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[bookmark: _Toc49442929]Overview of User Change Requests 
[bookmark: _Toc294595164][bookmark: _Toc49442930]CR 001657: Move Index Factor to Corporate Action Details Sequence 
	Origin of request

	Requesting Group: 
	SMPG

	Sponsors

	SMPG

	Message type(s) impacted

	MT 564, MT 566, seev.031, seev.035, seev.036

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	SR2021

	Business context 

	The change is to align the usage of the components used to calculate of INTP and OFFR in E2 according to GMP1 section 3.12.7. Bonds can be linked to index (e.g. inflation index) which is used to adjust the interest and redemption amounts. 
· For interest payment, the interest rate for the period (INTP) is calculated by taking the index into account. For instance, INTP = ( INTR * DAAC * PRFC * INDX ) / (nb of days in the year). The interest amount to pay to the account holder is then the eligible position balance * multiplied by INTP, without additional multiplication by the (inflation) index a second time.
· For redemption, the OFFR is also taking into account the index. The redemption amount to pay to the account holder is then the eligible position balance * multiplied by OFFR, without additional multiplication by the (inflation) index a second time. (The difference compared with an interest payment is that there is no way to show what the OFFR rate was before it was multiplied with the index; only the resulting OFFR can be included in the message.)
For INDX and Index bonds, the INDX qualifier is not available in sequence D as static information, but in sequence E. Moving INDX to sequences from E to D. To align with the other fields INTR,DAAC and PRFC which are included in the OFFR or INTP when calculating payments for bonds.

	Nature of change

	Moving of INDX from sequence E to sequence D for the MT564
Moving of INDX from sequence D to sequence C for the MT566

	Examples

	:16R:GENL
:20C::SEME//123
:20C::CORP//39038
:23G:NEWM
:22F::CAEV//PCAL
:22F::CAEP//REOR
:22F::CAMV//MAND
:25D::PROC//COMP
:16S:GENL
:16R:USECU
:35B:ISIN NO0009247843
2,50  KUD EN INDEX44
:16R:ACCTINFO
:97A::SAFE//02000123456
:93B::ELIG//FAMT/835002211,63
:16S:ACCTINFO
:16S:USECU
:16R:CADETL
:98A::RDTE//20181231
:16S:CADETL
:16R:CAOPTN
:13A::CAON//001
:22F::CAOP//CASH
:17B::DFLT//Y
:92A::INDX//276,249000   <----- INDX
:16R:SECMOVE
:22H::CRDB//DEBT
:35B:ISIN NO0009247843
2,50  KUD EN INDEX44
:36B::ENTL//FAMT/23484796,09
:98A::PAYD//20190102
:16S:SECMOVE
:16R:CASHMOVE
:22H::CRDB//CRED
:19B::GRSS//DKK23484796,09
:19B::ENTL//DKK23484796,09
:98A::PAYD//20190102
:92A::RATE//2,8125429799
:90A::OFFR//PRCT/100,
:16S:CASHMOVE
:16S:CAOPTN

:16R:GENL
:20C::CORP//2100496932001
:20C::SEME//0000000150676441
:23G:NEWM
:22F::CAEV//PCAL
:22F::CAMV//MAND
:22F::CAEP//REOR
:25D::PROC//COMP
:16S:GENL
:16R:USECU
:35B:ISIN DK0009247843
   REALKREDIT DANMARK A/S BD FIXED 2.5
:16R:ACCTINFO
:97A::SAFE//AFDE453
:93B::ELIG//FAMT/75108475,97
:93B::SETT//FAMT/75108475,97
:16S:ACCTINFO
:16S:USECU
:16R:CADETL
:98A::RDTE//20200630
:16S:CADETL
:16R:CAOPTN
:13A::CAON//001
:22F::CAOP//CASH
:11A::OPTN//DKK
:17B::DFLT//Y
:92A::INDX//280,858
:16R:SECMOVE
:22H::CRDB//DEBT
:35B:ISIN DK0009247843
   REALKREDIT DANMARK A/S BD FIXED 2.5
 36B::ENTL//FAMT/2290083,57
:98A::PAYD//20200701
:16S:SECMOVE
:16R:CASHMOVE
:22H::CRDB//CRED
:19B::ENTL//DKK6431882,91
:19B::GRSS//DKK6431882,91
:19B::NETT//DKK6431882,91
:98A::PAYD//20200701
:92A::RATE//3,0490347977
:90A::OFFR//PRCT/280,858
:16S:CASHMOVE
:16S:CAOPTN

:16R:GENL
:20C::CORP//0000000627071505
:20C::SEME//3453-DE009
:23G:NEWM
:22F::CAEV//INTR
:16R:LINK
:13A::LINK//564
:20C::PREV//3453-DE008
:16S:LINK
:16S:GENL
:16R:USECU
:97A::SAFE//12345678
:35B:ISIN DK0009294928
1,00 Realkredit
93B::CONB//FAMT/91300000,
:16S:USECU
:16R:CADETL
:98A::RDTE//20200331
:92A::INTR//1,00000
:16S:CADETL
:16R:CACONF
:13A::CAON//001
:22H::CAOP//CASH
:92A::INTP//1,00000
:92A::INDX//1,00000
:16R:CASHMOVE
:22H::CRDB//CRED
:97A::CASH//3453937555
:19B::PSTA//DKK913000,
:19B::INTR//DKK913000,
:98A::POST//20200401
:98A::VALU//20200401
:16S:CASHMOVE
:16S:CACONF



SWIFT Comment

	In the CA MX messages the Index Factor element is included in the Corporate ActionNotification (seev.031), CorporateActionMovementPreliminaryAdvice (seev.035) and CorporateActionMovementConfirmation messages (seev.036) messages; however in the seev.035 and seev.036, the CA details sequence has been reduced to a very limited set of data elements which do not include any rates.
Therefore in these 2 preliminary Advice and confirmation messages, if we follow the same logic, the Index factor should in principle not be moved to the CA details sequence but simply removed from the option sequences.
This is the assumption that has been followed in the illustrated implementation for MX messages here below. If on the other hand, the Index Factor must be present in these 2 messages, then it will need to be added into the CA Details sequence of the seev.035 and seev.036. 



Standards Illustration

1. ISO 15022 Illustration
1. In the MT 564 in sequence E and in the MT 566 in sequence D,  in field 92A, remove the qualifier INDX and add the same removed INDX qualifier in the field 92a respectively in the MT 564 in sequence D and in the MT 566 in sequence C as illustrated below:
MT 564 Field Specifications
46. Field 92a: Rate
FORMAT
	Option A
	:4!c//[N]15d
	(Qualifier)(Sign)(Rate)

	Option F
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)

	Option K
	:4!c//4!c
	(Qualifier)(Rate Type Code)

	Option P
	:4!c//15d
	(Qualifier)(Index Points)


PRESENCE
Optional in optional sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	RDIS
	N
	 
	A or K
	Reinvestment Discount Rate to Market

	2
	O
	INTR
	N
	 
	A, F, or K
	Interest Rate

	3
	O
	BIDI
	N
	 
	A, F, K, or P
	Bid Interval Rate

	4
	O
	NWFC
	N
	 
	A or K
	Next Factor

	5
	O
	PTSC
	N
	 
	A or K
	Percentage Sought

	6
	O
	PRFC
	N
	 
	A or K
	Previous Factor

	7
	O
	RINR
	N
	 
	A or K
	Related Index Rate

	8
	O
	RSPR
	N
	 
	A or K
	Spread Rate

	9
	O
	SHRT
	N
	 
	A or F
	Interest Shortfall

	10
	O
	RLOS
	N
	 
	A or F
	Realised Loss

	11
	O
	DEVI
	N
	C18
	A or F
	Declared Rate

	12
	O
	INDX
	N
	 
	A, F, or K
	Index Factor


DEFINITION
This qualified generic field specifies: 
	BIDI
	Bid Interval Rate
	Acceptable price increment used for submitting a bid.

	DEVI
	Declared Rate
	Dividend or interest rate declared by the issuer.

	INDX
	Index Factor
	Public index rate applied to the amount paid to adjust it to inflation.

	INTR
	Interest Rate
	Annualised interest rate of a financial instrument used to calculate the actual interest rate of the coupon or the accrued interest.

	NWFC
	Next Factor
	Factor used to calculate the value of the outstanding principal of the financial instrument (for factored securities) that will be applicable after the redemption (factor) date.

	PRFC
	Previous Factor
	Factor used to calculate the value of the outstanding principal of the financial instrument (for factored securities) until the next redemption (factor) date.

	PTSC
	Percentage Sought
	Percentage of securities the offeror/issuer will purchase or redeem under the terms of the event.

	RDIS
	Reinvestment Discount Rate to Market
	Rate of discount for securities purchased through a reinvestment scheme as compared to the current market price of security.

	RINR
	Related Index Rate
	Index rate related to the interest rate of the forthcoming interest payment.

	RLOS
	Realised Loss
	For structured security issues where there is a set schedule of principal and interest payments for the life of the issue, this is the difference between the actual rate of the capital or principal repayment and the scheduled capital repayment.

	RSPR
	Spread Rate
	Margin allowed over or under a given rate.

	SHRT
	Interest Shortfall
	For structured security issues where there is a set schedule of principal and interest payments for the life of the issue, this is the difference between the actual rate of the interest payment and the expected or scheduled rate of the interest payment.


CODES
In option K, if Qualifier is RDIS or Qualifier is INTR or Qualifier is BIDI or Qualifier is NWFC or Qualifier is PRFC or Qualifier is RINR or Qualifier is RSPR, or qualifier in INDX, Rate Type Code must contain the following code (Error code(s): K92): 
	UKWN
	Unknown Rate
	Rate is unknown by the sender or has not been established.



MT 564 Field Specifications
64. Field 92a: Rate
FORMAT
	Option A
	:4!c//[N]15d
	(Qualifier)(Sign)(Rate)

	Option B
	:4!c//3!a/3!a/15d
	(Qualifier)(First Currency Code)(Second Currency Code)(Rate)

	Option F
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)

	Option H
	:4!c//3!a15d/4!c
	(Qualifier)(Currency Code)(Amount)(Rate Status)

	Option J
	:4!c/[8c]/4!c/3!a15d[/4!c]
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Currency Code)(Amount)(Rate Status)

	Option K
	:4!c//4!c
	(Qualifier)(Rate Type Code)

	Option R
	:4!c/[8c]/4!c/15d
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Rate)


PRESENCE
Optional in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	GRSS
	R
	C7, C8
	F, H, J, or K
	Gross Dividend Rate

	2
	O
	TAXR
	R
	C7, C8, C19
	A, F, K, or R
	Withholding Tax Rate

	3
	O
	ATAX
	N
	 
	A, F, or K
	Additional Tax

	4
	O
	INDX
	N
	 
	A, F, or K
	Index Factor

	5
	O
	OVEP
	N
	 
	A or K
	Maximum Allowed Oversubscription Rate

	6
	O
	PROR
	N
	 
	A or K
	Pro-Ration Rate

	7
	O
	INTP
	R
	 
	A, F, J, or K
	Interest Rate Used for Payment

	8
	O
	TDMT
	R
	 
	J
	Taxable Income Per Dividend/Share

	9
	O
	NETT
	R
	C7, C8
	F, H, J, or K
	Net Dividend Rate

	10
	O
	IDFX
	N
	C18
	B
	Issuer Declared Exchange Rate

	11
	O
	TXIN
	N
	 
	A, F, or K
	Tax on Income

	12
	O
	WITL
	R
	C7, C8, C19
	A, F, K, or R
	Second Level Tax


DEFINITION
This qualified generic field specifies: 
	ATAX
	Additional Tax
	Rate used for additional tax that cannot be categorised.

	GRSS
	Gross Dividend Rate
	Cash dividend amount per equity before deductions or allowances have been made.

	IDFX
	Issuer Declared Exchange Rate
	Exchange rate (provided by the issuer) between the dividend or interest rate in the paid currency and the declared dividend or interest rate.

	INDX
	Index Factor
	Public index rate applied to the amount paid to adjust it to inflation.

	INTP
	Interest Rate Used for Payment
	The actual interest rate used for the payment of the interest for the specified interest period.

	NETT
	Net Dividend Rate
	Cash dividend amount per equity after deductions or allowances have been made.

	OVEP
	Maximum Allowed Oversubscription Rate
	A maximum percentage of shares available through the over subscription privilege, usually a percentage of the basic subscription shares, for example, an account owner subscribing to 100 shares may over subscribe to a maximum of 50 additional shares when the over subscription maximum is 50%.

	PROR
	Pro-Ration Rate
	Percentage of securities accepted by the offeror/issuer.

	TAXR
	Withholding Tax Rate
	Percentage of a cash distribution that will be withheld by the tax authorities of the jurisdiction of the issuer, for which a relief at source and/or reclaim may be possible.

	TDMT
	Taxable Income Per Dividend/Share
	Amount included in the dividend/NAV that is identified as gains directly or indirectly derived from interest payments, for example, in the context of the EU Savings directive.

	TXIN
	Tax on Income
	Overall tax withheld at source by fund managers prior to considering the tax obligation of each unit holder.

	WITL
	Second Level Tax
	Rate at which the income will be withheld by a jurisdiction other than the jurisdiction of the issuer's country of tax incorporation, for which a relief at source and/or reclaim may be possible. It is levied in complement or offset of the withholding tax rate (TAXR) levied by the jurisdiction of the issuer's tax domicile.


CODES
In option K, if Qualifier is TAXR or Qualifier is ATAX or Qualifier is INDX or Qualifier is OVEP or Qualifier is PROR or Qualifier is NETT or Qualifier is TXIN or Qualifier is WITL, Rate Type Code must contain the following code (Error code(s): K92): 
	UKWN
	Unknown Rate
	Rate is unknown by the sender or has not been established.



MT 566 Field Specifications
32. Field 92a: Rate
FORMAT
	Option A
	:4!c//[N]15d
	(Qualifier)(Sign)(Rate)

	Option F
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)

	Option K
	:4!c//4!c
	(Qualifier)(Rate Type Code)

	Option P
	:4!c//15d
	(Qualifier)(Index Points)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	RDIS
	N
	 
	A
	Reinvestment Discount Rate to Market

	2
	O
	INTR
	N
	 
	A or F
	Interest Rate

	3
	O
	BIDI
	N
	 
	F or P
	Bid Interval Rate

	4
	O
	NWFC
	N
	 
	A
	Next Factor

	5
	O
	PRFC
	N
	 
	A
	Previous Factor

	6
	O
	PTSC
	N
	 
	A or K
	Percentage Sought

	7
	O
	SHRT
	N
	 
	A or F
	Interest Shortfall

	8
	O
	RLOS
	N
	 
	A or F
	Realised Loss

	9
	O
	INDX
	N
	 
	A or F
	Index Factor


DEFINITION
This qualified generic field specifies: 
	BIDI
	Bid Interval Rate
	Acceptable price increment used for submitting a bid.

	INDX
	Index Factor
	Public index rate applied to the amount paid to adjust it to inflation.

	INTR
	Interest Rate
	Annualised interest rate of a financial instrument used to calculate the actual interest rate of the coupon or the accrued interest.

	NWFC
	Next Factor
	Factor used to calculate the value of the outstanding principal of the financial instrument (for factored securities) that will be applicable after the redemption (factor) date.

	PRFC
	Previous Factor
	Factor used to calculate the value of the outstanding principal of the financial instrument (for factored securities) until the next redemption (factor) date.

	PTSC
	Percentage Sought
	Percentage of securities the offeror/issuer will purchase or redeem under the terms of the event. This can be a number or the term 'any and all'.

	RDIS
	Reinvestment Discount Rate to Market
	Rate of discount for securities purchased through a reinvestment scheme as compared to the current market price of security.

	RLOS
	Realised Loss
	For structured security issues where there is a set schedule of principal and interest payments for the life of the issue, this is the difference between the actual rate of the capital or principal repayment and the scheduled capital repayment.

	SHRT
	Interest Shortfall
	For structured security issues where there is a set schedule of principal and interest payments for the life of the issue, this is the difference between the actual rate of the interest payment and the expected or scheduled rate of the interest payment.



MT 566 Field Specifications
45. Field 92a: Rate
FORMAT
	Option A
	:4!c//[N]15d
	(Qualifier)(Sign)(Rate)

	Option F
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)

	Option H
	:4!c//3!a15d/4!c
	(Qualifier)(Currency Code)(Amount)(Rate Status)

	Option J
	:4!c/[8c]/4!c/3!a15d[/4!c]
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Currency Code)(Amount)(Rate Status)

	Option R
	:4!c/[8c]/4!c/15d
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Rate)


PRESENCE
Optional in mandatory sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	GRSS
	R
	C3, C4
	F, H, or J
	Gross Dividend Rate

	2
	O
	TAXR
	R
	C3, C4, C8
	A, F, or R
	Withholding Tax Rate

	3
	O
	INDX
	N
	 
	A or F
	Index Factor

	4
	O
	ATAX
	N
	 
	A or F
	Additional Tax

	5
	O
	OVEP
	N
	 
	A
	Maximum Allowed Oversubscription Rate

	6
	O
	PROR
	N
	 
	A
	Pro-Ration Rate

	7
	O
	INTP
	R
	 
	A, F, or J
	Interest Rate Used for Payment

	8
	O
	TDMT
	R
	 
	J
	Taxable Income Per Dividend/Share

	9
	O
	NETT
	R
	C3, C4
	F, H, or J
	Net Dividend Rate

	10
	O
	WITL
	R
	C3, C4, C8
	A, F, or R
	Second Level Tax


DEFINITION
This qualified generic field specifies: 
	ATAX
	Additional Tax
	Rate used for additional tax that cannot be categorised.

	GRSS
	Gross Dividend Rate
	Cash dividend amount per equity before deductions or allowances have been made.

	INDX
	Index Factor
	Public index rate applied to the amount paid to adjust it to inflation.

	INTP
	Interest Rate Used for Payment
	The actual interest rate used for the payment of the interest for the specified interest period.

	NETT
	Net Dividend Rate
	Cash dividend amount per equity after deductions or allowances have been made.

	OVEP
	Maximum Allowed Oversubscription Rate
	A maximum percentage of shares available through the over subscription privilege, usually a percentage of the basic subscription shares, for example, an account owner subscribing to 100 shares may over subscribe to a maximum of 50 additional shares when the over subscription maximum is 50%.

	PROR
	Pro-Ration Rate
	Percentage of securities accepted by the offeror/issuer.

	TAXR
	Withholding Tax Rate
	Percentage of a cash distribution that will be withheld by the tax authorities of the jurisdiction of the issuer, for which a relief at source and/or reclaim may be possible.

	TDMT
	Taxable Income Per Dividend/Share
	Amount included in the dividend/NAV that is identified as gains directly or indirectly derived from interest payments, for example, in the context of the EU Savings directive.

	WITL
	Second Level Tax
	Rate at which the income will be withheld by a jurisdiction other than the jurisdiction of the issuer's country of tax incorporation, for which a relief at source and/or reclaim may be possible. It is levied in complement or offset of the withholding tax rate (TAXR) levied by the jurisdiction of the issuer's tax domicile.



2. ISO 20022 Illustration
In the seev.031 (CANO – CorporateActionNotification) message, move the element IndexFactor from the sequence CorporateActionOptionDetails/RateAndAmountDetails to the sequence CorporateActionDetails/ RateAndAmountDetails as illustrated below:

[image: ]
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In the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message, remove the element IndexFactor from the sequence CorporateActionMovementDetails/RateAndAmountDetails as illustrated below:
[image: ]

In the seev.036 (CACO – CorporateActionMovementConfirmation) message, remove the element IndexFactor from the sequence CorporateActionConfirmationDetails/RateAndAmountDetails as illustrated below.

[image: ]

Working Group Meeting


	Discussion

	CH is not in favour of the CR as it does not agree with the business case. CH thinks that we might eventually have cases where the INDX factor would be different per option.
The rest of the MWG members rather agree with the business case and with the fact that the index factor can be considered as reference data and would be better placed with the CA Details sequence. Also, we never found business cases so far where the index factor could be different per option. Leaving the index factor in the option sequence can also be misleading as it may look like INTP would still need to be multiplied by INDX to calculate the interest amount whilst the calculation of INTP already includes the index factor.
Based on that later feedback, the CR is approved with the proposed solution.

	Decision

	Approved.


Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:



[bookmark: _Toc49442931]CR 001633: Add Offer Type Indicator Code for Registered Shared 
	Origin of request

	Requesting Country: 
	FR France

	Sponsors

	FR NMPG including Euroclear France (the French CSD)

	Message type(s) impacted

	MT 564, MT 566, seev.031, seev.035

	Complies with regulation

	None

	Business impact of this request

	Medium - The Change Request will impact events such as 'Change' events, Cash Dividends, Optional Dividends, Bonus Issues, Rights Issues

	Commitment to implement the change

	Number of messages sent and received: 4800000
Percentage of messages impacted: 30
Commits to implement and when: All ESES client users in 2021

	Business context 

	Some Corporate events may be applied only on the registered form of a security and not on the bearer form. This is the case for example of the different yearly conversions related to loyalty bonus shares such as Air Liquide, L'Oreal, EDF, etc….
A shareholder may decide, at any time, to convert his bearer shares into registered ones. The two forms will be identified at CSD level under an ad hoc accounting method called 'Nature De Compte: NDC' knowing that the ISIN will remain exactly the same whatever the form is.
When the corporate event is due to take place ONLY on registered shares, the CSD can process it correctly in his books based on this NDC (for example, NDC = 001 for registered shares and NDC = 000 for bearer shares).
Unfortunately, for the time being, when announcing the event, the CSD has no possibility in a SWIFT message to inform its participants that the event will take place only on these registered securities and not on the bearer ones of the unique ISIN concerned.
Having a new indicator for that (please see detailed change below) would not only benefit to CSD / CSD participants but also to the complete chain of intermediaries / clients receiving this information (e.g. Global Custodians and more generally all clients holding French securities).

	Nature of change

	Add in sequence D of the MT564 a new code attached to the qualifier OFFE
Two possible options were discussed within the SMPG:
Option 1 : general code meaning 'registered'
For example :22F::OFFE//REGD in order to indicate that the Corporate Actions event only relates to the registered shares of the ISIN.
Option 2 : a more specific code meaning 'loyalty bonus shares'
For example :22F::OFFE//LOYL in order to indicate that the Corporate Actions event only relates to the registered shares of the ISIN in relation to the Loyalty bonus shares program.

	Workaround

	The only workaround potentially identified at this stage is to indicate the information in the narrative part of the MT564 but it will interrupt the STP

	Examples

	Please refer to the different cases indicated in the Euroclear France announcement attached





SWIFT Comment

	Based on the fact that all Offer Type Indicator (:22F::OFFE) codes present in the MT564 are also currently present in the MT566, I suggest that this change apply also to the OFFE qualifier in the MT 566 in order to keep some consistency with what is present in MT564/566 in terms of CA details.
The Offer Type Indicator :22F::OFFE is also present in the sequence E of the MT 564 with same code values as in the sequence D, therefore the code value REGD should also be added to OFFE in sequence E for consistency.
On the other hand, in ISO 20022, the Offer Type indicator is only present in the seev.031 in both the corporate action details and corporate action option details sequences and in the seev.035 in the corporate action movement details sequence only. 



Standards Illustration

1. ISO 15022 Illustration
1. In the MT 564 in sequence D and E as well as in MT 566 sequence C, in field 22F, add the new code value REGD (Registered Form) to the OFFE qualifier as illustrated below: 
MT 564 Field Specifications
51. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Optional in optional sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	DIVI
	N
	 
	F
	Dividend Type Indicator

	2
	O
	CONV
	N
	 
	F
	Event Sequence Type Indicator

	3
	O
	DITY
	N
	 
	F
	Occurrence Type Indicator

	4
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	5
	O
	SELL
	N
	 
	F
	Renounceable Status of Entitlement Indicator

	…….
	
	
	
	
	
	

	16
	O
	INFO
	N
	 
	F
	Information Type Indicator

	17
	O
	TNDP
	N
	 
	F
	Tax On Non-Distributed Proceeds Indicator


DEFINITION
This qualified generic field specifies: 
	ADDB
	Additional Business Process Indicator
	Specifies the additional business process linked to a corporate action event such as a claim compensation or tax refund.

	…….
	
	

	LOTO
	Lottery Type
	Specifies the type of lottery announced.

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	RHDI
	Intermediate Securities Distribution Type Indicator
	Intermediates securities distribution type.

	….
	
	

	TNDP
	Tax On Non-Distributed Proceeds Indicator
	Specifies the tax regulation being attributed to the non-distributed proceeds event.


CODES
If Qualifier is OFFE and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	DISS
	Dissenter's Rights
	Securities' holder has the right to disagree with a mandatory event. This right is not inherent in all offers and therefore must be noted in announcements only when applicable.

	ERUN
	Restriction Exchange
	Exchange of Restricted to Unrestricted (or vice versa).

	FCFS
	First Come First Served
	Securities will be accepted in the order they have been submitted until the target number of quantity sought is reached.

	FINL
	Final Offer
	Final or last offer to holders subject to offer conditions being reached, for example, 50% accepted on a tender.

	PART
	Partial Offer
	Partial offer.

	REGD
	Registered Security
	Offer applicable to the financial instrument in registered form.

	SQUE
	Squeeze Out Bid
	Offer launched by a company, in possession of a large number of the shares (90% - 95%) of a company (generally as a result of a tender offer), in order to acquire the remaining shares of that company.



The Illustration for the MT564 sequence E is similar to the one in sequence D above.
MT 566 Field Specifications
37. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	DIVI
	N
	 
	F
	Dividend Type Indicator

	2
	O
	CONV
	N
	 
	F
	Event Sequence Type Indicator

	3
	O
	DITY
	N
	 
	F
	Occurrence Type Indicator

	4
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	5
	O
	ADDB
	R
	 
	F
	Additional Business Process Indicator

	…
	
	
	
	
	
	

	11
	O
	TNDP
	N
	 
	F
	Tax On Non-Distributed Proceeds Indicator


DEFINITION
This qualified generic field specifies: 
	ADDB
	Additional Business Process Indicator
	Specifies the additional business process linked to a corporate action event such as a claim compensation or tax refund.

	….
	
	

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	….
	
	

	TNDP
	Tax On Non-Distributed Proceeds Indicator
	Specifies the tax regulation being attributed to the non-distributed proceeds event.


CODES
If Qualifier is OFFE and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	DISS
	Dissenter's Rights
	Securities' holder has the right to disagree with a mandatory event. This right is not inherent in all offers and therefore must be noted in announcements only when applicable.

	ERUN
	Restriction Exchange
	Exchange of Restricted to Unrestricted (or vice versa).

	FCFS
	First Come First Served
	Securities will be accepted in the order they have been submitted until the target number of quantity sought is reached.

	FINL
	Final Offer
	Final or last offer to holders subject to offer conditions being reached, for example, 50% accepted on a tender.

	PART
	Partial Offer
	Partial offer.

	REGD
	Registered Security
	Offer applicable to the financial instrument in registered form.

	SQUE
	Squeeze Out Bid
	Offer launched by a company, in possession of a large number of the shares (90% - 95%) of a company (generally as a result of a tender offer), in order to acquire the remaining shares of that company.



2. ISO 20022 Illustration
1. In the seev.031 (CANO – CorporateActionNotification) message, in the CorporateActionDetails and CorporateActionOptionDetails sequences, add the new code value REGD (Registered Security) in the data type OfferType3Code of the OfferType/Code element as defined and illustrated in ISO 15022 above:

[image: ]
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2. In the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message, in the CorporateActionMovementDetails sequence, add the new code value REGD (Registered Security) in the data type OfferType3Code of the OfferType/Code element as defined and illustrated in ISO 15022 above:

[image: ]

Working Group Meeting

	Discussion

	FR explained that this CR relates to registered shares. About 10-12 French institutions have this case of premium bonus shares. As per FR, this could also be used in other markets, eg Spain. 
DE does not agree with the business case as it is a very bespoke local process that does not comply with the global standards and DE does not agree that a standard change should be imposed on the global community to support this local specific process.
LU does not agree either with the business case given the low number of cases. 
UK also rejects the business case because of the low volume of cases and secondly there is a problem with the principle used in France to work with a “Nature de Compte (NDC)” i.e. use single ISIN for 2 different forms of securities. Using separate ISINs only will solve the issue. All other countries in T2S markets have moved to an interim ISIN as it is the Standard and FR should align with this as part of the European harmonisation effort. FR explained that there are not allowed by law to have separate ISINs. 
CH agrees with the business case but would rather propose to use the code that does not refer to the registered shares because it could be misleading. In CH, there is no difference between registered and bearer shares.
US does not agree with the business case and suggests rather that FR uses a data source scheme in OFFE.
In Conclusion, AU, BE, CH, FR, XS: support the CR and DE, HK, LU, UK, US, ZA: reject the CR.
Since there is no majority to support the CR, the CR is rejected and the MWG recommends to use a DSS as a workaround.

	Decision

	Rejected




Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	 


Comments:

	Reject the MWG decision
	rejected


Reason for rejection:


[bookmark: _Toc49442932]CR 001634: Add Indicator Type code for Event Processed on Memorized Balance 
	Origin of request

	Requesting Country: 
	FR France

	Sponsors

	FR NMPG including Euroclear France (the French CSD)

	Message type(s) impacted

	MT 564, MT566, seev.031, seev.035, seev.036

	Complies with regulation

	None

	Business impact of this request

	Medium - The Change Request will impact events such as 'Change' events, Cash Dividends, Optional Dividends, Bonus Issues, Rights Issues and also Partial Redemptions With Pool Factor (PRED)

	Commitment to implement the change

	Number of messages sent and received: 4800000
Percentage of messages impacted: 3
Commits to implement and when: All ESES clients users in 2021

	Business context 

	In relation to the loyalty bonus shares programs in France and the registered shares positions linked to that, it appears that some events can't be processed based on the CSD position but on the position provided by the Issuer / the Registrar and so called 'Memorized balance'.
Due to some maximum thresholds applied on some Corporate Actions events, the CSD participant eligible positions (= the custodian positions) may differ from the total of all individual eligible positions calculated by the registrar: 

Example: dividend payment on loyalty bonus shares of 1.50 euros with a maximum threshold of 1000 shares 
Client A has a position at CSD level of 10000 registered shares.
Eligible position calculated by the CSD = 10000 so Cash related = 15,000.00 EUR

At registrar level:
Client A detail of shareholders:
Client A - shareholder  1: 4000 shares => maximum threshold of 1000          => cash to pay: 1000 * 1,5 = 1,500.00 EUR
Client A - shareholder  2: 3000 shares => maximum threshold of 1000          => cash to pay: 1000 * 1,5 = 1,500.00 EUR
Client A - shareholder  3: 2000 shares => maximum threshold of 1000          => cash to pay: 1000 * 1,5 = 1,500.00 EUR
Client A - shareholder  4:  600 shares => maximum threshold not applicable => cash to pay:   600 * 1,5 =   900.00 EUR
Client A - shareholder  5:  400 shares => maximum threshold not applicable => cash to pay:   400 * 1,5 =   600.00 EUR
Consequently, the CSD can't distribute 15000 euros but only 6000 euros as per the registrar records. As a consequence, the positions won't be calculated by the CSD based on Record Date holdings but in relation to an ad hoc file provided by the issuer / the registrar.
The only automated possibility that the French market identified to provide this information of this 'Memorized balance' calculation is to add a code attached to a 22F indicator. Please see below.

	Nature of change

	Add in sequence D of the MT564 a new code attached to a 22F indicator in order to highlight that the event will be processed based on a memorized balance (e.g. MEBA).
It could be either related to an event, for example 22F//DIVI/MEBA in order to indicate that the dividend will be processed on the ‘Memorized balance’ or 22F//RHDI/MEBA for Rights Distribution but also more generally 22F//ADDB/MEBA.

	Workaround

	The only workaround potentially identified at this stage is to indicate the information in the narrative part of the MT564 but it will interrupt the STP.

	Examples

	Please refer to the different cases indicated in the Euroclear France announcement attached






SWIFT Comment

	It seems more appropriate to add the new proposed code value in the :22F::ADDB indicator since it is more generic than adding it to DIVI or RHDI.
Based on the fact that most of the Additional Business Process Indicator (:22F::ADDB) codes present in the MT564 are also currently present in the MT566, I suggest that this change apply also to the ADDB qualifier in the MT 566 in order to keep some consistency with what is present in MT564/566 in terms of CA details.
If acceptable, I suggest to eventually rename “Memorized balance” which is probably a country specific name to a more generic name as “Alternate Balance” for a balance maintained by a registrar or Issuer.



Standards Illustration

1. ISO 15022 Illustration
1. In the MT 564 in sequence D as well as in MT 566 sequence C, in field 22F, add the new code value ALBA (Alternate Balance) to the Additional Business Process Indicator (ADDB) qualifier as illustrated below: 
MT 564 Field Specifications
51. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Optional in optional sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	DIVI
	N
	 
	F
	Dividend Type Indicator

	
	
	
	
	
	
	

	7
	O
	ADDB
	R
	C14, C15, C17
	F
	Additional Business Process Indicator

	….
	
	
	
	
	
	

	17
	O
	TNDP
	N
	 
	F
	Tax On Non-Distributed Proceeds Indicator


DEFINITION
This qualified generic field specifies: 
	ADDB
	Additional Business Process Indicator
	Specifies the additional business process linked to a corporate action event such as a claim compensation or tax refund.

	CEFI
	Certification Format Indicator
	Specifies the certification format required, that is, physical or electronic format.

	…
	
	

	
	
	

	TNDP
	Tax On Non-Distributed Proceeds Indicator
	Specifies the tax regulation being attributed to the non-distributed proceeds event.


CODES
If Qualifier is ADDB and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ACLA
	Automatic Market Claims
	Will automatically give rise to market claims by the account servicer (typically, a CSD).

	ATXF
	Subject to Transformation
	As a result of the Corporate Action, all transactions in the underlying security will be cancelled by the system and replaced with transactions in the outturn resource(s).

	CAPA
	Preliminary Advice of Payment
	The message is a preliminary advice of payment.

	CLAI
	Claim or Compensation
	Relates to a claim on the associated corporate action event.

	CNTR
	Cancel Underlying Trades
	As a result of the Corporate Action, all transactions in the underlying security will be cancelled by the system.

	CONS
	Consent
	Relates to a consent within a corporate action event other than a Consent event (:22F::CAEV//CONS).

	FPRE
	Full Pre-Funding
	Full pre-funding of a debt instrument by the issuer prior to original maturity when the issuer deposits assets in trust. Applicable only in the frame of a partial defeasance corporate action event.

	ALBA
	Alternate Balance
	Proceeds of the event will be calculated based on the registrar’s or issuer’s balance records for the financial instrument. 

	NAMC
	No Automatic Market Claims and Transformations
	The event will not automatically give rise to market claims and transformations by the account servicer (typically, a CSD).

	NPLE
	No Split Election
	The issuer only allows a single option to be selected per designated holding.

	PPRE
	Partial Pre-Funding
	Partial pre-funding of a debt instrument prior to maturity drawn through a lottery process. One new security is issued with an earlier maturity date for the refunded (called portion) and the other new security is issued with the original maturity date for the non refunded (remaining) portion. Applicable only in the frame of a partial defeasance corporate action event .

	PPUT
	Partial Mandatory Put Redemption
	Partial mandatory exchange of a portion of bonds where the exchanged securities are usually remarketed. The issuer may offer holders the right to retain instead of exchanging their securities. A lottery will be used to determine eligibility for the event.

	REAC
	Required Action
	Proceeds/entitlements of the mandatory event can only be paid if specified action is taken by the account owner.

	REVR
	Reversal
	Notification of a reversal.

	SCHM
	Scheme/Plan of Arrangement
	Component event of a scheme/plan of arrangement: a reorganisation of a company or a group of companies, and their capital.

	TAXR
	Tax Refund
	Relates to a tax refund from the authorities on the associated corporate action event.



2. ISO 20022 Illustration
In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionDetails/AdditionalBusinessProcessIndicator, add a new code value ALBA in the data type AdditionalBusinessProcess5Code of the Code element as defined in ISO 15022 above and as illustrated below.

In the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message, in the sequence CorporateActionDetails/AdditionalBusinessProcessIndicator, add a new code value ALBA in the data type AdditionalBusinessProcess6Code of the Code element as defined in ISO 15022 above and as illustrated below.

In the seev.036 (CACO – CorporateActionMovementConfirmation) message, in the sequence CorporateActionDetails/AdditionalBusinessProcessIndicator, add a new code value ALBA in the data type AdditionalBusinessProcess7Code of the Code element as defined in ISO 15022 above and as illustrated below:
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Working Group Meeting

	Discussion

	DE does not agree with the business case as this is again a very bespoke local process in FR that does not comply with the global market practices similarly to the CR 001633. If at all, the number of maximum shares that the event will be applicable to, could be communicated by using MIEX.
BE, UK, US, LU, HK, ZA do not agree either with the business case as the process in FR is not in line with standards and the volume of cases is very low.
AU,CH, XS supports the CR.
As there is no majority to support the CR, the CR is rejected.
The MWG recommends to FR to either use MIEX or to use a DSS with ADDB as a workaround.

	Decision

	Rejected



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	 


Comments:

	Reject the MWG decision
	rejected


Reason for rejection:



[bookmark: _Toc49442933]CR 001635: Add Blocking/Unblocking Indicator of Elected Securities and Removal of Blocking Period
	Origin of request

	Requesting Group: 
	SMPG

	Sponsors

	SMPG

	Message type(s) impacted

	MT 564, MT 566, seev.031, 

	Complies with regulation

	None

	Business impact of this request

	Medium - The new fields will be optional.

	Commitment to implement the change

	Number of messages sent and received: 10000000
Percentage of messages impacted: 5
Commits to implement and when: MH (Collateral Management Harmonization Group) of the European Central Bank in 2022
Therefore the change should be implemented with SR 2021 for the community to start using the functionality, as it has been requested by a number of participants, but the fixed date by which the implementation is mandatory for the actors in wave 1 of the introductions of the CMH Standards is November 2022

	Business context 

	By introducing a blocking indicator an account servicer will be in a position to inform an account owner that after accepting a specific option, the underlying securities will not be available for settlement for a certain period of time.
This allows account owners to ascertain the impact of accepting an instruction and will also allow them to understand as of when the underlying securities will be available for settlement again.

	Nature of change

	A new indicator should be introduced that will allow an account servicer to inform the account owner that securities will not be available for settlement after instructing a specific option of the corporate action event.
This will be used by the account servicer and not the issuer or the CSD, as the process to block shares (i.e. make a specific number of shares unavailable for settlement) might differ between the process on the level of the CSD and an account servicer.
The indicator is also meant to show, as of when the securities will be available again.
The "Blocking Period" (:69a::BLOK) should be removed, as the new indicators can be used instead to inform about the blocking.
The blocking process itself, where MT 566 or MT 508 messages are being used by market participants to inform about blocking/unblocking taking place will not be changed by the CR.
1) In the MT564 seq. E and MT566 seq. D (to be used on each option except NOAC), add a new securities “End Date of Blocking Period” indicator (22F) with codes representing various key dates (e.g. PAYD, RDTE, MKDT, RDDT, PWAL, MEET, UKWN and NARR). 
2) Remove the “Blocking Period” qualifier (:69a::BLOK) in MT 564 seq. D and MT566 seq. C.

MT  564 Sequence E CAOPTN and MT 566 Sequence D CAOPTN:
For Field :22F::// create a new Qualifier
BLOK      Blocking of Securities                        Blocking of securities can occur upon instructing this option

with Indicators
PAYD      Blocking until payment date                           Unblocking will occur on payment date of the option
RDTE       Blocking until record date                             Blocking until and incl. record date of the event
RDDT      Blocking until acct. serv. deadline                 Blocking until and incl. the account servicer deadline of the option
MKDT      Blocking until market deadline                       Blocking until and incl. the market deadline of the option
PWAL     Blocking until end of election period               Blocking until and incl. end of the election period of the option
MEET      Blocking until meeting date                            Blocking until and incl. the meeting date
NARR      unblocking date in narrative                           Unblocking date is specified in the free text field of the message
UKWN    unblocking date unknown                               Unblocking date not yet known; blocking occurs until further notice

Regarding PAYD: SMPG appreciates that an option might have different payment dates (for example for cash and securities). However, in order to keep the Change Request simple and cover the majority of cases, only one field will be made available with this Change Request. If an account servicer needs to specify, which payment date will be the "unblocking date", then the code NARR should be used.

	Workaround

	Currently, the information is generally provided in the narrative of the message.

	Examples

	:16R:GENL
:20C::CORP//ABC123456789
:20C::SEME//123456789ABC
:23G:REPL
:22F::CAEP//DISN
:22F::CAEV//CONS
:22F::CAMV//VOLU
:98C::PREP//20200514HHMMSS
:25D::PROC//PREC
:16S:GENL
:16R:USECU
:35B:ISIN XS1734077420
//EMPRESA PUBLICA DE  4.62500 06/12
/21 USD
:16R:ACCTINFO
:97A::SAFE//ACCOUNT
:93B::SETT//FAMT/HOLDING
:16S:ACCTINFO
:16S:USECU
:16R:CADETL
:98A::RESU//20200504
:98B::RDTE//UKWN
:69J::BLOK//ONGO                          <= This field will be removed, the value of the information contained herein is limited.
:17B::CERT//N
:16S:CADETL
:16R:CAOPTN
:13A::CAON//001
:22F::CAOP//CONY
:22F::BLOK//PAYD                     <= Unblocking will take place on paydate of the option. While the Paydate is yet unknown, this information is valuable to the account owner.
:11A::OPTN//USD
:17B::DFLT//N
:17B::WTHD//N
:98C::EXPI//20200504170000
:98C::MKDT//20200504170000
:98C::RDDT//20200504160000
:69A::PWAL//20200429/20200504
:36B::MIEX//FAMT/200000,
:36B::MILT//FAMT/1,
:16R:CASHMOVE
:22H::CRDB//CRED
:98B::PAYD//UKWN
:98A::VALU//20200504
:92F::SOFE//USD0,000291
:16S:CASHMOVE
:16S:CAOPTN
:16R:CAOPTN
:13A::CAON//002
:22F::CAOP//NOAC
:17B::DFLT//Y
:98A::EXPI//20200504
:98C::RDDT//20200504160000
:69A::PWAL//20200429/20200504
:36B::MIEX//FAMT/200000,
:36B::MILT//FAMT/1,
:16S:CAOPTN


:16R:CAOPTN
:13A::CAON//001
:22F::CAOP//SECU
:22F::BLOK//PWAL                   <=    securities will be blocked until end of PWAL (20181107), if option 001 is instructed
:17B::DFLT//Y
:17B::WTHD//N
:98C::MKDT//20181107160000
:98C::RDDT//20181107150000
:69A::PWAL//20181106/20181107
:36B::MIEX//UNIT/1,
:36B::MILT//UNIT/1,
:16R:SECMOVE
:22H::CRDB//CRED
:35B:ISIN DE000BAY0017
BAYER AG NA O.N.
:94F::SAFE//NCSD/DAKVDEFFXXX
:22F::DISF//RDDN
:92D::NEWO//1,/1,
:98A::PAYD//20181108
:16S:SECMOVE
:16R:SECMOVE
:22H::CRDB//DEBT
:35B:ISIN DE000BASF111
BASF SE NA O.N.
:94F::SAFE//NCSD/DAKVDEFFXXX
:98A::PAYD//20181108
:16S:SECMOVE
:70E::ADTX//.
:16S:CAOPTN


:16R:CAOPTN
:13A::CAON//002
:22F::CAOP//CASH
:22F::BLOK//PAYD             <= securities will be unblocked on payment date (20181108) if option 2 is instructed
:17B::DFLT//N
:17B::WTHD//N
:98C::MKDT//20181107160000
:98C::RDDT//20181107150000
:69A::PWAL//20181106/20181107
:36B::MIEX//UNIT/1,
:36B::MILT//UNIT/1,
:16R:SECMOVE
:22H::CRDB//DEBT
:35B:ISIN DE000BASF111
BASF SE NA O.N.
:94F::SAFE//NCSD/DAKVDEFFXXX
:98A::PAYD//20181108
:16S:SECMOVE
:16R:CASHMOVE
:22H::CRDB//CRED
:98A::PAYD//20181108
:90B::OFFR//ACTU/EUR70,
:16S:CASHMOVE
:70E::ADTX//.
:16S:CAOPTN



SWIFT Comment

	It would be semantically more correct and consistent to create a new Date/Time qualifier with format Option B (code) to define the various date codes to specify the relative date for the “end of blocking period” date than to create the end of blocking period as a 22F indicator. 
Both implementation options have been illustrated in the following sections as implementation option A and B. To be discussed at the MWG meeting.



Standards Illustration
1. ISO 15022 Illustration
1. In sequence D of the MT564 and in sequence C of the MT566, in Field :69a: Period, remove the qualifier Blocking Period (BLOK) as illustrated below for the MT564:
MT 564 Field Specifications
44. Field 69a: Period
FORMAT
	Option A
	:4!c//8!n/8!n
	(Qualifier)(Date)(Date)

	Option B
	:4!c//8!n6!n/8!n6!n
	(Qualifier)(Date)(Time)(Date)(Time)

	Option C
	:4!c//8!n/4!c
	(Qualifier)(Date)(Date Code)

	Option D
	:4!c//8!n6!n/4!c
	(Qualifier)(Date)(Time)(Date Code)

	Option E
	:4!c//4!c/8!n
	(Qualifier)(Date Code)(Date)

	Option F
	:4!c//4!c/8!n6!n
	(Qualifier)(Date Code)(Date)(Time)

	Option J
	:4!c//4!c
	(Qualifier)(Date Code)


PRESENCE
Optional in optional sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	PRIC
	N
	 
	A, B, C, D, E, F, or J
	Price Calculation Period

	2
	O
	INPE
	N
	 
	A, B, C, D, E, F, or J
	Interest Period

	3
	O
	CSPD
	N
	 
	A, B, C, D, E, F, or J
	Compulsory Purchase Period

	4
	O
	BLOK
	N
	 
	A, B, C, D, E, F, or J
	Blocking Period

	….
	
	
	
	
	
	

	16
	O
	SPLP
	N
	 
	A, B, C, D, E, F, or J
	Split Period


DEFINITION
This qualified generic field specifies: 
	BLOK
	Blocking Period
	Period during which the security is blocked.

	BOCL
	Book Closure Period
	Period defining the last date on which shareholder registration will be accepted by the issuer and the date on which shareholder registration will resume.

	…..
	
	

	SPLP
	Split Period
	Period during which a physical certificate can be split.


MT 566 Field Specifications
30. Field 69a: Period
FORMAT
	Option A
	:4!c//8!n/8!n
	(Qualifier)(Date)(Date)

	Option B
	:4!c//8!n6!n/8!n6!n
	(Qualifier)(Date)(Time)(Date)(Time)

	Option C
	:4!c//8!n/4!c
	(Qualifier)(Date)(Date Code)

	Option D
	:4!c//8!n6!n/4!c
	(Qualifier)(Date)(Time)(Date Code)

	Option E
	:4!c//4!c/8!n
	(Qualifier)(Date Code)(Date)

	Option F
	:4!c//4!c/8!n6!n
	(Qualifier)(Date Code)(Date)(Time)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	BLOK
	N
	 
	A, B, C, D, E, or F
	Blocking Period

	2
	O
	PRIC
	N
	 
	A, B, C, D, E, or F
	Price Calculation Period

	3
	O
	INPE
	N
	 
	A, B, C, D, E, or F
	Interest Period

	4
	O
	CSPD
	N
	 
	A, B, C, D, E, or F
	Compulsory Purchase Period

	5
	O
	CLCP
	N
	 
	A, B, C, D, E, or F
	Claim Period

	6
	O
	BOCL
	N
	 
	A, B, C, D, E, or F
	Book Closure Period


DEFINITION
This qualified generic field specifies: 
	BLOK
	Blocking Period
	Period during which the security is blocked.

	BOCL
	Book Closure Period
	Period defining the last date on which shareholder registration will be accepted by the issuer and the date on which shareholder registration will resume.

	CLCP
	Claim Period
	Period assigned by the court in a class action. It determines the client's eligible transactions that will be included in the class action and used to determine the resulting entitlement.

	CSPD
	Compulsory Purchase Period
	Period during a take-over where any outstanding equity must be purchased by the take-over company.

	INPE
	Interest Period
	Period during which the interest rate has been applied.

	PRIC
	Price Calculation Period
	Period during which the price of a security is determined.



2. Implementation Option A – End of blocking period specified as an 22F Indicator code – OPTION A is rejected. See Option B implementation below.
In sequence E of the MT 564 and in sequence D of the MT566, in field 22F, add an optional and  non-repeatable Blocking of Securities (BLOK) indicator qualifier with code values PAYD, RDTE, RDDT, MKDT, PWAL, MEET, NARR and UKWN as illustrated below:
MT 564 Field Specifications
57. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAOP
	N
	C5
	F
	Corporate Action Option Code Indicator

	2
	O
	DISF
	N
	 
	F
	Disposition of Fractions Indicator

	3
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	4
	O
	OPTF
	R
	C20
	F
	Option Features Indicator

	5
	O
	OSTA
	N
	 
	F
	Option Status

	6
	O
	CETI
	R
	 
	F
	Certification/Breakdown Type Indicator

	7
	O
	BLOK
	N
	
	F
	Blocking of Securities Indicator


DEFINITION
This qualified generic field specifies: 
	BLOK
	Blocking of Securities Indicator
	Blocking of securities can occur upon instructing this option.

	CAOP
	Corporate Action Option Code Indicator
	Specifies the corporate action options available to the account owner.

	CETI
	Certification/Breakdown Type Indicator
	Specifies the type of certification/breakdown.

	DISF
	Disposition of Fractions Indicator
	Specifies how fractions resulting from derived securities will be processed or how prorated decisions will be rounding, if provided with a pro ration rate.

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	OPTF
	Option Features Indicator
	Specifies the features that may apply to a corporate action option.

	OSTA
	Option Status
	Specifies the status of the option.


CODES
If Qualifier is BLOK and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	RDDT
	Blocking Till Response Deadline
	Blocking occurs until and inclusive of the account servicer deadline for the option.

	RDTE
	Blocking Till Record Date                             
	Blocking occurs until and inclusive of the record date of the event.

	MEET
	Blocking Till Meeting Date                            
	Blocking occurs until and inclusive of the meeting date.

	MKDT
	Blocking Till Market Deadline
	Blocking occurs until and inclusive of the market deadline of the option.

	NARR
	Narrative unblocking Date
	See narrative field for the date until when the securities are blocked.

	PAYD
	Blocking Till Payment Date                           
	Unblocking will occur on payment date of the option.

	PWAL
	Blocking Til End of Election Period
	Blocking occurs until and inclusive of the end of the election period of the option.

	UKWN
	Unblocking Date Unknown
	Unblocking date is unknown. Blocking of securities can occur until further notice.




MT 566 Field Specifications
41. Field 22a: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)

	Option H
	:4!c//4!c
	(Qualifier)(Indicator)


PRESENCE
Mandatory in mandatory sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAOP
	N
	 
	F or H
	Corporate Action Option Code Indicator

	2
	O
	OPTF
	R
	 
	F
	Option Features Indicator

	3
	O
	DISF
	N
	 
	F
	Disposition of Fractions Indicator

	4
	O
	BLOK
	N
	
	F
	Blocking of Securities Indicator



DEFINITION
This qualified generic field specifies: 
	BLOK
	Blocking of Securities Indicator
	Blocking of securities can occur upon instructing this option.

	CAOP
	Corporate Action Option Code Indicator
	Specifies the corporate action options available to the account owner.

	DISF
	Disposition of Fractions Indicator
	Specifies how fractions resulting from derived securities will be processed or how prorated decisions will be rounding, if provided with a pro ration rate.

	OPTF
	Option Features Indicator
	Specifies the features that may apply to a corporate action option.



CODES
If Qualifier is BLOK and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	RDDT
	Blocking Till Response Deadline
	Blocking occurs until and inclusive of the account servicer deadline for the option.

	RDTE
	Blocking Till Record Date                             
	Blocking occurs until and inclusive of the record date of the event.

	MEET
	Blocking Till Meeting Date                            
	Blocking occurs until and inclusive of the meeting date.

	MKDT
	Blocking Till Market Deadline
	Blocking occurs until and inclusive of the market deadline of the option.

	NARR
	Narrative Unblocking Date
	See narrative field for the date until when the securities are blocked.

	PAYD
	Blocking Till Payment Date                           
	Unblocking will occur on payment date of the option.

	PWAL
	Blocking Til End of Election Period
	Blocking occurs until and inclusive of the end of the election period of the option.

	UKWN
	Unblocking Date Unknown
	Unblocking date is unknown. Blocking of securities can occur until further notice.





3. Implementation Option B - End of blocking period specified as a Date/Time code
In sequence E of the MT 564, in field 98a Date/Time, add an optional and  non-repeatable new  End of Securities Blocking Period (BLOK) qualifier with format options A, B, C and E and with code values PAYD, RDTE, RDDT, MKDT, PWAL, MEET, NARR and UKWN when format option B is used as illustrated below:
MT 564 Field Specifications
62. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)

	Option F
	:4!c/[8c]/4!c6!n
	(Qualifier)(Data Source Scheme)(Date Code)(Time)

	Option J
	:4!c//8!n6!n/4!a2!a2!c[3!c]
	(Qualifier)(Date)(Time)(Identifier Code)

	Option K
	:4!c/8c/8!n6!n/34x
	(Qualifier)(Data Source Scheme)(Date)(Time)(Proprietary Code)


PRESENCE
Optional in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	DVCP
	N
	 
	A, B, or C
	Depository Cover Expiration Date/Time

	2
	O
	EARD
	N
	 
	A, B, C, or E
	Early Response Deadline Date/Time

	3
	O
	EXPI
	N
	 
	A, B, or C
	Expiry Date/Time

	4
	O
	MKDT
	N
	 
	A, B, C, or E
	Market Deadline Date/Time

	5
	O
	PODT
	N
	 
	A, B, C, or E
	Protect Date/Time

	6
	O
	SUBS
	N
	 
	A, B, or C
	Subscription Cost Debit Date/Time

	7
	O
	RDDT
	N
	 
	A, B, C, E, or F
	Response Deadline Date/Time

	8
	O
	CVPR
	N
	 
	A, B, C, or E
	Cover Expiration Date/Time

	9
	O
	BORD
	R
	C21, C22
	A, B, C, E, J, or K
	Stock Lending Deadline Date/Time

	10
	O
	BLOK
	N
	
	A, B, C or E
	End of Securities Blocking Period


DEFINITION
This qualified generic field specifies: 
	BLOK
	End of Securities Blocking Period
	Date until when the blocking of securities can occur upon instructing this option.

	BORD
	Stock Lending Deadline Date/Time
	Date/time set as the deadline to respond, with instructions, to an outstanding event, for which the underlying security is out on loan.

	CVPR
	Cover Expiration Date/Time
	Last day a holder can deliver the securities that it had elected on and/or previously protected.

	DVCP
	Depository Cover Expiration Date/Time
	The last day that a participant of the depository can deliver securities that it had elected on and/or previously protected.

	EARD
	Early Response Deadline Date/Time
	Date/time that the account servicer has set as the deadline to respond, with instructions, to an outstanding event, giving the holder eligibility to incentives. This time is dependent on the reference time zone of the account servicer as specified in an SLA.

	EXPI
	Expiry Date/Time
	Date/time at which an order expires or on which a privilege or offer terminates.

	MKDT
	Market Deadline Date/Time
	Issuer or issuer's agent deadline to respond, with an election instruction, to an outstanding offer or privilege.

	PODT
	Protect Date/Time
	Last date/time a holder can request to defer delivery of securities pursuant to a notice of guaranteed delivery or other required documentation.

	RDDT
	Response Deadline Date/Time
	Date/time at which the account servicer has set as the deadline to respond, with instructions, to an outstanding event. This time is dependent on the reference time zone of the account servicer as specified in an SLA.

	SUBS
	Subscription Cost Debit Date/Time
	Date/time by which cash must be in place in order to take part in the event.



CODES
In option B, if Qualifier is DVCP or EARD or EXPI or MKDT or PODT or SUBS or RDDT or CVPR or BORD and if Data Source Scheme is not present, Date Code must contain one of the following codes (Error code(s): K98): 
	ONGO
	Ongoing Basis
	Date is determined by "on going basis" process, for example "au fil de l'eau".

	UKWN
	Unknown Date
	Date is unknown by the sender or has not been established.



CODES
In option B, if Qualifier is BLOK and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	RDDT
	Blocking Till Response Deadline
	Blocking occurs until and inclusive of the account servicer deadline for the option.

	RDTE
	Blocking Till Record Date                             
	Blocking occurs until and inclusive of the record date of the event.

	MEET
	Blocking Till Meeting Date                            
	Blocking occurs until and inclusive of the meeting date.

	MKDT
	Blocking Till Market Deadline
	Blocking occurs until and inclusive of the market deadline of the option.

	NARR
	Narrative Unblocking Date
	See narrative field for the date until when the securities are blocked.

	PAYD
	Blocking Till Payment Date                           
	Unblocking will occur on payment date of the option.

	PWAL
	Blocking Till End of Election Period
	Blocking occurs until and inclusive of the end of the election period of the option.

	UKWN
	Unblocking Date Unknown
	Unblocking date is unknown. Blocking of securities can occur until further notice.



2. ISO 20022 Illustration
1. In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionDetails/PeriodDetails, remove the Blocking Period element as illustrated below:

[image: ]





2. Implementation Option B – End of blocking period specified as an Date Time Code

In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionOptionDetails/DateDetails, and 


add an optional and non-repeatable element EndOfSecuritiesBlockingPeriod typed by a new  data type with a choice of:

· A Date element typed by DateAndDateTime2Choice data type;
· A DateCode element typed with a choice of a Code element typed with a code list  DateTypeXXCode with the following code values defined: PAYD, RDTE, RDDT, MKDT, PWAL, MEET, NARR and UKWN or a Proprietary element;

as defined in ISO 15022 above and as illustrated below:

[image: ]

Working Group Meeting

	Discussion

	The whole MWG agrees with the business case and with the implementation solution proposed by SWIFT as “Option B” (use of :98a::Date/Time qualifier).
The MWG also agrees with the following amendments to the implementation solution option B:
· Add also format option A, C and E (in addition to B) as proposed by CH;
· The implementation of the option B does not apply to the MT566 as proposed by UK (but the current Blocking Period must be removed from both 564 and 566);
The proposal from CH and US to not include the “NARR” code value for BLOK is not supported. NARR code will therefore remain in the solution.

	Decision

	Approved with comments on implementation.



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:



[bookmark: _Toc49442934]CR 001654: Add Minimum and Maximum Prices to Option Level 
	Origin of request

	Requesting Group: 
	ISITC

	Sponsors

	DTCC

	Message type(s) impacted

	MT 564,, seev.031, ,

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	US in 2021

	Business context 

	Currently today for Dutch Auction and Tender events, the announcement conveys the minimum and maximum price and the bid interval rate at the event level of the announcement.  In most cases in the US market there will be two options (besides NOAC).  One which the holder instructs a bid within the bid range based on the minimum and maximum price and interval.  The other option is typically considered as an non-competitive option which the holder inputs the Offer Price (Generic Cash Price Received Per Product) as Unspecified.  
However, a recent event City of Chicago CA ID 119082875 CUSIP 167486HL6 required three options.  (i) the Offer Yield Spread option, (ii) the Offer Price option, (iii) the Non-Competitive Offer option,   The issue with the standard is that the Maximum Price, Minimum Price and Bid Interval Rate are at the event level.  Also there cannot even be a workaround as the fields today allow only one occurrence so you cannot provide both a price format and index points.   
Given that the only way to message this event is to use narrative currently, we are asking that these three fields be moved to the Option level from the event level.  In most cases, this will be straightforward as the option which includes the specified price will contain the min, max and bid interval.  But as in the City of Chicago case, you would then be able to output each option with the applicable range.  In the example, Option 1 would have the minimum and maximum price as  index points and Option 2 would have the minimum and maximum price in the Amount Price format.  Please also note that Bid interval needs to be at the option level as well as both of these options in the example had different intervals (.001 and .01)
As an alternative if the global community wants to maintain the three values at an event level, this could remain so and the three fields could be added (instead of moved) to the option level.

	Nature of change

	1.  Option 1 
Move  Maximum Price, Minimum Price and Bid Interval (rate) to  the Option Level from the Event level

Current Mapping
/Document/CorpActnNtfctn/CorpActnDtls/PricDtls/MaxPric
/Document/CorpActnNtfctn/CorpActnDtls/PricDtls/MinPric
/Document/CorpActnNtfctn/CorpActnDtls/RateAndAmtDtls/BidIntrvl

2.  Option 2
Add Maximum Price, Minimum Price and Bid Interval (rate) to the option level and leave Event level mapping in place

	Workaround

	The only workaround would be to announce as two events and link the events however this is not an optimal solution

	Examples

	CA ID 119082875 CUSIP 167486HL6  City of Chicago 


Option 1:  
max price 9.999
Min Price .001
Bid Interval .001

Option 2 
Max Price 2000
Min Price 500
Bid Interval .01

Option 3 - Non-competitive
No Min or Max Price

4. Offer Submission Options.
As described in this Section 4, Bondowners who choose to tender their Bonds will have
the following options for submitting a bid: (i) the Offer Yield Spread option, (ii) the Offer Price
option, (iii) the Non-Competitive Offer option, or (iv) any combination of options (i), (ii) and (iii).
The aggregate par amounts with respect to Bonds for which a Bondowner provides Offer
Yield Spreads, Offer Prices and Non-Competitive Offers cannot exceed the aggregate par
amount of the Bonds owned by that Bondowner and transmitted to the City’s ATOP Account
at DTC in a manner described in this Invitation.

The City’s ATOP Account will accept offers at the Offer Yield Spread in .001
increments, with a possible maximum of 9.999 and a possible minimum offer of 0.001, and the
City’s ATOP Account will accept Offers at Offer Prices in increments of $00.01 with a possible
maximum offer of $2,000.00 and with a possible minimum of $500.00. In order to insure accurate
receipt of each beneficial owner’s intended Offer Yield Spread or Spreads, Offer Price or Prices
or Non-Competitive Offer and any subsequent dissemination of funds, participants in DTC must
submit an individual DTC Voluntary Offering Instruction per each beneficial owner wishing to
participate in this Invitation. Should a beneficial owner offer their Bonds at a variety of Offer
Yield Spreads, Offer Prices or Non-Competitive Offers, a unique DTC Voluntary Offering
Instruction for each Offer Yield Spread, Offer Price or Non-Competitive Offer, must be submitted.
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SWIFT Comment

	If the BIDI rate and MAXP and MINP prices are duplicated in or moved into sequence E of the MT564, then the same changes must also be applied in the MT566 and these qualifiers must be duplicated or moved into sequence D as well for consistency between both messages.



Standards Illustration
1. ISO 15022 Illustration
1. In the MT564 in sequence E in field 92a Rate, add a new optional and non-repeatable Bid Interval Rate (BIDI) rate qualifier same as the BIDI rate defined respectively in the MT564 in sequence D in field 92a;
and add also in the MT 564 in sequence E in field 90a Price, the optional and non-repeatable Maximum Price (MAXP) and Minimum Price (MINP) same as the MAXP and MINP defined respectively in the MT 564 sequence D, in field 90a as illustrated below:
MT 564 Field Specifications
64. Field 92a: Rate
FORMAT
	Option A
	:4!c//[N]15d
	(Qualifier)(Sign)(Rate)

	Option B
	:4!c//3!a/3!a/15d
	(Qualifier)(First Currency Code)(Second Currency Code)(Rate)

	Option F
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)

	Option H
	:4!c//3!a15d/4!c
	(Qualifier)(Currency Code)(Amount)(Rate Status)

	Option J
	:4!c/[8c]/4!c/3!a15d[/4!c]
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Currency Code)(Amount)(Rate Status)

	Option K
	:4!c//4!c
	(Qualifier)(Rate Type Code)

	Option R
	:4!c/[8c]/4!c/15d
	(Qualifier)(Data Source Scheme)(Rate Type Code)(Rate)

	Option P
	:4!c//15d
	(Qualifier)(Index Points)


PRESENCE
Optional in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	GRSS
	R
	C7, C8
	F, H, J, or K
	Gross Dividend Rate

	2
	O
	TAXR
	R
	C7, C8, C19
	A, F, K, or R
	Withholding Tax Rate

	3
	O
	ATAX
	N
	 
	A, F, or K
	Additional Tax

	4
	O
	INDX
	N
	 
	A, F, or K
	Index Factor

	5
	O
	OVEP
	N
	 
	A or K
	Maximum Allowed Oversubscription Rate

	6
	O
	PROR
	N
	 
	A or K
	Pro-Ration Rate

	7
	O
	INTP
	R
	 
	A, F, J, or K
	Interest Rate Used for Payment

	8
	O
	TDMT
	R
	 
	J
	Taxable Income Per Dividend/Share

	9
	O
	NETT
	R
	C7, C8
	F, H, J, or K
	Net Dividend Rate

	10
	O
	IDFX
	N
	C18
	B
	Issuer Declared Exchange Rate

	11
	O
	TXIN
	N
	 
	A, F, or K
	Tax on Income

	12
	O
	WITL
	R
	C7, C8, C19
	A, F, K, or R
	Second Level Tax

	13
	O
	BIDI
	N
	
	A, F, K, or P
	Bid Interval Rate


DEFINITION
This qualified generic field specifies: 
	ATAX
	Additional Tax
	Rate used for additional tax that cannot be categorised.

	BIDI
	Bid Interval Rate
	Acceptable price increment used for submitting a bid.

	GRSS
	Gross Dividend Rate
	Cash dividend amount per equity before deductions or allowances have been made.

	IDFX
	Issuer Declared Exchange Rate
	Exchange rate (provided by the issuer) between the dividend or interest rate in the paid currency and the declared dividend or interest rate.

	….
	
	

	WITL
	Second Level Tax
	Rate at which the income will be withheld by a jurisdiction other than the jurisdiction of the issuer's country of tax incorporation, for which a relief at source and/or reclaim may be possible. It is levied in complement or offset of the withholding tax rate (TAXR) levied by the jurisdiction of the issuer's tax domicile.


CODES
In option K, if Qualifier is TAXR or Qualifier is ATAX or Qualifier is INDX or Qualifier is OVEP or Qualifier is PROR or Qualifier is NETT or Qualifier is TXIN or Qualifier is WITL or Qualifier is BIDI, Rate Type Code must contain the following code (Error code(s): K92): 
	UKWN
	Unknown Rate
	Rate is unknown by the sender or has not been established.



MT 564 Field Specifications
65. Field 90a: Price
FORMAT
	Option A
	:4!c//4!c/[N]15d
	(Qualifier)(Percentage Type Code)(Sign)(Price)

	Option B
	:4!c//4!c/3!a15d
	(Qualifier)(Amount Type Code)(Currency Code)(Price)

	Option E
	:4!c//4!c
	(Qualifier)(Price Code)

	Option L
	:4!c//[N]15d
	(Qualifier)(Sign)(Index Points)


PRESENCE
Optional in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	CINL
	N
	 
	A, B, or E
	Cash in Lieu of Shares Price

	2
	O
	OSUB
	N
	 
	A, B, or E
	Over-subscription Deposit Price

	3
	O
	MACI
	N
	C20
	B or E
	Maximum Cash To Instruct

	4
	O
	MICI
	N
	C20
	B or E
	Minimum Cash To Instruct

	5
	O
	MMCI
	N
	C20
	B or E
	Minimum Multiple Cash To Instruct

	6
	O
	MAXP
	N
	 
	A, B, E, or L
	Maximum Price

	7
	O
	MINP
	N
	 
	A, B, E, or L
	Minimum Price


DEFINITION
This qualified generic field specifies: 
	CINL
	Cash in Lieu of Shares Price
	Cash disbursement in lieu of equities; usually in lieu of fractional quantity.

	MACI
	Maximum Cash To Instruct
	Maximum cash amount that may be instructed.

	MICI
	Minimum Cash To Instruct
	Minimum cash amount that may be instructed.

	MMCI
	Minimum Multiple Cash To Instruct
	Minimum multiple of a cash amount that may be instructed.

	OSUB
	Over-subscription Deposit Price
	Amount of money required per over-subscribed equity as defined by the issuer.

	MAXP
	Maximum Price
	Maximum or cap price at which a holder can bid, for example on a Dutch auction offer.

	MINP
	Minimum Price
	Minimum or floor price at which a holder can bid, for example on a Dutch auction offer.


CODES
In option B, if Qualifier is CINL or Qualifier is OSUB or Qualifier is MINP or Qualifier is MAXP, Amount Type Code must contain one of the following codes (Error code(s): K90): 
	ACTU
	Actual Amount
	Price expressed as an amount of currency per unit or per share.

	DISC
	Discount
	Price expressed as a discount amount.

	PLOT
	Lot
	Price expressed as an amount of money per lot.

	PREM
	Premium
	Price expressed as a premium.




2. ISO 20022 Illustration
1. In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionOptionDetails/RateAndAmountDetails, and 


add the new optional and non-repeatable element BidIntervalRate typed by the data type RateAndAmountFormat38Choice as defined in the CorporateActionDetails/RateAndAmountDetails sequence.

2. In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionOptionDetails/PriceDetails, and 


add the new optional and non-repeatable elements MinimumPrice and MaximumPrice typed by the data type PriceFormat44Choice as defined in the CorporateActionDetails/PriceDetails sequence
as illustrated below:
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Working Group Meeting


	Discussion

	FR and DE do not agree with the business case as this scenario is very rare and do not justify a change.
All other countries agree with the business case and with a majority agreeing to add the MINP and MAXP to the option level (instead of moving them and therefore deleting them in the CA Details sequence D as supported by DE and ZA).
The MWG also agrees that the MINP and MAXP prices do not need to be added in the MT566, seev.035 and seev.036 messages.

	Decision

	Approved with implementation comments



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442935]CR 001631: Add New Bid Range Type for Bid Tender or Dutch Auctions in US Market 
	Origin of request

	Requesting Group: 
	ISITC

	Sponsors

	DTCC

	Message type(s) impacted

	MT 564, seev.031

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	Commits to implement and when: US in 2021

	Business context 

	In the US market, Dutch Auctions and Bid Tender events involve several criteria that need to be assessed in order to provide Bid Prices that will be acceptable from the terms of the offer. The Minimum Price, Maximum Price and Bid Interval Rate fields in the MT564 / CANO explain the range involved with the event. The sender of the instruction would then input the Price in the MT565 / CAIN in the General Cash Price Received Per Product / OFFR.  Normally, the Minimum and Maximum Price are divisible by the Bid Interval (e.g. Min Price 1.0 , Max Price 5.00 Bid Interval .10)  However, there are two scenarios which have been observed which do not conform to this practice.  A new qualifier Bid Range Type is needed to clarify acceptable Bid values so that narrative would not need to be interpreted.  By automating this field, senders of the MT565 / CAIN message should be able to increase their STP rates by avoiding rejected bid prices.  Below are the three scenarios that exist with bid range values.
1.  Divisible (including endpoints).  All values including the min and max price are divisible by the bid interval.  
e.g. •	Minimum Bid Accepted is $10.30, Maximum Bid Accepted is $11.20 and the Bid Interval 0.10.
☐ $10.30 ☐ $10.40 ☐ $10.50 ☐ $10.60 ☐ $10.70 ☐ $10.80 ☐ $10.90 ☐ $11.00 ☐ $11.10 ☐ $11.20 

2.  Multiples.  The Minimum or Maximum Price is not divisible by the bid interval.  Successive values are in multiples of the bid interval.   
e.g  Minimum Bid Accepted is $10.32, Maximum Bid Accepted is $10.92 and the Bid Interval  $0.10
☐ $10.32 ☐ $10.40 ☐ $10.50 ☐ $10.60 ☐ $10.70 ☐ $10.80 ☐ $10.90 ☐ $10.92

3.  Increments. The bid range values are in increments from the minimum to the maximum price but no values are divisible by the Bid Interval.  
Minimum Bid Accepted is $34.15, Maximum Bid Accepted is $35.05 and the Bid Interval = $0.10.
☐ $34.15 ☐ $34.25 ☐ $34.35 ☐ $34.45 ☐ $34.55 ☐ $34.65 ☐ $34.75 ☐ $34.85 ☐ $34.95 ☐ $35.05 
The bid range type would clarify what the first value after the Minimum price should be.  In the Increments example, it could be assumed that the next price after the minimum should be $34.20 as it is divisible by the multiple and not $34.25 which is just incremented by $.10    Likewise in scenario 2, it could be confused that the next price after the minimum price of $10.32 is $10.42 instead of $10.40 which is a multiple of the Minimum Price (and is divisible by the bid interval).

	Nature of change

	Add Bid Range Type to Option Level with following Codes:
DIVI - All values (including minimum and maximum price) are divisible by the bid interval.  
MULT - The Minimum and Maximum Price are not divisible by the bid interval.  All successive values between the minimum and maximum price are in multiples of the bid interval.  
INCR - No values within the bid range are divisible by the bid interval including the minimum and maximum price.  Each value between the minimum and maximum price is incremented by the bid interval.  
/Document/CorpActnNtfctn/CorpActnOptnDtls/BidRangeTp

	Workaround

	Narrative would be the only way possible to convey these differences in the bid range.

	Examples

	1.  For Divisible (DIVI) Gameco  	CA ID 120106821 CUSIP 361438104 GAMCO INVESTORS INCORPORATED CLASS A < RR  Please see CR1631 Attachment  for more information

Min Price 15.00 , Max Price 17.00 Bid interval .25

2.  MULT - No current example exists can be obtained

3.  INCR -  Home Capital Group   •	CA ID 118730505 CUSIP 436913107 HOME CAPITAL GROUP INC COMMON
Minimum Price  34.15 Maximum Price 37.25 Bid Interval .10


See CR1631_attachment2.pdf appended to email. 



SWIFT Comment

	If the decision for the previous CR 1654 was to leave the bid interval rate and the minimum and maximum prices in sequence D and duplicate them in the corporate action option sequence of the MT 564, then this new indicator should perhaps also be duplicated in sequence D and E.
This new indicator does not seem to be necessary in the MT 566 although this could eventually be duplicated in the MT566 (respectively seev.035 & seev.036) for consistency with the MT564.
This option has not been taken into account in the illustrations below. To be discussed at the CA MWG meeting.



Standards Illustration
1. ISO 15022 Illustration
1. In the MT 564 in sequence E in field 22F Indicator, add a new optional and non-repeatable qualifier Bid Range Type Indicator (BIRI) with 3 code values as defined and illustrated here below: 
MT 564 Field Specifications
57. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAOP
	N
	C5
	F
	Corporate Action Option Code Indicator

	2
	O
	DISF
	N
	 
	F
	Disposition of Fractions Indicator

	3
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	4
	O
	OPTF
	R
	C20
	F
	Option Features Indicator

	5
	O
	OSTA
	N
	 
	F
	Option Status

	6
	O
	CETI
	R
	 
	F
	Certification/Breakdown Type Indicator

	7
	O
	BIRI
	N
	
	F
	Bid Range Type Indicator


DEFINITION
This qualified generic field specifies: 
	BIRI
	Bid Range Type Indicator
	Specifies the type of acceptable bid range values.

	CAOP
	Corporate Action Option Code Indicator
	Specifies the corporate action options available to the account owner.

	CETI
	Certification/Breakdown Type Indicator
	Specifies the type of certification/breakdown.

	DISF
	Disposition of Fractions Indicator
	Specifies how fractions resulting from derived securities will be processed or how prorated decisions will be rounding, if provided with a pro ration rate.

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	OPTF
	Option Features Indicator
	Specifies the features that may apply to a corporate action option.

	OSTA
	Option Status
	Specifies the status of the option.


CODES
If Qualifier is BIRI and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	DIVI
	Divisible
	All values (including minimum and maximum prices) are divisible by the bid interval.  

	MULT
	In Multiple
	The minimum and maximum prices are not divisible by the bid interval.  All successive values between the minimum and maximum prices are in multiples of the bid interval.  

	INCR
	Incremental
	No values within the bid range are divisible by the bid interval including the minimum and maximum prices.  Each value between the minimum and maximum prices is incremented by the bid interval.  



2. ISO 20022 Illustration
In the seev.031 (CANO – CorporateActionNotification) message, in the sequence CorporateActionOptionDetails, add a new optional and non-repeatable element BidRangeType typed with a new data type BidRangeType1Code with 3 new code values DIVI, MULT, INCR as defined in ISO 15022 above and as illustrated below:

[image: ]

Working Group Meeting

	Discussion

	DE, XS, BE and LU do not agree with the business case, it is a rare event and will be too costly to implement. 
All other MWG members support the business case and the proposed implementation solution.
The MWG confirms that it is not needed in MT 566, only in MT 564/seev.031.

	Decision

	Approved as proposed


Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442936]CR 001636: Add Date Time Format Option E for some Qualifiers & Name and Definition Consistency Fixes 
	Origin of request

	Requesting Group: 
	SMPG

	Sponsors

	Not provided

	Message type(s) impacted

	MT 564, MT 566, seev.031, seev.035, seev.036

	Complies with regulation

	None

	Business impact of this request

	Low

	Commitment to implement the change

	Percentage of messages impacted: 5
Commits to implement and when: SMPG in 2021

	Business context 

	During the review of existing messages as part of the SMPG creation of global market practice for messaging related to the European Shareholder Rights Directive II, the SMPG discovered some inconsistencies and need for changes:
SRD II states that issuer/market deadlines are to be provided in UTC format (field 98a, format option E), and this will also impact account servicer/response deadlines. As such, the SMPG believes it needs to be possible to use the UTC format for three additional deadlines that may need to be used for events in scope of SRD II.
In its review of deadlines where UTC format is missing, the SMPG discovered that UTC format is possible for two dates that are not deadlines, and hence UTC is not relevant and should be removed.
The SMPG discovered incorrect wording of two deadlines, currently described as dates, and would like to correct these. The SMPG discovered incorrect text in the definitions of two other deadlines, and would like to correct these.

	Nature of change

	1) In sequence D of the MT 564, add format option E for ECPD (Election to Counterparty Market Deadline), ECRD (Election to Counterparty Response Deadline) and TAXB (Deadline for Tax Breakdown Instructions) and in sequence C of the MT 566, add format option E for TAXB (Deadline for Tax Breakdown Instructions).
2) In sequence D of the MT 564, remove format option E for MCDT (Market Claim Tracking End Date) and in sequences E1 & E2 of the MT564 and in sequences D1 & D2 of the MT 566, remove format option E for EARL (Earliest Payment Date/Time) as these are not deadline elements and hence UTC is not relevant.
3) In sequence E of the MT 564, change Qualifier Description of PODT from 'Protect Date/Time' to 'Protect Deadline Date/Time'.
4) In sequence E of the MT 564, change Qualifier Description of CVPR from 'Cover Expiration Date/Time' to 'Cover Expiration Deadline Date/Time'.
5) In sequence E of the MT 564, Change Definition of EARD from 'Date/time that the account servicer has set as the deadline to respond, with instructions, to an outstanding event, giving the holder eligibility to incentives. This time is dependent on the reference time zone of the account servicer as specified in an SLA.' to 'Date/time that the account servicer has set as the deadline to respond, with instructions, to an outstanding event, giving the holder eligibility to incentives.'
6) In sequence E of the MT 564 and in sequence D of the MT 566, change Definition of RDDT from 'Date/time at which the account servicer has set as the deadline to respond, with instructions, to an outstanding event. This time is dependent on the reference time zone of the account servicer as specified in an SLA.' to 'Date/time at which the account servicer has set as the deadline to respond, with instructions, to an outstanding event.'

	Examples

	Not provided



SWIFT Comment

	



Standards Illustration
1. ISO 15022 Illustration
1. In the MT 564 in sequence D, in field 98a Date Time, add format option E to qualifiers TAXB (Deadline for Tax Breakdown Instructions), ECPD (Election to Counterparty Market Deadline), ECRD (Election to Counterparty Response Deadline) and remove format option E for MCDT (Market Claim Tracking End Date) as illustrated below:
MT 564 Field Specifications
43. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Optional in optional sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	ANOU
	N
	 
	A, B, or C
	Announcement Date/Time

	….
	
	
	
	
	
	

	11
	O
	RDTE
	N
	 
	A, B, or C
	Record Date/Time

	12
	O
	TAXB
	N
	 
	A, B, C or E
	Deadline for Tax Breakdown Instructions

	13
	O
	TSDT
	N
	 
	A, B, or C
	Trading Suspended Date/Time

	….
	
	
	
	
	
	

	27
	O
	GUPA
	N
	 
	A, B, or C
	Guaranteed Participation Date/Time

	28
	O
	ECPD
	N
	 
	A, B,C or E
	Election to Counterparty Market Deadline

	29
	O
	LAPD
	N
	 
	A, B, or C
	Lapsed Date/Time

	30
	O
	MCTD
	N
	 
	A, B, C, or E
	Market Claim Tracking End Date

	….
	
	
	
	
	
	

	36
	O
	HEAR
	N
	 
	A or B
	Hearing Date

	37
	O
	ECRD
	N
	 
	A, B,C or E
	Election to Counterparty Response Deadline



2. In the MT564, in sequence E in field 98a, amend the Qualifier PODT description from “Protect Date/Time” to “Protect Deadline Date/Time and qualifier CVPR description from “Cover Expiration Date/Time” to “Cover Expiration Deadline Date/Time” and also amend the definition of the qualifier EARD (Early Response Deadline Date/Time) and amend the definition of the RDDT (Response Deadline Date/Time) as illustrated below :
MT 564 Field Specifications
62. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)

	Option F
	:4!c/[8c]/4!c6!n
	(Qualifier)(Data Source Scheme)(Date Code)(Time)

	Option J
	:4!c//8!n6!n/4!a2!a2!c[3!c]
	(Qualifier)(Date)(Time)(Identifier Code)

	Option K
	:4!c/8c/8!n6!n/34x
	(Qualifier)(Data Source Scheme)(Date)(Time)(Proprietary Code)


PRESENCE
Optional in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	DVCP
	N
	 
	A, B, or C
	Depository Cover Expiration Date/Time

	2
	O
	EARD
	N
	 
	A, B, C, or E
	Early Response Deadline Date/Time

	3
	O
	EXPI
	N
	 
	A, B, or C
	Expiry Date/Time

	4
	O
	MKDT
	N
	 
	A, B, C, or E
	Market Deadline Date/Time

	5
	O
	PODT
	N
	 
	A, B, C, or E
	Protect Deadline Date/Time

	6
	O
	SUBS
	N
	 
	A, B, or C
	Subscription Cost Debit Date/Time

	7
	O
	RDDT
	N
	 
	A, B, C, E, or F
	Response Deadline Date/Time

	8
	O
	CVPR
	N
	 
	A, B, C, or E
	Cover Expiration Deadline Date/Time

	9
	O
	BORD
	R
	C21, C22
	A, B, C, E, J, or K
	Stock Lending Deadline Date/Time


DEFINITION
This qualified generic field specifies: 
	CVPR
	Cover Expiration Deadline Date/Time
	Last day a holder can deliver the securities that it had elected on and/or previously protected.

	EARD
	Early Response Deadline Date/Time
	Date/time that the account servicer has set as the deadline to respond, with instructions, to an outstanding event, giving the holder eligibility to incentives. This time is dependent on the reference time zone of the account servicer as specified in an SLA.

	PODT
	Protect Deadline Date/Time
	Last date/time a holder can request to defer delivery of securities pursuant to a notice of guaranteed delivery or other required documentation.

	RDDT
	Response Deadline Date/Time
	Date/time at which the account servicer has set as the deadline to respond, with instructions, to an outstanding event. This time is dependent on the reference time zone of the account servicer as specified in an SLA.




3. In the MT564, in sequence E1 and E2, in field 98a, remove format option E of EARL (Earliest Payment Date/Time).
MT 564 Field Specifications
87. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Mandatory in optional subsequence E1 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	PAYD
	N
	 
	A, B, or C
	Payment Date/Time

	2
	O
	AVAL
	N
	 
	A, B, or C
	Available Date/Time For Trading

	3
	O
	DIVR
	N
	 
	A, B, or C
	Dividend Ranking Date/Time

	4
	O
	EARL
	N
	 
	A, B, C, or E
	Earliest Payment Date/Time

	5
	O
	PPDT
	N
	 
	A, B, or C
	Pari Passu Date/Time

	6
	O
	LTRD
	N
	 
	A, B, or C
	Last Trading Date/Time




4. In the MT 566 sequence C in field 98a Date Time, add format option E to qualifiers TAXB (Deadline for Tax Breakdown Instructions) as illustrated below:
MT 566 Field Specifications
29. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	ANOU
	N
	 
	A, B, or C
	Announcement Date/Time

	….
	
	
	
	
	
	

	10
	O
	RDTE
	N
	 
	A, B, or C
	Record Date/Time

	11
	O
	TAXB
	N
	 
	A, B, C or E
	Deadline for Tax Breakdown Instructions

	12
	O
	LOTO
	N
	 
	A, B, or C
	Lottery Date/Time

	….
	
	
	
	
	
	

	17
	O
	IFIX
	N
	 
	A, B, or C
	Fixing Date/Time




5. In the MT566 in sequence D in field 98a, amend the Qualifier PODT description from “Protect Date/Time” to “Protect Deadline Date/Time and qualifier CVPR description from “Cover Expiration Date/Time” to “Cover Expiration Deadline Date/Time” and also amend the definition of the RDDT (Response Deadline Date/Time) as illustrated below:
MT 566 Field Specifications
43. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Optional in mandatory sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	EXPI
	N
	 
	A, B, or C
	Expiry Date/Time

	2
	O
	MKDT
	N
	 
	A, B, C, or E
	Market Deadline Date/Time

	3
	O
	PODT
	N
	 
	A, B, C, or E
	Protect Deadline Date/Time

	4
	O
	SUBS
	N
	 
	A, B, or C
	Subscription Cost Debit Date/Time

	5
	O
	RDDT
	N
	 
	A, B, C, or E
	Response Deadline Date/Time

	6
	O
	CVPR
	N
	 
	A, B, C, or E
	Cover Expiration Deadline Date/Time

	7
	O
	TRAD
	N
	 
	A, B, C, or E
	Trade Date/Time


DEFINITION
This qualified generic field specifies: 
	CVPR
	Cover Expiration Deadline Date/Time
	Last day a holder can deliver the securities that it had elected on and/or previously protected.

	EXPI
	Expiry Date/Time
	Date/time at which an order expires or on which a privilege or offer terminates.

	MKDT
	Market Deadline Date/Time
	Issuer or issuer's agent deadline to respond, with an election instruction, to an outstanding offer or privilege.

	PODT
	Protect Deadline Date/Time
	Last date/time a holder can request to defer delivery of securities pursuant to a notice of guaranteed delivery or other required documentation.

	RDDT
	Response Deadline Date/Time
	Date/time at which the account servicer has set as the deadline to respond, with instructions, to an outstanding event. This time is dependent on the reference time zone of the account servicer as specified in an SLA.

	SUBS
	Subscription Cost Debit Date/Time
	Date/time by which cash must be in place in order to take part in the event.

	TRAD
	Trade Date/Time
	Date/time at which the deal (rights) was agreed.




6. In the MT566, in sequence D1 and D2, in field 98a, remove format option E of EARL (Earliest Payment Date/Time).
MT 566 Field Specifications
84. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Mandatory in optional subsequence D2 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	POST
	N
	 
	A or C
	Posting Date/Time

	2
	O
	VALU
	N
	 
	A or C
	Value Date/Time

	3
	O
	EARL
	N
	 
	A, C, or E
	Earliest Payment Date/Time

	4
	O
	FXDT
	N
	 
	A or C
	FX Rate Fixing Date/Time

	5
	O
	PAYD
	N
	 
	A or C
	Payment Date/Time




2. ISO 20022 Illustration
Note: In ISO 20022 messages, the format option E (UTC offset) for 98a in ISO 15022 is built-in in the ISODateTime data type, therefore removing or adding the UTC offset cannot be applied.


In the seev.031 (CANO – CorporateActionNotification) message, in sequence CorporateActionOptionDetails/DateDetails, 

and in the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message in sequence CorporateActionMovementDetails/DateDetails, 

and in the seev.036 (CACO – CorporateActionMovementConfirmation) message in sequence CorporateActionConfirmationDetails/DateDetails, 


change the element name “ProtectDate” by “ProtectDeadline”, “CoverExpirationDate” by “CoverExpirationDeadline”, and amend the definition of the element “EarlyResponseDeadline” and of “ResponseDeadline” as in ISO 15022 above and as illustrated below: 
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Working Group Meeting

	Discussion

	The whole MWG agrees with the business case and proposed solution although CH would prefer that format option E be added systematically to all Date and Time qualifiers so as to enable a general usage of UTC/Zulu time.
The MWG estimates that the CH request is a bit premature for SR2021 but agrees the analysis should be done and therefore recommends to the SMPG to review for a next release all Date and Time qualifiers of CA messages for a possible extension to format option E and see whether option C could be removed.

	Decision

	Approved as proposed


Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442937]CR 001629: Add New CA Option for WTRC Breakdown Request and new OWND Country Code Format Option
	Origin of request

	Requesting Group: 
	SMPG

	Sponsors

	SMPG CA WG members

	Message type(s) impacted

	MT 564, MT 565, MT 567, seev.031, seev.033, seev.034, seev.035, , seev.040, seev.041

	Complies with regulation

	None

	Business impact of this request

	MEDIUM

	Commitment to implement the change

	Percentage of messages impacted: 15
Commits to implement and when: SMPG in 2021

	Business context 

	When an income payment is due in an omnibus account in countries that require a tax breakdown, it was agreed that a WTRC event should be used to inform account owners with omnibus account that a breakdown should be provided. However, no specific CA option exists to announce the breakdown request.
Moreover, when the breakdown is provided via MT565 for source investment market where a full disclosure of the beneficial owner (e.g. Italy) is required, the beneficial Owner identification information is provided using a unique reference agreed between the account servicer and account owner. 
The current :95a::OWND format options do not allow to give this identification appropriately  as only BIC, LEI, a DSS reference or a name and address exist. Another format option like S would be more appropriate.

	Nature of change

	Add a new Option code in 22F::CAOP in MT 564, 565, 567 to be used for tax reasons with the WTRC event.
In the MT565, add format option S to the 95a:: OWND qualifier (as it currently exists for 95a:: ALTE).

	Examples

	Not provided



SWIFT Comment

	Should we have a new NVR in the MT 564, 565, 567 to link the usage of the new option code to the presence of the WTRC CA event in :22F::CAEV?



Standards Illustration
1. ISO 15022 Illustration
1. In the MT564 in sequence E and in the MT565 in sequence D and in MT 567 in sequence B, in field 22a Indicator, add a new code value BOBD (Beneficial Owner Breakdown Request) to the Corporate Action Option code indicator CAOP as defined and illustrated below:
MT 564 Field Specifications
57. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAOP
	N
	C5, C23
	F
	Corporate Action Option Code Indicator

	2
	O
	DISF
	N
	 
	F
	Disposition of Fractions Indicator

	3
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	4
	O
	OPTF
	R
	C20
	F
	Option Features Indicator

	5
	O
	OSTA
	N
	 
	F
	Option Status

	6
	O
	CETI
	R
	 
	F
	Certification/Breakdown Type Indicator


DEFINITION
This qualified generic field specifies: 
	CAOP
	Corporate Action Option Code Indicator
	Specifies the corporate action options available to the account owner.

	CETI
	Certification/Breakdown Type Indicator
	Specifies the type of certification/breakdown.

	DISF
	Disposition of Fractions Indicator
	Specifies how fractions resulting from derived securities will be processed or how prorated decisions will be rounding, if provided with a pro ration rate.

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	OPTF
	Option Features Indicator
	Specifies the features that may apply to a corporate action option.

	OSTA
	Option Status
	Specifies the status of the option.


CODES
If Qualifier is CAOP and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ABST
	Abstain
	Vote expressed as abstain. In this case, the issuing company will add the number of shares to the quorum of the meeting. If the voting right is not executed, it will not be added to the quorum. In this case, code NOAC should be used.

	AMGT
	Vote Against Management
	Vote against management.

	BOBD
	Beneficial Owner Breakdown Request
	Breakdown of beneficial ownership required for withholding tax reclaim event.

	BSPL
	Bonus Share Plan
	Receive equities from the Share Premium Reserve of the company and considered as a capital distribution rather than a disbursement of income with different tax implications (typically found in Australia).

	….
	
	

	SPLI
	Split Instruction
	Option to give a split instruction, for example, a split voting instruction on a meeting.



2. In the MT 565 in sequence C in field 95a Party, add format option S to the qualifier OWND (beneficial Owner’s Identification) and amend NVR rule C6 as illustrated below:
MT 565 Field Specifications
31. Field 95a: Party
FORMAT
	Option L
	:4!c//18!c2!n
	(Qualifier)(Legal Entity Identifier)

	Option P
	:4!c//4!a2!a2!c[3!c]
	(Qualifier)(Identifier Code)

	Option R
	:4!c/8c/34x
	(Qualifier)(Data Source Scheme)(Proprietary Code)

	Option S
	:4!c/[8c]/4!c/2!a/30x
	(Qualifier)(Data Source Scheme)(Type of ID)(Country Code)(Alternate ID)

	Option V
	:4!c//10*35x
	(Qualifier)(Name and Address)


PRESENCE
Mandatory in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	OWND
	R
	C6
	L, P, R, S or V
	Beneficial Owner's Identification

	2
	O
	ALTE
	R
	 
	S
	Alternate Identification


DEFINITION
This qualified generic field specifies: 
	ALTE
	Alternate Identification
	Alternate identification for a party.

	OWND
	Beneficial Owner's Identification
	Party that is the beneficial owner of the specified quantity of securities.


CODES
In option S, if Qualifier is ALTE and Data Source Scheme is not present, Type of ID must contain one of the following codes (Error code(s): K95): 
	ARNU
	Alien Registration Number
	Number assigned by a government agency to identify foreign nationals.

	CCPT
	Passport Number
	Number assigned by a passport authority.

	CORP
	Corporate Identification
	Number assigned to a corporate entity.

	DRLC
	Driver's Licence Number
	Number assigned to a driver's licence.

	FIIN
	Foreign Investment Identity Number
	Number assigned to a foreign investor (other than the alien number).

	TXID
	Tax Identification Number
	Number assigned by a tax authority to an entity.



C6 
In each occurrence of sequence C: 
· Field :95L::OWND must not be present more than once. 
· Field :95P::OWND must not be present more than once. 
· Field :95R::OWND must not be present more than once. 
· Field :95S::OWND must not be present more than once. 
· Field :95V::OWND must not be present more than once. 

And only one of the following fields :95P::OWND or :95R::OWND or :95S::OWND or :95V::OWND must be present. 
Field :95L::OWND may be present only if one of the fields :95P::OWND or :95R::OWND or :95S::OWND or :95V::OWND is present (Error code(s): E77) . 

3. In the MT 564, MT 565 and MT 567, add a new NVR rule to restrict the usage of the new option code indicator BOBD (Beneficial Owner Breakdown Request) when the corporate action event indicator is WTRC (Withholding Tax Relief Certification) as illustrated below:

In MT 564:
C23 
In sequence E, if field :22F::CAOP//BOBD is present, then in sequence A field :22F::CAEV//WTRC must be present in the message.(Error code(s): D99EXX). 
	Sequence E, if field :22F::CAOP//BOBD is ...   (1) 
	Then in sequence A, field :22F::CAEV//WTRC is ...

	Present
	Mandatory

	Not present
	Not applicable


[bookmark: foot1036](1)   if the Data Source Scheme is present in field :22F::CAOP then the conditional rule does not apply. 

In MT 565:
C8 
In sequence D, if field :22F::CAOP//BOBD is present, then in sequence A field :22F::CAEV//WTRC must be present in the message.(Error code(s): EXXD99). 
	Sequence D, if field :22F::CAOP//BOBD is ...   (1) 
	Then in sequence A, field :22F::CAEV//WTRC is ...

	Present
	Mandatory

	Not present
	Not applicable


(1)   if the Data Source Scheme is present in field :22F::CAOP then the conditional rule does not apply. 

In MT 567:
C6
In sequence B, if field :22F::CAOP//BOBD is present, then in sequence A field :22F::CAEV//WTRC must be present in the message.(Error code(s): EXXD99). 
	Sequence B, if field :22F::CAOP//BOBD is ...   (1) 
	Then in sequence A, field :22F::CAEV//WTRC is ...

	Present
	Mandatory

	Not present
	Not applicable


(1)   if the Data Source Scheme is present in field :22F::CAOP then the conditional rule does not apply. 


2. ISO 20022 Illustration 
In the seev.031 (CANO – CorporateActionNotification) message, in sequence CorporateActionOptionDetails/OptionType,

In the seev.033 (CAIN – CorporateActionInstruction) message in sequence CorporateActionInstruction/OptionType,

In the seev.034 (CAIS – CorporateActionInstructionStatusAdvice) message in sequence CorporateActionInstruction/OptionType, 

and in the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message in sequence CorporateActionMovementDetails/OptionType, 


and in the seev.040 (CAIC – CorporateActionInstructionCancellationRequest) message in sequence CorporateActionInstruction/OptionType,

and in the seev.041 (CACS – CorporateActionInstructionCancellationRequestStatusAdvice) message in sequence CorporateActionInstruction/OptionType,


Add the new code value BOBD (Beneficial Owner Breakdown Request) to the data type CorporateActionOptionXXCode code list of the Code element as illustrated below:

[image: ]
In all MX messages listed above, add a new complex element rule named BeneficialOwnerBreakdownRequestRule in the root of the messages with the following constraint description( elements paths will need to be adapted for each of the MX messages):

“If in at least one occurrence of CorporateActionOptionDetails sequence, OptionType/Code value is BOBD (BeneficialOwnerBreakdownRequest), then CorporateActionGeneralInformation/EventType/Code value must be WTRC (Withholding Tax Relief Certification).”
 


In the seev.033 (CAIN – CorporateActionInstruction) message in sequence BeneficialOwnerDetails, in the Choice data type PartyIdentification120Choice of the OwnerIdentification element, add a new mandatory element IndividualOwnerIdentification typed by the data type AlternatePartyIdentification7 as illustrated below:
[image: ]

Working Group Meeting
	.Discussion

	The MWG agrees with the business case and with the proposed solution.
The whole MWG with the exception of CH also agrees with the SWIFT proposal to add new NVR rules in all concerned MT messages in order to restrict the usage of the new option code indicator BOBD when the corporate action event is WTRC (Withholding Tax Relief Certification). 

	Decision

	Approved with comments


Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442938]CR 001659: Add Offer Eligibility Acknowledgement Indicator
	Origin of request

	Requesting Country: 
	IN India

	Sponsors

	NMPG CA Sub-committee

	Message type(s) impacted

	MT 564, MT 565, seev.031, seev.033, seev.035

	Complies with regulation

	None

	Business impact of this request

	HIGH - It will simplify the instruction and allow STP by eliminating the need for additional text in field 70E or supporting MT599

	Commitment to implement the change

	Number of messages sent and received: 1350
Percentage of messages impacted: 100
Commits to implement and when: NMPG CA sub-committee in 2021

	Business context 

	This change will impact investors, global custodians and local custodians.
Various corporate action instructions on the market require free format instructions due to the requirement to fill forms provided in the letter of offer. These forms require the investor (through power of attorney holders like custodians) to acknowledge certain aspects related to the letter of offer such as eligibility to apply. Given the nature of regulations worldwide, custodians require back to back confirmations/ declarations from investors. This results in instructions which contain free format elements in field 70E or additional MT599 and therefore hinders STP processing. Absence of this information constrain the custodians from acting on such instructions as lead managers rely on the forms filled in by custodian to get a confirmation on various conditions including eligibility.
Given the nature of corporate actions, seamless flow of information through STP process can help in reducing errors and delays.

	Nature of change

	We would like to propose an additional tag in MT 565 and a revised process flow as below:
• Custodian announcements contain offer details including link to the offer documents
• Clients will receive corresponding declaration tag in MT 564 hence they are not required to manually insert in MT 565 messages
• Clients will populate the declaration tag in MT 565
• Basis the offer documents supporting the voluntary corporate event, the Y indicator in the tag in MT565 would
substitute the declarations sought to mirror the ask from the Lead Managers as given below:
     i. We confirm that we have read and understood the terms and conditions of the offer document
     ii. We are eligible to apply for the shares under the offer.
     iii. We authorise custodian to execute /provide all required documents contained in the offer document on our behalf

	Workaround

	Issuers require application forms containing specific clauses and conditionalities.
Client declarations sought confirming reading terms and conditions and edibility to subscribe / participate in event via MT565 with field 70E populated or MT599 with event details.
Custodian instruction processing requires manual verification of declaration in the instructions received. Custodian seek back to back confirmation from investors to satisfy themselves of eligibility requirements.

	Examples

	Rights Issues
Bharti Airtel - INE397D01024
5PAISA - INE618L01018
Vodafone - INE669E01016





SWIFT Comment

	If this new indicator is included in the MT565, is there a need for a related reason code in the status message in case the eligibility acknowledgement is not provided ?
In that case, could the existing rejection and pending CERT reason code be re-used for that ? 
If not, a new reason code must be created in the MT567(not assumed and not illustrated in the solution below).



Standards Illustration
1. ISO 15022 Illustration
1. In the MT 564 in sequence E in field 22F Indicator, add the new code value ELIA to the qualifier CETI (Certification/breakdown Type Indicator) as defined and illustrated here below:
MT 564 Field Specifications
57. Field 22F: Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in optional sequence E 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAOP
	N
	C5
	F
	Corporate Action Option Code Indicator

	2
	O
	DISF
	N
	 
	F
	Disposition of Fractions Indicator

	3
	O
	OFFE
	R
	 
	F
	Offer Type Indicator

	4
	O
	OPTF
	R
	C20
	F
	Option Features Indicator

	5
	O
	OSTA
	N
	 
	F
	Option Status

	6
	O
	CETI
	R
	 
	F
	Certification/Breakdown Type Indicator


DEFINITION
This qualified generic field specifies: 
	CAOP
	Corporate Action Option Code Indicator
	Specifies the corporate action options available to the account owner.

	CETI
	Certification/Breakdown Type Indicator
	Specifies the type of certification/breakdown.

	DISF
	Disposition of Fractions Indicator
	Specifies how fractions resulting from derived securities will be processed or how prorated decisions will be rounding, if provided with a pro ration rate.

	OFFE
	Offer Type Indicator
	Specifies the conditions that apply to the offer.

	OPTF
	Option Features Indicator
	Specifies the features that may apply to a corporate action option.

	OSTA
	Option Status
	Specifies the status of the option.


CODES
If Qualifier is CETI and Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ACCI
	Accredited Investor
	The holder of the security has to irrevocably certify that it is an Accredited Investor as defined in US Securities and Exchange Commission Regulation D.

	DOMI
	Country of Domicile
	The holder of the security has to certify his domicile.

	ELIA
	Eligibility Acknowledgement
	The holder of the security has to certify that he has read and understood the terms and conditions of the offer, that he is eligible to apply to the offer and that he has authorised the account servicer to execute / provide all documents required in the offer document on its behalf.

	FRAC
	Fraction Breakdown
	Indicates that the rounding rule in the Fraction Disposition component at the option level can be offered at the beneficial owner level.

	FULL
	Full Beneficial Owner Break Down
	The holder of the security has to provide his beneficial owner details for disclosure/instruction purpose.

	NCOM
	Non-Company Related Person
	The holder of the security has to certify he is a Non-Company related person.

	NDOM
	Country of Non-Domicile
	The holder of the security has to certify, in line with the terms of the corporate action, that it is not domiciled in the country indicated.

	PABD
	(I)CSD participant breakdown
	The (I)CSD has to provide its participants' details for disclosure purpose to the issuer/issuer's agent.

	PAPW
	Beneficial Owner's Paperwork
	Indicates if the Beneficial Owner is responsible to fill in the paperwork.

	QIBB
	QIB Certification
	The holder of the security has to irrevocably certify that it is a Qualified Institutional Buyer as defined in US Securities and Exchange Commission Rule 144A.

	TRBD
	Tax Rate Break Down
	The holder of the security has to provide basic details on nominals and associated tax rate to be used by the account servicer.



2. In the MT 565 in sequence C in field 22F Indicator, add the new code value ELIA to the qualifier CETI (Certification/breakdown Type Indicator) as defined and illustrated here below:
MT 565 Field Specifications
34. Field 22F: Indicator: Certification Type Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	CETI
	R
	 
	F
	Certification Type Indicator


DEFINITION
This qualified generic field specifies: 
	CETI
	Certification Type Indicator
	Specifies the type of certification.


CODES
If Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ACCI
	Accredited Investor
	The holder of the security irrevocably certifies that it is an Accredited Investor as defined in US Securities and Exchange Commission Regulation D.

	ELIA
	Eligibility Acknowledgement
	The holder of the security irrevocability certifies that he has read and understood the terms and conditions of the offer, that he is eligible to apply to the offer and that he has authorised the account servicer to execute / provide all documents required in the offer document on its behalf.

	NCOM
	Non-Company Related
	The holder of the security is certifying he is a Non-Company related person.

	QIBB
	QIB Certification
	The holder of the security irrevocably certifies that it is a Qualified Institutional Buyer as defined in US Securities and Exchange Commission Rule 144A.



2. ISO 20022 Illustration
1. In the seev.031 (CANO – CorporateActionNotification) message, in sequence CorporateActionOptionDetails/CertificationBreakdownType,

and in the seev.035 (CAPA – CorporateActionMovementPreliminaryAdvice) message in sequence CorporateActionMovementDetails/ CertificationBreakdownType, 

add the new code value ELIA (EligibilityAcknowledgement) in the data type BeneficiaryCertificationType4Code of the Code element as defined in ISO15022 above in the MT 564 and as illustrated below:

[image: ]


2. In the seev.033 (CAIN – CorporateActionInstruction) message in sequence BeneficialOwnerDetails/CertificationType, add the new code value ELIA (EligibilityAcknowledgement) in the data type BeneficiaryCertificationType5Code of the Code element as defined in ISO15022 above in the MT 565 and as illustrated below:

[image: ]

Working Group Meeting


	Discussion

	Although a few MWG members recognizes the validity of the business case in India and recognize also that the proposed change request could solve the STP issue of using MT599 traffic in India, the whole MWG unanimously agrees that the legal impacts of this change in all other jurisdictions would be tremendous and could lead to even bigger legal issues. 
All MWG members use alternative solution in this case. 
The reasons for rejecting the change request are as follows:
· Too low traffic volume for single market;
· the new eligibility acknowledgement indicator might quickly become mandatory for every instructions globally whilst all MWG members have alternative working solutions in place;
· In many countries, the eligibility acknowledgement by the instructing party is implied;
· Using the eligibility acknowledgement indicator in jurisdictions where an alternative solution is used would be very confusing;
· If the indicator is not used in an instruction, an instructing party could later take it as an excuse to contest/retract the instruction;
· The usage of the indicator could supersede any other pre-existing contractual agreement;
· The new indicator will probably lead to additional obligations for custodians.
The MWG proposes the following alternative solutions for India:
· set up a one time SSI (with MT 599) for every event in this scope which means an MT 565 can be used to instruct without including the text every time.
· set up a contractual agreement between the account servicers and their clients. 
The Indian NMPG representative can also consult with the SMPG CA WG for advice if necessary.
The MWG unanimously rejects the CR.

	Decision

	Rejected



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	 


Comments:

	Reject the MWG decision
	rejected


Reason for rejection:


[bookmark: _Toc49442939]CR 001638: Add Event Type ACCU to Instruction and Status
	Origin of request

	Requesting Country: 
	CH Switzerland

	Sponsors

	Not provided

	Message type(s) impacted

	MT 565, MT 567, seev.032, seev.033, seev.034, seev.040, seev.041, seev.042

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	Percentage of messages impacted: 25
Commits to implement and when: CH in 2021

	Business context 

	For certain accumulating funds in Switzerland it is possible for financial intermediaries to ask for their non-Swiss resident clients the pay-out of the 35% withholding tax withheld by the fund in regards to the accumulated dividend. For Swiss residents the withholding tax of 35% can only be reclaimed by individually disclosing the accumulated income to the Swiss tax authorities using the tax voucher issued by the clients bank. Although the pay-out of the 35% withholding tax to non-Swiss residents is made via CAEV//WTRC, adding the code ACCU to the corporate action event indicator in the MT565 message makes it easier to instruct the split between resident and non resident holdings on the original accumulating event. If instructing of is made available in MT 565 accepting or rejecting said instructions must be made possible in MT 567.

	Nature of change

	Add code ACCU to qualifier :22F::CAEV corporate action event indicator in MT 565 and MT 567 messages.

	Workaround

	DSS is used, example :22F::CAEV/CAEV/ACCU

	Examples

	Not provided





SWIFT Comment

	



Standards Illustration
1. ISO 15022 Illustration
1. In the MT565 and MT567 messages, in sequence A, in field 22F::CAEV, add the code value Accumulation (ACCU) as defined in the other MT 56x messages and as illustrated below:
MT 565 Field Specifications
4. Field 22F: Indicator: Corporate Action Event Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in mandatory sequence A 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAEV
	N
	 
	F
	Corporate Action Event Indicator


DEFINITION
This qualified generic field specifies: 
	CAEV
	Corporate Action Event Indicator
	Specifies the type of corporate event.


CODES
If Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ACCU
	Accumulation
	Funds related event in which the income (for example accumulation units) that accrues during an accounting period is retained within the fund instead of being paid away to investors. The retained income is nonetheless deemed to have been distributed to investors for tax purposes.

	ACTV
	Trading Status: Active
	Trading in the security has commenced or security has been re-activated after a suspension in trading.

	ATTI
	Attachment
	Combination of different security types to create a unit. Units are usually comprised of warrants and bonds or warrants and equities. Securities may be combined at the request of the security holder or based on market convention.

	……
	
	

	XMET
	Extraordinary or Special General Meeting
	Extraordinary or special general meeting.






MT 567 Field Specifications
4. Field 22F: Indicator: Corporate Action Event Indicator
FORMAT
	Option F
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Indicator)


PRESENCE
Mandatory in mandatory sequence A 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CAEV
	N
	 
	F
	Corporate Action Event Indicator


DEFINITION
This qualified generic field specifies: 
	CAEV
	Corporate Action Event Indicator
	Specifies the type of corporate event.


CODES
If Data Source Scheme is not present, Indicator must contain one of the following codes (Error code(s): K22): 
	ACCU
	Accumulation
	Funds related event in which the income (for example accumulation units) that accrues during an accounting period is retained within the fund instead of being paid away to investors. The retained income is nonetheless deemed to have been distributed to investors for tax purposes.

	ACTV
	Trading Status: Active
	Trading in the security has commenced or security has been re-activated after a suspension in trading.

	ATTI
	Attachment
	Combination of different security types to create a unit. Units are usually comprised of warrants and bonds or warrants and equities. Securities may be combined at the request of the security holder or based on market convention.

	….
	
	

	XMET
	Extraordinary or Special General Meeting
	Extraordinary or special general meeting.



2. ISO 20022 Illustration
Create a new version of the CorporateActionEventType29Code data type code lists in which the existing ACCU code value is added.  
This will trigger the change in the following CA messages for the CorporateActionGeneralInformation/EventType/Code elements:
seev.032 (CAPS – CorporateActionEventProcessingStatusAdvice)
seev.033 (CAIN – CorporateActionInstruction) 
seev.034 (CAIS – CorporateActionInstructionStatusAdvice) 
seev.040 (CAIC – CorporateActionInstructionCancellationRequest) 
seev.041 (CACS – CorporateActionInstructionCancellationRequestStatusAdvice) 

This will trigger the change in the seev.042 messages (CAST - CorporateActionInstructionStatementReport ) for the element AccountAndStatementDetails/CorporateActionEventAndBalance/GeneralIndformation/EventType/Code.
Illustration is provided for the seev.032 (CANO) message here below:

[image: ]

Working Group Meeting


	Discussion

	CH has the need to set up options to inform the issuer/paying agent how many securities are held by Swiss clients vs non-Swiss clients. This is not possible as MT 565 and 567 do not allow the ACCU event today. On ACCU no pay-out can be done, it is only a tax voucher. 
UK and DE do not agree with the business case as it goes against the new tax MP proposal published by the SMPG.  UK clarified that WTRC is an event to collect tax breakdown information on an omnibus account for a particular event. No pay out can be done on WTRC, only an event to collect certification or breakdown. 
Despite UK, DE and HK opposition, a majority of the MWG members agree with the business case and with the proposed solution.

	Decision

	Approved



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:



[bookmark: _Toc49442940]CR 001630: Add Solicitation Dealer Fee Request Indicator 
	Origin of request

	Requesting Group: 
	ISITC

	Sponsors

	DTCC

	Message type(s) impacted

	MT 565, MT 567, seev.033, seev.034, 

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	Commits to implement and when: US in 2021

	Business context 

	DTCC is automating Voluntary Reorganization instruction processing.  During this project, it has been determined that for certain Rights, Tender and Exchange events, a solicitation fee could be associated with the particular option.  There currently exists a tag within the MT564 / CANO within the Option Rate details INCE / Third Party Incentive Rate.  
There is a process whereby the Account Servicer must indicate for US instructions that they wish to receive a solicitation fee for the event.  DTCC based upon this indicator, passes this information to the Issuer / Agent.  However no tag exists in the MT565 / CAIN message to indicate this request.  DTCC has modelled a field within its extension to handle this indicator but is requesting that this is part of the standard.  
We are requesting that the tag Solicitation Dealer Fee Indicator be added to the MT565 / CAIN instruction and a CAIS reject code be added ISOL (Invalid Solicitation Dealer Fee Indicator) to handle situations where a client improperly utilizes the indicator on the instruction.

	Nature of change

	1.  . Inclusion of an optional field Solicitation Dealer Fee indicator in the MT565 / CAIN message 
/Document/CorpActnInstr/CorpActnInstr/SolicitationDealerFeeIndicator
2.    Inclusion of a CAIS Reject Reason Code for Invalid Solicitation Fee Code ISOL
3.  Inclusion of an optional field Solicitation Dealer Fee indicator in the MT567 / CAIS message 
/Document/CorpActnInstrStsAdvc/CorpActnInstr/SolicitationDealerFeeIndicator

	Workaround

	DTCC utilizes its extension to provide this information and will continue to use the extension unless the standards change is implemented.

	Examples

	120695402 CUSIP #38173M110
[image: ]

[image: cid:image007.png@01D61CB9.55F5FC00]

CANO Announcement Extension
[image: cid:image010.png@01D61CBA.B469B690]
Additional info:

As per the Prospectus Supplement dated April 13, 2020: The dealer manager will re-allow to other broker-dealers that have executed and delivered a soliciting dealer agreement and have solicited the exercise of rights, solicitation fees up to 1PCT of the subscription price per share for each share issued pursuant to the exercise of rights as a result of their soliciting efforts, subject to a maximum fee based on the number of shares held by each broker-dealer through the Depository Trust Company on the record date. Participants who wish to indicate a soliciting dealer fee should enter (Y) in the SOLICITATION FEE field and put REQUESTING SOLICITATION FEE in the comments field of the PSOP ticket. Participants are to submit the solicitation fee payment request form directly to the dealer manager. Please refer to LENS Document number: LG20200421-018 for a copy of the Soliciting dealer agreement that needs to be completed. (Updated 04/21/20)



SWIFT Comment

	



Standards Illustration

1. ISO 15022 Illustration
1. In the MT565 in sequence D, add a new optional 17B field with a new Solicitation Dealer Fee Indicator (SODF) qualifier as defined and illustrated here below: 
MT 565 Format Specifications
	MT 565 Corporate Action Instruction

	Status
	Tag
	Qualifier
	Generic Field Name
	Detailed Field Name
	Content/Options
	No.



	Mandatory Sequence D Corporate Action Instruction

	M
	16R
	 
	 
	Start of Block
	CAINST
	 38

	M
	13A
	CAON
	Number Identification
	CA Option Number
	:4!c//3!c
	 39

	-----> 

	M
	22a
	4!c
	Indicator
	(see qualifier description)
	F or H
	 40

	-----| 

	-----> 

	O
	11A
	4!c
	Currency
	(see qualifier description)
	:4!c//3!a
	 41

	-----| 

	O
	35B
	 
	 
	Identification of the Financial Instrument
	[ISIN1!e12!c]
[4*35x]
	 42

	-----> 

	O
	36a
	4!c
	Quantity of Financial Instrument
	(see qualifier description)
	B or C
	 43

	-----| 

	O
	19B
	QCAS
	Amount
	Instructed Amount
	:4!c//3!a15d
	 44

	O
	98a
	EXRQ
	Date/Time
	Execution Requested Date/Time
	A or C
	 45

	-----> 

	O
	92a
	4!c
	Rate
	(see qualifier description)
	A, F, or R
	 46

	-----| 

	-----> 

	O
	90a
	4!c
	Price
	(see qualifier description)
	A, B, E, F, J, or L
	 47

	-----| 

	O
	20D
	SHAR
	Reference
	Shareholder Number
	:4!c//25x
	 48

	O
	17B
	SODF
	Flag
	Solicitation Dealer Fee Indicator
	:4!c//1a
	49

	-----> 

	O
	70E
	4!c
	Narrative
	(see qualifier description)
	:4!c//10*35x
	 49

	-----| 

	M
	16S
	 
	 
	End of Block
	CAINST
	 50

	End of Sequence D Corporate Action Instruction




MT 565 Field Specifications
49. Field 17B: Flag
FORMAT
	Option B
	:4!c//1!a
	(Qualifier)(Flag)


PRESENCE
Optional in mandatory sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	SODF
	N
	 
	B
	Solicitation Dealer Fee Indicator


DEFINITION
This qualified generic field specifies: 
	SODF
	Solicitation Dealer Fee Indicator
	Indicates whether there is a solicitation fee on the event. This fee is paid by the soliciting dealer.


CODES
Flag must contain one of the following codes (Error code(s): K17): 
	N
	No
	No.

	Y
	Yes
	Yes.




2. In the MT 567, in subsequence A2a, in field 24B, add a new reason code value “Invalid Solicitation Dealer Fee Use” (ISOL) to the REJT qualifier as defined and illustrated here below:
MT 567 Field Specifications
13. Field 24B: Reason Code
FORMAT
	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Reason Code)


PRESENCE
Mandatory in optional subsequence A2a 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	PEND
	N
	C1
	B
	Pending Reason

	 
	or
	REJT
	N
	C1
	B
	Rejection Reason

	 
	or
	CAND
	N
	C1
	B
	Cancellation Reason

	 
	or
	CANP
	N
	C1
	B
	Cancellation Pending Reason

	 
	or
	PACK
	N
	C1
	B
	Accepted Reason


DEFINITION
This qualified generic field specifies: 
	CAND
	Cancellation Reason
	Specifies the reason why the instruction is cancelled.

	CANP
	Cancellation Pending Reason
	Specifies the reason why a cancellation request sent for the related instruction is pending.

	PACK
	Accepted Reason
	Specifies additional information about the processed instruction.

	PEND
	Pending Reason
	Specifies the reason why the instruction/event has a pending status.

	REJT
	Rejection Reason
	Specifies the reason why the instruction/cancellation request has a rejected status.



CODES
If Qualifier is REJT and Data Source Scheme is not present, Reason Code must contain one of the following codes (Error code(s): K24): 
	ADEA
	Account Servicer Deadline Missed
	Received after the account servicer's deadline.

	….
	
	

	INVA
	Invalid for Tax Authorities
	For tax reclaim, the reclaim is invalid for the tax authorities.

	IRDQ
	Invalid Use Round Up Quantity 
	Instruction is rejected due to invalid use of additional round up quantity (RDUQ).

	ISOL
	Invalid Solicitation Dealer Fee Use
	Invalid use of solicitation dealer fee indicator. 

	ITAX
	Incorrect Tax Rate
	Tax rate provided is incorrect. It falls outside the acceptable values for that investment country.

	….
	
	

	ULNK
	Unknown
	Linked reference is unknown.



3. In the MT 567 in the sequence B Corporate Action Details, add a new optional 17B field with a new Solicitation Dealer Fee Indicator (SODF) qualifier as defined and illustrated here below:

	Optional Sequence B Corporate Action Details

	M
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]16R
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Start of Block
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]CADETL
	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 18

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]13A
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]CAON
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Number Identification
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]CA Option Number
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]:4!c//3!c
	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 19

	-----> 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]22a
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]4!c
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Indicator
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif](see qualifier description)
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]F or H
	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 20

	-----| 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]95a
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]ACOW
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Party
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Account Owner
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]P or R
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	-----> 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]97a
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]4!c
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Account
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	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 22

	-----| 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]94a
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]SAFE
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Place
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	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]35B
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Identification of the Financial Instrument
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	-----> 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]36B
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]STAQ
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	-----| 

	-----> 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]19B
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]4!c
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Amount
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif](see qualifier description)
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]:4!c//3!a15d
	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 26

	-----| 

	-----> 

	O
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]93B
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]4!c
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]Balance
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif](see qualifier description)
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]:4!c/[8c]/4!c/[N]15d
	[image: See specification][image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif] 27

	-----| 

	O
	17B
	SODF
	Flag
	Solicitation Dealer Fee Indicator
	:4!c//1a
	28

	M
	[image: C:\No_Backup\DOCUMENTATION\SR2020\us5mc\cursor0.gif]16S
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28. Field 17B: Flag
FORMAT
	Option B
	:4!c//1!a
	(Qualifier)(Flag)


PRESENCE
Optional in mandatory sequence D 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	SODF
	N
	 
	B
	Solicitation Dealer Fee Indicator


DEFINITION
This qualified generic field specifies: 
	SODF
	Solicitation Dealer Fee Indicator
	Indicates whether there is a solicitation fee on the event. This fee is paid by the soliciting dealer.


CODES
Flag must contain one of the following codes (Error code(s): K17): 
	N
	No
	No.

	Y
	Yes
	Yes.




2. ISO 20022 Illustration
1. In the seev.033 (CAIN – CorporateActionInstruction) in sequence CorporateActionInstruction, add a new optional and non-repeatable yes/no Indicator SolicitationDealerFeeIndicator as defined in ISO15022 above and as illustrated here below:

[image: ]


2. In the seev.034 (CAIS – CorporateActionInstructionStatusAdvice) in sequence InstructionProcessingStatus/Rejeted/Reason/ReasonCode, add a new reason code ISOL (InvalidSolicitationDealerFeeUse) to the date type RejectedReason54Code of the element Code as defined in ISO 15022 above and 

In sequence CorporateActionInstruction, add a new optional and non-repeatable yes/no Indicator SolicitationDealerFeeIndicator as defined in ISO15022 above and as illustrated below:


[image: ]



Working Group Meeting


	Discussion

	Despite the fact that BE, ZA and LU do not really support the business case, a majority of the MWG members agrees with the business case and proposed solution.
ISITC confirms that the change must NOT be applied on the seev.042 message as proposed in the solution for MX message. Therefore, seev.042 must be removed from the list of impacted messages.

	Decision

	Approved with comment


Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442941]CR 001649: Add New Sequence in Status for Market Claim Details 
	Origin of request

	Requesting Group: 
	SMPG

	Sponsors

	SMPG

	Message type(s) impacted

	MT 567 

	Complies with regulation

	None

	Business impact of this request

	MEDIUM

	Commitment to implement the change

	SMPG in 2021

	Business context 

	According to the European standards for transaction management (CAJWG and T2S CASG), CSDs and CCPs are to generate market claims for affected settlement transactions, starting after close of business on record date and continuing for a period of 20 business days. 
Market claims are to have an intended settlement date that is equal to the payment date of the CA event or the next business day, if the market claim is generated after payment date. 
Market claims are to be created without any link to the underlying settlement transaction; the standards make it clear that a claim may indeed settle before the underlying settlement transaction. However, the CSD members may link a specific market claim to the underlying settlement transaction on a case-by-case basis. Market claims are to be generated with the same status as the underlying settlement instructions, i.e. if the delivery instruction was not released for settlement (likely due to a lack of securities), the market claim instruction will also be created without being released for settlement. 

Before T2S, few CSDs supported functionality according to the above. Thus, there has been fairly little need in the industry for reporting of market claims generation and even less for status reporting between generation and settlement.

However, this is no longer the case. Market claims will not settle automatically in many situations and they will be subject to CSDR penalties and buy-ins in case settlement does not take place. 
This will generate a series of questions, such as:
a.	if a CSD member cannot receive market claim status updates from its CSD, how can the CSD member prioritise the different transactions? 
b.	if the CSD member cannot do this for its clients, how can the client do it? 
c.	how can a CSD member, or its client, release a market claim for settlement if they cannot identify it? 

There is currently very limited message support for market claims processing. The CA confirmation, MT566/CACO, is used for confirmation of settlement of a market claim and works well for this purpose. For the other processes, there are really no messages available.

	Nature of change

	As the request to create two new ISO 15022 messages was rejected in SR2016, this CR is more limited in scope. Its aim is only to enable intermediaries to report on the creation of a market claim and/or a status change of a market claim, i.e. a market claim advise function. It also proposes to use a similar approach as to penalties reporting, which resulted in a new ISO 20022 message but in ISO 15022 in effect created a new sub-type of the MT 537 and MT 548.

The SMPG CA-WG thus proposes to use the existing MT567 message for this new function. The processes it will be used for are: 
1. to report that a market claim has been generated and registered on the account holder's account, including both the market claim transaction details as well as the key CA event details (at least event reference, type, underlying ISIN); and
2. to report a status change of a market claim.
A new sequence should be added to the MT567, Market Claim Details. In order to preserve the usual order of having the Additional Information sequence at the end of the message, the new sequence should be between B/Corporate Action Details and D/Additional Information, and hence named C/Market Claim Details.
The sequence should include the below elements
36B	QCLA
19B	MKTC
98a	TRAD
98a	SETT
and include a repetitive sub-sequence, for Counterparty/CTRPRTY, with the below elements
95a	DEAG / REAG / SELL / BUYR / PSET

The SMPG CA-WG proposes to use the MT530 to release a market claim for settlement and amend its priority. That should not require any changes to the MT 530.

	Workaround

	Excel spreadsheets sent via email, MT 548 (does not include the corporate action information), MT564 (does not include the settlement instruction details).

	Examples

	Not provided



SWIFT Comment

	



Standards Illustration
1. ISO 15022 Illustration
1. In the MT 567, in sequence A, in field 23G, add a new function of the message qualifier code MKTC for Market Claim as defined and illustrated below:
MT 567 Field Specifications
3. Field 23G: Function of the Message
FORMAT
	Option G
	4!c[/4!c]
	(Function)(Subfunction)


PRESENCE
Mandatory (referenced in rules C2 and C4) in mandatory sequence A 
DEFINITION
This field identifies the function of the message. 
CODES
Function must contain one of the following codes (Error code(s): T86): 
	CAST
	Cancellation Request Status
	Message reporting on a cancellation request status.

	EVST
	Event Status
	Message reporting on a corporate action event status.

	INST
	Instruction Status
	Message reporting on an instruction status.

	MKTC
	Market Claim Status
	Message reporting on an market claim status. 


CODES
Subfunction, when present, must contain one of the following codes (Error code(s): T85): 
	CODU
	Copy Duplicate
	Message is a copy to a party other than the account owner/account servicer, for information purposes and the message is a duplicate of a message previously sent.

	COPY
	Copy
	Message is a copy to a party other than the account owner/account servicer, for information purposes.

	DUPL
	Duplicate
	Message is for information/confirmation purposes. It is a duplicate of a message previously sent.




2. In the MT 567, in subsequence A2, in field 25D, add a new qualifier MPRC qualifier for Market Claim Processing Status with new code values and amend the related C4 NVR as defined and illustrated here below. 
MT 567 Field Specifications
11. Field 25D: Status Code
FORMAT
	Option D
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Status Code)


PRESENCE
Mandatory in mandatory subsequence A2 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CPRC
	N
	C4
	D
	Cancellation Processing Status

	 
	or
	EPRC
	N
	C4
	D
	Corporate Action Event Processing Status

	 
	or
	IPRC
	N
	C4
	D
	Instruction Processing Status

	
	Or
	MPRC
	N
	C4
	D
	Market Claim Processing Status


DEFINITION
This qualified generic field specifies: 
	CPRC
	Cancellation Processing Status
	Provides the status of a cancellation request.

	EPRC
	Corporate Action Event Processing Status
	Provides the status of a corporate action or the status of a payment.

	IPRC
	Instruction Processing Status
	Provides the status of an instruction.

	MPRC
	Market Claim Processing Status
	Provides the status of a market claim.

	
	
	


CODES
If Qualifier is MPRC and Data Source Scheme is not present, Status Code must contain one of the following codes (Error code(s): K25): 
	CGEN
	Generated 
	Market claim instruction was created by the account servicer or a third party. It was not instructed directly by the account owner.

	MACH
	Matched
	Market claim instruction has been matched.

	PEND
	Pending Settlement
	Market claim instruction is pending. Settlement at the instructed settlement date is still possible.

	PENF
	Pending Failing Settlement
	Market claim instruction is failing. Settlement at the instructed settlement date is no longer possible.

	CAND
	Cancelled
	Market claim has been cancelled





C4 
If the message is a cancellation request status (:23G:CAST), then, in every occurrence of sequence A2 Status, a cancellation processing status must be reported (:25D::CPRC...). 
If the message is an instruction status (:23G:INST) then, in every occurrence of sequence A2 Status, an instruction processing status (:25D::IPRC...) must be reported. 
If the message is corporate action event processing status (:23G:EVST), then, in every occurrence of sequence A2 Status, an event status (:25D::EPRC...) must be reported.
If the message is market claim status (:23G:MKTC), then, in every occurrence of sequence A2 Status, a market claim processing status (:25D::MPRC...) must be reported (Error code(s): C65). 
	In sequence A
if field :23G: is ...
	Then, in every occurrence of sequence A2 Status, field :25D must be...

	CAST
	:25D::CPRC...

	INST
	:25D::IPRC...

	EVST
	:25D::EPRC...

	MKTC
	:25D::MPRC




3. In the MT 567, in subsequence A2a, in field :24B: Reason Code, add the new status qualifier PENF and add the following new reason codes associated to PEND and PENF statuses as defined and illustrated here below and amend the NVR C1 accordingly:
MT 567 Field Specifications
13. Field 24B: Reason Code
FORMAT
	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Reason Code)


PRESENCE
Mandatory in optional subsequence A2a 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	PEND
	N
	C1
	B
	Pending Reason

	 
	or
	REJT
	N
	C1
	B
	Rejection Reason

	 
	or
	CAND
	N
	C1
	B
	Cancellation Reason

	 
	or
	CANP
	N
	C1
	B
	Cancellation Pending Reason

	 
	or
	PACK
	N
	C1
	B
	Accepted Reason

	
	or
	PENF
	N
	C1
	B
	Pending Failing Reason


DEFINITION
This qualified generic field specifies: 
	CAND
	Cancellation Reason
	Specifies the reason why the instruction/market claim is cancelled.

	CANP
	Cancellation Pending Reason
	Specifies the reason why a cancellation request sent for the related instruction is pending.

	PACK
	Accepted Reason
	Specifies additional information about the processed instruction.

	PEND
	Pending Reason
	Specifies the reason why the instruction/event/market claim has a pending status.

	PENF
	Pending Failing Reason
	Specifies the reason why the  market claim has a pending failing status.

	REJT
	Rejection Reason
	Specifies the reason why the instruction/cancellation request has a rejected status.


CODES
If Qualifier is PEND and Data Source Scheme is not present, Reason Code must contain one of the following codes (Error code(s): K24): 
	ADEA
	Account Servicer Deadline Missed
	Received after the account servicer's deadline. Processed on best effort basis.

	AUTH
	Sent to Tax Authorities
	For tax reclaim, the event is pending because the reclaim is sent to the tax authorities.

	CERT
	Incorrect Certification
	The provided certification is incorrect or incomplete.

	CLAC
	Counterparty Insufficient Securities
	Insufficient deliverable financial instruments in counterparty's account or counterparty does not hold financial instruments.

	CMON
	Counterparty Insufficient Money
	Insufficient money in counterparty's account.

	DQCS
	Disagreement on Cash Amount
	Unrecognised or invalid instructed cash amount.

	DQUA
	Disagreement on Quantity
	Unrecognised or invalid instructed quantity.

	FULL
	Pending Beneficiary Owner Details
	Pending receipt of beneficiary owner details.

	ITAX
	Incorrect Tax Rate
	Tax rate provided is incorrect. It falls outside the acceptable values for that investment country.

	LACK
	Lack of Securities
	Insufficient financial instruments in your account.

	LATE
	Market Deadline Missed
	Instruction was received after market deadline.

	MCER
	Missing or Invalid Certification
	Awaiting receipt of adequate certification.

	MONY
	Insufficient Cash
	Insufficient cash in your account.

	MTAX
	Missing Tax Rate
	Tax rate is missing.

	NARR
	Narrative Reason
	See narrative field for reason.

	NPAY
	Payment Not Made
	Payment has not been made by issuer.

	NSEC
	Securities Not Delivered
	Financial instruments have not been delivered by the issuer.

	NTAX
	Inconsistent Tax Rate
	Tax rate is not consistent with the documentation in place.

	PENR
	Pending Receipt
	The instruction is pending receipt of securities, for example, from a purchase, loan etc.

	VLDA
	Valid for Tax Authorities
	For tax reclaim, the event is pending, the tax reclaim is valid for the tax authorities.



CODES
If Qualifier is PENF and Data Source Scheme is not present, Reason Code must contain one of the following codes (Error code(s): K24): 
	CLAC
	Counterparty Insufficient Securities
	Insufficient deliverable financial instruments in counterparty's account or counterparty does not hold financial instruments.

	CMON
	Counterparty Insufficient Money
	Insufficient money in counterparty's account.

	LACK
	Lack of Securities
	Insufficient financial instruments in your account.

	MONY
	Insufficient Money
	Insufficient money in your account and/or credit line is insufficient.



C1 
Within each occurrence of subsequence A2a, the qualifier in field 24B must be the same as the code word (Status Code) used with the appropriate qualifier in field 25D of its surrounding subsequence A2 (Error code(s): E37). 
	In each occurrence of sequence A2 Status

	In each occurrence of subsequence A2a Reason (if present) if field :24B:: is ...
	Then in sequence A2 Status, field :25D:: must be ...   (1) 

	:24B::CAND
	:25D::IPRC//CAND or
:25D::CPRC//CAND or
:25D::MPRC//CAND

	:24B::CANP
	:25D::CPRC//CANP

	:24B::PACK
	:25D::IPRC//PACK or
:25D::CPRC//PACK

	:24B::PEND
	:25D::IPRC//PEND or
:25D::EPRC//PEND or
:25D::MPRC//PEND

	:24B::REJT
	:25D::IPRC//REJT or
:25D::CPRC//REJT

	:24B::PENF
	:25D::MPRC//PENF




4. In the MT 567 add a new Market Claim Details sequence and new NVR Rules as defined and illustrated here below:
MT 567 Format Specifications
	MT 567 Corporate Action Status and Processing Advice

	Status
	Tag
	Qualifier
	Generic Field Name
	Detailed Field Name
	Content/Options
	No.

	

	Optional Sequence B Corporate Action Details

	M
	16R
	 
	 
	Start of Block
	CADETL
	 18

	
	
	
	….
	
	
	

	M
	16S
	 
	 
	End of Block
	CADETL
	 28

	End of Sequence B Corporate Action Details

	Optional Sequence C Market Claim Details

	M
	16R
	 
	 
	Start of Block
	MCLAIM
	 29

	M
	22H
	CRDB
	Indicator
	Credit/Debit Indicator
	H
	30

	O
	11A
	OPTN
	Currency
	Currency option
	:4!c//3!a
	31

	------------>

	O
	36B
	QCLA
	Quantity of Financial Instrument
	Quantity Claimed
	4!c//4!c/15d
	32

	------------]

	------------>

	O
	19B
	4!c
	Amount
	(see qualifier description)
	:4!c//3!a15d
	33

	------------]

	------------>

	M
	98a
	4!c
	Date/Time
	(see qualifier description)
	A, B, C or E
	34

	------------]

	------------>

	M
	95a
	4!c
	Party
	(see qualifier description)
	C, P, Q, R, or S
	35

	------------]

	M
	16S
	 
	 
	End of Block
	MCLAIM
	 36

	End of Sequence C Market Claim Details

	Optional Sequence C D Additional Information

	M
	16R
	 
	 
	Start of Block
	ADDINFO
	 18

	
	
	….
	
	
	
	

	M
	16S
	 
	 
	End of Block
	ADDINFO
	 28

	End of Sequence C D Additional Information



MT 567 Field Specifications
30. Field 22a: Indicator
FORMAT
	Option H
	:4!c//4!c
	(Qualifier)(Indicator)


PRESENCE
Mandatory in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	CRDB
	N
	 
	H
	Credit/Debit Indicator


DEFINITION
This qualified generic field specifies: 
	CRDB
	Credit/Debit Indicator
	Specifies whether the value is a debit or credit.


CODES
In option H, if Qualifier is CRDB, Indicator must contain one of the following codes (Error code(s): K22): 
	CRED
	Credit
	Value is a credit.

	DEBT
	Debit
	Value is a debit.


MT 567 Field Specifications
31. Field 11A: Currency: Currency Option
FORMAT
	Option A
	:4!c//3!a
	(Qualifier)(Currency Code)


PRESENCE
Optional in optional subsequence E1 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	OPTN
	N
	 
	A
	Currency Option


DEFINITION
This qualified generic field specifies: 
	OPTN
	Currency Option
	Currency in which the cash disbursed from an interest or dividend payment is offered.


NETWORK VALIDATED RULES
Currency Code must be a valid ISO 4217 currency code (Error code(s): T52). 

MT 567 Field Specifications
32. Field 36B: Quantity of Financial Instrument: Quantity of Claim
FORMAT
	Option B
	:4!c//4!c/15d
	(Qualifier)(Quantity Type Code)(Quantity)


PRESENCE
Optional in optional sequence C
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	QCLA
	R
	C9
	B
	Quantity Claimed


DEFINITION
This qualified generic field specifies: 
	QCLA
	Quantity of Claim
	Quantity of securities claimed.


CODES
Quantity Type Code must contain one of the following codes (Error code(s): K36): 
	AMOR
	Amortised Value
	Quantity expressed as an amount representing the current amortised face amount of a bond, for example, a periodic reduction/increase of a bond's principal amount.

	FAMT
	Face Amount
	Quantity expressed as an amount representing the face amount, that is, the principal, of a debt instrument.

	UNIT
	Unit Number
	Quantity expressed as a number, for example, a number of shares.


NETWORK VALIDATED RULES
The integer part of Quantity must contain at least one digit. A decimal comma is mandatory and is included in the maximum length (Error code(s): T40,T43). 


C5
In each occurrence of sequence C, field :36B::QCLA cannot appear more than twice (maximum two occurrences). When repeated, one occurrence must have Quantity Type Code FAMT and the other occurrence must have Quantity Type Code AMOR (Error code(s): C72). 
	Subsequence D1
if field :36B::QCLA is ...
	Then one occurrence of :36B::QCLA must be ...
	And the other occurrence of :36B::QCLA must be ...

	Repeated
	:36B::PSTA//FAMT
	:36B::PSTA//AMOR

	Not repeated
	Not applicable
	Not applicable


MT 567 Field Specifications
33. Field 19B: Amount
FORMAT
	Option B
	:4!c//3!a15d
	(Qualifier)(Currency Code)(Amount)


PRESENCE
Optional in optional sequence C 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	O
	MKTC
	N
	 
	B
	Market Claim

	2
	O
	GRSS
	N
	
	B
	Gross Amount

	3
	O
	NETT
	N
	
	B
	Net Cash Amount

	4
	O
	TAXR
	N
	
	B
	Withholding Tax Amount



DEFINITION
This qualified generic field specifies: 
	GRSS
	Gross Amount
	Amount of money before any deductions and allowances have been made.

	MKTC
	Market Claim
	Amount of money resulting from a market claim.

	NETT
	Net Cash Amount
	Amount of money after deductions and allowances have been made, if any, that is, the total amount +/- charges/fees.

	TAXR
	Withholding Tax Amount
	Amount of a cash distribution that will be withheld by the tax authorities of the jurisdiction of the issuer, for which a relief at source and/or reclaim may be possible.


NETWORK VALIDATED RULES
The integer part of Amount must contain at least one digit. A decimal comma is mandatory and is included in the maximum length. The number of digits following the comma must not exceed the maximum allowed for the specified currency (Error code(s): C03,T40,T43). 
Currency Code must be a valid ISO 4217 currency code (Error code(s): T52). 

MT 567 Field Specifications
34. Field 98a: Date/Time
FORMAT
	Option A
	:4!c//8!n
	(Qualifier)(Date)

	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Date Code)

	Option C
	:4!c//8!n6!n
	(Qualifier)(Date)(Time)

	Option E
	:4!c//8!n6!n[,3n][/[N]2!n[2!n]]
	(Qualifier)(Date)(Time)(Decimals)(UTC Indicator)


PRESENCE
Mandatory in optional sequence C
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	SETT
	N
	
	A, B or C
	Settlement Date/Time

	2
	O
	TRAD
	N
	 
	A, B, C, or E
	Trade Date/Time


DEFINITION
This qualified generic field specifies: 
	SETT
	[image: C:\No_Backup\DOCUMENTATION\SR2019\books\us5mc\cursor0.gif]Settlement Date/Time
	[image: C:\No_Backup\DOCUMENTATION\SR2019\books\us5mc\cursor0.gif]Date/time at which the financial instruments are to be delivered or received.

	TRAD
	Trade Date/Time
	Date/time at which the trade was executed.



CODES
In option B, if Qualifier is SETT and Data Source Scheme is not present, Date Code must contain the following code (Error code(s): K98): 
	WISS
	When Issued
	Settlement is to be done when the security is issued.


CODES
In option B, if Qualifier is TRAD and Data Source Scheme is not present, Date Code must contain the following code (Error code(s): K98): 
	VARI
	Various
	Partial trades have occurred over a period of two or more days.


NETWORK VALIDATED RULES
Date must be a valid date expressed as YYYYMMDD (Error code(s): T50). 
Time must be a valid time expressed as HHMMSS (Error code(s): T38). 
UTC Indicator must be a valid time expressed as HH[MM] (Error code(s): T39). 
Sign ([N]) must not be used when UTC Indicator is equal to all zeroes (Error code(s): T14). 
USAGE RULES
Trade Date/Time, when used with format 98C or 98E, must be the local time of the place of trade, for example, of the stock exchange, or of the selling broker for OTC. 

MT 567 Field Specifications
35. Field 95a: Party
FORMAT
	Option C
	:4!c//2!a
	(Qualifier)(Country Code)

	Option P
	:4!c//4!a2!a2!c[3!c]
	(Qualifier)(Identifier Code)

	Option Q
	:4!c//4*35x
	(Qualifier)(Name and Address)

	Option R
	:4!c/8c/34x
	(Qualifier)(Data Source Scheme)(Proprietary Code)

	Option S
	:4!c/[8c]/4!c/2!a/30x
	(Qualifier)(Data Source Scheme)(Type of ID)(Country Code)(Alternate ID)


PRESENCE
Mandatory in optional subsequence D1b 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	BUYR
	N
	 
	P, Q, or R
	Buyer

	 
	or
	DEAG
	N
	 
	P, Q, or R
	Delivering Agent

	 
	or
	REAG
	N
	 
	P, Q, or R
	Receiving Agent

	 
	or
	SELL
	N
	 
	P, Q, or R
	Seller

	 
	or
	PSET
	N
	 
	C, P, or Q
	Place of Settlement

	2
	O
	ALTE
	R
	 
	S
	Alternate Identification


DEFINITION
This qualified generic field specifies: 
	ALTE
	Alternate Identification
	Alternate identification for a party.

	BUYR
	Buyer
	Party that receives the financial instrument.

	DEAG
	Delivering Agent
	Delivering party that interacts with the place of settlement.

	PSET
	Place of Settlement
	Place of Settlement.

	REAG
	Receiving Agent
	Receiving party that interacts with the place of settlement.

	SELL
	Seller
	Party that delivers the financial instrument.


CODES
In option S, if Qualifier is ALTE and Data Source Scheme is not present, Type of ID must contain one of the following codes (Error code(s): K95): 
	ARNU
	Alien Registration Number
	Number assigned by a government agency to identify foreign nationals.

	CCPT
	Passport Number
	Number assigned by a passport authority.

	CHTY
	Tax Exempt Identification Number
	Number assigned to a tax exempt entity.

	CORP
	Corporate Identification
	Number assigned to a corporate entity.

	DRLC
	Driver's Licence Number
	Number assigned to a driver's licence.

	FIIN
	Foreign Investment Identity Number
	Number assigned to a foreign investor (other than the alien number).

	TXID
	Tax Identification Number
	Number assigned by a tax authority to an entity.


NETWORK VALIDATED RULES
Country Code must be a valid ISO country code (Error code(s): T73). 
Identifier Code must be a registered BIC (Error code(s): T27,T28,T29,T45). 
Proprietary code (Format Option R), Alternate ID (Format Option S) and Name and Address (Format Option Q) must not start or end with a slash '/' and must not contain two consecutive slashes '//'. For field formats with more than 1 line, the rule applies for each line (Error code(s): T26). 
USAGE RULES
In option R, Proprietary Code specifies a local national code or market segment code identifying the party. 
In option S: 
· Type of ID specifies the type of alternate identification that can be used to give an alternate identification of the party identified in this sequence. 
· Country Code specifies the country for which the alternate identification is relevant. 
· Alternate ID specifies an alternate identification of the party identified in this sequence. 
C6
In each occurrence of sequence C, if field :36B::QCLA is present, then field :19B::MKTC is optional and if field :19B::MKTC is present, then field :36B::QCLA is optional (Error code(s): CXY). 
	In sequence C
if one occurrence of field :36B::QCLA is ...
	Then field :19B::MKTC is ...

	Present
	Optional

	Not Present
	Mandatory



2. ISO 20022 Illustration
N/A for ISO 20022 messages.

Working Group Meeting

	Discussion

	The UK representative and ISO representative (Christine Strandberg) explain the rationale for the submission of this CR for the SR2021:
What triggered the creation of this CR is the fact that the market claims will also be subject to CSDR penalties and buy-in principles. A number of change requests for CSDR has been implemented in SR2020 in S&R messages and we need now to adapt the CA Market Claim processing solution to CSDR as well. In this context, the MT564 contains only a subset of what is required as it lacks the settlement information for MC and the MT 548 lacks the CA details. None of them is therefore fit for purpose.
In addition, we need to be able to advice of a market claim, cancel it or instruct hold and release.
Also, the current spreadsheet-based solution used today will not work effectively with CSDR, the ISO 20022 market claim messages that SWIFT and SMPG are developing today will probably not be used extensively for some years and therefore an equivalent function in MT is necessary to cover this interim period. Creating new MT messages was not approved either a couple of years ago, therefore the best compromise is to build the required MC functionalities into the MT 567 before the community fully adopt the ISO 20022 solution.
It is expected that the ISO 20022 solution be used only in the context of CSDR initially and the MT solution will be used by the rest of the community. Having the MC function only in ISO 20022 will not trigger alone the move of the community to ISO 20022 for CA.
MWG Country Feedback (collected during 2 different calls as the MWG could not come to a conclusion during the first call on the CR): 
AU: Has a fully automated MC solution at home in settlement. AU sees valid arguments in both opinions. They do not think that they will be impacted by this CR. AU supports the business case and solution in MT.
BE supports the business case and proposed solution as life expectancy of the MT solution is reasonable (at least until 2025 for main players and until MT messages are decommissioned for others).
CH: The implementation impact on the MT 567 is huge. CH would prefer to wait to see how the ISO20022/MX solution would look like and then identify if additional changes are necessary in MTs. CH uses the MT548 for the moment and it works well for them. Therefore, for the moment, CH is not in favour of the CR.
DE: has a working solution for the DE market for the moment. DE is not convinced that the MT567 message should be used for this purpose and it would add one more way to process MCs. Even if optional, the clients will request it at some point. The change has a huge impact for the community that must be properly planned and thoroughly analysed in advance to be sure the solution fulfils the requirements. No need to rush, the MT solution is a bit premature without knowing what the ISO 20022 solution will be. 
FR: is currently using the MT 564 for MC but supports the proposed solution in so far as the MT 567 is not intended to replace the current MT 564 solution for MC although FR fears also that they might be at some point forced by clients to adopt both solutions.
HK: disagree with the CR changes but does not reject the business case. HK has already a bilateral process in place and it does not want global custodians to enforce it, and HK exchange is implementing ISO 20022. 
LU: Although LU initially supported the business case, after some additional consultation of the market in between the 2 calls, LU revised its decision and reject the CR. LU thinks that the MT solution is premature as we also need to look at how market claims will need to be handled in the context of ECMS and not only in CSDR context. Once we know more about ECMS, we may need to see if some alignments in MT messages are necessary. LU recommends to request the SMPG to add this topic as an open item to the CA WG calls agenda.  
UK: Fully supports the business case and proposed solution. The MT548 and MT 564 are not heavily used today for MCs.
US/ISITC: Reject the CR as it defeats the purpose of implementing new ISO 20022 flow for Market Claims and coexistence of solutions is not ideal to move to ISO 20022.
ZA: acknowledges the business case but main concern is the cost of development and having to implement the solution even if optional, as at some point, it will be requested by the clients. ZA has no issues with market claim at home since it is handled bilaterally. ZA rejects the CR because of high cost of implementation for a solution they do not really need.
XS: rejects the CR. XS uses the MT 564 for market claims for now and it works well for them. Having to handle the MT567 for the same purpose is not desirable. XS would like to see first a timeline for the ISO 20022 market claim messages before we eventually see if changes are required in MTs.
Results of the final vote:
In favour: AU, BE, FR, UK
Against: CH, DE, HK, LU, US, ZA, XS
The CR is therefore rejected for SR2021.
The CR may be re-submitted again next year after the ISO 20022 solution is finalised.
The MWG recommends to put the topic at the SMPG CA WG agenda.

	Decision

	Rejected



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	 


Comments:

	Reject the MWG decision
	rejected


Reason for rejection:


[bookmark: _Toc49442942]CR 001653: Add Pending and Rejected Reason Codes for Voluntary Reorganisations
	Origin of request

	Requesting Group: 
	ISITC

	Sponsors

	DTCC

	Message type(s) impacted

	MT 567, seev.034, seev.042

	Complies with regulation

	None

	Business impact of this request

	LOW

	Commitment to implement the change

	US in 2021

	Business context 

	As part of DTCC's Voluntary Reorg Instruction project, we are automating response messages using the CAIS message.  We believe that the addition of Pending and Rejected Reason Codes within the Instruction Processing Status Reason codes could be useful to further clarify why instructions are being Pended or Rejected.  
Within the Pending status, DTC accepts instructions after business hours as long as it is before the instruction expiration date.  However, this will be pended until the processing system is open for the next business day.  Having a NAVL code relates to the sender that the instruction is being pended for this reason.  In most other cases for DTC instructions, we do not hold instructions and Pending is only used as an interim status while the instruction is being processed.  
Within the Rejected instruction status, BSTR is being requested due to the fact that there is no code for rejection of a message due to an instruction being received before the instruction period begins.  DTC does not hold instructions that are submitted before the period begins.
PROT, PROI , PRON and TRTI are codes we are requesting for rejection based on Cover / Protect functionality which was implemented within the standard in SR2019.  We have several scenarios which could utilize a new reason code:

PROT - Cover protect instructions require that Protect Date be input as mandatory criteria within an instruction.  Any Cover Protect instruction (an instruction with the Cover Protect / Transaction Type is COVP will require this date.  
PROI - Cover protect instructions  or Cover on Behalf of Another Participant instructions (Cover Protect / Transaction Type COVR, COVP)  require that the Transaction Identification field be included to identify which instruction is being covered.  
PRON - Instructions will be rejected if there is no Protect privilege for the event.  As part of the Offering documentation, it is stated that the event does not have a protect feature. 
CTCT - Contact information is required 
ODLY - Odd lot indicator which was added to the CAIN instruction standards must only be used with there is an odd lot feature for that particular option
DUPL - Instruction rejected due to duplicate business message identifier

	Nature of change

	Add Instruction Processing Status / Rejected Reason Codes
Rejected 
BSTR - Instruction submitted before instruction start date
PROT - Protect Date required for Cover Protect Instructions
PROI - Protect Identification required for Cover Protect Instructions
PRON - No protect privilege for this event    
TRTI - Transaction Type missing or invalid for Protect or Cover Protect Instructions
CTCT-  Contact Information Missing
ODLY - Odd lot instruction Invalid
DUPL - Instruction rejected due to duplicate business message identifier

Pending Reason Code
NAVL  - System not available instruction sent outside of business hours

	Examples

	Not provided



SWIFT Comment

	Should these new pending and rejected status codes be also added to the seev.042 message in MX in order to remain consistent with the status codes between the seev.034 and seev.042? 



Standards Illustration

1. ISO 15022 Illustration
In the MT567, in sequence A2a, add the following new reason codes for the qualifiers REJT and PEND as defined and illustrated here below: 
MT 567 Field Specifications
13. Field 24B: Reason Code
FORMAT
	Option B
	:4!c/[8c]/4!c
	(Qualifier)(Data Source Scheme)(Reason Code)


PRESENCE
Mandatory in optional subsequence A2a 
QUALIFIER
(Error code(s): T89) 
	Order
	M/O
	Qualifier
	R/N
	CR
	Options
	Qualifier Description

	1
	M
	PEND
	N
	C1
	B
	Pending Reason

	 
	or
	REJT
	N
	C1
	B
	Rejection Reason

	 
	or
	CAND
	N
	C1
	B
	Cancellation Reason

	 
	or
	CANP
	N
	C1
	B
	Cancellation Pending Reason

	 
	or
	PACK
	N
	C1
	B
	Accepted Reason


DEFINITION
This qualified generic field specifies: 
	CAND
	Cancellation Reason
	Specifies the reason why the instruction is cancelled.

	CANP
	Cancellation Pending Reason
	Specifies the reason why a cancellation request sent for the related instruction is pending.

	PACK
	Accepted Reason
	Specifies additional information about the processed instruction.

	PEND
	Pending Reason
	Specifies the reason why the instruction/event has a pending status.

	REJT
	Rejection Reason
	Specifies the reason why the instruction/cancellation request has a rejected status.


CODES
If Qualifier is PEND and Data Source Scheme is not present, Reason Code must contain one of the following codes (Error code(s): K24): 
	ADEA
	Account Servicer Deadline Missed
	Received after the account servicer's deadline. Processed on best effort basis.

	AUTH
	Sent to Tax Authorities
	For tax reclaim, the event is pending because the reclaim is sent to the tax authorities.

	BSTR
	Before Instruction Period
	Instruction is submitted before instruction start date.

	CERT
	Incorrect Certification
	The provided certification is incorrect or incomplete.

	DQCS
	Disagreement on Cash Amount
	Unrecognised or invalid instructed cash amount.

	DQUA
	Disagreement on Quantity
	Unrecognised or invalid instructed quantity.

	FULL
	Pending Beneficiary Owner Details
	Pending receipt of beneficiary owner details.

	ITAX
	Incorrect Tax Rate
	Tax rate provided is incorrect. It falls outside the acceptable values for that investment country.

	LACK
	Lack of Securities
	Insufficient financial instruments in your account.

	LATE
	Market Deadline Missed
	Instruction was received after market deadline.

	MCER
	Missing or Invalid Certification
	Awaiting receipt of adequate certification.

	MONY
	Insufficient Cash
	Insufficient cash in your account.

	MTAX
	Missing Tax Rate
	Tax rate is missing.

	NARR
	Narrative Reason
	See narrative field for reason.

	SNAV
	System Not Available
	System is not available. Instruction is sent outside of business hours.

	NPAY
	Payment Not Made
	Payment has not been made by issuer.

	NSEC
	Securities Not Delivered
	Financial instruments have not been delivered by the issuer.

	NTAX
	Inconsistent Tax Rate
	Tax rate is not consistent with the documentation in place.

	PENR
	Pending Receipt
	The instruction is pending receipt of securities, for example, from a purchase, loan etc.

	VLDA
	Valid for Tax Authorities
	For tax reclaim, the event is pending, the tax reclaim is valid for the tax authorities.


CODES
If Qualifier is REJT and Data Source Scheme is not present, Reason Code must contain one of the following codes (Error code(s): K24): 
	ADEA
	Account Servicer Deadline Missed
	Received after the account servicer's deadline.

	BSTR
	Before Instruction Period
	Instruction is submitted before instruction start date.

	CANC
	Cancelled
	Option is not valid; it has been cancelled by the market or service provider, and cannot be responded to. Any responses already processed against this option are considered void and new responses will be required.

	CERT
	Incorrect Certification
	Instruction is rejected since the provided certification is incorrect or incomplete.

	CTCT
	Missing contact
	Contact information is missing.

	DCAN
	Rejected Since Already Cancelled
	Cancellation request was rejected since the instruction has already been cancelled.

	DPRG
	Rejected Since In Progress
	Cancellation request has been rejected because the instruction process is in progress or has been processed.

	DQAM
	Instruction Type Rejection
	Invalid use of instructed amount (QCAS) or of instructed quantity (QINS) qualifiers .

	DQBI
	Invalid Bid Increment
	Bid price/basis points/percentage increments rejected due to invalid bid increment for the event (generally used in Dutch Auctions or Bid Tenders).

	DQBV
	Invalid Bid Value
	Bid price/basis points/percentage falls outside of bid range for the event (generally used in Dutch Auctions or Bid Tenders).

	DQCC
	Currency Rejection
	Invalid instructed currency.

	DQCS
	Amount Rejection
	Unrecognised or invalid instructed cash amount.

	DQUA
	Quantity Rejection
	Unrecognised or invalid instructed quantity.

	DSEC
	Security Rejection
	Unrecognised or invalid financial instrument identification.

	DUPL
	Duplicate Instruction
	Instruction is rejected due to duplicate business message identifier.

	EVNM
	Unrecognised Corporate Action Event Number Rejection
	Unrecognised corporate action event number.

	FULL
	Missing Beneficiary Owner Details
	Rejected due to missing beneficiary owner details.

	INIR
	Instruction Irrevocable
	The instruction is irrevocable.

	INTV
	Inactive
	Option is not active and can no longer be responded to. Any responses already processed against this option will remain valid, for example, expired option.

	INVA
	Invalid for Tax Authorities
	For tax reclaim, the reclaim is invalid for the tax authorities.

	IRDQ
	Invalid Use Round Up Quantity 
	Instruction is rejected due to invalid use of additional round up quantity (RDUQ).

	ITAX
	Incorrect Tax Rate
	Tax rate provided is incorrect. It falls outside the acceptable values for that investment country.

	LACK
	Lack of Securities
	Instructed position exceeds the eligible balance.

	LATE
	Market Deadline Missed
	Received after market deadline.

	MTAX
	Missing Tax Rate
	Tax rate is missing.

	NARR
	Narrative Reason
	See narrative field for reason.

	NMTY
	Mismatch Option Number and Option Type Rejection
	Mismatch between option number and option type.

	NTAX
	Inconsistent Tax Rate
	Tax rate is not consistent with the documentation in place.

	
	
	

	OPNM
	Option Number Rejection
	Unrecognised option number.

	OPTY
	Option Type Rejection
	Invalid option type.

	PROI
	Missing Protect Identification
	Protect Identification is required for cover protect instructions.

	PRON
	No Protect Privilege
	No protect privilege for this event.

	PROT
	Missing Protect Date
	Protect date is required for cover protect instructions.

	REFT
	Refused by the Tax Authorities
	Reclaim is refused by the tax authorities.

	SAFE
	Safekeeping Account Rejection
	Unrecognised or invalid message sender's safekeeping account.

	SHAR
	Shareholder Number Missing
	Shareholder number or reference is missing.

	TRTI
	Missing Transaction Type
	Transaction type is missing or invalid for protect or cover protect instructions.

	ULNK
	Unknown
	Linked reference is unknown.




2. ISO 20022 Illustration
In the seev.034 (CAIS – CorporateActionInstructionStatusAdvice) in sequence InstructionProcessingStatus/Rejected/Reason/ReasonCode, add the following new reason codes to the date type RejectedReason54Code of the element Code as defined in ISO 15022 above:

BSTR: Before Instruction Period
CTCT: Missing contact
DUPL: Duplicate Instruction
PROI: Missing Protect Identification
PRON: No Protect Privilege
PROT: Missing Protect Date
TRTI: Missing Transaction Type

[image: ]

In the seev.034 (CAIS – CorporateActionInstructionStatusAdvice) in sequence InstructionProcessingStatus/Pending/Reason/ReasonCode, add the following new reason code to the date type PendingReason18Code of the element Code as defined in ISO 15022 above: 

SNAV:System Not Available
BSTR: Before Instruction Period

[image: ]



5. In case, the status reason codes must be added to the seev.042, the following changes are required:

In the seev.042 (CAST – CorporateActionInstructionStatementReport) message, in sequence AccountAndStatementDetails/CorporateActionEventAndBalance/Balance/TotalInstructedBalanceDetails/OptionDetails/OptionInstructionDetails/InstructionStatus/Rejected/Reason/ReasonCode, add the following new reason codes to the data type RejectedReason49Code of the element Code as defined in ISO 15022 above and as illustrated below:

BSTR: Before Instruction Period
CTCT: Missing contact
DUPL: Duplicate Instruction
PROI: Missing Protect Identification
PRON: No Protect Privilege
PROT: Missing Protect Date
TRTI: Missing Transaction Type



Working Group Meeting

	Discussion

	Although DE and BE have some comments regarding some of the reason codes with which they do not agree in some specific cases, overall a majority of the MWG agree with the business case.
The MWG agrees with the proposed solution with the following changes:
· Replace NAVL by an alternative 4 letters code to be found as it might be confused with an existing NAVL code already in securities messages and meaning something else.
· Do not include ODLY as the existing DQUA reason code can be used instead.
· Add the BSTR reason code to the pending status as well.
The MWG recommend that the SMPG works on a market practice for the usage of these new reason codes.

	Decision

	Approved with comments




Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:



[bookmark: _Toc49442943] CR 001660: Fix Incorrect MITI data Type in Base message (ISO20022 – CR 0896)
	Origin of request

	Requesting Country: 
	SWIFT

	Sponsors

	

	Message type(s) impacted

	seev.036, seev.037

	Complies with regulation

	None

	Business impact of this request

	None

	Commitment to implement the change

	Commits to implement and when: 2021

	Business context 

	The data type “RestrictedFINMax35Text” assigned currently to these elements in the ISO 20022 base messages (variant 001) is the one that must be assigned to the variant “002”. Therefore this is incorrect and the data type should be replaced with simply”Max35Text”.

	Nature of change

	In the CorporateActionMovementConfirmation and in the CorporateActionMovementReversalAdvice messages, replace the data type “RestrictedFINMax35Text” of the element “TransactionIdentification/MarketInfrastructureTransactionIdentification” by “Max35Text”.

	Workaround

	None

	Examples

	NA



SWIFT Comment

	



Standards Illustration
2. ISO 20022 Illustration
In the seev.036 (CACO – CorporateActionMovementConfirmation) message, and 
In the seev.037 (CARA - CorporateActionMovementReversalAdvice), 
in sequence TransactionIdentification, change the data type RestrictedFINMax35Text of the element MarketInfrastructureTransactionIdentification by the data type Max35Text as illustrated below:

[image: ]

[image: C:\Users\jlittre\AppData\Local\Temp\SNAGHTML12c1838.PNG]

Working Group Meeting


	Discussion

	The MWG agrees with the technical change proposed by SWIFT.

	Decision

	Approved





Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:



[bookmark: _Toc49442944] CR 001661: Add Support for Multi Languages Announcements (ISO20022 – CR 0897)
	Origin of request

	Requesting Country: 
	SMPG

	Sponsors

	SMPG

	Message type(s) impacted

	seev.031.00x.10 (and seev.001.001.07 – see the GM MCR)

	Complies with regulation

	Shareholders Rights Directive II

	Business impact of this request

	MEDIUM

	Commitment to implement the change

	Commits to implement and when: 2021

	Business context 

	The Shareholder Rights Directive (SRD) Implementation Regulation EU 2018/1212 specifies in article 2 paragraph 2 for corporate action events and general meetings that “The information  shall be provided by the issuer in the language in which it publishes its financial information pursuant to Directive 2004/109/EC of the European Parliament and of the Council (1) and, unless not justified taking into account the issuer's shareholder base, also in a language customary in the sphere of international finance.”
This means that the announcement messages for corporate actions and general meetings in the scope of SRDII must be able to accommodate in addition to English the same narrative information in one or more other languages used in the EU/EEA countries and be able identify the language itself.
It should also be possible to provide references to a web site via URL addresses with information in different languages. Therefore it is also necessary to enable the repetition of the URL address element in the announcement and be able to identify the language of the provided information to which the URL is pointing. 

	Nature of change

	In the seev.031 message, 
a) in the sequence CorporateActionDetails/AdditionalInformation, make the element URLAddress repeatable and change the data type UpdatedURLInformation2 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode. 
b) In the sequence CorporateActionOptionDetails/AdditionalInformation, make all narrative type elements repetitive and change the data type UpdatedURLInformation3 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode.
c) In the sequence AdditionalInformation, make all narrative type elements repetitive and change the data type UpdatedURLInformation8 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode and for the URLAddress element, change the data type Max2048 Text by  the new data type used to type the URLAddress in the CorporateActionDetails sequence as illustrated below:

	Workaround

	

	Examples

	NA



SWIFT Comment

	



Standards Illustration
2. ISO 20022 Illustration
In the seev.031 (CANO – CorporateActionNotification) message, 
1. In the sequence CorporateActionDetails/AdditionalInformation, make the element URLAddress repeatable and change the data type UpdatedURLInformation2 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode and change the URLAddress element data type Max256Text by Max2048Text as illustrated below: 
[image: ]

2. In the sequence CorporateActionOptionDetails/AdditionalInformation, make all narrative type elements repetitive and change the data type UpdatedAdditionalInformation3 and UpdatedAdditionalInformation1 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode as illustrated below:
[image: ]


3. In the message building block AdditionalInformation, make all narrative type elements repetitive and change the data type UpdatedAdditionalInformation8 by adding a mandatory element named Language typed with the data type ISO2ALanguageCode and for the URLAddress element, change the data type Max2048 Text by  the new data type used to type the URLAddress in the CorporateActionDetails sequence as illustrated below:
[image: ]


Working Group Meeting


	Discussion

	The MWG agrees with the business case and proposed solution. 
The MWG agrees with the remark from DE that in a cross-border context, general limitations / agreements / market practices should be put in place so that English should always be used and that local language should only be sent in accordance with the respective SLA.
The MWG recommends to the SMPG to define a related global market practice on this. 

	Decision

	Approved



Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:


[bookmark: _Toc49442945] CR 001662: Amend Narrative Message Scope Description (ISO20022 – CR 0898)
	Origin of request

	Requesting Country: 
	SMPG

	Sponsors

	SMPG

	Message type(s) impacted

	seev.038

	Complies with regulation

	None

	Business impact of this request

	None

	Commitment to implement the change

	Commits to implement and when: 2021

	Business context 

	Based on received queries, the SMPG has identified a potential misunderstanding and/or misuse of the CorporateActionNarrative message. Parties more familiar with ISO 15022 corporate action messages may believe that the CorporateActionNarrative message should be used in all scenarios where an MT568 message is used. The revised scope is aimed at preventing such misunderstanding/misuse.

	Nature of change

	In the seev.038 message, 
Change the scope from
The CorporateActionNarrative message is sent between an account servicer and an account owner or its designated agent to cater for tax reclaims, restrictions, documentation requirements. This message is bi-directional.
To
The CorporateActionNarrative message is sent between an account servicer and an account owner or its designated agent to cater for such processes that cannot be handled using messages such as the CorporateActionNotification. It is not to be used for event narrative as that should be included in the CorporateActionNotification. Examples of when the CorporateActionNarrative message may be used include tax reclaims, restrictions, documentation requirements. This message should only be used when bilaterally agreed. This message is bi-directional.

	Workaround

	None 

	Examples

	NA



SWIFT Comment

	



Standards Illustration
2. ISO 20022 Illustration
In the seev.038 (CANA – CorporateActionNarrative) message, amend the “Scope” definition of the message as follows:
The CorporateActionNarrative message is sent between an account servicer and an account owner or its designated agent to cater for tax reclaims, restrictions, documentation requirements such processes that cannot be handled using messages such as the CorporateActionNotification. It is not to be used for event narrative as that should be included in the CorporateActionNotification. Examples of when the CorporateActionNarrative message may be used include tax reclaims, restrictions, documentation requirements. This message should only be used when bilaterally agreed. This message is bi-directional.


Working Group Meeting


	Discussion

	DE requests to rather remove completely the message instead of adapting its definition.
The MWG finds the request from DE a bit premature as the ISO message is known to be used in some countries although not on the SWIFT network although this does not justify the request to remove.
Finally the whole MWG approves the definition change as proposed.

	Decision

	Approved




Final decision of the Securities SEG regarding ISO 20022 messages:
	Approve the MWG decision
	approved


Comments:

	Reject the MWG decision
	


Reason for rejection:
[bookmark: _GoBack]
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euroclear

Post-trade made easy
Euroclear France
b6 rue de la Victoire

75009 Paris, France

Securities Info n° 2019-SI-EF-4743

Date 2" December 2019

Direction OPERATIONS DIVISION

Service REGISTERED SECURITIES SERVICE
Telephone 01 5534 56 44

REGISTERED SECURITIES

LOYALTY BONUSES

(overrides Securities Info n° 2019-SI-EF-4567 the 1t August
2019)

Please find enclosed the summary table of loyalty bonuses securities upon

which loyalty codes and bonus codes will be opened on the 2" January 2020.

Euroclear France will assimilate the loyalty securities codes 2020 with bonus

securities codes on the 2" January 2020.

Isin codes concerned are :

- AIR LIQUIDE - loyalty security code 2020 - code FR0013291440,

- SEB - loyalty security code 2020 - code FR0013295235,

- SI PARTICIPATIONS - loyalty security code 2020 - code FR0013295243,
- L'OREAL - loyalty security code 2020 - code FR0013295268,

- EDF - loyalty security code 2020 - code FR0013295284,

- ALBIOMA - loyalty security code 2020 - code FR0013295300,

- ENGIE - loyalty security code 2020 - code FR0013292703,

- ESKER - loyalty security code 2020 - code FR0013295334,

- BOURBON CORP. - loyalty security code 2020 - code FR0013295359.

SOCIETE ANONYME AU CAPITAL DE 10.908.240 EUROS — RCS PARIS B 542 058 086 00050 — CODE APE 671





CODE *DH Issuer Code Statuses duration of Issuer's management Start of
value or mandatory Modification holding Financial year
AIR LIQUIDE FR0000120073 00 AIR LIQUIDE 847 1993 2 financial years Specific code first january
PF en 2021| FR0013374386 02
**PF en 2022 FR0013459302 01
PF| FR0000053951 99
SEB FR0000121709 00 BNP PARIBAS 30 1993 2 financial years Specific code first january
PF en 2021| FR0013374402 02 SECURITIES
**PF en 2022 FR0013459310 01 SERVICE
PF| FR0000054033 99
S| PARTICIPATIONS FR0000061582 00 SOCIETE 42 1993 2 financial years Specific code first january
PF en 2021| FR0013374428 02 GENERALE
**PF en 2022 FR0013459328 01
PF[ FR0000054082 99
L’'OREAL FR0000120321 00 BNP PARIBAS 30 2009 2 financial years Specific code First january
PF en 2021| FR0013374436 02 SECURITIES
**PF en 2022 FR0013459336 01 SERVICE
PF| FR0011149590 99
SODEXO FR0000121220 00 SOCIETE 42 2011 4 financial years Specific code First
PF en 2021 FR0013193125 04 GENERALE september
PF en 2022| FR0013270261 03
PF en 2023| FR0013353075 02
**PF en 2024| FR0013436029 01
PF| FR0011532431 99
EDF FR0010242511 00 BNP PARIBAS 30 2011 2 financial years Specific code First january
PF en 2021| FR0013374469 02 SECURITIES
**PF en 2022| FR0013459351 01 SERVICE
PF| FR0011635515 99
ALBIOMA FR0000060402 00 BNP PARIBAS 30 2013 2 financial years Specific code First january
PF en 2021| FR0013374501 02 SECURITIES
**PF en 2022| FR0013459369 01 SERVICE
PF| FR0012332864 99
ENGIE (EX GDF SUEZ) FR0010208488 00 SOCIETE 42 2014 2 financial years Specific code First january
PF en 2021| FR0013374493 02 GENERALE
**PF en 2022| FR0013457140 01
PF| FR0013215407 99

*DH = Duration of holding

** open on the 2" January 2020.






CODE *DH Issuer Code Statuses duration of Issuer's management Start of
value or mandatory Modification holding Financial year
ESKER FR0000035818 00 BNP PARIBAS 30 2014 2 financial years Specific code First january
PF en 2021|FR0013374485 02 SECURITIES
**PE en 2022|FR0013459377 01 SERVICE
PF|FR0013217312 99
BOURBON FR0004548873 00 CACEIS 23 2015 2 financial years Specific code First January
CORPORATION PF en 2021{FR0013374519 02 CORPORATE
**PE en 2022|FR0013459393 01 TRUST
PF|FR0013295433 99
LISI FR0000050353 00 BNP PARIBAS 30 2018 2 financial years Specific code First january
PF en 2021|FR0013397445 02 SECURITIES
*PE en 2022|FR0013459401 01 SERVICE

*DH = Duration of holding

** open on the 2" January 2020

SOCIETE ANONYME AU CAPITAL DE 10.908.240 EUROS — RCS PARIS B 542 058 086 00050 — CODE APE 671
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euroclear

Post-trade made easy
Euroclear France
b6 rue de la Victoire

75009 Paris, France

Securities Info n° 2019-SI-EF-4743

Date 2" December 2019

Direction OPERATIONS DIVISION

Service REGISTERED SECURITIES SERVICE
Telephone 01 5534 56 44

REGISTERED SECURITIES

LOYALTY BONUSES

(overrides Securities Info n° 2019-SI-EF-4567 the 1t August
2019)

Please find enclosed the summary table of loyalty bonuses securities upon

which loyalty codes and bonus codes will be opened on the 2" January 2020.

Euroclear France will assimilate the loyalty securities codes 2020 with bonus

securities codes on the 2" January 2020.

Isin codes concerned are :

- AIR LIQUIDE - loyalty security code 2020 - code FR0013291440,

- SEB - loyalty security code 2020 - code FR0013295235,

- SI PARTICIPATIONS - loyalty security code 2020 - code FR0013295243,
- L'OREAL - loyalty security code 2020 - code FR0013295268,

- EDF - loyalty security code 2020 - code FR0013295284,

- ALBIOMA - loyalty security code 2020 - code FR0013295300,

- ENGIE - loyalty security code 2020 - code FR0013292703,

- ESKER - loyalty security code 2020 - code FR0013295334,

- BOURBON CORP. - loyalty security code 2020 - code FR0013295359.

SOCIETE ANONYME AU CAPITAL DE 10.908.240 EUROS — RCS PARIS B 542 058 086 00050 — CODE APE 671





CODE *DH Issuer Code Statuses duration of Issuer's management Start of
value or mandatory Modification holding Financial year
AIR LIQUIDE FR0000120073 00 AIR LIQUIDE 847 1993 2 financial years Specific code first january
PF en 2021| FR0013374386 02
**PF en 2022 FR0013459302 01
PF| FR0000053951 99
SEB FR0000121709 00 BNP PARIBAS 30 1993 2 financial years Specific code first january
PF en 2021| FR0013374402 02 SECURITIES
**PF en 2022 FR0013459310 01 SERVICE
PF| FR0000054033 99
S| PARTICIPATIONS FR0000061582 00 SOCIETE 42 1993 2 financial years Specific code first january
PF en 2021| FR0013374428 02 GENERALE
**PF en 2022 FR0013459328 01
PF[ FR0000054082 99
L’'OREAL FR0000120321 00 BNP PARIBAS 30 2009 2 financial years Specific code First january
PF en 2021| FR0013374436 02 SECURITIES
**PF en 2022 FR0013459336 01 SERVICE
PF| FR0011149590 99
SODEXO FR0000121220 00 SOCIETE 42 2011 4 financial years Specific code First
PF en 2021 FR0013193125 04 GENERALE september
PF en 2022| FR0013270261 03
PF en 2023| FR0013353075 02
**PF en 2024| FR0013436029 01
PF| FR0011532431 99
EDF FR0010242511 00 BNP PARIBAS 30 2011 2 financial years Specific code First january
PF en 2021| FR0013374469 02 SECURITIES
**PF en 2022| FR0013459351 01 SERVICE
PF| FR0011635515 99
ALBIOMA FR0000060402 00 BNP PARIBAS 30 2013 2 financial years Specific code First january
PF en 2021| FR0013374501 02 SECURITIES
**PF en 2022| FR0013459369 01 SERVICE
PF| FR0012332864 99
ENGIE (EX GDF SUEZ) FR0010208488 00 SOCIETE 42 2014 2 financial years Specific code First january
PF en 2021| FR0013374493 02 GENERALE
**PF en 2022| FR0013457140 01
PF| FR0013215407 99

*DH = Duration of holding

** open on the 2" January 2020.






CODE *DH Issuer Code Statuses duration of Issuer's management Start of
value or mandatory Modification holding Financial year
ESKER FR0000035818 00 BNP PARIBAS 30 2014 2 financial years Specific code First january
PF en 2021|FR0013374485 02 SECURITIES
**PE en 2022|FR0013459377 01 SERVICE
PF|FR0013217312 99
BOURBON FR0004548873 00 CACEIS 23 2015 2 financial years Specific code First January
CORPORATION PF en 2021{FR0013374519 02 CORPORATE
**PE en 2022|FR0013459393 01 TRUST
PF|FR0013295433 99
LISI FR0000050353 00 BNP PARIBAS 30 2018 2 financial years Specific code First january
PF en 2021|FR0013397445 02 SECURITIES
*PE en 2022|FR0013459401 01 SERVICE

*DH = Duration of holding

** open on the 2" January 2020
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INVITATION TO TENDER BONDS
made by
CITY OF CHICAGO
City of Chicago (the “City™)
invites the Bondowners to offer to sell to the City for payment in cash any or all of the following Bonds:

City of Chicago
General Obligation Bonds

Series Par Amount Coupon Maturity Date CUSIP?
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

collectively, the “Bonds”

See Section 11 for a description of the Modified Dutch Auction procedures for determining the Purchase Prices.
Bondowners who choose to tender their Bonds will have several options for submitting an offer. See Section 4
for a description of the Offer Yield Spread option, the Offer Price option and the Non-Competitive Offer option.

Key Dates and Times
All of these dates and times are subject to change. All times are New York City time.
Notices of changes will be sent in the manner provided for in this Invitation.

Expiration Date January 10, 2020 at 5:00 P.M.
Announcement of Final Yield Spreads January 13, 2020 at 12 Noon.

Determination of Purchase Price January 16, 2020 at 10:00 A.M.

Notice of Offer Price and Final Determination of
Acceptance/Rejection of Tendered Bonds January 16, 2020 at 5:00 P.M.

Settlement Date (unless such date is earlier
terminated or extended as described herein) January 30, 2020 by 3:00 P.M.

The Dealer Managers for this Invitation are:

Goldman Sachs & Co. LLC
Mark Somers, 212-357-7252, mark.somers@gs.com
and
J.P. Morgan Securities LLC
Annie Marinaro, 212-834-3261, annie.n.marinaro@jpmorgan.com

The Information and Tender Agent for this Invitation is:
Globic Advisors Inc.
Robert Stevens, rstevens@globic.com
212-227-9699; 800-974-5771
document website: www.globic.com/cityofchicago

Institutional investors with questions about this Invitation should contact the Dealer Managers. Individual investors and their broker and account
executives with questions about this Invitation should contact the Information and Tender Agent.

Date of this Invitation to Tender Bonds: December 23, 2019

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.





IMPORTANT INFORMATION

Bondowners wishing to tender their Bonds for purchase pursuant to the tender offer
should follow the procedures more fully described in this Invitation. The City reserves the right
to cancel or modify the tender offer at any time on or prior to the Expiration Date and reserves
the right to make future tender offers other than the offer described herein, in each case in its
sole discretion. The City will have no obligation to purchase Bonds tendered if cancellation or
modification occurs. The City further reserves the right to accept nonconforming tenders or
waive any irregularities in any tender.

This Invitation has not been approved or disapproved by the Securities and Exchange
Commission or any state securities commission nor has the Securities and Exchange Commission
or any state securities commission passed upon the fairness or merits of this Invitation or upon the
accuracy or adequacy of the information contained in this Invitation. Any representation to the
contrary is a criminal offense.

This Invitation is not being made to, and offers will not be accepted from or on behalf of,
Bondowners in any jurisdiction in which this Invitation or the acceptance thereof would not be in
compliance with the laws of such jurisdiction. In those jurisdictions whose laws require this
Invitation to be made through a licensed or registered broker or dealer, this Invitation is being
made on behalf of the City by the Dealer Managers.

The City is not recommending to any Bondowner whether to offer their Bonds in
connection with the tender offer. Each Bondowner must make these decisions and should read
this Invitation and the Other Tender Materials and consult with its broker-dealer, financial, legal,
accounting, tax and other advisors in making these decisions.

No dealer, salesperson or other person has been authorized to give any information or to
make any representation not contained in this Invitation and the Other Tender Materials and, if
given or made, such information or representation may not be relied upon as having been
authorized by the City.

The delivery of this Invitation and the Other Tender Materials shall not under any
circumstances create any implication that the information contained herein and therein is correct
as of any time subsequent to the date hereof or that there has been no change in the information
set forth herein and therein or in any attachments hereto and thereto or materials delivered herewith
and therewith or in the affairs of the City since the date hereof.

This Invitation and the Other Tender Materials contain statements relating to future results
that are “forward-looking statements.” When used in this Invitation and the Other Tender
Materials, the words “estimate,” “anticipate,” “forecast,” “project,” “intend,” “propose,” “plan,”
“expect” and similar expressions identify forward-looking statements. Such statements are subject
to risks and uncertainties that could cause actual results to differ materially from those
contemplated in such forward-looking statements. Any forecast is subject to such uncertainties.
Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated
events and circumstances may occur. Therefore, there are likely to be differences between
forecasts and actual results, and those differences may be material.
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INVITATION TO TENDER BONDS
made by
CITY OF CHICAGO

1. Introduction

This Invitation to Tender Bonds (the “Invitation”) is made by the City of Chicago (the
“City”) to the beneficial owners (the “Bondowners”) of each of the bonds listed below
(collectively, the “Bonds™):

Series Par Amount Coupon Maturity Date CUSIP*
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

Each of the Bonds, except the Series 2015B Bonds maturing on January 1, 2042, are subject
to optional redemption at a make-whole price (collectively, the “Make-Whole Call Bonds”). The
Series 2015B Bonds maturing on January 1, 2042 are subject to redemption at a redemption price
equal to the par amount thereof, plus accrued interest, on or after January 1, 2025. The Series
2015B Bonds were issued in authorized denominations of $1,000 and the remaining Bonds were
issued in authorized denominations of $5,000 (each an “Authorized Denomination”).

This Invitation is contained in this document, including the cover page, and the Other
Tender Materials (as defined below), all of which are incorporated herein by reference and can be
obtained from the Information Agent’s website at www.globic.com/cityofchicago.

Each Bondowner is invited by the City to offer to sell to the City for payment in cash all
or part of its beneficial ownership interests (in the applicable Authorized Denominations, as set
forth above) in the Bonds. An offer to sell may be made (i) at an offer yield spread or spreads to
be added to the yields on certain benchmark United States Treasury Securities, as more fully
described herein, (ii) at an offer price or prices, or (iiif) on a non-competitive basis by offering to
sell Bonds without specifying an offer yield spread or offer price. (See Sections 4 and 5). The City
may decide to purchase less than all (or none) of the Bonds offered to the City. (See Section 10).
Bonds which the City purchases pursuant to this Invitation will be cancelled. Bondowners will not
be obligated to pay any brokerage commissions or solicitation fees to the City, the Dealer
Managers or the Information Agent in connection with this Invitation. Bondowners should consult
with their broker, account executive, bank, financial institution or financial advisor to determine
whether they will charge the Bondowner any commissions or fees.

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.
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The purpose of this Invitation is to give the City the opportunity to retire a portion of the
Bonds. The City will pay for the Bonds it decides to purchase pursuant to this Invitation, together
with the costs related thereto, from a portion of the proceeds received by it from the sale and
issuance of the Second Lien Sales Tax Securitization Bonds (the “STSC Bonds™) by the Sales Tax
Securitization Corporation, together with any other available funds that the City may decide to
apply to this purchase.! Subject to Section 13, the City is under no obligation to purchase any of
the Bonds that are tendered pursuant to this Invitation and will make its determination based on
the spreads and prices at which the Bonds are offered.

The City makes no representations as to whether it will or will not in the future invite offers
to sell to it any of the Bonds and reserves all of its rights to (i) optionally redeem the Make-Whole
Call Bonds at the applicable price set forth in the applicable offering document relating to such
Make-Whole Call Bonds, (ii) optionally redeem the Series 2015B Bonds due on January 1, 2042
on or after January 1, 2025 at a redemption price equal to the par amount thereof, plus accrued
interest to the redemption date, and (iii) defease any of the Bonds not purchased pursuant to this
Invitation. The City has no present intention to initiate another invitation for offers to sell any
Bonds to the City or to optionally redeem or defease any of the Bonds not purchased pursuant to
this Invitation.

The purchase price of each series of Bonds which the City decides to purchase (the
“Purchase Price”) will be paid on January 30, 2020 by 3:00 P.M. (unless earlier terminated or
extended) as the City shall determine (the “Settlement Date”) (See Section 14). Accrued interest
on the Bonds up to but not including the Settlement Date (the “Accrued Interest”) also will be paid
on the Settlement Date. Bonds accepted for purchase may not be purchased if the sale and issuance
of the STSC Bonds is not completed on or prior to the Settlement Date.

Bonds which the City does not purchase pursuant to this Invitation will be returned to the
person or entity that offered such Bonds and will remain outstanding. The Bondowners whose
Bonds are not purchased pursuant to this Invitation will continue to bear the risk of ownership of
such Bonds. The purchase of a significant portion of a particular maturity of the Bonds pursuant
to this Invitation may have an adverse effect on the liquidity for the remaining Bonds of such
maturity.

The Dealer Managers for this Invitation are Goldman Sachs & Co. LLC and J.P. Morgan
Securities LLC (such firms, in their capacity as Dealer Managers only, are referred to in this
Invitation as the “Dealer Managers”). Institutional investors with questions about this Invitation
should contact the Dealer Managers.

The Information and Tender Agent for this Invitation is Globic Advisors (the “Information
Agent”). Individual investors and their broker and account executives with questions about this
Invitation should contact the Information Agent. Requests for assistance and additional copies of
this Invitation, the Disclosure Statement and related materials may be directed to the Information
Agent.

All times in this Invitation are New York City time.

! The Sales Tax Securitization Corporation plans to sell the STSC Bonds on or about January 16, 2020. The STSC
Bonds are not being offered pursuant to this Invitation.





2. Considerations for Investors Regarding the Bonds and this Invitation

To make an informed decision as to whether, and how, to tender its Bonds, a Bondowner
must read the following documents carefully and consult with its broker, account executive,
financial advisor and/or other financial professional:

(@) This Invitation,

(b)  The Disclosure Statement of the City of Chicago relating to Invitation to
Tender Bonds dated December 23, 2019, attached hereto as Appendix A (the “Disclosure
Statement”),

(©) The Question and Answers dated December 23, 2019, attached hereto as
Appendix B (the “Questions and Answers”),

(d)  The Letter from the City dated December 23, 2019, attached hereto as
Appendix C (the “City Letter”), and

(e The Bondowner’s Instructions dated December 23, 2019, attached hereto as
Appendix D (the “Bondowner’s Instructions”).

The Questions and Answers, the Disclosure Statement, the City Letter and the
Bondowner’s Instructions are collectively referred to herein as the “Other Tender Materials.” This
Invitation and the Other Tender Materials, along with other information with respect to this
Invitation, are and will be available from the Information Agent at www.globic.com/cityofchicago.

None of the City, the Dealer Managers, the Municipal Advisors (as defined below) or the
Information Agent make any recommendation that any Bondowner tender or refrain from
tendering all or any portion of the Bonds. Each Bondowner must make its decision and should
read this Invitation and the Other Tender Materials and consult with its broker, account executive,
financial advisor and/or other financial professional in making such decision.

In deciding whether to tender any Bonds pursuant to this Invitation, each Bondowner
should consider carefully, in addition to the other information contained in this Invitation and the
Other Tender Materials, the following:

e An ordinance passed by the City Council of the City of Chicago on November 26,
2019 authorized the issuance of one or more series of General Obligation Bonds and
Sales Tax Securitization Corporation Bonds in an aggregate principal amount not to
exceed $1.5 billion. The City’s stated plan of finance is to use the proceeds of such
bonds to refund approximately $1.3 billion of bonds and notes of the City and certain
instrumentalities of the City, thus leaving limited capacity to purchase the Tendered
Bonds.

e There will be no “Second Look.” Bondowners who offer Bonds of a particular CUSIP
at Offer Yield Spreads or Offer Prices that exceed the respective Purchase Price will
not be given an opportunity to submit another offer to sell some or all of their previously
offered Bonds at such Purchase Price. The only opportunity to have your Bonds
purchased pursuant to this Invitation is based upon your Offer Yield Spread, Offer Price
or Non-Competitive Offer submitted to the City.
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e The sinking fund installments relating to the Bonds of the respective CUSIP that are
not purchased for tender will be reduced pro rata based on the purchased amount. The
purchase of a significant portion of Bonds of a particular CUSIP pursuant to this
Invitation may have an adverse effect on the liquidity for the remaining Bonds of such
CUSIP.

e The City has no present intention to initiate another invitation for offers from
Bondowners to sell any Bonds not purchased pursuant to this Invitation and although
the Bonds are subject to redemption at the option of the City, the City has no present
intention to optionally redeem or defease any of the Bonds that are not purchased
pursuant to this Invitation.

3. Expiration Date; Offers Only Through Financial Institutions; Information to
Market and Bondowners

The ability of Bondowners to offer Bonds pursuant to this Invitation will expire at 5:00
P.M. on January 10, 2020, or such earlier or later date as the City may determine (the “Expiration
Date”). (See Section 18). Offers to sell Bonds received at the City’s ATOP Account at DTC
(defined and described below in Section 6) after the Expiration Date will not be considered.

The Bonds are all held in book-entry-only form through the facilities of The Depository
Trust Company of New York (“DTC”) through banks, brokers and other institutions that are
participants in DTC. As a result, Bondowners who are not DTC participants can only make offers
to sell their Bonds through the financial institution which maintains the DTC account in which
their Bonds are held.

The City may give information about this Invitation to the market and Bondowners by
delivery of the information to the following institutions: the Municipal Securities Rulemaking
Board through its Electronic Municipal Market Access system (“EMMA”), DTC and the website
of the Information Agent at www.globic.com/cityofchicago. These institutions are called the
“Information Services.” Delivery by the City of information to the Information Services will be
deemed to constitute delivery of such information to each Bondowner. The City, the Dealer
Managers and the Information Agent have no obligation to ensure that a Bondowner actually
receives any information given to the Information Services. A Bondowner who would like to
receive information furnished by or on behalf of the City to the Information Services must make
appropriate arrangements with its broker, account executive or other financial advisor. The City
will post information about this Invitation on the website of the Information Agent, which is
www.globic.com/cityofchicago.

4, Offer Submission Options.

As described in this Section 4, Bondowners who choose to tender their Bonds will have
the following options for submitting a bid: (i) the Offer Yield Spread option, (ii) the Offer Price
option, (iii) the Non-Competitive Offer option, or (iv) any combination of options (i), (ii) and (iii).
The aggregate par amounts with respect to Bonds for which a Bondowner provides Offer
Yield Spreads, Offer Prices and Non-Competitive Offers cannot exceed the aggregate par
amount of the Bonds owned by that Bondowner and transmitted to the City’s ATOP Account
at DTC in a manner described in this Invitation.





Offer Yield Spreads and Offer Prices for Bonds must not include any amount representing
Accrued Interest. Accrued Interest will be added to the Purchase Price and paid on the Settlement
Date.

Regardless of which option a Bondowner chooses to tender their Bonds, the minimum
Purchase Price at which the City will purchase Bonds, subject to the terms and conditions in this
Invitation, will be based on the Maximum Non-Competitive Yield Spread for each CUSIP as
described below in Section 4(c).

@ Offers at an Offer Yield Spread. A Bondowner may make an offer to sell Bonds
of a particular CUSIP in a par amount of its choosing (in applicable Authorized Denominations or
integral multiples thereof) and at a yield spread (an “Offer Yield Spread”) for a particular CUSIP
being offered. The Offer Yield Spread represents the yield, expressed as an interest rate percentage
above the yield on the indicated Benchmark Treasury Security at which the Bondowner is willing
to offer Bonds to the City.

An Offer Yield Spread must be expressed as an interest rate percentage and may contain
no more than one number to the left of the decimal point and no more than three numbers to the
right of the decimal point. An Offer Yield Spread containing more than three numbers to the right
of the decimal will be truncated to three numbers.

The Offer Yield Spread will be added to the yield on a representative Benchmark Treasury
Security for each CUSIP. The Benchmark Treasury Securities to be used in this calculation are as
follows:

Benchmark Treasury
Treasury Maturity Treasury Treasury
Security Date Coupon CUSIP
10 Year November 15, 2029 1.750% 912828YS3
30 Year August 15, 2049 2.250 912810SJ8

The yields on the Benchmark Treasury Securities (the “Treasury Security Yields”) will be
determined at 10:00 AM on Thursday, January 16, 2020. The Offer Yield Spread will be added to
the Benchmark Treasury Security Yield to arrive at a yield (the “Purchase Yield”). The Benchmark
Treasury Security for each CUSIP is identified in the table below:

Tender Tender Benchmark
Candidate Candidate Final Treasury
Series (CUSIP) Maturity Security
2009B 167486HL6 1/1/2032 10 Year
2010C-1 167486 MM8 1/1/2035 10 Year
2011B 167486NN5 1/1/2042 30 Year
2012B 167486PG8 1/1/2042 30 Year
2014B 167486SD2 1/1/2044 30 Year
2015B 167486VV8 1/1/2033 10 Year
2015B 167486D22 1/1/2042 10 Year





The Purchase Yield will be used to calculate the Offer Yield Price (the “Offer Yield Price”).
For the Make-Whole Call Bonds, the Offer Yield Price will be the sum of the present value of all
remaining scheduled principal and interest on the applicable Bonds, not including any portion of
those payments of interest accrued and unpaid as of the Settlement Date, discounted at the Purchase
Yield to the Settlement Date on a semi-annual basis (assuming a 360-day year consisting of twelve
thirty-day months). See Section 4(c) for an example of the Offer Yield Spread calculation.

For the Series 2015B Bonds due on January 1, 2042, the Offer Yield Price will be the sum
of the present value of principal and interest payments assuming an optional redemption date of
January 1, 2025, not including any portion of those payments of interest accrued and unpaid as of
the Settlement Date, discounted at the Purchase Yield to the Settlement Date on a semi-annual
basis (assuming a 360-day year consisting of twelve thirty-day months).

(b) Offers at an Offer Price. A Bondowner may make an offer to sell Bonds of a
particular CUSIP in a par amount of its choosing (in applicable Authorized Denominations or
integral multiples thereof) and at a price (an “Offer Price”) as expressed in dollars per $1,000 of
the par amount for a particular CUSIP being offered. An Offer Price may contain no more than
four numbers to the left of the decimal point and two numbers to the right. An Offer Price
containing more than two numbers to the right of the decimal point will be truncated to two
numbers.

(©) Non-Competitive Offers without an Offer Yield Spread or an Offer Price. A
Bondowner also may make a non-competitive offer to sell all or a portion of its Bonds in a par
amount of its choosing by offering those Bonds without specifying an Offer Yield Spread or an
Offer Price (a “Non-Competitive Offer”). If the City decides to purchase Bonds of such CUSIP,
then any such offers to sell Bonds with a Non-Competitive Offer will be accepted for purchase at
the Purchase Price paid for all Bonds of such CUSIP. Pursuant to Section 12, Non-Competitive
Offers will have the highest priority of offered Bonds to be purchased by the City.

The minimum Purchase Price at which the City will purchase Bonds (whether offered at
an Offer Yield Spread, at an Offer Price or as a Non-Competitive Offer), subject to the terms and
provisions of this Invitation, will be based on the following maximum non-competitive yield
spreads (the “Maximum Non-Competitive Yield Spread”):

Tender Benchmark Maximum
Candidate Treasury  Non-Competitive

(CUSIP) Security Yield Spread
167486HL6 10 Year 3.250%
167486 MM8 10 Year 3.400%
167486NN5 30 Year 3.200%
167486PG8 30 Year 3.000%
167486SD?2 30 Year 3.050%
167486VV8 10 Year 3.200%
167486D22 10 Year 2.600%





Example Purchase Price calculation for Bondowners submitting a Non-Competitive Offer

The tables below provide an example of the Purchase Price realized by Bondowners that
submit a Non-Competitive Offer based on the following closing yields for the Benchmark Treasury
Securities as of December 20, 2019 and the Maximum Non-Competitive Yield Spreads: This
example is being provided for convenience only and is not to be relied upon by a Bondowner
as an indication of the Offer Yield Spread or Offer Price that may be accepted by the City.
The actual purchase price will be based on the results of the Modified Dutch Auction, which
is described in Section 11.

Based on these Benchmark Treasury Security yields, the following Purchase Prices would
be derived:

Maximum
Non-
Tender Benchmark Competitive  Indicative Indicative
Candidate Final Treasury  Benchmark Yield Purchase Purchase
(CUSIP) Maturity Security Yield Spread Yield Price
167486HL6 1/1/2032 10 Year 1.918% 3.250% 5.168% 1,084.40
167486 MM8 1/1/2035 10 Year 1.918% 3.400% 5.318% 1,229.33
167486NN5 1/1/2042 30 Year 2.344% 3.200% 5.544% 1,061.06
167486PG8 1/1/2042 30 Year 2.344% 3.000% 5.344% 1,011.08
167486SD2 1/1/2044 30 Year 2.344% 3.050% 5.394% 1,114.89
167486VV8 1/1/2033 10 Year 1.918% 3.200% 5.118% 1,185.28
167486D22 1/1/2042 10 Year 1.918% 2.600% 4518% 1,141.21

The Benchmark Treasury Security yields will be set at 10:00 AM on Thursday,
January 16, 2020. Therefore, the Offer Yield Price may be higher or lower than the indicative
purchase prices identified above. As a measure of the sensitivity of the Offer Yield Price to
changes in the yield on the Benchmark Treasury Security, the following table shows the impact on
the Offer Yield Price of a 0.10% (10 basis point) movement in the yield on the Benchmark
Treasury Security:

Indicative
Indicative Offer Yield
Offer Yield Price  Price Assuming
Tender Indicative Assuming a a 0.100%
Candidate Offer Yield 0.100% Increase Decrease in
(CUSIP) Price in Treasury Yield Treasury Yield
167486HL6 1,084.40 1,075.90 1,092.98
167486MM8 1,229.33 1,218.72 1,240.05
167486NN5 1,061.06 1,048.19 1,074.15
167486PG8 1,011.08 1,000.00 1,023.82
167486SD2 1,114.89 1,101.52 1,128.48
167486VV8 1,185.28 1,176.16 1,194.50
167486D22 1,141.21 1,136.49 1,145.95





(d) Partial Offers. A Bondowner may offer portions of Bonds that it owns:

Q) at one or more than one Offer Yield Spread (or a portion with Offer Yield
Spread(s)) as described in Section 4(a);

(i) at one or more than one Offer Price (or a portion with Offer Price(s)) as described
in Section 4(b); or

(iii)  as a Non-Competitive Offer, without an Offer Yield Spread or Offer Price, as
described in Section 4(c).

The aggregate par amounts of these offers cannot exceed the par amount of the Bonds
of that CUSIP owned by that Bondowner. Offers at differing Offer Yield Spreads or Offer
Prices for portions of a single CUSIP must each be submitted separately, and offers for each
different CUSIP must be submitted separately.

5. Provisions Applicable to all Offers

A Bondowner should ask its broker or account executive at the financial institution that
maintains the account in which its Bonds are held or another financial advisor for help in
determining whether or not to offer Bonds or a portion thereof, the par amount of Bonds of any
CUSIP to be offered and whether they are to be offered at one or more Offer Yield Spreads and/or
Offer Prices and, if so, what the Offer Yield Spreads and/or Offer Price(s) should be, or whether
they should be offered as a Non-Competitive Offer. A Bondowner also should inquire as to
whether the financial institution that holds its Bonds will charge a fee for submitting offers or if
the City purchases its offered Bonds. The City, the Dealer Managers and the Information Agent
will not charge any Bondowner a fee for making an offer or if its offer is accepted. A Bondowner
should consult with its broker, account executive, bank, financial institution or financial advisor
to determine whether they will charge the Bondowner any commissions or fees.

An offer must include the CUSIP number of the Bonds offered, the par amount being
offered and the applicable Offer Yield Spread or Spreads, Offer Price or Prices, or indicate that it
is @ Non-Competitive Offer. The par amount of Bonds offered by a Bondowner must be in
applicable Authorized Denominations and cannot exceed the par amount of the Bonds owned by
that Bondowner. Any Bondowner located outside of the United States should check with their
broker to determine if there any additional minimal increments, alternative settlement timing or
other limitations.

“All or none” offers are not permitted.
A Bondowner may only offer to sell Bonds it owns at the time such offer is made.

A Bondowner that is not a DTC participant must instruct its account executive at the firm
that holds its beneficial ownership interests in the Bonds to submit any offer it wishes to make to
the City. A Bondowner must give this instruction pursuant to a method approved by the firm that
holds its beneficial ownership interests in the Bonds.

The City, the Dealer Managers and the Information Agent are not responsible for making
or transmitting any offer to sell Bonds or for any mistakes, errors or omissions in the making or
transmission of any offer.
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6. Transmission of Offers; DTC ATOP Account

The City, through the Information Agent, will establish an Automated Tender Offer
Program account at DTC for Bonds of each CUSIP (each, a “City ATOP Account”) for purposes
of this Invitation within three business days after the date of this Invitation. Offers to sell Bonds
may only be made to the City through the applicable City ATOP Account. Any financial institution
that is a participant in DTC may make a book-entry offer of the Bonds by causing DTC to transfer
such Bonds into the applicable City ATOP Account in accordance with DTC’s procedures.
Concurrently with the delivery of Bonds through book-entry transfer into the applicable City
ATOP Account, an agent’s message in connection with such book-entry transfer must be
transmitted to and received at the applicable City ATOP Account by not later than 5:00 P.M. on
the Expiration Date (as such Expiration Date may be terminated or extended pursuant to this
Invitation). The City’s ATOP Account will accept offers at the Offer Yield Spread in .001
increments, with a possible maximum of 9.999 and a possible minimum offer of 0.001, and the
City’s ATOP Account will accept Offers at Offer Prices in increments of $00.01 with a possible
maximum offer of $2,000.00 and with a possible minimum of $500.00. In order to insure accurate
receipt of each beneficial owner’s intended Offer Yield Spread or Spreads, Offer Price or Prices
or Non-Competitive Offer and any subsequent dissemination of funds, participants in DTC must
submit an individual DTC Voluntary Offering Instruction per each beneficial owner wishing to
participate in this Invitation. Should a beneficial owner offer their Bonds at a variety of Offer
Yield Spreads, Offer Prices or Non-Competitive Offers, a unique DTC Voluntary Offering
Instruction for each Offer Yield Spread, Offer Price or Non-Competitive Offer, must be submitted.

7. Determinations as to Form and Validity of Offers; Right of Waiver and
Rejection

All questions as to the validity (including the time of receipt at the applicable City ATOP
Account), form, eligibility and acceptance of any offers will be determined by the City in its sole
discretion and will be final, conclusive and binding.

The City reserves the right to waive any irregularities or defects in any offer. The City, the
Dealer Managers and the Information Agent are not obligated to give notice of any defects or
irregularities in offers and they will have no liability for failing to give this notice.

The City reserves the absolute right to reject any and all offers, whether or not they comply
with the terms of this Invitation.

8. Amendments and Withdrawals of Offers

A Bondowner may amend its Offer Yield Spreads, Offer Prices and Non-Competitive
Offers, in any respect it chooses by causing an amended Offer Yield Spread, Offer Price and Non-
Competitive Offer to be received at the applicable City ATOP Account at or before 5:00 P.M. on
the Expiration Date (as such Expiration Date may change pursuant to this Invitation).

An Offer Yield Spread, Offer Price and Non-Competitive Offer for Bonds may be
withdrawn by a Bondowner by causing a withdrawal notice to be received at the applicable City
ATOP Account at or before 5:00 P.M. on the Expiration Date (as such Expiration Date may be
terminated or extended pursuant to this Invitation).





An amended offer or a notice of withdrawal must be submitted in substantially the same
manner as an offer.

Bondowners who have tendered their Bonds will not receive any information from
the City, the Dealer Managers or the Information Agent concerning offers by other
Bondowners. Offering Bondowners will not be afforded an opportunity to amend their offers
after 5:00 P.M. on the Expiration Date. An amended or withdrawn Offer Yield Spread, Offer
Price and Non-Competitive Offer must specify the name and account number of the
Bondowner (i.e., the beneficial owner of the offered Bonds) whose Offer Yield Spread, Offer
Price and Non-Competitive Offer is being amended or withdrawn, the applicable CUSIP
number, the principal amount previously offered and the DTC Voluntary Offering
Instruction number for the Offer Yield Spread, Offer Price and Non-Competitive Offer for
which the Offer Yield Spread, Offer Price and Non-Competitive Offer is being amended or
withdrawn. All questions as to the validity (including the time of receipt) of an amendment
or withdrawal will be determined by the City in its sole discretion and will be final, conclusive
and binding.

9. Irrevocability of Offer Yield Spreads, Offer Prices and Non-Competitive
Offers; Return of Bonds Not Purchased

All Offer Yield Spreads, Offer Prices and Non-Competitive Offers will become irrevocable
as of 5:00 P.M. on the Expiration Date (as such Expiration Date may change pursuant to this
Invitation).

The City will instruct DTC to return to the offering Bondowners those Bonds that were
offered but were not accepted for purchase, as described in Section 13, and the return of such
Bonds shall take place in accordance with DTC’s ATOP procedures. The City, the Dealer
Managers and the Information Agent are not responsible or liable for the return of Bonds to these
offering institutions or to their Bondowners or when such Bonds are returned.

10. Determination of Amounts to be Purchased

Subject to Section 13, the City shall be under no obligation to purchase any Bonds offered
that are tendered pursuant to this Invitation. The City will determine in its sole discretion which
Bonds, if any, it will purchase. The City, therefore, has the right to purchase none, some or all of
the Bonds offered, notwithstanding any other statements herein about the City’s current intentions
for amount of Bonds to be purchased. Bonds that will be purchased will be indicated by CUSIP.

After the Expiration Date, the City will determine in its sole discretion the amount (if any)
of the Bonds that it will purchase based on such factors as the City deems relevant.

11. Determination of Purchase Price

There will be a single Purchase Price (not including Accrued Interest) for each CUSIP,
expressed in dollars per $1,000.00 par amount, determined as described in this Section, for the
Bonds that the City decides to purchase.
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The Purchase Price for the Bonds that the City decides to purchase and for which it has
received offers specifying one or more Offer Yield Spreads, Offer Prices and/or Non-Competitive
Offers will be determined by the City by the “Modified Dutch Auction” procedure described in
this Section.

(@) Announcement of Final Yield Spreads. On or around 12:00 P.M. on Monday,
January 13, 2020, the City will announce a final spread (a “Final Yield Spread”) for each CUSIP.
The Final Yield Spread for each CUSIP will not exceed the Maximum Non-Competitive Yield
Spread for such CUSIP as shown in Section 4(c). Bonds that are offered with Offer Yield Spreads
at or above the Final Yield Spread will be purchased by the City at the Purchase Price calculated
on Thursday, January 16, 2020. See Section 4(a) for a description of how the Purchase Price will
be calculated based on the Final Yield Spread. Bonds that are offered with Offer Yield Spreads
below the Final Yield Spread will not be accepted for purchase by the City. The City may also
announce that it will not purchase Bonds of a particular CUSIP, in which case a Final Yield Spread
for such CUSIP will not be announced.

(b) Notice of Offer Prices and Final Determinations. Based on the Final Yield
Spreads announced on Monday, January 13, 2020, and Treasury Security Yields at 10:00 A.M. on
Thursday, January 16, 2020, the City will calculate Purchase Prices and provide a Notice of Offer
Prices and Final Determinations of Acceptance or Rejection of Tendered Bonds. In addition to
Bonds offered with Offer Yield Spreads at or above the Final Yield Spread, Bonds that are offered
with Offer Prices at or below the Purchase Price or that are offered on a non-competitive basis will
be purchased by the City at the Purchase Price (subject to the City’s right to limit the amount of
any Bonds purchased and the priority for accepting tenders described in the Invitation). Bonds
that are offered with Offer Prices above the Purchase Price will not be accepted for purchase by
the City.

For the avoidance of doubt, Bondowners submitting tenders at Offer Yield Spreads will be
notified on Monday, January 13, 2020 of the Final Yield Spread, and the Purchase Prices on the
Bonds accepted will be determined on Thursday January 16, 2020. All Bondowners will be
notified on Thursday, January 16, 2020 whether their Bonds will be accepted and of the Purchase
Price.

12. Priority of Purchase

Offers to sell Bonds pursuant to this Invitation that are accepted by the City, if any are
accepted, will be accepted on a CUSIP by CUSIP basis in the following order of priority:

(@) The first to be accepted for purchase will be Non-Competitive Offers for Bonds of
a particular CUSIP (i.e., Bonds submitted without an Offer Yield Spread or Offer Price).

(b)  The second to be accepted for purchase will be Bonds of a particular CUSIP
initially offered at an Offer Yield Spread or Offer Price where the Offer Yield Price and Offer
Price are at or below the Purchase Price, and if fewer than all such Bonds are accepted for purchase,
then in order of increasing Offer Yield Prices and Offer Prices (lowest to highest) at which these
Bonds were offered, all as determined in the sole discretion of the City. For Bonds of a particular
CUSIP that have the same Offer Yield Prices and Offer Prices, those submitted as an Offer Price
will be accepted first, followed by those submitted by an Offer Yield Spread, and second, by date
and time (earliest to latest) of receipt of offer. If more than one offer at the same Offer Yield Prices
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or Offer Prices is received at the same date and time, these offers will be treated equally and will
be accepted pro rata if these are the last Bonds of a CUSIP to be accepted for purchase. All such
determinations and allocations will be final and binding.

The City has absolute discretion to accept offers to purchase Bonds of a particular CUSIP
but not all Bonds. Any Bonds not accepted for purchase as a result of the procedures described
herein will be returned to offering Bondowners promptly after the final priority of purchase is
determined. Any Bonds subject to purchase by proration will be rounded down to the nearest
Authorized Denominations with the portion of the prorated Bonds not accepted for purchase
returned to the Bondowner in Authorized Denominations.

13.  Acceptance of Offers Constitutes Irrevocable Agreement; Notice of Results

Acceptance by the City of offers to sell Bonds will constitute an irrevocable agreement
between the offering Bondowner and the City to sell and purchase the Bonds upon delivery of the
Final Determination of Acceptance or Rejection of Tendered Bonds, subject to the conditions and
terms of this Invitation, including the Conditions to Purchase set forth in Section 17.

The acceptance by the City of the Bonds offered will be deemed made when written
notification of the Final Determination of Acceptance or Rejection of Tendered Bonds is
transmitted by the City to the Information Services. On or about Monday, January 13, 2020 at
Noon, 12:00 P.M., the City will announce the Final Yield Spread for each CUSIP or that it does
not intend to purchase a particular CUSIP. On or about Thursday, January 16, 2020 at 5:00 P.M.,
the City will announce the Purchase Price and Final Determination of Acceptance or Rejection of
Tendered Bonds. This notification will state: (i) the Purchase Price (excluding Accrued Interest)
per CUSIP for the Bonds and the resulting principal amount of the Bonds per CUSIP that the City
has decided to accept for purchase; or (ii) that the City has decided not to purchase any Bonds.

14. Settlement Date; Purchase of Bonds

The Settlement Date is the day on which Bonds accepted for purchase will be purchased
and paid for at the applicable Purchase Prices, and the Accrued Interest on the Bonds also will be
paid. The Settlement Date has initially been set as January 30, 2020. The City may change the
Settlement Date by giving notice to the Information Services prior to the change. If the City does
not complete the purchase of the Bonds on January 30, 2020 by 3:00 P.M., the right and obligation
of the City to purchase any Bonds will continue and the City will promptly notify the Bondowners
of a new Settlement Date by giving notice to the Information Services.

Payment by the City will be made in immediately available funds by deposit with DTC of
the aggregate purchase prices and Accrued Interest on the Bonds of each CUSIP accepted for
purchase. It is expected that, in accordance with DTC’s standard procedures, DTC will transmit
the aggregate purchase price (plus Accrued Interest) in immediately available funds to each of its
participant financial institutions holding the Bonds accepted for purchase on behalf of Bondowners
for delivery to the Bondowners. The City, the Dealer Managers, the Municipal Advisor and
the Information Agent have no responsibility or liability for the distribution by DTC of the
Purchase Prices plus Accrued Interest to a Bondowner or for when such distribution is made.
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15. Purchase Funds

The funds to purchase (the “Purchase Funds™) the Bonds accepted for purchase will be
provided to the City from cash made available from the proceeds of the STSC Bonds and may also
include any other available funds that the City may decide to apply to the purchase of such Bonds.
Such cash amounts are expected to be available on or before the Settlement Date. If such cash
amounts are not available to purchase the Bonds accepted for purchase by 3:00 p.m. on the
Settlement Date, the City will not be required to purchase any of the Bonds and will have no
resulting liability to any Bondowner or nominee

16. Representations by Bondowners Tendering Bonds

By tendering Bonds to the City in connection with this Invitation, Bondowners shall be
deemed to have represented to and agreed with the City that:

Q) they have made their own independent decisions to tender Bonds, as to the terms
thereof, and whether such tender is appropriate for them;

(i) such decisions were based upon their own judgment and upon advice from such
advisors as they have consulted;

(iii)  they are not relying on any communication from the City or the Dealer Managers
as investment advice or as a recommendation to tender Bonds, it being understood
that the information from the City related to the terms and conditions of this
Invitation shall not be considered investment advice or a recommendation to tender
Bonds;

(iv)  they are capable of assessing the merits of and understanding (on their own and/or
through independent professional advice), and do understand and accept, the terms
and conditions of this Invitation; and

(v) they have received, and have had the opportunity to review, this Invitation and the
Other Tender Materials prior to making the decision as to whether or not they
should offer to tender their Bonds.

Furthermore, by tendering Bonds in connection with this Invitation, Bondowners shall be
deemed to warrant that such Bondowner has, at the time of submitting an offer to tender Bonds,
and will have on the Settlement Date, full authority to transfer and sell such Bonds, and that the
City will acquire good title, free and clear of all liens, charges, encumbrances, conditional sales
agreements or other obligations or adverse claims. All tenders shall survive the death or incapacity
of the tendering Bondowner.
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17. Conditions to Purchase

The City will not be required to purchase any Bonds it has decided to purchase, and will
incur no liability as a result, if, between the City’s acceptance of offered Bonds (as described in
Section 13) and before payment for these Bonds:

(@) Litigation or another proceeding is pending or threatened which the City believes
may, directly or indirectly, have an adverse impact on this Invitation or the expected benefits of
this Invitation to the City or the Bondowners of these Bonds.

(b) A war, national emergency, banking moratorium, suspension of payments by
banks, and a general suspension of trading by the New York Stock Exchange or a limitation of
prices on the New York Stock Exchange exists and the City believes this fact makes it inadvisable
to proceed with the purchase of these Bonds.

(c) A material disruption in commercial banking or securities settlement or clearance
services shall have occurred.

(d) A material change in the business or affairs of the City has occurred which the City
believes makes it inadvisable to proceed with the purchase of these Bonds.

(e Through the inability of the Sales Tax Securitization Corporation to sell and issue
the STSC Bonds on terms it deems acceptable, in its sole discretion, sufficient funds are not
available to the City (from cash made available from such issuance and/or otherwise made
available in the sole discretion of the City) to pay all purchase prices (plus Accrued Interest) of the
Bonds by 3:00 P.M. on the Settlement Date.

These conditions are for the sole benefit of the City. They may be asserted by the City
regardless of the circumstances giving rise to any of these conditions, and may be waived by the
City in whole or in part at any time and from time to time in its sole discretion. The failure by the
City at any time to exercise any of these rights will not be deemed a waiver of any of these rights,
and the waiver of these rights with respect to particular facts and other circumstances will not be
deemed a waiver of these rights with respect to any other facts and circumstances. Each of these
rights will be deemed an ongoing right of the City which may be asserted at any time and from
time to time. Any determination by the City concerning the events described in this Section will
be final and binding upon all parties. If, prior to the time of payment for any Bonds, any of the
events described happens, the City will have the absolute right to cancel its obligations to purchase
Bonds without any liability to any Bondowner or nominee.

18. Extension, Termination and Amendment of Invitation; Changes to Terms

The City has the right to extend this Invitation prior to the Expiration Date (and any
extension thereof) and during any time thereafter until 10:00 A.M. on the fourth business day
following the initial Expiration Date, or any additional extension thereof, as to any or all of the
Bonds. Notice of the extension of the Expiration Date will be given to the Information Services
and will be effective when the notice is given.

The City also has the right to terminate this Invitation as to any or all of the Bonds at any
time by giving notice to the Information Services of this termination. The termination will be
effective at the time specified in the notice; provided that such notice with respect to a particular
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CUSIP can only become effective before the date of the notice of the acceptance of offers for that
CUSIP is given pursuant to Section 13 hereof.

The City also has the right to amend or waive the terms of this Invitation as to any or all of
the Bonds in any respect and at any time by giving notice to the Information Services of this
amendment or waiver. This amendment or waiver will be effective at the time specified in the
notice; provided that such notice with respect to a particular CUSIP can only become effective
before the date of the notice of the acceptance of offers for that CUSIP is given pursuant to
Section 13 hereof.

If the City extends this Invitation, or amends the terms of this Invitation (including a waiver
of any term) in any material respect, the City may (but is not required to) disseminate additional
Invitation material and extend this Invitation to the extent required to allow, in the City’s judgment,
reasonable time for dissemination to Bondowners and for Bondowners to respond.

No extension, termination or amendment of this Invitation (or waiver of any terms of this
Invitation) will: (i) change the City’s right to decline to purchase any Bonds without liability; or
(ii) give rise to any liability of the City, the Dealer Managers or the Information Agent to any
Bondowner or nominee.

19. Certain United States Federal Income Tax Consequences

The City has been advised that sales by Bondowners pursuant to this Invitation will be
taxable transactions for federal income tax purposes. The tax consequences of a sale pursuant to
this Invitation may vary depending upon, among other things, the particular circumstances of the
tendering Bondowner. Bondowners should consult their tax advisor with respect to the proper tax
treatment of any sale pursuant to this Invitation, in light of their individual tax situation.

Amounts paid to Bondowners tendering their Bonds for purchase may be subject to
“backup withholding” (“Backup Withholding”) by reason of the events specified by Section 3406
of the Internal Revenue Code of 1986, as amended, and Treasury Regulations promulgated
thereunder (collectively, the “Code”), which include failure of a Bondowner to supply their
financial representative with such Bondowner’s taxpayer identification number certified under
penalty of perjury. Backup Withholding may also apply to Bondowners who are otherwise exempt
from such Backup Withholding if such Bondowners fail to properly document their status as
exempt recipients.

This federal income tax discussion (the “General Federal Tax Discussion”) is included for
general information only and should not be construed as a tax opinion or tax advice by the City or
any of its advisors or agents to Bondowners. Bondowners are advised that any discussion of federal
income tax issues contained or referred to herein is not intended or written to be used, and cannot
be used by Bondowners, for the purposes of avoiding penalties that may be imposed on them under
the Code. The General Federal Tax Discussion does not purport to address all aspects of federal
income taxation that may be relevant to particular Bondowners (e.g., a foreign person, bank, thrift
institution, personal holding company, tax-exempt organization, regulated investment company,
insurance company, or other broker or dealer in securities or currencies). In addition to federal tax
consequences, the sale or exchange of the Bonds may be treated as a taxable event for other state
and local and foreign tax purposes. BONDOWNERS SHOULD NOT RELY UPON THE
GENERAL FEDERAL TAX DISCUSSION AND ARE URGED TO CONSULT THEIR OWN
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TAX ADVISORS TO DETERMINE THE PARTICULAR FEDERAL, STATE OR LOCAL TAX
CONSEQUENCES OF OFFER OF SALES MADE BY THEM PURSUANT TO THIS
INVITATION, INCLUDING THE EFFECT OF POSSIBLE CHANGES IN THE TAX LAWS.

20. The Dealer Managers; Dealer Managers’ Fees and Expenses

The Dealer Managers, including their respective affiliates, are full service financial
institutions engaged in various activities, which may include securities trading, commercial and
investment banking, advisory, investment management, investment research, principal investment,
hedging, market making, brokerage and other financial and non-financial activities and services.
The Dealer Managers and their affiliates have, from time to time, performed, and may in the future
perform, a variety of these services for the City, for which they received or will receive customary
fees and expenses.

The Dealer Managers are currently expected to act as underwriters of the STSC Bonds
expected to be issued by the Sales Tax Securitization Corporation a portion of the proceeds of
which will be used by the City pay the Purchase Price of the tendered Bonds and, as such, they
will receive an underwriter’s fee in connection with that transaction as well as for acting as a Dealer
Manager hereunder. Additionally, in the ordinary course of their various business activities, the
Dealer Managers and their affiliates may make or hold a broad array of investments and actively
trade debt and equity securities (or related derivative securities, which may include credit default
swaps) and financial instruments (including bank loans) for their own account and for the accounts
of its customers and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve securities and instruments of
the City.

As of December 20, 2019, Goldman Sachs & Co. LLC owned approximately $65,000
principal amount of Bonds and, based on publicly available disclosure as of September 30, 2019,
funds managed by Goldman Sachs Asset Management LP, an affiliate of Goldman Sachs & Co.
LLC, owned approximately $37,496,000 aggregate principal amount of the Bonds, and, as of
December 23, 2019, the public finance department of J.P. Morgan Securities LLC does not own
any Bonds. Any of such Bonds may be offered and purchased pursuant to this Invitation. In
addition, the Dealer-Managers or affiliates thereof may have holdings of Bonds that they are
unable to disclose for legal or regulatory reasons.

The Dealer-Managers will receive a fee of $2.50 for each $1,000 principal amount of Bonds
purchased by the City pursuant to this Invitation. Such fee will not include the principal amount
of Bonds beneficially owned by a Dealer Manager and purchased by the City pursuant to this
Invitation.

21. Additional Information

The City in this Invitation has incorporated by reference the Disclosure Statement and
Other Tender Materials, all of which is available on the Information Agent’s website at
www.globic.com/cityofchicago and which is being provided to help investors determine whether
to tender their Bonds to the City pursuant to this Invitation. Copies of the Disclosure Statement
and Other Tender Materials also are available upon request from the Information Agent.
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22, Municipal Advisors

Columbia Capital Management, LLC, PFM Financial Advisors LLC, Swap Financial
Group, LLC and Public Alternative Advisors, LLC are acting as Municipal Advisors (each a
“Municipal Advisor”) to the City in connection with this Invitation. None of the Municipal
Advisors, nor any of their respective affiliates, own any of the Bonds.

23. Miscellaneous

This Invitation is not being made to, and offers will not be accepted from or on behalf of,
Bondowners in any jurisdiction in which this Invitation or the acceptance thereof would not be in
compliance with the laws of such jurisdiction. In those jurisdictions whose laws require this
Invitation to be made through a licensed or registered broker or dealer, this Invitation is being
made on behalf of the City by the Dealer Managers.

Reference in this Invitation to the Dealer Managers are to Goldman Sachs & Co. LLC and
J.P. Morgan Securities LLC only in their capacity as Dealer Managers.

No one has been authorized by the City, the Dealer Managers, the Municipal Advisors
or the Information Agent to recommend to any Bondowner whether to offer Bonds pursuant
to this Invitation, at what yield spread, yield spreads, price or prices any offer should be
made, or whether an offer should be made without specifying a yield spread or price. No one
has been authorized by the City, the Dealer Managers, the Municipal Advisors or the
Information Agent to give any information or to make any representation in connection with
this Invitation other than those contained in this Invitation. Any recommendation,
information and representations given or made cannot be relied upon as having been
authorized by the City, the Dealer Managers, the Municipal Advisors or the Information
Agent.

The City, the Dealer Managers, the Municipal Advisors and the Information Agent
do not recommend to any Bondowner whether to offer Bonds, at what yield spread, yield
spreads, price or prices an offer should be made or whether an offer should be made without
specifying a price. Each Bondowner must make these decisions and should read this
Invitation (including the Disclosure Statement) in its entirety and consult with its account
executive or other financial advisor in making these decisions.

CITY OF CHICAGO

By: /s/ Jennie Huang Bennett
Its: Chief Financial Officer
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DISCLOSURE STATEMENT
RELATING TO
INVITATION TO TENDER BONDS

CITY OF CHICAGO
GENERAL OBLIGATION BONDS

(the “Disclosure Statement™)

Series Par Amount Coupon Maturity Date CUSIP?
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

Capitalized terms used herein but not defined herein shall have the meanings ascribed
thereto in this Invitation (defined herein) unless another source of definition is identified.

Pursuant to the Invitation to Tender Bonds dated, December 23, 2019 (the “Invitation™),
the City of Chicago (the “City”), upon authorization from its City Council, invites each holder (a
“Bondowner”) of those certain outstanding General Obligations Bonds set forth in the table above
(the “Tender Bonds™) to submit offers to sell all or a portion of the Tender Bonds held by such
Bondowner to the City subject to the conditions and upon the terms specified in this Invitation.

Bondowners should read this Disclosure Statement, the Invitation and the other materials
described in the Invitation carefully and consult with their broker, account executive, financial
advisor and/or other financial professional in order to make an informed decision as to whether,
and how, to offer their Tender Bonds. This Disclosure Statement, the Invitation and the other
materials described in the Invitation are and will be available from the Dealer Managers and the
Information and Tender Agent and at www.globic.com/cityofchicago.

None of the City, the Dealer Managers (as defined herein), the Municipal Advisor (as
defined in the Invitation) and the Information and Tender Agent (as defined herein) or any of their
respective affiliates makes any recommendation as to whether or not Bondowners should tender
all or any portion of the Tender Bonds pursuant to the Invitation. Bondowners must make their
own decisions as to whether to tender the Tender Bonds and, if so, the amount of their Tender
Bonds to tender.

Any Bondowner wishing to offer its Tender Bonds pursuant to the Invitation should follow
the procedures more fully described in the Invitation. Institutional investors with questions about
the Invitation should contact the Dealer Managers. Individual investors and their brokers, account
executives, financial advisors and other financial professionals with questions about the Invitation
should contact the Information and Tender Agent.

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.
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The Dealer Managers for the Invitation are:

Goldman Sachs & Co. LLC
Mark Somers, 1-212-357-7252, mark.somers@gs.com

and

J.P. Morgan Securities LLC
Annie Marinaro, 1-212-834-3261, annie.n.marinaro@jpmorgan.com

The Information and Tender Agent for this Invitation is:

Globic Advisors Inc.
Attn: Robert Stevens
1-212-227-9699
Toll-free: 1-800-974-5771
document website: www.globic.com/cityofchicago

DATE OF THIS DISCLOSURE STATEMENT: DECEMBER 23, 2019

Certain statements contained in this Disclosure Statement reflect not historical facts but
forecasts and “forward-looking statements.” Such forward-looking statements can be identified,
in some cases, by the terminology used, such as “may,” “will,” *“should,” “expects,” “intends,”
“plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential,” “illustrate,” “example,” and
“continue,” or the singular, plural, negative or other derivations of these or other comparable terms.
Bondowners should not place undue reliance on forward-looking statements. All forward-looking
statements included in this Disclosure Statement are based on information available to the City on
the date hereof, and the City assumes no obligation to update any such forward-looking statements.

Actual results could differ materially from those discussed in such forward-looking statements.

The forward-looking statements included herein are necessarily based on various
assumptions and estimates and are inherently subject to various risks and uncertainties, including,
but not limited to, the risks and uncertainties described herein and risks and uncertainties relating
to the possible invalidity of the underlying assumptions and estimates and possible changes or
developments in geopolitical, military, social, economic, business, industry, market, legal or
regulatory circumstances, and conditions or actions taken or omitted to be taken by third parties,
including customers, suppliers, and business partners, and legislative, judicial, and other
governmental authorities and officials. Accordingly, actual results may vary from the projections,
forecasts and estimates contained in this Disclosure Statement and such variations may be material,
which could affect the City’s ability to fulfill some or all of their respective obligations under the
Invitation or the Tender Bonds.

No party that has provided information for this Disclosure Statement has any obligation to
update or otherwise revise any projections, forecasts and estimates, including any revisions to
reflect changes in conditions or circumstances arising after the date of this Disclosure Statement,
or to reflect the occurrence of unanticipated events. Assumptions related to the foregoing involve
judgments with respect to, among other things, future economic, competitive and market
conditions of future business decisions, all of which are difficult or impossible to predict accurately
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and many of which are beyond the control of the City. Any of such assumptions could be
inaccurate and, therefore, there can be no assurance that the forward-looking statements included
in this Disclosure Statement will prove to be accurate. New factors emerge from time to time and
it is not possible for the City to predict all of such factors. Further, the City cannot assess the
impact of each such factor on its business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking
statements.

All projections, forecasts, assumptions, expressions of opinions, estimates, and other
forward-looking statements are expressly qualified in their entirety by the foregoing and the other
cautionary statements set forth in this Disclosure Statement.

INCLUSION BY SPECIFIC REFERENCE

On December 23, 2019, the City delivered its preliminary official statement (the “Series
2020A Preliminary Official Statement”) relating to its General Obligation Bonds, Refunding
Series 2020A (the “2020A Bonds”). The Series 2020A Preliminary Official Statement was
prepared in connection with the offering of the 2020A Bonds and not with the intent to provide
disclosure concerning the Invitation. The information set forth in the Series 2020A Preliminary
Official Statement under the captions identified below is included herein by specific reference in
order to provide information concerning the financial condition of the City. A copy of the Series
2020A Preliminary Official Statement is available at: https://www.munios.com/munios-
notice.aspx?i=LTBC6xwcTuH6.

THE CITY

General
Government
Mayoral Priorities and Initiatives

FINANCIAL DISCUSSION AND ANALYSIS

Annual Budget

City Fund Structure

General Fund

Other Financing Sources (Uses)

Corporate Fund Financial Forecasts and Budget Gaps
Fund Stabilization

Capital Improvements

City Workforce

Property Taxes

Overlapping Taxing Districts” Pension Obligations
Long-Term Leases, Concessions of City Facilities
Illinois Sports Facilities Authority

Sales Tax Securitization Corporation

City Investment Policy
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PENSION BENEFITS PROVIDED BY THE CITY

General

Source Information

Background Information Regarding the Retirement Funds
Determination of Employee Contributions
Determination of City’s Contributions

Diversion of Grant Money to the Retirement Funds
Actuarial Valuation

Actuarial Methods

Actuarial Assumptions

Funded Status of the Retirement Funds

Net Pension Liability and Discount Rate

Projection of Funded Status

Enterprise Fund Allocation of Retirement Fund Costs

OTHER POST-EMPLOYMENT BENEFITS PROVIDED TO MEMBERS

City Funding of Healthcare Benefits
CBA Special Benefits

City Funding of OPEB Benefits
Actuarial Considerations

Funded Status

GENERAL OBLIGATION DEBT

Long-Term General Obligation Bonds
Short-Term Borrowing Program
MRL Financing LLC Promissory Note

INVESTMENT CONSIDERATIONS

Effect of Future Ratings Downgrades
Unfunded Pensions

Overlapping Taxing Districts
Structural Deficit

Increased Debt Service Levels
Reductions and Delays in Receipt of State Revenues
Cap on Property Taxes

Adverse Change in Laws
Bankruptcy

Uncertain Enforcement of Remedies
Forward-Looking Statements





LITIGATION

INDEPENDENT AUDITORS

SECONDARY MARKET DISCLOSURE

Annual Financial Information Disclosure
Reportable Events Disclosure

Consequences of Failure of the City to Provide Information
Amendment; Waiver

EMMA

Termination of Undertaking
Additional Information
Corrective Action Related to Certain Bond Disclosure Requirements

APPENDIX A
APPENDIX B
APPENDIX C

APPENDIX D

SUMMARY OF THE INDENTURE

ECONOMIC AND DEMOGRAPHIC INFORMATION

CITY OF CHICAGO BASIC FINANCIAL STATEMENTS FOR THE
YEAR ENDED DECEMBER 31, 2018

PROPERTY TAXES
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QUESTIONS AND ANSWERS
DECEMBER 23, 2019
regarding the
INVITATION TO TENDER BONDS
made by
CITY OF CHICAGO
for

City of Chicago
General Obligation Bonds

Series Par Amount Coupon Maturity Date CUSIP?
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

(collectively, the “Bonds™)

PLEASE NOTE THESE QUESTIONS AND ANSWERS ARE PROVIDED TO YOU MERELY
AS A SUMMARY, AND REFERENCE SHOULD BE MADE TO THE INVITATION TO
TENDER BONDS DATED DECEMBER 23, 2019 (THE “INVITATION”). IN THE EVENT
OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN THESE QUESTIONS AND
ANSWERS AND THE INVITATION, THE INVITATION SHALL CONTROL. ALL
CAPITALIZED TERMS USED HEREIN AND NOT OTHERWISE DEFINED SHALL HAVE
THE RESPECTIVE MEANINGS SET FORTH IN THE INVITATION.

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.
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1. WHY DO YOU WANT TO PURCHASE MY BONDS?

The City of Chicago (the “City”) is interested in purchasing your Bonds in order to
refinance them with a portion of the proceeds received by it from the sale and issuance of
the Second Lien Sales Tax Securitization Bonds (the “STSC Bonds”) by the Sales Tax
Securitization Corporation, together with any other available funds that the City may
decide to apply to this purchase.?

2. HOW MANY BONDS DO YOU WANT TO PURCHASE?

The amount of proceeds of the STSC Bonds that can be issued is limited by applicable law.
An ordinance passed by the City Council of the City of Chicago on November 26, 2019
authorized the issuance of one or more series of General Obligation Bonds and Sales Tax
Securitization Corporation Bonds in an aggregate principal amount not to exceed $1.5
billion. The City’s stated plan of finance is to use the proceeds of such bonds to refund
approximately $1.3 billion of bonds and notes of the City and certain instrumentalities of
the City, thus leaving limited capacity to purchase the Tendered Bonds.

3. WHAT ARE THE OPTIONS FOR TENDERING MY BONDS?

Bondowners are invited to offer Bonds for purchase as a (i) Competitive Offer (either at an
Offer Yield Spread or Offer Price) or (ii) Non-Competitive Offer with no specific spread
or price.

Competitive Offers. A Competitive Offer means you submit your offer and name the Offer
Yield Spread to the yield on a benchmark United States Treasury security or Offer Price
you would have the City pay you to purchase your bonds. At the conclusion of the offer,
the City will set the price it intends to pay to purchase bonds for each CUSIP (the “Purchase
Price”). If your Offer Yield Spread results in a price or your Offer Price is at or below the
Purchase Price, then your Bonds will be accepted for purchase (subject to the City’s right
to limit the amount of any Bonds purchased and the priority for accepting tenders described
in the Invitation to Tender Bonds) and you will be paid the Purchase Price for your Bonds,
plus accrued interest. The City will pay the same Purchase Price to all bondowners. Bear
in mind that if you submit a Competitive Offer, your offer could be rejected if your offer
is at a price or results in a price that is higher than what the City is willing to accept.

The City is providing you an option to offer your bonds at an Offer Yield Spread to help
Bondowners and the City reduce interest rate risk between the expiration of the tender and
when the City notifies Bondowners which bonds will be accepted or rejected.

2 The Sales Tax Securitization Corporation plans to sell the STSC Bonds on or about January 16, 2020. The STSC
Bonds are not being offered pursuant to this Invitation.
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Non-Competitive Offers. A Non-Competitive Offer means you submit your offer but do
not name an Offer Yield Spread or Offer Price. If the City decides to purchase Bonds of
such CUSIP, then your Bonds will be accepted for purchase (subject to the City’s right to
limit the amount of any Bonds purchased and the priority for accepting tenders described
in the Invitation) and you will be paid the resulting Purchase Price, which is the only price
paid for all Bonds of such CUSIP. A Non-Competitive Offer provides the greatest
likelihood that you will be able to sell your Bonds at the Purchase Price determined by the
City. Regardless of which option you choose, if your offer is accepted, you will get the
same Purchase Price as everyone else with the same CUSIP whose offers are accepted.

WHAT PRICE WILL | RECEIVE FOR TENDERING MY BONDS?

The Purchase Price for the Bonds will be determined by the City via the “Modified Dutch
Auction” process. Based on the offers received by the time of expiration, the City will first
choose a Final Yield Spread for each CUSIP. The Final Yield Spread will be added to the
applicable Treasury Security Yield at the pre-specified time to calculate a Purchase Price
for all of the Bonds of each CUSIP it elects to purchase. Bondowners who offer Bonds for
purchase at an Offer Yield Spread at or above the Final Yield Spread, or at an Offer Price
at or below the Purchase Price, or with no specific price (Non-Competitive Offers) will
have such bonds purchased (subject to the City’s right to limit the amount of any Bonds
purchased and the priority for accepting tenders described in the Invitation).

HOW WILL THE PURCHASE PRICE BE CALCULATED

The Final Yield Spread will be added to a Benchmark Treasury Security for each CUSIP.
The Benchmark Treasury Securities to be used in this calculation are as follows:

Benchmark
Treasury Treasury Maturity Treasury Treasury
Security Date Coupon CUSIP
10 Year November 15, 2029 1.750% 912828YS3
30 Year August 15, 2049 2.250% 912810SJ8

The yield on the Benchmark Treasury Securities (the “Treasury Security Yields”) will be
set at 10:00 AM on Thursday, January 16, 2020. The Final Yield Spread will be added to
the Treasury Security Yield to arrive at a yield (the “Purchase Yield”). The Benchmark
Treasury Security for each CUSIP is identified in the table below:

Tender Tender Benchmark
Candidate Candidate Final Treasury
Series CUSIP Maturity Security
20098 167486HL6 1/1/2032 10 Year
2010C-1 167486MM8 1/1/2035 10 Year
2011B 167486NN5 1/1/2042 30 Year
2012B 167486PG8 1/1/2042 30 Year
2014B 167486SD2 1/1/2044 30 Year
2015B 167486VV8 1/1/2033 10 Year
2015B 167486D22 1/1/2042 10 Year
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The Purchase Yield will then be used to determine the Purchase Price in the manner
described in section 4(a) of the Invitation.

WHAT IS THE MINIMUM PURCHASE PRICE?

The minimum Purchase Price at which the City will purchase Bonds will be determined
based on the following Maximum Non-Competitive Yield Spreads:

Tender Benchmark Maximum Non-
Candidate Tender Candidate Treasury Competitive
Series (CUSIP) Security Yield Spread
2009B 167486HL6 10 Year 3.250%
2010C-1 167486MM8 10 Year 3.400%
2011B 167486NN5 30 Year 3.200%
2012B 167486PG8 30 Year 3.000%
2014B 167486SD2 30 Year 3.050%
2015B 167486VV8 10 Year 3.200%
2015B 167486D22 10 Year 2.600%

The Maximum Non-Competitive Yield Spreads will be used to determine the Purchase
Price in the manner described in section 4 of the Invitation. The actual Purchase Price
will be based on the results of the Modified Dutch Auction, which is described in
Section 11 of the Invitation.

MAY | OFFER SOME OF MY BONDS BUT NOT ALL OF THEM?

Yes. Please note that in any event you may only offer Bonds of a particular CUSIP in
Authorized Denominations. Each of the Bonds, except the Series 2015B Bonds, were
issued in Authorized Denominations of $5,000. The Series 2015B Bonds were issued in
Authorized Denominations of $1,000. You may not offer Bonds you do not own. Any
Bondowner located outside of the United States should check with their broker to
determine if there are any additional minimal increments, alternative settlement timing or
other limitations.

MAY | OFFER PORTIONS OF MY BONDS AT MORE THAN ONE OFFER
YIELD SPREAD OR OFFER PRICE?

Yes. You may offer portions of Bonds of a CUSIP that you own at more than one Offer
Yield Spread and/or Offer Price and/or as a non-competitive offer so long as the aggregate
par amounts of these offers do not exceed the par amount of the Bonds that you own. Offers
at differing Offer Yield Spreads and Offer Prices for portions of a single CUSIP must each
be submitted separately, and offers for each different CUSIP must be submitted separately.
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10.

11.

12.

13.

WHAT HAPPENS IF | DON’T TENDER MY BONDS?

Bonds that the City does not purchase pursuant to the offer will remain outstanding.
Following the expiration of the Invitation, City has no present intention to purchase any
additional Bonds, whether in the open market, in privately negotiated transactions, through
tender offers, by redemption, or otherwise. Bonds that are not purchased in the Invitation
will continue to bear interest. As a result of the purchase of the Bonds, the sinking fund
schedule on the Bonds will be adjusted downward pro rata so the average life of the bonds
that are not purchased will not be materially changed. The Bondowners whose Bonds are
not purchased pursuant to the Invitation will continue to bear the risk of ownership of such
Bonds. The purchase of a significant portion of particular maturity of the Bonds pursuant
to this Invitation may have an adverse effect on the liquidity for the remaining Bonds of
such maturity.

WHEN WILL THE INVITATION EXPIRE?

The initial scheduled Expiration Date for the Invitation is 5:00 P.M., New York City time,
on Friday, January 10, 2020. The City retains the right to extend the Invitation at any time
up to 10:00 A.M. on the fourth business day following the Expiration Date. The City also
retains the right to amend and/or terminate the Invitation at any time by giving notice to
the Information Services.

WILL I PAY ANY FEES OR COMMISSIONS WHEN | TENDER MY BONDS?

You will not pay any fees to the City, the Dealer Manager, or the Information Agent;
however, if your Bonds are held by a broker, dealer, bank, or trust company, they may
charge you a fee for their services. You should contact them to determine whether they
will charge you for processing your offer.

HOW DO | TENDER MY BONDS?

All Bondowners who are not participants in DTC can only tender their Bonds through the
financial institution which maintains the account in which their Bonds are held. If you own
Bonds that are held for you by a broker, dealer, bank, trust company, or other institution,
you will need to instruct your account executive to offer your Bonds. Your instructions
should be given well in advance of the Expiration Date to provide your financial institution
with sufficient time to transmit your offer to us.

MAY | WITHDRAW MY TENDERED BONDS?
Yes. You may withdraw your offer in writing at any time before 5:00 P.M., New York

City time, on Friday, January 10, 2020. Offers become irrevocable after this time and may
not be withdrawn unless the City extends the Expiration Date.





14.

15.

16.

17.

18.

IF I WITHDRAW A TENDERED BOND, MAY | TENDER MY BOND AGAIN AT
A LATER DATE?

Yes. Properly withdrawn Bonds can be tendered again at any time prior to 5:00 P.M., New
York City time, on the Expiration Date.

CAN YOU REJECT MY OFFER?

Yes. The City reserves the absolute right to reject any and all offers whether or not they
comply with the terms of the Invitation.

WHAT WILL BE THE FEDERAL INCOME TAX CONSEQUENCES TO ME OF
SELLING MY BONDS?

You should consult with your own tax advisor to determine the particular tax consequences
of selling your Bonds.

WHEN IS THE EXPECTED SETTLEMENT DATE?

The Settlement Date has initially been set as January 30, 2020 (unless earlier terminated or
otherwise extended by the City). The City may change the Settlement Date by giving
notice to the Information Services prior to the change.

WHOM SHOULD | CALL IF I HAVE FURTHER QUESTIONS OR NEED
ADDITIONAL COPIES OF DOCUMENTS?

Questions or requests for assistance from investors in connection with the Invitation may
be directed to the Dealer Manager, Goldman, Sachs & Co. LLC, the Dealer Manager, J.P.
Morgan Securities LLC or the Information Agent, Globic Advisors, as indicated below.
Requests for additional sets of materials may be directed to the Information Agent.

Institutional Investors, Please Call: Retail Brokers and Investors, Please
Call:
Dealer Manager
Goldman Sachs & Co. LLC Information Agent
Attn: Mark Somers
Ph. 1-212-357-7252 Globic Advisors
Email: mark.somers@gs.com Attn: Robert Stevens
Ph. 1-212-227-9699
Dealer Manager Toll-free: 1-800-974-5771
Email: rstevens@globic.com
J.P. Morgan Securities LLC Document website:
Attn: Annie Marinaro http://www.globic.com/cityofchicago
Ph. 212-834-3261
Email: annie.n.marinaro@jpmorgan.com
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December 23, 2019
Dear Bondowner,

The City of Chicago (the “City”) appreciates your investment in our bonds.
You are receiving this letter because the City is inviting you to tender your City of Chicago,

General Obligation Bonds of the Series and with the maturity set forth below (collectively, the
“Bonds”) for payment in cash.

Series Par Amount Coupon Maturity Date CUSIP?
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

This offer is further described in the Invitation to Tender Bonds dated December 23, 2019
(the “Invitation”), and is subject to the terms and conditions in the Invitation. Information
concerning the City is set forth in the Disclosure Statement dated December 23, 2019. For your
convenience, the Invitation, Disclosure Statement, and a Questions and Answers related to the
Invitation are available online at www.globic.com/cityofchicago.

Background:

The purpose of the Invitation is to give the City the opportunity to retire a portion of the
Bonds. The City will pay for the Bonds it decides to purchase pursuant to this Invitation, together
with the costs related thereto, from a portion of the proceeds received by it from the sale and
issuance of the Second Lien Sales Tax Securitization Bonds (the “STSC Bonds™) by the Sales Tax
Securitization Corporation, together with any other available funds that the City may decide to
apply to this purchase.

At What Price is the City Offering to Purchase my Bonds?

The City is conducting this offer to purchase by means of a “Modified Dutch Auction.” In
a Modified Dutch Auction you can submit a Competitive Offer or a Non-Competitive Offer, as
described in the Invitation. You can also take no action and continue to hold your bonds.

The amount of proceeds of the STSC Bonds that can be issued is limited by applicable law.
An ordinance passed by the City Council of the City of Chicago on November 26, 2019 authorized
the issuance of one or more series of General Obligation Bonds and Sales Tax Securitization
Corporation Bonds in an aggregate principal amount not to exceed $1.5 billion. The City’s stated
plan of finance is to use the proceeds of such bonds to refund approximately $1.3 billion of bonds

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.
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and notes of the City and certain instrumentalities of the City, thus leaving limited capacity to
purchase the Tendered Bonds.

The sinking fund installments relating to the Bonds of the respective CUSIP that are not
purchased for tender will be reduced pro rata based on the purchased amount. There will be no
“Second Look” opportunity in connection with the Invitation, so the only opportunity to have your
Bonds purchased pursuant to the Invitation is based upon your Offer Price, Offer Yield Spread or
Non-Competitive Offer submitted to the City. The purchase of a significant portion of Bonds of a
particular CUSIP pursuant to this Invitation may have an adverse effect on the liquidity for the
remaining Bonds of such CUSIP.

You should consult your bank, broker or other financial advisor in deciding whether, and if so
how, to respond to the Invitation. They are a great resource to discuss the Invitation and the
options available to you.

The deadline to offer your bonds for purchase is January 10, 2020 at 5:00 P.M. (New York
City time) (the “Expiration Date”). Should you wish to participate, please contact your bank,
broker or other financial advisor in advance of this date, so that they may have sufficient time to
relay your instructions to the City prior to expiration.

This brief letter cannot provide you with all the information that you need to consider the
Invitation. Please read the Invitation and the Disclosure Statement. The Invitation and
Disclosure Statement are available online at www.globic.com/cityofchicago. We have also posted
the documents on the Electronic Municipal Market Access website of the Municipal Securities
Rulemaking Board, currently located at http://emma.msrb.org, using the CUSIP numbers of the
bonds. Upon expiration of the offer on the Expiration Date, the City will post notices including
the list of bonds accepted for purchase and their respective purchase price on these sites.

Institutional investors with questions about the Invitation should contact Mark Somers at
(212) 357-7252 or mark.somers@gs.com or Annie Marinaro at (212) 834-3261 or
annie.n.marinaro@jpmorgan.com.

Individual investors and their brokers, account executives, financial advisors and/or other
appropriate professionals with questions about the Invitation should contact the Information
Agent, Robert Stevens of Globic Advisors at: (212) 227-9699 or (800) 974-5771 (Toll-Free) or by
email: rstevens@globic.com. Copies of the Invitation and Disclosure Statement are available on
request from the Information Agent.

Please note the City retains the right to modify or withdraw the Invitation at any time until
10:00 A.M. on the fourth business day following the Expiration Date (January 10, 2020) (unless
earlier terminated or extended), as more fully described in the Invitation.

Thank you for taking the time to consider the Invitation.
CITY OF CHICAGO
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NOTICE TO OUR CLIENTS
of the
INVITATION TO TENDER BONDS
made by the

CITY OF CHICAGO
GENERAL OBLIGATION BONDS

Series Par Amount Coupon Maturity Date CUSIP?
2009B $159,855,000 6.207% 1/1/2032 167486HL6
2010C-1 299,340,000 7.781 1/1/2035 167486 MM8
2011B 205,705,000 6.034 1/1/2042 167486NN5
2012B 307,975,000 5.432 1/1/2042 167486PG8
2014B 450,790,000 6.314 1/1/2044 167486SD2
2015B 321,695,000 7.375 1/1/2033 167486VV8
2015B 66,845,000 7.750 1/1/2042 167486D22

(collectively the “Bonds”)
To our Clients: December 23, 2019

You are a beneficial owner of some of the Bonds referenced above issued by the City of
Chicago (the “City”) and listed in the Invitation to Tender Bonds dated December 23, 2019 (the
“Invitation”). In the Invitation, the City has invited you and other Bondowners to offer to sell
Bonds to the City for payment in cash.

Enclosed for your consideration are materials relating to the Invitation, including a letter
from the City, the Invitation, the Disclosure Statement, and Questions & Answers. You must
review the Invitation in order to make an informed decision regarding the Invitation and you should
also consult your account executive or other financial advisor in deciding whether, and if so how,
to respond to the Invitation. Since your Bonds are held through an account with us, only we can
submit an offer to the City on your behalf. We will do so only upon your instructions. You may
instruct us to make an offer on your behalf by contacting your account executive or by using the
Bondowner’s Instructions on the second page of this letter.

Your attention is directed to the following provisions of the Invitation:

. For Bonds subject to tender by means of a Modified Dutch Auction, an offer (with
or without an offer price or prices or a yield spread or spreads) of Bonds must specify the
par amount of Bonds offered (in Authorized Denominations). Each of the Bonds, except
the Series 2015B Bonds (CUSIP Nos. 167486VV8 and 167486D22), were issued in
Authorized Denominations of $5,000. The Series 2015B Bonds (CUSIP Nos. 167486VV8
and 167486D22) were issued in Authorized Denominations of $1,000.

T CUSIP numbers have been assigned by an organization not affiliated with the City and are included solely for the convenience of the Bondowners. The
City is not responsible for the selection or uses of these CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated
above.
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. Tenders can be submitted using one of the following methods to express your desired
tender price:

o Competitive Offer: You set the maximum yield spread (based on a United States
Treasury benchmark security) or the minimum price that you would have the City
pay you to purchase your bonds. At the conclusion of the offer, the City will set
the purchase price it intends to pay to purchase bonds for each CUSIP. If the
purchase price selected by the City is at or higher than the price resulting the yield
spread at which you tendered or the price at which you tendered, your bonds may
be purchased (subject to the City’s right to limit the amount of any Bonds purchased
and the priority for accepting tenders described in the Invitation to Tender Bonds).
The City will pay the same purchase price to all bondowners, so if the price
resulting from the yield spread selected by the City is greater than your bid, you
would receive the benefit of the higher price. Should the City’s price be less than
your bid, your bonds will not be purchased and returned to you.

e Noncompetitive Offer: To provide you with the greatest likelihood that you will
be able to sell your bonds back to the City, you submit your bid but do not name a
yield spread or a purchase price. If the City decides to purchase bonds, then your
bonds may be purchased at whatever price the City sets at the conclusion of the
offer pursuant to the terms thereof.

An offer yield spread or offer price will not be deemed to contain any accrued interest
because this will be paid in addition to the purchase price. “All or none” offers are not permitted.
You may only offer Bonds that you own. You may offer portions of Bonds that you own at more
than one Offer Yield Spread and/or Offer Price (or a portion as a noncompetitive offer or a
competitive offer) so long as the aggregate par amounts of these offers does not exceed the
par amount of the Bonds that you own. Offers at differing Offer Yield Spreads and Offer Prices
or Non-Competitive Offers for portions of a single CUSIP must each be submitted separately and
offers for each different CUSIP must be submitted separately.

If you wish us to submit an offer for you, then you must instruct us to do so by contacting
your account executive, broker, or financial advisor. You may also instruct us by completing,
executing and returning to your bank, broker, or financial advisor the Bondowner’s Instruction
Form included with this letter. Please note, that the City or the Information Agent will not process
any offers received directly from bondowners. All instructions must be processed via the bank
that custodies your bonds.

Please forward your instructions to us (your account executive, broker, or financial advisor)
in time for us to submit your offers prior to the Expiration Date (currently set for 5:00 p.m., New
York City time, on January 10, 2020, subject to extension or termination as provided in the
Invitation).

The Invitation describes the methods by which the purchase price will be determined.
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Series
2009B
2010C-1
2011B
2012B
2014B
2015B
2015B

Beneficial Owner’s Instruction Form

INVITATION TO TENDER BONDS

made by

CITY OF CHICAGO

General Obligation Bonds

To: My Account Executive:

Par Amount Interest Rate Maturity Date
$159,855,000 6.207% 1/1/2032
299,340,000 7.781 1/1/2035
205,705,000 6.034 1/1/2042
307,975,000 5.432 1/1/2042
450,790,000 6.314 1/1/2044
321,695,000 7.375 1/1/2033
66,845,000 7.750 1/1/2042

(collectively, the “Bonds™)

CUsSIP
167486HL6
167486 MM8
167486NN5
167486PG8
167486SD2
167486VV38
167486D22

I received the Invitation to Tender Bonds dated December 23, 2019 from the City of Chicago.

This document will instruct you to tender Bonds with respect to the principal amount of Bonds
indicated below pursuant to the terms of and conditions set forth in the Invitation to Tender Bonds
dated December 23, 2019. If I am offering Bonds of a particular CUSIP subject to the Modified
Dutch Auction at an Offer Price or Offer Yield Spread, that bid submission is specified below. If
I am offering Bonds of a particular CUSIP subject to the Modified Dutch Auction without
specifying an Offer Price or Offer Yield Spread, | have filled in the circle next to “Non-
competitive” for that CUSIP. | understand that my offers must be made in accordance with, and

are subject to the terms set forth in, the Invitation to Tender Bonds.





DESCRIPTION OF BONDS TENDERED

Offer Price (per $1,000 par
amount of Bonds Offered) or

Name(s) of Holder(s) FX::S:JF;]E;I Offer Yield Spread
(Please fill in, if blank) CUSIP No. Tendered* Tender Type For

Competitive Tenders

71 Noncompetitive Tender

01 Competitive Tender at Offer Price
01 Competitive Tender at Offer Yield
Spread

) Noncompetitive Tender

[ Competitive Tender at Offer Price
01 Competitive Tender at Offer Yield
Spread

71 Noncompetitive Tender

1 Competitive Tender at Offer Price
[ Competitive Tender at Offer Yield
Spread

* Subject to the terms and conditions of the Invitation, a holder will be deemed to have tendered the aggregate principal amount of
Bonds indicated in the column labeled “Principal Amount Tendered.”

PLEASE SIGN HERE

Signature(s) Date

Name(s) (Please Print)

Address (including Zip Code)

Telephone No. Tax ID or Social Security No.

My Account Number with You
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Offer to Purchase for Cash

by
GAMCO Investors, Inc.

Up to $30,000,000 of Shares of its Class A Common Stock
At a Cash Purchase Price not Less than $15.00 nor Greater than $17.00 per Share

The Offer, Proration Period and Withdrawal Rights will Expire at 5:00 P.M., Eastern Time, on
April 8, 2020, Unless the Offer is Extended

GAMCO Investors, Inc., a Delaware corporation (“we,” “us,” “our,” “GAMCQO,” or the
“Company”), is offering to purchase for cash (the “Offer”) up to $30,000,000 in aggregate purchase price
of shares of our issued and outstanding Class A common stock, $0.001 par value, upon the terms and
subject to the conditions of this Offer to Purchase and the related Letter of Transmittal. The Offer will
commence on March 11, 2020 and terminate at 5:00 P.M., Eastern Time, on April 8, 2020, or such later
date to which the Company may extend the Offer (the “Expiration Date”). Unless otherwise indicated, all
references to “shares” are to shares of our Class A common stock.

On the terms and subject to the conditions of the Offer, we will determine the single per share
price, not less than $15.00 nor greater than $17.00 per share, net to the seller in cash, less any applicable
withholding taxes and without interest, that we will pay for shares properly tendered and not properly
withdrawn in the Offer, taking into account the total number of shares so tendered and the prices specified
by the tendering shareholders. We will select this single per share price (the “Purchase Price”) as the
lowest purchase price (in increments of $0.25) within the indicated range that will enable us to purchase
the maximum number of shares for an aggregate purchase price not to exceed $30,000,000, or all shares
properly tendered and not properly withdrawn in the event that less than $30,000,000 in aggregate
purchase price is properly tendered and not properly withdrawn.

All shares that we acquire in the Offer will be acquired at the Purchase Price, regardless of
whether the shareholder tendered at a lower price. We will purchase only shares properly tendered at
prices at or below the applicable Purchase Price and not properly withdrawn prior to the Expiration Date
of the Offer. However, because of the “small lot” priority, proration and conditional tender provisions
described in this Offer to Purchase, we may not purchase all of the shares tendered even if shareholders
tendered at or below the Purchase Price, if the Offer is oversubscribed. We will not purchase shares
tendered at prices greater than the Purchase Price. Shares tendered but not purchased in the Offer will be
returned to the tendering shareholders at our expense promptly after the Expiration Date.

We expressly reserve the right, in our sole discretion, to change the per share purchase price
range and to increase or decrease the number of shares sought in the Offer, subject to applicable law and
the authorization of our Board of Directors. In accordance with the rules of the Securities Exchange
Commission (the “SEC”), if more than $30,000,000 in aggregate purchase price of shares is tendered in
the Offer at or below the Purchase Price, subject to the authorization of our Board of Directors, we may
increase the number of shares accepted for payment in the Offer by no more than 2% of the outstanding
shares without extending the Expiration Date. See Section 2.

As of March 6, 2020, we had 8,690,897 issued and outstanding shares, or 7,640,247 outstanding
shares excluding restricted stock awards (“RSAs”). Assuming that the Offer is fully subscribed, if the
Purchase Price is determined to be $15.00 per share, the minimum Purchase Price under the Offer, the
number of shares that would be purchased under the Offer is 2,000,000. Assuming that the Offer is fully





subscribed, if the Purchase Price is determined to be $17.00 per share, the maximum Purchase Price under
the Offer, the approximate number of shares that would be purchased under the Offer is 1,764,705.

On February 4, 2020, the Board of Directors declared a regular quarterly dividend of $0.02 per
share to all of its shareholders, payable on March 31, 2020 to shareholders of record on March 17, 2020,
regardless of whether such shareholder tenders its shares in the Offer. For the avoidance of doubt, there
will be no deduction to the Purchase Price on account of any cash distribution declared by the Board of
Directors prior to the date hereof, including the aforementioned dividend.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING
TENDERED AND IS NOT CONDITIONED UPON FINANCING. THE OFFER IS, HOWEVER,
SUBJECT TO CERTAIN CUSTOMARY CONDITIONS. SEE SECTION 7.

Our shares of Class A common stock are listed and traded on the New York Stock Exchange
(“NYSE”) under the symbol “GBL.” We publicly announced our intention to commence this Offer
before market open on March 9, 2020. On March 6, 2020, the last full trading day before the
announcement of the Offer, the reported closing price of the shares on the NYSE was $14.09 per share.
Before deciding whether to tender shares, shareholders are urged to obtain current market
quotations for the shares.

A detailed discussion of this Offer is contained in this Offer to Purchase. Shareholders are
strongly encouraged to read this entire package of materials, and the publicly filed information about the
Company referenced herein, before making a decision regarding this Offer.

OUR BOARD OF DIRECTORS HAS AUTHORIZED US TO MAKE THIS OFFER.
HOWEVER, NEITHER THE COMPANY NOR ANY OF ITS DIRECTORS, OFFICERS OR
EMPLOYEES, NOR THE DEPOSITARY, MAKES ANY RECOMMENDATION TO YOU AS TO
WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES. YOU
MUST MAKE YOUR OWN DECISION AS TO WHETHER TO TENDER SOME OR ALL OF YOUR
SHARES AND THE PRICE OR PRICES AT WHICH YOU WILL TENDER THEM.

GGCP, Inc. (“GGCP”), the beneficial owner of a majority of our Class B common stock and
21,006 shares of our Class A common stock as of March 6, 2020, and Associated Capital Group, Inc.
(“AC”), which was spun-off from the Company in November 2015, have each indicated that they do not
intend to tender in the Offer. GGCP and AC each reserve the right to undertake open market sales during
the term of the Offer. Mario Gabelli, our Chairman, Chief Executive Officer and Co-Chief Investment
Officer — Value Portfolios, who is also the Chief Executive Officer, a director and the controlling
shareholder of GGCP, has not indicated his intention to tender in the Offer. Mr. Gabelli may be deemed
to have beneficial ownership of the Class A common stock held by GGCP by virtue of the relationships
described above. Raymond C. Avansino, Jr., a director of the Company, has indicated his intent to tender
47,000 shares in the Offer that are held directly by The E.L. Wiegand Foundation, 40,500 shares held
directly by RCA Trust One and 24,000 shares held directly by The Edwin L. Wiegand Trust, which shares
Mr. Avansino is deemed to beneficially own as the trustee of each of RCA Trust One and The Edwin L.
Wiegand Trust and as the Chairman and Chief Executive Officer of The E.L. Wiegand Foundation. Bruce
Alpert, the Company’s Senior Vice President, has indicated his intent to tender 3,000 shares in the Offer.

None of our other directors, our executive officers, or our affiliates intends to participate in the
Offer or tender any of their shares.

Neither the SEC nor any state securities commission has approved or disapproved of this
transaction or passed upon the merits or fairness of such transaction or passed upon the adequacy





or accuracy of the information contained in this Offer to Purchase. Any representation to the
contrary is a criminal offense.

The Depositary for the Offer is:

Computershare

By Mail: By Overnight Courier:
Computershare Computershare
c/o Voluntary Corporate Actions  c/o Voluntary Corporate Actions
P.O. Box 43011 150 Royall Street, Suite V
Providence, R1 02940-3011 Canton, MA 02021

Please direct any questions or requests for assistance and requests for additional copies of this
Offer to Purchase, the Letter of Transmittal or other Offer materials to Kevin Handwerker, our General
Counsel, by phone at (914) 921-5192, or by mail addressed to Kevin Handwerker, General Counsel,
GAMCO Investors, Inc., One Corporate Center, Rye, New York 10580-1422. Shareholders also may
contact their broker, dealer, commercial bank, trust company or nominee for assistance concerning the
Offer.

Offer to Purchase dated March 11, 2020





IMPORTANT PROCEDURES

If you wish to tender all or any part of your shares, you must do one of the following before the
Offer expires at 5:00 P.M., Eastern Time, on April 8, 2020, or such later date and time to which we may
extend the Offer:

e complete and sign the related Letter of Transmittal according to the instructions in the Letter
of Transmittal and mail or deliver it, together with any required signature guarantee and any
other required documents, including your share certificates, to Computershare Trust
Company, N.A., the depositary for the Offer (the “Depositary”);

e tender the shares according to the procedure for book-entry transfer described in Section 3; or

e request a broker, dealer, commercial bank, trust company or other nominee to effect the
transaction for you. If your shares are registered in the name of a broker, dealer, commercial
bank, trust company or other nominee, you should contact that nominee and have the
nominee tender your shares for you.

We will not accept for payment any unvested RSAs, restricted stock units (“RSUs”), or any other
stock-based awards tendered pursuant to the Offer. If you are a holder of RSAs, RSUs, or any other stock-
based awards, you may only tender shares that you have acquired through the vesting of such awards
prior to the Expiration Date.

If you desire to tender your shares but (a) your share certificates are not immediately available or
cannot be delivered to the Depositary by the expiration of the Offer, (b) you cannot comply with the
procedure for book-entry transfer by the expiration of the Offer, or (¢) you cannot deliver the other
required documents to the Depositary by the expiration of the Offer, you must tender your shares
according to the guaranteed delivery procedure described in Section 3.

Shareholders must complete the Letter of Transmittal to effect a valid tender of shares.

Questions regarding the Offer, requests for assistance or requests for additional copies of this
Offer to Purchase, the Letter of Transmittal and other Offer materials should be directed to Kevin
Handwerker, our General Counsel, by phone at (914) 921-5192, or by mail addressed to Kevin
Handwerker, General Counsel, GAMCO Investors, Inc., One Corporate Center, Rye, New York 10580-
1422. Shareholders may also contact their local broker, dealer, commercial bank, trust company or other
nominee for assistance concerning the Offer.

We are not making the Offer to, and will not accept any tendered shares from, shareholders
in any jurisdiction where it would be illegal to do so. However, we may, at our discretion, take any
actions necessary for us to make the Offer to shareholders in any such jurisdiction.
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SUMMARY TERM SHEET

We are providing this summary term sheet for your convenience. It highlights the material terms
of the proposed Offer, but you should realize that it does not describe all of the details of the Offer to the
same extent described in the body of this Offer to Purchase. We urge you to read the entire Offer to
Purchase and the related Letter of Transmittal because they contain the full details of the Offer. We have
included references to the sections of this document where you will find a more complete discussion.
Unless otherwise indicated, references to shares are to shares of our Class A common stock and not to

any other securities.

WHO IS MAKING THE
OFFER?

WHAT ARE WE OFFERING
TO PURCHASE?

WHAT WILL BE THE
PURCHASE PRICE FOR THE
SHARES?

GAMCO Investors, Inc., a Delaware corporation, with principal
executive offices at 191 Mason Street, Greenwich, CT 06830 and One
Corporate Center, Rye, New York 10580, telephone (203) 629-2726.

We are offering to purchase shares of Class A common stock. All
references to “shares” are to shares of Class A common stock.

We are conducting the Offer through a procedure commonly called a
modified “Dutch Auction.” This procedure allows you to select the
price per share (in increments of $0.25) within a price range specified
by us at which you are willing to sell your shares. The price range for
the Offer is $15.00 to $17.00 per share. We will determine the
Purchase Price that we will pay per share promptly after the Expiration
Date. The Purchase Price will be the lowest price within the specified
range that will allow us to purchase up to $30,000,000 in value of
shares at such price, based on the number of shares tendered. If fewer
shares are properly tendered, we will select the lowest price that will
allow us to buy all the shares that are properly tendered and not
properly withdrawn prior to the Expiration Date.

The Purchase Price will not be less than $15.00 nor greater than
$17.00 per share. The closing sale price for the shares on the NYSE
on March 6, 2020, the last full trading day before the public
announcement of our intention to commence the Offer, was $14.09.
We will pay the same per share Purchase Price in cash, less any
applicable withholding taxes and without interest, for all the shares we
purchase in the Offer, even if some of the shares are tendered at a
price below the Purchase Price. See Section 2. We will not purchase
any shares tendered at a price above the Purchase Price. Under no
circumstances will we pay interest on the Purchase Price, even if there
is a delay in making payment.

If you wish to maximize the chance that your shares will be purchased
in the Offer, you should check the box in the section of the Letter of
Transmittal captioned “Shares Tendered at Price Determined in the
Offer.” If you agree to accept the Purchase Price determined in the
Offer, your shares will be deemed to be tendered at the minimum price
of $15.00 per share, less any applicable withholding taxes and without
interest. You should understand that this election could have the
effect of decreasing the Purchase Price determined by us, which may
result in your shares being purchased at the minimum price per share.





WHAT IS THE MARKET
PRICE OF OUR SECURITIES?

HOW MANY SHARES WILL
THE COMPANY PURCHASE
IN THE OFFER?

See Section 2.

On February 4, 2020, the Board of Directors declared a regular
quarterly dividend of $0.02 per share to all of its shareholders, payable
on March 31, 2020 to shareholders of record on March 17, 2020,
regardless of whether such shareholder tenders its shares in the Offer.
For the avoidance of doubt, there will be no deduction to the Purchase
Price on account of any cash distribution declared by the Board of
Directors prior to the date hereof, including the aforementioned
dividend.

Our shares of Class A common stock are listed and traded on the
NYSE under the symbol “GBL.” On March 6, 2020, the last full
trading day before the public announcement of our intention to
commence the Offer, the reported closing price of the shares on the
NYSE was $14.09 per share. See Section 9.

We are offering to purchase up to $30,000,000 in aggregate purchase
price of shares based on the Purchase Price in the Offer or such lesser
amount depending on the number of shares properly tendered and not
properly withdrawn, on the terms and subject to the conditions of the
Offer.

As of March 6, 2020, we had issued and outstanding 8,690,897 shares
of our Class A common stock. At the minimum Purchase Price of
$15.00 per share, we would purchase 2,000,000 shares if the Offer is
fully subscribed, which would represent approximately 23% of our
outstanding shares as of March 6, 2020. At the maximum Purchase
Price of $17.00 per share, we would purchase 1,764,705 shares if the
Offer is fully subscribed, which would represent approximately 20%
of our outstanding shares as of March 6, 2020. If the Offer is fully
subscribed at the minimum Purchase Price, we would have 6,690,867
shares outstanding immediately following the purchase of shares
tendered in the Offer. If the Offer is fully subscribed at the maximum
Purchase Price, we would have 6,926,192 shares outstanding
immediately following the purchase of shares tendered in the Offer.
The actual number of shares outstanding immediately following
completion of the Offer will depend on the number of shares tendered
and purchased in the Offer, as well as the Purchase Price for such
shares.

Subject to certain limitations and legal requirements, we reserve the
right to accept for payment, according to the terms and conditions of
the Offer, up to an additional 2% of outstanding shares of our Class A
common stock (or 173,817 shares) without extending the Expiration
Date. In exercising this right, we may increase the Purchase Price to
allow us to purchase all such additional shares, but not above the
maximum Purchase Price. The Offer is not conditioned on any
minimum number of shares being tendered, but is subject to certain
other conditions. See Section 7.





WHAT WILL HAPPEN IF
MORE THAN $30,000,000 IN
AGGREGATE PURCHASE
PRICE OF SHARES ARE
TENDERED AT OR BELOW
THE PURCHASE PRICE?

IF I OWN FEWER THAN 100
SHARES SUBJECT TO THE
OFFER AND I TENDER ALL
OF MY SHARES, WILL I BE
SUBJECT TO PRORATION?

If more than $30,000,000 in aggregate purchase price of shares are
properly tendered at or below the Purchase Price and not properly
withdrawn prior to the Expiration Date for the Offer, we will purchase
shares as follows:

e first, from all holders of “small lots” of less than 100 shares
who properly tender all of their shares at or below the
Purchase Price and do not properly withdraw them before the
Expiration Date for the Offer;

e second, from all other shareholders who properly tender
shares at or below the Purchase Price and do not properly
withdraw them before the applicable Expiration Date, on a pro
rata basis (except for shareholders who tendered shares
conditionally if the condition was not satisfied); and

e third, only if necessary to permit us to purchase $30,000,000
in aggregate purchase price of shares (or such greater amount
as we may elect to purchase, subject to applicable law and the
authorization of our Board of Directors), from shareholders
who have conditionally tendered shares at or below the
Purchase Price and do not properly withdraw them (if the
condition was not initially satisfied), by random lot, to the
extent feasible. To be eligible for purchase by random lot,
shareholders whose shares are conditionally tendered must
have tendered all of their shares at or below the Purchase
Price.

Because of the “small lot” priority, proration and conditional tender
provisions described above, we may not purchase all of the shares that
you tender even if you tender them at or below the Purchase Price.
See Section 2.

If you beneficially own fewer than 100 shares, in the aggregate, and
you properly tender all of these shares at or below the Purchase Price
and do not properly withdraw them prior to the Expiration Date for the
Offer and you complete the section entitled “Small Lots” in the Letter
of Transmittal and, if applicable, in the Notice of Guaranteed
Delivery, we will purchase all of your shares without subjecting them
to the proration procedure. See Section 2.





WHY IS THE COMPANY
MAKING THIS OFFER?

HOW WILL THE COMPANY
PAY FOR THE SHARES?

WHEN DOES THE OFFER
EXPIRE?

HOW WILL I BE NOTIFIED IF
THE COMPANY EXTENDS,
AMENDS OR TERMINATES
THE OFFER?

ARE THERE ANY
CONDITIONS TO THE
OFFER?

We believe that the repurchase of shares is consistent with our long-
term goal of maximizing shareholder value. Our Board of Directors,
with the assistance of management and outside advisors, has evaluated
our operations, financial condition, capital needs, strategy and
expectations for the future and believes that the Offer is a prudent use
of certain of our financial resources given our business profile,
prospective capital requirements, and the current market price of our
shares. The Offer represents the opportunity for us to return cash to
shareholders who elect to tender their shares, while at the same time
increasing non-tendering shareholders’ proportionate interest in us.
See Section 8.

We anticipate that we will purchase shares in the Offer, and pay
related fees and expenses, with our available cash resources.
Financing is not a condition to the Offer. See Section 10.

The Offer will expire at 5:00 P.M., Eastern Time, on April 8, 2020,
unless we extend it. If a broker, dealer, commercial bank, trust
company or other nominee holds your shares, it is possible the
nominee has established an earlier deadline for you to act to instruct
the nominee to accept the Offer on your behalf. We urge you to
contact the broker, dealer, commercial bank, trust company or other
nominee to find out their deadline. We may choose to extend the
Offer for any reason, subject to applicable laws. We cannot assure
you that we will extend the Offer or indicate the length of any
extension we may provide. See Section 12.

If we decide to extend the Offer, we will issue a press release
announcing the extension and the new expiration date by 9:00 A.M.,
Eastern Time, on the first business day after the previously scheduled
Expiration Date. We will announce any amendment to the Offer by
making a public announcement of the amendment. We can terminate
the Offer under certain circumstances. See Section 12.

While the Offer is not conditioned upon any minimum number of
shares being tendered or our receipt of financing, it is subject to
customary conditions, such as the absence of court and governmental
action prohibiting, challenging or restricting the Offer and the absence
of changes in general market conditions or our business that, in our
reasonable judgment, are or may be materially adverse to us, as well
as other conditions. See Section 7.





ONCE TENDERED, MAY I
WITHDRAW MY TENDER?

WILL THE COMPANY’S
DIRECTORS, EXECUTIVE
OFFICERS OR AFFILIATES
PARTICIPATE IN THE
OFFER?

DO WE RECOMMEND THAT
YOU TENDER YOUR
SHARES IN THE OFFER?

If you tender shares pursuant to this Offer, you may withdraw your
tender at any time until the Expiration Date. If you wish to withdraw
your tender, you must deliver, on a timely basis, a written notice of
your withdrawal to the Depositary at the address appearing on the
back cover page of this Offer to Purchase. Your notice of withdrawal
must specify your name, the number of shares to be withdrawn and the
name of the registered holder of those shares. Some additional
requirements apply if the share certificates to be withdrawn have been
delivered to the Depositary or if your shares have been tendered under
the procedure for book-entry transfer set forth in Section 3.

GGCP, the beneficial owner of a majority of our Class B common
stock and 21,006 shares of our Class A common stock as of March 6,
2020, and AC, which was spun-off from the Company in November
2015, have each indicated that they do not intend to tender in the
Offer. GGCP and AC each reserve the right to undertake open market
sales during the term of the Offer. Mario Gabelli, our Chairman,
Chief Executive Officer and Co-Chief Investment Officer — Value
Portfolios, who is also the Chief Executive Officer, a director and the
controlling shareholder of GGCP, has not indicated his intention to
tender in the Offer. Mr. Gabelli may be deemed to have beneficial
ownership of the Class A common stock held by GGCP by virtue of
the relationships described above. Raymond C. Avansino, Jr., a
director of the Company, has indicated his intent to tender 47,000
shares in the Offer that are held directly by The E.L. Wiegand
Foundation, 40,500 shares held directly by RCA Trust One and 24,000
shares held directly by The Edwin L. Wiegand Trust, which shares
Mr. Avansino is deemed to beneficially own as the trustee of each of
RCA Trust One and The Edwin L. Wiegand Trust and as the
Chairman and Chief Executive Officer of The E.L. Wiegand
Foundation. Bruce Alpert, the Company’s Senior Vice President, has
indicated his intent to tender 3,000 shares in the Offer.

None of our other directors, our executive officers, or our affiliates
intends to participate in the Offer or tender any of their shares.

Our Board of Directors has authorized us to make this Offer.
However, neither the Company nor any of its directors, officers or
employees, nor the Depositary, makes any recommendation to you as
to whether to tender or refrain from tendering your shares. You must
make your own decision as to whether to tender some or all of your
shares.





HOW DO I TENDER MY
SHARES PURSUANT TO THE
OFFER?

WHEN WILL THE COMPANY
PAY FOR THE SHARES I
TENDER?

IF I DECIDE NOT TO
TENDER, HOW WILL THE
OFFER AFFECT MY
SHARES?

WILL I HAVE TO PAY
BROKERAGE COMMISSIONS
IF I TENDER MY SHARES?

WHAT ARE THE U.S.
FEDERAL INCOME TAX
CONSEQUENCES IF I
TENDER MY SHARES?

Either:

(1) You must properly complete and duly execute the Letter of
Transmittal and deliver it with your share certificate(s) to the
Depositary at the address appearing on the back cover page of
this document;

(i1) The Depositary must receive a confirmation of receipt of your
shares by book-entry transfer and a properly completed and duly
executed Letter of Transmittal; or

(ii1) You must comply with the guaranteed delivery procedure.

We will pay the applicable Purchase Price to you in cash, less any
applicable withholding taxes and without interest, for the shares we
purchase promptly after the Expiration Date of the Offer and the
acceptance of the shares for payment; provided, however, that, if
proration is required, we do not expect to announce the results of the
proration and begin paying for tendered shares until up to
approximately four (4) business days after the expiration of the Offer.
See Section 5.

Shareholders that choose not to tender their shares will own a greater
percentage interest in our outstanding Class A common stock
following consummation of the Offer. See Section 8.

If you are a registered shareholder and you tender your shares directly
to the Depositary, you will not incur any brokerage commissions. If
you hold shares through a broker, dealer, commercial bank, trust
company or other nominee, we recommend that you consult your
broker, dealer, commercial bank, trust company or other nominee to
determine whether transaction costs are applicable. See Section 3.

Generally, your receipt of cash from us in exchange for tendered
shares will be a taxable transaction for U.S. federal income tax
purposes. The cash you receive for your tendered shares will
generally be treated for U.S. federal income tax purposes either as
consideration received in respect of a sale or exchange of the shares
purchased by us or as a distribution from us in respect of shares. We
urge you to consult with your own tax advisor as to the particular tax
consequences to you of the Offer. “Non-U.S. shareholders” are urged
to consult their tax advisors regarding the application of U.S. federal
income tax withholding and backup withholding, including eligibility
for a withholding tax reduction or exemption, and the refund
procedures.





WHO CAN RESPOND TO Please direct questions or requests for assistance, or for additional

QUESTIONS OR PROVIDE copies of this Offer to Purchase, the Letter of Transmittal or other

ASSISTANCE REGARDING Offer materials, to Kevin Handwerker, our General Counsel, by phone

THE OFFER? at (914) 921-5192, or by mail addressed to Kevin Handwerker,
General Counsel, GAMCO Investors, Inc., One Corporate Center,
Rye, New York 10580-1422.





CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This Offer to Purchase contains certain forward-looking statements that involve risks and
uncertainties. All statements other than statements of historical information contained herein are forward-
looking statements. These statements may contain projections relating to revenues, earnings, operations,
other financial measures, economic conditions, trends and known uncertainties, and may include
statements regarding our future performance, strategies and objectives. Representatives of the Company
may also make forward-looking statements. Generally, the inclusion of the words “believe,” “expect,”
“intend,” “estimate,” “project,” “anticipate,” “will” and similar expressions identify statements that
constitute forward-looking statements.
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Our forward-looking statements are not meant as, and should not be considered to be, guarantees
of future performance or events. Rather, they reflect management’s review, consideration and analysis of
available facts and other information regarding the subject matter of the forward-looking statements, and
are applicable only as of the dates of such statements. Any forward-looking statement speaks only as of
the date on which the statement is made. The Company undertakes no obligation to update or revise any
forward-looking statements, or any other information herein, to reflect events or circumstances that arise
after the date hereof.

By their nature, all forward-looking statements involve risks and uncertainties, and actual results
may differ materially from those contemplated by the forward-looking statements for a number of
reasons.

Please refer to our Annual Report on Form 10-K for the year ended December 31, 2019,
including Item 1A, “Risk Factors,” in such report, as well as our other filings with the SEC, for a more
detailed discussion of risks and uncertainties. Any forward-looking statement should be read and
interpreted together with these other filings. There can be no assurance that the Company has correctly
identified and appropriately assessed all factors affecting its business. Additional risks and uncertainties
not presently known to the Company or that it currently believes to be immaterial also may adversely
affect the Company. Should any risks and uncertainties develop into actual events, these developments
could have material adverse effects on the Company’s business, financial condition and results of
operations. For these reasons, you are cautioned not to place undue reliance on the Company’s forward-
looking statements.





THE OFFER

1. GENERAL TERMS OF THE OFFER

Upon the terms and subject to the conditions set forth in this Offer to Purchase and the Letter of
Transmittal, we will purchase $30,000,000 in aggregate purchase price of shares, or all shares properly
tendered and not properly withdrawn in the event that less than $30,000,000 in aggregate purchase price
of shares is properly tendered and not properly withdrawn, in accordance with Section 2, before 5:00
P.M., Eastern Time, on April 8, 2020, the scheduled Expiration Date of the Offer, unless extended, at a
Purchase Price not less than $15.00 nor greater than $17.00 per share, net to the seller in cash, less any
applicable withholding taxes and without interest. Unless otherwise indicated, all references to shares are
to shares of our Class A common stock. The Offer will commence on March 11, 2020, and terminate on
the Expiration Date, or such later date to which the Company may extend the Offer.

2. NUMBER OF SHARES; PRORATION

Number of Shares. As of March 6, 2020, we had issued and outstanding 8,690,897 shares of our
Class A common stock. At the minimum Purchase Price of $15.00 per share, we would purchase
2,000,000 shares if the Offer is fully subscribed, which would represent approximately 23% of our
outstanding shares as of March 6, 2020. At the maximum Purchase Price of $17.00 per share, we would
purchase 1,764,705 shares if the Offer is fully subscribed, which would represent approximately 20% of
our outstanding shares as of March 6, 2020. If the Offer is fully subscribed at the minimum Purchase
Price, we would have 6,690,897 shares outstanding immediately following the purchase of shares
tendered in the Offer. If the Offer is fully subscribed at the maximum Purchase Price, we would have
6,926,192 shares outstanding immediately following the purchase of shares tendered in the Offer. The
actual number of shares outstanding immediately following completion of the Offer will depend on the
number of shares tendered and purchased in the Offer, as well as the Purchase Price for such shares.

We reserve the right, in our sole discretion, to change the per share purchase price range and to
increase or decrease the number of shares to be sought in the Offer, subject to applicable law and the
authorization of our Board of Directors. In accordance with the rules of the SEC, if more than
$30,000,000 in aggregate purchase price of shares is tendered in the Offer at or below the Purchase Price,
subject to the authorization of our Board of Directors, we may increase the number of shares accepted for
payment in the Offer by no more than 2% of the outstanding shares without extending the Expiration
Date. In the event of an oversubscription of the Offer as described below, shares tendered at prices at or
below the Purchase Price for the Offer (determined as provided herein) will be subject to proration,
except for Small Lots (as defined below).

If we:

e increase the price to be paid for the shares above $17.00 per share, decrease the price to be
paid for the shares below $15.00 per share;

e increase the number of shares being sought in the Offer by more than 2% of our outstanding
shares (or 173,817 shares); or

e decrease the number of shares being sought in the Offer; and
in any such case the Offer affected by such increase or decrease is scheduled to expire at any time

earlier than the expiration of a period ending on the tenth (10") business day (as defined below) from, and
including, the date that notice of any such increase or decrease is first published, sent or given in the





manner specified in Section 12, we will extend the affected Offer until the expiration of such period of ten
(10) business days. For the purposes of the Offer, a “business day” means any day other than Saturday,
Sunday or a United States federal holiday and consists of the time period from 12:01 A.M. through 12:00
midnight, Eastern Time. See Section 12.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING
TENDERED AND IS NOT CONDITIONED UPON FINANCING. THE OFFER IS, HOWEVER,
SUBJECT TO CERTAIN CUSTOMARY CONDITIONS. SEE SECTION 7.

Purchase Price. In accordance with Instruction 5 of the Letter of Transmittal, shareholders
desiring to tender shares must specify the price or prices, not less than $15.00 nor greater than $17.00 per
share, at which they are willing to sell their shares to us in the Offer. The lowest price that may be
specified for shares is $15.00. The prices that may be specified for shares increase in increments of $0.25
up to the highest price that may be specified, which is $17.00 per share. A shareholder who desires to
tender shares at more than one price must complete a separate Letter of Transmittal for each price.
Alternatively, shareholders desiring to tender shares can choose not to specify a price and, instead, specify
that they will sell their shares at the Purchase Price (determined as provided herein) we pay for shares
properly tendered and not properly withdrawn pursuant to the Offer, in which case the shareholder will be
deemed to have tendered such shares at the minimum price of $15.00 per share. Choosing the second
option will maximize the chance that we will purchase a tendering shareholder’s shares, may lower the
Purchase Price paid for all purchased shares in the Offer and could result in the tendering shareholder
receiving a price per share as low as $15.00, less any applicable withholding taxes and without interest.
See Section 9 for recent market prices for our shares of Class A common stock.

TO TENDER SHARES PROPERLY, SHAREHOLDERS MUST SPECIFY THE PRICE THEY
ARE WILLING TO ACCEPT FOR THE SHARES THEY TENDER OR, ALTERNATIVELY,
SPECIFY THAT THEY WILL SELL THEIR TENDERED SHARES AT THE PURCHASE PRICE
FOR SUCH SHARES DETERMINED AS PROVIDED HEREIN. IF YOU SPECIFY MORE THAN
ONE PRICE FOR YOUR SHARES IN A SINGLE LETTER OF TRANSMITTAL YOU WILL NOT
HAVE VALIDLY TENDERED YOUR SHARES. SEE SECTION 3.

As promptly as practicable following the Expiration Date, we will determine the Purchase Price
within the applicable price range that we will pay for shares properly tendered and not properly
withdrawn, taking into account the number of shares tendered and the prices specified by tendering
shareholders. We will select the lowest purchase price within the indicated range, that will enable us to
purchase the maximum number of shares for an aggregate purchase price not exceeding $30,000,000, or
all shares properly tendered and not properly withdrawn in the event that less than $30,000,000 in
aggregate purchase price of shares is properly tendered and not properly withdrawn prior to the
Expiration Date. In each case, the Purchase Price will be the net amount payable to the seller in cash, less
any applicable withholding taxes and without interest.

Shares properly tendered under the Offer at prices at or below the Purchase Price and not properly
withdrawn will be purchased at the Purchase Price, upon the terms and subject to the conditions of the
Offer, including the small lot priority, proration and conditional tender provisions. We will not purchase
shares tendered at prices greater than the Purchase Price, nor will we purchase shares that we do not
accept in the Offer because of “small lot” priority, proration and conditional tender provisions. We will
return to the tendering shareholders shares that we do not purchase in the Offer at our expense promptly
after the applicable Expiration Date.

Shareholders also can specify the order in which we will purchase shares tendered in the Offer in
the event that, as a result of the proration provisions or otherwise, we purchase some but not all of the
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tendered shares pursuant to the Offer. In the event a sharecholder does not designate the order and fewer
than all shares are purchased due to proration or otherwise, the Depositary will select the order of shares
purchased.

On February 4, 2020, the Board of Directors declared a regular quarterly dividend of $0.02 per
share to all of its shareholders, payable on March 31, 2020 to shareholders of record on March 17, 2020,
regardless of whether such shareholder tenders its shares in the Offer. For the avoidance of doubt, there
will be no deduction to the Purchase Price on account of any cash distribution declared by the Board of
Directors prior to the date hereof, including the aforementioned dividend.

Priority of Purchases.

Upon the terms and subject to the conditions of the Offer, if $30,000,000 in aggregate purchase
price of shares or less is properly tendered and not properly withdrawn prior to the Expiration Date, we
will purchase all shares properly tendered at or below the Purchase Price and not properly withdrawn.

Upon the terms and subject to the conditions of the Offer, if more than $30,000,000 in aggregate
purchase price of shares is properly tendered at or below the Purchase Price and not properly withdrawn
prior to the Expiration Date, we will purchase properly tendered and not properly withdrawn shares on the
basis set forth below:

e First, upon the terms and subject to the conditions of the Offer, we will purchase all shares
tendered by any Small Lot Holder (as defined below) of shares who:

o tenders all shares beneficially owned by such Small Lot Holder at a price at or below
the Purchase Price (tenders of less than all of the shares owned by such Small Lot
Holder will not qualify for this preference); and

o completes the section entitled “Small Lots” in the Letter of Transmittal and, if
applicable, in the Notice of Guaranteed Delivery.

e Second, subject to the conditional tender provisions described in Section 6, we will purchase
all other shares properly tendered at prices at or below the Purchase Price and not properly
withdrawn on a pro rata basis with appropriate adjustments to avoid purchases of fractional
shares.

e Third, only if necessary to permit us to purchase $30,000,000 in aggregate purchase price of
shares from shareholders (or such greater amount as we may elect to purchase, subject to
applicable law and the authorization of our Board of Directors), we will purchase shares
conditionally tendered and not properly withdrawn (for which the condition requiring us to
purchase a specified number of shares was not initially satisfied) at or below the Purchase
Price determined in the Offer, by random lot, to the extent feasible. To be eligible for
purchase by random lot, sharecholders whose shares are conditionally tendered must have
tendered all of their shares at or below the Purchase Price.

As a result of the foregoing priorities applicable to the purchase of shares tendered, it is possible
that all of the shares that a shareholder tenders in the Offer may not be purchased even if they are
tendered at prices at or below the Purchase Price. In addition, if a tender is conditioned upon the purchase
of a specified number of shares, it is possible that none of those shares will be purchased even though
those shares were tendered at prices at or below the Purchase Price.
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As noted above, we may elect to purchase more than $30,000,000 in aggregate purchase price of
shares in the Offer, subject to applicable law and the authorization of our Board of Directors. If we do so,
the preceding provisions will apply to the greater number of shares.

Small Lots. The term “Small Lots” means, with respect to the shares, all shares properly tendered
prior to the applicable Expiration Date at prices at or below the Purchase Price and not properly
withdrawn by any person (a “Small Lot Holder”) who beneficially owned fewer than 100 shares, as the
case may be, and so certified in the appropriate place in the Letter of Transmittal and, if applicable, in the
Notice of Guaranteed Delivery.

To qualify for the Small Lot preference with respect to the Offer, a Small Lot Holder must tender
all shares, as applicable, owned by the Small Lot Holder in accordance with the procedures described in
Section 3. Small Lots will be accepted for payment before any proration of the purchase of other
tendered shares. This preference is not available to partial tenders or to beneficial or record holders of an
aggregate of 100 or more shares, even if these holders have separate accounts or certificates representing
fewer than 100 shares. By tendering in the Offer, a Small Lot Holder who holds shares in its name and
tenders its shares directly to the Depositary, would not only avoid the payment of brokerage commissions,
but also would avoid any applicable Small Lot discounts in a sale of the holder’s shares. Any Small Lot
Holder wishing to tender all of its shares pursuant to the Offer should complete the section entitled “Small
Lots” in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery.

Proration. Upon the terms and subject to the conditions of the Offer (including the Small Lot
preference discussed above and the conditional tender provisions discussed in Section 6), if more than
$30,000,000 in aggregate purchase price of shares are properly tendered at or below the Purchase Price
and not properly withdrawn prior to the Expiration Date, we will purchase such properly tendered and not
properly withdrawn shares, as the case may be, on a pro rata basis, with appropriate adjustments to avoid
purchases of fractional shares.

If proration of tendered shares is required, we will determine the proration factor for those shares
promptly after the Expiration Date of the Offer. Subject to the conditional tender procedures described in
Section 6, proration for each shareholder tendering shares will be based on the ratio of the number of
shares properly tendered and not properly withdrawn by the shareholder at or below the Purchase Price
selected by us to the total number of shares tendered by all shareholders at or below the Purchase Price
selected by us. This ratio will be applied to shareholders tendering shares to determine the number of
shares that will be purchased from each tendering shareholder in the Offer.

Because of the difficulty in determining the number of shares properly tendered, including shares
tendered by guaranteed delivery procedures, and not properly withdrawn, and because of the Small Lot
priority described above and the conditional tender procedure described in Section 6, we do not expect to
be able to announce the final proration factor or commence payment for any shares purchased under the
Offer until approximately four (4) business days after the Expiration Date for the Offer. The final results
of any proration will be announced by press release promptly after the determination thereof.

As described in Section 3 the number of shares that we will purchase from a shareholder under
the Offer may affect the United States federal income tax consequences to that shareholder and, therefore,
may be relevant to a shareholder’s decision whether or not to tender shares and whether to condition any
tender upon our purchase of a stated number of shares held by such shareholder.

This Offer to Purchase and the related Letter of Transmittal will be mailed to record holders of

shares as of March 11, 2020, and will be furnished to brokers, dealers, commercial banks and trust
companies whose names, or the names of whose nominees, appear on our shareholder list or, if
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applicable, who are listed as participants in a clearing agency’s security position listing for subsequent
transmittal to beneficial owners of shares.

3. PROCEDURE FOR TENDERING SHAREHOLDERS

Proper Tender of Shares. For shareholders to properly tender shares under the Offer:

e the Depositary must receive, at the Depositary’s address set forth on the back cover page of
this Offer to Purchase, share certificates (or confirmation of receipt of such shares under the
procedure for book-entry transfer set forth below), together with a properly completed and
duly executed Letter of Transmittal, including any required signature guarantees, or an
Agent’s Message (as defined below) and any other documents required by the Letter of
Transmittal, before the Expiration Date, or

e the tendering shareholder must comply with the guaranteed delivery procedure set forth
below.

If a broker, dealer, commercial bank, trust company or other nominee holds your shares, it is
likely they have an earlier deadline for you to act to instruct them to accept the Offer on your behalf. We
recommend that you contact your broker, dealer, commercial bank, trust company or other nominee to
determine their applicable deadline.

We recommend that shareholders who hold shares through brokers, dealers, commercial banks,
trust companies or other nominees consult the brokers, dealers, commercial banks, trust companies or
other nominees to determine whether transaction costs are applicable if they tender shares through the
brokers, dealers, commercial banks, trust companies or other nominees and not directly to the Depositary.

In accordance with Instruction 5 of the Letter of Transmittal for shares, each shareholder desiring
to tender shares pursuant to the Offer must either (a) check the box in the section of the Letter of
Transmittal captioned “Shares Tendered at Price Determined in the Offer,” in which case you will be
deemed to have tendered your shares at the minimum price of $15.00 per share or (b) check one, and only
one, of the boxes corresponding to the price at which shares are being tendered in the section of the Letter
of Transmittal captioned “Shares Tendered at Price Determined by Shareholder.” A tender of shares will
be proper if one, and only one, of these boxes is checked on the Letter of Transmittal.

If tendering shareholders wish to maximize the chance that we will purchase their shares, they
should check the box in the section of the Letter of Transmittal captioned “Shares Tendered at Price
Determined in the Offer.” NOTE THAT SELECTING “SHARES TENDERED AT PRICE
DETERMINED IN THE OFFER,” MAY LOWER THE PURCHASE PRICE PAID FOR ALL
PURCHASED SHARES IN THE OFFER AND COULD RESULT IN THE TENDERED SHARES
BEING PURCHASED AT THE MINIMUM PRICE OF $15.00 PER SHARE, LESS ANY
APPLICABLE WITTHOLDING TAXES AND WITHOUT INTEREST. The closing sale price for the
shares on the NYSE on March 6, 2020, the last full trading day before the announcement of the
commencement of the Offer, was $14.09.

Shareholders also can specify the order in which we will purchase shares tendered in the Offer in
the event that, as a result of the proration provisions or otherwise, we purchase some but not all of the
tendered shares pursuant to the Offer. In the event a shareholder does not designate the order and fewer
than all shares are purchased due to proration or otherwise, the Depositary will select the order of shares
purchased.
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In order to qualify for the preferential treatment available to Small Lot Holders as set forth above,
Small Lot Holders must tender all of their shares and also complete the section titled “Small Lots” in the
Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery.

A shareholder who desires to tender shares at more than one price must complete a separate
Letter of Transmittal for each price, provided that a shareholder may not tender the same shares (unless
properly withdrawn previously in accordance with Section 4) at more than one price. In the event a
shareholder has submitted multiple Letters of Transmittal in order to tender shares at more than one price,
a separate notice of withdrawal must be submitted in accordance with the terms of the Offer with respect
to each separate Letter of Transmittal in order for such withdrawals to be effective.

TO TENDER SHARES PROPERLY, SHAREHOLDERS MUST CHECK ONE AND ONLY
ONE PRICE BOX IN THE APPROPRIATE SECTION OF THE LETTER OF TRANSMITTAL. IF
YOU CHECK MORE THAN ONE BOX OR IF YOU FAIL TO CHECK ANY BOX AT ALL YOU
WILL NOT HAVE VALIDLY TENDERED YOUR SHARES.

Signature Guarantees. No signature guarantee is required: (a) if the Letter of Transmittal is
signed by the registered holder of the shares (which term, for purposes of this Section 3, shall include any
participant in DTC, referred to as the “Book-Entry Transfer Facility”, whose name appears on a security
position listing as the owner of the shares) tendered therewith and such holder has not completed either
the section entitled “Special Delivery Instructions” or the section entitled “Special Payment Instructions”
on the Letter of Transmittal; or (b) if shares are tendered for the account of a bank, broker, dealer, credit
union, savings association or other entity which is a member in good standing of a Medallion Program
approved by the Securities Transfer Association, Inc. or a bank, broker, dealer, credit union, savings
association or other entity which is an “eligible guarantor institution”, as such term is defined in Rule
17Ad-15 under the Securities Exchange Act of 1934, as amended (“Exchange Act”) (an “Eligible
Institution”). See Instruction 1 of the Letter of Transmittal.

If a certificate for shares is registered in the name of a person other than the person executing a
proper Letter of Transmittal, or if payment is to be made to a person other than the registered holder, then
the certificate must be endorsed or accompanied by an appropriate stock power, in either case signed
exactly as the name of the registered holder appears on the certificate, with the signature guaranteed by an
Eligible Institution.

Payment for shares tendered and accepted for payment under the Offer will be made only after
timely receipt by the Depositary of (a) certificates for such shares or a timely confirmation of the book-
entry transfer of such shares into the Depositary’s account at the Book-Entry Transfer Facility as
described above, (b) a properly completed and duly executed Letter of Transmittal, or an Agent’s
Message in the case of a book-entry transfer, and (¢) any other documents required by the applicable
Letter of Transmittal.

Method of Delivery. THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDING
SHARE CERTIFICATES, THE LETTER OF TRANSMITTAL AND ANY OTHER REQUIRED
DOCUMENTS, IS AT THE ELECTION AND RISK OF THE TENDERING SHAREHOLDER. IF
YOU CHOOSE TO DELIVER REQUIRED DOCUMENTS BY MAIL, WE RECOMMEND THAT
YOU USE REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED.

Book-Entry Delivery. The Depositary will establish an account for the shares at DTC for
purposes of the Offer within two (2) business days after the date of this Offer to Purchase. Any financial
institution that is a participant in DTC’s system may make book-entry delivery of shares by causing DTC
to transfer such shares into the Depositary’s account in accordance with DTC’s procedure for such
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transfer. Even though delivery of shares may be effected through book-entry transfer into the
Depositary’s account at DTC, a properly completed and duly executed Letter of Transmittal, with any
required signature guarantee, or an Agent’s Message in the case of a book-entry transfer, and any other
required documentation, must in any case be transmitted to and received by the Depositary at its address
set forth on the back cover page of this Offer to Purchase prior to the Expiration Date, or the guaranteed
delivery procedures set forth herein must be followed. DELIVERY OF THE LETTER OF
TRANSMITTAL (OR OTHER REQUIRED DOCUMENTATION) TO DTC DOES NOT
CONSTITUTE DELIVERY TO THE DEPOSITARY.

The term “Agent’s Message” means a message transmitted by the Book-Entry Transfer Facility
to, and received by, the Depositary, which states that the Book-Entry Transfer Facility has received an
express acknowledgment from the participant in the Book-Entry Transfer Facility tendering the shares
that such participant has received and agrees to be bound by the terms of the Letter of Transmittal and
that we may enforce such agreement against such participant.

U.S. Federal Backup Withholding Tax. In order to avoid “backup withholding” of U.S. federal
income tax on payments of cash pursuant to the Offer, a U.S. shareholder surrendering shares in the Offer
must, unless an exemption applies, provide the Depositary with such U.S. shareholder’s correct TIN (as
defined in Section 13) on an U.S. Internal Revenue Service Form W-9, certify under penalties of perjury
that such TIN is correct and provide certain other certifications. If a U.S. shareholder does not provide
such U.S. shareholder’s correct TIN or fails to provide the required certifications, the Internal Revenue
Service (the “IRS”’) may impose a penalty on such U.S. shareholder and payment of cash to such U.S.
shareholder pursuant to the Offer may be subject to backup withholding of 24%. All U.S. shareholders
surrendering shares pursuant to the Offer should complete and sign the main signature form and the Form
W-9 included as part of the Letter of Transmittal to provide the information and certification necessary to
avoid backup withholding (unless an applicable exemption exists and is proved in a manner satisfactory
to the Company and the Depositary). Certain shareholders (including, among others, corporations) are
not subject to backup withholding but may be required to provide evidence of their exemption from
backup withholding. Non-U.S. shareholders should complete and sign the main signature form included
as part of the Letter of Transmittal and an appropriate IRS Form W-8 (instead of an IRS Form W-9), a
copy of which may be obtained from the Depositary, in order to avoid backup withholding. See the Letter
of Transmittal.

Backup withholding is not an additional tax. The amount of any backup withholding tax required
to be withheld from a payment to a shareholder will be allowed as a credit against the shareholder’s U.S.
federal income tax liability, provided that the required information is timely furnished to the IRS. A
shareholder generally may obtain a refund of any amounts withheld under the backup withholding rules
that exceed its U.S. federal income tax liability by timely filing a refund claim with the IRS.

U.S. Federal Withholding Tax on Payments to Non-U.S. Shareholders. A non-U.S. shareholder
may be subject to a 30% U.S. federal withholding tax on payments received pursuant to the Offer. As
described in Section 13, a sale of shares pursuant to the Offer may qualify for sale or exchange treatment
or may constitute a taxable dividend, depending on a particular shareholder’s facts and circumstances.
The Depositary generally will treat payments made to non-U.S. shareholders pursuant to the Offer as
taxable dividends. Accordingly, in compliance with U.S. federal income tax laws, the Depositary will
withhold 30% of gross proceeds payable to a non-U.S. shareholder unless the non-U.S. shareholder
provides the Depositary with (a) a properly executed IRS Form W-8BEN (or other applicable Form W-8)
certifying that it is entitled to a reduced rate of withholding under an applicable tax treaty or (b) a
properly executed IRS Form W-8ECI certifying that it is exempt from withholding because the payment
is effectively connected with the non-U.S. shareholder’s conduct of a trade or business in the U.S. A non-
U.S. shareholder may be eligible to obtain a refund of all or a portion of any tax withheld if the non-U.S.
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shareholder meets the “complete termination”, “substantially disproportionate” or “not essentially
equivalent to a dividend” tests described in Section 13 that would characterize the exchange as a sale (as
opposed to a dividend) with respect to which the non-U.S. shareholder is not subject to tax or is otherwise
able to establish that no tax or a reduced amount of tax is due.

Non-U.S. shareholders are urged to consult their tax advisors regarding the application of U.S.
federal income tax withholding, including eligibility for a withholding tax reduction or exemption, and
the refund procedures.

Guaranteed Delivery. 1f a shareholder desires to tender shares into the Offer and the
shareholder’s share certificates are not immediately available or the shareholder cannot deliver the share
certificates to the Depositary before the Expiration Date, or the shareholder cannot complete the
procedure for book-entry transfer on a timely basis, or if time will not permit all required documents to
reach the Depositary before the Expiration Date, the shareholder may nevertheless tender the shares,
provided that the shareholder satisfies all of the following conditions:

o the shareholder makes the tender by or through an Eligible Institution;

e the Depositary receives by mail or overnight courier, before the Expiration Date, a properly
completed and duly executed Notice of Guaranteed Delivery, including (where required) a
signature guarantee by an Eligible Institution in the form set forth in such Notice of
Guaranteed Delivery; and

o the Depositary receives the share certificates, in proper form for transfer, or confirmation of
book-entry transfer of the shares into the Depositary’s account at the Book-Entry Transfer
Facility, together with a properly completed and duly executed Letter of Transmittal, and
including any required signature guarantees, or an Agent’s Message, and any other
documents required by the Letter of Transmittal, within two (2) NYSE trading days after the
date of receipt by the Depositary of the Notice of Guaranteed Delivery.

A Notice of Guaranteed Delivery must be delivered to the Depositary by overnight courier,
registered mail, or email transmission (at canoticeofguarantee(@computershare.com) before the Expiration
Date and must include a guarantee by an Eligible Institution in the form set forth in the Notice of
Guaranteed Delivery.

If you hold shares through a broker, dealer, commercial bank, trust company or similar
institution, that institution must tender your shares on your behalf.

Return of Unpurchased Shares. 1f any tendered shares are not purchased under the Offer or are
properly withdrawn before the applicable Expiration Date, or if less than all shares evidenced by a
shareholder’s certificates are tendered, certificates for unpurchased shares will be returned promptly after
the expiration or termination of the Offer or the proper withdrawal of the shares, as applicable, or, in the
case of shares tendered by book-entry transfer at the book-entry transfer facility, the shares will be
credited to the appropriate account maintained by the tendering shareholder at the book-entry transfer
facility, in each case without expense to the shareholder.

Determination of Validity; Rejection of Shares; Waiver of Defects; No Obligation to give Notice
of Defects. All questions as to the number of shares to be accepted, the price that we will pay for the
shares that we accept and the validity, form, eligibility (including time of receipt) and acceptance for
payment of any tender of shares will be determined by us, in our sole discretion, and our determination
will be final and binding on all parties (absent manifest error). We reserve the absolute right to reject any
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or all tenders of any shares that we determine are not in proper form or the acceptance for payment of or
payment for which we determine may be unlawful. We also reserve the absolute right to waive any of the
conditions of the Offer or any defect or irregularity in any tender; provided that we will not waive any
condition of the Offer with respect to a tender unless we waive that condition for all tenders made in the
Offer. Our interpretation of the terms of the Offer will be final and binding on all parties. No tender of
shares will be deemed to have been properly made until all defects or irregularities have been cured by the
tendering shareholder or waived by us. None of the Company, the Depositary, or any other person will be
under any duty to give notification of any defects or irregularities in any tender or incur any liability for
failure to give any such notification.

Tendering Shareholder’s Representation and Warranty, Company Acceptance Constitutes an
Agreement. A tender of shares under any of the procedures described above will constitute the tendering
shareholder’s acceptance of the terms and conditions of the Offer, as well as the tendering shareholder’s
representation and warranty to the Company that:

e the shareholder has a net long position in the shares or equivalent securities at least equal to
the shares tendered within the meaning of Rule 14e-4 of the Exchange Act (“Rule 14e-47),
and

e the tender of shares complies with Rule 14e-4.

It is a violation of Rule 14e-4 for a person, directly or indirectly, to tender shares for that person’s
own account unless, at the time of tender and at the end of the Offer (including any extensions thereof),
the person so tendering:

e has a net long position equal to or greater than the amount tendered in the shares, or has
securities immediately convertible into, or exchangeable or exercisable for, the shares, and

e will deliver or cause to be delivered the shares in accordance with the terms of the Offer.

Rule 14e-4 provides a similar restriction applicable to the tender or guarantee of a tender on
behalf of another person. Our acceptance for payment of shares tendered under the Offer will constitute a
binding agreement between the tendering shareholder and us upon the terms and conditions of the Offer.

Lost or Destroyed Certificates. Shareholders whose share certificate for part or all of their shares
has been lost, stolen, misplaced or destroyed may contact Computershare, the transfer agent for our
shares, at (877) 282-1168, for instructions as to obtaining a replacement share certificate. That share
certificate will then be required to be submitted together with the Letter of Transmittal in order to receive
payment for shares that are tendered and accepted for payment. The shareholder may have to post a bond
to secure against the risk that the share certificate may subsequently emerge. We recommend that
shareholders whose share certificate has been lost, stolen, misplaced or destroyed contact Computershare
immediately in order to permit timely processing of this documentation.

SHAREHOLDERS MUST DELIVER SHARE CERTIFICATES, TOGETHER WITH A
PROPERLY COMPLETED AND DULY EXECUTED LETTER OF TRANSMITTAL, INCLUDING
ANY SIGNATURE GUARANTEES, OR AN AGENT’S MESSAGE, AND ANY OTHER REQUIRED
DOCUMENTS TO THE DEPOSITARY AND NOT TO THE COMPANY. THE COMPANY WILL
NOT FORWARD ANY SUCH DOCUMENTS TO THE DEPOSITARY, AND DELIVERY TO THE
COMPANY WILL NOT CONSTITUTE A PROPER TENDER OF SHARES.
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4. WITHDRAWAL RIGHTS

Except as this Section 4 otherwise provides, tenders of shares are irrevocable. You may
withdraw shares that you have previously tendered in the Offer according to the procedures described
below at any time prior to the Expiration Time for all shares. You may also withdraw your previously
tendered shares at any time after 5:00 P.M., Eastern Time, on April 8, 2020, the Expiration Date, unless
such shares have been accepted for payment as provided in the Offer.

For a withdrawal to be effective, the Depositary must receive, prior to the Expiration Date, a
written notice of withdrawal at the Depositary’s address set forth on the back cover page of this Offer to
Purchase. Any such notice of withdrawal must specify the name of the tendering shareholder, the number
of shares that the shareholder wishes to withdraw and the name of the registered holder of the shares. If
the share certificates to be withdrawn have been delivered or otherwise identified to the Depositary, then,
before the release of the share certificates, the serial numbers shown on the share certificates must be
submitted to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an
Eligible Institution, unless the shares have been tendered for the account of an Eligible Institution.

If a shareholder has tendered shares under the procedure for book-entry transfer set forth in
Section 3, any notice of withdrawal also must specify the name and the number of the account at the
book-entry transfer facility to be credited with the withdrawn shares and must otherwise comply with the
book-entry transfer facility’s procedures.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal
will be determined by the Company, in its sole discretion, which determination shall be final and binding,
subject to the judgments of any courts that might provide otherwise. Neither the Company nor any other
person will be under any duty to give notification of any defect or irregularity in any notice of withdrawal
or incur any liability for failure to give any such notification, subject to the judgment of any court.

Withdrawals may not be rescinded, and any shares withdrawn will thereafter be deemed not
tendered for purposes of the Offer unless such withdrawn shares are validly retendered prior to the
Expiration Date by again following one of the procedures described in Section 3.

S. PURCHASE OF SHARES AND PAYMENT OF PURCHASE PRICE

Upon the terms and subject to the conditions of the Offer, promptly after the Expiration Date, we
will determine the Purchase Price we will pay for the shares properly tendered and not properly
withdrawn before the Expiration Date of the Offer, taking into account the number of shares so tendered
and the prices specified by tendering shareholders, and will accept for payment and pay for, and thereby
purchase, shares properly tendered at prices at or below the Purchase Price so determined and not
properly withdrawn prior to such Expiration Date.

For purposes of the Offer, we will be deemed to have accepted for payment, and therefore
purchased, shares that are properly tendered at prices at or below the Purchase Price that is determined for
the shares and are not properly withdrawn, subject to the “Small Lot” priority, proration and conditional
tender provisions of the Offer, only when, as and if we give oral or written notice to the Depositary of our
acceptance of the shares for payment under the Offer.

Upon the terms and subject to the conditions of the Offer, promptly after the Expiration Date we
will accept for payment up to $30,000,000 in aggregate purchase price of shares properly tendered and
not properly withdrawn (subject to applicable law and the authorization of our Board of Directors).
Subject to the authorization of our Board of Directors, we may increase the number of shares accepted for
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payment in the Offer by no more than 2% of the outstanding shares without extending the Expiration
Date.

We will pay for shares purchased under the Offer by depositing the aggregate Purchase Price for
such shares with the Depositary, which will act as agent for tendering shareholders for the purpose of
receiving payment from us and transmitting payment to the tendering shareholders.

In the event of proration in connection with the Offer, we will determine the proration factor and
pay for those tendered shares accepted for payment pursuant to such Offer promptly after the Expiration
Date; however, we do not expect to be able to announce the final results of any proration and commence
payment for shares purchased until up to approximately four (4) business days after such Expiration Date.
Certificates for all shares tendered and not purchased, including all shares tendered at prices greater than
the Purchase Price and shares not purchased due to proration or conditional tender, will be returned to the
tendering shareholders, or, in the case of shares tendered by book-entry transfer, will be credited to the
account maintained with the book-entry transfer facility by the participant therein who so delivered the
shares, at our expense, promptly after the Expiration Date or termination of the Offer without expense to
the tendering shareholders. UNDER NO CIRCUMSTANCES WILL INTEREST ON THE PURCHASE
PRICE BE PAID BY THE COMPANY REGARDLESS OF ANY DELAY IN MAKING SUCH
PAYMENT. In addition, if certain events occur prior to the Expiration Date for the Offer, we may not be
obligated to purchase shares under the Offer. See Section 7.

We will pay all stock transfer taxes, if any, payable on the transfer to us of shares purchased
under the Offer. If, however, payment of the Purchase Price is to be made to any person other than the
registered holder, or if tendered certificates are registered in the name of any person other than the person
signing the Letter of Transmittal, the amount of all stock transfer taxes, if any (whether imposed on the
registered holder or the other person), payable on account of the transfer to the person will be deducted
from the Purchase Price unless satisfactory evidence of the payment of the stock transfer taxes, or
exemption therefrom, is submitted.

ANY TENDERING SHAREHOLDER OR OTHER PAYEE WHO FAILS TO COMPLETE
FULLY, SIGN AND RETURN TO THE DEPOSITARY THE IRS FORM W-9 INCLUDED WITH
EACH LETTER OF TRANSMITTAL (OR OTHERWISE ESTABLISH A VALID EXEMPTION) MAY
BE SUBJECT TO FEDERAL INCOME TAX BACKUP WITHHOLDING OF 24% OF THE GROSS
PROCEEDS PAID TO THE SHAREHOLDER OR OTHER PAYEE UNDER THE OFFER. SEE
SECTION 13.

6. CONDITIONAL TENDER OF SHAREHOLDERS

Subject to the limited exception for holders of Small Lots, in the event of an oversubscription of
the Offer, shares tendered at or below the applicable Purchase Price with respect to such shares prior to
the applicable Expiration Date will be subject to proration. See Section 2. In order to avoid (in full or in
part) possible proration, a shareholder may tender shares subject to the condition that we must purchase a
specified minimum number of the shareholder’s shares tendered pursuant to a Letter of Transmittal if we
purchase any shares tendered. Any shareholder desiring to make a conditional tender must so indicate in
the section entitled “Conditional Tenders” in the Letter of Transmittal and indicate the minimum number
of shares that we must purchase if we purchase any shares. We urge each shareholder to consult with his
or her own financial or tax advisors with respect to such election.

After the applicable Expiration Date, if the number of shares properly tendered and not properly

withdrawn is greater than $30,000,000 in aggregate purchase price (or such greater amount as we may
elect to purchase, subject to applicable law and the authorization of our Board of Directors), so that we
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must prorate our acceptance of and payment for the tendered shares, we will calculate a preliminary
proration percentage with respect to such shares based upon all of such shares properly tendered,
conditionally or unconditionally. If the effect of this preliminary proration would be to reduce the
number of shares that we purchase from any shareholder below the minimum number specified, the
shares conditionally tendered will automatically be regarded as withdrawn (except as provided in the next
paragraph). All shares tendered by a shareholder subject to a conditional tender that are withdrawn as a
result of proration will be returned at our expense to the tendering shareholder.

After giving effect to these withdrawals, we will accept the remaining shares properly tendered,
conditionally or unconditionally. If conditional tenders that would otherwise be regarded as withdrawn
would cause the total number of shares that we purchase to fall below $30,000,000 in aggregate purchase
price (or such greater number of shares as we may elect to purchase, subject to applicable law and the
authorization of our Board of Directors) then, to the extent feasible, we will select enough of the shares
conditionally tendered that would otherwise have been withdrawn to permit us to purchase such number
of shares. In selecting among the conditional tenders, we will select by random Iot, treating all tenders by
a particular taxpayer as a single lot, and will limit our purchase in each case to the designated minimum
number of shares to be purchased. To be eligible for purchase by random lot, shareholders whose shares
are conditionally tendered must have tendered all of their shares at or below the Purchase Price.

7. CERTAIN CONDITIONS OF THE OFFER

Notwithstanding any other provision of the Offer, the Company will not be required to accept for
payment, purchase or pay for any shares tendered, and may terminate or amend the Offer or may
postpone the acceptance for payment of, or the purchase of and the payment for shares tendered, subject
to Rule 13e-4(f) under the Exchange Act, if, at any time on or after the date hereof and before the
Expiration Date, any of the following events shall have occurred (or shall have been reasonably
determined by the Company to have occurred) that, in the Company’s reasonable judgment and regardless
of the circumstances giving rise to the event or events, make it inadvisable to proceed with the Offer or
with acceptance for payment for the shares in the Offer:

e there shall have been any action threatened, instituted, pending or taken, including any
settlement, or approval withheld, or any statute, rule, regulation, judgment, order or
injunction threatened, proposed, sought, promulgated, enacted, entered, amended, enforced or
deemed to be applicable to the Offer or the Company or any of its subsidiaries, including any
settlement, by any court or any government, authority, agency or tribunal, domestic, foreign
or supranational, that, in the Company’s reasonable judgment, seeks to or could, directly or
indirectly:

o make illegal, or to delay or otherwise directly or indirectly to restrain, prohibit or
otherwise affect the making or consummation of the Offer, the acquisition of some or

all of the shares pursuant to the Offer or otherwise relates in any manner to the Offer;

o make the acceptance for payment of, or payment for, some or all of the shares illegal or
otherwise restrict or prohibit completion of the Offer; or

o delay or restrict the ability of the Company, or render the Company unable, to accept
for payment or pay for some or all of the shares to be purchased pursuant to the Offer;

o materially and adversely affect our and or our subsidiaries’ or our affiliates’ business,
condition (financial or otherwise), income, operations or prospects, taken as a whole, or
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otherwise materially impair our ability to purchase some or all of the shares pursuant to
the Offer;

there shall have occurred any of the following:

o any general suspension of trading in, or limitation on prices for, securities on any
national securities exchange or in the over-the-counter market in the United States,

o a declaration of a banking moratorium or any suspension of payments in respect of
banks in the United States, whether or not mandatory,

o a decrease of more than 15% in the sale price of the shares on the NYSE or decrease of
more than 10% in the general level of market prices for equity securities in the United
States of the New York Stock Exchange Index, the Dow Jones Industrial Average, the
NASDAQ Global Market Composite Index or Standard & Poor’s Composite Index of
500 Industrial Companies, in each case measured from the close of trading on March
10, 2020, the last full trading day prior to the commencement of the Offer,

o the commencement or escalation of a war, armed hostilities or other international or
national calamity directly or indirectly involving the United States or any of its
territories, including but not limited to an act of terrorism, on or after March 10, 2020,

o any limitation (whether or not mandatory) by any governmental, regulatory or
administrative agency or authority on, or any event, or any disruption or adverse
change in the financial or capital markets generally or the market for loan syndications
in particular, that, in our reasonable judgment, might affect the extension of credit by
banks or other lending institutions in the United States,

o any change in the general political, market, economic or financial conditions in the
United States or abroad that could, in our reasonable judgment, have a material adverse
effect on our business, or the trading in the shares,

o in the case of any of the foregoing existing at the time of the commencement of the
Offer, a material acceleration or worsening thereof, or

legislation amending the Internal Revenue Code of 1986, as amended, has been passed by
either the U.S. House of Representatives or the Senate or any committee thereof, the effect of
which, in our reasonable judgment, would be to change the tax consequences of the
transaction contemplated by the Offer in any manner that would adversely affect us or any of
our affiliates or shareholders;

a tender offer or exchange offer for any or all of the shares (other than this Offer), or any
merger, acquisition, business combination or other similar transaction with or involving the
Company, or any of its subsidiaries or affiliates, shall have been proposed, announced or
made by any person or has been publicly disclosed; or

we learn that:
o any entity, “group” (as that term is used in Section 13(d)(3) of the Exchange Act) or

person has acquired or proposes to acquire beneficial ownership of more than 5% of
our outstanding shares, whether through the acquisition of stock, the formation of a

21





group, the grant of any option or right, or otherwise (other than as and to the extent
disclosed in a Schedule 13D or Schedule 13G filed with the SEC on or before March
10, 2020);

o any entity, group or person who has filed a Schedule 13D or Schedule 13G with the
SEC on or before March 10, 2020, has acquired or proposes to acquire, whether
through the acquisition of stock, the formation of a group, the grant of any option or
right, or otherwise (other than by virtue of the Offer made hereby), beneficial
ownership of an additional 2% or more of our outstanding shares;

o any person, entity or group has filed a Notification and Report Form under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, reflecting an intent to
acquire us or any of our shares, or has made a public announcement reflecting an intent
to acquire us or any of our subsidiaries or any of our or their respective assets or
securities;

o any change in law or in the official interpretation or administration of law, or relevant
position or policy of a governmental authority with respect to any laws, applicable to
the Offer, has occurred or is threatened;

o any change or changes have occurred or are threatened in our or our subsidiaries’ or
affiliates’ business, condition (financial or otherwise), properties, assets, income,
operations or prospects that, in our reasonable judgment, has or could have a material
adverse effect on us or any of our subsidiaries or affiliates or the benefits of the Offer
to us;

o any approval, permit, authorization, favorable review or consent of any governmental
entity required to be obtained in connection with the Offer shall not have been obtained
on terms satisfactory to us in our reasonable judgment; or

o we determine that the consummation of the Offer and the purchase of the shares may
(a) cause the shares to be held of record by fewer than 300 persons, or (b) cause the
shares to be delisted from the NYSE or to be eligible for deregistration under the
Exchange Act.

The foregoing conditions are for the sole benefit of the Company and may be waived by the
Company, in whole or in part, at any time and from time to time, before the Expiration Date, in its sole
discretion. The Company’s failure at any time to exercise any of the foregoing rights shall not be deemed
a waiver of any of these rights, and each of these rights shall be deemed an ongoing right that may be
asserted at any time and from time to time until the Offer shall have expired or been terminated. Any
determination or judgment by the Company concerning the events described above will be final and
binding on all parties.

8. INFORMATION CONCERNING THE COMPANY AND PURPOSES OF THE OFFER

Information Concerning the Company

The Company is a widely-recognized provider of investment advisory services to open-end funds,
closed-end funds, a société d’investissement a capital variable (“SICAV”) and approximately 1,700
institutional and private wealth management (“Institutional and PWM?”) investors principally in the
United States. We generally manage assets on a fully discretionary basis and invest in a variety of U.S.
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and international securities through various investment styles including value, growth, non-market
correlated, and convertible securities. Our revenues are based primarily on the Company’s level of assets
under management (“AUM”) and fees associated with our various investment products. Since our
inception in 1977, our value assets are identified with our research-driven approach to equity investing
and our Private Market Value (PMV) with a Catalyst™ investment approach.

As of December 31, 2019, we had $36.5 billion of AUM. We conduct our investment advisory
business principally through two subsidiaries, which are registered investment advisors: Gabelli Funds,
LLC (open-end and closed-end funds) (“Gabelli Funds”) and GAMCO Asset Management Inc.
(Institutional and PWM) (“GAMCO Asset”). G.distributors, LLC (“G.distributors”), our broker-dealer
subsidiary, acts as an underwriter and distributor of our open-end funds.

Our AUM are organized into three groups:

o  Open and Closed-End Funds: We provide advisory services to 24 open-end funds and 16
closed-end funds under the Gabelli and GAMCO brands (collectively, the “Funds”). As of
December 31, 2019, the Funds had $21.3 billion of AUM. Additionally, we provide
administrative services to 9 open-end funds, with AUM of $1.9 billion on December 31,
2019, under the TETON Westwood and Keeley brands.

o Institutional and Private Wealth Management: We provide advisory services to a broad
range of investors, including corporate retirement plans, foundations, endowments, jointly-
trusteed plans and public funds, private wealth clients and also serve as sub-advisor to third
party investment funds including registered investment companies. Portfolios may be
customized to comply with client-specific guidelines and risk profiles. As of December 31,
2019, Institutional and PWM had $14.6 billion of AUM.

o  SICAV: We provide advisory services to one SICAV under the GAMCO brand, the GAMCO
International SICAV. The SICAYV has two sub-fund strategies, the GAMCO Merger
Arbitrage Fund and the GAMCO All Cap Value Fund. The GAMCO Merger Arbitrage
strategy is sub-advised by AC and had $575 million of AUM as of December 31, 2019.

The Company is a holding company incorporated in April 1998 in advance of our initial public
offering (“IPO”) in February 1999. GGCP Holdings, LLC (“Holdings”), a subsidiary of GGCP, which is
majority-owned by Mr. Gabelli, owns a majority of the outstanding shares of the Company’s Class B
common stock. As of March 6, 2020, such ownership represented approximately 92% of the combined
voting power of the outstanding common stock and approximately 66% of the equity interest. As of
March 6, 2020, publicly traded AC, which was spun-off from the Company in November 2015, owns
2,935,401 shares of our Class A common stock, representing approximately 1% of the combined voting
power and approximately 11% of the equity interest. AC is majority-owned by Holdings. Accordingly,
Mr. Gabelli is deemed to control the Company.

At the time of the spin-off, AC owned and operated the alternatives and the institutional research
businesses previously owned and operated by the Company. At the time of the distribution, the stock
price of AC was $29.50 per share. As of March 6, 2020, the stock price of AC was $39.13 per share.

On March 20, 2009, we distributed our ownership in Teton Advisors, Inc. (“Teton”), the advisor

to the TETON Westwood funds, to our shareholders. At the time of the distribution the stock price of
Teton was $2.75 per share. At March 6, 2020, the stock price of Teton was $47.15 per share.
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Since the TPO in February 1999, when 6 million of the Company’s shares were sold at $17.50 per
share and total shares outstanding were 30 million for a market capitalization of $525 million, we have
returned to shareholders $2.0 billion in total, of which $1.0 billion was in the form of the spin-offs of AC
and Teton, $502 million was through our stock buyback program, and $495.6 million was from dividends,
as well as $57 million to charities on their behalf.

Our principal executive offices are located at 191 Mason Street, Greenwich, CT 06830 and One
Corporate Center, Rye, NY 10580, and our telephone number is (203) 629-2726. Additional information
about our business can be found in our periodic filings with the SEC, including our annual report on Form
10-K, our quarterly reports on Form 10-Q and our current reports on Form 8-K. See Section 14,
“Additional Information; Miscellaneous”.

Purposes of the Offer; Certain Effects of the Offer; Plans and Proposals

Purpose of the Offer. We are making the Offer because we believe that the repurchase of shares
is consistent with our long-term goal of maximizing shareholder value. Our Board of Directors, with the
assistance of management and outside advisors, has evaluated our operations, financial condition, capital
needs, strategy and expectations for the future and believes that the Offer is a prudent use of our financial
resources given our business profile, prospective capital requirements, and the current market price of our
shares. We believe that the modified Dutch Auction set forth in this Offer to Purchase represents a
mechanism to provide our shareholders who will tender with the opportunity to tender all or a portion of
their shares and, thereby, receive a return of their investment if they so elect. Furthermore, Small Lot
Holders who hold shares registered in their names and tender their shares directly to the Depositary and
whose shares are purchased pursuant to the Offer will avoid any applicable Small Lot discounts that
might be payable on sales of their shares.

After the completion of the Offer, we expect to have sufficient cash to meet our cash needs for
normal operations and anticipated capital expenditures that may arise.

Certain Effects of the Offer. The Offer presents potential risks and disadvantages to us and our
continuing shareholders. The Offer will reduce our “public float,” which is the number of shares owned
by non-affiliate shareholders and available for trading in the securities markets, and is likely to reduce the
number of our shareholders. These reductions may result in lower or higher stock prices and/or reduced
liquidity in the trading market for our shares as well as increased volatility of our share price after
completion of the Offer. Future open market purchases, if authorized, would further reduce our public
float.

Shareholders who do not tender their shares pursuant to the Offer and shareholders who otherwise
retain an equity interest in us as a result of a partial tender of shares or a proration will continue to be
owners of us. As a result, those shareholders will likely realize a proportionate increase in their relative
equity interest in us and, thus, in our future earnings and assets, if any, and will bear the attendant risks
associated with owning our equity securities, including risks resulting from our purchase of shares and
our reduced public float.

Shares that the Company acquires pursuant to the Offer will become authorized but unissued
shares and will be available for reissuance by the Company without further shareholder action (except as
may be required by applicable law or the rules of the NYSE or any securities exchange on which the
shares are listed). Subject to applicable state laws and rules of the NYSE, such shares could be issued
without shareholder approval for, among other things, acquisitions, the raising of additional capital for
use in the Company’s business, stock dividends or in connection with stock option plans and other stock
incentive plans, or a combination thereof.

24





The accounting for our purchase of shares in the Offer will result in a reduction of our total equity
in an amount equal to the aggregate purchase price of the shares we purchase, a corresponding reduction
in cash and cash equivalents and a reduction in the weighted average number of outstanding shares for the
purposes of calculating earnings per share in an amount equal to the weighted average number of shares
that we repurchase pursuant to the Offer.

We can give no assurance that we will not issue additional shares or other equity interests in the
future. Shareholders may be able to sell non-tendered shares in the future on the NYSE or otherwise, at a
net price which may be significantly higher than the purchase price in the Offer. We can give no
assurance, however, as to the price at which a shareholder may be able to sell his, her or its shares in the
future, which price may be higher or lower than the purchase price paid by us in the Offer.

The Company may in the future purchase additional shares on the open market, in private
transactions, through tender offers or otherwise. Any such purchases may be on the same terms as, or on
terms that are more or less favorable to shareholders than, the terms of the Offer. However, Rule 13e-4
promulgated under the Exchange Act, generally prohibits the Company and its affiliates from purchasing
any shares, other than pursuant to the Offer, until at least ten business days after the expiration or
termination of the Offer. Any possible future purchases by the Company will depend on several factors
including, without limitation, the ability of the Company to make such purchases with cash or investment
balances or under its financing agreements in effect at the time, the market price of the shares, the results
of the Offer, the Company’s business and financial position and general economic and market conditions.

Plans and Proposals. The Company intends to submit a proposal to decrease the Company’s
authorized shares of Class B common stock to its stockholders for approval at the Company’s 2020
annual meeting of stockholders. Except with respect to such proposal, neither the Company nor any of its
executive officers, directors, or affiliates have current definitive plans, proposals or negotiations that
relate to or would result in:

e any extraordinary transaction, such as a merger, reorganization or liquidation, involving us or
any of our subsidiaries (other than in the case of our subsidiaries, mergers, reorganizations or
liquidations done in the ordinary course of business or for purposes of internal
reorganizations);

e any purchase, sale or transfer of an amount of our assets or any of our subsidiaries’ assets
which is material to us and our subsidiaries, taken as a whole;

e any material change in our present dividend rate (above the rate announced on February 4,
2020) or policy, our indebtedness or capitalization, except as disclosed herein;

e any change in our present Board of Directors or management or any plans or proposals to
change the number or the terms of directors (although we may fill vacancies arising on our
Board of Directors) or to change any material term of the employment contract of any
executive officer;

e any material change in our corporate structure or business;

e any class of our equity securities becoming delisted from the NYSE, or ceasing to be
authorized to be quoted on the NYSE;

e any class of our equity securities becoming eligible for termination of registration under
Section 12(g)(4) of the Exchange Act;
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e the termination or suspension of our obligation to file reports under 15(d) of the Exchange
Act;

e the acquisition or disposition by any person of our securities, other than pursuant to our stock
repurchase program, stock award and incentive plan and the grant of equity-based
compensation awards or other stock options to employees or directors in the ordinary course
of business;

e any changes in our charter, bylaws or other governing instruments or other actions that could
impede the acquisition of control of us.

While we have no definitive plans or proposals regarding any of the foregoing as of the date of
this Offer to Purchase, our management continually assesses and reassesses possible acquisitions,
divestitures, joint ventures, restructurings, and other extraordinary corporate transactions and other
matters. We reserve the right to change our plans and intentions at any time after the date of this Offer to
Purchase, subject to our obligation to update this Offer to Purchase to reflect material changes in the
information contained herein. Shareholders tendering shares in the Offer may run the risk of foregoing the
benefit of any appreciation in the market price of the shares resulting from such potential future events.

Board of Directors Approval

The Company’s Board of Directors has authorized us to make this Offer. However, neither the
Company nor any of its directors, officers or employees, nor the Depositary, makes any recommendation
to you as to whether to tender or refrain from tendering your shares. You must make your own decision
as to whether to tender some or all of your shares.

Beneficial Ownership of Common Stock by Directors, Executive Officers, and Controlling
Shareholders

Directors and Executive Officers

The following table sets forth, as of March 6, 2020, the beneficial ownership of shares by (a) each
of our directors and executive officers who beneficially owns shares of our Class A common stock and
Class B common stock; and (b) by all of our directors and executive officers as a group:

Number of
Shares
Acquirable Percent
Title of Number of within 60 of Class

Name and Address* Class Shares days (%)
Mario J. Gabelli Class A 2,965,049 (1) -0- 34.12
ClassB 18,767,036 (2)  -0- 98.65
Douglas R. Jamieson Class A 79,259 (3) -0- ok
Class B 29,471 -0- *ok
Kevin Handwerker Class A 14,904 -0- **
Kieran Caterina Class A 20,000 -0- *ok
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Bruce N. Alpert

Henry G. Van der Eb
Edwin L. Artzt

Raymond C. Avansino, Jr.
Leslie B. Daniels

Eugene R. McGrath
Robert S. Prather, Jr.

Elisa M. Wilson

All Directors & Executive Officers as a Group
(12 persons)

Class A
Class B
Class A
Class A
Class A
Class A
Class A
Class A
Class A
Class B

Class A

Class B

12,119

1,720

2,000

3,000
141,500  (4)
10,000
12,455 (5)
10,010

-0-
23,808

3,270,296

18,822,035

-0-

-0-

3k

ek

ek

&k

3k

ek

ek

&k

37.63

98.94

*) The address of our Chairman, Mario J. Gabelli, GAMCO Investors, Inc., is 191 Mason Street,
Greenwich, CT 06830. The address for the rest of our directors and executive officers is ¢/o
GAMCO Investors, Inc., One Corporate Center, Rye, NY 10580.

(**)  Represents beneficial ownership of less than 1%.

Pursuant to a resolution approved by the Board of Directors, as of March 6, 2020, there are
599,943 shares of the Class B common stock that may be converted into Class A common stock.

(D) Of this amount, 8,642 shares are owned directly by Mr. Gabelli, 21,006 shares are held by GGCP,
2,118,900 are held by AC, and 816,501 shares are held by Gabelli & Company Investment
Advisers, Inc., a subsidiary of AC. AC is majority-owned by Holdings. Mr. Gabelli has voting

and dispositive control of these shares.

2) Of this amount, 453,295 shares are owned directly by Mr. Gabelli and 18,313,741 shares are
owned by Holdings via GGCP. Mr. Gabelli may be deemed to have beneficial ownership of the
Class B common stock held by Holdings on the basis of (a) his position as the Chief Executive
Officer of, a director of, and the controlling shareholder of GGCP, which is the manager and the
majority member of Holdings, and (b) a certain profit interest in Holdings. Mr. Gabelli disclaims
beneficial ownership of the shares owned by Holdings except to the extent of his pecuniary

interest therein.

3) Includes 820 shares for which Mr. Jamieson is the Uniform Gift to Minor’s Act Custodian for his

minor child’s account. Mr. Jamieson has voting and dispositive control of these shares.

4) These shares are owned by three entities for which Mr. Avansino serves as a director, officer or
trustee. Mr. Avansino disclaims beneficial ownership of these shares.

27





%) Includes 2,350 shares held by a trust for which Mr. McGrath is a trustee and has shared voting
and dispositive power with respect to these shares with his spouse.

Controlling Shareholders

As of March 6, 2020, Holdings, a subsidiary of GGCP, which is majority-owned by Mr. Gabelli,
owns 21,006 shares of the Company’s Class A common stock and 18,313,741 shares of the Company’s
Class B common stock, representing approximately 92% of the combined voting power of the outstanding
common stock. Accordingly, Holdings, GGCP and Mr. Gabelli are deemed to control the company, with
Mr. Gabelli having ultimate control.

Mr. Gabelli’s beneficial ownership of the Company’s common stock as of March 6, 2020 is set
forth in the table above.

As of March 6, 2020, Holdings owns: (1) 2,935,401 shares via AC, representing approximately
34% of the beneficial ownership of the outstanding Class A common stock and (2) 18,313,741 shares of
the Company’s Class B common stock, representing approximately 96% beneficial ownership of the
outstanding Class B common stock.

As of March 6, 2020, GGCP owns: (1) 21,006 shares of the Company’s Class A common stock
directly and 2,935,401 shares via Holdings, representing approximately 34% beneficial ownership of the
outstanding Class A common stock and (2) 18,313,741 shares of the Company’s Class B common stock
via Holdings, representing approximately 96% beneficial ownership of the outstanding Class B common
stock.

Participation by Directors, Executive Officers, and Affiliates in the Offer

GGCP, the beneficial owner of a majority of our Class B common stock and 21,006 shares of our
Class A common stock as of March 6, 2020, and AC, which was spun-off from the Company in
November 2015, have each indicated that they do not intend to tender in the Offer. GGCP and AC each
reserve the right to undertake open market sales during the term of the Offer. Mario Gabelli, our
Chairman, Chief Executive Officer and Co-Chief Investment Officer — Value Portfolios, who is also the
Chief Executive Officer, a director and the controlling shareholder of GGCP, has not indicated his
intention to tender in the Offer. Mr. Gabelli may be deemed to have beneficial ownership of the Class A
common stock held by GGCP by virtue of the relationships described above. Raymond C. Avansino, Jr., a
director of the Company, has indicated his intent to tender 47,000 shares in the Offer that are held directly
by The E.L. Wiegand Foundation, 40,500 shares held directly by RCA Trust One and 24,000 shares held
directly by The Edwin L. Wiegand Trust, which shares Mr. Avansino is deemed to beneficially own as
the trustee of each of RCA Trust One and The Edwin L. Wiegand Trust and as the Chairman and Chief
Executive Officer of The E.L. Wiegand Foundation. Bruce Alpert, the Company’s Senior Vice President,
has indicated his intent to tender 3,000 shares in the Offer.

None of our other directors, our executive officers, or our affiliates intends to participate in the
Offer or tender any of their shares.

Securities Transactions
Based on our records and on information provided to us by our directors, executive officers,
affiliates and subsidiaries, neither we nor any of our directors, our executive officers, or our affiliates or

our subsidiaries nor, to the best of our knowledge, any person controlling the Company or any executive
officer or director of any such controlling entity or of our subsidiaries, has effected any transactions
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involving shares of our Class A common stock during the 60 days prior to March 11, 2020, except for the
following transactions:

e On March 2, 2020 and March 3, 2020, Leslie B. Daniels, one of our Directors, purchased
6,637 and 3,363 shares of Class A common stock, respectively.

The following chart sets forth the date, number of shares of Class A common stock and price per
share (including brokerage commissions) for each transaction in the Company’s securities effected by the
Company during the past 60 days. Each of the following transactions represents open-market repurchases
of the Company’s Class A common stock made pursuant to its stock repurchase plan.

Price Per Share
(including brokerage

Date of Transaction Number of Shares commissions)
1/15/2020 861 $18.42
1/16/2020 619 $18.41
1/17/2020 1,612 $18.00
1/21/2020 2,000 $17.80
1/22/2020 1,300 $17.83
1/23/2020 2,000 $18.21
1/24/2020 2,000 $17.98
1/27/2020 2,000 $17.65
1/28/2020 1,757 $17.47
1/29/2020 2,000 $17.35
1/30/2020 2,000 $17.20
1/31/2020 2,000 $16.94
2/3/2020 2,000 $16.89
2/4/2020 2,000 $17.25
2/7/2020 2,500 $17.24
2/10/2020 2,600 $17.31
2/11/2020 1,977 $17.53
2/12/2020 2,600 $17.77
2/13/2020 1,909 $17.63
2/14/2020 936 $17.71
2/18/2020 1,200 $17.88
2/20/2020 165 $17.32
2/21/2020 1,000 $17.29
2/24/2020 2,000 $16.81
2/25/2020 2,000 $16.67
2/26/2020 2,000 $15.99
2/27/2020 1,452 $15.68
2/28/2020 1,700 $15.33
3/2/2020 2,300 $15.62
3/4/2020 9 $15.46
3/5/2020 2,300 $15.00
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9. PRICE RANGE OF SHARES

Shares of our Class A common stock are listed and traded on NY SE under the symbol “GBL.”
The following table sets forth the high and the low sales prices of our Class A common stock as reported
on the NYSE for the periods indicated.

Share Prices

High Low
Fiscal Year Ending December 31,
2020:
First Quarter* $19.63 $14.05
Fiscal Year Ended December 31,
2019:
First Quarter $21.74 $16.70
Second Quarter $22.81 $16.83
Third Quarter $20.90 $17.20
Fourth Quarter $19.88 $14.81
Fiscal Year Ended December 31,
2018:
First Quarter $30.44 $24.55
Second Quarter $27.88 $23.97
Third Quarter $28.31 $23.17
Fourth Quarter $24.10 $16.26

* through March 6, 2020

On March 6, 2020, the last full trading day before the announcement of our intention to
commence the Offer, the reported closing price of our shares of Class A common stock on the NYSE was
$14.09 per share. We recommend that holders obtain current market quotations for the shares,
among other factors, before deciding whether or not to tender their shares.

10. SOURCE AND AMOUNT OF FUNDS

The Offer is not conditioned upon financing. We will use our existing working capital to purchase
the shares tendered in the Offer. As of December 31, 2019, the Company had approximately $86.1
million of cash and cash equivalents on hand. Assuming the Offer is fully subscribed, the funds required
by the Company to purchase the maximum amount of shares sought in the Offer is estimated to be
approximately $30,000,000. We will also use our existing working capital to pay expenses associated
with this Offer, estimated to be approximately $125,000.

11. TRANSACTIONS AND AGREEMENTS CONCERNING SHARES

Agreements and Arrangements Relating to the Company’s Securities

Other than as set forth below, and as set forth in our Restated Certificate of Incorporation and
Amended and Restated Bylaws, neither we nor, to the best of our knowledge, any of our affiliates,
directors or executive officers, is a party to any contract, arrangement, understanding or relationship with
any other person relating, directly or indirectly, to the Offer or with respect to any of our securities,
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including, but not limited to, any contract, arrangement, understanding or relationship concerning the
transfer or the voting of the securities, joint ventures, loan or option arrangements, puts or calls,
guarantees or loans, guarantees against loss or the giving or withholding of proxies, consents or
authorizations.

Stock Award and Incentive Plan. The Company maintains a stock award and incentive plan
approved by the shareholders (the “Plan’), which is designed to provide incentives which will attract and
retain individuals key to the success of the Company through direct or indirect ownership of the
Company’s common stock. A maximum of 7.5 million shares of Class A Stock have been reserved for
issuance under the Plan by the Compensation Committee of the Company’s Board of Directors. Benefits
under the Plan may be granted in any one or a combination of stock options, stock appreciation rights,
restricted stock, restricted stock units, stock awards, dividend equivalents, and other stock or cash based
awards. Under the Plan, the Compensation Committee may grant equity awards in the form of RSAs,
each of which entitles the grantee to one share of Class A Stock subject to restrictions, and either
incentive or nonqualified stock options, with a term not to exceed ten years from the grant date and at an
exercise price that the Compensation Committee may determine, which were recommended by the
Company’s Chairman who did not receive any awards.

On January 5, 2018, the Compensation Committee accelerated the vesting relating to the
remaining 19,400 RSAs outstanding at that time. On April 4, 2018, 270,500 RSAs were issued at a grant
price of $24.77 per RSA. On May 9, 2018, 10,000 stock options were issued with an exercise price of
$25.55. On August 7, 2018, 162,450 RSAs were issued at a grant price of $25.16 per RSA. On September
17,2018, 5,000 RSAs were issued at a grant price of $25.74 per RSA. On June 30, 2019, 264,900 RSAs
were issued at a grant price of $19.17 per RSA. As of December 31, 2019 and 2018, there were 660,950
and 427,650, respectively, of these RSAs outstanding with weighted average grant prices per RSA of
$22.67 and $24.93, respectively, and 10,000 of these stock options outstanding with an exercise price of
$25.55.

During 2016, in accordance with the deferred compensation agreement (“DCCA”) with Mr.
Gabelli for the full year of 2016 (“2016 DCCA”), the Company issued 2,314,695 RSUs, based upon the
volume weighted average price (“VWAP?”) of the Company’s Class A Stock for 2016 of $32.8187, in
satisfaction of Mr. Gabelli’s variable compensation of $76.0 million for 2016. These RSUs vested 100%
on January 2, 2020, and a cash payment in the amount of $43.7 million was made to the CEO. This
payment was reduced by $32.3 million resulting from the DCCA being indexed to the Company’s stock
price and utilizing the lesser of the VWAP on the vesting date ($18.8812) versus the VWAP over 2016
($32.8187).

On December 23, 2016, GAMCO entered into a DCCA with Mr. Gabelli whereby his variable
compensation for the first half of 2017 (“First Half 2017 DCCA”) was in the form of RSUs determined
by the VWAP of the Company’s Class A Stock during the first half of 2017. During 2017, in accordance
with the First Half 2017 DCCA, the Company issued 1,244,018 RSUs, based upon the VWAP of the
Company’s Class A Stock for the first half of 2017 of $29.6596, in satisfaction of Mr. Gabelli’s variable
compensation of $36.9 million for that period. These RSUs vested 100% on July 2, 2018, and a cash
payment in the amount of $28.3 million was made to the CEO. This payment was after a waiver of $6.0
million by the CEO and a reduction of $2.6 million resulting from the DCCA being indexed to the
Company’s stock price and utilizing the lesser of the VWAP on the vesting date ($27.1837) versus the
VWAP over the first half of 2017 ($29.6596).

On September 30, 2017, GAMCO entered into a DCCA with Mr. Gabelli whereby his variable

compensation for the fourth quarter of 2017 (“Fourth Quarter 2017 DCCA”) was in the form of RSUs
determined by the VWAP of the Company’s Class A Stock during the fourth quarter of 2017. During
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2017, in accordance with the Fourth Quarter 2017 DCCA, the Company issued 530,662 RSUs, based
upon the VWAP of the Company’s Class A Stock for the fourth quarter of 2017 of $29.1875, in
satisfaction of Mr. Gabelli’s variable compensation of $15.5 million for that period. These RSUs vested
100% on April 1, 2019, and a cash payment in the amount of $11.0 million was made to the CEO. This
payment was reduced by $4.5 million resulting from the DCCA being indexed to the Company’s stock
price and utilizing the lesser of the VWAP on the vesting date ($20.7916) versus the VWAP over the
fourth quarter of 2017 ($29.1875).

Stock Repurchase Program. In March 1999, the Board of Directors established a stock repurchase
program (the “Stock Repurchase Program”) to grant management the authority to repurchase shares of
Class A common stock. In May and November 2019, the Board of Directors increased the buyback
authorization by 1,212,759 and 1,000,000 shares of Class A common stock, respectively. On April 16,
2019 and September 16, 2019, the Company repurchased 1.2 million and 70 thousand shares,
respectively, of Class A common stock at $21.00 and $20.07 per share, respectively, in private
transactions. For the years ended December 31, 2019 and 2018, outside of the private transactions, the
Company repurchased 551,675 and 419,995 shares, respectively, at an average price per share of $18.99
and $25.25, respectively. At December 31, 2019, the total shares available under the Stock Repurchase
Program to be repurchased in the future were 1,243,135.

From January 1, 2020 to March 10, 2020, the Company repurchased 55,093 shares at $17.16 per
share. As a result, there were 1,188,042 shares available to be repurchased under the Company’s Stock
Repurchase Program at March 10, 2020. The Stock Repurchase Program is not subject to an expiration
date.

Dividends. From time to time, the Company pays dividends to its Class A and Class B
shareholders. During 2019 and 2018, the Company declared dividends of $0.08 per share to Class A and
Class B shareholders totaling $2.2 million and $2.3 million, respectively. On February 4, 2020, the Board
of Directors declared a regular quarterly dividend of $0.02 per share to all of its shareholders, payable on
March 31, 2020 to shareholders of record on March 17, 2020, regardless of whether such shareholder
tenders its shares in the Offer. For the avoidance of doubt, there will be no deduction to the Purchase
Price on account of any cash distribution declared by the Board of Directors prior to the date hereof,
including the aforementioned dividend.

Other Agreements and Relationships with Executive Officers, Directors, Controlling
Persons and Subsidiaries

Compensation. Immediately preceding the initial public offering in February 1999, the Company
and the Company’s Chairman and CEO, Mr. Gabelli, entered into an employment agreement. On
February 6, 2008, Mr. Gabelli entered into an amended and restated employment agreement (as amended,
the “2008 Employment Agreement”) with the Company, which was initially approved by the Company’s
shareholders on November 30, 2007 and approved again on May 6, 2011 and May 5, 2015. Under the
terms of this agreement and consistent with the Company’s practice since its inception in 1977, Mr.
Gabelli is entitled to receive a percentage of revenues or net operating contribution, which are
substantially derived from AUM, as compensation relating to or generated by the following activities: (a)
managing or overseeing the management of various investment companies, (b) attracting mutual fund
shareholders, (¢) attracting and managing Institutional and PWM clients, and (d) otherwise generating
revenues for the Company. Such payments are made in a manner and at rates as agreed to from time to
time by GAMCO, which rates have been and generally will be the same as those received by other
professionals at GAMCO performing similar services. With respect to the Institutional and PWM and
Funds advisory businesses, the Company pays out up to 40% of the revenues or net operating contribution
to the portfolio managers and marketing teammates who introduce, service, or generate such business,
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with payments involving the Institutional and PWM accounts being typically based on revenues and
payments involving the Funds being typically based on net operating contribution. Mr. Gabelli receives
compensation in the form of a management fee for managing the Company. The management fee is
incentive-based and entirely variable compensation in the amount of 10% of the aggregate pre-tax profits,
which is paid to Mr. Gabelli or his designee for acting as CEO pursuant to his 2008 Employment
Agreement so long as he is an executive of the Company and devotes the substantial majority of his
working time to the business.

Certain Related Party Transactions

Leases. We lease an approximately 60,000 square foot building located at One Corporate Center ,
Rye, New York as our headquarters (the “Building”) from M4E, LLC, (“M4E”), an entity that is owned
by family members of Mr. Gabelli. On June 11, 2013, the Company modified and extended the lease for
the Building. The lease term was extended to December 31, 2028 and the base rental remained at $18 per
square foot, or $1.1 million, for 2014. For each subsequent year through December 31, 2028, the base
rental is determined by the change in the consumer price index for the New York Metropolitan Area for
November of the immediate prior year with the base period as November 2008 for the New York
Metropolitan Area. For 2019, the rent was $1,253,331, or $20.89 per square foot. As a member of M4E,
Ms. Wilson is entitled to receive her pro-rata share of payments received by M4E under the lease.

Investment Advisory Services. The Company serves as the investment advisor for the Funds and
earns advisory fees based on predetermined percentages of the average net assets of the Funds. In
addition, G.distributors has entered into distribution agreements with each of the Funds. It also distributes
funds managed by Teton and its affiliates. As principal distributor, G.distributors incurs certain
promotional and distribution costs related to the sale of Fund shares, for which it receives a distribution
fee from the Funds or reimbursement from the investment advisor. For 2019, the Company received
$29.4 million in distributions fees. Advisory and distribution fees receivable from the Funds was
approximately $31.0 million at December 31, 2019.

Pursuant to an agreement between Gabelli & Company Investment Advisers, Inc. (“GCIA”)
(formerly called Gabelli Securities, Inc.) and Gabelli Funds, Gabelli Funds pays to GCIA 90% of the net
revenues received by Gabelli Funds related to being the advisor to the SICAV. Net revenues are defined
as gross advisory fees less expenses related to payouts and expenses of the SICAV paid by Gabelli Funds.
The amount paid by Gabelli Funds to GCIA for 2019 was $7.6 million.

Transitional Services Agreements. The Company and Teton entered into a transitional
administrative and management service agreement in connection with the spin-off of Teton from the
Company that formalized certain arrangements. Effective January 1, 2011, Teton and Company
renegotiated the terms of the sub-administration agreement from a flat 0.20% on the average net assets of
the mutual funds managed by Teton to 0.20% on the first $370 million in average net assets, 0.12% on the
next $630 million in average net assets, and 0.10% on average net assets in excess of $1 billion, as
compensation for providing mutual fund administration services. Additionally, Teton paid to the
Company an administrative services fee of $4,167 per month. For 2019, the Company was compensated
by Teton $50,000 for the full year, plus an average of 13.9 basis points of the average AUM in the Teton
funds (pursuant to the tiered formula) for providing fund administration services to these funds, or $2.0
million.

On November 30, 2015, we entered into a Transitional Administrative and Management
Services Agreement with AC (the “AC Transition Services Agreement”). The agreement calls for
GAMCO to provide to AC certain administrative services including but not limited to: human resources,
compliance, legal, payroll, information technology, and operations. Services provided by GAMCO to
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AC or by AC to GAMCO under the AC Transition Services Agreement are charged at cost and for the
year ended December 31, 2019, we paid AC approximately $8,477,516, and AC paid $1,899,158 to us.
The AC Transition Services Agreement had an initial term of twelve months but has continued in full
force and has not been terminated to date. The AC Transition Services Agreement is terminable by
either party on 30 days’ prior written notice to the other party. In providing the services pursuant to this
agreement, GAMCO may, subject to the prior written consent of AC, employ consultants and other
advisers in addition to utilizing its own employees. Services provided by GAMCO to AC or by AC to
GAMCO under the AC Transition Services Agreement are charged at cost and for the year ended
December 31, 2019, we paid AC approximately $8,477,516, and AC paid $1,899,158 to us.

The AC Transition Services Agreement had an initial term of twelve months but has continued
in full force and has not been terminated to date. The AC Transition Services Agreement is terminable
by either party on 30 days’ prior written notice to the other party.

Certain named executives of GAMCO earned an amount during 2019 for services rendered to
AC pursuant to the AC Transition Services Agreement and/or, in some cases, an additional amount that

was earned by them directly for incentive-based variable compensation from AC.

GAMCO Named Executives’ Compensation From

AC During 2019
Earned for services Earned directly as
rendered to AC pursuant incentive-based
to the AC Transition variable compensation
Services Agreement from AC
Name (&) (&)
Mario J. Gabelli -0- 5,817,436
Douglas R. Jamieson 951,694 311,030
Kevin Handwerker 377,632 -0-
Agnes Mullady 651,029 -0-

Tax Indemnity and Sharing Agreement. On November 30, 2015, we entered into a Tax
Indemnity and Sharing Agreement with AC that provides for certain agreements and covenants related
to tax matters involving AC and us. This agreement covers time periods before and after the distribution.
Among the matters addressed in the agreement are filing of tax returns, retention and sharing of books
and records, cooperation in tax matters, control of possible tax audits, and contests and tax indemnities.
The agreement also provides for limitations on certain corporate transactions that could affect the
qualification of the spin-off as tax free under the Internal Revenue Code.

Service Mark and Name License Agreement. On November 30, 2015, we entered into the
Service Mark and Name License Agreement with AC pursuant to which AC has certain rights to
use the “Gabelli” name and the “GAMCO” name.

Other. Certain directors and executive officers have immediate family members who are
employed by us, our subsidiaries, and certain related entities. The base salaries and bonuses of each of
these immediate family members are established in accordance with our compensation practices
applicable generally to teammates with equivalent qualifications and responsibilities and holding similar
positions. None of the directors or executive officers has a material interest in any of these employment
relationships of their immediate family members, and all of the immediate family members of our
directors mentioned below are financially independent adult children. None of the immediate family
members mentioned below is an executive officer of GAMCO.
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A daughter of Mr. Avansino, one of our directors, is employed by one of our subsidiaries in a
sales and marketing role and earned from GAMCO in 2019 Variable Compensation of $216,311 plus
usual and customary benefits. She also received 500 RSAs on June 30, 2019 with a grant date fair value
of $19.17 per share. As with all Company RSAs, fair value equals the closing price of the Company’s
Class A Stock on the effective grant date. Compensation expense of $10,068 was recognized for all of her
RSAs for financial statement reporting purposes for the fiscal year ended December 31, 2019 calculated
in accordance with FASB guidance. The total compensation that she earned from GAMCO in 2019 was
$226,379.

A son of our Chairman is employed by a subsidiary of AC, but he also earned from GAMCO in
2019 Variable Compensation of $1,581,001 plus usual and customary benefits.

Our Chairman’s spouse, who has been employed by a subsidiary of the Company in a sales and
marketing role since 1984, has been a director of that subsidiary since 1991, and has been his spouse since
2002, earned from GAMCO in 2019 no base salary and $3,821,895 in Variable Compensation plus usual
and customary benefits. She also received 3,500 RSAs on June 30, 2019 with a grant date fair value of
$19.17 per share. As with all Company RSAs, fair value equals the closing price of the Company’s Class
A Stock on the effective grant date. Total compensation expense of $56,004 was recognized by the
Company for all of her RSAs for financial statement reporting purposes for the fiscal year ended
December 31, 2019 calculated in accordance with FASB guidance. The total compensation that she
earned from GAMCO in 2019 was $3,877,899.

A brother of our Chairman earned from GAMCO in 2019 $274,261 in Variable Compensation
plus usual and customary benefits. He also received 500 RSAs on June 30, 2019 with a grant date fair
value of $19.17 per share. As with all Company RSAs, fair value equals the closing price of the
Company’s Class A Stock on the effective grant date. Compensation expense of $10,114 was recognized
for all of his RSAs for financial statement reporting purposes for the fiscal year ended December 31, 2019
calculated in accordance with FASB guidance. The total compensation that he earned from GAMCO in
2019 was $284,375.

Ms. Wilson, a director and the daughter of our Chairman, is also a teammate of the Company.
Ms. Wilson has been on extended unpaid leave from the Company since January 1, 2004 and, therefore,
received no compensation during 2019 other than compensation she received as a director and her
previously discussed entitlement, as a member of M4E, to receive her pro-rata share of payments received
by M4E under the lease on the Building.

12. EXTENSION OF TENDER PERIOD: TERMINATION: AMENDMENTS:
CONDITIONS

We expressly reserve the right, in our sole discretion, at any time and from time to time, and
regardless of whether or not any of the events set forth in Section 7 shall have occurred or shall be
determined by us to have occurred, to extend the period of time during which the Offer is open and
thereby delay acceptance for payment of, and payment for, shares by giving oral or written notice of such
extension to the Depositary and making a public announcement of such extension. We also expressly
reserve the right, in our sole discretion, to terminate the Offer and not accept for payment or pay for
shares not theretofore accepted for payment or paid for or, subject to applicable law, to postpone payment
for shares upon the occurrence of any of the conditions specified in Section 7 hereof by giving oral or
written notice of such termination or postponement to the Depositary and making a public announcement
of such termination or postponement. Our reservation of the right to delay payment for shares which we
have accepted for payment is limited by Rule 13e-4(f)(5) promulgated under the Exchange Act, which
requires that we pay the consideration offered or return the shares tendered promptly after termination or
withdrawal of the Offer.
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Subject to compliance with applicable law, we further reserve the right, in our sole discretion, and
regardless of whether any of the events set forth in Section 7 shall have occurred or shall be deemed by us
to have occurred, to amend the Offer in any respect, including, without limitation, by decreasing or
increasing the consideration offered in the Offer to holders of shares or by decreasing or increasing the
number of shares that we seek to purchase in this Offer. Amendments to the Offer may be made at any
time and from time to time effected by public announcement, such announcement, in the case of an
extension, to be issued no later than 9:00 A.M., Eastern Time, on the next business day after the last
previously scheduled or announced Expiration Date. Any public announcement made under the Offer
will be disseminated promptly to shareholders in a manner reasonably designed to inform shareholders of
such change. Without limiting the manner in which we may choose to make a public announcement,
except as required by applicable law, we shall have no obligation to publish, advertise or otherwise
communicate any such public announcement other than by making a release through a national newswire
service.

If we change the terms of the Offer or the information concerning the Offer, we will extend the
Offer to the extent required by Rules 13e-4(d)(2), 13e-4(e)(3) and 13e-4(f)(1) promulgated under the
Exchange Act. These rules and certain related releases and interpretations of the SEC provide that the
minimum period during which a Offer must remain open following material changes in the terms of the
Offer or information concerning the Offer (other than a change in price or a change in percentage of
securities sought) will depend on the facts and circumstances, including the relative materiality of such
terms or information.

If the Company (a) increases the price to be paid for the shares above $17.00 per share, decreases
the price to be paid for the shares below $15.00 per share, decreases the number of shares being sought in
the Offer or increases the number of shares being sought in the Offer by more than 2% of our outstanding
shares, and (b) the Offer is scheduled to expire at any time earlier than the expiration of a period ending
on the tenth business day from, and including, the date that such notice of an increase or decrease is first
published, sent or given to security holders in the manner specified in this Section 12, the Offer will be
extended until the expiration of such period of ten business days.

In accordance with the rules of the SEC, if more than $30,000,000 in aggregate purchase price of
shares is tendered in the Offer at or below the Purchase Price, subject to the authorization of our Board of
Directors, we may increase the number of shares accepted for payment in the Offer by no more than 2%
of the outstanding shares without extending the Expiration Date. See Section 2.

13. U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of certain U.S. federal income tax considerations of
participating in the Offer. This discussion applies only to “U.S. Holders” (as defined below) and “Non-
U.S. Holders” (as defined below) that properly tender shares pursuant to the Offer. This discussion is
based upon the provisions of the U.S. Internal Revenue Code of 1986, as amended (the “Code”), Treasury
regulations promulgated thereunder, administrative rulings and judicial decisions, all as of the date hereof.
We have not sought any ruling from the IRS with respect to the statements made and the conclusions
reached in the following summary, and there can be no assurance that the IRS will agree with such
statements and conclusions.

This discussion also does not address the tax considerations arising under the laws of any U.S.
state or local or any non-U.S. jurisdiction, the Medicare tax on net investment income or any alternative
minimum tax consequences. In addition, this discussion does not address all tax considerations
applicable to an investor’s particular circumstances. Furthermore, this discussion does not address any
tax considerations to any person that may be subject to special tax rules, including, without limitation:
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insurance companies;
tax-exempt organizations;
dealers in securities or currencies;

traders in securities that make mark-to-market elections with respect to their securities
holdings;

certain financial institutions, banks, brokers and other financial institutions;

“S” corporations, grantor trusts, partnerships and any other entities treated as partnerships for
U.S. federal income tax purposes;

commodity brokers;
real estate investment trusts and regulated investment companies;

29 G

“controlled foreign corporations,” “passive foreign investment companies,” and corporations
that accumulate earnings to avoid U.S. federal income tax;

tax qualified retirement plans, including but not limited to “qualified foreign pension funds”
as defined in Section 897(1)(2) of the Code and entities all of the interests of which are held
by qualified foreign pension funds;

persons whose functional currency for U.S. federal income tax purposes is not the U.S.
dollar;

U.S. expatriates;
personal holdings companies;

persons that hold shares as part of a hedge, straddle, conversion, constructive sale or other
integrated transaction;

persons who hold or receive shares pursuant to the exercise of any RSA, RSU and employee
stock option or otherwise as compensation;

persons subject to special tax accounting rules as a result of any item of gross income with
respect to shares being taken into account in an applicable financial statement; or

any persons who hold any Class B shares or hold or received Class A shares as a result of
holding Class B shares or in exchange for Class B shares.

This summary also does not address the tax consequences of transactions effectuated before,
after, or concurrently with the Offer (whether or not any such transactions are consummated in connection
with the Offer), including, without limitation, any transaction in which shares are involved, or the tax
consequences to holders of any other interest in the Company, including options or similar rights to
acquire shares.
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In addition, this discussion does not address the tax treatment of partnerships or other entities or
arrangements that are pass-through entities for U.S. federal income tax purposes or persons that hold
shares through partnerships or other pass-through entities or arrangements. Accordingly, partnerships or
other pass-through entities or arrangements that hold shares and partners in such partnerships or pass-
through entities or arrangements should consult their tax advisors.

As used herein, the term “U.S. Holder” means a beneficial owner (other than a partnership or any
other entity or arrangement that is treated as a pass-through entity for U.S. federal income tax purposes)
of one or more shares that owns such shares as a capital asset for U.S. federal income tax purposes and
that is for U.S. federal income tax purposes:

e an individual who is a citizen or resident of the United States;

e acorporation, or any other entity taxable as a corporation for U.S. federal income tax
purposes, created or organized in or under the laws of the United States, any state thereof, or
the District of Columbia;

e an estate the income of which is subject to U.S. federal income tax regardless of its source; or

e atrustif (a) a court within the United States is able to exercise primary supervision over its
administration and one or more U.S. persons have the authority to control all substantial
decisions of the trust or (b) the trust has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. person.

As used herein, the term “Non-U.S. Holder” means a beneficial owner (other than a U.S. Holder,
partnership or any other entity or arrangement that is treated as a pass-through entity for U.S. federal
income tax purposes) of one or more shares that owns such shares as a capital asset for U.S. federal
income tax purposes.

INVESTORS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS WITH RESPECT
TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR
SITUATION, AS WELL AS ANY TAX CONSEQUENCES TO THEM OF PARTICIPATING IN THE
OFFER ARISING UNDER U.S. FEDERAL ESTATE OR GIFT TAX RULES OR UNDER THE LAWS
OF ANY U.S. STATE OR LOCAL OR ANY NON-U.S. OR OTHER TAXING JURISDICTION OR
UNDER ANY APPLICABLE TAX TREATY.

U.S. Holders
Non-Tendering U.S. Holders

The Offer generally will not result in any U.S. federal income tax consequences to non-tendering
U.S. Holders.

Tender of Shares Pursuant to the Offer

Characterization of the Purchase—Distribution vs. Sale Treatment. The exchange of shares for
cash pursuant to the Offer will be a taxable transaction for U.S. federal income tax purposes. A U.S.
Holder that participates in the Offer will be treated, depending on such U.S. Holder’s particular
circumstances, either as recognizing gain or loss from the disposition of the shares or as receiving a
distribution from us as described in more detail below.
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Under the stock redemption rules of Section 302 of the Code, a U.S. Holder will recognize gain
or loss on an exchange of shares for cash if the exchange: (a) results in a “complete termination” of all
such U.S. Holder’s equity interest in the Company, (b) results in a “substantially disproportionate”
redemption with respect to such U.S. Holder, or (¢) is “not essentially equivalent to a dividend” with
respect to the U.S. Holder (together, the “Section 302 tests”). In applying the Section 302 tests, a U.S.
Holder must take into account stock that such U.S. Holder constructively owns under certain attribution
rules set forth in Section 318 of the Code, pursuant to which the U.S. Holder will be treated as owning
shares owned by certain family members (except that in the case of a “complete termination” a U.S.
Holder may waive, under certain circumstances, attribution from family members) and related entities and
shares that the U.S. Holder has the right to acquire by exercise of an option. An exchange of shares for
cash will be a substantially disproportionate redemption with respect to a U.S. Holder if (i) the percentage
of voting stock owned (directly and by attribution) by such U.S. Holder in the Company immediately
after the exchange (and other exchanges made pursuant to the Offer) is less than 80% of the same
percentage owned (directly and by attribution) by such U.S. Holder in the Company immediately before
the exchange (and other exchanges made pursuant to the Offer) and (ii) the percentage of the then-
outstanding common stock (voting or nonvoting) owned (directly and by attribution) by such U.S. Holder
in the Company immediately after the exchange (and other exchanges made pursuant to the Offer) is less
than 80% of the same percentage owned (directly and by attribution) by such U.S. Holder in the Company
immediately before the exchange (and other exchanges made pursuant to the Offer). If an exchange of
shares for cash fails to satisfy the “substantially disproportionate” test, the U.S. Holder nonetheless may
satisfy the “not essentially equivalent to a dividend” test. An exchange of shares for cash will generally
satisfy the “not essentially equivalent to a dividend” test if it results in a “meaningful reduction” of the
U.S. Holder’s equity interest in the Company. An exchange of shares for cash that results in any reduction
of the proportionate equity interest in the Company held by a U.S. Holder with a relative equity interest
that is minimal (taking into account the constructive ownership rules above) and who does not exercise
any control over or participate in the Company’s management should generally be treated as “not
essentially equivalent to a dividend.” U.S. Holders are urged to consult their tax advisors regarding the
application of the Section 302 tests in their particular circumstances.

We cannot predict whether any particular U.S. Holder will be subject to sale or exchange
treatment, on the one hand, or distribution treatment, on the other hand. Contemporaneous dispositions or
acquisitions of shares (pursuant to the Offer or otherwise, including market sales and purchases) by a U.S.
Holder or related individuals or entities may be deemed to be part of a single integrated transaction and
may be taken into account in determining whether the Section 302 tests have been satisfied. Each U.S.
Holder should be aware that because proration may occur in the Offer, even if all the shares actually and
constructively owned by a U.S. Holder are tendered pursuant to the Offer, fewer than all of such shares
may be purchased by us. Consequently, we cannot assure you that a sufficient number of any particular
U.S. Holder’s shares will be purchased to ensure that this purchase will be treated as a sale or exchange,
rather than as a distribution, for U.S. federal income tax purposes pursuant to the rules discussed herein.

Sale or Exchange Treatment. If a U.S. Holder is treated under the Section 302 tests as
recognizing gain or loss from the “sale or exchange” of the shares for cash, such gain or loss will be equal
to the difference, if any, between the amount of cash received and such U.S. Holder’s tax basis in the
shares exchanged therefor. Generally, a U.S. Holder’s tax basis in the shares will be equal to the cost of
the shares to the U.S. Holder reduced by any previous returns of capital. Any gain or loss will be capital
gain or loss and will be long-term capital gain or loss if the holding period of the shares exceeds one (1)
year as of the date of the exchange. Long-term capital gain is currently subject to a reduced rate of tax for
non-corporate U.S. Holders (including individuals). The deductibility of capital losses is subject to
limitations. A U.S. Holder must calculate gain or loss separately for each block of shares (generally,
shares acquired at the same cost in a single transaction). A U.S. Holder may be able to designate which
blocks of shares it wishes to tender and the order in which different blocks will be purchased in the event
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that less than all of its shares are tendered. U.S. Holders that own separate blocks of shares should consult
their own tax advisor with respect to these rules.

Distribution Treatment. If a U.S. Holder is not treated under the Section 302 tests as recognizing
gain or loss from the “sale or exchange” of shares for cash, the entire amount of cash received by such
U.S. Holder pursuant to the Offer will be treated as a distribution by the Company with respect to the U.S.
Holder’s shares. The amount of any distribution made to a U.S. Holder with respect to shares generally
will be included in such U.S. Holder’s gross income as dividend income, but only to the extent that the
distribution is paid out of our current or accumulated earnings and profits (as determined under U.S.
federal income tax principles). Distributions in excess of our current and accumulated earnings and profits
will be treated first as a non-taxable return of capital, thereby reducing the U.S. Holder’s adjusted tax
basis (but not below zero) in the shares and thereafter as either long-term or short-term capital gain, as
applicable. Any remaining tax basis in the shares tendered will be transferred to any remaining shares
held by such U.S. Holder (and may be lost if the U.S. Holder does not retain any shares after the Offer).

To the extent that cash received in exchange for shares is treated as a dividend to a corporate U.S.
Holder, (a) it generally will be eligible for a dividends-received deduction (subject to certain requirements
and limitations) and (b) it may be subject to the “extraordinary dividend” provisions of the Code.
Corporate U.S. Holders should consult their tax advisors concerning the availability of the dividends-
received deduction and the application of the “extraordinary dividend” provisions of the Code in their
particular circumstances.

Accrued Dividends. If any amounts received by a U.S. Holder as part of gross proceeds on the
tender of our shares is an accumulated and unpaid dividend, the portion of the gross proceeds representing
such dividend amounts generally will be treated as dividend income in the hands of the U.S. Holder (as
explained above).

Non-U.S. Holders

Non-Tendering Non-U.S. Holders

The Offer generally will not result in any U.S. federal income tax consequences to non-tendering
Non-U.S. Holders.

Tender of Shares Pursuant to the Offer

Sale or Exchange Treatment. Gain realized by a Non-U.S. Holder on a sale of shares for cash
pursuant to the Offer generally will not be subject to U.S. federal income tax if the sale is treated as a
“sale or exchange” under the Section 302 tests described above under “U.S. Holders—Tender of Shares
Pursuant to Offer—Characterization of the Purchase—Distribution vs. Sale Treatment” unless: (a) that
gain is effectively connected with the conduct of a trade or business in the United States (and, if required
by an applicable income tax treaty, is attributable to a U.S. permanent establishment) of the Non-U.S.
Holder; (b) the Non-U.S. Holder is a non-resident alien individual who is present in the United States for
183 days or more in the taxable year of that disposition, and certain other conditions are met; or (c) our
shares constitute “United States real property interests” by reason of our status as a “United States real
property holding corporation” (a “USRPHC”) at any time during the shorter of the five-year period
ending on the date of disposition or the period that the Non-U.S. Holder held shares.

If a Non-U.S. Holder is subject to clause (a) of the preceding paragraph, the Non-U.S. Holder will

generally be subject to tax on the net gain at regular graduated U.S. federal income tax rates as if it were a
U.S. person. If a Non-U.S. Holder is a non-U.S. corporation that falls under clause (a) of the preceding
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paragraph, the Non-U.S. Holder may also be subject to an additional branch profits tax at a rate equal to
30% of its effectively connected earnings and profits or at such lower rate as may be specified by an
applicable income tax treaty. If the Non-U.S. Holder is an individual described in clause (b) of the
preceding paragraph, the Non-U.S. Holder will generally be subject to a flat 30% (or, if applicable, a
lower treaty rate) tax on the gain, which may be offset by U.S. source capital losses even though the Non-
U.S. Holder is not considered a resident of the United States, provided the Non-U.S. Holder has timely
filed U.S. federal income tax returns with respect to such losses.

In general, a corporation is a USRPHC if the fair market value of its U.S. real property interests
equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its
other assets used or held for use in a trade or business (all as determined for U.S. federal income tax
purposes). Although the Company believes that it is not a USRPHC currently, it has not undertaken an
analysis as to whether it may have been a USRPHC at any time during the five-year period ending on the
date of disposition. Accordingly, we cannot assure you we were not a USRPHC at any time during the
relevant period. Nevertheless, in the event that we have been a USRPHC at any time during the relevant
period described above, as long as our shares are regularly traded on an established securities market, gain
from the disposition of the shares will be subject to taxation under clause (c) in the beginning of this
section, only with respect to a Non-U.S. Holder that actually or constructively held more than 5% of our
shares at any time during the shorter of (i) the five-year period ending on the date of the disposition or (ii)
the Non-U.S. Holder’s holding period for such shares. If gain on the disposition of shares were subject to
taxation under clause (c) in the beginning of this section, the Non-U.S. Holder would be subject to regular
U.S. federal income tax with respect to such gain in generally the same manner as a U.S. person.

Distribution Treatment. If a Non-U.S. Holder is not treated under the Section 302 tests as
recognizing gain or loss on a “sale or exchange” of shares for cash, the entire amount of cash received by
such Non-U.S. Holder pursuant to the Offer (including any amount withheld, as discussed below) will be
treated as a distribution by us with respect to the Non-U.S. Holder’s shares. The treatment for U.S. federal
income tax purposes of such distribution as a dividend, tax-free return of capital, or gain from the sale or
exchange of shares will be determined in the manner described above under “U.S. Holders— Tender of
Shares Pursuant to Offer—Distribution Treatment.” Except as described in the following paragraphs, to
the extent that amounts received by the Non-U.S. Holder are treated as dividends, such dividends will be
subject to U.S. federal withholding tax at a rate of 30% (or a lower rate specified in an applicable income
tax treaty).

If a Non-U.S. Holder is engaged in a trade or business in the United States and any dividends
with respect to the shares are effectively connected with the conduct of that trade or business (and, if
required by an applicable income tax treaty, are attributable to a U.S. permanent establishment), then the
Non-U.S. Holder generally will be subject to U.S. federal income tax on those dividends on a net income
basis (although the dividends will be exempt from the 30% U.S. federal withholding tax, provided certain
certification and disclosure requirements are satisfied) in the same manner as if received by a U.S. person.
Any such effectively connected income received by a non-U.S. corporation may be subject to an
additional branch profits tax at a 30% rate (or lower applicable income tax treaty rate). To claim the
exemption from withholding for income that is effectively connected with a U.S. trade or business, the
Non-U.S. Holder must furnish to the applicable withholding agent a properly executed IRS Form W-8ECI
(or applicable successor form).

A Non-U.S. Holder who wishes to claim the benefit of a reduced rate of U.S. withholding tax
under an applicable treaty for dividends that are not effectively connected with the conduct of a U.S. trade
or business must furnish to the applicable withholding agent a valid IRS Form W-8BEN or IRS Form W-
8BEN-E (or applicable successor form) certifying that such Non-U.S. Holder is not a U.S. person and
such Non-U.S. Holder’s qualification for the reduced rate. Special certification and other requirements

41





apply to certain Non-U.S. Holders that hold shares through certain non-U.S. intermediaries or are pass-
through entities rather than corporations or individuals. If a Non-U.S. Holder is eligible for a reduced rate
of U.S. withholding tax pursuant to an applicable income tax treaty, it may obtain a refund of any excess
amounts withheld by timely filing an appropriate claim for refund with the IRS.

Withholding For Non-U.S. Holders. Because, as described above, it is unclear whether the cash
received by a particular Non-U.S. Holder in connection with the Offer will be treated (a) as proceeds of a
sale or exchange or (b) as a distribution, the Depositary or other applicable withholding agent may treat
such payment as a dividend distribution for withholding purposes. Accordingly, payments to Non-U.S.
Holders may be subject to withholding at a rate of 30% of the gross proceeds paid, unless the Non-U.S.
Holder establishes an entitlement to a reduced or zero rate of withholding by timely completing, under
penalties of perjury, the applicable IRS Form W-8. In order to obtain a reduced or zero rate of
withholding pursuant to an applicable income tax treaty, a Non-U.S. Holder must deliver to the
Depositary or other applicable withholding agent, before the payment is made to such Non-U.S. Holder, a
properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E (or applicable successor
form) claiming such reduction or exemption. In order to obtain an exemption from withholding on the
grounds that the gross proceeds paid pursuant to the Offer are effectively connected with the conduct of a
trade or business within the United States, a Non-U.S. Holder must deliver to the Depositary or other
applicable withholding agent before the payment is made to it a properly completed and executed IRS
Form W-8ECI (or applicable successor form). To the extent Non-U.S. Holders tender our shares held in a
United States brokerage account or otherwise through a United States broker, dealer, commercial bank,
trust company, or other nominee, such Non-U.S. Holders should consult such United States broker or
other nominee and their own tax advisors to determine the particular withholding procedures that will be
applicable to them.

A Non-U.S. Holder may be eligible to obtain a refund of all or a portion of any U.S. federal tax
withheld if such shareholder meets the “complete termination,” “substantially disproportionate” or “not
essentially equivalent to a dividend” tests described above under “U.S. Holders—Tender of Shares
Pursuant to Offer—Characterization of the Purchase—Distribution vs. Sale Treatment” or if the Non-
U.S. Holder is entitled to a reduced or zero rate of withholding pursuant to any applicable income tax
treaty and a higher rate was withheld.

Non-U.S. Holders are urged to consult their tax advisors regarding the U.S. federal income tax
consequences of participation in the Offer, including the application of U.S. federal income tax
withholding rules, eligibility for a reduction of or an exemption from withholding tax, and the procedure
for obtaining any available refund, as well as the applicability and effect of state, local, foreign and other
tax laws.

Accrued Dividends. If any amounts received by a Non-U.S. Holder as part of gross proceeds on
the tender of our shares is an accumulated and unpaid dividend, the portion of the gross proceeds
representing such dividend amounts generally will be treated as dividend income in the hands of the Non-
U.S. Holder (as explained above).

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under FATCA on certain types of payments made to non-U.S.
financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be
imposed on dividends on our shares (including, for this purpose, any sale or exchange of shares treated as
a distribution for withholding purposes as described above under “Non-U.S. Holders—Tender of Shares
Pursuant to the Offer—Withholding For Non-U.S. Holders) paid to a “foreign financial institution” (as
defined by the Code to include, in addition to banks and traditional financial institutions, entities such as
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investment funds and certain holding companies) or a “non-financial foreign entity” (as defined in the
Code), unless (a) the foreign financial institution undertakes certain diligence, reporting and withholding
obligations, (b) the non-financial foreign entity either certifies it does not have any “substantial United
States owners” (as defined in the Code) or furnishes identifying information regarding each substantial
United States owner, or (c) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to
the diligence, reporting and withholding requirements in (a) above, it must enter into an agreement with
the U.S. Department of the Treasury requiring, among other things, that it will undertake to identify
accounts held by certain “specified United States persons” or “United States owned foreign entities” (each
as defined in the Code), annually report certain information about such accounts and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other account holders.
Accordingly, the entity through which our shares are held will affect the determination of whether such
withholding is required. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

The FATCA withholding tax will apply to all withholdable payments without regard to whether
the beneficial owner of the payment would otherwise generally be entitled to an exemption from
imposition of withholding tax pursuant to an applicable tax treaty with the United States or U.S. domestic
law. The FATCA withholding tax generally will be creditable against the withholding described in “Non-
U.S. Holders—Tender of Shares Pursuant to the Offer—Withholding For Non-U.S. Holders.” Prospective
investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their participation in the Offer.

Backup Withholding and Information Reporting

In order to avoid “backup withholding” of U.S. federal income tax on payments of cash pursuant
to the Offer, a U.S. Holder surrendering shares in the Offer must, unless an exemption applies, provide
the Depositary with such U.S. Holder’s correct taxpayer identification number (“TIN”’) on an IRS Form
W-9, certify under penalties of perjury that such TIN is correct and provide certain other certifications. If
a U.S. Holder does not provide such U.S. Holder’s correct TIN or fails to provide the required
certifications, the IRS may impose a penalty on such U.S. Holder and payment of cash to such U.S.
Holder’s pursuant to the Offer may be subject to backup withholding of 24%. All shareholders
surrendering shares pursuant to the Offer should complete and sign the main signature form and the IRS
Form W-9 included as part of the Letter of Transmittal to provide the information and certification
necessary to avoid backup withholding (unless an applicable exemption exists and is proved in a manner
satisfactory to the Company and the Depositary). Certain shareholders (including, among others,
corporations) are not subject to backup withholding but may be required to provide evidence of their
exemption from backup withholding. Non-U.S. Holders should complete and sign the main signature
form included as part of the Letter of Transmittal and an appropriate IRS Form W-8 (instead of an IRS
Form W-9), a copy of which may be obtained from the Depositary, in order to avoid backup withholding.

Backup withholding is not an additional tax. The amount of any backup withholding tax required
to be withheld from a payment to a shareholder will be allowed as a credit against the shareholder’s U.S.
federal income tax liability, provided that the required information is timely furnished to the IRS. A
shareholder generally may obtain a refund of any amounts withheld under the backup withholding rules
that exceed its U.S. federal income tax liability by timely filing a refund claim with the IRS.

THE TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL
INFORMATION ONLY AND IS NOT TAX ADVICE. YOU ARE URGED TO CONSULT YOUR
TAX ADVISOR TO DETERMINE THE PARTICULAR TAX CONSEQUENCES TO YOU OF THE
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OFFER, INCLUDING THE APPLICABILITY AND EFFECT OF STATE, LOCAL, FOREIGN AND
OTHER TAX LAWS AND TREATIES.

14. ADDITIONAL INFORMATION: MISCELLANEOUS

We filed with the SEC a Tender Offer Statement on Schedule TO, of which this Offer is a part.
This Offer does not contain all of the information contained in the Schedule TO and the exhibits to the
Schedule TO. We recommend that shareholders review the Schedule TO, including the exhibits, and the
other materials we have filed with the SEC before making a decision on whether to accept the Offer.

We will assess whether we are permitted to make the Offer in all jurisdictions. If we determine
that we are not legally able to make the Offer in a particular jurisdiction, we reserve the right to withdraw
the Offer in that particular jurisdiction and we will inform shareholders of this decision. If we withdraw
the Offer in a particular jurisdiction, the Offer will not be made to, nor will tenders be accepted from or
on behalf of, the holders residing in that jurisdiction.

Our Board of Directors recognizes that the decision to accept or reject this Offer is an individual
one that should be based on a variety of factors and shareholders should consult with personal advisors if
holders have questions about their financial or tax situation.

We are subject to the information requirements of the Exchange Act and in accordance therewith
we file and furnish reports and other information with the SEC. All reports and other documents we have
filed or furnished with the SEC, including the Schedule TO relating to the Offer, or will file or furnish
with the SEC in the future, can be read and copied at the Public Reference Room of the SEC at 100 F
Street, NE, Washington, D.C. 20549. You may also obtain information on the operation of the Public
Reference Room by calling the SEC at (800) SEC-0330. You may also inspect such filings on the
Internet website maintained by the SEC at www.sec.gov.

The rules of the SEC allow us to “incorporate by reference” information into this Offer to
Purchase, which means that we can disclose important information to you by referring you to another
document filed separately with the SEC. The following documents contain important information about
us and we incorporate them herein by reference:

e  Our Annual Report on Form 10-K for the year ended December 31, 2019; and
e QOur Current Report on Form 8-K filed with the SEC on February 21, 2020.

Any statement contained in any document incorporated by reference into this Offer to Purchase
shall be deemed to be modified or superseded to the extent that an inconsistent statement is made in this
Offer to Purchase or any subsequently filed document referenced above. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Offer to
Purchase.

Shareholders can obtain any of the documents incorporated by reference in this Offer to Purchase
from us or from the SEC’s web site at the address described above. Documents incorporated by reference
are available from us without charge, excluding any exhibits to those documents. Shareholders can obtain
documents incorporated by reference in this Offer to Purchase by requesting them in writing or by
telephone from us at One Corporate Center, Rye, NY 10580-1422; telephone: (203) 629-2726. Any
shareholder requesting information should be sure to include his or her complete name and address in the
request.
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Sincerely,

Kieran Caterina

Principal Financial Officer
GAMCO Investors, Inc.
March 11, 2020
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The Depositary for the Offer is:

Computershare

By Mail: By Overnight Courier:
Computershare Computershare
c/o Voluntary Corporate Actions  c¢/o Voluntary Corporate Actions
P.O. Box 43011 150 Royall Street, Suite V
Providence, R1 02940-3011 Canton, MA 02021

Please direct any questions or requests for assistance and requests for additional copies of this
Offer to Purchase, the Letter of Transmittal or other Offer materials to Kevin Handwerker, our General
Counsel, by phone at (914) 921-5192, or by mail addressed to Kevin Handwerker, General Counsel,
GAMCO Investors, Inc., One Corporate Center, Rye, New York 10580-1422. Shareholders also may
contact their broker, dealer, commercial bank, trust company or nominee for assistance concerning the
Offer.
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ILLEGAL TO MAKE AN OFFER UNDER THIS LETTER OF  OFFER. OUR COMPANY IS MAKING

THIS ISSUE ON A RIGHTS BASIS TO THE ELIGIBLE EQUITY SHAREHOLDERS AND WILL

DISPATCH THIS LETTER OF OFFER OR ABRIDGED LETTER OF OFFER AND CAF ONLY TO E

LIGIBLE EQUITY SHAREHOLDERS WHO HAVE PROVIDED AN INDIAN ADDRESS TO OUR COMP

ANY. ANY PERSON WHO ACQUIRES RIGHTS ENTITLEMENTS OR EQUITY SHARES WILL BE D

EEMED TO HAVE DECLARED, WARRANTED AND AGREED, BY ACCEPTING THE DELIVERY OF

THIS LETTER OF OFFER, THAT (I) IT IS NOT AND THAT AT THE TIME OF SUBSCRIBIN

G FOR THE EQUITY SHARES OR THE RIGHTS ENTITLEMENTS, IT WILL NOT BE, IN THE

UNITED STATES OF AMERICA WHEN THE BUY ORDER IS MADE AND (II) IT IS AUTHORIZ

ED TO ACQUIRE THE RIGHTS  ENTITLEMENT AND THE EQUITY SHARES IN COMPLIANCE WITH ALL APPLICABLE LAW, RULES AND REGULATIONS. OUR COMPANY, IN CONSULTATION

WITH THE LEAD MANAGERS, RESERVES THE RIGHT TO TREAT AS INVALID ANY CAF WHI

CH (I) APPEARS TO OUR COMPANY OR ITS AGENTS TO HAVE BEEN EXECUTED IN OR DIS

PATCHED FROM THE UNITED STATES OF AMERICA (II) DOES NOT INCLUDE THE RELEVAN

T CERTIFICATION SET OUT IN THE CAF HEADED OVERSEAS SHAREHOLDERS TO THE EFFE

CT THAT THE PERSON ACCEPTING AND OR RENOUNCING THE CAF DOES NOT HAVE A REGI

STERED ADDRESS (AND IS NOT OTHERWISE LOCATED) IN THE UNITED STATES OF AMERI

CA, AND SUCH PERSON IS COMPLYING WITH LAWS OF THE JURISDICTIONS APPLICABLE

TO SUCH PERSON IN  CONNECTION WITH THE ISSUE, AMONG OTHERS OR (III) WHERE A

REGISTERED INDIAN ADDRESS IS NOT PROVIDED OR (IV) WHERE OUR COMPANY BELIEV

ES ACCEPTANCE OF SUCH CAF MAY INFRINGE APPLICABLE LEGAL OR REGULATORY REQUI

REMENTS AND OUR COMPANY SHALL NOT BE BOUND TO ISSUE OR ALLOT ANY EQUITY SHA

RES IN RESPECT OF ANY SUCH CAF.

:95P::MEOR//CITIINBX

:16S:ADDINFO
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:16R:G ENL

:20C::CORP //39801900954

:20C::SEME//0180470955489001

:23G:NEWM

:22F::CAEV// RHTS

:98C::PREP//20180 216095548

:16S:GENL

:16R:USECU

:35B:/GB/BG02FK2

PIRAMAL ENTERPR ISES - RIGHT

PIRAMAL ENTERPRISES - RIGHT

:16R:ACCTINFO

:97A::SAFE//xxxxxxxxxx

:93B::ELIG//UNIT/170,

:16S:ACCTINFO

:16S:USECU

:16R:CAINST

:13A::CAON// 001

:22H::CAOP//EXER

:36B::QINS//UNIT/170,

:70E::INST//WITH RES PECT TO OUR BID

APPLICATION, WE CONFIRM THAT WE

HAVE READ AND UNDERSTOOD THE T ERMS

AND CONDITIONS OF THE OFFER

DOCUMENT AND AUTHORIZE YOU TO

EXECUTE THE REQUIRED

APPLICATION/INDEMNITY DOCUMENT AS

CONTAINED IN THE OFFER LETTER ON

OUR BEHALF. KINDLYBLOCK HUNDRED

PERCENT MARGINS UNDER ASBA

:16S:CAINST

:16R:ADDINF O

:70E::PACO//AN CHOR APPLICATIONS, FROM OUR

LINKED INR CASH ACCOUNT. WE ARE

FOREIGN INSTITUTIONAL INVESTOR(S )/

FOREIGN PORTFOLIO INVESTOR(S)

REGISTERED WITH SEBI AND HAVE

REMITTED FUND FROM SPECIAL

NON-RESIDENT RUPEE DEPOSIT ACCOUNT

LOCATED OUTSIDE OF UNITED STATES.

:95P::MEOR//CITIGB2L

:16S:ADDINFO
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:20:AY8 8856189686364

:21:

:79: MESSAGE TYPE: OTHER

MESSAGE IS APPROVED IN CDS TO CONTAIN A FINANCIAL INSTRUCTION

CDS RELEASE BY USER: MS66925 2019-04-25 07:06:42

CDS CLIENT PROFILE: ***********

BRANCH: IN ACCOUNT:8000000001

TITLE: PIRAMAL CCD INE140A08SX 5

SAFEKEEPING: 8000000001

ACCOUNT NAME: ABC LTD

ISSUE: PIRAMAL ENTERPRISES LIMITED - CCD

ISIN: INE140A08SX5

DATE: 25 APR 2019

QUANTITY : 4,245 S HS

RATE : 2,380

AMOUNT : IN R 10,103,100

PLEASE FILL IN ALL ASSOCIATED DOCUMENTS FOR THIS

BID APPLICATION AND DEBIT THE HUNDRED PERCENT

MARGINS FROM THE LINKED INR CASH ACCOUNT AS

TRANSFER THE FUNDS AS PER DETAILS PROVIDED IN

OFFER LETTER.

WITH RESPECT TO OUR BID APPLICATION, WE CONFIRM

THAT WE HAVE READ AND UNDERSTOOD THE TERMS AN D

CONDITIONS OF THE OFFER DOCUMENT AND AUTHORIZE

YOU TO EXECUTE THE REQUIRED APPLICATION/INDEMNITY

DOCUMENT AS CONTAINED IN THE OFFER LETTER ON OUR

BEHALF.
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As per the Prospectus Supplement dated April 13, 2020:
"The dealer manager will reallow to other broker-dealers that have executed
and delivered a soliciting dealer agreement and have solicited the exercise of

rights, solicitation fees up to 1% of the subscription price per share for

each share issued pursuant to the exercise of rights as a result of their

soliciting efforts, subject to a maximum fee based on the number of shares

held by each broker-dealer through the Depository Trust Company on the record
date.”

Participants who wish to indicate a soliciting dealer fee should enter (Y) in

the "SOLICITATION FEE" field and put "REQUESTING SOLICITATION FEE" in the
comments field of the PSOP ticket. Participants are to submit the

solicitation fee payment request form directly to the dealer manager.

Please refer to LENS Document number: LG20200421-018 for a copy of the
Soliciting dealer agreement that needs to be completed. (Updated 04/21/20)

Participants are advised to review the Prospectus Supplement dated April 13,
2020 for complete terms and conditions of this offer.




image32.png
o e

<CorpActnDtls>
<PlcAndNm>/Document/CorpActnNtfctn/CorpActnDtis</PlcAndNm>
<OvrsbcptTp>UNLD</OvrsbeptTp>
<SlctnDealrFeeFlg>true</SlctnDealrFeeFig>




image33.gif




image34.gif




image35.png
CorporateActionOption165
OptionNumber ‘H

OptionType





image36.png
InstructionProcessingStatus38Choice

e

T
|
|
} T RejecteaStatusizChoice
|
|

InstructionProcessingStatus B~

.3

!
|
|
|
|
|
! CorporateActonptionts

Cleos,

Facets | pattes





image37.png
InstructionProcessingStatus38Choice

Rejectedstatus32Choice

CorporateActionlnstructionStatusAdviceV11 B3





image38.png
CorporateActioninstructionStatusAdviceV11 B}

PENR
cerr
bacs

AT ]

Facets | patte




image39.png
patten  [(M=A+(A =N ] |

CorporateActionMovementConfimmationV 11 ; [ CorporateActionGenerainformation L |
o2 CorporsteAdtionMovementConfrmationVi1 [o<  CorporateationGeneraiinfomationia2 |

| ‘Accountpetais I
| [iyp< [ AccountandBalanceds | |





image40.png
(e ComporateAdionEventReferencel.

FMarketinfrastructureTransactionidentification

CorporateActionMovementReversaladviceV11

‘AccountDetails

[iypc[CorporateAdtionMovementRevelssIAdviceV1 1

=

[pe  fRestrictearitMaxsText
[min/maxten| 1 [35
pattern (== 4-1011
[ corporateactionGeneralinformation
[5.0¢[CorporateAdtionGeneralinformationi2z





image41.png




image42.png




image43.png
Langusge !





image1.jpeg




