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Polling Question

o Have you been involved in a debt 
issuance in the past? 
 Yes, more than two issues

 Yes, two or less issues

 No, I have not participated in any debt 
issuance
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Polling Question

o Are you planning on issuing any debt in 
the next twelve months?
 Yes

 No
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Debt Issuance Checklist

o http://www.gfoa.org/sites/default/files/u2/G
FOADebtIssuanceChecklistConsideration
sWhenIssuingBonds.pdf
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http://www.gfoa.org/sites/default/files/u2/GFOADebtIssuanceChecklistConsiderationsWhenIssuingBonds.pdf


Key Stakeholders



Key Stakeholders

o Municipal Advisors (MA)
o Underwriters
o Bond Counsel
o Others
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Key Stakeholders – Municipal Advisors

o Assist in structuring and issuance of 
bonds

o Represents Issuer in bond sale
 Explicit fiduciary duty to issuer, per Dodd-

Frank Act
 Issuer remains in control of decision making

o Prohibited to act as both Municipal 
Advisor and Underwriter on same 
transaction (MSRB Rule G-23)

o GFOA Best Practice “Selecting and 
Managing Municipal Advisors”
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Key Stakeholders – Underwriters

o Agrees to buy bonds and resell them to 
investors

o Underwriter Exemption
 May provide advice on structure, timing, terms, 

and similar matters concerning a particular 
transaction
• Beginning with engagement to the closing of the issue

o Differences between Municipal Advisor and 
Underwriter
 Municipal Advisor has fiduciary responsibility to 

issuer
 Underwriter is conduit between issuer and 

investor – ultimately works for investor
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Key Stakeholders – Bond Counsel
o Legal document preparation
o Renders legal opinion regarding:

 Validity of bond offering
 Security of the bond offering
 Tax exempt status of bonds

o Assists with statutory requirements
o Disclosure/Tax Issues 
o “Selecting Bond Counsel”

Best Practice
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Key Stakeholders – Others

o Rating Agencies
o Elected Officials
o Paying Agents
o Investment Advisors
o Arbitrage Consultant
o Refunding issue

 Escrow Agent
 Verification Agent
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Key Steps



Key Steps

o Authority to issue debt
 Statutory
 Governing Body

o Determine type of sale
 Competitive
 Negotiated

o Contract with Key Stakeholders
 RFP/RFQ

o Preliminary Official Statement
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Key Steps (continued)

o Preparation of Legal Documents
 Bond Purchase Agreement
 Bond Declaration
 Continuing Disclosure Certificate
 Tax Certificate
 Paying Agent/Registrar Agreement
 Escrow Deposit Agreement (Refunding)

o Rating Agency presentation (if applicable)
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Key Steps (continued)

o Sale of Bonds
o Official Statement
o Escrow Requirements for Refundings

 Escrow Verification Report
 Escrow Deposit Agreement

o Bond Closing
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Lessons Learned From Recent 
Bond Sale (August 2018)



City of Tualatin Transportation Bond

o Communication with elected officials and 
other interested parties

o Importance of strong team
o Value of Municipal Advisor and 

Underwriter
o Dialogue with Bond Counsel
o Lots and lots of paper…
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Post Issuance Requirements



Post Issuance Compliance

o Continuing Disclosure Agreement (CDA)
o Arbitrage

 Contract for Arbitrage Calculations
 Use of Investment Advisor

o Filings to the Municipal Securities 
Rulemaking Board (MSRB)
 Annual filings on MSRB’s EMMA (Electronic 

Municipal Market Access)
 Material Events
 SEC Rule 15c2-12
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SEC Rule 15c2-12
o Requires underwriters to reasonably 

determine that the issuer has agreed to 
disclose annual financial and operating 
information to the MSRB
 Reasonable determination made through CDA
 Material event notice within 10 business days

o http://www.msrb.org/msrb1/pdfs/SECRule15c2-12.pdf
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http://www.msrb.org/msrb1/pdfs/SECRule15c2-12.pdf


SEC Rule 15c2-12 Amendment

o Adds two events that must be included in CDA
o Rule 15c2-12(b)(5)(i)(C)(15)

 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.

o Rule 15c2-12(b)(5)(i)(C)(16)
 Default, event of acceleration, termination event, 

modification of terms of a financial obligation of the 
obligated person, any of which reflect financial 
difficulties.
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SEC Rule 15c2-12 Amendment

o Disclosures required by amendment already 
being made
 Addresses when disclosures must be made

o SEC wanted disclosures made closer to 
time of the incurrence or event

o Impetus of amendments was the increasing 
use of direct purchases of municipal 
securities and direct loans as alternatives to 
public offerings of municipal securities
 Few issuers were voluntarily disclosing 
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SEC Rule 15c2-12 Amendment
o “Financial obligation of the obligated person”:

 (i) debt obligations; (ii) derivative instruments related 
to existing or planned debt obligations; or (iii) 
guarantees of (i) or (ii)
• “Debt Obligations” include material bank loans
• “Debt Obligations” also include material leases “that 

operate as a vehicle to borrow money”
• Material “Derivative Instruments” include derivatives that 

are designed to hedge against the risks of a debt 
obligation, but not derivatives designed to mitigate 
investment risks

 Does not include municipal securities where a final 
official statement has been provided to the MSRB

o Compliance Date for Amendments to Rule 
15c2-12 is February 27, 2019
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Resources



Resources
o GFOA Best Practices

 Selecting and Managing Municipal Advisors
 Selecting Bond Counsel
 Selecting and Managing Underwriters for Negotiated 

Bond Sales
 Pricing Bonds in a Negotiated Sale
 Selecting and Managing the Method of Sale of Bonds
 Using Credit Rating Agencies
 Understanding Your Continuing Disclosure 

Responsibilities
 Refunding Municipal Bonds
 Investment and Management of Bond Proceeds
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http://www.gfoa.org/selecting-and-managing-municipal-advisors
http://www.gfoa.org/selecting-bond-counsel
http://www.gfoa.org/selecting-and-managing-underwriters-negotiated-bond-sales
http://www.gfoa.org/pricing-bonds-negotiated-sale
http://www.gfoa.org/selecting-and-managing-method-sale-bonds
http://www.gfoa.org/using-credit-rating-agencies
http://www.gfoa.org/understanding-your-continuing-disclosure-responsibilities-0
http://www.gfoa.org/refunding-municipal-bonds
http://www.gfoa.org/investment-and-management-bond-proceeds


Resources (continued)
o Checklists

 Small Government/New Issuer - Debt Issuance 
Checklist

 Post Issuance Checklist
o Debt 101 (Volume 1) – Issuing a Bond
o Debt 101 (Volume 2) – Responsibilities After Bond 

Issuance
o GFOA Issue Brief:  SEC Municipal Advisor Rule
o Your State GFOA
o Other Issuers
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http://www.gfoa.org/sites/default/files/u2/GFOADebtIssuanceChecklistConsiderationsWhenIssuingBonds.pdf
http://www.gfoa.org/sites/default/files/u2/PostIssuanceCompliance.pdf
http://www.gfoa.org/debt-101-volume-1-issuing-bond
Debt 101 (Volume 2) - Responsibilities After Bond Issuance
http://www.gfoa.org/gfoa-issue-brief-sec-municipal-advisor-rule


Questions?


