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CONFIDENTIAL

This presentation was prepared exclusively for the benefit and internal use of the J.P. Morgan client to whom it is directly addressed and delivered (including such client’s
affiliates, the “Client”) in order to assist the Client in evaluating, on a preliminary basis, the feasibility of possible transactions referenced herein. The materials have been
provided to the Client for informational purposes only and may not be relied upon by the Client in evaluating the merits of pursuing transactions described herein. No assurance
can be given that any transaction mentioned herein could in fact be executed.
Information has been obtained from sources believed to be reliable but J.P. Morgan does not warrant its completeness or accuracy. Opinions and estimates constitute our
judgment as of the date of this material and are subject to change without notice. Past performance is not indicative of future results. Any financial products discussed may
fluctuate in price or value. This presentation does not constitute a commitment by any J.P. Morgan entity to underwrite, subscribe for or place any securities or to extend or
arrange credit or to provide any other services.
J.P. Morgan's presentation is delivered to you for the purpose of being engaged as an underwriter, not as an advisor, (including, without limitation, a Municipal Advisor (as such
term is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)) . The role of an underwriter and its relationship to an issuer of debt is
not equivalent to the role of an independent financial advisor. The primary role of an underwriter is to purchase, or arrange for the purchase of, securities in an arm’s-length
commercial transaction between the issuer and the underwriter. An underwriter has financial and other interests that differ from those of the issuer. If selected as your
underwriter, J.P. Morgan will be acting as a principal and not as your agent or your fiduciary with respect to the offering of the securities or the process leading to issuance
(whether or not J.P. Morgan or any affiliate has advised or is currently advising the Client on other matters). Any portion of this presentation which provides information on
municipal financial products or the issuance of municipal securities is given in response to your questions or to demonstrate our experience in the municipal markets and does
not constitute “advice” within the meaning of Section 975 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. We encourage you to consult with your own
legal and financial advisors to the extent you deem appropriate in connection with the offering of the securities. If you have any questions concerning our intended role and
relationship with you, we would be happy to discuss this with you further.
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This communication shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the securities in any state or jurisdiction in which such
an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.
This material is not a product of the Research Departments of J.P. Morgan Securities LLC ("JPMS") and is not a research report. Unless otherwise specifically stated, any
views or opinions expressed herein are solely those of the authors listed, and may differ from the views and opinions expressed by JPMS's Research Departments or other
departments or divisions of JPMS and its affiliates. Research reports and notes produced by the Research Departments of JPMS are available from your Registered
Representative or at http://www.jpmm.com JPMS’s policies prohibit employees from offering, directly or indirectly, a favorable research rating or specific price target, or offering
to change a rating or price target, to a subject Client as consideration or inducement for the receipt of business or for compensation. JPMS also prohibits its research analysts
from being compensated for involvement in investment banking transactions except to the extent that such participation is intended to benefit investors.
J.P. Morgan makes no representations as to the legal, tax, credit, or accounting treatment of any transactions mentioned herein, or any other effects such transactions may
have on you and your affiliates or any other parties to such transactions and their respective affiliates. You should consult with your own advisors as to such matters.
JPMorgan Chase & Co. and its affiliates do not provide tax, legal or accounting advice. This material has been prepared for informational purposes only, and is not intended to
provide, and should not be relied on as the basis for making an investment decision nor as tax, legal or accounting advice. You should consult your own advisors in respect of
any tax, legal or accounting matter.
This presentation does not carry any right of publication or disclosure, in whole or in part, to any other party, without the prior consent of J.P. Morgan. Additional information is
available upon request.
J.P. Morgan is the marketing name for the investment banking activities of JPMorgan Chase Bank, N.A., J.P. Morgan Securities LLC (member, NYSE), J.P. Morgan Securities
plc (authorized by the FSA and member, LSE) and their investment banking affiliates.
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This material is delivered in reliance on the Municipal Advisor Rule’s IRMA
Exemption
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(a) This material is provided to you in reliance on the Independent Registered Municipal Advisor exemption pursuant
to Section 15B of the Securities Exchange Act of 1934, as amended; (b) J.P. Morgan is not acting as an advisor to you
and does not owe a fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 1934, as amended, to
you with respect to the information and material contained in this communication; (c) J.P. Morgan is acting for its own
interests; (d) You should discuss any information and material contained in this communication with any and all
internal or external advisors and experts that you deem appropriate before acting on this information or material; and
(e) J.P. Morgan seeks to serve as an underwriter on a future transaction and not as a financial advisor or municipal
advisor. The information provided is for discussion purposes only in anticipation of being engaged to serve or in
relation to our engagement as an underwriter. The primary role of an underwriter is to purchase securities with a view
to distribute in an arm’s-length commercial transaction. The underwriter has financial and other interests that differ
from yours.
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Primary Steps in a Municipal Bond Financing

Determine Bond
Structure and
Document the Financing

Establish the
Financing Plan

Market the
Bonds

Sell Bonds and
Close
Financing

Getting
Started

Structuring &
Documents

Credit
Presentation

Sales &
Marketing

Pricing &
Closing

 Select working group:

Determine financing structure:

 Prepare and present

 Print and release the

 Hold pre-pricing

banking team, bond
counsel, underwriter
counsel, Borrower’s
counsel, trustee
 Hold organizational

meeting with the
working group to
establish the financing
plan
 Identify key issues
 Set goals

 Fixed/floating rate
 Tax-exempt/taxable
 Final maturity
 Evaluate alternative bond

structures
 Model cash flows
 Develop bond and disclosure

documents -Appendix A
 Hold periodic working group

 Clarify roles
 Assign responsibilities

and tasks
BOND ISSUANCE PROCESS OVERVIEW

Educate Credit
Enhancers and
Analysts

 Determine financing

meetings/ calls to review
financing progress, obtain all
required approvals & finalize
all bond and offering
documents

the Borrower’ credit to
the rating agencies

Preliminary Offering
Statement

 Develop a detailed

strategy for highlighting
key strengths and
addressing any
possible areas of
concern
 Prepare a thorough

credit presentation
 Obtain credit

enhancement and
ratings and begin
marketing bonds

 Establish a marketing

strategy –investor call/
roadshow, identify and
target key buyers
 Educate investors on

Borrower’s credit and
bond structure

 Modify structure to

with the Borrower
 Run an order period
 Price the bonds
 Communicate final

pricing to the Borrower
 Sign Bond Purchase
 Close the transaction
 Conduct a post sale

analysis for the
Borrower
 File all regulatory

 Discuss the timing of

the bond sale vis-à-vis
economic indicators,
sale calendar and
market events
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 Conduct a pricing call

Agreement
enhance investor
demands or to take
advantage of market
opportunities

schedule based on
when the funds are
needed and market
conditions

discussions to update
the Borrower on
market conditions
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documentation
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Preparations for Pricing
Preparations for Pricing
 Senior manager gathers relevant market information and shares with client and FA
 Upcoming economic releases
 Market conditions (e.g. rates movements)
 Market “comps” and recent MMD
 Pre-pricing call on the day before pricing with issuer, underwriters and financial advisor to discuss:
 Market conditions, competing transactions, supply, etc.
 Recommended bond structure and pricing to ”go out with” the next day (e.g. coupons, yields, call

features)
 Plans for release of the “pricing wire”, timing of the order period, etc. for the next day
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Pre-Pricing Timeline
Time to Final Pricing

Task

Comments

Minus Two Weeks

“Mail” Preliminary Official Statement

 POS is often posted on a web site without physical printing

Minus One to Two Weeks Pre-Marketing






Minus One Week

Pricing Analysis

 Financial advisor and investment banker assemble list of
comparable sales
 Monitor market for competing sales, major announcements

Minus Two Days
(e.g., Monday Afternoon)

Pre-Pricing

 Underwriter proposes interest rates
 Financial advisor and issuer analyze and respond
 Agree to “going-out” scale
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Sales desk talks up the sale to key buyers
Underwriter prepares a sales point memo
Syndicate prepares a market update
Issuer may have investor meetings and calls

2
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Investor Outreach Efforts

Early POS Distribution
7-10 Days from Sale

 Releasing the POS well in

advance of the sale can maximize
the investor base familiar with the
credit
 Key focus items from investors

with respect to disclosure will
include:
 Future outlook of sector
 In-depth analysis of historical

financial performance and
ability to absorb future
issuance
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 Revenue generation

Sales Force Teach-In
Following POS Posting

Investor Presentation
3-5 Days After POS Posting

 J.P. Morgan’s Credit Analysis

and Investor Marketing team
will host a conference call for
our in-house institutional sales
force immediately following
release of the preliminary
official statement

 If necessary for the financing,

J.P. Morgan will work with the
issuer to prepare and host a
NetRoadshow presentation or
call for buy-side analysts that
is easily accessible for a large,
dispersed group of investors
 Determination of final

 Our marketing team would

succinctly highlight the key
takeaways and highlights of
the credit for our sales force to
use when speaking with
potential investors

marketing approach will be
based on market tone and
supply

Targeted Investor Follow-Up
0-5 Days Before Pricing

 Small group/one-on-one

conference calls with
investors who express
interest through our investor
marketing outreach or our
sales force
 Addresses investors’ specific

questions about the issuers
operations or financial profile

 Liquidity and debt composition
 Clear summary of key credit

strengths

Gives buy-side analysts
sufficient time to review the
credit in detail and seek
internal approvals
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Mobilizes a broad spectrum
of sales professionals to
begin dialogue with
prospective buyers
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Allows an issuer to make its
case directly to prospective
buyers and sell them on
credit story

Tailored follow-up will
ensure the maximum
number of buyers are
engaged at the time of sale
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Financing Team Roles
Issuer and Issuer Support

Underwriting

Additional Participants

Issuer

Senior Manager

Rating Agencies

 Defining Financing Requirements

 Work with issuer and financial advisor to design the

 Assign ratings to the issue

 Setting and Implementing Debt Management Policy
 Working with Available Resources
 Identify Services Required
 Establishing A Financing Process

Financial Advisors

 Update ratings periodically while the

 Assist in the development of bond documents as well as
 Prepare rating agency strategy and presentations
 “Run Numbers” - quality of analysis and models to present

alternative structures is key
 Pre-sale marketing

 Assists in developing the financing plan
 Drafts or assists in the preparation of the preliminary

 Manage the pricing process

 Assists in underwriter evaluation and selection

 Provide proceeds at closing and obtain funds from

investors

 Assists in preparing rating agency presentations

 Prepare distribution analysis

 Evaluates market conditions and pricing performance of

 Provide secondary market support: orderly marketing

senior manager

Bond Counsel
 Affirms issuer’s conformity with all legal requirements and

authorization of the bond offering
 Attests to validity and enforceability of the bonds
 Confirms tax-exempt status of offering
 Discloses and examines litigation that may jeopardize the

validity of the offering
 Interprets arbitrage regulations and tax law and provides

guidance in structuring issues
 Drafts certain documents, including the Resolution or

Indenture Series Resolution, tax certificate and the
Preliminary Official Statement
 Drafts enabling legislation
 Interprets existing legislation, Constitution and local

research and analysis

Syndicate
 The main functions of a syndicate are distribution and

sharing underwriting risk
 Composed of different types of firms
 Roles and capabilities should be well-defined from the

outset

Underwriters’ Counsel
 Share document drafting responsibilities with Bond

Counsel, such as Bond Purchase Agreement and Blue
Sky Memorandum
 Advise underwriters on their legal positions with respect to

the issue

finance law
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debt is outstanding

other negotiations

 Discuss timing for pricing

Official Statement
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financing plan
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Trustee
 Act in a fiduciary role for the benefit of

bondholders
 In certain issues, such as a COP issue,

the trustee may also take on additional
roles in the transaction
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Syndicate Role Overview
Syndicate Role Overview
 The underwriters work with the

bankers to optimize the structure and
timing of a negotiated transaction
based on:
 Current market conditions
 Investor appetite for premium, par
or discount bonds
 Various call structures
 Updating pricing indications
 Economic statistic announcements

Issuer / Borrower
Syndicate
 Determine optimal preliminary

structure and pricing based on
current market trends
 Manage bookbuilding process

Syndicate

 Propose adjustments to scale

during re-pricing based on
orders placed

Trading

Sales
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 On the day of pricing, the underwriter

interfaces extensively with the Issuer
and Financial Advisor to discuss:
 Market conditions before pricing
 Strategy for execution
 Preliminary pricing numbers to enter
the market with for an order period
 Orders placed during order period
and determination of re-pricing on
any maturities
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Investment
Banking

Credit Analysis &
Investor Marketing

Credit Analysis & Investor Marketing

Sales

 Coordinate investor outreach efforts

 Identify likely purchasers

 Assist with communicating the credit

 Provide investor feedback to

syndicate
 Obtain orders from institutional

accounts
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Investors

story and future strategy including
roadshow preparation
 Salesforce and investor education

