
As confirmed by the Financial Conduct Authority (FCA), all LIBOR settings will either cease to be provided by an 
administrator or no longer be representative, with effect from:

•  December 31, 2021, in the case of all sterling, euro, Swiss franc and Japanese yen settings, and the 1-week and 2-month  
US dollar settings; and

•  immediately after June 30, 2023, in the case of the remaining US dollar settings.1 

Financial institutions, corporates and other issuers with outstanding debt referencing these benchmarks must check that the 
terms and conditions of their bonds contain robust fallback provisions in case of the benchmark discontinuation and, in most 
cases, begin preparations to transition their bonds to a new Alternative Reference Rate (ARR).

As there are now ARRs for different IBOR exposures, tenors and currencies; issuers can now transition their bonds to these  
risk-free rates. Indeed, some – mostly financial institutions – have already done so. However, many issuers have yet to begin  
the process. The value of outstanding LIBOR bonds in the sterling market alone is estimated to be GBP108 billion.2 

Consent Solicitation Timetable
According to two bulletins published by the International Capital Market Services Association (ICMSA), a typical consent 
solicitation timetable spans around eight weeks.3 The timetable below draws on this information:

 

LIBOR: Time to Act  
on Consent Solicitation

Day 1 to Day 30:  
Pre-Launch

•  Issuer (or its financial advisor) to identify a replacement rate and the scope of proposed 
modifications to the documentation.

•  Issuer to appoint legal counsel, advisers and agents (such as tabulation agent  
and solicitation agent).

•  Issuer to work with the solicitation agent and legal counsel to set out their proposal  
and start work on the relevant documentation (e.g., consent solicitation memorandum, 
supplemental trust deed, notice of meeting, amendments to the documentation).

•  Issuer to liaise with trustee (if any), calculation agent and paying agent, to make sure that 
the proposed process for a basic term modification, such as a change to the benchmark, 
reflects what is contemplated by the terms and conditions and that changes are 
operationally feasible.

•  Issuer to liaise with tabulation agent, paying agent and clearing systems in order to  
ensure that the consent solicitation can be supported operationally according to the  
expected timetable.



c. Day 53:  
The Noteholder Meeting

c. Day 66:  
Adjourned Noteholder Meeting

c. Day 53 or 66:  
Pricing and Closing

•  Launch of event via the clearing systems and applicable stock exchange channels  
to noteholders.

•  Noteholders to submit informal feedback or queries and eventually communication  
of votes through clearing systems and the custodians’ chain.

•  Arrangements for noteholders to attend the meeting or provide electronic instructions  
to a proxy in order to vote the relevant resolutions at the meeting. Where contemplated  
by the documentation, the requirement to hold an actual meeting may be waived in 
favour of electronic voting.

•  The issuer and the solicitation agent to answer queries about the proposals received  
from investors.

•  Tabulation agent to collate incoming consent instructions, validate final numbers with 
the clearing systems and send this information to the principal paying agent and the 
issuer to assess whether or not there will be a quorum necessary to hold the meeting.

• Counsel for the issuer typically to prepare the noteholder meeting pack.

•  The minimum notice period required to call a noteholder meeting is typically 21 ‘clear’ 
days (excluding the day the notice is given and the day of the meeting).

•  Proposed modifications to a reference rate are likely to constitute a basic terms 
modification and therefore require sanction by means of an extraordinary resolution.

•  In EMEA, the typical required quorum is two-thirds or 75% of the principal amount of  
the bonds with the typical voting threshold of at least 75% of the votes cast at the meeting.

•  If no adjourned meeting is required, issuer to publish vote results, as soon as reasonably 
practicable following the meeting.

•  Adjourned meeting to be called should the first meeting fail for lack of quorum. The minimum 
period between the first and the adjourned meeting is typically 13 clear days.

•  The typical quorum is one or more persons holding one-third or 25% of the principal 
amount of the bonds, with the typical voting threshold of at least 75% of the votes  
cast at the meeting.

•  As soon as reasonably practicable, following the adjourned meeting, issuer to publish 
vote results.

•  Delivery of amended transaction documentation and legal opinions.

•  Calculation of the margin adjustment pursuant to the formula disclosed to noteholders  
in the consent solicitation memorandum (if immediately effective).

•  The issuer to prepare a notice to be sent through the clearing systems and for publication 
on the relevant stock exchange website (for listed notes) summarising the margin 
adjustment and modifications to the note conditions.

c. Day 30 to c.Day 51: 
Launch to Voting Deadine



How We Can Help Navigate the  
Transition and Consent Solicitation
The transition and consent solicitation process might appear as 
lengthy and complex, but BNY Mellon’s long experience, strong 
relationships with clearing systems, and efficient consent solicitation 
and tabulation agency services can help issuers to navigate this 
process smoothly. We have already successfully acted as consent 
solicitation and tabulation agent for several issuers. 

These services are complementary to our role as a trustee and paying 
agent, acting as an intermediary between issuers and noteholders. We 
are a neutral, trusted and experienced party that can service a wide 
range of complex cross-border debt transactions. One additional 
advantage when working with BNY Mellon is that existing clients  
may not be required to enter into any new additional documentation  
to conduct consent solicitations.

Contact our team in EMEA to discuss how we can help with your 
consent solicitation needs.
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Plans for legislative solutions
The UK government, US government and the European Commission  
have proposed legislative solutions to deal with so-called ‘tough legacy’ 
transactions whereby no appropriate fallback mechanism is provided  
and/or consent solicitation proves impossible before the end of 2021. 

While differing in their details, these legislative proposals will give the 
authorities regulatory powers to either change the methodology of a 
benchmark which becomes unrepresentative or to identify a replacement 
benchmark for all such affected tough legacy transactions. However, the 
consent solicitation process remains the best tool for issuers in managing 
the transition to risk-free rates in the bond market, as it allows them to 
choose what amendments they intend to apply to their bonds.

1 https://www.fca.org.uk/news/press-releases/announcements-end-libor
2  https://www.institutionalassetmanager.co.uk/2021/02/03/295393/investors-call-companies-take-urgent-action-and-transition-their-libor-linked
3 https://icmsa.org/publication/icmsa-bulletin-200610-50-the-discontinuation-of-libor-ibors/
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