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Even With Heartbreaking Loss, Springtime
Can Bring Green Shoots of Optimism

Dear |efferies Clients and Friends,

We hope you, yourfamily and your colleagues are healthy and managingthrough
this crisis as safely and effectively as possible. Asyou know, thisweekthe
coronavirus caused usto lose our friend and partner, PegBroadbent, who servedas
CFO of Jefferies Group since 2007. We mourn his passing and will carry his memory
foreverinto the future. We owe itto Peg’slegacy and to each other to stay strong
and to perseverethrough this difficulttime.

Peg loved Jefferiesand wasincredibly proud of how ourfirm alwaysralliedtogether
in times of adversity to fightfor the collective benefitof our clientsand each other.
With Pegin mind, we wrote the note below to our almost 4,000 Jefferiesemployee-
partnersto allow all of us to begin to find the positives thatcan come from this
awfultragedy. We are alongwayfromhealing and there are many challenges
aheadforall of us, buthopefully these thoughts willhelp your team and ours put
perspective to our challenges and provide some further motivation forusall to get
to the other side together.

Please stay healthy and safe,

Rich and Brian
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Dear Jefferies Partners,

The tragedy of whathappened to our friend, Peg Broadbent, putsin perspective the daily upheavaland personal
challengesthateach of usnow face. Peg willbe sorely missed and we will celebrate hislife assoon as the world steadies
and we can all be togetheragain. Forthe sake of hismemoryand the passionhe had for)efferiesand all of us, together we
will push forwardto serve our clientsand continue to build our firm.

Foreach of us, the daysare turning into weeks which willeventually turninto months and hopefully no more than a
quarter or perhaps two. Todayis April st and we are in the early daysof one of our nicestseasons, spring. With the
blessing of Peg’smemoryand a willfor all of us to find the path forward, we would like to share with you a few positive
observations of whatwillhopefully emergefromthe pain and misfortune we andthe world are experiencing. Itis most
importantin times of greatdistress to appreciate whatwe allhave and realize thatthe seasons will keep turningand
together we willcontinue to growand evolve. Hereisthe beginning of a listof positive thoughts stemmingfromthisvirus
thathopefully we can all build upon:

1. Priorities: How manytimeshave people paid lip service to the trite phrase, “ifyouhaveyour health, you have
everything?” Well, because of the scope, severity, contagiousness and swiftness of thisillness, we now know thetrue
meaning of these words. The Coronavirusis reshaping theway we thinkaboutour health, the health of ourfamilies,
including our extended Jefferies family, and the health of the communitiesin which welive andwork. The Coronavirus
disasteris notfully reflectedin stockindices. Itis reflected in the ever-growing listof soulswhoare contractingthe virus
and the effectithas on their loved ones. Material wealthis meaningless without sound physical health. Thecoronavirusis
sweepingthroughoutthe world and reminding us thatif you oryour loved ones are not healthy, there is no happiness.

2. Clarity: Relationshipsare only provenand truly appreciatedin bad times. Success, fameand wealth attracta bevy of
admirers eager to squeeze into the brightspotlightso they can sharethe good times. Uncertainty, hardship and duress
attracta differenttype of person who helps ease the pain, notbecause they have to, butbecause they wantto. True
friends show their heartatthese difficulttimesand are there to providedirectassistance, empathy, moral supportor
whateverisneeded. It'samazing how many enjoy the happy-time spotlight, and how few willbe with you to help you
through the lonely darkness. Today isa perfectday to begin prioritizingthe people mostimportantto you and thoseto
whom you truly matter. It's also no coincidence thatthe people who arealways therefor many in tough times are the
onesblessed with an army of their owntrue supporters whenthe chipsare down. We countallof you asimportantto
us and asthe folks who have been there for usand each otherfromwell before the beginning of this pandemic. Thatis
why itis so easy and importantfor usto be thereforeach ofyounow.
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3. Fragility: In the course of mere weeks, healthy people have become seriously ill, fearless people have becomeincredibly
frightened, wealthy people have becomeless wealthy, strongbusinesses have beenbroughtto theirknees and invincible
societies havebecome hugely vulnerable. Facing fragilityand mortality causes us to value, respectandenjoy everything
we have ever had and the predousness of life. Envy, greedand other similarbyproducts of alongbull marketcannowbe
replacedwith a greatappreciation of howfortunate so many of usare already with all that we currently possess.

4. Hygiene: We have truly taken thisoneforgranted in the developed world and this experience hadbetter serveasa
reminderthatwe need to improve conditions globally, if notbecauseitis the rightthingto do for all people, whichwe
believefirmly, butalso because health-wise wenowknowwe are trulyone. There is no doubtthatpeople will remember
thisexperiencefora verylongtime,andthe phrase “cleanlinessis nextto godliness” will neveragainhave to be explained.

5. Oneness: Thisis the mostdifficult one and our perspective may raise some controversy. Coronavirus brings to the fore
the question of whether the world isgoing to work together or continue to retreatfrom connection. In the age of
pandemic, global coordination, communicationand trustare the bestpath to assuring our world survives. Each
country and continentis currently fighting their own fightsindependently, as people tend to do in the heat of the
momentand when life or death decisions are happening in realtime. However, to avoid or minimizethe risksin the
future, global policiesand means of coordination mustbe implementedfor the benefit of the collective world. Accurate
Information mustbe transparently sharedon areal-timebasis. Therapyand vaccine developmentwillrequire the
collective brainpower and large data capabilities of the world. Positive breakthroughs mustbe quickly shared globally,
as we know thatif one regionissick and the restof the world is healthy, itwill notremain thatway for long. Countries
will need to be able to actto protecttheirown people, butif the world doesn’tcome together as well, nobody willbe
truly safe. Sometimesittakes a pandemicto realize thatthe world united will stand and a world divided could fall.

We have suffered a tremendous loss and nothing will make this better. Itis highly possible thatthere will be even more pain
to befeltby the Jefferiesfamily,as we arelarge, global and heavily engaged with society. Our grievingperiod hasjuststarted
anditis complicated by thefactthatweareall workingcontinuously in a mannerdifferentthaneverbefore. None of this
seemsto make sense. Allwe are askingisthatwhile wegrieve, let’s allow ourselves the opportunity to embrace Spring and
enjoy a small taste of the renewedfreshness and optimismit always brings. We can do this while we prioritize our families,
friends, clientsandeach otherat]efferies. Also, let’'smakesure wego theextramile forall of those whohavebeen the most
harmed by thisdisease,as well asthe amazing people in the medical and related professions who are truly risking itallon our
behalf everysingleday.

With sadnesstoday and optimismfor the future,

Rich and Brian
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Economics and Strategy

Global Pandemic Fears Have Dampened Risk Assets, But Coordinated Policy Action Should Save the Day

Jefferies” U.S. and European economists recently cutforecasts, highlighting thatthe economicimpactof a pandemicisvery
differentfromanything else they have everseen. Typically in a downturn, an economy loses momentum anda recession
builds, instead of being actively slowed while the damage reverberates. We do notappear to be headingfora normal
recession, and the U.S. Economics team does notcurrently forecasta recessionthisyear. While the total effects of COVID -
19 are notyetfully realized and may very well have much biggerimplicationsfor the restof the year, Jefferies’ economists
also believe thatthe economy will remain intactand functioning. They also arein broad agreementthatwhatisimportant
now is for both fiscaland monetary policy responses to be measured and prompt. David Owen, Chief European
Economist, points outthatwhile we have already seen thisin the UK, the ECB needs to demonstrate itscomplete
commitmentand unlimited firepower to supportthe European markets throughits new Pandemic Emergency Purchase
Programme, asit does nothave the luxury of sitting backand letting the politicians deal with thisemergency. The policy
responseintheeuro area hasso farbeen lacking.

Christopher Wood, Head of Global Equity Strategy, suggests thatthe most practical thing governments can do is provide
supportto small businesses hitby a sudden loss of cash flow. In addition, aside from renewed QE, he believesthe Fed’s
recentcrossing of the Rubicon in terms of explicitly entering the fiscal area will be significant, asitenables the purchase of
corporatebondsand loansto businesses. Chrisalso believes the Federal Reservedoes notwantto venture into negative
rates. However, thiscallsinto question how itis possible to stop bond yieldsfrom being driven into negative territory by
investors, ashashappened in Europe and]apan. To him, the mostobvious wayto counter thisisby a more elaborate
version of the Bank of Japan’syield curve control, where the central banktargets yields atlonger-term maturities. He points
outthat this also means the long-term risk-rewardratio of owning Treasury bonds IS in no longer interesting, hampering
the risk-parity trade.

David Zervos, Chief Market Strategist, believes thatthe Fed’s monetary policy moves have been extremely helpful in
provokingaggregate demand and easing short-termfunding stress. Recently announced policy sends the Fed firmly into the
fiscalarenawith theTreasury’s backing. Lookingahead, however, D avid highlights thatthe only real policythatcan savethe
day againstthe virusis somethingthat makesitsafe for people to return to work. He points outthatonedriving forceof the
unprecedented priceaction has been risk parity unwinds. The key triggerhere was whenthe 10-yearand 30-yeargapped to
their respective lowyields. He believes the combination of QE and risk parity unwinds has been, and will likely continue to be,
quite lethalfor thelong end of theyield curve. As a result, hemoved to the sidelines with his preferredrisk parity trade
structure. Global Equity Strategist Sean Darby points out while fears over the global economy keep creditspreads wide, the
dollar has come backin line. He highlights thatfollowing the shock and awe of the Fed policy toolkitdeploymentandthe U.S.
government’sfiscal stimulus package, hisindicators are movingawayfrom deeprisk aversion. He recently upgraded the S&P
500 to Bullish within his assetallocation framework.

-
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Actionable Ideas for Companies and Sponsors

MERGERS AND ACQUISITIONS

M&A Approaches In A Volatile Deal Making Environment

As a resultof the financialimpactof COVID-19, regular-way M&A activity willexperience historically low volumes until
the economicenvironmentnormalizes. During this period, we expect M&A activity will rapidly evolve to a range of
transactionsthatwillinclude the following broad themes:

» Stockfor stock mergers withinindustry verticals where relative ownership is the main driver, notabsolute valuation of the
acquirorortarget. Thesetransactions willbedrivenby the evengreater needfor scalein this new economicenvironment

* Equityinvestmentsby companiesand private equity firms to establish toe-hold positionsin quality companies that
need bridge equity capital butare notwilling to sell atdepressed values, and potentially providing a natural path to
acquisition when valuations recover.

* Sponsor-ledacquisitions thatarefunded entirely with cash equity to eliminate the needforexternal financingandto
capitalize companies with less leverage. Acquirors pursuing cash acquisitions may also need to employ structuring tools
to bridge valuation gaps, includingearn-out structures in private transactions and contingent valuerightsin public deals.

While ActivismWill Decline In The Near-Term, Companies Should Prepare For The Next Wave

We expectthe number of activism campaigns to decline in the near term, given record level market volatility historically
hasserved asadeterrentto new activistcam paigns. However, given the largeamountof capital allocated to activistfunds,
we believe thatonce marketvolatility levelsdecline, we will see a robustreturn to historical activity levelsand to alarge
universe of activisttargets, given somecompanies willrebound slower thanothers.

While the critical near-term priority for all companiesis to get their businesses returning to normal operating levels,
advanced preparation foractivism should also be a priority in order to mitigate the tactical advantages activists possessin
this marketenvironment. While thereare many components to defense preparedness, some near-term key action steps
should include (i) achievingalignmentamong Board members regarding a collective view on the company’sintrinsic
value, and (ii) the adoption of an ISS-friendly shortduration poison pill, or putting such a pill “on the shelf” for rapid
adoptionifathreatis perceived. Severalcompanieshave adopted such pillsover the pastseveral weeksin response to
their share price declines.

DEBT CAPITAL MARKETS

Tapping Incremental Debt Facilities To Increase Liquidity

Issuersadversely impacted by the effects of COVID-19 can shore up balance sheetsand increase liquidity by utilizing the
incremental debtcapacity available throughvarious basketsand carve outsin their loan agreements to issue additional
debt. For someissuers, thiscan often be done withouttriggering MFN provisions by utilizing carveouts such asissuing
secured bonds or varying maturity profiles.

We are currently working with several companies to enhancetheir liquidity through senior secured notes transactions.
These companies have incremental debtbaskets that permitthem to raise pari passu secured notes withouttriggering the
MEN yield provisionsin their existing creditagreement. This solution provides these companies with an immediate liquidity
boostwhile preservingthe low interestrate pricingunder their existing debtfacilities.

-
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Transferring Assets to Raise Debt Capital Outside Existing Credit Agreement

Companies seeking near-term liquidity can explore using restricted paymentand investmentbasketsin existing loan
agreements to transfer assets into unrestricted subsidiaries to raise capital. The unrestricted subsidiary will have exclusive or
priority lienson the transferred assets and the transferred assets should be assets thatcan be valued by the market,and can
include intellectual property or unique business units. The money raised atthe unrestricted subsidiaryisthen reinvested in
the parentcompany via an inter-company loan.

This structure allows the new debtinvestor to benefitfrom liens on the existing assetbase in addition to the specific
collateral transferred into the unrestricted subsidiary. In addition to providing much neededliquidity to the existing
company, this structure also avoids MFN provisions, enablingcompanies to preserve borrowingrates on their existing
creditfacility. Jefferiesis currently discussing this structure with several companies across a wide range of industriesand
notably, we used this structure on the firm’s recent $850 million committed financing for Revlon.

EQUITY CAPITALMARKETS

Using ATMsTo Provide Immediate Access To Equity Capital

In the volatile markets we are currently experiencing, the ATM (At-The-Market) equity product providesimmediate access to
equity capital to strengthen balance sheets andimprove liquidity when traditional equity capital raisingalternatives may no t
be available. An ATM allowsa company to discretely sell primary stockinto the market with complete control over timing,
price and volume of shares sold. The only upfrontdisclosure for an ATMis the filing of a salesagency agreement thatincludes
the maximum dollaramountto be sold under the program. Public disclosure of the primary stock salesoccursin the
company’s subsequentquarterlyfilings.

Since volatility started to move higheraround February 20th, 55 ATMs have been filed with the potential to raiseover $10
billion in primary equity proceeds. These ATMfilings have occurred across mostsectorsincluding, real estate, healthcare,
technology, energy, utilities, industrials, andfinancial services. | efferies has filed 33% of these ATM programs and remains the
industry leaderin the ATM product.

SPACIPOs Can Get Done In Volatile Markets

In the currentequity environment, the window formosttraditional IPOs is largely closed. However, as noted below,
investor receptivity to SPAC IPOs has proven to be far greater in highervolatility equity markets. Inaddition, forthe SPAC
IPO sponsor, raising a SPAC IPO over the nextfew quarters should be very timely, as there should be numerous attractive
acquisition opportunities thatemerge from thiseconomic environment.

Three of the five U.S. IPOs priced in March 2020 have been SPACsand 8 of the 13 IPOs publicly filed in March have also
been SPACs. Because SPAC share pricesare supportedby their cash-in-trustvalue, the existing SPACIPOs have seen
limited downside in the aftermarket despite the sell-off in the equity markets. Since the markethitan all-time high on
February 19th, the S&P is down over 30% while SPACsare down 5% on average. Anotherexample of SPACIPO activity in
challenging equity marketswas Q12019 (after the market sell offin December 2018) when 15 SPAC IPOs were completed
for $3.3 billionin proceeds, and SPAC IPOs represented 50% of the U.S. IPO marketin thatquarter.

DEBT ADVISORY & RESTRUCTURING
Using Up-Tier Exchanges To Address Near Term Maturities

An up-tier exchange can provide several potential benefits to the issuer, including addressing near term maturities,
improvingleverage, reducingcash interestexpense,and relaxing covenants. Itcan also provide more runway and

-
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potentially enhanceliquidity by requiring exchange participants to also provide new money. The mostcommon type of
up-tier exchangeiswhen a company offers to exchange unsecured bondsfor a lowerprincipalamountof secured bonds
thatare either pari-passu with, or subordinated to, the company’s existing secured debt. Therefore companies should
examine if they can take advantage of flexibility in their creditagreementsand indentures to structure up -tier exchanges
accompanied with a new money investment. The up-tier exchange can be executed on an expedited basisand can be
exemptfrom registration requirements.

Best Research Ideas

U.S. Insights — Practically Stealing: 47 Stocks with Strong Fundamentals and Attractive Valuations

Jefferies recently identified the stocks the firm’s Equity Research Departmentfound the most compellinggiven thecurrent
marketturbulence. ]efferies’ analysts selected high-quality namesinvestors would wantto own across a cycle —great
companies thathave strong business models, healthy cash-flow and very robustbalance sheets. Many of those selected
held up wellin the lastdownturnandinclude businesses thatare well differentiated vs. peersand stocks thathaveboth
yield and the cash-flow to supportdividends. The 47 selected stocks span all sectors under coverage by Jefferies.

— Jefferies U.S. Equity Research

Global — Covid'’s Impact: HowWill We Live, Work and Play?

In a very atypical research report, Jefferies explored the impactof COVID-19 on the global population. The firm
presented 20 thoughtexperimentsregarding potential changesto life in the weeks, monthsand yearsahead. For
each, Jefferies worked with 120+ analyst teamsaround the world to identify sectors and stocks that may benefit, as
well as some that may lose out. Jefferies does not think securities prices today reflect these potential outcomes —and
the firm remainsbullish for humanity and its prospects.

— Jefferies Global Equity Research

-
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Jefferies Group LLC, the largestindependentfull-service globalinvestmentbanking
firm headquarteredin the U.S. focused on servingclientsfor nearly 60years, isa
leaderin providing insight, expertise and execution to investors, companiesand
governments. Our firm providesa full range of investmentbanking, advisory, sales
and trading, research and wealth managementservicesacrossall productsin the
Americas, Europe and Asia. Jefferies Group LLC isa wholly owned subsidiary of
Jefferies Financial Group Inc. (NYSE: JEF), a diversifiedfinancial services company.
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IMPORTANT DISCLOSURES

This material has been prepared by Jefferies LLC, a U.S.-registered broker-dealer, employing appropriate expertise, and in the belief that it is fair
and not misleading. Jefferies LLC is headquartered at 520 Madison Avenue, New York, N.Y. 10022. The information upon which this material
is based was obtained from sources believed to bereliable, buthas not been independently verified; therefore we do not guarantee its accuragy.
This is not an offer or solicitation of an offer to buy or sell any security orinvestment. Any opinion or estimates constitute our bestjudgment
as of this date, and are subject to change without notice. Jefferies LLC and Jefferies Intemational Limited and their affiliates and their respective
directors, officers and employees may buy or sell securities mentioned hereinas agentor principal for their own account.

In the United Kingdom this materialis approved by Jefferies International Limited andisintended for use only by persons who have professional
experience in matters relating to investments falling within Articles 19(5) and 49(2)(a) to (d) of the Financia | Services and Markets Act 2000
(Financial Promotion) Order 2005 (as amended), or by personsto whom it can otherwise belawfully distributed. In the member states of the
European EconomicArea, thisdocument is for distribution only to persons who are “qu alified investors” within the meaning of Article 2(T)e)
of The Prospectus Directive. For Canadianinvestors, this documentis intended for use only by professional or institutional investors. None of
the investments or investment services mentioned or described herein is available to other persons or to anyone in Canada who is not a
“Designated Institution” as defined by the Securities Act (Ontario). For investorsin the Republic of Singapore, this materialis intended for use
only by accredited, expert or institutional investors as defined by the Securities and Futures Act and is distributed by Jefferies Singapore Limited,
which is regulated by the Monetary Authority of Singapore. Any matters arisingfrom, orin connection with, this material should be brought
to the attention of Jefferies Singapore Limited at 80 Raffles Place #15-20, UOB Plaza 2, Singapore 048624, telephone: +65 6551 3950. In
Australia thisinformation isissued solely by Jefferies LLC andis directed solely at wholesale clients withinthe meaning of the Corporations Act
2001 of Australia (the “Act”) in connection with their consideration of any investment or investment service thatis the subjectof this document.
Any offer orissue thatis the subject of this document does notrequire, andthisdocument is not, a disclosure document or productdisclosure
statement within the meaning of the Act. Jefferies LLC is regulated by the Securities and Exchange Commission and the Financial Industry
Regulatory Authority, under the laws of the United States of America, which differ from Australian laws. Jefferies LLC has obtained relief under
Australian Securities and Investments Commission Class Order 03/1100, which conditionally exempts it from holding an Australi an finandal
serviceslicenseunderthe Act in respect of the provision of certain financial services to wholesale clients. In Japan this material isissued and/or
approved for distribution by Jefferies (Japan) Limited to institutional investors only. In HongKong, this material is issued and/or approved for
distribution by Jefferies Hong Kong Limited and is intendedfor use only by professional investors as definedin the Hong Kon g Securities and
Futures Ordinance and its subsidiary legislation. InIndia this material is issued and/or approve d for distribution by Jefferies India Private Limited.
Recipients of this commentary in any other jurisdiction should inform themselves aboutand observe any applicable legal requi rementsin
relation to the receipt of this material. Jefferies International Limited is authorized and regulated in the United Kingdom by the Finandal
Conduct Authority. Its registered office is at Vintners Place, 100 Bishopsgate, London EC2N 4JL; telephone +44 20 7029 8000; facsimile +44
207029 8010.

This communication is being provided strictly for informational purposes only. This information is not a solicitation or recommendation to
purchase securities of Jefferies and should not be construed assuch.

Reproduction without written permission of Jefferies is expressly forbidden. All logos, trademarks and service marks appearing herein are the
property of Jefferies LLC.
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