CONTINUING DISCLOSURE UNDERTAKING AGREEMENT
This Continuing Disclosure Undertaking Agreement ("Agreement") made and entered into as of the 10th
day of August, 2021 by and between the Board of Education of Estill County, Kentucky School District ("Board");
the Estill County School District Finance Corporation, an agency and instrumentality of the Board ("Corporation")
and the Registered and Beneficial Owners of the Bonds hereinafter identified as third party beneficiaries to this
Agreement. For the purposes of this Agreement "Beneficial Owner" means the person or entity treated as the owner
of the Bonds for federal income tax purposes and "Registered Owner" means the person or entity named on the
registration books of the bond registrar.
W I T N E S S E T H:
WHEREAS, the Corporation has acted as issuing agency for the Board pursuant to the provisions of
Section 162.385 of the Kentucky Revised Statutes ("KRS") and the Corporation's Bond Resolution in connection
with the authorization, sale and delivery of $13,430,000 of the Corporation's School Building Revenue Bonds,
Series 2021, dated August 10, 2021 ("Bonds"), which Bonds were offered for sale under the terms and conditions of
a Final Official Statement ("FOS") prepared by Robert W. Baird & Co., Inc., Louisville, Kentucky ("Municipal
Advisor") and approved by the authorized representatives of the Board and the Corporation, and
WHEREAS, the Securities and Exchange Commission ("SEC"), pursuant to the Securities and Exchange
Act of 1934, has amended the provisions of SEC Rule 15c2-12 relating to financial disclosures by the issuers of
municipal securities under certain circumstances ("Rule"), and
WHEREAS, it is intended by the parties to this Agreement that all terms utilized herein shall have the same
meanings as defined by the Rule, and
WHEREAS, the Board is an "obligated person" as defined by the Rule and subject to the provisions of said
Rule, and
WHEREAS, failure by the Board and the Corporation to observe the requirements of the Rule will inhibit
the subsequent negotiation, transfer and exchange of the Bonds with a resulting diminution in the market value
thereof to the detriment of the Registered and Beneficial Owners of said Bonds and the Board;
NOW, THEREFORE, in order to comply with the provisions of the Rule and in consideration of the
purchase of the Bonds by the Registered and Beneficial Owners, the parties hereto agree as follows:
1. ANNUAL FINANCIAL INFORMATION
The Board agrees to provide the annual financial information contemplated by Rule 15c2-12(b)(5)(i)
relating to the Board for its fiscal years ending June 30 of each year to (a) the Municipal Securities Rulemaking
Board ("MSRB"), or any successor thereto for purposes of its Rule, through the continuing disclosure service
portal provided by the MSRB's Electronic Municipal Market Access ("EMMA") system as described in 1934 Act
Release No. 59062, or any similar system that is acceptable to the Securities and Exchange Commission and (b) the
State Information Depository ("SID"), if any (the Commonwealth of Kentucky has not established a SID as of the
date of this Agreement) within nine (9) months of the close of each fiscal year.
For the purposes of the Rule "annual financial information" means financial information and operating data
provided annually, of the type included in the FOS with respect to the Board in accordance with guidelines
established by the National Federation of Municipal Analysts, and shall include annual audited financial statements
for the Board in order that the recipients will be provided with ongoing information regarding revenues and
operating expenses of the Board and the information provided in Appendix A of the FOS under the heading “TAX
BASE AND OPERATING DATA”. If audited financial statements are not available when the annual financial
information is filed, unaudited financial statements shall be included, to be followed by audited financial statements
when available.
The audited financial statements shall be prepared in accordance with Generally Accepted Accounting
Principles, Generally Accepted Auditing Standards or in accordance with the appropriate sections of KRS or
Kentucky Administrative Regulations.
The parties hereto agree that this Agreement is entered into among them for the benefit of those who

become Registered and Beneficial Owners of the Bonds as third party beneficiaries to said Agreement.
2. MATERIAL EVENTS NOTICES
Under the Rule, Section 15c2-12(b)(5)(i)(C), the following sixteen (16) events must be disclosed within
ten (10) business days following the occurrence of said event to MSRB via EMMA and the SID, if any:
(1)

Principal/interest payment delinquency;

(2)

Nonpayment related default, if material;

(3)

Unscheduled draw on debt service reserve reflecting financial difficulties;

(4)

Unscheduled draw on credit enhancement reflecting financial difficulties;

(5)

Substitution of credit or liquidity provider, or its 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 securities, or other material events affecting the tax status of the
security;

(7)

Modifications to rights of security holders, if material;

(8)

Bond call, if material and tender offers;

(9)

Defeasance;

(10)

Release, substitution or sale of property securing the repayment of the security, if material;

(11)

Rating change;

(12)

Merger, consolidation, acquisition or sale of all or substantially all assets of an obligated person,
other than in the ordinary course of business, and the entry into a definitive agreement to
undertake such action or the termination of a definitive agreement relating to such action, other
than pursuant to its terms, if material;

(13)

Bankruptcy, insolvency, receivership or similar event of the obligated person;

(14)

Successor, additional or change in trustee, if material;

(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, and;

(16)

Default, event of acceleration, termination event, modification of terms, or other similar events
under the terms of a financial obligation of the obligated person, any of which reflect financial
difficulties.

For purposes of this Agreement the term “financial obligation” means:
(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 paragraph (A) or (B) above.
Notice of said material events shall be given to the entities identified in this Section by the Board on a
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timely basis (within ten (10) business days of the occurrence). Notwithstanding the foregoing, the provisions of the
documents under which the Bonds are authorized and issued do not provide for a debt service reserve, credit
enhancements or credit or liquidity providers.
In accordance with Rule Section 15c2-12(b)(5)(i)(D), the Board agrees that in the event of a failure to
provide the Annual Financial Information required under Section 1 of this Agreement, it will notify MSRB via
EMMA of such failure in a timely manner.
The Finance Officer of the Board shall be the responsible person for filing the annual financial information
and/or notices of the events set forth above within the time prescribed in this Agreement. The Board shall cause the
Finance Officer to institute an internal tickler system as a reminder of the obligations set forth herein. By December
1 of each fiscal year and each 30 days thereafter the Finance Officer will contact the auditor for the Board to
determine when the audited financial statements will be finalized. The Finance Officer will impress upon the auditor
the necessity of having such audited financial report on or before September 15. Within 5 days of receipt of such
audited financial report the finance officer will cause the annual financial information to be filed as required by this
Agreement.
3. SPECIAL REQUESTS FOR INFORMATION
Upon the request of any Registered or Beneficial Owner of the Bonds or the original purchaser of the
Bonds or any subsequent broker-dealer buying or selling said Bonds on the secondary market ("Underwriters"), the
Board shall cause financial information or operating data regarding the conduct of the affairs of the Board to be
made available on a timely basis following such request.
4. DISCLAIMER OF LIABILITY
The Board and the Corporation hereby disclaim any liability for monetary damages for any breach of the
commitments set forth in this Agreement and remedies for any breach of the Board's continuing disclosure
undertaking shall be limited to an action for specific performance or mandamus in a court of competent jurisdiction
in Kentucky following notice and an opportunity to cure such a breach.
5. FINAL OFFICIAL STATEMENT
That the Final Official Statement prepared by the Financial Advisor and approved by the authorized
representatives of the Board and the Corporation is hereby incorporated in this Agreement as fully as if copied
herein and the "annual financial information" required under Section 1 hereof shall in summary form update the
specific information set forth in said FOS.
6. DURATION OF THE AGREEMENT
This Agreement shall be in effect so long as any of the Bonds remain outstanding and unpaid; provided,
however, that the right is reserved in the Board to delegate its responsibilities under the Agreement to a competent
agent or trustee, or to adjust the format of the presentation of annual financial information so long as the intent and
purpose of the Rule to present adequate and accurate financial information regarding the Board is served.
7. AMENDMENT; WAIVER
Notwithstanding any other provision of this Agreement, the Board may amend this Agreement, and any
provision of this Agreement may be waived, provided that the following conditions are satisfied:
(a) If the amendment or waiver relates to the provisions of Section 1, it may only be made in connection
with a change in circumstances that arises from a change in legal requirements, change in law, or change in the
identity, nature or status of an obligated person with respect to the Bonds, or the type of business conducted;
(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of nationally
recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the
Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in
circumstances; and
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(c) The amendment or waiver either (i) is approved by the holders of the Bonds in the same manner as
provided in the Bond Resolution for amendments to the Bond Resolution with the consent of holders, or (ii) does
not, in the opinion of nationally recognized bond counsel, materially impair the interests of the Registered Owners
or Beneficial Owners of the Bonds.
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In the event of any amendment or waiver of a provision of this Agreement, the Board shall describe such
amendment or waiver in the next Annual Report, and shall include, as applicable, a narrative explanation of the
reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles,
on the presentation) of financial information or operating data being presented by the Board. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial statements, (i) notice of such
change shall be given in the same manner as for a material event under Section 15c2-12(b)(5)(i)(C) of the Rule, and
(ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and
also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles.
8. DEFAULT
In the event of a failure of the Board to comply with any provision of this Agreement, the Corporation may
and, at the request of any Underwriter or any Registered Owner or Beneficial Owner of Bonds, shall take such
actions as may be necessary and appropriate, including seeking mandamus or specific performance by court order,
to cause the Board to comply with its obligations under this Agreement. A default under this Agreement shall not
be deemed an event of default under the Bond Resolution, and the sole remedy under this Agreement in the event of
any failure of the Board to comply with this Agreement shall be an action to compel performance.
In witness whereof the parties hereto have executed this Agreement as of the date first above written.
BOARD OF EDUCATION OF ESTILL
COUNTY, KENTUCKY SCHOOL DISTRICT

Chairperson
Attest:

Secretary
ESTILL COUNTY SCHOOL
DISTRICT FINANCE CORPORATION

President
Attest:

Secretary
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