Effective: May 27, 2020

Appendix C: Required Financial Reporting

Each Main Street loan should contain a financial reporting covenant requiring the regular
delivery of certain financial information and calculations. The items listed in Table | below must
be provided by each Main Street borrower to their Eligible Lender at least annually. The items
listed in Table Il must be provided by each Main Street borrower to their Eligible Lender at least
guarterly; the quarterly requirements vary based on the Main Street facility in which the
borrower is participating.

Table I: Data Required Annually from All Main Street Borrowers

Required Data

Definition

Total Assets

The sum of current assets, fixed assets, and other non-current assets (including, but
not limited to, intangible assets, deferred items, investments, and advances).

Current Assets

Cash, accounts receivable, inventory, and other short-term assets that are likely to be
converted into cash, used, sold, exchanged, or otherwise expensed in the normal
course of business within one year.

Cash & Marketable
Securities

Cash, depository accounts, and marketable securities that can be easily sold and
readily converted into cash.

Tangible Assets

Assets having a physical existence, measured as total assets less intangible assets.
Tangible assets are distinguished from intangible assets, such as trademarks,
copyrights, and goodwill.

Total Liabilities

The total amount of all outstanding obligations, both current and noncurrent.

Current Liabilities

Short term debt, accounts payable, and other current liabilities that are due within
one year.

Total Debt (Incl. Undrawn
Available Lines of Credit)

Existing outstanding and committed debt (including any undrawn available amounts).

Total Equity

Measured as total assets minus total liabilities.

Total Revenue

Total income generated by the sale of goods or services from ongoing operations.
Total Revenue excludes any non-recurring sales or gains.

Net Income

The income (or loss) after expenses and losses have been subtracted from all
revenues and gains for the fiscal period, including discontinued operations.

Unadjusted EBITDA

Earnings before interest expense, income tax expense, depreciation expense, and
amortization expense. The starting point is net income.

Adjusted EBITDA

Unadjusted EBITDA adjusted for any non-recurring, one-time, or irregular items. The
Adjusted EBITDA measurement should align with the relevant facility’s term sheet.

Depreciation Expense

Non-cash expense measured based on the use of fixed assets, recognized over the
useful life of the fixed assets.

Amortization Expense

Non-cash expense measured based on the use of intangible assets, recognized over
the life of the intangible asset.

Interest Expense

The periodic finance expense of short term and long term debt.

Tax Expense

Federal, state and local income tax expenses.

Rent Expense

The contractual costs of occupying leased real estate.

Dividends / Equity
Distributions

Distributions to equity owners.
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Effective: May 27, 2020

Table I: Data Required Annually from All Main Street Borrowers

Required Data

Definition

Accounts Receivable (net
of allowances)

Amounts owed to the borrower resulting from providing goods and/or services.
Accounts receivable will be net of any allowances for uncollectible amounts.

Inventory (net of
reserves)

Value of the raw materials, work in process, supplies used in operations, finished
goods, and merchandise bought which are intended to be sold in the ordinary course
of business. Inventory should be net of reserves.

Fixed Assets, Gross

Tangible property used in the business and not for resale, including buildings,
furniture, fixtures, equipment, and land. Report fixed assets gross of depreciation.

Accumulated
Depreciation

Cumulative depreciation of all fixed assets up to the Date of Financial Information.

Accounts Payable (A/P)

The obligations owed to the borrower's creditors arising from the entity’s ongoing
operations, including the purchase of goods, materials, supplies, and services.
Accounts payable excludes short term and long term debt.

Short Term Debt

Debt obligations of the borrower due with a term of less than one year, including the
current portion of any Long Term Debt.

Long Term Debt

Debt obligations of the borrower that are due in one year or more, excluding the
current portion that is otherwise captured in Short Term Debt.

Description of EBITDA
Adjustments

Description of items that are added to Unadjusted EBITDA to determine Adjusted
EBITDA.

Total Expenses

All money spent and costs incurred, both recurring and non-recurring, to generate
revenue. Expenses exclude items capital in nature (i.e., expenses that are allowed to
be capitalized and included in the cost basis of a fixed asset).

Operating Expenses

Money spent and costs incurred related to normal business operations including
selling, general & administrative expenses, depreciation, and amortization (i.e., total
expenses less non-recurring expenses). Exclude capital expenditures.

Operating Income

Profit (or loss) realized from continuing operations (i.e., revenue less operating
expenses).

Fixed Charges

Expenses that recur on a regular basis, regardless of the volume of business (i.e.,
lease payments, rental payments, loan interest payments, or insurance payments).

Capitalized Expenditures

Non-operating expenditures capitalized to fixed assets.

Guarantor Net Assets

Total assets less total liabilities of the guarantor (also referred to as net worth).

Sr. Debt Balance

Debt amount ranking senior to the Main Street loan.

Additional Pari Passu
Debt Balance

Debt amount ranking pari passu to the Main Street loan.

Collateral Type (Non-Real
Estate)

If the loan is secured by collateral that is not predominantly real estate, including if
the collateral provided is different types, report the predominant type of collateral
(e.g., inventory, receivables, securities, etc.) by aggregate value.

Collateral Type (Real
Estate)

If the loan is secured by real estate collateral, indicate the property type (e.g., hotel,
multifamily, residential, industrial, etc.). If the loan is secured by multiple real estate
property types, report the predominant property type by aggregate value.

Collateral Value
Reporting

For loans that require ongoing or periodic valuation of the collateral, report the
market value of the collateral as of the reporting date.

Collateral Value Date

Define the as-of date that corresponds with the Collateral Value Reporting field.

Covenant Status (Pass /
Fail)

Yes/no, indicating if the facility has satisfied covenant tests.

Date of Covenant Default

If applicable, report the date when borrower defaulted covenants.

Nature of Covenant
Default

If applicable, describe the covenant default (i.e., missing financial statements, ratio
trigger).
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Table I: Data Required Annually from All Main Street Borrowers

Required Data Definition

Date of Covenant Cure If applicable, report the date when borrower cured previous defaults.

Table II: Data Required Quarterly from Main Street Borrowers by Main Street Facility

Required Data MSELF MSNLF MSPLF Definition

Total Assets Yes Yes Yes The sum of current assets, fixed assets, and other non-
current assets (including, but not limited to, intangible
assets, deferred items, investments, and advances).
Current Assets Yes Yes Yes Cash, accounts receivable, inventory, and other short term
assets that are likely to be converted into cash, used, sold,
exchanged, or otherwise expensed in the normal course of
business within one year.

Cash & Marketable | Yes Yes Yes Cash, depository accounts, and marketable securities that
Securities can be easily sold and readily converted into cash.
Tangible Assets Yes No No Assets having a physical existence measured as total assets

less intangible assets. Tangible assets are distinguished
from intangible assets, such as trademarks, copyrights, and

goodwill.

Total Liabilities Yes Yes Yes The total amount of all outstanding obligations, both
current and noncurrent.

Current Liabilities Yes Yes Yes Short term debt, accounts payable, and other current

liabilities that are due within one year.

Total Debt (Incl. Yes Yes Yes Existing outstanding and committed debt (including any
Undrawn Available undrawn available amounts).

Lines of Credit)

Total Equity Yes Yes Yes Measured as total assets minus total liabilities.

Total Revenue Yes Yes Yes Total income generated by the sale of goods or services

from ongoing operations. Total Revenue excludes any non-
recurring sales or gains.

Net Income Yes Yes Yes The income (or loss) after expenses and losses have been
subtracted from all revenues and gains for the fiscal period,
including discontinued operations.

Unadjusted EBITDA | Yes Yes Yes Earnings before interest expense, income tax expense,
depreciation expense and amortization expense. The
starting point is net income.

Adjusted EBITDA Yes Yes Yes Unadjusted EBITDA adjusted for any non-recurring, one-
time or irregular items. The Adjusted EBITDA measurement
should align with the relevant facility’s term sheet.

Depreciation Yes No No Non-cash expense measured based on the use of fixed

Expense assets, recognized over the useful life of the fixed assets.

Amortization Yes No No Non-cash expense measured based on the use of intangible

Expense assets, recognized over the life of the intangible asset.

Interest Expense Yes Yes Yes The periodic finance expense of short term and long term
debt.

Tax Expense Yes No No Federal, state and local income tax expenses.

Rent Expense Yes No No The contractual costs of occupying leased real estate.
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Table II: Data Required Quarterly from Main Street Borrowers by Main Street Facility

Required Data

MSELF

MSNLF

MSPLF

Definition

Passu Debt
Balance

Dividends / Equity | Yes Yes Yes Distributions to equity owners.

Distributions

Accounts Yes No No Amounts owed to the borrower resulting from providing

Receivable (net of goods and/or services. Accounts receivable will be net of

allowances) any allowances for uncollectible amounts.

Inventory (net of Yes No No Value of the raw materials, work in process, supplies used in

reserves) operations, finished goods, and merchandise bought which
are intended to be sold in the ordinary course of business.
Inventory should be net of reserves.

Fixed Assets, Gross | Yes No No Tangible property used in the business and not for resale,
including buildings, furniture, fixtures, equipment, and land.
Report fixed assets gross of depreciation.

Accumulated Yes No No Cumulative depreciation of all fixed assets up to the Date of

Depreciation Financial Information.

Accounts Payable Yes No No The obligations owed to the borrower’s creditors arising

(A/P) from the entity’s ongoing operations, including the
purchase of goods, materials, supplies, and services.
Accounts payable excludes short term and long term debt.

Short Term Debt Yes No No Debt obligations of the borrower due with a term of less
than one year, including the current portion of any Long
Term Debt.

Long Term Debt Yes No No Debt obligations of the borrower that are due in one year or
more, excluding the current portion that is otherwise
captured in Short Term Debt.

Description of Yes No No Description of items that are added to Unadjusted EBITDA

EBITDA to determine Adjusted EBITDA.

Adjustments

Total Expenses Yes No No All money spent and costs incurred, both recurring and non-
recurring, to generate revenue. Expenses exclude items
capital in nature (i.e., expenses that are allowed to be
capitalized and included in the cost basis of a fixed asset).

Operating Yes Yes Yes Money spent and costs incurred related to normal business

Expenses operations, including selling, general & administrative
expenses, depreciation, and amortization (i.e. total
expenses less non-recurring expenses). Exclude capital
expenditures.

Operating Income | Yes Yes Yes Profit (or loss) realized from continuing operations (i.e.,
revenue less operating expenses).

Fixed Charges Yes No No Expenses that recur on a regular basis, regardless of the
volume of business (i.e., lease payments, rental payments,
loan interest payments, or insurance payments).

Capitalized Yes Yes Yes Non-operating expenditures capitalized to fixed assets.

Expenditures

Guarantor Net Yes No No Total assets less total liabilities of the guarantor (also

Assets referred to as net worth).

Sr. Debt Balance Yes Yes Yes Debt amount ranking senior to the Main Street loan.

Additional Pari Yes Yes Yes Debt amount ranking pari passu to the Main Street loan.
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Table II: Data Required Quarterly from Main Street Borrowers by Main Street Facility

Required Data

MSELF

MSNLF

MSPLF

Definition

Cure

Collateral Type Yes No No If the loan is secured by collateral that is not predominantly

(Non-Real Estate) real estate, including if the collateral provided is different
types, report the predominant type of collateral (e.g.,
inventory, receivables, securities, etc.) by aggregate value.

Collateral Type Yes No No If the loan is secured by real estate collateral, indicate the

(Real Estate) property type (e.g., hotel, multifamily, residential,
industrial, etc.). If the loan is secured by multiple real estate
property types, report the predominant property type by
aggregate value.

Collateral Value Yes No No For loans that require ongoing or periodic valuation of the

Reporting collateral, report the market value of the collateral as of the
reporting date.

Collateral Value Yes No No Define the as-of date that corresponds with the Collateral

Date Value Reporting field.

Covenant Status Yes Yes Yes Yes/no, indicating if the facility has satisfied covenant tests.

(Pass / Fail)

Date of Covenant Yes Yes Yes If applicable, report the date when borrower defaulted

Default covenants.

Nature of Yes Yes Yes If applicable, describe the covenant default (i.e., missing

Covenant Default financial statements, ratio trigger).

Date of Covenant Yes Yes Yes If applicable, report the date when borrower cured previous

defaults.

56




	A. Purpose and Design
	A.1. Why is the Federal Reserve establishing the Program?
	A.2. How is the Department of the Treasury supporting the Program?
	A.3. Are loans that are originated or upsized in connection with the Program forgivable?
	A.4. What are the differences between the MSNLF, the MSPLF, and the MSELF?
	A.5. How long will the Program be in effect?
	A.6. Is there a limit to the size of the Program?
	A.7. What are the differences between the Program and the Payroll Protection Program and Primary Market Corporate Credit Facility?
	A.8. What provisions of the CARES Act apply to the Program?
	A.9. What are the conflicts of interest provisions of the CARES Act?
	A.10. Can the principal amount of loans extended under Main Street be reduced?

	B. MSNLF Loans
	B.1. How does the MSNLF work?
	B.2. What are the terms of MSNLF Loans?
	B.3. What is the effect of the requirement that MSNLF Loans not be “contractually subordinated in terms of priority” to other loans or debt instruments?
	B.4. Can an Eligible Lender make an MSNLF Loan to a new customer?

	C. MSPLF Loans
	C.1. How does the MSPLF work?
	C.2. What are the terms of MSPLF Loans?
	C.3. Can an Eligible Lender make an MSPLF Loan to a new customer?
	C.4. Can an Eligible Borrower use the proceeds of an MSPLF Loan to refinance its existing loans?
	C.5. Why are Eligible Lenders required to retain 15% of MSPLF Loans, rather than only 5% in the other Main Street facilities?
	C.6. What does it mean for an MSPLF Loan to be “senior to or pari passu with, in terms of priority and security, the Eligible Borrower’s other loans or debt instruments, other than mortgage debt”?

	D. MSELF Upsized Tranches
	D.1. How does the MSELF work?
	D.2. What are the terms of MSELF Upsized Tranches?
	D.3. Under the MSELF, can an Eligible Lender sell a participation in an upsized tranche of a loan that was originated as part of a multi-lender facility?
	D.4. Does the Eligible Lender for the MSELF Upsized Tranche need to be the same Eligible Lender that originated the underlying loan?
	D.5. If an existing multi-lender facility loan does not have an “opening” or “accordion” clause, can it still be eligible for upsizing under the MSELF?
	D.6. What requirements exist for the loan underlying an MSELF Upsized Tranche?
	D.7. Why is the minimum loan size for an MSELF Upsized Tranche $10 million, rather than $500,000 in the MSPLF and MSNLF?
	D.8. Can the Eligible Lender that sells a participation to the Main Street SPV share its 5% retention of the MSELF Upsized Tranche with other members of a multi-lender facility?
	D.9. What if no EBITDA methodology was used when originating or amending the loan underlying an MSELF Upsized Tranche?
	D.10. How can the “pass” criterion be satisfied if the loan underlying an upsized tranche was originated after December 31, 2019?
	D.11. What debt is “pari passu in priority with the Eligible Loan and equivalent in secured status (i.e., secured or unsecured)” for purposes of the maximum loan size limitation applicable to an MSELF Upsized Tranche?
	D.12. What does it mean for an MSELF Upsized Tranche to be “senior to or pari passu with, in terms of priority and security, the Eligible Borrower’s other loans or debt instruments, other than mortgage debt”?

	E. Borrower Eligibility
	E.1. Which entities are eligible to borrow under the Program?
	E.2. How is “Business” defined?
	E.3. How should a Business count employees for purposes of determining eligibility under the Program?
	E.4. How should a Business calculate 2019 revenues for purposes of determining eligibility under the Program?
	E.5. Which entities are a Business’s affiliates for purposes of the employee and revenue eligibility criteria?
	E.6. Are non-profit organizations eligible to borrow under the Program?
	E.7. Will an alternative underwriting metric be developed for asset-based borrowers?
	E.8. What does “significant operations in the United States” mean?
	E.9. Can a U.S. company that is a subsidiary of a foreign company qualify as an Eligible Borrower?
	E.10. Can an otherwise eligible business borrow if its affiliate has already borrowed under a Main Street Facility or the PMCCF?
	E.11. Is a private equity fund eligible to borrow under the Program?
	E.12. Is a portfolio company of a private equity fund eligible to borrow under the Program?

	F. Application Process
	F.1. How can I apply for a Program loan?
	F.2. Is a Business eligible to borrow if it receives a PPP loan?
	F.3. Do Eligible Borrowers qualify automatically for a loan under the Program?

	G. Terms and Conditions
	G.1. How will adjusted 2019 EBITDA be calculated?
	G.2. How will “existing outstanding and undrawn available debt” be calculated?
	G.3. Why are Program loans based on LIBOR rather than SOFR?
	G.4. When do I need to start paying interest on my loan?
	G.5. How will principal be amortized after the first year?
	G.6. Is collateral required for Main Street loans?
	G.7. Are there fees associated with Main Street loans?
	G.8. What constitutes “commercially reasonable efforts” to maintain payroll and retain employees?
	G.9. Can an Eligible Borrower receive more than one Main Street loan?
	G.10. Can an Eligible Borrower receive a loan if its maximum loan size under a facility’s term sheet test is below the minimum loan size for the same facility?
	G.11. How can an Eligible Borrower determine if its existing loans had an internal risk rating equivalent to a “pass” in the FFIEC’s supervisory rating system on December 31, 2019?
	G.12. Can a Lender charge a Borrower additional fees above the Main Street origination fee and/or an interest rate above LIBOR + 300 basis points?
	G.13. What methodology should be used to adjust EBITDA if an Eligible Lender has used a range of methods in the past with respect to a single Eligible Borrower or similarly situated borrowers?
	G.14. For purposes of adjusting EBITDA, how does an Eligible Lender identify “similarly situated borrowers”?
	G.15. Why is the Federal Reserve allowing adjustments to EBITDA for purposes of Main Street when it has noted supervisory concerns with these adjustments in the past?  Is there a limit to how much EBITDA can be adjusted?

	H. Certifications and Covenants
	H.1. Are the required certifications and covenants under the three Main Street facilities the same?
	H.2. What compensation, stock repurchase and capital distributions restrictions apply?
	H.3. What restrictions are placed on the Eligible Borrower’s ability to repay existing debt?
	H.4. Is an Eligible Lender permitted to accept partial repayment of an Eligible Borrower’s existing line of credit with the Eligible Lender?
	H.5. What restrictions are placed on an Eligible Lender’s ability to cancel or reduce any existing committed lines of credit outstanding?
	H.6. What is the Eligible Lender’s role in verifying certifications and covenants?
	H.7. What debt and interest payments are considered “mandatory and due”?
	H.8. Can an Eligible Borrower receive an MSNLF Loan or an MSELF Upsized Tranche if its existing debt arrangements require prepayment of an amount that is not de minimis upon the incurrence of new debt?
	H.9. How must a Main Street borrower demonstrate that it is “unable to secure adequate credit accommodations from other banking institutions”?

	I. Lender Information
	I.1. Which financial institutions are eligible to make loans under the Program?
	I.2. How should an Eligible Lender evaluate an Eligible Borrower’s creditworthiness?
	I.3. Can multiple affiliated Eligible Lenders participate in Main Street?
	I.4. Will standard loan documents be provided for Main Street loans, or should Eligible Lenders use their own loan documentation?
	I.5. How should an Eligible Lender account for the transfer of an undivided participation interest in the loan to the Main Street SPV?

	J. Loan Participation
	J.1. What loan documentation is required to sell a participation to the Main Street SPV under the Program?
	J.2. What loan-level information will the SPV collect for credit monitoring purposes?
	J.3. Is there a limit to the volume of participations the Main Street SPV can purchase from a single Eligible Lender?
	J.4. Under the Loan Participation Agreement, when can the Main Street SPV sell its loan participation or elevate its loan participation into an assignment?
	J.5. What role will the Main Street SPV play in the event an Eligible Borrower enters distress?
	J.6. How will the Main Street SPV approach decision-making with respect to its voting rights under the Loan Participation Agreement or Co-Lender Agreement?
	J.7. Will the Main Street SPV assert special administrative priority under Section 507(a)(2) of the Bankruptcy Code for its claims against an Eligible Borrower in bankruptcy proceedings?

	K. Regulatory Treatment
	K.1. What is the regulatory capital treatment for the interest in a Main Street loan retained by an Eligible Lender?
	K.2. How will Program loans be treated for supervised firms subject to stress testing?
	K.3. Are Main Street loans for existing customers considered new accounts for FinCEN Rule CDD purposes?  Are lenders required to collect, certify, or verify beneficial ownership information in accordance with the rule requirements for existing customers?
	K.4. How will federal supervisors treat loans extended through the Main Street program?

	L. Operational Details
	L.1. How will the Federal Reserve administer the Program?
	L.2. What information will the Federal Reserve disclose regarding the Main Street facilities?
	L.3. How will the remaining capacity of the Program be communicated?
	L.4. Are Eligible Lenders required to commit and pre-fund loans under the Program before the SPV has committed to purchase its participation in a Program Loan?

	M. Other Information
	M.1. Where should questions regarding the Program be directed?
	M.2. How can I receive updates regarding changes to the Program?

	I. Priority and Security Covenant
	I.A. MSNLF Loans
	I.B. MSPLF Loans and MSELF Upsized Tranches that are Part of Bilateral Facilities
	I.C. MSELF Upsized Tranches that are Part of Multi-Lender Facilities

	II. Borrower Certifications and Covenants Material Breach Mandatory Prepayment Provision
	II.A. MSNLF Loans, MSPLF Loans, and MSELF Upsized Tranches that are Part of Bilateral Facilities
	II.B. MSELF Upsized Tranches that are Part of Multi-Lender Facilities

	III. Cross-Acceleration Provision
	III.A. MSNLF Loans, MSPLF Loans, and MSELF Upsized Tranches that are Part of Bilateral Facilities
	III.B. MSELF Upsized Tranches that are Part of Multi-Lender Facilities

	IV. Financial Reporting Covenant
	IV.A. MSNLF Loans, MSPLF Loans, and MSELF Upsized Tranches that are Part of Bilateral Facilities
	IV.B. MSELF Upsized Tranches that are Part of Multi-Lender Facilities


