SECURITIES AND EXCHANGE COMMISSION

17 CFR Parts 240 and 249b

[Release No. 34-61051; File No. S7-28-09]

RIN 3235-AK14

Proposed Rules for Nationally Recognized Statistical Rating Organizations
AGENCY: Securities and Exchange Commission (“Commission”).

ACTION: Proposed rules.

SUMMARY: The Commission is proposing rule amendments and a new rule that would
impose additional requirements on nationally recognized statistical rating organizations
(“NRSROs”). The proposed amendments and rule would require an NRSRO: (1) to
furnish a new annual report describing the steps taken by the firm’s designated
compliance officer during the fiscal year with respect to compliance reviews,
identifications of material compliance matters, remediation measures taken to address
those matters, and identification of the persons within the NRSRO advised of the results
of the reviews; (2) to disclose additional information about sources of revenues on Form
NRSRO; and (3) to make publicly available a consolidated report containing information
about revenues of the NRSRO attributable to persons paying the NRSRO for the issuance
or maintenance of a credit rating. The Commission is proposing these rules, in
conjunction with a separate release being issued today adopting certain rule amendments,
to further address concerns about the integrity of the credit rating procedures and
methodologies at NRSROs. Finally, at this time, the Commission is announcing that it is
deferring consideration of action with respect to a proposed rule that would have required

an NRSRO to include, each time it published a credit rating for a structured finance











































































































































































































































































































































































































































































persons in terms of net revenue from largest to smallest and include the net revenue
amount for each person.

An NRSRO is not required to make this Exhibit publicly available on its Web site,
or through another comparable, readily accessible means pursuant to Exchange Act
Rule 17g-1(i). An NRSRO may request that the Commission keep this Exhibit
confidential by marking each page “Confidential Treatment” and complying with
Commission rules governing confidential treatment (See 17 CFR 200.80 and 17
CFR 200.83). The Commission will keep the information and documents in the
Exhibit confidential upon request to the extent permitted by law.

* Kk Kk Kk *

l. EXPLANATION OF TERMS.

1. COMMISSION - The U. S. Securities and Exchange Commission.

2. CREDIT RATING [Section 3(a)(60) of the Exchange Act] - An
assessment of the creditworthiness of an obligor as an entity or with
respect to specific securities or money market instruments.

3. CREDIT RATING AGENCY [Section 3(a)(61) of the Exchange Act] -
Any person:

e engaged in the business of issuing credit ratings on the Internet or
through another readily accessible means, for free or for a
reasonable fee, but does not include a commercial credit reporting
company;

e employing either a quantitative or qualitative model, or both to

determine credit ratings; and
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e receiving fees from either issuers, investors, other market
participants, or a combination thereof.

CREDIT RATING SERVICES - Any of the following services:

e rating an obligor (regardless of whether the obligor or any other
person paid for the credit rating);

e rating an issuer’s securities or money market instruments
(regardless of whether the issuer, underwriter, or any other person
paid for the credit rating); and

e providing credit ratings, credit ratings data, or credit ratings
analysis to a subscriber.

NATIONALLY RECOGNIZED STATISTICAL RATING
ORGANIZATION [Section 3(a)(62) of the Exchange Act] - A credit
rating agency that:

e has been in business as a credit rating agency for at least the 3
consecutive years immediately preceding the date of its application
for registration as an NRSRO;

e issues credit ratings certified by qualified institutional buyers in
accordance with Section 15(a)(1)(B)(ix) of the Exchange Act with
respect to:

o financial institutions, brokers, or dealers;
O insurance companies;
O corporate issuers;

0 issuers of asset-backed securities;
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O issuers of government securities, municipal securities, or
securities issued by a foreign government; or
0 acombination of one or more of the above; and
e s registered as an NRSRO.

NET REVENUE - revenue earned by the Applicant/NRSRO for any type

of service or product provided to a person, regardless of whether related to

credit rating services, and net of any rebates and allowances the

Applicant/NRSRO paid or owes to the person.

PERSON - An individual, partnership, corporation, trust, company,

limited liability company, or other organization (including a separately

identifiable department or division).

PERSON WITHIN AN APPLICANT/NRSRO - The person furnishing

Form NRSRO identified in Item 1, any credit rating affiliates identified in

Item 3, and any partner, officer, director, branch manager, or employee of

the person or the credit rating affiliates (or any person occupying a similar

status or performing similar functions).

SEPARATELY IDENTIFIABLE DEPARTMENT OR DIVISION - A

unit of a corporation or company:

e that is under the direct supervision of an officer or officers designated
by the board of directors of the corporation as responsible for the day-
to-day conduct of the corporation’s credit rating activities for one or
more affiliates, including the supervision of all employees engaged in

the performance of such activities; and
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e for which all of the records relating to its credit rating activities are
separately created or maintained in or extractable from such unit’s own
facilities or the facilities of the corporation, and such records are so
maintained or otherwise accessible as to permit independent
examination and enforcement by the Commission of the Exchange Act
and rules and regulations promulgated thereunder.

10. QUALIFIED INSTITUTIONAL BUYER [Section 3(a)(64) of the Exchange
Act] - An entity listed in 17 CFR 230.144A(a) that is not affiliated with the
credit rating agency.

E R I

By the Commission.
Elizabeth M. Murphy

Secretary

Dated: November 23, 2009
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