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Topics of Discussion
 SEC Rule 15c2-12(b)(5) - The Continuing Disclosure Rule

 Electronic Municipal Market Access (EMMA) and Annual
Reporting

ISSUING DEBT
School District
Determines
Financing
Needs

Establishes a
Financing
Team

Determines
the Structure,
Timing,
Terms, Sizing
and Sale
Method

Bonds are
sold and
funds are
issued to the
School
District

Comply with
Post-Issuance
Requirements

OFFICIAL
STATEMENT

Cover Page









Name of Issue
Issuer’s name
Purpose of the Issue
Pledged Security
Rating
Call features
Payment Dates
Names of Professionals

OFFICIAL
STATEMENT

Cover Page










Name of Issue
Issuer’s name
Purpose of the Issue
Pledged Security
Rating
Call features
Payment Dates
Names of Professionals
Maturity Schedule

SEC Rule 15c2-12
Municipal Securities Disclosure
 It requires the Underwriter and Issuer to make specific, ongoing
disclosures about a primary offering of municipal securities.
 Designed to prevent fraudulent and manipulative acts and enhance
transparency to bondholders.
 Any primary offering of municipal securities with an aggregate total of
$1,000,000 or more may be subject to the Rule, unless the offering meets
the exempt provisions.

 SEC Rule 15c2-12(b)(5) outlines the required disclosure(s) for Issuers.
 Requirements are also outlined in the Continuing Disclosure Agreement
(“CDA”) or the Continuing Disclosure Certificate (“CDC”) which is located
in the issue’s official statement and/or transcript.

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(b) Requirements
(5)(i) A Participating Underwriter shall not purchase or sell
municipal securities in connection with an Offering unless
the Participating Underwriter has reasonably determined
that an issuer of municipal securities, or an obligated person
for whom financial or operating data is presented in the
final official statement has undertaken, either individually
or in combination with other issuers of such municipal
securities or obligated persons, in a written agreement or
contract for the benefit of holders of such securities, to
provide the following to the Municipal Securities
Rulemaking Board in an electronic format as prescribed by
the Municipal Securities Rulemaking Board, either directly
or indirectly through an indenture trustee or a designated
agent:

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(A) Annual

financial information for each obligated person
for whom financial information or operating data is
presented in the final official statement, or, for each
obligated person meeting the objective criteria specified in
the undertaking and used to select the obligated persons for
whom financial information or operating data is presented
in the final official statement, except that, in the case of
pooled obligations, the undertaking shall specify such
objective criteria;
(B) If not submitted as part of the annual financial
information, then when and if available, audited financial
statements for each obligated person covered by paragraph
(b)(5)(i)(A) of this section;

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(C) In a timely manner NOT IN EXCESS OF

TEN BUSINESS DAYS AFTER THE
OCCURRENCE OF THE EVENT , notice of any
of the following events with respect to the
securities being offered in the Offering:

(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 security, or other material events
affecting the tax status of the security;
(7) Modifications to rights of security holders, if
material;

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(8) Bond calls, if material, and tender offers;
(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 obligated person;

(13) The consummation of a merger,
consolidation, or acquisition involving an
obligated person or the sale of all or
substantially all of the assets of the 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; and

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(D) In a timely manner, notice of a failure of any
person specified in paragraph (b)(5)(i)(A) of this
section to provide required annual financial
information, on or before the date specified in
the written agreement or contract.
(ii) The written agreement or contract for the
benefit of holders of such securities also shall
identify each person for whom annual financial
information and notices of material events will
be provided, either by name or by the objective
criteria used to select such persons, and, for each
such person shall:
(A) Specify, in reasonable detail, the type of
financial information and operating data to
be provided as part of annual financial
information;

(B) Specify, in reasonable detail, the accounting
principles pursuant to which financial
statements will be prepared, and whether the
financial statements will be audited; and
(C) Specify the date on which the annual
financial information for the preceding fiscal
year will be provided.

SEC Rule 15c2-12(b)(5)
The Continuing Disclosure Rule for Issuers
(iii) Such written agreement or contract for the
benefit of holders of such securities also may
provide that the continuing obligation to provide
annual financial information and notices of
events may be terminated with respect to any
events may be terminated with respect to any
obligated person, if and when such obligated
person no longer remains an obligated person
with respect to such municipal securities.

(iv) Such written agreement or contract for the
benefit of holders of such securities also shall
provide that all documents provided to the
Municipal Securities Rulemaking Board shall be
accompanied by identifying information as
prescribed by the Municipal Securities
Rulemaking Board.

What is EMMA?
 EMMA is……
 Electronic Municipal Market Access
 Centralized online database operated by the Municipal Securities
Rulemaking Board (“MSRB”)
 Promotes disclosure and market transparency
 Provides free public access to official documents, disclosures and trade
data associated with municipal bonds

What is EMMA?
 EMMA is……
 Access to real-time trade prices to over one million outstanding
municipal securities
 A vital tool to enable Issuers to report their ongoing disclosure
requirements
 Issuers of municipal securities and Issuers’ agents can upload all
annual reporting requirements and material events in a user-friendly
way
 Allows the Issuer to self- report and explore the municipal securities
market

EMMA and Annual Reporting
• In order to prepare the submission, the Issuer must review the CDA/CDC
to know how to fulfill the annual reporting requirements.
• Everything the Issuer needs to know about its continuing disclosure
requirements are in the issue’s CDA/CDC , which includes the deadline to
submit the annual reporting requirements and the contents of the annual
report.
• Some CDAs/CDCs may require the Issuer to only upload its audited
financial statements or, if the audited financial statements are not
available, its unaudited financial statements for the fiscal year.

EMMA and Annual Reporting
 Once a review of the CDC/CDA is completed, the Issuer must prepare the
required documents.
 Some CDAs/CDCs requirements may require an extensive annual report
to be submitted along with the audit.
 Each issue’s annual report may also differ depending on the security that
is pledged to payoff the outstanding bonds.

 For example, Bonds backed by certain taxes/millages may require
submission of the Issuer’s yearly tax collections, top taxpayers,
population trends, assessed valuations, etc.

Continuing Disclosure
Certificate
• Introduction

• Purpose
• Definitions

• EMMA’s website

Continuing Disclosure
Certificate

• Definitions (continued)

• Provision of Report

Continuing Disclosure
Certificate
• Contents of Annual Report

• Significant Events also known
as Material Events

Continuing Disclosure
Certificate
• Significant Events also known as
Material Events (continued)

• Termination

• Dissemination Agent (if one is
appointed)

• Waiver

Continuing Disclosure
Certificate
• Additional Information
• Default
• Dissemination Agent’s Duties and
Rights
• Beneficiaries

• Signature of Issuer’s Authorized
Person

Continuing Disclosure Certificate

Failure to File Notice
• The Issuer must submit this
notice if the annual report
requirements were not or will not
be submitted by the deadline
stated in the CDA/CDC.
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For more information about EMMA, go to

http://emma.msrb.org/

Moving Forward…
 Ask questions
 Sign up for routine email alerts
 Stay informed about new rules
and laws
 Come up with a plan that best
fits you and the District

Contact Info
Baton Rouge Office
700 N. 10th Street, Annex
Baton Rouge, LA 70802
Office: (225) 344-2098
Fax: (225) 344-5952
Email: gcla@gc-la.net
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