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Adopt CEQA determination and authorize contract for special disclosure counsel services with Norton Rose 

Fulbright US LLP, for the period ending February 28, 2020 

Executive Summary 

Metropolitan regularly issues securities or incurs indebtedness.  As part of the process, Metropolitan is required to 

comply with various financial disclosure requirements.  This includes, but is not limited to, preparation of 

disclosure documents such as Appendix A and assisting with responses to due diligence and disclosure inquiries 

from banks, rating agencies and investors.  Staff recommends contracting with disclosure counsel Norton Rose 

Fulbright US LLP (Norton Rose) through February 28, 2020 to assist with Metropolitan’s compliance with 

ongoing financial disclosure requirements, to address disclosure issues under federal securities laws and to 

provide related advice and opinions as required.   

Details 

Metropolitan retains outside counsel to assist with the issuance of its bonds, notes and commercial paper and 

negotiation of related agreements, such as extension of liquidity facilities supporting variable rate bonds; to advise 

on interest rate swaps and other instruments connected with such indebtedness; and to provide legal and tax 

advice on matters affecting Metropolitan’s finances.  Provision of written disclosure documents and response to 

due diligence inquiries is required when Metropolitan issues securities or incurs indebtedness. 

Historically, the Board has authorized, and the General Counsel has executed, three-year contracts with qualified 

bond counsel firms.  Expenditures under these contracts are paid from bond proceeds or are operations and 

maintenance costs.  Staff proposes to use the same process for disclosure counsel.  The use of a single disclosure 

counsel is most efficient as it will allow the firm to review Metropolitan’s current disclosure practices and 

recommend updates as appropriate, become familiar with Metropolitan’s disclosure documents and assist in 

amending them as required, and assist in providing disclosure training updates to Metropolitan’s Board and staff. 

Norton Rose has served as bond counsel and underwriter’s counsel for more than 20 Metropolitan financings over 

the past 20 years.  In 2015, following a Request for Proposals sent to 50 firms, proposal evaluations and 

interviews, Metropolitan selected seven firms to serve as bond counsel to Metropolitan through June 2018.  

Norton Rose was one of the selected firms.  To select disclosure counsel, representatives of the Legal Department 

and the Office of the Chief Financial Officer jointly reviewed the firms in Metropolitan’s bond counsel pool and 

selected Norton Rose based upon the disclosure expertise of key staff and the firm’s prior experience with 

Metropolitan’s disclosures.  If Metropolitan contracts with Norton Rose as disclosure counsel, the firm will no 

longer be eligible to provide bond counsel services.        

The legal costs for disclosure counsel for specific bond transactions will be based on the hours worked and paid 

from bond proceeds as a cost of issuance.  Costs which are not related to a bond issuance will be operations and 

maintenance costs.  The review of Metropolitan’s current procedures, assistance with disclosure training and 

updates for Metropolitan’s Board and staff will be paid from the Chief Financial Officer’s budget.  It is estimated 

that disclosure counsel services will cost approximately $140,000 annually.  This will vary based on the number 
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of financial transactions Metropolitan engages in.  During the initial year of the contract, disclosure counsel will 

work with the Chief Financial Officer and Legal Department to review and update, as needed, Metropolitan’s 

disclosure procedures.  

It is proposed that Metropolitan enter into a contract with Norton Rose effective through February 28, 2020 to 

provide disclosure and due diligence advice and opinions as required for Metropolitan’s financial transactions. 

Policy 

Metropolitan Water District Administrative Code Section 6430(d): General Counsel’s employment of attorneys to 

render special counsel services 

California Environmental Quality Act (CEQA) 

CEQA determination for Option #1:  

The proposed action is not defined as a project under CEQA because it involves continuing administrative 

activities (Section 15378(b)(2) of the State CEQA Guidelines).  In addition, the proposed action is not subject to 

CEQA because it involves other government fiscal activities, which do not involve any commitment to any 

specific project which may result in a potentially significant physical impact on the environment 

(Section 15378(b)(4) of the State CEQA Guidelines). 

The CEQA determination is: Determine that the proposed action is not defined as a project and is not subject to 

the provisions of CEQA pursuant to Sections 15378(b)(2) and 15378(b)(4) of the State CEQA Guidelines. 

CEQA determination for Option #2: 

None required 

Board Options 

Option #1 

Adopt the CEQA determination that the proposed action is not defined as a project and is not subject to 

CEQA, and 

a. Authorize the General Counsel to retain Norton Rose Fulbright US LLP as special disclosure counsel 

through February 28, 2020; and 

b. Determine that special disclosure counsel fees may be approved by the General Counsel in amounts 

sufficient to procure special disclosure counsel services for disclosure issues and for legal advice, as 

described in this board letter. 

Fiscal Impact: Variable, depending on number and structure of bond and financial transactions.  Estimated at 

approximately $140,000 annually. 

Business Analysis: This option would support the increased disclosure-related requirements relating to the 

issuance of debt by Metropolitan. 

Option #2 

Do not retain special disclosure counsel. 

Fiscal Impact: No fiscal impact 

Business Analysis: Metropolitan will not have access to the expertise and assistance that disclosure counsel 

would provide.  
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Staff Recommendation 

Option #1 
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