










LIST OF ATIACHMENTS 
(Indicate all documents submitted by checking box) 

D Applicant's Articles of Incorporation, Articles of Organization, or Limited Partnership 
Agreement. 

0 All amendments to Applicant's Articles of Incorporation, Articles of Organization, or 
Limited Partnership Agreement. 

0 Customer Notice of Proposed Rate Adjustment 

0 "Reasons for Application" Attachment 

0 "Current and Proposed Rates" Attachment 

0 "Statement of Adjusted Operations" Attachment 

0 "Revenue Requirements Calculation" Attachment 

0 "Billing Analysis" Attachment 

0 Depreciation Schedule 

0 Outstanding Debt Instruments (i.e., Bond Resolutions, Mortgages, Promissory Notes, 

Amortization Schedules.) 

D State Tax Return 

0 Federal Tax Return 

0 Statement of Disclosure of Related Party Transactions ARF Form 3 























Meter Size: Wholesale 

Bills 
Over 0 12 
Total 12 

Gallons 

6,630,764 

6,630,764 

Rate 

$1.44 

Revenue 

$9,548.30 

$9,548.30 





Meter Size: Wholesale 

Bills 

Over 0 12 

Total 12 

Gallons 

6,630,764 

6,630,764 

Rate 

$1.55 

Revenue 

$10,273.97 

$10,273.97 























There shal l  be no prepayments of this Note, provided that Bank may consider requests for its 
consent with respect to prepayment of this Note, without incurring an obligation to do so, a nd 
Borrower acknowledges that in the event that such consent is granted , Borrower shall be required to 
pay Bank, upon prepayment of a l l  or part of the principal amount before final  maturity, a prepayment 
indemnity ("Prepayment Fee") equal to the greater of zero, or that amount, calculated on any date of 
prepayment ("Prepayment Date"), which is derived by subtracting: (a) the principal amount of the 
Note or portion of the N ote to be prepaid from (b) the Net Present Value of the Note or portion of the 
Note to be pre paid on such Prepayment Date; provided, however, that the Prepayment Fee shall not 
in  any event exceed the maximum prepayment fee permitted by applicable law. 

"Net Present Value" shall mean the amount which is derived by summing the present val ues 
of each prospective payment of principal and interest which, without such fu l l  or partial prepayment, 
could otherwise have been received by Bank over the shorter of the remaining contractual l ife of the 
Note or next repricing d ate if Bank had instead initial ly  invested the Note proceeds at In itial Money 
Market Rate. The individual d iscount rate used to present value each prospective payment of 
interest and/or pri ncipal shal l  be the Money Market Rate at Prepayment for the maturity matching 
that of each specific payment of principal and/or i nterest. 

" Initial Money Market Rate" shall  mean the rate per annum,  determined solely by Bank, on 
the first day of  the term of  this Note or  the most recent repricing date or as mutually agreed upon by 
Borrower and Bank, as the rate at which Bank wou ld be able to borrow funds in Money Markets for 
the amount of this Note and with an interest payment frequency and principal repayment schedule 
equal to this Note and for a term as may be a rranged and agreed u pon by Borrower and Bank,  
adjusted for any reserve requirement and any subsequent costs arising from a change in 
government regu lation .  Borrower acknowledges that Bank is under no obl igation to actual ly 
purchase and/or match funds for the In itial Money Market Rate of this Note. 

"Money Market Rate at Prepayment" shall mean that zero-coupon rate, calculated on the 
Prepayment Date,  and determined solely by Bank, as the rate at which Bank would be able to 
borrow funds in Money Markets for the prepayment amount matching the maturity of a specific 
prospective N o te payment or repricing date, adjusted for any reserve requirement and any 
subsequent costs arising from a change in government regu lation .  A separate Money Market Rate 
at Prepayment will be calculated for each prospective interest and/or principal payment date. 

"Money Markets" shall  mean one or more wholesale funding markets available to and 
selected by Bank, including negotiable certificates of deposit, commercial paper, Eurodollar 
deposits, ban k  notes , federal funds, interest rate swaps or others. 

In calcu lating the a mount of such Prepayment fee, Bank is hereby a uthorized by Borrower to 
make such assumptions regarding the source of funding,  redeployment of funds and other related 
matters, as Bank may deem appropriate. If Borrower fai ls to pay any Prepayment Fee when due,  
the amount of such Prepayment Fee shal l  thereafter bear interest until paid at the default  rate 
specified in th is Note (computed on the basis of a 360-day year, actual days elapsed). Any 
prepayment of principal shall be accompanied by a payment of i nterest accrued to date thereon; and 
said prepayment shall  be applied to the principal instal lments in the inverse order of their maturities. 
All prepayments shal l  be in an amount of at least $ 1 00 ,000.00, or, if less, the entire remaining 

principal balance of this Note. 

Notwithstanding any other prepayment l imitations in this Note, d uring the 1 2-month period 
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2 .  BOR ROWER shall execute and deliver t o  BANK its Term Note, having a maturity 

date of J uly 7, 2020, in the amount of ONE MILLION SEVEN H UNDRED NINETEEN 

THOUSAND SEVEN HUN DRED FIVE AND 00/ 1 00 DOLLARS ($ 1 ,7 1 9,705.00). 

3 .  That in the event payment is  received over and above any pri ncipal and interest 

payment as provided in said Note and any renewals, amendments, modifications, and extensions 

thereof, and provided that all i nterest is current as of the date of receipt of such payment, all 

amounts received in excess of said principal and interest payment shall be appl ied to the principal 

indebtedness then outstanding. 

4. To secure the payment of the Note accordi ng to i ts tem1s, amendments, modi fications, 

and any extensions or renewals thereof, and the performance of covenants, agreements and 

undertakings herein provided, BORROWER has previously granted to the BANK the following: 

(i) a Pledge Agreement from BORROWER, of even date. on property as described in said 

document, and i ncorporated herein by reference, and any amendments thereto; ( i i)  a UCC- 1 

financing statement; and (iii) any and all other documents as requested by B ANK to secure said 

loan as may be deemed appropriate by BANK. 

5. In order to induce BANK to enter into this Loan Agreement and to make the loan as 

provided for herein, BOR ROWER represents and warrants to BANK (which representations and 

warranties shall survive the execution of this Loan Agreement and remain in effect until  all 

indebtedness hereunder i s  paid in  ful l)  that: 

A. There is no litigation or proceeding pending against, nor 
threatening which, if decided adversely to BORROWER, would 
have a material adverse a ffect on its financial condi tion or 
business. 

B. BORROWER has filed all required federal, state and local tax 
returns as they have become d ue, and no claims have been assessed 
and are unpaid with respect to such taxes. 

C. BORROWER is in compliance with the laws of the S tate of 
Kentucky with i ts principal o ffice and place of business and that 
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BORROWER is in good standing with all governmental authorities 
and is actively engaged in the operation of i ts b usiness within the 
tenns such documents creating the entity under which it  operates 
and does business. BORROWER agrees to provide BAN K  copies 
of corporate resol utions authorizing the transaction contemplated 
by this Loan Agreement, a Certificate of Good Standing i n  the 
Commonwealth of Kentucky, a Certif cate of Encumbency, 
Articles of Incorporation, and any other such documents as 
requested by BANK. 

D. That financial statements and other information heretofore 
furnished to BANK are true and correct as of the date of the 
rendition of such statements or furnishing and there has been no 
substantial change in the financial position of BORROWER or 
guarantors since the date such statements were last furnished to 
BANK. 

E. That BORROWER has the power and authmity to enter 
into and perfonn the Note, Pledge and this Loan Agreement and to 
incur the obligations herein contained, has taken all appropriate 
action necessary to authorize, and has obtained all necessary 
consents and approvals for the execution, delivery and performance 
of the Note, the Pledge and this Loan Agreement, which are val id, 
binding and enforceable in accordance with their terms, and serve a 
lawful purpose. 

F. Neither the making of the above, nor the perfonnance by 
BORROWER of its obligations hereunder will violate the 
documents creating the entity under which it operates and does 
business, any provision of law, or result in a breach of, or 
constitute a default under any agreement, indenture, note or other 
i nstrument b i nding upon BORROWER. 

G. No representation or  warranty contained herein o r  in any 
writing fumished to BANK by BORROWER contains any untrue 
statement of a material fact or omits to state a material fact 
necessary to make such representation or warranty not misleading. 

6.  BORROWER covenants and agrees with BANK that it wil l ,  unti l the Note and al l  

indebtedness hereunder, or  any extensions, amendments, modifications, or  renewals thereat: is  

paid in full  and the terms and provisions of this Loan Agreement and any instrument executed 
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which are not specifically defined herein shall have the 
meanings ascribed to them under generally accepted 
accounting principles. For any Borrower who does not 
have a separate fiscal year end for tax reporting purposes, 
the fscal year will  be deemed to be the calendar year. 
Beginning immediately, the level of operations of 
BORROWER, as measured by net profitabil ity, must b e  at 
least ninety-tive percent (95%) of its annual budgeted 
target. 

Fixed Charge Coverage Ratio as of the end of the fiscal 
year for the four (4) fiscal quarters then ended shall he at 
least 1 . 1 5 :  1 .  "Fix�.:d Charge Coverage Ratio" shall mean 
(a) EBITDAR m inus cash taxes, cash dividends, cash 
distributions and Maintenance Capital Expenditures 
d ivided by (b) the sum of all  required principal payments 
(on short and long term debt and capital leases), interest 
and rental or l ease expense. "EBITDAR'' shall mean net 
income, plus i nterest expense, plus i ncome tax expense, 
plus depreciation expense plus amortization expense plus 
rent or lease expense. "Maintenance Capital Expenditures" 
shall mean 5 0% of BORROWER'S depreciation expense 
for the period specified.  "Capital Expenditures" shall m ean 
the aggregate amount o f  all purchases or  acquisitions o f  
fixed assets, including real estate, motor vehicles, 
equiprmmt, tixtures, leases and any other items that would 
be capitalized on the books o f  BORROWER under 
generally accepted accounting principles. The "Capital 
Expenditures" will not i nclude expenditures or charges f\.1r 
the usual and customary maintenance, repair, and retooling 
o f  any fixed asset or the acquisition of new tooling in the 
ordinary course of business. Further, if  the loan is found 
not to be in  compl iance, BORROWE R  m ay be required, at 
the sole discretion of BANK, to pay down on the principal 
balance a sufficient amount to bring the loan i nto 
compliance within 30 days of notification by the BANK. 

BORROWER covenants and agrees that from the date 
hereof and unti l payment in full of all indebtedness and 
perfonnance of all obligations under the Agreement, 
BORROWER shall not, \Vi thout the prior written consent 
o f  BANK create, i ncur, assume, or suffer to exist any l ien 
upon or with respect to any of BORROWER's propetiies, 
or the properties o f  any Guarantor securing payment of the 
Note, ext:ept (i) l iens and security interests in favor o f  
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BAN K; (ii) l iens for taxes not yet due and payable  or 
otherwise being contested i n  good faith and for which 
appropriate reserves are maintained; (iii) other l iens 
imposed by l aw not yet due and payabl e, or otherwise being 
contested in good faith and for which appropriate reserves 
are maintained; (iv) purchase money security i nterests on 
any property hereafter acquired, provided that such l ien 
shall attach only to the property acquired. All negative 
covenants contained in any Loan Document with regard to 
the Note arc hereby i ncorporated by reference herein. 

G. It  wil l  maintain a satisfactory checking account with 
BANK. 

I I. It w i l l  keep its i nsurable properties adequately insured at all 
times to such extent and against such risks as is customary 
with operations in the same or similar business and 
maintain workmen's compensation insurance and such 
other i nsurance that m ay be required by law or as may be 
required by BANK. In the event BORROWER fails to 
keep insurance in effect, BANK has the right to purchase 
i nsurance and add the amount so advanced to the principal 
indebtedness owing on account of the loan. 

I. If either (i) the introduction of or any change in or in the 
i nterpretation of any law or regulation or (ii) compl i ance by 
B ANK with any guidel ine or request from any central bank 
or other govcmmental authority (whether or not having the 
force of law) affects or would affect the amount of capital 
required or expected to be maintained by BANK or any 
corporation control ling BANK and BANK detennines that 
the amount of such capi tal is increased by or based upon 
the existence of unfunded portions of loan commitments (or 
similar contingent obl igations), then, upon demand by 
BANK, BORROWER shall immediately pay to BANK, 
from time to time as specified by BANK, additional 
amounts sufficient to compensate B ANK in l ight of such 
circumstances, to the extent that BANK reasonably 
determines such increase in capital to be allocable to any 
unfunded portion of the l oan. A certificate as to such 
amounts submitted to BORROWER by BANK, shal l ,  in the 
absence of manifest error, be conclusive and binding for al l  
purposes. 
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($50,000.00) or more to be obtained against it, which is not 
promptly paid or properly appealed and secured pending appeal; 
(viii) becomes insolvent, however or as otherwise evident; or 
BANK reasonably believes that it is  insecure or that the prospect 
for payment of the Note has been materially impaired. 

D. Default under the terms of the Note, the Pledge, and this 
Loan Agreement or any other i ndebtedness secured hereby shall 
constitute default under any other instmment evidencing a debt o f  
BORROWER owing to BANK or securing o r  otherwise relating to 
such debt, and default under any such other instmment shall 
constitute default  hereunder. 

8. All payment required to be made by BORROWER pursuant to the provisions of this 

Loan Agreement including, without limitation, all payments of principal and i nterest, shall be 

made by BORROWER at the offce of BANK. Payments shall be received by BANK no later 

than the due date provided in the Note which is the subject of this Loan Agreement. 

9. No failure on the part of BANK to exercise, and no delay in exercising, any right 

hereunder shall operate as a waiver thereof: nor shall any single or partial exercise by BANK 

preclude any other further exercise thereof or the exercise of any other right. The remedies 

provided herein arc cumulative and not exclusive. 

I 0. All representations and warranties made herein shall survive the making of the 

loan hereunder and the execution and the delivery of the Note, or any extension, mod i fications, 

or renewals thereof, in the tenns of this Loan Agreement. 

I I . If any payment to be made hereunder shall become due on a Saturday, Sunday or 

business holiday, under the laws of the Commonwealth of Kentucky, such payment shall  be 

made on the next business day, and any such extension of time shall be included in  computing 

any interest in respect to such payments. 

1 2 . BORROWER shal l execute such other instmmcnts and documents and shal l  give 

such further assurances as shall be necessary to perfonn BORROWER's obl igation hereunder. 
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