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Excused: Delphine Haillez (XS) - Euroclear 
[bookmark: _Toc352266977][bookmark: OLE_LINK5][bookmark: OLE_LINK8]Approval of February 21 Conf. Call Minutes
The minutes of the previous conference call were approved with some clarifications regarding CA 226 action item.
[bookmark: _Toc352266978]CA 203/239 – SR2013 Maintenance WG Follow-up Items(Jacques)
Follow-ups from MWG CRs for SR2013 (please refer to the “Open Item” file in tab “SR2013 SMPG Actions”:
· CR393 & CR418 - Kim reports the French CRs follow up status: FR MP on fractions and instructions will be sent to the group next week.
Action: Kim to send MP to the group as soon as available
· CR421 - Mari reported on the status of the ACCU UK MP: The UK NMPG expects to publish the template fairly soon after the UK NMPG meeting this week. Sonda reported that ISITC had received a number of questions regarding the use of MT566 without a posting; Mari answered that this choice was made at the MWG meeting. The new item, CA 253 (see further down), is actually also related to this MT566 issue.
Action: Mari to send MP to the group as soon as available
· CR 383 – Letter of Guarantee indicator - Nothing has been received from Canada so far.
Action: Sonda’s ISITC colleague to reach out to the Canadian NMPG to request them to create market practice for letters of guarantee.
· CR 411 – Real Estate Property Income - DE was supposed to ask for input from the IF WG and UK, but no German member attended the call today.
Action: DE to report at next meeting
· CR 386 – Special Warrant - Nothing has been received from Canada so far.
Action: Jacques to reach out to the Canadian NMPG for their rejected CR regarding special warrants.
· CR 439 – Capital Return Event Type - Nothing has been received so far from UK. 
Action: The UK NMPG to revert on an alternative solution to their rejected CR regarding capital returns.
[bookmark: _Toc352266979]CA 167 - Consent Events / Schemes – Final Comments (Bernard)
Bernard has updated the document in accordance with the comments made at the Osaka meeting and BIDS has been added together with EXOF and TEND events in one of the scenario since last conference call. 
The document will be recirculated again for final review by the NMPGs before Frankfurt and it will be finalised / approved at the Frankfurt meeting. If approved, two CRs for SR2014 will have to be produced.
Final version for review:


Action: NMPG to send comments, if any, to Bernard within the next two weeks – Deadline for comments is April 15 to be sent to Bernard/Jacques.
[bookmark: _Toc352266980]CA210  Overelection/subscription market practice review (Véronique)
Veronique described the document, updated in accordance with the discussions in the GMP1 sub-group.
The 2nd flow is theoretical based on what the standards allows but it does not work from an MT567 perspective. A CR for SR2014 might eventually be needed.
Final version for review:


Action: 
· Véronique to update the document, including the illustration of the MT567 in all scenarios and of the MT565 in flow 3 (Done - see above)
· NMPG to provide comments/feedback for discussion at Frankfurt meeting.

[bookmark: _Toc352266981]CA 240  New CAMV code or Option code for disclosure / certification (Christine)
Christine has sent today an email to the SMPG members with the following summary of the open item: The final decision will be made at the Frankfurt meeting.
The issue concerns mandatory events with only one option, but where the recipient of the notification must nonetheless perform some form of action/send an instruction in order for the default action to take place. This mainly affects mandatory distributions of securities (most frequent) or cash, where the issuer, or its agent, requires information from the holders before any credit can be made to the holder (directly or via its account servicer). 
 The issue does not include tax certification, at least not at this stage.
 Event examples:
· Distribution of securities which can only be held in another market/CSD than the underlying securities for the event, and the holder must inform the issuer agent the account servicer/account in that market/CSD to which the securities should be delivered.
· Distribution of subscription rights where the holder must certify that it (or its clients) is not restricted from receiving such rights before the issuer agent will credit them.
Other event scenarios are possible, and we request NMPGs to provide input to the SMPG to ensure the solution is as complete as possible.
Currently, there is no STP format in which account servicers can inform their clients of the issuer's requirement. The event is a MAND event, but an instruction of some sort must be sent before payment is made. The proposed solution is to request a new CAMV code for 'Mandatory with required action’ event, and also use the certification indicator code as applicable, to inform the recipient of the notification, via formatted fields, that an action is needed and the details of it.
Action: NMPGs to rediscuss and comment the above open item summary and also indicate if you have any such mandatory events with required actions in your market. Your feedback is requested by April 17 to be sent to Christine/Jacques
[bookmark: _Toc352266982]CA 226  Disclosure (DSCL) event - Clarify usage / market practice (Bernard)


Bernard described the document. Feedback has been received from Russia as they have a new regulation on this process. Bernard will contact Elena to clarify some points.
Christine asked what exactly is meant by “systematic/non-systematic”. Bernard explained that “systematic” is the same as the scenario presented by Paul Bodart 2 years ago for the SR2011 maintenance in the frame of the T2S project. 
Bernard will update the document with “ad-hoc” instead of “non-systematic”.
Actions: 
· Bernard to update the document and resend to NMPGs
· NMPGs are requested to review the 8 scenarios and provide input from their market, regarding both use and non-use of each 8 scenarios and any potentially additional scenarios. Your feedback is requested by April 17 to be sent to Bernard/Jacques
[bookmark: _Toc352266983]CA249   Reinstate format option D for PAYD in seq. E1 and E2 (Delphine)
The item was postponed since Delphine is on holiday.
[bookmark: _Toc352266984]CA251   French Transaction Tax  Update (Kimchi) 
The MP for the French FTT has been almost finalised, but has not been distributed to the SMPG yet. This will be done as soon as the FR NMPG has approved. Narrative will be used, since there is no dedicated qualifier for the tax amount.
Kim asked a question regarding impact on S&R: how to coordinate, both in the NMPGs and at the SMPG level. 
Action: Kim to draft a document based on the French discussions and send it by April 17 to the group.
[bookmark: _Toc352266985]CA252  New SOFF CHOS without rights distribution (Peter / Laura) 
Has any NMPG experienced a SOFF CHOS with a SECU option and a CASH option, but without a rights distribution ? MDPUG case with such a SOFF CHOS originated from HK.
Action: NMPGs are requested to discuss and provide feedback to Jacques by April 17.
[bookmark: _Toc352266986]CA253 Use of MT566 with posting amount = 0  (New from Bernard) 
Issue: What happens when the posting amount goes down to 0 ? Should an MT 566 be sent anyway with zero posting amount ?
Different scenarios can be distinguished for a posting amount of zero:
· The issuer cannot pay the posting amount (credit issue).
· The result of the posting amount calculation is zero or very close to zero (like an ELN).

Examples of the second scenario:
1. Final Redemption: Securities must be debited but cash is null.
2. Income – interest payment with floaters: there is no securities movements and the cash amount is null.

Potential solutions:
· Cancellation of the event ->  not desirable at all.
· Sending an 564 REPE update -> does not work (especially for INTR as very often there are no announcements)

Action: Bernard to create a draft document describing a few scenarios for discussion at the Frankfurt meeting.
[bookmark: _Toc352266987]TA - Tax Subgroup Update (Bernard)
The “re-start” conference call will be held next week, on April 4. It looks promising so far. The next two calls have also been scheduled, for May 16 and June 28.
Action: Detailed agenda to be sent by the 2 tax subgroup co-chairs asap : Jean-Pierre Klack / Jyi-Chen Chueh
To participate to the Tax subgroup: please contact bernard.lenelle@clearstream.com and jacques.littre@swift.com
[bookmark: _Toc352266988]Standards Messaging Landscape Document Section 3 & 5 Review (Jacques)
The document is published by SWIFT and available on swift.com. The SMPG WGs  are requested to review and provide feedback. The PMPG, SMPG SC,  S&R and IF WGs have already done so.
Action: The SMPG CA WG is requested to review the sections 3 and 5 (securities and AS related) of the document and provide feedback to Jacques for Frankfurt meeting at the latest. To be discussed at Frankfurt meeting.
[bookmark: _Toc352266989]Agenda for Frankfurt meeting (Jacques)
Jacques would like to compile the list of items for Frankfurt fairly soon.
Action: Jacques to create a draft agenda and send it to Bernard and Christine today or early tomorrow and organise a conference call to finalise it. 
Jacques to send the agenda before Easter.
Next Meeting: Frankfurt BCE April 23 - 25

------------------------ End of the Meeting Minutes -----------------
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1. Generic considerations



Types of Consents



A consent is, by definition, a request normally performed by the issuer to the holders on specific topics linked to the life of the company or to the terms and conditions of the company’s issued securities.  Different types of consents exist on the market.  Here are the most common types of consents:

a) Change in the terms and conditions of a security.  This often occurs for bonds and structured products for which a clear ‘terms and conditions’ document exists.  For certain types of modification, a consent of the holder is requested (see scenario 1a below)

b) Bonds can be declared due and payable.  See scenario 1b and more details in the specifics of the XS market chapter.

c) Consent requested to the holder in the context of specific events like exchange offers or tenders.  This consent has very often impacts on the receipt of potential fees and also on the deadline.  See scenario 2 and more details in the specifics of the US market chapter.

d) In Korea, a common scenario is that issuers do not organise a general meeting to request the opinion of their holders and allow the holders who did not agree with the proposals to buy them back the securities (other holders cannot participate to the second event). See scenario 3.








General logic for event usage



		Scenario

		Target Market

		Description

		B:Bond / S:Shares

		Electronic
Instruction

		Physical Meeting

		Stand Alone

		Originator
I: Issuer / 
T: Third Party

		CAMV

		CAEV

		Options

		Fee on Election 



		1a

		XS

		Change in Terms (+/-80% of XS consent)

		B

		Y

		N

		Y

		I

		VOLU

		CONS + Term ind.

		CONY,
CONN, NOAC

		Y (SOFE)/N



		1b

		XS

		Due & Payable (+/- 20% of XS consents)

		B

		Y

		N

		Y

		TP

		VOLU

		CONS + D&P ind.

		CONY,
CONN, NOAC

		N



		2

		US

		Consent for EXOF, TEND, BIDS

		B+S

		Y

		N

		Y/N

		I

		VOLU

		TEND,EXOF, BIDS + ADDB/CONS

		CTEN,
CEXC,
CONY,
CONN, NOAC

		Y (SOFE) majority



		3

		KR

		Consent with buyback offer for dissenters

		S

		Y

		N

		N

		I

		CHOS

		CONS (followed by +BIDS –VOLU)

		CONY (dflt), CONN

		N



		4

		All

		Bond  Holder meeting

		B

		Proxy

		Y

		Y

		I

		VOLU

		(new) BMET

		Meeting Options
+ Abstain

		N*



		5

		DE

		?

		B

		Proxy

		Y

		Y

		I

		VOLU

		MEET

		 

		Y





*In DE market, bondholder meetings (more specifically for convertible bonds) sometimes involve the attribution of fees to the participants



When a consent is required on a specific event (e.g. consent on a tender/repurchase offer or exchange offer), the event type of the specific event should be used.  In order to clarify that a consent is required for theis event to proceedactually take place, the use of the additional business process CONS is recommended in sequence D.

E.g. 

		Tender and Consent

Seq A

22F::CAEV//TEND (Tender and Consent)

22F::CAMV//VOLU

Seq D

22F::ADDB//CONS

		Exchange and Consent

Seq A

22F::CAEV//EXOF (Exchange and Consent)

22F::CAMV//VOLU

Seq D

22F::ADDB//CONS









For Consent Tender/Exchange Events - account holders who elect to Take No Action, will have no impact on their holdings. When the Consent and Tender/Exchange Event is granted, holders who elected to Consent and Tender/Exchange are impacted based on the terms of the option. Holders who only granted the consent will not have their shares surrendered. However, they are bound to the changes of the consent.

If the offer becomes compulsory, the tender/exchange itself becomes mandatory, holders who elected NOAC or CONN will therefore be subject to a second new MANDatory event.





The event type CONS will remain applicable whenever the issuer is not requiring to consent on a specific event but requesting for example a change in the terms and conditions of a bond.  

The SMPG agrees that the ISO definition of the CONS event is therefore not appropriate and decides to have it changed as follows: 

Procedure that aims to obtain consent of holder to a proposal by the issuer or a third party intended to progress an event to the next stage. This procedure is not required to be linked to the organisation of a formal meeting. For example, consent to approve a plan of reorganisation for a bankruptcy proceeding.’ 

to 

‘Procedure that aims to obtain consent of holder to a proposal by the issuer or a third party without convening a meeting. For example, consent to change the terms of a bond.’	





E.g.

		Consent changes in the terms of a bond

Seq A

22F::CAEV//CONS

22F::CAMV//VOLU

Seq D			It is NOT recommended to repeat CONS in the ADDB

22F::ADDB//CONS  







In the case of bondholder meetings a specific event type should (to be requested by SMPG) be used in order to have a clear distinction with the shareholder meetings on one hand and the consent done on the bonds on the other (e.g. scenario 1a and 1b).  The bondholder meeting is thought to be so specific that it is worth having it represented as a separate event.  This approach was also agreed at the Proxy Voting subgroup of the SMPG.







In case there are solicitation fees or early solicitation fees, this information is at the option level. This is typically applicable to CTEN/CEXC and CONY options.

Generally, the deadline on an early solicitation option is before the deadline on the CTEN or CEXC options.



The code that would typically bused to represent this solicitation fee is



		SOFE

		Solicitation Fee Rate

		Rate of the cash premium made available if the securities holder consents or participates to an event, for example consent fees or solicitation fee.









NB: Note this is not to be confused with INCE (Third Party Incentive Rate) that is not distributed to the holder but rather to a third party in the chain (see ISO definition).



2. Specifics of the XS market



Once  a security is declared in Default, it is quite usual to ask  customers whether they would like  the bond to be declared Due & Payable. This is done at Trustee request to speed up the process of the default. 

In this specific case the CONS events can also be used.



In order to allow a distinction between scenario 1a and 1b the smpg will request a new indicator in the sequence D.



NB1:  As this is often performed at the request of a Trustee the notion of ‘third party’ is kept in the definition of the CONS event.



NB2: additional information: the a typical necessary quorum can be around 20 or 25 per cent of nominal amount outstanding, as defined in the Terms and Conditions of the Notes.  In such a case, the bonds will be officially declared due and payable and the Trustee will take action against the issuer and discussions and procedures will be initiated for ‘potential restructure’. 



It is possible to have a CONS before a meeting to know what noteholders think (for example: Lehman Brothers)



The main difference(s) between CONS and XMET are :



CONS: only electronic voting

	Option Abstain not available

	Different % of quorum may be required vs XMET



XMET: allow physical attendance for the voting

	Or proxy voting  

	Option Abstain available

	Different % of quorum may be required vs CONS



3. Specifics of the US market



There are conditions whereby the account holder can consent with a fee or consent without a fee. These conditions are represented by different options. Consent with a fee would typically have an earlier deadline. 





What are the options to be used for Tender and Consent and Exchange and consent?



CAEV//TEND or EXOF

CAMV//VOLU

Options:

CTEN – Consent and Tender or CEXC – Consent and Exchange

CONY – Consent Granted (request to add to EIG)

CONN – Consent Denied

NOAC – Take No action



•	What is the difference between CONN and NOAC? 

CONN – holder actively denying the consent

NOAC – holder is not taking any action (neither deny or accept)



•	What is the difference between CEXC/CTEN and CONY?



CEXC and CTEN , – the holder is agreeing with the consent and surrender of securities. 

CONY,  – the holder is only agreeing with the consent. CONY only is available as we agree with the proposed changes, and the holder is but retaining their its holdings - not Tendering or exchanging).

Option CONY is also provided with option CEXC in case restrictions need to be lifted before the exchange.

	

•	What event can occur after the offer becomes compulsory?

The tender/exchange becomes mandatory. Holders who elected NOAC or CONN will be subject to a second event (MAND) that will be usually a merger (equities) or a tender (fixed income).

















Pending discussion for Osaka Meeting



What is or should be the best practice around the determination as to whether a vote should be handled as a proxy event or a consent event?  

Examples supplied: 

Arkle 041239CD4 

Permanent Master 71419GAP5



Proxy – considered corporate governance and generally limited to annual and extraordinary shareholder meetings.  

Consent events – considered for votes on fixed income securities

->No because there are also bondholder meetings for fixed income securities.  Isn’t it rather link to the presence/absence of a real physical meeting???



->Annual bondholder meeting is very rare (exception on Italian bonds: Pirelli and Telecom Italia)

For bonds, XMET events are announced



->Should be a topic for the SMPG Proxy Sub Group and/or UK Proxy Group?

->Absolutely

->02/15/12 CAWG – if a cash payment is involved it would be considered a corporate action, case by case basis if no cash payout.
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CA210 - Illustration of usage of QREC or QINS


Example 1 – Priority offer without distribution of interim securities


		PRIO

		VOLU

		SECU
OVER
NOAC

		XDTE [M]
EARL [O]
VALU [O]
MKDT [O]
RDDT [O]
PAYD [M]
RDTE [M]
DIVR [O]
SUBS [O]

		PWAL [O]

		ADEX [O]
PROR [O]
OVEP [O]

		PRPP [M]





MT564


13A CAON//001


22F CAOP//SECU


22F OPTF//QREC

13A CAON//002


22F CAOP// NOAC


MT565


13A CAON//001


22F CAOP//SECU 


36B QREC/UNIT/ Quantity of shares requested (to receive)

MT567


25D IPRC//PACK    


13A CAON//001     


22H CAOP//SECU              


36B QREC/UNIT/ Quantity of shares requested (to receive)


Example 2 – Rights exercise


		EXRI

		CHOS

		EXER
LAPS
OVER
SLLE
BUYA

		SUBS [O]
EARL [O]
VALU [O]
MKDT [O]
RDDT [O]
PAYD [M]

		PWAL [M]

		NEWO [M]
OVEP [O]

		PRPP [O]





· 1st flow

MT564

13A CAON//001


22F CAOP//EXER


13A CAON//002


22F CAOP//OVER


22F OPTF//QREC

13A CAON//003


22F CAOP//LAPS


MT565

To subscribe only:


13A CAON//001


22F CAOP// EXER


36B QINS//UNIT/ Quantity of rights exercised


To subscribe and oversubscribe:


Two MT565 will need to be sent


1) to subscribe


13A CAON//001


22F CAOP// EXER


36B QINS//UNIT/ Quantity of rights exercised


2) to oversubscribe


13A CAON//002


22F CAOP// OVER


36B QREC//UNIT/ Quantity of shares requested via oversubscription

MT567

To subscribe


25D IPRC//PACK    


13A CAON//001     


22H CAOP//EXER           


36B STAQ//UNIT/ Quantity of rights exercised


To oversubscribe


25D IPRC//PACK    


13A CAON//002     


22H CAOP//OVER              


36B QREC//UNIT/ Quantity of shares requested (to receive)


· 2nd flow

MT564

13A CAON//001


22F CAOP// EXER


22F OPTF//QOVE

13A CAON//002


22F CAOP//LAPS


MT565

To subscribe only:


13A CAON//001


22F CAOP// EXER


36B QINS//UNIT/ Quantity of rights exercised


To subscribe and oversubscribe:


13A CAON//001


22F CAOP// EXER


36B QINS//UNIT/ Quantity of rights exercised

36B QOVE//UNIT/ Quantity of shares requested via oversubscription (to receive)

MT567


To subscribe


25D IPRC//PACK    


13A CAON//001     


22H CAOP//EXER           


36B STAQ//UNIT/ Quantity of rights exercised


To oversubscribe


25D IPRC//PACK    


13A CAON//002     


22H CAOP//OVER              


36B QREC//UNIT/ Quantity of shares requested (to receive)


· 3RD flow 

When 22F OPTF//QREC or 22F OPTF//QOVE are not present in the MT564, QINS can be used by default.


The quantity of shares mentioned in 36B QINS//Unit of the MT565 should be understand as the quantity of shares that are oversubscribed for.


MT564

13A CAON//001


22F CAOP//EXER


13A CAON//002


22F CAOP//OVER


13A CAON//003


22F CAOP//LAPS


MT565

To subscribe only:


13A CAON//001


22F CAOP// EXER


36B QINS//UNIT/ Quantity of rights exercised


To oversubscribe: 

13A CAON//002


22F CAOP// OVER


36B QINS//UNIT/ Quantity of shares requested via oversubscription (this is how the message will be understood in this specific case) 

MT567


To subscribe


25D IPRC//PACK    


13A CAON//001     


22H CAOP//EXER           


36B STAQ//UNIT/ Quantity of rights exercised


To oversubscribe


25D IPRC//PACK    


13A CAON//002     


22H CAOP//OVER              


36B STAQ//UNIT/ Quantity of shares requested via oversubscription (this is how the message will be understood in this specific case) 

NB:


Priority offer with distribution of rights, a UK market specific scenario will be covered by UK NMPG.


�Always 2 MT567 for Subscribe and oversubscribe ?
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Sheet1

		Scenarios for Disclosures

		ID		Systematic or non-systematic		Within an event or outside		Mandatory disclosure or voluntary		Linked to threshold		At CSD participant level or at BO level		Within an voluntary event (e.g. offer or meeting) or within a mandatory event		Example		Comment		SMPG Recommendation		NMPG feedback What scenario is applicable in your market?

		1		Systematic 		Outside		-		-		-		-						Should be handled outside of the CA messaging as high volume, etc.

		2		Non Systematic		Outside		Mandatory		Y		-		-

		3		Non Systematic		Outside		Mandatory		N		-		-		UK disclosures		Allowed by regulation but not necessarily systematic

		4		Non Systematic		Outside		Mandatory		N		CSD participant		-		Sweden		Allowed by regulation but not necessarily systematic

		5		Non Systematic		Outside		Mandatory		N		BO		-		Norway		Allowed by regulation but not necessarily systematic

		6		Non Systematic		Outside		Voluntary		N		-		-		Australia, Luxembourg		Allowed by regulation but neither systematic nor mandatory

		7		Non Systematic		Within and Outside are possible usually for shares linked to DVCA or MEET		Mandatory in most cases		N		BO		Mandatory event		In Russia   account servicer has to provide the list of BO on Record date For shares otherwise depending on the issuer decision no dividend will be paid for the account. Starting from January 1, 2014 with adoption of 282-FZ on Dec, 29 2012 this will be changed and dividends will be paid to upper-tier nominee and he will pass payments  to the next level nominees etc. till ultimate investors 		BO do not need to take any action in disclosure procedure to interact directly with an issuer (ultimate BO is not involved in this procedure) BO may need to present information by the request of the nominee servicing its account				DSCL request is initiated by the issuer and transmitted from registrar to nominees and CSD  and them passes to the next level until ultimate nominees. List of BO is transmitted through the same chain from the last nominee level to the upper level etc.  as multiple tiered structure is on the market

		8		Non Systematic		Within		Mandatory of you want to take part to the event		N		-		Voluntary		Eurobond market: happens a lot if you want to participate to a bondholder meeting. In Australia, if you want to participate to certain offers you have to disclose
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