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INTRODUCTION

The guideline sets out high level principles and specific expectations for all B.C. incorporated credit unions
that participate in commercial lending activities .

The guideline lays out 20 principles that form the foundation of a good governance framework for such
lending, ranging from broad policy requirements to risk limits, risk management, reporting, and other best

' Commercial lending involves extending credit to businesses and includes commercial mortgages, commercial lines of credit, equipment
leasing, interim construction financing, start-up/small business lending, and other commercial lending.
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practices. BCFSA expects principles to be proportionately implemented across all credit unions depending
on the nature, size, and complexity of their commercial lending activities. For each principle, specific
BCFSA expectations are provided which outline the procedures and practices that achieve the objective of
each principle. The expectations apply to all organizations regardless of size.

The guideline is organized into three sections aligned with those in BCFSA’'s Commercial Lending
Assessment Criteria:

+  Corporate Governance;
. Operational Management; and

*  Risk Management.
CORPORATE GOVERNANCE

Principle 1 — Governance and Accountability

A credit union’s board of directors (“Board’) is ultimately responsible for a credit union’s commercial lending
activities and is expected to oversee the credit union’s monitoring, control, and management of commercial
lending risks through a sound governance structure.

Board Responsibilities

The Board should understand risks arising from commercial lending and the controls needed to manage
these risks. It should also understand, review, and approve commercial lending objectives, strategies, and
plans, at minimum on an annual basis, and more frequently in case of material changes. In addition, the
Board should annually review and approve those components of the credit union’s Investment and Lending
Policy (“ILP”) which are related to commercial lending. The Board needs to ensure that those components
are responsive to changes in the operating environment and consistent with the credit union’s risk appetite.
The Board should also establish the frequency of reporting from senior management for the credit union’s
commercial lending portfolio.

The Board should act independently and demonstrate effectiveness in carrying out its direction and
oversight of commercial lending activities. It should also ensure appropriate delegation of responsibility to
the Chief Executive Officer and the senior management team for developing and implementing commercial
lending policies and procedures. It is incumbent on the Board to remain current with members’ needs,
macroeconomic context, market trends, emerging risks, competitor activities, and new lending practices.

Senior Management Responsibilities

Senior management should ensure that staff responsible for commercial lending activities have sufficient
knowledge and experience in evaluating commercial lending risks, measurement metrics (both qualitative
and quantitative), mitigation techniques, stress testing, provisioning/allowances, and identifying signs of
poor/deteriorating credit quality and fraudulent activity.

Senior management should also ensure that the credit union has appropriate mandates for staff
responsible for commercial lending activities and the mandates should clearly define lines of authority,
responsibility, and accountability. Senior management is responsible for communicating these mandates
across the credit union.

The senior management team is responsible for the development of commercial lending policies and
procedures and the credit union’s commercial risk rating system, as well as for ensuring that the policies
and procedures are followed by staff.

Senior management should:
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*  Review commercial lending policies and procedures annually, at minimum, and suggest
amendments where appropriate in alignment with the organizational risk appetite;

»  Ensure that there is an appropriate number of staff relative to the size of the credit union and its
commercial lending operations, and that staff are adequately trained given the nature and scope of
the commercial lending activity; and

»  Establish the nature and content of reporting to the Board for the credit union’s commercial lending
portfolio.

OPERATIONAL MANAGEMENT

Principle 2 — Policies and Procedures

A credit union should ensure that it has appropriate policies and procedures for commercial lending
which are clearly defined, documented, and disseminated.

The policies and procedures should set out expectations for prudent management of commercial
credit risks and should include, at a minimum:

* Alending philosophy that outlines the responsibility of the Board and senior management for
safeguarding the assets of the credit union while providing commercial loans to members;

+ Documented lending criteria (for more detail, see Principle 5 - Lending Criteria);
«  Established underwriting standards;
+  Commercial loan approval authorities; and
* Review frequency (e.g., review cycle).
In addition to these policies and procedures, the credit union should have:

A business plan that outlines its strategy for commercial lending activities, markets and market
share targets, forecasts, and budgets; and

+ A framework for commercial lending activities that includes:

o Consideration for how the credit union’s risk appetite and risk tolerance is being appropriately
considered by management in creating and updating commercial lending operational policies
and procedures;

o Arequirement for operational policies and procedures to be regularly reviewed by the credit
union’s internal auditor for appropriateness. Policies and procedures should be reviewed
regularly to ensure they appropriately reflect changes in the operations of the credit union,
applicable legislation, BCFSA guidance, and the credit union’s bylaws; and

o Arequirement for staff to fully understand commercial lending practices and remain current
with developments in their area of responsibility, including associated risks, emerging issues,
new risk management techniques, and changes in the operating environment impacting the
nature and level of risk of commercial loans.

Principle 3 — Approval Authority and Delegation

A credit union should have clearly defined accountability for loan approvals, including delegation and sub-
delegation consistent with BCFSA’s Deleqated Lending Authority Guideline.

The Board retains ultimate lending authority in accordance with the credit union’s credit authority policy.
Underwriting and approval of commercial loans should be made by qualified staff, with appropriate
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authorization and accountability for the post-loan review process. Formal lending limits should be delegated
to commercial lending staff in accordance with their skills, qualifications, and experience.

As outlined in BCFSA'’s Delegated Lending Authority Guideline, the credit union should also ensure that
staff involved in front line loan origination should be independent of credit approval and oversight functions
to avoid any potential conflicts of interest. This also aligns with the “Three Lines of Defence” model, as
outlined in BCFSA’s Supervisory Framework.

Principle 4 - Identification of Lending Products

A credit union should have a list of commercial lending products and their features that the credit union is
currently offering or plans to offer to its members.

These products should be aligned with the credit union’s mandate, risk appetite, and staff knowledge and
expertise. The credit union should include high level descriptions of these products in its ILP and its
procedures. The descriptions should be clear enough to distinguish between each of the different
commercial lending product categories and minimize inconsistencies in interpretation of the products.

Principle 5 — Lending Criteria

A credit union should establish and maintain underwriting criteria, with both qualitative and quantitative
components, for commercial loans.

These criteria should include, but not be limited to:

=« Analysis of borrower’s financial position (including but not limited to liquidity and leverage) and cash
flow to determine capacity of borrower to repay all obligations;

«  Security requirements that are appropriate, prudent, and aligned with standard industry practices
and risk appetite;

*  Minimum criteria and limits that must be met by the borrower before a loan can be granted; and
+  Documented justification for an underwriting decision including financial analysis, exceptions
granted, and other relevant criteria.
Principle 6 - Commercial Lending Limits

A credit union should establish and implement prudent commercial lending limits that are clearly defined,
documented, and disseminated to staff.

The lending limits should consider:
*  The knowledge and expertise of management and staff;
*  The business environment in which the credit union operates;
*  The credit union’s risk appetite and risk tolerance; and

»  The strength of the credit union’s liquidity and capital (ability to absorb losses).

As part of establishing commercial lending limits, the credit union should consider the level of concentration
risk, which includes the following categories:

*  Connected limits (associated borrowers);
*  Geographic limits (including out of province);
*  Channel limits (including syndication);

. Product and portfolio limits; and
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*  Industry and sector limits.

Prudent credit risk management dictates continuous monitoring and reporting of concentration risk.

Principle 7 — Policy Exceptions

A credit union should ensure that exceptions to the underwriting policies, and criteria for granting
exceptions, are supported by appropriate mitigating factors and appropriately documented and approved.

This includes establishing and maintaining appropriate procedures and requirements for granting
exceptions and approving loans which are outside the lending limits, authorities, or other parameters
defined by the commercial lending policy and supporting underwriting criteria, or loans that are otherwise
considered to be out of order.

Any exceptions to policies set by senior management should be reviewed and approved by senior
management according to the credit union’s delegated lending authority structure and should be reported to
the Board on a regular basis.

Principle 8 — Syndicated Lending

Before establishing a formal syndication agreement, a credit union should ensure that the syndicated loan it
wishes to enter into is consistent with its lending policies, practices, and assessment criteria.

In a syndicated lending situation, all participating partners in the syndicate are required to undertake their
own initial and on-going credit risk evaluation of the loan, as they would for any other loan of a similar
nature including regular site reviews, where appropriate. The lead lender is accountable to the whole
syndicate for transparency and should provide full and timely disclosure of relevant information to allow
syndicate partners to effectively perform their independent credit risk analysis.

Principle 9 — Collateral Security Value for Real Estate

A credit union should ensure effective policies and procedures are in place to support accurate valuation of
real estate collateral.

In commercial lending activities secured by real estate, the borrower’s ability to repay their real estate loans
according to agreed-upon terms remains the primary consideration in lending decisions. These loans are
structured so that the underlying value of the real estate collateral security is a secondary source of
repayment. The credit union should ensure it has effective policies and procedures in place to determine
the lending threshold at which appraisal is required, as well as whether the valuation methods, assumptions
and value conclusion are reasonable. For example, in the case of land financing, the appraisal should be
based on the current as-is value, rather than future potential.

To ensure effective valuation, the credit union should ensure appraisals are aligned with the recorded
collateral value. The credit union should therefore establish criteria to select, evaluate, and accept appraisal
reports. These criteria may include but are not limited to:

e Securing appraisers with appropriate accreditations;
*  Establishing an approved list of appraisers;

. Receiving transmittal/reliance letters; and

*  Verifying the validity of appraisals.

Ongoing assessments of real estate collateral should be conducted at regular intervals to ensure the
valuations remain accurate and reflective of market conditions, maintaining their suitability as security. The
credit union should establish a minimum frequency and approach for these assessments, with provisions to



conduct an additional valuation if there are material changes in the market conditions that could affect the
collateral’s value.

The credit union should also consider the impact that site contamination may have on a borrower’s ability to
repay their loans, as well as potential liability to the credit union arising from financing contaminated sites.
To mitigate these risks, the credit union should determine criteria under which it would necessitate a
professional Environmental Site Assessment or Borrower’s Declaration supported by the indemnity
agreement.

Some of the factors to consider in assessing these risks are:
*  The industry in which the borrower operates;
*  The features of the borrower’s operations and property;
*  The borrower’s ability to manage environmental affairs; and

*  The level of loan exposures.

Principle 10 — Monitoring and Reporting

A credit union should ensure regular and adequate monitoring and reporting activities to senior
management and the Board.

Monitoring activities are focused on forward-looking risk metrics, while reporting encompasses all relevant
risk data.

Monitoring and reporting activities should include, but are not limited to:

*  Reviewing the commercial lending portfolio at least quarterly, and in some cases, more frequently as
required to ensure they reflect the credit union’s most current view of the risk level;

*  Reviewing the risk rating assessment criteria (see Principle 13 ‘Prudent Account and Portfolio
Management’) periodically;

«  Ensuring there is sufficient data to perform an effective assessment of the loan portfolio on a periodic
basis, including the monitoring of trends within the portfolio;

«  Ensuring that monitoring feeds into expected credit loss provisions using forward-looking risk
indicators;

* Implementing and maintaining a modeling and stress testing program for the portfolio commensurate
with the size and complexity of the credit union and its commercial lending activities, and regularly
reporting the results to the Board;

»  Evaluating all watch-list accounts; and

»  Verifying appropriateness of all exceptions to policies, procedures, and limits.
RISK MANAGEMENT

Principle 11 — Risk Identification and Management

A credit union should include risk identification and risk management in its general commercial lending
policies and procedures. These may be included in an existing Enterprise Risk Management (“ERM”)
program.

The risk identification and management policies and procedures should, at a minimum, ensure the
following:



»  The risk management policies align with the “Three Lines of Defence” model outlined in BCFSA’s
Supervisory Framework;

»  The risk management policies, practices, and limits for commercial lending are commensurate with
the credit union’s business activities and related risks, and are also consistent with the credit union’s
strategic, capital, and liquidity management policies and practices;

*  Reviews are regularly conducted of commercial lending positions against approved commercial
lending limits and timely follow-up on material variances;

*  Legal advice is available to support loan agreements, guarantees, security agreements, and
collateral/mortgage agreements;

+  Day-to-day controls are commensurate with the level of risk in each commercial lending activity and
sub-activity, and risk management policies, practices, and limits for commercial lending are
documented, communicated, and integrated with the credit union’s day-to-day operations;

*  Risk management is independent of day-to-day management of commercial lending risks, where
possible, and segregated from sales activities;

* A post-loan review process is established to provide an independent quality assurance evaluation of
the credit underwriting and approval process, on a frequency that allows for timely feedback and
coaching of front-line credit team members;

« A portfolio diversification policy is implemented to mitigate concentration risk wherein
appropriateness of the prudential exposures and concentration limits for each sub-activity and the
aggregation of them across the whole commercial lending activity are documented in the credit
union’s commercial lending policy;

*  Regular stress-testing is performed using a range of scenarios that include negative implications to
both collateral valuation and borrowers’ ability to repay; and

*  Risk management policies, processes, and limits are regularly reviewed and updated to reflect
changes in the commercial lending environment and the risk appetite of the credit union.

Principle 12 — Natural Catastrophe and Climate Risk Management

A credit union should consider, at a high level, the impact of material natural catastrophe and climate-
related risks on their commercial lending business.

Natural catastrophe and climate-related risks can impact credit unions through their commercial lending
activities. Credit unions should ensure that they consider the level of natural catastrophe and climate-
related risk to their commercial lending business where possible. For example, a credit union’s commercial
lending portfolio could include many properties in high flood risk areas. That credit union should consider
their exposure to that risk.

Principle 13 — Commercial Risk Rating System (“CRRS”)

A credit union should measure the level of credit risk of the borrower and the borrower’s portfolio through
use of an appropriate and comprehensive Commercial Risk Rating System (“CRRS”).

When accurately and consistently applied, a CRRS provides a common understanding of risk levels and
allows for prudent and active account and portfolio management. Factors within the CRRS should be
transparent and definitions should be sufficiently clear to allow experienced and qualified third parties to
understand the risk rating. The overall rating should represent meaningful stratification of risk and the



obligor’s ability to perform through the next 12 months, at which point the rating should be reviewed to
ensure continued accuracy.

The credit union should have a documented CRRS that includes:
*  Arisk rating scale that:

o s sufficiently granular for calibrating the likelihood and capacity of a borrower to meet their
loan obligations;

o Consistently assigns the same rating to borrowers of similar risk; and

o Is forward looking over a sufficient time horizon and considers a range of economic conditions
and business cycles;

. Rating definitions, criteria, and processes for distinguishing levels of credit risk;
«  Timing and frequency of risk ratings, which should occur:

o At the time of application for all new or increased loan facilities;

o  As part of the annual review process; and

o In situations where new information is considered that may materially affect the credit risk of
the borrower;

*  Arequirement to report the aggregate risk rating of the portfolio, or portions within the portfolio, to
the Board;

» A periodic review of the appropriateness of the CRRS and the validity of rating criteria by both the
Board committee and the risk and oversight function; and

»  The content and frequency of Board reporting.

Senior management should take reasonable and proportional steps to ensure the integrity of
borrowers’ assigned risk ratings.

Risk Factors

The CRRS should contemplate both qualitative and quantitative risk factors. Quantitative risk factors such
as financial risk are typically the main driver in defining the overall risk rating. Qualitative risk factors (such
as industry risk, market risk, and management risk) can be used to support the rating by allowing subjective
considerations.

The weighting, granularity, and methodologies of risk factors rely on the expert judgment of management
within risk and oversight functions. They should also be guided by and conform to the Board-approved
lending policies, as well as the credit union's risk appetite and risk tolerance.

Risk Scale and Risk Ratings

The credit union should establish a risk scale for assigning risk ratings to their commercial borrowers. Each
separate legal entity to which a credit union is exposed should be separately rated, including both the
borrowers and recognized guarantors, where the guarantor is fundamental to the credit transaction. The
credit union should develop rating policies related to the treatment of individual entities in a connected
group, including circumstances under which the same rating may or may not be assigned to some or all the
related entities.

For final ratings based on expert judgement, credit unions should clearly articulate the situations in which its
staff may override the CRRS rating, including how and to what extent such overrides can be used and by
whom they can be used. The institution should have guidelines and processes for monitoring cases where
either staff judgement has overridden the CRRS’ rating, variables were excluded, or inputs were altered.



Senior management approval should be required before staff can override the CRRS rating. The guidelines
should identify personnel responsible for approving overrides. Credit unions should identify and track
overrides and associated performance and report to the Board as appropriate.

Principle 14 — Watch-List Accounts

A credit union should establish criteria for placing a borrower on the watch list that reflect the level of risk
appetite and risk tolerance of the credit union.

The criteria should, at minimum, address:

»  The situation or status that qualifies a borrower to be placed on the watch list, which should
include:

o Past due annual reviews (when financial statements are not available seven months after
the borrower’s fiscal year end and/or the annual credit review is not conducted within 90
days of the established annual review date);

o Material covenant breaches (e.g., not meeting established requirements of coverage,
leverage, and liquidity ratios);

o Potential security shortfalls (e.g., asset sale, loss or damage, fraud, or decreasing value);

o Potential financial difficulty (e.g., significant deterioration in revenue, income, operating
cash flow, or balance sheet);

o Significant adverse developments (e.g., deteriorated corporate governance, unexpected
management departures, loss of major customers, worsening reputation, legal action,
labour dispute/strike, or new competition.); and

o Frequent requests to exceed authorized loan limit.
*  Requirement for an approval process to place and remove accounts on the watch list; and

+  Content of monitoring reports including strategic corrective action and timeline to bring the loan
onside.

Once a borrower has been placed on the watch list, the borrower should be downgraded to the most
conservative risk rating above default. This rating signifies the higher level of risk posed by the borrower.
Accounts on the watchlist should be taken into consideration as part of the credit union’s loan loss
allowance evaluation process.

Principle 15 — Delinquent and Impaired Loans

A credit union’s commercial lending policies should establish and maintain procedures to actively manage
delinquent and impaired loans and ensure that there are appropriate loan loss provisioning and troubled
loan workout practices.

Procedures should include specifying the:

«  Characteristics that define and differentiate delinquent and impaired loans (timing of last
contractual payment, credit deterioration and other factors the credit union deems important);

*  Responsibilities of management for monitoring and collecting impaired loans (including oversight
and evaluation of third-party collection agencies); and

*  Requirements and authorization for loan provisions.

A clear, unambiguous definition of what constitutes a default event should also be included within the
contractual loan agreement to mitigate the risk of disputes over interpretation.



Principle 16 — Write-Offs
A credit union should ensure it has appropriate loan write-off procedures in place.

The purpose of write-offs is to recognize the diminished or reduced value of a loan once it is deemed to be
uncollectible in whole or part.

The credit union should establish write-off authority and approval levels as well as specifications around the
conditions under which a loan will be wholly or partially written off.

Principle 17 — Management of Problem Accounts

A credit union should ensure it has appropriate policies and procedures in place for rewriting and/or
restructuring a loan.

When a borrower experiences temporary financial difficulties and is unable to meet obligations under the
originally agreed terms, forbearance may be utilized as a concession. The credit union should establish a
clear definition of forbearance and a structured process to assess, report, and monitor associated risks,
ensuring that such measures align with prudent credit risk management practices.

In exceptional circumstances, commercial loans may be re-written to allow the borrower to continue to
service the loan. This may include changing of one or more of the conditions of the loan. Restructuring of
credit is not to be undertaken to avoid recognition of a loss or postpone the declaration of default.
Restructured loans should continue to be classified as “non-performing” until the credit union determines
that a track-record of satisfactory performance is re-established.

The credit union should ensure their policies include the:
. Definition of a rewritten or restructured loan;
«  Criteria under which a loan can be re-written or restructured;
»  Authorities required to approve the restructure or write off the loan;
*  Requirement by management to monitor and follow-up on these loans;

«  Established method for identifying and tagging restructured loans to ensure they can be reviewed
and reported separately when necessary (e.g., Board reporting or BCFSA data submissions); and

«  Criteria under which provisions for loss can be removed for rewritten or restructured loans.

Principle 18 — Management of Annual Credit Reviews that are Past Due

A credit union should ensure it has appropriate policies and procedures in place to manage situations in
which borrowers are past due for their annual credit review.

The annual credit review is conducted by credit unions to assess the risk level of commercial borrowers and
re-evaluate their ability to meet their loan obligations. While the establishment of review dates is determined
by the borrower’s risk factors, it is generally set within a reasonable time period after the borrower’s fiscal
year end (e.g., 90 days after the borrower’s fiscal year end).

The goal of the review is to assess the borrower's risk profile and update the borrower's risk rating and
should be done, at minimum, on an annual basis. As part of the review, covenant compliance and
adequacy of collateral security pledged should be validated and confirmed. Based on the review findings,
the credit union can make an informed decision on whether to continue extending credit or terminate the
existing relationship with the borrower.

A key aspect of the review entails quantitative analysis in reassessing relevant financial risk factors which
would include updated financial statements or equivalent financial information from the borrower. The credit



union should establish appropriate financial statement reporting requirements to allow adequate time to
perform and complete the review. Until the credit union receives satisfactory current financial information,
the borrower’s risk rating should be downgraded and reported as the most conservative risk rating above
default, and placed on the watch list for continuous monitoring (see Principle 14 ‘Watch List Accounts’).

Principle 19 — Compliance Management

A credit union should develop a regular process to review adherence to its commercial lending policies and
procedures.

The credit union should, at a minimum, ensure that its compliance policies and practices:

*  Align with industry and applicable regulatory requirements and expectations including ensuring
that effective compliance staff is in place;

. Cover new products, characteristics of products, IT capability and systems security, outsourcing,
on-going staff training, responsible lending, and customer data privacy and protection;

*  Are regularly reviewed to capture new and changing commercial borrower behaviours; new and
changing patterns in specific industries’ ethos; and changes in the credit union’s risk profile;

*  Are promptly reviewed as legislation or regulatory guidance is introduced/amended;
*  Are documented and communicated to commercial lending staff in a timely manner; and
*  Are adequate for resolving significant issues in a timely manner.

Where possible, compliance staff should be independent of the staff managing day-to-day operations.

Principle 20 — Internal Audit

A credit union should ensure that its internal audit program, managed by its Audit Committee, includes
commercial lending and verifies that commercial lending policies and procedures are implemented
effectively across all activities.

The scope and frequency of the internal audit program with regards to commercial lending should be
commensurate with the level of commercial lending risk exposures and the complexity of the loan portfolio.
Any high-risk issues identified in commercial lending reviews should be reported to the Board as soon as
possible, with timely follow-up activities.
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