



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
	S&P Global Ratings Europe Limited

	Activity
	Credit Rating Agency

	Are you representing an association?
	☐
	Country/Region
	Ireland




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>
S&P Global Ratings Europe Limited ("SPGRE"), a credit rating agency ("CRA") registered with ESMA in accordance with Regulation (EC) No 1060/2009 on Credit Rating Agencies (as amended, "CRAR"), appreciates the opportunity to contribute to this Call for Evidence. SPGRE is part of S&P Global Ratings, a global CRA operating through a group of affiliated companies performing credit rating activities, each of which is a direct or indirect wholly owned subsidiary of S&P Global Inc. SPGRE currently provide publicly disseminated credit ratings and private credit ratings (“Private Ratings”). Both of these are produced following the same credit rating determination process, using the same methodologies and models, and being subject to the same analytical and governance policies and procedures. To underscore the comparability with publicly disseminated credit ratings, Private Ratings are included in S&P Global Ratings’ published default and transition statistics and studies. Private Ratings differ from publicly disseminated credit ratings in the means of dissemination and access rights, and the provision of certain disclosures. SPGRE’s Private Ratings fall into CRAR Article 2(2)(a) and are therefore not eligible for regulatory use.
Credit ratings distributed to a restricted group of subscribers (as referred to in CRAR Article 2(1), “Restricted Subscription Ratings”), are in our view a subset of credit ratings distributed by subscription (“Ratings By Subscription”). 
SPGRE does not currently provide Ratings By Subscription. However, we are observing rising demand for these credit ratings given their eligibility for regulatory use, in particular in the context of Regulation (EU) No 575/2013 (the Capital Requirements Regulation, as amended, "CRR"[footnoteRef:1]), and because market participants may consider them better suited than publicly disseminated credit ratings for certain types of non-public transactions. As such, they may be used by professional investors (as defined in Directive 2011/61/EU on Alternative Investment Fund Managers[footnoteRef:2], as amended, “Professional Investors”) only. [1:  When referring to the CRR in this letter, the term CRA is used, rather than the CRR-specific term of External Credit Assessment Institutions, as defined in CRR Article 4(1)(98).]  [2:  Article 4(1)(ag) of Directive 2011/61/EU on Alternative Investment Fund Managers, with reference to Annex II of Directive 2014/65/EU on Markets In Financial Instruments.] 

Where issuers or other relevant transaction parties do not wish their (potential) credit ratings to be publicly disseminated, Restricted Subscription Ratings can constitute an effective means of achieving a more favourable regulatory capital treatment (depending on the level of the credit rating and the applicable mapping[footnoteRef:3]), compared with exposures that are unrated or rated on a private basis.  [3:  Implementing Regulations on the mapping on external credit assessments (2016/1799, 2016/1800 and 2016/1801, as amended)] 

In particular, we have seen demand for Restricted Subscription Ratings emerge with the growth of private credit, fund finance and other private market segments characterised by concentrated investor bases and limited secondary market trading. We understand that in these contexts, market participants seek credible external creditworthiness assessments while also managing confidentiality and avoiding unintended market signalling associated full public dissemination.
In our understanding, Restricted Subscription Ratings may be preferred over other types of credit ratings in the following situations:
1. Relative to publicly disseminated credit ratings: where public disclosure of a credit rating would reveal commercially sensitive information and affect negotiation dynamics through unintended market signalling.
2. Relative to Private Ratings: where transaction participants (e.g., lenders, investors, and arrangers) seek access to a credit rating when eligibility for regulatory use is a driver.
3. Relative to internal assessments: where market participants seek an independent, credit opinion that is comparable across exposures and is eligible for regulatory use, e.g. in the context of the CRR.
SPGRE broadly agrees with ESMA’s description and definition of Restricted Subscription Ratings[footnoteRef:4], but cautions against imposing a limit on the number of subscribers: the economic interest of subscribers – rather than their number – should be the factor distinguishing Restricted Subscription Ratings from Ratings By Subscription at large. [4:  ‘ESMA considers restricted subscription credit ratings as any credit rating that may be issued by credit rating agencies registered or certified under the CRA Regulation, which are intended for distribution on a selective basis to a limited number of subscribers with an economic interest in the rated entity, instrument or exposure, rather than being disseminated publicly. These ratings are intended to be used for regulatory purposes and are subject to contractual or technical restrictions on onward disclosure.’] 

<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>
As noted above, SPGRE does not currently provide Ratings By Subscription, including Restricted Subscription Ratings. However, based on the legislative context and legitimate market needs, we believe that eligible subscribers should be Professional Investors who can demonstrate having, or (in the case of prospective investors) that they are considering acquiring, an economic interest in the rated entity, instrument or obligation. This reflects the nature of private markets in which instruments are held by a limited and identifiable investor base. Economic interest may be determined by reference to a party’s actual or potential exposure to the relevant credit risk. 
Subscribers should be subject to contractual restrictions on onward dissemination of the ratings.
<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>
For Restricted Subscription Ratings to be eligible for regulatory use in the EU, the information provided to subscribers must be consistent with the information provided in respect of publicly disseminated credit ratings in accordance with CRAR Articles 2(1) and 10(1). In our view, ESMA’s Guidelines on Disclosure Requirements Applicable to Credit Ratings would apply equally to Restricted Subscription Ratings. In our view a list of subscribers (“Third Party List”) may also be provided to the issuers.
<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>
Restricted Subscription Ratings and publicly disseminated credit ratings should be held to the same standards. Both should be produced following the same credit rating determination process, using the same methodologies and models, and being subject to the same analytical and governance policies and procedures. The only distinctions lie in the distribution of the credit rating to a defined group of subscribers. Where Restricted Subscription Ratings are in ESMA’s supervisory jurisdiction, ESMA would be able to fully supervise Restricted Subscription Ratings.
<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>
As credit rating reports are distributed only to eligible subscribers, that information is not equally accessible to all market participants, in contrast to publicly disseminated credit ratings. However, as Restricted Subscription Ratings are only relevant for parties with an economic interest in the financial instrument, information asymmetry would only arise where an investing party would not have access to the Restricted Subscription Rating. In our understanding, the demand for Restricted Subscription Ratings comes from Professional Investors. We note that CRAR Article 5a(1) specifically sets out that entities (listed in CRAR Article 4(1)[footnoteRef:5]), ‘shall not solely or mechanistically rely on credit ratings for assessing the creditworthiness of an entity or financial instrument’.  [5:  Such entities are broadly encompassed in the AIMF’s definition of Professional Investors, in our understanding.] 

Both publicly disseminated credit ratings and Restricted Subscription Ratings are subject to the CRAR and other relevant legislation and regulations, and hence eligible for potential capital relief under the CRR. Some market participants may prefer Restricted Subscription Ratings because of their perceived benefits of access control, which may reduce the coverage of publicly disseminated credit ratings. However, we understand demand for Restricted Subscription Ratings to be focused on certain asset classes that are unlikely to be rated publicly and where only Professional Investors would hold an economic interest. As such, we do not at this stage anticipate a significant risk of arbitrage between Restricted Subscription Ratings and publicly disseminated credit ratings. 
Given the size of private markets, we also do not currently anticipate a heightened risk of market signalling or procyclicality stemming from Restricted Subscription Ratings. 
<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>
The risks identified above are primarily related to the means of dissemination rather than the analytical substance of credit ratings and related policies and procedures. The CRAR applies to Restricted Subscription Ratings as set out in CRAR Article 2(1). CRAR Article 10(1), which set out that a credit rating shall be made available on a non-selective basis and in a timely manner, may be understood as access to a Restricted Subscription Rating being conditional on a demonstrable economic interest in the transaction or issuer, thereby mitigating any potential information asymmetry.
As to procyclicality, we note that CRAR Article 5a(1) specifically sets out that entities (listed in CRAR Article 4(1)), ‘shall not solely or mechanistically rely on credit ratings for assessing the creditworthiness of an entity or financial instrument. 
<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>
This is a question better answered by issuers and related third parties, in our view.
<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>
Restricted Subscription Ratings, as a subset of Ratings By Subscription, fully meet the requirements of the CRAR and differ from publicly disseminated credit ratings only in their mode of distribution. Clarification to that effect could support legal certainty and help avoid inconsistent market practices. 
<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>
Private Ratings enable issuers to obtain an external credit rating while limiting the distribution of the associated rating rationale and disclosures where regulatory use is not intended and broad public dissemination is not desirable. Private Ratings may be accessed only by persons identified as authorised individuals on a designated access list. We understand that Private Ratings may also be used as internally comparable credit opinions or as supplements to internal risk management frameworks.
<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>
This is a question better answered by transaction participants, in our view.
<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>
As credit rating reports accompanying Private Ratings are distributed only to authorised individuals, that information is not equally accessible to all market participants, in contrast to publicly disseminated credit ratings. However, as Private Ratings are only relevant for parties with an economic interest in the financial instrument, information asymmetry would only arise where an investing party would not seek access to a Private Rating, or be denied such access by the issuer. In our experience, the demand of issuers or arrangers for Private Ratings is driven by Professional Investors. 
Where credit ratings issued in private market have demonstrable track record and are comparable to publicly disseminated credit ratings, Private Ratings bring transparency to a somewhat opaque, but small market – thereby mitigating financial stability concerns.
<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>
SPGRE’s Private Ratings and publicly disseminated credit ratings are produced following the same credit rating determination process as for publicly disseminated credit ratings, using the same methodologies and models, and being subject to the same analytical and governance policies and procedures. To underscore the comparability with publicly disseminated credit ratings, Private Ratings are included in S&P Global Ratings’ published default and transition statistics and studies. 
Private Ratings are not publicly disclosed and are accessible only through a secure platform to the issuer and designated third parties under confidentiality agreements. Specific controls are in place to manage this access, including having a 150-recipient limit. In contrast, publicly disseminated credit ratings are made available to the public.
<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>
Current disclosure and market practices around Private Ratings provide a baseline level of transparency for Professional Investors. In accordance with our policies and procedures, SPGRE would only rate a transaction if sufficient and high-quality information is available to issue and maintain a credit rating. In our experience, only Professional Investors with an economic interest in the rated transaction seek access to a Private Rating. We note that Private Ratings may be shared with regulators.
<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>
This is a question better answered by transaction participants, in our view.
<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>
As noted above, with private markets playing an increasingly important role as a source of financing, we’re seeing an increasing demand for non-public credit ratings that can be used for regulatory purposes by investors. 
In our view, the regulatory approach to Private Ratings should preserve flexibility for market participants to obtain the type of credit rating best suited to the financing structure of the debt instrument, provided that robust standards on governance, methodology, conflicts management and controlled dissemination continue to apply.
<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>
Private markets are heterogeneous, and the balance between confidentiality and transparency may differ across products, investor bases and transaction structures. With a view to enhancing transparency in private markets, S&P Global Ratings regularly publishes research on private markets[footnoteRef:6]. [6:  https://www.spglobal.com/ratings/en/research/private-markets] 

<ESMA_QUESTION_PR_16>
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