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Fitch Upgrades Astrea III's Class A1 Notes; Affirms Classes A2 and B
Fitch RatingsNew York10 July 2017: Fitch Ratings has upgraded the ratings assigned to the class A1 notes and affirmed the
ratings of the class A2 and class B notes issued by Astrea III Pte. Ltd., a collateralised fund obligation sponsored by Astrea
Capital Pte. Ltd., as follows:
SGD228 million class A1 notes upgraded to 'A+sf' from 'Asf';
USD170 million class A2 notes affirmed at 'Asf';
USD100 million class B notes affirmed at 'BBBsf'.
Astrea Capital Pte. Ltd. (the sponsor) is a subsidiary of Azalea Asset Management Pte. Ltd, which is ultimately owned by Temasek
Holdings (Private) Limited. Astrea III owns interests in a globally diversified pool of private equity funds. The issuance consists of
notes backed by the cash flows generated by the funds.
The transaction consists of approximately USD1.07 billion net asset value (NAV) of funded commitments and USD134 million of
unfunded capital commitments across 34 private equity funds, as of endMarch 2017. The ratings address the timely payment of
principal and interest with regard to the legal final maturities of the rated notes.
For a full description of the transaction and initial cash flow analysis see the Astrea III Pte. Ltd. new issue report link at the end of
this press release.
KEY RATING DRIVERS
The upgrade of the class A1 notes and affirmation of the class A2 and class B notes reflect the transaction's performance and
reserves accounts since launch as described in the Transaction Performance and Reserves Accounts sections below.
Astrea III's private equity portfolio is welldiversified across 34 funds of various vintages, managed by 26 general partners (GPs),
with 562 underlying investments across different sectors and regions as of Dec. 31, 2016, tempering the market cyclicality that
drives private equity fund performance.
At launch, the rated notes made up approximately 39% of the NAV at issuance, providing sufficient overcollateralisation (OC) that
acts as a cushion in case private equity distributions do not materialise as expected. Loantovalue (LTV) tests trap cash to cap
leverage at descending thresholds during the course of the transaction.
Key structural protections include reserve accounts for the repayment of the class A notes, a trust account to support capital calls,
a liquidity facility to cover interest and expenses, and currency hedges.
In Fitch's view, the sponsor and its affiliates and the manager have the capabilities and resources needed to sponsor and manage
this transaction. Astrea III is the third in a series of similar transactions launched by the sponsor and its affiliates.
The sponsor's and noteholders' interests are strongly aligned, as the sponsor currently holds the entire equity stake (approximately
55% of NAV at launch) in Astrea III, which it will retain for the duration of the transaction. Further, the success of Astrea III will help
achieve one of the sponsor's goals of contributing to the development of investment products based on private equity funds in
Singapore.
TRANSACTION PERFORMANCE
Astrea III has thus far performed in line with Fitch's expectations, and significantly better than the stress scenarios run by Fitch in
the initial rating analysis. Astrea III has received distributions of $300 million since launch and capital calls of $92 million since
launch as of March 31, 2017. The transaction has made all scheduled reserve payments and accumulated roughly $161 million in
the class A1 and A2 reserves accounts, accounting for approximately 48% of the rated class A notes outstanding.
Astrea III has had sufficient cash distributions to cover expenses, interest payments, and capital calls. As a result, there has been
no draw on the transaction's liquidity facility or the capital calls trust account. Additionally, the transaction has been in compliance
with the Maximum LTV Ratio test.
Fitch expects Astrea III to begin distributing cash to the sponsor at the second distribution date in accordance with clause 20 of the
https://www.fitchratings.com/site/pr/1026283
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Priority of Payments, and to continue to distribute cash to the sponsor throughout the life of the transaction. Fitch notes the
Maximum LTV Ratio serves to limit the distributions that go to the sponsor ahead of the noteholders. In this regard, a strong
performance of the portfolio will benefit the noteholders more as the LTV Ratio steps down over time.
RESERVES ACCOUNTS
The transaction has made all scheduled reserve payments and accumulated roughly $161 million in the A1 and A2 reserves
accounts, accounting for approximately 48% of the rated class A notes outstanding. Fitch expects distributions at the second
distribution date to be sufficient to fully reserve the class A1 notes in accordance with clause 16 of the Priority of Payments. The
class A2 notes will continue to be reserved according to the scheduled reserve payments which are made on a straight line basis
until the A2 notes' scheduled maturity.
Although the full notional amount of the class A1 notes is expected to be reserved at the second distribution date, in an event of
default prior to the scheduled maturity these funds would not be earmarked solely for the benefit of the class A1 noteholders. In
an event of default and subsequent acceleration, all funds in the Operating Accounts, Reserves Accounts and Bonus Redemption
Premium Reserves Accounts will be applied following the PostEnforcement Priority of Payments. In this priority of payments the
interest and principal of the class A1 and class A2 notes are applied on a prorata and pari passu basis. If a default were to occur
prior to the scheduled maturity of the class A1 notes, the Reserves Accounts for both class A1 and A2 notes would be combined
with the remaining cash in the structure and applied to the priority of payments. However, Fitch views an Event of Default prior to
the class A1 notes' scheduled maturity as unlikely, as Astrea III's expenses and interest payments are projected to be sufficiently
covered by cash flows even in stress scenarios, and the presence of the liquidity facility acts as an additional buffer.
The ratings of the Account Banks and transaction counterparties are at or above the required minimum direct support counterparty
ratings as per the 'Structured Finance and Covered Bonds Counterparty Rating Criteria (May 23, 2017)'. However, the credit
committee considered whether there was Excessive Direct Counterparty Dependency as described in the criteria in relation to the
concentrations of the reserves accounts. The Reserves Accounts holdings are currently concentrated in three banks rated 'AA',
'A', and 'A'. Given the one year maximum tenor of deposits and short scheduled maturities of the class A1 notes relative to the
legal final maturities, the committee deemed the transaction as not linked to the bank account counterparty ratings at this time.
However, high concentrations and reliance on banks rated lower than the notes may constrain further positive rating actions, and
may cause ratings of the notes to be linked to reserve account bank counterparties' ratings if the exposure is deemed to be
excessively dependent on these counterparties for performance.
COUNTERPARTY REPLACEMENT
Much of the replacement language of the transaction states that the issuer will make "commercially reasonable" efforts to effect a
counterparty replacement within a specified time period. This language leaves room for an extension of the replacement of
downgraded counterparties beyond the criteria guidelines and therefore does not completely align with Fitch's criteria. Although
Fitch currently rates the counterparties of the transaction at or above the minimum direct support criteria guidelines, if a
downgrade below these levels were to occur and the counterparty was not replaced in a timely fashion, Fitch would review the
circumstances at that time to determine if a rating action, which could potentially include capping the rating of the seniormost
notes then outstanding at the then current rating of the downgraded counterparty, would be warranted.
RATING SENSITIVITIES
Private equity transactions have many inherent risks, including the uncertainty of income distributions, illiquid nature of
investments, high concentration in funds with a buyout strategy, leverage, and lack of reliability in NAV calculations.
The ratings for the notes may be subject to downgrade as a result of the portfolio structure's sensitivity to the potential variability of
key model assumptions. One key model assumption is the distribution of cash flows, which are uncertain and therefore may come
in lower than model projections, creating a risk that the funds will not generate enough overall cash to repay noteholders.
Another key model assumption is the financial health of the transaction's counterparties. A rating downgrade of a counterparty
may materially affect the rating on the notes, given the reliance of the issuer on counterparties to provide functions, including
currency hedging and acting as a bank account provider. Additionally, large reliance on certain counterparties rated below the
rating of the highest rated notes may act as a constraint to the ratings.
Finally, payments on the currency hedges that are larger than expected may leave less cash flow available to pay interest on the
notes, fund the reserves account and meet capital calls, leading to increased reliance on the liquidity facility and capital calls trust
account. Such an event could happen in scenarios such as high exchange rate volatility or underperformance in the European
markets, which would negatively impact the European funds in the transaction and subsequently the issuer's ability to deliver
euros in the euro hedge transaction.
https://www.fitchratings.com/site/pr/1026283
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DUE DILIGENCE USAGE
No thirdparty due diligence was provided or reviewed in relation to this rating action.
DATA ADEQUACY
As the timing and size of the cash flows is unknown, Fitch used historical data from a wellknown third party data provider, which
covers all performance quartiles of buyout and growth equity funds with vintages ranging from 1990 to 2014 to model expected
distributions, capital calls, and NAVs of the private equity funds.
Contact:
Primary Analyst
Greg Fayvilevich
Senior Director
+12129089151
Fitch Ratings
33 Whitehall Street
New York, NY 10004
Secondary Analyst
Brian Knudsen
Associate Director
+16465824904
Committee Chairperson
Davie Rodriguez, CFA
Senior Director
+12129080386
Media Relations: Sandro Scenga, New York, Tel: +1 2129080278, Email: sandro.scenga@fitchratings.com.
Additional information is available on www.fitchratings.com
Applicable Criteria
Rating ClosedEnd Funds and Market Value Structures (pub. 09 Sep 2016) (https://www.fitchratings.com/site/re/886753)
Structured Finance and Covered Bonds Counterparty Rating Criteria (pub. 23 May 2017)
(https://www.fitchratings.com/site/re/898537)
Structured Finance and Covered Bonds Counterparty Rating Criteria: Derivative Addendum (pub. 23 May 2017)
(https://www.fitchratings.com/site/re/898538)
Related Research
Astrea III Pte Ltd. (https://www.fitchratings.com/site/re/884772)
Additional Disclosures
DoddFrank Rating Information Disclosure Form (https://www.fitchratings.com/site/doddfrankdisclosure/1026283)
Solicitation Status (https://www.fitchratings.com/site/pr/1026283#solicitation)
Endorsement Policy (https://www.fitchratings.com/regulatory)

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ THESE
LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTPS://WWW.FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS
(https://www.fitchratings.com/understandingcreditratings). IN ADDITION, RATING DEFINITIONS AND THE TERMS OF USE OF
SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEB SITE AT WWW.FITCHRATINGS.COM
(https://www.fitchratings.com). PUBLISHED RATINGS, CRITERIA, AND METHODOLOGIES ARE AVAILABLE FROM THIS SITE
AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE FIREWALL,
COMPLIANCE, AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM THE CODE OF
CONDUCT SECTION OF THIS SITE. DIRECTORS AND SHAREHOLDERS RELEVANT INTERESTS ARE AVAILABLE AT
HTTPS://WWW.FITCHRATINGS.COM/SITE/REGULATORY (https://www.fitchratings.com/site/regulatory). FITCH MAY HAVE
PROVIDED ANOTHER PERMISSIBLE SERVICE TO THE RATED ENTITY OR ITS RELATED THIRD PARTIES. DETAILS OF
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THIS SERVICE FOR RATINGS FOR WHICH THE LEAD ANALYST IS BASED IN AN EUREGISTERED ENTITY CAN BE
FOUND ON THE ENTITY SUMMARY PAGE FOR THIS ISSUER ON THE FITCH WEBSITE.
Copyright © 2017 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries. 33 Whitehall Street, NY, NY 10004. Telephone: 1
8007534824, (212) 9080500. Fax: (212) 4804435. Reproduction or retransmission in whole or in part is prohibited except by
permission. All rights reserved. In issuing and maintaining its ratings and in making other reports (including forecast information),
Fitch relies on factual information it receives from issuers and underwriters and from other sources Fitch believes to be credible.
Fitch conducts a reasonable investigation of the factual information relied upon by it in accordance with its ratings methodology,
and obtains reasonable verification of that information from independent sources, to the extent such sources are available for a
given security or in a given jurisdiction. The manner of Fitch’s factual investigation and the scope of the thirdparty verification it
obtains will vary depending on the nature of the rated security and its issuer, the requirements and practices in the jurisdiction in
which the rated security is offered and sold and/or the issuer is located, the availability and nature of relevant public information,
access to the management of the issuer and its advisers, the availability of preexisting thirdparty verifications such as audit
reports, agreedupon procedures letters, appraisals, actuarial reports, engineering reports, legal opinions and other reports
provided by third parties, the availability of independent and competent third party verification sources with respect to the
particular security or in the particular jurisdiction of the issuer, and a variety of other factors. Users of Fitch’s ratings and reports
should understand that neither an enhanced factual investigation nor any thirdparty verification can ensure that all of the
information Fitch relies on in connection with a rating or a report will be accurate and complete. Ultimately, the issuer and its
advisers are responsible for the accuracy of the information they provide to Fitch and to the market in offering documents and
other reports. In issuing its ratings and its reports, Fitch must rely on the work of experts, including independent auditors with
respect to financial statements and attorneys with respect to legal and tax matters. Further, ratings and forecasts of financial and
other information are inherently forwardlooking and embody assumptions and predictions about future events that by their nature
cannot be verified as facts. As a result, despite any verification of current facts, ratings and forecasts can be affected by future
events or conditions that were not anticipated at the time a rating or forecast was issued or affirmed.
The information in this report is provided “as is” without any representation or warranty of any kind, and Fitch does not represent or
warrant that the report or any of its contents will meet any of the requirements of a recipient of the report. A Fitch rating is an
opinion as to the creditworthiness of a security. This opinion and reports made by Fitch are based on established criteria and
methodologies that Fitch is continuously evaluating and updating. Therefore, ratings and reports are the collective work product of
Fitch and no individual, or group of individuals, is solely responsible for a rating or a report. The rating does not address the risk of
loss due to risks other than credit risk, unless such risk is specifically mentioned. Fitch is not engaged in the offer or sale of any
security. All Fitch reports have shared authorship. Individuals identified in a Fitch report were involved in, but are not solely
responsible for, the opinions stated therein. The individuals are named for contact purposes only. A report providing a Fitch rating
is neither a prospectus nor a substitute for the information assembled, verified and presented to investors by the issuer and its
agents in connection with the sale of the securities. Ratings may be changed or withdrawn at any time for any reason in the sole
discretion of Fitch. Fitch does not provide investment advice of any sort. Ratings are not a recommendation to buy, sell, or hold
any security. Ratings do not comment on the adequacy of market price, the suitability of any security for a particular investor, or
the taxexempt nature or taxability of payments made in respect to any security. Fitch receives fees from issuers, insurers,
guarantors, other obligors, and underwriters for rating securities. Such fees generally vary from US$1,000 to US$750,000 (or the
applicable currency equivalent) per issue. In certain cases, Fitch will rate all or a number of issues issued by a particular issuer, or
insured or guaranteed by a particular insurer or guarantor, for a single annual fee. Such fees are expected to vary from US$10,000
to US$1,500,000 (or the applicable currency equivalent). The assignment, publication, or dissemination of a rating by Fitch shall
not constitute a consent by Fitch to use its name as an expert in connection with any registration statement filed under the United
States securities laws, the Financial Services and Markets Act of 2000 of the United Kingdom, or the securities laws of any
particular jurisdiction. Due to the relative efficiency of electronic publishing and distribution, Fitch research may be available to
electronic subscribers up to three days earlier than to print subscribers.
For Australia, New Zealand, Taiwan and South Korea only: Fitch Australia Pty Ltd holds an Australian financial services license
(AFS license no. 337123) which authorizes it to provide credit ratings to wholesale clients only. Credit ratings information published
by Fitch is not intended to be used by persons who are retail clients within the meaning of the Corporations Act 2001
Solicitation Status

Fitch Ratings was paid to determine each credit rating announced in this Rating Action Commentary (RAC) by the obligatory being
rated or the issuer, underwriter, depositor, or sponsor of the security or money market instrument being rated, except for the
following:
Endorsement Policy  Fitch's approach to ratings endorsement so that ratings produced outside the EU may be used by
regulated entities within the EU for regulatory purposes, pursuant to the terms of the EU Regulation with respect to credit rating
agencies, can be found on the EU Regulatory Disclosures (https://www.fitchratings.com/regulatory) page. The endorsement status
of all International ratings is provided within the entity summary page for each rated entity and in the transaction detail pages for all
structured finance transactions on the Fitch website. These disclosures are updated on a daily basis.
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