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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 investors

= Participate In the preparation and distribution of the
offering documents for negotiated sales

= Must comply with regulatory requirements such as SEC Rule
15¢2-12 and MSRB Rule G-32

» Underwriters can add value in the disclosure preparation
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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Good Disclosure: It’s In the Process

Example of Good Disclosure - Credit Provider Table

optional or mandatory tender to the extent that remarkening proceeds are insufficient therefor. Metmopolitan's
oblization to pay the purchaszs price of any tendered Self-Liquidity Bonds is an mnsecured, special limited
obligation of Metropelizan payable from et Operating Revennes and other available funds. Memopolitan has
not secured any liguidiry facility or Ietter of credit to pay the purchase price of any endered Self-Liquidity
Bonds. (See “—Other Revenue Obligations™ below.)

The intetest rates for Memopolitan’s other variable rate obligations are reset oo a daily or weekly
basis. Such varishle rate demand obligations are supported by Standby Bond Purchaze Agreements between
Memopolitan and varions ligmidity providers. The following table sets forth 2 listng of the liguidiry
providers, the expiration date of each fecility and the principal amount of cutstnding bonds covered under
each facility.

Frincipal Facility
Liguidity Proo Bond I:ine Oruts tandime iration
----Em;ha&-ﬁm-wmmbsg{l-jm}---------510@843!!'!9.‘.-3----m"""}hﬂrl-ﬁ-------:
Total $240.235 000 H
Bank of America, W4 18840 Seres B 5 30,000,000 May 2012 E
2008 Series £-1 249 890 004 March 2011 H
e P PRI :
LIy ank 2001 Series C-1 $100. 000,000 Deg 2
2001 Series 020 L December 2011
Total $200.000.000
JP Morgan Chase Bank 1800 Series C § 30,000,000
2004 Series A-1 78,480,000
2004 Series A-1 78 485 000
Total 206,063,000
BNP Paribas 2004 Series B-3 § 88,300,000 Augast 2011
2000 Sertes B4 _B8.800.000 Augast 3011
Total 3177.600,000

Banoro Bilbao Vizcaya Arpenreria. 5

Liquiditv Provider

Landesbank Hessen-Thumngen Giro;

vk Landesbank Baden-Wurttemberg (LBBW)

Fource: Metropolin.

(1) Subfect to ccfiar sermnorion o 5

Bond Issue

2008 Series A-2
Total

Principal

Outstanding

$249.235.000
$249.235.000

Facility
Expiration

March 2011

the ligeidny providar.
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Good Disclosure: It’s In the Process

Example of Good Disclosure - Credit Provider Table

BANK ARRANGEMENTS (See “STATE INDEBTEDNESS AND OTHER OBLIGATIONS — Capital Facilities Financing — Bank Arrangements.”)
az of November 15, 2010

Prosram Series Credit Provider Expiration Type of Beset
——— 1 Credit Mode
—=7 | Al TP Morgan Chase TI17301E LOC i
: AT Tk of Moatraal B L) e TOC Taly -
: £ T00E 15" $350,000,000 BNP Panbas (60.0°%) TZ13010 TOC Weakiy §
: VEDOs CA Paklic Emplovyees’ Retirement Sysiem (20.0%:) H
Mrjresesesasapasannnnnannnnsannnnnnnnnnnnnnnnnn]o@hSnmsFayhareRanrenrn Syyn (33 iy s sannannannnndannnnnannnfrannn s nslenn s
— S S100,000,000 Bark of America KA 13001 | Toc— 1 Weekly
VEDO: ]
B 100,000,000 Bank of Nova S0 TZ1/3011 TOC Weakly
T003E 32 100,000,000 Cifibank, NA_ T2 1OC Waskly
[ TMEA T 3&3 I, 00,000 Ciibank, WA (7575 TOT700S OC Ty
VEDOs CA Stars Teachers Redrement Syat. (25%)
[E3) HEAT &S $150,000,000 State Seet Bank & Trust Company 10152012 1OC Daily
VEDOs CA Stars Teachers Retrement Svst. (157
59 THAE, 15K $200,000,000 Citibank, MA_[75.0°0) 0752012 TOC Weakly
VEDOs 10 (
[E9 Tt A D $30,000,000 Stte Strest Bark & Trist Campany 0152013 TOC Waskly
VEDOs CA Sfar= Teachers Fedrement Syst. (25%:)
[E9 WHE 13 165,000,000 Cifibank, WA 0150012 TOC Thaily
VEDOs
(2] NNAR 445 BEEETOET Mitihamk W A G EGHTE] TOw Maakh:
Program Series Outstanding Par Credit Provider Expiration Type of Reset
Amount Credit Mode
GO 200341 $30.000.000 JP Morgan Chase 12/1/2011 LOC Daily
VERDOs
= TRAS I, T 00T ENIE O AMETES TITTZ0TT O WEEETY
VEDOs
[E3) TG $147,100,000 Bak of America TII02011 10C Weskly
VEDOs
[ 00582 308,100,000 TF Margan Chase 1102011 LOC Weakly
VEDO:
53] 00582 49,100,000 Barchy: 1123013 TOC Weekiy
VEDOs
=) 0054 $49,100,000 TP Morgan Chase TI102011 TOC Weekiy
VEDOs
[ T005E-3 388,200,000 Barclays TIZ012 LOC Weakiy
VEDOs
GO 00556 305,100,000 FEC Dazk 11072011 1OC Taily
VEDO:
GO 00557 $40,100,000 TP Morgan Chase TIT02011 TOC Taily
VEDOs
IFE TRCT ST, X 000 Tiazk of Amenica L ERIb TOC Taily
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Good Disclosure: It’s In the Process

Example of Good Disclosure - Swap Table

FIXED PAYOR SWAPS:

Notional Fixed
Amount Payor MWD Maturity
Designation Qutstanding Swap Counterparty Rate Receives Date

g
Notional
= Amoent > . - 472 07 2 1/2072
3 Desiomitin  Obtitantias R —_—_ $109.400,000 JPMorgan Chase Bank 4219%  SIFMA-35bps  7/1/2020
- -
: L/
o e S e SN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN NN EEEEEENEEEEEEEEEEERERERERERERRREy
E BASIS SWAPS: :
432,950 Morgan Starley Capital Services, Inc =TT k e —— P ik e Mot Matmriy =
month LIBOR k Swap o i < ty Pavs Date &
0028 IPMorzan Chase Bank 3300 57 T4%efens 70 E 000,000 IPMorgan Chass Bank B
month LEOR o =
0037 Dewsche Bark AG 6120% of one- 7712030
month LTBOR 5250,
2003 IPMorgan Chase Bank 6120% of ome- 7172030
month LIEOR -
2004 & 156,965,000 Morgan Stanley Capital Services, Inc 2017 6120%ofens 712023 e .
month LB OF. These interest rate swap agresments entail risk to Metropolitan  The counterparty may fal ar be
M004C Morgan Staeley Capital Services, Inc. 1980 615%% ofens- 10712008 umable to perform interast rates may vary from assumptions. Matropolitan may be required to post callateral
month LIBOR in favor of its counterparties and Metropolitan may be raquired to make significant payments in the event of
004 C Ciiroup Finsncial Prodiucts, Inc 1080 6155%ofome 10712020 an early tenmination of an interest rate swap. Mefropolitan believes that if such an event were to secur. it
= ik I_IBOR would not have 3 material adverse impact on it financial position Metropoliten seeks to manaze
- - = nsk by b il Lnmbime exno=pre o any ong TEquIn:
2005 8.547,500
2005 58.547.500
"
i I BASIS SWAPS:
20067 31,035,000
i LLE B Notional Amount Swa Iet Receives Met Maturity

g —iu | Swap Outstanding Counterparty Pavs Date

2004 $125.000.000 JPMorgan Chase Bank 70% of one-month LIBOR +  SIFMA ~ 7/1/2014
S Wi 31.5bp

Total

Intarsst rats swap 2@

=pe ==
svvap agweemeni. Comversely, the counterparies are. eived o release collsferal o Metmpelita. or post

(2) The chligntions under thase interest tate swap areecsents wire 1ssigned by UBS AG to Deatsche Bank AG, New York Branch, collateral for the benefit of Matropolitan as market condifions become favorable to Metropolitan. As of
pursuant 1o novation transctions dated Faly 22, 2010 October 010, Metropolitan had $17.3 million of collateral posted with ans counterparty. The highest

amount of collstersl Metropolitan has been required to post on amy date was sppromimately $33 3 million. as
of December 22, 2008. The amount of required collateral varies from time o fime dus primarily to interest
rate and can chanze siznifi over a short period of time. In the farure, Metropolitan may be
required to post aditional collateral. or may be entitled fo = reduction or refum of the required collateral
amount, Collaters] deposited by Metropolitan is held by the of amy
holding collsterl p - Matrapaliten covld adversely affect the returs of the colsterd o Motropotitn,
Morsover, posting collaters] limits Mstropolitan’s liquidity. If collateral requirements incresse signifcantly,
Metrapalitan’s liquidity may be matenally adversaly affected
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Good Disclosure: It’s In the Process

Addressing Challenging Disclosure Items

RAMIREZ

Issuer identifies the disclosure item and prepares initial
draft of disclosure

Deal team reviews draft disclosure for accuracy and
completeness

Underwriters know the questions that rating; gencies and
Investors ask in evaluating the credit

Hold Q&A session with issuer and counsel
Resulting disclosure not only meets legal requirements, but

also provides rating agencies and investors with the
Information needed to fully evaluate the credit



Good Disclosure: It’s In the Process

Consistency Across All Formats iIs Important

= POS/Q0S - primary disclosure document; must contain
Information which may be summarized in items below

v'Rating agency presentation
v'Internet Roadshow

v'Investor information handouts
v'Website

= Disclosure preparation timetable often a primary driver of
the schedule for the overall financing
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Good Disclosure: It’s In the Process

Disclosure Process Impacts Deal Schedule

POLICY REQUIREMENTS

v POS/0S input from how
many different groups?

v Who approves POS/0S?

v Timing from sale to
close?

MARKETING NEEDS

v’ Targeted sale date?

v Frequent or infrequent
issuer?

v Complicated credit?
Unusual project?




Good Disclosure: It’s In the Process

New Developments for Underwriters

= Primary market and EMMA
v'Continuing disclosure

v'Access equals delivery

= Secondary market

v'Checklist recommendations




