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Session Outline

 Recap of Rule 15c2-12 Disclosure 

Requirements

 When to Disclose and What to Include

 Recent SEC Staff Legal Bulletin No. 21 

– Liability for Public Statements

 Best Practices
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Recap of Rule 15c2-12
Disclosure Requirements

• Basic Requirement for Continuing 

Disclosure Agreement 

• Content of Annual Report 

• Event Notices 

• Obligation to Report Prior Failures in 

Offering Documents
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What is a Continuing Disclosure 
Agreement?

• Issuer’s legal commitment to provide continuing 
disclosure

 Annual Financial Information (aka Annual Reports)

 Listed Event Notices (as defined by SEC Rule 15c2-12) 

• Key Components of CDAs
 Required content of Annual Reports

 Reporting of Material Events

 Timeframes for submission to MSRB’s Electronic Municipal 
Market System (EMMA)

• Link between CDA and Official Statement
 Prior to bond issuance, work with Bond 

Counsel/Underwriters/MA to determine appropriate content 
within CDA

 Ensure full understanding of obligations of CDA
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Annual Financial Information

• Audited Financial Statements
 File unaudited financial statements if audit not 

completed in time; file audit as soon as ready

 If neither is filed prior to the due date, must file 
separate Failure to File Notice on or before the 
deadline specified in the CDA

• Prior year financial information/operating data 
specified in CDA

 Updates key data in Official Statement

• Filing required annually by a fixed date (or 
specific number of days after FYE) as specified 
in CDA
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Rule 15c2-12
Listed Event Filings 

The Issuer shall give, or cause to be given, notice of the occurrence 
of any of the following events with respect to the Bonds and, in a 
timely manner not more than ten Business Days after the event:

1) principal and interest payment delinquencies;

2) defeasances;

3) tender offers;

4) rating changes;

5) adverse tax opinions or the issuance by the Internal Revenue 
Service of proposed or final determinations of taxability or 
Notices of Proposed Issue (IRS Form 5701-TEB);
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Rule 15c2-12
Listed Event Filings (cont.)

6) unscheduled draws on the debt service reserves reflecting financial 

difficulties;

7) unscheduled draws on credit enhancements reflecting financial 

difficulties;

8) substitution of credit or liquidity providers or their failure to 

perform; 

9) bankruptcy, insolvency, receivership or similar proceedings; or

10) default, event of acceleration, termination event, modification of 

terms, or other similar event under the terms of a Financial 

Obligation of the Issuer, any of which reflect financial difficulties.*

These ten events do not call for assessment of materiality.  

Rule 15c2-12 deems these events per se material. 
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Rule 15c2-12 Listed
Event Filings (cont.)

The issuer shall give, or cause to be given, notice of the occurrence 

of any of the following events with respect to Bonds, if material, 

in a timely manner not later than ten (10) Business Days after the 

occurrence of the event:

1) other material notices or determinations by the Internal 
Revenue Service with respect to the tax status of the Bonds 
or other material events affecting the tax status of the 
Bonds;

2) modifications to the rights of Holders;

3) optional, unscheduled or contingent Bond calls;

4) release, substitution or sale of property securing 
repayment of the Bonds;
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Rule 15c2-12 Listed
Event Filings (cont.)

5) non-payment related defaults;

6) consummation of a merger, consolidation or acquisition involving the 
Issuer or the sale of all or substantially all of the assets of the 
obligated persons, 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; 

7) appointment of a successor or additional trustee or the change of the 
name of a trustee; or

8) incurrence of a Financial Obligation of the Issuer, or agreement to 
covenants, events of default, remedies, priority rights, or other similar 
terms of a Financial Obligation of the Issuer, any of which affect 
security holders.*

These eight events call for a materiality assessment.
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Rule 15c2-12 – Definition of 
“Financial Obligation”

Recent amendments to Rule 15c2-12 address incurrence of 

privately placed Financial Obligations and defaults thereunder.

“Financial Obligation” means (i) a debt obligation; (ii) a

derivative instrument entered into in connection with, or

pledged as security or a source of payment for, an existing

or planed debt obligation; or (iii) guarantee of (i) or (ii).

The term “Financial Obligation” shall not include municipal

securities as to which a final Official Statement has been

provided to the MSRB consistent with Rule 15c2-12.
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Obligation to Report Failures to
Comply with Prior CDAs

The term final official statement means a document or set of
documents prepared by an issuer of municipal securities or its
representatives that … sets forth information concerning the terms of
the proposed issue of securities; information, including financial
information or operating data ….; and a description of the
[continuing disclosure] undertakings …, and of any instances in the
previous five years in which [the issuer] failed to comply, in all
material respects, with any previous [continuing disclosure]
undertakings…

o Ever since the SEC’s Municipalities Continuing Disclosure Cooperation
initiative (MCDC) during 2014-2016, Underwriters are especially
sensitive to this requirement and often hire outside firms to
investigate and confirm an issuer’s continuing disclosure compliance
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Underwriter Due Diligence includes 
searching for missing filings
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Underwriter conducts a due 
diligence call prior to POS posting

12
SCREENSHOTS FOR ILLUSTRATIVE PURPOSES



Exemptions to Rule 15c2-12

• Issuers with less than $10 million in securities outstanding 
and who have agreed to file publicly available financial 
information and event notices

• Continuing disclosure generally is not required if:
 Sale is not in a public offering: Private Placements and Bank 

Loans

 Issuance is for less than $1 million

 Bonds are sold in denominations of not less than $100,000 and 
are sold to no more than 35 sophisticated investors

 Bonds are sold in $100,000 minimum denominations and 
maturity in 9 months or less

 Bonds were issued prior to July 1995 (or prior to December 
2010 for certain “puttable” securities)

• If Bonds have a maturity of 18 months or less, Annual 
Reports not required (only Listed Event Filings)
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements

o Issued February 7, 2020

o Produced by lawyers in SEC’s Office of Municipal Securities 

(OMS)

- represents views of OMS

- No legal force or effect, but does provide insight into SEC 

enforcement philosophy
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements (cont.)

o Addresses issues arising from 2013 City of Harrisburg, PA 

SEC Enforcement Action

- SEC charged City of Harrisburg with securities fraud for false 

and misleading statements

- Statements were not in OS or Rule 15c2-12 filing; instead, 

statements came from City’s budget report, annual and mid-

year financial statements and a State of the City speech made 

by the Mayor

- City had failed to publish its CAFR for five consecutive years, 

forcing investors to rely on other sources

- First time SEC has charged a municipality for misleading 

statements made outside of its disclosure documents
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements (cont.)

- Need not have facts as bad as Harrisburg to 

create securities fraud liability

- Statements are evaluated for antifraud purposes 

in light of the circumstances in which they were 

made (Rule 10b-5 standard)

- SEC will look at how facts and circumstances alter 

the “total mix” of information available to 

investors 
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements (cont.)

- SEC emphasizes that antifraud rules apply to all

municipal issuer statements that provide 

information reasonably expected to reach 

investors and the trading markets, regardless of 

the intended primary audience and whatever the 

medium of delivery

- SEC’s position has potentially vast consequences
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements (cont.)

AREAS OF SPECIAL CONCERN

• Municipal Issuer websites

- historical or dated information

- hyperlinks

- summary information
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SEC Staff Legal Bulletin No. 21 –
Liability for Public Statements (cont.)

AREAS OF SPECIAL CONCERN

• Statements Made by Municipal Officials

 Is the official viewed as having knowledge regarding 

the financial condition and operation of the 

municipality?  Facts and circumstances determination

 Liability can attach to speeches, public 

announcements, media interviews and social media

(Is your Mayor a Twitter junkie?)
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Rule 15c2-12 Continuing Disclosure

BEST PRACTICES

Disclosure Policy

Disclosure Training

Disclosure Counsel
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• Dissemination Agent

• Posts Annual Reports, Event Notices, and other disclosure filings on EMMA

• Generally does not assist in preparation of disclosure filings

• Usually specifically named in Continuing Disclosure Agreement (“CDA”) but not always the 
case

• Disclosure Consultant

• Reviews relevant CDA(s) prior to bond sale

• Assists in the preparation of disclosure filings AND posts to EMMA 

• Ongoing monitoring for certain events (i.e., bond calls & rating changes)

• Ultimate responsibility for CDA compliance is always with the issuer!

Dissemination Agent vs. Disclosure Consultant

cityofglendora.org

willdan.com21



Recommended Processes To Ensure Compliance

The What, The When and The Who

• What needs to be prepared & disseminated?

• When does it need to be disseminated?

• Who needs to be involved?

cityofglendora.org

willdan.com22



• Involvement in draft process of CDA

• Create a timeline/matrix to organize debt issuances with active continuing 
disclosure obligations

 Identify annual and interim deadlines

 Identify required documents (CAFR, Annual Report, Budget, etc.)

 Identify required data components for each issuance’s CDA 

 include CDA-specified “as of” dates for each

 Include ratings and bond insurer

Recommended Processes To Ensure Compliance

The What:

cityofglendora.org

willdan.com23



Recommended Processes To Ensure Compliance

The When:

24
cityofglendora.org

willdan.com

• Compliance deadlines established in initial drafting of CDA

 Be involved!

 Dissemination Agent & Trustee may have earlier deadlines than actual 
compliance deadline

• Establish reasonable internal deadlines for preparing and review of 
continuing disclosure documents. 

• Utilize internal notification system for reporting/compliance items

 Be sure to include multiple staff in notification system



Recommended Processes To Ensure Compliance

The Who:

cityofglendora.org

willdan.com

• Identify who is responsible

 Preparation

 Consider who has the data

 Review

 Dissemination

 Verification

 Oversight
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Sample 

City of Glendora

Continuing Disclosure Certificate 

cityofglendora.org

willdan.com26



CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (this “Disclosure

Certificate”) is executed and delivered by the City of Glendora (the “City”) in

connection with the execution and delivery of the above-referenced bonds (the

“Bonds”). The Bonds are being issued pursuant to a Trust Agreement dated as of

September 1, 2019 (the “Trust Agreement”), by and between the City and U.S. Bank

National Association, as trustee.

The City covenants and agrees as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is

being executed and delivered by the City for the benefit of the holders and

beneficial owners of the Bonds and in order to assist the Participating Underwriter

in complying with S.E.C. Rule 15c2-12(b)(5).

Section 2. Definitions. In addition to the definitions set forth above and in the

Trust Agreement, which apply to any capitalized term used in this Disclosure

Certificate unless otherwise defined in this Section 2, the following capitalized

terms shall have the following meanings:

“Annual Report” means any Annual Report provided by the City pursuant to,

and as described in, Sections 3 and 4 of this Disclosure Certificate.

Purpose

Excerpts 
from:
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Section 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than the Annual

Report Date, commencing March 31, 2020 with the report for the 2018-19 fiscal year, provide to

the MSRB, in an electronic format as prescribed by the MSRB, an Annual Report that is consistent

with the requirements of Section 4 of this Disclosure Certificate. Not later than 15 Business Days

prior to the Annual Report Date, the City shall provide the Annual Report to the Dissemination

Agent (if other than the City). If by 15 Business Days prior to the Annual Report Date the

Dissemination Agent (if other than the City) has not received a copy of the Annual Report, the

Dissemination Agent shall contact the City to determine if the City is in compliance with the

previous sentence. The Annual Report may be submitted as a single document or as separate

documents comprising a package, and may include by reference other information as provided in

Section 4 of this Disclosure Certificate. The audited financial statements of the City may be

submitted separately from the balance of the Annual Report, and later than the Annual Report

Date, if not available by that date. If the City’s fiscal year changes, it shall give notice of such

change in the same manner as for a Listed Event under Section 5(c). The City shall provide a

written certification with each Annual Report furnished to the Dissemination Agent to the effect

that such Annual Report constitutes the Annual Report required to be furnished by the City

hereunder.

(b) If the City does not provide (or cause the Dissemination Agent to provide) an Annual

Report by the Annual Report Date, the City shall provide (or cause the Dissemination Agent to

provide) in a timely manner to the MSRB, in an electronic format as prescribed by the MSRB, a

notice in substantially the form attached as Exhibit A.

(c) With respect to each Annual Report, the Dissemination Agent shall:

(i) determine each year prior to the Annual Report Date the then-applicable rules

and electronic format prescribed by the MSRB for the filing of annual continuing disclosure

reports; and

(ii) if the Dissemination Agent is other than the City, file a report with the City

certifying that the Annual Report has been provided pursuant to this Disclosure Certificate, and

stating the date it was provided.

Filing Annual 
Reports 

If City Uses 
Disseminatio
n Agent
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Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by

reference the following:

(a) The City’s audited financial statements prepared in accordance with generally accepted

accounting principles as promulgated to apply to governmental entities from time to time by the

Governmental Accounting Standards Board. If the City’s audited financial statements are not available

by the Annual Report Date, the Annual Report shall contain unaudited financial statements in a format

similar to the financial statements contained in the final Official Statement, and the audited financial

statements shall be filed in the same manner as the Annual Report when they become available.

(b) To the extent not contained in the audited financial statements filed pursuant to the preceding

subsection (a) by the date required by Section 3 hereof, updates of:

(i) Table 2 in the Official Statement (provided, however, that only the columns showing

the adopted budget and the audited actuals for the fiscal year prior to the year in which the Annual Report

is filed is required to be updated); and

(ii) Tables 3, 4, 6 and 7 in the Official Statement (provided that only the information

for the most recent year for which such information is available is required to be provided).

(c) In addition to any of the information expressly required to be provided under this Disclosure

Certificate, the City shall provide such further material information, if any, as may be necessary to make

the specifically required statements, in the light of the circumstances under which they are made, not

misleading.

(d) Any or all of the items listed above may be included by specific reference to other

documents, including official statements of debt issues of the City or related public entities, which are

available to the public on the MSRB’s Internet web site or filed with the Securities and Exchange

Commission. The City shall clearly identify each such other document so included by reference.

(e) Financial information relating to the City referenced in Section 4(b) may be updated from

time to time, and such updates may involve displaying data in a different format or table or eliminating

data that is no longer available.

Content of 
Annual 
Reports 
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Section 5. Reporting of Significant Events.

(a) The City shall give, or cause to be given, notice of the occurrence of any

of the following Listed Events with respect to the Bonds:

(1) Principal and interest payment delinquencies.

(2) Non-payment related defaults, if material.

(3) Unscheduled draws on debt service reserves reflecting financial

difficulties.

(4) Unscheduled draws on credit enhancements reflecting financial

difficulties.

(5) Substitution of credit or liquidity providers, or their failure to

perform.

(6) 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 Bonds, or other

material events affecting the tax status of the Bonds.

(7) Modifications to rights of Bond holders, if material.

(8) Bond calls, if material, and tender offers.

Material 
Events 
(regardless of 
Materiality)
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Section 5. Reporting of Significant Events.

(a) The City shall give, or cause to be given, notice of the occurrence of any of the following

Listed Events with respect to the Bonds:

(9) Defeasances.

(10) Release, substitution, or sale of property securing repayment of the securities, if

material.

(11) Rating changes.

(12) Bankruptcy, insolvency, receivership or similar event of the City or other obligated

person.

(13) The consummation of a merger, consolidation, or acquisition involving the City or

an obligated person, or the sale of all or substantially all of the assets of the City or

an 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.

(14) Appointment of a successor or additional trustee or the change of name of a

trustee, if material.

(15) Incurrence of a financial obligation of the City or an obligated person, if material,

or agreement to covenants, events of default, remedies, priority rights, or other

similar terms of a financial obligation of the City or an obligated person, any of

which affect Bond holders, if material.

(16) Default, event of acceleration, termination event, modification of terms, or other

similar events under the terms of a financial obligation of the City or an obligated

person, any of which reflect financial difficulties.

Material 
Events 
(regardless of 
Materiality) 
(Cont.)
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(b) Whenever the City obtains knowledge of the occurrence of a Listed

Event, the City shall, or shall cause the Dissemination Agent (if not the City) to,

file a notice of such occurrence with the MSRB, in an electronic format as

prescribed by the MSRB, in a timely manner not in excess of 10 business days

after the occurrence of the Listed Event. Notwithstanding the foregoing, notice

of a Listed Event described in subsection (a)(8) above need not be given under this

subsection any earlier than the notice (if any) of the underlying event is given to

holders of affected Bonds under the Trust Agreement.

Listed Event 
Filing 
Deadline

Reporting 
Ends When…

Section 7. Termination of Reporting Obligation. The City’s obligations under

this Disclosure Certificate shall terminate upon the legal defeasance, prior

redemption or payment in full of all of the Bonds. If such termination occurs prior

to the final maturity of the Bonds, the City shall give notice of such termination in

the same manner as for a Listed Event under Section 5(c).

Dissemination 
Agent

Section 8. Dissemination Agent. The City may, from time to time, appoint or

engage a Dissemination Agent to assist it in carrying out its obligations under this

Disclosure Certificate, and may discharge any Dissemination Agent, with or without

appointing a successor Dissemination Agent. The initial Dissemination Agent shall

be [Willdan] Any Dissemination Agent may resign by providing 30 days’ written

notice to the City.
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Section 12. Duties, Immunities and Liabilities of Dissemination Agent.

(a) The Dissemination Agent shall have only such duties as are

specifically set forth in this Disclosure Certificate, and the City agrees to

indemnify and save the Dissemination Agent, its officers, directors,

employees and agents, harmless against any loss, expense and liabilities

which they may incur arising out of or in the exercise or performance of its

powers and duties hereunder, including the costs and expenses (including

attorneys’ fees) of defending against any claim of liability, but excluding

liabilities due to the Dissemination Agent’s negligence or willful misconduct.

The Dissemination Agent shall have no duty or obligation to review any

information provided to it by the City hereunder, and shall not be deemed to

be acting in any fiduciary capacity for the City, the Bond holders or any other

party. The obligations of the City under this Section shall survive resignation

or removal of the Dissemination Agent and payment of the Bonds.

Dissemination 
Agent Info 
(cont.)
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• As of July 1, 2009, all disclosure documents are required to be 
disseminated via MSRB’s Electronic Municipal Market Access (“EMMA”) 
website: https://emma.msrb.org

• Prior to July 1, 2009, via “Nationally Recognized Municipal Securities 
Information Repositories” or NRMSIRs
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https://emma.msrb.org
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https://emma.msrb.org
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(more on this later)
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Questions?



In connection with any offering proposed offering, Citigroup Global Markets Inc. 
(“Citigroup”) would be acting solely as an underwriter, and not as an adviser to or 
agent of the issuer (or any other party) or in any other capacity, including as a 
municipal advisor or fiduciary. The primary role of Citigroup, as an underwriter, is 
to purchase securities, for resale to investors, in an arm’s-length commercial 
transaction between the issuer and Citigroup and that Citigroup has financial and 
other interests that differ from those of the issuer and, if other than the issuer, the 
obligated person(s). Citigroup is not and will not be acting as a municipal advisor, 
financial advisor or fiduciary to the issuer or any other person or entity in 
connection with any offering of securities. The issuer and, if applicable, the 
obligated person(s)should consult with its own financial and/or municipal, legal, 
accounting, tax and other advisors, as applicable, to the extent it deems 
appropriate. The issuer and, if applicable, the obligated person(s), should consider 
whether to engage an advisor to act (in the case of a municipal issuer, in a 
fiduciary capacity) on its behalf in connection with any offering of securities.
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