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An issuer has a large capital project and decides to issue and sell bonds to investors as a
way to borrow money

Bonds are securities that evidence a loan from individual investors to the issuer

The money raised from selling bonds to investors is paid back to investors over time with
interest

The issuer describes its proposed bond issuance to investors in a document called an
Official Statement (OS)

The OS has all material information regarding the bonds and the issuer needed to invest in
the bonds

Bond investors are supposed to base their investment decision in the bonds on the OS

Information regarding the issuer in the OS is provided by issuer employees with guidance
from its counsel

About one month before bonds are issued and sold in a bond closing, a Preliminary Official
Statement (POS) is circulated to potential investors (investment decision really based
POS)

This one-month period is known as the offering or sale period



Securities Act of 1933

* The Securities Act requires that investors receive financial and other information about securities being offered
for sale to the public

* The Securities Act prohibits deceit, misrepresentations, and fraud in the sale of securities to the public
» Securities Act Amendments of 1975 created the Municipal Securities Rulemaking Board (MSRB)

REGISTRATION EXEMPTION FOR “EXEMPT SECURITIES”
* Section 5 of the Securities Act imposes a registration requirement for securities — except for exempt securities

or exempt transactions

* Section 3(a)(2) of the Securities Act exempts from this registration requirement securities issued by any State
or any political subdivision of a State, including the City

ANTIFRAUD
* Notwithstanding this registration exemption, municipal securities are subject to the antifraud provisions of the
Securities Act
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Securities Act of 1933

ANTIFRAUD PROVISIONS
SECTION 17(A) UNDER THE 1933 ACT

Section 17(a) (most commonly cited provision)

It shall be unlawful for any person in the offer or sale of any securities...by the use of
any means or instruments of transportation or communication in interstate commerce
or by use of the mails, directly or indirectly —

* (2)to obtain money or property by means of any untrue statement of a material fact
or any omission to state a material fact necessary in order to make the statements
made, in light of the circumstances under which they were made, not misleading

* (3) engage in transactions with fraud/deceit on buyer

Legal Standard: Scienter (a mental state embracing intent to deceive, manipulate or
defraud) or negligence
 Recklessness - an extreme departure from the standards of ordinary care - may
establish scienter
Similar language to Rule 10b-5 (to be covered in slide 6)




Securities Exchange Act of 1934

GENERAL
» Created the Securities and Exchange Commission (SEC)
» Established a system of broker-dealer registration and regulation

REPORTING REQUIREMENTS FOR REPORTING COMPANIES
» Section 13(a) requires annual and quarterly reports

» Section 13(b) gives the SEC authority to prescribe accounting standards, recordkeeping rules and rules
regarding maintenance of internal controls

MUNICIPAL EXEMPTION; ANTIFRAUD
» Under Section 12(g)(1) of the 1934 Act, municipal securities are exempt from the (i) registration

requirements, (ii) reporting requirements, and (iii) accounting standards, books and records and internal
control requirements

» Municipal securities are subject to the antifraud provisions of the 1934 Act

PO VOV VOOV OV VOOV



Securities Exchange Act of 1934

ANTIFRAUD PROVISIONS
SECTION 10(B) & RULE 10B-5 UNDER THE 1934 ACT

Rule 10b-5 (most commonly cited provision)
> It shall be unlawful:

To make any untrue statement of a material fact or to omit to state a
material fact necessary in order to make the statements made, in the
light of the circumstances under which they were made, not
misleading.

Scienter (e.g., fraudulent intent or recklessness) required



Materiality

* (Case law has established that information is material if there is a “substantial likelihood that, under all the
circumstances, the omitted factor would have assumed actual significance in the deliberations of a reasonable
[investor]”

* The “reasonable” investor is an objective standard

* For future events, materiality depends upon a balancing of both the indicated probability that the event will
occur and the anticipated magnitude of the event

* A misstatement or omission may be material if it affects rating, yield, risk of early redemption, etc., even if it
does not present a risk of default

* Confidentiality, business concerns, and political sensitivity are not exceptions to application of disclosure rules
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Disclosure Contexts

PRIMARY DISCLOSURE
> Preliminary and final Official Statements

SECONDARY MARKET DISCLOSURE
> Rule 15c2-12
o  Annual Report
o  Event Disclosure
> Voluntary filings
o  Examples: notices to investors pursuant to bond documents, litigation or enforcement
actions, and other disclosures not required by Rule 15c2-12 [e.g., COVID-related
disclosures]

OTHER DISCLOSURES “REASONABLY EXPECTED TO REACH INVESTORS”
> Investor webpages

> Public statements by officials of the issuer

» Budget materials

> Press releases



Rule 15¢c2-12

e SEC Rule that applies to broker-dealers acting as municipal securities
underwriters; does not apply directly to issuers

e 1989 — Primary Disclosure

e 1995 — Continuing Disclosure
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Rule 15¢c2-12 Requirements

TWO PRINCIPAL RULE REQUIREMENTS ARE:

* Receipt and review by the underwriter of a “deemed final” official
statement (generally a preliminary official statement) before
commencing the offering of the municipal securities [Rule 15c2-

12(b)(1)]

* An underwriter must reasonably determine that there is a
contractual undertaking of the issuer (or an obligated person) to
provide (i) annual financial information and (ii) in a timely manner,
notice of specified material events [Rule 15¢2-12(b)(5)]



SEC Enforcement Powers

INVESTIGATIONS
 The SEC is authorized to conduct investigations and issue reports under Section 21(a) of the

Exchange Act

ADMINISTRATIVE PROCEEDINGS
* The SEC may initiate administrative proceedings, which usually involve negligence-based

charges

CRIMINAL PROCEEDINGS
* The securities laws allow for criminal prosecutions for “willful” violations through a referral to

the Department of Justice

THE SEC MAY SEEK ENFORCEMENT ACTIONS AGAINST:
Governmental issuer (e.g., a city, a school district, a county)

* Governmental officials and employees (senior city officials; CFO, treasurer, other financial
staff)

* Individual members of issuer’s legislative body

e Third parties (e.g., underwriters, financial advisors, bond counsel, conduit issuers)
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Enforcement Lessons:

No Debft Service Detault Necessary
for Securities Law Violation

* Misstatements and omissions concerning an issuer’s financial condition can be the basis for an
enforcement action, regardless of whether such condition would affect negatively the ability of an
issuer to pay principal and interest in a timely fashion (Maricopa County, 1996)

* General obligation bond issue
* Secured by unlimited ad valorem tax
e County was current in the payment of debt service on all outstanding general obligation bonds

* Failure to disclose a trend, not a particular amount, can be the basis of an enforcement action - “the
City materially misrepresented its financial condition and results of operations” in that the official
statements showed a surplus for FY 1995 of $0.4 million when there was a deficit of $9.4 million (City

of Syracuse, 1997)
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Enforcement Lessons:
Documents That May Create Liabillity

* Misstatements in Annual Comprehensive Financial Report and transmittal letter that were voluntarily
filed (City of Miami, 2001)

* Anissuer’s misleading information that is incorporated into or restated in a second issuer’s offering
document can create liability for the issuer that is the source of the information (Massachusetts
Turnpike Authority, 2003)

* Misleading statements were made in budget report, annual and mid-year financial statements and a
State of the City address that were published on the City’s website (City of Harrisburg, 2013)
* First time that the SEC charged a public agency of misleading statements made outside of its
disclosure documents

* Materially misleading omissions in tax certificate and loan agreement not provided to investors nor
reasonably expected to reach investors (City of South Miami, 2013)

A A A A A A A A A A A A A



Enforcement Lessons:
Disclosure of Projections

* Anissuer’s delay in disclosing cost increases, on argument that increases were
speculative and not quantified, can create liability. (Massachusetts Turnpike
Authority, 2003)

 Two choices — (1) delay the bond offering, (2) disclose and place estimates of cost
increases in proper context

 Where no other projections exist, the failure to provide informal estimates can create
liability. Rating agency analysts had asked whether any projections existed. Staff had
asked financial advisors (not actuaries) to reverse engineer an estimate of future
funded ratios and annual required contributions. Staff did not provide such informal
estimates to the rating agencies. (San Diego, 2006)

A A A A A A A A A A A A A



Limited Offering Exemption Enforcement Actions

* September 2022 - First time SEC brought charges against underwriters who failed to meet legal requirements of
limited offering exemption as provided for in Rule 15¢2-12.

* The Rule does not apply to primary offerings of municipal securities in authorized denominations of
$100,000 or more, if such securities:

* (i) Are sold to no more than thirty-five persons each of whom the Participating Underwriter
reasonably believes:

* (A) Has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of the prospective investment; and

e (B) Is not purchasing for more than one account or with a view to distributing the securities.

* According to the settlements, underwriters failed to do sufficient diligence to support reasonable belief that
securities that were purchased for sophisticated investors.

* The SEC has announced additional settlements in these limited offering exemption cases (enforcement priorities
could be shifting but more of these cases could be in the pipeline).
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Some Recent Enforcement Actions

SEC v. City of Rochester, NY
» Official statement used outdated financial statements and did not disclose unusual
financial distress and deficits for School District (withheld from working group too)

Town of Sterlington, Louisiana
* False financial projections used in gaining approval for bond issuance from local bond
commission

Sweetwater Union High School District
* Positive trends consistently shown; deficit hidden in interim reports; came out in
audit

Crosby Independent School District
* Fraud in audited financials; financial emergency ultimately declared



Some Recent Enforcement Actions o,

e QOther recent actions (the vast majority of them):
* Municipal advisor enforcement cases

e General investment adviser and broker-dealer cases



Other Considerations/Takeaways

* Good disclosure is stressed by the SEC and expected by market
participants

* |n fact, disclosure policies and procedures are consistently recommended

by SEC and imposed as a condition of settling SEC enforcement actions
* Minimize risk of misleading disclosure

* Defend against charge of negligence or recklessness
* Best practice; better reception in the marketplace
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Other Considerations/Takeaways ...,

e Recognize the importance of good disclosure

Dol have knowledge of a potentially material fact that the working group may not be aware of?
e Consider disclosure as a whole and don’t narrowly focus on simply updating dates and numbers
* Maintain a record of the sources of the material being included in the disclosure documents

* Read and draft from the perspective of an investor (i.e., what would you like to receive if you
were the prospective investor?)

* Bring any underwriter or investor inquiries to the attention of the financing team; revisions to
the disclosure might be appropriate

PO VOV VOV OV VOOV
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sieio* Overview of ArentFox Schiff

» ArentFox Schiff LLP is internationally recognized in core industries where business and the law intersect.

» With offices in Boston, Chicago, Los Angeles, New York, San Francisco, and Washington, DC, and more than 650
lawyers and policy professionals, ArentFox Schiff provides strategic legal counsel to clients that range from Fortune
500 corporations and start-ups, to state, local, and foreign governments, trade associations, and private individuals.

» QOur attorneys know that being Smart in Your World isn't just about having great legal skills. It means knowing your
business, your industry, and your goals — and using that insight to solve challenges creatively and efficiently.
Through decades of service, our attorneys have understood that hard work and talent are just a starting point for

being considered a premier law firm, a distinction that ArentFox Schiff has earned from The American Lawyer,
Chambers USA, and Legal 500.

» As one of the most diverse general practice law firms in the country, ArentFox Schiff has roots in government service,
a focus on legal excellence, and a commitment to the administration of justice. Our lawyers have consistently

distinguished themselves as leaders in pro bono representation, while many continue to play prominent roles in
public service.

» ArentFox Schiff is proud of its reputation for understanding our clients’ business, their industry, and their world.




Overview of Metropolitan Water A
District of Southern California |

» Metropolitan (or MWD) was formed in 1928 pursuant to a
state act to provide regional water supply to Southern
California

» MWD is a California regional planner, owner, operator
and wholesale distributor of water

» Serves 19 million people across six Southern California
counties

» We are a voluntary cooperative of 26 member agencies

» We are governed by a 38-member board of directors,
comprised of representatives of our Member Agencies

» MWD is the largest distributor of treated drinking water in
the U.S.
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Overview of Metropolitan’s Debt Program

MWD Debt by Type (as of July 1, 2024) » As of July 1, 2024, Metropolitan had a total of $3.7 billion of total
debt outstanding.

General

Obligation » Metropolitan issues debt to fund a portion of its capital

Bonds, infrastructure investments.
$18,210,000

» Metropolitan manages the amount of debt leveraged on its
balance sheet through PAYGO targets at roughly 45% of total CIP
expenditures.

Revenue
Bonds
$3,652,680,000

» Of the revenue bond debt outstanding, approximately 75% is on
the senior lien, 25% on the subordinate lien.

» While almost 80% of our debt is traditional fixed-rate, the
remaining portion is comprised of variable-rate, synthetically-

= General Obligation Bonds = Revenue Bonds fixed debt (hedged by our swap portfolio), and put bonds (3yr to

7yr terms)
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When did your agency last issue debt?

Within the last six months

0%
Within the last year

0%
More than one year ago

0%

Start the presentation to see live content. For screen share software, share the entire screen. Get help at pollev.com/app



Why Provide Disclosure?

» Investors in municipal securities have rights under federal securities laws

» To disclose all information material to investors in making an informed
decision to purchase, sell, or hold the District’s debt

» To protect the issuer

\/

** Include material risks that may arise related to the revenues, project,
industry, demographics, etc.
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Disclosure Laws

> Securities Act of 1933 - “Truth in Securities Law”

\/

** Requires that investors receive financial and other significant information for securities
prior to sale

o/

% Section 17(a) — Antifraud Rule — Prohibits deceit, misrepresentations, and fraud in sale
of securities

» Exchange Act of 1934 — Created the SEC; conferred broad authority to the SEC to register,
regulate, and oversee securities transactions and participants; and require periodic filings

\/

s Section 10(b) — prohibits use of manipulative or deceptive acts in connection with
purchase or sale of securities

=  Rule 10b-5 — prohibits the making of untrue statements of material facts or
omitting to state material facts that are necessary to make the statements in the
offering document not misleading

> Rule 15¢2-12

A AL LA L LA LA A AL AL



When do Disclosure Laws Apply?

 Whenever the issuer “speaks to the market”
* Examples:

» Primary disclosure in Official Statements and Offering Memoranda
Annual Reports

Event Notices and Voluntary filings pursuant to Rule 15¢c2-12
Investor Communications

Other public statements made by the Issuer and its officials, including press
releases, public statements, interviews, website, social media, and speeches

Reports delivered to governmental agencies

VvV V V VY

Issuer statements made that are reasonably expected to reach investors are also
subject to antifraud provisions
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Disclosure Policies and Procedures

> Provides general guidelines for the preparation of initial and continuing disclosure,
including:

4

)

» Identifying members of the Disclosure Working Group

L)

4

L)

» Roles and responsibilities of Disclosure Working Group members for preparing
disclosure

L)

4

L)

» Defining a process for drafting, reviewing, and finalizing all disclosure documents

L)

4

L)

» Identifying person(s) responsible for providing final sign-off for prepared
disclosure

L)

4

L)

»  Empowering staff at all levels to provide input

L)

4

)

L)

» Providing legislative body sufficient time for review and comment

4

L)

» Providing for periodic review and update of disclosure policies and procedures

L)
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Disclosure Policies and Procedures ...,

» Incorporates best practices

» Focuses on the “big picture”

» Encourages disclosure of the good and the bad

» Retains knowledgeable counsel and professionals

» Provides appropriate and regular training to officials and staff

» Is reviewed and revised periodically by the disclosure working group

A AL LA L LA LA A AL AL



“u

Has your agency formed a disclosure working group?

Yes

0%
No

0%
Not quite yet, but we expect to do so this fiscal year

0%

Start the presentation to see live content. For screen share software, share the entire screen. Get help at pollev.com/app



“u

Are you a member of your Disclosure Working Group?

Yes

0%

No
0%

Start the presentation to see live content. For screen share software, share the entire screen. Get help at pollev.com/app



Who is Responsible for Preparing Disclosure?

You*

* With assistance from the Financing Team
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Financing Team

Issuer Team + Other Professionals = Financing Team

Issuer Team

» Issuer

» Department
Representatives

» lIssuer’s Counsel

» Bond Counsel

» Disclosure Counsel

» Municipal Advisor

» Feasibility Consultant

» Appraiser

Other Professionals

» Trustee / Paying Agent / Fiscal Agent

» Trustee’s Counsel

» Underwriter

» Underwriter’s Counsel

» Securities Repository (DTC)

» Credit Enhancer

» Rebate Consultant

» Dissemination Agent

» Borrower and Borrower’s Counsel (Conduit Transaction)
» Verification Agent (Refundings)

» Remarketing Agent (Variable Rate Transaction)
» Letter of Credit Bank (Variable Rate Transaction)




Preliminary Considerations

*¢* What is being financed?

** What law authorizes the financing?

*** How will the financing be structured?

¢ What is the source of funds to repay the borrowing?

** Who at the issuer will be responsible for ongoing
continuing disclosure compliance?

37



Getting Started

» Follow your adopted written disclosure policies and procedures, which:
¢ Define a process for drafting and reviewing all disclosure documents
s Empower staff at all levels to provide input
¢ Provide legislative body sufficient time for review and comment
+* Review and update disclosure policies and procedures regularly

» Incorporate best practices for disclosure

» Focus on the “big picture”

» Disclose the good and the bad

» Retain knowledgeable counsel and professionals

» Provide appropriate and regular training to officials and staff




Met Water Debt Issuance Approach

* Biennial Budget Document describes our CIP
* Work with our Municipal Advisor to Refine our Plan of Finance
* Assemble our Financing Teams for the Calendar Year Agenda

* Manage the Cycle of Bond Issuances around two Main Disclosure
Updates (Spring/Summer and Fall/Winter)

A A A A A A A A A A A A A



Metropolitan’s Disclosure Working Group

» Metropolitan’s Finance team partners with its Legal team (internal and external) through an
official Disclosure Working Group to ensure we provide accurate and timely responses

related to our public disclosure requirements.

External

Finance Legal Affairs

AGM,
External

[
!
[
1
!
General i
: Affairs
1
1
]
|
|
|
I

AGM, CFO
Counsel

Web Team
BondLink

Treasury Senior
and Debt Counsel

In addition, Finance and Legal
coordinate with our External
Affairs team to make relevant
information available on our
website as well as our customized
Investor Relations portal.
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Anatomy of an Official Statement

Introduction

Plan of Finance

Sources and Uses of Funds

Project Description

Security for the Bonds and Sources of Payment
Capital Improvement Plan

Issuer Financial and Relevant Operating Information

Risk Factors
Absence of Material Litigation
Continuing Disclosure Compliance

YV VYV VVYVYVYVYYVYYVY

Appendices

e

%

Audited Financial Statements
Economic, Demographic, and Statistical Data

R/ R/
0’0 0’0

Form of Bond Opinion

X3

*

Form of Continuing Disclosure Undertaking
DTC Disclosure

Third Party Documents and Certifications

X3

*

/7
000




What is your biggest concern regarding Disclosure?

Panic of missing a key item

0%
Our document is too verbose

0%
Getting the attention of relevant parties

0%

Start the presentation to see live content. For screen share software, share the entire screen. Get help at pollev.com/app



Issuer Protections

» Disclosures in OS are important to protect the issuing agency

/

*%* Include any risk that may arise (related to industry, demographics, etc.)

» Development of OS

/

** Work with Issuer Team and Disclosure Counsel to prepare document

* Review all sections prepared by Disclosure Counsel from publicly available
documents closely (read everything to ensure authenticity and accuracy)

* Discuss industry risk and what should be included in OS
* Slow down a transaction when necessary or let Disclosure Counsel know if

information is not yet available and when it is expected to be available (e.g.
audited financial statements, pledged revenues, etc.)

(R )

)

L)

<

L)

(R )

)

L)
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Consequences of Inadequate Disclosure

» Possible Consequences of Inadequate Disclosure

»* SEC Investigations; Enforcement actions
+* Adverse publicity

»* Personal liability and fines

»* Lifetime bars from involvement in future municipal finance transactions; criminal charges against
issuer officials

+* Injunctions; Requirement to retain professionals

+* Reduced Market access

** Imposition of new procedures and outside oversight to settle SEC actions

«* Ratings downgrades




Best Practices

Disclosure evolves to reflect current circumstances and concerns

Approach each financing with “fresh eyes”

Frequent issuers should review Official Statement for “disclosure bloat”

Raise concerning issues with your Issuer Team

Make sure that all the right people are in the room

Don’t ignore obligations under securities laws

Tell the full story

DALl DL DDLDDADA.



Need More Information?

* California Debt and Investment Advisory Commission
www.treasurer.ca.gov/cdiac

 Government Finance Officers Association www.gfoa.org
* Municipal Securities Rulemaking Board www.msrb.org

* National Association of State Auditors, Comptrollers and Treasurers
www.nasact.org

* National Federation of Municipal Analysts www.nfma.org

e Securities Industry and Financial Markets Association
www.sifma.org
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ArentFox Schiff LLP
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Treasury & Debt Manager
Metropolitan Water District of
Southern California
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Why Is Disclosure Necessary?

* Investors in municipal securities have rights under federal securities laws
* All “material” information must be disclosed
 What is material?
* Policy: Parties buying and selling municipal securities should have
access to information necessary to make an informed investment

decision
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The “Materiality” Standard

“The term material, when used to qualify a requirement for the furnishing of information as
to any subject, limits the information required to those matters to which there is a
substantial likelihood that a reasonable investor would attach importance in determining

whether to [invest].”

* Guidance comes primarily from court decisions and SEC enforcement cases.
* Materiality is determined in context of all the facts and circumstances, but usually on a
retroactive basis

* What is material is an evolving concept - materiality threshold
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Federal Securities Laws

« SECURITIES ACT OF 1933 — registration requirement for most
securities, but does not include municipal bonds

 SECURITIES EXCHANGE ACT OF 1934 — creates ongoing
disclosure requirements for public companies and regulates
brokers and dealers

* Both the 1933 Act and the 1934 Act contain antifraud
provisions, which do apply to municipal securities
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When Do Disclosure Rules Apply?

* Rule 10b-5 applies whenever an issuer is “speaking to the market”

* New offerings
* Reporting under Continuing Disclosure Undertakings (“CDUs”)

* Voluntary filings on EMMA website

e Other circumstances

* Public statements by officials—*“speaking to the market” will depend on who
is making the statement and the audience (“Political speech” has in the past
been viewed as OK, but certain SEC actions suggest using greater caution)

* |nvestor websites
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Continuing Disclosure and Rule 15¢2-12

Originally

enacted in 1989

... to prevent dealers
from underwriting an
issue of municipal
bonds unless the
underwriter has been
able to “obtain and
review a preliminary
official statement that
the issuer of such
securities oran
obligated person
deems final as of it
date.”

Amendedin 1994

e ...to add continuing

disclosure
requirements.
Underwriters must
reasonably determine
that the issuer oran
obligor has entered
into a binding
commitmentto
provide continuing
disclosure.

This includes Annual
Reports, Listed
Events, and notices of
failure to file Annual
Reports on time.

Amendedin 2010

...to add additional
Listed Events, more
specific timing
requirements for
reporting Listed
Events, and reporting
requirements for new
variable rate debt.

...to add additional two (2) Listed Events;
must be included in new CDUs but do
not apply retroactively to CDUs in
existence prior to February 27, 2019 (the
“Compliance Date”).

According to SEC News Release, the
adopted amendments “focus on
material financial obligations that could
impact an issuer’s liquidity, overall
creditworthiness, or an existing security
holder’s rights.”

Better inform investors and market
participants about the financial
condition of issuers of municipal
securities and obligated persons.

Provides more timely information about
“financial obligations” that previously

were not reported on EMMA, particularly
private placements and bank loans. 54



Timing Of Annual Reporis & Listed Events

ANNUAL REPORTS

Audited financial statements
Financial information and operating
data as specified in the continuing
disclosure agreement; essentially
updates key financial and operating
data contained in the original
offering document that is available
from the issuer or the obligor’s
records

Filing required annually by a fixed
date specified in the continuing
disclosure agreement up to one (1)
year after the end of the fiscal year

LISTED EVENTS

Listed events notices must be filed “not
in excess of 10 business days after the
occurrence of the event”

Note that some of the events have a
materiality qualifier, others do not (they
are deemed automatically material)

In addition, the issuer or obligor must
file a notice of failure to provide an
annual report on or before the time
required by the CDU
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CONSIDERATIONS

Dissemination Agent?

Deadline to file Annual Reports
(within 1 year after the end of the
fiscal year)

Who will be responsible to ensure
filing?

Have staff been trained on
responsibilities under the federal
securities laws, including SEC Rule
15¢c2-127?

Internal procedures related to
reporting of Financial Obligations
notice events.

Continuving Disclosure Undertakings

CONTINUING DISCLOSURE AGREEMENT

This Continuing Discl A t (this “Disclosure A nt™} is
iv (the “Issuer™) and
semination ag Dy inatio

as trustee (the “Trustee™) and as d

L L 55O | sy L1 AlSSCITIANG | []
the “Bonds™). The Bonds are being issued pursuant

to an Indenture of Trust, dated as of (as supplemented and am (
j i i i ted and amended by the
hereinafter collectively referred 1o as the

“Indenture™), between the Issuer and the Trustee. The Issuer, the Dissemination Agent and the
Trustee covenant and agree as follows:

SECTION I, Purpose of this Disclosure Agreement, This Disclosure
Agreement is being executed and delivered by the Issuer, the Trustee and the Dissemination Agent
for the benefit of the Holders and Beneficial Owners (as such term is defined herein) of the Bonds
and in order to assist the Participating Underwriter (as such term is defined herein) in complying
with Securities and Exchange Commission Rule 15¢2-12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture,
which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined
in this Section, the following capitalized terms shall have the following meanings:

Annual Report shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement,

Beneficial Owner shall mean any person which has or shares the power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries).

Disclosure Representative shall mean the Chief Financial Officer of the Issuer or her or
his designee, or such other officer or employee as an Authorized Representative of the Issuer shall
designate in writing to the Trustee and Dissemination Agent from time to time.

Dissemination Agent shall mean F acting
in its capacity as Dissemination Agent , O any successor Dissemination Agent

designated in writing by an Authorized Representative the Issuer and which has filed with the
Trustee and Dissemination Agent a written acceptance of such designation

Listed Events shall mean any of the events listed in Section 5(a) or Section 5(b) of this
Disclosure Agreement.

Participating Underwriter shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.

Repository shall mean the Municipal Securitics Rulemaking Board or any other entity
designated or authorized by the SEC to receive reports pursuant to the Rule.

56



(72
@
O
——
O
2
S
c
Q
>
LLl
O
Q
-
(72
:

LISTED EVENTS THAT REQUIRE NOTIFICATION WITHIN TEN (10)
BUSINESS DAYS (EMPHASIS ADDED):

@O LN

Principal and interest payment delinquencies;

Nonpayment-related defaults, if material,;

Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting financial difficulties;
Substitution of credit or liquidity providers, or their failure to perform;

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB), or
other material notices or determinations with respect to the tax status of the security
or other material events affecting the tax status of the security;

Modification to rights of security holders, if material;

Bond calls, if material, and tender offers;

Defeasances;

. Release, substitution, or sale of property securing payments of the security, if

material;
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LISTED EVENTS THAT REQUIRE NOTIFICATION WITHIN TEN (10) BUSINESS DAYS
(EMPHASIS ADDED):

11.
12.
13.

14.

15.

16.

Rating changes;
Bankruptcy, insolvency, receivership, or similar event of an obligated person;

The consummation of a merger, consolidation, or acquisition involving an obligated
person or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to any
such actions, other than pursuant to its terms, if material,

Appointment of a successor trustee or additional trustee or the change of name of a
trustee, if material;

Incurrence of a financial obligation of the obligated person, if material, or agreement
to covenants, events of default, remedies, priority rights, or other similar terms of a
financial obligation of the obligated person, any of which affect security holders, if
material,;

Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a financial obligation of the obligated person, any of
which reflect financial difficulties.

58



Incurrence of a Financial Obligation:
o Listed Event (15)

* Disclosure will provide investors with important information about current financial conditions and potential
liabilities, including potential impacts on the liquidity and overall creditworthiness of the issuer or obligated
person or which may otherwise affect security holders of the debt to which the CDU relates

* Afinancial obligation generally should be considered to be incurred when it is enforceable against an issuer or
obligated person

* Appliesto CDUs entered on or after the Compliance Date; and new, material financial obligations incurred on
and after the date the CDU was entered.

 The second part of event (15) can be retroactive, and requires reporting of material changes to any financial
obligation whether incurred before or after the date of a new CDU

* Does notinclude municipal securities as to which a final official statement has been provided to the Municipal
Securities Rulemaking Board (“MSRB”) consistent with Rule (e.g., posted on EMMA and having an effective CDU)
this exception is designed to avoid duplication of regulations
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Incurrence of a Financial Obligation:
LiSfed Evenlll (‘I 5) (cont.)
KEY TAKEAWAYS:

* A“financial obligation” is defined as a: (i) debt obligation, (ii) derivative instrument entered into in connection
with, or pledged as security or a source of payment for, an existing or planned debt obligation, or (iii) a guarantee
of either (i) or (ii)

* Adebtobligationis any short-term or long-term debt obligation under the terms of an indenture, loan agreement,
lease, or similar contract that represents a borrowing of money to be repaid at a later date; the term is broader
than the state law definition of debt and focuses on impacts to liquidity or creditworthiness of the issuer

* Not everyincurrence of a financial obligation or agreement to terms is material; materiality determinations
under (15) should be based on whether the information would be important to the total mix of information made
available to the reasonable investor consider potential impacts on the issuer’s liquidity or creditworthiness or
the rights of security holders to which the CDU relates

* Lines of credit, draw-down bonds, or commercial paper only needs to be reported once, when the debt is legally
enforceable (whether or not any funds are immediately drawn or borrowed) and not on each draw or CP
issuance, as long as the initial reporting contains all the material terms of the borrowing program
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...Reflect Financial Difficullies:
Listed Event (16)

KEY TAKEAWAYS:

* Aneventthat occurs under the terms of a financial obligation pursuant to (16) that occurs on or after the
Compliance Date must be disclosed regardless of whether such financial obligation was incurred before or after
the Compliance Date

» “Reflect Financial Difficulties” concept used since adoption of the Rule; existing disclosure events, including
unscheduled draws on debt service reserves (3) and unscheduled draws on credit enhancements (4)

* Consider whether the event may have potential adverse impact on the liquidity and overall creditworthiness of
the issuer/obligated person or affect security holders

 “Default” can be monetary default (failure to pay principal/interest or other funds due) or failure to comply with
specific covenants; does not have to be an “event of default” as defined in bond documents

« “Other Similar Events” broad concept to capture circumstances that reflect financial difficulties even if they do
not qualify under any of the prior types of events
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Underwriter Considerations

Understand the approach of underwriters to verifying that issuers have
complied with the new rules once deals are offered after February 27,
2019:

Rule 15¢c2-12 requires underwriters to independently investigate an
issuer’s compliance with its CDU reporting over the past five (5) years

For an issuer’s first deal after the Compliance Date, underwriters may
want to see new policies and procedures to confirm appropriate
internal controls will be in place

For subsequent deals, they will need to determine if event (15) or (16)
have occurred and were reported within the requisite ten (10) business
days
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Consequences of Failure to Comply

* Non-compliance is not an event of default under bond documents or continuing
disclosure agreements, but bondholders have the right to sue for compliance with
continuing disclosure obligations

* Must disclose a material failure to comply in future official statements for five (5) years
following the failure

 Cangiverise to a securities law fraud case if there is a misstatement about past
compliance in a later offering document

* No clear guidance on what is a “material” failure to comply, especially as to late filings
(Underwriters now insist on listing any non-compliance, even if seemingly trivial)

A LA LA LA AL LA LA AL LA L



Types of SEC Enforcement Actions

Since the mid-2000’s, the SEC has ramped up enforcement
focused on the municipal market.

* Inadequate pension disclosures

* Misleading orincomplete financial disclosures

Failure to disclose the use of unusual accounting actions

Failure to disclose shortcomings in economic development

projects

Failure to disclose financial or legal risks

Failures of continuing disclosure
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Results of SEC Enforcement Actions

* Governmental agencies were levied civil fines, up to hundreds of thousands of dollars

* Required to retain outside consultants and/or legal counsel to review disclosure
practices

* Individuals working for agencies were fined and, in some cases, barred from
participating in municipal securities offerings

* |noneinstance, anindividual sentenced to jail for 2 1/2 years
* Cost of defending cases brought by the SEC can be significant
* Bad publicity, political damage, and possible rating reductions

 SEC doesn’t need to prove that allegations resulted in any bond default, loss of value, or
harm to investors
65



Enforcement Actions Relating to Continuing Disclosures

Pre-Municipalities Continuing Disclosure Cooperation Initiative (“MCDC") Case #1

 May of 2013, the SEC charged the City of Harrisburg, Pa. (“City”) with securities fraud for its misleading public
statements when its financial condition was deteriorating and financial information available to municipal
bond investors was either incomplete or outdated

* SEC investigation found that the City made misleading statements in the City’s budget report, annual and mid-
year financial statements and a State of the City address and also failed to comply with continuing disclosure
requirements to provide certain ongoing financial information and audited financial statements for the benefit
of investors from 2009 to 2011

* The City was nearly bankrupt, under state receivership, and as of March 2013, had missed approximately $13.9
million in general obligation debt service payments, and was the obligated person for approximately $455
million of outstanding debt for several of its component units

* Significant because this was the first time the SEC charged a municipality for misleading statements made
outside of its securities disclosure documents

* The City settled with the SEC and was ordered to cease and desist from committing or causing violations of
Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5.
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Enforcement Actions Relating to Continuing Disclosures

Pre-Municipalities Continuing Disclosure Cooperation Initiative (“MCDC") Case #2

* Inthe summer of 2013, the SEC settled an antifraud case against a small school district in Indiana which
stated in its Official Statement (2007) that it had not failed to comply in all material respects with any
prior continuing disclosure undertakings but had, in fact, failed to file any annual reports—SEC alleged
this misstatement in the Official Statement was a violation of Section 17(a)(2) of 1933 Act

* The underwriter paid a $580,000 settlement ($280k disgorgement and $300k penalty) for failing to
investigate the issuer’s statements, and the individual at the underwriter paid approximately $38,475
($20k disgorgement and $18k penalty) with a one-year collateral bar and a permanent supervisory bar

» Significant because this was the first time the SEC charged (i) a municipal issuer with falsely claiming in

an Official Statement that it was fully compliant with annual disclosure obligations and (ii) an underwriter
and its principal for not doing the necessary research to attest to the truthfulness of the issuer’s claims

A A A A A A A A A A A A A



Enforcement Actions Relating to Continuing Disclosures

Post-Municipalities Continuing Disclosure Cooperation Initiative (“MCDC") Case #1
CITY OF BEAUMONT, CA (2017)

* Beaumont Financing Authority (“BFA”) issued approximately $260 million in municipal bonds in 24
separate offerings from 2003 to 2013, each underwritten by O’Connor & Company Securities, Inc.

(“O’Connor?”).

* From 2004 to 2013, BFA regularly failed to provide investors with the promised information (in a complete
and timely manner) and failed to disclose this fact when itissued bonds in 2012 and 2013 totaling more

than $32 million.

* BFA and O’Connor did not voluntarily report to the SEC under MCDC. O’Connor was found to have failed
to conduct reasonable due diligence on CDU compliance.

* The BFA and O’Connor would have been eligible for more lenient remedies had they self-reported during
the MCDC Initiative. The SEC went beyond the MCDC settlements by including individual issuer officers

and requiring that BFA engage an independent consultant.
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Enforcement Actions Relating to Continuing Disclosures

Post-Municipalities Continuing Disclosure Cooperation Initiative (“MCDC") Case #1, cont.

CITY OF BEAUMONT, CA (2017)

* Significant because (i) BFA was required to hire an independent consultant on
securities procedures and (ii) an individual official (city manager) was fined
$37,500 and agreed to be permanently barred from participating in any future
municipal bond offerings.

 O’Connor was fined $150,000 and was ordered to retain a consultant to review its

policies and procedures. It’s investment banker was ordered to pay a $15,000
penalty and serve a six month suspension from the securities industry.
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Enforcement Actions Relating to Continuing Disclosures

Post-Municipalities Continuing Disclosure Cooperation Initiative (“MCDC") Case #2
LAWSON FINANCIAL CORP (2017)

 Lawson Financial Corporation (“Lawson Financial”) was the underwriter for multiple issues for entities
controlled by Richard Brogdon (“Brogdon”), the proceeds of which were to be used for projects for nursing
homes, assisted living facilities, and retirement housing.

* The offering documents represented that the borrowers had not failed to comply with any prior CDUs, when, in
fact, they had consistently failed to provide the required information.

« The SEC found that Lawson Financial conducted inadequate due diligence, did not review EMMA, and solely
relied on Brodgen’s representations. Lawson Financial and Robert Lawson paid disgorgement of approximately
$198,000, Lawson Financial paid a penalty of approximately $198,000, and Robert Lawson paid a penalty of
$80,000 and was barred from the securities industry for three years. Penalties were approximately double what
the firm would have paid under the MCDC Initiative.

* Lawson Financial’s counsel was also charged and paid nearly $45,000 and agreed to the entry of an order
permanently suspending him from appearing and practicing before the SEC as an attorney.

* The SEC separately charged Brogdon with fraud and is seeking an order for Brogdon to repay $85 million to
investors.
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Case for Establishing Policies & Procedures

* Shows the organization cares about compliance and is

actively managing its compliance
* Might be a mitigating factor when SEC calls
* May lessen the risk of personal liability for staff

* Greater attention to disclosure made for continuing

disclosure compliance and for new offerings
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Establishing Policies & Procedures

* Establish internal written procedures to comply with CDUs

* |dentify key personnel and their responsibilities for CDU compliance
* Review annual reports and event notices

* Review historical compliance with CDU undertakings

* Assign a coordinator

* Monitor compliance

* |nformation gathering/Internal ticker system/create a template or chart for

annual reports and event filings

* Training

72



Avoiding Pittalls

v’ Double check all CUSIPs to ensure all outstanding Bonds are covered

v Remember that there are also CDIAC Annual Debt Transparency
Reports (ADTR) due

v’ For special financings, like CFDs or redevelopment refinancings, you
may need input from other entities (e.g., merchant builders for CFDs)
v Confirm that you have Continuing Disclosure requirements for those
other entities
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Future Plans
for EMMA




Modernization of EMMA

New Look and Feel
Addition of Obligor Information

* When available, users can search for obligors by name to view and access obligor
information

New Disclosure Search capability

* Search the content within hundreds of thousands of official statements and
continuing disclosures using key terms and contextual phrases

* Advanced Search Navigation

* New layout and search capabilities implemented to improve the user experience in
searching for market data and information

e Customization

* |ssuers can upload images and/or brief descriptions to their homepage(s)
* All new customizable dashboard
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Addition of Obligor Information

* Most requested piece of new
information

* New Obligor Search gives et
users ability to search for
0 blIgO rs by name ssues Trade Actvty pressle Documents ottt statements Refunded sues pisclosure Documents

* Easily navigate between ) [
issuers and obligors to find T
issues related to an obligor s s s o

« EMMA account holders will T
have the ability to set up
EMMA Alerts for obligors
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Improved Search Capabilities

* Advanced Search
* Improvements made to the Advanced Search layout will
help with navigation
* Enhanced usability gives users the ability to update search
filters without losing a view of results

* Disclosure Search
 Search the contents within hundreds of thousands of
official statements and continuing disclosures using key
terms and contextual phrases
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Customization

 Dashboard
* Creating a free EMMA
account will give users
access to a customizable

Tommy Crosby's Home Dashboard
Tuesday, March 4, 2025

Market Intelligence Market Data E | | Trade Statistics - 02/28/2025 Saved Securities
|

0357712A71 CITY OF ANNAFOLIS GENERAL OBLIGATION FUBLIC
Number of Trades I
E Q 47,047

Par Amount
$6,398 Million 035771289 ©
Continuing Disclosure 30 Day Average 30 Day Average !

New Issue Calendar

Search 30,904 $4,816 Million 0357712C7 CITY OF ANNAPOLIS GENERAL OBLIGATION PUBLIC
IMPROVEMENT B 'S, 20109 SERIES A (TAX EXEMPT)
dashboard [ et sninics | U r—

* Direct access to key areas o ot T Sy ree—

of EMMA

* Users will be one-click away
from their frequently used
functions

 Easyto update and
add/remove desired
functions
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Issuer Homepage Search

ARLINGTON COUNTY,

VIRGINIA Q
Disclosure Document ts

Search

e Curve
Sourced from BVAL®, Bloomberg's evalusted pricing service. All rights reserved. View Yield Curve
B Feedback °
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San Francisco Public Utilities Commission

Water Wastewater

=2 ] [0

Ll ey

OCEANSIDE TREATMENT
PLANT

Protecting public health and the
environment

H HETCHY
RESERVOIR
Delivering high quality water
every day
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San Francisco Public Utilities Commission

Water Power

Retail and Wholesale Hydroelectric, Solar, and
Drinking Water Other Energy

2.7M Population Served Primarily City Municipal
Customers

S726M FY24 $214M FY24
Operating Revenues Operating Revenues

$3.0B Capital Program $2.1B Capital Program

Aa2 / AA- Credit Rating AA / AA- Credit Rating

$5.3B Outstanding Debt $431M Outstanding Debt

Wastewater
Combined Sewage /
Stormwater Collection &
Treatment
805,000 SF Population
S395M FY24
Operating Revenues
$5.9B Capital Program

Aa2 / AA Credit Rating

$5.4B Outstanding Debt




Operations over Seven Counties

(Yosemite National Park — Golden Gate National Recreation Area)
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Water Enterprise Overview

The SFPUC’s Water Enterprise provides water to over 2.7 million customers, including
retail customers in and around San Francisco and Wholesale Customers in three other
San Francisco Bay Area counties (San Mateo, Alameda and Santa Clara)

Water Enterprise consists of water treatment and transmission facilities located outside
of San Francisco (the “Regional Water System”) and water treatment and distribution
facilities located inside San Francisco (the “In City Distribution System”)

Service Area and Locations of
Wholesale Customers



Power Enterprise Overview

HETCH HETCHY

% |
S SAN FRANCISCO = % Lake Lioyd
Brea — Reservoir
| POWER SYSTEM i
@ Photovoltaic (PV) o Biogas @ Hydroelectricity

__________

. San Antonio :
SAN FRANCISCO BAY Reservoir : Moccas‘n Dam
> smnunﬂ
3 Trans™S

Powerhouse
and Reservoir

HHVd TYNOILYN JLINISOA

 pewad
i
Mose? @ Tesla Water
Treatment Facility

New Don Pedro
Reservoir

"Newark o
Substation '”‘

PACIFIC OCEAN

Calaveras Dam
& Reservoir

PALO ALTO
STANISLAUS

NATIONAL
FOREST

SAN JOSE

Holm Powerhouse Generators

* Hydroelectric power generated by the SFPUC’s power facilities produce electricity that is 100% free of greenhouse gases.

 The SFPUC’s power facilities consist of three hydroelectric powerhouses: Moccasin, Kirkwood, and Holm, as well as several
small renewable facilities in San Francisco

* The electricity generated at the three powerhouses is transmitted through a system of high-voltage power transmission lines
from the Sierra Nevada mountains across the Central Valley to PG&E’s transmission system

* Power Enterprise also manages and operates CleanPowerSF, which purchases renewable power supplies and is San
Francisco’s Community Choice Aggregator 86



Wastewater Enterprise Overview

49 Square Miles in SF

3 Treatment Facilities
1,000+ Miles of Pipes

40 Billion Gallons Treated/Year
~942,000 Daytime Population
~804,000 Nighttime Population

Legend
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SFPUC Bond Issuance by Calendar Year
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$2,000
$1,500
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2001 2002 2003 2006 2009 2010 2011 2012 2013 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
H Water (Green) Water (Non-Green) 1 Wastewater (Green) Wastewater (Non-Green) = Power (Green) Power (Non-Green)
Water Wastewater Total

Total Par since 2001 $9.756 billion $4.963 billion $308.6 million $15.03 billion
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SFPUC Official Statements

NEW ISSUE - Book-Entry Only

(See “RATINGS.™)

In the opinion of Norion Rose Fulbright US LLP: Los Angeles, Califorsi, Band Cowrsel, under existing saanstes, regpulatians, nelngs and judicial decisions, and assuming: compliance with
e covenats i e documents prianing 1o the 2123CD Bonds andrqurements of th ternal Revan e of 1986 s st e neret on the 2013CD Bonds & ot il
o th (for Y Bowd Counsel, inerest om the 2023CD) Bands is not ireated as an ifem of tax preference for

Bond Counsel b h ing 202300 persanal income ares

& the ot of Calfornia. S "TAX MATTERS.~

PUBLIC UTILITIES COMMISSION OF

San Francisco

Water THE CITY AND COUNTY OF SAN FRANCISCO

\ A San Francisco Water Revenue Bonds, 2023 Series CD
%- ggwg; $486.875.000 $27.980,000
2023 Sub-Series C (Refunding) 2023 Sub-Series D (Refunding)

Services of the San Francisco
Public Utilities Commission

(WSIP) (Green Bonds) (Local Water)

]

Dated: Date of Delivery Diue: November 1, a5 shown on inside cover page
General T foe b tobe a surmmary of the security or e of the water revene bards captioned above. Potential
mvestons are i {0 e the entie Offcial aummmm dices h

Aoty for Issuance. The Publs Uilites Commision of the City sl County of Sam Fracisco (the “SFPUC) s isuins it Som Fracico Water Reveaue o, 2023 Series €D, in two
b Sere: ) the 2023 Sub-Sein C Refiiing) “2023C Bonds™) (L 20230 Bonds™ and. together with
the 2023C Boads, the “2023C1D Bonds”), pursusns to authority granted by the Charter of the City ami County of Sen Fransisco (b “City™)

‘The 2023C Bonds will be issued under a Forty-Fifth Supplemental Indenture, dated s of August 1, 2023 (the “Forty-Fifth Supplemental Indenture"), by snd between the SFPUC and US.

Bk Trust Company, Natsnal Assciaion, s (b “Trustes”) T 20230 oo ill b s under 8 Forty it Supplemcntal ndenture dats s f g 1, 2023 (e -FortySath
Supplemental Indenture”), by ard between the SFPUC and the Trusice. The Forty-Fifth Supplemental ples ded d Restated
Indenture, dated a5 of August 1, 2002 1o dale, the “Tndenture”), by and between the SEPUC and the Trustee. See. ".\ELUIUT\’FQF.TILE Bon

Plan of Refunding. The 2023CD Bonds are bei of the SFPUE tendered for cash pursuant to the lavitstion, (i)
advance refimd certain outstanding water revenuse bands of the SFPUC and (i) pay the casts of issusnce of the 2023CD Bonds. See “PLAN OF REFUNDING” and “SOURCES AND USES
OF FUNDS."

Interest. The 20731 s, inthe froen
their dte of delivery at the raie set forh on the inside cover page of this Oifcial Statement. Tt on the 202300 Bods ispagable semiammsly on May 1 and Noverber 1 of each yea,
commencing November |, 2023, See “THE 2023CD BONDS.

Bouk-Ent Onty. The 025C1) Bomds wil be i sl regisend b, regierd n the e of Cede & Co. o cominee of The Deponitory Tt Comgamny (TC),New York
New Yorkand il “Beneficial Owners” y system msintsined by DTC. Benelicial Owners will ot reveive physical eeriificates
epeesenting el et the JUICD oods. The gl of. e f s, aud et o DmEUBCDB.mhurmvahkm DTC by the Trsie, and, 50 o s DIC s actng 36

“and dishy nto the is

the responsibility of DTC pmmp...k sg. “THE 2023¢D BONDS
Redemptian. The 2023CT> Honds e subject t redemption priar 1o maturity s deseribed herein. See “THE 20123CTY BONDS - Redemptior

Security. Us the SFPUC redits (i the case of herein) issued a< Build
Bonds) i e SFEUC o the pucrsl payment of principal of. preitm i oy sed et o he 2023CD Bonds snd sl mmm! punly evene s, oses o aber vidences
o indebtedness the Identuse. The 2023C] viowsly
issued by the SFPUC under the notes er e b e ks e et o ot Bt ot vl b

extablished for the 2023CD Bonds. See “SECURITY FOR THE BON|

Limited . The SEPUC is not obligated ta pay the principal of. premium. if any. or interest on the 20231 Bands exeept from Revenues. The SFPUC has ne taxing power. The
General Fund of the City is not liable for the payment of the principal of, premium, if uny. or interest on the 2023CD Bonds, amd neither the credit nor the taxing power of the

e pledged 1o the pavascet fthe princigal of promiom, H aus. ox nterest o the 20351 Bomds Tho 3025 Bands aee ot scared b el or it bl pledi o or charge ien
or encumbrance upen, o of the property of the City o of the SFPUC or any af its income or receipts, except Revenues. The 2023C1D Bands are nat secured by the revenues of the
SFRUC pr of CleanPowerSF. See “SECURITY FOR THE BONDS."

MATURITY SCHEDULES
(See inside cover page)

The 2023C1) Boods e oflrd wher, 2 2 s by the SFPUC ad recsive by the Underures et 1 the spgoval of bty by Noran Rese Fulbight US L, Sn Frncic.
California, Bond Counsel o the SFPUC, and 1o cerain ions. Certain matters will be passed wpon for the SFPUC and the City by Owick, Hemingion & Suicliffe LLP.
S Francico, Calforni, Dischodre Couach, nd by te City Aloney of U 1y el Couny of S Franeics. Mot DeRovt s Aseosses, LLC, Walah Erek, Calorns, smd
Backstronm MeCarley Bemy & Co. LLC, San Francisco, Califuraia, Co-Municipal Advisors o the SFPUC, assiste in the structuring of this financing. Certain matters will be passed upoa fer
the Underwriters by Hawkins Delafield & Wood LLP, San Francisco, California. I s expected that the 3023CT) Boads in fully registered foem will be avaisble for delivery in book-entry foems
through the fscilities of DTC, on or sbout August 10, 2023

Jefferies ‘Wells Fargo Securities
Ramirez & Co., Inc. RBC Capital Markets uBs US Bancorp
Dated July 19, 2023, be SFPUC' S, '} Series AR, on July 27, 2023, and h as indicated berein.

NEW ISSUE - Book-Eatry Oaly Batings: See “RATINGS.”
n he opinion of Norton Bots Pulright US LLP, San Franeises, Colifornin, Dowdt Couniel, wnder ariting satuts, repulations, atigs and jusicial
4 ¥

Mq{lﬂﬂﬁ.u-dm\hﬂhﬂmmm e T Exempt Bonds is wot includest in the gross for foderod
inion af Bon Comsl, interet on the Tar-Eoempl Bands s ot rent u an item u[lu.rpr'qfnﬂw]ﬂrpurpm/s af the foderal alternative

In'the frther o
m.,mmwm;mm houd Coeet e optnin s et b oesion fo g1 econe. o fderd o s st of e
Snterest o the Tacabic Bonds. Such it s no ntendnl 1 b cocton fn s ncome i fderal ncosne s puspaoes See TAX MATTERS” herein
- $1,142,975,000
=) joater PUBLIC UTILITIES COMMISSION OF THE
&/ sower CITY AND COUNTY OF SAN FRANCISCO
—————— ‘Wastewater Revenue Bonds
$431,110,000 $87,250,000 $539,720,000 $84,895,000
2024 Series A 2024 Series B 2024 Series C 2024 Series D
(SSIP) (Green Bonds) (Non-SSIP) (SSIP) (Green Bonds) (Non-SSIP)
(Federally Taxable) (Federally Taxable) i
Lo
Dated: Date of Delivery Dre: As shomr om inside cover pages
This i infarmation o ni o the aecurity .
Investars are instructed to read the entire Official Statement, including the appendices hereto, o obiain i 0 muking an

informed investment decision.

Glmmred. T OBl Staenist peiilen bcution ot s optioms s onllectiod, e VORAARCD Bamde')of the Pt Viiicn
Commission of the City and County of San “SFPUCT). Capitalizesd ¢
stnch terns herein,

Authority for Issuance. The SFPUC is suing the 2I4ABCD Bonds pursuant to mstharity granted by the Charter of the City and County of San Franciseo

(e “City"), under Propasition E, approved by San Francisco vosers on Novembe 5, 2002, The A4ARCD Borsls will be ssue] under s e
that spplement the ndenture, dater 2 of Jaary 1, 2003 the “Indenture”), by 5. Bank Trust
i i 1. Rk Notional Assori “Truntee), Sex SECURITY FORTHE BONDS. All b, ves
the SFPUC smord i L 2THABCD) B, and Pty L
reires, ively in this Offc “Bonds"
Plopas. The TDLARCT) Pty ety i o Sk oo ops ety e Wi ke, it o theFewes e
i o e ST ol o of the 2D24ABCD
Tonds q@\pnllmmdlup.,hzumdmﬂhmnmmkmwmmm"muﬂmnml'm)\nnlmm
FUNDS,” “GREEN BONDS DESIGNATION AND (L ATION" and CAPITAL PROGRAM

Denominations and Interest. The 2XZAADCD Donds will be availabi 45,000
x\dmmmxm&mkrﬂfmmunrdxgufﬂduvr,ﬂﬂnmsnlhﬂnnﬂnmmmurm;ﬂmnﬂgmIﬂg:ﬂ!mlllemm

Bond April 1 and October 1 of L2034 See

Book-Entry Only. The M2AABCD onds will be i i registered i Cede & G imee of The Depository Trust
Campany (ITC"), New York, New Yark, ultimte. k i ) under system maintained
by DTC. Beneficial On - i The 1 of, premiuem, if any, snd interest
o the Z4ABCD Boncts are payabie to DTC hy the Trustee, and, = long s DTC & acti BCD Baniss,

pqumcnis o, ITC he Reneficial Owners i " DITC Pasticipants.
See “THE 2024ABCD BOKDS."

Redemption. The 2124ABCD Bond " BONIS - Redemption.”
Security. Usder the Indenture, the SFPUC his irrevoably pledged the Net Reverues of the Wastewater Enterprise to the pnctial payment of prineipal of,
premien, ey, inkeres on the B, which consit of sy pariy tes and other der the Indenture, inchiding the
202UATCD Bonds, and Parity Loans, subect to a parity with certain

Outstaning Bonds previously issued qulllzmll'udulhrllﬂemmmdm Parity Loans. No Reserve Account will be established for the 224ABCD
Bons. See “SECURITY FOR THE BONDS ™

Limited Obligation. The presmiu, it s from any source of funds other
han et Revenues o the Wasiemaics Enterpise e SFPLC tus ne temig power. Ths scatral s ofthe Cicy bl fo the aymemt of
the e o e, £ « Bamds, taing poeer of the City

prineipad of, premim, if af, ar charge, lien, or encumbrance

e B, pledge.
upon, u,ﬂflhzmﬂl’lhzciqnrﬂllhzsmﬂmln’ﬂllnhmmemmipu except Net Revenues of the Wastewater Enterprise. See
SECURITY FOR THE

The S0BARE) B o olfred whon, s s M byt STPUC s srccied oyt Umdiommreo, mboc o i sppeorl of ey by Mot B
Fullrght USLLP, San Franees, California, Bl o o the SFPUC, amd

o
and by the ity and County of San Franeisca.
Montague Deltose and Associates, LLC, Walnot fbeelc,f.ahﬂmm:,mdﬁa:lﬂ.mmlrﬁ-{ryﬁeﬂyl(u uc,sﬂnww Californin, Co-Mumicipal Advisars
10 B SPPUC, st i Le srocuringofthis nancing, Certain mattes willbe pissed upon Lo the Underwriters by Hwkine Delfild & Wood LLP, San

Califon he 204ABCD Bonds acivery the fasties o
1ITC om a abiot July 31, 2024
BofA Securities Morgan Stanley Morgan Stanley BofA Securities
J.P. Morgan Jefferies J.P. Morgan Jefferies
Ramirez & Co., Ine. Siebert Williams Shank & Co., LLC Ramirez & Co., Ine. Siebert Williams Shank & Co., LLC

(Underwriters for the 2024AR Bonds)
The dlate of this Official Saterent s July 13, 2024

(Underwriters for the 202301 Bonds)

NEW ISSUE - BOOK-ENTRY ONLY

I the opinion of Strudling ¥ocea Carison & Rauth, a Professional Corporation, Band Counsel, under existing statutes, regulations, rulings
| ivements

and judicial decisions, and assuming the aceuracy of ceriain representations and compliance with certain covenanis an
d'lu'r(bd in this qmdal Statement, interesi on lheBﬂ?ﬂA Bonds is exetuded from. tar s not an
iten P mintmnm tax fmposed on individuals, In the further opinion of Bond
C‘mnmrl intereat an the 20294 onds is mmpefmm State r:JC‘a(Uonria persanal income tox. See “TAX MATTERS" with respect fo ceriain
tax eonsequences relating to the 20334 Bonds, T —
for tax years beginning after Decewbey 31, 2023

Water $123,905,000

:\\:: Power PUBLIC U'l'ILlT[Es COMMISSION
Sewer OF THE CITY AND COUNTY OF SAN FRANCISCO
e s POWER REVENUE BONDS, 2023 SERIES A

Dated: Date of Delivery Due: As shown on inside front cover
General. It is not intended Potential

porchasers are adviaed o vead the antire Official Statement 1o obtaln hafarmation essential to making an Informed Investnsent
decision.

Authority for Issuance. The Public Utilites Commission of the City and County of San “SFPUCT
Power Revenue Bonds, 202} Series A (the *2023A Bonds), pursuant to authority gran Charter of the
(the “City”) and a Trust Indenture, dated as of May 1, 2015, 35 amended including

Trust Indenture, dated as of Gctober 1, 2023 (collectively, the “Indenture”, each by and between the SFPUC and US. Bank Trust Company,
National Association, as trustee (the “Trustee”).

Plan af Finanee. The 20214 ) re i $117.7 million principal amount of and interest on Commerelal

hperNuamuedxnmnmn!mnfmemnhmuscmpfq] benefiting the Power Enterprise, (if) fund capitalized interest on
the 20234 1,2025, 20234 Bonds,

Dengminations and faterest. The 2023A Boads will be arany and will mature

in the deliery s e per s ates s ot 00 th s cores e of i Officlal

Statement. Interest on the 20234 Bands ks tof, ding May 1, 2024

Book-Entry Only. The 20234 onds will be issuesd a5 fully registered bands, registered in the name of Cede & Co., :snmmneeofmbeposlmry
Trust Company ("DTC"), New York, New York, and will )

system maintained by DTC. Beneficial O the 20234 Bonds.
ntpﬂmnngl!nn%andhwulmmsm.umndsmwmlemwwmm 20 long 0 D0 1 g sccuetes depostacy for
the 20234 oI

Bonds,
nmmummmwurmm.m

Redemptian. The 2023A Bonds are subject to optional and mandatory redemption prior to maturity 55 deseribed in this Offieial Statement.

Security. Under the Indenture, the SFPUC has imevoeably pledged the Revenues of its Power Enterprise, after payment of Operation and

Maintenance Expenses

parity revenue
20Z1A Bonds, all other Bonds and outstanding parity obligations permitted by the Indenture are secured by a parity lien on Revenues, after
payment of Operation and Maintenance Expenses and any Priority R&R Fund Deposits. See “SECURITY FOR THE BONDS."

Na Reserve Account. No Reserve Account will be established for the 20234 Bands. See *SECURITY FOR THE BONDS - No Reserve Account
for 2023A Bonds ™

Limited Obligation. The 2023A Bonds are special limited obligations of the SFPUC. The SFPUC Is not obligated to pay the
nrluln-lor.nmum if any, or interest on the 2023A Bonds from any source of funds other than Revenues, after payment of

and Maltenance Expenses and any Priority R&R Fund Deposits. Nelther the general funds of the SFPUC nor the funds
of any svpm: enterprise (other than the Revenues and the funds pledged therefor under the Indenture) shall be liable for the
payment on the 20234 Bonds. The SFPUC has no taxing power. The General Fund of the City is not liable for the payment of the
principal of, premium, if any, or interest on the 20234 Bonds, and neither the credit nor the taxing power of the City is pledged to
the payment of the principal of, premium, if any, of interest on the 20234 Bonds. The 2023A Bonds are not secured by a legal or
cqultable pledge of, or charge, lien, or encumbrance upan, any of the property of the City or of the SFPUC or any of its Income or
payment of rity R&R Fund Deposits. The 20234

Bonds are s
or the revenues alloeated to Hetch Hetchy Water. See “SECURITY FOR THE BONDS."

MATURITY SCHEDULE
(see inside front cover)

The 2023A Bonds are offered when, a5 and If issued by the SFPUC and received by the Underwriters, smmmmappmaldvmdnyw
Stradling Yocea Carlson & Rauth, & Professional Comaration, Newport Beach, Califormia, Bond Counsel, and 1o certain other conditions. O
Herringion & Suteliffe LLP, San Francisco, California, is acting e Disclosure Counsel. FFM California Advisors LLC, Sethnds:n,CahlumJa,
Municipal ", assisted in the Certain matters will be passed upon for the Underwriters by Husch
Blackwell LLP, Oakland, California. It s expected that the 20234 Bonds in fully registered form will be availabile for delivery in book-entry form
through the facilities of DTC, on or sbout October 12, 2023,

J.P. Morgan Morgan Stanley
Siebert Williams Shank & Co., LLC
“The dhate of thiss Official Statement is September 27, 202,




SFPUC Green Bond Reports

San Francisco Public Utilities Commission San Francisco
Water Enterprise | FY 2022-23
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Investor Relations

BondLink Investor Relations Website

BONDLINK S

San Francisco Public Utilities
Commission Investor
Relations

Investor Relations

ABOUT DOCUMENTS

7 FEATURED.

Click Here to View Information About
Our Green Bond Program

Click Here to View Our Charts & Graphs
et

P
Wastewater Revenue Bonds, 2024
Series A (SSIP) (Green Bonds)

(Federally Taxable), 2024 Se

Posted: Jul 31, 2024

View Page = View Page View Document -

Welcome to Our Investor Relations Site

On behalf of the San Francisco Public Utilities Commission, T would like to welcome
you to our new investor relations website. We appreciate your interest and investment
in bonds issued by the Commission, as it allows us to make critical investments in
public infrastructure throughout San Francisco. We are committed to maintaining our
strong bond ratings, and we are also committed to being as transparent as possible with the investor
community and public at large.

T hope you find this website useful as you seek to better understand the credit fundamentals of the San

Francisco Public Utilities Commission. Please do not hesitate to contact our office with su;

My BondLink  Log Out

RESOURCES

B DOCUMENT

Notice of Potential Issuance of
Wastewater Revenue Bonds

Posted: Apr 23,2024

View Document -

3 ISSUER OVERVIEW.

San Francisco Public Utilities
Commission Investor Relations
Issuer Type: Water / Sewer

RATINGS < 1ofs >
Water Revenue Bonds
voooY's sap

Aa2 AA-

Debt Management and Disclosure Reports

ﬁ San Francisco
W) Water Sewer

#Home / AboutUs / Reports

< Reports
Audited Financial Statements &
Annual Comprehensive
Financial Reports

Debt Management and
Disclosure Reports

Long Term Vulnerability
Assessment

Municipal Buildings Energy
Benchmarking

Operating and Capital Budgets

Popular Annual Financial
Reports

San Francisco Bay Area
Precipitation ina Warmer World

SFPUC Preliminary Public
Power Options Report

Water Resources Annual Report

Community Benefits Annual
Report

cos 2 G

Accounts &Services  Programs  Learning  Construction & Contracts

Debt Management and Disclosure Reports

Debt Management and Disclosure
Reports

Annual Unaudited Disclosure Reports

Credit Ratings and Outstanding Debt

Debt Management Policies

Green Bonds Reports.

Green Bond Post-Issuance Verification Reports

IRMA Exemption Notice

Investor Relations
Site

Are younterested in our agency's

Tagslog  Transiate

About Us.

Q

EMMA MSRB

" EMMA

i Electronic Municipal Market Access
Aseniceof e MR

Browse Issuers Tools and Resources ~

Home > Issuers By State > Callfornia > Issuer Homepage

Market Activity ~

SAN FRANCISCO PUBLIC UTILITIES COMMISSION (CA)
by Public Utilities Commission of the City and County of San Francisco

Click on a tab to access data and documents about this issuer’s municipal securities.

1 Issuer's Contact Information

MyEMMA

1 Nikolai . Sklaroff

Issuer Website(s)

= SFPUC Homepage

H 525 Golden Gate Ave
i = New SFPUC Investor Relations Page

San Francisco, CA 94102
(415)551-2973

= SFPUC Investor Relations Page
nsklaroff@sfwater.org

Pre Sale Documents

Refunded Issues

Display 10 | results | Search within lst

EMMA Help | Contact Us

‘Advanced Search

EMMA Dataport A 100% A+

Educational Resources
) customizing an lsuer Homepage
© How Can ssuers Use EMMA?
Contact Us

Based Disclosures

toview details about

ithin the [ast five years are listed. C|

Uit Commision of the Gty and Couny of San Francisco

Fese [Previous) [1] (2] (3] [4] [5 12] [Next] [Last

4 Disclosure Document

Posting Date  _ Disclosure Description
03192025 Bond Cal: Noce of Redemprion

03192025 Bond Cal: Noiceof Redemprion

03192025 Bond Cal: Norice of Redemprion

QU2 Tender Offr/

om0z ®1)

03042025 - Incurrence o P Series A and A 2025

PIARAR AR AR A

A A A A A A A A A A A A A




Other Disclosure Practices

*» Debt Management Policies
* Debt Management Policy and Procedures
* Debt Service Coverage Policy
* Fund Balance Reserve Policy
e Capital Financing Policy

* City and County of San Francisco Debt Policy

+»» Disclosure Practices Working Group Committee

* Pursuant to the Disclosure Policies, the SFPUC developed a Disclosure Practices Working Group that meets at

least semiannually to better and more effectively administer the SFPUC’s continuing disclosure requirements.

*» Disclosure Counsel

* The SFPUC works closely with disclosure counsel Orrick, Herrington & Sutcliffe LLP, to review and prepare all

disclosure documents.
)



Importance of Dialogue

s Kick Off: Disclosure Practices Training for Enterprise Staff
“*Color Coded Draft Review

‘*Meetings with Enterprise Staff

**Meetings with Subject Matter Experts

**Due Diligence Questions and Meeting

s*Commission Disclosure Practices Training

s Disclosure Working Group

23



Jwaer 2o J@@MWOrK and Additional Information

Edward Kwon'g, bapitalFinanceAnalyst, ek c#??- Siwater.org

Debt Reports Website

Dan Fuchs, Capital Finance Analyst, dfuchs@sfwatér.org
Eric Kwak, Debt Analyst, ekwak@sfwater.org
Earl Dunivan, Debt Analyst, edunivan@sfwater.org

Financial Reports Website

Gisele de Araujo, San 'Francis,gp' Fellow, gdearaujo@sfwater.org

Nikolai J. Sklaroff el
L | Custom EMMA Website

Capital Finance Director

nsklaroff@sfwater.org 94




COUNTY San Bernardino

County
Disclosure
Adventure

SBCounty.gov



San Bernardino County

« A strong credit that reflects the Board of

Supervisor’s longstanding fiscal prudent approach
« S&P - AA+ ratings

« Strong management

 Strong budgetary performance

« Very Strong budget flexibility

 Largest County in the contiguous United States by
area (20,160 square miles)

* Infrequent issuer




County
Portfolio

* General Fund
 Certificates of Participation (COP)

e 2019 Arrowhead Refunding
* Principal Issued $259.7
million
* Principal Outstanding (June
2024) $131.6 million

* Final Maturity 10/1/2027




County
Portfolio

2007 Courthouse Project
Bonds — Seismic Retrofit

* Direct Placement
* Backed by a surcharge
on civil filings

* Principal Issued -
$18.4 million

* Principal Outstanding

M ._L (June 2024) - $9.9
e

—— . million

A
i * Final Maturity
e 6/30/2037




Other County
Agencies

Flood Control District

e 2008 Judgment Obligations Bonds
* Variable Rate Bonds

* Principal Issued $37.3 million

* Principal Outstanding (June 2024) - $37.3 million
* Called the bonds on September 3, 2024.

Other outstanding debt includes Special Districts, San Bernardino
County Fire Protection District, Successor Agency/RDA Bonds

99



Disclosure

 Written Policies and Procedures

» Post Issuance Compliance Monitoring

 Annual calendar that details compliance
deadlines

e Utilize DACbond to file disclosure and monitor
for SEC events

e Disclosure Team
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Disclosure Management

LOS ANGELES COUNTY METROPOLITAN
TRANSPORTATION AUTHORITY
April 8, 2025




@ Met ro DISCLOSURE MANAGEMENT

Overview

metro. net

Metro & Regional Rail pacificsurfliner.com

metrolinktrains.com

® LACMTA'’s service area
covers 1,433 square miles
across 88 cities

® Unique among U.S.
transportation agencies

J_f N )__f
ST

mmmmm

— As a self-help county,
serves as planner and
coordinator, designer,
builder, and operator for
Los Angeles County’s o,
transportation network LA e r e T B

® 2nd largest system in the
country

® Primary funding source is
voter-approved sales taxes,
providing 2% in perpetuity

@ Metro

-102 -



@ Metro DISCLOSURE MANAGEMENT
Debt Profile

® Majority of debt issued is pledged by Sales Tax
® In addition to long-term bonds, Metro utilizes short-term borrowing programs if warranted

Bonds Outstanding as of April 1, 2025 by Lien
Outstanding Credit Ratings

- - | CreditRatings
Aa1 AAA  NR AAA

Proposition A

Senior $677,235,000 (Series 2018-A Only)
Proposition C $1,522,025,000 Aa1 AAA  AA+ NR
Senior

Measure R $1,284,910,000 Aa1 AAA  NR NR
Senior

Measure R

Junior Subordinate $1,280,750,000 NR AA AA NR
General Revenue $32,850,000 Aa2 AA+ NR NR

Total Bonds $4,797,770,000

-103 -



@ Metro LEEEEENaNeSY=N,

Disclosure Practices

B Semi-frequent issuer
®Dedicated Disclosure Counsel
®Disclosure Working Group

¥ nvestor Relations

-104 -



HAWKINS

Agency Approaches to
Disclosure Management
Questions for Discussion

Sean Tierney, Moderator

nnecticut | District Of Columbia | Michigan | New Jersey | New York | North Carolina | Oregon

www.Hawkins.com



Does your organization have written disclosure policies?

HAWKINS DELAFIELD & WOOD LLP



What process does your organization use to update offering
documents at the beginning of a transaction?

HAWKINS DELAFIELD & WOOD LLP



Disruption of federal revenues 1s one of the recent hot topics
in disclosure.

Have you addressed this 1n recent new 1ssue disclosure

Have you considered a voluntary disclosure?

HAWKINS DELAFIELD & WOOD LLP



How does your organization handle advising public officials
on public statements relating to financial condition,

especlally during the time with you are in the market with a
new deal?

LLLLLLLLLLLLLLLLLLLLLLLL



Does your organization provide disclosure training to staff,
board and executive management?

HAWKINS DELAFIELD & WOOD LLP



Does your organization provide information for investors on
your websites or on EMMA only or both?

HAWKINS DELAFIELD & WOOD LLP



Have you hired or considered hiring a disclosure consultant
to assist with continuing disclosure (such as DAC)?

HAWKINS DELAFIELD & WOOD LLP



Do your organizations have any time periods during the year
that you avoid being in the market with a bond deal?

LLLLLLLLLLLLLLLLLLLLLLLL



Have any of you experienced a disclosure 1ssue that came up
between pricing and closing?

HAWKINS DELAFIELD & WOOD LLP



How are your organizations dealing with ensuring
complhiance with Events 15 and 16 related to financial
obligations?

How do you determine materiality?

LLLLLLLLLLLLLLLLLLLLLLLL



Has your organization 1ssued any bonds as green or social
bonds?

Have you discerned any changes in the market 1n this area?

HAWKINS DELAFIELD & WOOD LLP



QUESTIONS?
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Overview

 Legal Disclosure Framework

» Reporting Obligations

 Public Data Transparency

 Special Reporting Obligations

 Data Submission Demonstration
 Data Portal Best Practices
e DebtWatch Demonstration
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Legal Disclosure Framework

California Government Code California Code of Regulations

Sections 8855-8859 Title 4., Division 9.6., Chapter 1.
* CDIAC Debt Data Collection & Distribution Article 1. Definitions
Responsibilities
. Issuer Reporting Responsibilities Article 2. Report of Proposed Debt Issuance
. E.mposed DebtIssuance Article 3. Report of Final Sale
e Final Sale
* "Annual Debt Transparency” Article 4. Issuance Fees
* Issuance Fees
Article 5. Reporting for Mello-Roos Bonds
Sections 53359.5 and 6599.1 Article 6. Reporting for Marks-Roos Bonds
* IssuerReporting Responsibilities Article 7. Reporting Statements Regarding

* Mello-Roos Yearly Fiscal Status
* Marks-Roos Yearly Fiscal Status

Non-Public Sales of Debt
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Legal Report Continuum

CDIAC’s Statutory Directive

Government Code Section 8855 (h)(3)....... The Commission shall.....

...and serve as a
...track and report statistical
on all state and clearinghouse for all
...issuance, local outstanding state and local debt.
debt until fully This information
repaid or redeemed, shall be available to
the public.

Collect, maintain,
and provide
comprehensive ...authorization
information on all and...

state and local
debt...

Report of Annual Debt

Proposed Debt Report of-Final Transparency DebtWatch
Sale
Issuance Report

Debt
Definition




Reporting Obligations

Collect, maintain, and provide comprehensive information on all state and local debt...

California Code of Regulations Title 4, section 6000 (k)

* A contractual agreement through which a Creditor or Creditors transfers assets or
moneys of an agreed value or amount, or rights of beneficial use, to an Issuer in exchange
for one or more non-cancelable payments, inclusive of an interest component no matter
whether it is paid, accrued, or imputed, over a specific period of time, the total value of
which is approximately equal to the present value of the assets or rights on or about the
time the transfer occurred.

Debt
Definition

* Specific evidences of debt are listed

v Bonds v' Certificates of Participation
v Notes v' Commercial Paper Notes
v' Loans v" Lines of Credit

v Warrants v" Installment Purchases

v

Leases (capital)

* No exclusion for certain creditors or terms e.g., government loans, short-term debt

A A A A A A A A A A A A A



Reporting Obligations

Government Code section 8855(i)

...authorization and...

Obligation of the issuer

"
Report of /

Proposed
Debt Issuance

Any debt proposed by state or local government

Submit to CDIAC at least 30 days prior to sale

Information that CDIAC “considers appropriate”

CCRTitle 4, sections 6010 - 6014

* Allrequired data elements
* Method of submittal — Online

4
o ) . : . W N\
* Provisions for CP, Lines of Credit, Pooled Financings
Issuer certification of a local debt policy and that the contemplated issuance is policy-consistent.
Policy shall include:
A\

A. The purposes for which debt proceeds may be used

B. The types of debtthat may be issued

C. Debtrelationship and integration with issuer’s CIP or budget
D. Goals related planning goals and objectives

E. Internal control procedures for the use of debt proceeds

* Exceptions to C - E for authority issuers.
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Reporting Obligations

...issuance,

Government Code section 8855(j)

e Submit to CDIAC not later than 21 days after the sale
e Information that CDIAC “considers appropriate”

CCRTitle 4, sections 6020 - 6024

* Allrequired data elements

* Data as of the settlement date

* Method of submittal — Online

* Provisions for CP, Lines of Credit, Pooled Financings

Report of Final

e Submit Official Statement

* Ifno OS, then “other documents” including
v" Indenture v Installment sales agreement
v' Loan agreement v Promissory note
v" Bond purchase contract v Authorizing Resolution
v Bond specimen

Redact information not otherwise required and deemed confidential
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Reporting Obligations

...track and report on all state and local outstanding debt until fully
repaid or redeemed,

Government Code section 8855(k)

Debt Authorized Debt Outstanding Use of Debt Proceeds
v' Authorized Beginning of Period v Principal Balance Beginning of Period v Proceeds Available Beginning of Period
v" Authorized and Issued During Period v Principal Paid During Period v" Proceeds Spent & Purposes During Period
v" Authorized but Not Issued End of Period v' Principal Outstanding End of Period v Proceeds Remaining End of Period

v" Authorization Lapsed During Reporting Period

» Required of all issues for which a Report of Final Sale was submitted to CDIAC on or after
January 21, 2017

Annual Debt
Transparency
Report

» Required for any reporting period in which debt is outstanding or proceeds are unspent

» Deadline for submittal: January 31st — 7 months after the (July-June) reporting period ends
 Builds upon the Reports of Proposed and Final Sale, and prior year ADTRs

 Past due filings may be submitted at any time

DAL DLADLDDLDDAD



Public Data Transparency

...and serve as a statistical clearinghouse for all state and local debt.
This information shall be available to the public.

* All issuance and annual data since 1982
* Issuance data updated daily, sitewide
* Customizable visualizations and reports

* Expanded data export functionality

‘ DEBTWATCH

* Embedded help text and linked glossary

* Annual report summaries
* View or download issuance documents single-issue or in bulk

* Printable formatted reports for the issue over its lifecycle

o

* Open accessto bond and tax election data

Secret button that allows move from DebtWatch to Data Portal to edit records
DebtWatch

A A A A A A A A A A A A A



Special Reporting Obligations

Mello-Roos Yearly Fiscal Status Report

Government Code section 53359.5

* Basic debt data
* Principal outstanding

* Balances inreserve, capitalized interest, and construction
funds

* Specialtax delinquency and foreclosure report
* Assessed value subject to special tax
* Special taxes due and unpaid

* 10-day event notice for a payment default or draw on reserve
below minimum

* Due October 30 each year

CCRTTitle 4, sections 6040-6043

* Definitions
» Clarification of report requirements
* Requirements for the Draw on Reserve/Default Report

* Method of submission

Marks-Roos Yearly Fiscal Status Report

Government Code section 6599.1

Principal outstanding, authority and local obligors
Balances in reserve and capitalized interest funds

Fees and administrative charges in total and per obligor
Delinquency rates on local obligations

Earnings and fees paid on GICs

10-day event notice for a payment default or any draw on
reserve by authority or obligor

Due October 30 each year

CCRTTitle 4, sections 6050-6052

Definitions
Clarification of report requirements
Requirements for the Draw on Reserve/Default Report

Method of Submission
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Statutory Objective
Government Code § 8855 (h)(3)

Annual Debt
Point-in-Time Transparency

Proposed Debt Final Sale Gov. Code Marks-Roos
Issuance § 8855(k) Fiscal Status

Gov. Cod.e Gov. Code Gov. Code
§ 8855 (i) § 8855 (j) § 6599.1

Mello-Roos

Fiscal Status Regulatory
Regulatory Support Regulatory Support Support
Gov. Code

§ 53359.5

Regulatory
Support

B ‘ DEBTWATCH
>




Data Submission

ﬂﬂﬂ_ ‘ DATA PORTAL

Secure cloud-based interface

Personalized issuer or delegate dashboard
Workload display

Save and return to incomplete submittals
Imbedded instructions and help text
Relational reference data

Ability to modify previous submittals

Notifications

PDF documentation




Data Portal Best Practices

Actively maintain issuer and third-party filer contact information.

Avoid splitting issues without consideration of the effect on your annual reporting obligations. Use the features
that allow an issue’s taxable and tax-exempt series and multiple authorizations to be combined.

Always review the Final Sale and 1styear ADTR submissions to make sure they are accurate and presented in a
manner you can live with.

Create a gameplan of how you want to present your data over many years of future annual filings. Don’t over-
complicate your submissions, unnecessarily.

Create Data Portal submission procedures that explain your methods (e.g., naming conventions) for filers in
future years. Document any data idiosyncrasies and the solution you may have used.

Prior to starting any annual filing, particularly the ADTR, review the prior year submission and make necessary
adjustments.

Take ownership of your data and consider how you want it to be presented to your constituents.

Use the help text and guidance built into the Data Portal, but contact CDIAC and ask for assistance if you can’t
find a solution.
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