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bR ZHUTH L TREWZ L) BRI HBITFEDSH 2 0025w T, £
BEAEDBEZ #HZ T REITRRERVE S,

BBERE HLWHEMTTUNRED, B1HE TRELTEBo LS L
BYOZLPdHbLERNET, 7TAYIOEEIGEHLL T, EU OERIHE
B E > TWwizo HRIZEEL R o TWarolzs 72006, 7 A WIEFE
FADIZH WA T, EUIERHKERDIZ) #MZTWEH, HERIMTL R 5%
WV 2O Vo L2 ENFE EHNIT L 1 o0FRNPRERVT T,

BOBNEEL E)ERT L0 L0 JIZOWT, BO LW oLyHIH
HAEPTZEV) LI ET L, EITDIHDIVHDIELEIR T
VWWiThEL HEOEWD OIFFEENICIZEETLE W) 2 LI HATT
e T)72o7:6, V= VONEOEHMNZEZ AVLEN R L>TLEYD
DT, FAIZDOR) PO E & o LEERICE s TWwE 3, RKBI2ZD
W=V DO DI ODTHIUE, LT A NEI»50b LtkwiT
nEed, WHBRNEZRTZ2WTETHEA Lz5WwWnEw) oy, BaEs L
LTDOEZRTY,

CDO O & 9 2 HME7e SEALRE I DO W THHLT 5 121E, 1Z202%0 ) s
GO 2L TE WP EV) DI . FNEBo Ly b BN 2L BT,
ABADI XY b Anb, £2)V) bODAEMRIZTIUEL T, MR
HHEDPIL R DEBECnDL LWL ZAH L BwE T,

BEEE #R. HEANOAf T r—YarvaZzEdL, So&bio

EHLEIF720TTH, £ EU L HAR, 72 A THREREIE > TV F
Fo THUIFEHRBASADITZI BEA2PICBFELVOTTIINRE D, HARIL
WIS A ADORFIER S LTI RV ERDNET, EULZ) 2D
PO LNFEFEA, Lo T, BlIZEM L@ UM< oa% i
kw2 kb, HEERE S W IE, EHSAER SN NN—-EVIT
PEHASNDDT, TNV R DI LD & T, FRZERYRERY A
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7 PRFERE I M E R W E W) BT,

2B A b)) —FNVIZETERYIZ. APEVTWE HADR
BIEAT Tl FRELOBEIEREEICET ) =TVt E=d V0%V EFATT
EBRVEWV) T T TAANDY T, iEHfbpELICHE ET L, HAT
b =<y ay 7 RICGEAMMUNG NI T 2FREADEZ TWE LT, £OF
ELI-oCh oy BOBNIT—H A v Lz) =Vt =G VHFE
HHENTEToELTWE L7, HIZEITAELZOWIZ IR AR oTWn
HHIFT, €9 W) IRTRMOFEFGERE IZIZBIZ, brAt L Tnint
BTZOHLWVWIEIIRAEVIAL VB YT 4 THEHNTHT, 220, KIS A
PR EINTZL I~ =T v MWD T, TNTTHHEEL TW5E &)
ERTT, TTh b, STV 2720 72X ) 7 2 ) GO 5 -
T 7AVATRIOTITCHFTAMFENEEVET, CALRELVH
HIZEI BT HDOTL &9 b TELIEIETH D7 VERIDOTL &9
A Rz L CEN TR 223 2 00 L v o) MEE#S T K
WE T,

EBEE HHIIAMIOVTW) & R BORFFRL T 5T,
ZOREHFPETERINS LT, §o& 2Nl bIFTT R, TOMF-
TWVLPE)PEV) DI, FEDE )R> THRDL D) L) DIIHF W
THWTT o TIVIHTHOLY T4 —AA Y P IS bbbV EZAT
EREE

BHEISR TAZARMICARDFLAOT, SNTHEZH T SE TV
ZEET,

SHEDMREDTFEICONT. T F 7 v A 8 TnW/z72& 9, kN,
5H 15 HOKIER, Fk2EEN»S ., BEHEBOEEII CREZ WL
12> TBN T, RABIE, 7H 17 HOKBEHR, FH 2825, JIIEH%E
PG TS R W2 2RIl o TB Y 5,

FNTIE, KHRINTHE L SETWEETET, £98b0 2D
SWnFE L7,
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[HREHL T2 Rx]

Ky R=7Z U Z7IEICB T2 Y A7 OFFL—/IZ20 T
BREERY: BB PLER
IZC®IC

BT P gE 2 (FRB)
AR R (FDIC)
WEEER (0CC) (BLLk TEEATHE)R])
ALFHG|ZE 2 (SEC) (17 CFR Part 246)
#iiEEp 4 (HUD)
EREEeHT (FHFA) (LLE T4F)) 2R ETRE
Credit Risk Retention, Proposed rules, 76 Federal Register 83, 24090- (April 29,
2011)

HRERAR
400 ffRLL D= A b
Securities Industry and Financial Markets Association (SIFMA)
Securitization Group (s71411-79.pdf)
Asset Management Group (s71411-80.pdf)
ABA, Business Law Section, Securitization and Structured Finance Committee
(s71411-133.pdf)

1 =
1 FyFr=7507

Ky R=77 71k 941 S(b)H-HABIFTE 156G 5

@O FEHILEME (securitizer) 73, WREHIRAFS (ABS) ORITICL > T, H=HI1H
L, IR LIZEFEDER Y A7 D5 %DENHRFTT 5 2 L &g b FE i 12k
¥ % Hiil

@ 15G O T CTiEMLEREDPRIFT L2 ROONAERIY X7 %2, BEEERLIZ
WIHEIS, ~y UZOMOFIETHERT 5 2 & 2550 2 8,

< AR OHE
<R L R DR EEE—S—Y (QRMs) DER
cPEEE =Y, PE¥n—r, BEHEo—2 5% X 0EVVER Y X7 ORFEER

(2 ERY R/ REBBHEOBRE
NEONCHE S, BEMEIIFEEIPE R AW a X P TREMEZREET D Z L2
1
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TEDN, A By T 4 THREONEFINT, M7 2 2 THENM N2V L FER
fbid, WEH, WEE, SEEICEZ VL L, &MY AT L2HT 5, Smaom,
FERALIEL, O rE ACEET oML Y FEE OB RMEL L0 T ¢ T
WXL CE DD TN & LT, |

15G & @ RERbERE (T L, FAIE LT, GERMUIRDEEDEMN Y A7 12OV Tik
FHFIS 2 /P55 2 L 2 2RT D,

- GERCFEME IS, GG OEEICH D BEOELER L, HRT 2T
4 TH52 5, SRR LFERE ORI & BEE ORI S5,

@) & 2%)

BREHRITH (ABS) : IGLOBEGREMEE (m—2, V—X 45— ZOfh
OHURAT E - 1T BB OB HMEMHE L G 1) IC Lo THIE S, BEEFRZEDOMOFED
fFENTFEHRTH - T, AERORAEEDZIT HHNVR, e LTYHEENGELDLF
¥ v vaZa—KFETH b0 (HGIETE 8 £@F(77)%5 (Dodd=Frank Act941 &2 XV
BA)

Bk - RBERE DR,

ABS 47 (ABS interest) : 1T £ (issuing entity) 2LV RITEIN D H 5D FEMEHE
DR ETIIEB 20, FEOFELDT, ik, B, X, Bantsat B
HIZ 255, 722 L, BITREROFAHELRTT 268X, FREMR . HERy. (BT
T, FOMFERROIEEA G T, BT EERBRF T 2HEL LGNNI Xy v 2 Tr—
(ZEE LTURET 2D TRV MR 2 3 £ 20,

AEFRLERE (15G(2)(3))

Q) HEMRIEIRORITHE

B) EEZFBITHEICTEHELIBE TS Z LKLY, EEELIIMSEC ERE2ED

THTo B w &), BEMRIEFOTRS| Mk L., BRtb L&
B)—>LF¥al—ar ABD T[RRI H—)

(A) HFRFEARFEE L, ABSESICE L THWSLND & &, [RITH ] L1X ABS R
ERDEHEEFITRICBE LS (FRYE—) 2E%T 5,
OFEFEEELAZ T ANSAIIEA L, ZNEFBITERICBE L UTRA L
QAR — ERITRORNTEFED PRI BN 2 WG E1E, AR F—
ORERFALEPE Z# FATIRICIESE, BiE L XUIRH L BN TH 25 E121E, fEF
{EEEZZ T ANSUIHBA L, ZhE2BITRICBE L UITALEE (DL
L 2?)
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F Y VFR—F— (15G, HAIE 2 %)  EHOMEZOMOHIEIZL Y ABS (kA
5o 2 0MEEZIEDY H L, YEEL BHEUIMBEMIREREEmE (TRbb AR
Y —FRETARYF—) ICRAILEE

0= EERINAEV R LIZEDORBA ) V=2 — L%,

aA b

15G FIFFERLFEMEIC ) A7 RFFREZR L TR, JUCT@EEs, AR Y—L7
RO —=NEEND, HAIENPAR Y —0hERHEE L LEOITAY, bobk b, TR
VA TRE AR P —OEFERRE THY . TRIVAY—IZED VAT D =T IEHO B
N2, BUINOLT R —bBEELTREThHoT, R ERBEE TT R Z—0 Y
ATRFFEERET D Z L1, BEOEM AN (transferor) O EIEEEZE & T AIREMEN & 5
(ABA) (?),

AR — GEEN) — FHM SPV (RARH =2, THRIZ—) — FITK

@) U RIREFREOEM

15G 2k : REFRALFERE LT, W TBRIMTFE Y LR WERY ( ABS OB =F ~D3{74 8 U T,
FERALFEREE DR, B LIZEEICOWTORERY X7 @ 5%LL L2 RFFT 28G5 HLE
T2HEIHERITKRDD,

BLIAIZR « AR =03, (RSB, YT, TORRAtE - F2t, BRT o
—H—=T 4 —T—. TOMOEIOEEIRT D E&/EEONTNANTH L0 2MbDT
URAZRFIRB LT, MYT—7— V2o L) ITfHRESh Ty s v 7 bR
FHEAD,

2 VRIREOHGE
(1)

FHICBITLEMY A7 ORFFHE

O ARH—FR, VBB > THRITINDENEND T T ADFsy D—H % L
BRI PREFT 5 TRE] 8045005

Q@ ARH—FEN, BENCLVBITINDFID I H, Db DIt~ R bHH% L,
RPN EZ T HRT Y a r (BERFENEALAR T T a | first-loss position) ZREFT 5

(k¥ 5K

@ [T BEFEICL > THREDITON S~ AZ —F T 2 MEHWEiEEEA NT 7 F
T —IZBWT, HEHE ORI LR D (pari passu) 0B SR 2R FFT 5 (52 EF:F45 )

(seller’s interest) J7=\

@ AR —=REFED ) LKWV TV a5 TRE®T T

3
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1)

VA NI Rl N = SO 1 3 (AR 6))

HEHE e — O : AR Y — (A Ox—F— (BE) 0BRSS THLZ &n
20N B —rO—EERET 5,

F¥EE—7 — UHRGES: (CMBS) OFESHE : @

EDFRETMNT 200, WSO, REH OBL . IFHNBE., B REF L7k
S OFBHZOFE L Voo kkx RBERICE VIRE SN TE T,

BAIZECIE, RERMETTS OS2 BB L THEEORIEZHEL T2,

(2 FEMVRAIBRE UF)
BRIV —2
AR =1L, LB B W TRITENTZ ABSFo0 ED 7 7 AZ2O0W T, 20
5% & RFFT 5,
RFF & & Bl (b L), AEME. BEXORSOEL LT F7ADa2=Y
gD 5% FAIRIIRFF TR BOHETELZFFE L TV,
HHR RS
AR Y =%, ABS OFEEIOM Y 2 WIRI AN ISR R G H (TR Ly
F72ITR DI U T SEC 38 L ONE BN 722 3 FRERTT 4 /il sk L,
AR Y —=DBMRFFT D TPEDK 7 7 ADF O, BIOHANC L > ThREFZ RO 5
HEIZOWVWTERZREE LT 6720,
AR Y =%, ABS Fi O FHEFEERET DBRICH WA & REFIEE R T 5,

arvk
AR =0 ABS OHELRDEHED 5% ERFLTWDEEE (AR —REED
95% DB % FATIRICGEIET 2 5E) b, ABS O 5%{REF L38H 5%, (ABA)

@) KPR 27 REF (5%)
RAIR

AR —1E, FEREEE N BV TIIT SN2 T X T D ABS ORI OFE DD 72< &b
5 %ITHY T DD ks K F5%4:F84r) (eligible horizontal residual interest) % 31T
X L CREFT D,

HANRIL, ERAEERRF SN, BREIBMAR T a bk 20%EmN, BED
WIIZ £ % 6 D ZERWT, BRI OEWES &0 b BB 25 Z L0k X5 ik
DT, W ARERRFI D LRBOOND R/ 2RE L T D,

ERRKERRE

OY#% ABS FporOEA L 0l 5E T, AERMEEEDOT N TOHRINEIY Y ToHh,

4
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Q@A LFIEDORST DKILNMNZONW TR A BT Db RELZ L, 220
@FATEITHT DM ABS F 5y DT R TIZOWTHIAWANITHILD £ TR KN E
ZFHZ LN TE AR ABS #4y

772 L. AR AR L. BET 2 WG SCHEICE - T, FHEIE Y 1T D, RES
BB EIZES S TUARD AN DN T, BIRES TOWFIRRESG O NWEZITHZ L
WTED (25,

= L7232 T, filld ABS R4 23k > T D HEEIS, WEAEERR D 2T T 5 AR
—DRERACEPEDN D EARDRFE 2% T 5 2 LiF, L, FE@EY OO TIERVO
T, Bikahd (28RFEVV—2R),

L 72 BB EETH L TR TFIRE» L AROREESZIT 5 Z L b2k,

FEEM Y AT AR P — L FEORRG
BAIRO%SR « DX D G A BRIy MREEEE D S THERD O
ED LI RGARICEHNEZITD I ENTE DN

HEFSORE
TS ACEERRFF T ORI AT, AR —I%, 2 ABS R OFHHE D 5%IHE 3%
FEOYENAEIE (cash reserve account, ARV —2MFFEEFHE L, ZitBEDRITHRO -
DIRFFT 2) ZRET DL ENRDEND,
W SBIEN, HRE AR OERY A7 ROV A7 IS b X 9IRS
DIZODREZEN TN D,
< T RTD ABS F753 DR IO D Dy FATENFECT 5 £ T AKCFEAIEN & B E
13 ABS Fiioxt 32 XV AR S ¥ 720ICHV BT iude 5720 (4b)(3)0).,
+ TRTO ABS ForORFEN AL D D BITERP BT 2 £ T, HEiieEiEL, 2
DOPISEFRNT, BlEHIN TR B,
O FEICHE- T2, AR Y =TT B TARD L
@ ROOLNTHEIC KD KVEAEREEEDOEM NS ET LD, AR =TT 2
FIE DA
- B R O% G L RO BIREH

aRXv b
HFROBEXIT 2 SOMBE~ORLIZH -T2, B 113, BHZFIHR S T 2 REHRIE O
(originate-to-distribute model of securitization) (Z¥51F 2 R8O IEHETE, 5 21X, ABS
CDOs X° CDOs-squared @ X 9 722 {5 A0 722 fab 2 I o B HE 2R RS b~ D%t i, FHAIZE T
LD BRI DRV H 5, (ABA)
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15G G:((BIFEHY 22 D 5%LL EORFRZ RO T2 DIz, HHIZET, ABS Fiy
DHAE D 5% L EDORFEERD TN D, BEY A7 REHIMEH Y 27 O 5%LL EOIRFRIZ
BN, KR A7 RFRT, RIS K> TUHER Y 27 O&HMORFHC /2> TLE 9,
AR 2 7 RERT, EEAICERY 2270 5% EICHYS T3 L5 ICIES D &,
(ABA)

& BHRFDOMIEITSDIT A AD T FENDHD, 5% % Rl CRHid 25 Z 1%, 17
MYV A BEZTAAT Y T BHZLIZRDOTHYE TRV, BARTZOL S B H)
5. AEMEOMRb Y I Z KEII L TWD EEZ NS, (SIFMA)

EU &

Article 122a of the EU Capital Requirements Directive 2009 -84 (&EH4)

cFV TR —H— AR —F ISP OFTER—EDO Y A7 RRE LT 5 EBR
L7258 IZ R o T, (GBI ABS ICE T 5 L35,

< VAT OEEMREE, KERRR, ) O —F2—0Fy (RERSICHY) . HEE
AP ORI 2 ED TV D,

HARR 22 0RFFHIEIC OV TIE 2010 44 D CEBS Guidelines 28HUE L T %,

ATy, %/ — b EHEBEDIZ), ORITHEL OO =21 ) 2= 2Ty
TOREREIRE DT T 4y 7l J5E, QWA OIERA N, @iEEFHLR, @FF AR, R
AEROFIEIZ LD Z bR BINLD,

HAIENME AR, RIEE Vo EEDEM T DR WERMEORM T, AR =0
KR AT RFFRE 2 R LIz LI b0t T3 DI3 R4 THD (Rev. of Banking

& Financial Services).,

ARV —FIZZOBREN Y — =T b HIGEAIACER Y A 7 (RO BRI % 55
IEFRED (2 A M) 72 A b 33), ZIUIFREHKOME, $— e —3EROHME%
EBOHE, $x v oy EEREESELZ LICkY, BEREENO FT vz~
DXINWEFRREICLIEHRH S, L, —bE V) —0EBEEEDOMETHVERH I 2V
DFEF TR R ERIETIZ A2V, (ABA)

BRFENENLAR T T a » OREFIZT T %Il 7272 WAL, B _IEfioR v a3~
EEOTE%ERFFCEL LT RETHS, (SIFMA, ABA, EU directive),

YR 7 WINDFE & LT excess spread LR ANV LN TV D & & 1T, &G
KVFERER Gy LB H &, (ABA, EU directive)

4 LFRY XI5
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FEEAREF & KRR A G DR E (65),

DABS ¥y D% 27 5 2D 25% L L &RFE L, 73

@F_TD ABS iy (DICLVIRFFT D LD EFRL) OO 2.564%LL EIZDOWT,
W ACTIRARFE Y 2 RFFT D0, AP &I E 2 7 E T 5.

MEMREF L ARERRFFOEIGE 1 5t 1 & LEDiX, WINOREERS b, 071 v
YT AT EAR Y —ICHEADZENTEL LT D720,
AR Y —ZRERIREF & AR TERIREFOME IOV THREZ 2R D,

(6) EEEEE~AZ— TR GEERFD)
BRIV —2R
I LTy ke — NEE
TA—F— - 7ur I n—r (ABHET — 7 —PEEAHERIAT O EAN)
— EENBEET 57 LYy b T A X o THIES LD FERL
[Fllis~ A% — h T A b B OEEREEDOESICL > THIREN D ABSOV ) — X%
BT DIEFE
« AR AT, ABS R AT BRI D REE OFIIRICEEN T 5 X O kY
(seller’s interest) %535,
— [FEEREEY AL — T A NDAR P —IZ, BERFDORFFICEVERY 27 5%LL 1
DIRFIRBEERITT 22 2R B LT LTz,

EEEEEYAZ — SRR HEDT ) — 2D ABS 28173 57 OICH L ENT-HDT
HY . TOTRTIZHONWT, OB X > THERBNET A LN TESN D BHE
R LB EOH —~DERIT L > THIEMS ENTHWE HD (25)

xR

OFITHRICE Y PFTA ERIIRE SN TEY . SBEEBITENRITT 20 ABS Ry & 147

L CWRWEPEIZKRT 5 ABS Fisr Th o> T,
QOB CETED LIV R ER A X2 " RBAET S ETOMO, IRV IOHE
ROFSFZDONT, MEERITHEDIITT HMOTXTO ABS Fiy L HE L,

@AM B DFEHALE ED AR DI OZEALICK LTINS ABS R a ) (25),
INOLOERIITLGEBICEDELZLOTH D,

FEERDZRIRT D2 AR —i%, —EOEREMEA D,

6) RFHD L INARES
Z< OEER RSB THITRICBIE LTEEELRED, 70X MOEBRSNTZEFED
RFY > TNV ORFEEZRD D H D,
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2R —DIENERTOBEETED DI Thi, v—r OfP2 BN BTl
ROABEHE T —OFERGICHW BN TE T,

- ARUYP—ITABSICHEE L7ZHEHR LRI LY A7l b DT, [FHY A7 {7Ff
BEOFERLELTRDAZLICLT,

REFEWY T NZBIT D BFEDOITTARDRIKFEHR L, BN GERILOXIR E ST EE
(RFEWV > TN % ET) OTRAOKEFERED 5%LL 2T iudis Hau,

T TR E T D LD IR D72 DT
< AR A= 1000 LU EDREBIEEN SR 5EEE/HET D,
U TE, BEEENDL T UA AT (=) BEOHT, 272 L, BHO
BE. URKEE O SUARRFE R EL, FEEEGDOZND 5.264%LL LEREST DL OTRIT
AU AN YRR
« AR =R BERICED R A ERE VT, EERSOEEOEERFHE (REE
DRI F AR R Z ETe) [ZONT, Fr T AOT X CTORMRFEO TR RIE, B
S OVEMER 72 85 D ES (proportion) 23, TN EIIEELEA D T RAER L OEIE D 95%
OWMEEKENCH 5 Z & R LT TR b0,
CRERDERCTEXRWGEEIL, VU VEROE T, MOV X7 REFTEER D,
CFEEEGBHEOEEREORE, T I OBRGE, BIREShZY v 7L ORGE)
BIZONWT, N L= ARSFLFHBEI MO FhilRE#HREE (agreed upon procedures
report) 72T IUT/R B2,
« ABS RS BRI S D 0, FATIRDMRECS 5 £ TOMIC, FERLEEL 7o
BEUIR LY — Y —I2 X0 A URK B0 L - Tirbh R iEz b,
- —EDIE WIS
HoaB M ORI, FEHICK L, H o 7V ORUR &GRSR E FE O B D Lk & 1
92,

(N BEEHAMF -V A_X—R—EF (9F)
HE (conduit) BHITL, VX —FX—B—#H%ERHET 5 ABCP (Asset Backed
Commercial Paper) (ZDOWTEIRTE 5 U A7 {REFHIE
ABCP D%
AV U= = SPV 2% L CZ il u — 05t i#fiée a2 4 5,
SPV 21T HEFF D A8 E R IG L. HBRESIFAY VR —F —DMREFT 2,
BENEITT D a<v— vl —s8— (ABCP) IZOWT, AR Y —L& 75 Lk
1%, 100% DFREE T S L oy DA R S
EENHEHOBIR L7z ABCP OREE 5[ Lignb EICAR =R EE LGS T
5L, FRI3EENOEELMAT D,
8
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AR —
FVPr—&— — SPV — EE - FHEH

)

[E# ABCP &% | OEF : AR P —28 100% DOFMEMET N Ly Uit 25 = L%
FV PR—4 = SPV IZOW TS H R 2 RFFT 5 & &, ABCP O AR —7
VR IRFEREE R L2 itk d,

JREIEREDEE (13 A) U —&F =S 5,

AR —FZA Y PR —F —PEEERRT D LIERTIRZE LAV, ERERRLL
o FIHREHEICEOEEZEI L 2T B0,

aAv b
WD X 57 FE L LORESNH D (Rev. of Banking & Financial Services)

©%< @ ABCP 71177 AlE, HEEAIC—AOF) VX —s—=£T—LrnRw, #
IS TOBIGFY Z T D & 0o HAFI IR 2l S 720,

@AY Vr—F =TT —iE, TOBREES L KT A7 REEEEST D, i
OFPEEZFHTE 720,

@FEED AR —F, BIZLFIC) AV RFICHET 2 RKIASTHE AN D OBE VRN T,
SMHESE =X — SEADIEAREY TH D,

@ FV UK=L ==t T —NHEPEHTSED 2 L1E ABCP v —7 v bOBEITICRKT %,

FEZi 3(a)(10) AT 9 22 A LA R MM/ — P& FERDEHRN DRI L TN DD T, %<
DEFELR 2~ — 2 ¢ V= S FFEHRE 3@ (T 9 EFEHMRGESR Tlde <, Lizdi->
THRFAR Y =TT 5 UV A7 RFFFRG 2 HUET DHERZ K< O TIEZRW N, BURIY
b, BEHFEa~— Y A= — 3 [ BEH LR LT 55 DMK
(originate-to-distribute securitization) (2% 7= 572\ 05, HElOMLE L7200, (ABA)

®) MERE—/—VHERIESR (105)

15GEW(E) : fa¥EME—7 — VMG (CMBS) ICBL T, L¥al—vavitko
T, WA =% (third-party purchaser) |ZX2HEFE—NEMNAR T > g o ORFEZRET
HZEWTED,

HAZE AR TIE R — I K o THER SN2 ABS O AR Y—1%, BEAZE =373
BAREERF D ZBST 25610, —EQEMEDOTT, EHI AZREREBELR-LES
L%,

CMBS O 5| THE—fkn7e 5

A =% B8+ (B-piece buyer)
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%Hf@&w FIHEWCMBS @ b7 v v = & FHIELLF THEA
HOE T, R oY r e R L, BEEEDT 2 — T 1Y
v:/X%ﬁoo%E@%%Kiofm\ﬁ%m%mﬁﬁ®m—y%%<
£ 9 BEGEENRD D,
CMBS 5| # T 248481 - —E 0 738 (pooling and servicing agreement)
IZBWT KA 7 A (controlling class) (ZF8E S41. H © % special servicer & #/R7
%, special servicer |Z, HH ., EHHENEITEDOMORLNVFHBELZ X — %
EHT OHREZAT D,
— BEmEFLELRSONEE L Ol CHERELZ G SR T AREMNNH D,

BINE  IBAE =FNLERENY A7 2RF LTV LHAIC. 6 DORMFED T, AN
=D Y R T RREBIRZ D,

O BAE=FN, AR —DBRDOLNDD LRIEOKENZRRFSZRFETZ L,
© BAB=FDKERERRF OIS 725 T, FER LIS OBRE (AR H—,
TRV Z— FERRORNF— Y —%2 G0 REELRDIZLEOHEZANETHH
ZER<) MOBEEE/ TRV &, SHEAFE=FIZLD Y X7 ORNZfHEICT L7
O,

@ BEAZE=FN. CMBS OFRITHIIZ, FIHEHE Lk, £ELHERT 5 ENENORE
¥o—rolEr v vl a7 n—EIlOoNnWTEHEELRITI Z &,

@ BAFE=-FOREELOMBMKEZIET D720, AR ZFNAR P —%D
BETHRNZ & GERMERBIIKRT 23 LA LW & (2L, —EDFREDT
T, Y—bE v 7T 2L AT 22 LTROBND),

® BAFE=FMNMEFRRERELAD 2L, RRICARN Y —b —EDHFRRIERE %
a9,

©® BEAE =TSRG LA R ST L,

NS BN EW T Z LI OV TAR P —REHEEEEZ A 9,

(9) BRZEHEOBHEV (115)
HfF FHFA O #1235 Fannie Mae 1 X O Freddie Mac 28 AR P —L 7o T\ 5
ABS (DWW T ORI (1)

(10) v 7 LFEIREERESEE (Premium Capture Cash Reserve Account)
BRV YV —2R
SRfERRTDEL
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“&#t1 Dodd-Frank Wall Street Reform and Consumer Protection Act, Title
IX Investor Protections and Improvements to the Regulation of Securities,
Subtitle D Improvements to the Asset-Backed Securitization Process, Sec.
941 Regulation of Credit Risk Retention.

EE2 REEZETQ&A T AV &K EE—Fy F=7 7 703 _T]
(XA XV, 2010 4) 290-295 H.

%kt 3 Credit Risk Retention, Proposed rule, 76 FR 24090-24143,
24155-24173(April 29, 2011).

“E4  Directive 2009/110/EC of the European Parliament and of the
Councilof 16 September 2009, Article 122a.
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for the assignment of nationally recognized statistical rating
organizations to determine the initial credit ratings of struc-
tured finance products, in a manner that prevents the issuer,
sponsor, or underwriter of the structured finance product from
selecting the nationally recognized statistical rating organiza-
tion that will determine the initial credit ratings and monitor
such credit ratings. In issuing any rule under this paragraph,
the Commission shall give thorough consideration to the provi-
sions of section 15E(w) of the Securities Exchange Act of 1934,
as that provision would have been added by section 939D
of HR. 4173 (111th Congress), as passed by the Senate on
May 20, 2010, and shall implement the system described in
such section 939D unless the Commission determines that an
alternative system would better serve the public interest and
the protection of investors.

{2) RULE OF CONSTRUCTION.—Nothing in this subsection
may be construed to limit or suspend any other rulemaking
authority of the Commission.

SEC. 939G. EFFECT OF RULE 436(().

Rule 436(g), promulgated by the Securities and Exchange
Commission under the Securities Act of 1933, shall have no force
or effect.

SEC. 939H. SENSE OF CONGRESS.

It is the sense of Congress that the Securities and Exchange
Commission should exercise the rulemaking authority of the
Commission under section 15E(h)(2)(B) of the Securities Exchange
Act of 1934 (15 U.S.C. 780~-7(h)2)(B)) to prevent improper conflicts
of interest arising from employees of nationally recognized statis-
tical rating organizations providing services to issuers of securities
that are unrelated to the issuance of credit ratings, including con-
sulting, advisory, and other services.

Subtitle D—Improvements to the Asset-
Backed Securitization Process

SEC. 941. REGULATION OF CREDIT RISK RETENTION.

(a) DEFINITION OF ASSET-BACKED SECURITY.—Section 3(a) of
the Securities Exchange Act of 1934 (15 U.S.C. 78¢(a)) is amended
by adding at the end the following:

“(17) ASSET-BACKED SECURITY.—The term ‘asset-backed
security’'—

{A) means a fixed-income or other security
collateralized by any type of self-liquidating financial asset
(including a loan, a lease, a mortgage, or a secured or
unsecured receivable) that allows the holder of the security
to receive payments that depend primarily on cash flow
from the asset, including—

“(1) a collateralized mortgage obligation;

“(i1) a collateralized debt obligation;

“(iit) a collateralized bond obligation;

“(iv) a collateralized debt obligation of asset-backed
securities;

“(v) a collateralized debt obligation of collateralized
debt obligations; and
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“(vi) a security that the Commission, by rule, deter-
mines to be an asset-backed security for purposes of
this section; and
“(B) does not include a security issued by a finance

subsidiary held by the parent company or a company con-
trolled by the parent company, if none of the securities
issued by the finance subsidiary are held by an entity
that is not controlled by the parent company.”.
(b) CrEDIT RisK RETENTION.—The Securities Exchange Act of
1934 (15 U.S.C. 78a et seq.) is amended by inserting after section
15F, as added by this Act, the following:

“SEC. 15G. CREDIT RISK RETENTION.

“(a) DEFINITIONS.—In this section—

“(1) the term ‘Federal banking agencies’ means the Office
of the Comptroller of the Currency, the Board of Governors
of the Federal Reserve System, and the Federal Deposit Insur-
ance Corporation;

“(2) the term ‘insured depository institution’ has the same
meaning as in section 3(c) of the Federal Deposit Insurance
Act (12 U.S.C. 1813(c));

“(3) the term ‘securitizer’ means—

“(A) an issuer of an asset-backed security; or

“(B) a person who organizes and initiates an asset-
backed securities transaction by selling or transferring
assets, either directly or indirectly, including through an
affiliate, to the issuer; and
“(4) the term ‘originator’ means a person who—

“(A) through the extension of credit or otherwise, cre-
ates a financial asset that collateralizes an asset-backed
security; and

“(B) sells an asset directly or indirectly to a securitizer.

“(b) REGULATIONS REQUIRED.—

“(1) IN GENERAL.—Not later than 270 days after the date
of enactment of this section, the Federal banking agencies
and the Commission shall jointly prescribe regulations to
require any securitizer to retain an economic interest in a
portion of the credit risk for any asset that the securitizer,
through the issuance of an asset-backed security, transfers,
sells, or conveys to a third party.

“(2) RESIDENTIAL MORTGAGES.—Not later than 270 days
after the date of the enactment of this section, the Federal
banking agencies, the Commission, the Secretary of Housing
and Urban Development, and the Federal Housing Finance
Agency, shall jointly prescribe regulations to require any
securitizer to retain an economic interest in a portion of the
credit risk for any residential mortgage asset that the
securitizer, through the issuance of an asset-backed security,
transfers, sells, or conveys to a third party.

“(c) STANDARDS FOR REGULATIONS. —

“(1) STaNDARDS.—The regulations prescribed under sub-
section (b) shall—

“(A) prohibit a securitizer from directly or indirectly
hedging or otherwise transferring the credit risk that the
securitizer is required to retain with respect to an asset;

“(B) require a securitizer to retain—
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“(1) not less than 5 percent of the credit risk for
any asset—
“(I) that is not a qualified residential mortgage
that is transferred, sold, or conveyed through the
issuance of an asset-backed security by the
securitizer; or
“(II) that is a qualified residential mortgage
that is transferred, sold, or conveyed through the
issuance of an asset-backed security by the
securitizer, if 1 or more of the assets that
collateralize the asset-backed security are not
qualified residential mortgages; or
“(ii) less than 5 percent of the credit risk for an
asset that is not a qualified residential mortgage that
is transferred, sold, or conveyed through the issuance
of an asset-backed security by the securitizer, if the
originator of the asset meets the underwriting stand-
ards prescribed under paragraph (2)(B);
“(C) specify—

“(1) the permissible forms of risk retention for pur-
poses of this section;

“(11) the minimum duration of the risk retention
required under this section; and

“(iii) that a securitizer is not required to retain
any part of the credit risk for an asset that is trans-
ferred, sold or conveyed through the issuance of an
asset-backed security by the securitizer, if all of the
assets that collateralize the asset-backed security are
qualified residential mortgages;
“(D) apply, regardless of whether the securitizer is

an insured depository institution;

“(E) with respect to a commercial mortgage, specify

the permissible types, forms, and amounts of risk retention
that would meet the requirements of subparagraph (B),
which in the determination of the Federal banking agencies
and the Commission may include—

“(i) retention of a specified amount or percentage
of the total credit risk of the asset;

“(i1) retention of the first-loss position by a third-
party purchaser that specifically negotiates for the pur-
chase of such first loss position, holds adequate finan-
cial resources to back losses, provides due diligence
on all individual assets in the pool before the issuance
of the asset-backed securities, and meets the same
standards for risk retention as the Federal banking
agencies and the Commission require of the securitizer;

“(iii) a determination by the Federal banking agen-
cies and the Commission that the underwriting stand-
ards and controls for the asset are adequate; and

“(iv) provision of adequate representations and
warranties and related enforcement mechanisms; and
“(F) establish appropriate standards for retention of

an economic interest with respect to collateralized debt
obligations, securities collateralized by collateralized debt
obligations, and similar instruments collateralized by other
asset-backed securities; and

“(G) provide for—
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“i) a total or partial exemption of any
securitization, as may be appropriate in the public
interest and for the protection of investors;

“(ii) a total or partial exemption for the
securitization of an asset issued or guaranteed by the
United States, or an agency of the United States, as
the Federal banking agencies and the Commission
jointly determine appropriate in the public interest
and for the protection of investors, except that, for
purposes of this clause, the Federal National Mortgage
Association and the Federal Home Loan Mortgage Cor-
poration are not agencies of the United States;

“(i11) a total or partial exemption for any asset-
backed security that 1s a security issued or guaranteed
by any State of the United States, or by any political
subdivision of a State or ferritory, or by any public
instrumentality of a State or territory that is exempt
from the registration requirements of the Securities
Act of 1933 by reason of section 3(a)2) of that Act
(15 U.8.C. 77c(aX(2)), or a security defined as a gualified
scholarship funding bond in section 150(dX2) of the
Internal Revenue Code of 1986, as may be appropriate
in the public interest and for the protection of inves-
tors; and

“(iv) the allocation of risk retention obligations
between a securitizer and an originator in the case
of a securitizer that purchases assets from an origi-
nator, as the Federal banking agencies and the
Commission jointly determine appropriate.

“(2) ASSET CLASSES.—

“(A) ASSET CLASSES.—The regulations prescribed under
subsection (b) shall establish asset classes with separate
rules for securitizers of different classes of assets, including
residential mortgages, commercial mortgages, commercial
loans, auto loans, and any other class of assets that the
Federal banking agencies and the Commission deem appro-
priate.

“(B) CONTENTS.—For each asset class established
under subparagraph (A), the regulations prescribed under
subsection (b) shall include underwriting standards estab-
lished by the Federal banking agencies that specify the
terms, conditions, and characteristics of a loan within the
asset class that indicate a low credit risk with respect
to the loan.

“(d) ORIGINATORS.—In determining how to allocate risk reten-
tion obligations between a securitizer and an originator under sub-
section (c)X1)(EXiv), the Federal banking agencies and the Commis-
sion shall—

“(1) reduce the percentage of risk retention obligations
required of the securitizer by the percentage of risk retention
obligations required of the originator; and

“(2) consider—

“(A) whether the assets sold to the securitizer have
terlr{ns, conditions, and characteristics that reflect low credit
risk;

“(B) whether the form or volume of transactions in
securitization markets creates incentives for imprudent
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origination of the type of loan or asset to be sold to the

securitizer; and

“(C) the potential impact of the risk retention obliga-
tions on the access of consumers and businesses to credit
on reasonable terms, which may not include the transfer
of credit risk to a third party.

“(e) EXEMPTIONS, EXCEPTIONS, AND ADJUSTMENTS.—

“(1) IN GENERAL.—The Federal banking agencies and the
Commission may jointly adopt or issue exemptions, exceptions,
or adjustments to the rules issued under this section, including
exemptions, exceptions, or adjustments for classes of institu-
tions or assets relating to the risk retention requirement and
the prohibition on hedging under subsection (c)(1).

“(2) APPLICABLE STANDARDS.—Any exemption, exception,
or adjustment adopted or issued by the Federal banking agen-
cies and the Commission under this paragraph shall—

“(A) help ensure high quality underwriting standards
for the securitizers and originators of assets that are
securitized or available for securitization; and

“(B) encourage appropriate risk management practices
by the securitizers and originators of assets, improve the
access of consumers and businesses to credit on reasonable
terms, or otherwise be in the public interest and for the
protection of investors.

“(3) CERTAIN INSTITUTIONS AND PROGRAMS EXEMPT.—

“(A) FARM CREDIT SYSTEM INSTITUTIONS.—Notwith-
standing any other provision of this section, the require-
ments of this section shall not apply to any loan or other
financial asset made, insured, guaranteed, or purchased
by any institution that is subject to the supervision of
the Farm Credit Administration, including the Federal
Agricultural Mortgage Corporation.

“(B) OTHER FEDERAL PROGRAMS.—This section shall
not apply to any residential, multifamily, or health care
facility mortgage loan asset, or securitization based directly
or indirectly on such an asset, which is insured or guaran-
teed by the United States or an agency of the United
States. For purposes of this subsection, the Federal
National Mortgage Association, the Federal Home Loan
Mortgage Corporation, and the Federal home loan banks
shall not be considered an agency of the United States.
“(4) EXEMPTION FOR QUALIFIED RESIDENTIAL MORTGAGES.—

“(A) IN GeENERAL.—The Federal banking agencies, the
Commission, the Secretary of Housing and Urban Develop-
ment, and the Director of the Federal Housing Finance
Agency shall jointly issue regulations to exempt qualified
residential mortgages from the risk retention requirements
of this subsection.

“(B) QUALIFIED RESIDENTIAL MORTGAGE.—The Federal
banking agencies, the Commission, the Secretary of
Housing and Urban Development, and the Director of the
Federal Housing Finance Agency shall jointly define the
term ‘qualified residential mortgage’ for purposes of this
subsection, taking into consideration underwriting and
product features that historical loan performance data
indicate result in a lower risk of default, such as—
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“(i) documentation and verification of the financial
resources relied upon to qualify the mortgagor;

“(ii) standards with respect to—

“(I) the residual income of the mortgagor after
all monthly obligations;

“(II) the ratio of the housing payments of the
mortgagor to the monthly income of the mortgagor;

“(IIT) the ratio of total monthly installment
payments of the mortgagor to the income of the
mortgagor;

“(iil) mitigating the potential for payment shock
on adjustable rate mortgages through product features
and underwriting standards;

‘(iv) mortgage guarantee insurance or other types
of insurance or credit enhancement obtained at the
time of origination, to the extent such insurance or
credit enhancement reduces the risk of default; and

“(v) prohibiting or restricting the use of balloon
payments, negative amortization, prepayment pen-
alties, interest-only payments, and other features that
have been demonstrated to exhibit a higher risk of
barrower default.

“(C) LIMITATION ON DEFINITION.—The Federal banking
agencies, the Commission, the Secretary of Housing and
Urban Development, and the Director of the Federal
Housing Finance Agency in defining the term ‘qualified
residential mortgage’, as required by subparagraph (B),
shall define that term to be no broader than the definition
‘qualified mortgage’ as the term is defined under section
129C(c)(2) of the Truth in Lending Act, as amended by
the Consumer Financial Protection Act of 2010, and regula-
tions adopted thereunder,

“(5) CONDITION FOR QUALIFIED RESIDENTIAL MORTGAGE
EXEMPTION.—The regulations issued under paragraph (4) shall
provide that an asset-backed security that is collateralized by
tranches of other asset-backed securities shall not be exempt
from the risk retention requirements of this subsection.

“(6) CERTIFICATION.—The Commission shall require an
issuer to certify, for each issuance of an asset-backed security
collateralized exclusively by qualified residential mortgages,
that the issuer has evaluated the effectiveness of the internal
supervisory controls of the issuer with respect to the process
for ensuring that all assets that collateralize the asset-backed
security are qualified residential mortgages.

“(f) ENFORCEMENT.—The regulations issued under this section
shall be enforced by—

“(1) the appropriate Federal banking agency, with respect
to dany securitizer that is an insured depository institution;
an

“(2) the Commission, with respect to any securitizer that
is not an insured depository institution.

“(g) AUTHORITY OF COMMISSION.—The authority of the Commis-
sion under this section shall be in addition to the authority of
the Commission to otherwise enforce the securities laws.

“(h} AUTHORITY TO COORDINATE ON RULEMAKING.—The Chair-
person of the Financial Stability Oversight Council shall coordinate
all joint rulemaking required under this section.
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“(i) EFFECTIVE DATE OF REGULATIONS.—The regulations issued
under this section shall become effective—

“(1) with respect to securitizers and originators of asset-
backed securities backed by residential mortgages, 1 year after
the date on which final rules under this section are published
in the Federal Register; and

“(2) with respect to securitizers and originators of all other
classes of asset-backed securities, 2 years after the date on
which final rules under this section are published in the Federal
Register.”.

{¢) STUDY ON RISK RETENTION.—

(1) STuDY.—The Board of Gevernors of the Federal Reserve
System, in coordination and consultation with the Comptroller
of the Currency, the Director of the Office of Thrift Supervision,
the Chairperson of the Federal Deposit Insurance Corporation,
and the Securities and Exchange Commission shall conduct
a study of the combined impact on each individual class of
asset-backed security established under section 15G{(c)2) of
}:1})1)8 Sfecurities Exchange Act of 1934, as added by subsection

, of— .

(A) the new credit risk retention requirements con-
tained in the amendment made by subsection (b), including

the effect credit risk retention requirements have on
increasing the market for Federally subsidized loans; and

(B) the Financial Accounting Statements 166 and 167
issued by the Financial Accounting Standards Board.

(2) REPORT.—Not later than 90 days after the date of
enactment of this Act, the Board of Governors of the Federal
Reserve System shall submit to Congress a report on the study
conducted under paragraph (1). Such report shall include statu-
tory and regulatory recommendations for eliminating any nega-
tive impacts on the continued viability of the asset-backed
securitization markets and on the availability of credit for
?le)w lending identified by the study conducted under paragraph

SEC. 942. DISCLOSURES AND REPORTING FOR ASSET-BACKED SECURI-
TIES.

(a) SECURITIES EXCHANGE ACT OF 1934, —Section 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 780(d)) is amended—
{1) by striking “(d) Each” and inserting the following:

“(d) SUPPLEMENTARY AND PERIODIC INFORMATION, —

“(1) IN GENERAL.—Each”;

(2) in the third sentence, by inserting after “securities
of each class” the following: “, other than any class of asset-
backed securities,”; and

(3) by adding at the end the following:

“(2) ASSET-BACKED SECURITIES.—

“(A) SUSPENSION OF DUTY TO FILE.—The Commission
may, by rule or regulation, provide for the suspension
or termination of the duty to file under this subsection
for any class of asset-backed security, on such terms and
conditions and for such period or periods as the Commission
deems necessary or appropriate in the public interest or
for the protection of investors.

“(B) CLASSIFICATION OF ISSUERS.—The Commission
may, for purposes of this subsection, classify issuers and

64



Federal Register/Vol. 76, No. 83/Friday, April 29, 2011/Proposed Rules

24155

resecuritizations, the proposed rule
seeks to ensure that this misalignment is
addressed by not granting these
resecuritizations with an exemption
from risk retention. However, the
proposed rules may have an adverse
impact on capital formation and
efficiency if they make some types of
resecuritization transactions costlier or
infeasible to conduct as a result of risk
retention costs.

D. Executive Order 12866 Determination

The Office of Management and Budget
(OMB] reviewed this proposed rule as it
relates to programs and activities of the
Department of Housing and Urban
Development (HUD} under Executive
Order 12866 (entitled “Regulatory
Planning and Review”), and determined
the rule as it relates to HUD to be an
economically significant regulatory
action, as provided in section 3(f)(1) of
the Order. The docket file is available
for public inspection in the Regulations
Division, Office of General Counsel,
Department of Housing and Urban
Development, 451 7th Street, SW.,
Room 10276 Washington, DC 20410-
0500. Due to security measures at the
HUD Headquarters building, please
schedule an appointment to review the
docket file by calling the Regulations
Division at 202—402-3055 (this is not a
toll-free number). Individuals with
speech or hearing impairments may
access this number via TTY by calling
the Federal Information Relay Service at
800-877-8339.

E. OCC Unfunded Mandates Reform Act
of 1995 Determination

Section 202 of the Unfunded
Mandates Reform Act of 1995, Public
Law 104—4 (Unfunded Mandates Act}
requires that an agency prepare a
budgetary impact statement before
promulgating a rule that includes a
Federal mandate that may result in
expenditure by State, local, and tribal
governments, in the aggregate, or by the
private sector, of $100 million (adjusted
for inflation} or more in any one year.
The current inflation-adjusted
expenditure threshold is $126.4 million.
If a budgetary impact statement is
required, section 205 of the UMRA also
requires an agency to identify and
consider a reasonable number of
regulatory alternatives before
promulgating a rule.

Based on current and historical
supervisory data on national bank
securitization activity, the OCC
estimates that, pursuant to the proposed
rule, national banks would be required
to retain approximately $2.8 billion of
credit risk, after taking into
consideration the proposed exemptions

for qualified residential mortgages and
other qualified assets. The cost of
retaining this risk amount has two
components. The first is the loss of
origination and servicing fees on the
reduced amount of origination activity
necessitated by the need to hold the
$2.8 billion retention amount on the
bank’s balance sheet. Typical
origination fees are 1 percent and
typical servicing fees are another half of
a percentage point. To capture any
additional lost fees, the OCC
conservatively estimated that the total
cost of lost fees to be two percent of the
retained amount, or approximately $56
million. The second component of the
retention cost is the opportunity cost of
earning the return on these retained
assets versus the return that the bank
would earn if these funds were put to
other use. Because of the variety of
assets and returns on the securitized
assets, the OCC assumes that this
interest opportunity cost nets to zero. In
addition to the cost of retaining the
assets under the proposed rule, the
overall cost of the proposed rule
includes the administrative costs
associated with implementing the rule
and providing required disclosures. The
OCC estimates that implementation and
disclosure will require approximately
480 hours per institution, or at $100 per
hour, approximately $48,000 per
institution. The OCC estimates that the
rule will apply to approximately 25
national banking organizations. Thus,
the estimate of the total administrative
cost of the proposed rule is
approximately $1.2 million. Thus, the
estimated total cost of the proposed rule
applied to ABS is $57.2 million.

The OCC has determined that its
portion of the final rules will not result
in expenditures by State, local, and
tribal governments, or by the private
sector, of $126.4 million or more.
Accordingly, the OCC has not prepared
a budgetary impact statement or
specifically addressed the regulatory
alternatives considered.

F. Commission: Small Business
Regulatory Enforcement Fairness Act

For purposes of the Small Business
Regulatory Enforcement Fairness Act of
1996, or “SBREFA,” 237 the Commission
solicits data to determine whether the
proposal constitutes a “major” rule.
Under SBREFA, a rule is considered
“major” where, if adopted, it results or
is likely to result in:

» An annual effect on the economy of
$100 million or more (either in the form
of an increase or a decrease);

2375 U.5.C. 603,
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* A major increase in costs or prices
for consumers or individual industries;
or

¢ Significant adverse effects on
competition, investment or innovation.

We request comment on the potential
impact of the proposal on the U.S.
economy on an annual basis, any
potential increase in costs or prices for
consumers or individual industries, and
any potential effect on competition,
investment or innovation. Commenters
are requested to provide empirical data
and other factual support for their views
if possible.

G. FHFA: Considerations of Differences
Between the Federal Home Loan Banks
and the Enterprises

Section 1313 of the Federal Housing
Enterprises Financial Safety and
Soundness Act of 1992 requires the
Director of FHFA, when promulgating
regulations relating to the Federal Home
Loan Banks {(Banks), to consider the
following differences between the Banks
and the Enterprises (Fannie Mae and
Freddie Mac): cooperative ownership
structure; mission of providing liquidity
to members; affordable housing and
community development mission;
capital structure; and joint and several
liability.238 The Director also may
consider any other differences that are
deemed appropriate. In preparing the
portions of this proposed rule over
which FHFA has joint rulemaking
authority, the Director considered the
differences between the Banks and the
Enterprises as they relate to the above
factors. FHFA requests comments from
the public about whether differences
related to these factors should result in
any revisions to the proposal.

Text of the Proposed Common Rules
(Al Agencies)

The text of the proposed common
rules appears below:

Part —Credit Risk Retention

Subpart A--Authority, Purpose, Scope and
Definitions

Sec.

.1 [Reserved]
.2 Definitions.

Subpart B—Credit Risk Retention

3 Base risk retention requirement.
4 Vertical risk retention.

5 Horizontal risk retention.

.6 L-Shaped risk retention.

7 Revolving asset master trusts.

8 Representative sample.

___ .9 Eligible ABCP conduits.

__ .10 Commercial mortgage-backed
securities.

238 See 12 U.S.C. 4513,
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___ 11 Federal National Mortgage
Association and Federal Home Loan
Mortgage Corporation ABS.

___.12 Premium capture cash reserve
account.

Subpart C—Transfer of Risk Retention

.13 Allocation of risk retention to an
originator.

__ .14 Hedging, transfer and financing
prohibitions.

Subpart D—Exceptions and Exemptions

____.15 Exemption for qualified residential
mortgages.

___ .16 Definitions applicable to qualifying
commercial loans, commercial
mortgages, and auto loans.

__ .17 Exceptions for qualifying
commercial loans, commercial
mortgages, and auto loans.

__ .18 Underwriting standards for
qualifying commercial loans.

___ .19 Underwriting standards for
qualifying CRE loans.

.20 Underwriting standards for
qualifying auto loans.

__ .21 General exemptions.

_ .22 Safe harbor for certain foreign-
related transactions.

___ .23 Additional exemptions.

Appendix A to Part ___— Additional QRM
Standards; Standards for Determining
Acceptable Sources of Borrower Funds,
Borrower’s Monthly Gross Income,
Monthly Housing Debt, and Total
Monthly Debt

Subpart A—Authority, Purpose, Scope
and Definitions

§ .1 [Reserved]
§ .2 Definitions.

For purposes of this part, the
following definitions apq(ly:

ABCP means asset-backed commercial
paper that has a maturity at the time of
issuance not exceeding nine months,
exclusive of days of grace, or any
renewal thereof the maturity of which is
likewise limited.

ABS interest:

(1) Includes any type of interest or
obligation issued by an issuing entity,
whether or not in certificated form,
including a security, obligation,
beneficial interest or residual interest,
payments on which are primarily
dependent on the cash flows of the
collateral owned or held by the issuing
entity; and

(2) Does not include common or
preferred stock, limited liability
interests, partnership interests, trust
certificates, or similar interests that:

(i) Are issued primarily to evidence
ownership of the issuing entity; and

(ii) The payments, if any, on which
are not primarily dependent on the cash
flows of the collateral held by the
issuing entity.

Affiliate. An affiliate of, or a person
affiliated with, a specified person means

a person that directly, or indirectly
through one or more intermediaries,
controls, or is controlled by, or is under
common control with, the person
specified.

Appropriate Federal banking agency
has the same meaning as in section 3 of
the Federal Deposit Insurance Act (12
U.S.C. 1813).

Asset means a self-liquidating
financial asset (including but not
limited to a loan, lease, mortgage, or
receivable).

Asset-backed security has the same
meaning as in section 3(a)(77) of the
Securities Exchange Act of 1934 (15
U.S.C. 78c(a)(77)).

Collateral with respect to any
issuance of ABS interests means the
assets or other property that provide the
cash flow (including cash flow from the
foreclosure or sale of the assets or
property) for the ABS interests
irrespective of the legal structure of
issuance, including security interests in
assets or other property of the issuing
entity, fractional undivided property
interests in the assets or other property
of the issuing entity, or any other
property interest in such assets or other
property.

Collateralize. Assets or other property
collateralize an issuance of ABS
interests if the assets or property serve
as collateral for such issuance.

Commercial real estate loan has the
same meaning as in § _.16 of this part.

Commission means the Securities and
Exchange Commission.

Consolidated affiliate means, with
respect to a sponsor, an entity {other
than the issuing entity) the financial
statements of which are consolidated
with those of:

(1) The sponsor under applicable
accounting standards; or

(2) Another entity the financial
statements of which are consolidated
with those of the sponsor under
applicable accounting standards.

Control including the terms
“controlling,” “controlled by” and
“under common control with”

(1) Means the possession, direct or
indirect, of the power to direct or cause
the direction of the management and
policies of a person, whether through
the ownership of voting securities, by
contract, or otherwise.

(2) Without limiting the foregoing, a
person shall be considered to control a
company if the person:

(i) Owns, controls or holds with
power to vote 25 percent or more of any
class of voting securities of the
company; or

(ii) Controls in any manner the
election of a majority of the directors,
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trustees or persons performing similar
functions of the company.

Credit risk means:

(1) The risk of loss that could result
from the failure of the borrower in the
case of a securitized asset, or the issuing
entity in the case of an ABS interest in
the issuing entity, to make required
payments of principal or interest on the
asset or ABS interest on a timely basis;

(2) The risk of loss that could result
from bankruptcy, insolvency, or a
similar proceeding with respect to the
borrower or issuing entity, as
appropriate; or

{3) The effect that significant changes
in the underlying credit quality of the
asset or ABS interest may have on the
market value of the asset or ABS
interest.

Depositor means:

(1) The person that receives or
purchases and transfers or sells the
securitized assets to the issuing entity;

(2) The sponsor, in the case of a
securitization transaction where there is
not an intermediate transfer of the assets
from the sponsor to the issuing entity;
or

(3) The person that receives or
purchases and transfers or sells the
securitized assets to the issuing entity in
the case of a securitization transaction
where the person transferring or selling
the securitized assets directly to the
issuing entity is itself a trust.

Eligible ABCP conduit means an
issuing entity that issues ABCP
provided that:

(1) The issuing entity is bankruptcy
remote or otherwise isolated for
insolvency purposes from the sponsor of
the issuing entity and from any
intermediate SPV;

(2) The interests issued by an
intermediate SPV to the issuing entity
are collateralized solely by the assets
originated by a single originator-seller;

(3) All of the interests issued by an
intermediate SPV are transferred to one
or more ABCP conduits or retained by
the originator-seller; and

(4) A regulated liquidity provider has
entered into a legally binding
commitment to provide 100 percent
liquidity coverage (in the form of a
lending facility, an asset purchase
agreement, a repurchase agreement, or
other similar arrangement) to all the
ABCP issued by the issuing entity by
lending to, or purchasing assets from,
the issuing entity in the event that funds
are required to repay maturing ABCP
issued by the issuing entity.

Eligible horizontal residual interest
means, with respect to any
securitization transaction, an ABS
interest in the issuing entity that:
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(1) Is allocated all losses on the
securitized assets (other than losses that
are first absorbed through the release of
funds from a premium capture cash
reserve account, if such an account is
required to be established under § .12
of this part} until the par value of such
ABS interest is reduced to zero;

(2) Has the most subordinated claim
to payments of both principal and
interest by the issuing entity; and

(3) Until all other ABS interests in the
issuing entity are paid in full, is not
entitled to receive any payments of
principal made on a securitized asset,
provided, however, an eligible
horizontal residual interest may receive
its current proportionate share of
scheduled payments of principal
received on the securitized assets in
accordance with the transaction
documents.

Federal banking agencies means the
Office of the Comptroller of the
Currency, the Board of Governors of the
Federal Reserve System, and the Federal
Deposit Insurance Corporation.

Intermediate SPV means, with respect
to an originator-seller, a special purpose
vehicle that:

(1) Is bankruptcy remote or otherwise
isolated for insolvency purposes from
the originator-seller;

(2) Purchases assets from the
originator-seller; and

(3) Issues interests collateralized by
such assets to one or more ABCP
conduits.

Issuing entity means, with respect to
a securitization transaction, the trust or
other entity:

(1) That is created at the direction of
the sponsor;

(2) That owns or holds the pool of
assets to be securitized; and

(3) In whose name the asset-backed
securities are issued.

Originator means a person who:

(1) Through an extension of credit or
otherwise, creates an asset that
collateralizes an asset-backed security;
and

(2) Sells the asset directly or
indirectly to a securitizer.

Originator-seller means an entity that
creates assets through one or more
extensions of credit and sells those
assets (and no other assets) to an
intermediate SPV, which in turn sells
interests collateralized by those assets to
one or more ABCP conduits,

Regulated liquidity provider means:

(1) A depository institution (as
defined in section 3 of the Federal
Deposit Insurance Act (12 U.S.C. 1813));

(IZ)] A bank holding company (as
defined in 12 U.S.C. 1841), 0ra
subsidiary thereof;

(3) A savings and loan holding
company (as defined in 12 U.S.C.

1467a), provided all or substantially all
of the holding company’s activities are
permissible for a financial holding
company under 12 U.S.C. 1843(k), or a
subsidiary thereof; or

(4) A foreign bank whose home
country supervisor {as defined in
§211.21 of the Federal Reserve Board’s
Regulation K (12 CFR 211.21)) has
adopted capital standards consistent
with the Capital Accord of the Basel
Committee on Banking Supervision, as
amended, and that is subject to such
standards, or a subsidiary thereof.

Retaining sponsor means, with
respect to a securitization transaction,
the sponsor that has retained or caused
to be retained an economic interest in
the credit risk of the securitized assets
pursuant to subpart B of this part.

Revolving asset master trust means an
issuing entity that is:

(1) A master trust; and

(2) Established to issue more than one
series of asset-backed securities all of
which are collateralized by a single pool
of revolving securitized assets that are
expected to change in composition over
time.

Securitization transaction means a
transaction involving the offer and sale
of asset-backed securities by an issuing
entity.

Securitized asset means an asset that:

(1) Is transferred, sold, or conveyed to
an issuing entity; and

(2) Collateralizes the ABS interests
issued by the issuing entity.

Securitizer with respect to a
securitization transaction shall mean
either:

(1) The depositor of the asset-backed
securities; or

(2) A sponsor of the asset-backed
securities,

Seller’s interest means an ABS
interest:

(1) In all of the assets that:

(i) Are owned or held by the issuing
entity; and

(ii) Do not collateralize any other ABS
interests issued by the issuing entity;

(2) That is pari passu with all other
ABS interests issued by the issuing
entity with respect to the allocation of
all payments and losses prior to an early
amortization event (as defined in the
transaction documents); and

(3) That adjusts for fluctuations in the
outstanding principal balances of the
securitized assets.

Servicer means any person
responsible for the management or
collection of the securitized assets or
making allocations or distributions to
holders of the ABS interests, but does
not include a trustee for the issuing
entity or the asset-backed securities that
makes allocations or distributions to
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holders of the ABS interests if the
trustee receives such allocations or
distributions from a servicer and the
trustee does not otherwise perform the
functions of a servicer.

Sponsor means a person who
organizes and initiates a securitization
transaction by selling or transferring
assets, either directly or indirectly,
including through an affiliate, to the
issuing entity.

U.S. person:

(1) Means—

(i) Any natural person resident in the
United States;

(ii) Any partnership, corporation,
limited liability company, or other
organization or entity organized or
incorporated under the laws of the
United States;

(iii) Any estate of which any executor
or administrator is a U.S. person;

(iv) Any trust of which any trustee is
a U.S. person;

(v) Any agency or branch of a foreign
entity located in the United States;

{vi) Any non-discretionary account or
similar account (other than an estate or
trust) held by a dealer or other fiduciary
for the benefit or account of a U.S.
person;

(vii) Any discretionary account or
similar account (other than an estate or
trust) held by a dealer or other fiduciary
organized, incorporated, or (if an
individual) resident in the United
States; and

(viii) Any partnership, corporation,
limited liability company, or other
organization or entity if:

(A) Organized or incorporated under
the laws of any foreign jurisdiction; and

(B) Formed by a U.S. person
principally for the purpose of investing
in securities not registered under the
Act.

(2) Does not include—

(i) Any discretionary account or
similar account (other than an estate or
trust) held for the benefit or account of
anon-U.S. person by a dealer or other
professional fiduciary organized,
incorporated, or (if an individual)
resident in the United States;

(ii) Any estate of which any
professional fiduciary acting as executor
or administrator is a U.S. person if:

(A) An executor or administrator of
the estate who is not a U.S. person has
sole or shared investment discretion
with respect to the assets of the estate;
and

(B) The estate is governed by foreign
law;

(iii) Any trust of which any
professional fiduciary acting as trustee
is a U.S. person, if a trustee who is not
a U.S. person has sole or shared
investment discretion with respect to
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the trust assets, and no beneficiary of
the trust (and no settlor if the trust is
revocable) is a U.S. person;

(iv) An employee benefit plan
established and administered in
accordance with the law of a country
other than the United States and
customary practices and documentation
of such country;

(v) Any agency or branch of a U.S.
person located outside the United States
if:

(A) The agency or branch operates for
valid business reasons; and

(B) The agency or branch is engaged
in the business of insurance or banking
and is subject to substantive insurance
or banking regulation, respectively, in
the jurisdiction where located;

(vi) The International Monetary Fund,
the International Bank for
Reconstruction and Development, the
Inter-American Development Bank, the
Asian Development Bank, the African
Development Bank, the United Nations,
and their agencies, affiliates and
pension plans, and any other similar
international organizations, their
agencies, affiliates and pension plans.

(3) For purposes of the definition of
a U.S. person, the term United States
means the United States of America, its
territories and possessions, any State of
the United States, and the District of
Columbia.

Subpart B—Credit Risk Retention
§_ .3 Base risk retention requirement.

(a) Base risk retention requirement.
Except as otherwise provided in this
part, the sponsor of a securitization
transaction shall retain an economic
interest in the credit risk of the
securitized assets in accordance with
any one of § .4 through § .11 of this
part.

(b) Multiple sponsors. If there is more
than one sponsor of a securitization
transaction, it shall be the responsibility
of each sponsor to ensure that at least
one of the sponsors of the securitization
transaction retains an economic interest
in the credit risk of the securitized
assets in accordance with any one of
§ _ .4 through § _ .11 of this part.

§__ .4 Vertical risk retention.

(a) In general. At the closing of the
securitization transaction, the sponsor
retains not less than five percent of each
class of ABS interests in the issuing
entity issued as part of the securitization
transaction.

(b) Disclosures. A sponsor utilizing
this section shall provide, or cause to be
provided, to potential investors a
reasonable period of time prior to the
sale of the asset-backed securities in the

securitization transaction and, upon
request, to the Commission and to its
appropriate Federal banking agency, if
any, the following disclosure in written
form under the caption “Credit Risk
Retention™

(1) The amount (expressed as a
percentage and dollar amount) of each
class of ABS interests in the issuing
entity that the sponsor will retain (or
did retain) at the closing of the
securitization transaction and the
amount {expressed as a percentage and
dollar amount) of each class of ABS
interests in the issuing entity that the
sponsor is required to retain under this
section; and

(2) The material assumptions and
methodology used in determining the
aggregate dollar amount of ABS interests
issued by the issuing entity in the
securitization transaction, including
those pertaining to any estimated cash
flows and the discount rate used.

§__.5 Horizontal risk retention.

(a) General requirement. At the
closing of the securitization transaction,
the sponsor retains an eligible
horizontal residual interest in an
amount that is equal to at least five
percent of the par value of all ABS
interests in the issuing entity issued as
part of the securitization transaction.

{(b) Option to hold base amount in
horizontal cash reserve account. In lieu
of retaining an eligible horizontal
residual interest in the amount required
by paragraph (a) of this section, the
sponsor may, at closing of the
securitization transaction, cause to be
established and funded, in cash, a
horizontal cash reserve account in the
amount specified in paragraph (a),
provided that the account meets all of
the following conditions:

(1) The account is held by the trustee
(or person performing similar functions)
in the name and for the benefit of the
issuing entity;

(2) Amounts in the account are
invested only in:

(i) United States Treasury securities
with maturities of 1 year or less; or

(ii) Deposits in one or more insured
depository institutions (as defined in
section 3 of the Federal Deposit
Insurance Act {12 U.S.C. 1813)) that are
fully insured by federal deposit
insurance; and

(3) Until all ABS interests in the
issuing entity are paid in full or the
issuing entity is dissolved:

(i) Amounts in the account shall be
released to satisfy payments on ABS
interests in the issuing entity on any
payment date on which the issuing
entity has insufficient funds from any
source (including any premium capture
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cash reserve account established
pursuant to § .12 of this part) to satisfy
an amount due on any ABS interest; and

{ii) No other amounts may be
withdrawn or distributed from the
account except that:

(A} Amounts in the account may be
released to the sponsor or any other
person due to the receipt by the issuing
entity of scheduled payments of
principal on the securitized assets,
provided that, the issuing entity
distributes such payments of principal
in accordance with the transaction
documents and the amount released
from the account on any date does not
exceed the product of:

(1) The amount of scheduled
payments of principal received by the
issuing entity and for which the release
is being made; and

{2) The ratio of the current balance in
the horizontal cash reserve account to
the aggregate remaining principal
balance of all ABS interests in the
issuing entity; and

(B) Interest on investments made in
accordance with paragraph (b)(2) may
be released once received by the
account.

(c) Disclosures. A sponsor utilizing
this section shall provide, or cause to be
provided, to potential investors a
reasonable period of time prior to the
sale of the asset-backed securities in the
securitization transaction and, upon
request, to the Commission and its
appropriate Federal banking agency, if
any, the following disclosure in written
form under the caption “Credit Risk
Retention”™

(1) If the sponsor retains risk through
an eligible horizontal residual interest:

(i) The amount (expressed as a
percentage and dollar amount) of the
eligible horizontal residual interest the
sponsor will retain (or did retain) at the
closing of the securitization transaction,
and the amount (expressed as a
percentage and dollar amount) of the
eligible horizontal residual interest that
the sponsor is required to retain under
this section; and

(ii) A description of the material terms
of the eligible horizontal residual
interest to be retained by the sponsor;

(2) If the sponsor retains risk through
the funding of a horizontal cash reserve
account:

(i) The dollar amount to be placed (or
placed) by the sponsor in the horizontal
cash reserve account and the dollar
amount the sponsor is required to place
in such an account pursuant to this
section; and

(ii) A description of the material terms
of the horizontal cash reserve account;
and
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(3) The material assumptions and
methodology used in determining the
aggregate dollar amount of ABS interests
issued by the issuing entity in the
securitization transaction, including
those pertaining to any estimated cash
flows and the discount rate used.

§__.6 L-Shaped risk retention.

(a) General requirement. At the
closing of the securitization transaction,
the sponsor:

(1) Retains not less than 2.5 percent
of each class of ABS interests in the
issuing entity issued as part of the
securitization transaction; and

(2) Retains an eligible horizontal
residual interest in the issuing entity, or
establishes and funds in cash a
horizontal cash reserve account that
meets all of the requirements of § __.5(b)
of this part, in an amount that in either
case is equal to at least 2.564 percent of
the par value of all ABS interests in the
issuing entity issued as part of the
securitization transaction other than any
portion of such ABS interests that the
sponsor is required to retain pursuant to
paragraph (a)(1) of this section.

(b) Disclosure requirements. A
sponsor utilizing this section shall
comply with all of the disclosure
requirements set forth in § __.4(b) and
§ _ .5(c) of this part.

§__.7 Revolving asset master trusts.

(a} General requirement. At the
closing of the securitization transaction
and until all ABS interests in the issuing
entity are paid in full, the sponsor
retains a seller’s interest of not less than
five percent of the unpaid principal
balance of all the assets owned or held
by the issuing entity provided that:

(1) The issuing entity is a revolving
asset master trust; and

(2) All of the securitized assets are
loans or other extensions of credit that
arise under revolving accounts.

(b) Disclosures. A sponsor utilizing
this section shall provide, or cause to be
provided, to potential investors a
reasonable period of time prior to the
sale of the asset-backed securities in the
securitization transaction and, upon
request, to the Commission and its
appropriate Federal banking agency, if
any, the following disclosure in written
form under the caption “Credit Risk
Retention”™:

(1) The amount {expressed as a
percentage and dollar amount) of the
seller’s interest that the sponsor will
retain (or did retain) at the closing of the
securitization transaction and the
amount (expressed as a percentage and
dollar amount) that the sponsor is
required to retain pursuant to this
section;

(2) A description of the material terms
of the seller’s interest; and

(3) The material assumptions and
methodology used in determining the
aggregate dollar amount of ABS interests
issued by the issuing entity in the
securitization transaction, including
those pertaining to any estimated cash
flows and the discount rate used.

§ .8 Representative sample.

(a) In general. At the closing of the
securitization transaction, the sponsor
retains ownership of a representative
sample of the pool of assets that are
designated for securitization in the
securitization transaction and draws
from such pool all of the securitized
assets for the securitization transaction,
provided that:

(1) At the time of issuance of asset-
backed securities by the issuing entity,
the unpaid principal balance of the
assets comprising the representative
sample retained by the sponsor is equal
to at least 5.264 percent of the unpaid
principal balance of all the securitized
assets in the securitization transaction;
and

(2) The sponsor complies with
paragraphs (b) through (g) of this
section.

(b) Construction of representative
sample—(1) Designated pool. Prior to
the sale of the asset-backed securities as
part of the securitization transaction, the
sponsor identifies a designated pool (the
“designated pool”) of assets:

(i) That consists of a minimum of
1000 separate assets;

(ii) From which the securitized assets
and the assets comprising the
representative sample are exclusively
drawn; and

(iii} That contains no assets other than
those described in paragraph (b)(1)(it) of
this section.

(2) Random selection from designated
pool. (i) Prior to the sale of the asset-
backed securities as part of the
securitization transaction, the sponsor
selects from the assets that comprise the
designated pool a sample of such assets
using a random selection process that
does not take account of any
characteristic of the assets other than
the unpaid principal balance of the
assets.

(i) The unpaid principal balance of
the assets selected through the random
selection process described in paragraph
(b)(2)(i) of this section must represent at
least 5 percent of the aggregate unpaid
principal balance of all the assets that
comprise the designated pool.

(3) Equivalent risk determination.
Prior to the sale of the asset-backed
securities as part of the securitization
transaction, the sponsor determines,
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using a statistically valid methodology,
that for each material characteristic of
the assets in the designated pool,
including the average unpaid principal
balance of all the assets, that the mean
of any quantitative characteristic, and
the proportion of any characteristic that
is categorical in nature, of the sample of
assets randomly selected from the
designated pool pursuant to paragraph
(b)(2) of this section is within a 95
percent two-tailed confidence interval
of the mean or proportion, respectively,
of the same characteristic of the assets
in the designated pool.

(¢) Sponsor policies, procedures and
documentation. (1) The sponsor has in
place, and adheres to, policies and
procedures for:

(i) Identifying and documenting the
material characteristics of assets
included in the designated pool;

(ii} Selecting assets randomly in
accordance with paragraph (b)(2) of this
section;

(iii) Testing the randomly-selected
sample of assets for compliance with
paragraph (b)(3) of this section;

(iv) Maintaining, until all ABS
interests are paid in full, documentation
that clearly identifies the assets
included in the representative sample
established under paragraphs (b)(2} and
(3) of this section; and

(v) Prohibiting, until all ABS interests
are paid in full, assets in the
representative sample from being
included in the designated pool of any
other securitization transaction.

(2) The sponsor maintains
documentation that clearly identifies
the assets in the representative sample
established under paragraphs (b)(2) and
(3) of this section.

(d) Agreed upon procedures report.
(1) Prior to the sale of the asset-backed
securities as part of the securitization
transaction, the sponsor has obtained an
agreed upon procedures report that
satisfies the requirements of paragraph
(d)(2) of this section from an
independent public accounting firm.

(2) The independent public
accounting firm providing the agreed
upon procedures report required by
paragraph (d)(1) of this section must at
a minimum report on whether the
sponsor has:

(i) Policies and procedures that
require the sponsor to identify and
document the material characteristics of
assets included in a designated pool of
assets that meets the requirements of
paragraph {b}(1) of this section;

(ii) Policies and procedures that
require the sponsor to select assets
randomly in accordance with paragraph
{(b)(2) of this section;
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{iii) Policies and procedures that
require the sponsor to test the
randomly-selected sample of assets in
accordance with paragraph (b)(3) of this
section;

(iv) Policies and procedures that
require the sponsor to maintain, until all
ABS interests are paid in full,
documentation that identifies the assets
in the representative sample established
under paragraphs (b)(2) and (3) of this
section; and

{v) Policies and procedures that
require the sponsor to prohibit, until all
ABS interests are paid in full, assets in
the representative sample from being
included in the designated pool of any
other securitization transaction.

(e} Servicing. Until such time as all
ABS interests in the issuing entity have
been fully paid or the issuing entity has
been dissolved:

(1) Servicing of the assets included in
the representative sample must be
conducted by the same entity and under
the same contractual standards as the
servicing of the securitized assets; and

(2) The individuals responsible for
servicing the assets included in the
representative sample or the securitized
assets must not be able to determine
whether an asset is owned or held by
the sponsor or owned or held by the
issuing entity.

f) Sale, hedging or pledging
prohibited. Until such time as all ABS
interests in the issuing entity have been
fully paid or the issuing entity has been
dissolved, the sponsor:

(1) Shall comply with the restrictions
in § _ .14 of this part with respect to the
assets in the representative sample;

(2) Shall not remove any assets from
the representative sample; and

(3) Shall not cause or permit any
assets in the representative sample to be
included in any designated pool or
representative sample established in
connection with any other issuance of
asset-backed securities.

(g) Disclosures—(1) Disclosure prior to
sale. A sponsor utilizing this section
shall provide, or cause to be provided,
to potential investors a reasonable
period of time prior to the sale of the
asset-backed securities as part of the
securitization transaction and, upon
request, to the Commission and its
appropriate Federal banking agency, if
any, the following disclosure with
respect to the securitization transaction
in written form under the caption
“Credit Risk Retention™

(i) The amount (expressed as a
percentage of the designated pool and
dollar amount) of assets included in the
representative sample and to be retained
(or retained) by the sponsor, and the
amount (expressed as a percentage of

the designated pool and dollar amount)
of assets required to be included in the
representative sample and retained by
the sponsor pursuant to this section;

(ii) A description of the material
characteristics of the designated pool,
including, but not limited to, the
average unpaid principal balance of all
the assets, the means of the quantitative
characteristics and the proportions of
categorical characteristics of the assets,
appropriate introductory and
explanatory information to introduce
the characteristics, the methodology
used in determining or calculating the
characteristics, and any terms or
abbreviations used;

(iii) A description of the policies and
procedures that the sponsor used for
ensuring that the process for identifying
the representative sample complies with
paragraph (b)(2) of this section and that
the representative sample has
equivalent material characteristics as
required by paragraph (b)(3) of this
section;

{(iv) Confirmation that an agreed upon
procedures report was obtained
pursuant to paragraph (d) of this
section; and

(v) The material assumptions and
methodology used in determining the
aggregate dollar amount of ABS interests
issued by the issuing entity in the
securitization transaction, including
those pertaining to any estimated cash
flows and the discount rate used.

(2) Disclosure after sale. A sponsor
utilizing this section shall provide, or
cause to be provided, to the holders of
the asset-backed securities issued as
part of the securitization transaction
and, upon request, provide, or cause to
be provided, to the Commission and its
appropriate Federal banking agency, if
any, at the end of each distribution
period, as specified in the governing
documents for such asset-backed
securities, a comparison of the
performance of the pool of securitized
assets included in the securitization
transaction for the related distribution
period with the performance of the
assets in the representative sample for
the related distribution period.

(3) Conforming disclosure of
representative sample. A sponsor
utilizing this section shall provide, or
cause to be provided, to holders of the
asset-backed securities issued as part of
the securitization transaction and, upon
request, provide to the Commission and
its appropriate Federal banking agency,
if any, disclosure concerning the assets
in the representative sample in the same
form, level, and manner as it provides,
pursuant to rule or otherwise,
concerning the securitized assets.
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§__.9 Eligible ABCP conduits.

(a) In general. A sponsor satisfies the
risk retention requirement of § .3 of
this part with respect to the issuance of
ABCP by an eligible ABCP conduit in a
securitization transaction if:

(1) Each originator-seller of the ABCP
conduit:

(i) Retains an eligible horizontal
residual interest in each intermediate
SPV established by or on behalf of that
originator-seller for purposes of issuing
interests collateralized by assets of such
intermediate SPV to the eligible ABCP
conduit in the same form, amount, and
manner as would be required under
§ _ .5(a) of this part if the originator-
seller was the only sponsor of the
intermediate SPV; and

(i) Complies with the provisions of
§ _ .14 of this part with respect to the
eligible horizontal residual interest
retained pursuant to paragraph (a)(1)(i)
of this section as if it were a retaining
sponsor with respect to such interest;

(2) The sponsor:

(i) Establishes the eligible ABCP
conduit;

(i) Approves each originator-seller
permitted to sell or transfer assets,
indirectly through an intermediate SPV,
to the eligible ABCP conduit;

(iii) Establishes criteria governing the
assets that the originator-sellers referred
to in paragraph (a)(2)(ii) of this section
are permitted to sell or transfer to an
intermediate SPV;

(iv) Approves all interests in an
intermediate SPV to be purchased by
the eligible ABCP conduit;

(v} Administers the eligible ABCP
conduit by monitoring the interests in
any intermediate SPV acquired by the
conduit and the assets collateralizing
those interests, arranging for debt
placement, compiling monthly reports,
and ensuring compliance with the
conduit documents and with the
conduit’s credit and investment policy;
and

(vi) Maintains and adheres to policies
and procedures for ensuring that the
conditions in this paragraph (a) have
been met.

(b) Disclosures. A sponsor utilizing
this section shall provide, or cause to be
provided, to potential investors a
reasonable period of time prior to the
sale of any ABCP by the eligible ABCP
conduit as part of the securitization
transaction and, upon request, to the
Commission and its appropriate Federal
banking agency, if any, in written form
under the caption “Credit Risk
Retention”, the name and form of
organization of:

(1) Each originator-seller that will
retain (or has retained) an eligible
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horizontal residual interest in the
securitization transaction pursuant to
this section, including a description of
the form, amount (expressed as a
percentage and as a dollar amount), and
nature of such interest; and

(2) Each regulated liquidity provider
that provides liquidity support to the
eligible ABCP conduit, including a
description of the form, amount, and
nature of such liquidity coverage.

(c) Duty to comply.

(1) The retaining sponsor shall be
responsible for compliance with this
section.

(2) A retaining sponsor relying on this
section:

(i) Shall maintain and adhere to
policies and procedures that are
reasonably designed to monitor
compliance by each originator-seller of
the eligible ABCP conduit with the
requirements of paragraph (a)(1) of this
section; and

(ii) In the event that the sponsor
determines that an originator-seller no
longer complies with the requirements
of paragraph (a)(1) of this section, shall
promptly notify the holders of the ABS
interests issued in the securitization
transaction of such noncompliance by
such originator-seller.

§_ .10 Commercial mortgage-backed
securities.

(a) Third-Party Purchaser. A sponsor
satisfies the risk retention requirements
of § .3 of this part with respect to a
securitization transaction if a third party
purchases an eligible horizontal residual
interest in the issuing entity in the same
form, amount, and manner as would be
required of the sponsor under § __.5(a)
of this part and all of the following
conditions are met:

(1) Composition of collateral. At the
closing of the securitization transaction,
at least 95 percent of the total unpaid
principal balance of the securitized
assets in the securitization transaction
are commercial real estate loans.

(2) Source of funds. The third-party
purchaser:

(i) Pays for the eligible horizontal
residual interest in cash at the closing
of the securitization transaction; and

(ii) Does not obtain financing, directly
or indirectly, for the purchase of such
interest from any other person thatis a
party to the securitization transaction
(including, but not limited to, the
sponsor, depositor, or an unaffiliated
servicer), other than a person that is a
party to the transaction solely by reason
of being an investor.

(3) Third-party review. The third-
party purchaser conducts a review of
the credit risk of each securitized asset
prior to the sale of the asset-backed

securities in the securitization
transaction that includes, at a minimum,
a review of the underwriting standards,
collateral, and expected cash flows of
each commercial real estate loan that is
collateral for the asset-backed securities.

(4) Affiliation and control rights. (i)
Except as provided in paragraphs
(a)(4)(ii) or (iii) of this section:

(A) The third-party purchaser is not
affiliated with any party to the
securitization transaction (including,
but not limited to, the sponsor,
depositor, or servicer) other than
investors in the securitization
transaction; and

(B) The third-party purchaser or an
affiliate of such third-party purchaser
does not have control rights in
connection with the securitization
transaction (including, but not limited
to, acting as a servicer for the
securitized assets) that are not
collectively shared with all other
investors in the securitization.

(i} Notwithstanding paragraph
(a)(4)(i)(A) of this section, the third-
party purchaser may be affiliated with
one or more originators of the
securitized assets so long as the assets
originated by the affiliated originator or
originators collectively comprise less
than 10 percent of the unpaid principal
balance of the securitized assets
included in the securitization
transaction at closing of the
securitization transaction.

(iii) Paragraph (a)(4)(i} of this section
shall not prevent the third-party
purchaser from acting as, or being an
affiliate of, a servicer for any of the
securitized assets, and having such
controls rights that are related to such
servicing, if the underlying
securitization transaction documents
provide for the following:

(A) The appointment of an operating
advisor (the “Operating Advisor”) that:

(1) Is not affiliated with other parties
to the securitization transaction;

(2) Does not directly or indirectly
have any financial interest in the
securitization transaction other than in
fees from its role as Operating Advisor;
and

(3) Is required to act in the best
interest of, and for the benefit of,
investors as a collective whole.

(B) Any servicer for the securitized
assets that is, or is affiliated with, the
third-party purchaser must consult with
the Operating Advisor in connection
with, and prior to, any major decision
in connection with the servicing of the
securitized assets, including, without
limitation:

(1) Any material modification of, or
waiver with respect to, any provision of
a loan agreement (including a mortgage,
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deed of trust, or other security
agreement);

(2) Foreclosure upon or comparable
conversion of the ownership of a
property; or

(3) Any acquisition of a property.

(C) The Operating Advisor shall be
responsible for reviewing the actions of
any servicer that is, or is affiliated with,
the third-party purchaser and for issuing
a report to investors and the issuing
entity on a periodic basis concerning:

(1) Whether the Operating Advisor
believes, in its sole discretion exercised
in good faith, that such servicer is
operating in compliance with any
standard required of the servicer as
provided in the applicable transaction
documents; and

(2) What, if any, standard(s) the
Operating Advisor believes, in its sole
discretion exercised in good faith, with
which such servicer has failed to
comply;

(D) The Operating Advisor shall have
the authority to recommend that a
servicer that is, or is affiliated with, a
third-party purchaser be replaced by a
successor servicer if the Operating
Advisor determines, in its sole
discretion exercised in good faith, that:

(1) The servicer that is, or is affiliated
with, the third-party purchaser has
failed to comply with a standard
required of the servicer as provided in
the transaction documents; and

(2) Such replacement would be in the
best interest of the investors as a
collective whole; and

(E) If a recommendation described in
paragraph (a)(4)(iii)(D) of this section is
made, the servicer that is, or is affiliated
with, the third-party purchaser must be
replaced unless a majority of each class
of ABS interests in the issuing entity
eligible to vote on the matter votes to
retain the servicer.

(5) Disclosures. The sponsor provides,
or causes to be provided, to potential
investors a reasonable period of time
prior to the sale of the asset-backed
securities as part of the securitization
transaction and, upon request, to the
Commission and its appropriate Federal
banking agency, if any, the following
disclosure in written form, and, with
respect to paragraphs (a)(5)(i) through
(vii) of this section, under the caption
“Credit Risk Retention™:

(i} The name and form of organization
of the third-party purchaser;

(ii) A description of the third-party
purchaser’s experience in investing in
commercial mortgage-backed securities;

(iii) Any other information regarding
the third-party purchaser or the third-
party purchaser’s retention of the
eligible horizontal residual interest that
is material to investors in light of the
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circumstances of the particular
securitization transaction;

(iv) A description of the amount
(expressed as a percentage and dollar
amount) of the eligible horizontal
residual interest that will be retained (or
was retained) by the third-party
purchaser, as well as the amount of the
purchase price paid by the third-party
purchaser for such interest;

(v) The amount (expressed as a
percentage and dollar amount) of the
eligible horizontal residual interest in
the securitization transaction that the
sponsor would have been required to
retain pursuant to § __.5(a) of this part
if the sponsor had relied on such section
to meet the requirements of § _ .3 of this
part with respect to the transaction;

(vi) A description of the material
terms of the eligible residual horizontal
interest retained by the third-party
purchaser;

(vii) The material assumptions and
methodology used in determining the
aggregate amount of ABS interests
issued by the issuing entity in the
securitization transaction, including
those pertaining to any estimated cash
flows and the discount rate used; and

{viii) The representations and
warranties concerning the securitized
assets, a schedule of any securitized
assets that are determined do not
comply with such representations and
warranties, and what factors were used
to make the determination that such
securitized assets should be included in
the pool notwithstanding that the
securitized assets did not comply with
such representations and warranties,
such as compensating factors or a
determination that the exceptions were
not material.

(6) Hedging, transfer and pledging.
The third-party purchaser complies
with the hedging and other restrictions
in § _ .14 of this part as if it were the
retaining sponsor with respect to the
securitization transaction and had
acquired the eligible horizontal residual
interest pursuant to § .5 of this part.

(b) Duty to comply. (1) The retaining
sponsor shall be responsible for
compliance with this section.

(Z}JA retaining sponsor relying on this
section:

(i) Shall maintain and adhere to
policies and procedures to monitor the
third-party purchaser’'s compliance with
the requirements in paragraph (a) of this
section (other than paragraphs (a)(1) and
(a)(5)); and

(ii) In the event that the sponsor
determines that the third-party
purchaser no longer complies with any
of the requirements of paragraph (a) of
this section (other than paragraphs (a)(1)
and (a)(5)), shall promptly notify, or

cause to be notified, the holders of the
ABS interests issued in the
securitization transaction of such
noncompliance by the third-party
purchaser.

§_ .11 Federal National Mortgage
Association and Federal Home Loan
Mortgage Corporation ABS.

(a) In general. The sponsor fully
guarantees the timely payment of
principal and interest on all ABS
interests issued by the issuing entity in
the securitization transaction and is:

(1) The Federal National Mortgage
Association or the Federal Home Loan
Mortgage Corporation operating under
the conservatorship or receivership of
the Federal Housing Finance Agency
pursuant to section 1367 of the Federal
Housing Enterprises Financial Safety
and Soundness Act of 1992 (12 U.S.C.
4617) with capital support from the
United States; or

(2) Any limited-life regulated entity
succeeding to the charter of either the
Federal National Mortgage Association
or the Federal Home Loan Mortgage
Corporation pursuant to section 1367(i)
of the Federal Housing Enterprises
Financial Safety and Soundness Act of
1992 (12 U.S.C. 4617(i)), provided that
the entity is operating with capital
support from the United States.

(b) Certain provisions not applicable.
The provisions of § .12 and § __.14(b},
(c), and (d) of this part shall not apply
to a sponsor described in paragraph
(a)(1) or (2) of this section, its affiliates,
or the issuing entity with respect to a
securitization transaction for which the
sponsor has retained credit risk in
accordance with the requirements of
this section.

(c) Disclosure. A sponsor utilizing this
section shall provide to investors, in
written form under the caption “Credit
Risk Retention” and, upon request, to
the Federal Housing Finance Agency
and the Commission, a description of
the manner in which it has met the
credit risk retention requirements of this
part.

§__.12 Premium capture cash reserve
account,

(a) When creation of a premium
capture cash reserve account is required
and calculation of amount. In addition
to the economic interest in the credit
risk that a retaining sponsor is required
to retain, or cause to be retained under
§ _ .3 of this part, the retaining sponsor
shall, at closing of the securitization
transaction, cause to be established and
funded, in cash, a premium capture
cash reserve account (as defined in
paragraph (b) of this section) in an
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amount equal to the difference, ifa
positive amount, between:

(1) The gross proceeds, net of closing
costs paid by the sponsor(s) or issuing
entity to unaffiliated parties, received by
the issuing entity from the sale of ABS
interests in the issuing entity to persons
other than the retaining sponsor; and

(2)() If the retaining sponsor has
reliedon§ __4,§__.5,§_6,0r§_.7
of this part with respect to the
securitization transaction, 95 percent of
the par value of all ABS interests in the
issuing entity issued as part of the
securitization transaction; or

(ii) If the retaining sponsor has relied
on§_ .8,§_.9,or§_ .10 of this part
with respect to the securitization
transaction, 100 percent of the par value
of all ABS interests in the issuing entity
issued as part of the securitization
transaction.

{b) Operation of premium capture
cash reserve account. For purposes of
this section, a premium capture cash
reserve account means an account that
meets all of the following conditions:

(1) The account is held by the trustee
(or person performing similar functions)
in the name and for the benefit of the
issuing entity;

{2) Amounts in the account may be
invested only in:

(i) United States Treasury securities
with maturities of 1 year or less; and

(ii) Deposits in one or more insured
depository institutions (as defined in
section 3 of the Federal Deposit
Insurance Act (12 U.S.C. 1813)) that are
fully insured by federal deposit
insurance; and

(3) Until all ABS interests in the
issuing entity are paid in full or the
issuing entity is dissolved, no funds
may be withdrawn or distributed from
the account except as follows:

(i) Amounts in the account shall be
released to satisfy payments on ABS
interests in the issuing entity on any
payment date on which the issuing
entity has insufficient funds to satisfy
an amount due on an ABS interest prior
to the allocation of any losses to:

(A) An eligible horizontal residual
interest held pursuantto § .5, §__.6,
§_.9,§_ .10,or§_ .13 of this part, if

ny; or

(B) If an eligible horizontal residual
interest in the issuing entity is not held
pursuantto § _.5,§_.6,§_.9,§_ .10,
or § _ .13 of this part, the class of ABS
interests in the issuing entity that:

(1) Is allocated losses before other
classes; or

(2) If the contractual terms of the
securitization transaction do not
provide for the allocation of losses by
class, the class of ABS interests that has
the most subordinate claim to payment
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of principal or interest by the issuing
entity; and

(ii) Interest on investments made in
accordance with paragraph (b)(2) of this
section may be released to any person
once received by the account.

(c) Calculation of gross proceeds
received by issuing entity—(1) Anti-
evasion provision for certain resales and
senior excess spread tranches. For
purposes of paragraph (a}(1} of this
section, the gross proceeds received by
the issuing entity from the sale of ABS
interests to persons other than the
retaining sponsor shall include the par
value, or if an ABS interest does not
have a par value, the fair value, of any
ABS interest in the issuing entity that is
directly or indirectly transferred to the
retaining sponsor in connection with
the closing of the securitization
transaction and that:

(i) The retaining sponser does not
intend to hold to maturity; or

(ii) Represents a contractual right to
receive some or all of the interest and
no more than a minimal amount of
principal payments received by the
issuing entity and that has priority of
payment of interest (or principal, if any)
senior to the most subordinated class of
ABS interests in the issuing entity,
provided, however, this paragraph
{c){(1)(ii) shall not apply to any ABS
interest that:

{A) Does not have a par value;

(B) Is held by a sponsor that is relying
on§__.4or§_ .6ofthis part with
respect to the securitization transaction;
and

(C) The sponsor is required to retain
pursuantto § .4 or § _ .6(a)(1) of this
part.

(d) Disclosures. A sponsor that is
required to establish and fund a
premium capture cash reserve account
pursuant to this section shall provide, or
cause to be provided, to potential
investors a reasonable period of time
prior to the sale of the asset-backed
securities as part of the securitization
transaction and, upon request, to the
Commission and its appropriate Federal
banking agency, if any, the following
disclosure in written form under the
caption “Credit Risk Retention”:

(1) The dollar amount required to be
placed in the account pursuant to this
section and any other amounts the
sponsor will place (or has placed) in the
account in connection with the
securitization transaction; and

(2} The material assumptions and
methodology used in determining the
fair value of any ABS interest in the
issuing entity that does not have a par
value and that was used in calculating
the amount required for the premium

capture cash reserve account pursuant
to paragraph (c) of this section.

Subpart C—Transfer of Risk Retention

§ .13 Allocation of risk retention to
an originator

(a) In general. A sponsor choosing to
retain a portion of each class of ABS
interests in the issuing entity under the
vertical risk retention option in § .4 of
this part or an eligible horizontal
residual interest pursuant to § _ .5(a) of
this part with respect to a securitization
transaction may offset the amount of its
risk retention requirements under § __ .4
or § _ .5(a) of this part, as applicable, by
the amount of the ABS interests or
eligible horizontal residual interest,
respectively, acquired by an originator
of one or more of the securitized assets
if:

(1) Amount of retention. At the
closing of the securitization transaction:

(i) The originator acquires and retains
the ABS interests or eligible horizontal
residual interest from the sponsor in the
same manner as would have been
retained by the sponsor under § __.4 or
§ _ .5(a) of this part, as applicable;

(ii) The ratio of the dollar amount of
ABS interests or eligible horizontal
residual interest acquired and retained
by the originator to the total dollar
amount of ABS interests or eligible
horizontal residual interest otherwise
required to be retained by the sponsor
pursuantto § .4 or § _ .5(a) of this
part, as applicable, does not exceed the
ratio of:

(A) The unpaid principal balance of
all the securitized assets originated by
the originator; to

(B) The unpaid principal balance of
all the securitized assets in the
securitization transaction;

(iii) The originator acquires and
retains at least 20 percent of the
aggregate risk retention amount
otherwise required to be retained by the
sponsor pursuantto § _ .4 or §_ .5(a) of
this part, as applicable; and

(iv) The originator purchases the ABS
interests or eligible horizontal residual
interest from the sponsor at a price that
is equal, on a dollar-for-dollar basis, to
the amount by which the sponsor’s
required risk retention is reduced in
accordance with this section, by
payment to the sponsor in the form of:

(A) Cash; or

(B) A reduction in the price received
by the originator from the sponsor or
depositor for the assets sold by the
originator to the sponsor or depositor for
inclusion in the pool of securitized
assets,

(2) Disclosures. In addition to the
disclosures required pursuant to
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§ _ .4(b)or §_ .5(c) of this part, the
sponsor provides, or causes to be
provided, to potential investors a
reasonable period of time prior to the
sale of the asset-backed securities as
part of the securitization transaction
and, upon request, to the Commission
and its appropriate Federal banking
agency, if any, in written form under the
caption “Credit Risk Retention”, the
name and form of organization of any
originator that will acquire and retain
(or has acquired and retained) an
interest in the transaction pursuant to
this section, including a description of
the form, amount (expressed as a
percentage and dollar amount), and
nafture of the interest, as well as the
method of payment for such interest
under paragraph (a)(1)(iv).

(3) Hedging, transferring and
pledging. The originator complies with
the hedging and other restrictions in
§ _ .14 of this part with respect to the
interests retained by the originator
pursuant to this section as if it were the
retaining sponsor and was required to
retain the interest under subpart B of
this part.

(b) Duty to comply. (1) The retaining
sponsor shall be responsible for
compliance with this section.

(2) A retaining sponsor relying on this
section:

(i) Shall maintain and adhere to
policies and procedures that are
reasonably designed to monitor the
compliance by each originator that is
allocated a portion of the sponsor’s risk
retention obligations with the
requirements in paragraphs (a)(1) and
(a)(3) of this section; and

(ii) In the event the sponsor
determines that any such originator no
longer complies with any of the
requirements in paragraphs (a)(1) and
(a)(3) of this section, shall promptly
notify, or cause to be notified, the
holders of the ABS interests issued in
the securitization transaction of such
noncompliance by such originator,

§_ .14. Hedging, transfer and
financing prohibitions.

(a) Transfer. A retaining sponsor may
not sell or otherwise transfer any
interest or assets that the sponsor is
required to retain pursuant to subpart B
of this part to any person other than an
entity that is and remains a consolidated
affiliate.

(b) Prohibited hedging by sponsor and
affiliates. A retaining sponsor and its
consolidated affiliates may not purchase
or sell a security, or other financial
instrument, or enter into an agreement,
derivative or other position, with any
other person if:
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(1) Payments on the security or other
financial instrument or under the
agreement, derivative, or position are
materially related to the credit risk of
one or more particular ABS interests,
assets, or securitized assets that the
retaining sponsor is required to retain
with respect to a securitization
transaction pursuant to subpart B of this
part or one or more of the particular
securitized assets that collateralize the
asset-backed securities issued in the
securitization transaction; and

(2) The security, instrument,
agreement, derivative, or position in any
way reduces or limits the financial
exposure of the sponsor to the credit
risk of one or more of the particular ABS
interests, assets, or securitized assets
that the retaining sponsor is required to
retain with respect to a securitization
transaction pursuant to subpart B of this
part or one or more of the particular
securitized assets that collateralize the
asset-backed securities issued in the
securitization transaction.

(c) Prohibited hedging by issuing
entity. The issuing entity in a
securitization transaction may not
purchase or sell a security or other
financial instrument, or enter into an
agreement, derivative or position, with
any other person if:

(1) Payments on the security or other
financial instrument or under the
agreement, derivative or position are
materially related to the credit risk of
one or more particular interests, assets,
or securitized assets that the retaining
sponsor for the transaction is required to
retain with respect to the securitization
transaction pursuant to subpart B of this
part; and

(2) The security, instrument,
agreement, derivative, or position in any
way reduces or limits the financial
exposure of the retaining sponsor to the
credit risk of one or more of the
particular interests or assets that the
sponsor is required to retain pursuant to
subpart B of this part.

(d) Permitted hedging activities. The
following activities shall not be
considered prohibited hedging activities
by a retaining sponsor, a consolidated
affiliate or an issuing entity under
paragraph (b) or (c) of this section:

(1) Hedging the interest rate risk
(which does not include the specific
interest rate risk, known as spread risk,
associated with the ABS interest that is
otherwise considered part of the credit
risk) or foreign exchange risk arising
from one or more of the particular ABS
interests, assets, or securitized assets
required to be retained by the sponsor
under subpart B of this part or one or
more of the particular securitized assets
that underlie the asset-backed securities

issued in the securitization transaction;
or

(2} Purchasing or selling a security or
other financial instrument or entering
into an agreement, derivative, or other
position with any third party where
payments on the security or other
financial instrument or under the
agreement, derivative, or position are
based, directly or indirectly, on an
index of instruments that includes asset-
backed securities if:

(i) Any class of ABS interests in the
issuing entity that were issued in
connection with the securitization
transaction and that are included in the
index represents no more than 10
percent of the dollar-weighted average
of all instruments included in the index;

and

(ii) All classes of ABS interests in all
issuing entities that were issued in
connection with any securitization
transaction in which the sponsor was
required to retain an interest pursuant to
subpart B of this part and that are
included in the index represent, in the
aggregate, no more than 20 percent of
the dollar-weighted average of all
instruments included in the index.

(e) Prohibited non-recourse financing.
Neither a retaining sponsor nor any of
its consolidated affiliates may pledge as
collateral for any obligation (including a
loan, repurchase agreement, or other
financing transaction) any interest or
asset that the sponsor is required to
retain with respect to a securitization
transaction pursuant to subpart B of this
part unless such obligation is with full
recourse to the sponsor or consolidated
affiliate, respectively.

Subpart D—Exceptions and Exemptions

§__ .15 Exemption for qualified
residential mortgages.

(a) Definitions. For purposes of this
section, the following definitions shall
apply:

Borrower includes any co-borrower,
unless the context otherwise requires.

Borrower funds means funds:

(1) Derived from one or more sources
identified as acceptable sources of funds
in the Additional QRM Standards
Appendix to this part; and

(2) That are verified in accordance
with the requirements set forth in the
Additional QRM Standards Appendix to
this part.

Cash-out refinancing means a
refinancing transaction in a principal
amount that exceeds the sum of the
amount used to:

(1) Fully repay the balance
outstanding on the borrower’s existing
first-lien mortgage that is secured by the
one-to-four family property being
refinanced;
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{2) Fully repay the balance
outstanding as of the date of the
mortgage transaction on any
subordinate-lien mortgage that was used
in its entirety to purchase such one-to-
four family property;

(3) Pay closing or settlement charges
required to be included on the related
HUD-1 or HUD-1A Settlement
Statement or a successor form in
accordance with 24 CFR Part 3500 or a
successor regulation; and

(4) Disburse up to $500 of cash to the
borrower or any other payee.

Closed-end credit means any
consumer credit extended by a creditor
other than open-end credit.

Combined loan-to-value ratio means,
with respect to a first-lien refinancing
transaction on a one-to-four family
property, the ratio (expressed as a
percentage) of:

(1} The sum of:

(i) The principal amount of the first-
lien mortgage transaction at the closing
of the transaction;

(ii) The unpaid principal amount of
any other closed-end credit transaction
that to the creditor’s knowledge would
exist at the closing of the refinancing
transaction and that is or would be
secured by the same one-to-four family
property; and

(iii) The face amount (as if fully
drawn) of any open-end credit
transaction that to the creditor’s
knowledge would exist at the closing of
the refinancing transaction and that is or
would be secured by the same one-to-
four family property; to

(2) The estimated market value of the
one-to-four family property as
determined by a qualifying appraisal.

Consumer credit means credit offered
or extended to a borrower primarily for
personal, family, or household
purposes.

Consumer reporting agency that
compiles and maintains files on
consumers on a nationwide basis has
the same meaning as in 15 U.S.C.
1681a(p).

Creditor has the same meaning as in
15 U.S.C. 1602(f).

Currently performing means the
borrower in the mortgage transaction is
not currently thirty (30) days past due,
in whole or in part, on the mortgage
transaction.

Loan-to-value ratio means, with
respect to a mortgage transaction to
purchase a one-to-four family property,
the ratio (expressed as a percentage) of:

(1) The principal amount of the first-
lien mortgage transaction at the closing
of the mortgage transaction; to

(2) The lesser of:

(i) The estimated market value of the
one-to-four family property as
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determined by a qualifying appraisal;
and

(ii) The purchase price of the one-to-
four family property to be paid in
connection with the mortgage
transaction.

Mortgage originator has the same
meaning as in 15 U.S.C. 1602(cc)(2) and
the regulations issued thereunder.

Mortgage transaction means a closed-
end credit transaction to purchase or
refinance a one-to-four family property
at least one unit of which is the
borrower’s principal dwelling.

One-to-four family property means
real property that is held in fee simple,
on leasehold under a lease for not less
than 99 years which is renewable, or
under a lease having a period of not less
than 10 years to run beyond the
maturity date of the mortgage and that
is improved by a residential structure
that contains one to four units,
including but not limited to:

(1) An individual condominium;

(2) An individual cooperative unit; or

(3) An individual manufactured home
that is constructed in conformance with
the National Manufactured Home
Construction and Safety Standards, as
evidenced by a certification label affixed
to the exterior of the home, and that is
erected on or that otherwise is affixed to
a foundation in accordance with
requirements established by the Federal
Housing Administration.

Open-end credit means any consumer
credit extended by a creditor under a
plan in which:

(1) The creditor reasonably
contemplates repeated consumer credit
transactions;

(2) The creditor may impose a finance
charge from time to time on an
outstanding unpaid balance; and

(3) The amount of credit that may be
extended to the borrower during the
term of the plan (up to any limit set by
the creditor) is generally made available
to the extent that any outstanding
balance is repaid.

Points and fees means:

(1) All items considered to be a
finance charge under 12 CFR 226.4(a)
and 226.4(b), except:

(i) Interest or the time-price
differential; and

(ii) Items excluded from the finance
charge under 12 CFR 226.4(c), 226.4(d)
and 226.4(e), unless included in
paragraphs (2} through (5) of this
definition;

(2} All compensation paid directly or
indirectly by the borrower or creditor to
a mortgage originator, including a
mortgage originator that is also the
creditor in a table-funded transaction;

(3) All items {other than amounts held
for future payment of taxes) listed in 12
CFR 226.4(c)(7) unless:

(i) The charge is bona fide and
reasonable;

(ii) The creditor and mortgage
originator receive no direct or indirect
compensation in connection with the
charge; and

(iii) The charge is not paid to an
affiliate of the creditor or mortgage
originator;

(4} Premiums or other charges payable
at or before closing for any credit life,
credit disability, credit unemployment,
or credit property insurance, or any
other accident, loss-of-income, life or
health insurance, or any payments
directly or indirectly for any debt
cancellation or suspension agreement or
contract; and

(5) If the mortgage transaction
refinances a previous loan made or
currently held by the same creditor or
an affiliate of the same creditor, all
prepayment fees or penalties that are
incurred by the consumer in connection
with the payment of the previous loan.

Prepayment penalty means a penalty
imposed solely because the mortgage
obligation is prepaid in full or in part.
For purposes of this definition, a
prepayment penalty does not include,
for example, fees imposed for preparing
and providing documents in connection
with prepayment, such as a loan payoff
statement, a reconveyance, or other
document releasing the creditor’s
security interest in the one-to-four
family property securing the loan.

Principal dwelling means a one-to-
four family property, or unit thereof,
that is occupied or will be occupied by
at least one borrower as a principal
residence. For purposes of this
definition, a borrower can only have one
principal dwelling at a time; however, if
a borrower buys a new dwelling that
will become the borrower’s principal
dwelling within a year or upon the
completion of construction, the new
dwelling is considered the principal
dwelling for purposes of applying this
definition to a credit transaction to
purchase the new dwelling.

Qualifying appraisal means an
appraisal that meets the requirements of
§ _.15(d)(11) of this part.

Rate and terin refinancing means a
refinancing transaction that is not a
cash-out refinancing.

Refinancing transaction means:

(1) A closed-end credit transaction
secured by a one-to-four family property
that is entered into by the borrower that
satisfies and replaces an existing credit
transaction that was entered into by the
same borrower and that is secured by
the same one-to-four family property; or

(2) A closed-end credit transaction
secured by the borrower’s principal
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dwelling on which there are no existing
liens.

Reverse mortgage means a
nonrecourse consumer credit
transaction in which:

(1) A mortgage, deed of trust, or
equivalent consensual security interest
securing one or more advances is
created in the borrower’s principal
dwelling; and

(2) Any principal, interest, or shared
appreciation or equity is due and
payable (other than in the case of
default) only after:

(i) The borrower dies;

{ii) The dwelling is transferred; or

{iii) The borrower ceases to occupy
the one-to-four family property as a
principal dwelling.

Total loan amount means the amount
financed, as determined according to 12
CFR 226.18(b), less any cost listed in
paragraphs (3), (4) and (5) of the
definition of “points of fees” that is both
included in the definition of points and
fees and financed by the creditor.

{b) Exemption. A sponsor shall be
exempt from the risk retention
requirements in subpart B of this part
with respect to any securitization
transaction, if:

(1) All of the securitized assets that
collateralize the asset-backed securities
are qualified residential mortgages;

{2) None of the securitized assets that
collateralize the asset-backed securities
are other asset-backed securities;

(3) At the closing of the securitization
transaction, each qualified residential
mortgage collateralizing the asset-
backed securities is currently
performing; and

(4)(i) The depositor of the asset-
backed security certifies that it has
evaluated the effectiveness of its
internal supervisory controls with
respect to the process for ensuring that
all assets that collateralize the asset-
backed security are qualified residential
mortgages and has concluded that its
internal supervisory controls are
effective;

(ii) The evaluation of the effectiveness
of the depositor’s internal supervisory
controls referenced in paragraph (b)(4)(i)
of this section shall be performed, for
each issuance of an asset-backed
security in reliance on this section, as of
a date within 60 days of the cut-off date
or similar date for establishing the
composition of the asset pool
collateralizing such asset-backed
security; and

(iii) The sponsor provides, or causes
to be provided, a copy of the
certification described in paragraph
(b)(4)(i) of this section to potential
investors a reasonable period of time
prior to the sale of asset-backed
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securities in the issuing entity, and,
upon request, to the Commission and its
appropriate Federal banking agency, if
any.

[3::] Qualified residential mortgage.
The term “qualified residential
mortgage” means a closed-end credit
transaction to purchase or refinance a
one-to-four family property at least one
unit of which is the principal dwelling
of a borrower that:

(1) Meets all of the criteria in
paragraph (d) of this section; and

(2) Is not:

(i) Made to finance the initial
construction of a dwelling;

(ii) A reverse mortgage;

(iii) A temporary or “bridge” loan with
a term of twelve months or less, such as
a loan to purchase a new dwelling
where the borrower plans to sell a
current dwelling within twelve months;
or

(iv) A timeshare plan described in 11
U.S.C. 101(53D).

(d) Eligibility criteria—(1) First-lien
required. The mortgage transaction is
secured by a first lien:

(i) On the one-to-four family property
to be purchased or refinanced; and

(ii) That is perfected in accordance
with applicable law.

(2) Subordinate liens. If the mortgage
transaction is to purchase a one-to-four
family property, no other recorded or
perfected liens on the one-to-four family
property would exist, to the creditor’s
knowledge at the time of the closing of
the mortgage transaction, upon the
closing of that transaction.

(3) Original maturity. At the closing of
the mortgage transaction, the maturity
date of the mortgage transaction does
not exceed 30 years.

(4) Written Application. The borrower
completed and submitted to the creditor
a written application for the mortgage
transaction that, as supplemented or
amended prior to closing, includes an
acknowledgement by the borrower that
the information provided in the
application is true and correct as of the
date executed by the borrower and that
any intentional or negligent
misrepresentation of the information
provided in the application may result
in civil liability and/or criminal
penalties under 18 U.S.C. 1001.

(5) Credit history—(i) In general. The
creditor has verified and documented
that within ninety (90) days prior to the
closing of the mortgage transaction:

(A) The borrower is not currently 30
days or more past due, in whole or in
part, on any debt obligation;

(B) Within the previous twenty-four
(24) months, the borrower has not been
60 days or more past due, in whole or
in part, on any debt obligation; and

{C) Within the previous thirty-six (36)
months:

(1) The borrower has not been a
debtor in a case commenced under
Chapter 7, Chapter 12, or Chapter 13 of
Title 11, United States Code, or been the
subject of any Federal or State judicial
judgment for the collection of any
unpaid debt;

(2) The borrower has not had any
personal property repossessed; and

(3) No one-to-four family property
owned by the borrower has been the
subject of any foreclosure, deed-in-lieu
of foreclosure, or short sale.

(ii) Safe harbor. A creditor will be
deemed to have met the requirements of
paragraph (d)(5)(i) of this section if:

{A) The creditor, no more than 90
days before the closing of the mortgage
transaction, obtains a credit report
regarding the borrower from at least two
consumer reporting agencies that
compile and maintain files on
consumers on a nationwide basis;

(B) Based on the information in such
credit reports, the borrower meets all of
the requirements of paragraph (d)(5)(i)
of this section, and no information in a
credit report subsequently obtained by
the creditor before the closing of the
mortgage transaction contains contrary
information; and

(C) The creditor maintains copies of
such credit reports in the loan file for
the mortgage transaction.

(8) Payment terms. Based on the terms
of the mortgage transaction at the
closing of the transaction:

(i) The regularly scheduled principal
and interest payments on the mortgage
transaction:

(A) Would not result in an increase of
the principal balance of the mortgage
transaction; and

(B) Do not allow the borrower to defer
payment of interest or repayment of
principal;

(ii) No scheduled payment of
principal and interest would be more
than twice as large as any earlier
scheduled payment of principal and
interest;

(iii) If the rate of interest applicable to
the mortgage transaction may increase
after the closing of the mortgage
transaction, any such increase may not
exceed:

{A) 2 percent (200 basis points) in any
twelve month period; and

(B) 6 percent (600 basis points) over
the life of the mortgage transaction; and

(iv) The mortgage transaction does not
include or provide for any prepayment
penalty.

(7} Points and fees. The total points
and fees payable by the borrower in
connection with the mortgage
transaction shall not exceed three
percent of the total loan amount.
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(8) Debt-to-income ratios—(i) In
general. The creditor has determined
that, as of a date that is no more than
60 days prior to the closing of the
mortgage transaction, the ratio of:

{A) The borrower’s monthly housing
debt to the borrower’s monthly gross
income does not exceed 28 percent; and

(B) The borrower’s total monthly debt
to the borrower’s monthly gross income
does not exceed 36 percent.

(ii) Applicable standards. For
purposes of determining the borrower’s
compliance with the ratios set forth in
paragraph (d)(8)(i) of this section, the
creditor shall:

(A} Verify, document, and determine
the borrower’s monthly gross income in
accordance with the effective income
standards established in the Additional
QRM Standards Appendix to this part;
and

(B) Except as provided in paragraph
(d)(8)(iii) of this section, verify,
document, and determine the
borrower’s monthly housing debt and
total monthly debt in accordance with
the standards established in the
Additional QRM Standards Appendix to
this part.

(iii) Housing debt. Notwithstanding
paragraph (d)(8)(ii)(B) of this section, for
purposes of determining the borrower’s
compliance with the ratios set forth in
paragraph (d)(8}(i) of this section, the
creditor shall:

(A) Determine the borrower’s monthly
periodic payment for principal and
interest on the mortgage transaction
and, if the mortgage transaction is a
refinancing transaction, any other credit
transaction (including any open-end
credit transaction as if fully drawn) that
to the creditor’s knowledge would exist
at the closing of the refinancing
transaction and that would be secured
by the one-to-four family property being
refinanced, based on:

(1) The maximum interest rate that is
permitted or required under any feature
(including any conversion or other
feature that allows a variable interest
rate to convert to a fixed interest rate)
of the relevant credit transaction
documents during the first five years
after the date on which the first regular
periodic payment will be due; and

(2) A payment schedule that fully
amortizes the mortgage transaction over
the term of the mortgage transaction;
and

(B) Include in the borrower’s monthly
housing debt and total monthly debt the
monthly pro rata amount of the
following, as applicable, with respect to
the one-to-four family property being
purchased or refinanced:

(1) Real estate taxes;
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(2) Hazard insurance, flood insurance,
mortgage guarantee insurance, and any
other required insurance;

(3) Homeowners’ and condominium
association dues;

(4) Ground rent or leasehold
payments; and

(5) Special assessments.

(9) Loan-to-value ratio—(i) Purchase
mortgages. If the mortgage transaction is
to purchase a one-to-four family
property, at the closing of the mortgage
transaction, the loan-to-value ratio of
the mortgage transaction does not
exceed 80 percent.

(ii) Rate and term refinancings. If the
mortgage transaction is a rate and term
refinancing, at the closing of the
mortgage transaction, the combined
loan-to-value ratio of the mortgage
transaction does not exceed 75 percent.

(iii} Cash-out refinancings. If the
mortgage transaction is a cash-out
refinancing, at the closing of the
mortgage transaction, the combined
loan-to-value ratio of the mortgage
transaction does not exceed 70 percent.

(10) Down payment. If the mortgage
transaction is for the purchase of a one-
to-four family property:

(i) The borrower provides, at closing,
a cash down payment in an amount
equal to at least the sum of:

(A) The closing costs payable by the
borrower in connection with the
mortgage transaction;

(B) 20 percent of the lesser of:

(1) The estimated market value of the
one-to-four family property as
determined by a qualifying appraisal;
and

(2) The purchase price of the one-to-
four family property to be paid in
connection with the mortgage
transaction; and

(C) The difference, if a positive
amount, between:

(1) The purchase price of the one-to-
four family property to be paid in
connection with the mortgage
transaction; and

(2) The estimated market value of the
one-to-four family property as
determined by a qualifying appraisal;

(i) The funds used by the borrower to
satisfy the down payment required by
paragraph (d)(10)(i) of this section:

(A) Must come solely from borrower
funds;

(B) May not be subject to any
contractual obligation by the borrower
to repay; and

(C) May not have been obtained by the
borrower from a person or entity with
an interest in the sale of the property
(other than the borrower); and

{iii) The creditor shall verify and
document the borrower’s compliance
with the conditions set forth in

paragraphs (d)(10)(i) and (d)(10)(ii} of
this section.

(11) Appraisal. The creditor obtained
a written appraisal of the property
securing the mortgage that was
performed not more than 90 days prior
to the closing of the mortgage
transaction by an appropriately state-
certified or state-licensed appraiser that
conforms to generally accepted
appraisal standards as evidenced by the
Uniform Standards of Professional
Appraisal Practice (USPAP)
promulgated by the Appraisal Standards
Board (ASB) of the Appraisal
Foundation, the appraisal requirements
of the Federal banking agencies, and
applicable laws.

(12) Assumability. The mortgage
transaction is not assumable by any
person that was not a borrower under
the mortgage transaction at closing.

(13) Default mitigation. The mortgage
originator—

(1) Includes terms in the mortgage
transaction documents under which the
creditor commits to have servicing
policies and procedures under which
the creditor shall—

(A) Mitigate risk of default on the
mortgage loan by taking loss mitigation
actions, such as loan modification or
other loss mitigation alternative, in the
event the estimated resulting net present
value of such action exceeds the
estimated net present value of recovery
through foreclosure, without regard to
whether the particular action benefits
the interests of a particular class of
investors in a securitization;

(B) Take into account the borrower’s
ability to repay and other appropriate
underwriting criteria in such loss
mitigation actions;

(C) Initiate loss mitigation activities
within 90 days after the mortgage loan
becomes delinquent (if the delinquency
has not been cured);

(D) Implement or maintain servicing
compensation arrangements consistent
with the obligations under paragraphs
(d)(13)(i)(A), (B), and (C) of this section;

(E) Implement procedures for
addressing any whole loan owned by
the creditor (or any of its affiliates) and
secured by a subordinate lien on the
same property that secures the first
mortgage loan if the borrower becomes
more than 90 days past due on the first
mortgage loan;

(F) If the first mortgage loan will
collateralize any asset-backed securities,
disclose or require to be disclosed to
potential investors within a reasonable
period of time prior to the sale of the
asset-backed securities a description of
the procedures to be implemented
pursuant to paragraph (d)(13)(i}(E) of
this section; and
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(G) Not sell, transfer or assign
servicing rights for the mortgage loan
unless the agreement requires the
purchaser, transferee or assignee
servicer to abide by the default
mitigation commitments of the creditor
under this paragraph (d)(13)(i) as if the
purchaser, transferee or assignee were
the creditor under this section.

(ii) Provides disclosure of the
foregoing default mitigation
commitments to the borrower at or prior
to the closing of the mortgage
transaction.

(e} Repurchase of loans subsequently
determined to be non-qualified after
closing. A sponsor that has relied on the
exemption provided in paragraph (b} of
this section with respect to a
securitization transaction shall not lose
such exemption with respect to such
transaction if, after closing of the
securitization transaction, it is
determined that one or more of the
residential mortgage loans
collateralizing the asset-backed
securities does not meet all of the
criteria to be a qualified residential
mortgage provided that:

(1) The depositor complied with the
certification requirement set forth in
paragraph (b)(4) of this section;

(2) The sponsor repurchases the
loan(s) from the issuing entity at a price
at least equal to the remaining aggregate
unpaid principal balance and accrued
interest on the loan(s) no later than 90
days after the determination that the
loans do not satisfy the requirements to
be a qualified residential mortgage; and

(3) The sponsor promptly notifies, ar
causes to be notified, the holders of the
asset-backed securities issued in the
securitization transaction of any loan(s)
included in such securitization
transaction that is (or are) required to be
repurchased by the sponsor pursuant to
paragraph (e)(2) of this section,
including the amount of such
repurchased loan(s) and the cause for
such repurchase.

§_ .16 Definitions applicable to
qualifying commercial mortgages,
commercial loans, and auto loans.

The following definitions apply for
purposes of §§ .17 through __.20 of
this part:

Appraisal Standards Board means the
board of the Appraisal Foundation that
establishes generally accepted standards
for the appraisal profession.

Automobile loan:

(1) Means any loan to an individual
to finance the purchase of, and is
secured by a first lien on, a passenger
car or other passenger vehicle, such as
a minivan, van, sport-utility vehicle,
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pickup truck, or similar light truck for
personal, family, or household use; and

(2) Does not include any:

(i) Loan to finance fleet sales;

{ii) Personal cash loan secured by a
previously purchased automobile;

(iii} Loan to finance the purchase of
a commercial vehicle or farm equipment
that is not used for personal, family, or
household purposes;

(iv) Lease financing; or

(v) Loan to finance the purchase of a
vehicle with a salvage title.

Combined loan-to-value (CLTV) ratio
means, at the time of origination, the
sum of the principal balance of a first-
lien mortgage loan on the property, plus
the principal balance of any junior-lien
mortgage loan that, to the creditor’s
knowledge, would exist at the closing of
the transaction and that is secured by
the same property, divided by:

(1) For acquisition funding, the lesser
of the purchase price or the estimated
market value of the real property based
on an appraisal that meets the
requirements set forth in § _ .19(b)(2)(ii)
of this part; or

(2) For refinancing, the estimated
market value of the real property based
on an appraisal that meets the
requirements set forth in § _ .19(b}(2)(ii)
of this part.

Comumercial loan means a secured or
unsecured loan to a company or an
individual for business purposes, other
than any:

(1) Loan to purchase or refinance a
one-to-four family residential property;

(2) Loan for the purpose of financing
agricultural production; or

(3) Loan for which the primary source
{fifty (50) percent or more) of repayment
is expected to be derived from rents
collected from persons or firms that are
not affiliates of the borrower.

Commercial real estate (CRE) loan:

(1) Means a loan secured by a
property with five or more single family
units, or by nonfarm nonresidential real
property, the primary source (fifty (50)
percent or more) of repayment for which
is expected to be derived from:

(i) The proceeds of the sale,
refinancing, or permanent financing of
the property; or

(ii) Rental income associated with the
property other than rental income
derived from any affiliate of the
borrower; and

(2) Does not include:

(i) A land development and
construction loan (including 1- to
4-family residential or commercial
construction loans);

(ii) Any other land loan;

(iii) A loan to a real estate investment
trusts (REITs); or

{iv) An unsecured loan to a developer.

Debt service coverage (DSC) ratio
means:

(1) For qualifying leased CRE loans,
qualifying multi-family loans, and other
CRE loans, the ratio of:

(i) The annual NOI less the annual
replacement reserve of the CRE property
at the time of origination of the CRE
loans; to

(i1) The sum of the borrower’s annual
payments for principal and interest on
any debt obligation.

(2) For commercial loans, the ratio of:

(i} The borrower’s EBITDA as of the
most recently completed fiscal year; to

(ii) The sum of the borrower’s annual
payments for principal and interest on
any debt obligation.

Debt to income (DTI) ratio means the
ratio of:

(1) The borrower’s total debt (for
automobile loans), including the
monthly amount due on the automobile
loan; to

(2) The borrower’s monthly income.

Earnings before interest, taxes,
depreciation, and amortization
(EBITDA) means the annual income of
a business before expenses for interest,
taxes, depreciation and amortization, as
determined in accordance with U.S.
Generally Accepted Accounting
Principles (GAAP).

Environmental risk assessment means
a process for determining whether a
property is contaminated or exposed to
any condition or substance that could
result in contamination that has an
adverse effect on the market value of the
property or the realization of the
collateral value.

First lien means a lien or
encumbrance on property that has
priority over all other liens or
encumbrances on the property.

Junior lien means a lien or
encumbrance on property that is lower
in priority relative to other liens or
encumbrances on the property.

Leverage ratio means the ratio of:

(1) The borrower’s total debt (for
commercial loans); to

(2) The borrower’s EBITDA.

Machinery and equipment (M&E)
collateral means collateral for a
commercial loan that consists of
machinery and equipment that is
identifiable by make, model, and serial
number.

Model year means the year
determined by the manufacturer and
reflected on the vehicle’s Motor Vehicle
Title as part of the vehicle description.

Net operating income (NOI) refers to
the income a CRE property generates
after all expenses have been deducted
for federal income tax purposes, except
for depreciation, debt service expenses,
and federal and state income taxes, and
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excluding any unusual and
nonrecurring items of income.

New vehicle means any vehicle that:

(1) Is not a used vehicle; and

(2) Has not been previously sold to an
end user.

Payment-in-kind (PIK) means
payments of principal or accrued
interest that are not paid in cash when
due, and instead are paid by increasing
the principal or by providing shares or
stock in the borrowing company. A PIK
loan is a type of loan that typically does
not provide for any cash payments of
principal or interest from the borrower
to the lender between the drawdown
date and the maturity or refinancing
date.

Purchase price means:

(1) For a new vehicle, the amount
paid by the borrower for the new
vehicle net of any incentive payments or
manufacturer cash rebates; and

(2) For a vehicle other than a new
vehicle, the lesser of:

(i) The purchase price as would be
determined for a new vehicle; or

(i1) The retail value of the used
vehicle, as determined by a nationally
recognized automobile pricing agency
and based on the manufacturer, year,
model, features, and condition of the
vehicle.

Qualified tenant means

(1) A tenant with a triple net lease
who has satisfied all obligations with
respect to the property in a timely
manner; or

{2) A tenant who originally had a
triple net lease that subsequently
expired and currently is leasing the
property on a month-to-month basis, has
occupied the property for at least three
years prior to the date of origination,
and has satisfied all obligations with
respect to the property in a timely
manner.

Qualifying leased CRE loan means a
CRE loan secured by commercial
nonfarm real property, other than a
multi-family property or a hotel, inn, or
similar property:

(1) That is occupied by one or more
qualified tenants pursuant to a lease
agreement with a term of no less than
one (1) month; and

(2) Where no more than 20 percent of
the aggregate gross revenue of the
property is payable from one or more
tenants who:

(i) Are subject to a lease that will
terminate within six months following
the date of origination; or

(ii) Are not qualified tenants,

Qualifying multi-family loan:

(1) Means a CRE loan secured by any
residential property (other than a hotel,
motel, inn, hospital, nursing home, or
other similar facility where dwellings
are not leased to residents):



Federal Register/Vol. 76, No. 83/Friday, April 29, 2011/Proposed Rules

24169

(i) That consists of five or more
dwelling units (including apartment
buildings, condominiums, cooperatives
and other similar structures) primarily
for residential use; and

(ii) Where at least seventy-five (75)
percent of the NOI is derived from
residential rents and tenant amenities
(including income from parking garages,
health or swim clubs, and dry cleaning),
and not from other commercial uses.

Replacement reserve means the
monthly capital replacement or
maintenance amount based on the
property type, age, construction and
condition of the property that is
adequate to maintain the physical
condition and NOI of the property.

Salvage title means a form of vehicle
title branding, which notes that the
vehicle has been severely damaged and/
or deemed a total loss and
uneconomical to repair by an insurance
company that paid a claim on the
vehicle.

Total debt, with respect to a borrower,
means:

(1) In the case of an automobile loan,
the sum of:

(i) Al monthly housing payments
(rent- or mortgage-related, including
property taxes, insurance and home
owners association fees); and

(ii) Any of the following that are
dependent upon the borrower’s income
for payment:

(A) Monthly payments on other debt
and lease obligations, such as credit
card loans or installment loans,
including the monthly amount due on
the automobile loan;

(B) Estimated monthly amortizing
payments for any term debt, debts with
other than monthly payments and debts
not in repayment (such as deferred
student loans, interest-only loans); and

(C) Any required monthly alimony,
child support or court-ordered
payments; and

(2) In the case of a commercial loan,
the outstanding balance of all long-term
debt (obligations that have a remaining
maturity of more than one year) and the
current portion of all debt that matures
in one year or less.

Total liabilities ratio means the ratio
of:

(1) The borrower’s total liabilities,
determined in accordance with U.S.
GAAP; to

(2) The sum of the borrower’s total
liabilities and equity, less the borrower’s
intangible assets, with each component
determined in accordance with U.S.
GAAP.

Trade-in allowance means the amount
a vehicle purchaser is given as a credit
at the purchase of a vehicle for the fair
exchange of the borrower’s existing

vehicle to compensate the dealer for
some portion of the vehicle purchase
price, except that such amount shall not
exceed the trade-in value of the used
vehicle, as determined by a nationally
recognized automobile pricing agency
and based on the manufacturer, year,
model, features, and condition of the
vehicle.

Triple net lease means a lease
pursuant to which the lessee is required
to pay rent as well as all taxes,
insurance, and maintenance expenses
associated with the property.

Uniform Standards of Professional
Appraisal Practice (USPAP) means the
standards issued by the Appraisal
Standards Board for the performance of
an appraisal, an appraisal review, or an
appraisal consulting assignment.

Used vehicle:

(1) Means any vehicle driven more
than the limited use necessary in
transporting or road testing the vehicle
prior to the initial sale of the vehicle;
and

(2) Does not include any vehicle sold
only for scrap or parts (title documents
surrendered to the State and a salvage
certificate issued).

§_ .17 Exceptions for qualifying
commercial loans, commercial
mortgages, and auto loans.

The risk retention requirements in
subpart B of this part shall not apply to
securitization transactions that satisfy
the standards provided in §§ _ .18,
__.19, or __.20 of this part.

§__ .18 Underwriting standards for
qualifying commercial loans.

(a) General. The securitization
transaction—

(1) Is collateralized solely (excluding
cash and cash equivalents) by one or
more commercial loans, each of which
meets all of the requirements of
paragraph (b) of this section; and

(2) Does not permit reinvestment
periods.

{b) Underwriting, product and other
standards. (1) Prior to origination of the
commercial loan, the originator:

(i) Verified and documented the
financial condition of the borrower:

(A) As of the end of the borrower’s
two most recently completed fiscal
years; and

(B) During the period, if any, since the
end of its most recently completed fiscal
year;

(ii) Conducted an analysis of the
borrower’s ability to service its overall
debt obligations during the next two
years, based on reasonable projections;

(iii) Determined that, based on the
previous two years’ actual performance,
the borrower had:
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(A) A total liabilities ratio of 50
percent or less;

(B) A leverage ratio of 3.0 or less; and

{C) A DSC ratio of 1.5 or greater;

(iv) Determined that, based on the two
years of projections, which include the
new debt obligation, following the
closing date of the loan, the borrower
will have:

(A) A total liabilities ratio of 50
percent or less;

(B) A leverage ratio of 3.0 or less;

(C) A DSC ratio of 1.5 or greater; and

{v) If the loan is originated on a
secured basis, obtained a first-lien
security interest on all of the property
pledged to collateralize the loan.

(2) The loan documentation for the
commercial loan includes covenants
that:

(i} Require the borrower to provide to
the originator or subsequent holder, and
the servicer, of the commercial loan the
borrower’s financial statements and
supporting schedules on an ongoing
basis, but not less frequently than
quarterly;

(ii) Prohibit the borrower from
retaining or entering into a debt
arrangement that permits payments-in-
kind;

(iii) Impose limits on:

(A) The creation or existence of any
other security interest with respect to
any of the borrower’s property;

(B) The transfer of any of the
borrower’s assets; and

(C) Any change to the name, location
or organizational structure of the
borrower, or any other party that
pledges collateral for the loan;

(iv) Require the borrower and any
other party that pledges collateral for
the loan to:

(A) Maintain insurance that protects
against loss on any collateral for the
commercial loan at least up to the
amount of the loan, and that names the
originator or any subsequent holder of
the loan as an additional insured or loss
payee;

(B) Pay taxes, charges, fees, and
claims, where non-payment might give
rise to a lien on any collateral;

(C) Take any action required to perfect
or protect the security interest of the
originator or any subsequent holder of
the loan in the collateral for the
commercial loan or the priority thereof,
and to defend the collateral against
claims adverse to the lender’s interest;

(D) Permit the originator or any
subsequent holder of the loan, and the
servicer of the loan, to inspect the
collateral for the commercial loan and
the books and records of the borrower;
and

(E) Maintain the physical condition of
any collateral for the commercial loan.
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(3) Loan payments required under the
loan agreement are:

(i) Based on straight-line amortization
of principal and interest that fully
amortize the debt over a term that does
not exceed five years from the date of
origination; and

{1i) To be made no less frequently
than quarterly over a term that does not
exceed five years.

(4) The primary source of repayment
for the loan is revenue from the business
operations of the borrower.

(5) The loan was funded within the
six (6) months prior to the closing of the
securitization transaction.

{6) At the closing of the securitization
transaction, all payments due on the
loan are contractually current.

(7) (i) The depositor of the asset-
backed security certifies that it has
evaluated the effectiveness of its
internal supervisory controls with
respect to the process for ensuring that
all assets that collateralize the asset-
backed security meet all of the
requirements set forth in paragraphs
(b)(1) through (b)(6) of this section and
has concluded that its internal
supervisory controls are effective;

(ii) The evaluation of the effectiveness
of the depositor’s internal supervisory
controls referenced in paragraph (b}(7)(i)
of this section shall be performed, for
each issuance of an asset-backed
security, as of a date within 60 days of
the cut-off date or similar date for
establishing the composition of the asset
pool collateralizing such asset-backed
security; and

(iif) The sponsor provides, or causes
to be provided, a copy of the
certification described in paragraph
{(b)(7)(i) of this section to potential
investors a reasonable period of time
prior to the sale of asset-backed
securities in the issuing entity, and,
upon request, to its appropriate Federal
banking agency, if any.

(c) Buy-back requirement. A sponsor
that has relied on the exception
provided in paragraph (a) of this section
with respect to a securitization
transaction shall not lose such
exception with respect to such
transaction if, after the closing of the
securitization transaction, it is
determined that one or more of the
loans collateralizing the asset-backed
securities did not meet all of the
requirements set forth in paragraphs
(b)(1) through (b)(6) of this section
provided that:

(1) The depositor complied with the
certification requirement set forth in
paragraph (b)(7) of this section;

(2) The sponsor repurchases the
loan(s) from the issuing entity at a price
at least equal to the remaining principal

balance and accrued interest on the
loan(s) no later than ninety (90) days
after the determination that the loans do
not satisfy all of the requirements of
paragraphs (b)(1) through (b)(6) of this
section; and

(3) The sponsor promptly notifies, or
causes to be notified, the holders of the
asset-backed securities issued in the
securitization transaction of any loan(s)
included in such securitization
transaction that is required to be
repurchased by the sponsor pursuant to
paragraph (c)(2) of this section,
including the principal amount of such
repurchased loan(s) and the cause for
such repurchase.

§_ .19 Underwriting standards for
qualifying CRE loans.

(a) General. The securitization
transaction is collateralized solely
(excluding cash and cash equivalents)
by one or more CRE loans, each of
which meets all of the requirements of
paragraph (b) of this section.

(b) Underwriting, product and other
standards.(1) The CRE loan must be
secured by a first lien on the
commercial real estate.

{2) Prior to origination of the CRE
loan, the originator:

(i) Verified and documented the
current financial condition of the
borrower;

(ii) Obtained a written appraisal of the
real property securing the loan that:

(A) Was performed not more than six
months from the origination date of the
loan by an appropriately state-certified
or state-licensed appraiser;

(B} Conforms to generally accepted
appraisal standards as evidenced by the
Uniform Standards of Professional
Appraisal Practice (USPAP)
promulgated by the Appraisal Standards
Board and the appraisal requirements of
the Federal banking agencies (OCC: 12
CFR part 34, subpart C; FRB: 12 CFR
part 208, subpart E, and 12 CFR part
225, subpart G; and FDIC: 12 CFR part
323); and

(C) Provides an “as is” opinion of the
market value of the real property, which
includes an income valuation approach
that uses a discounted cash flow
analysis;

(iii) Qualified the borrower for the
CRE loan based on a monthly payment
amount derived from a straight-line
amortization of principal and interest
over the term of the loan (but not
exceeding 20 years};

(iv} Conducted an environmental risk
assessment to gain environmental
information about the property securing
the loan and took appropriate steps to
mitigate any environmental liability
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determined to exist based on this
assessment;

(v) Conducted an analysis of the
borrower’s ability to service its overall
debt obligations during the next two
years, based on reasonable projections;

(vi) Determined that, based on the
previous two years’ actual performance,
the borrower had:

{A) A DSC ratio of 1.5 or greater, if the
loan is a qualifying leased CRE loan, net
of any income derived from a tenant(s)
who is not a qualified tenant(s};

(B) A DSC ratio of 1.5 or greater, if the
loan is a qualifying multi-family
property loan; or

{C) A DSC ratio of 1.7 or greater, if the
loan is any other type of CRE loan;

(vii) Determined that, based on two
years of projections, which include the
new debt obligation, following the
origination date of the loan, the
borrower will have:

(A) A DSC ratio of 1.5 or greater, if the
loan is a qualifying leased CRE loan, net
of any income derived from a tenant(s)
who is not a qualified tenant(s);

(B) A DSC ratio of 1.5 or greater, if the
loan is a qualifying multi-family
property loan; or

(C) A DSC ratio of 1.7 or greater, if the
loan is any other type of CRE loan.

(3) The loan documentation for the
CRE loan includes covenants that:

(i) Require the borrower to provide to
the originator and any subsequent
holder of the commercial loan, and the
servicer, the borrower’s financial
statements and supporting schedules on
an ongoing basis, but not less frequently
than quarterly, including information on
existing, maturing and new leasing or
rent-roll activity for the property
securing the loan, as appropriate; and

(ii) Impose prohibitions on:

(A) The creation or existence of any
other security interest with respect to
any collateral for the CRE loan;

{B) The transfer of any collateral
pledged to support the CRE loan; and

(C) Any change to the name, location
or organizational structure of the
borrower, or any other party that
pledges collateral for the loan;

(iii) Require the borrower and any
other party that pledges collateral for
the loan to:

(A) Maintain insurance that protects
against loss on any collateral for the
CRE loan, at least up to the amount of
the loan, and names the originator or
any subsequent holder of the loan as an
additional insured or loss payee;

(B) Pay taxes, charges, fees, and
claims, where non-payment might give
rise to a lien on any collateral for the
CRE loan;

(C) Take any action required to perfect
or protect the security interest of the
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originator or any subsequent holder of
the loan in the collateral for the CRE
loan or the priority thereof, and to
defend such collateral against claims
adverse to the originator’s or subsequent
holder’s interest;

(D) Permit the originator or any
subsequent holder of the loan, and the
servicer, to inspect the collateral for the
CRE loan and the books and records of
the borrower or other party relating to
the collateral for the CRE loan;

(E) Maintain the physical condition of
the collateral for the CRE loan;

(F) Comply with all environmental,
zoning, building code, licensing and
other laws, regulations, agreements,
covenants, use restrictions, and proffers
applicable to the collateral;

(G) Comply with leases, franchise
agreements, condominium declarations,
and other documents and agreements
relating to the operation of the
collateral, and to not modify any
material terms and conditions of such
agreements over the term of the loan
without the consent of the originator or
any subsequent holder of the loan, or
the servicer; and

(H) Not materially alter the collateral
for the CRE loan without the consent of
the originator or any subsequent holder
of the loan, or the servicer.

(4) The loan documentation for the
CRE loan prohibits the borrower from
obtaining a loan secured by a junior lien
on any property that serves as collateral
for the CRE loan, unless such loan
finances the purchase of machinery and
equipment and the borrower pledges
such machinery and equipment as
additional collateral for the CRE loan.

(5) The CLTV ratio for the loan is:

(i) Less than or equal to 65 percent;
or

(ii) Less than or equal to 60 percent,
if the capitalization rate used in an
appraisal that meets the requirements
set forth in paragraph (b}(2)(ii) of this
section is less than or equal to the sum
of:

(A) The 10-year swap rate, as reported
in the Federal Reserve Board H.15
Report as of the date concurrent with
the effective date of an appraisal that
meets the requirements set forth in
paragraph (b)(2)(ii) of this section; and

(B) 300 basis points.

(6) All loan payments required to be
made under the loan agreement are:

(i) Based on straight-line amortization
of principal and interest over a term that
does not exceed 20 years; and

(ii) To be made no less frequently
than monthly over a term of at least ten
years.

(7) Under the terms of the loan
agreement:

(i) Any maturity of the note occurs no
earlier than ten years following the date
of origination;

{ii) The borrower is not permitted to
defer repayment of principal or payment
of interest; and

(iii) The interest rate on the loan is:

(A) A fixed interest rate; or

(B} An adjustable interest rate and the
borrower, prior to or concurrently with
origination of the CRE loan, obtained a
derivative that effectively results in a
fixed interest rate.

(8) The originator does not establish
an interest reserve at origination to fund
all or part of a payment on the loan.

(9} At the closing of the securitization
transaction, all payments due on the
loan are contractually current.

(10) (i) The depositor of the asset-
backed security certifies that it has
evaluated the effectiveness of its
internal supervisory controls with
respect to the process for ensuring that
all assets that collateralize the asset-
backed security meet all of the
requirements set forth in paragraphs
(b)(1) through (9) of this section and has
concluded that its internal supervisory
controls are effective;

(ii) The evaluation of the effectiveness
of the depositor’s internal supervisory
controls referenced in paragraph
(b){10)(i) of this section shall be
performed, for each issuance of an asset-
backed security, as of a date within 60
days of the cut-off date or similar date
for establishing the composition of the
asset pool collateralizing such asset-
backed security; and

(iii) The sponsor provides, or causes
to be provided, a copy of the
certification described in paragraph
(b)(10)(i) of this section to potential
investors a reasonable period of time
prior to the sale of asset-backed
securities in the issuing entity, and,
upon request, to its appropriate Federal
banking agency, if any.

(c) Buy-back requirement. A sponsor
that has relied on the exception
provided in paragraph (a) of this section
with respect to a securitization
transaction shall not lose such
exception with respect to such
transaction if, after the closing of the
securitization transaction, it is
determined that one or more of the CRE
loans collateralizing the asset-backed
securities did not meet all of the
requirements set forth in paragraphs
(b)(1) through (b)(9) of this section
provided that:

(1) The depositor has complied with
the certification requirement set forth in
paragraph (b)(10) of this section;

(2) The sponsor repurchases the
loan(s) from the issuing entity at a price
at least equal to the remaining principal
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balance and accrued interest on the
loan(s) no later than ninety (90) days
after the determination that the loans do
not satisfy all of the requirements of
paragraphs {b)(1) through (b)(9) of this
section; and

(3) The sponsor promptly notifies, or
causes to be notified, the holders of the
asset-backed securities issued in the
securitization transaction of any loan(s)
included in such securitization
transaction that is required to be
repurchased by the sponsor pursuant to
paragraph (c)(2) of this section,
including the principal amount of such
repurchased loan(s) and the cause for
such repurchase.

§_ .20 Underwriting standards for
qualifying auto loans.

(a) General. The securitization
transaction is collateralized solely
(excluding cash and cash equivalents)
by one or more automobile loans, each
of which meets all of the requirements
of paragraph (b) of this section.

(b) Underwriting, product and other
standards. (1) Prior to origination of the
automobile loan, the originator:

(i) Verified and documented that
within 30 days of the date of
origination:

(A) The borrower was not currently 30
days or more past due, in whole or in
part, on any debt obligation;

(B) Within the previous twenty-four
(24) months, the borrower has not been
60 days or more past due, in whole or
in part, on any debt obligation;

(C) Within the previous thirty-six (36)
months, the borrower has not:

(1) Been a debtor in a proceeding
commenced under Chapter 7
(Liquidation), Chapter 11
(Reorganization), Chapter 12 (Family
Farmer or Family Fisherman plan), or
Chapter 13 (Individual Debt
Adjustment) of the U.S. Bankruptcy
Code; or

(2) Been the subject of any Federal or
State judicial judgment for the
collection of any unpaid debt;

(D) Within the previous thirty-six (36)
months, no one-to-four family property
owned by the borrower has been the
subject of any foreclosure, deed in lieu
of foreclosure, or short sale; or

(E) Within the previous thirty-six {36)
months, the borrower has not had any
personal property repossessed;

(ii) Determined and documented that,
upon the origination of the loan, the
borrower’s DTI ratio is less than or equal
to thirty-six (36) percent. For the
purpose of making the determination
under paragraph (b)(1)(ii) of this section,
the originator must:

(A) Verify and document all income
of the borrower that the originator
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includes in the borrower’s effective
monthly income (using payroll stubs,
tax returns, profit and loss statements,
or other similar documentation); and

(B) On or after the date of the
borrower’s written application and prior
to origination, obtain a credit report
regarding the borrower from a consumer
reporting agency that compiles and
maintain files on consumers on a
nationwide basis (within the meaning of
15 U.S.C. 1681a(p)) and verify that all
outstanding debts reported in the
borrower’s credit report are
incorporated into the calculation of the
borrower’s DTI ratio under paragraph
(b}(1)(ii) of this section;

(2) An originator will be deemed to
have met the requirements of paragraph
(b}(1}(i) of this section if:

(i) The originator, no more than 90
days before the closing of the loan,
obtains a credit report regarding the
borrower from at least two consumer
reporting agencies that compile and
maintain files on consumers on a
nationwide basis (within the meaning of
15 U.S.C. 1681a(p));

(ii) Based on the information in such
credit reports, the borrower meets all of
the requirements of paragraph (b)(1)(i}
of this section, and no information in a
credit report subsequently obtained by
the originator before the closing of the
mortgage transaction contains contrary
information; and

(iii) The originator obtains electronic
or hard copies of such credit reports.

(3) At closing of the automobile loan,
the borrower makes a down payment
from the borrower’s personal funds and
trade-in allowance, if any, that is at least
equal to the sum of:

(i) The full cost of the vehicle title,
tax, and registration fees;

(ii) Any dealer-imposed fees; and

(iif) 20 percent of the vehicle
purchase price.

(4) The transaction documents require
the originator, subsequent holder of the
loan, or an agent of the originator or
subsequent holder of the loan to
maintain physical possession of the title
for the vehicle until the loan is repaid
in full and the borrower has otherwise
satisfied all obligations under the terms
of the loan agreement.

(5) If the loan is for a new vehicle, the
terms of the loan agreement provide a
maturity date for the loan that does not
exceed 5 years from the date of
origination.

(6) If the loan is for a vehicle other
than a new vehicle, the term of the loan
(as set forth in the loan agreement) plus
the difference between the current
model year and the vehicle’s model year
does not exceed 5 years.

(7) The terms of the loan agreement:

(i) Specify a fixed rate of interest for
the life of the loan;

(ii) Provide for a monthly payment
amount that:

(A) Is based on straight-line
amortization of principal and interest
over the term of the loan; and

(B) Do not permit the borrower to
defer repayment of principal or payment
of interest; and

(C) Require the borrower to make the
first payment on the automobile loan
within 45 days of the date of
origination.

(8) At the closing of the securitization
transaction, all payments due on the
loan are contractually current; and

(9) (i) The depositor of the asset-
backed security certifies that it has
evaluated the effectiveness of its
internal supervisory controls with
respect to the process for ensuring that
all assets that collateralize the asset-
backed security meet all of the
requirements set forth in paragraphs
(b)(1) through (b)(8) of this section and
has concluded that its internal
supervisory controls are effective;

(ii) The evaluation of the effectiveness
of the depositor’s internal supervisory
controls referenced in paragraph (b)(9)(i)
of this section shall be performed, for
each issuance of an asset-backed
security, as of a date within 60 days of
the cut-off date or similar date for
establishing the composition of the asset
pool collateralizing such asset-backed
security; and

(iii) The sponsor provides, or causes
to be provided, a copy of the
certification described in paragraph
{b)(9)(i) of this section to potential
investors a reasonable period of time
prior to the sale of asset-backed
securities in the issuing entity, and,
upon request, to its appropriate Federal
banking agency, if any.

(¢) Buy-back requirement. A sponsor
that has relied on the exception
provided in this paragraph (a) of this
section with respect to a securitization
transaction shall not lose such
exception with respect to such
transaction if, after the closing of the
securitization transaction, it is
determined that one or more of the
automobile loans collateralizing the
asset-backed securities did not meet all
of the requirements set forth in
paragraphs (b)(1) through (b)(8) of this
section provided that:

(1) The depositor has complied with
the certification requirement set forth in
paragraph (b)(9) of this section;

(2) The sponsor repurchases the
loan(s) from the issuing entity at a price
at least equal to the remaining principal
balance and accrued interest on the
loan(s) no later than 90 days after the
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determination that the loans do not
satisfy all of the requirements of
paragraphs (b}(1) through (b){8) of this
section; and

{3) The sponsor promptly notifies, or
causes to be notified, the holders of the
asset-backed securities issued in the
securitization transaction of any loan(s)
included in such securitization
transaction that is required to be
repurchased by the sponsor pursuant to
paragraph (c)(2) of this section,
including the principal amount of such
repurchased loan(s) and the cause for
such repurchase.

§_ .21

(a) This part shall not apply to:
(1) Any securitization transaction

General exemptions.

(i) Is collateralized solely (excluding
cash and cash equivalents) by
residential, multifamily, or health care
facility mortgage loan assets that are
insured or guaranteed as to the payment
of principal and interest by the United
States or an agency of the United States;
or

(ii) Involves the issuance of asset-
backed securities that:

(A) Are insured or guaranteed as to
the payment of principal and interest by
the United States or an agency of the
United States; and

(B) Are collateralized solely
(excluding cash and cash equivalents)
by residential, multifamily, or health
care facility mortgage loan assets or
interests in such assets.

(2} Any securitization transaction that
is collateralized solely (excluding cash
and cash equivalents) by loans or other
assets made, insured, guaranteed, or
purchased by any institution that is
subject to the supervision of the Farm
Credit Administration, including the
Federal Agricultural Mortgage
Corporation;

(3) Any asset-backed security that is a
security issued or guaranteed by any
State of the United States, or by any
political subdivision of a State or
territory, or by any public
instrumentality of a State or territory
that is exempt from the registration
requirements of the Securities Act of
1933 by reason of section 3(a){2) of that
Act (15 U.S.C. 77c(a)(2)); and

(4) Any asset-backed security that
meets the definition of a qualified
scholarship funding bond, as set forth in
section 150(d)(2) of the Internal
Revenue Code of 1986 (26 U.S.C.
150(d)(2)).

(5) Any securitization transaction
that:

(i) Is collateralized solely (other than
cash and cash equivalents) by existing
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asset-backed securities issued in a
securitization transaction:

(A) For which credit risk was retained
as required under subpart B of this part;
ar

(B) That was exempted from the credit
risk retention requirements of this part
pursuant to subpart D of this part;

(ii) Is structured so that it involves the
issuance of only a single class of ABS
interests; and

(iii) Provides for the pass-through of
all principal and interest payments
received on the underlying ABS (net of
expenses of the issuing entity) to the
holders of such class.

{b) This part shall not apply to any
securitization transaction if the asset-
backed securities issued in the
transaction are:

(1) Collateralized solely (excluding
cash and cash equivalents) by
obligations issued by the United States
or an agency of the United States;

(2) Collateralized solely {excluding
cash and cash equivalents) by assets that
are fully insured or guaranteed as to the
payment of principal and interest by the
United States or an agency of the United
States (other than those referred to in
paragraph (a)(1)(i) of this section}; or

(3) Fully guaranteed as to the timely
payment of principal and interest by the
United States or any agency of the
United States;

(c) Rule of construction.
Securitization transactions involving the
issuance of asset-backed securities that
are either issued, insured, or guaranteed
by, or are collateralized by obligations
issued by, or loans that are issued,
insured, or guaranteed by, the Federal
National Mortgage Association, the
Federal Home Loan Mortgage
Corporation, or a Federal home loan
bank shall not on that basis qualify for
exemption under this section.

§__ .22 Safe harbor for certain foreign-
related transactions.

(a) In general. This part shall not
apply to a securitization transaction if
all the following conditions are met:

(1) The securitization transaction is
not required to be and is not registered
under the Securities Act 0of 1933 (15
U.S.C. 77a et seq.);

(2) No more than 10 percent of the
dollar value by proceeds (or equivalent
if sold in a foreign currency) of all
classes of ABS interests sold in the
securitization transaction are sold to
U.S. persons or for the account or
benefit of U.S. persons;

(3) Neither the sponsor of the
securitization transaction nor the
issuing entity is:

(i) Chartered, incorporated, or
organized under the laws of the United

States, any State of the United States,
the District of Columbia, Puerto Rico,
the Virgin Islands, or any other
possession of the United States (each of
the foregoing, a “U.S. jurisdiction”);

(ii) An unincorporated branch or
office (wherever located) of an entity
chartered, incorporated, or organized
under the laws of a U.S. jurisdiction; or

(iii) An unincorporated branch or
office located in a U.S. jurisdiction of an
entity that is chartered, incorporated, or
organized under the laws of a
jurisdiction other than a U.S.
jurisdiction; and

(4) If the sponsor or issuing entity is
chartered, incorporated, or organized
under the laws of a jurisdiction other
than a U.S. jurisdiction, no more than
25 percent (as determined based on
unpaid principal balance) of the assets
that collateralize the ABS interests sold
in the securitization transaction were
acquired by the sponsor or issuing
entity, directly or indirectly, from:

(i) A consolidated affiliate of the
sponsor or issuing entity that is
chartered, incorporated, or organized
under the laws of a U.S. jurisdiction; or

(ii) An unincorporated branch or
office of the sponsor or issuing entity
that is located in a U.S. jurisdiction.

(b) Evasions prohibited. In view of the
objective of these rules and the policies
underlying Section 15G of the Exchange
Act, the safe harbor described in
paragraph (a) of this section is not
available with respect to any transaction
or series of transactions that, although
in technical compliance with such
paragraph (a), is part of a plan or
scheme to evade the requirements of
section 15G and this Regulation. In such
cases, compliance with section 15G and
this part is required.

§_ .23 Additional exemptions.

(a) Securitization transactions. The
federal agencies with rulewriting
authority under section 15G(b) of the
Exchange Act (15 U.S.C. 780-11(b))
with respect to the type of assets
involved may jointly provide a total or
partial exemption of any securitization
transaction as such agencies determine
may be appropriate in the public
interest and for the protection of
investors.

(b) Exceptions, exemptions, and
adjustments. The Federal banking
agencies and the Commission, in
consultation with the Federal Housing
Finance Agency and the Department of
Housing and Urban Development, may
jointly adopt or issue exemptions,
exceptions or adjustments to the
requirements of this part, including
exemptions, exceptions or adjustments
for classes of institutions or assets in
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accordance with section 15G{e) of the
Exchange Act (15 U.S.C. 780-11(e)).

Appendix A to Part ___—Additional
QRM Standards; Standards for
Determining Acceptable Sources of
Borrower Funds, Borrower’s Monthly
Gross Income, Monthly Housing Debt,

and Total Monthly Debt
L. Borrower Funds to Close

A. Cash and Savings/Checking
Accounts as Acceptable Sources of
Funds

1. Earnest Money Deposit

a. The lender must verify with
documentation, the deposit amount and
source of funds, if the amount of the
earnest money deposit:

i. Exceeds 2 percent of the sales price,
or

ii. Appears excessive based on the
borrower’s history of accumulating
savings. Satisfactory documentation
includes:

iii. A copy of the borrower’s cancelled
check

iv. Certification from the deposit-
holder acknowledging receipt of funds,
or

v. Separate evidence of the source of
funds.

b. Separate evidence includes a
verification of deposit (VOD) or bank
statement showing that the average
balance was sufficient to cover the
amount of the earnest money deposit, at
the time of the deposit.

2. Savings and Checking Accounts

a. A VOD, along with the most recent
bank statement, may be used to verify
savings and checking accounts.

b. If there is a large increase in an
account, or the account was recently
opened, the lender must obtain from the
borrower a credible explanation of the
source of the funds.

3. Cash Saved at Home

a. Borrowers who have saved cash at
home and are able to adequately
demonstrate the ability to do so, are
permitted to have this money included
as an acceptable source of funds to close
the mortgage.

b. To include cash saved at home
when assessing the borrower’s cash
assets, the:

i. Money must be verified, whether
deposited in a financial institution, or
held by the escrow/title company, and

ii. Borrower must provide satisfactory
evidence of the ability to accumulate
such savings.
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Article 122

1. The Member States need not apply the limits laid down in Articles
120(1) and (2) to holdings in insurance companies as defined in
Directives 73/239/EEC and 2002/83/EC, or in reinsurance companies
as defined in Directive 98/78/EC.

2. The Member States may provide that the competent authorities are
not to apply the limits laid down in Article 120(1) and (2) if they
provide that 100 % of the amounts by which a credit institution's
qualifying holdings exceed those limits shall be covered by own
funds and that the latter shall not be included in the calculation
required under Article 75. If both the limits laid down in Article 120
(1) and (2) are exceeded, the amount to be covered by own funds shall
be the greater of the excess amounts.

Section 7

Exposures to transferred credit risk

Article 122a

1. A credit institution, other than when acting as an originator, a
sponsor or original lender, shall be exposed to the credit risk of a
securitisation position in its trading book or non-trading book only if
the originator, sponsor or original lender has explicitly disclosed to the
credit institution that it will retain, on an ongoing basis, a material net
economic interest which, in any event, shall not be less than 5 %.

For the purpose of this Article, ‘retention of net economic interest’
means:

(a) retention of no less than 5 % of the nominal value of each of the
tranches sold or transferred to the investors;

(b) in the case of securitisations of revolving exposures, retention of the
originator’s interest of no less than 5 % of the nominal value of the
securitised exposures;

(c

A

retention of randomly selected exposures, equivalent to no less than
5 % of the nominal amount of the securitised exposures, where such
exposures would otherwise have been securitised in the securiti-
sation, provided that the number of potentially securitised
exposures is no less than 100 at origination; or

)

retention of the first loss tranche and, if necessary, other tranches
having the same or a more severe risk profile than those transferred
or sold to investors and not maturing any earlier than those trans-
ferred or sold to investors, so that the retention equals in total no
less than 5 % of the nominal value of the securitised exposures.

Net economic interest is measured at the origination and shall be main-
tained on an ongoing basis. It shall not be subject to any credit risk
mitigation or any short positions or any other hedge. The net economic
interest shall be determined by the notional value for off-balance sheet
items.

For the purpose of this Article, ‘ongoing basis’ means that retained
positions, interest or exposures are not hedged or sold.

There shall be no muttiple applications of the retention requirements for
any given securitisation.

2. Where an EU parent credit institution or an EU financial holding
company, or one of its subsidiaries, as an originator or a sponsor,
securitises exposures from several credit institutions, investment firms
or other financial institutions which are included in the scope of super-
vision on a consolidated basis, the requirement referred to in
paragraph 1 may be satisfied on the basis of the consolidated
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situation of the related EU parent credit institution or EU financial
holding company. This paragraph shall apply only where credit insti-
tutions, investment firms or financial institutions which created the
securitised exposures have committed themselves to adhere to the
requirements set out in paragraph 6 and deliver, in a timely manner,
to the originator or sponsor and to the EU parent credit institution or an
EU financial holding company the information needed to satisfy the
requirements referred to in paragraph 7.

3. Paragraph 1 shall not apply where the securitised exposures are
claims or contingent claims on or fully, unconditionally and irrevocably
guaranteed by:

(a) central governments or central banks;

(b) regional govemments, local authorities and public sector entities of
Member States;

(c) institutions to which a 50 % risk weight or less is assigned under
Articles 78 to 83; or

d) multilateral development banks.
Paragraph 1 shall not apply to:

(a) transactions based on a clear, transparent and accessible index,
where the underlying reference entities are identical to those that
make up an index of entities that is widely traded, or are other
tradable securities other than securitisation positions; or

®

=

syndicated loans, purchased receivables or credit default swaps
where these instruments are not used to package and/or hedge a
securitisation that is covered by paragraph 1.

4.  Before investing, and as appropriate thereafter, credit institutions,
shall be able to demonstrate to the competent authorities for each of
their individual securitisation positions, that they have a comprehensive
and thorough understanding of and have implemented formal policies
and procedures appropriate to their trading book and non-trading book
and commensurate with the risk profile of their investments in
securitised positions for analysing and recording:

(a) information disclosed under paragraph 1, by originators or sponsors
to specify the net economic interest that they maintain, on an
ongoing basis, in the securitisation;

(b

=

the risk characteristics of the individual securitisation position;

{c) the risk characteristics of the exposures underlying the securitisation
position;

[G)

=

the reputation and loss experience in earlier securitisations of the
originators or sponsors in the relevant exposure classes underlying
the securitisation position;

(e

=

the statements and disclosures made by the originators or sponsors,
or their agents or advisors, about their due diligence on the
securitised exposures and, where applicable, on the quality of the
collateral supporting the securitised exposures;

(f) where applicable, the methodologies and concepts on which the
valuation of collateral supporting the securitised exposures is
based and the policies adopted by the originator or sponsor to
ensure the independence of the valuer; and

(=2

all the structural features of the securitisation that can materially
impact the performance of the credit institution’s securitisation
position.

(g

Credit institutions shall regularly perform their own stress tests appro-
priate to their securitisation positions. To this end, credit institutions
may rely on financial models developed by an ECAI provided that
credit institutions can demonstrate, when requested, that they took due
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care prior to investing to validate the relevant assumptions in and
structuring of the models and to understand methodology, assumptions
and results.

5. Credit institutions, other than when acting as originators or
sponsors or original lenders, shall establish formal procedures appro-
priaie to their trading book and non-trading book and commensurate
with the risk profile of their investments in securitised positions to
monitor on an ongoing basis and in a timely manner performance
information on the exposures underlying their securitisation positions.
Where relevant, this shall include the exposure type, the percentage of
loans more than 30, 60 and 90 days past due, default rates, prepayment
rates, loans in foreclosure, collateral type and occupancy, and frequency
distribution of credit scores or other measures of credit worthiness
across underlying exposures, industry and geographical diversification,
frequency distribution of loan to value ratios with band widths that
facilitate adequate sensitivity analysis. Where the underlying
exposures are themselves securitisation positions, credit institutions
shall have the information set out in this subparagraph not only on
the underlying securitisation tranches, such as the issuer name and
credit quality, but also on the characteristics and performance of the
pools underlying those securitisation tranches.

Credit institutions shall have a thorough understanding of all structural
features of a securitisation transaction that would materially impact the
performance of their exposures to the transaction such as the contractual
waterfall and waterfall related triggers, credit enhancements, liquidity
enhancements, market value triggers, and deal-specific definition of
default.

Where the requirements in paragraphs 4, 7 and in this paragraph are not
met in any material respect by reason of the negligence or omission of
the credit institution, Member States shall ensure that the competent
authorities impose a proportionate additional risk weight of no less
than 250 % of the risk weight (capped at 1 250 %) which would, but
for this paragraph, apply to the relevant securitisation positions under
Anmnex IX, Part 4, and shall progressively increase the risk weight with
each subsequent infringement of the due diligence provisions. The
competent authorities shall take into account the exemptions for
certain securitisations provided in paragraph 3 by reducing the risk
weight it would otherwise impose under this Article in respect of a
securitisation to which paragraph 3 applies.

6. Sponsor and originator credit institutions shall apply the same
sound and well-defined criteria for credit-granting in accordance with
the requirements of Annex V, point 3 to exposures to be securitised as
they apply to exposures to be held on their book. To this end the same
processes for approving and, where relevant, amending, renewing and
re-financing credits shall be applied by the originator and sponsor credit
institutions. Credit institutions shall also apply the same standards of
analysis to participations or underwritings in securitisation issues
purchased from third parties whether such participations or under-
writings are to be held on their trading or non-trading book.

Where the requirements referred to in the first subparagraph of this
paragraph are not met, Article 95(1) shall not be applied by an
originator credit institution and that originator credit institution shall
not be allowed to exclude the securitised exposures from the calculation
of its capital requirements under this Directive.

7.  Sponsor and originator credit institutions shall disclose to investors
the level of their commitment under paragraph 1 to maintain a net
economic interest in the securitisation. Sponsor and originator credit
institutions shall ensure that prospective investors have readily
available access to all materially relevant data on the credit quality
and performance of the individual underlying exposures, cash flows
and collateral supporting a securitisation exposure as well as such infor-
mation that is necessary to conduct comprehensive and well informed
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stress tests on the cash flows and collateral values supporting the
underlying exposures. For that purpose, materially relevant data shall
be determined as at the date of the securitisation and where appropriate
due to the nature of the securitisation thereafter.

8. Paragraphs 1 to 7 shall apply to new securitisations issued on or

after 1 January 2011. Paragraphs 1 to 7 shall, after 31 December 2014,
apply to existing securitisations where new underlying exposures are

added or substituted after that date. Competent authorities may decide

to suspend temporarily the requirements referred to in paragraphs 1

and 2 during periods of general market liquidity stress.

9.  Competent authorities shall disclose the following information:

(a) by 31 December 2010, the general criteria and methodologies
adopted to review the compliance with paragraphs 1 to 7;

(b) without prejudice to the provisions laid down in Chapter 1,
Section 2, a summary description of the outcome of the supervisory
review and description of the measures imposed in cases of non-
compliance with paragraphs 1 to 7 identified on an annmual basis
from 31 December 2011.

The requirement set out in this paragraph is subject to the second
subparagraph of Article 144.

10.  The Committee of European Banking Supervisors shall report
annually to the Commission about the compliance by competent autho-
rities with this Article. The Committee of European Banking Super-
visors shall elaborate guidelines for the convergence of supervisory
practices with regard to this Article, including the measures taken in
case of breach of the due diligence and risk management obligations.

CHAPTER 3

Credit institutions' assessment process

Article 123

Credit institutions shall have in place sound, effective and complete
strategies and processes to assess and maintain on an ongoing basis
the amounts, types and distribution of internal capital that they
consider adequate to cover the nature and level of the risks to which
they are or might be exposed.

These strategies and processes shall be subject to regular internal review
to ensure that they remain comprehensive and proportionate to the
nature, scale and complexity of the activities of the credit institution
concerned.

CHAPTER 4

Supervision and disclosure by competent authorities

Section 1

Supervision

Article 124

1. Taking into account the technical criteria set out in Annex XI, the
competent authorities shall review the arrangements, strategies,
processes and mechanisms implemented by the credit institutions to
comply with this Directive and evaluate the risks to which the credit
institutions are or might be exposed.

87



O
K
m

7
V2
Ve
Ve
Vi
Vi
V
n

7

7

AT ==

7

Ve
Vi
i
7
7
o

7

W 58 A

7

> o =

~—

R E B S OEE

E
H

WMEZHBIFTOEFEE
moR R ooF X 3R

FESE

i

o B S

oF AR

&
B o R O

Sl P w0 [T &5 44

HTREFCEENRERAIEE

o

N

(PR 25 4FE 3 H 6 HBE)

WRUR R A BEE A BUR AP e R B

HARR AR A BRI 7R %

THERZER AP R B e R 8%

Vs S OFEFFBITN— b — - it

[FEAL R AR BE R A TE R %

WRUR R AE R P BUR A 7E R

SRR R SR A ek s E 7E R g

TR KPR Bk A e R %

Fti B R AR Bk e R g

P - AR EI SN — b — - L

WA R A PR BUR A e R B

WRUR R A PR BUA AR
HRBIZ - L

DR WNESERE S e

S RIT RSB A W R T R R

WA R S B AT B
HeF—7 - )—=FN - F T4 H—

KAGESR 77V — T AR B A R 5

SMB C HBREREB TR

S MES 20 2 2

HAGES S X B AT

HAGES S X W B AT

H AGESR 3 b o3 B EBLHIARES B =B 4> 56 &

B RESH | B b ihids 7 v — Tk R

H ASGEZ A5 78 i B =
H ASRIEZf (35 biF 78 i 5 75 B 5
H ALz 72 il EAERFZE R
H ASREZR e G JE I 2 % Jmy Rk
(BRI )

88



[Z%] BUIRAX L (@A RS GESFNGHAMZEZ)
WF7E ek |

5815 [HH oG LR I BE O RESE & RTE AT 20034 11H
WiEE  HRHEREE A HER

827 [V AT nlEE & AR E 2004 41 H
Wi E T RERRUR AR

5 3 [ SALEORYUE & REFHBI~ D E 2004 4£ 3 A
Wid  ATHPHERARCEOR S %

545 [REFLO AR - FERE (B E R O HMELSE) ] 200446 H
WE  EHERATE R

%55 [EU BT D ERT OGO N 2005 4E 7 A
— PR, TREBOMME RO LT—)
WMEE MER R R HdR

65 [ITREDMSETHEMEIR % K 5 E 2005 4E7 H
—FER R OB & iz — ]
2 e N Nt ¥ R NS B € 7S
BTE [ 70 TYEEE O —emEs, - 2005 4F 9 H
W7 B OIS RE S 1) 7 — VL O FE i —
WiEHE HFAETTEREHIE

i

# 85 [ Himw REHEF U 20054E11H
o BEEDLEBERR RS I%
#95 [HEY— 23 URER) 12D\ 20054F 11 A

WmEE =EHFEHESRTRBEREN BT E
KA R T PZ G T e s 4 ) )
P& — AT (FR) s i = &
%10 5 [BEREFH T 2 EBE LOERME 20054E 118
— LIRS (proxy fight) OSTIR%E Hlac— ]
WmhE O KHE VN & S bEREEI S — N — - L
115 [HEHEEA T — 22T 5H8HlIcoVnT 20054£ 128
—HEM T 7 v R A —)
WiE AR & BHRARERFEET - N — - L
%12 5 [FEFAh A2 2006 4 3 A
g NNOZSEAR SR RS 80%

89



#1375 [HoT A EIPUZRI 2 8 2006 4% 5 H
Witd IR BRI

55 14 75 [FEZ=7 50 A D] & GREMEREIN - ANIENG ] 2006 457 H
Wid P HBE R B #d%

5155 [#Frattiio b & CokksNEGERHERE 2006 4 9 H
Wid  BRHEAHCRRUR S HR
5516 %[RRI EYOEIZ AR 2 BL S8 122w 2006412 1

(TOB. KRERAHEEME, WHRH SRR

Wt MR — ST R RS A R S R ER R

517 5 [HERAIESICET 222 Fa 7 & RElFEo R 2007 4£ 5 H
Wb TS ARURER R BUa A R %

% 18 & [ &Rl mils EOE A - NEFFIZoW T 2007 4 6 H
WiEE ZHFHEH SRTREB R TYRE

#1977 [HERER - —BREERIZOVWT] 2007 49 H
Wid HAET TERFERAREHFTEBZER %

% 20 7 [ @@ anl [Fric 2w 20074 10H
Wit HTHPHERL  RUERR SRS BEIL I ZE R %

521 5 [ARIERGNIOWT -4 E7 7 v FHfEZ G- ] 2008 41 H
WEE KM & N & S NERFFHIT S b — L

5522 5 [ RERAE B 2008 4 3 A
s ME Y WK RFPREFBUR A R 0%
%235 [BIRHEIE (1) —e¥mmEic Rz BRtEs Lo 2008 4= 4 H

EFPEE A ¥ — AR O BR EE—
e e A N S A o N 2 N S T e U o 2 =5
%24 5 [BI/RHIEE (1) —weRd, Wismmss®, meeyse— 2008 4E 7 A
WmEE Al B EERFRFEREESEM R RHERGR

% 2577 [ A fliFEEZ O HHH ] 2008 47 H
Wit BRHDREL  SROURFARSF bR BUa A e R %
2T [REEEHE =7+ —AX 1] 2008 4£ 10 H

Wid IO M RSERFBE kA R %
55 27 7 [ ERRBC X 2B A o JEH & Rt m ek ] 2009 45 1 A
Wit RS B KRB B kAt 7R %

528 5 [EHIREAF—2 (77 2 F) Bl 2009 4% 3 H
Wt PATER AR EERAERE SRR S b — L

90



5529 5 [ Al SIS | 3E o] 2009 4F 4 A
WisE BENE AR R R e R R

55 30 5 [ZNBH B AUl 2009 47 H
Wis® PHRIEX AHEBRRERFERREAF R IR

8% 31 5 [z O &R I RO IEIZ oW 2011 4E3 A
WiEE BANE SRTRBEEE RN EE

55 32 5 [ ARl S 2612 B0 B RIS 2011 4£ 6 A

— AR R B AR O Rl & b & Lc—)
WEE MEHZ R RS BER e R #0%
5 335 [HZ LW ORE &M B 2B OF R0+ AR08 | 2011 459 H
WE HEAET  TERFERFEREHEMESE R
WMARGER SMBCHEGES BB E
$345 [94Y-F7 7)Y 7 OMERA B -6 & GRE ] 201145118
WE RS  EESRS R BRI e R kA

55 35 7 [ BB A 2 &K 2 iy o FERHIE 2012 4£ 2
Wis®  KH Ukt S A B AT E L NY N L

% 36 7 [ SAEA~OHHI ] 201246 H
Witd  IHREE SRR SRR %

55 37 7 [ERGEE 6 FEONKRIENG B o4 2012 4£ 7 F

WEE MEHEEZ R RFEREESFEGGEI R B
Bz - TR H S EEFS I E L
38T [Fxvya - 7 bkl 20124F10H
WmiEE HRIE A BEKRFRFBREFE R R
#5395 [T UNT 4 7IZBE$ 4K 20124E11H
WEE MHBE R REREESBGR IR #0%
8 40 5 [K[E JOBS %12 X 5 ZFHiH 028 # 201341 H
WEE PR R EHRAREEEET S N — i
%41 5 [ SRERIGEORBOET L SHEOREOEML  20134E3 A
— BB E D CHRBOEEE TLIC—]
WmEE IS R RFEREESE E R R

BEAZMLIND T, —MEFIE TSR E TBH LAART S0,
%ﬁﬂ‘?Pﬁ@ R RPN e D &R — 2R — 3 http//www.jsriorjp/ 12T Z& W72

91



SRl SIS BRI R RN e 4 42
Ky K=75 728175
fERHY A7 DRFFIL— I IZDONWT
PR 254E 4 A 24 H
SEAM (A4 500 FJ +Fi)

E R - < T G A 1
18 SmMEEAN HARGEZS TSR
FHHR P o X H AAE 535 T 1-5-8

RETRES AN T 103-0025

EEE 03 (3669) 0737 1tk

URL: http://www jsrior.jp

o E

ISBN978-4-89032-658-7 C3032 ¥500E






