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Good Disclosure: It’s in the Process 
 

Beyond the Legal Requirements: 

How Can Underwriters Impact Disclosure? 

Can Good Disclosure be User Friendly? 

How to Address Disclosure Challenges? 

Disclosure Process and Deal Timetable? 
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Good Disclosure: It’s in the Process 
 

The Role of the Underwriter 

�  Purchase bonds from the issuer for resale to investorsPurchase bonds from the issuer for resale to investors 

� 	 Participate in the preparation and distribution of the 
offering documents for negotiated salesoffering documents for negotiated sales 

� 	 Must comply with regulatory requirements such as SEC Rule 
15c2-12 and MSRB Rule G-32 

¾ 	 Underwriters can add value in the disclosure preparation 
process by providing issuers with insights into market needs process by providing issuers with insights into market needs 
and investor behaviors, resulting in disclosure documents 
that are not only accurate, but also user friendly 
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Example of Good Disclosure – Credit Provider Table 
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Good Disclosure: It’s in the Process 
 

Example of Good Disclosure – Credit Provider Table 
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Example of Good Disclosure – Swap Table 
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Good Disclosure: It’s in the Process 
 

Addressing Challenging Disclosure Items 

�  Issuer identifies the disclosure item and prepares initial Issuer identifies the disclosure item and prepares initial 
draft of disclosure 

� Deal team reviews draft disclosure for accuracy and Deal team reviews draft disclosure for accuracy and 
completeness 

�	 Underwriters know the qquestions that ratingg a ggencies and 
investors ask in evaluating the credit 

� Hold Q&A session with issuer and counsel 

¾ 	 Resulting disclosure not only meets legal requirements, but 
also provides rating agencies and investors with the also provides rating agencies and investors with the 
information needed to fully evaluate the credit 
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Good Disclosure: It’s in the Process 
 

Consistency Across All Formats is Important 

�  POS/OS – primary disclosure document; must containprimary disclosure document; must containPOS/OS 
information which may be summarized in items below 

9Rating agency presentationRating agency presentation
 

9Internet Roadshow
 

99Investor information handoutsInvestor information handouts
 
9Website
 

� 	 Disclosure preparation timetable often a primary driver of 
the schedule for the overall financing 
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Disclosure Process Impacts Deal Schedule 
 

DISCLOSURE  

POLICY REQUIREMENTS 
 

9  POS/OS input from how 
many different groups? 

9  Who approves POS/OS?9  Who approves POS/OS? 

9  Timing from sale to 
close? 

MARKETING NEEDS
 

9 Targeted sale date? 

9 Frequent or infrequent 
issuer?issuer? 

9 Complicated credit? 
Unusual project? 

8
 



   

Good Disclosure: It’s in the Process 
 

New Developments for Underwriters 
 

�  Primary market and EMMAPrimary market and EMMA 

9Continuing disclosure 

9A  l li  9Access equals ddelivery 

�  Secondaryy market 

9Checklist recommendations 
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