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March 2023 Update
SIFMA Model Provision — Investment-Grade Bond Optional Redemption

On November 29, 2021, SIFMA published standardized language in investment-grade bond optional
redemption provisions. The SIFMA model provision has since seen wide adoption in the market. The
adoption of the model provision has promoted consistency and clarity, by providing greater certainty and
specificity in the calculation of the redemption price of bonds.

Today, March 31, 2023, SIFMA is publishing an update to the model provision, solely to add a defined
term — “H.15 TCM” — to provide greater specificity as to the particular section of the statistical release for
which calculation is to be made using the fallback provision included in the model provision should the
particular section no longer be published. There are no other changes being made to the model provision.

It should be noted that this defined term is intended to clarify, but not change the substance of the model
provision, and therefore has no impact on the make-whole calculation of bonds issued using the model
provision language as originally published in 2021. We also note that certain modifications to the model
provision have been made in the market for deal-specific terms, including, for example, to include a call
schedule. Such modifications may be applicable on a case-by-case basis, but will not be reflected in the
model provision.

The following pages include marked versions of the model provision forms reflecting the change.

The clean Word versions of the model provision on the SIFMA website have been updated and should be
used going forward.
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Any questions regarding the model provision may be directed to Gibson, Dunn & Crutcher LLP.

Andrew Fabens
(212) 351-4034 | AFabens@gibsondunn.com

Robert D. Giannattasio
(212) 351-6234 | RGiannattasio@gibsondunn.com
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SIFMA Model Provision
Investment-Grade Bond Optional Redemption (with a Par Call)
Updated March 2023
Optional Redemption
Prior to ( month[s] prior to their maturity date) (the “Par Call Date”), the Company may

redeem the notes at its option, in whole or in part, at any time and from time to time, at a redemption
price (expressed as a percentage of principal amount and rounded to three decimal places) equal to the
greater of:

(1) (a) the sum of the present values of the remaining scheduled payments of principal and
interest thereon discounted to the redemption date (assuming the notes matured on the Par Call
Date) on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at
the Treasury Rate plus basis points less (b) interest accrued to the date of redemption, and

(2) 100% of the principal amount of the notes to be redeemed,
plus, in either case, accrued and unpaid interest thereon to the redemption date.

On or after the Par Call Date, the Company may redeem the notes, in whole or in part, at any time and
from time to time, at a redemption price equal to 100% of the principal amount of the notes being
redeemed plus accrued and unpaid interest thereon to the redemption date.

“Treasury Rate” means, with respect to any redemption date, the yield determined by the Company in
accordance with the following two paragraphs.

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after
such time as yields on U.S. government securities are posted daily by the Board of Governors of the
Federal Reserve System), on the third business day preceding the redemption date based upon the yield
or yields for the most recent day that appear after such time on such day in the most recent statistical
release published by the Board of Governors of the Federal Reserve System designated as “Selected
Interest Rates (Daily) - H.15” (or any successor designation or publication) (“H.15”) under the caption
“U.S. government securities—Treasury constant maturities—Nominal” (or any successor caption or
heading) (“H.15 TCM”). In determining the Treasury Rate, the Company shall select, as applicable: (1)
the yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption date
to the Par Call Date (the “Remaining Life”); or (2) if there is no such Treasury constant maturity on H.15
exactly equal to the Remaining Life, the two yields — one yield corresponding to the Treasury constant
maturity on H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity
on H.15 immediately longer than the Remaining Life — and shall interpolate to the Par Call Date on a
straight-line basis (using the actual number of days) using such yields and rounding the result to three
decimal places; or (3) if there is no such Treasury constant maturity on H.15 shorter than or longer than
the Remaining Life, the yield for the single Treasury constant maturity on H.15 closest to the Remaining
Life. For purposes of this paragraph, the applicable Treasury constant maturity or maturities on H.15
shall be deemed to have a maturity date equal to the relevant number of months or years, as applicable, of
such Treasury constant maturity from the redemption date.



If on the third business day preceding the redemption date H.15 erany-sueecessor-designation-or
publieation TCM is no longer published, the Company shall calculate the Treasury Rate based on the rate

per annum equal to the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on
the second business day preceding such redemption date of the United States Treasury security maturing
on, or with a maturity that is closest to, the Par Call Date, as applicable. If there is no United States
Treasury security maturing on the Par Call Date but there are two or more United States Treasury
securities with a maturity date equally distant from the Par Call Date, one with a maturity date preceding
the Par Call Date and one with a maturity date following the Par Call Date, the Company shall select the
United States Treasury security with a maturity date preceding the Par Call Date. If there are two or more
United States Treasury securities maturing on the Par Call Date or two or more United States Treasury
securities meeting the criteria of the preceding sentence, the Company shall select from among these two
or more United States Treasury securities the United States Treasury security that is trading closest to par
based upon the average of the bid and asked prices for such United States Treasury securities at 11:00
a.m., New York City time. In determining the Treasury Rate in accordance with the terms of this
paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be
based upon the average of the bid and asked prices (expressed as a percentage of principal amount) at
11:00 a.m., New York City time, of such United States Treasury security, and rounded to three decimal
places.

The Company’s actions and determinations in determining the redemption price shall be conclusive and
binding for all purposes, absent manifest error.

Notice of any redemption will be mailed or electronically delivered (or otherwise transmitted in
accordance with the depositary’s procedures) at least 10 days but not more than 60 days before the
redemption date to each holder of notes to be redeemed.

In the case of a partial redemption, selection of the notes for redemption will be made pro rata, by lot or
by such other method as the Trustee in its sole discretion deems appropriate and fair. No notes of a
principal amount of $[2,000] or less will be redeemed in part. If any note is to be redeemed in part only,
the notice of redemption that relates to the note will state the portion of the principal amount of the note
to be redeemed. A new note in a principal amount equal to the unredeemed portion of the note will be
issued in the name of the holder of the note upon surrender for cancellation of the original note. For so
long as the notes are held by [DTC] [Euroclear] [Clearstream] (or another depositary), the redemption of
the notes shall be done in accordance with the policies and procedures of the depositary.

Unless the Company defaults in payment of the redemption price, on and after the redemption date
interest will cease to accrue on the notes or portions thereof called for redemption.
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SIFMA Model Provision
Investment-Grade Bond Optional Redemption (without a Par Call)
Updated March 2023

Optional Redemption

The Company may redeem the notes at its option, in whole or in part, at any time and from time to time,
at a redemption price (expressed as a percentage of principal amount and rounded to three decimal
places) equal to the greater of:

(1) (a) the sum of the present values of the remaining scheduled payments of principal and
interest thereon discounted to the redemption date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate plus basis points less (b)
interest accrued to the date of redemption, and

(2) 100% of the principal amount of the notes to be redeemed,
plus, in either case, accrued and unpaid interest thereon to the redemption date.

“Treasury Rate” means, with respect to any redemption date, the yield determined by the Company in
accordance with the following two paragraphs.

The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after
such time as yields on U.S. government securities are posted daily by the Board of Governors of the
Federal Reserve System), on the third business day preceding the redemption date based upon the yield
or yields for the most recent day that appear after such time on such day in the most recent statistical
release published by the Board of Governors of the Federal Reserve System designated as “Selected
Interest Rates (Daily) - H.15” (or any successor designation or publication) (“H.15”) under the caption
“U.S. government securities—Treasury constant maturities—Nominal” (or any successor caption or
heading) (“H.15 TCM”). In determining the Treasury Rate, the Company shall select, as applicable: (1)
the yield for the Treasury constant maturity on H.15 exactly equal to the period from the redemption date
to the maturity date of the notes (the “Remaining Life”); or (2) if there is no such Treasury constant
maturity on H.15 exactly equal to the Remaining Life, the two yields — one yield corresponding to the
Treasury constant maturity on H.15 immediately shorter than and one yield corresponding to the
Treasury constant maturity on H.15 immediately longer than the Remaining Life — and shall interpolate
to the maturity date of the notes on a straight-line basis (using the actual number of days) using such
yields and rounding the result to three decimal places; or (3) if there is no such Treasury constant
maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury
constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable
Treasury constant maturity or maturities on H.15 shall be deemed to have a maturity date equal to the
relevant number of months or years, as applicable, of such Treasury constant maturity from the
redemption date.

If on the third business day preceding the redemption date H.15 erany-sueecessor-designation-or
publieation TCM is no longer published, the Company shall calculate the Treasury Rate based on the rate

per annum equal to the semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on
the second business day preceding such redemption date of the United States Treasury security maturing
on, or with a maturity that is closest to, the maturity date of the notes, as applicable. If there is no United



States Treasury security maturing on the maturity date of the notes but there are two or more United
States Treasury securities with a maturity date equally distant from the maturity date of the notes, one
with a maturity date preceding the maturity date of the notes and one with a maturity date following the
maturity date of the notes, the Company shall select the United States Treasury security with a maturity
date preceding the maturity date of the notes. If there are two or more United States Treasury securities
maturing on the maturity date of the notes or two or more United States Treasury securities meeting the
criteria of the preceding sentence, the Company shall select from among these two or more United States
Treasury securities the United States Treasury security that is trading closest to par based upon the
average of the bid and asked prices for such United States Treasury securities at 11:00 a.m., New York
City time. In determining the Treasury Rate in accordance with the terms of this paragraph, the
semi-annual yield to maturity of the applicable United States Treasury security shall be based upon the
average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New
York City time, of such United States Treasury security, and rounded to three decimal places.

The Company’s actions and determinations in determining the redemption price shall be conclusive and
binding for all purposes, absent manifest error.

Notice of any redemption will be mailed or electronically delivered (or otherwise transmitted in
accordance with the depositary’s procedures) at least 10 days but not more than 60 days before the
redemption date to each holder of notes to be redeemed.

In the case of a partial redemption, selection of the notes for redemption will be made pro rata, by lot or
by such other method as the Trustee in its sole discretion deems appropriate and fair. No notes of a
principal amount of $[2,000] or less will be redeemed in part. If any note is to be redeemed in part only,
the notice of redemption that relates to the note will state the portion of the principal amount of the note
to be redeemed. A new note in a principal amount equal to the unredeemed portion of the note will be
issued in the name of the holder of the note upon surrender for cancellation of the original note. For so
long as the notes are held by [DTC] [Euroclear] [Clearstream] (or another depositary), the redemption of
the notes shall be done in accordance with the policies and procedures of the depositary.

Unless the Company defaults in payment of the redemption price, on and after the redemption date
interest will cease to accrue on the notes or portions thereof called for redemption.





