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Continuing Disclosure
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Background Info: Continuing Disclosure Undertaking

Ø Mandated by Securities and Exchange Commission Rule 15c2-12 (the “Rule”) of the Securities
Exchange Act of 1934

§ Intent is to deter fraud and manipulation by improving the availability of information about
municipal securities outstanding in the secondary market

o Underwriters prohibited from purchasing or selling municipal securities unless
Issuer enters into a Continuing Disclosure Agreement (CDA)

o Underwriter required to review disclosure in final official statement – must disclose
compliance failures within a 5-year window

§ A municipal issuer of bonds in the public securities market will almost always have
continuing disclosure obligations under the Rule

§ Some exemptions from the Rule:
ü Certain Private Placement transactions (most common exemption)
ü Bond issues with par amounts of $1 million or less
ü Issues offered in $100,000 denominations
ü Small issuer exemption

§ Check with your Bond Counsel
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Background Info: Continuing Disclosure Undertaking

Ø CDA form approved as part of bond financing

Ø Issuer contract with investors with:

1. Annual Financial Information:
q Audited annual financial information AND
q Operating Data as specified in the CDA

2. Notice(s) of Listed Event(s)

3. To a single national repository hosted by the Municipal Securities Rulemaking Board
(MSRB). Electronic Municipal Market Access (EMMA) portal located at
www.emma.msrb.org.

4. Voluntary Disclosures

§ Specific to each bond issue outstanding
§ Promise extends over the life of every bond issue outstanding
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Electronic Market Municipal Access (“EMMA”) Registration

Ø Create a login at www.emma.msrb.com to be able to access and make filings to the website

Ø Individual Login: One person has access

Ø Institutional Login: Multiple people would have access to a general account for your
municipality

Ø For those who have not previously registered with EMMA, the process may require a
“Confirmer’s Email Address.” You could enter Stifel employee Peggy Hickey’s email address
(phickey@stifel.com) and she will confirm the new account

Ø Additional Resources:

§ MSRB Submission Tutorials and Manuals:

http://www.msrb.org/Market-Transparency/Submission-Tutorials.aspx

§ MSRB Support:

Phone: (202) 838-1330

Email: msrbsupport@msrb.org

§ For further assistance, call your bond counsel and/or your banking team
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30,000-foot view of Continuing Disclosure Requirements

Ø If you have publicly issued bonds, you should assume you have continuing disclosure obligations

Ø All filings must be made to the EMMA website by a certain date, typically by February 1st following
the end of the previous fiscal year

Ø Annual Filing Requirements include two items:

§ Audited Financial Statements

§ Operating Data promised in the Official Statement of the bond transaction

ü Look in the Continuing Disclosure Appendix for each bond issue for the promised
Operating Data

Ø There are Listed Events that require notice within 10 days of occurrence, the most common are:

§ Credit rating changes (upgrades or downgrades)

§ Any material new Financial Obligations (ask your bond counsel on materiality)

ü Do NOT need to file notice of publicly sold bonds as investors have access to that
information

ü Notice of new Financial Obligations is only required if you have entered into a Continuing
Disclosure Agreement after February 2019
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Practical Tips to Stay in Compliance

Ø Include the required Operating Data in the Statistical Section of your ACFR

§ Filing of your ACFR would satisfy both filing requirements of audited financial statements
and Operating Data

§ Presumably the Statistical Section would have the same tables going forward each year,
making the filing of the Operating Data automatic to a certain extent

§ Some or all of the required Operating Data may already be in the Statistical Section

o Note: Issuers do NOT all have the same promised Operating Data tables, especially on
older transactions

Ø Set a recurring reminder to staff each year before filing date

§ Outlook / calendar invite

§ EMMA website includes helpful notification features

Ø Create a Matrix that organizes the disclosure obligations by each issuance
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Sample Matrix

Create a Matrix of your requirements for each outstanding issue
$6,890 $5,570 $9,100

School Improvement Bonds School Improvement Bonds School Improvement Bonds
Project of 2019 Project of 2019 Project of 2019
Series B (2021) Series C (2021) Series D (2022)
Dated: 6/ 3/ 21 Dated: 10/ 21/ 21 Dated: 10/ 27/ 22

Annual Filing Date: February 1February 1 February 11

Operating Data from OS Tables:

TABLE 2 - Average Daily Membership

TABLE 5 - Current Year Statistics

TABLE 6, 13 or 14 - Direct General Obligation Bonded 
Debt Outstanding and to be Outstanding

TABLE 7, 14 or 15 - Constitutional Debt Limit/ Unused 
Borrowing Capacity after Bond Issuance
TABLE 8, 15 or 16 - Statutory Debt Limit/ Unused 
Borrowing Capacity after Bond Issuance

TABLE 10, 14 or 17 - Direct and Overlapping General 
Obligation Bonded Debt Ratios

TABLE 11 or 18 - Other Obligations

TABLE 6 or 13 - Real and Secured Property Taxes 
Levied and Collected

TABLE 7 - Property Taxes Levied and Collected

TABLE 15 - Secondary Assessed Valuation by Property 
Classification
TABLE 8A - Net Assessed Property Value for Secondary 
Tax Purposes by Property Classification
TABLE 9 - Net Limited Assessed Property Value by 
Property Classification

TABLE 16 - Assessed Valuation of Major Taxpayers

TABLE 9 - Net Assessed Property Value for Secondary 
Tax Purposes of Major Taxpayers
TABLE 10 - Net Limited Assessed Property Value of 
Major Taxpayers

ü ü

ü

ü ü

ü

ü

ü

ü

ü

üü ü

ü

ü

ü

ü

ü

2

$14,740 $21,390 $13,670
General Obligation General Obligation Bonds General Obligation Bonds
Refunding Bonds

Tax-Exempt Series 2017A Series 2019 Series 2021
Dated: 12/ 14/ 2017 Dated: 5/ 23/ 2019 Dated: 12/ 16/ 2021
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Sample Matrix

Create a Matrix of your requirements for each outstanding issue (continued)

NOTE: The tables needed for continuing disclosure can change for each offering

CUSIP-6*:

Underlying Rating(s): At Issuance As of 12/ 19/ 22 At Issuance As of 12/ 19/ 22 At Issuance As of 12/ 19/ 22
Moody's NR NR NR NR NR NR
Standard & Poor's "A+" "A+" "A+" "A+" "A+" "A+"
Fitch NR NR NR NR NR NR

Insurer:
Insured Rating(s): At Issuance As of 12/ 19/ 22 At Issuance As of 12/ 19/ 22 At Issuance As of 12/ 19/ 22

Moody's NR NR NR NR NR NR
Standard & Poor's "AA" "AA" "AA" "AA" "AA" "AA"
Fitch NR NR NR NR NR NR

Link to Official Statement:

Latest Final Maturity:

When Filed:
Who Filed:
Who Supervised:

Source Documents:

Record Location:

ACFR and Operating Data Tables

File Cabinet A

567134

BAM

https:/ / emma.msrb.org/ P214629
04-P21135232-P21547988.pdf

7/ 1/ 2040

567134

1/ 31/ 2023
Ceedee Yoo

Der Ector

BAM

ACFR and Operating Data Tables

Der Ector

https:/ / emma.msrb.org/ P115360
56-P11186992-P11604052.pdf

Ceedee Yoo
1/ 31/ 2023

7/ 1/ 2041

File Cabinet B N:\CDU Records

567134

AGM

7/ 1/ 2042

1/ 31/ 2023
Ceedee Yoo

Der Ector

ACFR and Operating Data Tables

https:/ / emma.msrb.org/ P216245
53-P21251234-P21676090.pdf

3

4

5

6

7
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What if the ACFR won’t be available by the filing date?

Ø If the ACFR or audited financial statements will not be finalized by the required filing date:

1. File a notice of late filing and include when the ACFR may be expected

2. File unaudited financial statements, if available

3. File the required Operating Data tables

Always feel free to reach out to your bond counsel or banking team if you have questions or
concerns
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Sample Requirement: Annual Filing Deadline

� Using your Continuing Disclosure Certificate, record the Annual Filing Deadline for each outstanding issue
l February 1 is most common, but if your municipality typically finalizes their audit later than that, a

different date may have been used.
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Sample Requirement: Operating Data

� Using your Continuing Disclosure Certificate, list all Operating Data tables for each outstanding issue
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Sample Requirement: Operating Data

� Using your Official Statements, match the
required Operating Data tables for each
outstanding issue
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Sample Requirement: Operating Data

� Using your Official Statements, match the
required Operating Data tables for each
outstanding issue
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CUSIP Association

Ø What is a CUSIP (Committee on Uniform Security 
Identification Procedures)?

l Identification number assigned to each 
maturity of an issue (i.e. serial number)

l Example:  5  6  7  1  3  4 H  C 8

CUSIP-6 = base 
that uniquely 
identifies the 

Issuer

i.e. Town of 
Nicolaus 
Municipal 
Property 

Corporation

Identifies 
exact 
bond 
issue

i.e. Sewer 
Revenue 
Bonds, 
Series 
2011

“check digit”

Add to CUSIP-6 for 
CUSIP-9 level

CUSIP-6
Provides base information 

for most filings

� Using your Official Statement, make a list of CUSIP Numbers for each outstanding issue
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Listed Events Information
Securities and Exchange Commission Rule 15c2-12 – Listed Events

q Principal and interest payment delinquencies

q Non-payment related defaults

q Unscheduled draws on debt service reserves reflecting financial difficulties

q Unscheduled draws on credit enhancements reflecting financial difficulties

q Substitution of credit or liquidity providers, or their failure to perform

q Adverse tax opinions or events affecting the tax-exempt status of the security

q Modifications to rights of security holders

q Bond calls and tender offers

q Defeasances

q Release, substitution or sale of property securing repayment of securities

q Rating changes

q Bankruptcy, insolvency or receivership

q Merger, acquisition or sale of all issuer assets

q Appointment of successor trustee

q 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; and

q 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

CDUs Dated Prior to 
December 1, 2010

“In a timely manner”

CDUs Dated on or after 
December 1, 2010

Within 10 business days
of the event

CDUs Dated on or after 
February 27, 2019

Within 10 business days
of the event
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Best Practices
Best Practices:

• Have a clear understanding of your responsibilities as 
defined in the CDA prior to execution

• Adopt written policies and procedures for disclosures in 
municipal offerings and continuing disclosure 
documents
q Create matrix
q Identify individuals responsible for collecting and 

filing CDA items
ü Ongoing/agency-wide training
ü Have a succession plan
ü Audit checklist

q Establish clear timelines
ü Tickler system
ü Audit contract

q Listed Events Requirements
q Record Retention
q Review and update policies and procedures on an 

annual basis
q Attach applicable “Notices” with late or missing filings
q Hire a Dissemination Agent

• emma.msrb.org/
• MSRB’s Support Number:

202-838-1330
EMMAOnline@msrb.org

• Municipal Securities Rulemaking Board
1300 I Street NW, Suite 1000
Washington, DC 2005
202-838-1500

Resources:
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Resources

Ø Dissemination Agent / Bond Compliance Providers:

BLX Digital Assurance Certification (DAC)

www.blxgroup.com
Jeff Higgins

213-612-2209
jhiggins@blxgroup.com

www.dacbond.com
Lisa Olsen

407-515-1100
lolsen@dacbond.com

Issuer to Issuer NBS

www.issuer2issuer.com
Deborah Todd
360-910-5053

debbie@issuer2issuer.com

www.nbsgov.com
Tim Seufert

800-434-8349
tseufert@nbsgov.com

Willdan Financial Services

www.willdan.com/financial/continuing_disclosure.aspx
Dave Davies

951-587-3520
ddavies@willdan.com



Page 18

Other Compliance Topics
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Other Compliance Topics

Ø Federal Tax Laws for Tax-Exempt Issuance

Ø Use of bond proceeds must only be used for certain types of public infrastructure projects

Ø Investment earnings and arbitrage rebate

Ø State Laws

Ø Ballot and publicity pamphlet limits on use of proceeds

Ø Deal-specific

Ø Legal documents (typically on revenue bonds) can contain promises or “covenants” to
investors related to:

1. Coverage requirements – raise utility or tax rates or tax rates to maintain a certain
level

2. Additional bonds test – can only issue additional parity bonds if this test is met

Ø GASB 88 – Disclosures Related to Debt, including Direct Borrowings and Private Placements
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