
 1 of 7 

Peninsula Metropolitan Park District 
 

_____________________________________________________________________ 
 

 
Bond Procedure and Post Compliance Policy – 

Federal Securities Law 
 
 
Policy Number: 
 

 
 

P40-103 

Resolution 
Number: 

 
 

R2021-026 

Date Approved: 
 
 

 
September 21, 2021  
 

Supersedes the 
following Resolutions 
and Policies: 
 
 

 
 
Policy: Bond Procedure and Post Compliance Policy – Federal Securities 

Law 
(Approved by the PenMet Parks Board of Commissioners) 

 
Purpose: This policy and procedure is intended to guide the Peninsula Metropolitan 

Park District, Pierce County, Washington (the “District”) in meeting its 
obligations under applicable statutes, regulations and documentation 
associated with publicly offered and privately placed securities of the 
District.  These obligations may arise as a result of securities laws or as a 
result of contractual commitments made by the District.  This policy should 
be read together with other District policies and procedures relating to its 
debt obligations and (with respect to tax-exempt securities) a separate 
District policy relating to requirements of federal tax law.  This policy outlines 
obligations that may be applicable to each issue of securities and identifies 
the party to be responsible for monitoring compliance.  In the District, the 
District’s Director of Finance and Administration (“Finance Director”), or 
such officer’s designee, will be responsible for ensuring that the policy is 
followed and compliance checklist and records maintained.   
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A. Scope and Purpose   

This policy and procedure is intended to establish a framework for 
compliance by District with its disclosure and/or contractual obligations with 
respect to bonds, notes, and other securities it issues or that are issued on 
its behalf (as defined herein, the “securities”), pursuant to the requirements 
of federal and state securities laws and other applicable rules, regulations, 
and orders.  This section applies generally to all of the District’s bonds 
(regardless of their tax status) and other debt issued on the District’s behalf 
subject to comparable requirements.  The purpose of this policy is to: 
facilitate compliance with applicable law and existing ongoing disclosure 
undertakings when preparing and distributing initial and ongoing disclosure 
documents, to reduce exposure (of the District and its officials and 
employees) to liability for damages and enforcement actions based on 
material misstatements and omissions in such documents, and to promote 
good investor relations. 

B. The Anti-Fraud Rules 

It is the policy of the District to comply fully with applicable securities laws 
regarding disclosure in connection with the issuance of securities and with 
the terms of its continuing disclosure agreements, including the Anti-Fraud 
Rules.  The “Anti-Fraud Rules” refer to Section 17 of the Securities Act of 
1933 and Section 10(b) of the Securities Exchange Act of 1934, particularly 
Rule 10b-5 under the Securities Exchange Act of 1934, and regulations 
adopted by the Securities and Exchange Commission under those Acts.1 

The Anti-Fraud Rules require all material information relating to the offered 
securities to be provided to potential investors in connection with the sale 
or issuance of securities.  The information provided to investors must not 
contain any material misstatements, and the District must not omit material 
information which would be necessary to provide to investors a materially 
complete description of the securities and the District’s financial condition.  
In the context of the sale of securities, a fact is considered to be material if 
there is a substantial likelihood that a reasonable investor would consider it 
to be important, in the total mix of information made available to investors, 
in determining whether or not to purchase the securities being offered. 

 
1 For example, the Anti-Fraud Rules provide that “It shall be unlawful for any person, directly or indirectly, …   

(a) To employ any device, scheme, or artifice to defraud,   
(b) To make any untrue statement of a material fact or to omit to state a material fact necessary in order to 
make the statements made, in the light of the circumstances under which they were made, not misleading, 
or  
(c) To engage in any act, practice, or course of business which operates or would operate as a fraud or 
deceit upon any person,  

in connection with the purchase or sale of any security.” 
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The Anti-Fraud Rules apply to all statements and other communication that 
are intended (or reasonably can be expected) to be accessible to and relied 
upon by investors of the District’s securities.  Investor communications 
include: Preliminary and final Official Statements (the offering documents 
used in connection with the sale of securities), filings made on EMMA 
(including filings made pursuant to continuing disclosure undertakings and 
voluntary postings), and may include, depending on the context, information 
uploaded or linked or posted to the website of the District, and press 
releases and other formal and/or public statements of the District. 

C. Guidelines for Preparing Disclosure Documents   

1. All District staff members and officials involved in the preparation or review 
of disclosure documents or other investor communications are responsible 
for being familiar with the Anti-Fraud Rules.  Violations of the Anti-Fraud 
Rules may be punishable by civil or criminal penalties against the District 
and the individual staff members and officials responsible for the violations. 

2. Staff members and officials involved in the preparation or review of 
disclosure documents and other investor communications are instructed to 
err on the side of raising issues when preparing or reviewing such 
documents and communications.  Officials and staff are encouraged to 
consult with the District’s general counsel, bond counsel and/or disclosure 
counsel, if any, and/or the District’s municipal advisor, if any, if there are 
questions regarding whether an issue is material. Any concerns regarding 
the accuracy of a disclosure document or other investor communication 
should be immediately reported to the District’s general counsel, bond 
counsel and/or disclosure counsel, if any. 

3. The officers and employees charged by this policy with performing or 
refraining from any action may depart from this policy when they and the 
District Finance Manager in good faith determine that such departure is in 
the best interests of the District and consistent with the duties of the District 
under the Anti-Fraud Rules. The District Finance Manager is encouraged to 
first consult with bond counsel, disclosure counsel and/or other legal 
counsel to the District prior to any such departure. 

4. Prior to the public release of any disclosure document or communication to 
be posted on EMMA, the District Executive Director or Finance Manager or 
designee shall complete a final review of the material, consisting of 
comparing and resolving any material discrepancies between the District’s 
audited (and unaudited, if needed) financial statements and other source 
materials, and cover-to-cover review of the communication.   

D. Preliminary and Final Official Statements   
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For the purpose of satisfying the underwriter’s compliance with the SEC 
Rule 15c2-12 under the Securities Exchange Act of 1934, as amended (the 
“Rule”), the District Executive Director or the District Finance Director 
(and/or any other official designated by the District’s Board, if any) shall be 
responsible for “deeming final” the Preliminary Official Statement as of its 
date, except for the omission of information as to offering prices, interest 
rates, selling compensation, aggregate principal amount, principal amount 
per maturity, maturity dates, delivery dates, and other terms of the securities 
dependent on such matters or permitted under the Rule to be omitted. 

Prior to release of a final Official Statement, the District Executive Director 
or Finance Director or designee shall be responsible for reviewing and 
approving the document.  Such officer’s approval may be documented in 
the form of the signed closing certificate.  In connection with the closing of 
the transaction, the District Executive Director or Finance Director (and any 
other official designated by the District’s Board, if any) will execute a 
certificate under the Anti-Fraud Rules stating that the Preliminary and final 
Official Statements, as of their respective dates and as of the dates of 
pricing and closing, as applicable, do not contain any untrue statement of 
material fact or omit to state any material fact necessary to make the 
statements contained therein not misleading in light of the circumstances 
under which they were made. 

E. Ongoing Disclosure   

Under the provisions of the Rule, underwriters are required to obtain an 
agreement for ongoing disclosure in connection with the public offering of 
securities.  The transcript for each issue subject to the Rule (i.e., all publicly 
sold securities) will include an undertaking by the District to comply with the 
Rule.  The District Finance Director or designee will be responsible for and 
monitor compliance by the District with its undertakings.  These 
undertakings may include the requirement for an annual filing of operating 
and financial information and will include a requirement to file notices of 
certain “listed events.”   

1.  Annual Filings.  The District shall file, on a timely basis, its audited financial 
statements and any operating data as required under its continuing 
disclosure agreements.  If audited financial information is not available by 
the filing date, unaudited information must be filed, and the audited 
information must be filed as soon as it is available.  Further, the District 
Finance Director is responsible for providing, in a timely manner, notice of 
any failure to provide required annual financial information, on or before the 
date specified in the applicable continuing disclosure agreement. 

Prior to posting an annual filing, the District Finance Director will complete 
a final review, consisting of comparing and noting material discrepancies 
with source materials and compliance with the Anti-Fraud Rules.  Each 
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continuing disclosure filing shall be sent to the District Finance Director or 
other authorized officer for approval prior to posting on EMMA.  The District 
Finance Director must exercise reasonable care to file the annual filings in 
word-searchable PDF format and with the identifying information required 
by the Continuing Disclosure Agreements, including applicable CUSIP 
numbers for the securities.  The District Finance Director shall enroll on the 
EMMA website to receive annual email reminders of annual filing deadlines.   

2. Listed Events.   

(a)  When Notice is Required.  Notice of certain listed events must be filed in a 
timely manner not more than ten (10) business days after the occurrence of 
the event.  As of the date of this policy, the listed events include the 
following: 

(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 IRS 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 the rights of bondholders, if material; 
(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 (both upgrades and downgrades); 
(12) Bankruptcy, insolvency, receivership or similar event of the District; 
(13) The consummation of a merger, consolidation, or acquisition involving the 

District or the sale of all or substantially all of the assets of the District, 
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 (as defined below) of the District, if 
material, or agreement to covenants, events of default, remedies, priority 
rights, or other similar terms of a Financial Obligation of the District, any 
of which affect Security holders, if material; and 

(16) Default, event of acceleration, termination event, modification of terms, or 
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other similar events under the terms of a Financial Obligation of the 
District, any of which reflect financial difficulties. 

 
(b)  Definition of “Financial Obligation.”  “Financial Obligation” is defined in the 

Rule to mean a (A) debt obligation; (B) derivative instrument entered into in 
connection with, or pledged as security or a source of payment for, an 
existing or planned debt obligation; or (C) guarantee of clause (A) or (B) of 
this definition. The term financial obligation does not include municipal 
securities as to which a final Official Statement has been provided to 
consistent with the Rule. 

(c)  Inventory of Financial Obligations.  To facilitate compliance with these listed 
events, the District Finance Director will maintain an inventory of all 
Financial Obligations of the District.  The District Finance Director will review 
each Financial Obligation (with the assistance of disclosure counsel and/or 
bond counsel as needed) to determine whether it is material and subject to 
reporting under the District’s continuing disclosure agreements.  The District 
Finance Director will periodically review the definition of Financial 
Obligations and the inventory of existing Financial Obligations with the 
appropriate District officers and employees.  If there is a foreseeable 
possibility of any default, event of acceleration, termination event, 
modification of terms or other similar event is reasonably possible occur, 
the District Finance Director will be informed. 

F. Other Investor Communications   

The Anti-Fraud Rules apply to all investor communications.  Such investor 
communications may include, but are not limited to, voluntary filings made 
on EMMA, information on the District’s website (such as on an investor 
relations webpage), communications with investors (or potential investors), 
press releases and other formal statements of the District that are intended 
to reach investors.  The District Finance Director and other officers of the 
District shall exercise reasonable care to make sure that the information in 
investor communications is materially accurate and complete and otherwise 
in compliance with this policy.   

G. Document Retention.   

The following documents are to be maintained in connection with each 
Security. The goal is to retain adequate records to substantiate compliance 
with the Anti-Fraud Rules. Unless otherwise specified, the following records 
are to be maintained. 

1. Complete bond transcript. 

2.  A written record of any Financial Obligation or the occurrence of other notice 
event that is determined to be immaterial or not reflecting financial difficulty 
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and thus not requiring disclosure, and the facts and circumstances used to 
reach such conclusion. 

3.  Documentation of the actions taken to prepare, check, review and approve 
each Investor Communication made pursuant to these procedures, 
including the sources of the information included.  

4.  Electronic copies of confirmations from EMMA of all continuing disclosure 
filings. 

5.  Copies of any filings or correspondence with the SEC or other regulatory 
body. 

H. Training  

The District will provide opportunities for training to the District Executive 
Director, District Finance Director, legal counsel, department 
managers/directors, elected officials and other individuals responsible for 
complying with this policy, as needed, specifically including the following 
training opportunities: at or after bond closing, a conference call or meeting 
with bond counsel to review the requirements applicable to a new bond 
issue; participation in in-house training sessions, CPE seminars, or 
seminars/webinars conducted by professional organizations (e.g., GFOA, 
WPTA, WFOA); and training will be provided as necessary to address any 
changes in federal securities laws or this policy.  
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