Guarantee Facility Agreement

between

(Bank)

and

(Guarantor)

Datw J

NOTE: This form Guarantee Facility Agreement has beeftadtdao support energy efficiency
finance transactions funded directly by a commeétmamk andindirectly via that bank's leasing
company affiliate. References to leases and bamanding of leases can be deleted if they prove
irrelevant for the given application.

NOTE: This Guarantee Facility Agreement is structuasd “subordinated recovery” guarantee,
meaning that, in an event of loss and payment emgtiarantee by the Guarantor to the Bank, the
Bank will subsequently undertake recovery actiomd ean apply all recovered monies first to
recover its recovery costs and its principal logsdere any recovered monies are remitted back to
the Guarantor. See Section 4.03(c) of this formeAment and also Section 2.3 of the Report.
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GUARANTEE FACILITY AGREEMENT

AGREEMENT, dated : between
, a banking corparatiganized and existing under the
laws of (herein called'Bamk"); and
, a organization edtaliby
. (herein called "Guarantor").

WHEREAS:

(A)  The Bank is duly empowered under law to carry on its banking
business in [country];

(B) Guarantor has approved the Energy Efficiencypakcing Program (the
"Program”) to support energy efficiency financirgjidties of qualified financial intermediaries
principally by providing partial credit guarantees;

(C)  The parties have agreed on the terms and womslicontained herein to establish
a guarantee facility pursuant to which GUARANTORl$partially guarantee the Bank's credit
exposure in its lending practices for the purchaieor leasing practices through a leasing
Affiliate of, energy efficiency equipment to elidggb parties undertaking energy efficiency
projects which are financed by the Bank or leakeauigh a leasing subsidiary of the Bank.

ARTICLE I
Definitionsand Interpretation

Section 1.01. _ Definitions Whenever used in this Agreement or in the Sclesdok
Annexes hereto, unless otherwise specifically pledj the following terms shall have the
following meanings:

"Accounting Principles” means internationally gextlgr accepted accounting principles
applied on a consistent basis, or if a lease id psesuant to Bank
Financing then the term Accounting Principles vailso include
"Financing Method of Lease Accounting Principles”;



"Affiliate”
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means any entity directly or indirectiyontrolling, controlled by or
under common control with, another entity (for psgs of this

definition, "control" means the power to direct thanagement or
policies of an entity, directly or indirectly, winetr through the
ownership of shares or other securities, by contwamtherwise,

provided that the direct or indirect ownershipitif/fpercent (50%)

or more of the share capital of a legal entityasrded to constitute
control of that entity, and "controlling" and "cooited" have

corresponding meanings);

"Annual Operations Review" means the annual regioitie Bank describing the energy and cost

"Appraisal Report"

"Approved Transaction"

"Auditors"

"Availability Period"

"Bank Financing"

savings achieved in relation to Approved Transastioand
providing other relevant information relating to pkpved
Transactions, in accordance with any specific altiligns assumed
by the Bank under Approved Transaction Appraisgddris;

means a report, in the form oh&lule 1 attached hereto, on the
energy efficiency purposes of a project proposedarasligible
Transaction, as well as the financial condition praspects of each
Eligible Borrower with whom the Bank is proposimgenter into a
Loan Agreement;

means each Eligible Transador which a proposal and Appraisal
Report is submitted and which is duly approved bJARANTOR
in accordance with Section 3.03;

means such firm of independent publicamtants as the Bank,
from time to time, appoints as auditors of the Bgoksuant to
Section 3.04(b);

means two (2) years from ttiate of this Agreement;

means a term loan or other metlbdfinancing such as an
acquisition by means of an assignment or otherwidach the

Bank proposes to grant to a leasing Affiliate of ®Bank which

shall include funds to finance an Eligible Trangactthrough a
lease between such leasing Affiliate and an Ekgibéssee and
which is approved by GUARANTOR in accordance witct®n

3.03;



"Business Day"

"Dollar" and the sign "$"

"Eligible Borrower"

"Eligible Transaction"

"Equivalent Dollars"

"Event of Loss"

"Events of Default"

"Facility"
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means a day on which banks are tipenusiness in the City of
New York and, for the purpose of the definition"Bee Payment
Date", are also open in ;

mean the lawful curreradythe United States of America;

means a reputable private sectampany, joint venture enterprise
or other legal entity (each hereinafter referrecagoan “entity”)
organized and existing under the laws of

[country], which is engaged in any productive attiprovided
that: (i) such entity is not an Affiliate of tH&gank, except such
party that may qualify as an Affiliate of the Bahlat which has
been agreed upon by GUARANTOR and the Bank to deligible
Borrower and (ii) the Bank and its Affiliates dotrawn, separately
or in the aggregate, directly or indirectly, mohar ten percent
(10%) of the total issued and outstanding sharetatapf such
entity; the term "Eligible Lessee" may be substdufor the term
Eligible Borrower if Bank Financing is used for dfligible
Transaction;

means each energy efficiepoyject, for the purpose of financing
an Eligible Borrower’s investment in goods and s&w intended to
improve energy efficiency in buildings and industrprocesses,
which meets the energy efficiency criteria setifant Annex A;

means the equivalent in Ddlanf the relevant
[currency] amount calculated on the basis of théiodal Bank
mid-point exchange rate prevailing on the dateatifudation;

means a Loan Default which is noted or remedied after any
applicable cure or grace period and which, in ataace with the
terms of the applicable Loan, results in an Evémedault and loss
thereunder; the term "Lease Default” may be sulbstt for the
term Loan Default;

means the events specified ederred to in Section 6.01, and
"Event of Default" means any one of them;

means the guarantee facility to be madwailable by
GUARANTOR to the Bank or for the benefit of a leasiAffiliate
of the Bank, in accordance with Section 3.01,



"Facility Liability Limit"

"Fee Payment Date"

"Fee Period"

"Fiscal Year"

"'LOCAL CURRENCY"

"Guarantee Fees"

"Guarantee Percentage"

"Guaranteed Loss Amount"

-6 -

means the maximum liabiy for payments that GUARANTOR will
assume under all Transaction Guarantees issuedaoirto this
Agreement, irrespective of the sum of Transactionar@ntee
Liability Limits for all Transaction Guarantees aafly issued and
outstanding from time to time, such maximum liapilamount
being expressed in Dollars as provided in Sectibh;3

means January 15 and July 4Byilyear, provided that if any Fee
Payment Date would fall on a day which is not aiBess Day, the
relevant Fee Payment Date shall be deemed to benéhe
succeeding Business Day;

means each period of six (6) monthsneencing on January 1 and
July 1 in each year; provided that in respect a@he@ransaction
Guarantee, the first Fee Period shall commencé® tansaction
Guarantee date and end on the day immediately girgcéhe first
following January 1 or July 1,

means the accounting year of the Baotkmencing each year on
January 1 and ending on the following Decembe8%such other
accounting period of the Bank as the Bank may, with
GUARANTOR'’s consent, from time to time designate its
accounting year;

mean the lawful currency of theepublic of ;

means, unless otherwise agreddUARANTOR, one percent
(1%) per annum of the Transaction Guarantee Ltgbllimit
outstanding from time to time in respect of eaclanaction
Guarantee issued under this Agreement, which féwdl e
specified in each Transaction Guarantee and shatilrulated in
accordance with the sample calculations of Guagarfiees
contained in Annex C;

means the percentage, oe¢ding fifty percent (50%), of the
principal amount of a Loan, determined in accordanath
Accounting Principles, guaranteed by GUARANTOR aspect of
each Transaction Guarantee, which percentage wifigecified in
each Transaction Guarantee;

means the amount duect®@dmk under a Transaction Guarantee,
being the amount of the Loss multiplieoy the Guarantee



llLoanll

"Loan Agreement"

"Loan Default"
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Percentage and expressed in Equivalent Dollarsdbase the
$/LOCAL CURRENCY exchange rate in effect on theedatt the
Bank’s written notice to GUARANTOR of the occurrenof an
Event of Loss; provided that such amount may bel gay
GUARANTOR, in its discretion, in LOCAL CURRENCY or
Dollars; and provided, further, that such amourallshot exceed
the Transaction Guarantee Liability Limit then ¢atsling for that
Transaction Guarantee or, when added to any Gea@ritoss
Amounts previously paid by GUARANTOR (net of anysko
recovered and paid to GUARANTOR pursuant to SectidB),
shall not exceed the Facility Liability Limit; arslich Guaranteed
Loss Amount in respect of each Transaction Guagastall be
calculated in the manner and based on the methgylslwown in
the sample calculations of Guaranteed Loss Amatongained in
Annex C;

means the Bank, as creditor, makes availabids to an Eligible
Borrower pursuant to a Loan Agreement for its uskemefit in the
implementation of an Approved Transaction, and thignless
GUARANTOR determines otherwise, contains the folfgyv
principal terms and conditions:

0] at the time of the Appraisal Report, the pipa¢ amount of
the Loan (as calculated by applying Accounting éipies)
shall be not less than Equivalenta®ll

% );

(i) repayment in full shall be made within a @efiof ()
years from the end of the Availability Period; and

(i)  the term "Lease" may be substituted for ho# Bank
Financing is used for an Eligible Transaction;

means an agreement entered imteeba the Bank and an Eligible
Borrower providing for a Loan to the Eligible Bower on the
terms and conditions provided for therein; the tethease
Agreement” may be substituted for the term Loanedgrent if
Bank Financing is used for an Eligible Transaction;

means the failure of an Eligible Bawer to make any Loan
Payment in accordance with the terms of a Loan é&gsnt, or
other material default in performance of a Loan e&gnent as



"Loan Payments"

"Loan Portfolio"

"Loss"

"Quarterly Operations
Report”

"Secured Assets"

"Security Documents”

"Transaction Documents"

"Transaction Guarantee"
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specified thereunder; the term "Lease Default”" imayised for the
term Loan Default if Bank Financing is used for Bfigible
Transaction;

means all amounts payable to tix Bader any Loan Agreement
by an Eligible Borrower to the Bank in connectioithra Loan; the
term "Lease Payments" may be used for the term Bagment if
Bank Financing is used for an Eligible Transaction;

means the Bank’s complete portalif Loans hereunder; the term
"Lease Portfolio" may be substituted for the teraah Portfolio if
Bank Financing is used for an Eligible Transaction;

means the outstanding LOCAL CURRENCY priatipalance of a
Loan due and owing to the Bank upon an Event ofslL.asich
amount being expressed in Equivalent Dollars basadthe
$/LOCAL CURRENCY exchange rate in effect on theedatt the
Bank’s written notice to GUARANTOR of the occurrenof an
Event of Loss;

means the report of the Bank (in additmthe Annual Operations
Review) to be provided to GUARANTOR within fortys@ (45)
days of the end of each fiscal quarter, describivegresults of the
Bank's Loans relating to Approved Transactionsthadstatus of its
Loan Portfolio, as provided in Section 5.02(a) bé&re

means any assets, equipment, gwo@soperty (including for
purposes of this definition any related servicels¢tiver movable or
immovable, from time to time owned by an Eligilerrower for
the purpose of securing a Loan;

means any agreement or agrégsjmaade between the Bank and
an Eligible Borrower, providing security for a Lgan

means the Loan AgreemestkB-inancing documents (if any),
Security Documents (if any) and any other contragseements or
instruments required to implement an Approved Taetsn;

means a non-transferabdeagtee issued by GUARANTOR in
favor of the Bank in the form of Schedule 2, whgimarantee is
issued in accordance with Section 3.04 hereof;



"Transaction Guarantee
Liability Limit" means the maximum liability fgpayments that GUARANTOR wiill
assume from time to time under a Transaction Gtegaexpressed
in Equivalent Dollars and specified in the TrangecGuarantee, as
shown on Schedule 2 hereto; provided that suchmaxi amount
shall never exceed larBol

% ); and

Section 1.02._Interpretatiomn this Agreement, references to Articles, SestjcAnnexes
or Schedules shall be construed as referencesetspticified Articles, Sections, Annexes and
Schedules of this Agreement; words denoting thgusam include the plural and vicsersa and
headings are inserted for convenience of referentgeand shall not be used to interpret or limit
the specific provisions of this Agreement.

ARTICLE I
Representationsand Warranties
Section 2.01._Representation and Warranifibe Bank hereby represents and warrants to

GUARANTOR, and upon GUARANTOR's request will delnt® GUARANTOR an opinion of
counsel satisfactory in form and substance to GUNRAR, as follows:

(@) the Bank is a banking corporation duly incogbed in the Republic of
and is licensed under the laviseoRepublic of to
carry on banking business in the Republic of , and has the corporate power to
conduct its business as presently conducted agwltéo into this Agreement;

(b) this Agreement has been duly authorized aedwgrd by the Bank and constitutes
a valid and legally binding obligation of the Bagkforceable in accordance with its terms;

(c) neither the making of this Agreement nor tleenpliance with its terms by the
Bank will conflict with or result in a breach of yaf the terms, conditions or provisions of or
constitute a default or require any consent undegr existing indenture, mortgage, charge,
agreement or other instrument or arrangement tohwthie Bank is a party or by which it is bound,
or violate any of the terms or provisions of thenBa Memorandum and Articles of Association or
any judgment, decree or order or any statute autegulation applicable to the Bank; and

(d) all governmental and corporate approvals am$ents (including exchange control
approvals) for the due execution and delivery ofl performance under this Agreement, including
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the remittance to GUARANTOR of all moneys payalleaspect of this Agreement, have been
obtained or arrangements satisfactory to GUARANTQRbtaining the same have been made.

ARTICLE I1I

The Facility

Section 3.01._The Facility and Facility Liabilitymit. Subject to the terms and conditions
of this Agreement, GUARANTOR agrees to establislke thacility, pursuant to which
GUARANTOR will from time to time during the Availdly Period issue Transaction Guarantees
in favor of the Bank; provided that the Facilityhility Limit is
Dollars ($ ), including for this pupahe Equivalent Dollar amount of any
LOCAL CURRENCY payments made by GUARANTOR under anglividual Transaction
Guarantee issued in accordance with Section 3.04.

Section 3.02. _Proposals for Transaction Guarantderom time to time during the
Availability Period, the Bank shall be entitled poopose in writing the issuance of Transaction
Guarantees in respect of Eligible Transactions ({fpahe Bank intends to finance with its own
funds, or (i) in respect of Bank financing that¢ tBank proposes to make to a leasing Affiliate in
order to finance an Eligible Transaction. Each qudposal shall be accompanied by an Appraisal
Report. If there is a Loan Default after the B&als submitted a proposal and Appraisal Report
but before the Transaction Guarantee is issue@¢dardance with Section 3.04, the Bank shall
forthwith notify GUARANTOR of such Loan Default amdthdraw the relevant proposal.

Section 3.03. Approval Procedure

(@ Unless GUARANTOR determines otherwise purstar@ection 3.03(b), for each
Eligible Transaction in respect of which a proposald Appraisal Report is submitted to
GUARANTOR, GUARANTOR shall review the relevant imfioation and notify the Bank in
writing whether it approves or rejects such proposahin thirty (30) days of proposal
submission; provided that GUARANTOR shall have tight to request that the Bank provide
additional information, in which case such thir®p) day period may be extended until such time
as GUARANTOR has received and reviewed the same.thé event that such proposal is
approved by GUARANTOR, the proposed Eligible Tramism shall be deemed to be an
Approved Transaction and, upon receiving GUARANT®MRritten notification thereof, the Bank
and Eligible Borrowers shall enter into the apglleaLoan Agreement and Security Documents,
and GUARANTOR shall proceed with issuance of thensaction Guarantee in accordance with
Section 3.04.
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(b) Subsequent to the first two Approved Transasti GUARANTOR in its
discretion may notify the Bank that the followingppedure shall apply in respect of additional
proposals and Appraisal Reports to be submitteGIARANTOR'’s approval:

0

(ii)

GUARANTOR shall review the relevant proposald Appraisal Report
and notify the Bank in writing within fifteen (13usiness Days of its
receipt of such proposal, whether it approvesjecte such proposal (or, in
its discretion, GUARANTOR may request additiondiormation), but if
GUARANTOR fails to make such notification, then theposal shall be
deemed to have been approved by GUARANTOR; and

in the event that such proposal is approysd GUARANTOR, the

proposed Eligible Transaction shall be deemed toahe Approved

Transaction and the relevant Transaction Document$ Transaction
Guarantee shall be entered into and issued inatine snanner as provided
under Section 3.03(a).

Section 3.04. Issuance of Transaction Guarantees

(@) GUARANTOR shall issue a Transaction Guaramteeelation to an Approved
Transaction, in the form of Schedule 2, withingfgh (15) Business Days of the fulfillment by the
Bank of the following conditions in a manner saitsbry to GUARANTOR:

()

(ii)

(iii)

the relevant Transaction Documents, includihg Loan Agreement, the
Bank Financing documents (if any) and any Seciaguments (if appli-
cable), in conformity with any form, and containigy information,
required by this Agreement or contained in the Amal Report, shall have
been duly executed, stamped and, if required, texgs, and shall have
become fully effective, and duplicate originalsaertified copies thereof
shall have been furnished to GUARANTOR;

all relevant corporate and governmental emts, licenses and approvals
required for, or in relation to, the execution erfprmance of the Loan, the
Bank Financing documents (if any) and any Seclxdaguments (if any) or
other Transaction Documents, shall have been @utaamd satisfactory
evidence thereof shall have been provided to GUARER,

the Secured Assets shall have been insuvegd financially sound and
reputable insurers acceptable to GUARANTOR agdosst or damage, in
such manner and to the same extent as shall beafigr@ccepted as
customary in regard to assets and businessesaftracter and shall have
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the name of the Bank and/or GUARANTOR endorsedlassapayee on all
such insurance policies; and

(iv)  legal counsel, acceptable to GUARANTOR, khalve issued a satisfactory
legal opinion on the legality, validity, bindingtoge and enforceability of
the Transaction Documents.

(b) In addition to the above requirements, prmrigsuance of the first Transaction
Guarantee, the Bank shall have confirmed thatstd@pointed independent Auditors who are in
good standing in the Republic of and who are acceptable to GUARANTOR.

(c) Each Transaction Guarantee shall be effeftora the date of its issue, and may
not be sold, assigned or otherwise transferredowttthe prior written consent of GUARANTOR.
The maximum term of a Transaction Guarantee shall b (__) years, provided that
GUARANTOR shall not be obligated to make any paymeer any Transaction Guarantee after

(_) years from the date of this Agreement

(d) Each Transaction Guarantee shall specify thar&htee Percentage, Transaction
Guarantee Liability Limit and Guarantee Fee Schedat shown in Schedule 2, detailing the
following:

() summary terms of the Loan, including its terprincipal amount and
principal repayment dates, interest rate and istgrayment dates, identity
of the Eligible Borrower, and listing of TransactiDbocuments; and

(i) calculations showing the Transaction Guagaritiability Limit (in LOCAL
CURRENCY and Equivalent Dollars on the date ofltban) that will be
applicable for each Loan repayment period during term of the
Transaction Guarantee, assuming timely principghaets under the Loan
Agreement.

Section 3.05. Guarantee Fees

(@ In consideration of GUARANTOR issuing a Trastga Guarantee, the Bank
agrees to pay the Guarantee Fees due in respexchf Fee Period applicable to each such
Transaction Guarantee. The amount of the Guard&@es that will become due during the term
of each Transaction Guarantee will be set forthairseparate schedule to the Transaction
Guarantee, in the form of the Guarantee Fees Skheéaktluded within Schedule 2 attached
hereto.

(b) Unless otherwise agreed by GUARANTOR, Guasearfees in respect of all
Transaction Guarantees issued and outstandingtineento time during any Fee Period shall be
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paid in Dollars semi-annually in arrears on eacle Rayment Date and shall be paid in
immediately available funds to GUARANTOR’s accoshifi such bank or banks in the City of
New York as GUARANTOR shall from time to time desage. GUARANTOR shall use its best
efforts to invoice the Bank, following the closeeazich Fee Period and prior to the applicable Fee
Payment Date, for Guarantee Fees payable on suelP&anent Date, but no late invoice or
failure to invoice by GUARANTOR shall relieve theaik of its obligation to pay all Guarantee
Fees when due and in the manner provided herein.

(c) The Bank shall pay or cause to be paid agmmeand future taxes, duties, fees and
other charges of whatsoever nature (if any) noat@ny time hereafter levied or imposed by the
Government of the Republic of byrany department, agency, political
subdivision or taxing or other authority thereofconnection with the payment of the Guarantee
Fees, or any other amount payable by the Bank tARANTOR hereunder, and all payments of
Guarantee Fees or any other amount payable to GWARXR hereunder shall be made without
deduction for or on account of any such taxesgedutees or other charges.

(d) The Bank shall notify GUARANTOR by telex ocgamile of the Dollar amount of
the Guarantee Fees paid by the Bank to GUARANTORauh Fee Payment Date.

Section 3.06._Late Payment of Fedfsthe Bank fails to make payment of the Guagant
Fees due on or before any applicable Fee Paymeat than, without prejudice to any other rights
available to GUARANTOR, the Bank shall pay in Dddlaby way of liquidated damages, in
respect of the amount of such Guarantee Fees dueirgraid, a charge at the rate of twelve
percent (12%) per annum, calculated from the dayesach amount became due until the date of
actual payment (as well after as before judgmem)l, such charge shall be payable on the next
succeeding Fee Payment Date unless paid beforehand.

ARTICLE IV

Facility and Transaction Guar antees
Administration and Payments

Section 4.01. _Loans Not in Default Except with the prior written consent of
GUARANTOR, it is agreed that with respect to eadai as to which no Loan Default has
occurred, the Bank shall:

(@ monitor Eligible Borrower activities and sulbr@uarterly Operations Reports and
other information to GUARANTOR, as provided in Af& V, on the status of each Loan,
including payments made and the energy and cosigsaachieved as a result of the Approved
Transaction;
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(b) monitor and maintain records of the Securitycments, and Secured Assets
covered thereby, for each Loan and ensure thasdberity interest(s) created thereby remain(s)
effective for so long as GUARANTOR is not dischargend released from its obligations under
the relevant Transaction Guarantee;

(c) advise GUARANTOR promptly of the possible iitié§p of an Eligible Borrower,
in the opinion of the Bank, to perform its obligats under the relevant Transaction Documents in
relation to an Approved Transaction, and of anykbagptcy, liquidation, receivership, winding-up
or similar proceeding known to the Bank, after oeable inquiry and investigation, to have been
initiated or threatened against any Eligible Boreow

Section 4.02. Loans in Default

(@) Within five (5) Business Days of any Loan Dafaving occurred, the Bank shall
give GUARANTOR written notice of such Loan Defatdtgether with relevant details of the
action that the Bank is taking to cure such Loafalleor exercise its rights and remedies against
the Eligible Borrower, including initiation of legproceedings under the Security Documents and
other Transaction Documents.

(b) Unless the Loan Default has been remediechéyEligible Borrower during any
cure period or grace period provided for in therhoa GUARANTOR shall otherwise agree in
writing, the Bank shall:

() accelerate the repayment of such Loan andaddmthe immediate
repayment in full of the balance of all principaiterest and other moneys
owing to the Bank under the applicable Loan witlo (2) Business Days
of the occurrence of an Event of Loss; and

(i) as soon as legally permitted following thecorrence of an Event of Loss,
institute legal proceedings to foreclose the Setuyesets created by the
Security Documents as well as institute such olbbgal proceedings as
GUARANTOR may reasonably request.

Failure of the Bank to institute such legal prodegsl or to make such demand and to issue such
acceleration notice, shall entitte GUARANTOR tonté@rate the relevant Transaction Guarantee
by issuing a written notice of such terminatiortiie Bank, whereupon GUARANTOR shall be
discharged and released from all its obligationdeursuch Transaction Guarantee; provided that
GUARANTOR shall not be entitled to terminate suaanBaction Guarantee pursuant to this
subsection solely by reason of the Bank’s failorestitute legal proceedings in any specific case
where it is estimated by the Bank’s counsel, atersultation with GUARANTOR’s counsel, that
legal and related expenses reasonably likely tmdrered by the Bank in the prosecution of such
legal proceedings will exceed thirty percent (3@¥)he Loss amount then being claimed by the
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Bank. Notwithstanding the termination of such Bastion Guarantee, GUARANTOR shall be
entitled to Guarantee Fees for the period betwbenend of the last Fee Period for which
Guarantee Fees have been paid and the date of GNARR'’s notice of termination.

(c) The Bank shall bear all legal and related egps incurred in the prosecution of
such legal proceedings up to thirty percent (30#4h® Loss amount or such other amount as has
been agreed with GUARANTOR.

Section 4.03._Loss and Recovery Payme(d$ Upon the occurrence of an Event of Loss
under a Loan, the Bank shall have the right to chehma writing GUARANTOR’s payment of the
applicable Transaction Guarantee. Within ninety (8/s of receipt of such demand and provided
the Event of Loss is continuing, GUARANTOR shallypthe Guaranteed Loss Amount in
immediately available funds at such bank and it gl@ace as the Bank shall designate.

(b) Immediately upon payment by GUARANTOR of thedanteed Loss Amount,
GUARANTOR shall be discharged and released fromtslbbligations to the Bank under the
applicable Transaction Guarantee and shall belezhttb subrogation to the extent of such
payment; and the Bank shall, upon GUARANTOR’s demhaxecute a written assignment in
favor of GUARANTOR of the Bank’s rights to paymentiemages and security under the Loan
Agreement and any Security Documents, to the extethie Guaranteed Loss Amount (i.e., in the
proportion that the Guaranteed Loss Amount beatisetdotal Loss) and subject to adjustment (if
any) pursuant to subsection (c) hereinbelow. ABEARANTOR'’s payment of the Guaranteed
Loss Amount, the following provisions shall be apgible to the recovery of the Loss:

() the Bank, at its cost (subject to Sectior24c)), shall take such actions as it
shall deem fit in accordance with its obligatiomsdin to recover the Loss;
and

(i) in the event of GUARANTOR proposing to commee or to continue to
prosecute legal proceedings to recover the Losgludimg at
GUARANTOR'’s cost in the event the Bank’s obligatimnbear legal and
related expenses under Section 4.02(c) has besheshit GUARANTOR
shall consult with the Bank and the Bank shall ébpon on behalf of
GUARANTOR commence and/or continue to prosecuté &gal action.

(c) Notwithstanding the payment by GUARANTOR o¢ tBuaranteed Loss Amount,
the Bank acknowledges its continuing obligationtdake all reasonable and necessary action
(subject to Section 4.02(c)) in an expeditious neanio recover the Loss from the Eligible
Borrower in default, including the realization afyaSecured Assets. If, either before or after
GUARANTOR'’s payment of the Guaranteed Loss Amotire,Bank recovers any moneys either
from the Eligible Borrower in default or its insweor other third parties, or receives any
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foreclosure proceeds from any Secured Asset, eli suoneys so recovered shall be applied and
distributed in the following manner:

0] first, to reimburse the Bank for all legaldanther out-of-pocket expenses
actually incurred in recovering the Loss, whethachs expenses are

incurred prior or subsequent to GUARANTOR paying Guaranteed Loss
Amount;

(i) second, to the Bank to the extent of itsaomvered LosSS;

(i) third, to GUARANTOR to the extent of Guataed Loss Amounts actually
paid by GUARANTOR; and

(iv)  fourth, the balance, if any, shall be padhe Bank.

Section 4.04. Limitation on Right to Vary the e of an Eligible Loan Unless
GUARANTOR shall otherwise agree in writing, the Raall not:

(a) grant any extension of time for payment beythrad expressly provided for in the
applicable Loan Agreement or reschedule or othenwilter or waive any obligation of any
Eligible Borrower in respect of a payment owedhe Bank under a Loan Agreement, except in
cases of prepayment or acceleration of maturipesiically permitted by the Loan Agreement;

(b) grant any concession to an Eligible Borroweexercise of any of the powers or
authorities or discretions vested in the Bank pamsuo the provisions of the relevant Loan
Agreement or otherwise;

(c) reduce, release or otherwise alter or chamyeSecured Assets created for the
benefit of the Bank or GUARANTOR in relation to adn subject to a Transaction Guarantee, or
amend or waive the provisions of any Security Doenircreating or providing for any such
Secured Asset; or

(d) without prejudice to the preceding paragraphthis Section, once a Transaction
Document has been signed, amend the same in sustenas would substantially depart from its
original terms.

Section 4.05._Suspension and Cancellatiblotwithstanding any other provision of this
Agreement (including Sections 3.06 and 6.01) ocamf Transaction Guarantee, GUARANTOR
may by notice to the Bank suspend or cancel thd of the Bank to request the issue of new
Transaction Guarantees if the Bank is in defauthen payment of any Guarantee Fees owing to
GUARANTOR hereunder, and upon the giving of sucticepthe Bank's right to request the issue
of a new Transaction Guarantee shall be suspendethrwelled as GUARANTOR in its
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discretion determines. The exercise by GUARANTORthe right of suspension shall not
preclude GUARANTOR from exercising its right of caflation either for the same or any other
reason and shall not limit any other provisionto$ tAgreement including Sections 3.06 and 6.01
hereof.

ARTICLEV

Particular Covenants

Section 5.01. Particular Covenants of the BalRér as long as any Transaction Guarantee
is outstanding, or any amount is owed to any partler this Agreement, the Bank shall:

€) at all times exercise due diligence in graptisupervising and collecting each
Loan, in accordance with sound financial and |lo@lustry standards and practices;

(b) monitor and collect information, and causegiBle Borrowers to monitor and
collect information, concerning the energy saviofjdpproved Transactions and such other types
of information as are required to be provided toARANTOR in accordance with Section 5.02;

(c) exercise the same care in the administratmhemforcement of rights under or in
relation to each Loan Agreement as it exercisels kespect to any other loans which are entirely
for its own account;

(d) in the event of an Eligible Borrower Defautider a Loan Agreement, or in the
event of any expropriation or other force majeureatastrophic event affecting Secured Assets
secured under any Security Documents or an Eligddeaower’s ability to perform its Loan
obligations, claim all amounts due to the Bank ke all necessary action to preserve its rights in
relation to the Secured Assets;

(e) keep GUARANTOR fully informed of any developmt® of which the Bank shall
become aware from time to time which could, indp@ion of the Bank, materially and adversely
affect the carrying out of the arrangements contateg by this Agreement, and permit
representatives of GUARANTOR to have access toBhaek's records related to Approved
Transactions;

() promptly notify GUARANTOR of any change of i&uditors or change in its
Memorandum and Articles of Association which, ie tipinion of the Bank, would in any manner
be inconsistent with the provisions of this Agreatnand
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(9) keep GUARANTOR informed as requested, butrip event on a monthly basis,
of the current status of legal proceedings initidterecover a Loss or which are otherwise taken
against Eligible Borrowers who are in default unither Loan Agreements.

Section 5.02. _Further Reporting Requirementtn addition to the reporting and
information requirements established in Sectiorl 5te Bank shall provide the following to

GUARANTOR:

(@ as soon as available, but, in any event, withity-five (45) days after the end of
each quarter of each Fiscal Year, a Quarterly @pesaReport which shall include the following

information:

(i)

(ii)

(iii)

(iv)

v)

two (2) copies of the Bank’s complete final@tatements for such quarter
applying the Accounting Principles, in form satetay to GUARANTOR
and, if requested by GUARANTOR, certified by an hawized
representative of the Bank;

significant details of each Loan enteredbjnincluding any changes to or
supplementary information not included within thepphaisal Report
regarding the identity, type of industry, locatiand amount of financial
and other assets of each Eligible Borrower, thestrgt classification of all
Secured Assets, and the term of each such Loaresgns;

a breakdown of the Bank’s outstanding LoBortfolio detailing: total
number of Loans outstanding (by industry); totaltstanding Loan
Payments, specifying their applicable currenciesfexed or floating rates;
all arrearages covering 1-30 days, 31-60 days06da9s, 91-180 days, and
over 180 days; the Bank’s total financial exposhyesize and currency, to
each single Eligible Borrower; all repayments ohgipal and payments of
interest, fees and any other amounts by each HEigbrrower; and any
liens (excluding tax and other statutory liens lasged by the date of such
Report) created in respect of Loan Payments;

a statement of all financial transactionsween the Bank and any leasing
Affiliates relating to each Bank Financing; and

a detailed description of the use or proposse by the Bank of other
development or concessional financing, whethertinglato Eligible
Transactions or other Bank energy efficiency fimag@&ctivities, provided
that the Bank shall not be required to discloseetary or confidential
information;
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(b) as soon as available, but, in any event, witbity-five (45) days after the end of
each Fiscal Year, the Annual Operations Review; and

(c) at any time, upon written request by GUARANTCH information within the
Bank’s possession relating to any Loan or propaseaah.
ARTICLE VI
Events of Default
Section 6.01._Events of Defaultf one or more of the following Events of Defashall

have happened and be continuing, then GUARANTORdbige to the Bank, may terminate the
Facility and shall not be obligated to issue newadstitional Transaction Guarantees:

(@ the Bank has sold, assigned or otherwise felard a Transaction Guarantee
without the prior written consent of GUARANTOR, @efault shall have occurred in the payment
of any Guarantee Fees; provided that in any sude,caotwithstanding the foregoing,
GUARANTOR shall be entitled to immediately termmdhe Transaction Guarantee(s) thereby
affected, without any further notice and withouy gmesentment, demand or protest of any kind,
all of which are hereby expressly waived by thelBan

(b) default shall have occurred in the performasfcany obligation of the Bank under
this Agreement (other than any obligation for thgment of Guarantee Fees), including failure to
pursue remedies for the recovery of a Loss as gedvherein, and any such default shall have
continued for a period of thirty (30) days aftetio® thereof shall have been given to the Bank by
GUARANTOR,;

(c) any representation or warranty confirmed odenhy the Bank in connection with
the execution and delivery of this Agreement or idsance of Transaction Guarantees, or in
connection with any request for a Guaranteed L@sgsnBnt under any Transaction Guarantee,
shall be found to have been incorrect in any neltezspect; and

(d) any government or governmental authority shalle nationalized or otherwise
taken over all or any substantial part of the Barskiare capital, or shall have assumed custody or
control of the business or operations of the Bankfats share capital, or shall have taken any
action for the dissolution or disestablishmenthe Bank or any action that would prevent the
Bank or its officers from carrying on its busines®perations or a substantial part thereof.

Section 6.02. Automatic Termination
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(@) Notwithstanding any other provision of thisrégment, if the Bank shall have
become voluntarily or involuntarily dissolved, oedome bankrupt or insolvent (however such
bankruptcy or insolvency may be evidenced), thetiimed portion of the Facility shall be
terminated and GUARANTOR shall be entitled to immegly terminate all Transaction
Guarantees previously issued, without any furtledica and without any presentment, demand or
protest of any kind, all of which are hereby explgsvaived by the Bank, but such termination
shall not affect or release GUARANTOR from its galion to pay a Guaranteed Loss Amount
then due and owing.

(b) Notwithstanding any other provision of thisrAgment, should the Bank not have
proposed, within one (1) year from the date of Agseement, Eligible Transactions for which the
Transaction Guarantee Liability Limits in the agg reach a level of fifty percent (50%) of the
Facility Liability Limit, GUARANTOR in its sole disretion shall have the right to reduce or
terminate the unutilized portion of the Facilitytisuch reduction or termination shall not affect o
release GUARANTOR from its obligations under angirigaction Guarantee previously issued.

Section 6.03._Notice of an Event of Defauftany Event of Default shall have happened,
the Bank shall immediately give GUARANTOR noticertkof specifying the nature of such Event
of Default and any steps the Bank is taking to iintee same.

Section 6.04. _Saving of RightsNo course of dealing and no delay in exercisog,
omission to exercise, any right, power or remedywang to GUARANTOR upon any Event of
Default under this Agreement shall impair any sught, power or remedy or be construed to be a
waiver thereof or an acquiescence therein; not gi@hction of GUARANTOR in respect of any
such Event of Default, or any acquiescence byatdin, affect or impair any right, power or
remedy of GUARANTOR in respect of any other EveriDefault.

Section 6.05._Bank's Right of TerminatioNotwithstanding anything herein contained,
the Bank shall be entitled to terminate this Agreetron the last Business Day of any calendar
month, upon giving to GUARANTOR not less than #i(B0) days’ prior notice in writing,
subject to the payment by the Bank of all Guaramiees and other amounts, if any, due to
GUARANTOR under this Agreement up to and includthg date of termination. Upon such
termination, the Facility shall be immediately terated and GUARANTOR shall be discharged
and released from its obligations under all Tramsadsuarantees that it has issued prior to the
notice of termination, but such termination shait affect or release GUARANTOR from its
obligation to pay a Guaranteed Loss Amount thenahgkowing as a result of an Event of Loss
having occurred prior to such date of termination.

Section 6.06._Change in Circumstanc&¥here (a) the introduction or variation of any
moratorium, law, order, regulation or official dit&ve or any change in the interpretation or
application thereof, or (b) the failure to procarel obtain any necessary governmental approval or
consent, makes it unlawful or impractical withoutdrhing such moratorium, law, order,
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regulation or official directive (i) for any partg continue with the Facility, or (ii) for the Bamé
make any payment to GUARANTOR, or (iii) for the Bao comply with and discharge any of its
obligations hereunder, or (iv) in the event that Republic of shall cease to
be a signatory to the Articles of Agreement undaictvy GUARANTOR or the World Bank is
established, or any Hungarian court or other jatlior administrative tribunal or governmental
body fails to recognize or enforce GUARANTOR’s, ttWorld Bank's, or GEF's rights and
immunities under their respective Articles of Agremt, charter or similar organizational
documents, or if the Republic of ceases to be a member of GEF, the Facility
shall immediately be suspended and any party sbrdiiwith notify the other parties in writing
immediately upon it becoming aware of such evadpon the receipt of such notice, the parties
shall forthwith negotiate in good faith with a vidaagreeing upon terms for making the Facility
available on a basis which is not unlawful or foalkling the Bank to comply with and discharge
its obligations hereunder without breaching anyhsuoratorium, law, order, regulation or official
directive, provided that if no such agreement &lned within a period of thirty (30) days after the
giving of such notice or within the period (if arp@rmitted by law, then:

() the Facility shall be terminated automatigatind

(i) GUARANTOR shall no longer be under any oblign to issue any further
Transaction Guarantees.

ARTICLE VII

Miscellaneous

Section 7.01._NoticesAny notice or request required or permitted ¢ogven or made
under this Agreement to GUARANTOR or the Bank shallin writing. Such notice or request
shall be deemed to have been duly given or made wiseall be delivered by hand, mail, telex or
facsimile to the party to which it is required cermitted to be given or made at such party's
address specified below or at such other addresadmsparty shall have designated by notice to
the party giving such notice or making such request

For the Bank:

Facsimile:
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For GUARANTOR:

Facsimile:

Section 7.02._Legal Feefach party shall bear the fees and expensds ofspective
counsel incurred in connection with the preparatexecution, delivery, and registration of this
Agreement.

Section 7.03._Financial Calculationgll financial calculations to be made under far
the purposes of, this Agreement shall be made @ordance with the Accounting Principles
consistently applied and, except as otherwise requio conform to any provision of this
Agreement, shall be calculated from the then mestntly issued financial statements which the
Bank is obligated to furnish to GUARANTOR from tirteetime, as provided in this Agreement.

Section 7.04._Law This Agreement shall be governed by and corgtmieaccordance
with the laws of the State of New York, United 8&bf America.

Section 7.05. Jurisdiction

(@ Each of the parties hereto irrevocably agtkasthe courts of the State of New
York or of the United States of America for the 8mun District of New York shall have
jurisdiction to hear and determine any suit, acboproceeding, and to settle any disputes, which
may arise out of or in connection with this Agreamand for such purposes irrevocably submits
to the jurisdiction of such courts.

(b) The Bank irrevocably waives any objection whicmay have now or hereafter to
the courts referred to in subsection (a) being nated as the forum to hear and determine any
suit, action or proceeding, and to settle any desyuwvhich may arise out of or in connection with
this Agreement, and agrees not to claim that ach sourt is not a convenient or appropriate
forum.

Section 7.06._Successors and Assighisis Agreement shall bind and inure to the bénef
of the respective successors and assigns of thiegphbereto, except that no party shall assign or
otherwise transfer all or any part of its rightsbfigations under this Agreement without the prior
written consent of the other parties.
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IN WITNESS WHEREOF, the parties hereto, actingotigh their duly authorized
representatives, have caused this Agreement t@bedsin their respective names as of the date
first above written.

BANK

By:

GUARANTOR

By:
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ANNEX A
Page 1 of 1

ENERGY EFFICIENCY CRITERIA

Eligible Transactions shall be investments for jgots and equipment aimed at
improving energy efficiency (EE) in buildings, ingtdal processes and public amenities and
facilities. Eligible Transactions shall achieveramstrable energy savings and reductions in
emissions of greenhouse gases and project spgmedigpants must offer a viable method to
monitor and verify the same. Investments mustdoeéw projects, not refinancing of existing
projects or any outstanding obligations of any twer of the Bank, and for projects using
proven technology which are developed with competarergy audit/feasibility studies and
include energy savings monitoring plans. Eligiblansactions where energy efficiency is not
the sole or primary motivation shall be eligibleyded the level of Program support is justified
by the EE benefits. The Eligible Borrower must do@rivate sector entity as defined in the
Guarantee Facility Agreement.
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SCHEDULE 1
Page 1 of 2

APPRAISAL REPORT FORM

Proposals for Transaction Guarantees shall benguaoied by an Appraisal Report
which describes in detail the proposed EligiblenBection, energy efficiency ("EE") purposes
and characteristics of the Eligible Transactioopmsed terms of the Loan Agreement and other
Transaction Documents, and of the proposed Traonsadbuarantee, including, without
limitation, the following information:

1. Identity of and background information on:
(@) Proposed Eligible Borrower, including its leg&htus, principal place(s)
of doing business, principal business(es), af@llatcompanies and

entities;

(b) Proposed Transaction Guarantee beneficiaryfBaneasing Affiliate of
the Bank]; and

(© All other key parties to the Eligible Transactj as applicable, including
project engineers, project construction and/or ajens/maintenance
contractor(s), vendor(s) and manufacturer(s) ofmpry project
equipment, constituting the Secured Assets.

2. Summary of the EE technical features and eeging feasibility including:

(@) Description of and specifications for all SeszliAssets [and other project
equipment], including their end-use applicationd aseful life; and

(b) Estimated energy savings, in energy units.

3. Transaction economics including:
(@) Complete capital costs breakdown, includingstction period interest;
(b) Operating costs; and

(c) Estimated energy cost savings.
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4, A Closing Documents Checklist and copies, aslieggdge, of all draft Transaction

Documents, including Bank Financing and Securitgioents (if any).

5. Credit information on the Eligible Borrower, amdl other transaction payor(s) or
guarantor(s), accompanied by the Bank’s creditysisabf the Eligible Transaction.

6. The Bank’s financing terms, including the progubprincipal amount of the Loan and of
any Bank Financing, and all applicable advance mays) interest rates, terms, repayment
schedules and security arrangements, and anymthiegosed financing sources.

7. The Bank’s request for the proposed TransadBaarantee], including identity of the
beneficiary [if other than the Bank], the propos@darantee Percentage and Transaction
Guarantee Liability Limit Schedule].

8. Transaction emissions savings estimates andi@lanonitoring emissions reductions.

9. Other information as requested by GUARANTOR.
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SCHEDULE 2
Page 1 of 4

GUARANTOR TRANSACTION GUARANTEE AGREEMENT

This TRANSACTION GUARANTEE, dated ) (herein called the
"Guarantee") between , a banking corporation
organized and existing under the laws of the Repuibl (herein called the
"Bank"), and L a organization
established by . (herein called "Guarantor").

WHEREAS:

(A)  The Bank is duly empowered under law to carry on its banking
business in :

(B) The parties have agreed on the terms and wonslicontained herein to establish a
guarantee facility pursuant to which GUARANTOR shmdrtially guarantee the Bank's credit
exposure in its lending practices for the purchakeor leasing practices through a leasing
subsidiary, energy efficiency equipment to eligipkaties undertaking energy efficiency projects
which are financed by the Bank or leased throulglasing Affiliate of the Bank; and

(C) The Bank has entered into a written agreen(éna "Loan Agreement") with

, an Eligible Borrower, as s#h o Annex 1 hereto, in order to provide a
loan in the amount of ( ) (theafll), which has been approved by
GUARANTOR as an Eligible Transaction and which msehed to be incorporated in this
Guarantee.

ARTICLEI
Section 1.01.Definitions. Terms used in this Guarantee, unless otherveeed! herein,
shall have the meaning ascribed to such termsanGharantee Facility Agreement, which is
deemed to be incorporated in this Guarantee.

ARTICLE I

Section 2.01 Guarantee Payments.
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(@ If and whenever, as a result of a Loan DefautEvent of Loss occurs under the
Loan Agreement, the Bank shall have the right toated in writing GUARANTOR'’s payment of
the Guaranteed Loss Amount in accordance with ¢inens and conditions of the Guarantee
Facility Agreement.

(b) Subject to the terms and conditions of the r@utee Facility Agreement,
GUARANTOR hereby guarantees the payment of the &eed Loss Amount to the Bank (the
“beneficiary”), in the event of a Loan Default agéent of Loss; provided that such guarantee
obligation and right to receive payment shall bespeal to the beneficiary and shall not be sold,
assigned or otherwise transferred except with tioe written consent of GUARANTOR.

(c) Immediately upon payment by GUARANTOR of thadanteed Loss Amount in
accordance with the terms and conditions of ther&uee Facility Agreement, GUARANTOR
shall be discharged and released from all its abbgs to the Bank under this Guarantee.

Section 2.02. Transaction Guarantee Liability Limit. (a) The Transaction Guarantee
Liability Limit under this Guarantee shall be Equivalent Dollars
$ ), calculated and adjusted from timinte for Loan principal payments as shown
in the calculation attached as Annex 2 hereto; ideal that GUARANTOR shall be under no
obligation for any payment under this Guaranteetite extent such payment, when aggregated
with all other payments made under all other Tretiwa Guarantees issued under the Facility, will
exceed the Facility Liability Limit.

(b) In the event of a partial prepayment of Loamgypal, the Bank shall provide
GUARANTOR with a revised Loan Payment schedule anelcalculated Annex 2, which revised
Annex 2 will be operative for this Transaction Gardee Agreement upon its acceptance by
GUARANTOR.

Section 2.03. Guarantee Percentage. The Guarantee Percentage under this Guarantee
shall be per cent (__ %).

Section 2.04. Te'm. Subject to Sections 3.04(a), 6.01(a), 6.02(a) &5 of the
Guarantee Facility Agreement, this Guarantee slealh continuing guarantee and shall remain in
full force and effect until all of the principal @unt of the Loan shall have been fully paid.
Accordingly, the obligations of GUARANTOR hereundsnall not be discharged except by
performance and then only to the extent of sucfopeaance.

ARTICLE I11
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Section 3.01.Notices. Any notice or request required or permitted ¢ogven or made
hereunder shall be in writing. Such notice or esfjishall be deemed to have been duly given or
made when it shall be delivered by hand, airmaifacsimile to the party to which it is required or
permitted to be given or made at such party’s asdspecified below or at such other address as
such party shall have designated by notice to &y giving such notice or making such request.

For the Bank:

Facsimile:

For GUARANTOR:

Facsimile:

IN WITNESS WHEREOF, the parties hereto, actingotigh their duly authorized
representatives, have caused this Guarantee tgrimeisn their respective names as of the day and
year first above written.

By:

By:



