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The Bank accepts responsibility for the information contained in this Prospectus. To the best of the 
knowledge and belief of the Bank (which has taken all reasonable care to ensure that such is the case) the 
information contained in this Prospectus is in accordance with the facts and does not omit anything likely to 
affect the import of such information. 
 
The distribution of this Prospectus and the offer of the Bonds may be restricted by law in certain jurisdictions. 
Persons into whose possession this Prospectus comes are required by the Bank and the Manager (as defined 
under “Underwriting and Sale”) to inform themselves about, and to observe, any such restrictions. 
 
This offer comprises a public offering of the Bonds within the meaning of Article 3.1 of the Law of Georgia 
on the Securities Market (the “Securities Market Law”) (the “Public Offering”) only inside Georgia, 
Caucusus region. Notwithstanding the above, this Prospectus comprises neither a preliminary prospectus nor 
a final or approved prospectus for the purposes of Article 4 of the Securities Market Law. The purpose of 
this Prospectus is to give information with regard to the Bank and the Bonds which, according to the particular 
nature of the Bank and the Bonds, may assist investors to make an informed assessment of the financial 
position and prospects of the Bank and any investment decision with respect to the Bonds.   
 
This Prospectus does not require approval by any regulatory authority, including NBG, by virtue of the 
exemption provided for by Article 3.7 of the Decree No. 226/04 of the President of the National Bank of 
Georgia on Approval of the Rules for Filing Issue Prospectus for Company Shares and Bonds as well as 
Report re Issue and Placement of Securities, dated 12 October 2018 (the “Decree No. 226/04”) and Article 
3.5 of the Decree No. 108/4 of the President of the National Bank of Georgia on Approval of the List of 
Recognized Stock Exchanges of Foreign Countries and the Rules of Public Offering in Georgia by the Issuer 
of the Securities Admitted on Such Exchanges, International Financial Institutions and Development 
Organizations with Participation of Foreign Countries, dated 14 June 2018 (the “Decree No. 108/4”).   
 
NBG has been notified of the Public Offering in advance, as required under Article 3.8 of the Decree No. 
226/04 and Article 4.1 of the Decree No. 108/4. Furthermore, following the issue of the Bonds, the Bank will 
submit to NBG the Bonds-related information in such form and to such extent as prescribed by the Decree 
No. 226/04.    
 
The Prospectus is available for viewing upon request and copies may be obtained from the Manager at the 
Manager’s address.  
 
Investors in the Bonds should rely only on information contained or incorporated by reference in this 
Prospectus. In connection with the issue and sale of the Bonds, no person is authorised to give any 
information or to make any representation not contained or incorporated by reference in this Prospectus, and 
the Bank does not accept responsibility for any information not contained or incorporated by reference herein. 
Neither the delivery of this Prospectus nor any sale made hereunder shall, under any circumstances, create 
any implication that there has been no change in the affairs of the Bank since the date hereof. 
 
This 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 an offer or solicitation and no action is being taken to permit an offering of the Bonds or the 
distribution of this Prospectus in any jurisdiction where such action is required.  
 
Neither this Prospectus nor any other information supplied by the Bank or the Manager in connection 
with the Bonds is intended to provide an evaluation of the risks involved in investing in the Bonds. 
Each investor is advised to make its own evaluation of the potential risks involved. This Prospectus 
does not describe all of the risks and investment considerations (including those relating to each 
investor’s particular circumstances) of an investment in the Bonds. The risks and investment 
considerations identified in this Prospectus are provided as general information only.  Investors should 
consult their own financial and legal advisors as to the risks and investment considerations arising 
from an investment in the Bonds and should possess the appropriate resources to analyze such 
investment and the suitability of such investment in their particular circumstances. Neither the Bank 
nor the Manager makes any representation to any offeree or purchaser of the Bonds regarding the 
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legality of an investment in the Bonds by such offeree or purchaser under appropriate investment or 
similar laws. 
 
The issuance and distribution of this Prospectus and any offering and sale of the Bonds are not a waiver by 
the Bank or by any of its members, Governors, Alternate Governors, Executive Directors, Alternate 
Executive Directors, officers or employees of any of the rights, immunities, privileges or exemptions 
conferred upon any of them by the Agreement Establishing the Asian Development Bank (the “Charter”) or 
by any statute, law or regulation of any member of the Bank or any political subdivision of any member, all 
of which are hereby expressly reserved. 
 
This Prospectus has been prepared in the English language. This Prospectus may be unofficially translated 
into the Georgian language in the future. In case of any discrepancy between the translations, the English 
version shall prevail.   
  
In this Prospectus, references to Georgian Lari and references to “GEL” are to the lawful currency of Georgia. 
 
The Manager does not accept liability for the accuracy of any information included or incorporated by 
reference in this Prospectus and prospective investors are advised to use such information with caution. 
 

AVAILABILITY OF INFORMATION AND INCORPORATION BY REFERENCE  
 
The Bank prepares an annual information statement (the “Information Statement”), which describes the 
Bank, including its capital, operations, administration, Charter, legal status and its principal financial policies.  
Each Information Statement also contains the Bank’s most recent audited financial statements.   
 
The Bank’s latest Information Statement shall be deemed to be incorporated in and to form part of this 
Prospectus, and references to this “Prospectus” shall mean this document and any documents incorporated 
by reference in and forming part of this Prospectus, except, and to the extent, any such document is 
superseded or modified by any subsequent document incorporated by reference in and forming part of this 
Prospectus. Neither the Prospectus nor the documents/information incorporated by reference in and forming 
part of this Prospectus have been submitted to any review and clearance procedures by any stock exchange 
or regulatory authority referred to herein. 
 
Copies of the Information Statement incorporated by reference in this Prospectus may be obtained and 
downloaded from the Bank’s website: https://www.adb.org/documents/adb-information-statement 
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FORWARD-LOOKING STATEMENTS 
 
Certain statements in this Prospectus may be deemed to be “forward-looking statements”. Forward-looking 
statements include statements concerning the Bank's plans, expectations, projections, objectives, targets, 
goals, strategies, future events, future revenues, capital expenditures, financing needs, future operations, 
development, business strategy and other information that is not historical information. 
 
Words such as “believe”, “anticipate”, “estimate”, “target”, “potential”, “expect”, “intend”, “predict”, 
“project”, “could”, “should”, “may”, “will”, “plan”, “aim”, “seek” and similar expressions are intended to 
identify forward-looking statements but are not the exclusive means of identifying such statements. 
 
By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and 
specific, and risks exist that the predictions, forecasts, projections and other forward-looking statements will 
not be achieved. These risks, uncertainties and other factors include, among other things, those listed under 
“Risk Factors”, as well as those included elsewhere in this Prospectus. Investors should be aware that a 
number of important factors could cause actual results to differ materially from the plans, objectives, 
expectations, estimates and intentions expressed in such forward-looking statements. 
 
Accordingly, investors should not place undue reliance on forward-looking statements and, when looking at 
forward-looking statements, should carefully consider the foregoing factors and other uncertainties and 
events. The forward-looking statements in this Prospectus speak only as of the date of this Prospectus. The 
Bank does not undertake any obligation to update or revise any of them (whether as a result of new 
information, future events or otherwise), other than as required by applicable laws. The Bank does not make 
any representation, warranty or prediction that the results anticipated by such forward-looking statements 
will be achieved, and such forward-looking statements represent, in each case, only one of many possible 
scenarios, and should not be viewed as the most likely or standard scenario. These cautionary statements 
qualify all forward-looking statements attributable to the Bank or persons acting on the Bank's behalf and 
any projections made by third parties included in this Prospectus.
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RISK FACTORS 
 
Prospective investors should consider carefully the risks set forth below and the other information contained 
in this Prospectus prior to making any investment decision with respect to the Bonds. Each of the risks 
highlighted below could have a material adverse effect on the Bank’s business, operations, financial condition 
or prospects, which, in turn, could have a material adverse effect on the amount of principal and interest 
which investors will receive in respect of the Bonds. 
  
Prospective investors should note that the risks described below are not the only risks the Bank faces. The 
Bank has described only those risks relating to its operations that it considers being material. There may be 
additional risks that the Bank currently considers not to be material or of which it is not currently aware, and 
any of these risks could have the effects set forth above. 
 
The following section does not describe all of the risks and investment considerations (including those 
relating to each investor’s particular circumstances) of an investment in the Bonds. In addition, investors 
should consult their own financial and legal advisors as to the risks and investment considerations arising 
from an investment in an issue of the Bonds and should possess the appropriate resources to analyse such 
investment and the suitability of such investment in their particular circumstances.   
 
Risk Factors Relating to the Bonds 
 
Market, liquidity and yield considerations 
 
The Bonds may not have an established trading market when issued.  There can be no assurance of a 
secondary market for the Bonds or the liquidity of such market if one develops.  Consequently, investors may 
not be able to sell their Bonds readily or at prices that will enable them to realize a yield comparable to that 
of similar instruments, if any, with a developed secondary market.   
 
No investor should purchase the Bonds unless such investor understands and is able to bear the risk that the 
Bonds may not be readily saleable, that the value of the Bonds will fluctuate over time, and that such 
fluctuations may be significant and could result in significant losses to such investor.  This is particularly the 
case for investors whose circumstances may not permit them to hold the Bonds until maturity. 
 
Rate of Interest 
 
The  rate of interest of the Bonds is not fixed and it may vary. The rate of interest will be dependent on the 
NBG’s rates on the Certificates of Deposit. Such rates, taking into account the sovereign rating of Georgia 
and other market conditions (such as the monetary policy of NBG), may be subject to significant changes 
(increase or decrease). 
 
An investment in the Bonds involves the risk that subsequent changes in market rates of interest could have 
a material adverse effect on the value and resale price of the Bonds. Due to fluctuation of the rate of interest 
of the Bonds, the registered owners of the Bonds or any other persons acting in the capacity of a legal owner 
of the Bonds may receive less income or profit from holding the Bonds than they expected at the time of 
purchase. 
 
The credit rating of the Bank may not reflect all risks affecting the Bonds 
 
The credit ratings assigned to the Bank may not reflect the potential impact of all risks related to the structure, 
market and other factors that may affect the value of the Bonds. A credit rating is not a recommendation to 
buy, sell or hold securities and may be revised or withdrawn by the credit rating agency at any time. 
 
Legal investment considerations 
 
Investors should consult their own legal advisers in determining whether and to what extent the Bonds 
constitute legal investments for such investors and whether and to what extent the Bonds can be used as 
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collateral for various types of borrowings. In addition, financial institutions should consult their legal advisers 
or regulators in determining the appropriate treatment of the Bonds under any applicable risk-based capital 
or similar rules. 
 
Investors whose investment activities are subject to investment laws and regulations, or to review or 
regulation by certain authorities may be subject to restrictions on investments in certain types of debt 
securities, which may include the Bonds. Investors should review and consider such restrictions prior to 
investing in the Bonds. 
 
Risk Factors Relating to Exchange Rate 
 
Investors should consider that the Bonds will be denominated in GEL, and the exchange rate of GEL to other 
currencies might change significantly, that also might affect the return investors are expecting to receive. 
 
Changes in Creditworthiness of the Bank’s Borrowers May Affect the Financial Condition of the Bank 
 
The Bank extends loans to and guarantees obligations of its developing member countries and other public 
sector borrowers (with a member country guarantee) and also extends loans and guarantees to and makes 
investments in private sector companies that support economic development in the Bank’s developing 
member countries. Changes in the macroeconomic environment and financial markets in these countries may 
affect the creditworthiness of borrowers and their ability to repay their obligations and may also affect the 
value of the Bank’s equity investments. The Bank’s policy limits the total amount of disbursed loans, 
approved equity investments and the maximum amount that could be demanded from the Bank under its 
guarantee portfolio to the total amount of the Bank’s unimpaired subscribed capital, reserves and surplus. 
 
Risk Factors Relating to Recognition and Enforcement of Judgment 
 
It may be difficult to enforce judgments of the Georgian courts rendered against the Bank due to a number 
of factors, including without limitation, absence of treaties between Georgia and most jurisdictions for 
reciprocal enforcement of foreign court judgments as well as factors related to the legal status, privileges and 
immunities of the Bank, all of which could introduce delay and unpredictability into the process of enforcing 
any Georgian court judgment against the Bank. 
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TERMS AND CONDITIONS OF THE BONDS 
 
The following is the text of the Terms and Conditions of the Bonds 
  
GEL 30,000,000 Floating Rate Notes due 15 July 2024 (the “Bonds”), are issued under the Borrowing 
Program for 2019 of the Asian Development Bank (the “Bank” or the “Issuer”), which was approved by the 
Bank’s Board of Directors on 7 December 2018.  
  
Payments of principal and interest in respect of the Bonds will be made to the GSSS Bondholders (as defined 
below) as described in these Conditions in compliance with the rules of the Georgian Securities Settlement 
System (the “GSSS”) approved by the Decree No. 263/04 of the President of the National Bank of Georgia 
(the “NBG”), dated 30 November 2018, as may be amended from time to time (the “GSSS Rules”), unless 
the Issuer and GSSS Bondholder(s) otherwise agree in writing on another mode of payment of the principal 
and interest in respect of the Bonds. 
 
“GSSS Bondholder” means a person who, in its capacity as a direct GSSS participant, maintains Analytic 
Accounts (as defined below) for its own account or for the account of its clients, and is the registered holder 
of the Bonds recorded in such Analytic Accounts, as evidenced by electronic statements generated from the 
Register (as defined below) of the Bonds in the GSSS.  
 
“Analytic Accounts” mean such securities accounts created in the GSSS against which the Bonds acquired 
by the GSSS Bondholder as identified by the International Securities Identification Number (“ISIN”) 
assigned by NBG to the Bonds are credited upon confirmation of receipt of payment for the Bonds. 
 
“Register” means electronic records maintained in the GSSS in respect of Analytic Accounts and such other 
records in respect of the Bonds as may be kept and maintained by the Registrar (as defined below).  
 
1. Form and Denominations 
 
The Bonds are issued as dematerialised book-entry bonds in registered form, in denominations of GEL 
500,000 each, at the date of issue, 15 July 2019 (the “Issue Date”). 
 
2. Status 
 
The Bonds constitute direct, unsecured obligations of the Bank ranking pari passu, without any preference 
among themselves, with all other unsecured and unsubordinated obligations of the Bank. The Bonds will not 
be the obligations of any government. 
 
3. Negative Pledge 
 
So long as any Bonds shall be outstanding and payment thereof shall not have been made or duly provided 
for, the Bank will not cause or permit to be created on any of its property or assets any mortgage, pledge or 
other lien or charge as security for any notes, bonds or other evidences of indebtedness heretofore or hereafter 
issued, assumed or guaranteed by the Bank for money borrowed (other than purchase money mortgages and 
pledges or liens on property purchased by the Bank as security for all or part of the purchase price thereof, 
any pledges, security or liens arising in the ordinary course of business, or any extension or renewal of any 
of the foregoing), unless the Bonds shall be secured by such mortgage, pledge or other lien or charge equally 
and ratably with such other notes, bonds, or, evidences of indebtedness. 
 
4. Interest 
 
(a) Interest Payment Dates 
 
The Bonds shall bear interest from and including 15 July 2019 to but excluding 15 July 2024 payable 
quarterly in arrear on 15 October 2019, 15 January 2020, 15 April 2020, 15 July 2020, 15 October 2020, 15 
January 2021, 15 April 2021, 15 July 2021, 15 October 2021, 15 January 2022, 15 April 2022, 15 July 2022, 
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15 October 2022, 15 January 2023, 15 April 2023, 15 July 2023, 15 October 2023, 15 January 2024, 15 April 
2024 and 15 July 2024 with the first interest payment to be made on 15 October 2019. Each date set for 
payment of interest in this Condition 4 is hereinafter referred to as an “Interest Payment Date”, with 15 July 
2024 also referred to as the “Maturity Date”.  
 
All payments will be made on the stated Interest Payment Dates or the Maturity Date, as the case may be, to 
the GSSS Bondholders as at the close of business two (2) Business Days preceding the Interest Payment Date 
or the Maturity Date (the “Record Date”) as per each securities account with the GSSS including ISIN 
assigned by NBG to the Bonds, unless the Interest Payment Date or the Maturity Date is not a Business Day 
in Georgia, in which case payment will be made on the first Business Day following the relevant Interest 
Payment Date or the Maturity Date.  
 
Interest will be calculated on the basis of the actual number of calendar days in the relevant Interest Period 
based on a 365-day year (“Actual/365 (Fixed)”). 
 
Interest will accrue from and including the previous Interest Payment Date or the Issue Date as the case may 
be, to but excluding the next Interest Payment Date or the Maturity Date as the case may be. For the avoidance 
of doubt, where the Interest Payment Date has been adjusted to the next Business Day, interest will accrue to 
(but excluding) such postponed date, and the actual number of days in such period will therefore be more 
than 91 days.  As the immediately subsequent period will be from and including the postponed Interest 
Payment Date to but excluding the next Interest Payment Date, the actual number of days in such period will 
be less than 91 days if the next Interest Payment Date is a Business Day. 
 
If an amount of interest payable in respect of any Bond, as calculated in accordance with these Conditions 
does not constitute an integral multiple of 0.01 GEL, such amount shall be rounded down to the nearest 
integral multiple of 0.01 GEL (with 0.001 – 0.009 GEL being rounded down).  
  
(b) Interest Payments 
 
The Bonds will cease to bear interest from the due date of redemption.  
 
(c) Rate of Interest 
 
The rate of interest shall be calculated by reference to 3-month-GEL-CD-NBG plus a 20 basis points spread 
(on an annualized basis).  
  
“3-month-GEL-CD-NBG” means the most recent rate per annum for a period of  three (3) months (91 days) 
which appears on the CD-NBG Screen Page (as defined below), in the column “91-days”, as of 12:00 pm 
(noon) Tbilisi time on the Interest Determination Date. If such rate is unavailable, the Calculation and Paying 
Agent (as defined below) will determine the relevant rate in accordance with the Reference Rate Fallback 
Provisions and upon determination of the relevant rate, immediately notify in writing NBG and the Georgian 
Central Securities Depositary (the “GCSD”), the former in its capacity as securities registrar for the Issuer 
pursuant to the Registry Services Agreement dated 20 December 2018 which keeps through the GSSS 
electronic records of all information on the Bonds, including but not limited to electronic statements of the 
Analytic Accounts generated from the GSSS, and such other records in respect of the Bonds (the “Registrar”). 
  
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and securities 
market participants settle transactions and are open for general business in Tbilisi, Georgia. 
 
“CD-NBG Screen Page” means the display page designated 
https://www.nbg.gov.ge/index.php?m=619&lng=eng on the website of the NBG or such other page on such 
service designated for the purpose of displaying the relevant rate, or if such service ceases to be available or 
the relevant rate ceases to be available on such service, the page that displays the relevant rates on another 
service as specified by the Calculation and Paying Agent who immediately notifies the Registrar and the 
GCSD in writing of such page.  
 

https://www.nbg.gov.ge/index.php?m=619&lng=eng
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“Certificates of Deposit” means any short-term discounted debt securities issued in a dematerialized form 
by NBG for the purposes of exercising monetary and credit policy, with maturities of three (3) months (91 
days). 
 
“Interest Determination Date” means for any Interest Period, the day which is two (2) Business Days before 
the first day of such Interest Period.  
 
“Interest Period” means each period beginning on an Interest Payment Date and ending on the day 
immediately before the next following Interest Payment Date, except in the case of the first period when it 
means the period beginning on the Issue Date and ending on the day immediately before the next following 
Interest Payment Date and except in the case of the last period when it means the period beginning on the 
penultimate Interest Payment Date and ending on but excluding the Maturity Date. 

“Reference Banks” means five (5) leading banks of good credit standing that are active in the Georgian 
Government bond market (including the Certificates of Deposit) selected by the Calculation and Paying 
Agent in its sole discretion, acting in good faith and in a commercially reasonable manner.  
 
“Reference Rate Fallback Provisions” means the reference rate fallback provisions described below: 
 
In case the 3-month-GEL-CD-NBG is not available for any reason on the CD-NBG Screen Page on an 
Interest Determination Date and before 10:00 am Tbilisi Time on the succeeding Business Day in respect of 
an Interest Period, the rate for such Interest Period shall be:  
 
(i) the percentage rate per annum that is the arithmetic mean (rounded upwards to two (2) decimal 

places) of the bid rates per annum quoted by at least two (2) Reference Banks at the request of the 
Calculation and Paying Agent, (calculated on an Actual/365 (Fixed) basis) in relation to the purchase 
of the Certificates of Deposit, and in an amount equal to a Representative Amount (as defined 
below), at which each Reference Bank is willing to enter into transactions between 11:00 am and 
12:00 pm (noon), Tbilisi time on the succeeding Business Day following immediately the relevant 
Interest Determination Date, provided that, if five (5) or more such quotations are provided, the 
highest quotation (or, in the event of equality, one of the highest) and the lowest quotation (or, in 
the event of equality, one of the lowest) will be disregarded in calculating the arithmetic mean, 
provided, however, that if fewer than five (5) (but at least two (2)) Reference Banks provide such 
quotations then the average of the quotations actually obtained shall apply. The Calculation and 
Paying Agent will inform the Bank of bid rates per annum quoted by the Reference Banks and 
publish these bid rates on the website of the Georgian Stock Exchange; or 

(ii) if it is not possible to determine the rate of interest in accordance with the above paragraph (i), the 
rate for the next Interest Period shall be determined by the Calculation and Paying Agent in its sole 
discretion, acting in good faith and in a commercially reasonable manner. The Calculation and 
Paying Agent will inform the Bank of the determined rate of interest and publish such rate of interest 
on the website of the Georgian Stock Exchange. 

 
“Representative Amount” means an amount that is representative for a single transaction in the Georgian 
Government bond (including the Certificates of Deposit) market at the relevant time.  
 
5. Payments 
 
(a) Registered Bonds 
 
Payments of principal and interest will be made in (i) GEL through the GSSS pursuant to the GSSS Rules by 
debiting the Cash Account (as defined below) of the Issuer’s Settlement Bank (as defined below) and 
crediting the Cash Account of a Settlement Bank designated by each GSSS Bondholder, or as otherwise 
provided for by the GSSS Rules or (ii) USD (as defined in paragraph (b) below) upon the occurrence of any 
of the events specified in Condition 5(b), by credit or transfer by the Calculation and Paying Agent to a USD 
bank account held by the GSSS Bondholder with a Settlement Bank or NBG (as appropriate) in accordance 



 

11 
 

with the bank account details kept with the Registrar at the Record Date, or if the GSSS Bondholder fails to 
provide and maintain its USD bank account details with the Registrar, by way of a cheque drawn on a 
Settlement Bank in USD and mailed to the GSSS Bondholder at its address appearing in the Register at the 
Record Date. Payments will be subject in all cases to any fiscal or other laws and regulations applicable 
thereto, but without prejudice to the provisions of Condition 8.  
 
For the purpose of receiving interest and/or principal payments in respect of the Bonds, each GSSS 
Bondholder is responsible (i) to open and maintain a GEL bank account and USD bank account with a 
Settlement Bank or NBG (as appropriate) and keep its up-to-date USD bank account details with the Registrar 
for effectuating payment in USD, as well as (ii) to keep its up-to-date address with the Registrar for 
effectuating payment by cheque in USD where it may be needed. Otherwise the GSSS Bondholder may 
experience delays in receiving interest and/or principal payments.  Each of the Issuer and the Calculation and 
Paying Agent assume no liability for any delay in payments to a GSSS Bondholder caused by the 
unavailability of full and precise GEL and USD bank account details and the address of such GSSS 
Bondholder with the Registrar and any such delay in payment made to a GSSS Bondholder(s) under such 
circumstances shall not constitute a default in respect of the Bonds.  
 
The obligations of the Issuer’s Settlement Bank to make payments of principal and/or interest through the 
GSSS pursuant to the GSSS Rules shall be deemed duly fulfilled at the time when the relevant funds are 
credited to the Cash Account of a Settlement Bank designated by each GSSS Bondholder.  
 
The Calculation and Paying Agent’s obligations to make payments of principal and/or interest to a USD bank 
account of the relevant GSSS Bondholders upon the occurrence of any of the events specified in Condition 
5(b) shall be deemed duly fulfilled by the Calculation and Paying Agent at the time when the relevant funds 
are credited to the GSSS Bondholder’s USD bank account appearing in the Registrar at the Record Date, 
unless the relevant GSSS Bondholder fails to provide and maintain full and precise details of its USD bank 
account with the Registrar, in which case payments will be effected by way of a cheque payment as provided 
in Condition 5(b).  
 
The Issuer’s obligations in respect of the Bonds shall be deemed discharged upon (i) making available in its 
account (designated with the Settlement Bank for receiving and making any payments due to, and by, the 
Issuer in respect of the Bonds) funds sufficient for any payments to be made by the Issuer in respect of the 
Bonds on the day on which such payment is due, and (ii) in case of the occurrence of events specified in 
Condition 5(b), receipt by the Calculation and Paying Agent of the funds transferred by the Issuer to the latter 
for payment to the GSSS Bondholders.  
 
“Cash Account” means a cash account that is held by a Settlement Bank with the Real Time Gross Settlement 
(“RTGS”) system and enables the GSSS to account circulation of funds. 
 
“Settlement Bank” means a commercial bank licensed to carry out banking activities and operating in the 
country of Georgia being a participant of the RTGS system.  
 
(b) Unavailability of GEL 
 
If GEL is no longer used for the settlement of transactions in Georgia, or if the Bank in exchange of USD or 
otherwise is not able to acquire a sufficient amount of GEL at prevailing market terms to satisfy its payment 
obligations in respect of the Bonds, or GEL is otherwise not available to the Bank as a result of circumstances 
beyond the control of the Bank (“Unavailability of GEL”), then the Bank shall be entitled to satisfy its 
obligations to the GSSS Bondholders in respect of such payments by making the payments outside the GSSS 
in the United States dollars (“USD”) equivalent amount calculated on the basis of the USD/GEL official 
exchange rate established by the NBG for the Interest Payment Date or Maturity Date, as appropriate. Any 
payment made by the Bank through the Calculation and Paying Agent under such circumstances in USD 
shall constitute a valid payment and neither any such payment made in USD nor the failure to make such 
payment via the GSSS in case of Unavailability of GEL shall constitute a default in respect of the Bonds.   
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The Issuer shall have the sole discretion to declare the occurrence of the Unavailability of GEL provided any 
of the above conditions are met.   
 
Upon occurrence of Unavailability of GEL, the following steps shall be undertaken: 
 

(i) The Issuer shall notify NBG and the Calculation and Paying Agent in writing of such circumstance 
not later than 12:00 pm (noon) Tbilisi time one (1) Business Day before the Interest Payment Date 
or the Maturity Date (as appropriate).    

(ii) Immediately upon receipt of a notification of Unavailability of GEL, the Calculation and Paying 
Agent shall request from the Registrar the list of GSSS Bondholders as of the respective Record 
Date and their respective holdings, USD bank account details and addresses.  

(iii) The Registrar shall comply with such request as soon as practicable but in no event later than 12:00 
pm (noon) Tbilisi time on the respective Interest Payment Date or the Maturity Date, as appropriate.  

(iv) Upon receipt of the list of GSSS Bondholders as of the Record Date, the Calculation and Paying 
Agent shall immediately notify and disclose such Unavailability of GEL to the GSSS Bondholder(s) 
and make payments, to the GSSS Bondholders entitled to such payments, of the principal and 
interest owing in respect of the Bonds outside the GSSS in USD in accordance with the Calculation 
and Paying Agency Agreement.   

(v) On the respective Interest Payment Date or the Maturity Date, as appropriate, or in any case not later 
than one (1) Business Day following such Interest Payment Date or the Maturity Date, the 
Calculation and Paying Agent shall notify the Issuer and NBG in writing of such payments made to 
the GSSS Bondholders.  

(vi) NBG shall update its records in the GSSS accordingly. 
 

Should any of GSSS Bondholders fail to provide and maintain its USD bank account details with the 
Registrar, the funds payable to such GSSS Bondholder in respect of Bonds shall be deposited by the 
Calculation and Paying Agent  (less the expenses related to making such deposit) by way of a cheque drawn 
on a Settlement Bank in USD and mailed to the relevant GSSS Bondholder(s) at its address appearing in the 
Register at the Record Date.  
 
As soon as the Calculation and Paying Agent delivers such cheque payment in USD to the relevant GSSS 
Bondholder(s), the Calculation and Paying Agent shall be deemed to have been discharged from its liability 
towards the GSSS Bondholder who failed to provide its USD bank account details to the Registrar.     
 
(c) Settlement Bank and Calculation and Paying Agent 
 
Under the Calculation and Paying Agency Agreement dated 4 July 2019 (the “Calculation and Paying Agency 
Agreement”) the Bank has appointed (a) a Settlement Bank responsible for payments of principal and interest 
in respect of the Bonds to the GSSS Bondholders as described in these Conditions in compliance with the 
GSSS Rules and (b) a calculation and paying agent (the “Calculation and Paying Agent”) responsible for: 
 

(i) payments of principal and interest in respect of the Bonds to the GSSS Bondholders in case of 
Unavailability of GEL as defined in the Condition 5(b);  

(ii) specifying the page, including notification of such page to the Registrar and the GCSD, that displays 
the relevant rates in case of unavailability of (a) the display page designated 
https://www.nbg.gov.ge/index.php?m=619&lng=eng on the website of the NBG or such other page 
on such service designated for the purpose of displaying the relevant rate or (b) the relevant rate on 
such service; 

(iii) determination of a rate of interest in accordance with the Reference Rate Fallback Provisions and 
notification of such rate to the Registrar and the GCSD.  

 
The Calculation and Paying Agency Agreement has attached to it the Terms and Conditions of the Bonds. 
The GSSS Bondholders are entitled to inspect a copy of the Calculation and Paying Agency Agreement 
which will be available at the specified office of the Calculation and Paying Agent and are deemed to have 
notice of, and be bound by, all the provisions of the Calculation and Paying Agency Agreement applicable 
to them. 

https://www.nbg.gov.ge/index.php?m=619&lng=eng
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The Bank reserves the right at any time to vary or terminate the appointment of the Calculation and Paying 
Agent and to appoint another Calculation and Paying Agent provided that it will at all times whilst any Bond 
is outstanding maintain a Calculation and Paying Agent (which shall be a reputable bank licensed to carry 
out banking activities in Georgia and being a participant of  RTGS system). Notice of any such termination 
or appointment and of any changes in the specified office of the Calculation and Paying Agent will be given 
to the GSSS Bondholders in accordance with Condition 11. 
 
6. Redemption and Purchase 
 
Unless previously purchased by the Bank, the Bonds will be redeemed at their principal amount on the 
Maturity Date. The Bonds will not be redeemable prior to maturity. The Bank may at any time purchase 
Bonds in the open market or otherwise, in each case at any price. Bonds purchased by the Bank will be 
redeemed and cancelled. 
  
7. Title 
  
In the GSSS, title to the Bonds shall pass upon transfer of the Bonds in the GSSS by way of debiting the 
Securities Account (as defined below) of a seller of the Bonds and crediting the Securities Account of a buyer 
of such Bonds, or as otherwise described in the GSSS Rules. The Bank may deem and treat only GSSS 
Bondholders as the absolute owners thereof for the purpose of making payments and all payments to such 
GSSS Bondholders shall be valid and effectual to discharge the liability of the Bank and the Calculation and 
Paying Agent in respect of such Bond to the extent of the sum or sums so paid. 
 
The Bonds may be transferred in accordance with relevant Georgian law requirements and the GSSS Rules.  
 
“Securities Account” means a securities account by means of which transactions are carried out in the GSSS.  
 
8. Taxation 
 
Payments of principal and interest on the Bonds will be made by the Bank to the GSSS Bondholders through 
the GSSS or the Calculation and Paying Agent, as appropriate, without withholding or deduction for or on 
account of tax. 
 
9. Events of Default 
 
If the Bank shall default in the payment of the principal of, or interest on, or in the performance of any 
covenant in respect of a purchase fund or a sinking fund for, any bonds (including the Bonds), notes or similar 
obligations which shall have been issued, assumed or guaranteed by the Bank, and such default shall continue 
for a period of 90 days, then at any time thereafter and during the continuance of such default, the GSSS 
Bondholder  may deliver or cause to be delivered to the Bank, at its principal office in Manila, written notice 
that such GSSS Bondholder elects to declare the principal of and accrued interest on the Bonds held by it 
(the aggregate nominal amount of such Bonds to be specified in such notice) to be due and payable, and on 
the 30th day after such notice shall be so delivered to the Bank, the principal of and accrued interest on such 
Bonds shall become due and payable, unless prior to that time all such defaults theretofore existing shall have 
been cured.  
 
In the event of the failure to perform or improper performance by the Bank of its obligations under the Bonds, 
the GSSS Bondholders may file a lawsuit with the court against the Bank and demand redemption of the 
Bond and payment of any accrued interest.   
 
10. Modifications 
 
The Bank and the Calculation and Paying Agent may agree, without the consent of the GSSS Bondholders, 
to any modification of any of these Conditions or any of the provisions of the Calculation and Paying Agency 
Agreement which is (i) not, in the reasonable opinions of the Bank and the Calculation and Paying Agent, 
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materially prejudicial to the interests of the GSSS Bondholders, (ii) of a formal, minor or technical nature or 
(iii) aimed at correcting a manifest error. 
 
11. Notices 
 
All notices regarding the Bonds will be valid if placed on the Bank’s website.  
 
12. Further Issues 
 
The Bank may from time to time without the consent of the GSSS Bondholders create and issue further 
securities having the same terms and conditions as the Bonds in all respects (except for the Issue Date) and 
so that such further issue shall be consolidated and form a single series with the outstanding securities of any 
series (including the Bonds) or upon such terms as the Bank may determine at the time of their issue. 
References in these Conditions to the Bonds include (unless the context requires otherwise) any other 
securities issued pursuant to this Condition and forming a single series with the Bonds. 
 
13. Governing Law and Jurisdiction 
 
(a) Governing Law 
 
The Bonds and any non-contractual obligations arising out of or in connection with the Bonds are governed 
by, and shall be construed in accordance with, the laws of Georgia. 
 
(b) Jurisdiction 
 
With respect to any legal action or proceedings (“Proceedings”) in connection with the Bonds, the Bank 
irrevocably agrees, for the benefit of the GSSS Bondholders that the competent courts of Georgia are to have 
jurisdiction to settle any disputes and waives any objection to Proceedings in such courts on the ground of 
venue or on the ground that the Proceedings have been brought in an inconvenient forum, provided, however, 
that, in accordance with Article 50, paragraph 2 of the Agreement Establishing the Asian Development Bank 
(the “Charter”), no action shall be brought against the Bank by any member of the Bank, or by any agency 
or instrumentality of a member, or by any entity or person directly or indirectly acting for or deriving claims 
from a member, or from any agency or instrumentality of a member, and that, in accordance with Article 50, 
paragraph 3 of the Charter, the property and assets of the Bank shall, wheresoever located and by whomsoever 
held, be immune from all forms of seizure, attachment or execution before the delivery of final judgment 
against the Bank. 
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USE OF PROCEEDS 
 
The net proceeds to the Bank from the sale of Bonds will be included in the ordinary capital resources of the 
Bank and used in its ordinary operations. 
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INFORMATION RELATING TO THE ASIAN DEVELOPMENT BANK 
 
Introduction 
 
The Bank is an international organization established in 1966 under the Agreement Establishing the Asian 
Development Bank (the “Charter”) which is binding upon the member countries that are its shareholders. 
The Bank is currently owned by its 68 members.  
 
The principal office of the Bank is located in Manila, Philippines. The Bank currently has 31 field offices 
including 25 resident missions located in Afghanistan, Armenia, Azerbaijan, Bangladesh, Bhutan, Cambodia, 
People’s Republic of China, Georgia, India, Indonesia, Kazakhstan, Kyrgyz Republic, Lao People’s 
Democratic Republic, Mongolia, Myanmar, Nepal, Pakistan, Papua New Guinea, Sri Lanka, Tajikistan, 
Timor-Leste, Thailand, Turkmenistan, Uzbekistan, and Viet Nam; a country office in the Philippines; Pacific 
liaison and coordination office in Sydney, Australia, and South Pacific subregional office in Suva, Fiji; and 
three representative offices, located in Tokyo, Japan, Frankfurt, Germany and Washington, D.C., U.S.A. 
 
The Charter 
 
The Charter is the Bank’s governing constitution. It establishes the status, immunities, exemptions, and 
privileges of the Bank, describes its purposes, capital structure and organization, authorizes the operations in 
which it may engage and prescribes limitations on the carrying out of those operations. The Charter also 
contains, among other things, provisions with respect to the admission of additional members, increases of 
the authorized capital stock, the terms and conditions under which the Bank may make or guarantee loans, 
the use of currencies held by it, the withdrawal and suspension of members and the suspension and 
termination of the Bank’s operations. 
 
Under the Charter, membership in the Bank is open to (i) members and associate members of the United 
Nations Economic and Social Commission for Asia and the Pacific, and (ii) other regional countries and non-
regional developed countries which are members of the United Nations or of any of its specialized agencies. 
Within the foregoing limitations, new members may be admitted upon the affirmative vote of two-thirds of 
the total number of Governors representing not less than three-fourths of the total voting power of the 
members. 
 
The Charter provides that no new membership subscription shall be authorized which would have the effect 
of reducing the aggregate of capital stock held by regional members below 60% of the total subscribed capital 
stock. Although any member may withdraw from the Bank by delivering written notice, any such member 
remains liable for all direct and contingent obligations to the Bank to which it was subject at the date of 
delivery of such notice, including its obligations in respect of callable capital. No member has withdrawn 
from the Bank since its establishment. 
 
The Charter may be amended only by resolution of the Board of Governors approved by a vote of two-thirds  
of the total number of Governors representing not less than three-fourths of the total voting power of the 
members. The unanimous agreement of the Board of Governors is required for the approval of any 
amendment modifying the right to withdraw from the Bank, the pre-emptive rights to purchase capital stock 
or the limitation on liability of members. The Charter provides that any question of interpretation or 
application of its provisions arising between any member and the Bank or between two or more  members of 
the Bank shall be submitted to the Board of Directors for decision. Where the Board of Directors has given 
a decision, any member may require that the question may be referred to the Board of Governors, whose 
decision shall be final. 
 
Rating 
 
The Bank has been assigned an AAA credit rating from Standard & Poor's Ratings Services, an Aaa credit 
rating from Moody's Investors Service and an AAA credit rating from Fitch Ratings.  
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The ratings mentioned above are accurate as of the date of this Prospectus. A rating is not a recommendation 
to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the 
assigning rating agency. 
 
Purpose and Functions of the Bank 
 
The purpose of the Bank is to foster economic growth and cooperation in Asia and the Pacific region and to 
contribute to the economic development of the developing member countries in the region collectively and 
individually.  
 
In July 2018, the Bank launched its new long-term corporate strategy, Strategy 2030, which sets the course 
for the Bank’s efforts to respond effectively to the Asia and the Pacific region’s changing needs. Under 
Strategy 2030, the Bank’s vision is to achieve a prosperous, inclusive, resilient, and sustainable Asia and the 
Pacific, while sustaining its efforts to eradicate extreme poverty. To achieve Strategy 2030’s vision, the Bank 
will focus on seven operational priorities: (i) addressing remaining poverty and reducing inequalities; (ii) 
accelerating progress in gender equality; (iii) tackling climate change, building climate and disaster 
resilience, and enhancing environmental sustainability; (iv) making cities more livable; (v) promoting rural 
development and food security; (vi) strengthening governance and institutional capacity; and (vii) fostering 
regional cooperation and integration. In addition to such operational priorities, the Bank will also focus on 
expanding private sector operations, catalyzing and mobilizing financial resources, and strengthening 
knowledge services.  
 
The Bank provides various forms of financial assistance to its developing member countries. The main 
instruments are loans, technical assistance (“TA”), grants, guarantees, and equity investments. These 
instruments are financed through ordinary capital resources (“OCR”), Special Funds, and trust funds. The 
Bank’s ordinary operations are financed from OCR and special operations from Special Funds. The Charter 
requires that funds from each resource be kept and used separately. Trust funds are generally financed by 
contributions and administered by the Bank as the trustee. 
 
The Bank also offers debt management products to its members and entities fully guaranteed by members 
such as interest rate swaps and cross currency swaps (including local currency swaps) for their third-party 
liabilities. In addition, the Bank provides policy dialogue and advisory services, and mobilizes financial 
resources through its cofinancing operations, which access official and other concessional, commercial, and 
export credit sources to maximize the development impact of its assistance. Cofinancing for the Bank’s 
projects can be in the form of external loans, grants for TA and components of loan projects, equity, and 
credit enhancement products such as guarantees and syndications. 
 
Legal Status, Privileges and Immunities 
 
The Charter contains provisions which accord to the Bank legal status and certain immunities and privileges 
in the territories of each of its members. Certain of these provisions are summarized below. 
 
The Bank has full juridical personality with capacity to contract, to acquire and dispose of immovable and 
movable property and to institute legal proceedings. It is immune from every form of legal process, unless it 
chooses to waive such immunity, except in cases arising out of or in connection with the exercise of its 
powers to borrow money, to guarantee obligations or to buy and sell or underwrite the sale of securities. In 
such cases actions may be brought against the Bank in a court of competent jurisdiction in the territory of a 
country in which it has its principal or a branch office, has appointed an agent for accepting service or notice 
of process, or has issued or guaranteed securities. No action against the Bank may be brought by its members 
or persons acting for, or deriving claims from, its members. 
 
The Governors, Alternate Governors, Executive Directors, Alternate Executive Directors, officers and 
employees of the Bank, including experts performing missions for it, are immune from legal process for acts 
performed by them in their official capacities, except when the Bank waives such immunity. 
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The property and assets of the Bank are immune from all forms of seizure, attachment or execution before 
the delivery of final judgment against it. Such property and assets are also immune from search, requisition, 
confiscation, expropriation or any other form of taking or foreclosure by executive or legislative action. The 
archives of the Bank are inviolable.  
 
Taxation 
 
The Charter provides that the Bonds and the interest thereon are not subject to any tax by a member of the 
Bank (a) which tax discriminates against the Bonds solely because they are issued by the Bank, or (b) if the 
sole jurisdictional basis for the tax is the place or currency in which the Bonds are issued, made payable or 
paid, or the location of any office or place of business maintained by the Bank.  Also, under the Charter, the 
Bank is exempt from any obligation imposed by a member of the Bank for the payment, withholding or 
collection of any tax or duty on the Bonds. Accordingly, payments on the Bonds will be made to the GSSS 
Bondholders through the GSSS or the Calculation and Paying Agent, as appropriate, without deduction in 
respect of such tax or duty. However, tax withholding requirements may apply to payments made by financial 
intermediaries acting in any capacity other than as the Bank’s designated Settlement Bank in the GSSS or 
Calculation and Paying Agent. 

The Bank and its assets, property, income and its operations and transactions are exempt from all taxation 
and from all customs duties imposed by any member. 
 
Following changes approved by the Parliament of Georgia on 26 December 2013 to the Georgian Tax Code, 
coupon income and sale proceeds from debt securities issued by international financial institutions (“IFIs”) 
are exempt from profit tax. The list of such prescribed IFIs as at the Issue Date was published on 24 February 
2014 on the following link: https://matsne.gov.ge/ka/document/view/2257126 
 
Board of Directors 
 
Set forth below is a list of the Executive Directors and Alternate Executive Directors of the Bank, and the 
member countries which they represent as of 4 July 2019.  
  

Executive Directors Alternate 
Executive Directors 

Members Represented 

Anuar bin Ariffin Ram Saran Pudasaini 
Brunei Darussalam; Malaysia; Republic of the 
Union of Myanmar; Nepal; Singapore; 
Thailand 

Pierre-Emmanuel Beluche Enrique Galan Belgium; France; Italy; Portugal; Spain; 
Switzerland 

Zhijun Cheng Jin Lu China, People's Republic of 

Syurkani Ishak Kasim Karen Murray 
Armenia, Republic of; Cook Islands; Fiji, 
Republic of; Indonesia; Kyrgyz Republic; 
New Zealand; Niue; Samoa; Tonga 

Takeshi Kurihara Masashi Tanabe Japan 

Paul Dominguez Shahid Mahmood 
 

Kazakhstan; Maldives; Marshall Islands, 
Republic of; Mongolia; Pakistan; Philippines; 
Timor-Leste, The Democratic Republic of 

Anthony McDonald Scott Dawson 

Australia; Azerbaijan; Cambodia; Georgia; 
Hong Kong, China; Kiribati; Micronesia, 
Federated States of; Nauru, Republic of; 
Palau; Solomon Islands; Tuvalu 

Kris Panday Leena Viljanen Canada; Denmark; Finland; Ireland; 
Netherlands; Norway; Sweden 

Helmut Fischer  Hasan Talakaci Austria; Germany; Luxembourg; Turkey; 
United Kingdom 

https://matsne.gov.ge/ka/document/view/2257126
https://eboard.adb.org/docs/sections/write-up_Ariffin,Anuar_bin_ED.pdf
https://eboard.adb.org/docs/sections/write-up_AED_Pudasaini,RamSaran.pdf
https://eboard.adb.org/docs/sections/write-up_Ko_Beluche_Pierre-Emmanuel_ED.pdf
https://eboard.adb.org/docs/sections/write-up_AED_Galan,Enrique.pdf
https://eboard.adb.org/docs/sections/ED_Zhijun_Cheng_write-up.pdf
https://eboard.adb.org/docs/sections/CV_eBoard_AED_Jin_Lu_PRC_updated.pdf
https://eboard.adb.org/docs/sections/ED%20Syurkani%20Ishak%20Kasim.pdf
https://eboard.adb.org/docs/sections/MarioDiMaiowriteupJan2016.pdf
https://eboard.adb.org/docs/sections/ED%20Takeshi%20Kurihara.pdf
http://eboard.asiandevbank.org/docs/sections/AED%20Masashi%20Tanabe.pdf
https://eboard.adb.org/docs/sections/EDPaulDominguez_BriefWrite-Up.pdf
https://eboard.adb.org/docs/sections/write-up_Mahmood_Shahid_ED.pdf
https://eboard.adb.org/docs/sections/write-up_ED_Tony_McDonald_21Jun2018.pdf
https://eboard.adb.org/docs/sections/briefwriteupDawsonScott.pdf
https://eboard.adb.org/docs/sections/write-up_Panday_Kris_ED.pdf
https://eboard.adb.org/docs/sections/write-up_AED_Viljanen,Leena.pdf
https://eboard.adb.org/docs/sections/write-up_AED_Helmut_Fischer_29Jun2018.pdf
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Kshatrapati Shivaji Bayrammuhammet 
Garayev 

Afghanistan, Islamic Republic of; Bangladesh; 
Bhutan; India; Lao People's Democratic 
Republic; Tajikistan; Turkmenistan 

In-chang Song Yu-Peng Tseng 
Korea, Republic of; Papua New Guinea; Sri 
Lanka; Taipei,China; Uzbekistan; Vanuatu; 
Viet Nam, Socialist Republic of 

(vacant) Jason Chung United States 
 
Recent Developments 
 
On 22 April 2019, Ahmed M. Saeed succeeded Stephen P. Groff as Vice-President for Operations 2.  

On 4 May 2019, the Bank’s Board of Governors approved the following with respect to its 2018 reported 
net income of U.S.$726.1 million, after appropriation of guarantee fees to the special reserve:  

a. U.S.$139.0 million, representing adjustments for the net unrealized loss for the year ended 31 
December 2018, be added from the cumulative revaluation adjustments account;  

b. U.S.$23.7 million, representing the adjustment to the loan loss reserve as of 31 December 
2018, be added to the loan loss reserve;  

c. U.S.$499.0 million be allocated to the ordinary reserve;  

d. U.S.$259.4 million be allocated to the Asian Development Fund;  

e. U.S.$80.0 million be allocated to the Technical Assistance Special Fund; and 

f. U.S.$3.0 million be allocated to the Financial Sector Development Partnership Special Fund. 

 

 

https://eboard.adb.org/docs/sections/FINALwriteupEDShivaji.pdf
https://eboard.adb.org/docs/sections/write-up_In-chang_Song_ED_updated.pdf
https://eboard.adb.org/docs/sections/write-up_Bobur_Khodjaev_AED_updated.pdf
https://eboard.adb.org/docs/sections/write-up_AED_Chung_Jason_US.pdf
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INFORMATION RELATING TO ALLOCATION AND SETTLEMENT  
 
The allocation and settlement process of the issue will take place in accordance with the GSSS Rules, the 
below described auction rules and the terms and conditions of an underwriting agreement dated 4 July 2019 
entered into by and between the Bank and the Manager (the “Underwriting Agreement”). 
 
The Bonds shall be allocated as per the results of an initial auction and (should there be a need for it) a 
repeated auction to be conducted following the below rules:  
 

AUCTION RULES 
 
Securities put up for bid at auction  

GEL denominated bonds issued by the Asian Development Bank (“ADB”) that have been assigned the ISIN 
number GE 8790603822.  
 
Auction organizer  

Each auction will be created through the Georgian Securities Settlement System (“GSSS”) by JSC Galt & 
Taggart (“G&T”) acting in its capacity as a placement agent of ADB.  
 
Each auction will be created and held in accordance with the GSSS rules (the “GSSS Rules”) and the 
provisions stated in these Auction Rules.  
 
Auction announcement 

G&T shall publish an auction announcement via the GSSS not later than one (1) Business Day before the 
initial auction.   
 
The initial auction announcement shall include:  
 
a) the ISIN of the bond issue; 
b) the type of the auction and the manner of submitting bids; 
c) the auction date; 
d) the issue date; 
e) the maturity date; 
f) the total nominal volume offered at the non-competitive auction; 
g) the time limit for accepting bids. 
 
G&T is entitled to cancel the initial auction one (1) Business Day prior to the date of that auction at the latest.  
 
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and securities 
market participants settle transactions and are open for general business in Tbilisi, Georgia. 
 
Auction participants  

Only primary dealers as defined under the GSSS Rules (the “PD”) will participate in the initial auction 
directly. Bids may be submitted by PDs in their own name for their own account or for the account of third 
persons.  
 
Other interested parties, including legal entities or natural persons, residents or non-residents, and secondary 
dealers as defined under the GSSS Rules (the “Clients”), may participate indirectly in the initial auction in 
such a way that the PDs include those parties’ requests in their bids. 
 
Auction opening and close  

The initial auction shall commence at 11:00 am Tbilisi time and finish at 11:30 am Tbilisi time meaning that 
bids may be submitted at any time between 11:00 am Tbilisi time and 11:30 am Tbilisi time. 
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Submission of bids 

PDs shall submit their auction bids electronically through the GSSS. 
 
Auction module type 

Allocation of securities to accounts. 
 
Auction method and type 

The uniform-price auction via submission of non-competitive bids only.  
 
Auction price 

In the initial auction the sale price per bond shall equal an amount of GEL 500,000. Should there be a need 
for it, in the repeated auction the sale price per bond shall equal an amount of GEL 500,000 plus interest 
accrued on such bond from the Issue Date (as defined below) until the day of its settlement. The sale price 
per bond for the repeated auction shall be calculated and entered into the GSSS by G&T. 
 
The total price payable by a bidder shall correspond to the applicable sale price per bond multiplied by the 
number of bonds allocated to such bidder from each auction via the GSSS in accordance with these Auction 
Rules.  
 
Allocation  

PDs and Clients will be allocated bonds according to the information on the results of the initial auction in 
accordance with the GSSS Rules. If the interest expressed for purchase of the bonds exceeds the number of 
bonds being offered, then such demand will be satisfied partially, in proportion to the numbers indicated in 
the relevant bids.  
 
After the initial auction ends, the PDs shall have access to the information on the satisfaction of individual 
bids in the GSSS. 

Settlement 

The primary sale of bonds shall be settled on 15 July 2019 (the “Issue Date”) and (should there be a need for 
the repeated auction) also on 16 July 2019 in accordance with the GSSS Rules.  

Placement  

The successfully settled bonds shall be credited to a securities account of a PD, Client or dealer (where PD 
acts on behalf of a secondary dealer).   

Repeated Auction  

Should any portion of the bonds put up for bid at the initial auction remain unsettled, then G&T shall create 
a repeated auction on 16 July 2019. The repeated auction shall be limited to one auction participant, in 
particular, G&T and the Auction Rules established for the initial auction (except for those related to the 
auction announcement and auction participants) shall otherwise apply mutatis mutandis.   
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UNDERWRITING AND SALE 
 
The following is a summary of the underwriting and sale arrangements relating to the Bonds.  
 
JSC Galt & Taggart (the “Manager”) has, pursuant to the Underwriting Agreement, agreed with the Bank to 
fully underwrite the Bonds in accordance with the GSSS Rules. 
  
The Manager has agreed that it will not offer or sell directly or indirectly, or distribute the Prospectus, except 
in accordance with Georgian law.  
 
The Manager has agreed that the Bonds shall not be offered or sold in any jurisdiction other than Georgia.  
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This 4th day of July 2019

By
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