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Chapter1

Introduction

As part of the repeal and replacement of assimilated law (i.e., retained European Union
(EU) law) under the Smarter Regulatory Framework (SRF), most firm-facing provisions
of the UK Securitisation Regulation (UK SR) will be set out in the FCA and the Prudential
Regulation Authority (PRA) rulebooks, while other provisions are restated in domestic
legislation by His Majesty's Treasury (the Treasury).

In CP23/17: Rules Relating to Securitisation (CP23/17), we set out our proposed rules for
the securitisation market in the United Kingdom. Our approach was to largely preserve
the relevant requirements of the UK SR. However, we also proposed targeted policy
changes that had been identified following feedback received from our engagement
with market participants and the outcomes of HM Treasury's 2021 Review of the
Securitisation Regulation: Report and call for evidence response (Treasury Review).

In this policy statement, we summarise the feedback received on our proposals and

set out our response to it. We outline the final approach to our rules and highlight
where we have made corrections and technical adjustments brought to our attention
by respondents. Where appropriate, we set out the rationale for these amendmentsin
the relevant chapters below. This policy statement also contains the final Securitisation
Sourcebook (SECN). As was the case in the draft rules, all previous Technical Standards
and annexes related to UK SR are also set out, to the extent retained, in SECN as rule
requirements.

Who this affects

This policy statement will affect:

e authorised firms that are involved in securitisation markets either as institutional
investors or as manufacturers (i.e., original lender, originator, sponsor and/or (as
appropriate) Securitisation Special Purpose Entity (SSPE) of securitisations)

e unauthorised entities acting as an original lender, originator or SSPE of a
securitisation subject to the UK SR

o sellers of securitisation positions to retail clients

« individuals holding offices or positions involving responsibility for taking
management decisions at firms involved in securitisation markets

e persons applying to be Third Party Verifiers (TPVs)

« Securitisation Repositories (SRs) as well as those applying to be SRs

Retail clients may be exposed to securitisations directly or indirectly through their
pension funds or investment funds. We have made rules to replicate the UK SR position
for selling securitisation positions to retail clients.


https://www.fca.org.uk/publication/consultation/cp23-17.pdf
https://assets.publishing.service.gov.uk/media/61b370f38fa8f503816404eb/Securitisation_Regulation_Review.pdf
https://assets.publishing.service.gov.uk/media/61b370f38fa8f503816404eb/Securitisation_Regulation_Review.pdf
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How to read this policy statement

In each of the following chapters we describe the changes proposedin CP23/17. We
summarise the feedback received from respondents and set out our response to those
comments. Finally, we outline any changes we have made to our proposals in response
to the feedback received.

At the end of each chapter, where we have received comments that did not focus

on the specific policy changes proposed in CP23/17, we have provided a summary of
these comments without providing any further specific feedback. The comments are
summarised under the heading titled "Other areas of feedback”. These comments may
inform future policy development, including for the purposes of our planned second
consultation, as described in the Regulatory Initiatives Grid. In CP23/17, we had included
a discussion chapter on the definition of public and private securitisation for which we
received feedback. We are not proposing to summarise the responses in this policy
statement, but the feedback received will be considered further and will inform our
future consultation which will propose changes to our rules where appropriate.

CP23/17 was published broadly in parallel with the PRA's consultation, CP15/23
Securitisation — general requirements, replacing relevant firm facing provisions in the

UK SR and related technical standards with PRA rules. Accordingly, readers of this

policy statement may be interested in reading the PRA's policy statement, PS7/24
Securitisation-General Requirements Policy Statement. Readers of this policy
statement may also want to refer to the Securitisation Regulations 2024 (SR 2024) which
has restated some provisions of the UK SR in legislation. Readers will also note that the
draft Securitisation (Amendment) Regulation 2024 laid in Parliament on 22 April 2024
amends SR 2024.

Structure of this policy statement

In Chapter 2, we set out the wider context behind our changes and outline how

our changes link to our primary objectives and our new secondary international
competitiveness and growth objective (SICGO). We also highlight our proposal for an
extension of the implementation period.

In Chapter 3, we address our general approach to rules. We consider responses and
explain the changes we have made to our rule drafting, how we have incorporated
certain recitals from the EU Securitisation Regulation (EU SR) and address our broader
approach to EU non-legislative materials, recitals, and waivers.

In Chapter 4, we explain the changes we have made in relation to the due diligence
requirements for institutional investors and summarise feedback received. In particular,
we focus on changes regarding the concept of ‘pricing’, but we also clarify our
approaches to due diligence regarding Simple, Transparent and Standardised (STS)
securitisations, delegation of due diligence requirements, due diligence requirements
in relation to Asset-Backed Commercial Paper (ABCP), along with a clarificatory point in
relation to waivers and modifications.


https://www.fca.org.uk/publications/corporate-documents/regulatory-initiatives-grid
https://www.bankofengland.co.uk/prudential-regulation/publication/2024/april/securitisation-policy-statement
https://www.bankofengland.co.uk/prudential-regulation/publication/2024/april/securitisation-policy-statement
https://www.legislation.gov.uk/ukdsi/2024/9780348260670/contents
https://www.legislation.gov.uk/ukdsi/2024/9780348260670/contents
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Chapter 5 deals with our changes regarding risk retention provisions. In this chapter, we
consider responses relating to our key proposals on risk retention and outline further
points of feedback we received.

Chapter 6 outlines changes in a number of areas including, but not limited to, geographical
scope, the criteria for homogeneity in STS securitisations and credit granting criteria. We
also summarise additional areas of feedback not addressed in our consultation.

Finally, in Chapter 7, we consider responses and any further potential implications
relating to our cost benefit analysis (CBA) from CP23/17.
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Chapter 2

Summary

The wider context of this policy statement

Our consultation

In August 2023, we published CP23/17, which outlined the proposed rules in our
Handbook that replace the firm-facing provisions from the UK SR.

In addition to the transfer of those provisions into our Handbook, we consulted on rules to:

o Clarify what kind of information UK institutional investors require to fulfil their due
diligence obligations;

« Amend and clarify risk retention provisions, with particular reference to changes to
facilitate non-performing exposure (NPE) securitisation;

« Clarify that in certain circumstances where an institutional investor instructs a
managing party to fulfil any of its due diligence obligations, only the managing
party and not the delegating party would be responsible for any failure to comply
with the relevant obligation;

» Make a number of clarificatory changes to other areas of the regulation based on
market feedback, such as the geographical scope of the UK SR and the criteria for
homogeneity in STS securitisations; and

e Aspart of our consultation, we also included a discussion chapter which sought
views from respondents on an alternative definition of public and private
securitisations but did not put forward any policy proposals. We indicated that
we would consider the feedback before consulting on a new definition as well as
changes to the associated disclosure templates.

On 16 October 2023, we published an addendum to CP23/17. In this addendum, we
adjusted the draft Handbook text as published in Appendix 1 of CP23/17. This did not
represent a material change to our policy intention, rather, it addressed an issue we
identified in the draft Handbook text.

The primary aim of the policy proposals outlined in CP23/17 was to transfer the largely
preserved firm facing requirements of the UK SR to our Handbook and bring clarity

to a targeted number of provisions of the UK SR. At a later stage we intend that our
second consultation will have a broader remit for policy change, including a review of the
reporting regime.

Further, we are conducting an exercise to deal with gender references in our entire
Handbook which we will consult on. The gendered references in SECN are all contained
within SECN 11 Annexes. Therefore, recognising the potential cost implication of
changing those annexes several times, we will consult on removing the gendered
language as part of our second consultation on the rules relating to securitisation.


https://www.fca.org.uk/publication/consultation/cp23-17-addendum.pdf
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What we are changing in response to the consultation

Summary of feedback and our response

We received and considered 12 responses to CP23/17. Those responses were from
trade associations, individual market participants, and regulated SRs (see Annex 1). We
received two further responses considerably after the consultation period closed, these
responses are not summarised in this policy statement. We thank those who responded
to our consultation, and we look forward to continuing the engagement with market
participants and trade associations that has underpinned our approach so far.

We received feedback on a number of points that did not specifically relate to the policy
changes proposed in CP23/17. Some of the feedback received was relevant to the
legislation, for example the definition of a "securitisation”, or matters which are more
appropriately covered in legislation post-SRF (e.g., deference to overseas regimes).
Other areas of feedback were in relation to aspects of our rules that we had not
proposed changing at this stage.

This additional feedback will not be directly addressed in this policy statement, as any
new policy proposals will need to be consulted on to seek the views of the wider market.
However, the feedback, alongside further engagement with market participants, will
inform our policy development in the future. In that context, we note the plans we have
for a second consultation, in which we will propose further changes to our rules where
appropriate.

Overall, the feedback we received on our policy proposals was broadly positive.
Respondents welcomed our policy approach for increased proportionality of our rules,
especially in our due diligence requirements and our adjustments to risk retention
requirements for NPEs.

Respondents also requested a number of changes and clarifications relevant to the
policy changes. These included, for example, requests for:

o Adelay to the implementation date;

« Transitional provisions in relation to securitisations which were set up prior to the
implementation of the proposed new rules ("pre-implementation securitisations”);

o Betteralignment between FCA and PRA rules;

o Clarification of the status of recitals and EU non-legislative materials;

o Clarification about whether it is possible for a UK institutional investor to delegate
its due diligence to another investor, which is not an “institutional investor”;

« Clarification of the interaction between transparency requirements and

requirements relating to confidentiality and processing of personal data; and

Fine-tuning of the new due diligence and transparency rules.

We discuss these areas of feedback in further detail in the relevant chapters below.
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What we are changing in response to the consultation

Following the feedback to CP23/17, we consider it appropriate to make some
amendments to the policy proposals we consulted on. Below we outline the changes
that are most material.

We have:

« allowed for a 6-month period between publication of this policy statement and the
implementation date for the new rules;

e added transitional provisions for pre-implementation securitisations which broadly
preserve their treatment under the pre-SRF framework;

e broadly aligned FCA and PRA rule drafting;

« clarified the meaning of "before pricing” in the due diligence, transparency, and STS
requirements;

e adjusted the due diligence requirements for secondary market investors in relation
to disclosures made by manufacturers;

« clarified thatitis possible for a UK institutional investor to delegate its due
diligence to another investor, which is not a “managing party" as defined for
purposes of SECN so long as the institutional investor retains the responsibility for
compliance with the due diligence requirements as specified in our rules;

» clarified the prohibition on hedging of the material net interest required to be
retained under the risk retention requirements;

o clarified that there is no need for risk retention in relation to securitisations of own
liabilities (e.g., own issued covered bonds) ); and

e incorporated a new rule which is similar to the cooperation requirement outlined in
PRIN 11 (Relations with regulators).

We have considered the impact of the changes set out above on the CBA in CP23/17,
please see Chapter 7 for further detail on these considerations.

How it links to our objectives

For the most part, we do not consider that the changes outlined in this policy statement
materially impact the analysis of the interaction between our proposals in CP23/17 and
our statutory objectives.

However, we have updated our analysis in light of the changes we have made in this
policy statement:

Investor Protection:

o Qurrulesonrisk retention are designed to align the interests of the manufacturers
with those of the investors. They clarify and amend some provisions to make
their application more consistent and robust. Clear requirements will support
appropriate implementation of key protections for the investors. Our rules also seek
to balance investor protection with access to a potential wider range of investment
opportunities by focusing on ensuring sufficient and timely disclosures that allow
investors to adequately assess their risks and make informed investment decisions.

8
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Market Integrity:

« Our changes aim to bring a greater level of clarity and improvement to our
rules. This, in turn, will help strengthen the functioning and integrity of the UK
securitisation market. Transitional provisions will enhance the proportionality of
the regime, by reducing adjustment costs for participants in pre-implementation
securitisations. Finally, the choice we made to align our rule drafting with the PRA
will also improve the coherence and uniformity of the regulatory regime.

Competition:

e Aswe highlighted in CP23/17, a clearer and more proportionate regulatory
framework supports competition, and the changes we have made in finalising our
rules should facilitate this.

SICGO:

e Asoutlinedin CP23/17, the primary aim of our final rules is to remove unnecessary
barriers to the issuance of —and investment in — securitisations and to reduce
ambiguity within the rules, while maintaining appropriate and proportionate
protections in the current regulatory framework. Clear and proportionate rules
in this market support growth and help increase the market's competitiveness
because they help maintain market stability through appropriate management of,
and sufficient transparency on, related risks. Market stability protects investors,
consumers and builds confidence in UK financial markets and institutions. This,
in turn, provides a stable platform for increasing investment in the UK, which
increases productivity, market size and depth.

In drafting our rules, we also took into consideration the new requirement to 'have
regard' to the coherence of the securitisation regulatory framework which is specified in
the SR 2024. As part of CP23/17, we co-ordinated closely with the PRA on our approach
to the replacement of relevant firm-facing provisions in the UK SR to ensure alignment
of the policy proposals that we consulted upon. Following the feedback received from
market participants the FCA and PRA are now closely aligning the drafting of our rules,
in shared areas, to reinforce the coherence of the regulatory framework in line with the
‘have regard’ requirements.

Outcomes we are seeking

As described in CP23/17, the outcomes we are seeking from our policy changes are:

* tomake the UK SR more proportionate;

« toremove barriers to the issuance of, and investment in, securitisations;

« toimplement such proposals while maintaining appropriate protections for
investors and with as minimal additional regulatory and operational cost upon
impacted firms as is possible; and

e toprovide a clearer framework within which the market can operate.
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Measuring success

The Rule Review Framework had not been implemented at the time of our initial
consultation. We intend to monitor the rules as per the details provided under the
measuring success section of CP23/17.

While regulation is not necessarily a key driver in origination/investment choices by
manufacturers and investors in securitisations, we recognise that macro-economic and
other factors have significant impacts on securitisation market trends. Over time, we
aim to consider the impact of our changes by monitoring the size and breadth of the UK
securitisation market and the investments UK institutional investors make.

Further to monitoring the levels of new issuance in the securitisation market, we will
continue to assess whether the securitisation market adequately balances the needs of
the originators/sponsors with the protection of investors.

Other measures of success include an increase in perceived effectiveness of our role and
impact in regulation of the wholesale markets and other metrics as described in our Annual
Report published metrics. One aim of the SRF is to facilitate a more agile UK regulatory
framework by handing over responsibility for firm-facing requirements to the regulators.

Environmental, social & governance (ESG) considerations

In developing this policy statement, we have considered the ESG implications of our
proposals and our duty under ss. 1B (5) and 3B(c) of the Financial Services and Markets
Act 2000 (FSMA) to have regard to contributing towards the Secretary of State achieving
compliance with the net-zero emissions target under section 1 of the Climate Change
Act 2008 and environmental targets under s. 5 of the Environment Act 2021. Overall, we
do not consider that the proposals are relevant to contributing to those targets.

Equality and diversity considerations

We have considered the equality and diversity issues that may arise from the proposals
in this policy statement.

Overall, we do not consider that the proposals materially impact any of the groups with
protected characteristics under the Equality Act 2010.

Implementation and next steps

Implementation period

As mentioned previously, some respondents to CP23/17 requested a 6-month
implementation period in order to provide market participants with more time to

10


https://www.fca.org.uk/data/fca-outcomes-metrics#lf-chapter-id-measuring-the-outcomes-of-our-commitments-preparing-financial-services-for-the-future
https://www.fca.org.uk/data/fca-outcomes-metrics#lf-chapter-id-measuring-the-outcomes-of-our-commitments-preparing-financial-services-for-the-future
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prepare before our final rules come into force. Respondents emphasised the need
to familiarise themselves with the changes and conduct reviews of the new rules to
determine how they interact with internal systems, processes, and procedures.

Having considered this request, the FCA, together with the PRA and the Treasury

(for the purposes of SR 2024), have decided on an implementation date for the FCA

and PRA rules of 1 November 2024, 6-months after the publication of this policy
statement, subject to the revocation of the UK SR and related technical standards.

The commencement order that will bring into force the revocation of the UK SR and
related technical standards has not yet been laid. The Treasury anticipates making

this commencement order later this year once the Securitisation (Amendment)
Regulations 2024 come into force. We will consider delaying or revoking these rules if the
commencement order is not made.

We expect that our updated approach to rule drafting, which will ensure the increased
alignment of wording in shared areas between the FCA and the PRA, will mitigate
difficulties faced by market participants in familiarising themselves with the rules.

What you need to do next

From 1 November 2024 onwards, you will need to ensure that you comply with our new
requirements and that you have updated your internal procedures. You should therefore
ensure that sufficient measures are taken to facilitate familiarisation with our new
requirements and the new format of the updated regulatory framework as the firm-
facing requirements are transferred into the FCA Handbook and PRA Rulebook.

What we will we do next

As stated in the Regulatory Initiatives Grid, we and the PRA plan to consult on further
changes to our securitisation rules in Q4 2024/Q1 2025 although timings are potentially
subject to change. In this second consultation, we plan to review the definition of public
and private securitisations and the associated reporting regime, amongst other areas
for policy consideration. Any potential changes would aim to make the reporting regime
more proportionate. When undertaking our review of the reporting regime, we will also
consider enhancing ESG reporting. The feedback provided in response to CP23/17,
alongside further engagement with market participants, will inform our policy proposals.

11
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Chapter 3

Approach torules

In this chapter, we summarise the feedback received on our overall approach to the
rules. This includes stakeholder feedback on our approach to rule drafting, EU non-
legislative materials, treatment of recitals and our waiver provisions.

As outlined in CP23/17, while we have largely preserved the current requirements, some
of our amendments to the UK SR's provisions were intended to effect substantive policy
changes, in light of market feedback from the Treasury Review.

SR 2024 provides a new power for our designated activities rules to be suspended by
notice following consultation with the PRA (see reg 5(5) of SR 2024). Separately, SR 2024
further provides that our rules relating to designated activities may include provisions
enabling requirements imposed by the rules to be dispensed with or modified in certain
cases or circumstances (see reg 5(6) of SR 2024 and Chapter 13 of SECN).

We asked:

Question 1: Do you have any comments about how we have incorporated
provisions of the UK SR into our rules, apart from the provisions
which have been the subject of policy change as described in
this paper?

Rule drafting approach

In CP23/17, we proposed amendments to the firm facing requirements from the UK

SR which did not affect policy changes, but which were intended to improve unclear
drafting and ensure the wording followed Handbook style-drafting (HSD). In CP23/17 we
also proposed that, at this stage, there will be no changes to the way firms populate or
submit templates, as we are cognisant of the cost implications of any changes for firms.
We note that, for the purposes of this policy statement, we do not intend to change our
approach from CP23/17 on this matter.

Feedback

While there was an understanding of our rule drafting approach, three respondents to
CP23/17 expressed concerns about the lack of a uniform drafting approach between
FCA and PRA rules. Respondents argued that the differing approaches to rule drafting
could introduce increased compliance cost as the process of analysing the new
regulatory framework becomes more challenging. One respondent noted that the
costs involved should not be underestimated for the purposes of our cost benefit
analysis. We discuss this aspect further in Chapter 7. Another respondent expressed
the view that any 'fragmentation’ of the regulatory framework may reverse some of the
improvements made in 2019 through the EU SR, which brought requirements that were
previously spread across numerous frameworks into one place.

12
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It was also argued that the differences in our drafting would result in uncertainty when
interpreting our rules. Another respondent argued that it would be more in keeping
with the requirement in SR 2024 for us to 'have regard' for the coherence of the overall
regulatory framework for securitisation, if our rule drafting language was more closely
aligned, especially given that our policy is materially the same in shared areas.

Our response:

Following this feedback, we have reconsidered our approach to drafting
in areas where both we and the PRA make rules. While the FCA and

the PRA generally sought to align the substance of our rules in shared
areas, in light of the requirement to 'have regard’ for the coherence of
the overall regulatory framework, we note the feedback from market
participants that highlights the potential for increased compliance costs
and unforeseen regulatory uncertainty.

In our final rules, we have worked with the PRA to align our drafting closely
with that of the PRA Rulebook in areas where the rules are shared —both
in the language and ordering of our rules. In a limited number of cases,
however, we have retained the language on which we consulted where, for
example, we considered it provided clarity. In non-shared areas, such as
the STS provisions, we have retained the language and structure of the
rules as proposed in our consultation.

The FCA and the PRA also worked with the Treasury to reduce
discrepancies in the drafting between FCA and PRA due diligence rules
for FCA and PRA-authorised institutional investors and statutory due
diligence requirements for trustees and managers of Occupational
Pension Schemes (OPS).

EU non-legislative materials

In CP23/17, we stated that we would continue to follow the guidance we published at
the end of the Brexit transition period in relation to our approach to EU non-legislative
materials.

Feedback

Three respondents requested that we acknowledge the existence and continuing
applicability of previously issued non-legislative materials and guidance, both by EU and
UK regulators. One viewed the similarity of the new rules with the pre-existing regulatory
regime warrants a reconfirmation that guidance will be treated as relevant for interpreting
our new rules unless contradicted by newly issued guidance from the FCA or the PRA.

Our response:

In our final rules, our approach to EU non-legislative materials remains
unchanged from CP23/17. At the end of the Brexit transition period, we

13
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published guidance on our approach to EU non-legislative materials, which
we did not directly integrate into our rules at this stage. Market participants
should continue to refer to the guidance published at the time: Brexit: our
approach to EU non-legislative materials and take a pragmatic approach
to the same where the regulators have amended the policy.

Recitals

In CP23/17, we proposed to not preserve wording in recitals in the EU SR or related
technical standards in our rules except where (i) in practice they were relied upon as if
they were operating provisions, or (ii) were essential to the interpretation of operating
provisions.

Feedback

Respondents pointed to a number of recitals that have aided market participants in their
interpretation of the EU SR and suggested they should be reflected in our rules. Recitals
cited in feedback included:

» Recital 6 to the assimilated level 1 legislation, on exposures creating direct
payment obligations for transaction or schemes used to finance or operate
physical assets (in connection with the securitisation definition and securitisation
perimeter),

« Recital 9 to the assimilated level 1 legislation, on proportionality in due diligence
requirements,

e Recital 13 to the assimilated level 1 legislation on the nature of private
securitisations,

e Recital 1 tothe pre-2019 EU Capital Requirements Regulations Risk Retention
Regulatory Technical Standards (RTS) (Commission Delegated Regulation
(EU) 625/2014) regarding automatic satisfaction of retention in the context of
securitisations of own liabilities.

Our response:

When drafting our proposed rules, the FCA and PRA sought to reflect
the recitals where market participants relied on them as if they were
operating provisions, or where they were essential to the interpretation
of operating provisions. We agree that the Recital 1 as listed above should
be included. Further, we have identified additional wording included in the
2023 EU Risk Retention Technical Standards (Commission Delegated
Regulation (EU) 2023/2175) (EU RR RTS 2023) that we consider
functions like an operating provision regarding the hedging of retained
interest. We have sought to reflect this additional wording in our final
rules. As both recitals result in changes to our risk retention rules, they
are addressed directly in Chapter 5.

14
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Waivers

Under section 138A of FSMA (Modification or waiver of rules), the FCA may, on the
application or with the consent of a firm, direct that its rules: (i) are not to apply to the
firm; or (i) are to apply to the firm with such modifications as may be specified.

We will consider applications for waivers of requirements applying to manufacturers in
areas shared with the PRA under the Designated Activities Regime (DAR) waiver process
set outin Chapter 13 of our rules. However, we encourage firms wishing to apply for the
modification or dispensation of a rule to apply under our general modification and waiver
power in section 138A of FSMA. We expect to view any applications for DAR waivers
through the prism of the conditions applicable to section 138A, our existing power to
modify or waive rules made under FSMA. The PRA has proposed a similar approach to

its new permission powers in CP3/24- The Prudential Regulation Authority's approach to
rule permissions and waivers.

We address two further points pertinent to waivers below —one in Chapter 4 on due
diligence and another in Chapter 6 on resecuritisation.

Anyone who wishes to apply for a waiver or modification will need to contact
centralwaiversteam@fca.org.uk for further details on how to submit an application.

15
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Chapter 4

Due diligence requirements for
institutional investors

In this chapter, we summarise the feedback we received to our policy proposals in
relation to the due diligence requirements for institutional investors.

In CP23/17, we proposed a principles-based and more proportionate approach to
verifying disclosure made by UK and overseas manufacturers. We sought to clarify what
information is required to be received by institutional investors when investing in both
domestic and overseas securitisations. We proposed to replace both Article 5(1)(e) and
Article 5(1)(f) with a single approach which requires institutional investors to verify:

» the sufficiency of the information a manufacturer has made available to
institutional investors to enable them to independently assess the risk of holding
the securitisation position;

e they have received at least the information listed in the rules; and

e thereis a commitment from the manufacturers to make further information
continually available, as appropriate.

We also proposed to clarify the circumstances in which the fulfilment of due diligence
requirements could be delegated to another institutional investor, with an exception on
delegation where an institutional investor subject to our rules delegates the investment
decision to an OPS.

In keeping with our more principles-based approach to due diligence, we also sought

to clarify and propose that information required by institutional investors to conduct
their due diligence in accordance with our rules must be made available before pricing at
least in draft form, with final versions made available within 15 days of the closing of the
transaction.

We asked:

Question 2: Do you agree with our proposed clarification of what
information an institutional investor should receive to conduct
its due diligence?

Question 3: Do you agree with our proposed clarification of the delegation
of the due diligence responsibility?

Question 4: If you do not agree with our proposals on the due diligence

requirements, how could we change them?
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4.5

4.6

4.7

Feedback

General feedback on our proposed changes to the due diligence requirements was
positive. Four respondents expressed their support for the proposed changes and were
supportive of the principles-based and more proportionate approach. Respondents
took the view that our amendments will provide additional certainty and flexibility and
make investment in overseas securitisations easier.

The concept of ‘pricing’ in the context of private
securitisations and secondary market investments

Two respondents requested clarification on the concept of ‘pricing’ in our due diligence
rules and its interaction with private securitisations and secondary market investments.
One of the respondents emphasised that this concept is not generally used when
negotiating private securitisations and called for the introduction of the concept of
'signing’ to replace 'pricing’. The other respondent proposed replacing the concept of
‘pre-pricing’ information with '‘pre-commitment’ information.

Both responses also dealt with the interaction between the 'before pricing’ wording

and secondary market investments. They suggested that secondary market investors
should not be required to verify that information had been provided prior to initial pricing
(e.g., atissuance). For secondary market investors, they argued, the documentation
from the time of 'pricing’ or ‘commitment’ to invest in the primary market is often no
longer useful, and so it would be more appropriate to consider the information most
relevant at the time of investment. It was suggested that clarification of our due
diligence requirements could increase liquidity in the secondary market.

Our response:

Having considered this feedback, we have made two changes to our due
diligence rules.

Firstly, we have adjusted the wording of our final rules to fit both public
and private securitisations. We refer to information provided 'before
pricing or commitment to invest'in appropriate places so as to address
the lack of a concept of 'pricing’ in private securitisations. Secondly, we
have introduced a distinction between primary and secondary market
investments, so that secondary market investors are not required to
conduct due diligence on documents and information that are no longer
relevant. We have clarified that investors are required to conduct due
diligence on the most up-to-date information available at the time of
investment, as opposed to documents from the time of 'pricing’ or
‘commitment’. We believe that this change will help improve clarity and
proportionality in the rules.
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This updated approach to ‘pricing’ in due diligence is also reflected in our
STS and transparency requirements, and we have included new guidance
in SECN 2.6.3 to reflect the fact that 'pricing’ in our STS templates is to be
understood as also including the ‘original commitment to invest',

STS Securitisations

4.8 Two respondents asked that an institutional investor be required to perform due
diligence on whether securitisations are STS only if they intend to derive a benefit from

it being designated STS. One respondent also considered that institutional investors
should be permitted to rely on the services of a third-party verifier for this purpose,

without having to do their own due diligence.

Our response:

Our final rules preserve the intention of the UK SR to harmonise the

due diligence requirements across all institutional investors irrespective
of the benefits derived from the STS designation. We note that the

above feedback does not focus on specific policy changes proposed in
CP23/17, however, these comments may be considered further to inform
future policy development.

To provide further clarification, in SECN 2.5.2R(3), we specify that
‘Using the service of a third party under SECN 2.5.2R (1) does not affect
the liability of the originator, sponsor or SSPE in respect of their legal
obligations under SECN." Similarly, the requirement for institutional
investors not to rely solely and mechanistically on the assessment

of a TPV is designed to mitigate the risk of over-reliance on TPVs.

It remains essential that investors make their own assessment and

take responsibility for their investment decisions (see SECN 4.2.3).

We consider it to be important to preserve this guardrail and have
consequently not amended our final rules.

Separately, we have made a technical change to due diligence
requirements relating to STS securitisations. Since the publication

of our proposed rules, the Treasury has laid the draft Securitisation
(Amendment) Regulation 2024 setting out the applicable provisions for
due diligence requirements relating to STS for an OPS. We have brought
the requirements for the firms covered by our rules in line with those in
the draft Securitisation (Amendment) Regulation 2024.

We have brought our due diligence rules more into line with STS
provisions in the SR 2024, including for the overseas regime. We will
consider whether further rules are needed for our firms for the overseas
STS regime following any equivalence decisions by the Treasury.
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Delegation of due diligence requirements

4.9 Two respondents broadly agree with our proposals. However, one respondent raised a
concern that Alternative Investment Fund Managers (AIFMs) who are not authorised in
the UK will now be excluded from the 'institutional investor' definition. The respondent
pointed out that this could have implications for existing delegation arrangements.
The respondent also requested clarification that a UK institutional investor may (while

remaining responsible itself for any non-compliance) delegate its due diligence to
another investor, such as AIFMs who are not authorised in the UK, which does not meet
the revised definition of 'institutional investor.

Our response:

Our final rules do not prohibit an institutional investor authorised by

us to delegate its due diligence requirements to an entity that is not

an institutional investor. However, the transfer of responsibility for
compliance with the due diligence requirements under our rules does not
occur except as expressly covered in our rules.

It means that under our new rules institutional investors will not be able

to delegate the responsibility for compliance with the due diligence
requirements to AIFMs who are not authorised in the UK, as they willno
longer fall within the definition of an ‘institutional investor' (the exclusion of
AlFMs who are not authorised in the UK from the definition of institutional
investor is a change expressly made by the SR 2024 and is reflected in the
proposed FCA (and PRA) definition of an ‘institutional investor’).

We recognise that this may have implications for some existing
delegation arrangements. It is possible that some delegating parties
either have to find a new managing party or need to accept that
responsibility for compliance does not shift to the current managing
party where it is not an FCA-supervised or PRA-authorised institutional
investor. The FCA lacks data on how many FCA-supervised delegating
parties may be affected by this change or to what extent they are
affected. However, we anticipate that the implementation period should
give sufficient time for market participants to deal with any implications.

For more information on the implications of our newly added transitional
provisions on the delegation of due diligence requirements to AIFMs who
are not authorised in the UK, please see Chapter 6.

ABCP Due Diligence

4.10 Onerespondent raised a number of points relating to ABCP due diligence, primarily

outlining general uncertainty regarding the due diligence (and transparency)

requirements for ABCP amongst market participants. The two points of feedback we

have considered further were in relation to:
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4.11

4.12

4.13

i. Potential uncertainty around whether the due diligence requirements in SECN
4.2.1(e) of the FCA Draft Rules and Article 5(1)(e) of Chapter 2 of the draft
Securitisation Part of the PRA Rulebook conflict with SECN 6.2.3 and Chapter 2,
Article 7(1)(a), which provide for the provision of data on an aggregate basis. The
respondent requested further clarification on this point.

ii. A suggestion that we had not included wording in SECN 4 to address fully
supported ABCP transactions where the sponsor of the transaction is not a PRA-
authorised person.

Our response:

On point i, we have chosen not to align the wording of our due diligence
requirements further with our transparency requirements. We note that
these two sets of requirements perform different functions, and as such
are framed differently. Our due diligence requirements are less specific,
consistent with our new principles-based approach, than our current
transparency requirements.

With regard to pointii, we consider that we did in fact include wording in
our draft rules (specifically in what was previously SECN 4.5) that covers
fully supported ABCP transactions in cases where the sponsor of the
transactionis not a PRA-authorised person, this is now reflected in SECN
4.3 for the purposes of our final rules. In any case, through alignment of
our due diligence requirements with those of the PRA, we aim to provide
further clarity on this provision.

Coverage of waivers and modifications in 4.2.1R(1) (a) and (c)

In accordance with our approach to waivers set out in Chapter 3, we clarify the following:

In 4.2.1R(1) (a) and (c), institutional investors are required to verify that UK originators,
sponsors or original lenders grant credits that give rise to underlying exposure in
accordance with SECN 8.2 (or equivalent PRA rules), and retain on an ongoing basis a
material net economic interest in accordance with SECN 5 (or equivalent PRA rules)

and therisk retention is disclosed to the institutional investor in accordance with

SECN 6, SECN 11 and SECN 12 (or equivalent PRA rules). We intend for the wording 'in
accordance with' to cover waivers and modifications. This means that where the FCA

or PRA have granted a waiver or agreed a modification of the credit granting criteria or
the risk retention with the manufacturer of a securitisation, the institutional investor can
take that waiver/modification into account in its due diligence.

Other areas of feedback

We received a number of other comments on the due diligence requirements. These
mostly did not focus specifically on the changes proposed in CP23/17. However, they
may inform our policy development in the future. We summarise other feedback
received below:
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« Tworespondents called for a relaxation — or even a total removal — of due
diligence requirements for AIFMs. One argued that UK AIFMs are at a competitive
disadvantage because they cannot invest in most US Collateralised Loan
Obligations (CLOs).

« Anotherrespondent asked for a derogation from due diligence requirements
pertaining to credit granting standards for investors in NPE securitisations.

e Tworespondents raised the issue of whether due diligence requirements apply
only where a person takes on the credit risk of a securitisation.

« Onerespondent suggested that the due diligence rules replacing Article 5(1) of
the UK SR should be lighter touch for secondary trades in securitisations where
manufacturers are subject to certain direct obligations.
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Chapter 5

Risk retention

5.1 The draft rules that we proposed in CP23/17 largely preserve the risk retention
requirements from the existing UK SR and all related technical standards. Originators,
original lenders, or sponsors continue to be required to hold a material net economic
interest of at least 5% in each securitisation on an ongoing basis. This is to ensure that
there is alignment of interest between manufacturers and investors.

5.2 However, we proposed a series of targeted policy changes:

»  We proposed to implement a more proportionate approach for the securitisation
of NPEs by proposing the use of a non-refundable purchase price discount
(NRPPD) for NPEs in the risk retention requirements for NPE securitisations.

 We proposed to allow a change in retainer or a transfer of the retained interest in
the event of the retainer's insolvency.

« With regards to the sole purpose test, we proposed a consideration of whether
the entity has a business strategy and payment capacity consistent with a
broader business enterprise; and the members of the management body have
the necessary experience to enable the entity to pursue the established business
strategy, as well as adequate corporate governance arrangements.

*  We sought to clarify the certain instances where resecuritisations are permitted
and where a retainer shall retain the net economic interest in relation to
each of the respective transaction levels, consistent with the purpose of risk
retention restrictions. We also specified certain instances that do not amount
to resecuritisations for risk retention purposes, such as, contiguous tranches
and fully supported ABCP programmes (which are not considered to be
resecuritisations for the purposes of Article 8 of the UK SR). We also provided
further clarity on the treatment of risk retention for resecuritisations where the
originator acts as the retainer in the underlying securitisation.

« We proposed to extend the scope of the cash collateralisation exemption from only
credit institutions to all Capital Requirements Regulation (CRR) and Solvency Il firms.

» We also sought to provide further clarity on additional criteria to ‘cherry picking’. We
included an exception (which was set out in recital 11 of the EU SR) that the rules
should not restrict the ability of originators or sponsors to select assets which
have a higher risk profile compared to other asset classes on the balance sheet
of the originator, as long as that NRPPD of the higher risk profile asset is clearly
communicated to investors or potential investors. We also proposed to specify
what ‘comparable assets’ mean for this purpose and produced guidance to the
effect that, in assessing compliance, the originators compliance with its internal
policies procedures and controls to prevent ‘cherry picking', should be considered.

We asked:

Question 5: Do you agree with our proposed approach to risk retention for
non-performing exposures (NPE)?
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5.3

5.4

5.5

Question 6: Do you agree with our proposals around the insolvency of
the retainer?

Question 7: Do you agree with our proposals for the sole purpose test?

Question 8: Do you agree with our proposals for risk retention in
resecuritisations?

Question 9: Do you agree with our proposals to exempt more firms from
cash collateralisation of the retention piece?

Question 10: Do you agree with our proposals for comparability of assets
on the balance sheet and ‘cherry picking' inrisk retention?

Question 11:  Isthere anything else associated with our proposals onrisk
retention that you would like to raise?

Feedback

Generally, feedback on our proposed changes to our rules on NPE securitisation and

risk retention was positive. Some technical points not addressed directly in CP23/17
were noted in some responses. We outline the changes we have made to accommodate
these comments below.

As detailed in Chapter 3, we have also reflected in our final rules two EU recitals relevant
to risk retention. Firstly, we introduced Recital 1 to the pre-2019 Risk Retention RTS
(Commission Delegated Regulation (EU) 625/2014), now included in Article 16 of the
European Commission's Commission Delegated Regulation (EU) 2023/2175, which
covers the fulfilment of the risk retention requirement in securitisations of own liabilities.
Secondly, we have sought to reflect Recital 7 of the same delegated regulation, which
prohibits the selling or hedging of the retained economic interest in order to permit the
hedging of retained interest in limited circumstances.

NPE securitisations

Respondents were generally supportive of our proposal to introduce the use of a NRPPD
for NPEs in the risk retention requirements for NPE securitisation.

Our response:

Our final rules reflect the proposals set outin CP23/17 in relation to the
calculation of risk retention for NPE securitisations.
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5.6

5.7

5.8

5.9

5.10

Insolvency of the retainer and other exceptions to
restrictions on the transfer of a retainer

Three respondents expressed support for our proposals relating to the insolvency of the
retainer. One respondent pointed to the additional certainty it provides for institutional
investors who may otherwise have been forced into selling securitisation positions to
ensure continued compliance.

However, two respondents called for further exceptions to our rules and suggested, like
the EU RRRTS 2023, we should provide for a change in the retainer ‘where the retainer,
for legal reasons beyond its control and beyond the control of its shareholders, [the existing
retainer] is unable to continue acting as a retainer’. The respondents noted that, since this
language is not reflected in our rules, cross-border compliance issues may arise

for sell-side parties with a mixture of UK and non-UK originators and for institutional
investors. They also enquired about the potential to use our powers of modification
and disapplication under the DAR or the waiver powers available to us under section
138BA of FSMA.

Two respondents also requested a further expansion of the circumstances in which
areplacement of the risk retainer is permitted to ensure that there is appropriate
alignment of interests with investors. The respondents specifically referred to certain
circumstances such as business restructuring, takeovers and acquisitions, or the
reorganisation of a risk retainer entity or its group. The respondents note many of these
changes would have been unforeseeable at the time of the securitisation.

One respondent also noted that divergences in risk retention requirements between
the EU and the UK affect the circumstances in which retention on a consolidated basis is
possible and the practical relevance of the provision relating to a change in the retainer
in that context.

Our response:

Having considered this feedback, the FCA alongside the PRA has decided
not to change the proposals in CP23/17 relating to the waivers section in
paragraph 3.11 above.

Further changes or clarification in relation to the circumstances in which
a change of retainer is permitted would require policy consideration

and applicable governance and procedural requirements to be followed.
However, comments in this regard may inform future policy development.

Sole purpose test

Two respondents expressed support for the approach we have taken to the 'sole
purpose’ test in our rules, however, they both suggested better alignment of drafting
between the FCA and the PRA rules in this regard.
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Our response:

As indicated in our consultation, we will continue to monitor market
practice in this area and consider whether we need to add further
specificity to the sole purpose test in future or take other action. The
alignment of our drafting approach with the PRA addresses specific
concerns about potential divergence.

Risk retention in relation to resecuritisation

5.11 One respondent requested clarification that there is no need for two levels of risk
retention in relation to certain ABCP programmes as referred to in our draft rules SECN
5.10.1R(3).

Our response:

We note that SECN 5.10.1R(3) of our draft rules, which is now SECN
5.17.1R(3) of our final rules, already provides the clarification that has been
sought by the respondent, stating: ‘A fully supported ABCP programme,
which meets the requirements of SECN 7.3 is not a resecuritisation for
the purposes of SECN 5. Therefore, the FCA, alongside the PRA, have
decided to include the proposed specifications on risk retention for
resecuritisations in the final rules without further changes.

Exemption from cash collateralisation for synthetic/
contingent form of retention

5.12  Onerespondent supported our amendments to cash collateralisation requirements.

However, one respondent expressed concern about the limited geographical scope
of the definitions of the terms 'CRR firm'and 'UK Solvency Il firm'and propose that
the impact of this change may potentially be limited. The respondent emphasised
the exemption will only apply to the relevant UK-authorised firms, and likewise, the
equivalent EU regime is limited in application to EU firms only.

Our response:

Having considered this feedback, the FCA and PRA, have decided to
reflect the changes proposed in CP23/17 to the exemption from the
cash collateralisation requirements for synthetic / contingent retention in
the final rules. The FCA and the PRA note that the geographical scope of
the definitions of the terms 'CRR firm’ and 'UK Solvency Il firm' for these
purposes is in keeping with the approach to other risk retention rules.
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5.13

5.14

5.15

Additional criteria on ‘cherry picking’

One respondent agreed with our proposals for comparability of assets on the balance
sheet. Another respondent, while not addressing our changes directly, drew attention
to other market practices in the context of certain transactions, that mitigate the risk of
‘cherry-picking’ of the weakest assets for inclusion in securitisations by originators.

Our response:

Having considered the feedback, the FCA and PRA, have decided to
include the changes proposed in CP23/17 in our final rules.

Recitals relevant to risk retention

In line with the broader approach to recitals detailed above in Chapter 3, we have
decided to reflect, where relevant, the wording of certain recitals to the EU SR or
associated RTS in our rules:

» We have included wording on the securitisation of own liabilities to align with
Recital 1 to the pre-2019 EU CRRrisk retention RTS and the automatic satisfaction
of risk retention in the context of securitisations of own-issued debt instruments,
including covered bonds. We also note that in the EU RRRTS 2023, the wording in
Recital 1 has been elevated to an operating provision.

« Separately from the recitals mentioned explicitly in responses, we have decided to
add wording to our rules which clarifies the prohibition of the hedging of material
net interest in our risk retention requirements, which aligns with Recital 7 of the
EURRRTS 2023. In doing so, we confirm to institutional investors that hedging
in these circumstances is permitted, as it does not compromise the alignment
of interest. The specific wording, we have sought to reflect in our rules is as
follows: 'Hedging should, however, also be allowed where it is undertaken prior
to the securitisation as a legitimate and prudent element of credit granting or
risk management and does not create a differentiation for the retainer’s benefit
between the credit risk of the retained securitisation positions or exposures and
the securitisation positions or exposures transferred to investors’.

Other areas of feedback

We received a number of other comments on risk retention. These mostly did not focus
on the specific policy changes proposed in CP23/17. However, they may inform our
policy development in the future. We summarise other feedback received below:

« Two respondents pointed to potential ambiguity surrounding the time of
‘origination’ and called for clarification regarding the time(s) at which ‘origination’
can be deemed to have occurred. One pointed to aligning our rules with wording
included in the EU RRRTS 2023. Another respondent suggested, instead, that it
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might be helpful to provide non-exhaustive examples of the time of origination in
different contexts.

« Onerespondent asked for a change to the rules to permit L-shaped risk retention.

e Tworespondents requested clarification on how to interpret 'nominal value' of a
securitised exposure in the context of our risk retention requirements in specific
contexts.

« Tworespondents wanted clarification on the circumstances in which randomly
selected portfolios of exposures need to be replenished to adhere to risk retention
requirements.

« Onerespondent asked for further provisions permitting the synthetic excess
spread to count towards the risk retention requirement.

« Onerespondent noted uncertainty as to whether an NPE asset servicer could act
as an eligible risk retainer, as is the case in the EU, but so far not in the UK (and that
a transfer of the retention to replacement servicers be permitted).

« Onerespondentindicated that a risk retention of 5% may be too low in a particular
context.

e Onerespondent called for acknowledgement that the requirement (in what was
previously SECN 5.2 .9R) where the originator has 'established’ the securitisation
cannot be satisfied and therefore should not apply.
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6.1

Chapter 6

Other measures

In CP23/17, we proposed a number of policy changes and clarifications to enhance our
rules, titled ‘'other measures’. The main ones were:

We proposed to limit expressly the application of our rules to entities, including
manufacturers, established in the UK. This was done to provide greater clarity
about the geographical scope of some key provisions, particularly in the case

of so-called 'geographically mixed' scenarios where some, but not all, of the
manufacturers of a securitisation are established in the UK.

We proposed to replace references in our rules to Euros with references to Sterling,
except where currencies appear in templates; they will be amended at a later stage
when the templates are considered in our second consultation.

In our proposed rules, we defined references to ‘established in the United Kingdom'
so that ‘established’ means an entity which is constituted under UK law with a head
office, or, if it has a registered office, that office is in the UK. This is to align with the
defined terms used in the SR 2024.

We clarified that a securitisation that meets all STS criteria need only be notified to
us if the originator/sponsor wishes to obtain the STS label.

With regards to homogeneity, we proposed some amendments similar to

those the European Banking Authority (EBA) proposed inits Draft RTS on the
homogeneity of the underlying exposures in STS securitisation under Articles
20(14), 24(21) and 26b(13) of Regulation (EU) 2017/2402, as amended by
Regulation (EU) 2021/557.

Additionally, we clarified that where no homogeneity criteria are relevant for a
particular securitisation, no homogeneity conditions should apply. A provision

was added to make clear that underlying exposures may include corporate bonds
for homogeneity purposes, provided that they are not listed on a trading venue.
We also clarified in most cases the rules will not allow mixed pools of buy-to-let
mortgages and owner-occupier mortgages to be deemed homogenous.

With regards to credit granting, we considered Recital 14 of the UK SR as an
operative provision and so have expressly added it to our rules governing credit
granting requirements.

We proposed to disapply section 138D(2) to a contravention of our due diligence
rules made under our general rule-making power. While considering our consumer
protection objective, we recognise that securitisation market participants are
largely wholesale entities, many of which would be authorised persons. So, any
actions for damages by a private person (which excludes authorised persons)
otherwise arising under section 138D(2) would likely have limited impact.

For the purposes of our rules, we had not identified the need for any further
transitional provisions.

We proposed to make consequential amendments to the Enforcement Guide (EG)
and the Decision Procedure and Penalties Manual (DEPP).
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6.2

We asked:

Question 12: Do you agree with our proposals for the scope of our rules in
geographically mixed scenarios?

Question 13: Do you agree with our proposed amendments to currency
references?

Question 14: Do you agree with our proposed definition of ‘established in the
United Kingdom'?

Question 15: Do you agree with our proposals to clarify aspects of simple,
transparent, and standardised (STS) notifications and
homogeneity?

Question 16: Do you agree with our proposals for resecuritisations and credit
granting?

Question 17:  Are there any matters relating to transitional provisions that
you would like to raise?

Question 18:  Are there any other matters relating to our rules that you would
like to raise?

Geographical scope

Two respondents welcomed our efforts to define the scope of the rules more clearly.
One of these indicated that it was 'crucial’ that we establish that our rules do not apply
beyond the UK and suggested we needed to clarify that our rules do not have extra-
territorial reach.

Our response:

As outlined in CP23/17 we have aimed to provide greater clarity about
the geographical scope of our key provisions. Following the feedback
received, we have added text to the necessary chapters of our rules to
clarify where our rules only apply to entities that are 'established in the
United Kingdom'. This change has not been made in chapters applicable
to investors, as institutional investors are authorised persons. We will
continue to monitor the impact of this rule.
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6.3

6.4

6.5

6.6

6.7

6.8

Currency adjustments

One respondent agreed with our proposed amendments.

Our response:

We have decided to include the changes proposed in CP23/17 in our final
rules.

References to ‘established in the UK’

One respondent supported our approach to defining ‘established in the UK". However,
another respondent suggested we needed to clarify that our rules do not have extra-
territorial reach. They had concerns that the draft rules may not state clearly enough
that SECN only applies to entities established in the UK.

We did not receive any objections to the definition of ‘established in the UK.

Our response:

As described in our response to the feedback on geographical scope
(see 6.2) we have aimed to provide further clarity in line with the feedback
received. We have decided to include the changes proposed in CP23/17
in the final rules.

STS notification

We received no feedback on this measure; therefore, we have decided to include the
proposed specification in our final rules.

Homogeneity

One respondent supported our proposals to expand the scope and clarify the criteria for
mixed pools of assets to be consistent with the STS designation. The same respondent
welcomed the similarity of our approach to that of the EBA in treating certain corporate
loans as being homogeneous with loans to individuals provided that they follow a similar
underwriting approach and have similar servicing procedures.

The respondent also expressed positive support for the similarity of our procedures with
regards to cash receivables, and the fact that servicing procedures are now considered
homogeneous irrespective of whether loans are held in a SSPE or whether they remain
on the originators' balance sheet. The respondent also agreed with the clarification that
underlying exposures may include corporate bonds for homogeneity purposes.
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6.9

6.10

6.11

6.12

6.13

Our response:

We have decided to include the changes proposedin CP23/17 in the final
rules.

Resecuritisation and Waivers

In CP23/17, we proposed to replicate the ban on resecuritisation from Article 8 of the UK
SR through restrictions on manufacturers and investors covered by our rules.

Article 8(2) currently gives regulators the power to grant permission for resecuritisation
to an entity under their respective supervision as specified in Article 8(3). As we noted
in CP23/17, we are unable to grant ourselves such a power via our own rules. However,
we may grant a permission for a resecuritisation, waive our rules relating to the ban or
otherwise allow a resecuritisation, as we consider appropriate, using our waiver powers
(e.g., section 138A of FSMA).

We have also made additions to risk retention rules to clarify what can be considered a
resecuritisation for risk retention purposes (see Chapter 5). One respondent agreed with
our proposals for resecuritisations, and we received no further feedback in relation to
this proposal.

Our response:

Our final rules replicate our proposals in CP23/17 with some clarificatory
changes. The basic position for our rules is a ban on resecuritisation, that
is, a securitisation cannot contain securitisation positions as underlying
exposures. Our final rules apply to manufacturers subject to our rules and
to institutional investors authorised by us.

However, manufacturers subject to our rules can apply to us for a waiver of
the ban in order to manufacture a securitisation containing securitisation
positions as underlying exposures. Similarly, an institutional investor
covered by our rules can apply to us for a waiver to allow it toinvestin a
securitisation containing securitisation positions as underlying exposures.

Credit granting

Recital 14 of the UK SR states that credit granting criteria need not be met with respect
to trade receivables not originated in the form of aloan. We consider this recital an
operative provision and so we expressly added it to our rules governing credit granting
requirementsin CP23/17.

While there were no direct comments on our preservation of Recital 14, one respondent
made other comments on our credit granting standards. Firstly, there was a comment
on the drafting of SECN 8.1.1 of the FCA draft rules not including the same carve-

out for PRA-authorised persons as what we have included in SECN 4.1.1 and 5.1.1. The
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respondent pointed out that the SR 2024 prohibits the FCA from making rules that apply
to PRA-authorised firms in this part of our rules. The respondent asked that we include
an equivalent carve-outin our rules.

The same respondent also called for the removal of references to 'sponsor’ from our credit
granting standards. They argue that the inclusion of 'sponsors’ alongside ‘originators' and
‘original lenders’ conflicts with the definition of 'sponsor’ in the UK SR, where itis not cast
as a credit granting entity, and it also conflicts with investor due diligence requirements on
credit granting standards that must be verified prior to investing.

One respondent called for an amendment to our credit granting standards to facilitate
NPE securitisations along the lines of changes made in the EU. The respondent argued
this would make the application of our credit granting standards more proportionate for
NPE loans.

Our response:

In response to the feedback received, we have included a carve-out for
PRA-authorised persons in SECN 8.1.1 and we have also introduced it to
SECN6.1.1.

Comments in relation to the removal of references to 'sponsor’ and
changes to facilitate NPE securitisations were helpful, but not reflected in
our final rules. They may inform our policy development in the future.

Disapplication of section 138D

This change did not attract comments from respondents to our consultation, therefore
we will include the proposed specification in our final rules.

Enforcement

We did not receive any feedback on our proposed conseqguential amendments to the EG
and the DEPP.

Our EG contained high-level descriptions of the UK SR and the enforcement powers
available under them and it also signposted our DEPP, where our detailed policy
considerations behind the use of those powers were contained.

As these relevant enforcement powers are now set out in SR 2024, we have made
consequential amendments in EG and DEPP to refer to the new regulations. The EG
chapter is being amended as part of the overall EG review on which a consultation
(CP24/2: Our Enforcement Guide and publicising enforcement investigations—a new
approach) was published. The result is a consolidated reference to SR 2024 to reduce
duplication with DEPP. We have updated regulatory references in DEPP and included
express references to its application to SR 2024. The underlying detailed policy approach
to these powers will remain unchanged.
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DEPP changes are included in this policy statement (see Annex F of our rules in
Appendix 1).

Transitional Provisions

At the time of CP23/17, we did not identify the need for transitional provisions beyond
those set out in the then Near-final Statutory Instrument. Nevertheless, we asked
whether market participants wished to raise any matters relating to transitional provisions.

Three respondents expressed concerns about the lack of transitional provisions in our
rules, despite the limited policy changes presented in CP23/17.

One respondent highlighted that the detailed analysis on some securitisations may
hinge on very specific drafting details or depend on EU non-legislative material and
recitals no longer reflected in our rules, and so bringing transactions into line with
the new framework may represent a greater challenge than we had envisaged. The
respondent suggested that even minor changes may necessitate further analysis to
determine whether a securitisation remains compliant.

One respondent called for transitional provisions with optionality (i.e., a choice between
pre- or post-implementation securitisations) down to a rule-by-rule, transaction-
by-transaction level to provide maximum flexibility, or a statement of FCA/PRA
commitment to a proportionate approach to enforcement.

Another respondent echoed calls for transitional or 'grandfathering’ provisions to ensure
that existing securitisations continue to be compliant with regulations.

A third respondent expressed concern about the potential impact from the lack of
transitional provisions specifically for originators, original lenders and sponsors, or
institutional investors investing in securitisations executed under the EU SR or the UK SR
following the UK's departure from the EU. They call for targeted transitional provisions,
rather than a blanket grandfathering approach.

Our response:

Having considered the feedback, we have decided to include further
transitional provisions in our final rules. We have opted for an approach
which generally preserves the current treatment for securitisations
issued prior to the implementation of our new rules in relation to entities
covered by those rules. We consider that market participants should

be able to rely on the position which existed at the time the relevant
securitisation was issued, as described in the rules. A disadvantage of
this approach is that market participants will not have the benefit of the
changes we have made from the UK SR position. However, the changes
relate to requirements which apply mostly around issuance and so the
benefits would be more limited for pre-implementation securitisations.
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To have the benefit of our new rules, market participants may need to
update their existing transactions.

However, an exception to these transitional provisions has been added so
that the position regarding the transfer of responsibility under Article 5(5)
of the UK SR is not preserved in circumstances where FCA-authorised
institutional investors delegate due diligence to AIFMs who are not
authorised in the UK. The reason is that AIFMs who are not authorised

in the UK willno longer be institutional investors post-implementation

as noted above in 4.9. We anticipate that the implementation period
should give sufficient time for market participants to find a new managing
party or to shift the responsibility for compliance with the due diligence
requirement back to the UK institutional investor.

We consider that this approach to transitional provisions is in line with
respondents’ feedback. Additionally, this approach to transitional
provisions could make it easier to comply with our rules and make
requirements clear and simple. We believe that incorporating optionality
may have introduced excessive complexity to our transitional provisions.

In Chapter 7 we outline the implication of this approach on our initial CBA
proposedin CP23/17. Overall, we expect that it will reduce familiarisation
costs for market participants, as they will not have to make changes to
ensure the compliance of existing transactions with our new rules.

Consequential changes

While not noted in CP23/17, we have since identified a few more consequential changes
that are required to some Handbook chapters being COLL, FUNDS, MiFIDPRU, SYSC
and FEES. Most of the changes are minor and relate to updating the cross-references
to refer to SR 2024 provisions or to our Handbook instead of the previous legislation.

In other cases, minor technical corrections are also required to refer to an updated
terminology/glossary term. These changes are not material and merely consequential
from the SRF process.

We have incorporated a new rule which is similar to the cooperation requirement in PRIN
11 (relations with regulators), which will apply to securitisation activity covered by rules
made under the DAR. This will require those entities that are not otherwise subject

to PRIN 11 but are subject to the FCA's rules on securitisation to deal with the FCA in

an open and cooperative way. We consider that market participants would likely have
already expected that position to be the case.

Definition of ‘'non-ABCP securitisation’

One respondent addressed our addition of a definition of 'non-ABCP securitisation’. The
respondent argued the definition could cause complications for transactions funded by
both ABCP and by investors on their balance sheet, as these could be considered to be
both ABCP and non-ABCP transactions. Therefore, the current drafting would propose
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that a securitisation that has both ABCP and non-ABCP investors would be categorised
as a non-ABCP securitisation. This would imply that the non-ABCP requirements would
need to be met with respect to ABCP investors and could result in confusion as to what
the appropriate reporting templates are to be used.

Our response:

Our policy intention was to reduce the reporting burden for co-funded
transactions (i.e., funded by an ABCP program as well as directly by
investors), as they are currently required to comply with two sets

of reporting templates under our rules. However, we note that the
respondent considered that the inclusion of this definition may cause
unintentional conseqguences.

Therefore, following further consideration, we have decided to reverse
the addition of the 'non-ABCP" definition within our rules at this stage.
However, we continue to retain the phrase within our rules, but it currently
remains undefined. We will consider further alternative approaches to
how we can address the reporting of co-funded securitisations in a future
consultation.

Selling securitisations to retail clients

In CP 23/17, we had proposed to broadly preserve the provisions of the UK SR relating to
the sale of securitisations to retail clients. Those provisions set out the conditions under
which a sale to a retail client is possible and the requirement for the seller to ensure that
certain thresholds in relation to the retail client's portfolio are not exceeded. The seller
will base its calculation on the information provided by the retail client.

In our final instrument, we have specified our expectation, as guidance, that the retail
client must provide the seller with accurate information on the retail client’s financial
instrument portfolio, including any investments in securitisation positions.

Use of an FCA-registered TPV

We have clarified in our rules that when an originator, sponsor or SSPE use a TPV to
assess compliance of a securitisation with the STS criteria, they must check that such
TPVisregistered by us.

Other areas of feedback

We received a number of other comments. These are largely clarificatory in nature.
These mostly did not focus on the specific policy changes proposed in CP23/17.
However, they may inform our policy development in the future. We summarise other
feedback received below:
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e We received technical comments on our rules relating to requirements on SRs.

« Tworespondents requested that we clarify which requirements apply to
manufacturers of securitisations only if they are involved in a securitisation.

« Tworespondents requested clarification or a policy change to the requirements
for correlation trading. One of these respondents also mentioned tranched index
transactions in this context.

« Onerespondent encouraged us to review the definition of SSPE and checking
whether our requirements for SSPEs are appropriate for synthetic securitisations.
This respondent also requested clarification of the treatment of securitisations
which (i) neither meet the definition of a 'synthetic securitisation' nor the
definition of a 'traditional securitisation’ or (ii) combine features of both 'synthetic
securitisations’ and 'traditional securitisations’.

« Sixrespondents requested the recognition in the UK, for different purposes, of
requirements in other jurisdictions that are equivalent to certain rules replacing
provisions of the UK SR. One respondent asked for a recalibration of the
transparency requirements where the investor base is off-shore and either does
not require information in a prescribed format, or requires information in a format
different to that which is required by UK investors.

e Inthe context of transparency and reporting obligations, two respondents sought
further clarification on the time when certain information first has to be made
available.

« Onerespondent requested certain amendments to the transparency
requirements for ABCP.

« Onerespondent suggested removing the requirement on manufacturers,
applicable in certain circumstances, to make available a transaction summary.

« Fourrespondents addressed the issue of confidentiality in relation to transparency
requirements. Notably, there were requests for us to reconsider the interaction
between contractual confidentiality and our rules and some called for the
expansion of the scope of confidentiality requirements to relevant laws applicable
in other jurisdictions.

« Onerespondent called for us to make it possible for managed CLOs to achieve
STS status.

« Tworespondents requested that we consider including synthetic securitisations in
the STS regime.

« Onerespondent noted two circumstances in which further clarification on the
restrictions on resecuritisation would be useful:

= where the holder of a securitisation position purchases partial credit protection
for a securitisation position on a tranched basis, and;

= where an originator seeks to purchase additional credit protection for part of its
existing retained positions.
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Chapter 7
Cost benefit analysis (CBA)

In CP23/17, in line with the requirements set out in section 138l of the Financial Services
Act 2012, we presented market participants with a CBA on our proposed rules relating to
securitisation and the impact of their implementation. The analysis was based on our own
qualitative assessment of the identified costs and benefits of the proposed rules, as well
as a quantification of the identified costs where it was reasonably practicable to do so.

We received one response that directly commented on the analysis in the CBA. The
respondent found it helpful that we acknowledged the familiarisation costs and the need
forinternal reviews that may result from the recast regulatory framework. However, they
also stated that the costs involved should not be underestimated as market participants
would need more time to familiarise themselves and adapt to the changes, especially
given the lack of uniformity between the FCA and PRA drafting of the rules, (addressed
more fully above in Chapter 3) and cited the complexity of the task at hand.

We have taken measures to address these concerns:

e« The FCA and PRA have worked to align our drafting more closely. This should
reduce some additional familiarisation costs.

 We have also provided a 6-month implementation period after the publication of
this policy statement.

Given our changes enhance the coherence of the overall regulatory framework,
we expect that this will offset costs we may have potentially underestimated in our
consultation.

We have also considered further how the policy changes introduced in this policy
statement impact our CBA in CP23/17. The most significant of the changes is our
approach to transitional provisions, for pre-implementation securitisations.

We acknowledge the changes we have introduced could result in a loss of benefits that
the policy package proposed in CP23/17 introduced, such as a more proportionate
approach to our rules, removal of the barriers to the issuance of NPE securitisations
and other clarificatory measures introduced to provide a clearer framework within
which the market can operate. However, we consider that these losses of benefits are
more limited in relation to pre-implementation securitisations than in relation to post-
implementation securitisations as there is less scope for market participants to take
advantage of the changed requirements.

We also consider that our changes in approach to transitional provisions will ensure

the vast majority of market participants do not have to reconsider securitisation
transactions completed ahead of the implementation of our changes to ensure ongoing
compliance with our rules. We expect that this will significantly reduce familiarisation
costs for market participants, as they will not have to make changes to ensure the
compliance of existing transactions with our new rules.
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Further, we consider the policy changes as a whole are likely to reduce compliance

costs for firms by clarifying the applicable requirements or providing for slightly more
proportionate treatment. Additionally, the revised implementation date of our rules is now
6-months after the publication of this policy statement, which allows market participants
additional time to consider the final policy package outlined in this policy statement.

Therefore, we consider that the CBA consulted upon remains appropriate.
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Annex 1

List of respondents

We are obliged to include a list of the names of respondents to our consultation who
have consented to the publication of their name. That list is as follows (excluding the two
late respondents):

A joint response from the Association for Financial Markets in Europe, UK Finance
and the Commercial Real Estate Finance Council Europe
Alternative Investment Management Association

Baillie Gifford

European DataWarehouse Ltd

Internal Association of Credit Portfolio Managers

Legal & General Investment Management

Lloyds Banking Group

Loan Market Association

Managed Funds Association

PGGM Investments

SecRep Limited

Shawbrook Bank Limited
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Securitisation Sourcebook (SECN) 2024 -
Derivation and Changes Table

Securitisation Sourcebook (SECN) 2024 - Derivation and

Changes Table
Source of Handbook Policy change/HSD'/
provision Reference Subject matter other comment
Art 2(7) UK SR Glossary Definition Transferredto SR 2024 with no
of 'ABCP changes. Cross-referred tointhe FCA
programme’ Handbook
Art 2(8) UK SR Glossary Definition of Transferred to SR 2024 with no
'ABCP transaction’ | changes. Cross-referredtointhe
FCA Handbook
Glossary Glossary Definition of Amendment to the FCA Handbook to
‘client money’ add new paragraph 2D which applies
to SECN
Glossary Glossary Definition of Amendment to the FCA Handbook
‘client money to clarify that paragraph 3 applies to
rules’ SECN
Glossary Glossary Definition of 'CRR | Amendment to the FCA Handbook to

firm'

add new paragraph 2 for the purposes
of SECN which cross-references the
definitionin article 4(1)(2A) of UK CRR

Art 2(17)UKSR | Glossary Definition of 'early | Transferred to the FCA Handbook
amortisation with no changes
provision'
Reg 2(1) of SI Glossary Definition of Transferred to SR 2024 with policy
2018/1288 ‘establishedinthe | changes made by HMT —please refer
United Kingdom' to paragraph 6.1 of CP23/17 for more
details.
Cross-referred tointhe FCA
Handbook
N/A Glossary Definitionof 'FCA | Thisis a new definition added to the
investment firm'’ FCA Handbook cross-references
definition from UK CRR
1 "HSD" means handbook style drafting. The term is used to denote instances where retained EU law has been transferred to the handbook with

minor drafting changes that do not amount to a change in policy.
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Source of Handbook Policy change/HSD'/

provision Reference Subject matter other comment

Art 2(18) UKSR | Glossary Definition of 'First | Transferredto the FCA Handbook
loss tranche'’ with no changes

Art 2(21) UKSR | Glossary Definition of 'Fully | Transferredto the FCA Handbook
supported ABCP with no changes
programme’

Art 2(22) UKSR | Glossary Definition of 'Fully | Transferredto the FCA Handbook
supported ABCP with no changes
transaction’

Art 2(12) UKSR | Glossary Definition of Transferred to SR 2024 with policy
‘Institutional changes made by HMT —please
investor' refer to 4.7 of The Securitisation

Regulations 2023 Policy Note for
more details

Art 2(11) UKSR | Glossary Definition of Transferred to SR 2024 with minor
‘Investor’ drafting changes made by HMT. No

policy change intended.
Cross-referred tointhe FCA
Handbook

Art 2(14) UKSR | Glossary Definition of Transferred to the FCA Handbook
‘Liquidity facility’ with no changes

Glossary Glossary Definition of Amendment to the FCA Handbook
‘mixed financial to clarify that paragraph 1 excludes
holding company' | SECN and new paragraph 2 applies to

SECN.

Paragraph 2 cross-references the
definition in regulation 1(2) of the
Financial Conglomerates and Other
Financial Groups Regulations 2004

Glossary Glossary Definition of Amendment to the FCA Handbook
‘network’ to clarify that paragraph 1 excludes

SECN and new paragraph 2 inserts a
new definition applicable to SECN

N/A Glossary Definition of New definition added to the FCA
‘Non-performing | Handbook which cross-refers to the
exposure' definition from the UK CRR

N/A Glossary Definition of 'NPE' | Thisis a new definition added to the

FCA Handbook
Regulation (EU) | Glossary Definition of Thisis a new definition added to

2021/557

‘Non-refundable
purchase price
discount’

the FCA Handbook. Note: this is not
atransfer of assimilated law, but a
provision of post-IPCD material that is
being adopted.
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Regulation (EU) | Glossary Definition of 'NPE | Thisis a new definition added to
2021/557 securitisations' the FCA Handbook. Note: this is not
a transfer of assimilated law, but a
provision of post-IPCD material that is
being adopted.
Art 2(12)(c) UK Glossary Definition of Amendment to the FCA Handbook
SR ‘occupational to clarify that paragraph 1 excludes
pension scheme’ | SECN and new paragraph 2 which
cross-refersto SR 2024 applies to
SECN.
The UK SR definition was transferred
to SR 2024 such that the concept of
occupational pension scheme was
separated from the fund manager of
that scheme.
Art 2(20) UKSR | Glossary Definition of Transferred to SR 2024 with no
‘Original lender’ changes. Cross-referred to inthe FCA
Handbook
Art 2(3) UK SR Glossary Definition of The UK SR definition was transferred
‘originator’ to SR 2024 with no changes.
Amendment to FCA Handbook to
clarify that:
1. new paragraph 1 which cross
refers to SR 2024 excludes MIPRU;
2. paragraph 2 applies to MIPRU; and
3. paragraph 3 is deleted
Glossary Glossary Definition of 'over | Amendment to FCA Handbook to
collateralisation’ add new paragraph 2 which applies to
SECN
Art 1(1) of Glossary Definition of This is a new definition added to the
Retained EU ‘Reporting entity’ | FCA Handbook
law version of
Commission
Delegated
Regulation (EU)
2020/1224
Art 2(4) UK SR Glossary Definition of Transferred to FCA Handbook with no
‘Resecuritisation’ | changes
Glossary Glossary Definition of retail | Amendment to FCA handbook to

client’

clarify that paragraph 1 applies to
SECN
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provision Reference Subject matter other comment
Art 2(15)UKSR | Glossary Definition of Transferred to the FCA Handbook
‘Revolving with no changes
exposure’
Art 2(16) UKSR | Glossary Definition of Transferred to the FCA Handbook
‘Revolving with no changes
securitisation’
N/A Glossary Definition of This is a new definition added to the
'SECN' FCA Handbook
Art 2(1) UKSR Glossary Definition of The UK SR definition was transferred
'securitisation’ to SR2024 with drafting changes. No
policy change was intended.
Amendment to the FCA Handbook to
clarify that:
1. inparagraph 1, the cross
reference to paragraph 3 should be
paragraph 4, and
2. paragraph 4isamendedto
include SECN and to update the
cross-reference to SR 2024
Art 2(19) UKSR | Glossary Definition of The UK SR definition was transferred
'securitisation to SR 2024 with no changes.
position’ Amendment to FCA Handbook to
clarify that:
1. paragraph 2is deleted, and
2. new paragraph 3 is added which
cross-refers to SR 2024
Glossary Glossary Definition of Thisis a new definition added to the
‘Securitisation FCA Handbook
Regulations 2024
Art 2(23) UKSR | Glossary Definition of The UK SR definition was transferred
'securitisation to SR 2024 with minor drafting
repository’ changes.
Amendment to the FCA Handbook to
apply to SECN and cross-refer to SR
2024
Art 2(2) UK SR Glossary Definition of The UK SR definition was transferred
'securitisation to SR 2024 with no changes.
spe.cial purpose Amendment to the FCA Handbook
entity to add new paragraph 3 which cross-
references to SR 2024
Art 2(13) UKSR | Glossary Definition of Transferred to the FCA Handbook
‘Servicer' with no changes
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provision Reference Subject matter other comment
Art 2(5) UK SR Glossary Definition of The UK SR definition was transferred
'sponsor’ SR 2024 with drafting changes. No
policy change intended
Amendment to FCA Handbook to
add paragraph 4 and cross-refer to SR
2024
N/A Glossary Definition of This is a new definition added to the
'SSPE' FCA Handbook
N/A Glossary Definition of 'STS | Thisis a new definitioninthe FCA
criteria’ Handbook
Art 27(1) UKSR | Glossary Definition of 'STS | Transferredto FCA Handbook from
notification’ Art 27(1) UK SR with HSD changes
—please refer to paragraph 6.6 of
CP23/17 for more details
N/A Glossary Definition of 'STS | Thisis a new definitionin reg 3(1) of
securitisation’ the Sec Reg 2024
Art 2(10) UKSR | Glossary Definition Transferred to FCA Handbook with no
of 'synthetic changes
securitisation’
N/A Glossary Definition of 'third | Thisis a new definitioninreg 3(1) of
party verifier' the Sec Reg 2024
Glossary Glossary Definition of New definition added to SR2024
traderepository’ | Amendment to the FCA Handbook to
add new paragraph 2 to cross-refer
SR 2024
Art 2(9) UK SR Glossary Definition of Amendment to the FCA Handbook to
‘traditional add new para 1 which transfers UK SR
securitisation’ definition with no changes
Art 2(6) UK SR Glossary Definition of The UK SR definition was transferred
‘tranche’ to SR 2024 with no changes.
Amendment to the FCA Handbook to
add new paragraph 3 to cross-refer to
SR 2024
Art 2(A1)—Art Not applicable | Various Not transferred
2(A10) UK SR definitions
N/A SECN 1.1.3R GEN General Certain provisions of GEN inthe FCA
Principles Handbook have been applied to SECN
entities. This is to ensure that certain
general provisions, for example, those
dealing with the Handbook Glossary
apply to SECN entities.
N/A SECN 1.1.4G GEN General Provision confirms that for authorised
Principles persons, GEN applies as usual
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provision Reference Subject matter other comment

N/A SECN 1.1.5R PRIN Principles for | Policy change. Please refer to Chapter
Businesses 6 — Consequential changes - of the

PS for further details.

N/A SECN2.1.1G Scope of Policy change. Guidance added
application of the | to clarify the scope of application.
requirements Please see Chapter 6 —Geographical
forthe STS scope —of the PS for further details.
securitisations

Article 19 UKSR | SECN 2.2.1R Requirements Transferred to FCA Handbook with
for a securitisation | HSD changes.
to be considered
STS

Article 20UK SR | SECN 2.2.2R Simplicity Transferred to FCA Handbook with

to SECN requirements HSD changes.
2.2.14R

Article 21 UKSR | SECN 2.2.15R | Standardisation Transferred to FCA Handbook with

to SECN requirements HSD changes.
2.2.24R

Article 22 UKSR | SECN 2.2.25R | Transparency Transferred to FCA Handbook with

to SECN requirements HSD changes

2.2.29R Policy change. Please refer to
Chapter 4 —Due diligence —of the
PS for further details. Introduction
of the concept of "commitment to
invest” to accommodate for private
securitisations where the concept of
“pricing” does not always apply.

Article 23 UKSR | SECN 2.3.1R STS Criteria: Transferred to FCA Handbook with
Simple, HSD changes.
transparent and
standardised
ABCP
securitisation

Article 24 UKSR | SECN 2.3.2R Transaction-level | Transferred to FCA Handbook with

to SECN requirements HSD changes.

2.3.22R Policy change. Please refer to
Chapter 4 —Due diligence — of the
PS for further details. Introduction
of the concept of ‘commitment to
invest'to accommodate for private
securitisations where 'pricing’ does
not always apply.

Article 25 UKSR | SECN 2.3.23R | Sponsor ofan Transferred to FCA Handbook with

to SECN ABCP programme | HSD changes.
2.3.29R
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provision Reference Subject matter other comment
Article 26 UKSR | SECN 2.3.30R | Programme-level | Transferredto FCA Handbook with
to SECN requirements HSD changes.
2.3.37R
Retained EU SECN 2.4 STS criteria: Transferred to FCA Handbook with
law version of Homogeneity HSD changes.
Commission of underlying Policy change. Please refer to
Delegated exposures Chapter 6 — Other measures - of
Regulation (EU) the PS for further detail. Thisis to
2019/1851 specify circumstances where loans
to certain corporates can be treated
as homogeneous with loans to
individuals. Please refer to Chapter
6 of CP 23/17 for further policy
clarifications.
Article 27 UKSR | SECN 2.5 STS notification Transferred to FCA Handbook with
HSD changes.
Additional clarification. Please refer
to Chapter 6 of CP23/17 for further
detail.
Article 27 UKSR | SECN 2.5.2 STS notification Conforming change to SR 2024. SR
R(1) are registered by the FCA.
Article 27 UKSR | SECN 2.5.2 STS notification Policy change. Please refer to Chapter
R(2) 6 —Use of an FCA registered TPV —of
the PS. It clarifies thatif a TPV is used,
that TPV must be registered with the
FCA.
Retained EU SECN 2.6 Informationtobe | HSD and correction of the title which
law version of includedin the does not apply to the SSPE.
Commission STS notification
Delegated by the originator,
Regulation (EU) sponsor and the
2020/1226 SSPE
Retained EU SECN 2.6.3G Informationtobe | Policy change. This a clarification
law version of includedinthe that references to ‘pricing’in the
Commission STS notification STS notification must be read to
Delegated by the originator, also include ‘original commitment to
Regulation (EU) sponsor and the invest' to accommodate for private
2020/1226 SSPE securitisations.
Retained EU SECN 2.7 Templates for STS | Transferred to FCA Handbook with no
law version of notifications changes.

Commission
Delegated
Regulation (EU)
2020/1227
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provision Reference Subject matter other comment
Article 3UK SR SECN 3 Selling Transferred to FCA Handbook with
securitisation neither policy change nor any HSD
positions toretail | amendments. We understand that
clients market participants generally operate
satisfactorily within the current
provision, although we plan to keep
the provision under review and may
consider changes to it at a later stage.
However, we have made currency
adjustments: Please refer to Chapter
6 of CP23/17 for further detail.
Article 3UK SR SECN 3.1.1G Selling Policy change. Please see Chapter 6
securitisation —Geographical scope — of the PS for
positions toretail | further details.
clients
Article 4 UK SR N/A Reqguirements for | Transferredto SR 2024 with policy
SSPEs changes. Please see paragraph 5.5
of Explanatory Memorandum to
the Securitisation (Amendment)
Regulations 2024 for further details.
Article 5 UK SR N/A Due diligence Transferred to the SR 2024 for
reguirementsin occupational pensions schemes
relation to OPS only. Please see paragraph 5.7
of Explanatory Memorandum to
the Securitisation (Amendment)
Regulations 2024 for further details.
Article 5 UK SR SECN 4.1.1G Scope of Policy change. Please see Chapter 6
application of —Geographical scope — of the PS for
the due diligence | further details.
requirements
Article 5(1) UK SECN4.2.1R Due diligence Transferred to FCA Handbook
SR requirements with policy change. Please refer to
before holding Chapter 4 —Due diligence - of the
a securitisation PS for further details. We specify
position the information that is required to
be received by institutional investors
wheninvestingin both domestic and
overseas securitisations.
Article 5(1) UK SECN 4.2.1R Due diligence Transferred to FCA Handbook with
SR Tablelines 4,6 | requirements policy change. Please refer to Chapter
and 7 before holding 4 for further details. Introduction

a securitisation
position

of the concept of ‘commitment to
invest' to accommodate for private
securitisations where 'pricing’ does
not always apply. And differentiation
between primary and secondary
market.
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Source of Handbook Policy change/HSD'/

provision Reference Subject matter other comment

Article 5(1) UK SECN4.2.1R Due diligence Policy change. Conforming change

SR Tableline 7 requirements to SR 2024. This cross refers to
before holding notifications by qualifying EU
a securitisation securitisations.
position

Article 5(3) UK SECN 4.2.2R Due diligence Transferred to FCA Handbook.

SR requiremen.ts Conforming change to SR 2024. This
before holding is to accommodate for overseas STS
a selc.ur|t|sat|on securitisations which is referred to in
position 4.2.2(1)(d).

Article 5(3) UK SECN 4.2.3R Due diligence Transferred to FCA Handbook with

SR requirements policy change. See Chapter 4 —-STS
before holding securitisation - of the PS for further
a securitisation details. Clarification that responsibility
position of institutional investors to comply

with due diligence is not affected by
the use of a TPV transferred from
Article 27(2) paragraph 1 of the UK SR.

Article 5(2) UK SECN 4.3 Requirements Transferred to FCA Handbook with

SR for sponsors to HSD changes.
undertake due
diligence

Article 5(4) UK SECN 4.4 Due diligence Transferred to FCA Handbook

SR requirements with HSD changes and changes
while holding a highlighted below.
securitisation
position

Article 5(4) UK SECN 4.4.2R Due diligence Transferred to FCA Handbook with

SR requirements policy change. Please refer to Chapter
while holding a 6 —Resecuritisation and waivers — of
securitisation the PS for further details.
position

Article 5(5) UK SECN 4.5 Institutional Transferred to FCA Handbook with

SR investor policy change. Please refer to Chapter
delegation 4 - Delegation of due diligence

requirement —of the PS for further
details.

N/A SECN5.1.1G Scope of Policy change. Guidance added
application of to clarify the scope of application.
therisk retention | Please see Chapter 6 — Geographical
requirements scope —of the PS for further details.

Article 6(1) UK SECN Requirement to Transferred to FCA Handbook with no

SR 5.2.1R-SECN retain a material changes.

5.2.5R net economic

interest of not less
than 5%.
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Source of Handbook Policy change/HSD'/
provision Reference Subject matter other comment
Article 6(2) UK SECN 5.2.6R Selection of Transferred to FCA Handbook with no
SR assets changes.
Recital 11, EUSR | 5.2.7R Selection of Policy change. Included recital 11 of

assets the EU SR to allow originators and

sponsors to select assets which as a
whole have a higher risk profile.

Article 6(3) UK SECN5.2.8 List describing Transferred to FCA Handbook with no
SR R(1) what qualifies changes.

as a retention

of a material net

economic interest

of not less than

5%
N/A SECN5.2.8 Calculation Policy change. See Chapter 5

R(2) of the risk of the CP and Chapter 5 —NPE

retention for NPE | securitisation—of the PS for further

securitisations details.
Article 6(4) UK SECN5.29R Risk retention Transferred to FCA Handbook with no
SR requirements changes.

if originator

or sponsor

securitises

exposures from

one or more

creditinstitutions,

investment firms

or other financial

institutions

included in scope

of supervision on

a consolidated

basis
Article 6(5) UK SECN 5.2.10R | Exceptionto Transferred to FCA Handbook with no
SR risk retention changes.

requirement

for securitised

exposures which

are guaranteed
Article 6(6) UK SECN5.2.11R | Exceptionto Transferred to FCA Handbook with no
SR risk retention changes.

requirement
forindexed
transactions
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Source of
provision

Handbook
Reference

Subject matter

Policy change/HSD'/
other comment

Article 3(1)
Commission
Delegated
Regulation (EU)
625/2014 (2014
Reqguirements’)

SECN5.3.1R

Implications of
requirement that
retained material
net economic
interest must not
be split amongst
different types of
retainers

Transferred to FCA Handbook with no
changes.

Article 3(2) 2014
Requirements

SECN5.3.2R

Proratarisk
retention

if multiple
originators
fulfilling risk
retention
requirement

Transferred to FCA Handbook with no
changes.

Article 3(3) 2014
Reqguirements

SECN5.3.3R

Pro rata risk
retention if
multiple original
lenders fulfilling
risk retention
requirement

Transferred to FCA Handbook with no
changes.

Article 3(4) 2014
Requirements

SECN 5.3.4R

Conditions
meaning the
retention
requirement may
be fulfilled in full by
a single originator
or original lender

Transferred to FCA Handbook with no
changes.

Article 5(5) 2014
Requirements

SECN5.3.5R

Requirements if
multiple sponsors
fulfil the retention
requirement

Transferred to FCA Handbook with no
changes.

N/A

SECN5.3.6R

Matters to
consider when
assessingwhether
an entity has

been established
or operates for
the sole purpose
of securitising
exposures

Please refer to Chapter 5 - Sole
purpose test - of the PS for the detail
of the policy change.

Article 4 2014
Requirements

SECN5.4.1R

Conditions to

be metfora
synthetic or
contingent form
of retention to be
allowed

Transferred to FCA Handbook. Please
refer to Chapter 5 - Exemption from
cash collateralisation for synthetic/
contingent form of retention - of the
PS for the detail of the policy change .
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Source of
provision

Handbook
Reference

Subject matter

Policy change/HSD'/
other comment

Article 52014
Reqguirements

SECN5.5.1R

Methods of
complying with
requirement to
retain not less
than 5 % of the
nominal value
of each of the
tranches

Transferred to FCA Handbook with no
changes.

Article 6 2014
Requirements

SECN5.6.1R

When retention

of originator's
interest of not less
than 5% of the
nominal value of
each of

the securitised
exposures is
considered
fulfilled

Transferred to FCA Handbook with no
changes.

Article 7 2014
Reqguirements

SECN5.7.1R

Retention of
randomly selected
exposures
equivalent to not
less than 5% of
the nominal value
of the securitised
exposures

Transferred to FCA Handbook with
HSD changes.

Article 8 2014
Requirements

SECN5.8.1R

The retention
of the firstloss
tranche

Transferred to FCA Handbook with no
changes

Article 9 2014
Requirements

SECN5.9.1R

Retention of
afirstloss
exposure of not
less than 5% of
every securitised
exposure

Transferred to FCA Handbook with no
changes.

N/A

SECN5.10R

Application of
the retention
options on NPE
securitisations

Policy change. Please refer to Chapter
5 - NPE securitisation - of the PS for
the detail of the policy change.

Article 102014
Requirements

SECN5.11.1R

Measurement
of the level of
retention

Transferred to FCA Handbook with no
changes.
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Source of Handbook Policy change/HSD'/
provision Reference Subject matter other comment
Article 11 2014 SECN Measurement Transferred to FCA Handbook with no
Reqguirements 511A1R of retention for changes.
exposuresinthe
form of drawn and
undrawn amounts
of credit
facilities
Article 12 SECN5.12 Prohibition of Policy change. Please refer to
Commission hedging or selling | Chapter 5 of the CP for the detall
Delegated the retained of the policy changes. We have
Regulation (EU) interest included the possibility to transfer the
2023/2175 retention in the event of the retainer's
insolvency. Note: thisis not a transfer
of assimilated law, but a provision
of post-IPCD material that is being
adopted.
Recital 7 of SECN5.12.1R | Derogationto Policy change. Please see Chapter 5—
Commission the prohibition Recitals relevant to risk retention — of
Delegated of the hedging the PS for further details. Note: this is
Regulation (EU) of material net not a transfer of assimilated law, but a
2023/2175 interest provision of post-IPCD material that is
being adopted.
Article 13 2014 SECN5.13.1R | Exemptionsin Transferred to FCA Handbook with no
Requirements accordance with changes.
Article 6(6) UK SR
Article 14 2014 SECN5.14 Retentionona Transferred to FCA Handbook with no
Requirements consolidated basis | changes.
Article SECN5.15 Arrangements Policy change. Please refer to
10(2) 2014 or embedded Chapter 5 of the CP for the detail of
Reguirements mechanisms the policy change.
Recital 12014 SECN 5.16 Risk retention in Policy change. Please see Chapter 5 -
Requirements securitisation of Recitals relevant to risk retention — of
own liabilities the PS for further details.
Article 2(3) 2014 | SECN 5.17 Retention Policy change. Please refer to
Requirements requirement on Chapter 5 —Risk retentionin relation
resecuritisations to resecuritisation of the PS for the
detail of the policy change .
Article 18(1) of SECN5.18.1R | Selection of New provision inserted to FCA

Commission
Delegated
Regulation (EU)
2023/2175

assets

Handbook. Note: this is not a transfer
of assimilated law, but a provision

of post-IPCD material that is being
adopted
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Source of Handbook Policy change/HSD'/
provision Reference Subject matter other comment
Article 18(2) of | SECN 5.18.2G | Selection of Policy change. Guidance to clarify
Commission assets that originator's compliance with
Delegated its internal policies, procedures and
regulation (EU) controls must be taken into account
2023/2175 when assessing against cherry
picking. Note: thisis not a transfer
of assimilated law, but a provision
of post-IPCD material that is being
adopted
Article 22 2014 SECN 5.19 Disclosure of Transferred to the FCA Handbook
Requirements thelevel of the with policy change. Please refer to
commitment to Chapter 5 of the CP for the detail of
maintain a net the policy change
economic interest
N/A SECN6.1.1G Scope of Policy change. Please see Chapter 6
application of —Geographical scope — of the PS for
the disclosure further details.
requirements
Article 7(1) UK SECN6.2.2R Transparency Policy change. Please refer to Chapter
SR requirements 4 for further details. Introduction
for originators, of the concept of ‘commitment to
sponsors and invest' to accommodate for private
SSPEs securitisations where "pricing” does
not always apply.
Article 7(1) UK SECN6.2.5R Transparency Transferred to FCA Handbook with
SR requirements HSD changes
for originators,
sponsors and
SSPEs
N/A SECN 6.2.6G Transparency Clarification that the confidentiality
requirements of the information would not prevent
for originators, the FCA to request and process such
sponsors and information.
SSPEs
Article 7(2) UK SECN 6.3 Designation Transferred to FCA Handbook with
SR relating to HSD changes.
securitisation
repository
N/A SECN 7.1.1G Scope of Policy change. Please see Chapter 6
application —Geographical scope — of the PS for
of thebanon further details.
resecuritisation
Article 8(1)—(3) | SECN 7.2 Requirements Policy change. Please refer to Chapter
UK SR onbanon 6 —waiver and resecuritisation — of

resecuritisation

the PS for the detail of the policy
change
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Source of Handbook Policy change/HSD'/

provision Reference Subject matter other comment

Article 8(4) UK SECN 7.3 Fully supported Transferred to FCA Handbook with no

SR ABCP changes.
programme not a
resecuritisation

Article 9 UK SR SECN 8 Requirementson | Transferred to FCA Handbook with no
credit granting changes.

N/A SECN8.1.1G Scope of Policy change. Please see Chapter 6
application of the | —Geographical scope —of the PS for
credit granting further details.

Criteria

Article 9 UK SR SECN 8.2 Requirement on Transferred to FCA Handbook with

andrecital 14 credit granting policy change. Please refer to Chapter

EUSR 6 — credit granting criteria—of the PS

for further details.

Article 9 UK SR SECN 8.3 Verification Transferred to FCA Handbook with no
arrangements changes.

N/A SECN9.1.1G Scope of Policy change. Please see Chapter 6
application of the | —Geographical scope —of the PS for
requirements on further details.

SR

Article 10(4) UK | SECN9.2 Securitisation Transferred to FCA Handbook with

SR repository HSD changes.
registration
conditions

Article 17(1) UK | SECN 9.3 Requirement for Transferred to FCA Handbook with

SR securitisation HSD changes.
repositories
to collect
and maintain
securitisation
details

Article 10(5) UK | SECN 9.4 Format of Transferred to FCA Handbook with

SR and

Retained EU
law version of
Commission
Implementing
Regulation (EU)
2020/1228

applications for
registration as

a securitisation
repository or for
extension of a
registration of a
trade repository

HSD changes.
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Source of Handbook Policy change/HSD'/
provision Reference Subject matter other comment
Retained EU SECN9.5 Operational Transferred to FCA Handbook with
law version of standards for HSD changes.
Commission data collection,
Delegated aggregation,
Regulation (EU) comparison,
2020/1229 access and
verification of
completeness
and consistency
by securitisation
repositories
Retained EU SECN 9.6 Details of the Transferred to FCA Handbook with
law version of application for HSD changes.
Commission registration of
Delegated a securitisation
Regulation (EU) repository and
2020/1230 the details of
the simplified
application for
an extension of
registration of a
trade repository
Retained EU SECN 10 Requirements Transferred to FCA Handbook with
law version of on third party HSD changes.
Commission verifiers
Delegated
Regulation (EU)
2019/885
Not applicable SECN 10.1.1G | Scope of Policy change. Please see Chapter 6
application of —Geographical scope —of the PS for
Chapter 10 further details.
Retained EU SECN 11 Information and Transferred to FCA Handbook with
law version of the details of a HSD changes.
Commission securitisation,
Delegated which the
Regulation (EU) originator,
2020/1224 sponsor and
SSPE must make
available
Not applicable SECN 11.1.1G | Scope of Policy change. Please see Chapter 6
application of — Geographical scope —of the PS for
Chapter 11 further details.
Retained EU SECN 12 Format and Transferred to FCA Handbook with

law version of
Commission
Delegated
Regulation (EU)
2020/1225

standardised
templates for
making available
the information
and details of a
securitisation

HSD changes.
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Source of Handbook Policy change/HSD'/

provision Reference Subject matter other comment

N/A SECN 12.1.1G | Scope of Policy change. Please see Chapter 6
application of — Geographical scope — of the PS for
Chapter 12 further details.

N/A SECN 13 Waivers Policy change Please see Chapter 3 -

Waivers —of the PS for further details.

Art 43 UK SR SECN 14.2 Transitional For pre-2019 securitisations: some

provisions provisions were transferred to

SR2024 from Art 43 UK SR and some
were transferred to FCA Handbook
with HSD changes only

For pre-revocation securitisations:
Policy change. Please see Chapter 6 -
Transitional provisions — of the PS for
further details.
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Annex 3

Abbreviations used in this paper

Abbreviation Description

ABCP Asset-back Commercial Paper

AIFM Alternative Investment Fund Manager
CBA Cost Benefit Analysis

CLO Collateralised Loan Obligation

COLL Collective Investment Schemes Sourcebook
Ccp Consultation Paper

CRR Capital Requirements Regulation

DAR Designated Activities Regime

DEPP Decision Procedure and Penalties Manual
EBA European Banking Authority

EG Enforcement Guide

ESG Environmental, Social and Governance
EU European Union

EURRRTS 2023  EU Risk Retention Technical Standards 2023
EU SR EU Securitisation Regulation

FCA Financial Conduct Authority

FEES FEES Manual

FSMA Financial Services and Markets Act 2000
FSMA 2023 Financial Services and Markets Act 2023
FUND FUND Investment Sourcebook
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Abbreviation

Description

HM Treasury His Majesty’'s Treasury

HSD Handbook Style-Drafting

MIFIDPRU Prudential Sourcebook for MiFID Investment Firms
NPE Non-performing Exposure

NRPPD Non-refundable Purchase Price Discount

OPS Occupational Pension Scheme

PRA Prudential Regulation Authority

PRIN Principles for Businesses

PS Policy Statement

RTS Regulatory Technical Standards

SICGO Secondary International Competitiveness and Growth
SECN Securitisation Sourcebook

SR Securitisation Repository

SR 2024 Securitisation Regulations 2024

SRF Smarter Regulatory Framework

SSPE Securitisation Special Purpose Entity

STS Simple, Transparent and Standardised

SYSC Senior Management Arrangements, Systems and Controls
TPV Third Party Verifier

UK United Kingdom

UK SR UK Securitisation Regulation

58



Financial Conduct Authority
Policy Statement

All our publications are available to download from www.fca.org.uk.

Request an alternative format

Please complete this form if you require this content in an alternative format.

Or call 020 7066 6087

:Z Sign up for our news and publications alerts
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SECURITISATION (SMARTER REGULATORY FRAMEWORK AND
CONSEQUENTIAL AMENDMENTS) INSTRUMENT 2024

Powers exercised

A The Financial Conduct Authority (“the FCA”) makes this instrument! in the exercise
of the powers and related provisions in or under:

Q) the following sections of the Financial Services and Markets Act 2000 (“the
Act”):

@) section 137A (The FCA’s general rules);

(b) section 137T (General supplementary powers);

(©) section 138D (Actions for damages); and

(d) section 139A (Power of the FCA to give guidance).

(2)  the following provisions of the Securitisation Regulations 2024

@ regulation 5 (FCA rules);

(b) regulation 6 (Power of FCA to give directions);

(©) regulation 15 (Application for registration);

(d) regulation 22 (Power of FCA to make rules in relation to securitisation
repositories;

(e) regulation 26 (Application for registration to provide a third party
verification service); and

)] regulation 34 (Due-diligence requirements of small registered UK
AIFMs as institutional investors).

B. The rule-making powers listed in (1) and (2)(a), (d) and (f) above are specified for the
purposes of section 138G(2) (Rule-making instruments) of the 2000 Act.

Commencement

C. This instrument comes into force on 1 November 2024.

Amendments to the Handbook

D. The modules of the FCA’s Handbook of rules and guidance listed in column (1)

below are amended in accordance with the Annexes to this instrument listed in
column (2).

1) @)

Glossary of definitions Annex A

! The material in this instrument is in part adapted from Crown © and database right material re-used and
adapted under the Open Government Licence (www.nationalarchives.gov.uk/doc/open-government-
licence/version/3/). The instrument also includes material adapted from the European Institutions © European
Union, 1998-2019 and re-used and adapted under the terms of the Commission Decision 2011/833/EU.

The material in this instrument is in part adapted from the European Institutions © European Union, 1998-2024
and re-used and adapted under the terms of the Commission Decision 2011/833/EU.


www.nationalarchives.gov.uk/doc/open-government

FCA 2024/18

1) )

Senior Management Arrangements, Systems and Controls Annex B
sourcebook (SYSC)

General Provisions sourcebook (GEN) Annex C
Fees manual (FEES) Annex D
Prudential sourcebook for MiFID Investment Firms Annex E
(MIFIDPRU)

Decision Procedures and Penalties manual (DEPP) Annex F
Collective Investment Schemes sourcebook (COLL) Annex G
Investment Funds sourcebook (FUND) Annex H

Making the Securitisation sourcebook (SECN)

E. The FCA makes the rules, gives the guidance and makes the directions in Annex | to
this instrument.

F. The Securitisation sourcebook (SECN) is added to the Specialist Sourcebooks block
within the Handbook, immediately after the Regulated Covered Bonds sourcebook
(RCB).

Notes

G. In the Annexes to this instrument, the notes (indicated by “Note:” or “Editor’s note:”)
are included for readers’ convenience, but do not form part of the legislative text.

Citation

H. This instrument may be cited as the Securitisation (Smarter Regulatory Framework
and Consequential Amendments) Instrument 2024.

l. The sourcebook in Annex I to this instrument may be cited as the Securitisation
sourcebook (SECN).

By order of the Board
[date]
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Annex A

Amendments to the Glossary of definitions

In this Annex, underlining indicates new text and striking through indicates deleted text,
unless otherwise stated.

Insert the following new definitions in the appropriate alphabetical position. The text is not

underlined.
ABCP
programme
ABCP transaction

early
amortisation
provision

established in the
United Kingdom

FCA investment
firm

first loss tranche

fully supported
ABCP
programme

fully supported
ABCP transaction

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

a contractual clause in a securitisation of revolving exposures or a
revolving securitisation which requires, on the occurrence of defined
events, investors’ securitisation positions to be redeemed before the
originally stated maturity of those positions.

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

(in SECN) has the meaning given in Article 4(1)(2AB) of the UK CRR.

the most subordinated tranche in a securitisation that is the first tranche to
bear losses incurred on the securitised exposures and thereby provides
protection to the second loss and, where relevant, higher-ranking
tranches.

(in SECN) means an ABCP programme that its sponsor directly and fully
supports by providing to the securitisation special purpose entity one or
more liquidity facilities covering at least all of the following:

@) all liquidity and credit risks of the ABCP programme;
(b) any material dilution risks of the exposures being securitised; and

(©) any other ABCP transaction-level and ABCP programme-level
costs if necessary to guarantee to the investor the full payment of
any amount under the asset-backed commercial paper.

(in SECN) means an ABCP transaction supported by a liquidity facility, at
transaction level or at ABCP programme level, that covers at least all of
the following:

@) all liquidity and credit risks of the ABCP transaction;

(b) any material dilution risks of the exposures being securitised in the
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institutional
investor

investor
liquidity facility
non-performing
exposure

non-refundable
purchase price
discount

NPE

NPE
securitisation

original lender
reporting entity
resecuritisation

revolving
exposure

revolving
securitisation

SECN

Securitisation

Regulations 2024

servicer

FCA 2024/18

ABCP transaction; and

(©) any other ABCP transaction-level and ABCP programme-level
costs if necessary to guarantee to the investor the full payment of
any amount under the asset-backed commercial paper.

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

the securitisation position arising from a contractual agreement to provide
funding to ensure timeliness of cash flows to investors.

an exposure that meets any of the conditions set out in Article 47a(3) of
the UK CRR.

means the difference between the outstanding balance of the exposures in
the underlying pool and the price at which those exposures are sold by the
originator to the SSPE, where neither the originator nor the original
lender are reimbursed for that difference.

non-performing exposure.

a securitisation backed by a pool of non-performing exposures, the
nominal value of which makes up not less than 90% of the entire pool’s
nominal value at the time of origination and at any later time where assets
are added to or removed from the underlying pool due to replenishment or
restructuring.

has the meaning in regulation 3(1) of the Securitisation Regulations 2024.
the entity designated in accordance with the SECN 6.3.1R(1).

a securitisation where at least one of the underlying exposures is a
securitisation position.

an exposure whereby borrowers’ outstanding balances are permitted to
fluctuate based on their decisions to borrow and repay, up to an agreed
limit.

a securitisation where the securitisation structure itself revolves by
exposures being added to or removed from the pool of exposures
irrespective of whether the exposures revolve or not.

the Securitisation sourcebook.

the Securitisation Regulations 2024 (SI 2024/102).

an entity that manages a pool of purchased receivables or the underlying
credit exposures on a day-to-day basis.
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STS criteria 1) in relation to securitisations that are not ABCP transactions or
ABCP programmes, SECN 2.2.2R to SECN 2.2.29R.

(2) in relation to ABCP transactions, SECN 2.3.2R to SECN 2.3.22R.

(3) in relation to ABCP programmes, SECN 2.3.30R to SECN
2.3.37R.

STS notification means a notification to the FCA made in accordance with SECN 2.5.
STS securitisation has the meaning in regulation 3(1) of the Securitisation Regulations 2024.

synthetic a securitisation where the transfer of risk is achieved by the use of credit
securitisation derivatives or guarantees, and the exposures being securitised remain
exposures of the originator.

Amend the following definitions as shown.

client money
(2C)

(2D) (in SECN) subiject to the client money rules, money of any
currency that a firm treats as client money in accordance with the
client money rules.

client money rules

(3)  (in SECN, CASS 3, CASS 6, CASS 7, CASS
7A, COBS and FEES) CASS 7.10 to CASS 7.19.

CRR firm (1) (for the purposes of SYSC) a UK bank, building society, and a
UK designated investment firm.

(2) (in SECN) has the meaning given in Article 4(1)(2A) of the UK

CRR.
mixed financial (1) (other than in SECN) a parent undertaking, other than a
holding company regulated entity, which meets the following conditions:
(c)
(i)

(2) (in SECN) has the meaning given in regulation 1(2) of the
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pension scheme

originator

& (1)

(-1)
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Financial Conglomerates and Other Financial Groups
Requlations 2004.

(other than in SECN) a firm:

(iv)
(in SECN) the larger structure, which is:

(a) aimed at cooperation and to which any person or any
other entity, regardless of its legal form, whether
established in the United Kingdom or in a third country,
that is empowered by applicable law to carry out statutory
audits of annual financial statements or consolidated
financial statements insofar as required under applicable
law, belongs; and

(b)  clearly aimed at profit or cost-sharing or shares common
ownership, control or management, common quality-
control policies and procedures, a common business
strategy, the use of a common brand name or a significant
part of professional resources.

(other than in SECN) a scheme specified in article Article 3(1) of
the Regulated Activities Order (Interpretation)} which is, in
summary, a pension scheme established for the purpose of
providing benefits to people with service in employments of a
prescribed description.

(in SECN) has the meaning in paragraph (c) of the definition of
institutional investor in requlation 3(1) of the Securitisation
Regulations 2024.

(other than in MIPRU) has the meaning in requlation 3(1) of the

1)

@)

Securitisation Requlations 2024.

(in MIPRU) in relation to a securitisation within the meaning of
paragraph (2) of the definition of securitisation) either of the
following:
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over
collateralisation

retail client

securitisation

securitisation
position

securitisation
repository

1)

(2)

(3)

1)

(4)

(2)
(3

FCA 2024/18
(b) purchascs a third party’s cxposures for its own account
[Note-article 4(1)(13) of the UK-CRR] [deleted]
(in SECN) means any form of credit enhancement by virtue of

which underlying exposures are posted in a value which is higher
than the value of the securitisation positions.

(in SECN and other than in relation to the provision of basic
advice on stakeholder products or to credit-related regulated
activities) in accordance with COBS 3.4.1R, a client who is
neither a professional client or an eligible counterparty; or

(other than in SECN and in relation to the provision of basic
advice on a stakeholder product and in accordance with article
52B of the RAO) any person who is advised by a firm on the
merits of opening or buying a stakeholder product where the
advice is given in the course of a business carried on by that firm
and it is received by a person not acting in the course of a
business carried on by him; or

(other than in SECN and in relation to credit-related regulated
activity and regulated claims management activity) a customer.

(subject to (2) and (3 4)) a process by which assets are sold to a
bankruptcy-remote special purpose vehicle in return for
immediate cash payment and that vehicle raises the immediate
cash payment through the issue of debt securities in the form of
tradable notes or commercial paper.

(in FEES 4 Annex 16R Part 3, item J.3 and in SECN) has the

meaning in requlation 3(1) of the Securitisation Requlations
2024.

(in SECN) has the meaning in requlation 3(1) of the
Securitisation Regulations 2024.

(in FEES and in SECN) alegal-person-thatcentralhy-colectsand
maintains-therecords-of securitisations has the meaning in requlation 3(1)
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of the Securitisation Requlations 2024.

securitisation
special purpose

entity
()
3)
sponsor
©)
4

(©)

(in SECN) has the meaning in regulation 3(1) of the
Securitisation Requlations 2024.

(in SECN) has the meaning in regulation 3(1) of the
Securitisation Requlations 2024.

third party a person authorised in accordance with paragraph 28(1) of

verifier

ion has the meaning in requlation 3(1) of the

Securitisation Requlations 2024.

trade repository (1)

(2)
traditional (1)
securitisation

(2)

(in FEES) a legal person that centrally collects and maintains the
records of derivatives or securities financing transactions.

(in SECN) has the meaning in regulation 14(5) of the
Securitisation Requlations 2024.

a securitisation involving the transfer of the economic interest in
the exposures being securitised through the transfer of ownership
of those exposures from the originator to an SSPE or through
sub-participation by an SSPE, where the securities issued do not
represent payment obligations of the originator.

(for the purpose of MIPRU) a securitisation (within the meaning
of paragraph (2) of the definition of securitisation) involving the
economic transfer of the exposures being securitised to a
securitisation special purpose entity which issues securities; and
so that:

(@) this must be accomplished by the transfer of ownership
of the securitised exposures from the originator or
through sub-participation; and

(b) the securities issued do not represent payment
obligations of the originator.
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[Note: article Article 4(37) of the Banking Consolidation
Directive (Definitions)]

tranche

(@)

3) (in SECN) has the meaning in regulation 3(1) of the
Securitisation Regulations 2024.
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Annex B

Amendments to the Senior Management Arrangements, Systems and Control
sourcebook (SYSC)

In this Annex, underlining indicates new text and striking through indicates deleted text.

25 Senior managers and certification regime: Management responsibilities maps
and handover procedures and material

25 Examples of the business activities and functions of an SMCR firm
Annex 1

Business areas and Explanation
management functions

(12) Origination/syndication and | Origination and syndication include:
underwriting

(3) any transaction described in the each limb
of the Glossary definition of originator.
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Annex C

Amendments to General Provisions sourcebook (GEN)

In this Annex, underlining indicates new text.

Sch 4 Powers exercised
Sch 4.3 G
Sch4.3A G Power to make rules or to direct

The following additional powers and related provisions have been
exercised by the FCA in GEN to direct, require or specify:

Requlation 5 (FCA rules) of the Securitisation Regulations 2024

Requlation 6 (Power of FCA to give directions) of the Securitisation
Requlations 2024

Requlation 15 (Application for registration) of the Securitisation
Requlations 2024

Requlation 22 (Power of FCA to make rules in relation to securitisation
repositories) of the Securitisation Requlations 2024

Requlation 26 (Application for registration to provide third party
verification service) of the Securitisation Requlations 2024

Requlation 34 (Due-diligence requirements of small registered UK
AIFMs as institutional investors) of the Securitisation Requlations 2024
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Annex D

Amendments to the Fees manual (FEES)

In this Annex, underlining indicates new text and striking through indicates deleted text.

3 Application, Notification and Vetting Fees

3.2 Obligation to pay fees

Method of payment
3.25 G (1)

(@)

The appropriate authorisation or registration fee is an
integral part of an application for, or an application for a
variation of, a Part 4A permission or approver
permission, authorisation, registration or variation under
the Payment Services Regulations or the Electronic
Money Regulations, registration under article 8(1) of the
MCD Order, authorisation under regulation 7 of the DRS
Regulations or verification under regulation 8 of the DRS
Regulations or notification or registration under the
AIFMD UK regulation, registration or certification under
the CRA Regulation, registration or recognition under
EMIR or the Securities Financing Transactions
Regulation, or registration under the Seeuritisation
Regulation Securitisation Regulations 2024.

Table of application, notification, vetting and other fees payable to the FCA

3.2.7 R

Part 1A: Application, notification and vetting fees

(1) Fee payer

(2) Fee payable (£) by Due date
reference to the pricing

category in FEES 3 Annex

1AR.
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(e) Any Pricing category As specified in FEES 3
applicant applicable to the Annex 14R

making an application set out in

application set FEES 3 Annex 14R

outin FEES 3

Annex 14R -

Other FCA

application

fees:

(xi)an
application for
authorisation
registration as
a third party
verifier;

3 Annex Other FCA application fees
14R

Application type Pricing category in Due date
FEES 3 Annex 1AR

7 An application for 3 On the date the
abtherisation registration as application is made

a third party verifier
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Annex E
Amendments to the Prudential sourcebook for MiFID Investment Firms (MIFIDPRU)

In this Annex, underlining indicates new text and striking through indicates deleted text.

7 Governance and risk management

7.7 ICARA process: assessing and monitoring the adequacy of liquid assets

7.7.12 G  This table belongs to MIFIDPRU 7.7.11G.

Non-core liquid asset Haircut
Asset-backed securities eligible for ‘STS’ designation under the 25% -
Securitisation-Regulation Securitisation Requlations 2024, and 35%

backed by residential loans, personal loans, leases or commercial
loans for purposes other than commercial real estate development, or
comparable asset-backed securities regulated in a third country
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Annex F

Amendments to the Decision Procedure and Penalties manual (DEPP)

In this Annex, underlining indicates new text and striking through indicates deleted text.

2 Statutory notices and the allocation of decision making

2.5 Provision for certain categories of decision

Notices under other enactments

2.5.18 G  Some of the distinguishing features of notices given under enactments other
than the Act are as follows:

(8)

o lation { e bt .
Amendment)(EU-Exit)}Regulations) The Securitisation

Requlations 2024: where the FCA exercises its powers to refuse an
application for registration of a securitisation repository under
article-12 requlation 16, or to refuse an application made by a
securitisation repository to withdraw its registration under article
13a requlation 19(3), it must give a written notice in accordance
with article-13(6) requlation 20(5). In these circumstances, the
decision to give a written notice under article-13(6) requlation 20(5)
will be taken by FCA staff under executive procedures.

Where the FCA exercises its powers to withdraw the registration of
a securitisation repository on its own initiative under article-13a
requlation 19(1) or (2), it must give a written notice in accordance
with article-13(6)(b} requlation 20(5)(b). In these circumstances, the

decision to give a written notice under article-13(6)}{b)}-requlation
20(5)(b) will be taken by FCA staff under executive procedures.

Upon receipt of a written notice under article-13a requlation 20, the
securitisation repository may decide to seek a review or to refer the
matter to the Tribunal. If the securitisation repository decides to
seek a review of the decision set out in the article-13a requlation 20
notice, they can make representations to FCA staff under executive
procedures. If FCA staff under executive procedures decide to
maintain the original decision, the seeuritisation-repesitory
securitisation repository may refer the decision to do so to the
Fribunal Tribunal.
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2 Annex  Warning notices and decision notices under the Act and certain other

1 enactments
UK Description Handbook Decision
Securitisation reference maker
Regulations
Applicable for
decisions made
under the
Securitisation
Reqgulations 2018
(S1 2018/1288)
relating to things
done or omitted
before the main
commencement
day of the
Securitisation
Requlations 2024
(S1 2024/102)
1)(a) and ocidi .- .
20(H(a) temporary prohibition
relating-to-management
e I lati
Regulation when the FCA is proposing or RDC
19(1)(b) and deciding to publish a
20(1)(b) statement under regulation 7
Regulation when the FCA is proposing or RDC
19(1)(c) and deciding to impose a financial
20(1)(c) penalty under regulation 8
Regulatio ‘“’l'e.“.tl'e FCAs-propesing o Executive
19(}? (Edl)} and deellel_ g 9 |elulse A lati procedures
13
Lot I I . . .
20(by(e) authortsatton-of-a-third-party
Fieati ) | )
)
tllanlat.lts request-undet
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20(1)(h) cancel the authorisation of a

hirl oo

service-underregulation17
Paragraph 1 of when the FCA is proposing or RDC
Schedule 1 deciding to take action

against an individual by

exercising the disciplinary

powers conferred by section

66*, as applied by paragraph

1 of schedule 1
Paragraph 4 of when the FCA is proposing or RDC
Schedule 1 deciding to publish a

statement (under section 205),

impose a financial penalty

(under section 206), or

suspend a permission or

impose a restriction in

relation to the carrying on of

a regulated activity (under

section 206A) as applied by

paragraph 4 of schedule 1
Paragraph 6 of when the FCA is proposing or RDC
Schedule 1 deciding to require restitution

Securitisation Description Handbook Decision
Regulations 2024 reference maker
(S1 2024/102)

Regulation when the FCA is proposing Executive
43(1)(a) or deciding to refuse under procedures

requlation 27 an application

made under requlation 26
Regulation when the FCA is proposing Executive
43(1)(b) or deciding to withdraw the procedures

registration of a third-party

verification service under

requlation 31
Regulation where the FCA is proposing Executive
43(1)(c) or deciding to refuse an procedures

application to withdraw a
person’s registration to
provide a third-party
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verification service under
requlation 32

Regulation when the FCA is proposing RDC
43(1)(d) or deciding to impose a
temporary prohibition
relating to management
functions under requlation 37
Regulation when the FCA is proposing RDC
43(1)(e) or deciding to publish a
statement in respect of a
person under requlation 41
Regulation when the FCA is proposing RDC
43(1)(f) or deciding to impose a
financial penalty under
requlation 42
Paragraph 3 of when the FCA is proposing RDC
Schedule 1 or deciding to take action
against an individual by
exercising the disciplinary
powers conferred by section
66A(ac) of the Act as
amended by paragraph 3 of
Schedule 1
Paragraph 11 of when the FCA is proposing RDC
Schedule 1 or deciding to require
restitution
{Amendment) reference maker
QEU—.%Q{-)
Regeations
and-66(a)-of-the or-deciding-to-publish &
l |aele_ . statement-tindet |eg_ula_t|en 6
I%ep_ Osttores (.Eg of-the I.' ade “9995. HOFES
Exit) li.?gb'l ||aEI9IIS (EHI.E;;'P I%egullatl_ens as
regulation 15
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and-66(b)-of-the o deelielmg to-tmpese-a
! |aele_ . I|||a||e|a_ Hpenalty-under
I%ep_ OstoHes (.Eg |egula_t|en_ 68-of-the .I Fade
Exit) li..egb'l Ilauens Izepesl |t-e_ Fies(EU EI;'“E)I |
regulation15 regulation15
2 Annex  Supervisory notices
2
UK Description Handbook Decision
Securitisation reference maker
Regulations
Securitisation Description Handbook Decision
Regulations reference maker
2024 (Sl
2024/102)
Requlation 7(2) when the FCA is exercising Executive
its powers under requlation procedures
6(1) to give directions under
section 710 of the Act
imposing on a person or a
description of persons such
requirements as the FCA
considers appropriate in
relation to the carrying out of
activities specified under
regulation 4
Requlation 11(2) | when the FCA is exercising Executive
its powers under requlation procedures

10(3)(a) to remove a
transaction from the list of
simple transparent and
standardised securitisations
where the FCA does not
consider the securitisation to
be an STS securitisation
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Regulation 30(3) | when the FCA is exercising Executive
and 30(6)(a), (d) | its powers under regulation procedures
or (e) 29(1) to temporarily

withdraw authorisation,

under regulation 29(2)(a) to

revoke the temporary

withdrawal to provide a

third-party verification

service or under regulation

29(2)(b) to vary the period

for which a temporary

withdrawal has effect
Regulation 40(3) | when the FCA is exercising Executive
or (6)(a), (d) or its powers under regulation procedures
(e) 39(1) to impose a temporary

ban under regulation 39(2)(b)

to vary the period for which a

temporary ban has effect or

under regulation 39(2)(a) to

revoke a temporary ban to

provide simple transparent

and standardised

notifications

e L. hool ..
(Amendment) (EU reference maker
Exit)Regulations
. I | . .
Article-13(6)(a)-and AR Executive
13(11). (_a) e_I the ExereisigHs PO o DEPPB'%EQH'ES (see
Seeulltls_atlen refuse R ap_plleatlen c
Regulation as for |e_g|.st|a.t|en of 25-186(8))
amende_el By Seeu |_t|sat|e|| .
regulation-15 IEBGSFIEIGW H“de.' a “.ele
)
: zegulatllel_n as-amended

Aticle 13(6)(b)-and “l'e”.tl.'e I _g, S Executive
13(11). (.b) 9.' the EXEFEISHY Hs-powerto ngppleeedules (see
SectH '“S. ation “'“.'d'a“." the c
Regulation-as |eg|st_| a.t'e'.' o2 25:186(8))
amende_d By Seeu |_t|sat|en .
regulation-15 Fepo S'.EQW e'l' HS e".“'l'
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Penalties
Introduction
G

G  DEPP 6 includes the FCA4 s statement of policy with respect to the
imposition and amount of penalties under:

(1) Regqulation 9(1)(c) and (d) of the UK Securitisation Regulations; and

(2) Requlation 46(1)(c) and (d) of the Securitisation Regulations 2024.

The power to impose a suspension, restriction, condition, limitation or
disciplinary prohibition

Introduction

G  DEPP 6A sets out the FCA ’s statement of policy with respect to:

(3)

(4) the imposition of temporary prohibitions on management functions
under regulation 37 of the Securitisation Regulations 2024.
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(5) “disciplinary prohibition” refers to:

(a a temporary or permanent prohibition on an individual
holding an office or position involving responsibility for
taking decisions about the management of a MiFID
investment firm (under section 123A(2)(a) and (3) of the Act)
of,

(b)  atemporary prohibition on an individual directly or indirectly
acquiring or disposing of financial instruments on their own
account or the account of a third party; (under section
123A(2)(b) of the Act) e¥;

©) a temporary prohibition on an individual directly or indirectly
making a bid at an auction conducted by a recognised auction
platform, on their own account or the account of a third party
(under section 123A(2)(c) of the Act)-; or

(d)  atemporary prohibition of an individual that has contravened,
or has been knowingly concerned in the contravention of, a
relevant requirement (as defined by requlation 35 of the
Securitisation Requlations 2024).

Sch 3 Fees and other required payments

Sch32 G

The FCA’s power to impose financial penalties is contained in:

the UK Securitisation Regulations

the Securitisation Requlations 2024

Sch 4 Powers Exercised

Sch4.1 G

The following powers and related provisions in or under the Act have been
exercised by the FCA to make the statements of policy in DEPP:
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Section 395 (The Authority’s procedures) (including as applied by
paragraph 7 of Schedule 5 to the Payment Services Regulations, by article
24(2) of the MCD Order, regulation 44 of the Small and Medium Sized
Business (Credit Information) Regulations, by paragraph 4 of Schedule 7 of
the Payment Accounts Regulations ane-by, regulation 41 of the Small and
Medium Sized Business (Finance Platforms) Regulations and by paragraph
12(6) of Schedule 1 to the Securitisation Regulations 2024)

The following additional powers and related provisions have been
exercised by the FCA to make the statements of policy in DEPP:

Application of Part 26 of the Act (notices) of the UK Securitisation
Regulations

Requlation 46 (Statement of policy) of the Securitisation Requlations 2024

Paragraph 10 of Schedule 1 (Application of Part 11 of the Act (information
gathering and investigation)) of the Securitisation Requlations 2024

Paragraph 12 of Schedule 1 (Application of Part 26 of the Act (notices)) of
the Securitisation Requlations 2024
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Annex G

Amendments to the Collective Investment Schemes sourcebook (COLL)

In this Annex, underlining indicates new text and striking through indicates deleted text.

5 Investment and borrowing powers

5.2 General investment powers and limits for UCITS schemes

Investment in securitisation positions

52.17A R Where an authorised fund manager is exposed to a securitisation that does
not meet the requirements provided for in the-Seeuritisation-Regulation
SECN and, where applicable, the Securitisation Part of the PRA Rulebook,
it must, in the best interests of the investors in the relevant UCITS scheme,
act and take corrective action, if appropriate.

[Note: article Article 50a of the UCITS Directive]
5.2.17B G Article5 SECN 4 (Due diligence requirements ferinstitutional-investors) of

the-SecuritisationRegulation applies to authorised fund managers in
combination with COLL 5.2.17AR.
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Annex H

Amendments to the Investments Funds sourcebook (FUND)

In this Annex, underlining indicates new text and striking through indicates deleted text.

3.5

3.55

3.5.6

3.5.7

3.5.8

Requirements for alternative investment fund managers

Investment in securitisation positions

Corrective action

R

Where an AIFM is exposed to a securitisation that does not meet the
requirements provided for in the-Securitisation-Regulation SECN and
where applicable, the Securitisation Part of the PRA Rulebook, it must, in
the best interests of the investors in the relevant AlFs, act and take
corrective action, if appropriate.

[Note: article Article 17 of AIFMD]

G

ol y Lot laced the oridinal articl

of AIEMB-with-an-amendedprovision: FUND 3.5.4R and 3.5.5R originally
implemented artiele Article 17 of AIFMD, as-amended- which is now

replaced by provisions set out in SECN and the Securitisation Part of the
PRA Rulebook. The due diligence provisions that AIFMs must comply with
are set out in SECN 4, but transitional provisions may apply depending on
when the securitisation was issued (see FUND 3.5.8G and FUND 3.5.9G).

regulation- [deleted]

The relevant transitional provisions that apply in relation to certain
securitisations issued duringperiods before 1 January 2019—Fhey are set
out in articles 43(5) and 43(6) of the Securitisation Regulation SECN
14.2.1R and SECN 14.2.2R. Where the transitional provisions apply, they
have the effect that article 51 of the AIFMD level 2 regulation, concerning
requirements for retained interest, and the due-diligence requirements
provided for in Section 5 of that regulation, may continue to apply to

eligible securitisations, instead of article-5-of the-SeeuritisationRegulation
SECN 4.
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The transitional provisions that apply in relation to certain securitisations
issued between 1 January 2019 and 31 October 2024 are set out in SECN
14.3.1R. Article 5 (Due-diligence requirements for institutional investors)
of the Securitisation Regulation continues to apply to these securitisations
in combination with FUND 3.5.4R and FUND 3.5.5R.

Page 27 of 691



FCA 2024/18

Annex |
Securitisation sourcebook (SECN)

In this Annex, all the text is new and is not underlined.

1 Introduction
1.1 Application
1.11 G (1 The rules, guidance and directions in this sourcebook apply to:

@) Sponsors;

(b) originators;

(©) original lenders;
(d) SSPEs;

(e) body corporates applying to be registered as securitisation
repositories;

)] securitisation repositories;

(9) trade repositories;

(h)  sellers of securitisation positions;

M persons applying to be registered as third party verifiers;
() institutional investors; and

(K) retail clients.

(2)  Each chapter of SECN has its own application provision which
provides further details about who the requirements apply to.

1.1.2 G GEN does not apply in respect of the rules and guidance in SECN, except as
provided for in SECN 1.1.3R and SECN 1.1.4G.

1.1.3 R The rules and guidance in GEN 1.3, GEN 2.1, GEN 2.2.1R to GEN 2.2.16G
and GEN 2.2.18R to GEN 2.2.25G apply to the entities in SECN 1.1.1G(1) as
they apply to authorised persons, insofar as they do not already apply.

1.1.4 G (1) GEN applies in its entirety to rules in SECN 4 applying to sponsors
and institutional investors who are authorised persons, as these rules
were made under the general rule-making powers.

(@) GEN also applies in its entirety to rules in SECN 7 applying to
institutional investors who are authorised persons, as these rules
were made under the general rule-making powers.
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2.1.1

2.2
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2.2.2
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R The entities referred to in SECN 1.1.1G(1) must deal with the FCA in an
open and cooperative way.

Purpose

G The general purpose of this sourcebook is to impose requirements by way of
rules and directions and give guidance in relation to securitisation.

G The Securitisation Regulations 2024 restate some provisions of the
Securitisation Regulation, in some cases with modifications.

G This sourcebook should be read together with the Securitisation Regulations
2024 and the Securitisation Part of the PRA Rulebook.

Requirements on STS securitisations

Application

G The rules in this chapter apply to the person(s) who notify the FCA under
SECN 2.5. Some of the provisions in this chapter are also directly applicable
to any sponsors, originators, SSPEs or original lenders where relevant.

STS criteria: Simple, transparent and standardised non-ABCP
securitisation

R A securitisation which is not an ABCP programme or an ABCP transaction
must fulfil the following requirements to be considered an STS
securitisation:

(1)
(2)

©)

those in SECN 2.2.2R to SECN 2.2.29R; and

the FCA must have received an STS notification in respect of that
securitisation and the securitisation must appear on the list it
publishes under regulation 10(2) of the Securitisation Regulations
2024; and

the originator and sponsor involved in the securitisation must be
established in the United Kingdom.

Simplicity requirements

R (1)

()

Any SSPE must acquire title to the underlying exposures in a manner
enforceable against the seller or any other third party, whether
transfer of title is by means of:

@) true sale;

(b)  assignment; or

(©) another transfer with the same legal effect as (a) or (b).

If the seller becomes insolvent, the transfer of the title to the SSPE
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must not be subject to severe clawback provisions.

2.2.3 R For the purposes of SECN 2.2.2R(2), the following are severe clawback
provisions:

1) those allowing the seller’s liquidator to invalidate the sale of the
underlying exposures solely because it was concluded within a
certain period before the declaration of the seller’s insolvency;

2 provisions where the SSPE can prevent the invalidation referred to in
(1) only if it can prove it was unaware of the seller’s insolvency at the
time of sale.

2.2.4 R For the purposes of SECN 2.2.2R(1), if provisions of national insolvency
laws allow a liquidator or court to invalidate the sale of underlying exposures
in the following circumstances, such provisions are not severe clawback
provisions:

(1)  fraudulent transfers; or

2 unfair prejudice to creditors or transfers intended to improperly
favour particular creditors over others.

2.2.5 R If the seller is not the original lender, the transfer of the underlying
exposures to that seller by any of the means in SECN 2.2.2R(1) (whether
direct or through one or more intermediate steps) must meet the requirements
in SECN 2.2.1 to SECN 2.2.3.

2.2.6 R If the transfer of the underlying exposures is performed by assignment and
perfected after the transaction’s closing, the triggers to effect such perfection
must be set broadly enough to require perfection in all of the following
events:

1) severe deterioration in the seller’s credit quality standing;
(2)  the seller’s insolvency; and

(3) unremedied breaches of the seller’s contractual obligations, including
the seller’s default.

2.2.7 R The seller must provide representations and warranties that, to the best of its
knowledge, the underlying exposures included in the securitisation are not
encumbered or otherwise in a condition that can be foreseen to adversely
affect the enforceability of the transfer by the means in SECN 2.2.2R(1).

2.2.8 R (1)  The underlying exposures the seller transfers to the SSPE (if an SSPE
Is used) or that are otherwise securitised must meet predetermined,
clear and documented eligibility criteria prohibiting active portfolio
management of those exposures on a discretionary basis.

(2) For the purposes of SECN 2.2.8R(1), substitution of exposures that
are in breach of representations and warranties is not considered
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active portfolio management.

Exposures transferred to the SSPE (if an SSPE is used) or otherwise
added to the securitisation after the closing of the transaction must
meet the eligibility criteria applied to the initial underlying exposures.

The securitisation must be backed by a pool of underlying exposures
that are homogeneous in terms of asset type, considering the specific
characteristics relating to the asset type’s cash flows, including their

contractual, credit-risk and prepayment characteristics.

Further details specifying which underlying exposures are
homogeneous for the purposes of (1) are set out at SECN 2.4.

The underlying exposures must contain contractually binding and
enforceable obligations, with full recourse to debtors and, where
applicable, guarantors.

The underlying exposures must have defined periodic payment
streams (the instalments of which may differ in their amounts)
relating to rental, principal, or interest payments, or to any other right
to receive income from assets supporting such payments. The
underlying exposures may also generate proceeds from the sale of
any financed or leased assets.

The underlying exposures must not include any transferable security,
other than corporate bonds not listed on a trading venue.

The underlying exposures must not include any securitisation position.

1)

(2)

(3)

The underlying exposures must be originated:

@) in the ordinary course of the originator’s or original lender’s
business; and

(b)  following underwriting standards at least as rigorous as those
the originator or original lender applied at the time of
origination to similar unsecuritised exposures, to the extent
there are any.

The originator or the original lender (as the case may be) must fully
disclose to potential investors, without undue delay:

(@) the underwriting standards pursuant to which the underlying
exposures are originated; and

(b)  any material changes from former underwriting standards.

For securitisations with residential loans as underlying exposures, the
pool of loans must not include any loan that was marketed and
underwritten on the premise that the loan applicant or, where
applicable, intermediaries were made aware that the lender might not
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verify the information provided.

The assessment of the borrower’s creditworthiness must meet the
requirements in:

(3 CONC5.2A.7R;

(b) MCOB 11.6.2R(1)(a), MCOB 11.6.2R(1)(b), MCOB
11.6.2R(2), MCOB 11.6.5R(1), MCOB 11.6.60R and MCOB
11A.2.1R; or

(©) where applicable, equivalent requirements in a third country.

The originator or original lender must have expertise in originating
exposures of a similar nature to those securitised.

After the underlying exposures have been selected, they must be
transferred to the SSPE (if an SSPE is used) or otherwise securitised
without undue delay.

At the time of selection, the underlying exposures must not include
exposures in default within the meaning of Article 178(1) of the UK
CRR or exposures to a credit-impaired debtor or guarantor who, to
the best of the originator’s or original lender’s knowledge:

@) was, at the time of origination, where applicable:

0] on a public credit registry of persons with adverse
credit history; or

(D] if there is no such public credit registry, another credit
registry that is available to the originator or original
lender;

(b) has a credit assessment or a credit score indicating that the
risk of contractually agreed payments not being made is
significantly higher than for comparable unsecuritised
exposures the originator holds, if any;

(©) has been declared insolvent;

(d) had a court grant its creditors a final non-appealable right of
enforcement or material damages as a result of a missed
payment within 3 years before the date of origination; or

(e) has undergone a debt restructuring process with regard to its
non-performing exposures within 3 years before the date of
transfer of the underlying exposures to the SSPE (if an SSPE
is used) or other means of securitising the underlying
exposure.

If a credit-impaired debtor or guarantor has undergone a debt
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restructuring process as described in (2)(e), the underlying exposures
may include exposures to that credit-impaired debtor or guarantor if:

@) the restructured underlying exposure has not presented new
arrears since the date of the restructuring, which must have
taken place at least 1 year before the date the underlying
exposures were transferred to the SSPE (if an SSPE is used) or
otherwise securitised; and

(b)  the information the originator, sponsor and SSPE have
provided in accordance with SECN 6.2.1R(1) and SECN
6.2.1R(5)(a) explicitly sets out:

0] the proportion of total underlying exposures, which
have been restructured;

(i) the time and details of the restructuring; and

(iii)  their performance since the date they were
restructured.

R The debtors must, at the time the exposures are transferred, have made at
least one payment, except in the case of revolving securitisations backed by
exposures payable in a single instalment or with a maturity of less than 1
year (including, without limitation, monthly payments on revolving credits).

R (1)

(2)

©)

A securitisation must not be structured so that repayment of investors
depends predominantly on the sale of the assets securing the
underlying exposures.

Paragraph (1) must not prevent such assets from subsequently being
rolled over or refinanced.

If a securitisation’s underlying exposures are secured by assets, and
the value of those assets is guaranteed or fully mitigated by an
obligation on the seller or another third party to repurchase them, that
securitisation does not contravene the prohibition in (1).

Standardisation requirements

R The originator, sponsor or original lender must satisfy the risk-retention
requirement in accordance with SECN 5.

R (1)

)

The interest rate and currency risks arising from the securitisation
must be appropriately mitigated. Any measures taken to that effect
must be disclosed.

The securitisation must be structured such that:

@) the SSPE does not enter into derivative contracts, unless to
hedge interest rate or currency risk; and
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(b)  the pool of underlying exposures does not include derivatives.

(3)  Any derivatives into which the SSPE does enter in accordance with
(2)(a) must be underwritten and documented according to common
standards in international finance.

2.2.17 R Any referenced interest payments under the securitisation assets and
liabilities must:

@ be based on generally used market interest rates or generally
used sectoral rates reflective of the cost of funds; and

2 not reference complex formulae or derivatives.
2.2.18 R If an enforcement or an acceleration notice has been delivered:

@ no cash may be trapped in the SSPE above what is needed to
ensure the SSPE"’s operational functioning or the orderly
repayment of investors under the securitisation’s contractual
terms. However, an amount of cash may be so trapped if
exceptional circumstances require it to be used (in the
investors’ best interests) to pay expenses to prevent
deterioration in the underlying exposures’ credit quality;

(2)  principal receipts from the underlying exposures must be
passed to investors via sequential amortisation of the
securitisation positions, as determined by the securitisation
positions’ seniority;

(3) repayment of the securitisation positions must not be reversed
with regard to their seniority; and

(4)  no provisions may require automatic liquidation of the
underlying exposures at market value.

2.2.19 R Transactions featuring non-sequential priority of payments must include
triggers relating to the performance of the underlying exposures resulting in
the priority of payments reverting to sequential payments in order of
seniority. Such performance-related triggers must include the deterioration in
the credit quality of the underlying exposures below a predetermined
threshold.

2.2.20 R The transaction documentation must include appropriate early amortisation
provisions or, in the case of a revolving securitisation, triggers for
termination of the revolving period, including in the following
circumstances:

(1)  the underlying exposures’ credit quality deteriorating to or below a
predetermined threshold,;

(2)  aninsolvency-related event with regard to the originator or the
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servicer occurring;

the value of the underlying exposures falling below a predetermined
threshold (early amortisation event); and

failing to generate sufficient new underlying exposures meeting the
predetermined credit quality (trigger for termination of the revolving
period).

R The transaction documentation must clearly specify:

(1)

()

(3)

the servicer’s, any trustee’s and other ancillary service providers’
contractual obligations, duties and responsibilities;

the processes and responsibilities necessary to ensure that the
servicer’s default or insolvency does not result in servicing
terminating, such as a contractual provision enabling the servicer to
be replaced in such cases; and

provisions ensuring derivative counterparties, liquidity providers and
the account bank are replaced in the case of their default, insolvency
and other specified events, where applicable.

R The servicer must have:

(1)

()

R @)

expertise in servicing exposures of a similar nature to those
securitised; and

well-documented and adequate policies, procedures and risk-
management controls relating to the exposures’ servicing.

The transaction documentation must clearly and consistently set out
definitions, remedies and actions relating to:

@) delinquency and default of debtors;
(b) debt restructuring;

(©) debt forgiveness;

(d)  forbearance;

(e) payment holidays;

(f losses;

() charge offs;

(h) recoveries; and

(1) other asset performance remedies.
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The transaction documentation must clearly specify:

@) the priorities of payment and events triggering any change to
these; and

(b)  the obligation to report such events.

Any change in the priorities of payments which will materially
adversely affect a securitisation position’s repayment must be
reported to investors without undue delay.

The transaction documentation must include clear:

1)

(2)
(3)
(4)

provisions facilitating timely resolution of conflicts between different
classes of investors;

definitions of voting rights;
allocation of voting rights to classes of investor; and

identification of responsibilities of the trustee and other entities with
fiduciary duties to investors.

Transparency requirements

R

R

R

Before pricing or original commitment to invest, the originator and the
sponsor must make available to potential investors:

(1)

()

(1)

()

1)

data covering a period of at least 5 years about static and dynamic
historical default and loss performance, such as delinquency and
default data, for substantially similar exposures to those being
securitised; and

the sources of the data in (1) and the reasons those exposures are
substantially similar exposures to those being securitised.

An appropriate and independent external party must verify a sample
of the underlying exposures before the securities resulting from the
securitisation are issued.

That verification must confirm that the data disclosed in respect of
the underlying exposures is accurate.

Before pricing or original commitment to invest, the originator or the
sponsor must make available to potential investors a liability
cashflow model precisely representing the contractual relationship
between the underlying exposures and the payments flowing
between:

@) the originator;
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(b)  the sponsor;
(©) the investors;
(d) other third parties; and

e the SSPE.

2 After pricing or original commitment to invest, the originator or the
sponsor must continually make that model available to investors and
potential investors on request.

2.2.28 R For a securitisation whose underlying exposures are residential loans or auto

loans or leases, the originator and sponsor must publish the available
information about the environmental performance of the assets financed by
such residential loans or auto loans or leases as part of the information
disclosed pursuant to SECN 6.2.1R(1).

2229 R (1)

Before pricing or original commitment to invest, the following
information must be made available to potential investors:

@ that required by SECN 6.2.1R(1); and

(b)  atleast in draft or initial form, that required by SECN
6.2.1R(2) to SECN 6.2.1R(4).

(2)  The final documentation must be made available to investors at the
latest 15 days after closing of the transaction.
2.3 STS criteria: Simple, transparent and standardised asset backed commercial

paper securitisation

2.3.1 R (1)

()

An ABCP transaction must fulfil the following requirements to be
considered an STS securitisation:

@) those in SECN 2.3.2R to SECN 2.3.22R;

(b) the FCA must have received an STS notification in respect of
that securitisation and must have included the securitisation
in the list it publishes under regulation 10(2) of the
Securitisation Regulations 2024; and

(©) the sponsor involved in the ABCP programme of which that
ABCP transaction forms part must be established in the
United Kingdom.

An ABCP programme must fulfil the following requirements to be
considered an STS securitisation:

@) those in SECN 2.3.30R to SECN 2.3.37R,;
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(b)  The FCA must have received an STS notification in respect of
that securitisation and must have included the securitisation
in the list it publishes under regulation 10(2) of the
Securitisation Regulations 2024; and

(©) the sponsor involved in the ABCP programme must be
established in the United Kingdom.

For the purposes of SECN 2.3, a “seller’ means ‘originator’ or
‘original lender’.

Transaction-level requirements

R (1)
(2)
R (1)

Any SSPE must acquire title to the underlying exposures in a manner
enforceable against the seller or any other third party, whether
transfer of title is by means of:

@ true sale;
(b)  assignment; or
(©) another transfer with the same legal effect as (a) or (b).

The transfer of the title to the SSPE must not be subject to severe
clawback provisions if the seller becomes insolvent.

For the purposes of SECN 2.3.2R(2), the following are severe
clawback provisions:

@) those allowing the seller’s liquidator to invalidate the sale of
the underlying exposures solely because it was concluded
within a certain period before the declaration of the seller’s
insolvency;

(b) provisions where the SSPE can prevent the invalidation
referred to in (a) only if it can prove it was not aware of the
seller’s insolvency at the time of sale.

R For the purposes of SECN 2.3.2R if provisions of national insolvency laws
allow a liquidator or court to invalidate the sale in the following
circumstances, such provisions are not severe clawback provisions:

(1)
)

fraudulent transfers; or

unfair prejudice to creditors or transfers intended to improperly
favour particular creditors over others.

R If the seller is not the original lender, the transfer of the underlying
exposures to the seller by any of the means in SECN 2.3.2R(1) (whether
direct or through one or more intermediate steps) must meet the requirements
in SECN 2.3.2R, SECN 2.3.3 and SECN 2.3.4R.
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If the transfer of the underlying exposures is performed by assignment and
perfected after the transaction’s closing, the triggers to effect such perfection
must be set broadly enough to require perfection in all of the following
events:

1) severe deterioration in the seller’s credit quality standing;
(2)  the seller’s insolvency; and

(3)  unremedied breaches of the seller’s contractual obligations, including
the seller’s default.

The seller must provide representations and warranties that, to the best of its
knowledge, the underlying exposures included in the securitisation are not
encumbered or otherwise in a condition that can be foreseen to adversely
affect the enforceability of the transfer by the means in SECN 2.3.2R(1).

@ The underlying exposures the seller transfers to the SSPE (if an SSPE
is used) or that are otherwise securitised must meet predetermined,
clear and documented eligibility criteria prohibiting active portfolio
management of those exposures on a discretionary basis.

2 For the purposes of (1), substitution of exposures that are in breach of
representations and warranties is not considered active portfolio
management.

(3) Exposures transferred to the SSPE (if an SSPE is used) or otherwise
added to the securitisation after the closing of the transaction must
meet the eligibility criteria applied to the initial underlying exposures.

The underlying exposures must not include any securitisation positions.

(1)  After the underlying exposures have been selected, they must be
transferred to the SSPE (if an SSPE is used) or otherwise securitised
without undue delay.

(2)  Atthe time of selection, the underlying exposures must not include
exposures in default within the meaning of Article 178(1) of the UK
CRR or exposures to a credit-impaired debtor or guarantor who, to
the best of the originator’s or original lender’s knowledge:

@) was, at the time of origination, where applicable:

() on a public credit registry of persons with adverse
credit history; or

(i) if there is no such public credit registry, another credit
registry that is available to the originator or original
lender;

(b) has a credit assessment or a credit score indicating that the
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risk of contractually agreed payments not being made is
significantly higher than for comparable unsecuritised
exposures the originator holds, if any;

(©) has been declared insolvent;

(d) had a court grant its creditors a final non-appealable right of
enforcement or material damages as a result of a missed
payment within 3 years before the date of origination; or

(e) has undergone a debt restructuring process with regard to its
non-performing exposures within 3 years before the date of
transfer of the underlying exposures to the SSPE (if an SSPE
is used) or other means of securitising the underlying
exposure.

3 If a credit-impaired debtor or guarantor has undergone a debt
restructuring process as described in (2)(e), the underlying exposures
may include exposures to that credit-impaired debtor or guarantor if:

@) the restructured underlying exposure has not presented new
arrears since the date of the restructuring, which must have
taken place at least 1 year before the date the underlying
exposures were transferred to the SSPE (if an SSPE is used) or
otherwise securitised; and

(b) the information the originator, sponsor and SSPE have
provided in accordance with SECN 6.2.1R(1) and SECN
6.2.1R(5)(a) explicitly sets out:

(1 the proportion of total underlying exposures, which
have been restructured;

(i) the time and details of the restructuring; and

(iii)  their performance since the date they were
restructured.

The debtors must, at the time the exposures are transferred, have made at
least one payment, except in the case of revolving securitisations backed by
exposures payable in a single instalment or with a maturity of less than 1
year (including, without limitation, monthly payments on revolving credits).

(1)  The securitisation must not be structured so that repayment of
securitisation investors depends predominantly on the sale of the
assets securing the underlying exposures.

(2) Paragraph (1) must not prevent such assets from subsequently being
rolled over or refinanced.

(3) If a securitisation’s underlying exposures are secured by assets, and
the value of those assets is guaranteed or the risks related to that
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value are fully mitigated by an obligation on the seller of those assets,
or on another third party, to repurchase them, that securitisation does
not contravene the prohibition in (1).

2.3.13 R (1)  The interest rate and currency risks arising from the securitisation
must be appropriately mitigated. Any measures taken to that effect
must be disclosed.

2 The securitisation must be structured such that:

(@) the SSPE does not enter into derivative contracts, unless to
hedge interest rate or currency risk; and

(b)  the pool of underlying exposures does not include derivatives.

3 Any derivatives into which the SSPE does enter in accordance with
(2)(a) must be underwritten and documented according to common
standards in international finance.

2.3.14 R (1)  The transaction documentation must clearly and consistently set out
definitions, remedies and actions relating to:

@) delinquency and default of debtors;
(b) debt restructuring;
(©) debt forgiveness;
(d) forbearance;
(e) payment holidays;
() losses;
(g) charge offs;
(h) recoveries; and
(1) other asset performance remedies.
2 The transaction documentation must clearly specify:

@) the priorities of payment and events triggering any change to
these; and

(b)  the obligation to report such events.

(3)  Any change in the priorities of payments which will materially
adversely affect a securitisation position’s repayment must be
reported to investors without undue delay.

2.3.15 R The transaction documentation must include clear:
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provisions facilitating timely resolution of conflicts between different
classes of investors;

definitions of voting rights;
allocation of voting rights to classes of investor; and

identification of responsibilities of the trustee and other entities with
fiduciary duties to investors.

Before pricing or original commitment to invest, the originator and
the sponsor must make the following data available to potential
investors:

(@) except as provided in (2), data covering a period of at least 5
years about static and dynamic historical default and loss
performance, such as delinquency and default data, for
substantially similar exposures to those being securitised; and

(b)  the sources of the data in (1)(a) and the reasons those
exposures are substantially similar to those being securitised.

If the data in (1)(a) relates to trade receivables and other short-term
receivables, it must cover a period of at least 3 years.

If the sponsor cannot access such data, it must obtain from the seller
access to static or dynamic data about the historical performance of
exposures substantially similar to those being securitised (such as
delinquency and default data).

ABCP transactions must be backed by a pool of underlying
exposures that are homogeneous in terms of asset type, considering
the specific characteristics relating to the asset type’s cash flows,
including their contractual, credit-risk and prepayment
characteristics.

The pool of underlying exposures must have a remaining weighted
average life of not more than 1 year. The underlying exposures must
not have a residual maturity of more than 3 years.

By way of derogation from (2), pools of auto loans, auto leases and
equipment lease transactions must have a remaining weighted
average life of not more than 3.5 years. The underlying exposures
must not have a residual maturity of more than 6 years.

Further details specifying which underlying exposures are
homogeneous for the purposes of (1) are set out at SECN 2.4.

The underlying exposures must not include loans secured by
residential or commercial mortgages.
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The underlying exposures:

@) must contain contractually binding and enforceable
obligations, with full recourse to debtors;

(b) must have defined payment streams relating to rental,
principal, interest, or any other right to receive income from
assets warranting such payments;

(©) may generate proceeds from the sale of any financed or leased
assets; and

(d) must not include any transferable security, other than
corporate bonds not listed on a trading venue.

Any referenced interest payments under the ABCP transaction’s
assets and liabilities must:

@ be based on generally used market interest rates or generally
used sectoral rates reflective of the cost of funds; and

(b) not reference complex formulae or derivatives.

Referenced interest payments under the ABCP transaction’s
liabilities may be based on interest rates reflective of an ABCP
programme’s cost of funds.

R Following the seller’s default or an acceleration event:

(1)

)

(3)

R (D)

no amount of cash may be trapped in the SSPE above what is needed
to ensure the SSPE’s operational functioning or the orderly
repayment of investors under the securitisation’s contractual terms.
However, an amount of cash may be so trapped if exceptional
circumstances require it to be used (in the investors " best interests) to
pay expenses to prevent deterioration in the underlying exposures’
credit quality;

principal receipts from the underlying exposures must be passed to
investors via sequential payment of the securitisation positions, as
determined by the securitisation positions’ seniority; and

no provisions may require automatic liquidation of the underlying
exposures at market value.

The underlying exposures must be originated:
@) in the ordinary course of the seller’s business; and

(b)  following underwriting standards at least as rigorous as those
the seller applied at the time of origination to similar
unsecuritised exposures, to the extent there are any.
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(2)  The originator or the original lender must fully disclose to the
sponsor and other parties directly exposed to the ABCP transaction
without undue delay:

(@) the underwriting standards pursuant to which the underlying
exposures are originated; and

(b)  any material changes from prior underwriting standards.

3 The seller must have expertise in originating exposures of a similar
nature to those securitised.

2.3.21 R If an ABCP transaction is a revolving securitisation, the transaction
documentation must include triggers for termination of the revolving period,
including in the following circumstances:

1) the underlying exposures’ credit quality deteriorating to or below a
predetermined threshold; and

(2)  aninsolvency-related event with regard to the seller or the servicer
occurring.

2.3.22 R The transaction documentation must clearly specify:

(@D the sponsor’s, servicer’s, any trustee’s and ancillary service
providers’ contractual obligations, duties and responsibilities;

2 the processes and responsibilities necessary to ensure that the
servicer’s default or insolvency does not result in servicing
terminating;

(3) provisions ensuring derivative counterparties and the account bank
are replaced in the case of their default, insolvency, and other
specified events, where applicable; and

4 how the sponsor meets the requirements of SECN 2.3.25R.
Requirements on the sponsor of an STS ABCP programme
2.3.23 R  The sponsor of an ABCP programme must:
1) be a CRR firm; and
(2) not be an investment firm.
2.3.24 R The sponsor of an ABCP programme must:
1) be a liquidity facility provider;

(2)  support all securitisation positions on an ABCP programme level by
covering all liquidity and credit risks and any material dilution risks
of the securitised exposures as well as any other transaction and
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programme-level costs if necessary to guarantee to the investor the
full payment of any amount under the ABCP with such support; and

(3)  disclose to investors a description of the support provided at
transaction level and of the liquidity facilities provided.

R (1) Before a credit institution may sponsor an STS ABCP programme, it

must demonstrate to the PRA that its role under SECN 2.3.24R does
not pose risks to its solvency and liquidity, even in extremely stressed
market conditions.

2 The requirement referred to in (1) is fulfilled if the PRA has
determined, based on the review and evaluation referred to in
regulation 34A(2) of the Capital Requirements Regulations 2013,
that:

@ the arrangements, strategies, processes and mechanisms that
credit institution has implemented; and

(b) the own funds and liquidity that credit institution holds,
ensure sound management and coverage of its risks.

The sponsor must:

(1)  perform its own due diligence;

2 verify compliance with the requirements set out in SECN 4.2.1R and
SECN 4.2.2R or equivalent PRA rules; and

3 verify the seller has in place servicing capabilities and collection
processes meeting the requirements specified in Article 265(2)(h)—(p)
of the UK CRR or equivalent requirements in a third country.

The seller, at the level of a transaction, or the sponsor, at the level of the
ABCP programme, must satisfy the risk-retention requirement referred to in
SECN 5 or equivalent PRA rules.

Before pricing or original commitment to invest, the sponsor must make
available to potential investors pricing on request:

(1)  the aggregate information required by SECN 6.2.1R(1) or equivalent
PRA rules; and

(2)  the information required by SECN 6.2.1R(2) to SECN 6.2.1R(7) or
equivalent PRA rules, at least in draft or initial form.

If the sponsor does not renew the funding commitment of the liquidity
facility before it expires, the liquidity facility must be drawn down and the
maturing securities must be repaid.

Programme-level requirements
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All ABCP transactions within an ABCP programme must fulfil the
requirements of SECN 2.3.2R to SECN 2.3.22R.

Notwithstanding (1), a maximum of 5% of the aggregate amount of
the exposures underlying the ABCP transactions and which are
funded by the ABCP programme may temporarily not comply with
the requirements of SECN 2.3.10R, SECN 2.3.11R and SECN
2.3.12R without affecting the ABCP programme’s STS status.

For the purposes of (2), an appropriate and independent external party
must regularly verify compliance of a sample of the underlying
exposures.

The sponsor of the ABCP programme must comply with the
requirements under SECN 2.3.23R to SECN 2.3.29R;

The remaining weighted average life of the underlying exposures of an
ABCP programme must not be more than 2 years.

The ABCP programme must be fully supported by a sponsor in accordance
with SECN 2.3.24R.

The ABCP programme must not contain any resecuritisation. The credit
enhancement must not establish a second layer of tranching at the
programme level.

The securities an ABCP programme issues must not include the following
clauses, if they are exercisable at the discretion of the seller, sponsor or

SSPE:

1)
()
©)
(1)

)

(3)

call options;

extension clauses; and

other clauses that affect the final maturity of those securities.

The interest rate and currency risks arising at ABCP programme level
must be appropriately mitigated. Any measures taken to that effect
must be disclosed.

The ABCP programme must be structured such that:

(@) the SSPE must not enter into derivative contracts, unless to
hedge interest rate or currency risk; and

(b)  the pool of underlying exposures does not include derivatives.

Any derivatives into which the SSPE does enter in accordance with
(2)(a) must be underwritten and documented according to common
standards in international finance.
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R The ABCP programme’s documentation must clearly specify:

R

(1)

()

©)

(4)

(5)

(6)

the responsibilities of the trustee and other entities with fiduciary
duties, if any, to investors;

the contractual obligations, duties and responsibilities of the sponsor
(who must have expertise in credit underwriting), any trustee and
other ancillary service providers;

the processes and responsibilities necessary to ensure that the
servicer’s default or insolvency does not result in servicing
terminating;

the provisions ensuring derivative counterparties and the account
bank at ABCP programme level are replaced in case of their default,
insolvency and other specified events, where the liquidity facility
does not cover such events;

the remedial steps that must be taken on specified events, or on the
sponsor’s default or insolvency to achieve collateralisation of the
funding commitment or replacement of the liquidity facility provider
(as appropriate); and

that the liquidity facility must be drawn down and the maturing
securities repaid if the sponsor does not renew the liquidity facility’s
funding commitment before it expires.

The servicer must have:

(1)

()

expertise in servicing exposures of a similar nature to those
securitised; and

well-documented and adequate policies, procedures and risk-
management controls relating to the exposures’ servicing.

STS criteria: Homogeneity of underlying exposures

Qualifying conditions

R

(1)

For the purposes of SECN 2.2.9R and SECN 2.3.17R, underlying
exposures are homogeneous if:

(@) they correspond to one of the following asset types:

0] residential loans either secured by one or more
mortgages on residential immovable property or fully
guaranteed by an eligible protection provider among
those under Article 201(1) of the UK CRR and qualify
for the credit quality step 2 or above under Part Three,
Title 11, Chapter 2 of the UK CRR,;
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(i)  commercial loans secured by one or more mortgages
on commercial immovable property, including offices
or other commercial premises;

(iii)  credit facilities provided to individuals for personal,
family or household consumption purposes and credit
facilities provided to enterprises where the originator
applies the same credit risk assessment approach as for
individuals not covered under (i), (ii) and (iv) to (viii);

(iv)  credit facilities, including loans and leases, provided to
any type of enterprise or corporation;

(V) auto loans and leases;
(vi)  credit card receivables;
(vii) trade receivables; or

(viii) other underlying exposures which, in the opinion of
the originator or sponsor, constitute a distinct asset
type based on internal methodologies and parameters;

(b) they are underwritten according to standards applying similar
approaches for assessing associated credit risk;

() they are serviced according to similar procedures for
monitoring, collecting and administering cash receivables of
the originator, or on the asset side of the SSPE; and

(d)  one or more of the homogeneity factors are applied in
accordance with SECN 2.4.2R, where applicable.

For the purposes of (1)(a), if an underlying exposure corresponds to
more than one asset type, that exposure must be assigned only to one
asset type in that securitisation.

Any changes to underlying exposures in a pool that is deemed to be
homogenous pursuant to SECN 2.4 will not affect such homogeneity
where such changes are for reasons outside the originator’s or
sponsor’s control.

Homogeneity factors

R (D)

The homogeneity factors for the asset type referred to in SECN
2.4.1R(2)(a)(i) are the following:

@) ranking of security rights, whereby the pool of underlying
exposures comprises only one of the following:

() loans secured by first ranking security rights on a
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residential immovable property;

(i) loans secured by lower and all prior ranking rights on a
residential immovable property; or

(iii)  loans secured by lower ranking security rights on a
residential immovable property;

type of residential immovable property, whereby the pool
comprises only one of the following types:

0] income-producing properties; or
(i) non-income producing properties;

jurisdiction, whereby the pool comprises exposures secured
by residential immovable properties located in the same
jurisdiction.

The homogeneity factors for the asset type referred to in SECN
2.4.1R(1)(a)(ii) are the following:

(a)

(b)

ranking of security rights, whereby the pool comprises only
one of the following types of underlying exposures:

0] loans secured by first ranking security rights on a
commercial immovable property;

(D] loans secured by lower and all prior ranking rights on a
commercial immovable property; or

(i) loans secured by lower ranking security rights on a
commercial immovable property;

type of immovable commercial property, whereby the pool
comprises only one of the following types:

0] office buildings;

(i) retail space;

(iii)  hospitals;

(iv)  storage facilities;

(V) hotels;

(vi)  industrial properties; or

(vii)  other specific type of commercial immovable
properties;
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(¢)  jurisdiction, whereby the pool comprises underlying
exposures secured by properties located in the same
jurisdiction.

The homogeneity factors for the asset type referred to in SECN
2.4.1R(1)(a)(iv) are the following:

@) type of obligor, whereby the pool comprises only one of the
following types of obligors:

(1 micro, small and medium-sized enterprises; or
(i)  other types of enterprises and corporates;

(b)  jurisdiction, whereby the pool comprises only one of the
following types of underlying exposures:

0] exposures secured by immovable property located in
the same jurisdiction; or

(i) exposures to obligors with residence in the same
jurisdiction.

The homogeneity factors for the asset type referred to in SECN
2.4.1R(1)(a)(v) are the following:

@) type of obligor, whereby the pool comprises underlying
exposures with only one of the following types of obligors:

(1 individuals and enterprises where the originator
applies the same approach for assessing the credit risk
associated with exposures to enterprises as for
exposures to individuals;

(i) micro, small and medium-sized enterprises;
(iif)  other types of enterprises and corporates;
(iv)  public sector entities; or

(v)  financial institutions;

(b)  jurisdiction, whereby the pool comprises underlying
exposures to obligors with residence in the same jurisdiction.

The homogeneity factors for the asset type referred to in SECN
2.4.1R(1)(a)(vi) are the following:

@) type of obligor, whereby the pool comprises underlying
exposures with only one of the following types of obligors:

() individuals and enterprises where the originator
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applies the same approach for assessing the credit risk
associated with exposures to enterprises as for
exposures to individuals;

(i) micro, small and medium-sized enterprises;
(i)  other types of enterprises and corporates;
(iv)  public sector entities; or

(V) financial institutions;

(b)  jurisdiction, whereby the pool comprises underlying
exposures to obligors with residence in the same jurisdiction.

(6)  The homogeneity factors for the asset type referred to in SECN
2.4.1R(1)(a)(viii) are any of the following:

@) type of obligor;

(b) ranking of security rights;

(©) type of immovable property; or
(d)  jurisdiction.

2.4.3 G Under the requirements of SECN 2.4.1R(1)(b) and (c) we would normally
expect homogenous residential mortgage portfolios to contain owner-
occupier or buy-to-let mortgages but not generally both. However, they may
be homogenous where the owner-occupier and buy-to-let mortgages are both
underwritten and serviced according to similar standards.

2.5 STS notification

2.5.1 R (1) I a securitisation which is not an ABCP programme or an ABCP
transaction meets the relevant STS criteria, the originator and
sponsor jointly may notify the FCA of that fact as described in SECN
2.6.

(2) If:
@) an ABCP programme meets the relevant STS criteria; or
(b)  an ABCP transaction meets the relevant STS criteria,

the sponsor may notify the FCA of that fact as described in SECN
2.6.

(3)  Anotice given in accordance with (1) or (2) must explain how the
relevant STS criteria have been complied with.

4) If the originator and sponsor involved in a securitisation jointly give
the STS notification, the STS notification must designate one of them
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to be the first contact point for investors and the FCA.

The originator, sponsor or SSPE may use the service of a third party
registered under regulation 25 of the Securitisation Regulations 2024
to check whether a securitisation complies with the relevant STS
criteria.

When using a third party under SECN 2.5.2R(1) the originator,
sponsor or SSPE must check that such third party is registered under
regulation 25 of the Securitisation Regulations 2024.

Using the service of a third party under SECN 2.5.2R (1) does not
affect

the liability of the originator, sponsor or SSPE in respect of their
legal obligations under SECN.

If the originator, sponsor or SSPE use the service of a registered third
party under (1), the STS notification must include a statement that the
registered third party has confirmed compliance with the STS criteria.

The STS notification must include the registered third party’s:
@ name; and

(b) place of establishment.

R If the originator or original lender is not a CRR firm or an FCA investment
firm, the STS notification pursuant to SECN 2.5.1R(1) or SECN 2.5.1R(2)
must be accompanied by:

(1)

(2)

confirmation by the originator or original lender that (other than in
respect of trade receivables not originated in the form of a loan):

@) its credit granting is based on sound and well-defined criteria
and clearly established processes for approving, amending,
renewing and financing credits; and

(b)  the originator or original lender has effective systems in place
to apply such processes in accordance with SECN 8 (or
equivalent PRA rules); and

a declaration by the originator or original lender as to whether credit
granting referred to in (1) is subject to supervision.

R The originator and sponsor must immediately notify the FCA if a
securitisation no longer meets the relevant STS criteria.

Multiple STS notifications may be submitted in respect of the same

securitisation where:

(1)

the relevant securitisation is an ABCP transaction, in which case one
notification should be submitted in accordance with SECN 2.5.1(2)
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by each sponsor of a relevant ABCP programme wishing to treat the
securitisation as an STS securitisation; or

(2) both a securitisation which is not an ABCP transaction or an ABCP
programme and an ABCP transaction, in which case one notification
may be submitted in accordance with SECN 2.5.1R(1) and one
notification should be submitted in accordance with SECN 2.5.1(2)
by each sponsor of a relevant ABCP programme wishing to treat the
securitisation as an STS securitisation.

2.6 Information to be included in the STS notification by the originator or
sponsor
2.6.1 R (1) The following information must be included in the STS notification:

(@) if the securitisation is a non-ABCP securitisation, the
information specified in SECN 2 Annex 1R;

(b) if the securitisation is an ABCP transaction, the information
specified in SECN 2 Annex 2R;

(©) for an ABCP programme, the information specified in SECN 2
Annex 3R.

(2)  For securitisations where section 85 of the Act (Contravention of
prohibition relating to public offer of securities) and rules made by
the FCA for the purposes of Part 6 of the Act (official listing) do not
require a prospectus to be drawn up, the information to be included in
the STS notification pursuant to (1) must be accompanied by the
following:

@) where the securitisation is a non-ABCP securitisation, the
information specified in fields STSS9 and STSS10 of SECN 2
Annex 1R;

(b)  where the securitisation is an ABCP transaction, the
information specified in fields STSAT9 and STSAT10 of
SECN 2 Annex 2R;

(©) for an ABCP programme, the information specified in field
STSAP9 of SECN 2 Annex 3R.

(3) For the purposes of regulation 10 of the Securitisation Regulations
2024, the publication of the STS notification for those securitisations
is limited to the information referred to in SECN 2.6.1R.

Additional information

2.6.2 R (1) If the documents at SECN 2.6.2R(2) include information relevant to
the STS notification, a reference to the relevant parts of those
documents may be provided in the ‘Additional information’ column
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in SECN 2 Annex 1R, SECN 2 Annex 2R or SECN 2 Annex 3R.
(2)  The documents referred to in SECN 2.6.2R(1) are:

@ an approved prospectus as contemplated by section 85 of the
Act (Contravention of prohibition relating to public offer of
securities) and drawn up pursuant to rules made by the FCA
for the purposes of Part 6 of the Act (official listing);

(b) any other underlying documentation referred to in SECN
6.2.1R(2);

(©) any other document with information relevant to the STS
notification.

3 Where such information is provided, the documentation must be
clearly identified.

2.6.3 G In the Annexes to this chapter, references to ‘pricing’ must be read to also
include ‘original commitment to invest’.

2.7 Templates for STS notification

2.7.1 R The information in SECN 2.6.1R(1) and SECN 2.6.1R(2) must be provided
by means of the template set out in SECN 2 Annex 4R.

2.7.2 R The information in SECN 2.6.1R(1)(b) and SECN 2.6.1R(2)(b) must be
provided by means of the template set out in SECN 2 Annex 5R.

2.7.3 R The information in SECN 2.6.1R(1)(c) and SECN 2.6.1R(2)(c) must be
provided by means of the template set out in SECN 2 Annex 6R.

2.7.4 R Where the information to be provided pursuant to SECN 2.7 is not available
or is not required due to the application of the transitional provisions in
SECN 14 the notification must state ‘Not applicable due to the application of
transitional provisions’ in the relevant field or fields of SECN 2 Annex 4R,
SECN 2 Annex 5R or SECN 2 Annex 6R.

275 R The information referred to in SECN 2.7 must be submitted in an electronic
and machine-readable form.

2.7.6 R The ‘Additional information’ referred to in SECN 2.6.2 must be included in
the field ‘Box to complete’ of SECN 2 Annex 4R, SECN 2 Annex 5R or
SECN 2 Annex 6R.

2 Annex Information to be included in the STS notification for a non-ABCP
1R securitisation

[Editor’s note: insert link to document containing ‘Information to be included in
the STS notification for a non-ABCP securitisation’]
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Table 1: General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b sl gecurllt;_satlon d/ [If appropriate, include a reference to the relevant IMFRLEAL O
SlggCuNa 10ns and/or sections of the underlying documentation where the
information is available.]
STSSO SECN 2.5.1R First contact point  |Legal Entity Identifier (LEI) of the entity designated as |ltem 3.2 of Annex 19 of
the first contact point Commission Delegated
Regulation (EU) 2019/980.
STSS1 N/A Instrument If available, the international security identification If available under Item 3.1
identification code |code (ISIN) or codes. If no ISIN is available, then any |of Annex 19 of
other unique securities code assigned to this Commission Delegated
securitisation. Regulation (EU) 2019/980.
STSS2 N/A Legal Entity The LEI of the originator(s) and sponsor(s) and, where |Item 4.2 of Annex 9 of
Identifier (LEI) available, original lender(s). Commission Delegated
Regulation (EU) 2019/980.
STSS3 N/A Notification If reporting an update, the unique reference number N/A
identifier assigned by the FCA to the previously notified STS
notification.
STSS4 N/A Unique identifier The unique identifier assigned by the reporting entity in |N/A
accordance with SECN 11.12.1R.
STSS5 N/A Prospectus identifier | If available, the prospectus identifier as provided by the |N/A

relevant national regulator(s).
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Table 1: General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b sl gecurllt;_satlon d/ [If appropriate, include a reference to the relevant IMFRLEAL O
SlggCuNa 10ns and/or sections of the underlying documentation where the
information is available.]
STSS6 N/A Securitisation If available, the name of the registered securitisation N/A
repository repository.
STSS7 N/A Securitisation name | The securitisation name. Section 4 of Annex 9 of
Commission Delegated
Regulation (EU) 2019/980
STSS8 Regulations 10 and | Country of If available, the country of establishment of the N/A
13 of the establishment originator(s), sponsor(s), SSPE(s) and original
Securitisation lender(s).
Regulations and
SECN 2.5.3R
STSS9 N/A Securitisation The type of securitisation: N/A
Classification e non-ABCP securitisation;
e ABCP transaction;
e ABCP programme.
STSS10 N/A Underlying The type of underlying exposures including: N/A
exposures

classification

e residential loans either secured by one or more
mortgages on residential immovable property or

fully guaranteed by an eligible protection
provider among those under Article 201(1) of
the UK CRR and qualify for the credit quality
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Table 1: General Information

FIELD
NUMBER

Provision of the
Securitisation
Regulations and/or
SECN

FIELD NAME

CONTENT TO BE REPORTED

[If appropriate, include a reference to the relevant
sections of the underlying documentation where the
information is available.]

ADDITIONAL
INFORMATION

step 2 or above as set out in Part Three, Title II,
Chapter 2 of the UK CRR;

commercial loans secured by one or more
mortgages on commercial immovable property,
including offices or other commercial premises;
credit facilities provided to individuals for
personal, family or household consumption
purposes and credit facilities provided to
enterprises where the originator applies the
same credit risk assessment approach as for
individuals not covered under points 1, 2 and 4
to 8;

credit facilities, including loans and leases,
provided to any type of enterprise or
corporation;

auto loans/leases;

credit card receivables;

trade receivables;

other underlying exposures which, in the
opinion of the originator or sponsor constitute a
distinct asset type based on internal
methodologies and parameters.

STSS11

N/A

Issue date

If a prospectus is drawn up in compliance with the
Prospectus Regulation and / or corresponding

N/A
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Table 1: General Information

FIELD
NUMBER

Provision of the
Securitisation
Regulations and/or
SECN

FIELD NAME

CONTENT TO BE REPORTED

[If appropriate, include a reference to the relevant
sections of the underlying documentation where the
information is available.]

ADDITIONAL
INFORMATION

legislation applicable in a third country, the date on
which the prospectus was approved.

In all other cases, the closing date of the most recent
transaction.

STSS12

N/A

Notification date

The date of notification to the FCA or if prior to IP
completion day, date of notification to ESMA.

N/A

STSS13

SECN 2.5.2R

Authorised Third
party

If an authorised third party has provided STS
verification services in accordance with SECN 2.5.2R, a
statement that the authorised third party firm has
confirmed compliance with the STS criteria.

N/A

STSS14

SECN 2.5.2R

Authorised Third
party name

If an authorised third party has provided STS
verification services in accordance with SECN 2.5.2R,
the name of the third party.

N/A

[Deleted]

STSS16

Regulation 11 of the
Securitisation
Regulations

STS status

A reasoned notification by the originator and sponsor
that the securitisation is no longer to be considered as
STS, or that a STS notification should be revised.

N/A
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Table 1: General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b sl gecurllt;_satlon d/ [If appropriate, include a reference to the relevant IMFRLEAL O
SlggCuNa 10ns and/or sections of the underlying documentation where the
information is available.]
STSS17 SECN 2.5.3R Originator (or A ‘Yes’ or ‘No’ statement of whether the originator or |N/A
original lender) not |original lender is a CRR firm or an FCA investment
a CRR firm or an firm.
FCA investment firm
STSS18 SECN 2.5.3R Confirmation of If the answer to field STSS17 is ‘No’, confirmation that | N/A
credit granting the originator’s or original lender’s credit granting
criteria criteria, processes and systems in place are executed in
accordance with SECN 8.
STSS19 SECN 2.5.3R Declaration that the |If the answer to field STSS17 is ‘No’, declaration that | N/A

credit granting is
subject to
supervision

the credit granting referred to in SECN 2.5.3R (1)(a) is
subject to supervision.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]

STSS20 SECN 2.2.2R |Transfer of the V A concise explanation of how |ltem 3.3 of Annex
underlying the transfer of the underlying 19 of Commission
exposures by exposures is made by means of |Delegated
true sale or true sale, assignment or transfer |Regulation (EU)
assignment with the same legal effectina |2019/980

manner that is enforceable
against the seller or any other
third party.

STSS21 SECN 2.2.3R |No severe V A concise explanation of Item 3.3 of Annex
clawback whether the transfer of title is |19 of Commission

subject to any of the severe Delegated
clawback provisions referred to |Regulation (EU)
in SECN 2.2.3R. 2019/980

State whether the provisions in

SECN 2.2.4R apply.

STSS22 SECN 2.2.4R |Exemption for |V In conjunction with STSS21, Item 3.3 of Annex
clawback where appropriate, a 19 of Commission
provisions in confirmation whether there are |Delegated

no circumstances that could
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
national give rise to clawback provisions | Regulation (EU)
insolvency laws in accordance with SECN 2019/980
2.2.2R and SECN 2.2.3R.

STSS23 SECN 2.2.5R |Transfer where |V If the seller is not the original | ltem 3.3 of Annex
the seller is not lender, a statement confirming |19 of Commission
the original that the securitisation complies |Delegated
lender with SECN 2.2.2R and SECN Regulation (EU)

2.2.4R. 2019/980

STSS24 SECN 2.2.6R |Transfer V If the transfer of the underlying |ltem 3.3 of Annex
performed by exposures is performed by 19 of Commission
means of an assignment and perfected after |Delegated
assignment and the transaction’s closing, a Regulation (EU)
perfected at a concise explanation of how and |2019/980

later stage

whether that perfection is
effected at least through the
required minimum pre-
determined event triggers under
SECN 2.2.6R.

If alternative transfer methods
are used, a confirmation that the
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUIEUone reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
originator’s insolvency would
not prejudice or prevent the
SSPE from enforcing its rights.

STSS25 SECN 2.2.7R |Representations \ A concise explanation of how |Item 2.2.8 of

and warranties and whether the seller has Annex 19 of
provided representations and Commission
warranties, that the underlying |Delegated
exposures included in the Regulation (EU)
securitisation are not 2019/980
encumbered or otherwise in a
condition that can be foreseen
adversely to affect the
enforceability of the true sale,
assignment or transfer with the
same legal effect.

STSS26 SECN 2.2.8R |Eligibility \ A concise explanation of how: |Section 2 of
criteria which e the underlying exposures Annex 19 of
prohibit active Commission
portfolio the sellgr transfers_to the Delegated

SSPE (if an SSPE is
management of
used) or that are
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Table 2: Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

the underlying
exposures on a
discretionary
basis

otherwise securitised
meet predetermined,
clear and documented
eligibility criteria
prohibiting active
portfolio management of
those exposures on a
discretionary basis.

the selection and transfer
of the underlying
exposures in the
securitisation is based
on clear processes,
which facilitate the
identification of which
exposures are selected
for or transferred into
the securitisation and
that they do not allow
for their active portfolio

Regulation (EU)
2019/980
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
management on a
discretionary basis.
STSS27 SECN 2.2.9R |Homogeneity of \ A detailed explanation of the Item 2.2.7 of
assets homogeneity of the pool of Annex 19 of
underlying exposures backing |Commission
the securitisation. For that Delegated
purpose, include a reference to | Regulation (EU)
the relevant section of SECN on |2019/980
homogeneity and explain in
detail how each of the
conditions specified in SECN
2.4.1R are met.
STSS28 SECN 2.2.10R |Underlying \ A confirmation that the Item 2.2 of Annex
exposure underlying exposures do not 19 of Commission

obligations: no
re securitisation

include any securitisation
positions and that the notified
securitisation is therefore not a
re-securitisation.

Delegated
Regulation (EU)
2019/980
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
and/for SECN sections of the underlying
documentation where the
information is available.]

STSS29 SECN 2.2.11R |Soundness of v A detailed explanation: Item 2.2.7 of
underwriting Annex 19 of
standards e of whether the Commission

underlying exposures Delegated
were originated in the | Regulation (EU)
lender’s ordinary course |2019/980

of business and whether
the applied underwriting
standards were no less
stringent that those
applied at the same time
of origination to
exposures that were not
securitised.

of whether the
underwriting standards
and any material
changes from prior
underwriting standards
have been or will be
fully disclosed to
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Table 2: Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

potential investors
without undue delay.

e of how securitisations
where the underlying
exposures are residential
loans, the pool of
underlying exposures
meet the requirement in
SECN 2.2.11R (3).

e of whether an
assessment of the
borrower’s
creditworthiness meets
the requirements set out
in Article 8 of Directive
2008/48/EC or
paragraphs 1 to 4, point
(a) of paragraph 5, and
paragraph 6 of Article
18 of Directive
2014/17/EU or, where
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
applicable, equivalent
requirements in third
countries.
STSS30 SECN 2.2.11R |Originator/Len \ A detailed explanation of Item 2.2.7 of
der expertise whether the originator or Annex 19 of
original lender have expertise |Commission
in originating exposures of a Delegated
similar nature to those Regulation (EU)
securitised. 2019/980
STSS31 SECN 2.2.12R | Transferred \ A detailed explanation of Item 2.2.8 of
underlying whether: Annex 19 of
exposures e the transferred Commission
without . Delegated
. underlying exposures do .
exposures in ) . Regulation (EU)
not include, at the time
default : 2019/980
of selection, defaulted
exposures (or
restructured exposures)
as defined in Article
178(1) UK CRR.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
Securitisation
Regulations
and/or SECN

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

e the requirements
referred to in SECN
2.2.12R (2) (c) - (e)
subject to SECN 2.2.12R
(3) are met.

e the requirements
referred to in SECN
2.2.12R (2)(a) are met;

e the requirements
referred to in SECN
2.2.12R (2)(b) are met.

STSS32 SECN 2.2.13R | At least one \ A confirmation whether, at the |Items 3.3 and
payment at the time of transfer of the 3.4.6 of Annex 19
time of transfer exposures, the debtors have of Commission
made at least one payment. Delegated
Regulation (EU)

A confirmation whether the 2019/980

exemption under SECN
2.2.13R.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
STSS33 SECN 2.2.14R |Repayment of \ A detailed explanation of the Item 3.4.1 of
the holders shall extent to which repayment of | Annex 19 of
not have been securitisation investors depends | Commission
structured to on sale of assets securing the Delegated
depend underlying exposures. Regulation (EU)
predominantly 2019/980
on the sale of
assets.
STSS34 SECN 2.2.15R |Compliance V A concise explanation as to how | Item 3.1 of Annex
with risk the originator, sponsor or 9 and Item 3.4.3
retention original lender of a non-ABCP |of Annex 19 of

requirements

securitisation comply with the
risk retention requirement under
SECN 5.2.

An indication which entity
retains the material net
economic interest and which
option is used for retaining the
risk:

Commission
Delegated
Regulation (EU)
2019/980
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Table 2: Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

vertical slice in
accordance with SECN
5.2.2R (1)(a);

seller’s share in
accordance with SECN
5.2.2R (1)(b);

randomly-selected
exposures kept on
balance sheet, in
accordance with SECN
5.2.2R (1)(c);

first loss tranche in
accordance with SECN
5.2.2R (1)(d);

first loss exposure in

each asset in accordance
with SECN 5.2.2R(1)(e);
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUIEUone reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
e no compliance with risk
retention requirements
set out in SECN 5.2.2R;
e other options used.

STSS35 SECN 2.2.16R | Mitigation of V A concise explanation that Items 3.4.2 and
interest rates measures are taken 3.8 of Annex 19
(IR) and appropriately to mitigate of Commission
currency (FX) interest rates and currency risks |Delegated
risks and confirmation that such Regulation (EU)

measures are available to 2019/980
investors.

STSS36 SECN 2.2.16R |Derivatives V A concise declaration that the  |Items 3.4.2 and
Purchased/Sold SSPE has not entered into 3.8 of Annex 19
by SSPE derivative contracts exceptin  |of Commission

the circumstances under SECN | Delegated
2.2.16R. Regulation (EU)
2019/980
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]

STSS37 SECN 2.2.16R |Derivatives V A concise explanation of Items 3.4.2 and
using common whether any hedging 3.8 of Annex 19
standards instruments used are of Commission

underwritten and documented | Delegated
according to commonly Regulation (EU)
accepted standards. 2019/980

STSS38 SECN 2.2.17R |Referenced V A concise explanation of Item 2.2.2 and
interest whether and how any 2.2.13 of Annex
payments based referenced interest payments 19 of Commission
on generally under the securitisation assets | Delegated
used interest and liabilities are calculated by |Regulation (EU)
rates reference to generally used 2019/980

market interest rates or
generally used sectoral rates
reflective of the cost of funds.

STSS39 SECN 2.2.18R |No trapping of \ A declaration in general terms | Item 3.4.5 of
cash following that each of the requirements of |Annex 19 of
enforcement or SECN 2.2.18R are met. Commission

Delegated

Page 72 of 691



FCA 2024/18

Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
an acceleration Regulation (EU)
notice 2019/980
STSS40 SECN 2.2.18R |(a) No amount |V Confirmation that no cash Item 3.4.5 of
of cash shall be would be trapped after an Annex 19 of
trapped enforcement or an acceleration |Commission
notice was delivered. Delegated
Regulation (EU)
2019/980
STSS41 SECN 2.2.18R | (b) Principal \ Confirmation that principal Item 3.4.5 of
receipts shall be receipts from the underlying Annex 19 of
passed to exposures are passed to the Commission
investors investors via sequential Delegated
amortisation of the Regulation (EU)
securitisation positions, as 2019/980
determined by the seniority of
the securitisation position.
STSS42 SECN 2.2.18R |(c) Repayment |V Confirmation that the Item 3.4.5 of
shall not be repayment of the securitisation |Annex 19 of
reversed with Commission
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
regard to positions is not to be reversed | Delegated
seniority with regard to their seniority. Regulation (EU)
2019/980
STSS43 SECN 2.2.18R ((d) No \ Confirmation that no provisions |Item 3.4.5 of
provisions shall require automatic liquidation of | Annex 19 of
require the underlying exposures at Commission
automatic market value. Delegated
liquidation of Regulation (EU)
the underlying 2019/980
exposures at
market value
STSS44 SECN 2.2.19R |Securitisations | Confirmation that transaction Item 3.4.5 of
featuring non- featuring non-sequential priority | Annex 19 of
sequential of payments include triggers Commission
priority of relating to the performance of | Delegated
payments the underlying exposures Regulation (EU)
resulting in the priority of 2019/980

payment reverting to sequential
payments in order of seniority.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
Confirmation that such triggers
include the deterioration in the
credit quality of the underlying
exposures below a
predetermined threshold.

STSS45 SECN 2.2.20R |Revolving \ A concise explanation, where  |Items 2.3 and 2.4
securitisation applicable, of how the of Annex 19 of
with early provisions in SECN 2.2.20R are |Commission
amortisation reflected in the transaction Delegated
events for documentation. Regulation (EU)
termination of 2019/980
revolving
period based on
prescribed
triggers

STSS46 SECN 2.2.20R |(a) \ A concise explanation (where |Items 2.3 and 2.4

1) Deterioration in applicable) of how the of Annex 19 of
the credit provisions in SECN 2.2.20R (1) |Commission
quality of the are reflected in the transaction | Delegated

documentation.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;ecurlltl_satlon [If appropriate, include a
SUELIIE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
underlying Regulation (EU)
exposures 2019/980
STSS47 SECN 2.2.20R |(b) Occurrence V A concise explanation, (where |ltems 2.3 and 2.4
2 of an applicable) of how the of Annex 19 of
insolvency- provisions or triggers in SECN | Commission
related event of 2.2.20R (2) are reflected in the |Delegated
the originator transaction documentation. Regulation (EU)
or servicer 2019/980
STSS48 SECN 2.2.20R |(c) Value of the v A concise explanation, where  |Items 2.3 and 2.4
3) underlying applicable, of how the of Annex 19 of
exposures held provisions or triggers in SECN | Commission
by the SSPE 2.2.20R (3) are reflected in the |Delegated
falls below a transaction documentation. Regulation (EU)
pre-determined Please cross reference the 2019/980
threshold relevant sections of the
underlying documentation
where the information can be
found.
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;ecurlltl_satlon [If appropriate, include a
SUELIIE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
STSS49 SECN 2.2.20R |(d) A failure to \ A concise explanation, where Items 2.3 and 2.4
4) generate applicable, of how the of Annex 19 of
sufficient new provisions in SECN 2.2.20R (4) |Commission
underlying are reflected in the transaction | Delegated
exposures documentation. Regulation (EU)
meeting pre- 2019/980
determined
credit quality
(trigger for
termination of
the revolving
period)
STSS50 SECN 2.2.21R |(a) Information |V Confirmation that the Item 3.2 of Annex
1) regarding transaction documentation 19 of Commission
contractual specifies all the requirements Delegated
obligations of under SECN 2.2.21R (1). Regulation (EU)
the servicer, 2019/980

trustee and
other ancillary
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;ecurllt;_satlon [If appropriate, include a
eg/u a SI(IDEQ:SN reference to the relevant
anador sections of the underlying
documentation where the
information is available.]
service
providers
STSS51 SECN 2.2.21R |(b) Servicing \ Confirmation that the Item 3.2 of Annex
2 continuity securitisation documentation 19 of Commission
provisions expressly satisfies the Delegated
requirements of 2.2.21R (2). Regulation (EU)
2019/980
STSS52 SECN 2.2.21R |(c) Derivative | Confirmation that the Item 3.8 of Annex
3) Counterparties transaction documentation 19 of Commission
continuity satisfies all of the information | Delegated
provisions referred to in SECN 2.2.21 R Regulation (EU)
(3). 2019/980
STSS53 SECN 2.2.21R |((c) Liquidity \ Confirmation that the Item 3.8 of Annex
3 providers and transaction documentation 19 of Commission

account bank
continuity
provisions

satisfies all of the information
under SECN 2.2.21 R (3).

Delegated
Regulation (EU)
2019/980
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER [the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]

STSS54 SECN 2.2.22R |Required v A detailed explanation of how |Item 3.4.6 of
expertise from the requirements of SECN Annex 19 of
the servicer and 2.2.22R are met. As part of the |Commission
policies and explanation, include references |Delegated
adequate to any policies and procedures |Regulation (EU)
procedures and intended to ensure compliance |2019/980
risk with these requirements.
management
controls in place

STSS55 SECN 2.2.23R |Clear and \ Confirmation that the Item 2.2.2 of
consistent underlying documentation sets | Annex 19 of
definitions out in clear and consistent Commission
relating to the terms, definitions, remedies and | Delegated
treatment of actions relating to the debt Regulation (EU)
problem loans situations set out in SECN 2019/980

2.2.23R.

STSS56 SECN 2.2.23R |Priorities of \ Confirmation that the Item 3.4.7 of
payment and securitisation documentation Annex 19 of
triggers events sets out the priorities of Commission

Delegated
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FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
payment and trigger events Regulation (EU)
pursuant to SECN 2.2.23R. 2019/980
STSS57 SECN 2.2.24R | Timely \ Confirmation that the provisions|Items 3.4.7 and
resolution of under SECN 2.2.24R relating to |3.4.8 of Annex 19
conflicts the timely resolutions of of Commission
between classes conflicts are met. Delegated
of investors & Regulation (EU)
responsibilities 2019/980
of trustee
STSS58 SECN 2.2.25R |Historical \ Confirmation that the data Item 2.2.2 of
default and loss required to be made available | Annex 19 of
performance under SECN 2.2.25R is Commission
data available, stating clearly where |Delegated
the information can be found.  |Regulation (EU)
2019/980
STSS59 SECN 2.2.26R |Sample of the [V Confirmation that a sample of |N/A
underlying the underlying exposures was
exposures subject to external verification
subject to before the issuance of the
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed |CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;eecunltl_satlon [If appropriate, include a
JUEUIETE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
external securities by an appropriate and
verifications independent party.
STSS60 SECN 2.2.27R | Availability of a |V Confirmation that a liability N/A
liability cash cash flow model is available to
flow model to potential investors before
potential pricing and state clearly where
investors this information is available.
Confirmation that such
information has been made
available, after pricing, to
potential investors upon request.
STSS61 SECN 2.2.28 |Publication on \ A concise explanation of N/A
R environmental whether the information related
performance of to the environmental
underlying performance of the assets
exposures financed by residential loans, or
consisting of auto loans or leases is available
residential loans pursuant to SECN 6.2.1R (1)
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Table 2: Specific information

FIELD Provision of |FIELD NAME |Confirmation |Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER (the explanation |explanation REPORTED INFORMATION
;ecurllt;_satlon [If appropriate, include a
eg/u a SI(I)EQ:SN reference to the relevant
anador sections of the underlying
documentation where the
information is available.]
or car loans or and a statement where that
leases information is to be found.
STSS62 SECN 2.2.29 |Originator and |V Confirmation that: N/A
R Sponsor e the originator and the
responsible for .
. sponsor comply with
compliance SECN 6:
with SECN 6 ’

e the information required
under SECN 6.2.1R (1)
has been made available
to potential investors
before pricing upon
request;

¢ the information required
by SECN 6.2.1R (2) -
(4) has been made
available before pricing
at least in draft or initial
form.
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2 Annex Information to be included in the STS notification for an ABCP
2R transaction

[Editor’s note: insert link to document containing ‘Information to be included in
the STS notification for an ABCP transaction’]
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General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R Se<|:utr_|t|sat|og/ [If appropriate, include a reference to the relevant INFOIRGGA TGN
egu as:gogsNan or sections of the underlying documentation where the
information is available.]
STSATO |SECN 25.1R First contact point | Legal Entity Identifier (LEI) of the entity designated as |Item 3.2 of Annex 19 of
the first contact point. Commission Delegated
Regulation (EU) 2019/980.
STSAT1 N/A Instrument If available, the international security identification code | If available under Item 3.1
identification code | (ISIN) or codes. If no ISIN, then any other unique of Annex 19 of
securities code, assigned to the ABCP transaction. Commission Delegated
Regulation (EU) 2019/980
STSAT2 N/A Legal Entity If available, the LEI of the originator (s) and/or Item 4.2 of Annex 9 of
Identifier (LEI) sponsor(s). Commission Delegated
Regulation (EU) 2019/980
STSAT3 |N/A Notification If reporting an update, the unique reference number the |N/A
identifier FCA has assigned to the previously notified STS
notification.
STSAT4 |N/A Unique identifier The unique identifier assigned by the reporting entity to |N/A
this ABCP transaction in accordance with SECN
11.12.2R.
STSAT5 |N/A Prospectus identifier | If available, the prospectus identifier as provided by the |N/A

relevant national regulator(s).
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General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R SecI:utr_ltlsatlog/ [If appropriate, include a reference to the relevant INFOIRGGA TGN
egu as:gogsNan or sections of the underlying documentation where the
information is available.]
STSAT6 |N/A Securitisation If available, the name of the registered securitisation N/A
repository repository.
STSAT7 N/A Securitisation name | If available, the securitisation name or in the absence Section 4 of Annex 9
thereof, the code name and used name. Commission Delegated
Regulation (EU) 2019/980.
STSAT8 |Regulations 10 and |Country of If available, the country of establishment of the N/A
13 of the establishment originator(s), sponsor(s) and SSPE(s).
Securitisation
Regulations and
SECN 2.5.3R
STSAT9 N/A Securitisation The type of securitisation: N/A
classification e non-ABCP securitisation;
e ABCP transaction;
e ABCP programme.
STSAT10 |N/A Underlying The type of underlying exposures including: N/A
exposures

classification

1. residential loans either secured by one or more
mortgages on residential immovable property or
fully guaranteed by an eligible protection
provider among those under Article 201(1) of
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General Information

FIELD
NUMBER

Provision of the
Securitisation
Regulations and/or
SECN

FIELD NAME

CONTENT TO BE REPORTED

[If appropriate, include a reference to the relevant
sections of the underlying documentation where the

information is available.]

ADDITIONAL
INFORMATION

O No G

the UK CRR and qualify for the credit quality
step 2 or above as set out in Part Three, Title II,
Chapter 2 of the UK CRR;

commercial loans secured by one or more
mortgages on commercial immovable property,
including offices or other commercial premises;
credit facilities provided to individuals for
personal, family or household consumption
purposes and credit facilities provided to
enterprises where the originator applies the same
credit risk assessment approach as for
individuals not covered under points 1, 2 and 4
to 8;

credit facilities, including loans and leases,
provided to any type of enterprise or
corporation;

auto loans/leases;

credit card receivables;

trade receivables;

other underlying exposures which, in the opinion
of the originator or sponsor constitute a distinct
asset type based on internal methodologies and
parameters.
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General Information

FIELD
NUMBER

Provision of the
Securitisation
Regulations and/or
SECN

FIELD NAME

CONTENT TO BE REPORTED

[If appropriate, include a reference to the relevant
sections of the underlying documentation where the
information is available.]

ADDITIONAL
INFORMATION

STSATI11

N/A

Issue date

If a prospectus is drawn up in compliance with
Regulation (EU) 2017/1129, and / or corresponding
legislation applicable in a third country, the date on
which the prospectus was approved.

If not, the issuance date of the ABCP transaction.

N/A

STSATI12

N/A

Notification date

The date of notification to the FCA, or if prior to IP
completion day, date of notification to ESMA.

N/A

STSAT13

SECN 2.5.2R

Authorised Third
party

If an authorised third party has provided STS
verification services in accordance with SECN 2.5.2R, a
statement that the authorised third party firm has
confirmed compliance with the STS criteria.

N/A

STSAT14

SECN 2.5.2R

Authorised Third
party name

If an authorised third party has provided STS
verification services in accordance with SECN 2.5.2R,
the third party’s name.

N/A

[Deleted]

STSAT16

Regulation 11 of the
Securitisation
Regulations

STS status

A reasoned notification by the originator and sponsor
that the securitisation is no longer to be considered as
STS, or that a STS natification should be revised.

N/A
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General Information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R SecI:utr_ltlsatlog/ [If appropriate, include a reference to the relevant INFOIRGGA TGN
egu as:gogsNan or sections of the underlying documentation where the
information is available.]

STSAT17 |SECN 2.5.3R Originator (or A ‘Yes’ or ‘No’ statement of whether the originator or |N/A

original lender) not |original lender is a CRR firm or an FCA investment

a CRR firm or an firm.

FCA investment firm
STSAT18 |SECN 2.5.3R Confirmation of If the answer to field STSS17 is ‘No’, confirmation that |N/A

credit granting the originator’s or original lender’s credit granting

criteria criteria, processes and systems in place are executed in

accordance with SECN 8.

STSAT19 |SECN 2.5.3R Declaration that the |If the answer to field STSS17 is ‘No’, declaration that | N/A

credit granting is
subject to
supervision

the credit granting referred to in SECN 2.5.3R (1)(a) is
subject to supervision.
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Specific information

FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL

NUMBER the explanation | explanation REPORTED INFORMATION

S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOC?\I include a reference to
anadror the relevant sections
of the underlying
documentation where
the information is
available.]

STSAT20 | SECN 2.3.2R | Underlying \ A concise explanation | Item 3.3 of Annex
exposures of how the transfer of | 19 of Commission
acquired by true the underlying Delegated
sale exposures is made by | Regulation (EU)

means of true sale or | 2019/980
transfer with the same

legal effect in a

manner that is

enforceable against

the seller or any third

party.

STSAT21 | SECN 2.3.3R | No severe \ A concise explanation | Item 3.3 of Annex

clawback of whether the 19 of Commission
transfer of title is Delegated
subject to any of the | Regulation (EU)
severe clawback 2019/980
provisions referred to
in SECN 2.3.3R (1)(a)
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

and (b).

State whether the
provisions in SECN
2.3.4R apply.

STSAT22

SECN 2.3.4R

Exemption for
clawback
provisions in
national
insolvency laws

In conjunction with
STSS21, where
appropriate,
confirmation that
there are no
circumstances that
could give rise to
clawback provisions
in accordance with
SECN 2.3.2R.

Item 3.3 of Annex
19 of Commission
Delegated
Regulation (EU)
2019/980

STSAT23

SECN 2.3.5R

Transfer where
the seller is not
the original

If the seller is not the
original lender, a

statement confirming
that the securitisation

Item 3.3 of Annex
19 of Commission
Delegated
Regulation (EU)
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Specific information

FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL

NUMBER the explanation | explanation REPORTED INFORMATION

S;(;UI’I:IIS_atIOI’] [If appropriate,
SJLIELIDTE include a reference to
and/for SECN the relevant sections
of the underlying
documentation where
the information is
available.]
lender complies with SECN | 2019/980
2.3.2R to SECN
2.3.4R.

STSAT24 | SECN 2.3.6R | Transfer \/ If the transfer of the Item 3.3 of Annex
performed by underlying exposures | 19 of Commission
means of an is performed by Delegated
assignment and means of an Regulation (EU)
perfected at a assignment and 2019/980

later stage.

perfected after the
transaction’s closing,
provide a concise
explanation of how
and whether that
perfection is effected
at least through the
required minimum
pre-determined event
triggers as listed in
SECN 2.3.6R.
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;(;UI’I:IIS_atIOI’] [If appropriate,

SJLIELIDTE include a reference to
and/for SECN the relevant sections

of the underlying
documentation where

the information is

available.]

STSAT25 | SECN 2.3.7R | Representations \ A concise explanation | Item 2.2.8 of
and warranties of whether the seller | Annex 19 of

has provided Commission
representations and Delegated
warranties that the Regulation (EU)
assets included in the | 2019/980
securitisation are not

encumbered or

otherwise in a

condition that can be

foreseen to adversely

affect the

enforceability of the

transfer by the means

in SECN 2.3.2R.

STSAT26 | SECN 2.3.8R | Eligibility N A concise explanation | go .tjn o of
criteria which of how . Annex 19 of
prohibit active e theunderlying | -y mission
portfolio exposures the | pejegated
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

management of
the underlying
exposures on a
discretionary
basis

seller transfers
to the SSPE (if
an SSPE is
used) or that
are otherwise
securitised
meet
predetermined,
clear and
documented
eligibility
criteria
prohibiting
active
portfolio
management
of those
exposures on a
discretionary
basis.

Regulation (EU)
2019/980
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is

available.]

ADDITIONAL
INFORMATION

the selection
and transfer of
the underlying
exposures in
the
securitisation
is based on
clear processes
which
facilitate the
identification
of which
exposures are
selected for or
transferred
into the
securitisation
and that they
do not allow
for their active
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Specific information
FIELD Provision of | FIELD NAME | Confirmation Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
o i et
andgljor SECN include a referenpe to
the relevant sections
of the underlying
documentation where
the information is
available.]
portfolio
management
ona
discretionary
basis.
STSAT27 | SECN 2.3.9R | Nore- v Confirmation that the | Item 2.2.2 of
securitisation underlying exposures | Annex 19 of
do not include any Commission
securitisation Delegated
positions and that the | Regulation (EU)
notified securitisation | 2019/980
is therefore not a re-
securitisation.
STSAT28 | SECN Transferred N A detailed ltem 2.2.8 of
2.3.10R underlying explanation of how Annex 19 of
exposures the tran§ferred Commission
without defaulted underlymg EXPOSUres Delegated
exposures d_o not mcludg, at the Regulation (EU)
time of selection,
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Specific information

FIELD Provision of | FIELD NAME | Confirmation Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOCf\l include a reference to
andror the relevant sections
of the underlying
documentation where
the information is
available.]
defaulted exposures 2019/980

or restructured
exposures as set out in
SECN 2.3.10R, as
applicable. If
appropriate, a clear
statement whether the
securitisation
contains any credit-
impairedness at the
time of securitisation
as specified in SECN
2.3.10R (2)(b)(i).

Confirmation that:

e at the time of
origination,
the
requirements
referred to in
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

SECN 2.3.10R
(2)(c);

e at the time of
selection, the
requirements
referred to in
SECN 2.3.10R
(2)(d) are met.

STSAT29

SECN
2.3.11R

At least one
payment at the
time of transfer

Confirmation
whether, at the time of
transfer of the
exposures, the debtors
have made at least
one payment.

If no payment has
been made, an
explanation why this
is the case, including
a statement of

Items 3.3 and
3.4.6 of Annex 19
of Commission
Delegated
Regulation (EU)
2019/980
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

whether the reason is
one of the exceptions
permitted under
SECN 2.2.13R
applies.

STSAT30

SECN
2.3.12R

Repayment of the
holders shall not
have been
structured to
depend
predominantly on
the sale of assets

A detailed
explanation of the
degree of dependence
of the repayments of
the holders of the
securitisation position
on the sale of assets
securing the
underlying exposures.
If appropriate, a
detailed explanation
of whether
repayments of the
investors are not

Item 3.4.1 of
Annex 19 of
Commission
Delegated
Regulation (EU)
2019/980
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

considered to depend
on the sale of assets,
as specified under
SECN 2.3.12R (3).

STSAT31

SECN
2.3.13R

Mitigation of
interest rates (IR)
and currency
(FX) risks

A concise explanation
that measures are
taken appropriately to
mitigate interest rates
and currency risks and
confirmation that such
measures are
disclosed.

A concise explanation
whether any hedging
instruments used are
underwritten and
documented
according to
commonly accepted

Items 3.4.2 and
3.8 of Annex 19
of Commission
Delegated
Regulation (EU)
2019/980
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;(;UI’I:IIS_atIOI’] [If appropriate,
SJLIELIDTE include a reference to
and/for SECN the relevant sections
of the underlying
documentation where
the information is
available.]
standards.
STSAT32 | SECN Derivatives \ Except for the Items 3.4.2 and
2.3.13R purchased/sold purpose of hedging 3.8 of Annex 19
by SSPE interest-rate or of Commission
currency risk, a Delegated
concise explanation Regulation
whether the SSPE has | (EU2019/980
not entered into
derivative contracts
STSAT33 | SECN Derivatives in \ A concise explanation | Items 3.4.2 and
2.3.13R underlying of the presence of any | 3.8 of Annex 19
exposures derivatives in the pool | of Commission
of underlying Delegated
exposures. Regulation (EU)
2019/980
STSAT34 | SECN Derivatives using \ A concise explanation | Items 3.4.7 and
2.3.13R common whether any 3.8 of Annex 19
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Specific information

FIELD Provision of | FIELD NAME | Confirmation Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOC?\I include a reference to
andror the relevant sections
of the underlying
documentation where
the information is
available.]
standards derivatives of Commission
permissible under Delegated
SECN 2.3.13R are Regulation (EU)
underwritten and 2019/980
documented
according to common
standards in
international finance.
STSAT35 | SECN Clear and Confirmation that the | Item 2.2.2 of
2.3.14R consistent underlying Annex 19 of
definitions documentation sets Commission
relating to the out in clear and Delegated
treatment of consistent terms, Regulation (EU)
problem loans definitions, remedies | 2019/980
and actions relating to
the debt situations set
out in SECN 2.3.14R.
STSAT36 | SECN Priorities of Confirmation that the | Items 3.4.7 and
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
SeCUI’IItIS_atIOI’] [If appropriate,
e include a reference to
and/for SECN the relevant sections
of the underlying
documentation where
the information is
available.]
2.3.14R payment and transaction 3.4.8 of Annex 19
triggers events documentation sets of Commission
out the priorities of Delegated
payment and triggers | Regulation (EU)
events pursuant to 2019/980
SECN 2.3.14.
STSAT37 | SECN Historical default Confirmation thatthe | jtem 2.2.2 of
2.3.16R and loss data required to be Annex 19 of
performance data made available under | commission
available and a clear Regulation (EV)
statement where the 2019/980
information is
available to potential
investors before
pricing.
If the sponsor does
not have access to
such data,
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

confirmation that the
seller has provided
access to data as
specified under SECN
2.3.16R.

Confirmation that the
data are available and
state clearly, where
the information is
available and that the
data cover a period no
shorter than five years
except for trade
receivables and other
short-term receivables
for which the
historical period is no
shorter than three
years.
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;(;UI’I:IIS_atIOI’] [If appropriate,
SJLIELIDTE include a reference to
and/for SECN the relevant sections
of the underlying
documentation where
the information is
available.]
STSAT38 | SECN Homogeneity of \ A detailed ltem 2.2.7 of
2.3.17R assets explanation of how Annex 19 of
the securitisation is Commission
backed by a pool of Delegated
homogenous Regulation (EU)
underlying exposures, | 2019/980
taking into account
the characteristics
relating to the cash
flows of different
asset types including
their contractual,
credit-risk and
prepayment
characteristics.
STSAT39 | SECN Underlying Confirmation thatthe | jtem 2.2.7 of
2.3.17R exposure pool of underlying Annex 19 of
obligations exposures has a Commission
remaining weighted Delegated
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

average life of no
more than one year
and that none of the
underlying exposures
has a residual
maturity of more than
three years.

Confirmation whether
the derogation
regarding pools of
auto loans, auto leases
or equipment lease
transactions applies,
in accordance with
SECN 2.3.17R (3).

Regulation (EU)
2019/980

STSAT40

SECN
2.3.17R

Underlying
exposure
obligations

Confirmation, where

appropriate, that the

underlying exposures:
e do notinclude

Item 2.2.7 of
Annex 19 of
Commission
Delegated
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Speci

fic information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

loans secured
by residential
or commercial
mortgages or
fully
guaranteed
residential
loans, as
referred to in
point (e) of the
first
subparagraph
of Article
129(1) of
Regulation
(EU) No
575/2013, as
that
Regulation
had effect

Regulation (EU)
2019/980
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Speci

fic information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

immediately
before IP
completion
day;

e contain
obligations
that are
contractually
binding and
enforceable,
with full
recourse to
debtors with
defined
payment
streams
relating to
rental,
principal,
interest, or
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Speci

fic information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

related to any
other right to
receive
income from
assets
warranting
such
payments;

e does not
include
transferable
securities as
defined in
point (24) of
article 2(1) of
Regulation
(EU) No
600/2014
other than
corporate
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Specific information

FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOC?\I include a reference to
anadror the relevant sections
of the underlying
documentation where
the information is
available.]
bonds, that are
not listed on a
trading venue.
STSAT41 | SECN Referenced \ A concise explanation | Item 2.2.2 and
2.3.18R interest payments whether and how any | 2.2.13 of Annex
based on referenced interest 19 of Commission
generally used payments under the Delegated
interest rates ABCP transaction’s Regulation (EU)
assets and liabilities 2019/980
are calculated by
reference to generally
used market interest
rates or generally used
sectoral rates
reflective of the cost
of funds.
STSAT42 | SECN No trapping of \ A concise explanation | Item 3.4.5 of
2.3.19R cash following of whether each of the | Annex 19 of
enforcement or requirements of SECN | Commission
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOC?\I include a reference to
andjor the relevant sections
of the underlying
documentation where
the information is
available.]
acceleration 2.3.19R are met, Delegated
notice including a concise Regulation (EU)
explanation of cases | 2019/980
where cash may be
trapped.
STSAT43 | SECN (@) No trapping Confirmation that no | Item 3.4.5 of
2.3.19R of cash following cash would be trapped | Annex 19 of
enforcement or after an enforcement | Commission
acceleration or an acceleration Delegated
notice was delivered. | Regulation (EU)
2019/980
STSAT44 | SECN (b) Principal Confirmation that Item 3.4.5 of
2.3.19R receipts shall be principal receipts Annex 19 of
passed to from the underlying Commission
investors exposures are passed | Delegated
to investors via Regulation (EU)
sequential 2019/980
amortisation of the

Page 110 of 691



FCA 2024/18

Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;c;urlltlsgtlon [If appropriate,
SJLIELIDTE include a reference to
and/for SECN the relevant sections
of the underlying
documentation where
the information is
available.]
111 securitisation
positions, as
determined by the
seniority of the
securitisation
position.
STSAT45 | SECN (c) No provisions Confirmation that not | Item 3.4.5 of
2.3.19R shall require any provisions require | Annex 19 of
automatic automatic liquidation | Commission
liquidation of the of the underlying Delegated
underlying exposures at market Regulation (EU)
exposures at value. 2019/980
market value
STSAT46 | SECN Soundness of v A detailed ltem 2.2.7 of
2.3.20R underwriting explanation of Annex 19 of
standards whether the Commission
underlying exposures Delegated
were originated in the Regulation (EV)

Page 111 of 691



FCA 2024/18

Specific information

FIELD Provision of | FIELD NAME | Confirmation Concise Detailed CONTENT TO BE ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOCf\l include a reference to
andror the relevant sections
of the underlying
documentation where
the information is
available.]
seller’s ordinary 2019/980

course of business,
specifying whether
the underwriting
standard are no less
stringent that those
applied to exposures
that were not
securitised.

A detailed
explanation of
whether any material
changes from prior
underwriting
standards have been
disclosed to the
sponsor and other
parties directly
exposed to the ABCP
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Specific information
FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOC?\I include a reference to
anadror the relevant sections
of the underlying
documentation where
the information is
available.]
transaction.
STSAT47 | SECN Seller expertise \ A detailed Item 2.2.7 of
2.3.20R explanation of Annex 19 of
whether the seller has | Commission
the required expertise | Delegated
in originating Regulation (EU)
exposures of a similar | 2019/980
nature to those 113
securitised.
STSAT48 | SECN Revolving ABCP \ A detailed Items 2.3 and 2.4
2.3.21R transaction/credit explanation of how of Annex 19 of
quality trigger. the provisions or Commission
triggers in SECN Delegated
2.3.21R are included | Regulation (EU)
in the securitisation 2019/980
documentation.
STSAT49 | SECN Securitisation \ Confirmation that the | Item 3.2 of Annex
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Specific information

FIELD Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TOBE | ADDITIONAL
NUMBER the explanation | explanation REPORTED INFORMATION
S;Zunlt'i?t'non [If appropriate,
d?u aSIIEOCf\l include a reference to
andjor the relevant sections
of the underlying
documentation where
the information is
available.]
2.3.22R participant duties securitisation 19 of Commission
documentation Delegated
includes the Regulation (EU)
contractual 2019/980
obligations, duties
and responsibilities of
the sponsor, the
servicer and the
trustee, if any, and
other ancillary service
provider.
STSAT50 | SECN Servicing Confirmation that the | Item 3.7 of Annex
2.3.22R continuity securitisation 19 of Commission
provisions documentation Delegated
includes the processes | Regulation (EU)
and responsibilities 2019/980

necessary to ensure
that a default or
insolvency of the
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

servicer does not
result in a termination
of servicing.

STSATS51

SECN
2.3.22R

Derivative
counterparty and
account bank
continuity
provisions

Confirmation that the
securitisation
documentation
includes provisions
that ensure the
replacement of
derivative
counterparties and the
account bank upon
their default,
insolvency and other
specified events,
where applicable.

Item 3.8 of Annex
19 of Commission
Delegated
Regulation (EU)
2019/980

STSAT52

SECN
2.3.22R

Sponsor
robustness

Confirmation that the
securitisation

Item 3.2 of Annex
19 of Commission
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Specific information

FIELD
NUMBER

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed

explanation

CONTENT TO BE
REPORTED

[If appropriate,
include a reference to
the relevant sections

of the underlying
documentation where
the information is
available.]

ADDITIONAL
INFORMATION

documentation
includes provisions of
how the sponsor
meets the
requirements in SECN
2.3.25R(2).

Delegated
Regulation (EU)
2019/980
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2 Annex Information to be included in the STS notification for an ABCP programme
3R

[Editor’s note: insert link to document containing ‘Information to be included in
the STS notification for an ABCP programme’]
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General information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R Secl:utr.ltlsatlog/ [If appropriate, include a reference to the INACIRRAS IO
egu aSIIEOCr;IS\Ian or relevant sections of the underlying
documentation where the information is
available.]
STSAPO SECN 2.5.1R First contact Legal Entity Identifier (LEI) of the entity Item 3.2 of Annex 19 of
point designated as the first contact point. Commission Delegated
Regulation (EU) 2019/980.
STSAP1 N/A Instrument If applicable, the international security If available under Item 3.1 of
identification identification codes (ISIN) assigned to the ABCP | Annex 19 of Commission
code programmes. Delegated Regulation (EU)
2019/980.
STSAP2 N/A Legal Entity If available, the LEI of the sponsor (s) and/or Item 4.2 of Annex 9 of
Identifier (LEI) |ABCP programme(s). Commission Delegated
Regulation (EU) 2019/980.
STSAP3 N/A Notification If reporting an update, the unique reference N/A
identifier number the FCA has assigned to the previously
notified STS notification.
STSAP4 N/A Unique The unique identifier assigned by the reporting |N/A
identifier entity to this ABCP programme in accordance
with SECN 11.12.1R.
STSAP5 N/A Prospectus If available, the prospectus identifier as provided |N/A
identifier by the relevant national regulator(s).
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General information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R Secl:utr.ltlsatlog/ [If appropriate, include a reference to the INACIRRAS IO
egu aSIIEOCr;IS\Ian or relevant sections of the underlying
documentation where the information is
available.]
STSAP6 N/A Securitisation | If available, the name of the registered N/A
repository securitisation repository.
STSAP7 N/A Securitisation | The name of the ABCP programme. Section 4 of Annex 9
name Commission Delegated
Regulation (EU) 2019/980.
STSAP8 Regulations 10 and 13 of |Country of Confirmation that the sponsor is established in | Item 4.3 of Annex 9 of
the Securitisation establishment  [the United Kingdom. Commission Delegated
Regulations and SECN Regulation (EU) 2019/980.
2.5.3R
STSAP9 N/A Securitisation | The type of securitisation (non-ABCP N/A
classification securitisation, ABCP transaction, ABCP
programme).
STSAP10 [N/A Issuance date The date of the first issuance of the ABCP Item 4 of Annex 9 of
programme. Commission Delegated
Regulation (EU) 2019/980
STSAP11 |N/A Notification date | The date of STS notification to the FCA, or if N/A

prior to IP completion day, date of notification to

ESMA.
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General information

FIELD Provision of the FIELD NAME CONTENT TO BE REPORTED ADDITIONAL
b EER R Secl:utr.ltlsatlog/ [If appropriate, include a reference to the INACIRRAS IO
egu aSIIEOCr;IS\Ian or relevant sections of the underlying
documentation where the information is
available.]
STSAP12 |SECN 2.5.2R Authorised If an authorised third party has provided STS N/A
Third party verification services in accordance with SECN
2.5.2R, a statement that the authorised third party
firm has confirmed compliance with the STS
criteria.
STSAP13 |SECN 2.5.2R Authorised If an authorised third party has provided STS N/A
Third party verification services in accordance with SECN
name 2.5.2R, the third party’s name.
[Deleted]
STSAP15 |Regulation 11 of the STS status A reasoned notification by the sponsor that the  [N/A

Securitisation
Regulations

ABCP programme is no longer to be considered
as STS, or that a STS notification should be
revised.
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Specific information

Field
number

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

STSAP16

SECN 2.3.23R

Sponsor to be a

CRR firm, but
not an
investment firm

Confirmation that the sponsor
of the programme is a CRR
firm, but not an investment
firm and link to a document
attesting to such status.

N/A

STSAP17

SECN 2.3.24R

Sponsor support
as liquidity
facility provider

\/

Confirmation that the sponsor
of the ABCP programme
provides a liquidity facility and
that it supports all
securitisation positions on the
ABCP programme, including a
description of the liquidity
facility and a link to any
document evidencing such
provision.

N/A

STSAP18

SECN 2.3.25R

Demonstration
to the PRA

\/

Confirmation that in respect of
its role as sponsor, the credit
institution does not endanger
its solvency and liquidity, and
a link, where available, to the

N/A
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Specific information

Field
number

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

document supporting it has
demonstrated this position to
the PRA.

STSAP19

SECN 2.3.26R

Compliance
with sponsor’s
due diligence
requirements

Confirmation the sponsor’s
compliance with the due
diligence requirements set out
in SECN 4.2.1R(1) and SECN
4.2.2R, as applicable.
Confirmation that the sponsor
has verified that the seller has
in place the required servicing
capabilities and collection
processes that meet the
requirements specified in
points (i) to (p) of Article
265(2) of UK CRR or
equivalent requirements in
third countries.

N/A

STSAP20

SECN 2.3.27R

The seller (at
transaction

A concise explanation of how
the seller (ABCP transaction)
and the sponsor (ABCP

Item 3.4.3 of
Annex 19 of
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
Sézurlltlsz_itlon [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
level) or the programme) comply with the |Commission
sponsor (at the risk retention requirements as | Delegated
ABCP specified under SECN 5.2 Regulation (EU)
programme specifying the option used for |2019/980
level) shall retaining the risk including:

satisfy with the
risk retention
requirements as
provided under
SECN 5

1. vertical slice —i.e.
SECN 5.2.2R (1)(a);

2. seller’s share —i.e.
SECN 5.2.2R (1)(b);

3. randomly-selected
exposures kept on
balance sheet —i.e.
SECN 5.2.2R (1)(c);

4. first loss tranche —i.e.
SECN 5.2.2R (1)(d);

5. first loss exposure in
each asset —i.e. SECN
5.2.2R (1)(e);

6. no compliance with risk
retention requirements
of SECN;
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
Sgcur'lt'ii.it'on [If appropriate, include a
g?u aSIIEOCn:SN reference to the relevant
anajor sections of the underlying
documentation where the
information is available.]
7. other.
STSAP21 |SECN 2.3.28R |Compliance at | Confirmation that: N/A

ABCP
programme
level with SECN
6 (transparency
requirements)

the sponsor is
responsible for
compliance with SECN
6.2;

the sponsor is
complying with SECN
6.2 at the ABCP
programme level,

the sponsor has made
available to potential
investors before pricing
and upon their request:
the aggregate
information required by
SECN 6.2.1R (1), and
the information
required by SECN
6.2.1R (2) to (5), at
least in draft or initial
form.

Page 124 of 691



FCA 2024/18

Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
S;(;urlltlsz_itlon [If appropriate, include a
JUEIOTE reference to the relevant
and/or SECN sections of the underlying
documentation where the
information is available.]
STSAP22 |SECN 2.3.29R | Drawn down of \ A concise explanation from the | N/A
liquidity sponsor of whether the
facility, where liquidity facility will be drawn
funding down and the maturing
commitments of securities are repaid in the
the liquidity event that the sponsor does not
facility are not renew the funding
renewed by the commitment of the liquidity
sponsor facility before its expiry.
STSAP23 |SECN 2.3.30R |Compliance of | Confirmation whether all N/A

ABCP
transactions
within an ABCP
programme with
SECN 2.3.2R t0
SECN 2.3.9R
and SECN
2.3.13R to
SECN 2.3.22R

ABCP transactions within the
programme meet the following
requirements:
e SECN 2.3.2R to SECN
2.3.9R.
e SECN23.13Rto
SECN 2.3.22R.
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Specific information
Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
S;(;urlltlsz_itlon [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
STSAP24 |SECN 2.3.30R |Maximum of 5 \ A detailed explanationasto  |N/A
(2) to (3) % of the which, if any, of the
aggregate requirements of SECN
amount of the 2.3.10R, 2.3.11R or 2.3.12R
exposures are temporarily not in
underlying the compliance with and the
ABCP may percentage of the aggregate
temporarily be amount of the exposures
non-compliant underlying the ABCP
with certain transactions it represents and
requirements why the programme has
temporally breached those
requirements. Confirmation
that a sample of the underlying
exposures is subject to regular
external verification of
compliance by an appropriate
independent party.
STSAP25 |SECN 2.3.31R |Remaining \ Confirmation that the N/A
weighted remaining weighted average
average life life of the underlying
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
Sézurlltlsz_itlon [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
(WAL) in the exposures of an ABCP
underlying programme are not more than
exposures of an two years.
ABCP
programme
shall not be
more than two
years
STSAP26 |SECN 2.3.32R |Fully supported \ A concise explanation whether | N/A
ABCP or not the ABCP programme is
programme fully supported by a sponsor in
(sponsor accordance with SECN
support) 2.3.24R.
STSAP27 |SECN 2.3.33R |No re- \ Confirmation that the ABCP  |N/A

securitisation
and no credit
enhancement
establishing a
second layer of
tranching at the

programme does not contain
any re-securitisation and that
the credit enhancement does
not establish a second layer of
tranching at the programme
level.
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
ngur'lt'sfit'on [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
ABCP
programme
level
STSAP28 |SECN 2.3.34R [No call options |V Confirmation that the ABCP  |N/A
programme does not include
call option or clauses with an
effect of the securities’ final
maturity at the discretion of
the seller, sponsor or SSPE.
STSAP29 |SECN 2.3.35R |Interest rate and \ A detailed explanation that N/A
currency risks at measures are taken
ABCP appropriately to mitigate
programme interest rates and currency
appropriately risks arising at ABCP
mitigated and programme level, and details
documented. of those measures, including
whether the SSPE enters into
derivative contracts other than
for the reasons set out by
SECN 2.3.35R.
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
ngur'lt'sfit'on [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
A description of how those
derivatives are underwritten
and documented, in particular
whether it is done according to
on common standards in
international finance.
STSAP30 |SECN 2.3.36R |Requirements | Confirmation that the N/A
@ for the ABCP responsibilities of the trustee
programme and other entities with
documentation fiduciary duties, if any to
(responsibilities investors are specified in the
of the trustee to ABCP programme’s
investors) documentation.
STSAP31 |SECN 2.3.36R |Requirements | Confirmation that the N/A
(2 for the ABCP contractual obligations, duties
programme and responsibilities of the
documentation sponsor, the trustee and other
(contractual ancillary services providers, if

obligations of
the sponsor)

any, are specified in the ABCP
programme’s documentation.

Page 129 of 691




FCA 2024/18

Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
ngur'lt'sfit'on [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
STSAP32 |SECN 2.3.36R |Requirements |V Confirmation that the ABCP  |N/A
3 for the ABCP programme’s documentation
programme contains processes and
documentation responsibilities covering
(process & servicer default or insolvency
responsibilities to ensure servicing continuity.
in case of
defaulted
servicer)
STSAP33 |SECN 2.3.36R |Requirements | Confirmation that the N/A
4 for the ABCP requirements under SECN
programme 2.3.36R (4) are met regarding

documentation
(provisions for
replacement of
derivatives
counterparties
and the account
bank)

provisions for replacement of
derivatives counterparties, and
the account bank at ABCP
programme level upon their
default, insolvency and other
specified events, where the
liquidity facility does not cover
such events.
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
Securlltlsz_itlon [If appropriate, include a
R FLETRE reference to the relevant
e SISEN sections of the underlying
documentation where the
information is available.]
STSAP34 |SECN 2.3.36R |Requirements | Confirmation that the ABCP | N/A
(5) for the ABCP programme’s documentation
programme contains procedures ensuring
documentation that upon specified events,
(procedures to defaults or insolvency of the
ensure sponsor, remedial step shall be
collateralisation provided for to achieve, as
of the funding appropriate, collateralisation of
commitment) the funding commitment or
replacement of the liquidity
facility provider.
A statement indicating the
relevant pages of the
prospectus or other underlying
documentation that contain the
information relevant to the
requirements set out in SECN
2.3.36R (5).
STSAP35 [SECN 2.3.36R |Requirements |V Confirmation that the ABCP  |\/A
(6) for the ABCP programme’s documentation

contains provisions ensuring
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Specific information

Field Provision of | FIELD NAME | Confirmation | Concise Detailed CONTENT TO BE ADDITIONAL
number the explanation |explanation REPORTED INFORMATION
S;(;urlltlsz_itlon [If appropriate, include a
JUEIOTE reference to the relevant
andfor SECN sections of the underlying
documentation where the
information is available.]
programme that the liquidity facility shall
documentation be drawn down and the
(liquidity maturing securities shall be
facility & repaid in the event that the
maturing sponsor does not renew the
securities to be funding commitment of the
repaid where the liquidity facility before its
sponsor does expiry.
?3;(;?:8\’\’ the A statement indicating the
g f relevant pages of the
fﬁg}gn:}in;ﬁm © prospectus or other under.lying
facili?y be fgre QOcumen_tatlon that contain the
. i information relevant to the
its expiry) requirements set out in SECN
2.3.36R (6).
STSAP36 |SECN 2.3.37R |Servicer v A detailed explanation of how |tem 3.2 of Annex
expertise the requirements of SECN 19 of Commission
2.3.37R are met, including the | Delegated
policies and procedures Regulation (EU)
ensuring compliance with 2019/980.
these requirements
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Specific information

Field
number

Provision of
the
Securitisation
Regulations
and/or SECN

FIELD NAME

Confirmation

Concise
explanation

Detailed
explanation

CONTENT TO BE
REPORTED

[If appropriate, include a
reference to the relevant
sections of the underlying
documentation where the
information is available.]

ADDITIONAL
INFORMATION

A statement indicating the
relevant pages of the
prospectus or other underlying
documentation that contain the
applicable explanations to
meet the requirements set out
in SECN 2.3.37R (as
applicable) (‘servicer
expertise, policies, procedures,
and risk management’).
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2 Annex  STS notification template for a non-ABCP securitisation
4R

[Editor’s note: insert link to document containing ‘STS notification template
for a non-ABCP securitisation’]
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Field formats to be applied to the STS notification form

SYMBOL

DATA TYPE

DEFINITION

{ALPHANUM-n}

Up to n alphanumeric characters

Free text field. Should be entered in ASCII format
(no accented characters).

{COUNTRYCODE_2}

2 alphanumeric characters

2 letter country code, as defined by ISO 3166-1
alpha-2 country code. Should be entered in ASCII
format (no accented characters).

{CURRENCYCODE_3}

3 alphanumeric characters

3 letter currency code, as defined by ISO 4217
currency codes. Should be entered in ASCII
format (no accented characters).

{DATEFORMAT} ISO 8601 date format Dates shall be formatted by the following format:
YYYY-MM-DD

{Y/N} 1 alphanumeric character ‘true’- Y
"false” — N

{ISIN} 12 alphanumeric characters ISIN code, as defined in 1SO 6166

{LEI} 20 alphanumeric characters Legal entity identifier, as defined in 1ISO 17442

Page 135 of 691



FCA 2024/18

STS notification form for non-ABCP securitisations

FIELD CODE FIELD NAME BOXTO FIELD FORMAT
COMPLETE
STSSO First contact point {ALPHANUM-1000}
STSS1 Instrument identification code {ISIN}
STSS2 LEI of the originator and sponsor and {LEI}
original lender
STSS3 Notification identifier {ALPHANUM-100}
STSS4 Unique Identifier {ALPHANUM-100}
STSS5 Prospectus ldentifier {ALPHANUM-100}
STSS6 Securitisation repository {ALPHANUM-1000}
STSS7 Securitisation Name {ALPHANUM-100}
STSS8 Country of establishment {COUNTRYCODE_2}
STSS9 Securitisation classification {LIST}
STSS10 Underlying Exposures Type {LIST}
STSS11 Issue date {DATEFORMAT}
STSS12 Notification Date {DATEFORMAT}
STSS13 Authorised third party {ALPHANUM-1000}
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STS notification form for non-ABCP securitisations

FIELD CODE FIELD NAME BOXTO FIELD FORMAT
COMPLETE

STSS14 Authorised third party (name) {ALPHANUM-1000}

[Deleted]

STSS16 STS status {ALPHANUM-1000}

STSS17 Originator (or original lender) not a CRR {Y/N}
firm or an FCA investment firm

STSS18 Confirmation of credit granting criteria {ALPHANUM-1000}

STSS19 Declaration that the credit granting criteria is {ALPHANUM-1000}
subject to supervision

STSS20 Underlying exposures acquired by true sale {ALPHANUM-10000}
or assignment

STSS21 No severe clawback {ALPHANUM-10000}

STSS22 Exemption for clawback provisions in {ALPHANUM-1000}
national insolvency laws

STSS23 Transfer where the seller is not the original {ALPHANUM-1000}
lender

STSS24 Transfer performed by means of an {ALPHANUM-10000}
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STS notification form for non-ABCP securitisations

FIELD CODE

FIELD NAME

BOX TO
COMPLETE

FIELD FORMAT

assignment and perfected at a later stage

STSS25 Representations and warranties {ALPHANUM-10000}
STSS26 Criteria for active Portfolio Management {ALPHANUM-10000}
STSS27 Homogeneity of assets {ALPHANUM}
STSS28 Unde_rl_ying Exposure Obligations/no re- {ALPHANUM-1000}
securitisation
STSS29 Soundness of the underwriting standard {ALPHANUM}
STSS30 Originator/Lender expertise {ALPHANUM}
STSS31 Transferred underlying exposures without {ALPHANUM}
exposures in default
STSS32 At least one payment at the time of transfer {ALPHANUM-1000}
STSS33 Repayment of the holders/sale of assets. {ALPHANUM}
STSS34 Com_pliance with the risk retention {LIST}
requirements
STSS35 Mitigation of interest rates (IR) and currency {ALPHANUM-10000}

(FX) risks
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STS notification form for non-ABCP securitisations

FIELD CODE FIELD NAME BOXTO FIELD FORMAT
COMPLETE

STSS36 Derivatives Purchased/Sold by SSPE {ALPHANUM-10000}

STSS37 Derivatives using common standards {ALPHANUM-10000}

STSS38 Referenced interest payments based on {ALPHANUM-10000}
generally used interest rates

STSS39 No trapping of cash following enforcement {ALPHANUM-10000}
or acceleration notice

STSS40 No amount of cash shall be trapped {ALPHANUM-1000}

STSS41 Principal receipts shall be passed to investors {ALPHANUM-1000}

STSS42 Repayment shall not be reversed with regard {ALPHANUM-1000}
to their seniority

STSS43 No provisions shall require automatic {ALPHANUM-1000}
liquidation of the underlying exposures at
market value

STSS44 Securitisations featuring non-sequential {ALPHANUM-1000}
priority of payments

STSS45 Revolving securitisation with early {ALPHANUM-10000}

amortisation events for termination of
revolving period based on prescribed triggers
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STS notification form for non-ABCP securitisations

FIELD CODE FIELD NAME BOXTO FIELD FORMAT
COMPLETE

STSS46 Deterioration in the credit quality of the {ALPHANUM-10000}
underlying exposures

STSS47 Occurrence of an insolvency-related event of {ALPHANUM-10000}
the originator or servicer

STSS48 Value of the underlying exposures held by {ALPHANUM-10000}
the SSPE falls below a pre-determined
threshold

STSS49 Failure to generate sufficient new underlying {ALPHANUM-10000}
exposures meeting pre-determined credit
quality (trigger for termination of the
revolving period)

STSS50 Information regarding contractual obligations {ALPHANUM-1000}
of the servicer, trustee and other ancillary
service providers

STSS51 Servicing continuity provisions {ALPHANUM-1000}

STSS52 Derivative Counterparties continuity {ALPHANUM-1000}
provisions

STSS53 Liquidity providers and account bank {ALPHANUM-1000}

continuity provisions
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STS notification form for non-ABCP securitisations

FIELD CODE FIELD NAME BOXTO FIELD FORMAT
COMPLETE

STSS54 Required expertise from the servicer & {ALPHANUM}
policies & adequate procedures & risk
management controls in place

STSS55 Clear & consistent definitions (problem {ALPHANUM-1000}
loans)

STSS56 Priorities of payment and triggers events {ALPHANUM-1000}

STSS57 Timely resolution of conflicts between {ALPHANUM-1000}
classes of investors and responsibilities of
trustees

STSS58 Historical default and loss performance data {ALPHANUM-1000}

STSS59 Sample of the underlying exposures subject {ALPHANUM-1000}
to external verifications

STSS60 Availability of a liability cash flow model to {ALPHANUM-1000}
potential investors

STSS61 Publication on environmental performance of {ALPHANUM-10000}
underlying exposures consisting of
residential loans or car loans or leases

STSS62 Originator and sponsor responsible for {ALPHANUM-1000}

compliance with SECN 6
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2 Annex  STS notification template for an ABCP transaction
5R

[Editor’s note: insert link to document containing ‘STS notification template for
an ABCP transaction’]
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Field formats to be applied to the STS notification form

SYMBOL

DATATYPE

DEFINITION

{ALPHANUM-n}

Up to n alphanumeric characters

Free text field. Should be entered in ASCII
format (no accented characters).

{COUNTRYCODE_2}

2 alphanumeric characters

2 letter country code, as defined by ISO 3166-
1 alpha-2 country code. Should be entered in
ASCII format (no accented characters).

{CURRENCYCODE_3}

3 alphanumeric characters

3 letter currency code, as defined by 1SO 4217
currency codes. Should be entered in ASCII
format (no accented characters).

{DATEFORMAT} ISO 8601 date format Dates shall be formatted by the following
format: YYYY-MM-DD
{Y/N} 1 alphanumeric character ‘true’ Y
"false” — N
{ISIN} 12 alphanumeric characters ISIN code, as defined in 1SO 6166
{LEI} 20 alphanumeric characters Legal entity identifier, as defined in 1SO

17442
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STS notification form for ABCP transactions

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT
STSATO First contact point {ALPHANUM-1000}
STSAT1 Instrument identification code {ISIN}
STSAT2 LEI of the originator and sponsor {LEI}

and original lender

STSAT3 Notification identifier {ALPHANUM-100}
STSAT4 Unique Identifier {ALPHANUM-100}
STSATS Prospectus Identifier {ALPHANUM-100}
STSAT6 Securitisation repository {ALPHANUM-1000}
STSAT7 Securitisation Name {ALPHANUM-100}
STSATS8 Place of establishment {COUNTRYCODE_2}
STSAT9 Securitisation Type {LIST}
STSAT10 Underlying Exposures Type {LIST}
STSAT11 Issue date {DATEFORMAT}
STSATI12 Notification Date {DATEFORMAT}
STSAT13 Authorised third party {ALPHANUM-1000}
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STS notification form for ABCP transactions

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT
STSAT14 Authorised third party (name) {ALPHANUM-1000}
[Deleted]

STSATI16 STS status {ALPHANUM-1000}

STSATL17 Originator (or original lender) not {Y/N}
a CRR firm or an FCA investment
firm

STSAT18 Confirmation of credit granting {ALPHANUM-1000}
criteria

STSAT19 Declaration that credit granting {ALPHANUM-1000}
criteria is subject to supervision

STSAT20 Underlying exposures acquired by {ALPHANUM-10000}
true sale

STSAT21 No severe clawback {ALPHANUM-10000}

STSAT?22 Exemption for clawback {ALPHANUM-1000}
provisions in national insolvency
laws

STSAT23 Transfer where the seller is not the {ALPHANUM-1000}

original lender
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STS notification form for ABCP transactions

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT

STSAT24 Transfer performed by means of {ALPHANUM-10000}
an assignment and perfected at a
later stage

STSAT25 Representations and warranties {ALPHANUM-10000}

STSAT26 Criteria for active Portfolio {ALPHANUM-10000}
Management

STSAT27 No re-securitisation {ALPHANUM-1000}

STSAT28 Transferred underlying exposures {ALPHANUM}
without defaulted exposures

STSAT29 At least one payment made at the {ALPHANUM-1000}
time of transfer

STSAT30 Repayment of the holders/sale of {ALPHANUM}
assets.

STSAT31 Mitigation of interest rates (IR) {ALPHANUM-10000}
and currency (FX) risks

STSAT32 Derivatives Purchased/Sold by {ALPHANUM-10000}
SSPE

STSAT33 Derivatives in Underlying {ALPHANUM-10000}

Exposures
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STS notification form for ABCP transactions

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT

STSAT34 Derivatives using common {ALPHANUM-10000}
standards

STSAT35 Clear and consistent definitions {ALPHANUM-1000}
relating to the treatment of
problem loans

STSAT36 Priority of Payments and triggers {ALPHANUM-1000}
events

STSAT37 Historical default and loss {ALPHANUM-1000}
performance data

STSAT38 Homogeneity of assets {ALPHANUM}

STSAT39 Underlying exposure obligations {ALPHANUM-1000}

STSAT40 Underlying exposure obligations {ALPHANUM-1000}

STSAT41 Referenced interest payments {ALPHANUM-10000}
based on generally used interest
rates

STSATA42 No trapping of cash following {ALPHANUM-10000}
enforcement or acceleration

STSAT43 No trapping of cash/enforcement {ALPHANUM-1000}

or acceleration
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STS notification form for ABCP transactions

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT

STSAT44 Principal receipts shall be passed {ALPHANUM-1000}
to investors

STSAT45 No provisions shall require {ALPHANUM-1000}
automatic liquidation of the
underlying exposures at market
value

STSAT46 Soundness of the underwriting {ALPHANUM}
standards

STSATA47 Seller Expertise {ALPHANUM}

STSAT48 Revolving ABCP {ALPHANUM}
transaction/credit quality trigger.

STSAT49 Securitisation participant duties {ALPHANUM-1000}

STSAT50 Servicing continuity provisions {ALPHANUM-1000}

STSATS1 Derivative counterparty and {ALPHANUM-1000}
account bank continuity provisions

STSATS52 Sponsor robustness {ALPHANUM-1000}
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2 Annex  STS notification template for an ABCP programme
6R

[Editor’s note: insert link to document containing ‘STS notification template for
an ABCP programme’]
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Field formats to be applied to the STS notification form

SYMBOL

DATATYPE

DEFINITION

{ALPHANUM-n}

Up to n alphanumeric characters

Free text field. Should be entered in ASCI|I
format (no accented characters).

{COUNTRYCODE_2}

2 alphanumeric characters

2 letter country code, as defined by ISO 3166-
1 alpha-2 country code. Should be entered in
ASCII format (no accented characters).

{CURRENCYCODE_3}

3 alphanumeric characters

3 letter currency code, as defined by 1SO 4217
currency codes. Should be entered in ASCII
format (no accented characters).

{DATEFORMAT} ISO 8601 date format Dates shall be formatted by the following
format: YYYY-MM-DD
{Y/N} 1 alphanumeric character ‘true’- Y
"false” — N
{ISIN} 12 alphanumeric characters ISIN code, as defined in 1SO 6166
{LEI} 20 alphanumeric characters Legal entity identifier, as defined in 1SO

17442,
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STS notification form for ABCP Programme

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT
STSAPO First contact point {ALPHANUM-1000}
STSAP1 Instrument identification code {ISIN}
STSAP2 LEI of the sponsor {LEI}
STSAP3 Notification identifier {ALPHANUM-100}
STSAP4 Unique ldentifier {ALPHANUM-100}
STSAPS Prospectus Identifier {ALPHANUM-100}
STSAP6 Securitisation repository {ALPHANUM-1000}
STSAP7 ABCP programme name {ALPHANUM-100}
STSAP8 Country of establishment {Y/N}
STSAP9 Instrument classification {LIST}
STSAP10 Issue date {DATEFORMAT}
STSAP11 Notification date {DATEFORMAT}
STSAP12 Authorised third party {ALPHANUM-100}
STSAP13 Authorised third party (name) {ALPHANUM-1000}
[Deleted]
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STS notification form for ABCP Programme

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT
STSAP15 STS status {ALPHANUM-1000}
STSAP16 Sponsor to be CRR firm, but not {ALPHANUM-1000}

an investment firm
STSAP17 Sponsor Support as liquidity {ALPHANUM-1000}
provider
STSAP18 Demonstration to the PRA {ALPHANUM-1000}
STSAP19 Compliance with sponsor’s due {ALPHANUM-1000}
diligence requirements
STSAP20 Compliance with the risk retention {LIST}
requirements (transaction
level/programme level)
STSAP21 Compliance at ABCP programme {ALPHANUM-1000}
level with SECN 6
STSAP22 Drawn down of liquidity facility {ALPHANUM-10000}
where funding commitments of the
liquidity facility are not renewed
by the sponsor
STSAP23 Compliance of ABCP transactions {ALPHANUM-1000}

within an ABCP programme with
SECN 2.3.2 to SECN 2.3.9 and
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STS notification form for ABCP Programme

FIELD CODE

FIELD NAME

BOX TO COMPLETE

FIELD FORMAT

SECN 2.3.13 to SECN 2.3.22

STSAP24

Maximum of 5 % of the aggregate
amount of the underlying
exposures being temporally non-
compliant

{ALPHANUM}

STSAP25

Remaining weighted of the
average life (WAL) not more than
two years

{ALPHANUM-1000}

STSAP26

Fully supported ABCP
Programme (Sponsor Support)

{ALPHANUM-10000}

STSAP27

No re-securitisation and no credit
enhancement establishing a second
layer of tranching at the ABCP
programme level

{ALPHANUM-1000}

STSAP28

No call options

{ALPHANUM-1000}

STSAP29

Interest rate and currency risks at
ABCP programme appropriately
mitigated and documented

{ALPHANUM}

STSAP30

Requirements for ABCP
programme documentation
(responsibilities of the trustee to
investors)

{ALPHANUM-1000}

Page 153 of 691



FCA 2024/18

STS notification form for ABCP Programme

FIELD CODE

FIELD NAME

BOX TO COMPLETE

FIELD FORMAT

STSAP31

Requirements for the ABCP
programme documentation
(contractual obligations of the
sponsor)

{ALPHANUM-1000}

STSAP32

Requirements for the ABCP
programme documentation
(process & responsibilities in case
of defaulted servicer)

{ALPHANUM-1000}

STSAP33

Requirements for the ABCP
programme documentation
(provisions for replacement of
derivatives counterparties and the
account bank)

{ALPHANUM-1000}

STSAP34

Requirements for the ABCP
programme documentation
(procedures to ensure
collateralisation of the funding
commitment)

{ALPHANUM-1000}

STSAP35

Requirements for the ABCP
programme documentation
(liquidity facility & maturing
securities to be repaid where the
sponsor does not renew the
funding commitment of the

{ALPHANUM-1000}
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STS notification form for ABCP Programme

FIELD CODE FIELD NAME BOX TO COMPLETE FIELD FORMAT
liquidity facility before its expiry)
STSAP36 Servicer Expertise {ALPHANUM}
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3 Selling securitisation positions to retail clients
3.1 Application
3.1.1 G  This chapter applies to sellers of securitisation positions who are established

in the United Kingdom, except for SECN 3.2.2G which applies to retail
clients established in the United Kingdom.

3.2 Selling of securitisations to retail clients

3.2.1 R (1 The seller of a securitisation position shall not sell such a position
to a retail client, unless all of the following conditions are fulfilled:

(@) the seller of the securitisation position has performed a
suitability test in accordance with COBS 9A.2.1R and COBS
9A.2.16R;

(b) the seller of the securitisation position is satisfied, on the
basis of the test referred to in (a), that the securitisation
position is suitable for that retail client;

(c) the seller of the securitisation position immediately
communicates in a report to the retail client the outcome of
the suitability test.

(2) Where the conditions set out in (1) are fulfilled and the financial
instrument portfolio of that retail client does not exceed £500,000,
the seller shall ensure, on the basis of the information provided by
the retail client in accordance with SECN 3.2.2G, that the retalil
client does not invest an aggregate amount exceeding 10% of that
client’s financial instrument portfolio in securitisation positions,
and that the initial minimum amount invested in one or more
securitisation positions is £10,000.

3.2.2 G The retail client shall provide the seller with accurate information
on the retail client’s financial instrument portfolio, including any
investments in securitisation positions.

3.2.3 R For the purposes of SECN 3.2.1R and SECN 3.2.2G, the retail
client’s financial instrument portfolio shall include cash deposits
and financial instruments, but shall exclude any financial
instruments that have been given as collateral.

4 Due diligence requirements
4.1 Application
4.1.1 G  This chapter applies to:

1) institutional investors who are not PRA-authorised persons or an
occupational pension scheme, except for SECN 4.3; and
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(2) in the case of SECN 4.3, sponsors who are not PRA-authorised
persons and who are established in the United Kingdom.

4.2 Before holding a securitisation position

4.2.1 R (1)  Prior to holding a securitisation position, an institutional investor,
other than the originator, sponsor or original lender, shall verify that:

(@)

(b)

(©)

(d)

where the originator or original lender is established in the
United Kingdom and is not a CRR firm or FCA investment
firm, the originator or original lender grants all the credits
giving rise to the underlying exposures (unless they are trade
receivables not originated in the form of a loan) on the basis
of:

Q) sound and well-defined criteria; and

(i) clearly established processes for approving, amending,
renewing and financing those credits,

and has effective systems in place to apply those criteria and
processes, in accordance with SECN 8.2 (or equivalent PRA
rules);

where the originator or original lender is not established in
the United Kingdom, the originator or original lender grants
all the credits giving rise to the underlying exposures (unless
they are trade receivables not originated in the form of a loan)
on the basis of:

0] sound and well-defined criteria; and

(i) clearly established processes for approving, amending,
renewing and financing those credits,

and has effective systems in place to apply those criteria and
processes, to ensure that credit granting is based on a
thorough assessment of the obligor’s creditworthiness;

if established in the United Kingdom, the originator, sponsor
or original lender retains on an ongoing basis a material net
economic interest in accordance with SECN 5 (or equivalent
PRA rules) and the risk retention is disclosed to the
institutional investor in accordance with SECN 6, SECN 11
and SECN 12 (or equivalent PRA rules);

if not established in the United Kingdom, the originator,
sponsor or original lender retains on an ongoing basis a
material net economic interest which, in any event, must not
be less than 5%, determined in accordance with SECN 5 (or
equivalent PRA rules), and discloses the risk retention to
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institutional investors; and

the originator, sponsor or SSPE has made available sufficient
information to enable the institutional investor independently
to assess the risks of holding the securitisation position, and
has committed to make further information available on an
ongoing basis, as appropriate. That information must include
at least the following:

Information Frequency

1 | Inthe case of a At least quarterly.
securitisation which is not
an ABCP programme or an
ABCP transaction, details of
the underlying exposures.

2 | Inthe case of an ABCP At least monthly.
programme or an ABCP
transaction, information on
the underlying receivables
or credit claims.

3 | Investor reports providing (i) At least quarterly in the
periodic updates on: case of a securitisation
which is not an ABCP
programme or an ABCP
transaction.

(1) the credit quality and
performance of the
underlying exposures;
(i) At least monthly in the
case of an ABCP
programme or an ABCP
transaction.

(ii) any relevant financial or
other triggers contained in
the transaction
documentation, including
information on events which
trigger changes to the
priority of payments or a
substitution of any
counterparty to the
transaction;

(iii) data on the cash flows
generated by the underlying
exposures and by the
liabilities of the
securitisation; and

(iv) the calculation and
modality of retention of a
material net economic
interest in the transaction by
the originator, sponsor or
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Information

Frequency

original lender.

All information on the legal
documentation needed to
understand the transaction,
including detail of the legal
provisions governing the
structure of the transaction,
any credit enhancement or
liquidity support features,
the cash flows and loss
waterfalls, investors’ voting
rights, and any triggers or
other events that could
result in a material impact
on the performance of the
securitisation position.

In the case of primary
market investments:

(i) before pricing or
commitment to invest in
draft or initial form;

(ii) no later than 15 days
after closing of the
transaction in final form;
and

(iii) an updated version as
soon as practicable
following any material
change.

In the case of secondary
market investments:

(i) before a commitment to
invest in final form; and

(i) an updated version as
soon as practicable
following any material
change.

Information describing any
changes or events materially
affecting the transaction,
including breaches of
obligations under the
transaction documents.

As soon as practicable
following that material
change or event.

Any approved prospectus or
other offering or marketing
document prepared with the
cooperation of the
originator or sponsor.

In the case of primary
market investments:

(i) before pricing or
commitment to invest in
draft or initial form; and

(i1) no later than 15 days
after closing of the
transaction in final form.

In the case of secondary
market investments, before
a commitment to invest in
final form.
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Information

Frequency

If there is an STS
notification or a notification
falling within regulation
12(3)(b) of the
Securitisation Regulations
2024 in respect of the
transaction, that STS
notification or that
notification falling within
regulation 12(3)(b) of the
Securitisation Regulations
2024.

In the case of primary
market investments:

(i) before pricing or
commitment to invest in
draft or initial form;

(i) no later than 15 days
after closing of the
transaction in final form;
and

(iii) an updated version as
soon as practicable
following any material
change.

In the case of secondary
market investments:

(i) before a commitment to
invest in final form; and

(i1) an updated version as
soon as practicable
following any material
change.

Prior to holding a securitisation position, an institutional investor,
other than the originator, sponsor or original lender, shall carry out
a due diligence assessment, which enables it to assess the risks
involved. That assessment shall consider at least all of the following:

(a)

(b)

(©)
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and of the underlying exposures;

all of the structural features of the securitisation that can
materially impact the performance of the securitisation
position, including the contractual priorities of payment and
priority of payment-related triggers, credit enhancements,
liquidity enhancements, market value triggers, and transaction-
specific definitions of default;
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with regard to a securitisation that appears to the institutional
investor to be an overseas STS securitisation as defined in
regulation 12(2) of the Securitisation Regulations 2024,
whether the securitisation falls within a description of
securitisation specified in regulations made from time to time
under regulation 13(1) of the Securitisation Regulations 2024
in relation to a country or territory designated under such
regulations;

with regard to a securitisation falling within paragraph (3)(b)
and (c) of regulation 12 of the Securitisation Regulations
2024, compliance with the requirements referred to in
paragraph (3)(a) of that regulation and with Article 27 of the
Securitisation Regulation as it had effect in relation to the EU
at the time of the notification mentioned in paragraph (3)(b) of
that regulation;

in considering the matter referred to in point (c), an
institutional investor may rely to an appropriate extent on the
STS notification and on the information disclosed by the
originator, sponsor and SSPE concerning compliance with the
STS criteria, without solely or mechanistically relying on that
notification or information; and

in considering the matter referred to in point (d), an
institutional investor may rely to an appropriate extent on the
notification referred to in regulation 12(3)(b) of the
Securitisation Regulations 2024 and on the information
disclosed by the originator, sponsor and SSPE to ESMA
concerning compliance with the requirements referred to in
regulation 12(3)(a) of the Securitisation Regulations 2024,
without solely or mechanistically relying on that notification
or information.

Notwithstanding (1)(a) and (b), in the case of a fully supported
ABCP programme, institutional investors in the commercial paper
issued by that ABCP programme shall consider the features of the
ABCP programme and the full liquidity support.

The requirements in SECN 4.2.1R and SECN 4.2.2R continue to apply
where a third party verifier has provided services under SECN 2.5.2R.

Requirements on sponsors

R

(1)

)

As regards fully supported ABCP transactions the requirement
specified in SECN 4.2.1R(1)(a) shall apply to the sponsor and not to
the institutional investor.

In such cases, the sponsor must verify that the originator or original
lender which is not a CRR firm or an FCA investment firm grants all
the credits giving rise to the underlying exposures (other than any
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underlying exposures that are trade receivables not in the form of a
loan) on the basis of:
(@ sound and well-defined criteria; and

(b) clearly established processes for their approving, amending,
renewing and financing those credits,

and has effective systems in place to apply those criteria and
processes, in accordance with SECN 8.2 (or equivalent PRA rules).

4.4 While holding a securitisation position

4.4.1 R Aninstitutional investor, other than the originator, sponsor or original
lender, holding a securitisation position, shall at least:

1)

()

establish appropriate written procedures that are proportionate to the
risk profile of the securitisation position and, where relevant, to the
institutional investor ’s trading and non-trading book in order to
monitor, on an ongoing basis, compliance with SECN 4.2.1R and
SECN 4.2.2R and the performance of the securitisation position and
of the underlying exposures. Where relevant with respect to the
securitisation and the underlying exposures, those written
procedures shall include monitoring of:

(a) the exposure type;

(b) the percentage of loans more than 30, 60 and 90 days past due;
(c) default rates;

(d) prepayment rates;

(e) loans in foreclosure;

(F)  recovery rates;

(g) repurchases;

(h) loan modifications;

(i) payment holidays;

(J) collateral type and occupancy; and

(k) frequency distribution of credit scores or other measures of
creditworthiness across underlying exposures, industry and
geographical diversification, frequency distribution of loan-to-
value ratios with bandwidths that facilitate adequate sensitivity
analysis;

in the case of a securitisation other than a fully supported ABCP
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programme, regularly perform stress tests on the cash flows and
collateral values supporting the underlying exposures or, in the
absence of sufficient data on cash flows and collateral values, stress
tests on loss assumptions, having regard to the nature, scale and
complexity of the risk of the securitisation position;

(3) in the case of fully supported ABCP programmes, regularly perform
stress tests on the solvency and liquidity of the sponsor;

(4)  ensure internal reporting to its management body so that the
management body is aware of the material risks arising from the
securitisation position and so that those risks are adequately
managed,

(5)  be able to demonstrate to the FCA, upon request, that it has a
comprehensive and thorough understanding of the securitisation
position and its underlying exposures and that it has implemented
written policies and procedures for the risk management of the
securitisation position and for maintaining records of the
verifications and due diligence in accordance with SECN 4.2.1R and
SECN 4.3 and of any other relevant information; and

(6) in the case of exposures to a fully supported ABCP programme, be
able to demonstrate to the FCA, upon request, that it has a
comprehensive and thorough understanding of the credit quality of
the sponsor and of the terms of the liquidity facility provided.

Where the underlying exposures of a securitisation are themselves
securitisation positions, in accordance with SECN 7 or Article 8 of Chapter
2 of the Securitisation Part of the PRA Rulebook, institutional investors
shall also monitor the exposures underlying those securitisation positions.

Institutional investor delegation

R

Without prejudice to SECN 4.2 and SECN 4.4, where the managing party
has been given authority by the institutional investor described below to
make investment management decisions that might expose it to a
securitisation, the following paragraphs apply in respect of any exposure to
a securitisation arising from those decisions. Unless specified below the
responsibility for fulfilling the obligations under SECN 4.2 and SECN 4.4
shall remain with the institutional investor:

(1)  Where an institutional investor who is subject to SECN 4.5.1R (‘the
managing party’) is instructed under SECN 4.5.1R to fulfil any of
the obligations of another institutional investor who is also subject
to SECN 4.5.1R and fails to do so, the managing party is responsible
for the failure to comply with the relevant obligation and not the
institutional investor who is exposed to the securitisation.

(2)  Where an institutional investor who is subject to SECN 4.5.1R (‘the
managing party’) is instructed under SECN 4.5.1R to fulfil any of
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the obligations of another institutional investor who is subject to
Article 5 of Chapter 2 of the Securitisation Part of the PRA Rulebook
or to regulation 32A to 32D of the Securitisation Regulations 2024
and fails to do so, the managing party is responsible for the failure to
comply with the relevant obligation.

(3)  Where an institutional investor (‘the managing party’) who is
subject to Article 5 of Chapter 2 of the Securitisation Part of the
PRA Rulebook is instructed under SECN 4.5.1R to fulfil any of the
obligations of another institutional investor who is subject to SECN
4.5.1R and fails to do so, the institutional investor who is exposed to
the securitisation is not responsible for the failure to comply.

Requirements on risk retention
Interpretation and application
Application

G  This chapter applies to originators, sponsors and original lenders, which
are not PRA-authorised persons, and which are established in the United
Kingdom.

Interpretation
R Inthis chapter, the following definitions apply:

R (1) ‘contingent form of retention’ means retention of a material net
economic interest through the use of guarantees, letters of credit and
other similar forms of credit support ensuring an immediate
enforcement of the retention;

(@) ‘synthetic form of retention’ means retention of a material net
economic interest through the use of derivative instruments; and

(3) ‘UK Solvency II Firm’ has the same definition as in Article 2.1 of
Chapter 2, Solvency Il Firms: Insurance General Application of the
PRA Rulebook.

Retention of a material net economic interest

R The originator, sponsor or original lender of a securitisation shall retain on
an ongoing basis a material net economic interest in the securitisation of
not less than 5%. That interest shall be measured at the origination and shall
be determined by the notional value for off-balance-sheet items.

R Where the originator, sponsor or original lender have not agreed between
them who will retain the material net economic interest, the originator shall
retain the material net economic interest.

R There shall be no multiple applications of the retention requirements for any
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given securitisation.

The material net economic interest shall not be split amongst different types
of retainers and shall not be subject to any credit-risk mitigation or hedging.

For the purposes of SECN 5, an entity shall not be considered to be an
originator where the entity has been established or operates for the sole
purpose of securitising exposures.

Subject to SECN 5.2.7R, originators shall not select assets to be transferred
to the SSPE with the aim of rendering losses on the assets transferred to the
SSPE, measured over the life of the transaction, or over a maximum of 4
years where the life of the transaction is longer than 4 years, higher than the
losses over the same period on comparable assets held on the balance sheet
of the originator.

Originators may select assets to be transferred to the SSPE that ex ante
have a higher than average credit risk profile as compared to the
comparable assets, if any, that remain on the balance sheet of the originator
provided that the higher credit risk profile of the assets transferred to the
SSPE is clearly communicated to the investors or potential investors.

(1)  Only the following shall qualify as a retention of a material net
economic interest of not less than 5% within the meaning of SECN
5.2.1R:

(@) the retention of not less than 5% of the nominal value of each
of the tranches sold or transferred to investors;

(b) in the case of revolving securitisations or securitisations of
revolving exposures, the retention of the originator s interest
of not less than 5% of the nominal value of each of the
securitised exposures;

(©) the retention of randomly selected exposures, equivalent to
not less than 5% of the nominal value of the securitised
exposures, where such non-securitised exposures would
otherwise have been securitised in the securitisation,
provided that the number of potentially securitised exposures
is not less than 100 at origination;

(d)  the retention of the first loss tranche and, where such
retention does not amount to 5% of the nominal value of the
securitised exposures, 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
transferred or sold to investors, so that the retention equals in
total not less than 5% of the nominal value of the securitised
exposures; or

(e) the retention of a first loss exposure of not less than 5% of
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every securitised exposure in the securitisation.

@ By way of derogation from (1), in the case of NPE
securitisations, where a non-refundable purchase price
discount has been agreed, the retention of a material net
economic interest for the purposes of (1) shall not be less
than 5% of the sum of the net value of the securitised
exposures that qualify as non-performing exposures and, if
applicable, the nominal value of any performing securitised
exposures.

(b)  The net value of a non-performing exposure shall be
calculated by deducting the non-refundable purchase price
discount agreed at the level of the individual securitised
exposure at the time of origination or, where applicable, a
corresponding share of the non-refundable purchase price
discount agreed at the level of the pool of underlying
exposures at the time of origination from the exposure’s
nominal value or, where applicable, its outstanding value at
the time of origination.

(c) In addition, for the purpose of determining the net value of
the securitised non-performing exposures, the non-
refundable purchase price discount may include the
difference between the nominal amount of the tranches of
the NPE securitisation underwritten by the originator for
subsequent sale and the price at which these tranches are first
sold to unrelated third parties.

Where:
@) a mixed financial holding company;
(b)  a UK parent institution;

(©) a financial holding company that is established in the United
Kingdom; or

(d)  asubsidiary of such a company or institution,

as an originator or sponsor, securitises exposures from one or more
CRR firms, FCA investment firms or other financial institutions
which are included in the scope of supervision on a consolidated
basis, the requirements set out in SECN 5.2.1R to SECN 5.2.5R may
be satisfied based on the consolidated situation of the mixed
financial holding company, UK parent institution or financial
holding company concerned.

Subject to the modifications for FCA investment firms in (3), (1)

applies only if CRR firms, FCA investment firms or financial
institutions which created the securitised exposures:
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@) comply with the requirements in Chapter 4 of the Internal
Capital Adequacy Assessment Part of the PRA Rulebook; and

(b)  deliver the information needed to satisfy the requirements in
SECN 4 or equivalent PRA rules, in a timely manner, to the
originator or sponsor and, if the originator or sponsor is a
subsidiary, to the mixed financial holding company, UK
parent institution or financial holding company which is the
parent undertaking of the subsidiary.

In the case of FCA investment firms, compliance with the
requirements set out in Article 4.2 of Chapter 4 of the Internal
Capital Adequacy Assessment Part of the PRA Rulebook are
modified in accordance with this subparagraph:

@) FCA investment firms must have internal methodologies that
enable them to assess the credit risk of exposures to
individual obligors, securities or securitisation positions and
credit risk at the portfolio level;

(b) the internal methodologies must not rely solely or
mechanistically on external credit ratings; and

(c) where an FCA investment firm determines the amount of own
funds that it should hold by reference to a rating by an
external credit assessment institution or by reference to the
fact that an exposure is unrated, this does not exempt the
FCA investment firm from additionally considering other
relevant information for assessing its allocation of internal
capital.

In SECN 5.2.9R ‘subsidiary’ has the meaning given in Article
4(1)(16) of UK CRR.

SECN 5.2.1R to SECN 5.2.5R shall not apply where the securitised
exposures are exposures to or exposures fully, unconditionally and
irrevocably guaranteed by:

1)
(2)

(3)

(4)

central governments or central banks;

regional governments, local authorities and ‘public sector entities’
within the meaning of Article 4(1)(8) of UK CRR,;

institutions to which a 50% risk weight or less is assigned under Part
Three, Title 11, Chapter 2 of UK CRR and articles 132a to 132c of
Chapter 3 of the Standardised Approach and Internal Ratings Based
Approach to Credit Risk (CRR) Part of the PRA Rulebook;

national promotional banks or institutions within the meaning of

Acrticle 2(3) of Regulation (EU) 2015/1017 of the European
Parliament and of the Council; or
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(5)  the multilateral development banks listed in Article 117 of UK CRR.

SECN 5.2.1R to SECN 5.2.5R shall not apply to 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.

Retainers of material net economic interest

R

The requirement that the retained material net economic interest shall not be
split among different types of retainers under SECN 5.2.4R shall be fulfilled
by any of the following:

(1)  the originator or originators;
(2)  the sponsor or sponsors; or
(3)  the original lender or original lenders.

Where more than one originator is eligible to fulfil the retention
requirement each originator shall fulfil that requirement on a pro rata basis
by reference to the securitised exposures for which it is the originator.

Where more than one original lender is eligible to fulfil the retention
requirement, each original lender shall fulfil that requirement on a pro rata
basis by reference to the securitised exposures for which it is the original
lender.

By way of derogation from SECN 5.3.2R and SECN 5.3.3R, the retention
requirement may be fulfilled in full by a single originator or original lender
provided that either of the following conditions is met:

(1) the originator or original lender has established and is managing the
ABCP programme or other securitisation; or

(2)  the originator or original lender has established the ABCP
programme or other securitisation and has contributed over 50% of
the total securitised exposures measured by nominal value at
origination.

Where more than one sponsor is eligible to fulfil the retention requirement,
the retention requirement shall be fulfilled by either:

(1)  the sponsor whose economic interest is most appropriately aligned
with investors as agreed by the multiple sponsors on the basis of
objective criteria including, but not limited to, the transaction’s fee
structure, the sponsor’s involvement in the establishment and
management of the ABCP programme or other securitisation and
exposure to credit risk of the securitisations; or

(2) by each sponsor in proportion to the total number of sponsors.
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The following must be taken into account when assessing whether an entity
has been established or operates for the sole purpose of securitising
exposures as referred to in SECN 5.2.5R:

(1)

(2)

the entity has a business strategy and the capacity to meet payment
obligations consistent with a broader business model and involving
material support from capital, assets, fees or other income available
to the entity, relying neither on the exposures being securitised, nor
on any interests retained or proposed to be retained in accordance
with SECN 5, as well as any corresponding income from such
exposures and interests; and

the members of the management body have the necessary
experience to enable the entity to pursue the established business
strategy, and the entity has adequate corporate governance
arrangements.

Fulfilment of the retention requirement through a synthetic form of
retention or contingent form or retention

R

1)

(2)

(3)

The fulfilment of the retention requirement in a manner equivalent
to one of the options set out in SECN 5.2.8R through a synthetic or
contingent form of retention shall meet all of the following
conditions:

(@) the amount retained is at least equal to the amount required
under the option which the synthetic or contingent form of
retention corresponds to; and

(b)  the retainer has explicitly disclosed in the final offering
document, prospectus, transaction summary or overview of
the main features of the securitisation that it will retain a
material net economic interest in the securitisation through a
synthetic or contingent form of retention on an ongoing
basis.

For the purposes of SECN 5.4.1R(1)(b) the retainer shall disclose in
the final offering document, prospectus transaction summary or
overview of the main features of the securitisation, all the details on
the applicable synthetic form of retention or contingent form of
retention, including, the methodology used in its determination of
the material net interest retained and an explanation on which of the
options in in SECN 5.2.8R the retention is equivalent to.

Where an entity other than a CRR firm or a UK Solvency Il Firm
retains an economic interest through a synthetic form of retention or
contingent form of retention, that interest retained on a synthetic or
contingent basis must be fully collateralised in cash and held on a
segregated basis as client money as referred to in CASS 7.12.1R.
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Retention of not less than 5% of the nominal value of each of the tranches
sold or transferred to investors

R  The retention of not less than 5% of the nominal value of each of the
tranches sold or transferred to the investors referred to in SECN
5.2.8R(1)(a) may be complied with through any of the following methods:

(1)

()

(3)

the retention of not less than 5% of the nominal value of each of the
securitised exposures, provided that the retained credit risk ranks
pari passu with or is subordinated to the credit risk securitised in
relation to the same exposures;

the provision, in the context of an ABCP programme, of a liquidity
facility, where all the following conditions are met:

(@)

(b)

(©)

(d)

the liquidity facility covers 100% of the share of the credit
risk of the securitised exposures of the relevant securitisation
transaction that is being funded by the respective ABCP
programme;

the liquidity facility covers the credit risk for as long as the
retainer has to retain the material net economic interest by
means of such liquidity facility for the relevant securitisation
transaction;

the liquidity facility is provided by the originator, sponsor or
original lender in the securitisation transaction; and

the investors becoming exposed to such securitisations have
been given access to appropriate information with the initial
disclosure to enable them to verify that (a), (b) and (c) are
complied with; or

the retention of an exposure which exposes its holder to the credit
risk of each issued tranche of a securitisation transaction on a pro-
rata basis (vertical tranche) of not less than 5% of the total nominal
value of each of the issued tranches.

Retention of the originator’s interest in a revolving securitisation of
revolving exposures

R The retention of the originator’s interest of not less than 5% of the nominal
value of each of the securitised exposures as referred to in SECN
5.2.8R(1)(b) shall only be considered fulfilled where the retained credit risk
of such exposures ranks pari passu with or is subordinated to the credit risk
securitised in relation to the same exposures.

Retention of randomly selected exposures equivalent to not less than 5% of
the nominal value of the securitised exposures

R (1)

The pool of at least 100 potentially securitised exposures from
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which retained non-securitised and securitised exposures are to be
randomly selected, as referred to in SECN 5.2.8R(1)(c), shall be
sufficiently diverse to avoid an excessive concentration of the
retained interest.

When selecting the exposures, referred to in SECN 5.7.1R(1),
retainers shall take into account quantitative and qualitative factors
that are appropriate for the type of securitised exposures to ensure
that the distinction between retained non-securitised and securitised
exposures is random. For that purpose, and where relevant, retainers
shall take into consideration the following factors when selecting
exposures:

(@)  the time of the origination of the loan (vintage);
(b) the type of securitised exposures;

(©) the geographical location;

(d) the origination date;

(e) the maturity date;

4 the loan to value ratio;

()  the collateral type;

(h) the industry sector;

(1) the outstanding loan balance; and

()] any other factor deemed relevant by the retainer.

Retainers shall not select different individual exposures at different
points in time, except where that may be necessary to fulfil the
retention requirement in relation to a securitisation in which the
securitised exposures fluctuate over time, either due to new
exposures being added to the securitisation or to changes in the level
of the individual securitised exposures.

Where the retainer is the securitisation’s servicer, the selection
conducted in accordance with SECN 5.7.1R must not lead to a
deterioration in the servicing standards applied by the retainer on the
transferred exposures relative to the retained exposures.

Retention of the first loss tranche

R

1)

The retention of the first loss tranche referred to in SECN
5.2.8R(1)(d) may be fulfilled by holding either on-balance sheet or
off-balance sheet positions and by either of the following methods:

@ provision of a contingent form of retention or of a liquidity
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facility in the context of an ABCP programme, which fulfils
all of the following criteria:

Q) the exposure covers at least 5% of the nominal value
of the securitised exposures;

(i) the exposure constitutes a first loss position in
relation to the securitisation;

(i) the exposure covers the credit risk for the entire
duration of the retention commitment;

(iv) the exposure is provided by the retainer; and

(v) the investors have been given access within the
initial disclosure to all information necessary to
verify that (i) to (iv) are complied with; or

(b) over collateralisation, if it operates as a ‘first loss’ position
of not less than 5% of the nominal value of the securitised
exposures.

Where the first loss tranche exceeds 5% of the nominal value of the
securitised exposures, the retainer may choose to retain a pro-rata
portion of such first loss tranche only, provided that portion is
equivalent to at least 5% of the nominal value of the securitised
exposures.

Retention of a first loss exposure of not less than 5% of every securitised

exposure
R (1)
(2)

The retention of a first loss exposure at the level of every securitised
exposure as referred to in SECN 5.2.8R(1)(e) shall only be
considered to be fulfilled where the retained credit risk is
subordinated to the credit risk securitised in relation to the same
exposures.

By way of derogation from (1), the retention of a first lost exposure
at the level of every securitised exposure as referred to in SECN
5.2.8R(1)(e) may also be fulfilled through the sale by the originator
or original lender of the underlying exposures at a discounted value
where each of the following conditions is met:

@) the amount of the discount is not less than 5% of the nominal
value of each exposure; and

(b)  the discounted sale amount is refundable to the originator or
original lender only if that discounted sale amount is not
absorbed by losses related to the credit risk associated with
the securitised exposures.
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Application of the retention options on NPE securitisations

R

(1)

()

(3)

(4)

()

In case of NPE securitisations as referred to in SECN 5.2.8(2), for
the purposes of applying SECN 5.5.1R(1) and SECN 5.6R to SECN
5.9R to the share of non-performing exposures in the pool of
underlying exposures of a securitisation, any reference to the
nominal value of the securitised exposures shall be construed as a
reference to the net value of the non-performing exposures.

For the purposes of SECN 5.7, the net value of the retained non-
performing exposures shall be calculated using the same amount of
the non-refundable purchase price discount that would have been
applied had the retained non-performing exposures been securitised.

For the purposes of SECN 5.2.8R(1)(a), SECN 5.6 or SECN 5.9 the
net value of the retained part of the non-performing exposures shall
be computed using the same percentage of the non-refundable

purchase price discount that applies to the part that is not retained.

Where the non-refundable purchase price discount as referred to in
SECN 5.2.8(2)(b) has been agreed at the level of the pool of
underlying non-performing exposures, the net value of individual
securitised non-performing exposures included in the pool or sub-
pool, as applicable, shall be calculated by applying a corresponding
share of the non-refundable purchase price discount agreed at pool
or sub-pool level to each of the securitised non-performing
exposures in proportion to their nominal value or, where applicable,
their outstanding value at the time of origination.

Where the non-refundable purchase price discount includes the
difference between the nominal amount of one tranche or several
tranches of a NPE securitisation underwritten by the originator for
subsequent sale and the price at which that tranche or those tranches
are first sold to unrelated third parties as referred to in SECN
5.2.8R(2)(c), that difference shall be taken into account in the
calculation of the net value of individual securitised non-performing
exposures by applying a corresponding share of the difference to
each of the securitised non-performing exposures in proportion to
their nominal value.

Measurement of the level of retention

R

(1)

When measuring the level of retention of the net economic interest,
the following criteria shall be applied:

@ the origination shall be considered as the time at which the
exposures were first securitised;

(b)  where the calculation of the level of retention is based on
nominal values, it shall not take into account the acquisition
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price of assets;

(©) finance charge collections and other fee income in respect of
the securitised exposures net of costs (‘excess spread’) shall
not be taken into account when measuring the retainer’s net
economic interest; and

(d) the retention option and methodology used to calculate the
net economic interest shall not be changed during the life of
a securitisation transaction, unless exceptional circumstances
require a change and that change is not used as a means to
reduce the amount of the retained interest.

(2)  The retainer shall not be required to replenish or readjust its retained
interest to at least 5% as losses are realised on its retained exposures
or allocated to its retained positions.

Measurement of the material net economic interest to be retained for
exposures in the form of drawn and undrawn amounts of credit facilities

R The calculation of the net economic interest to be retained for credit
facilities, including credit cards, shall be based on amounts already drawn,
realised or received only and shall be adjusted in accordance with changes
to those amounts.

Prohibition of hedging or selling the retained interest

R (1) The obligation in SECN 5.2.1R to retain on an ongoing basis a
material net economic interest in the securitisation shall be deemed
to have been met only where, taking into account the economic
substance of the transaction, both of the following conditions are
met:

@ the retained material net economic interest is not subject to
any credit risk mitigation or hedging of either the retained
securitisation positions or the retained exposures; and

(b)  the retainer does not sell, transfer or otherwise surrender all
or part of the rights, benefits or obligations arising from the
retained net economic interest.

@) By way of derogation from SECN 5.12.1R(1)(a), the retainer may
hedge the net economic interest where the hedge:

@ IS not against the credit risk of either the retained
securitisation positions or the retained exposures; or

(b) is undertaken prior to the securitisation as a prudent element
of credit granting or risk management and does not create a
differentiation for the retainer’s benefit between the credit
risk of the retained securitisation positions or exposures and
the securitisation positions or exposures transferred to
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investors.

(3)  The retainer may use retained exposures or securitisation positions
as collateral for secured funding purposes including, where relevant,
funding arrangements that involve a sale, transfer or other surrender
of all or part of the rights, benefits or obligations arising from the
retained net economic interest, provided that such use as collateral
does not transfer the exposure to the credit risk of those retained
exposures or securitisation positions to a third party.

4 SECN 5.12.1R(1)(b) shall not apply:
@ in the event of the insolvency of the retainer; or

(b) in the case of retention on a consolidated basis, in accordance
with SECN 5.14.

Transactions for which the retention requirement does not apply as referred
toin SECN 5.2.11R

R

Transactions for which the retention requirement does not apply, as referred
to in SECN 5.2.11R, shall include securitisation positions in the correlation
trading portfolio, which are either reference instruments satisfying the
criterion in Article 338(1)(b) of the UK CRR or which are eligible for
inclusion in the correlation trading portfolio.

Retention on a consolidated basis

R

A mixed financial holding company, a UK parent institution or financial
holding company established in the United Kingdom satisfying, in
accordance with SECN 5.2.9R, the retention requirement on the basis of its
consolidated situation shall, in the case the retainer is no longer included in
the scope of supervision on a consolidated basis, ensure that one or more of
the remaining entities included in the scope of supervision on a
consolidated basis fulfils the retention requirement.

Arrangements or embedded mechanisms

R

Retainers shall not use arrangements or embedded mechanisms in the
securitisation by virtue of which the retained interest at origination would
decline faster than the interest transferred. In the allocation of the cash
flows, the retained interest shall not be prioritised to preferentially benefit
from being repaid or amortised ahead of the transferred interest. The
amortisation of the retained interest via cash flow allocation or through the
allocation of losses that, in effect, reduce the level of retention over time,
shall be allowed.

Fulfilment of the retention requirements in securitisations of own issued
debt instruments

R

Where an entity securitises its own issued debt instruments, including
covered bonds, and the underlying exposures of the securitisation comprise
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exclusively those own-issued debt instruments, the retention requirement in
SECN 5.2.1R to SECN 5.2.5R shall be considered complied with.

Retention requirement on resecuritisations

R

(1)

()

(3)

(4)

Subject to (2), in the context of resecuritisation as far as enabled in
accordance with SECN 7.2 and SECN 7.3, a retainer must retain the
material net economic interest in relation to each of the respective
transaction levels.

The originator of a resecuritisation is not obliged to retain a
material net economic interest at the transaction level of the
resecuritisations where all of the following conditions are met:

@ the originator of the resecuritisation is also the originator
and the retainer of the underlying securitisations;

(b) the resecuritisation is backed by a pool of exposures
comprising solely exposures or positions which were
retained by the originator in the underlying securitisation in
excess of the required minimum net economic interest prior
to the date of origination of the resecuritisation; and

(©) there is no maturity mismatch between the underlying
securitisation positions or exposures and the resecuritisation.

A fully supported ABCP programme, which meets the requirements
of SECN 7.3 is not a resecuritisation for the purposes of SECN 5.17.

The retranching by the securitisation’s originator of an issued
tranche into contiguous tranches shall not constitute a
resecuritisation.

Assets transferred to SSPE

R

(1)

For the purposes of SECN 5.2.6R, assets held on the balance sheet of
the originator that according to the documentation of the
securitisation meet the eligibility criteria shall be deemed to be
comparable to the assets to be transferred to the SSPE where, at the
time of the selection of the assets, both of the following conditions
are met:

@ the expecte