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MAIN FEATURES OF THE EXPORT CREDIT GUARANTEE TRANSFER SCHEME
The overview below is intended as an explanatory note to the Export Credit Guarantee Transfer Scheme (the Transfer Scheme) and to provide insight into the mechanics of and the rights and obligations under the ECG and the ECG recourse agreement. The content of the ECG and the ECG recourse agreement are leading and prevail over these notes. No rights can be derived from these explanatory notes.
1. Structure of the Transfer Scheme 
Under the Transfer Scheme, a bank (the Bank) that provides an export credit facility insured with Atradius Dutch State Business (the Export Credit), can apply for an export credit guarantee (the ECG) for the benefit of an investor (the Investor). The Investor funds the Bank in return for which the Bank transfers the rights and claims under the Export Credit to the Investor. The ECG is issued directly to the Investor by the Dutch State, represented by Atradius Dutch State Business (the State). 
The Transfer Scheme is based on a contract governed by Dutch law (the ECG Recourse Agreement) between the Bank and the State, entered into with respect to an ECG issued by the State to the Investor. 
2. The ECG
0. The ECG guarantees the Export Credit that is transferred by the Bank to the Investor. The ECG does not guarantee bonds that may be issued by a special purpose vehicle (SPV) in the event of a securitisation. The ECG also does not guarantee a loan provided by the Investor to the Bank in relation to the Export Credit.
0. Under the ECG, the Investor obtains a direct, abstract claim governed by Dutch law against the State without reference to the terms and conditions of the export credit insurance policy (the ECI).
0. The claim of the Investor under the ECG is due and payable on first demand, without any waiting period (payment is made after no more than 5 business days) and for 100% of the due and unpaid instalments of principal and interest (including default interest) (and not a lower percentage as is the case under the ECI). If the Investor makes a claim it must provide a statement (representation & warranty) indicating that it has not received any payment.
0. The State cannot derive any defences from the contractual relationship under the Export Credit or the ECI.
0. A defect in the transfer of the rights and claims under the Export Credit does not affect the claim under the ECG.
0. [bookmark: _Ref318459609][bookmark: _Ref318459248]It is a condition for payment under the ECG that the Investor transfers its rights and claims in respect of the Export Credit to the State. In addition, the Investor is obliged (unless the State waives this right) to transfer the relevant security. A transfer of the security is not a condition for payment and may occur after payment is made under the ECG. In order to facilitate the transfer of the rights and claims under the Export Credit to the State, the rights and claims under the Export Credit must be freely transferable to the State.
0. The ECG is not affected if any payment obligation of the Bank towards the Investor in connection with the Export Credit is affected or altered as a result of any bail-in or similar action taken under any legislation applicable to the Bank, including legislation which implements the Bank Recovery and Resolution Directive. For the purpose of this paragraph, a “bail-in or similar action” means a cancellation or reduction of unsecured liabilities of the Bank or conversion of those liabilities into equity by a nation resolution authority.
3. The ECG Recourse Agreement
0. [bookmark: _Ref318459202][bookmark: _Ref322874781][bookmark: _Ref321316061]The ECG Recourse Agreement provides that the Investor (whether or not in the form of an SPV) may claim under the ECG if the Bank (or a facility agent (if relevant)) does not for any reason pay any amount due and payable under the Export Credit to the Investor, following which the State has full recourse to the Bank for the amount paid under the ECG.
0. The Bank undertakes towards the State to pay to the Investor immediately, at all times on the relevant payment date under the Export Credit, any amounts due and payable under the Export Credit to prevent a claim under the ECG. This obligation applies notwithstanding any event of default in respect of any payment by the debtor (the Borrower) under the Export Credit.
0. [bookmark: _Ref322874565]In the ECG Recourse Agreement, the Bank indemnifies the State in the event a claim is made under the ECG. The State has full and immediate recourse against the Bank for any amount paid under the ECG.
4. Who can apply for an ECG?
Only a Bank providing an Export Credit may apply for an ECG. In making an application for an ECG, the State assesses the creditworthiness of the Bank involved and whether the State's risk on the Bank is acceptable. If the Bank is a subsidiary, the State will require a declaration of joint and several liability from the ultimate parent/shareholder.
5. Who can be a beneficiary under the ECG?
Eligible beneficiaries under the ECG are supervised banks, insurance companies, pension funds and asset managers from the European Economic Area, the US, Canada, Australia, New Zealand and Japan and other parties on a case-by-case basis (as determined by the State). Beneficiaries under the ECG may transfer their rights under the ECG to these parties without the prior consent of the State (but with notice to the State of the transfer) simultaneously with the transfer of rights and claims under the Export Credit. Prior consent from the State is required for transfers to other parties.
6. What Export Credits qualify for an ECG?
In addition to newly provided Export Credits, the Transfer Scheme applies to existing Export Credits. The following conditions apply:
A new Export Credit must be provided by the Bank in respect of which (ii) a successful application has been submitted under the Transfer Scheme, the Refinancing Scheme or the Pfandbrief Scheme and (ii) the ECI is not older than three months (New Financing); and
Export Credits provided in the past are only eligible for the Transfer Scheme and the Refinancing Scheme for a maximum amount of three times the aggregate amount of any New Financing (therefore in the ratio of 3:1).
7. Relationship to the ECI
0. [bookmark: _Ref321325103]The ECI only pays out if a claim is no longer possible under the ECG in respect of the relevant payment obligation.
0. [bookmark: _Ref321317222]The Bank's claim under the ECI will be reduced by an amount equal to the unpaid portion of the State's claim on the Bank under the ECG Recourse Agreement.
0. [bookmark: _Ref323057529]The other conditions under the ECI continue to apply in full. This also means that the ECI will only pay out against a transfer of the rights and claims under the Export Credit together with the relevant security (unless these have already been transferred to the State by the Investor under the ECG).
8. Application of the Transfer Scheme 
0. The Transfer Scheme has been structured so that it is suitable for individual transactions with Investors and securitisations. 
0. The Transfer Scheme takes into account the possibility of syndicated loans where the Borrower makes payments to a facility agent and the security provided under the Export Credit is held by a security agent/trustee and not by the Bank.
0. The Transfer Scheme also takes into account the possibility of a silent transfer or a notified transfer of the rights and claims under the Export Credit to the Investor. This allows for the possibility to opt for a notified transfer if the underlying loan documentation does not allow for a silent transfer.
9. Funding benefit
[bookmark: _GoBack]In accordance with the provisions of the promise of cover and as a condition precedent to the issuance of the ECG, the funding benefit as obtained by the Bank through the use of an ECG will be passed onwards to the underlying Borrower. The funding benefit will be deemed to have been transferred to the Borrower in case of (i) a syndicated Export Credit, or (ii) a bilateral Export Credit in respect of a principal amount of less than EUR 100,000,000 (or its equivalent in another currency). In case of a bilateral Export Credit in an amount equal to or exceeding EUR 100,000,000 (or its equivalent in another currency), the Bank must ensure that Atradius Dutch State Business will receive written evidence that at least three different banks have provided pricing offers to the Borrower.
10. Points to note when using the Transfer Scheme
0. In the case of a syndicated loan, in accordance with current practice, the facility agent will be the insured party under the ECI and the Bank has no direct claims under the ECI. The restrictions of the rights under the ECI as outlined in paragraph 7 above also apply vis-à-vis the facility agent - this is provided for in the ECI. In addition, the Bank that has transferred its rights and claims under the Export Credit to an Investor must, in connection with its obligations under the ECG Recourse Agreement, maintain its rights (via the facility agent) under the ECI notwithstanding this transfer. To provide for the interests of the various parties and to offer the facility agent the appropriate protection, the facility agent and the other syndicate banks could include the following in an intercreditor arrangement:
each bank must give notice to the facility agent of an application for an ECG;
discounts and delays in payment under the ECI relating to the ECG and the ECG Recourse Agreement are borne by the bank that applied for the ECG concerned; and
payments made by the facility agent under the ECI will always be made to the original Bank that applied for the ECG and not to the Investor to whom the Bank has transferred its rights and claims under the Export Credit as lender in the syndicate.
These arrangements would automatically also be applicable to the Investor once the Investor becomes a party to the intercreditor arrangement, i.e. when the rights and claims under the Export Credit are transferred to it.
In the case of a bilateral loan, the Bank will be the insured party under the ECI. In a notified transfer of the rights and claims under the Export Credit, the Bank will not transfer the rights under the ECI to the Investor but retains both the insured interest and the right to payment under the ECI. The Bank also retains certain obligations under the ECI (for example the obligation not to accelerate the Export Credit without the consent of the State) where failure to perform these obligations may affect the right to receive payment under the ECI. In order to protect the interests of the Bank, the Bank could enter into arrangements with the Investors that deal with these matters.
As described above in paragraph 3, the Bank undertakes towards the State to immediately at all times on the relevant payment date under the Export Credit pay any amounts due and payable under the Export Credit to the Investor to prevent a claim under the ECG. The Bank may want to remain involved as paying agent (in the relationship between the Borrower and the Investor or in the relationship between the facility agent under the Export Credit and the Investor) to administer and "service" the Export Credit. The Bank could, where acceptable, enter into further arrangements with the Borrower, the Investor and the facility agent to deal with these matters. 
[bookmark: _Ref323056811]As described above in paragraph 7, the ECI will only pay out upon a transfer to the State of the rights and claims under the Export Credit together with the relevant security (unless these have already been transferred to the State by the Investor under the ECG). In the event of a payment by the Bank to the Investor (as described in paragraph 3), the Bank may want to have the rights and claims under the Export Credit transferred back to it by the Investor together with the relevant security to ensure that it can make a claim for payment under the ECI. The Bank could enter into further arrangements with the Investor to deal with these matters. 
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