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For Public Comments on Planned Establishment of Rating
Methodology for Country Ceiling for Structured Finance
Products and on Revisions to Rating Methodology for ABCP
Programs

Japan Credit Rating Agency, Ltd. (JCR) is considering establishment of rating methodology for Country
Ceiling for Structured Finance Products and revisions to the rating methodology for ABCP Programs,
and presents their overview as follows, and JCR welcomes any comments/ opinions on the drafts for
them.

1. Overview
(1) Country Ceiling for Structured Finance Products

With increasing needs for rating of cross-border financial instruments in recent years, JCR decided
to establish its rating methodology for country ceiling for structured finance products. JCR forms its
opinions on how a sovereign credit rating and country ceiling limit levels of a structured finance rating
as shown in the following Draft for Public Comment No. 1.

(2) ABCP Programs

JCR is considering adding a rating methodology for ABCP programs with internal credit
enhancement of senior-subordinated structure backed by monetary claims to the current rating
methodology for ABCP programs and making revisions to it as shown in the following Draft for Public
Comment No. 2.

2. Next Steps

JCR wishes to invite public comments on the draft methodologies. Comments are welcomed until
May 23 at JCR’s website, by an E-mail form available under “Contact Us.” JCR plans to finalize it as
credit rating methodology in a week’s time. With these new and revised rating methodologies, JCR
expects no existing rating to be reviewed accordingly.
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Japan Credit Rating Agency, Ltd.

Draft for Public Comment No. 1
Country Ceiling for Structured Finance Products

There are cases in which a worsening of creditworthiness of sovereigns or restrictions on
conversion of local currencies into foreign currencies/ remittances of foreign currencies may have
an impact on principal and interest payments on the relevant structured finance products in terms of
the affected countries and regions. JCR takes into consideration an issuer rating of sovereign and
country ceiling as described below in rating for structured finance products’. This draft is based on
assumption that source of cash flows is located in a single country.

1. Sovereign risk

(1) Impact on country’s economy

The past examples show that sovereign crises are accompanied by social and economic
disorders including deterioration of GDP or unemployment rate, significant fluctuations in prices,
and capital drain from a country, despite differences among countries in the situations. The
central governments may directly or indirectly impose restrictions on repayment of debts in
foreign currencies by private enterprises through deposit blockade or restrictions on taking
foreign currencies out of the country mainly for the purpose of stabilizing the country’s economy,
currency or financial market. As seen in Greece in 2010, there are cases in which the central
governments do not restrict foreign currency transactions even after a sovereign falls into
default due to progress of globalization.

(2) Impact on creditworthiness of structured finance products

Sovereign crises, often accompanied by worsening or disorder of economic environment, may
cause a lowering of creditworthiness of parties to the structured finance product structure, a
worsening of the underlying assets’ performance, or a suspension of the principal and interest
payments due to measures such as restrictions on transactions of the financial system. These
impacts, however, differ by the interested parties or types of underlying assets.

This is because structured finance products can flexibly meet various requests and risk
tolerances of the interested parties and investors by initial designs of structures including
underlying assets’ type or diversification, redemption schedule, parties including servicer or
financial institutions for opening a bank account, credit enhancement facilities, etc. As shown
by the past examples, there were cases where structured finance products successfully

' This methodology includes ratings for project finance, asset finance and J-REITs. For repacked financial
instruments, credit-linked products and fully supported ABCP, JCR applies corporate rating methodology to
these ratings, because credit risk of the parties concerned is linked to the rating for structured finance
products through weak link approach.

1/5

http://www.jcr.co.jp



Jel

)
Y

\\

averted defaults through measures taken under the structures such as setting of flexible
redemption schedule.

Country ceiling in rating for structured finance products

(1) Sovereigns that should be analyzed

Structured finance products are financial transactions that use structures such as a special
purpose vehicle (“SPV”) or credit enhancement mechanisms. JCR considers “cash flow

analysis,” “operational execution capabilities of parties to the structure,” and “bankruptcy
remoteness” as key points for assessment of these products. More specifically, sovereigns
where underlying assets being a source of cash flows, parties to the structure who assume
operational execution or credit enhancement mechanisms, and SPV are located, whether it is

fully bankruptcy remote or not, come into question.

(i) Country where underlying assets are located

As an occurrence of a sovereign’s default will have a significant effect on performance of
underlying assets of structured finance products through significant political or economic
disorders or weaknesses, JCR first considers effects from a sovereign country in which the
underlying assets are located.

(ii) Country where parties to the structure operate

In cases where servicer or financial institution for opening a bank account can no longer work
due to economic disturbance or foreign currency restrictions, it may fail to abide by payment by
maturity date or timely payment because of cash flow disruption of structured finance products.
In cases where such risk comes to the surface, effects from a sovereign country in which it
operates its services may be reduced if its operations are transferrable to a backup servicer or
other financial institution.

(iii) Country where SPV is located

SPV is an entity holding underling assets, but is only used as conduit under the structured

finance product structure. For this reason, JCR considers that effects from a sovereign country

in which SPV is located are limited in the following cases:

- The sovereign country is a developed country such as U.S., Eurozone countries, or Japan,
which adopts a major currency and has limited risks relating to conversion of local
currencies into foreign currencies/ remittances of foreign currencies.

- The sovereign country is an established offshore center like Cayman Islands, which has
limited risks of conversion of local currencies into foreign currencies/ remittances of foreign

currencies.
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- In cases where risks such as economic disturbance or foreign currency restrictions come to
the surface, it is possible that the structured finance transactions are transferrable to
another SPV that is established in a different country.

(2) Limitations by sovereign rating

Creditworthiness of structured finance products is directly or indirectly affected by default of a
sovereign country in which the underlying assets are located. Political intervention such as debt
forgiveness or deterioration in economic environment (GDP growth rate, unemployment rate,
interest rates, etc.) after the default lowers in many cases performance of the underlying assets,
reducing the repayment source. If deposit blockade occurs due to turmoil of financial system,
interest payments and principal repayments by maturity date as scheduled might be difficult
even when there are sufficient funds for servicing debts.

In cases where the rating of the sovereign country in which the underlying assets are
located is low and likelihood of the default is increasing, rating on the structured finance
products is subject to limitations by the sovereign rating. Propriety of a rating on the structured
finance products can exceed the sovereign rating will be individually determined by
consideration of their sensitivity to the changes in environment following the sovereign’s default.
For the structured finance products, of which tolerance to such changes is considered low such
as asset-backed securities backed by consumer loans to individual customers with low
creditworthiness, namely non-prime loans, or collateralized loan obligations backed by loans to
corporations whose sales activities are limited to the country only, it is less likely that their
ratings will be higher than that of the sovereign country in which the underlying assets are
located, even if the sovereign rating is high.

If country of parties to the structure or country of SPV is different from that of underlying
assets, JCR will consider limitations by sovereign ratings for these criteria along with limitations
by sovereign rating for the underlying assets.

(3) Limitations by country ceiling

In light of relations between rating for structured finance products and country ceiling, it is
necessary to assess measures in the structure for the risk of the relevant country’s conversion
of local currencies into foreign currencies/ remittances of foreign currencies, except in cases
where the structured finance transaction is completed in a single country and the structured
finance product is the country’s domestic currency-denominated one, because if conversion of
the local currency into foreign currencies or overseas remittance of the currency is restricted,
interest and principal payments on foreign currency denominated debts might be difficult. Such
risk can be reduced by the following measures in the structure:

- Offshore creation of reserve account
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- Offshore foreign currency swap or third-party guarantee/ insurance

- Flexible interest payment/ redemption schedule
It is difficult to predict what kind of restrictions can be imposed in the future in a uniform
manner, because the regulations imposed in the past sovereign or financial crises differ
from country to country and from age to age. The rating for structured finance products
therefore in principle does not exceed the country ceiling for a country where the underlying
assets are located. However, if the risk of the relevant country’s conversion of local
currencies into foreign currencies/ remittances of foreign currencies is judged as reduced
as a result of assessment of the measures for such risk in the structure, a rating exceeding
a country ceiling in relation to underlying assets may be exceptionally possible.

(Reference) JCR’s Views on Sovereign Rating and Country Ceiling
Excerpt from Rating Methodology - Sovereign and Public Sector Entities (Last Updated: November
7,2014)

® Sovereign Credit Rating

An issuer rating of the sovereign shows the government's ability and willingness to fulfill its debt
obligations by grading in the rating scale. A sovereign borrower is usually the government or the
central bank, although it could vary depending on the legal norm defined by each country. Major
difference between the sovereign and the corporate is that the former has the power to levy taxes
and the right of issuing currency. It does not abide by the bankruptcy laws and could not disappear
like the latter, either. All of which are attributable to the fact that the government has sovereignty of a
country. An individual bond rating may be different from the issuer rating as the bond could have
degrees of certainty in the repayment depending on its signed contracts, and could default
selectively. Rating symbols for sovereigns is used according to JCR's "Types of Credit Ratings and
Definitions of Rating Symbols".

® | ocal Currency Rating and Foreign Currency Rating

A sovereign debtor has the power to levy taxes that can allow it to ensure financial sources for
fulfilling its debt obligations and the right of issuing currency. For the payment of foreign currency
debts, the debtor needs to convert its local currency to a foreign currency or to procure a foreign
currency in the markets. The payment of local currency debts is hence less constrained.
Considering such difference, JCR may assign different ratings to the local currency rating and the
foreign currency rating. In normal cases, the former is higher than the latter. The following factors
are taken into account for notching the difference: financial and monetary conditions of the
sovereign that can affect effectuality in the use of power to levy taxes and the right of issuing

4/5

http://www.jcr.co.jp



Je

/

\)
y

\

currency; degree of development of the domestic financial markets; level of foreign exchange
reserves; and monetary union or adoption of a pegged exchange rate regime, which could abate
constraints on foreign currencies.

® Country Ceiling

A country ceiling reflects JCR's assessment of authorities' likelihood to impose restrictions on
foreign currency transactions made by a corporate entity in the country to fulfill its debt obligations,
such as conversion of local currency into foreign currency and remittance of foreign currency
outside the country. It serves as a maximum limit for the entity's foreign currency rating and in most
cases is higher than the sovereign foreign currency rating.

A country ceiling only applies to a foreign currency rating. This is mainly because authorities
generally have limited capability to procure or issue foreign currency as compared to local currency.
Therefore, authorities sometimes impose restrictions on foreign currency transactions of an entity in
the country when they run into difficulties financing repayment of its debt in foreign currency.

A country ceiling will be determined, based on the overall assessment of the currency in
circulation, foreign exchange regime, trade settlement and capital control, economic policies and
foreign debts as well as responses to crises. In most cases, a country ceiling will be increased by
zero-three notches from the sovereign foreign currency rating. However, countries like the US and
Japan or in the Euro area may not come under the above criteria mainly because they adopt hard
currencies and therefore have only limited likelihood to restrict foreign currency transactions.

In most cases, a country ceiling is a maximum limit for the foreign currency rating of an entity in
the country. However, there may be some exceptions when agreements are in place among
countries such as multilateral development banks and when strong support is provided to the entity
by its parent company outside the country.

Because of the possibility of human or mechanical error as well as other factors in the information herein, JCR makes no
representation or warranty, express or implied, as to accuracy, results, adequacy, timeliness, completeness or merchantability, or
fitness for any particular purpose, with respect to any such information, and is not responsible for any errors or omissions, or for
results obtained from the use of such information. Under no circumstances will JCR be liable for any special, indirect, incidental or
consequential damages of any kind caused by the use of any such information, including but not limited to, lost opportunity or lost
money, whether in contract, tort, strict liability or otherwise, and whether such damages are foreseeable or unforeseeable. Information
herein is statements of opinion, and not statements of fact as to credit risk decisions or recommendations regarding decisions to
purchase, sell or hold any securities such as individual bonds or commercial paper. JCR retains all rights pertaining to this document.
Any reproduction, adaptation, alteration, etc. of this document, is prohibited, whether or not wholly or partly, without prior consent of
JCR.
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Japan Credit Rating Agency, Ltd.

Draft for Public Comment No. 2
ABCP Programs

1. Overview of the products
ABCP (asset-backed commercial paper) is a type of CP issued by SPCs (special purpose
companies), which is backed by assets that are typically monetary claims. In general, many of
the ABCP programs issued in Japan are established by banks and other financial institutions
for the purpose of purchasing monetary claims and other assets held by their client companies.

2. General scheme
ABCP programs in which a financial institution becomes a sponsor and many client companies
become asset sellers are called multi-seller programs. In contrast, there is a form called
single-seller program, in which a specific company founds an SPC only for the purpose of
transferring its assets and issues ABCP.

Assets to be purchased by SPCs vary depending on the programs and are wide-ranging.
As ABCP issued by SPCs is a means to finance a purchase of such assets, they are often
short-term financial assets that include accounts receivable, notes receivable including
electronically recorded monetary claims, lease payments receivable, healthcare receivables
and a proxy right to receive loans from the Government Housing Loan Corporation. In some
cases, an SPC purchases the asset in the form of beneficial interest of trust.

Like in other cases of securitization, the SPC itself is established to be “bankruptcy remote”
from the sponsor and sellers. While, in general, a Cayman-Islands company or its Tokyo branch
often becomes the issuer, in some cases, a Godo Kaisha or a limited liability company or a
joint-stock company in Japan is an issuer.

Currently, most ABCP issued in Japan are provided with credit enhancement and liquidity
support for the entire amount by sponsors (fully supported). There are ABCP programs backed
by monetary claims, of which creditworthiness is enhanced internally by senior-subordinated

structure.

3. Key analytical points

(1) Fully supported

The rating on fully supported ABCP that is 100% backed by sponsor’s credit enhancement and
liquidity support is basically linked to the rating of the sponsor that provides the backup line.
The key analytical points center on carefully examining the bankruptcy remoteness of the SPC
itself and the contractual terms that facilitate efficient and timely supply of liquidity and credit
enhancement necessary for the redemption of ABCP.

Summary of documents required for rating is the following:
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(i) Term sheet for ABCP

(ii) Documents related to foundation of SPC

(ii)Contracts for liquidity and credit enhancement facilities for ABCP (backup line
agreement, etc.)

(2) ABCP with internal credit enhancement’
The rating on ABCP with internal credit enhancement of senior-subordinated structure is
basically linked to creditworthiness of the senior part of the asset pool, and in such cases, JCR
checks whether an appropriate subordination level is set to meet the rating of the ABCP based
on rating methodologies for asset types.

Taking monthly clear receivables of card shopping as underlying assets as an example,
JCR shows the outline of the rating analysis as below. Please refer to Installment Receivables
and Card Shopping Receivables.

(i) Expected risks and evaluation on them

(a) Credit risk/ cancellation risk

Collection of securitized receivables may not be conducted as scheduled due to an underlying
debtor’s credit deterioration or an insufficient balance on its deduction account. In cases where
an underlying debtor cancels credit agreement, there is a risk that the receivable can cease to
exist (dilution risk).

(b) Commingling risk

In cases where the originator to whom trustee or other party entrusts servicing operation goes
bankrupt, loss on the collected money (commingling loss) will be the full collection amount over
the collection period at a maximum, because monthly clear receivables are receivables with
single payment and usually the payment dates concentrate on specific dates.

(i) Calculation of required subordination Amount

As monthly clear receivables are in general well diversified into many small claims by their
nature, expected amount of loss owing to defaults on the underlying claims is calculated by a
stress test based on approach of many small lots (large numbers approach) using the law of
large numbers.

(a) JCR calculates credit loss rate and cancellation rate from historical data of the population
receivables.

(b) JCR understands characteristics of the population receivables/ securitized receivables
pools from these data by composition ratio and refers to the data when determining stress

" JCR may apply rating methodology for ABCP with internal credit enhancement to a partially supported
ABCP, to which the sponsor provides less than 100% credit enhancement and liquidity support, in
accordance with characteristics of structure.
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multiplying factor by comparing these two types of data.

(c) JCR determines a base case for analysis by confirming movements of credit loss rate and
others from historical data of the population receivables.

(d) JCR calculates next required subordination amount after generating stressed credit loss
rate and other variables for the expected cash flows during the securitization period. There are
multiple cases for levels after the addition of stress, including a level of the base case multiplied
by a constant, or the one with the standard deviation of historical data multiplied by a constant
being added to the base case. JCR adopts an appropriate level for each case. JCR determines
a stress multiplying factor in consideration of qualitative factors such as attributes of the
population/ securitized receivables, based on the same level as normal installment receivables.
In cases of monthly clear receivables, in particular, a sharp reduction in collected amount for a
month can lead to failure of timely payment, because certainty of principal repayment of the
securitization products at the repayment date is a thing to be rated. Under this securitization
scheme, stress multiplying factor should be set at a stronger level than that for a long-term
securitization product, in which a sharp reduction in collected amount for a month does not lead
to an impairment of principal if the collected amount recovers next month following the month,
in which collected amount is reduced sharply.

(e) JCR checks whether subordination for commingling risk is arranged, and if not, JCR checks
restrictions to its rating on the securitization product. In cases of monthly clear receivables,
commingling loss will be the full collection amount over the collection period for the receivables
at a maximum. In general, rating on originator is a ceiling of rating on the ABCP program.
However, measures including those for bankruptcy remoteness from the parties to the structure
and setup of backup servicer can reduce this risk.

(f) JCR checks whether funds required for transfer of the initial servicer’s collection activities to
the backup servicer are saved as cash reserve for cases where it can no longer conduct its
collection activities as usual due to its default or other reasons.

In addition to the above, JCR examines carefully bankruptcy remoteness of SPC itself,
appropriateness of various triggers including a worsening of performance of underlying assets,
and sufficiency of liquidity facilities such as cash reserve for matching of maturities of
underlying assets and ABCP and for various costs of SPC.

Summary of documents required for rating is the following:

(i) Term sheet for ABCP

(ii) Documents related to foundation of SPC

(iii) Materials related to underlying assets’ credit, management and collection process
(iv) Historical data and attribution data of population receivables
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(v) Documents related to transfer or entrustment of securitized receivables

Key monitoring points
JCR monitors the sponsor’s creditworthiness and changes to the structure for the fully
supported ABCP, and reviews the rating on the ABCP program after rating change of the
sponsor without delay.

For ABCP with internal credit enhancement, JCR constantly monitors in principle
performance of underlying assets such as monthly credit loss rate, moves of subordination ratio
and ability of the parties to the structure to perform their tasks. In addition, when making a
periodical or an extraordinary rating review, JCR re-examines a base rate and others, which are
prerequisite conditions for rating, in light of performance of underlying assets or economic
conditions, if necessary, and then makes a cash flow analysis based on these prerequisite
conditions, taking into consideration the remaining period of the securitization product.

Because of the possibility of human or mechanical error as well as other factors in the information herein, JCR makes no
representation or warranty, express or implied, as to accuracy, results, adequacy, timeliness, completeness or merchantability, or
fitness for any particular purpose, with respect to any such information, and is not responsible for any errors or omissions, or for
results obtained from the use of such information. Under no circumstances will JCR be liable for any special, indirect, incidental or
consequential damages of any kind caused by the use of any such information, including but not limited to, lost opportunity or lost
money, whether in contract, tort, strict liability or otherwise, and whether such damages are foreseeable or unforeseeable. Information
herein is statements of opinion, and not statements of fact as to credit risk decisions or recommendations regarding decisions to
purchase, sell or hold any securities such as individual bonds or commercial paper. JCR retains all rights pertaining to this document.
Any reproduction, adaptation, alteration, etc. of this document, is prohibited, whether or not wholly or partly, without prior consent of
JCR.
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