



Reply form 

for the Call for Evidence on restricted subscription and private credit ratings


Responding to this paper 
ESMA invites comments on all matters in this call for evidence and in particular on the specific questions. Comments are most helpful if they:
indicate the specific question to which the comment relates;
contain a clear rationale; and
respond to the question stated;

ESMA will consider all comments received by 31 May 2026.  
Instructions
In order to facilitate analysis of responses to the Call for Evidence, respondents are requested to follow the below steps when preparing and submitting their response:
Insert your responses to the questions in the Call for Evidence in the present response form. 
Use this form and send your responses in Word format (pdf documents will not be considered except for annexes);
Please do not remove tags of the type <ESMA_QUESTION _RSR_1>. Your response to each question has to be framed by the two tags corresponding to the question.
If you do not wish to respond to a given question, please do not delete it but simply leave the text “TYPE YOUR TEXT HERE” between the tags.
When you have drafted your response, name your response form according to the following convention: ESMA_RSR_nameofrespondent_RESPONSEFORM. For example, for a respondent named ABCD, the response form would be entitled ESMA_RSR_ABCD_RESPONSEFORM.
Upload the form containing your responses, in Word format, to ESMA’s website (www.esma.europa.eu under the heading “Your input – Open Consultations” ->  Call for evidence on restricted subscription and private ratings”). 

Publication of responses
All contributions received will be published following the close of the consultation, unless you request otherwise. Please clearly and prominently indicate in your submission any part you do not wish to be publicly disclosed. A standard confidentiality statement in an email message will not be treated as a request for non-disclosure. A confidential response may be requested from us in accordance with ESMA’s rules on access to documents. We may consult you if we receive such a request. Any decision we make not to disclose the response is reviewable by ESMA’s Board of Appeal and the European Ombudsman.
Data protection
Information on data protection can be found at www.esma.europa.eu under the heading Legal Notice.
Who should read this paper?
This paper is addressed to all financial market participants and in particular credit rating agencies, issuers, investors and competent authorities involved in the issuance and use of credit ratings for regulatory purposes.



























General information about respondent
	Name of the company / organisation
	Morningstar DBRS

	Activity
	Credit rating agency

	Are you representing an association?
	☐
	Country/Region
	International


Introductory Comments

We welcome ESMA's initiative to examine the purposes, market practices, needs and risks associated with private credit ratings – those credit ratings that are not published on the corporate website of the issuing credit rating agency (or publicly disseminated via the website or otherwise) – and the opportunity this provides to consider whether the current regulatory framework remains fit for purpose as private markets continue to grow. We believe it is important to put all credit ratings issued by credit rating agencies and used in Europe, regardless of whether they are published or not, on a level playing field with the same credit ratings used in other jurisdictions: credit ratings are a global product and they should be treated and regulated in a consistent way for the benefit of all users of credit ratings and investors irrespective of their domicile. Inconsistent application risks causing unintended consequences discussed below.
DBRS Ratings GmbH is a credit rating agency (CRA) registered with the European Securities and Markets Authority (ESMA) and subject to regulations for CRAs in the European Union (EU), and also registered with the U.S. Securities and Exchange Commission (SEC) as a Credit Rating Affiliate of DBRS, Inc.[footnoteRef:1] and the Ontario Securities Commission (OSC) as a Designated Rating Organization Affiliate of DBRS Limited[footnoteRef:2]. Together with its sister company operations in Canada, the UK, the U.S., and Australia, DBRS Ratings GmbH is known as Morningstar DBRS. [1:  In the U.S., DBRS, Inc. is registered with the SEC as a Nationally Recognized Statistical Rating Organization (NRSRO).]  [2:  In Canada, DBRS Limited is a Designated Rating Organization (DRO).] 

Morningstar DBRS is a leading provider of independent credit rating services and opinions for corporate and sovereign entities, financial institutions, and project and structured finance instruments globally. Rating more than 4,500 issuers and 68,000 securities, we are one of the top four credit rating agencies in the world and a market leader in Canada, the U.S., and Europe in multiple asset classes. For 50 years, Morningstar DBRS has been committed to bringing greater transparency and a much-needed diversity of opinion in the credit rating industry.
Our core position rests on the following arguments:

1. As private markets grow, all products that are “credit ratings” should be subject to ESMA regulation, regardless of whether they are published or not published on a CRA website. Further, in assigning and maintaining unpublished credit ratings, credit rating agencies operating in the EU should apply the same rating methodologies, follow identical rating committee processes and provide equivalent disclosures, as feasible, save for the different distribution channels and processes. The mechanism for achieving this is amending the EU CRA Regulation to capture in its scope unpublished credit ratings. 

2. We consider the distinction between “restricted subscription” and “private” ratings to be problematic: introducing a third distribution-based category risks creating yet another regulatory gap across geographies rather than closing an existing one. We strongly advise against such a distinction which would lead to global fragmentation and additional product variations in the non-public European ratings space potentially confusing regulators, investors and issuers, and introducing new risks through potential cross market regulatory arbitrage. Instead, we recommend differentiating only between “public” credit ratings and credit ratings which remain “unpublished” for whatever good reasons. 

3. In parallel, any ESMA regulated credit rating should be acceptable for regulatory purposes in European insurance, bank and pension industry regulation. A regulator should be able to obtain access to such credit ratings from the CRAs operating in the EU if so requested by the investor or lender. European institutional investors are currently at a competitive disadvantage compared to peers in other major jurisdictions where regulators already recognise unpublished ratings for regulatory purposes, provided they have supervisory oversight. Addressing this is a natural next step: if unpublished credit ratings are brought within the regulatory perimeter, the case for denying them regulatory recognition for capital purposes by banks, insurers and pension funds becomes difficult to sustain. We believe this is important for the ongoing development of a strong and robust European capital market environment that remains globally relevant and prudently governed.
Credit ratings are a global product in an increasingly integrated global investment landscape. A fragmented regulatory approach, in which the same credit rating produced by the same CRA is regulated or unregulated depending solely on whether it is publicly disseminated, serves no investor or user of credit rating, and is inconsistent with the objectives of the EU's Savings and Investment Union, which seeks to mobilise private capital at scale and channel it efficiently across the EU economy. Consistent with the regulatory approach taken elsewhere, ensuring that credit ratings used in private markets are subject to the same ESMA oversight as public ones is a structural enabler of that objective.
Throughout this response we use the term “unpublished” to mean any credit rating not made freely and available to the public on a CRA’s website, regardless of its format or distribution channel. A rating made available on a password-protected platform to authenticated users is, in our view, unpublished. 
We are responding only to the section on private credit ratings (Q9–Q16). We do not offer restricted subscription ratings as a product category. We note that the proposed introduction of a formal restricted subscription category risks compounding rather than resolving the regulatory fragmentation identified in this Call for Evidence. Organising the regulatory perimeter around distribution sub-categories, rather than production standards, creates new definitional boundaries and new potential gaps and risks. We develop this point in our responses to Q9–Q16.

Questions on restricted subscription credit ratings
Q.1 What are the main purposes and market needs that restricted subscription credit ratings are intended to serve? In what circumstances are they preferred over publicly disseminated credit ratings or other credit assessments? Please provide concrete examples where possible.
<ESMA_QUESTION_RSR_1>

We are responding only to the section on private credit ratings (Q9–Q16). We do not offer restricted subscription ratings as a product category. We note that the proposed introduction of a formal restricted subscription category risks compounding rather than resolving the regulatory fragmentation identified in this Call for Evidence. Organising the regulatory perimeter around distribution sub-categories, rather than production standards, creates new definitional boundaries and new potential gaps and risks. We develop this point in our responses to Q9–Q16.

<ESMA_QUESTION_RSR_1>

Q.2 How are subscribers defined in practice, including with respect to criteria for access, the assessment of “economic interests” and restrictions on onward disclosure?
<ESMA_QUESTION_RSR_2>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_2>

Q.3 What information is provided to subscribers alongside the credit rating (e.g., rationale, key assumptions, sensitivity analysis)? How does this information compare with that accompanying publicly disseminated credit ratings, and how are any differences addressed?
<ESMA_QUESTION_RSR_3>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_3>

Q.4 What arrangements apply in practice to ensure that restricted subscription credit ratings are produced in line with the requirements of the CRA Regulation, including those relating to governance, independence, conflicts of interest, internal controls, and application methodologies? How do these arrangements compare with those applicable to publicly disseminated credit ratings? 
<ESMA_QUESTION_RSR_4>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_4>

Q.5 What risks or unintended consequences may arise from the production, distribution and use of restricted subscription credit ratings (e.g., information asymmetry, cherry‑picking, market signalling, procyclicality)? 
<ESMA_QUESTION_RSR_5>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_5>

Q.6 What mitigants are currently applied to address such risks and how effective are they? To what extent are these risks addressed by the existing requirements of the CRA Regulation? 
<ESMA_QUESTION_RSR_6>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_6>

Q.7 To what extent do issuers seek restricted subscription credit ratings from more than one credit rating agency for the same exposure? Please describe how common this practice is and the reasons for seeking, or not seeking, multiple restricted subscription credit ratings.
<ESMA_QUESTION_RSR_7>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_7>
 
Q.8 Are there any additional considerations or evidence related to restricted subscription credit ratings that stakeholders consider relevant for the purposes of this Call for Evidence, but which have not been addressed in the questions above?
<ESMA_QUESTION_RSR_8>
TYPE YOUR TEXT HERE
<ESMA_QUESTION_RSR_8>

[bookmark: _Toc224749793]Questions on private credit ratings
Q.9 What are the main purposes and market needs that private credit ratings are intended to serve? In what circumstances are they used instead of, or alongside, publicly disseminated ratings or other forms of credit assessment? Please provide concrete examples where possible.
<ESMA_QUESTION_PR_9>

Unpublished credit ratings serve the same fundamental purpose as public credit ratings: providing independent, rigorous assessments of credit risk to be considered as an input in investment decisions, capital allocation and risk management. 
Many investor- or lender-initiated credit ratings on private placements, loans and secured asset-based financings are required to remain private (i.e. not published on a CRA website) because of contractual lender/investor-borrower loan provisions, the confidential nature of the financing or its transaction parties, or characteristics of the transaction otherwise not suitable to be made public in the public markets. In other words, the credit rating is unpublished because the issuer, obligor or investor needs it to be, not because of decisions made by CRAs issuing such unpublished credit ratings.
Unpublished credit ratings are primarily used as follows:
· Investment decision-making: institutional investors use unpublished credit ratings to benchmark exposures, ensure consistency across portfolios, and strengthen due diligence in transactions where public disclosure is not feasible.

· Capital allocation by regulated investors or lenders: in other major jurisdictions, banks and insurers are able to use unpublished ratings produced by regulated CRAs to support capital treatment of exposures, allowing them to avoid the punitive capital charges that apply to unrated positions without requiring full public disclosure of transaction details. This benefit is currently not available to EU regulated institutions, which can only use publicly disseminated credit ratings for regulatory capital purposes.

· Private transactions: in direct lending, private placements and bespoke financing structures, unpublished credit ratings provide an independent external assessment and have a relevant investor base. Private placement markets also offer execution advantages, including greater pricing stability compared to public markets, along with greater structural customisation, and opens up other pockets of capital. It is important to reiterate that an unpublished credit rating enables investors to apply the same level of analytical scrutiny to such transactions as they would to a public one. 
Morningstar DBRS anticipates an increasing use of credit ratings globally for purposes of collateral management, insurance and bank capital allocation, and all types of credit investment guidelines. In this regard, European insurance companies, for example, would be at a disadvantage compared to some of their international peers regarding identical investments in private markets.
Robust risk management, sound capital allocation and investor protection in private markets are ultimately dependent on the availability and the consistent application of rigorous external credit ratings. As private markets continue to grow, the regulatory framework must keep pace with this reality. If done so appropriately, unpublished credit ratings would increase rigour and transparency to market participants. 
<ESMA_QUESTION_PR_9>
 
Q.10 To what extent do private credit ratings support investment decisions, credit risk assessments, risk management or internal capital allocation by market participants? In particular, how do they contribute to credit risk assessment and price discovery, including in private markets? Please provide examples where possible
<ESMA_QUESTION_PR_10>

Please refer to our response to Q9. 

<ESMA_QUESTION_PR_10>

Q.11 What risks, if any, may arise from the use of and reliance on private credit ratings, including potential market-level risks (e.g. information asymmetries or financial stability concerns) as well as risks related to rating quality or governance?
<ESMA_QUESTION_PR_11>

Unpublished credit ratings do not inherently introduce risks that differ in nature from those associated with public credit ratings. However, where unpublished credit ratings fall outside the scope of regulatory oversight, there is no visibility into whether analytical standards, governance frameworks and conflict-of-interest controls are being applied consistently across the market. Morningstar DBRS applies the same methodologies, governance and conflict-of-interest controls to unpublished credit ratings as to public ones. Whether this is true of all market participants producing credit opinions in private markets is not something we or institutional investors can confirm, and that is precisely the gap the current framework fails to address.
Regulating distribution models does not resolve the underlying issue. The appropriate response is to ensure all credit ratings produced by registered CRAs are subject to consistent regulatory oversight – regardless of distribution channel. This would provide ESMA with the supervisory visibility needed to understand private markets, strengthen market confidence, and reduce governance risk at source. 
In short, unpublished credit ratings offer investors meaningful insight and third-party analytical perspective in particular when subject to the same standards as public ratings. 
<ESMA_QUESTION_PR_11>

Q.12 To what extent, if any, do private credit ratings differ from publicly disseminated regulated ratings in terms of governance, independence, conflicts of interest, internal controls, and application methodologies; and what risks, if any, arise from such differences? Please provide examples where possible.
<ESMA_QUESTION_PR_12>

For Morningstar DBRS, there is no difference. We deliberately apply a uniform approach to both public and unpublished credit ratings, ensuring full alignment in analytical standards, governance and internal controls. The rating process for Morningstar DBRS unpublished credit ratings mirrors that of public ratings in all material respects: application of the same publicly disclosed methodologies; adherence to rigorous analytical protocols; execution of comprehensive conflict-of-interest checks; and determination by the same qualified analytical teams. This consistent framework reinforces Morningstar DBRS’s commitment to maintaining high standards of independence, objectivity, and analytical rigor, irrespective of whether a credit rating is public or private. There is no analytical or governance justification for applying different standards to a credit rating simply because it is not publicly disseminated, and we do not do so.
We cannot speak for all market participants in the unpublished ratings space, and the absence of a supervisory framework for unpublished credit ratings means there is no basis on which to verify whether this consistency is applied across the market, and no mechanism to require consistent standards. The result is that neither investors nor regulators can currently assess the quality of unpublished credit ratings. This leads to potential material risks should there be a divergence in the EU. That is the regulatory oversight gap that extending ESMA's mandate would close. 
<ESMA_QUESTION_PR_12>

Q.13 To what extent do current disclosure practices and market practices around private credit ratings adequately support market transparency and investor protection? If relevant, please indicate areas where improvements may be warranted.
<ESMA_QUESTION_PR_13>

The issue is not that unpublished credit ratings lack public disclosure: by definition they cannot be publicly disseminated without defeating their purpose. The relevant question is whether the production process is subject to sufficient regulatory oversight to give investors, regulators and other stakeholders confidence in the integrity of the rating.
Morningstar DBRS distributes unpublished credit rating letters, disclosures and supporting analysis through a secure, password-protected platform requiring authenticated investor access. As we outlined in Q12, our approach to public and unpublished ratings is deliberately identical, and that includes disclosure standards. We offer the same level of transparency for both our public and unpublished ratings; the difference being that private credit rating disclosures, including those relating to subsequent rating actions, are accessible only to parties relevant to the transaction as determined by the issuer. 
In addition to bringing unpublished credit ratings within ESMA’s mandate, we believe two specific improvements to the current disclosure framework for private credit ratings are warranted and would align the European regulatory framework with that in other major jurisdictions:
· Distribution limits: We would urge ESMA to revise/eliminate its maximum access rules for private credit ratings, or at a minimum, change its disclosure limits from an individual count to a number of different parties count.

· Performance transparency: any credit rating subject to ongoing surveillance by a registered CRA should be included in that CRA's default and transition performance studies. This would extend to unpublished credit ratings the same performance accountability that currently applies to public ratings, and give ESMA and the market meaningful data on the quality of unpublished credit rating activity over time.

<ESMA_QUESTION_PR_13>

Q.14 What are the main benefits associated with the use of private credit ratings by market participants? In which areas do they provide added value, and in which contexts are they considered a desirable product (e.g. private markets)? Please explain and provide examples where possible.
<ESMA_QUESTION_PR_14>

As we set out in our response to Q9, unpublished credit ratings provide the same fundamental benefits as public ratings – independent, forward-looking assessments of credit risk that support transparency, comparability and disciplined decision-making – to parts of the market where public disclosure is not feasible.
Specifically, unpublished credit ratings:
· Bring the analytical rigour of a registered CRA to transactions that would otherwise rely solely on internal assessments or carry no external benchmark at all, materially improving risk discipline in private markets.

· Would enable capital-efficient investment in private assets by regulated institutions – if regulatory recognition is extended to unpublished ratings produced by registered CRAs under ESMA oversight, the penalty on sound exposures that currently attract punitive capital treatment for European banks and insurers as unrated would be reduced.

· Support the EU's Savings and Investment Union, which seeks to mobilise and channel private capital efficiently across the EU economy. Ensuring unpublished credit ratings carry the same regulatory credibility as public ones is a structural enabler of that objective.
The contexts in which unpublished ratings are most valuable (direct lending, private placements, structured finance, infrastructure debt) are also those in which the EU most needs deep, well-functioning capital markets. Actively encouraging their use is therefore a public policy as well as a market imperative.
<ESMA_QUESTION_PR_14>

Q.15 In your view, does the current regulatory framework adequately support the market need for external credit risk assessments in private markets? If not, please indicate in which areas improvements may be warranted.
<ESMA_QUESTION_PR_15>

No. As we stated above, the inadequacy does not stem from limited market access to unpublished credit ratings but from how the regulatory perimeter is defined.
We recommend the following:

· Unpublished credit ratings should be brought within the scope of the CRA Regulation: ESMA's supervisory remit should cover all credit ratings produced by registered CRAs, irrespective of whether they are publicly disseminated. The quality, integrity and independence of a credit rating are functions of how it is produced, not how widely it is seen. 

· Treat private ratings on equal terms for regulatory purposes: once unpublished credit ratings produced by registered CRAs are subject to ESMA oversight, their regulatory treatment for capital purposes under CRR and Solvency II should reflect this. EU banks and insurers are currently unable to use for capital relief purposes unpublished credit ratings placing them at a competitive disadvantage compared to peers in other jurisdictions where supervisory oversight (rather than public dissemination) is the relevant criterion. 
<ESMA_QUESTION_PR_15>


Q.16 Are there any additional considerations or evidence related to private ratings that stakeholders consider relevant for the purposes of this Call for Evidence, but which have not been addressed in the questions above?
<ESMA_QUESTION_PR_16>

We would like to emphasise that a large and growing proportion of private credit exposures carry no external credit rating at all. This is a significant gap in risk discipline that affects investors, regulators and the stability of the financial system. The ECB’s May 2026 Financial Stability Review highlights the data gap in private credit. In that context, external credit rating assessments (particularly unpublished ones) could play an important role in reducing opacity and conducting a meaningful risk assessment from a regulatory perspective. We encourage ESMA, in coordination with EBA and EIOPA, to consider how the regulatory framework can, where appropriate, facilitate the use of external credit ratings by registered third-party CRAs in private markets. Requiring private market assets to carry an external credit rating provided by a registered CRA would materially improve investor protection and strengthen supervisory visibility into credit risk across the financial system, which becomes increasingly important as this area of the market grows in terms of outstandings, participants, and complexity.
By way of conclusion, the binary distinction of public versus unpublished credit ratings that underpins the current CRA Regulation no longer reflects market reality. Private markets are growing structurally, and with them the demand for independent and rigorous credit assessments on assets that are not, and should not be required to be, publicly disclosed.
ESMA has an opportunity with this Call for Evidence to reset the organising principle of the EU CRA Regulation: from disclosure-based to production-based oversight. In our response we argue that such a reset should close the existing regulatory gap, avoid the creation of new gaps through further distribution sub-categories, and provide the supervisory visibility needed to understand and develop policy on the unpublished credit ratings market over time. The path from there toward regulatory recognition of unpublished ratings for capital purposes follows naturally. Our response is focused on establishing that foundation. 
<ESMA_QUESTION_PR_16>
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