the terms set out in this Agreement; 

 

IT IS AGREED as follows: 

 

1. Scope and Subject of this Agreement and Definitions 

 

1.1. On the Deposit Start Date, the Client shall place with the Bank, and the Bank shall accept from, and 

repay to the Client, a fixed-term deposit (the “Deposit”). The Bank shall account for the Deposit in a 

deposit account in the name of the Client held with the Bank with account number 

AZ86IBAZ40190018401117386120, and BIC IBAZAZ2X for the deposit denominated in USD (the 

“Deposit Account”), which shall be opened by the Bank on or before the first Business Day following 

the date of this Agreement. The Client shall not be subject to any costs, expenses or fees associated with 

opening and maintaining the Deposit Account. All such costs, expenses and fees are to be borne by the 

Bank.  

 

1.2. For the purpose of this Agreement, defined terms shall have the meaning set out below, or if not defined 

in this Agreement, such terms shall have the meaning set out in the Emerald Capital Limited Emerging 

Markets Secured Note Issuance Programme Base Prospectus dated 16
th

 July 2014 (as may be amended, 

supplemented and/or replaced from time to time) or the series prospectus for Series No.: 2014-01 dated 

28
th

 October, 2014, pursuant to which the Client will issue the New Notes. 

 

“Additional Deposit Amount” means USD 50,000,000. 

 

“Business Day” means any day on which commercial banks are open for general business in London, 

Baku, New York, Dublin and in such other city as may be agreed upon in writing between the Parties in 

connection with this Deposit. 
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“Day Count Fraction” means the actual number of days lapsed in the period of the calculation of the 

relevant Interest amount divided by 360. 

 

“Deposit Amount” means: (i) in respect of the period from and including the Deposit Start Date to but 

excluding the New Notes Issue Date, the Initial Deposit Amount; and (ii) in respect of the period from 

and including the New Notes Issue Date to but excluding the Repayment Date, USD 250,000,000, 

subject to adjustment in accordance with the terms set out herein. 

 

“Deposit Repayment Account” means Correspondent Bank: Citibank, N.A., New York Branch, 

Correspondent Bank Swift: CITIUS33, Final Beneficiary Name: Citibank, N.A., London Branch, 

Reference: Emerald Capital Limited 2014-01. 

 

“Deposit Start Date” means 9
th

 October, 2014. 

 

“First Fee Letter” means the fee letter in respect of the Initial Deposit Amount, entered into by the 

Client and Citigroup Global Markets Limited on 9
th

 October, 2014. 

 

“Group” includes any holding company of the Bank and any subsidiary undertaking of it or any such 

holding company. 

 

“Initial Deposit Amount” means USD 200,000,000. 

 

“Interest Payment Date” means 9
th

 April and 9
th

 October in each calendar year from and excluding the 

Deposit Start Date to but including the Repayment Date. 

 

“Interest Rate” means 8.25 per cent. The Parties hereby acknowledge and confirm that the Bank shall 

not have any right of unilateral modification of the Interest Rate for the entire term of this Agreement. 

 

“Mortgaged Property” has the meaning ascribed to it in the Principal Trust Deed. 

 

“New Notes Issue Date” means 29
th

 October, 2014. 

 

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.  

 

“Principal Trust Deed” means the principal trust deed dated 16
th

 July 2014 relating to the Programme. 

 

“Programme” means the Emerging Markets Secured Note Issuance Programme relating to the issuance 

of the Notes. 

 

“Repayment Date” means 9
th

 October, 2024. 

 

“Restricted Person” means an individual, company, entity, body or vessel (a “Person”): 

 

(a) that is, or is directly or indirectly owned or controlled by, a Person that is listed on a Sanctions List 

or is otherwise the target of Sanctions; 

 

(b) that is located or resident in, or doing business or operating from, or organised under the laws of  a 

Sanctioned Country; 

 

(c) that is acting or purporting to act on behalf of any of the Persons listed in paragraphs (a) and (b) 

above; or 

 

(d) with which any other Person is otherwise prohibited from dealing with or otherwise engaging in 

any transaction pursuant to any Sanctions. 

 

“Sanctions” means any economic or financial sanctions, regulations, trade embargoes or other restrictive 

measures imposed, administered, enacted or enforced from time to time by any Sanctions Authority. 
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“Sanctions Authority” means OFAC, the U.S. Department of State, the United Nations Security 

Council, the European Union or Her Majesty’s Treasury of the United Kingdom or other relevant 

sanctions authority.  

 

“Sanctioned Country” means a country or territory which is, or whose government is, at any time the 

subject or target of country-wide or territory-wide Sanctions. 

 

“Sanctions List” means any of the lists of specially designated nationals and blocked persons or 

designated Persons (or equivalent) maintained by a Sanctions Authority, in each case as amended, 

supplemented or substituted from time to time.  

 

“Second Fee Letter” means the fee letter in respect of the Additional Deposit Amount, entered into by 

the Client and Citigroup Global Markets Limited on or around the date of this Agreement. 

 

“Secured Parties” has the meaning ascribed to it in the Principal Trust Deed. 

 

“Supplemental Trust Deed” means the second supplemental trust deed dated 29
th

 October 2014 relating 

to the Notes. 

 

2. Deposit Agreement 

 

2.1. Subject to Clause 2.2 below, the Client agrees to deposit into the Deposit Account: (i) on the Deposit 

Start Date, the Initial Deposit Amount; and (ii) on the New Notes Issue Date, the Additional Deposit 

Amount.  The Bank agrees to operate the Deposit Account subject to this Agreement. 

 

2.2. The Client shall deduct all fees from the amount payable to the Bank in respect of the Initial Deposit 

Amount and the Additional Deposit Amount, as set out in the First Fee Letter and Second Fee Letter 

respectively. The fees are non-refundable even in the case of any early termination events, including but 

not limited to Events of Default, Termination Events and Early Repayment Notice.  

 

3. Deposit 

 

3.1. The Client shall transfer the Initial Deposit Amount less the fees set out in the First Fee Letter so that the 

Bank receives the Initial Deposit Amount (less the fees set out in the First Fee Letter) on the Deposit 

Start Date, by 5:00 p.m. London time, unless otherwise agreed between the parties.  

 

3.2. The Client shall transfer the Additional Deposit Amount less the fees set out in the Second Fee Letter so 

that the Bank receives the Additional Deposit Amount (less the fees set out in the Second Fee Letter) on 

the New Notes Issue Date, by 5:00 p.m. London time, unless otherwise agreed between the parties.  

 

3.3. The Bank shall credit the Initial Deposit Amount and the Additional Deposit Amount to the Deposit 

Account on the day of receipt with value of such date. The Bank shall treat the Initial Deposit Amount 

and the Additional Deposit Amount as forming part of the same Deposit relating to the Notes, with effect 

from the day the Additional Deposit Amount is received by the Bank.  

 

3.4. In case the Client does not comply with the provisions of Clause 3.1 or 3.2, by the relevant time 

referenced therein, Interest shall be deemed to accrue from the date on which the Bank actually receives 

the Initial Deposit Amount or the Additional Deposit Amount, as applicable  (less the fees set out in the 

relevant fee letter). 

 

4. Interest 

 

4.1. The Bank shall be entitled to use the funds accounted on the Deposit Account in its lawful day to day 

banking business from the Deposit Start Date until the Repayment Date. 

 

4.2. Interest shall accrue on the Deposit from and including the Deposit Start Date up to but excluding the 

Repayment Date in accordance with Clause 4.4 hereof (the “Interest”). The Bank shall pay the Interest 

by crediting the Deposit Repayment Account with the relevant amounts, on each payment date specified 

in Clause 4.3 hereof, as applicable, or on such earlier date as the Client withdraws the whole of the 
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Deposit balance from the Deposit Account by debiting the Deposit Repayment Account with the relevant 

amount by no later than 10:00 am London time. For the avoidance of doubt, notwithstanding the 

deduction of the fees set out in Clause 3.1 and 3.2 hereof, Interest shall accrue on the full Deposit 

Amount (as may be adjusted from time to time pursuant to any withdrawals or further deposits, including 

the addition of the Additional Deposit Amount). 

 

4.3. Interest shall be paid in instalments by the Bank to the Deposit Repayment Account on each Interest 

Payment Date. The Bank shall submit within 1 Business Day following request of the Client a written 

statement in form and substance satisfactory to the Client setting out all movements in (including the 

payment of Interest) and the balance of the Deposit Account during the period since the date of the 

previous statement submitted pursuant to this Clause. 

 

4.4. Interest shall be calculated by the Bank in accordance with the following formula in relation to the 

Deposit: 

 

Deposit Amount      x       Day Count Fraction    x      Interest Rate 

 

4.5. If the Bank fails to or delays in meeting its obligation to repay the Deposit and/or to make any payment 

of Interest, the Bank shall pay to the Client daily delayed interest on the outstanding amount at the 

Interest Rate applicable to the Deposit plus three percentage points. 

 

4.6. The Bank shall repay the Deposit on the Repayment Date to the Deposit Repayment Account. 

 

4.7. The Client may, by giving not less than two Business Days’ prior written notice, terminate the Deposit, 

in whole or in part, early on any date (the “Early Repayment Date”) specified in the Early Repayment 

Notice (Annex 1) subject to consent being provided by the Bank in writing within one Business Day of 

receiving the notice. In the event of an early termination, the Bank shall repay the Deposit to the Client 

on such Early Repayment Date together with amount of interest at the Interest Rate applicable to such 

Deposit and accrued but unpaid up to the Early Repayment Date. The Bank hereby confirms that no 

additional fees, costs or charges will be payable in connection with the early termination of the Deposit. 

The Parties agree that any termination notices which the Client sends by fax, SWIFT, Bloomberg 

Terminal, Reuters’ dealing system or signed by an electronic signature shall be deemed written notices of 

the Client. For the avoidance of doubt, notwithstanding the deduction of the fees set out in Clause 3.1 

and 3.2 hereof, the amount repayable pursuant to this Clause 4.7 shall comprise the full Deposit Amount 

together with any Interest accrued thereon (as may be adjusted from time to time pursuant to any 

withdrawals or further deposits, including the addition of the Additional Deposit Amount). 

 

4.8. Whenever any payment under this Agreement would fall due on a day which is not a Business Day, then 

the due date for payment thereof shall be postponed to the next succeeding Business Day in the same 

calendar month (if there is one) or the preceding Business Day (if there is not or if the next Business Day 

would occur after the Repayment Date). 

5. Representations  

 

The Bank hereby declares and represents as follows on the date of execution of this Agreement: 

5.1 that it is duly organised and validly existing under the laws of the Republic of Azerbaijan; 

5.2 that it is a legal entity registered under the laws of the Republic of Azerbaijan with full power and 

capacity to enter into this Agreement and that it has a licence for the deposit-taking activity under the 

laws of the Republic of Azerbaijan and unlimited power and capacity to accept Deposits from the Client 

under the terms hereof and as subsequently agreed for such Deposit, and otherwise to carry out its 

obligations under this Agreement; 

5.3 that its obligations under this Agreement and the Deposit constitute its legal, valid and binding 

obligations, enforceable in accordance with their respective terms; 

5.4 that this Agreement and the Deposit have been duly authorised by all appropriate governing bodies of the 

Bank and that the execution of this Agreement and the Deposit and the compliance with the terms 

thereof: (1) will not result in any violation of the Bank’s constitutional documents and all guidelines or 

any provision contained in any law applicable to the Bank; (2) will not conflict with or result in the 
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breach of any provision of, or require any consent under, any agreement or instrument to which the Bank 

is a party or by which the Bank or any of its assets is bound or any order or judgement of any court or 

other agency of government applicable to it or any of its assets; and (3) will not constitute a default or an 

event which with the giving of notice, the passage of time or the making of any determination, or any 

combination thereof, would constitute a default under any such agreement or instrument; 

5.5 that the claims of the Client against it under the Agreement and the Deposit rank and will rank at least 

pari passu with the claims of all its other unsecured depositors, except for claims mandatorily preferred 

by the applicable laws; 

5.6 that there is not pending or, to its knowledge, threatened against it or any of its subsidiaries any action, 

suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency or official 

or any arbitrator that is likely to affect the legality, validity or enforceability against it of this Agreement 

or its ability to perform its obligations under this Agreement;  

5.7 that the Bank is in compliance with all statutory ratios and other requirements established by the Central 

Bank of the Republic of Azerbaijan and the applicable laws of the Republic of Azerbaijan with respect to 

Azerbaijani commercial banks, other than compliance with certain statutory ratios as outlined in the 

audited financial statements for the year ended 31
st
 December 2013 (page 74: Compliance with 

covenants) (the “Ratio Limits Breach”). The timeline to rectify such Ratio Limit Breaches are outlined 

in the same section of the financial statements. The Bank has not been granted any exemption from such 

compliance and no fines or other sanctions have been imposed on it for failing to comply with any such 

normatives or requirements (including the regulations of the Central Bank of Azerbaijan);  

5.8 that the Bank is not subject to, nor is it threatened by or is aware of any possible occurrence of, any 

liquidation, reorganization, temporary administration or insolvency proceedings;  

5.9 that neither the Bank nor any other member of the Group, nor any of its or their respective directors, 

officers or employees nor, to the best of its knowledge any of its or their respective agents, 

representatives or affiliates: 

 

(a) is a Restricted Person;  

 

(b) is engaging in or has engaged in any business, activity or transaction of, with or related to, or for 

the benefit of, any Restricted Person that could reasonably be expected to result in it or any other 

Person or the Client being in breach of any Sanctions or otherwise becoming a Restricted Person; 

 

(c) is or has ever been subject to, or has received notice of or is otherwise aware of, any claim, 

proceeding, formal notice or investigation with respect to Sanctions. 

5.10 that the Deposit Amount does not exceed the 25 per cent. of the value of the net assets of the Bank that 

would necessitate approval of the Agreement by the general meeting of shareholders of the Bank nor is 

such approval required under any corporate resolution, document of the Bank or applicable law. 

5.11 that a security interest over the Client’s rights to the Deposit may be granted by the Client in favour of 

the holder of the Notes and/or the trustee relating to the Notes. 

 

6. Undertakings 

 

The Bank hereby undertakes as follows: 

6.1 The Bank shall waive any and all rights of set-off, counterclaim, deduction or retention against or in 

respect of any of its payment obligations under this Agreement or any other agreements with the Client, 

which it might have as a matter of law or otherwise, moreover, that it undertakes irrevocably not to set-

off between the Deposit Accounts and any other account opened by the Client at the Bank; 

6.2 The Bank shall supply, or procure that there are supplied, to the Client: 

 

(a) as soon as the same become available, but in any event within 180 days after the end of each of its 

financial years, its audited annual consolidated or unaudited unconsolidated financial statements for 

that financial year; and 
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(b) as soon as the same become available, but in any event within 150 days after the end of the first six 

months of each of its financial years, its unaudited unconsolidated or audited semi-annual 

consolidated financial statements for that financial half year. 

 

Each set of financial statements delivered by the Bank pursuant to this paragraph shall be audited by an 

internationally recognised firm of auditors. 

 

6.3 The Bank shall (and shall procure that each other member of the Group shall) comply with all Sanctions. 

 

6.4 The Bank has (and shall procure that each other member of the Group has) implemented and will 

maintain in effect policies and procedures designed to ensure compliance by it and its directors, officers, 

employees and agents with all Sanctions. 

 

6.5 The Bank shall not and shall procure that no member of the Group or its or their respective directors, 

officers and employees shall, directly or indirectly, use all or any of the proceeds of the Deposit, or lend, 

permit, contribute or otherwise make available all or any of such proceeds to any Person: 

  

(a) for the purpose of funding, financing or facilitating any activities, business or transaction of, with or 

related to, or for the benefit of, any Restricted Person, or in any Sanctioned Country, which, at the 

time of such funding, financing or facilitation, is included in any Sanctions List or is otherwise the 

subject or target of any Sanctions; or 

 

(b) in any manner or for any purpose that is prohibited by any Sanctions or would cause any Person or 

the Client to be in breach of any Sanctions or to otherwise become the subject or target of any 

Sanctions. 

 

6.6 The Bank shall not (and shall procure that no member of the Group shall) fund all or part of any 

repayment required to made pursuant to this Agreement, out of proceeds directly or indirectly derived 

from any business, activities or transactions which would be prohibited by Sanctions or which would 

otherwise cause any Person or the Client to be in breach of Sanctions or to otherwise become the subject 

or target of Sanctions. 

 

7. Events of Default  

 

7.1 The occurrence at any time with respect to the Bank of any of the following events constitutes an event 

of default (an “Event of Default”):  

 

(a) The Bank does not pay on the due date any amount payable pursuant to this Agreement; 

 

(b) Any representation or statement made by the Bank in this Agreement is or proves to have been 

incorrect or misleading in any material respect when made; 

 

(c) The Bank’s failure to comply with any obligations under this Agreement; 

 

(d) Any Indebtedness of the Bank is not paid when due nor within any originally applicable grace 

period; 

 

(e) Any Indebtedness of the Bank is declared to be or otherwise becomes due and payable prior to its 

specified maturity as a result of an event of default (however described);  

 

(f) Any commitment for any Indebtedness is cancelled or suspended by a creditor as a result of an 

event of default (however described); 

 

(g) Any creditor of the Bank becomes entitled to declare any Indebtedness of the Bank due and 

payable; prior to its specified maturity as a result of an event of default (however described); 

 

(h) The Bank is insolvent or unable, or admits its inability, to pay its debts as they fall due, suspends 

making payments of any of its debts or, by reason of actual or anticipated financial difficulties, 
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commences negotiations with one or more of its creditors with a view to rescheduling any of its 

Indebtedness; 

 

(i) The value of the assets of the Bank is less than its liabilities (taking into account contingent and 

prospective liabilities); 

 

(j) The Bank shall at all times maintain (a) a BIS Capital Adequacy Ratio of not less than 10 per cent., 

(b) such other minimum BIS Capital Adequacy Ratio percentage as may be required by the BIS 

from time to time; and (c) a BIS Tier 1 Risk Weighted Ratio of not less than 6 per cent., and (d) 

such other minimum BIS Tier 1 Risk Weighted Ratio percentage as may be required by BIS from 

time to time, where: 

 

(i) “BIS Capital Adequacy Ratio” means, at any time, the ratio which the Bank’s capital bears 

to its BIS Risk-Weighted Assets, provided that all such terms as are used in this definition are 

to be interpreted in accordance with the requirements of BIS; 

 

(ii) “BIS Tier 1 Risk Weighted Ratio” means, at any time, the ratio which the Bank’s BIS Tier 1 

Capital bears to its BIS Risk-Weighted Assets; 

 

(iii) “BIS Tier 1 Capital” means the tier 1 capital as such term is interpreted in accordance with 

Basel I and, once the Bank transitions to Basel II, Basel II; 

 

(iv) “BIS Risk-Weighted Assets” means the risk-weighted assets as such term is interpreted in 

accordance with Basel I and, once the Bank transitions to Basel II, Basel II; and 

 

(v) “BIS” means Bank for International Settlements with its headquarters in Basel, Switzerland; 
 

(k) its ACB Capital Adequacy Ratio is at all times no less than 12 per cent, where: 

 

(i) “ACB Capital Adequacy Ratio” means, at any time, the ratio which the Bank’s Aggregate 

Capital bears to its ACB Risk-Weighted Assets; 

 

(ii) “ACB Capital Adequacy Rules” means, the Azerbaijani Central Bank Rules on the 

Calculation of Banking Capital and its Adequacy, approved by the Central Bank on 25
th

 July 

2012, and/or other Azerbaijani banking regulations from time to time; 

 

(iii) “ACB Risk-Weighted Assets” means, the risk-weighted assets of the Bank as such term is 

interpreted in accordance with the provisions of the ACB Capital Adequacy Rules;  

 

(iv) “Aggregate Capital” means the aggregate tier 1 capital and tier 2 capital, each as interpreted 

and calculated for the purpose of calculation of the aggregate capital in accordance with the 

provisions of the ACB Capital Adequacy Rules;  

 

(l) Tangible Net Worth shall at no time be less than USD 375,000,000, where:  

 

“Tangible Net Worth” means, on any date, the aggregate of the amount paid up or credited as paid 

up on the contributed capital of the Bank and the amount standing to the credit of the capital reserve 

account of the Bank (including any retained earnings and revenue reserve), based on the latest 

audited balance sheet of the Bank but adjusted by: 

 

(i) deducting any amounts attributable to any intangible asset included as an asset in the Bank’s 

latest consolidated balance sheet; 

 

(ii) deducting any capital accounts or reserves derived from any writing up of the book value of 

any assets of any member of the Group above historic cost less accumulated depreciation at 

any time after the date of this Agreement; 

 

(iii) deducting any accruals attributable to deferred taxation;  
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(iv) deducting any amount attributable to goodwill or any other intangible assets; including 

exchange gains and losses arising on consolidation accounted for through reserves; and 

 

(v) adding or deducting, as the case may be, any credit or any debit balance on the Group’s 

consolidated profit and loss account (but not to the extent that the same arises as a result of 

any extraordinary items) attributable to the period in relation to which the calculation falls to 

be made; 

 

(m) Past Due Loan Ratio shall not at any time exceed 8 per cent, where: 

 
“Past Due Loan Ratio” means the ratio expressed as a percentage, calculated by dividing (a) the 

total principal balance, accrued interest, fees and other amounts on all financial indebtedness owed 

to the Bank at any time any part of which is due but remains unpaid for a period longer than 90 

days, less the specific provisions established to cover potential losses in such financial indebtedness 

by (b) the total principal balance, accrued interest, fees and other amounts on all financial 

indebtedness owed to the Bank at that time; 

   

(n) The long-term foreign currency rating of the Bank is withdrawn or reduced to below B1 by 

Moody’s or BB- by either Fitch or S&P (if the long-term credit rating of the Bank is at any time 

given by S&P); 

 

(o) A moratorium (or equivalent) is declared in respect of any Indebtedness of the Bank; 

 

(p) The Bank seeks or consents to the introduction of proceedings for its liquidation or the appointment 

of a liquidator; 

 

(q) The presentation or filing of a petition (or similar document) in respect of the Bank in any court, or 

before any agency in respect of the bankruptcy, insolvency, dissolution, administration, 

reorganisation or liquidation of the Bank, unless such petition is demonstrated to the reasonable 

satisfaction of the Client to be vexatious or frivolous or is withdrawn within 30 Business Days; 

 

(r) The financial condition of the Bank does not substantially meet the requirements of the Central 

Bank of the Republic of Azerbaijan and/or the Bank meets the insolvency criteria set out in the 

insolvency laws of the Republic of Azerbaijan applicable to banks; 

 

(s) Any other corporate action is taken by the Bank, or any other legal proceeding is commenced, in 

relation to the bankruptcy, insolvency, winding-up, dissolution, administration, reorganisation or 

liquidation of the Bank; 

 

(t) Any event occurs which under the laws of any relevant jurisdiction that has an analogous effect to 

any of the events referred to in paragraphs (p) to (s) above; 

 

(u) A general banking license granted to (or a provision of it applicable upon any operations of) the 

Bank is suspended or revoked or is otherwise modified materially and adversely affecting the 

activities and operations of the Bank for the purposes of this Agreement, or, without any such 

suspension or revocation or modification, any applicable authority of the Republic of Azerbaijan 

taking any measures, which, in the reasonable opinion of the Client, may have a negative effect 

upon standing, operations, activities or assets of the Bank; or 

 

(v) A material adverse change in its business, operations, assets or financial or other condition has 

occurred and is continuing. 

 

7.2 For the purposes of Clause 7.1, “Indebtedness” shall mean in relation to the Bank its obligation 

(whether present or future, actual or contingent, as principal or surety) for the payment or repayment of 

money (whether in respect of interest, principal or otherwise) in aggregate in excess of USD 20,000,000 

(or its equivalent in any other currency) incurred in respect of: (a) moneys borrowed or raised; (b) any 

bond, note, loan stock, debenture or similar instrument; (c) any acceptance credit, bill discounting, note 

purchase, factoring or documentary credit facility; (d) any derivative transaction; (e) any counter-

indemnity obligation; (f) any liability in respect of any guarantee, undertaking, or indemnity for any of 
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the foregoing; or (g) any other transaction to which it is a party and having the commercial effect of a 

borrowing.  

 

7.3 If an Event of Default occurs then the Client may by written notice to the Bank demand that the Bank 

immediately repays to the Client the full amount of the Deposit together with the full amount of Interest 

accrued up to the date of repayment of such Deposit and all other amounts payable under this Agreement, 

and the Bank shall comply with such demand without any delay or objection of any kind. For the 

avoidance of doubt, notwithstanding the deduction of the fees set out in Clause 3.1 and 3.2 hereof, the 

amount repayable pursuant to this Clause 7.3 shall comprise the full Deposit Amount together with any 

Interest accrued thereon (as may be adjusted from time to time pursuant to any withdrawals or further 

deposits, including the addition of the Additional Deposit Amount). 

 

8 Termination Events  

 

8.1 The occurrence at any time of any of the following events constitutes a termination event (each a 

“Termination Event”):  

 

(a) it becomes unlawful for the Bank or the Client to perform any of its obligations as contemplated by 

this Agreement; or 

 
(b) the Ministry of Finance of the Republic of Azerbaijan ceases to hold directly or indirectly a 

majority stake in excess of 50 per cent. of the voting capital stock; or 

 

(c) it becomes impossible, in the sole opinion of the Client, for the Bank or the Client to perform any of 

its obligations as contemplated by this Agreement; or 

 

(d) if the Bank does not increase the payments for Increased Cost as defined under 10.3 of the 

Agreement. 

 

8.2 If a Termination Event occurs then the Client may, but shall not be obliged to, by written notice to the 

Bank demand that the Bank immediately repays to the Client the full amount of the Deposit together with 

the full amount of Interest accrued up to the date of repayment of such Deposit and all other amounts 

payable under this Agreement, and the Bank shall comply with such demand without any delay or 

objection of any kind. For the avoidance of doubt, notwithstanding the deduction of the fees set out in 

Clause 3.1 and 3.2 hereof, the amount repayable pursuant to this Clause 8.2 shall comprise the full 

Deposit Amount together with any Interest accrued thereon (as may be adjusted from time to time 

pursuant to any withdrawals or further deposits, including the addition of the Additional Deposit 

Amount). 

 

9 Term; Termination 

 

9.1 This Agreement shall enter into force on the date of signing hereof by duly authorised representatives of 

the Parties hereto and shall remain in force until the Repayment Date. Terms of termination can also be 

set forth in an additional written agreement between the Parties that would create an integral part hereof. 

 

9.2 Notwithstanding the foregoing, the termination of this Agreement shall have no effect on the Deposit 

existing hereunder at the time of termination until such time when all of the mutual obligations of the 

Parties are settled in accordance with the originally agreed terms, unless otherwise agreed upon between 

the Parties in writing. 

 

9.3 The Bank shall not be entitled to terminate the Deposit Account in the event the Deposit Account is not 

used by the Client for any period. 

 

9.4 The Bank shall not impose any minimum amount requirement that should be mandatorily kept at the 

Deposit Account by the Client for the purposes of the validity of this Agreement, the Deposit Account, 

and any other accounts opened by the Bank for the Client in connection with this Agreement. 
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10 Taxation and Increased Cost 

 

10.1 The Bank shall make all payments to be made by it without any cost, charge, fee, tax deduction, unless 

such cost, charge, fee, tax deduction is required by law, rule, directive, decree or regulation in the 

Republic of Azerbaijan. The Bank shall promptly notify the Client upon becoming aware that it must 

make a cost, charge, fee, tax deduction (or that there is any change in the rate or the basis of a cost, 

charge, fee, tax deduction). If a cost, charge, fee, tax deduction is required by law to be made by the 

Bank, the amount of the payment due from the Bank shall be increased to an amount which (after making 

any cost, charge, fee, tax deduction) leaves an amount equal to the payment which would have been due 

if no cost, charge, fee, tax deduction had been required.  

 

10.2 The Bank shall, within the required time period, pay or cause to be paid over to the relevant taxation or 

other authority the full amount of any cost, charge, fee, deduction or withholding as referred to in Clause 

10.1, and shall within 30 days provide the Client with an official letter executed by the Bank in form and 

substance satisfactory to the Client confirming inter alia in what amounts such payments have been 

made. 

 

10.3 If the Client has incurred or will incur an increased cost, charge, fee or tax deduction in its place of 

incorporation or in relation to providing the Deposit and issuing the Notes including but not limited to 

charges incurred by the trustee and the administrator of the Client and the respective rating agencies 

rating the Notes (any of the above listed items the “Increased Cost”), the amount of any payment due 

from the Bank shall be increased to an amount which (after making any cost, charge, fee, tax deduction) 

leaves an amount equal to the payment which the Client would have received if no cost, charge, fee, tax 

deduction had been required.        

 

11 Assignment 

 

11.1 This Agreement shall be binding upon and inure to the benefit of the Parties and their respective 

successors and permitted assigns. 

 

11.2 At any time during the term of this Agreement the Client shall be entitled to assign, sell, deliver, novate 

or transfer, as appropriate, any and all rights and obligations with respect to all or any part of the Deposit 

to any person without the consent of the Bank and the Bank shall execute all necessary documentation 

and take any other necessary actions to effect such assignment, sale, delivery, novation or transfer. In 

such case the Client shall notify the Bank thereof in writing and the Bank agrees to cooperate in 

connection with the foregoing. Any assignment, sale, delivery, novation or transfer under this Clause 11 

shall not result in any change of the Deposit Account holder and the Client shall remain the holder of the 

Deposit Account and shall have rights and obligations in respect of any unassigned Deposit provided that 

the Client as the Deposit Account holder authorises the Bank to provide any information or documents in 

relation to the Deposit Account (which may be subject to a banking secrecy regime) to such assignee or 

transferee, as the case may be. 

 

12 Amendment and variation 

 

Any amendment or variation to any of the terms of this Agreement shall only be valid if agreed by the 

Parties and made in an additional agreement hereto signed by authorised representatives of both Parties. 

 

13 Notices 

 

13.1 Any communication to be made under or in connection with this Agreement shall be made in writing 

and, unless otherwise stated, may be made by fax or letter. All notices and other communications shall be 

sent to the recipient at the address or facsimile number set out or referred to below or to such other 

address or facsimile number as any Party may notify to the others in writing by not less than five 

Business Days’ notice: 

 

To the Client: Emerald Capital Limited  

Address: 53 Merrion Square, Dublin 2, Ireland 

Telephone Number: +353 1 614 6240 

Attention: The Directors at ireland@tmf-group.com 
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To the Bank: The International Bank of Azerbaijan 

Address: 67 Nizami str., Baku, Azerbaijan, AZ 1005 

Fax Number: +994 12 493 40 91 

Telephone Number:  +994 12 493 00 91 (ext 1319) (ext 1982)  

Attention: Mr. Farhad Kerimov at farhad.kerimov@ibar.az, Mr. Miranar Jafarov at 

 miranar.jafarov@ibar.az    

 

13.2 Any communication or document made or delivered by one person to another under or in connection 

with this Agreement will only be effective: 

 

(a) if by way of fax, when received in legible form; or 

 

(b) if by way of letter, when it has been left at the relevant address or five Business Days after being 

deposited in the post postage prepaid in an envelope addressed to it at that address; or 

 

(c) if a particular department or officer is specified as part of its address details provided under Clause 

13.1, if addressed to that department or officer. 

 

13.3 Any communication or document to be made or delivered to the Client will be effective only when 

actually received by it and then only if it is expressly marked for the attention of the department or 

officer identified with its signature below (or any substitute department or officer as it shall specify for 

this purpose). 

 

13.4 Any communication to be made between the Client and the Bank may be made by electronic mail or 

other electronic means, if the Client and the Bank: 

 

(a) agree that, unless and until notified to the contrary, this is to be an accepted form of 

communication; 

 

(b) notify each other in writing of their electronic mail address and/or any other information required to 

enable the sending and receipt of information by that means; and 

 

(c) notify each other of any change to their address or any other such information supplied by them, 

and 

 

any electronic communication made between the Client and the Bank will be effective only when 

actually received in readable form. 

 

13.5 Any notice given or other communication made under or in connection with this Agreement must be in 

English. 

 

14 Third Party Rights 

 

A person who is not a Party to this Agreement shall have no rights under or in connection with it by 

virtue of the Contracts (Rights of Third Parties) Act 1999. 

 

15 Whole Agreement 

 

15.1 This Agreement contains all the terms which the Parties have agreed in relation to the subject matter of 

this Agreement and supersedes any prior written or oral agreements, representations or understandings 

between the Parties.  

 

15.2 Any general terms of business that the Bank may have and which may otherwise govern its relationship 

with the Client are specifically not applicable to this Agreement and the Deposits hereunder, which are 

governed exclusively by the terms agreed herein. 

 

 

16 Severability 
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If any one or more of the provisions contained in this Agreement shall be or become invalid, illegal or 

unenforceable in any respect, the validity, legality and enforceability of the remaining provisions 

contained herein or therein shall in no way be affected, prejudiced or otherwise disturbed thereby. 

 

17 Counterparts 

 

This Agreement may be executed in any number of counterparts, each of which when executed and 

delivered is an original, but all the counterparts together constitute the same document. 

 

18 Limited recourse and Non-Petition 

 

The Secured Parties shall have recourse only to the Mortgaged Property (or a part thereof if so provided 

in the Conditions) in respect of the Notes, subject always to the charges and other security interests 

created by the Principal Trust Deed and the Second Supplemental Trust Deed. If, following realisation of 

the Mortgaged Property by the Trustee and distribution of the net proceeds, such net proceeds are 

insufficient for the Client to make all payments which, but for the effect of this clause and similar limited 

recourse provisions, would then be due out of such net proceeds, such obligations of the Client will be 

limited to such net proceeds, and the other assets of the Client will not be available for payment of any 

shortfall arising therefrom. No Secured Party nor any person acting on behalf of any of them shall be 

entitled to take any further steps against the Client to recover any further sum, any outstanding claim or 

debt in respect of such further sum shall be extinguished and no debt shall be owed by the Client to such 

person in respect of any such further sum. In particular, following such extinguishment, no such Secured 

Party nor any person acting on behalf of any of them shall be entitled to petition or take any other step 

for the insolvency, examinership, winding-up or liquidation of the Client, nor shall any Secured Party nor 

any person acting on behalf of any of them have any claim in respect of any sum arising in respect of the 

extinguished claim or debt, in respect of the Mortgaged Property for any other series of Notes or any 

other assets secured for the benefit of any other obligation of the Client, provided that any Secured Party 

or person acting on behalf of any of them may prove or lodge a claim in the insolvency, examinership, 

winding-up or liquidation of the Client initiated by another party and provided further that any Secured 

Party or any person acting on behalf of any of them may take proceedings to obtain a declaration or 

similar judgment or order as to the obligations and liabilities of the Client. The provisions of this Clause 

18 shall survive the termination of this Agreement. 

 

19 Governing Law 

 

This Agreement and any non-contractual obligations arising out of or in connection with it are governed 

by and construed in accordance with English law. 

 

20 Jurisdiction  

 

Any dispute, controversy or claim, be it contractual or non-contractual, arising out of or in connection 

with this Agreement, including any question regarding its formation, existence, validity or termination 

shall be referred to and finally resolved: 

 

(a) By arbitration under the Rules of Arbitration of the London Court of International Arbitration (the 

“LCIA”) (the “Rules”). The Rules are deemed to be incorporated by reference into this Clause 20.   

 

(b) The number of arbitrators shall be three, each Party having the right to nominate one arbitrator. If 

one party fails to appoint an arbitrator within 30 days of receiving notice of the appointment of an 

arbitrator by the other party, then that arbitrator shall be appointed by the LCIA.  

 

(c) The third arbitrator, who shall act as chairman of the tribunal, shall be chosen by the two arbitrators 

chosen by or on behalf of the parties. If he is not chosen and appointed within 15 days of the date 

on which the later of the two-party appointed arbitrators is appointed, he shall be appointed by the 

LCIA. 
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(d) The seat of arbitration shall be London, England where all hearings and meetings shall be held, 

unless the Parties agree otherwise. The language to be used in the arbitral proceedings shall be 

English. 

 

(e) The Parties reserve the right of appeal from an award of the arbitral tribunal to any court having 

jurisdiction on any question of fact or law. To the extent that it conflicts with this right, Rule 26.9 

of the LCIA Rules is hereby disapplied. 

 

(f) It is agreed that the arbitrators shall have no authority to award exemplary or punitive damages of 

any type under any circumstances whether or not such damages may be available under the relevant 

applicable law, the Parties hereby waiving their right, if any, to recover such damages. 

 

(g) The Parties agree that the arbitrators shall have power to award on a provisional basis any relief that 

they would have power to grant on a final award.  

 

(h) This arbitration clause, including its validity and scope, shall be governed by English law. 

 

(i) Without prejudice to the powers of the arbitrators provided by the Rules, statute or otherwise, the 

arbitrators shall have power at any time, on the basis of written evidence and the submissions of the 

Parties alone, to make an award in favour of the claimant (or the respondent if a counterclaim) in 

respect of any claims (or counterclaims) to which there is no reasonably arguable defence, either at 

all or except as to the amount of any damages or other sum to be awarded. 

 

(j) Nothing in this Clause 20 shall be construed as preventing either Party from seeking conservatory 

or similar interim relief in any court of competent jurisdiction nor shall anything in this Clause20 

prohibit a party from bringing an action to enforce a money judgment in any other jurisdiction. 

 

(k) The parties agree that the arbitration and any facts, documents, awards or other information related 

to the arbitration or the dispute, controversy or claim to which it relates shall be kept strictly 

confidential and shall not be disclosed to any third party without the express written consent of the 

other party, unless such disclosure is required to comply with any legal or regulatory requirement. 
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On behalf of the Client 

 

 

Emerald Capital Limited 

 

 

 

 

Name: Jacqueline O’Rourke 

 

Signature:________________________________ 

 

Title: Director 

 

On behalf of the Bank 

 

 

Open Joint Stock Company International Bank 

of Azerbaijan 

 

 

 

Name: Emil Mustafayev 

 

Signature:________________________________ 

 

Title: First Deputy Chairman 

 

 

Name: Rashad Hajiyev 

 

Signature:________________________________ 

 

Title: Deputy Chairman/CFO 

 

Bank Seal: 
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Annex 1 
 

to the Amended and Restated Deposit Agreement dated 29
th

 October, 2014 between the Client and the 

Bank (the “Agreement”) 

 

FORM OF EARLY REPAYMENT NOTICE 

 

From  : Emerald Capital Limited (the “Client”) 

To  : Open Joint Stock Company International Bank of Azerbaijan (the “Bank”) 

 

Date: [●] 

In regards to the deposit referenced below: 

 

Note Series 2014-01 

Deposit Amount [●] [                           ] (                                           )] / [specify deposit amount in 

other currency numerically and in words] 

Currency United States dollars (“USD”)  

Deposit Account No. [●] 

Sort Code [●] 

BIC  [●] 

Deposit Start Date  [●] 

Repayment Date [●] 

Interest Rate [●] 

 

and in accordance with the Agreement, please return the Deposit Amount on the Early Repayment Date 

specified below together with the full amount of Interest accrued up to the Early Repayment Date. 

 

Early Repayment Date [●] 

Deposit Amount   [●][                           ] (                                           )] / [specify deposit amount in 

other currency numerically and in words] 

Accrued Interest   [●][                           ] (                                           )] / [specify accrued interest 

in other  currency numerically and in words] 

 

Deposit Repayment Account: 

 

Account No.   [●]   

Sort Code   [●] 

BIC    [●] 

Account Name    [●] 

Bank Name    [●] 

Legal Entity    [●] 
 

This Early Repayment Notice shall constitute an integral part of the Agreement. 

 

On behalf of the Client Accepted on behalf of the Bank 

 

Name: [                           ] Name: [                           ] 

 

Signature:  Signature:  

Position:  Position:  
 

Signature:  

Position: 

 

Bank Seal:
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Annex 4 

Annual Report and Audited Financial Statements of the Issuer
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General Information 

1. From the date of this Series Prospectus and for so long as the Notes remain outstanding, 

the following documents will be available for inspection in physical format during usual 

business hours on any weekday (Saturdays, Sundays and public holidays excepted) at the 

office of the Issuing and Paying Agent Copies of the documents referred to below may be 

obtained free of charge from the specified office of the Issuing and Paying Agent: 

(a) this Series Prospectus;  

(b) the Agency Agreement in relation to the Programme; 

(c) the Supplemental Trust Deeds in relation to the Notes; and 

(d) the audited financial statements of the Issuer in respect of its financial year ended 

31 December 2012 and 31 December 2013.  

2. The issue of the Existing Notes was authorised by a resolution of the Board of Directors of 

the Issuer passed on 29 September 2014 and the issue of the New Notes was authorised 

by a resolution of the Board of Directors of the Issuer passed on 22 October 2014.  

3. Save as set out herein, there has been no material adverse change in the financial position 

or prospects of the Issuer since 31 December 2013 (such date being the date of the 

Issuer’s latest audited financial statements). The Issuer’s annual report and audited 

financial statements for the year ended 31 December 2013 are set out in Annex 4 hereto.  

4. The Issuer has not been involved in any litigation, arbitration or governmental proceedings 

(including such proceedings which are pending or threatened or of which the Issuer is 

aware during the 12 months preceding the date of the Series Prospectus) which may have 

or have had in the recent past, significant effects on the financial position or profitability of 

the Issuer. 

5. The Issuer does not intend to provide any post issuance transactional information on the 

Notes or the Collateral (as described in the Terms and Conditions above). 

6. Arthur Cox Listing Services Limited has been appointed by the Issuer to act as its listing 

agent and as such is not seeking admission to listing of the Notes on the regulated market 

of the Irish Stock Exchange for the purposes of the Prospectus Directive on its own behalf, 

but as an agent on behalf of the Issuer. 

7. References to any web or internet addresses in this document do not form part of the 

prospectus for the purpose of its approval or the listing of the Notes. 
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