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Municipal Securities Rulemaking Board 

The Role of the MSRB 

•A self-regulatory organization 

•Subject to SEC Oversight 

•Seeks to promote a fair, efficient and transparent 

municipal market  

•Established in 1975 to protect municipal market investors 

by regulating municipal securities dealers 

•Began operating the Electronic Municipal Market Access 

(EMMA) system in 2008 
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The Rulemaking Process 

Identify an 
Issue 

•Board 
discussion 

 

•Does this 
issue warrant 
rulemaking? 

 

•Are there 
other 
alternatives? 

Rule  
Proposal 

•Publish for 
comment 

Board 
Discussion 

of 
Comments 

•All comment 
letters go to 
the Board 

Proposed 
Rule filed 
with SEC 

for Approval 

•All points made 
by 
commentators 
must be 
addressed in 
filing 

SEC 
Publishes 
Proposed 

Rule in 
Federal 
Register 

for 
Comment 

•Additional 
comment 
period 

•SEC 
generally 
asks MSRB 
to respond 
to any 
comments 
made  

SEC 
Approval 

Order  

•Final 
action 
required 

 

• Has the 
force and 
effect of 
Federal 
law  

 

•Goes into 
effect on 
specific 
date 
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Dodd-Frank Wall Street Reform 

and Consumer Protection Act 

•  Signed into law July 21, 2010 

•  Most significant piece of  

  municipal market legislation  

  since 1986 

•Expanded both the MSRB’s  

mission and jurisdiction 
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Dodd-Frank Act and Municipal 

Advisor Regulation 

•Expanded the MSRB’s jurisdiction to include municipal 

advisors 

•Dodd-Frank defines municipal advisor broadly 

•Definition includes advisors in municipal securities 

transactions AND in municipal financial products, including 

derivatives, guaranteed investment contracts, and 

investment strategies 

–Examples of municipal advisor activities: 

•Recommending a municipal entity or obligated person enter 

into a variable rate demand obligation financing  

•Providing advice on investment of bond proceeds  

Municipal Securities Rulemaking Board 5 Municipal Securities Rulemaking Board 



MSRB Municipal Advisor Regulation 

•MSRB is adopting a comprehensive set of rules for 

municipal advisors to: 

–Prohibit fraud and manipulative practices 

–Establish fiduciary obligation to municipal entity clients 

–Require fair treatment of investors, municipal entities and 

obligated persons 

–Restrict real and perceived conflicts of interest  
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MSRB Municipal Advisor Rulemaking – 

Rules that Apply to Municipal Advisors 

•Registration and Procedure 
–MSRB Rule A-7: Assessments  

–MSRB Rule A-8: Rulemaking Procedures  

–MSRB Rule A-12: Initial Fee  

–MSRB Rule A-14: Annual Fee  

–MSRB Rule G-40: Electronic Mail Contacts 

•Definitions 
–MSRB Rule D-11: Associated Persons  

–MSRB Rule D-13: Municipal Advisory Activities  

–MSRB Rule D-14: Appropriate Regulatory Agency  

•SEC Restrictions 
–MSRB Rule G-5: Disciplinary Actions; Remedial Notices  

•Fair Dealing 
–MSRB Rule G-17: Conduct of Municipal Securities and Municipal 

Advisory Activities  
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Fiduciary Duty of Municipal Advisors 

to Issuers 

•In August 2011, the MSRB proposed new rule and 
interpretive guidance on municipal advisors' duty, including: 

–Owe duty of loyalty and care to municipal entity 

–Recommendations must be in best interest of municipal entity 

–Disclosure of conflicts of interest & receipt of municipal entity's 
informed consent 

–Prohibition of certain unmanageable conflicts (no kick-backs, 
fee-splitting, excessive compensation; limited principal 
positions)  

–Possession of necessary qualifications to render informed 
advice 

–Obligation to investigate reasonably feasible alternatives 
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MSRB Municipal Advisor Rulemaking – 

Requests for Comment 

•The MSRB will continue advancing its municipal advisor 

rulemaking initiatives at the draft stage 

•The MSRB recently requested comment on: 

–MSRB Rule G-21 Amendments 

•The MSRB requested comment on amendments to MSRB Rule 

G-21 that would cover municipal advisor advertisements 

–MSRB Draft Rule G-46 

•The MSRB requested comment on draft MSRB Rule G-46 

requiring municipal advisors to evidence their engagements in 

writing and make certain required disclosures 
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MSRB Municipal Advisor Rulemaking – 

Pending SEC Municipal Advisor Definition 

•MSRB rulemaking initiatives pending SEC definition of 

municipal advisor: 

–Draft MSRB Rule G-36 on fiduciary duty 

–MSRB Rule G-17 Draft Interpretive notice on fair dealing 

–Draft MSRB Rule G-42 on “pay to play” activities 

–Draft MSRB Rule G-44 on supervision 

–Draft amendments to MSRB Rule G-20 on gifts 

–Draft MSRB Rule A-11 on assessments 
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Fair Dealing Duties of Underwriters 

to Issuers 

•MSRB continues to regulate municipal securities dealers 

and has placed renewed emphasis on their duties to 

issuers in light of new municipal entity protection mission 

 

•MSRB’s “fair dealing” rule (MSRB Rule G-17) requires 

underwriters and other dealers to deal fairly with municipal 

entities 
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Fair Dealing Duties of Underwriters 

to Issuers 

•In August 2011, the MSRB proposed guidance on fair 

dealing duties of underwriters to issuers, including: 

–Material misrepresentations or omissions prohibited 

– Heightened disclosures to issuers about material risks and 

terms of complex new issue financings 

–Disclosure to issuer of conflicts of interest  

– New issue price an underwriter pays to an issuer must be 

fair and reasonable 

–Underwriter compensation must not be excessive 
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Duties of Underwriters to Issuers – 

Dealer Financial Advisors 

•The MSRB recently adopted revised Rule G-23 

–In general, prohibits dealer that serves as financial 

advisor to an issuer for a particular issue from switching 

roles and underwriting the same issue 

•Negotiated or competitive bid-basis  

–Solely a conflicts-of-interest rule and does not establish 

whether or not dealer will be held to fiduciary standard 

when providing advice 

–The rule change is effective for new issues for which the 

Time of Formal Award occurs after November 27, 2011 
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Dodd-Frank and the Protection of 

Issuers and Obligated Persons 

•Although Dodd- Frank expanded the MSRB’s mission, the       

MSRB does not regulate issuers of municipal securities, 

nor public pension funds and is not seeking to do so 

•However, MSRB activities affect all municipal entities and 

obligated persons, and the MSRB’s role is to ensure that 

the municipal market operates fairly and efficiently 

•Put simply, the MSRB seeks to create the conditions for 

fair, well-informed financial decisions by all market 

participants 
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MSRB Protection of Municipal Entities 

and Obligated Persons 

•MSRB protects municipal entities by: 

–Establishing rules to effectuate the federal fiduciary duty of 

municipal advisors to municipal entities 

–Promoting market fairness and efficiency 

–Minimizing conflicts of interests 

–Establishing professional qualification standards 

–Providing access to key market disclosure and data through 

EMMA 

•MSRB also protects obligated persons, although federal 

fiduciary duty only extends to municipal entities 
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Tools for Municipal Entities and 

Obligated Persons 

•Underwriters and municipal advisors are required to 

register with the MSRB 

•Municipal entities and obligated persons can check to see  

if their dealers and advisors are registered with the MSRB 

through the MSRB's website 

–Registered Dealer List 

•http://www.msrb.org/msrb1/pqweb/registrants.asp  

–Registered Advisor List 

•http://www.msrb.org/msrb1/pqweb/MARegistrants.asp 
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Market Transparency Tools  

•The EMMA® website, at http://emma.msrb.org, is a 

centralized collection of municipal disclosure documents 

and trade data that provides access to key market 

information free of charge 

 

•In 2010, the EMMA website  

received an average of  

19 million page views  

per month 
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What is Available on the EMMA Website? 

•Official Statements   

•Advance Refunding Documents  

•Continuing Disclosure Documents 

•529 Plan Disclosure Documents 

•Municipal Trade Data   

•Interest Rate Resets, Data Elements and  

Key Documents for ARS and VRDOs 

•Market Statistics     

•Educational Resources 
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EMMA Website – 

Communicate Directly with Investors 

•The MSRB operates the EMMA website as a centralized 

platform for state and local governments to communicate 

important information to municipal bond investors 

•Pre-sale Information 

–Issuers can voluntarily post  

pre-sale documents, including  

preliminary official statements  

and investor presentations 

on EMMA 
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EMMA Website – 

Communicate Directly with Investors 

•Primary Market Documents 

–Issuers can voluntarily submit: 

•Official statements 

•Advance refunding documents 

•529 plan disclosure documents 

–This does not relieve underwriters 

of their submission requirements 

under MSRB Rule G-32 
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EMMA Website – 
View Structure of Other Issues 

•EMMA houses over 250,000  

official statements and other  

primary market documents 

•State and local governments  

can use EMMA to view the  

structure of bond transactions   
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EMMA Website – 
Track Variable Rate Demand Obligations 

• State and local governments can use the EMMA website to compare 

VRDO pricing, with recent enhancements providing additional 

transparency 

 

 

 
NEW Liquidity documents  

 

NEW Type, provider and 

expiration date for each 

liquidity provision  

NEW Information 

on current 

holders 

 

NEW Identity of tender agent 

 

NEW Calculated bid-to-cover 

ratio computed using order 

information 

NEW Reports of all orders submitted by 

program dealers to an auction agent 
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EMMA Website – Track Bond Trading 

•Issuers can easily track  

their bonds on EMMA  

by entering a CUSIP  

number or issuer name  

and selecting the Trade  

Activity tab 

•EMMA houses trade data 

for nearly 1.5 million 

outstanding bonds 
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EMMA Website – 

Communicate Directly with Investors 

•Required Continuing Disclosure 

–Issuers are required to submit  

continuing disclosures under  

SEC Rule 15c2-12 that include  

financial and event  

disclosures 

–A full of list of Rule 15c2-12 

disclosures is available in the  

EMMA Education Center 

 

http://emma.msrb.org/EducationCenter/UnderstandingContinuingDisclosure.aspx  
 

24 Municipal Securities Rulemaking Board 

http://emma.msrb.org/EducationCenter/UnderstandingContinuingDisclosure.aspx


EMMA Website – 

Communicate Directly with Investors 

•Voluntary Continuing Disclosure 

–MSRB allows issuers to submit  

numerous voluntary continuing 

disclosures 

•Most recently, the MSRB enhanced 

EMMA to allow issuers to post 

information related to the timing 

and preparation of annual financials 

–A full of list of voluntary 

disclosures is available in the  

EMMA Education Center 

 
http://emma.msrb.org/EducationCenter/UnderstandingContinuingDisclosure.aspx  
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NEW Voluntary 

disclosure of 

timing of 

annual 

financials 

(120/150 days) 

NEW Voluntary URL with 

additional financial information 

 
NEW Voluntary disclosure of 

accounting standard (GASB/FASB) 

 

EMMA Website –  

Voluntary Issuer Continuing Disclosure 
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EMMA Website –  

Continuing Disclosure Information 

•As of February 2011 underwriters must report: 

–Existence of continuing disclosure agreement 

–Identities of Obligated Persons 

–Contractual timeframe for filing annual financials 

 

NEW Visual display of 

timing for annual 

financials  

 
NEW Display of most 

recent filing 

 

NEW Visual 

confirmation of 

continuing disclosure 

agreement  

 NEW Easy-to-use 

format  
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EMMA Website -  

Sign Up to Receive Alerts  
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Upcoming Enhancements  

•Current Credit Ratings 

–Available on the EMMA 

website in the fall of 

2011 
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Education Center 

•The MSRB maintains an education center at: 

 http://www.msrb.org/MSRB-For/Issuers.aspx   
 

Coming Soon! 

 

State and Local 

Government Toolkit 

 

 

 

•Things to know 

when issuing bonds 

•EMMA How To’s 

and more….. 
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Filing a Complaint  

•Complaints about possible violations of MSRB rules may be 

submitted to the MSRB at (703) 797-6668 or 

complaints@msrb.org    

–MSRB will direct the complaint to the appropriate authority 

•Complaints about any possible securities law violation may 

be filed with the SEC 

•Complaints about a municipal securities firm or individual 

dealer may be filed with FINRA 

•Complaints about bank dealers may be filed with the 

appropriate bank regulator (Federal Reserve, FDIC, OCC) 
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MSRB Information 

•MSRB Main Number: (703) 797-6600 

•Sign up to receive email alerts 

–http://www.msrb.org/msrb1/subscribe/subscribe.asp  

•Follow us on Twitter 

–http://twitter.com/#!/MSRB_News  

•Visit the MSRB’s websites 

–www.msrb.org 

–http://emma.msrb.org  
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Questions?  
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