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2005 Bonds — Overview

= In November 2005, the Tobacco Settlement Authority (“TSA”) issued $831,962,030 of Tobacco Settlement Asset-Backed Bonds, Series
2005 (the “Series 2005 Bonds™)

= The Series 2005 Bonds refunded the TSA’s Series 2001A and 2001B Bonds. The Pledged TSRs remained at
78%, leaving 22% of TSRs (the “Unencumbered TSRs™) which are owned by the TSA and flow to the
Tobacco Settlement Trust Fund

i Description Cal!Date(Gll) | S&PRating | Moody'sRating
AmountOutstanding Current Interest Bonds ( ClBs") |
s 2023 (Taxable) (Series A) $137,705,000 2015 BB+ Bal
2034 (Series B) $178,010,000° 2017 B+ B2
2038 (Series C) $103,475,000 2015 B+ B2
2042 (Series C) $135,120,000 2015 B+ B2
2046 (Series C) $174,130,000 2015 ; B+ B2
Capital Appreciation Bonds
(“CABs”)
2046 (Series D) $15,775,3442 g 2015 B- N/R
2046 ( Serles E) $21,182,8932 2015 N/R ; N/R
“Total"" i E '5'765,’3'985237 ? e e : E e e

1. Accreted value as of conversion date.
2. Initial Principal Amount.

= Consumption declines have been more severe than originally forecasted (particularly in 2009: -9.15% and

2010: -6.41%) and the NPM Adjustment Dispute has reduced Pledged TSRs by approximately $38.9 million
o date

= Using the most recent IHS Global projection of future cigarette consumption (approximately -3% year-over-

year decline) and TSRs adjusted for both future expected NPM Adjustments and DPA recoveries, the Series

2005 CIBs will be fully paid in 2044 but the Series 2005 CABs will default in 2046 (defaulted amount: $463.3

million of the $551.8 million maturity value)

» The Series 2005 CABs are not expected to be fully paid until 2063, seventeen years after their scheduled
maturity date

» The Pledged TSRs (78%) will not be available to the State until all of the Series 2005 Bonds are fully
paid, therefore the State has a very real economic interest in the default status of the Series 2005 Bonds
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EDxischng)Series 2005 Bonds Default in 2046 Under IHS Forecast (3% Y-0-Y
ecline

?g@

2014 56,836,165 17,760 - 59,198,916 56,853,925 277,775 - 15,355,000 41,208,541 - -
2015 56,498,080 147,997 - 59,198,916 56,646,077 286,108 - 16,110,000 40,185,929 - -
2016 51,662,266 236,796 - 58,198,916 51,869,061 294,691 - 12,295,000 39,262,766 - -
2017 54,793,883 295,595 - 59,198,916 55,089,878 303,532 - 16,430,000 38,329,204 - -
2018 46,212,580 384,793 - 59,198,916 46,597,373 312,638 - 8,730,000 37,511,504 - -
2019 48,707,748 443,992 - 59,198,916 49,151,740 322,017 - 11,960,000 36,839,078 - -
2020 48,019,264 443,992 - 55,198,916 48,463,256 331,678 - 12,075,000 36,057,941 - -
2021 47,876,935 443,992 - 59,198,916 48,320,927 341,628 - 12,725,000 35,251,941 - -
2022 45,537,271 443,992 - 59,198,916 45,981,263 351,877 - 11,155,000 34,475,841 - -
2023 45,506,011 443,992 (8,493,650} 50,705,266 37,456,353 362,433 20,870,008 33,435,028 - -
2024 45,532,685 412,141 8,493,650 59,108,916 54,438,476 373,306 - 4,215,000 32,638,734 - -
2025 45,621,418 443,952 - 59,198,916 46,065,410 384,505 - 13,540,000 32,141,594 - -
2026 45,759,014 443,592 - 59,198,916 46,203,006 356,040 - 14,450,000 31,357,874 - -
2027 45,930,117 443,992 - 59,198,916 46,374,109 407,922 - 15,445,000 30,520,814 - -
2028 46,121,748 443,992 - 59,198,916 46,565,740 420,158 - 16,520,000 29,625,784 - -
2029 46,317,276 443,992 - 59,198,916 46,761,268 432,764 - 17,660,000 28,668,754 - -
2030 46,509,252 443,952 - 59,198,916 46,953,244 445,747 - 18,860,000 27,646,154 - -
2031 46,701,267 443,992 - 59,198,916 47,145,259 459,119 - 20,130,000 26,554,474 - -
2032 46,897,225 443,992 - 59,198,916 47,341,217 472,893 - 21,480,000 25,389,394 - -
2033 47,096,508 443,992 - 58,198,916 47,540,898 437,080 - 22,905,000 24,146,614 - -
2034 47,268,331 443,992 - 56,198,516 47,712,323 501,692 12,805,000 11,570,000 22,835,790 - B
2035 47,433,818 443,992 - 58,158,916 47,877,810 515,743 ~ 25,890,000 21,470,513 - -
2036 47,599,120 443,992 - 59,198,916 48,043,112 $32,245 - 27,475,000 20,036,328 - -
2037 47,756,007 443,592 - 59,198,916 48,199,999 548,213 - 29,140,000 18,514,800 - -
2038 47,815,842 443,992 - 59,198,916 48,255,834 564,659 9,400,000 21,405,000 16,890,400 - -
2039 47,964,004 443,992 - 59,198,916 48,407,956 581,559 - 32,675,000 15,150,575 - -
2040 48,089,836 443,952 . 59,198,916 48,533,828 599,047 - 34,635,000 13,299,550 - -
2041 48,208,403 443,992 - 59,198,916 48,652,395 817,018 36,695,000 11,337,975 - -
2042 48,340,538 443,992 - 59,198,916 48,784,63C 635,529 9,710,000 29,200,000 9,240,588 - -
2043 48,458,880 443,992 - 59,198,916 48,902,871 654,595 - 41,255,000 6,992,016 B -
2044 48,567,738 221,996 58,198,916 - 107,988,650 674,232 - 103,763,468 2,915,859 - -
2045 48,670,845 48,670,843 694,459 4,215,160 43,759,941

2047 48,871,068 - - - 48,871,068 736,752 - - - 3,742,924 44,395,613
2048 48,877,623 - - - 48,977,623 758,855 - - - 3,525,062 44,689,317
2042 48,088,643 - - - 45,088,643 781,620 - - - 2,296,480 46,012,545
2050 48,204,262 - - - 49,204,262 805,069 - - - 2,075,218 46,326,090
2051 49,324,616 - - - 49,324,615 829,221 - - - 1,938,494 46,552,691
2052 49,449,846 - - - 49,445,846 854,097 - - - 1,811,452 46,787,866
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TSR i Edrdings {De : e Balancs erntion: v ’ : > - efault

2053 49,580,097 - - - 435,580,097 879,720 - - - 1,692,331 47,003,731
2054 49,715,518 - - - 48,715,519 906,112 - - - 1,581,719 47,232,121
2055 49,856,265 - - - 49,856,265 933,295 - - - 1,477,856 47,438,112
2056 50,002,485 - - - 50,002,495 961,254 - - - 1,381,621 47,665,379
2057 50,154,371 - - - 50,154,371 990,133 - - - 1,291,253 47,871,950
2058 50,312,062 - - - 50,312,062 1,019,837 - - - 1,207,048 48,082,876
2059 50,475,741 - - - 50,475,741 1,050,432 - - - 1,128,416 48,292,203
2060 50,645,587 - - - 50,645,587 1,081,845 - - - 1,055,360 438,517,548
2061 50,821,783 - - - 50,821,783 1,114,403 - - - 986,411 48,707,905
2062 51,004,518 - - - 51,004,518 1,147,838 - - - 922,742 48,935,240
2063 51,193,988 - - - 51,193,988 - - - - 563,034 32,065,227
52,785,000 683,935,815 907,769,121 5.817:4 26575014
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= The vast majority of Series 2005 Bonds can not be advance refunded on a tax-exempt basis until June 1,
2015 (the Series B Bonds are callable in 2017)

= A current refunding of the bonds callable in 2015 may not be feasible due to the high leverage of the
2005 Bonds (as indicated by the current credit ratings) and the relatively low coupons

» Thin coverage on new refunding bonds will limit marketability and fail fo meet rating agency criteria
for investment grade ratings due to more stringent stress tests than in 2005

= The TSA can avoid default and generate significant fee income for the State today by having the State

provide credit enhancement consisting of a pledge of its remaining 22% of TSRs for an expected short
duration

Credit Enhancement

» Providing the 22% pledge to the 2005 CABs will dramatically improve their credit ratings (the
“Enhanced CABs")

» Beginning in 2015, the 22% of TSRs would be used annually to optionally redeem the CABs at their
then accreted value until all of the CABs are retired

> Based on current estimates of TSRs', the CABs would be fully paid in 2020 returning the 22% of TSRs
to the State

» Remarketing the Enhanced CABs today will generate sufficient proceeds to pay the State a Credit
Enhancement Fee

= The TSA would maintain full optional callability of the Series 2005 Bonds in 2015 and 2017

s Access to 100% of Pledged TSRs in 2044() when the Series 2005 Current Interest Bonds are expected to
be fully paid

= Total PV benefit of approximately $123.2 million including the approximately $38.1 million Credit
Enhancement Fee paid to the State at closing, subject to negotiations with existing bondholders

1 Assumes IHS Global projection of cigarette consurnption with 10% NPM Adjustment and annual DPA recoveries.
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Current Series 2005 Structure (“Status Quo”)!

= The current Series 2005 structure will pay the CIB holders
through 2044, the Series D CAB holders through 2049 and the
- 78% .'Z?ﬁl' dged TSRS Series E CAB holders through 2063

78% " b  The CABs will default in 2046
\iﬁ » The State receives its first residual payment in 2063

| 2014 -2044 |

| 2044 -2049 |

[ 2049 -2063 |

| 2063 - |

T Assurning IHS Global forecast,
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Enhanced CAB Holders - Credit Enhancement Program’

e Beginning in 2015, the State's Unpledged TSRs will be applied to redeem Enhanced 2005 CABs
» Barclays has identified all existing CAB holders
» The holders would pay the State a Credit Enhancement Fee of approximately $38.1 million
» The CIB holders are unaffected by the Credit Enhancement Program

78% Pledged TSRs _Expected Repayment

78% @

e [ 2014 - 2044 |

| 2015 - 2016 |

| 2016 - 2020 |

e | 2014, 2020 - |

1 Assuming IHS Global forecast.
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=  Annually, the Trustee will mandatorily apply the 22% Unpledged
TSRs to the optimal redemption of the Credit Enhanced Bonds at
their original accreted value beginning in 2015

= The CABs are fully redeemed by 2020 with the credit

enhancement, 43 years sooner than the status quo 6/ 1 / 201 5 $1 S 935 023§ $-
o 6/1/2016 13,162,375, 1,408,969

» The average life is reduced to 1.95 years and 4.72 years for 6/1/2017 | | 15,454,786
the Credit Enhanced 1% subordinate and 2™ subordinate 6/1/2018 | ? 13,034,160
CABs, respectively 6/1/2019 | | 13,738,505
6/1/2020 i 7.812.024

~ Total . $29,097,398 . $51,448.444,

rket \_/alue

“Series D (8.50% / $6.684) |

= Net of transaction expenses the Credit Enhancement Fee paid to the State is estimated to be $38.1 million

T Assurning IHS Global forecast.

$12,753,072 | | Series D 625%/$13531)§$25818 072 | | SeriesD (56.847) $13,064,997 |
Series (n 50% / 52641 | 9.533.746 | | SeriesE (7.125% $10.276) | 37,093,746 27,560,000
T Tsn28688] | 562,911,818
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Series 2005 PV of Residual Calculations

= The Credit Enhancement Program will provide the State with a total
PV benefit of approximately $123.2 million including the $38.1
million Credit Enhancement Fee paid to the State at closing, subject
to negotiations with existing bondholders

1 Assuming {HS Global forecast.

:g;
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6/1/2015
6/1/2016
6/1/2017
6/1/2018
6/1/2019
6/1/2020

6/1/2044
6/1/2045
6/1/2046
6/1/2047
6/1/2048
6/1/2049
6/1/2050
6/1/2051
6/1/2052
6/1/2053
6/1/2054
6/1/2055
6/1/2056
6/1/2057
6/1/2058
6/1/2059
6/1/2060
6/1/2061
6/1/2062

6/1/2063

S iR tRE e
$(15,935,356)

(14,571,408)
(15,454,685)
(13,034,317)
(13,738,083)
(13,543,895)

945,981
48,670,845
48,768,851
48,871,068
48,977,623
49,088,643
49,204,262
49,324,616
49,449,846
49,580,097
49,715,519
49,856,265
50,002,495
50,154,371
50,312,062
50,475,741
50,645,587
50,821,783
51,004,518
33,005,056

$(14,804,756)

(12,892,932)
(13,023,300)
(10,460,679)
(10,500,462)

(9,859,084)

213,517
11,688,042
11,207,252
10,747,121
10,306,749

9,885,275
9,481,873
9,085,757
8,726,173
8,372,399
8,033,749
7,709,562
7,399,210
7,102,080
6,817,627
6,545,269
6,284,491
6,034,790
5,795,683
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Disclaimer

This document has been prepared by Barclays Capital, the investment banking division of Barclays Bank PLC ("Barclays"), for information purposes only. This document is an
indicative summary of the terms and conditions of the securities/transaction described herein and may be amended, superseded or replaced by subsequent summaries. The
final terms and conditions of the securities/transaction will be set out in full in the applicable offering document(s) or binding transaction document(s).

This document shall not constitute an underwriting commitment, an offer of financing, an offer to sell, or the solicitation of an offer to buy any securities described herein,
which shall be subject to Barclays’ internal approvals. No transaction or services related thereto is conternplated without Barclays' subsequent formal agreement. Barclays is
acting solely as principal and not as advisor or fiduciary. Accordingly you must independently determine, with your own advisors, the appropriateness for you of the

securities/transaction before investing or transacting. Barclays accepts no liability whatsoever for any consequential losses arising from the use of this document or rellance on
the information contained herein.

Barclays does not guarantee the accuracy or completeness of information which is contained in this document and which is stated to have been obtained from or is based
upon trade and statistical services or other third party sources, Any data on past performance, modeling or back-testing contained herein is no indication as to future
performance. No representation is made as to the reasonableness of the assumptions made within or the accuracy or completeness of any modeling or back-testing. All
opinions and estimates are given as of the date hereof and are subject to change. The value of any investment may fluctuate as a result of market changes. The information in
this document is not intended to predict actual results and no assurances are given with respect thereto.

Barclays, its affiliates and the individuals associated therewith may (in various capacities) have positions or deal in transactions or securities (or related derivatives) identical or
simitar to those described herein.

IRS Circular 230 Disclosure: Barclays Capital and its affiliates do not provide tax advice. Please note that (i) any discussion of U.S. tax matters contained in this communication
(including any attachments) cannot be used by you for the purpose of avoiding tax penalties; (i) this communication was written to support the promotion or marketing of
the matters addressed herein; and (iii) you should seek advice based on your particular circumstances from an independent tax advisor.

BARCLAYS CAPITAL INC., THE UNITED STATES AFFILIATE OF BARCLAYS CAPITAL, THE INVESTMENT BANKING DIVISION OF BARCLAYS BANK PLC, ACCEPTS
RESPONSIBILITY FOR THE DISTRIBUTION OF THIS DOCUMENT IN THE UNITED STATES. ANY TRANSACTIONS BY U.S. PERSONS IN ANY SECURITY DISCUSSED HEREIN MUST
ONLY BE CARRIED OUT THROUGH BARCLAYS CAPITAL INC., 200 PARK AVENUE, NEW YORK, NY 10166.

NO ACTION HAS BEEN MADE OR WILL BE TAKEN THAT WOULD PERMIT A PUBLIC OFFERING OF THE SECURITIES DESCRIBED HEREIN IN ANY JURISDICTION IN WHICH
ACTION FOR THAT PURPOSE IS REQUIRED. NO OFFERS, SALES, RESALES OR DELIVERY OF THE SECURITIES DESCRIBED HEREIN OR DISTRIBUTION OF ANY OFFERING
MATERIAL RELATING TO SUCH SECURITIES MAY BE MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL RESULT IN COMPLIANCE WITH ANY
APPLICABLE LAWS AND REGULATIONS AND WHICH WILL NOT IMPOSE ANY OBLIGATION ON BARCLAYS OR ANY OF ITS AFFILIATES.

THIS DOCUMENT DOES NOT DISCLOSE ALL THE RISKS AND OTHER SIGNIFICANT ISSUES RELATED TO AN INVESTMENT IN THE SECURITIES/ TRANSACTION. PRIOR TO
TRANSACTING, POTENTIAL INVESTORS SHOULD ENSURE THAT THEY FULLY UNDERSTAND THE TERMS OF THE SECURITIES/ TRANSACTION AND ANY APPLICABLE RISKS.

Barclays Bank PLC is registered in England No. 1026167. Registered Office: 1 Churchill Place, London E14 5HP. Copyright Barclays Bank PLC, 2008 {all rights reserved). This
document is confidential, and no part of it may be reproduced, distributed or transmitted without the prior written permission of Barclays.
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