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§§ 240.13a–18 and 240.15d–18 of this chap-
ter, references to the asset pool and the 
pool assets of the issuing entity also 
include the other asset pool and its 
pool assets if the following conditions 
are met: 

(i) Both the issuing entity for the 
asset-backed securities and the entity 
issuing the pool asset to be included in 
the issuing entity’s asset pool were es-
tablished under the direction of the 
same sponsor or depositor. 

(ii) The pool asset was created solely 
to satisfy legal requirements or other-
wise facilitate the structuring of the 
asset-backed securities transaction. 

Instruction to Item 1100(d)(2). Reference to the 
underlying asset pool includes, without limi-
tation, compliance with applicable servicing 
criteria referenced in §§ 240.13a–18 and 
240.15d–18 of this chapter and the servicer 
compliance statement required by Item 1123 
of this Regulation AB. In addition, provide 
clear and concise disclosure, including by 
flow chart or other illustration, of the trans-
action and the various parties involved. 

(e) Foreign asset-backed securities. If 
the asset-backed securities are issued 
by a foreign issuer (as defined in 
§ 230.405 of this chapter), backed by pool 
assets that are foreign assets, or af-
fected by enhancement or support con-
templated by Items 1114 or 1115 of this 
Regulation AB provided by a foreign 
entity, then in providing the disclosure 
required by this Regulation AB (includ-
ing, but not limited to, Items 1104 and 
1110 of this Regulation AB regarding 
origination and securitization prac-
tices, Item 1107 of this Regulation AB 
regarding the sale or transfer of the 
pool assets, bankruptcy remoteness 
and collateral protection, Item 1108 of 
this Regulation AB regarding serv-
icing, Item 1109 of this Regulation AB 
regarding the rights, duties and respon-
sibilities of the trustee, Item 1111 of 
this Regulation AB regarding the 
terms, nature and treatment of the 
pool assets and Items 1114 or 1115 of 
this Regulation AB, as applicable, re-
garding the enhancement provider), the 
filing must describe any pertinent gov-
ernmental, legal or regulatory or ad-
ministrative matters and any pertinent 
tax matters, exchange controls, cur-
rency restrictions or other economic, 
fiscal, monetary or potential factors in 
the applicable home jurisdiction that 

could materially affect payments on, 
the performance of, or other matters 
relating to, the assets contained in the 
pool or the asset-backed securities. See 
also Instruction 2 to Item 202 of Regu-
lation S-K (§ 229.202). In addition, in a 
registration statement under the Secu-
rities Act, provide the information re-
quired by Item 101(g) of Regulation S- 
K (§ 229.101(g)). Disclosure also is re-
quired in Forms 10–D (§ 249.312 of this 
chapter) and 10–K (§ 249.310 of this chap-
ter) with respect to the asset-backed 
securities regarding any material im-
pact caused by foreign legal and regu-
latory developments during the period 
covered by the report which have not 
been previously described in a Form 10– 
D, 10–K or 8–K (§ 249.308 of this chapter) 
filed under the Exchange Act. 

(f) Filing of required exhibits. Where 
agreements or other documents in this 
Regulation AB are specified to be filed 
as exhibits to a Securities Act registra-
tion statement, such final agreements 
or other documents, if applicable, may 
be incorporated by reference as an ex-
hibit to the registration statement, 
such as by filing a Form 8–K in the 
case of offerings registered on Form S– 
3 (§ 239.13 of this chapter). 

[70 FR 1597, Jan. 7, 2005, as amended at 70 FR 
72373, Dec. 5, 2005] 

§ 229.1101 (Item 1101) Definitions. 

The following definitions apply to 
the terms used in Regulation AB 
(§§ 229.1100 through 229.1123), unless 
specified otherwise: 

(a) ABS informational and computa-
tional material means a written commu-
nication consisting solely of one or 
some combination of the following: 

(1) Factual information regarding the 
asset-backed securities being offered 
and the structure and basic parameters 
of the securities, such as the number of 
classes, seniority, payment priorities, 
terms of payment, the tax, Employ-
ment Retirement Income Security Act 
of 1974, as amended, (29 U.S.C. 1001 et 
seq.) (‘‘ERISA’’) or other legal conclu-
sions of counsel, and descriptive infor-
mation relating to each class (e.g., 
principal amount, coupon, minimum 
denomination, anticipated price, yield, 
weighted average life, credit enhance-
ments, anticipated ratings, and other 
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similar information relating to the 
proposed structure of the offering); 

(2) Factual information regarding the 
pool assets underlying the asset-backed 
securities, including origination, ac-
quisition and pool selection criteria, 
information regarding any prefunding 
or revolving period applicable to the 
offering, information regarding signifi-
cant obligors, data regarding the con-
tractual and related characteristics of 
the underlying pool assets (e.g., 
weighted average coupon, weighted av-
erage maturity, delinquency and loss 
information and geographic distribu-
tion) and other factual information 
concerning the parameters of the asset 
pool appropriate to the nature of the 
underlying assets, such as the type of 
assets comprising the pool and the pro-
grams under which the loans were 
originated; 

(3) Identification of key parties to 
the transaction, such as servicers, 
trustees, depositors, sponsors, origina-
tors and providers of credit enhance-
ment or other support, including a 
brief description of each such party’s 
roles, responsibilities, background and 
experience; 

(4) Static pool data, as referenced in 
Item 1105 of this Regulation AB, such 
as for the sponsor’s and/or servicer’s 
portfolio, prior transactions or the 
asset pool itself; 

(5) Statistical information displaying 
for a particular class of asset-backed 
securities the yield, average life, ex-
pected maturity, interest rate sensi-
tivity, cash flow characteristics, total 
rate of return, option adjusted spread 
or other financial or statistical infor-
mation relating to the class or classes 
under specified prepayment, interest 
rate, loss or other hypothetical sce-
narios. Examples of such information 
under the definition include: 

(i) Statistical results of interest rate 
sensitivity analyses regarding the im-
pact on yield or other financial charac-
teristics of a class of securities from 
changes in interest rates at one or 
more assumed prepayment speeds; 

(ii) Statistical information showing 
the cash flows that would be associated 
with a particular class of asset-backed 
securities at a specified prepayment 
speed; and 

(iii) Statistical information reflect-
ing the financial impact of losses based 
on a variety of loss or default experi-
ence, prepayment, interest rate and re-
lated assumptions. 

(6) The names of underwriters par-
ticipating in the offering of the securi-
ties, and their additional roles, if any, 
within the underwriting syndicate; 

(7) The anticipated schedule for the 
offering (including the approximate 
date upon which the proposed sale to 
the public will begin) and a description 
of marketing events (including the 
dates, times, locations, and procedures 
for attending or otherwise accessing 
them); and 

(8) A description of the procedures by 
which the underwriters will conduct 
the offering and the procedures for 
transactions in connection with the of-
fering with an underwriter or partici-
pating dealer (including procedures re-
garding account-opening and submit-
ting indications of interest and condi-
tional offers to buy). 

(b) Asset-backed issuer means an 
issuer whose reporting obligation re-
sults from either the registration of an 
offering of asset-backed securities 
under the Securities Act, or the reg-
istration of a class of asset-backed se-
curities under section 12 of the Ex-
change Act (15 U.S.C. 78l). 

(c)(1) Asset-backed security means a 
security that is primarily serviced by 
the cash flows of a discrete pool of re-
ceivables or other financial assets, ei-
ther fixed or revolving, that by their 
terms convert into cash within a finite 
time period, plus any rights or other 
assets designed to assure the servicing 
or timely distributions of proceeds to 
the security holders; provided that in 
the case of financial assets that are 
leases, those assets may convert to 
cash partially by the cash proceeds 
from the disposition of the physical 
property underlying such leases. 

(2) The following additional condi-
tions apply in order to be considered an 
asset-backed security: 

(i) Neither the depositor nor the 
issuing entity is an investment com-
pany under the Investment Company 
Act of 1940 (15 U.S.C. 80a–1 et seq.) nor 
will become an investment company as 
a result of the asset-backed securities 
transaction. 
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(ii) The activities of the issuing enti-
ty for the asset-backed securities are 
limited to passively owning or holding 
the pool of assets, issuing the asset- 
backed securities supported or serviced 
by those assets, and other activities 
reasonably incidental thereto. 

(iii) No non-performing assets are 
part of the asset pool as of the meas-
urement date. 

(iv) Delinquent assets do not con-
stitute 50% or more, as measured by 
dollar volume, of the asset pool as of 
the measurement date. 

(v) With respect to securities that are 
backed by leases, the portion of the 
securitized pool balance attributable to 
the residual value of the physical prop-
erty underlying the leases, as deter-
mined in accordance with the trans-
action agreements for the securities, 
does not constitute: 

(A) For motor vehicle leases, 65% or 
more, as measured by dollar volume, of 
the securitized pool balance as of the 
measurement date. 

(B) For all other leases, 50% or more, 
as measured by dollar volume, of the 
securitized pool balance as of the meas-
urement date. 

(3) Notwithstanding the requirement 
in paragraph (c)(1) of this section that 
the asset pool be a discrete pool of as-
sets, the following are considered to be 
a discrete pool of assets for purposes of 
being considered an asset-backed secu-
rity: 

(i) Master trusts. The offering related 
to the securities contemplates adding 
additional assets to the pool that backs 
such securities in connection with fu-
ture issuances of asset-backed securi-
ties backed by such pool. The offering 
related to the securities also may con-
template additions to the asset pool, to 
the extent consistent with paragraphs 
(c)(3)(ii) and (c)(3)(iii) of this section, in 
connection with maintaining minimum 
pool balances in accordance with the 
transaction agreements for master 
trusts with revolving periods or receiv-
ables or other financial assets that 
arise under revolving accounts. 

(ii) Prefunding periods. The offering 
related to the securities contemplates 
a prefunding account where a portion 
of the proceeds of that offering is to be 
used for the future acquisition of addi-
tional pool assets, if the duration of 

the prefunding period does not extend 
for more than one year from the date 
of issuance of the securities and the 
portion of the proceeds for such 
prefunding account does not involve in 
excess of: 

(A) For master trusts, 50% of the ag-
gregate principal balance of the total 
asset pool whose cash flows support the 
securities; and 

(B) For other offerings, 50% of the 
proceeds of the offering. 

(iii) Revolving periods. The offering re-
lated to the securities contemplates a 
revolving period where cash flows from 
the pool assets may be used to acquire 
additional pool assets, provided, that, 
for securities backed by receivables or 
other financial assets that do not arise 
under revolving accounts, the revolv-
ing period does not extend for more 
than three years from the date of 
issuance of the securities and the addi-
tional pool assets are of the same gen-
eral character as the original pool as-
sets. 

Instructions to Item 1101(c). 1. For purposes of 
determining non-performing, delinquency 
and residual value thresholds, the ‘‘meas-
urement date’’ means either: 

a. The designated cut-off date for the 
transaction (i.e., the date on and after which 
collections on the pool assets accrue for the 
benefit of asset-backed security holders), if 
applicable; or 

b. In the case of master trusts, the date as 
of which delinquency and loss information or 
securitized pool balance information, as ap-
plicable, is presented in the prospectus for 
the asset-backed securities to be filed pursu-
ant to § 230.424(b) of this chapter. 

2. Non-performing and delinquent assets 
that are not funded or purchased by proceeds 
from the securities and that are not consid-
ered in cash flow calculations for the securi-
ties need not be considered as part of the 
asset pool for purposes of determining non- 
performing and delinquency thresholds. 

3. For purposes of determining non-per-
forming, delinquency and residual value 
thresholds for master trusts, calculations 
are to be measured against the total asset 
pool whose cash flows support the securities. 

4. For purposes of determining residual 
value thresholds, residual values need not be 
included in measuring against the thresholds 
to the extent a separate party is obligated 
for such amounts (e.g., through a residual 
value guarantee, residual value insurance or 
where the lessee is obligated to cover any re-
sidual losses). 
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(d) Delinquent, for purposes of deter-
mining if a pool asset is delinquent, 
means if a pool asset is more than 30 or 
31 days or a single payment cycle, as 
applicable, past due from the contrac-
tual due date, as determined in accord-
ance with any of the following: 

(1) The transaction agreements for 
the asset-backed securities; 

(2) The delinquency recognition poli-
cies of the sponsor, any affiliate of the 
sponsor that originated the pool asset 
or the servicer of the pool asset; or 

(3) The delinquency recognition poli-
cies applicable to such pool asset es-
tablished by the primary safety and 
soundness regulator of any entity list-
ed in paragraph (d)(2) of this section or 
the program or regulatory entity that 
oversees the program under which the 
pool asset was originated. 

(e) Depositor means the depositor who 
receives or purchases and transfers or 
sells the pool assets to the issuing enti-
ty. For asset-backed securities trans-
actions where there is not an inter-
mediate transfer of the assets from the 
sponsor to the issuing entity, the term 
depositor refers to the sponsor. For 
asset-backed securities transactions 
where the person transferring or sell-
ing the pool assets is itself a trust, the 
depositor of the issuing entity is the 
depositor of that trust. 

(f) Issuing entity means the trust or 
other entity created at the direction of 
the sponsor or depositor that owns or 
holds the pool assets and in whose 
name the asset-backed securities sup-
ported or serviced by the pool assets 
are issued. 

(g) Non-performing, for purposes of de-
termining if a pool asset is non-per-
forming, means a pool asset if any of 
the following is true: 

(1) The pool asset would be treated as 
wholly or partially charged-off under 
the requirements in the transaction 
agreements for the asset-backed secu-
rities; 

(2) The pool asset would be treated as 
wholly or partially charged-off under 
the charge-off policies of the sponsor, 
an affiliate of the sponsor that origi-
nates the pool asset or a servicer that 
services the pool asset; or 

(3) The pool asset would be treated as 
wholly or partially charged-off under 
the charge-off policies applicable to 

such pool asset established by the pri-
mary safety and soundness regulator of 
any entity listed in paragraph (g)(2) of 
this section or the program or regu-
latory entity that oversees the pro-
gram under which the pool asset was 
originated. 

(h) NRSRO has the same meaning as 
the term ‘‘nationally recognized statis-
tical rating organization’’ as used in 
§ 240.15c3–1(c)(2)(vi)(F) of this chapter. 

(i) Obligor means any person who is 
directly or indirectly committed by 
contract or other arrangement to make 
payments on all or part of the obliga-
tions on a pool asset. 

(j) Servicer means any person respon-
sible for the management or collection 
of the pool assets or making alloca-
tions or distributions to holders of the 
asset-backed securities. The term 
servicer does not include a trustee for 
the issuing entity or the asset-backed 
securities that makes allocations or 
distributions to holders of the asset- 
backed securities if the trustee re-
ceives such allocations or distributions 
from a servicer and the trustee does 
not otherwise perform the functions of 
a servicer. 

(k) Significant obligor means any of 
the following: 

(1) An obligor or a group of affiliated 
obligors on any pool asset or group of 
pool assets if such pool asset or group 
of pool assets represents 10% or more 
of the asset pool. 

(2) A single property or group of re-
lated properties securing a pool asset 
or a group of pool assets if such pool 
asset or group of pool assets represents 
10% or more of the asset pool. 

(3) A lessee or group of affiliated les-
sees if the related lease or group of 
leases represents 10% or more of the 
asset pool. 

Instructions to Item 1101(k): 1. Regarding para-
graph (k)(3) of this section, the calculation 
must focus on the leases whose cash flow 
supports the asset-backed securities directly 
or indirectly (including the residual value of 
the physical property underlying the leases 
if a portion of the securitized pool balance is 
attributable to the residual value of such 
property), regardless of whether the asset 
pool contains the leases themselves, mort-
gages on properties that are the subject of 
the leases or other assets related to the 
leases. 
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2. If separate pool assets, or properties un-
derlying pool assets, are cross-defaulted and/ 
or cross-collateralized, such pool assets are 
to be aggregated and considered together in 
determining concentration levels. 

3. If the pool asset is a mortgage or lease 
relating to real estate, the pool asset is non- 
recourse to the obligor, and the obligor does 
not manage the property or does not own 
other assets and has no other operations, 
then the obligor need not be considered a 
separate significant obligor from the real es-
tate. Otherwise, the obligor is a separate sig-
nificant obligor. 

4. The determination of significant obli-
gors is to be made as of the designated cut- 
off date for the transaction (i.e., the date on 
and after which collections on the pool as-
sets accrue for the benefit of asset-backed 
security holders), provided, that, in the case 
of master trusts, the determination is to be 
made as of the cut-off date (or issuance date 
if there is not a cut-off date) for each 
issuance of asset-backed securities backed 
by the same asset pool. In addition, if disclo-
sure is required pursuant to either Item 6.05 
of Form 8–K (17 CFR 249.308) or in a Form 10– 
D (17 CFR 249.312) pursuant to Item 1121(b) of 
this Regulation AB, the determination of 
significant obligors is to be made against the 
asset pool described in such report. However, 
if the percentage concentration regarding an 
obligor falls below 10% subsequent to the de-
termination dates discussed in this Instruc-
tion, the obligor no longer need be consid-
ered a significant obligor. 

(l) Sponsor means the person who or-
ganizes and initiates an asset-backed 
securities transaction by selling or 
transferring assets, either directly or 
indirectly, including through an affil-
iate, to the issuing entity. 

§ 229.1102 (Item 1102) Forepart of reg-
istration statement and outside 
cover page of the prospectus. 

In addition to the information re-
quired by Item 501 of Regulation S-K 
(§ 229.501), provide the following infor-
mation on the outside front cover page 
of the prospectus. Present information 
regarding multiple classes in tables if 
doing so will aid understanding. If in-
formation regarding multiple classes 
cannot appear on the cover page due to 
space limitations, include the informa-
tion in the summary or in an imme-
diately preceding separate table. 

(a) Identify the sponsor, the deposi-
tor and the issuing entity (if known). 

(b) In identifying the title of the se-
curities, include the series number, if 
applicable. If there is more than one 

class of securities offered, state the 
class designations of the securities of-
fered. 

(c) Identify the asset type(s) being 
securitized. 

(d) Include a statement, if applicable 
and appropriately modified to the 
transaction, that the securities rep-
resent the obligations of the issuing 
entity only and do not represent the 
obligations of or interest in the spon-
sor, depositor or any of their affiliates. 

(e) Identify the aggregate principal 
amount of all securities offered and the 
principal amount, if any, of each class 
of securities offered. If a class has no 
principal amount, disclose that fact, 
and, if applicable, state the notional 
amount, clearly identifying that the 
amount is a notional one. If the 
amounts are approximate, disclose that 
fact. 

(f) Indicate the interest rate or speci-
fied rate of return of each class of secu-
rity offered. If a class of securities does 
not bear interest or a specified return, 
disclose that fact. If the rate is based 
on a formula or is calculated in ref-
erence to a generally recognized inter-
est rate index, such as a U.S. Treasury 
securities index, either provide the for-
mula on the cover, or indicate that the 
rate is variable, indicate the index 
upon which the rate is based and indi-
cate that further disclosure of how the 
rate is determined is included in the 
transaction summary. 

(g) Identify the distribution fre-
quency, by class or series where appli-
cable, and the first expected distribu-
tion date for the asset-backed securi-
ties. 

(h) Briefly describe any credit en-
hancement or other support for the 
transaction and identify any enhance-
ment or support provider referenced in 
Items 1114(b) or 1115 of this Regulation 
AB. 

Instruction to Item 1102: Also see Item 
1113(f)(2) of this Regulation AB regarding the 
title of any class of securities with an op-
tional redemption or termination feature 
that may be exercised when 25% or more of 
the original principal balance of the pool as-
sets are still outstanding. 
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