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MORRISON & FOERSTER LLP  
250 W 55th St.  
New York, NY 10019  
Telephone: 212-468-8000 
Facsimile: 212-468-7900 
John A. Pintarelli 
Rahman Connelly 
 
Attorneys for the Foreign Representatives 
  
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re: 
 
IIG Global Trade Finance Fund Ltd. (in 
Official Liquidation), et al., 
  
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
Case No. 20-10132 (MEW) 
 
Chapter 15 
 
Jointly Administered 

 
MOTION FOR ENTRY OF AN ORDER (A) AUTHORIZING THE LIQUIDATORS TO 

ENTER INTO ASSIGNMENT AGREEMENT AND TERMINATE THE MASTER 
PARTICIPATION AGREEMENTS; AND (B) ENTRUSTING THE DEBTORS’ FUNDS 
HELD IN BANK LEUMI COLLECTION ACCOUNTS TO THE LIQUIDATORS FOR 

DISTRIBUTION IN FOREIGN MAIN PROCEEDINGS 
 

Christopher Kennedy and Alexander Lawson, the duly appointed joint official liquidators 

(the “Liquidators”), and recognized foreign representatives of IIG Global Trade Finance Fund Ltd. 

(in Official Liquidation) (“GTFF”) and IIG Structured Trade Finance Fund Ltd. (in Official 

Liquidation) (“STFF” and together with GTFF, the “Debtors”), by and through their undersigned 

counsel, hereby seek entry of an order, substantially in the form attached hereto as Exhibit A (the 

“Proposed Order”): (a) granting the Liquidators authority, on behalf of the Debtors, to enter into 

and perform under that certain Assignment Agreement attached as Exhibit 1 to the Proposed Order 

(the “Assignment Agreement”); (b) providing that upon the effectiveness of the Assignment 

Agreement, the Debtors shall have the sole right, title, and interest in the Transferred Loans, the 
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POA Asset, and the related Transferred Rights (each, as defined in the Assignment Agreement);1 

(c) providing that, upon the effectiveness of the Assignment Agreement, the Master Participation 

Agreements shall be terminated; (d) authorizing the Liquidators, on behalf of the Debtors, to take 

such other steps as may be necessary under applicable law to become the lenders of record for the 

Transferred Loans; (e) directing Bank Leumi USA (“Bank Leumi”) to remit the funds held in 

certain New York collection accounts maintained by the bank to the Liquidators for further 

distribution in the Debtors’ Cayman Islands’ Official Liquidation proceedings, and, for remittance 

to Malta Bank on account of its existing participation interests in the Tuper Loan, the Sancor Loans 

and the Compania Loans (each as defined herein); and (f) granting such other relief as may be 

deemed just under the circumstances.  In support of this motion, the Liquidators submit (a) the 

Declaration of Christopher Kennedy (the “Kennedy Decl.”), attached hereto as Exhibit B and the 

Declaration of David Hu (the “Hu Decl.”), attached hereto as Exhibit C.   In further support of 

this motion, the Liquidators respectfully state as follows: 

Introduction 

1. The Debtors are Cayman Islands registered investment funds that are in official 

liquidation before the Grand Court of the Cayman Islands.  The Liquidators were appointed by the 

Grand Court to oversee the liquidation proceedings and are the foreign representatives in the 

Debtors’ chapter 15 cases pending in this Court.  By this motion, the Liquidators seek to 

accomplish two principal objectives in furtherance of their duties to the Grand Court: (a) to elevate 

the Debtors from participants to lender positions for various trade finance loans so that the 

                                                 
1 The right, title, and interest in, to and under the Tuper Loan, the Sancor Loans and the Compania Loans (each as 
defined herein) will be assigned to the Debtors subject to the participation interests of IIG Malta Bank Ltd. (“Malta 
Bank”).  Malta Bank had purchased participation interests in each of these loans, as described in more detail in this 
Motion. After the assignment of those loans to the Debtors, Malta Bank will continue to hold its participation interests 
therein, and related rights to its percentage of the proceeds thereof. 
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Liquidators can directly enforce the Debtors’ rights under those loans; and (b) to take possession 

of funds belonging to the Debtors that are held in collection accounts at Bank Leumi and distribute 

those funds to creditors in the Cayman Islands Official Liquidation proceedings.   

2. Prior to entering liquidation, the Debtors’ investment decisions were made by their 

former investment advisor, The International Investment Group L.L.C. (“IIG”).  At IIG’s direction, 

the Debtors entered into master participation agreements with Trade Finance Trust (“TFT”), an 

affiliate of IIG, in 2017.  Pursuant to the master participation agreements, TFT agreed to sell and 

the Debtors agreed to purchase participation interests in loans purportedly made to third-party 

borrowers from time to time.  

3. Upon selling the participation interests to the Debtors, TFT retained no economic 

interest in the participation amounts, but kept bare legal title.  TFT’s affiliate, IIG Trade Finance 

LLC acted as the administrator on its behalf and on behalf of the Debtors.  Therefore, while the 

Debtors acquired equitable ownership of the loans, the loan documents and any collateral pledged 

by the borrowers thereunder through the loan participations, they continued to rely on TFT and 

IIG Trade Finance to enforce the outstanding obligations against the underlying obligors, collect 

principal and interest payments into segregated collection accounts, and perform other ministerial 

tasks. 

4. Together, the Debtors hold 100% of the participations in most of the underlying 

loans and at least a majority of the participations in each of the others.  Each of the purported loans 

are now in default or some form of workout.  It thus makes sense for the Liquidators, on behalf of 

the Debtors, to assume lender enforcement rights.  Accordingly, by the Assignment Agreement, 

TFT has agreed to assign to the Debtors all of its right, title, and interest in, to and under the 

underlying loans, the related loan documents, which are identified on Schedules 1, 2, 3, and 4 of 
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the Assignment Agreement, and all of its related contractual rights. The assignment is intended to 

transfer TFT’s bare legal title to the Debtors, who own the economic and equitable interests in the 

loans, and elevate the Debtors from participants to lender positions.   

5. In conjunction with entry into the Assignment Agreement, the Liquidators also seek 

an order entrusting funds held in thirteen Bank Leumi collection accounts to them for distribution 

in the Cayman Islands Official Liquidation proceedings.  The Bank Leumi collection accounts 

were established by TFT pursuant to the master participation agreements to collect proceeds from 

third-party loans and hold such funds “in trust” for the Debtors and other third-parties that 

purchased participations in the loans.  Under the terms of the master participation agreements and 

applicable law, the Debtors have an ownership interest in the funds in the Bank Leumi collection 

accounts in an amount equal to their proportional participation interests in the underlying loans.  

As set forth herein, and as summarized on the chart appended hereto as Exhibit D, the funds 

belonging to the Debtors total approximately $6,191,757.36. 

6. A court order approving the Assignment Agreement and entrusting the Bank Leumi 

funds to the Liquidators for distribution in the Cayman Islands Official Liquidation proceedings 

will facilitate the Liquidators’ efforts, as mandated by Cayman law, to collect, realize, and 

distribute the Debtors’ assets to their respective stakeholders.  Relief of this nature is consistent 

with principles of comity and is precisely the type of assistance that chapter 15 was designed to 

permit in aid of a foreign main proceeding.  Indeed, in the Court’s orders granting recognition of 

the Debtors’ Cayman liquidation proceedings as foreign main proceedings, the Court expressly 

authorized “[t]he Liquidators or any third person acting pursuant to the Liquidators’ instructions 

or agreement” to “transfer funds or property belonging to” the Debtors “into or out of the United 

States in accordance with their respective obligations to [the Debtors] or under the Cayman 
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Liquidation” on notice of at least fourteen calendar days.  (See GTFF Recognition Order ¶ 4 

[Docket No. 9]; STFF Recognition Order ¶ 4 [Docket No. 20].) 

7. The Liquidators accordingly submit that the relief sought by this motion represents 

a sound exercise of their business judgment and should be approved pursuant to sections 105(a), 

363(b), 1507, 1520, and 1521 of the Bankruptcy Code. 

Jurisdiction 

8. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated December 1, 2016.  The Debtors confirm their consent, pursuant to rule 

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final 

order by the Court in connection with this motion to the extent that it is later determined that the Court, 

absent consent of the parties, cannot enter final orders or judgments in connection herewith consistent 

with Article III of the United States Constitution. 

9. Venue is proper pursuant to 28 U.S.C. §§ 1409 and 1410. 

10. The statutory bases for the relief requested herein are sections 105, 363, 1507, 1520, 

and 1521 of the Bankruptcy Code. 

Relevant Background 

I. The Debtors’ Chapter 15 Cases 

11. GTFF and STFF were both incorporated as exempted limited liability companies 

under the laws of the Cayman Islands.  Both entities are in official liquidation proceedings before 

the Grand Court of the Cayman Islands.  The Liquidators are fiduciaries appointed by the Grand 

Court to oversee the liquidation proceedings. 

12. On January 17, 2020, the Liquidators filed a petition for relief under chapter 15 of 

the Bankruptcy Code on GTFF’s behalf in this Court, Case No. 20-10132 (MEW).  On February 
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19, 2020, the Court entered an order recognizing GTFF’s Cayman Islands Liquidation proceeding 

as a foreign main proceeding pursuant to section 1517 of the Bankruptcy Code and recognizing 

the Liquidators as GTFF’s foreign representatives [Docket No. 9] (the “GTFF Recognition Order”). 

13. Thereafter, on May 8, 2020, the Liquidators filed a chapter 15 petition in this Court 

on behalf of STFF, seeking recognition of STFF’s Cayman Islands Official Liquidation proceeding 

as a foreign main proceeding.  On June 19, 2020, the Court entered an order granting recognition 

of STFF’s Cayman Islands Official Liquidation proceeding as a foreign main proceeding and 

recognizing the Liquidators as the foreign representatives [Docket No. 20] (the “STFF Recognition 

Order” and together with the GTFF Recognition Orders, the “Recognition Orders”). 

14. The chapter 15 cases of GTFF and STFF are being jointly administered under Case 

No. 20-10132 (MEW) in accordance with the provisions of Bankruptcy Rule 1015. 

II. The Master Participation Agreements  

15. IIG, as investment advisor, caused GTFF to enter into a New York law governed 

Master Participation Agreement with TFT on May 31, 2017 (“GTFF Master Participation 

Agreement”) and caused STFF to enter into a virtually identical agreement on June 30, 2017 (the 

“STFF Master Participation Agreement” and together with the GTFF Master Participation 

Agreement, the “Master Participation Agreements”).  (See Kennedy Decl. Exhs. 1-2.)  Pursuant to 

the Master Participation Agreements, TFT sold participation interests in certain loans to GTFF and 

STFF from time to time. 

16. TFT did not originate all of the loans that it participated to the Debtors.  Rather, 

many of the loans were originated by its affiliates, including IIG TOF B.V. (“TOF BV”) and IIG 

Trade Opportunities Fund N.V. (“TOF NV”), which are both entities over which IIG exerted 
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discretionary investment authority.2  However, through a series of transfer and sale agreements 

(the “Upstream Agreements”), TFT acquired (a) complete legal ownership of the loans originated 

by TOF NV,  (b) an undivided 100% participation interest in the TOF BV-originated loans, and 

(c) status as true and lawful attorney-in-fact (with full power of substitution) to make all necessary 

transfers of the TOF BV-originated loans in connection with any purchase or sale thereof and to 

exercise all lender rights and powers with respect to the loans (the “POA Asset”).  (See Kennedy 

Decl. Exhs. 3-6; Hu Decl. ¶¶ 5-8.)  TFT acquired its rights and interests under the loans subject to 

the Upstream Agreements directly from Trade Finance Fund I, Ltd. (“TFFI LTD”), another IIG 

affiliate, pursuant to a purchase and sale agreement, dated June 6, 2017.  TFFI LTD had previously 

purchased those loans pursuant to purchase and sale agreements entered into in November 2013.  

(Kennedy Decl. Exhs. 3-6.)   

17. As detailed in the Hu Declaration, TFT purchased substantially all of the loans it 

acquired under the Upstream Agreements with funds that it raised by selling participation interests 

in those loans to GTFF and STFF.  (See Hu Decl. ¶¶ 5-7.)  Thus, TFT never had an economic 

interest in those loans and merely served as an intermediary at all relevant times. 

18. Pursuant to the Master Participation Agreements, each sale of a participation was 

supposed to be evidenced by a participation certificate.  (GTFF Master Participation Agreement § 

1; STFF Master Participation Agreement § 1.)  The parties agreed that a participation certificate 

“shall evidence . . . the sale of, and title to, a Participation Interest.”  (Id.)  The Master Participation 

Agreements provide that when each sale is consummated, TFT shall be deemed to “assign[ ] to 

[GTFF or STFF, as applicable], without recourse, such seller's entire right, title and interest in and 

                                                 
2  TFT also acquired several loans that were originated by other IIG affiliates, including TOF Cayman SPV and IIG 
Capital, LLC (“IIG Capital”), a wholly-owned subsidiary of IIG.  The Liquidators are also the joint official liquidators 
in TOF Cayman SPV’s liquidation proceeding, which is also pending in the Grand Court of the Cayman Islands. 
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to the respective Participation Interest (and does not retain or hold any right, title or interest 

therein).”  (See GTFF Master Participation Agreement § 7; STFF Master Participation Agreement 

§ 7.)  Thus, when GTFF or STFF acquired a participation in a particular loan, they were entitled 

to “all corresponding rights in payments thereunder and in all Collateral and proceeds thereof.”  

(See GTFF Master Participation Agreement § 1; STFF Master Participation Agreement § 1.) 

19. The Master Participation Agreements also provide for the appointment of IIG Trade 

Finance, as Administrator, by GTFF and STFF, as applicable, as agent to bill for, collect and hold 

“in trust” in segregated collection accounts, and disburse to them, their pro rata share of all 

principal and interest payments made by the underlying obligors and all amounts realized against 

any collateral pledged by an obligor.  (GTFF Master Participation Agreement § 4(b)-(c).)  Thus, 

while GTFF and STFF acquired equitable ownership interests in the underlying loans, TFT and 

the Administrator retained legal title and associated lender enforcement rights. 

20. In exchange for its services under the Master Participation Agreements, IIG Trade 

Finance was entitled to receive a monthly “Administration Fee” from the Debtors, but the Debtors 

have no further obligations to TFT or IIG Trade Finance under the Master Participation 

Agreements.  Under the Assignment Agreement, TFT and IIG Trade Finance “confirm that GTFF 

and STFF have satisfied all of their obligations under the applicable Master Participation 

Agreement.”  (Assignment Agreement § 7.)3 

 

 

                                                 
3 In any event, the Liquidators believe that the Debtors may be entitled to damages arising from the fraudulent scheme 
perpetrated by IIG and TFT, as detailed in the Debtors’ respective verified petitions.  (See, e.g., Verified Petition for 
Recognition of Foreign Insolvency Proceedings ¶ 30 [Docket No. 2] (the “GTFF Verified Petition”).)  The Debtors 
would be entitled to recoup (or set off) these damages against any Administration Fees that might otherwise be owed 
to IIG Trade Finance under the Master Participation Agreements. 
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III. The Assignment Agreement 

21. By the Assignment Agreement, the parties seek to effect an elevation under the 

Master Participation Agreements, the Upstream Agreements and the underlying loan documents 

with respect to the loans identified on Schedules 1, 2 3 and 4 to the Assignment Agreement.  

Accordingly, TFT has agreed to assign all of its right, title and interest in and to such loans and all 

of its right, title and interest under the Upstream Agreements to GTFF and STFF in accordance 

with their proportional ownership interests in such loans as reflected on Schedule 4 to the 

Assignment Agreement.   

22. The Assignment Agreement also effectuates an elevation in respect of the POA 

Asset.  TFT has agreed to assign the POA Asset to GTFF and STFF to be exercised jointly or 

severally with respect to their respective rights under the Upstream Agreements. 

IV. The Bank Leumi Collection Accounts 

23. Pursuant to the Master Participation Agreements, TFT opened separate collection 

accounts for each of the underlying borrowers in which GTFF and STFF (and other third parties) 

purchased participations.  At least thirteen such accounts are maintained at Bank Leumi in New 

York (the “Bank Leumi Collection Accounts”).4  Under the terms of the Master Participation 

Agreements and applicable law, GTFF and STFF have an ownership interest in the funds held in 

the Bank Leumi Collection Accounts in an amount equal to their respective participation 

percentages in the underlying loans for which the accounts were established.  A chart summarizing 

the balance in each of the Bank Leumi collection accounts and the percentage of that balance 

attributable to GTFF and STFF, respectively, is attached hereto as Exhibit D. 

                                                 
4 The Bank Leumi collection accounts were previously held at Deutsche Bank Trust Company Americas (“DBTCA”).  
(See Hu Decl. ¶ 4.)   In or around January 2019, TFT transferred the collection accounts from DBTCA to Bank Leumi.  
(Id. ¶ 8.) 
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24. Moreover, some of the funds in certain of the Bank Leumi Collection Accounts 

belong to Malta Bank because of its existing participation interests in the Tuper Loan, the Sancor 

Loans and the Compania Loans.  Because the assignment of those loans to the Debtors remain 

subject to Malta Bank’s participation interests, Malta Bank will continue to have the right to 

receive its percentage shares of the funds in those certain Bank Leumi Collection Accounts. 

1. The Forestal Rio Calle Calle SA Collection Account 

25. The Debtors purchased participation interests in a line of credit made to Forestal 

Rio Calle Calle SA, a Chilean company (“FRCC”).  FRCC produces and exports wood chips and 

forestry products, primarily for export to Japan. The initial FRCC credit agreement was entered 

into as of September 8, 2005 and was amended on numerous occasions thereafter (the credit 

agreement, as so amended, the “FRCC Agreement”).  Exhibit 7 to the Kennedy Decl. lists the date 

of the original FRCC Agreement and the several amendments thereto. Annexed as Exhibit 8 to the 

Kennedy Decl. is a copy, in Spanish, of the most recent amendment to the FRCC Agreement, 

which is dated January 4, 2019 (the “2019 Amendment”) providing for a revolving line of credit 

of up to $4 million.  Exhibit 9 to the Kennedy Decl. are the exhibits and schedules to the 2019 

Amendment, which includes a term sheet in English that summarizes the principal terms of the 

2019 Amendment.   

26. Certain documentation related to the FRCC Agreement and 2019 Amendment 

appears to be missing.  Although IIG Capital is listed as the lender, as set forth herein, loan 

proceeds were disbursed to FRCC through TFT’s loan settlement account, and FRCC repaid the 

loan to a collection account held in the name of TFT.  The Liquidators have also found participation 

certificates for the FRCC loans that list TFT as the loan originator. (See Kennedy Decl. Exh. 12.)5  

                                                 
5 To date, the Liquidators have only been able to find participation certificates issued to STFF for the FRCC loans.  
Any participation certificates that were issued to GTFF appear to be missing.  (See Kennedy Decl.¶¶ 13, 15.) 
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The Liquidators are aware of other instances in which IIG Capital assigned or otherwise transferred 

its rights as a lender to TFT or entered into a loan as an undisclosed agent on behalf of its affiliates 

and believe that a similar arrangement may have occurred here.  Indeed, the Master Participation 

Agreements indicate that certain loans in which TFT intended to sell participation may have been 

entered into “directly or through an agent duly authorized (in an agency involving . . . an 

unidentified principal or an undisclosed principal).”   (See GTFF Master Participation Agreement  

§ 1 (defining “Facility”).) 

27. In any event, the record is clear that after the 2019 Amendment came into effect, at 

least two revolver advances funded by GTFF and STFF were made to FRCC in the aggregate 

principal amount of $2,300,000.  Those advances bore the internal reference numbers in IIG’s 

books and records of S0001 2035690 and S0001 2036252.  The table below shows, for each 

advance, the aggregate amounts funded by GTFF and STFF. 

 

Advance GTFF $ Advances STFF $ Advances 

S0001 2035690 400,000 1,250,000 

S0001 2036562  650,000 

Totals 400,000 1,900,000 
 

28. Annexed as Exhibit 10 to the Kennedy Decl. are copies of bank statements for 

GTFF’s account at Bank Leumi for July and August 2019, which show aggregate transfers of 

$400,000 to Bank Leumi account XXXXXX100 maintained by TFT, which was a TFT settlement 

account used to fund loans to borrowers.   All of the funds provided by GTFF were used to make 

advances in respect of advance S0001 2035690. 

29. Annexed as Exhibit 11 to the Kennedy Decl. are copies of bank statements for 

STFF’s account at Bank Leumi for June, August, September and October 2019, which show 
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aggregate transfers of $1,900,000 to the settlement account. Of that amount, $1,250,000 was used 

to fund STFF’s advances in respect of S0001 035690 and $650,000 was used to fund STFF’s 

advances in respect of S001 2036562. 

30. S0001 2035690 had an initial date of June 2019 and was repaid on or around 

November 15, 2019.  Repayments were made into Bank Leumi account XXXXXXX800, which 

is maintained in the name of TFT and is the collection account for the FRCC loans.  Annexed as 

Exhibit 13 to the Kennedy Decl. are: (a) a copy of the November 2019 statement for the FRCC 

collection account showing the wire transfer from FRCC of $1,696,360.41, and (b), a copy of the 

December 2019 collection account statement showing a wire transfer from FRCC of $1,562.25, 

which represented additional interest on the loan.  

31. S0001 2035690 was disbursed in two transfers, $350,000 on or around September 

24, 2019 and $300,000 on or around October 22, 2019, and was repaid on or around December 9, 

2019.  Exhibit 14 to the Kennedy Decl. shows a wire transfer of $660,252.08 provided by FRCC 

in respect of loan S0001 2036562, and Exhibit 15 to the Kennedy Decl., which is the January 2020 

statement for the collection account, shows a wire transfer from FRCC of $11,560.78, which 

represented additional interest on the loan. 

32. As of April 17, 2020, there was $2,313,648.84 held in the FRCC collection account.  

(See Kennedy Decl. Exh. 16, Letter, dated April 17, 2020 from Sherman Wells, as counsel to Bank 

Leumi to Hon. Denise L. Cote.) 

33. The funds at issue represent the final repayment by FRCC of the advances extended 

to it pursuant to the 2019 Agreement.  Those advances were funded by GTFF and STFF, and the 

repayment thereof was made to a collection account that, under the terms of the Master 

Participation Agreements, was established to hold funds in trust for GTFF and STFF.  Based on 
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the respective amounts funded by GTFF and STFF, GTFF is entitled to $417,367.91 of the funds 

held in the collection account and STFF is entitled to $1,965,298.66 of those funds.   

2. The Compania Argentina De Granos International S.A. Collection 
Account 

34. The Debtors purchased participation interests in two relevant lending facilities with 

Compania Argentina De Granos International S.A., as borrower (“Compania”), one dated July 18, 

2014, and one dated July 25, 2014 (the “Compania Agreements”). (See Kennedy Decl. Exh. 17.)  

Under the January 2018 addendum to the Compania Agreements, the stated maturity of loans (the 

“Compania Loans”) under the Compania Agreements was extended to June 30, 2018.   

35. On information and belief, the aggregate principal amount outstanding under the 

Compania Loans as of the date hereof is $33,500,000.  GTFF and STFF purchased participation 

interests in the Compania Loans pursuant to the Master Participation Agreements.  Third-parties 

TriLinc Global Impact Fund LLC (“TriLinc”) and Malta Bank also purchased participation 

interests in the Compania Loans.  The Compania Loans are beneficially owned as follows: 

GTFF STFF TriLinc Malta Bank 

17% 34% 37% 12% 

36. The respective ownership interests of GTFF, STFF, TriLinc and Malta Bank with 

respect to the Compania Loans are evidenced by participation certificates.  (See Kennedy Decl. 

Exh. 18.) 

37. As of April 22, 2020, there was $202.04 held in Bank Leumi account 

XXXXXX9000, which is the collection account for the Compania Loans.  (See Kennedy Decl. 

Exh. 29, Letter to the Hon Denise L. Cote, dated April 24, 2020, from Sherman Wells, as counsel 

to Bank Leumi (the “Sherman Wells Letter”.) The account is held in the name of TFT.  (See 

Kennedy Decl. Exh. 20.)  Promptly after receiving the funds in the collection account for the 
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Compania Loans, the Liquidators will remit 12% of such funds to Malta Bank, which is equal to 

Malta Bank’s participation percentage.   

3. The Conductores y Cables del Peru SAC Collection Account 

38. The Debtors purchased participation interests in a lending facility under which 

Conductores y Cables del Peru SAC and Cables y Conductores Nacionales, S.A.C. were borrowers 

(collectively, “CCP”).  The lending facility is dated September 30, 2013, as amended from time to 

time (as so amended, the “CCP Agreement”).  (See Kennedy Decl. Exh. 21.)  The stated maturity 

of loans (the “CCP Loans”) extended under the CCP Agreement was March 31, 2018.   On 

information and belief, the aggregate principal amount outstanding under the CCP Loans as of the 

date hereof is $12,000,000.   

39. The CCP Loans are owned beneficially forty-seven percent (47%) by GTFF and 

fifty-three percent (53%) by STFF, and are evidenced by participation certificates issued by TFT 

to GTFF and STFF pursuant to the Master Participation Agreements.  (See Kennedy Decl. Exh. 

22.) 

40. As of April 21, 2020 there was $15.99 held in Bank Leumi account XXXXX0501, 

which is the collection account for the CCP Loans.  (Sherman Wells Letter, at 1.)  The account is 

held in the name of TFT.  (See Kennedy Decl. Exh. 23.) 

4. The Consorcio Ceper Internacional Collection Account 

41. The Debtors purchased participation interests in a lending facility between TFT, as 

lender, and Consorcio Ceper Internacional, as borrower (“Consorcio”), dated December 20, 2017 

(the “Consorcio Agreement”). (See Kennedy Decl. Exh. 24.)  The stated maturity of loans (the 

“Consorcio Loans”) extended under the Consorcio Agreement was December 20, 2018.  On 
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information and belief, the aggregate principal amount outstanding under the Consorcio Loans as 

of the date hereof is $1,296,648. 

42. The Consorcio Loans are owned beneficially forty percent (40%) by GTFF and 

sixty percent (60%) by STFF, and are evidenced by participation certificates issued by TFT to 

GTFF and STFF.  (See Kennedy Decl. Exh. 25.) 

43. As of April 21, 2020 there was $95.75 held in Bank Leumi account XXXXXX5500, 

which is the collection account for the Consorcio Loans.  (Sherman Letter, at 1.)  The account is 

held in the name of TFT.  (See Kennedy Decl. Exh. 26.) 

5. The Citricola Saltena SA Collection Account 

44. The Debtors purchased participation interests in a lending facility extended to 

Citricola Saltena S.A. (“Citricola”), dated February 12, 2015 and amended on February 12, 2018 

(the “Citricola Agreement”).  (See Kennedy Decl. Exh. 27.)  The stated maturity of loans (the 

“Citricola Loans”) extended under the Citricola Agreement was February 12, 2019.  On 

information and belief, the aggregate principal amount outstanding under the Citricola Loans as of 

the date hereof is $853,304.   

45. The Citricola Loans are owned beneficially forty-six percent (46%) by GTFF and 

fifty-four percent (54%) by STFF, and are evidenced by participation certificates issued to GTFF 

and STFF.  (See Kennedy Decl. Exh. 28.) 

46. As of April 21, 2020 there was $276,091.34 held in Bank Leumi account 

XXXXXX3500, which is the collection account for the Citricola Loans.  (Sherman Letter, at 1.)  

The account is held in the name of TFT.  (See Kennedy Decl. Exh. 29.) 
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6. The Ivorfield Trading Corp. Collection Account 

47. The Debtors purchased participation interests in a lending facility made to Ivorfield 

Trading Corp., as borrower (“Ivorfield”), dated July 17, 2009, as amended from time to time 

thereafter (as so amended, the “Ivorfield Agreement”).  (See Kennedy Decl. Exh. 30.)  On 

information and belief, the aggregate principal amount outstanding under the loans (the “Ivorfield 

Loans”) as of the date hereof is $5,999,055. 

48. The Ivorfield Loans are owned beneficially thirty-four percent (34%) by GTFF and 

sixty-six percent (66%) by STFF, and are evidenced by participation certificates issued by TFT to 

GTFF and STFF.  (See Kennedy Decl. Exh. 31.) 

49. As of April 21, 2020 there was $206,821.80 held in Bank Leumi account 

XXXXXX9100, which is the collection account for the Ivorfield Loans.  (Sherman Letter, at 1.)  

The account is held in the name of TFT.  (See Kennedy Decl. Exh. 32.) 

7. The Imperio S.A. Collection Account 

50. The Debtors purchased participation interests in a lending facility between TFT, as 

lender, and Imperio S.A., as borrower (“Imperio”), dated January 29, 2018 (the “Imperio 

Agreement”).  (See Kennedy Decl. Exh. 33.)  The stated maturity of loans (the “Imperio Loans”) 

extended under the Imperio Agreement was April 30, 2019. On information and belief, the 

aggregate principal amount outstanding under the Imperio Loans as of the date hereof is $650,000. 

51. The Imperio Loans are owned beneficially forty-nine percent (49%) by GTFF and 

fifty-one percent (51%) by STFF, and are evidenced by participation certificates issued by TFT to 

GTFF and STFF.  (See Kennedy Decl. Exh. 34.) 
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52. As of April 21, 2020 there was $72.64 held in Bank Leumi account XXXXXX1501, 

which is the collection account for the Imperio Loans.  (Sherman Letter, at 1.)  The account is held 

in the name of TFT.  (See Kennedy Decl. Exh. 35.) 

8. The Proexpo S.A. Collection Account 

53. The Debtors purchased participation interests in a lending facility between TFT, as 

lender, and Proexpo Trading Corp., as borrower (“Proexpo”), dated January 31, 2018 (the 

“Proexpo Agreement”).  (See Kennedy Decl. Exh. 36.)  The stated maturity of loans (the “Proexpo 

Loans”) extended under the Proexpo Agreement was April 26, 2019. On information and belief, 

the aggregate principal amount outstanding under the Proexpo Loans as of the date hereof is 

$4,999,033. 

54. The Proexpo Loans are owned beneficially twenty-three percent (23%) by GTFF 

and seventy-seven percent (77%) by STFF, and are evidenced by participation certificates issued 

by TFT to GTFF and STFF pursuant to the Master Participation Agreements.  (See Kennedy Decl. 

Exh. 37.) 

55. As of April 21, 2020 there was $506,016.09 held in Bank Leumi account 

XXXXXX1900, which is the collection account for the Proexpo Loans.  (Sherman Letter, at 1.)  

The account is held in the name of TFT.  (See Kennedy Decl. Exh. 38.) 

9. The Prosesamo Holding Ltd. Collection Account 

56. The Debtors purchased participation interests in a lending facility between TFT, as 

lender, and Prosesamo Holding Ltd., as borrower (“Prosesamo”), dated July 13, 2018 (the 

“Prosesamo Agreement”).  (See Kennedy Decl. Exh. 39.)  The stated maturity of loans (the 

“Prosesamo Loans”) extended under the Prosesamo Agreement is July 13, 2021.  On information 
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and belief, the aggregate principal amount outstanding under the Prosenamo Loans as of the date 

hereof is $1,400,000. 

57. The Prosesamo Loans are owned beneficially thirty-six percent (36%) by GTFF 

and sixty-four percent (64%) by STFF, and are evidenced by participation certificates issued by 

TFT to GTFF and STFF pursuant to the Master Participation Agreements.  (See Kennedy Decl. 

Exh. 40.) 

58. As of April 21, 2020 there was $1,497.64 held in Bank Leumi account 

XXXXXX8800, which is the collection account for the Prosesamo Loans.  (Sherman Letter, at 2.)  

The account is held in the name of TFT.  (See Kennedy Decl. Exh. 41.) 

10. The Representaciones Saldana S.A. Collection Account 

59. The Debtors purchased participation interests in a lending facility extended to 

Representaciones Saldana S.A., as borrower (“Saldana”) dated June 19, 2014, as amended from 

time to time thereafter (as so amended, the “Saldana Agreement”).  (See Kennedy Decl. Exh. 42.)  

The stated maturity of loans (the “Saldana Loans”) extended under the Saldana Agreement is June 

19, 2018.  On information and belief, the aggregate principal amount outstanding under the 

Saldana Loans as of the date hereof is $1,277,334. 

60. The Saldana Loans are owned beneficially forty-two percent (42%) by GTFF, fifty-

five percent (55%) by STFF, and three percent (3%) by TriLinc and are evidenced by participation 

certificates issued by TFT to GTFF, STFF and TriLinc.  (See Kennedy Decl. Exh. 43.)  The 

participation interests in the Saldana Loans held by GTFF and STFF are governed by the Master 

Participation Agreements. 
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61. As of April 21, 2020 there was $386.35 held in Bank Leumi account 

XXXXXX97000, which is the collection account for the Saldana Loans.  (Sherman Letter, at 2.)  

The account is held in the name of TFT.  (See Kennedy Decl. Exh. 44.) 

11. The San Agustin Energy Corp. Collection Account 

62. The Debtors purchased participation interests in a lending facility extended to Valle 

Energy Inc. (“Valle”) and Lakeview Green Corp. (“Lakeview”), as borrowers (collectively, 

“Valle”) dated March 10, 2014, as amended from time to time thereafter (as so amended, the “Valle 

Agreement”).  (See Kennedy Decl. Exh. 45.)  Pursuant to an amendment to the Valle Agreement, 

dated as of November 19, 2019, Valle and Lakeview assigned all of their rights and obligations 

under the Valle Agreement to San Agustin Energy Corporation (“San Agustin”).  (Id.)   

63. The November 19th amendment also extended the maturity date on the outstanding 

loans assigned to San Agustin (the “San Agustin Loans”) to April 30, 2020.  San Agustin was 

required to repay the full outstanding $15,450,000 principal amount plus accrued interest on that 

date.  (Id.)  On information and belief, the full principal amount remains outstanding as of the date 

hereof.   

64. The San Agustin Loans are owned beneficially twenty-one percent (21%) by GTFF 

and seventy-nine percent (79%) by STFF, as evidenced by participation certificates issued to 

GTFF and STFF pursuant to the Master Participation Agreements.  (See Kennedy Decl. Exh. 46.) 

65. As of February 29, 2020 there was $604,829 held in Bank Leumi account 

XXXXXX3901, which is the collection account for the San Agustin Loans, as identified in the 

November 19th amendment.  (See Kennedy Decl. Exh. 47.)  The account is held in the name of 

TFT.  (See id.)   
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12. The Sancor Corp. Collection Account 

66. The Debtors purchased participation interests in a lending facility extended to 

Sancor Cooperativas Unidas Ltda., as borrower (“Sancor”), dated December 21, 2009, as amended 

from time to time thereafter (as so amended, the “Sancor Agreement”).    (See Kennedy Decl. Exh. 

48.)  The stated maturity date on the loans (the “Sancor Loans”) is July 29, 2019.  On information 

and belief, the aggregate principal amount outstanding under the Sancor Loans as of the date hereof 

is $26,780,726. 

67. The Sancor Loans are owned beneficially seventy percent (70.75%) by STFF, 

twenty-two percent (22%) by TriLinc, and seven and one-quarter percent (7.25%) by Malta Bank 

and are evidenced by participation certificates issued by TFT to STFF, TriLinc and Malta Bank.  

(See Kennedy Decl. Exh. 49.) 

68. As of April 21, 2020 there was $2,742,328.90 held in Bank Leumi account 

XXXXXX8802, which is the collection account for the Sancor Loans.  (Sherman Letter, at 2.)  The 

account is held in the name of TFT.  (See Kennedy Decl. Exh. 50.)  Promptly after receiving the 

all of the funds in the foregoing Bank Leumi Collection Account, the Liquidators will remit 7.25% 

of such funds to Malta Bank, which is equal to Malta Bank’s participation percentage. 

13. The Tuper S.A. Collection Account 

69. The Debtors purchased participation interests in that certain Amended and Restated 

Uncommitted Export Prepayment Finance Agreement, dated December 15, 2016 (as amended 

from time to time, the “Tuper Agreement”) provided a lending facility of up to $10 million (the 

“Tuper Loan”) to Tuper S.A., as borrower (“Tuper”).   (See Kennedy Decl. Exh. 51.)  The Tuper 

Agreement was amended twice, on December 7, 2018 and February 7, 2019.  (See Kennedy Decl. 
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Exhs. 52-53.)  As of the date hereof, the aggregate principal amount outstanding under the Tuper 

Loans is $4,827,041. 

70. The Tuper Loans are owned beneficially fifty percent (50%) by STFF and fifty 

percent (50%) by Malta Bank and are evidenced by participation certificates issued by TFT to 

STFF and Malta Bank.  (See Kennedy Decl. Exhs. 54-55.) 

71. As of March 31, 2020 there was $587,085.02 held in Bank Leumi account 

XXXXXX6801, which is the collection account for the Tuper Loans.  The account is held in the 

name of TFT.  (See Kennedy Decl. Exh. 56.) 

72. The Tuper Agreement contemplated that Tuper would repay the Tuper Loan by 

monthly payment of certain third-party trade receivables directly into the collection account.  

Section 2.5(c) of the Tuper Agreement provided, however, that as long as there was no Event of 

Default or Shortfall Event, TFT would release any funds in the account that exceeded a specified 

minimum threshold (calculated by the amount necessary for Tuper to satisfy its next scheduled 

monthly principal and interest payment. 

73. As of January 2020, there was a surplus of funds in the Tuper collection account.  

However, TFT was barred from releasing those funds by an asset freeze order entered by the 

United States District Court for the Southern District of New York (the “District Court”) in SEC 

v. International Investment Group, LLC, No. 1:19-cv-10796 (S.D.N.Y. Nov. 21, 2019) (the “SEC 

Action”), as detailed below.  Accordingly, on January 24, 2020, the Liquidators filed a letter 

motion asking the District Court to release approximately $1.4 million held in the collection 

account to Tuper.  (See Case No. 1:19-cv-10796, Docket No. 62.)  The letter motion also sought 

the release of certain funds constituting principal and interest payments owed to STFF and Malta 

Bank on account of their participation interests.  (Id.)  The District Court ultimately granted the 
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Liquidators’ request and authorized the release of $1.4 million to Tuper, $69,813.79 to STFF, and 

$69,813.78 to Malta Bank.  (See Case No. 1:19-cv-10796, Docket Nos. 69, 77.) 

74. As of the date of the January 24, 2020 application, Tuper was in compliance with 

its obligations under the Tuper Agreement.   However, in or about June 2020, Tuper presented a 

restructuring proposal at a meeting of creditors.  The restructuring proposal triggered an Event of 

Default under section 7(g)(v) of the Tuper Agreement.  Section 7(g)(v) of the Tuper Agreement, 

as amended in 2018, makes it an Event of Default for Tuper to “have proposed to any creditor or 

any group of creditors of the same nature and subject to the same payment conditions a new 

extrajudicial recovery plan (plano de recuperação extrajudicial), which differs from the terms 

agreed by the Creditor under the Extrajudicial Recovery Plan or substantially modify the terms of 

the Plan without the consent of the Creditor…”  (See Kennedy Decl. Exh. 52.)  Upon an Event of 

Default under section 7(g)(v) of the Tuper Agreement, all amounts owed are automatically 

accelerated and immediately become due and payable.  (See Kennedy Decl. Exh. 51, § 7.)  Under 

section 2.7 of the Tuper Agreement, the lender is entitled to use all amounts held in the collection 

account to satisfy all amounts outstanding under the Tuper Loan.  (Id. § 2.7.) 

75. TFT is thus entitled to apply the amounts held in the Tuper collection account 

against the outstanding balance under the Tuper Loan.  TFT has notified Tuper of its setoff of the 

funds in the Tuper Collection Account.  (See Hu Decl. ¶ 14, Exh. 2.) Accordingly, by this motion, 

the Liquidators seek, on behalf of STFF, all of the funds held in the Tuper collection account.  

Promptly upon receipt of those funds, the Liquidators shall remit half of those funds, or 

approximately $293,542.51, to Malta Bank on account of Malta Bank’s 50% participation interest 

in the Tuper Loan.  As indicated in the Hu Declaration, TFT consents to this relief. (See Hu Decl. 

¶ 15.) 
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V. The SEC Litigation and the Debtors’ Prior Request for the Funds Held in the 
Bank Leumi Collection Accounts 

76. On November 21, 2019, the SEC filed a complaint against IIG in the United States 

District Court for the Southern District of New York, commencing the SEC Action.  The SEC’s 

complaint alleged that IIG has perpetrated a string of frauds intended to cover up tens of millions 

of dollars in losses on non-performing loans.  GTFF and STFF were alleged to be among the 

victims of the fraud.  The SEC complaint sought to hold IIG liable for violating sections 206(1) 

and 206(2) of the Investment Advisers Act of 1940, section 10(b) of the Securities Exchange Act 

of and Rule 10b-5 thereunder, and section 17(a) of the Securities Act of 1933. 

77. On November 26, 2019, the District Court entered an order with the consent of IIG 

providing for, among other relief, a preliminary asset freeze.  (See Case No. 1:19-cv-10796, Docket 

No. 9.)  The order applied to IIG, certain of its affiliates, and other persons in active concert or 

participation with IIG.  (Id.)  As a result, the preliminary asset freeze also extended to TFT and the 

Bank Leumi collection accounts held in its name.   

78. On March 30, 2020, the District Court entered a final judgment against IIG, which, 

among other things, found that IIG had violated the Securities Exchange Act of 1934, the Securities 

Act of 1933, and the Investment Advisors Act of 1940.  (See Case No. 1:19-cv-10796, Docket No. 

103.)  The order also required IIG to disgorge $35,230,779.42 representing profits gained as a 

result of the conduct alleged in the SEC’s complaint and prejudgment interest.  The March 30 

order superseded the November 26 order.  Thus, as the District Court later clarified, the funds held 

in the Bank Leumi collection accounts are no longer subject to the preliminary asset freeze.  (See 

Case No. 1:19-cv-10796, Docket No. 141.) 
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79. Thereafter, on April 8, 2020 and April 16, 2020, GTFF and STFF moved for the 

District Court, pursuant to its ancillary jurisdiction, to order Bank Leumi and IIG Capital to 

turnover to them, their pro rata share of the funds held in the Bank Leumi Collection Accounts. 

80. Bank Leumi filed a response to the Debtors’ applications.  Although Bank Leumi 

asserted that did not oppose the relief sought in the applications, it disclosed that it had set-off 

against funds held in the Bank Leumi Collection Accounts in the amount of $234,756.66 to repay 

the outstanding loan balance of $200,000 allegedly due and owing by IIG Trade Finance and 

satisfy certain attorneys’ fees allegedly incurred by Bank Leumi.6 

81. A separate response was filed by Girobank, N.V. and Girobank International, N.V., 

who also claimed to be victims of IIG’s fraudulent scheme.  Girobank, N.V. and Girobank 

International, N.V. asserted, among other things, that the applications should be denied because 

the District Court lacked ancillary jurisdiction.   

82. On June 5, 2020, the District Court entered an opinion and order declining to 

exercise its ancillary judgment.  (See Case No. 1:19-cv-10796, Docket No. 141.)  In its decision, 

the court clarified that its March 30 order superseded its November 26 order and that the funds in 

the Bank Leumi collection accounts are thus no longer subject to the asset freeze.  (Id.)  The court 

thus concluded that there are more appropriate fora for seeking the funds in the Bank Leumi 

Collection Accounts, including the Cayman Islands Official Liquidation proceedings of GTFF and 

STFF and their related chapter 15 cases.  (Id.)  

83. Accordingly, by this motion, the Liquidators seek, on behalf of GTFF and STFF, 

an order directing the turnover of the Debtors’ pro rata share of the funds held in the Bank Leumi 

Collection Accounts. 

                                                 
6 The propriety of Bank Leumi’s actions are a subject for another day.  The Liquidators reserve all rights against Bank 
Leumi, including the right to seek sanctions for willful violation of the automatic stay. 
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Basis for Relief 

I. The Liquidators Should be Authorized to Enter into the Assignment Agreement 
 

84. As participants, the Debtors have equitable “ownership interests, in the amount of 

their ratable shares,” of the loan receivables.  See In re Drexel Burnham Lambert Grp. Inc., 113 

B.R. 830, 842 (Bankr. S.D.N.Y. 1990) (holding that a participant has “an equitable interest” in the 

loan assets rather than “a personal claim against the assignor”).  The location of that property 

interest is deemed to be in New York because the Master Participation Agreements and each of 

the Upstream Agreements are governed by New York law.  See In re U.S. Steel Canada Inc., 571 

B.R. 600, 610 (Bankr. S.D.N.Y. 2017) (“A debtor’s contract rights are intangible property of the 

debtor” and “[t]hose property rights can be and typically are tied to the location of the governing 

law of the contract”).  As the true parties in interest in the loan transactions, GTFF and STFF do 

not want to continue operating under the status quo with TFT or any IIG-affiliated entity acting as 

the go between.  The Debtors’ elevation under the Master Participation Agreements and Upstream 

Agreements does not squarely implicate a transfer of a property interest of the Debtors.  However, 

the elevation transaction is not in the ordinary course of the Debtors’ businesses.  Thus, approval 

of the Assignment Agreement is governed by section 363(b) of the Bankruptcy Code.  See 11 

U.S.C. § 1520(a)(2) (providing that in a chapter 15 case, section 363 applies “to a transfer of an 

interest of the debtor in property that is within the territorial jurisdiction of the United States to the 

same extent that [such section] would apply to property of an estate”).   

85. Section 363(b)(1) of the Bankruptcy Code provides that “[t]he trustee, after notice 

and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

estate.”  11 U.S.C. § 363(b)(1).  Courts in this district approve motions brought pursuant to section 

363(b)(1) where they can “find from the evidence presented before [it] at the hearing a good 
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business reason to grant such an application.” In re Lionel Corp., 722 F.2d 1063, 1070-71 (2d Cir. 

1983); In re Borders Grp., Inc., 453 B.R. 477, 482 (Bankr. S.D.N.Y. 2011).  That standard is easily 

satisfied here. 

86. Although TFT transferred 100% of the equitable interests in the underlying loans 

to the Debtors (and other third parties), it retained legal ownership and/or enforcement rights.  See 

In re Coronet Capital Co., 142 B.R. 78, 80 (Bankr. S.D.N.Y. 1992) (“A typical loan participation 

transaction involves a lead lender who retains some interest in the transaction, retains possession 

of the note, and retains the power to enforce against the mortgagor.”).  By the Assignment 

Agreement, however, TFT has agreed to elevate the Debtors from participants to lender positions.  

By removing TFT as an intermediary, the Assignment Agreement will enable the Liquidators to 

directly enforce the Debtors’ rights under the loans, including by seeking to collect amounts owed 

from the underlying obligors, agree to amend or restructure the loans and participate in certain of 

the borrower’s foreign insolvency proceedings.7  The Liquidators also seek, in the Proposed Order, 

authority to provide any required notice to the underlying borrowers, who have not been notified 

of the participation interests held by GTFF and STFF. 

87. This will facilitate the Liquidators’ efforts to fulfill their duties under Cayman law 

to collect, realize, and distribute the Debtors’ assets to their respective creditors.  The Liquidators 

accordingly submit that entry into the Assignment Agreement is a sound exercise of their business 

judgment and will advance the Debtors’ best interests. 

                                                 
7 Although the POA Asset gave TFT enforcement rights with respect to the TOF BV Assets, the Liquidators have 
been told that neither IIG nor TOF BV informed certain of the underlying borrowers of the transfer, which means that 
those borrowers consider TOF BV to be the lender of record. Accordingly, the Liquidators also seek authority to 
provide any required notice to the underlying borrowers, both of the original assignment by TOF BV to TFT and of 
the subsequent assignment to the Debtors, as provided for in the Assignment Agreement.  Cf. N.Y. U.C.C. § 9-406(a) 
(providing that after an “account debtor receives a notification, authenticated by the assignor or the assignee, that the 
amount due or to become due has been assigned” . . . it “may discharge its obligation by paying the assignee and may 
not discharge the obligation by paying the assignor”). 
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88. Although this is sufficient justification to authorize the Debtors to enter into the 

Assignment Agreement and terminate the Master Participation Agreements, the Court may also 

exercise its equitable powers to grant the relief requested herein pursuant to section 105(a) of the 

Bankruptcy Code. The Debtors have a sound business purpose for the elevation of participation 

interests and doing so would be in the best interests of the Debtors and their stakeholders. 

II. The Funds Held in the Bank Leumi Collection Accounts Should be Entrusted to 
the Liquidators for Distribution in the Cayman Islands Official Liquidation 
Proceedings 

89. The Debtors have an ownership interest in the funds held in the Bank Leumi 

Collection Accounts in an amount equal to their proportional participation interest in the 

underlying third-party loans.  Those funds should accordingly be entrusted to the Liquidators 

pursuant to sections 1521(a)(5) and 1521(b) of the Bankruptcy Code. 

A. The Funds in the Bank Leumi Collection Accounts Belong to the Debtors 

90. The Master Participation Agreements provided that TFT and/or the Administrator 

would set up a segregated collection account for each underlying loan to store all monies collected 

from the obligor.  (See GTFF Master Participation Agreement §§ 4(b)-(c), Exh. C.)  The parties 

agreed that funds collected into those accounts would be held “in trust for” each participant “to the 

extent allocable to a Participation Interest” of each respective participant.  (Id. at § 4(c).) 

91. This is a common arrangement in loan participations, and as this Court explained 

in In re Drexel Burnham Lambert Group Inc., 113 B.R. 830 (Bankr. S.D.N.Y. 1990), the property 

consequences are well established: 

Participants in a loan participation agreement, even where there is but one single 
promissory note held by the lead bank in its own name, are recognized as holding 
partial ownership interests, in the amount of their ratable shares, of a fund received 
by the lead bank as agent for all the participants, including itself, in collecting the 
loan. . . . The lead bank, by participating the loan, assigns, transfers, and conveys 
an undivided percentage ownership interest in the collateral for the participated loan 
to the participant. It holds the funds it collects by way of repayment of the loan for 
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distribution to the participating banks according to their percentage ownership 
interest. Accordingly, the loan participants are entitled to their shares as 
beneficiaries of a trust. 

92. Thus, the relationship between GTFF and STFF on the one hand and TFT and the 

Administrator on the other is “not that of debtor and creditor.”   Id. at 844.  Rather, GTFF and 

STFF are deemed to have a property interest in the funds held in the collection accounts in an 

amount equal to their respective participation percentages.  See id.; see also In re Columbia Pac. 

Mortg., Inc., 20 B.R. 259, 261 (Bankr. W.D. Wash. 1981) (“The holders of participation 

certificates are equitable owners of an undivided interest in the loans.”); In re Commercial Loan 

Corp., 316 B.R. 690, 693 (Bankr. N.D. Ill. 2004) (“The participating banks obtained an equitable 

interest in the loans.”). 

B. Entrustment to the Liquidators for Distribution in the Cayman Islands Official 
Liquidation Proceedings is Proper Here 

93. Upon recognition of a foreign proceeding under chapter 15, section 1521(b) of the 

Bankruptcy Code authorizes the Court “at the request of the foreign representative, [to] entrust the 

distribution of all or part of the debtor’s assets located in the United States to the foreign 

representative . . . provided that the court is satisfied that the interests of creditors in the United 

States are sufficiently protected.”  11 U.S.C. § 1521(b).  Section 1522(a) provides, in addition, that 

“the interests of the creditors and other interested entities” must be “sufficiently protected.”  11 

U.S.C. § 1522(a).   

94. That standard is easily satisfied here.  If granted relief under section 1521(b), the 

Liquidators intend to transfer the funds held the Bank Leumi Collection Accounts for distribution 

in the Cayman Islands Official Liquidation proceedings, as provided for in the Proposed Order.  

GTFF and STFF have no known U.S. creditors, but even if they did, the Cayman proceedings 

provide a forum for all of the Debtors’ creditors (regardless of their location) to submit claims.  
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(See Declaration of Rupert Bell in Support of Chapter 15 Petition for Recognition as Foreign Main 

Proceeding [Docket No. 4] (the “Bell Decl.”.)  Moreover, the funds in the Bank Leumi Collection 

Accounts that belong to Malta Bank as a result of its participation interest in the Tuper Loan, the 

Sancor Loans and the Compania Loans will be remitted to Malta Bank.  Creditor interests are thus 

sufficiently protected.  See In re Atlas Shipping A.S, 404 B.R. 726, 740 (Bankr. S.D.N.Y. 2009) 

(holding that relief under section 1521(b) was proper where the foreign proceeding “provide[d] a 

forum for all creditors seeking to satisfy their claims against a foreign debtor”). 

95. Relief under section 1521(b) of the Bankruptcy Code is a natural extension of the 

Court’s orders recognizing the Debtors’ respective Cayman Islands Official liquidation 

proceedings as foreign main proceedings.  As this Court has explained, “[o]nce a case is recognized 

as a foreign main proceeding, chapter 15 specifically contemplates that the court will exercise its 

discretion consistent with principles of comity.”  Id. at 738.  The reason for that is simple.  

“Deference to foreign insolvency proceedings will often facilitate the distribution of the debtor’s 

assets in an equitable, orderly, efficient, and systematic manner, rather than in a haphazard, erratic, 

or piecemeal fashion.”  In re Artimm, S.r.L., 335 B.R. 149, 161 (Bankr. C.D. Cal. 2005). 

96. Indeed, the Court recognized the propriety of relief under section 1521(b) in its 

Recognition Orders, which authorize “[t]he Liquidators or any third person acting pursuant to the 

Liquidators’ instructions” to transfer funds out of the United States “in accordance with their 

respective obligations to GTFF or under the Cayman Liquidation” provided that the Liquidators 

must “file and serve at least 14 calendar days’ notice . . . to provide an opportunity for parties in 

interest to object.”  (GTFF Recognition Order ¶ 4; STFF Recognition Order ¶ 4.) 
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III. The Relief Sought in this Motion is Also Warranted Under Section 1507 of the 
Bankruptcy Code 

97. The relief sought in this motion is authorized by sections 105(a), 363(b), 1520, and 

1521 of the Bankruptcy Code, as applicable. Nonetheless, to the extent that the Court concludes 

that any of the relief requested herein exceeds the scope of relief available under those statutes, the 

Liquidators submit that such relief is proper under section 1507 of the Bankruptcy Code, which 

authorizes a bankruptcy court to “provide additional assistance to a foreign representative.”  11 

U.S.C. § 1507(a).  This section was added to the Bankruptcy Code because Congress recognized 

that chapter 15 may not anticipate all of the types of relief that a foreign representative may require.  

See H.R. Rep. No. 109-31, 109th Cong., 1st Sess. 109 (2005).  It thus permits bankruptcy courts 

to grant relief that goes “beyond that permitted under §§ 1519–1521.”  In re Int'l Banking Corp. 

B.S.C., 439 B.R. at 626, n.10 (quoting Allan L. Gropper, Current Developments in International 

Insolvency Law: A United States Perspective, 887 PLI/Comm 815, 830 (2006)).   

98. As noted, the Assignment Agreement is intended to enable the Liquidators to 

directly enforce the Debtors’ rights under the loans, including by seeking to collect amounts owed 

from the underlying obligors.  Entry into the Assignment Agreement will thus facilitate the 

Liquidators’ efforts, as fiduciaries in the Cayman Islands Official Liquidation proceedings, to 

collect, realize, and distribute the Debtors’ assets to their respective creditors in accordance with 

Cayman law.  Entrustment of the funds held in the Bank Leumi Collection Accounts to the 

Liquidators will advance the same objective – the Liquidators intend to apply those funds towards 

the satisfaction of claims and interests recognized in the Cayman liquidation proceedings.   This 

is precisely the type of “assistance” that section 1507 is designed to permit.  Cf. In re Rede Energia 

S.A., 515 B.R. 69, 91 (Bankr. S.D.N.Y. 2014) (holding that section 1507 and the other sections in 
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chapter 15 “provide[ ] courts with broad, flexible rules to fashion relief that is appropriate to 

effectuate the objectives of the chapter in accordance with comity.”) 

99. The relief sought in this motion is also consistent with section 1507(b) of the 

Bankruptcy Code, which requires the court to consider whether the additional assistance is 

consistent with principles of comity and will reasonably assure (1) just treatment of all creditors 

and equity holders, (2) protection of United States creditors against prejudice and inconvenience 

of processing claims in the foreign proceeding, (3) prevention of preferential or fraudulent 

disposition of property, [and] (4) distribution of proceeds of the debtor’s property substantially in 

accordance with the Bankruptcy Code.  See 11 U.S.C. § 1507(b).  Each of these requirements is 

satisfied here. 

A. Factor 1: Just Treatment of All Holders’ of Claims Against the Debtor’s Property 

100. The first section 1507(b) factor is “generally satisfied upon a showing that the 

applicable law provides for a comprehensive procedure for the orderly and equitable distribution 

of [the debtor]’s assets among all of its creditors.”  See In re Rede Energia S.A., 515 B.R. 69, 95 

(Bankr. S.D.N.Y. 2014) (citation omitted).  This Court has found that Cayman Islands’ Official 

Liquidation proceedings satisfy that standard.  See In re Gee, 53 B.R. 891, 902-03 (Bankr. S.D.N.Y. 

1985) (concluding that Cayman liquidation proceedings “abide by fundamental standards of 

procedural fairness” and that no provisions of Cayman law “would prejudice United States 

claimants or create unjust treatment of the estate’s creditors”); In re MMG LLC, 256 B.R. 544, 554 

(Bankr. S.D.N.Y. 2000) (same).  Indeed, as detailed in their respective verified petitions, the 

Debtors’ liquidations are governed by Cayman Islands law, which generally mandates equal 

treatment of creditors and entitles all creditors to notice and an opportunity to be heard.  (See GTFF 

Verified Petition ¶¶ 46-48.)  Thus, the first section 1507(b) factors is easily satisfied here. 
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B. Factor 2: U.S. Creditors Will Not be Prejudiced or Inconvenienced by the Foreign 
Claims Process 

101. The Debtors have no known U.S. creditors.  However, as noted, the Debtors’ 

Cayman Islands’ Official Liquidation proceedings provide a forum for all creditors (regardless of 

location) to submit claims, or proofs of debt.  Creditors based outside of the Cayman Islands are 

entitled to the same treatment as creditors in the Cayman Islands.  (See Bell Decl. ¶¶ 22, 24.)  

Accordingly, the relief sought in this motion will not prejudice U.S. creditors.  Cf. Gee, 53 B.R. at 

902-03 (Bankr. S.D.N.Y. 1985) (concluding that no provisions of Cayman law “would prejudice 

United States claimants or create unjust treatment of the estate’s creditors”). 

C. Factor 3: Prevention of Preferential or Fraudulent Disposition of the Debtor’s Assets 

102. The Debtors’ liquidation proceedings are governed by Cayman Islands’ law, which 

contains a number of statutory safeguards to protect against preferential or fraudulent disposition 

of company property.  (See GTFF Verified Petition ¶ 39.) 

103.   As the Eighth Circuit has recognized “under the Cayman Islands’ Companies Law, 

all ordinary unsecured creditors are treated equally irrespective of the nature of their claims, and 

local creditors do not have a preference or a priority over U.S. or other foreign creditors.”  See In 

re Nat'l Warranty Ins. Risk Retention Grp., 306 B.R. 614, 622 (B.A.P. 8th Cir.), aff'd, 384 F.3d 

959 (8th Cir. 2004).  Additionally, “the fraudulent disposition of property of the estate is not a 

concern because there are provisions under the Cayman Fraudulent Dispositions Law to set aside 

dispositions of a company’s property at less than fair value made with the intent of defeating the 

claims of creditors.”  Id.  The third section 1507(b) factor is thus satisfied.  See In re Oi S.A., 587 

B.R. 253, 268 (Bankr. S.D.N.Y. 2018) (holding that third 1507(b) factor was satisfied where 

Brazilian law provided that “any creditor, the Brazilian public attorney's office or the judicial 
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administrator may bring an action to avoid transfers that were made to third parties with the 

intention to harm creditors or damage the debtor's estate”). 

D. Factor 4: Distribution of the Debtor’s Assets Substantially in Accordance with the 
Order Prescribed by the Bankruptcy Code 

104. Cayman law provides for distribution to creditors in accordance with a statutory 

priority scheme that resembles the priority scheme set forth in the Bankruptcy Code.  (See, e.g., 

Bell. Decl. ¶ 11, Exh. A, Companies Law, Sec. 138-142.)   Thus, the fourth factor set forth in in 

section 1507(b) of the Bankruptcy Code also favors providing the Liquidators with the additional 

assistance they request. 

* * * 

105. Each of the statutory safeguards set forth in section 1507(b) of the Bankruptcy Code 

are satisfied.  The Liquidators accordingly submit that the relief sought in this motion is proper 

“additional assistance” and is authorized by section 1507(a).  

Notice 

106. Notice of this motion will be provided to: (a) the U.S. Trustee; (b) all parties 

requesting or entitled to receive notice in these chapter 15 cases pursuant to Bankruptcy Rule 2002; 

(c) each of the third-party borrowers listed on the schedules to the Assignment Agreement; (d) 

TFT; (e) TOF BV; (f) TOF NV; (g) TFFI BV; (h) Trade Finance; (i) IIG Capital; and (j) Bank 

Leumi. 

107. The Liquidators have not made any previous request for the relief sought herein to 

this Court.  As noted above, similar relief was sought in the District Court, but was denied without 

prejudice on the basis that the court lacked ancillary jurisdiction. 
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WHEREFORE, the Liquidators respectfully request that the Court grant the relief 

requested herein and such other and further relief as it deems just and proper under the 

circumstances. 

Dated: July 31, 2020 
New York, New York 

            MORRISON & FOERSTER LLP 

/s/ John A. Pintarelli  
John A. Pintarelli 
Rahman Connelly 
MORRISON & FOERSTER LLP 
250 W. 55th St. 
New York, New York 10019 
Telephone: (212) 468-8000 
Facsimile: (212) 468-7900  

 
Attorneys for the Liquidators 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re: 
 
IIG Global Trade Finance Fund Ltd. (in 
Official Liquidation), et al., 
  
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
Case No. 20-10132 (MEW) 
 
Chapter 15 
 
Jointly Administered 

 
ORDER (A) AUTHORIZING THE LIQUIDATORS TO ENTER INTO ASSIGNMENT 

AGREEMENT AND TERMINATE THE MASTER PARTICIPATION AGREEMENTS; 
AND (B) ENTRUSTING THE DEBTOR’ FUNDS HELD IN BANK LEUMI 

COLLECTION ACCOUNTS TO THE LIQUIDATORS FOR DISTRIBUTION IN 
FOREIGN MAIN PROCEEDINGS 

 
Upon the motion (the “Motion”)8 of Christopher Kennedy and Alexander Lawson, the duly 

appointed joint official liquidators (the “Liquidators”), and recognized foreign representatives of 

IIG Global Trade Finance Fund Ltd. (“GTFF”) and IIG Structured Trade Finance Fund Ltd. 

(“STFF” and together with GTFF, the “Debtors”), for an order pursuant to sections 105, 363, 1507, 

1520, and 1521 of title 11 of the United States Code, (a) granting the Liquidators authority, on 

behalf of the Debtors, to enter into and perform under that certain Assignment Agreement attached 

as Exhibit 1 hereto (the “Assignment Agreement”), and (b) directing Bank Leumi USA (“Bank 

Leumi”) to remit funds that belong to the Debtors and are held in certain New York collection 

accounts to the Cayman Islands for further distribution to creditors with claims in the Debtors’ 

Cayman Island liquidation proceedings; it appearing that proper and adequate notice of the Motion 

                                                 
8 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion. 
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has been given and that no other or further notice is necessary; and after due deliberation thereon; 

and good and sufficient cause appearing therefor, it is hereby: 

ORDERED, ADJUDGED AND DECREED THAT: 
 

1. The relief requested in the Motion is GRANTED as provided herein. 

2. The Liquidators are authorized to enter into the Assignment Agreement on behalf 

of the Debtors. 

3. Upon effectiveness of the Assignment Agreement: (a) the Debtors shall have the 

sole right, title, and interest in the Transferred Loans, the POA Asset, and the related Transferred 

Rights (each, as defined in the Assignment Agreement), subject to Malta Bank’s existing 

participation interests in the Tuper Loan, the Sancor Loans and the Compania Loans; (b) the Master 

Participation Agreements shall be deemed to be terminated; and (c) the Liquidators shall be 

authorized to take such other steps as may be necessary under applicable law to become the lenders 

of record for the Transferred Loans, including by providing any notice that is required to the 

obligors under the Transferred Loans. 

4. The Debtors have an ownership interest in the funds held in the Bank Leumi 

Collection Accounts in an amount equal to their proportional participation interests in the loans 

for which those accounts were established.  The Liquidators are hereby entrusted with those funds 

from the accounts and in the amounts set forth in Exhibit D to the motion.  Promptly after receiving 

the funds in the Bank Leumi Collection Accounts that belong to Malta Bank as a result of its 

participation interests in the Tuper Loan, the Sancor Loans and the Compania Loans, the 

Liquidators shall remit such funds to Malta Bank, without the need for further Court order.  The 

Liquidators are authorized to direct Bank Leumi and/or TFT to remit such funds to a bank account 

specified by the Liquidators. 
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5. The Liquidators are authorized to execute and deliver all instruments and 

documents, and take such other action as may be necessary or appropriate to implement and 

effectuate the transactions contemplated by this order. 

6. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to this order. 

Dated: New York, New York  
_______ __, 2020 

  
THE HONORABLE MICHAEL E. WILES 

UNITED STATES BANKRUPTCY JUDGE 

 

20-10132-mew    Doc 21-1    Filed 07/31/20    Entered 07/31/20 22:31:13     Exhibit A -
Proposed Order    Pg 4 of 17



Exhibit 1

20-10132-mew    Doc 21-1    Filed 07/31/20    Entered 07/31/20 22:31:13     Exhibit A -
Proposed Order    Pg 5 of 17



 

 

ASSIGNMENT AGREEMENT 
 

This Assignment Agreement (this “Agreement”) is entered into as of August __, 
2020, by and among Trade Finance Trust (“TFT”), and IIG Capital LLC (“IIG Capital,” and 
together with TFT, the “Assignors” and each an “Assignor”), on the one hand, and IIG Global 
Trade Finance Fund Ltd. (“GTFF”) and IIG Structured Trade Finance Fund Ltd. (“STFF” and 
together with GTFF, the “Assignees” and each an “Assignee”).  Assignor, GTFF, and STFF are 
each a “Party” to this Agreement and collectively are referred to herein as the “Parties”.  IIG 
Trade Finance, LLC (“Trade Finance”) is a Party to this Assignment Agreement for the sole 
purpose of acknowledging and agreeing to the termination of Master Participation Agreements 
(each as defined below) as set forth in Section 6. Capitalized terms used but not otherwise 
identified herein shall have the meanings ascribed to them in the applicable Master Participation 
Agreement, as the context requires.  

WHEREAS, TFT and GTFF entered into that certain Master Participation 
Agreement, dated as of May 31, 2017 (as amended from time to time, the “GTFF Master 
Participation Agreement”), pursuant to which, among other things, Assignor sold Participation 
Interests to GTFF from time to time in certain Loans and Facilities, and GTFF acquired certain 
rights in the POA Asset (as defined below); 

WHEREAS, TFT and STFF entered into that certain Master Participation 
Agreement, dated as of June 30, 2017 (as amended from time to time, the “STFF Master 
Participation Agreement” and together with the GTFF Master Participation Agreement, the 
“Master Participation Agreements”), pursuant to which, among other things, Assignor sold 
Participation Interests to STFF from time to time in certain Loans and Facilities, and STFF 
acquired certain rights in the POA Asset (as defined below); 

WHEREAS, IIG Capital and IIG Bank (Malta) Ltd. (“Malta Bank”) entered into 
that certain Master Participation Agreement, dated as of April 21, 2015 (as amended from time 
to time, the “Malta Bank Master Participation Agreement”), pursuant to which, among other 
things, IIG Capital sold Participation Interests to Malta Bank from time to time in certain Loans 
and Facilities; 

WHEREAS, reference is made to the: 

(a) Purchase and Sale Agreement, dated as of November 13, 2013, by and 
among IIG TOF B.V. (“TOF BV”) and Trade Finance Funding I B.V. (“TFFI BV”) (as amended, 
the “TOF BV Purchase Agreement”), pursuant to which TOF BV sold to TFFI BV all of TOF 
BV’s right, title and interest in, to and under the Conveyed Assets (as defined in the TOF BV 
Purchase Agreement), which are identified in Schedule 1 hereto;  

(b) Participation Agreement, dated as of November 13, 2013, by and 
among TFFI BV and TFFI LTD (“TFFI LTD”) (as amended, the “TFFI BV Participation 
Agreement”), pursuant to which TFFI BV (i) sold to TFFI LTD an undivided participation 
interest in the Collateral Obligations (as defined in the TFFI BV Participation Agreement), which 
TFFI BV acquired pursuant to the TOF BV Purchase Agreement, and (ii) appointed TFFI LTD 
as its true and lawful attorney-in-fact (with full power of substitution) to take certain acts as 
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detailed in the above-referenced section (such appointment and the rights related thereto, the 
“POA Asset”); 

(c) Purchase and Sale Agreement, dated as of November 13, 2013, by and 
among IIG Trade Opportunities Fund N.V. (“TOF NV”) and TFFI LTD (as amended, the “TOF 
NV Purchase Agreement”), pursuant to which TOF NV sold to TFFI LTD all of TOF NV’s right, 
title and interest in, to and under the Conveyed Assets (as defined in the TOF NV Purchase 
Agreement), which are identified in Schedule 2 hereto; 

(d) Purchase and Sale Agreement, dated as of June 6, 2017, by and among 
TFFI LTD and TFT (as amended, the “TFFI LTD Purchase Agreement” and together with the 
TOF BV Purchase Agreement, TOF NV Purchase Agreement, and TFFI BV Participation 
Agreement, the “Upstream Agreements”), pursuant to which TFFI LTD sold to TFT all of TFFI 
LTD’s right, title and interest in, to and under the Conveyed Assets (as defined in the TFFI LTD 
Purchase Agreement), which TFFI LTD acquired pursuant to the TFFI BV Participation 
Agreement and the TOF NV Purchase Agreement, which are identified on Schedule 3 hereto; 

WHEREAS, the Parties wish to effect an elevation under the Master Participation 
Agreements with respect of the Participation Interests in the Loans and Facilities identified in 
Schedules 1, 2, 3 and 4 hereto, and in furtherance of such elevation, Assignor agrees to assign all 
of its right, title and interest in, to and under such Loans and Facilities to the Assignees in 
accordance with their proportional ownership interests reflected in Schedule 4 hereto;  

WHEREAS, the Parties also wish to perform an elevation in respect of the POA 
Asset, and in connection with and in furtherance of the Master Participation Agreements, 
Assignor agrees to assign the POA Asset to the Assignees to be exercised jointly or severally 
with respect to the respective rights of the Assignees under the Master Participation Agreements, 
and the Assignees agree to acquire the POA Asset from Assignor, in accordance with the terms 
and conditions set forth herein; 

WHEREAS, the Parties wish to terminate the Master Participation Agreements; 
and 

WHEREAS, IIG Capital desires to assign to the Assignees all of the Assignor’s 
right, title, and interest in, to and under those certain loans and facilities in accordance with and 
subject to any third party rights, including but not limited to Malta Bank’s, in accordance with 
their proportional participation interests therein (the “Third Party Loan and Facility Rights”).   

NOW, THEREFORE, in consideration of the premises, covenants and agreements 
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties agree as follows:   

Section 1. Assignment.  For an agreed upon consideration, and subject to the 
terms and conditions set forth herein, including without limitation the final sentence of this 
paragraph, Assignor hereby irrevocably sells, assigns, grants, conveys and transfers to the 
Assignees, and the Assignees hereby irrevocably purchase and acquire from Assignor, as of the 
Effective Date (as defined below), (a) all of Assignor’s right, title, and interest in, to and under 
the Facilities and Loans in the amounts identified in Schedules 1, 2, 3 and 4 hereto, as applicable 
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(the “Transferred Loans”); (b) the POA Asset, (c) to the extent related to each of the foregoing, 
all of Assignor’s right, title and interest in, to and under the Upstream Agreements and the 
Master Participation Agreements and (d) the Third Party Loan and Facility Rights (collectively, 
the “Transferred Rights”).  Notwithstanding the foregoing, the Parties acknowledge and agree 
that the Assignees are acquiring the Transferred Rights, including the POA Asset, in the 
ownership proportions reflected in Schedule 4 hereto.  The Schedules also include all Third Party 
Loan and Facility Rights to which Assignee’s Transferred Rights are subject. For the avoidance 
of doubt, the Assignees understand that the borrowers under the Loans and Facilities may have 
outstanding indebtedness to other third parties under the Loans and Facilities and the amounts 
listed in Schedule 4 are not intended to reflect the current outstanding obligations under the 
Loans and Facilities or alter any other party’s rights thereunder.  The Assignees shall replace IIG 
Capital as the “Originator” and the “Agent” under the Malta Bank Master Participation 
Agreement.  Provided, however, the Assignees are not assuming any liabilities for any claims 
Malta Bank may have against the Assignors based on the sales of the participation interests 
under the Malta Bank Master Participation Agreement. 

Section 2. Reservation of Rights.  This Agreement is not a complete 
statement of the facts, and is without prejudice to Assignee’s legal and equitable rights, claims 
and remedies.  Nothing in this Agreement shall be construed as a waiver, modification, 
relinquishment, release or forbearance of Assignees rights, claims and remedies at law, equity, 
under the Master Participation Agreements, the Upstream Agreements or otherwise, any of 
which rights, claims and remedies are hereby expressly reserved. 

Section 3. Representations and Warranties of Assignors.  Each Assignor 
hereby represents and warrants to the Assignees, as of the date hereof and on the Effective Date, 
that:  (a) Assignor is duly organized, validly existing and, upon information and belief, in good 
standing under the laws of its jurisdiction of organization or incorporation, and has full right, 
power and authority to execute and deliver this Agreement, to perform its obligations hereunder 
and to consummate the transactions contemplated hereby; (b) Assignor has taken all action 
necessary in order to authorize, execute and deliver this Agreement and to consummate the 
transactions contemplated hereby; (c) this Agreement has been duly executed and delivered by 
Assignor and is a valid and binding obligation of Assignor, enforceable against it in accordance 
with its terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or 
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable 
principles of general application); (d) Assignor authorization, execution, delivery and 
performance of this Agreement does not and will not require the consent or approval of, or 
giving of notice to, any third party or any regulatory authority or governmental authority or 
agency having jurisdiction over Assignor, other than any such consent or approval that has 
already been obtained, or notice that has already been given, and remains in full force and effect; 
(e) Assignor has, independently and without reliance on either of the Assignees, made its own 
decisions with respect to the transactions described in this Agreement; (f) Assignor is the sole 
legal and beneficial owner of, the POA Asset and the related Transferred Rights free and clear of 
any encumbrance, lien or adverse claim against title of any kind, and Assignor has not made any 
prior sale of the POA Asset or any portion thereof or interest therein (except pursuant to the 
transaction contemplated hereby); and (g) Assignor is the sole legal owner of the Transferred 
Loans and the related Transferred Rights free and clear of any encumbrance, lien or adverse 
claim against title of any kind, and Assignor has not made any prior sale of the Transferred 
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Loans or any portion thereof or interest therein (except pursuant to the transaction contemplated 
hereby).       

Section 4. Representations and Warranties of the Assignees.  Each 
Assignee hereby represents and warrants to Assignor, as of the date hereof and on the Effective 
Date, that:  (a) it is duly organized, validly existing and in good standing under the laws of its 
jurisdiction of organization or incorporation, and has full right, power and authority to execute 
and deliver this Agreement, to perform its obligations hereunder and to consummate the 
transactions contemplated hereby; (b) it has taken all action necessary in order to authorize, 
execute and deliver this Agreement and to consummate the transactions contemplated hereby and 
this Agreement has been duly executed and delivered by it and is a valid and binding obligation 
of such Assignee, enforceable against it in accordance with its terms (subject to applicable 
bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors’ rights 
generally and subject, as to enforceability, to equitable principles of general application); (c) it’s 
authorization, execution, delivery and performance of this Agreement does not and will not (i) 
violate any law, rule, regulation or court order to which such Assignee is or may be bound; (ii) 
conflict with or result in a breach of its organizational documents; or (iii) except as set forth 
herein, require the consent or approval of, or giving of notice to, any third party or any regulatory 
authority or governmental authority or agency having jurisdiction over such Assignee, other than 
any such consent or approval that has already been obtained, or notice that has already been 
given, and remains in full force and effect; and (d) it has, independently and without reliance on 
Assignor made its own decisions with respect to the transactions described in this Agreement. 

Section 5. Bankruptcy Court Approval.  This Agreement is subject to 
the approval of the United States Bankruptcy Court for the Southern District of New York (the 
“Bankruptcy Court”). This Agreement shall be effective immediately following entry of an order 
of the Bankruptcy Court approving the terms of the Agreement that is no longer subject to appeal 
(the “Effective Date”). The terms and provisions of this Agreement shall be void and of no 
further force and effect if the Bankruptcy Court refuses to approve of this Agreement or if 
such approval is modified in a material way. 

Section 6. Termination of the Master Participation Agreements.  The 
Parties and Trade Finance hereby agree that, upon entry into this Agreement after approval from 
the Bankruptcy Court, the Master Participation Agreements are terminated and no further action 
of the parties thereto is required.  TFT and Trade Finance confirm that GTFF and STFF have 
satisfied all of their obligations under the applicable Master Participation Agreement. 

Section 7. Governing Law; Jurisdiction.  This Agreement shall be governed 
by, and construed in accordance with, the laws of the State of New York, without giving effect to 
any choice of law or conflict of law provision or rule that would cause the application of the laws 
of any jurisdictions other than the State of New York.  Each Party hereby irrevocably submits to 
the jurisdiction of the courts in the State of New York.   

Section 8. Survival; Successors and Assigns.  All representations and 
warranties contained in or made pursuant to this Agreement shall survive the consummation of 
the transactions contemplated hereunder.  This Agreement, including the representations, 
warranties and covenants contained herein, shall inure to the benefit of, be binding upon and be 
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enforceable by and against the Parties and their respective successors and permitted assigns; 
provided, however, that this Agreement, and any rights or obligations hereunder, may not be 
assigned, or otherwise transferred by either Party without the prior written consent of the other 
Party (such consent not to be unreasonably withheld or delayed).   

Section 9. Miscellaneous.  Each Party agrees to provide such further 
notifications and execute such other documents as may be reasonably requested for the purpose 
of giving effect to or evidencing the transactions contemplated by this Agreement.  If any 
provisions of this Agreement shall be held invalid or unenforceable in whole or in part in any 
jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such 
invalidity or unenforceability without in any manner affecting the validity or enforceability of 
such provision in any other jurisdiction or the remaining provisions of this Agreement in any 
jurisdiction.  Except as otherwise stated, each Party will be responsible for its own costs and 
expenses in connection with the transactions contemplated by this Agreement.  This Agreement 
may be executed in any number of counterparts, each of which, when so executed, shall be 
deemed to be an original and all of which, taken together, shall constitute a singular agreement.  
Delivery of an executed counterpart of a signature page to this Agreement by electronic 
transmission shall be as effective as delivery of an original executed counterpart of this 
Agreement.  This Agreement may be amended or modified only by a written instrument signed 
by each Party, provided that this Agreement may not be amended or modified to alter or 
eliminate Malta Bank’s Third Party Loan and Facility Rights.  The Master Participation 
Agreements and this Agreement, together with all documents required by the borrowers in 
respect of the Transferred Loans to effect a transfer of the Transferred Loans from Assignor to 
the Assignees, represent the entire agreement of the Parties relating to the subject matter hereof 
and supersedes all prior agreements and understandings, oral or written, if any, relating to the 
subject matter contemplated herein.  All notices, requests, demands and other communications to 
either Party given under this Agreement shall be in writing, hand delivered or sent by overnight 
courier, electronic transmission or telecopier (with confirmation received) to such Party at the 
address, electronic mail address or telecopy number specified for such Party on Schedule 5 
hereto, or at such other address, electronic mail address or telecopy number as such Party may 
subsequently request in writing.  All notices, requests, demands and other communications will 
be deemed delivered when actually received.    

 [Remainder of page left blank intentionally] 
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be 

executed by its authorized signatory as of the date first written above. 
 

 
TRADE FINANCE TRUST, as Assignor 

 
 
By:       

Name:  
Title:  
 
 

 
IIG GLOBAL TRADE FINANCE FUND LTD., 
as an Assignee 
 
 
By:       

Name:  
Title:  
 
 

 
IIG STRUCTURED TRADE FINANCE FUND 
LTD., as an Assignee 
 
 
By:       

Name:  
Title:  
 
 

Agreed and Acknowledged as to Section 6 
 
IIG Trade Finance, LLC 
 
 
By:       

Name:  
Title:  
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SCHEDULE 1 
 

TOF BV – TFFI BV 
TFFI BV – TFFI LTD 

 

Borrower  Principal  Interest 
Total Amount 
Conveyed 

Compania Argentina de Granos S.A  5,432,575           932,221   6,364,796 

Algodonera Avellaneda  18,915,970           1,003,178   19,919,149 

Coop. de Tabacaleros de Jujuy            6,089,402         341,124   6,430,525 

Sancor  24,286,840  1,133,911  25,420,751 
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SCHEDULE 2 
 

TOF NV – TFFI LTD 
 

Borrower  Principal  Interest 
Total Amount 
Conveyed 

Ivorfield Trading Corp.            9,947,874   58,007  10,005,881 

Procesos Fabriles S.A.            1,521,732  21,501  1,543,233 

Friar Uruguay          30,347,486   4,609,238  34,956,725 

Nacadie Comercial S.A.  19,403,497  2,957,987  22,361,484 

Vicentin S.A.I.C.  5,940,201  143,311  6,083,512 
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SCHEDULE 3 
 

TFFI LTD - TFT  
 

Borrower  Principal  Interest 
Total Amount 
Conveyed 

Compania Argentina de Granos S.A  11,800,000  26,100  11,826,100 

Cia. De Granos International S.A.  3,000,000  20,000  3,020,000 

Alphahill Investment S.A  3,000,000  108,713  3,108,713 

Conductores y Cables del Peru SAC  12,000,000  764,460  12,764,460 

Danehill Holdings Limited S.A.  3,000,000  189,063  3,189,063 

Procesos Fabriles S.A.  2,900,622  152,081  3,052,703 

Relafir S.A‐Cherrylog  3,000,000            20,625   3,020,625 

Relafir S.A‐Clandort  3,000,000           20,000   3,020,000 

Relafir S.A‐Foxcreek  3,000,000           21,313   3,021,313 

Relafir S.A‐Merin  3,000,000           20,313   3,020,313 

Relafir S.A‐Nigemix  3,000,000           20,313   3,020,313 

Relafir S.A‐Polebrook  2,850,000           20,554   2,870,554 

Relafir S.A‐Tengiz  2,820,000           18,800   2,838,800 

Valle Energy Inc.  13,850,000  144,362  13,994,362 

Algodonera Avellaneda  18,000,000  122,272  18,122,272 

Friar Uruguay  14,922,701  300,496  15,223,197 

Heyburg International Inc.  3,000,000  20,000  3,020,000 

Nacadie Comercial S.A.  16,303,497  598,139  16,901,636 

Nacamas  3,000,000  20,000  3,020,000 

Parsons Overseas S.A.  3,000,000  20,000  3,020,000 

Coop. de Tabacaleros de Jujuy  10,700,000  690,733  11,390,733 

CTJ International  3,000,000  58,667  3,058,667 

Sancor  18,668,647  381,432  19,050,079 

Tuper S.A.  2,421,967  4,948  2,426,915 

Vicentin S.A.I.C.  2,650,000  18,898  2,668,898 

Totals  165,887,434  3,782,282  169,669,716 
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SCHEDULE 4 
TFT/IIG Capital – GTFF/STFF/Third Parties 

Proportionate Ownership Rights 
 

Borrower 
GTFF Principal 
Amount ($) 

STFF Principal 
Amount ($) 

Malta Bank 
Principal 

Amount ($) 

TriLinc 
Principal 

Amount ($) 

Compania Argentina de Granos S.A  5,500,000           11,500,000   4,000,000  12,500,000 

Cia. De Granos International S.A.           8,259,241                   40,759      

Alphahill Investment S.A            3,000,000                               ‐       

Conductores y Cables del Peru SAC            5,608,488              6,391,512      

Consorcio Ceper Internacional 
   

524,688  
              771,960  

   

Danehill Holdings Limited S.A.                             ‐               3,000,000      

Citricola Saltena SA                 389,057                 464,247      

Forestal Rio Calle Calle                 400,000             1,900,000      

Imperio S.A.                 319,800                 330,200      

Imperio S.A. (2)            1,246,778              2,008,563      

Ivorfield Trading Corp.             2,010,435              3,988,620      

Proexpo S.A.             1,152,022             3,847,011      

Procesos Fabriles S.A.             2,900,622                               ‐       

Prosesamo Holding LTD                 510,000                 890,000      

Relafir S.A‐Cherrylog            3,000,000                               ‐       

Relafir S.A‐Clandort            2,326,924                               ‐       

Relafir S.A‐Foxcreek            2,500,000                               ‐       

Relafir S.A‐Merin            3,000,000                               ‐       

Relafir S.A‐Nigemix            3,000,000                               ‐       

Relafir S.A‐Polebrook             2,750,000                               ‐       

Relafir S.A‐Tengiz             2,820,000                               ‐       

Representaciones Saldana S.A.                 556,876                 720,458     34,096 

Valle Energy Inc.             3,307,606           12,142,394      

Algodonera Avellaneda             7,000,000           11,179,000   4,300,000  6,000,000 
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Borrower 
GTFF Principal 
Amount ($) 

STFF Principal 
Amount ($) 

Malta Bank 
Principal 

Amount ($) 

TriLinc 
Principal 

Amount ($) 

Friar Uruguay          10,145,432           7,242,269     9,000,000 

Heyburg International Inc.             3,000,000                               ‐    ‐  ‐ 

Nacadie Comercial S.A.           10,121,149            7,249,848     6,000,000 

Vicentin Nacamas             5,650,000              1,794,000   ‐  ‐ 

Parsons Overseas S.A.            3,000,000                               ‐    ‐  ‐ 

Coop. de Tabacaleros de Jujuy                              ‐           10,700,000   ‐  ‐ 

CTJ International                              ‐              3,000,000   ‐  ‐ 

Sancor                             ‐           18,853,397   1,927,329  6,000,000 

Tuper S.A.                             ‐               2,413,520   2,413,520  ‐ 

Totals  93,999,118  110,427,758  12,640,850  39,534,096 
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SCHEDULE 5 
 

 
TFT’s Address for Notices and Delivery: 
 
c/o Jason T. Mitchell 
Schulte Roth & Zabel LLP 
901 Fifteenth Street, NW, Suite 800 
Washington, DC 20005 
 
GTFF’s Address for Notices and Delivery: 
 
Joint Official Liquidators of IIG Global Trade Finance Fund Ltd. 
c/o Alvarez and Marsal Cayman Islands Ltd. 
Attn: Christopher Kennedy and Alex Lawson 
2nd Floor Flagship Building, 70 Harbour Drive  
P.O. Box 2507  
Grand Cayman KY1-1104 Cayman Islands 
Email: chris.kennedy@alvarezandmarsal.com 
 
copy to: 
 
Morrison & Foerster LLP 
Attn: John Pintarelli 
250 West 55th Street 
New York, New York 10019 
Email: jpintarelli@mofo.com 
 
STFF’s Address for Notices and Delivery: 
 
Joint Official Liquidators of IIG Structured Trade Finance Fund Ltd. 
c/o Alvarez and Marsal Cayman Islands Ltd. 
Attn: Christopher Kennedy and Alex Lawson 
2nd Floor Flagship Building, 70 Harbour Drive  
P.O. Box 2507  
Grand Cayman KY1-1104 Cayman Islands 
Email: chris.kennedy@alvarezandmarsal.com 
 
copy to: 
 
Morrison & Foerster LLP 
Attn: John Pintarelli 
250 West 55th Street 
New York, New York 10019 
Email: jpintarelli@mofo.com 
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TERMO DE DECLARAÇÃO 

Pelo presente instrumento particular, TUPER S/A – (“TUPER”), sociedade anônima

de capital fechado, inscrita no CNPJ-MF sob o nº 81.315.426/0001-36, com sede na

Avenida Prefeito Ornith Bollmann, 1.441, bairro Brasília, São Bento do Sul, Santa

Catarina, neste ato representada na forma do seu Estatuto Social, pelo seu Diretor

Presidente, Sr. Frank Bollmann, brasileiro, casado, empresário, inscrito no CPF-MF

sob o nº 154.372.309-82 e pelo seu Diretor Financeiro, Sr. Marc Leon Alphonse

Ruppert, luxemburguês, casado, engenheiro comercial, inscrito no CPF-MF sob o nº

015.743.356-00, vem por meio desta declara que desconhece e não possui em seus

arquivos quaisquer documentos relativos à composição societária do Credor TRADE

FINANCE TRUST, do agente IIG CAPITAL LLC e/ou das entidades IIG

STRUCTURED TRADE FINANCE LTD. E IIG BANK (MALTA) LTD.

Outrossim, declara sob as penas da Lei que ela TUPER, assim como os seus acionistas,

diretores, administradores ou membros do Conselho de Administração, não têm, e

nunca tiveram quotas, ações, ou qualquer participação no capital social do Credor

TRADE FINANCE TRUST, do agente IIG CAPITAL LLC e/ou das entidades IIG

STRUCTURED TRADE FINANCE LTD. E IIG BANK (MALTA) LTD.

Por ser  verdade, firma o presente, para que produza os seus regulares efeitos jurídicos.

São Bento do Sul, 28 de junho de 2021.

TUPER S.A.
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

IIG Global Trade Finance Fund Ltd. (in  
Official Liquidation), et al., 
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 

Case No. 20-10132 (MEW) 

Chapter 15 

Jointly Administered 

 
ORDER APPROVING DEBTOR’S ENTRY INTO A  

SETTLEMENT AGREEMENT  
 

Upon the motion [Docket No. 42] (the “Motion”)1, dated September 15, 2020, of 

Christopher Kennedy and Alexander Lawson, the duly appointed joint official liquidators (the 

“Liquidators”), and recognized foreign representatives IIG Structured Trade Finance Fund Ltd. 

(in Official Liquidation) (“STFF” or the “Debtor”) in the above-captioned chapter 15 cases, for 

entry of approval of the Settlement Agreement (the “Settlement Agreement”) among the Debtor, 

Tuper, S.A., IIG Bank (Malta) Ltd. and Trade Finance Trust; all as more fully set forth in the 

Motion; and the Court having jurisdiction to consider the Motion and the relief requested therein 

in accordance with 28 U.S.C. §§ 112(b), 157 and 1334; and consideration of the Motion and the 

relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P); and venue 

being proper before this Court pursuant to 28 U.S.C. § 1410; and due and proper notice of the 

Motion having been provided; and the Court having reviewed the Motion and any opposition 

thereto; and the Court having determined that the legal and factual bases set forth in the Motion 

establish just cause for the relief granted herein; and upon all of the proceedings had before the 

Court and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted to the extent set forth herein. 

 
1 Capitalized terms used herein, but not defined herein, shall have the meaning ascribed to them in the Motion. 
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2. Pursuant to Bankruptcy Rule 9019, the Liquidators are authorized to enter into the

Settlement Agreement attached hereto as Exhibit A. 

3. The Liquidators may exercise any rights they have (and may ask TFT to exercise

any that it has) to request that Bank Leumi transfer the funds held in the Tuper Collection 

Account to accounts designated by the Liquidators consistent with the terms of the Settlement 

Agreement.  In addition, the Liquidators may exercise any rights they have (and may ask TFT to 

exercise any rights it has) to direct any future payments due from Tuper under the Credit 

Agreement or Tuper Recovery Plan to an account designated by the Liquidators, subject to Malta 

Bank’s participation interest in the Credit Agreement.  Funds obtained by the Liquidators 

pursuant to this paragraph (subject to the rights of Malta Bank and Tuper as reflected in the 

Settlement Agreement and the rights of Malta Bank pursuant to its participation interest in the 

Credit Agreement) shall be entrusted to the Liquidators for further distribution in the Cayman 

Proceedings.   

4. The Liquidators are authorized to execute and deliver, and fully perform any and

all obligations, instruments, documents, and papers and to take any and all actions reasonably 

necessary or appropriate to consummate, complete, execute, and implement the Settlement 

Agreement in accordance with the terms and conditions of the Settlement Agreement. 

5. This Court shall retain jurisdiction to hear and determine all matters arising from

or related to the implementation, interpretation and/or enforcement of this Order. 

Dated:  October 23, 2020 
New York, New York 

THE HONORABLE MICHAEL E. WILES 

UNITED STATES BANKRUPTCY JUDGE 

s/Michael E. Wiles
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