
COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

2019-131 

RECEIVED 

AUG 2 8 2019 

PUBLIC SERVICE 
COMMISSION 

In Re Matter of: APPLICATION OF SOUTHERN WATER AND SEWER 
DISTRICT FOR ANAL TERNATIVE RATE ADJUSTMENT 

NOTICE OF FILING OF 
LOAN AGREEMENT 

Comes Southern Water and Sewer District "Southern", by and through counsel, 
and for its notice of filing states as follows; 

Please find the attached Loan Agreement between Community Trust Bank and 
Southern Water & Sewer District. Said loan is for the purpose of retiring the recent loan 
to Southern from the Floyd Fiscal Court. 

Steven P Bailey, J A 
Counsel for Southern Water & Sewer District 
Bailey Law Office, PSC 
181 E Court Street 
Prestonsburg, KY 4153 
(606) 263-4913 



Borrower: 

BUSINESS LOAN AGREEMENT 

SOUTHERN WATER & SEWER DISTRICT (TIN: 

 
P. 0. Box 610 
McDowell, KY 41647 

Lender: Community Trust Bank, Inc. 
Floyd County Branch 
161 South Lake Drive 
Prestonsburg, KY 41653 

THIS BUSINESS LOAN AGREEMENT dated August 23, 2019, is made and executed between SOUTHERN WATER & SEWER DISTRICT 
("Borrower") and Community Trust Bank. Inc. ("Lender") on the following terms and conditions. Borrower has received prior commercial loans 
from Lender or has applied to Lender for a commercial loan or loans or other financial accommodations, including those which may be described 
on any exhibit or schedule attached to this Agreement. Borrower understands and agrees that: (A) in granting, renewing. or extending any 
Loan. Lender is relying upon Borrower's representations. warranties;' and agreements as set forth in this Agreement; (B) the granting. 
renewing, or extending of any Loan by Lender at all tim~s''sfia'u' be:'s'_ubject to Lender's sole judgment and discretion; and (C) all such Loans 
shali be and remain subject to the terms and conditions of'this'J(glli~m·~nt' '' · "· 

TERM. This Agreement shall be effective as of'August1'23; 2bV9';\H1B''sh'a'ii'd6ntinue-in''tUIIforce and effect until such tim'e'as'ali'of'Borrbwer's 
Loans in favor of Lender have been paid in full, including principal, interest."'c\J'st~;''€3xpe'i15~5. atto-rneys' fees, ahd other'fee~' !lrla''cha'rges, or 
until August 23, 2026. .t:•u·-•Ol!->• _,... " ~:-- ·::c:;,-,,,·;;,, :•:·<>r,:;i'i 

CONDITIONS PRECEDENT TO EACH ADVANCE. ; l:.enderis ::obligation9to: ma~e .the11initial, Ad)lance _ and,e,acl:t:sut)_sequ,e~tlJ/).<;(y:alil,ce. under this 
Agreement shall be subject to the fulfillment· tooLender,'_s,iSiJtisfaption,:okal(• ofi;thte; conditions set;.forth,,in!this,Agr('lerfie!Jt,'-ai:l~iibr:the Related 
Documents. 

•,I·;P:·.,~f1-f'"J:.•·:~ ... r':.:~~-~-1~·~o lliS!lJ l_~JJd: :1'!:-J\ .. l :'Hl :l! J• ...\ ,;·_•ld:~!F .. >.;~_, ,::r·· ~~::_,, _ _,.(.; 5/.-, ?:fc>t~~/"·~ Ar..·;· 

Loan Documents. Borrower shall provide. to,,_Lender~tthte:d'ollow.iog rdocy_ments fprethe:JL:oan: ,,Rl::,-1th~ ,N9.te,;:,. d.Zl""-~St!!<l!~i!V,sJ.\greements 
granting to Lender security interests in the Collateral; (3) financing statements and all other documents perfecti1.1g rli:!'!flP@r' s Security 
Interests; (4) evidence of insurance as requirecl b£ll~w; (q) to,gether with all such Related Documents as Lender ma.y require fo_r the Loan; 
all in form and substance satisfactory to tender"~1r\'dl'e'M~I·~'H6'uri~~r.'ll1'"'' .,. :'~': 1 .;'"~,:~·;~·: .:~:~~~~~~;'.';'u 'J~c;, ~~~.:~~;~;\:.D:~.,,' :~~-c;'.: 11"~·~~;·~,,.~~ 1 ,,';;:·; 
Borro":'~r's Authorizati_on. Borro':"er s.h,~ll ~.\ly,e .. g1r,~y,i9t~q iQ,f,().~f.l} •. ~~~~? 1 s,':l,bn~-~,c,~, S..~t_il't~~-t-~,~'(.,,.~() }~~9~~,P~~P.er!XS~;.t.if.~~?. ~es~1,~,~~2-~~· ~uly authonzmg the execution and del1very of tti1s ·Agreement, 'the Note ana the 'Related 'Documents'.'· ln--atldJtlon\ Borrower- shafH1ave 'provided 
such other resolutions, authorizations, documents·land instr~ments•as ~elilde.r m.·itJ>.;C,0Yns.el,c:JT1ay,r!lGI.4i.r.e.. tr;L1 >nil ,-.; .. JnisM -'"_1,-,,,.,.,,,.,, 

Payment of Fees and Expenses. Borrolllier·s'h'ali 1W~Vg1 p~i~''to lt:~nt'l~F alfte!'e's; 'dHafge~. ·iln\ioi:net''ex~eiises Wnich'iare'"'th'eh 2~Hfe''an1:Ppayable 
as specified in this Agreement or any Rll~?,:r·iJ.,/d,~f'llfu~8f':~~ :,·;·,.',;~:''' '',';',,";r:.'.:;;::::; ~~~~ ';,':-\'i,.,;,~',~': ',~';{:~~~~· ~~;i_,',''··:;;:;;~,~~':::;";H·~~;';;~ 1 ,,:.~. 1 ',~'[,'/.;,~.:; 
Representations and Warranties. The repres·entatior:J_s <!nO(;WC!~raotie.Si ,s~td.or,thcin,,t[lJJ>·:Agr,e,e1J1eiJtet.inL~tw lfi!.~,l_ate!;t.P?.C.\J.r1'1ef:\!~,,, f!TJ,9: 1in any 
document or certificate delivered to Len~.er<e~:md_er;;this:,A,g~eement,!lr!'l~t~uecand iCOrre~·h ... -,.,, ,._,,, ···'''" .,-, <'JV"o11 ,~:-1 :, , Jiuiili.c!> , ~ , "'"-"'"i'lu 

No Event of Default. There shall not 'disf'at"ttie tiiTM~'f' '~h'/ A'dv!u'i~e'''a' c'ori'8iti6'ii''Whidh 'would' coii'stftutE!_:arfEveht'i:i'f''Detii'l:lltL\:fn'der this 
Agreement or under any Related Document·~.:~.-:;. ,i·,"·._. n~·· ·l·ii.f.·: ,,:.Dr . .:~__, r,_, ·: ):;,.._):··::'1 r1e-:;u .~-:':.·:.:~J ~~J i::i!·;·i~·..:; .::·· 1 0.:r~);:; :;:,1:1nr.·1 ~.-n~~ 

REPRESENTATIONS AND WARRANTIES .. B~rrciweV'rep~'es~;nts iu'ld''W~r~arii:~ to te8aiii, 'M"6f 'th~''a~i:~)D'f th'i'li'AgfeeffieR\:;~~s 1of'the ''CI~'te'-'of each 
disbursement of loan proceeds, as of the date '~f~rly"·re~liw 1~i;_'exte~'s[cii+J8{ty1tittitfbiatiqh ofrliiWt'o'iln;''ii'ri'd''at 8ll1 tilil'~s -~·f1YllRdei1t~8rles'S''exists: 

''-: :1 .y )JJuq ·~H:i 1'.~ .-r~~~·J •t·;d,,1!q)-..~-' ::rl"iJ \c .... l unc .-·~·~ulnv ~-~?.~)llJ t-Jn!ntn~·~o1:nJ 10 i!Jnnt.;fn ~~n:1 uu: 
Organization. Borrower is a governmental e!'ltity .-w.hich-: is; and0a~,all •ti.r:ne.ss,i?,ball, 1b,e,: q1.JI,Y.·ior:gan!z.~!'lnVt!i1Ud!Yi·~·J;<;[P.~ipg,,'iJ,rjl,d 1iorg_oo..(L\l~anding 
under and by virtue of the laws of the Commorweal~hJOf;!Kentuck:v.•;qBorr.o,wer; l&;ecl.\JI.Y~ii!Ut_l;lgri~§~bto 1trii!n!'!l9lcb_ull,ir:!~!l!Li.9-caJ11 ot)ler!l§tates in 
which Bo~row~r is d~ing busines~: having ob~aine,d ~I! nec~ss_ary ri!!nR.~·-..!il,()V;\l,rn~e~.~a,l' ~-~C~f,!,S!f~ ~~~- a~-~~o~~ls !?r ~ e-~~~ ~s;a~~ i?-, which 
Borrower 1s domg busmess. Specrf1cally, Borrowens,· and at al,l-'flm'es--shall be~ 1 a~lV- g~ahf1effl as a1'fote1gn 1mt·aiJ·s\ate!i1dhNii1cll'the1failure to 
so qualify would have a material adverse effect on'fts bu'siness cir til1antiaf'i:'on'aiticu1'.'''Ei~rrcJiAier 1 RaHhe'lf~·il"p'ow"er ran'il allt\ib);'itV tel' own its 
properties and. to transact the business in which it is presently engagf!d pr.p~ese.n.t)y,pro.P9.l!Fl.sAp3 _e[ilgf!g!J,,;c,f'!or,r,o,w~r I],IJ)£11el\1:S!'m.,pftice at 
245 KY Rt 680, McDowell, KY 41647. Unless Borrower has designated otherwise in' writing, the principal office is the off,ic!J.d'l~1 which 
Borrower keeps _its boo!<s and records including its records concerning the Collateral. Borrower will notify Lend!Jr prior to any chang§. in the 
location of Borrower's' stat~' of organization or any change in Borrower's name(' 'Borrow~f'.s'Rail' 'do all: tii'ings'n'e\ie'ssarylifo·'pfeserve' and to 
keep in full force and effect it.sexistence, rights and privileges, and shall coniply'with'ali"regu'i~¥io,ns','rules;:·ardiri~n~eS,"s'1'il'i:LH:~s/oroers and 
decrees of any governmental or' qua'si-governmental authority or court applicable t6 Borro\N'el 'an,'d''BohoWE\t''s'liuli'iness ac'tiiilttii's~·· I I ,,J 

' ,, ... 1 . ··. • ;•)':;-·\".·'~;! )'; :.1.~\ ,1:: 1 : i;J;:;--.;,_J :: -~:)(i:,:'.)!~i ,80!t10Lj·:l-\q 

Assumed Business Names.-. Borrower has filed or recorded all documents or filings, re_quired .l;>y,Jaw re,lati.r,lg1)~ba1Las,suJrne9)?4Sine;s!i1 ;names 
used by Borrower. Excluding the name of_Borrower, the following is a complete lis~ ,ot .. all,_a~surneq,.quljint;l,Ss,nam~l'i,I;ID.der .w~)(:~ B,o,rrower 
does business: None. -, : ·, ~-' , __ \ 

Authorization. Borrower's execution, delivery, and performance of this Agreemt;!nt.,and ,all,, ~l:)!!,.!''!!ll_atl'ld; P.o.y~ITJen~s l;l,~v.e,,b~e_n duly 
authorized by all necessary ~ction by Borrower and do not conflict. with, result in.,a v,iolation.,qf,,_qr,,cqns~,[tut!'l ,a• qj'lfgult ,under )1,) any 
provision of any agreement or other instrument binding upon Borrower or (2) any law, ,QOY!l.r.nrn_er)tg_l,.nJgulatiol)1 ,_Gou,r,t decre!J, or order 
applicable to Borrower or to Borrower's properties. · ·· 

'',,~ ·, ·;_,,, ••,:.) ;.)1/ri:_,,J;~;r~l ·:,-~,_. .. _.::11'-ri :.•:'."•· .·-~ 

Financial Information. Each of Borrower~s financial statements supplied to Lender truly and ,c.ornp,l_e.!ely,_.qi.ll-9.1P,S!:ld- l?qrro.w,er's -financial 
condition as of the date of the statement, and there has been no material adverse change in Borrowe.~(lj. 1f,i_i;l,!'\.nc~ial .corclition .subsequent to 
the date of the most recent financial statement supplied to Lender. Borrower has no material contingent-ob,ligatigns except as disclosed in 
such financial statements. ·"' ·'' .,, ' ,. · , .. , '"·'"'''~ · 

:;~~gal· Effect. This Agreement constitutes, and.:a~~··in,~tr.umen~ or agreement Borrower is required to ··g;~~~:~~d
1

er-"this AgreerneiJt when 
deli\iered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordanc,e w,ith,-,.t~_l'l).r:-:respective 

 ~~i~J"¥~1·~-~ (i! _ •·L,'P.i"i•\ , ) . 1iJI:J l;~.~!'j(!ii<.Jl'fiC<) 
H,ro~,>ertil'lsn Except as contemplated by this Agreement~or.:as;previo,usly,disclosed in Borrower\sJinancial s_tatemeOt!l(or•:iJili>V\ir!1ing-t~:t,Lender 
•rahd,a'ihaccepted· by Lend~r/:<I.Pdnexcept for property tax liens\fDI',itaxes:. riot'presently due an!'l:p,ayap_l_e, Borr.q,w,ervo.ll\t,n_s,,~a.flg· Oi!S.,)gpQ~ititle to 
baiLof: Borrower's proper,tiesdrel'l• a'nd' clear .of .all Secyrity..;lnt,e~esis;.-:al1g' has .not:,eJ!e.cuted1 al)yr:•t>eC;uritY..:Qoc:~,~_r,i;i~i)t~ g[lffilill!r)Pillg,;~ta~§lrrients 
•relatiJ'lg to such propertiesv> AH::ofo Borro.wer',s prop,erties• ·ar.e>,titled:in:,Bqrrower's' legal-l.lame,"·an,g ,Bpr:rPW!lr3 h:!i.~- gP~-:>i.Js@d Q_r,;fjled-.a financing 
c-1"-:l+.c.....,.cn+ lll"'rl.cl" oonu nt-hnr h"3.....,il!:!o"''"""•a+ lr.oO::.,..+.~+hn·ll~n+.f:O,,...f·l:::\',.,,...,..,..,.. ··- . 1. _, .' , " 



Binding Effect. This Agreement, the Note, all Security Agreements (if any). and all Related Documents are binding upon the signers 
thereof, as well as upon their successors, representatives and assigns, and are legally enforceable in accordance with their respective 
terms. 

'AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender that, so long as this Agreement remains in effect, Borrower will: 

Notices of Claims and Litigation. Promptly inform Lender .in writ.ing, of, _.0). a if m?terial adverse changes in Borrower's financial condition, 
 and (2) all existing and all threatened litigation, claims, investig~-~ions, :adrqlni~tr'ative proceedings or similar actions affecting Borrower or 
any Guarantor which could materially affect the financial conditio[i,pt,·;~·8([0Y'<ex,.o·r.:tlie fin!:mcial condition of any Guarantor. 

lil)1li)Cial,..f11!cor~s. Maintain its books and r.!lco,nJs.,i,n _accor9~~.9,e,w,i,~~; G,A,AR-~ applied on a consistent basis, and permit Lender to examine 
;.<:JIJ~:<;~uqi,t~Bor,r,ower's books and records at aiLr,er~s~mabiE'l_.~ifT,le~.'-
Financial Statements. Furnish Lender with the following: 

'':v•· · Annual· Statementli. ·As soon as avaiiable, but ··in·n'o event later-than 1'o'ne-huridred-twenty (120) days after the end of each fiscal year, 
':'Borrower's balance··sheet ·and :income statement forithe y·e·arcended;··compiled·bY.'a• certified public accountant satisfactory to Lender. 

Tax Returns. As soon as available, but in no event later than one-hundred-twenty (120) days after the applicable filing date for the tax 

:',:' ~~~~:~i~2r.period ~nd,~d:,,~?~r~'we~·~.F~?e.r.ai· and. other gove~nr,ne~.~-a'l ·t~~- reM~~~ .• prepared by a certified public accountant satisfactory 

Ail H~-~~~i;;l' ~sport's: ;~·qui~e·d t~ IJ'e 'Jjio~id~~(Jnder this,Agreeml~t' ~-k~IJ_,'.~1~,. P?~~-~~W\n accordance with GAAP, applied on a consistent 
basis, and certified by Borrower as being true and correct. · · 
,~(~'.''?< 11 <'."''~) hfJ• :·,·~-,, ·;)('lfi>'11 J '•.'·:li"·-· \ :jl '.' Y .ifJ>'-:\i;:~·.·. r, ,.,--,t;;, ,:·• ',{\'~ (,"i'•C:) 1; >~~·\''t···:··' •:'';' , , 
A~d.itipn<:Jt.!J:1foqnf-1ti<?,ll;:: F,\-!JP,i~h~~y,c;:h addJ.1i.9D~.I.,i~~9~[Jl:!~tion a,nd. !;tarnifl~~F~· ~~.~!'1~g~~ ,r;na;Y: request from t1me to t1me. 

Insurance. Maintain fire and otfie·vrisk"insuran'c'ef•public liability insurance; rand :such• Other <insurance as Lender may require with respect to 
'~onpw,!U!~,s,pJ;<;J,P!miel;,.~!l9 P.P!lr!J~)pps,,)f!cfor,n;~,. ~mo,w1ts, _c,ayer?g~~-.,f!IJd};"\~~).n§w._~rR&.-Sorl)panies acceptable to Lender. Borrow_er, u~on 
request of Lender, will deliver to Lender frciin time- to time the policies· or ce'rtific;:~,t~!i.,P_f ,i,(Js,yra.nce in form satisfactory to Lender, mcludmg 
stipulations that coverages will not be cancelled or diminished without at least thirty (30) days prior written notice to Lender. Each 
ir\si.J'raric'e"f:iolii:y'-'also's'nall •in'cl0de'afFef1dbr~emeht'-'ptovidirig'·that!coVera·ge:in fava·r,of:Lender will not be impaired in any way by any act, 
omission or default of Borrower or any other persorv:•Jh •conne'ction \1\/ith"all'_p'olii:ies··c·overin'g•·as·sets in which Lender holds or is offered a 
s,~.c,:,uritYdrJ!Jlrl(st,fo~•ther,Lgan,~1 ,B.o,rrqyy~r)Nii.L,Prr;>yic!,E:J,,~,ftnd.er,.witJ;l,s,Y,9h J~,nf:l~~·.s),q/11' ,~~Y\l.\,Jie.pr,other endorsements as Lender may require. 

Insurance Reports. Furnish to Lender, upon request of Lender, reports on each existing·•il1surance policy showing such information as 
.~e,r;J.<;!E?J sr:rlf:lYdl[l~S9,fl~tJI,y,:r.ifJW~~.~~· i_~clY8)CJg. »lit,~().Yt l,i!l;lit~.~o.r,t t!J~.}pllgyv,i_ng: d-1), .. ~~-E:l,,n?.~~. oJthe !nsurer; . (2). the risks insured; (3). the 
flr:t)C/c_u_g!:8f, 1th)lcPP~~y,; ,iiJ;l,}~ :J:lrOJ:wr~\\l&> .. _-,ln~,yr~g; lRkt~e,,th,~r-,su.~r~~-t_,prop'1W(.V<:tJH_e,~.pn .the b_a~ls of wh1ch msurance has been obtamed, 
and the manner of determm1ng those values·; and (6) the exp1rat1on date of the policy. In add1t1on, upon request of Lender (however not 

"-fr'io'rei·•aneh 'tnan!;'iiYlhi!Jally)!bi3o'rrdwer:rwiJIC·h'a·V'el' affliride'pet11:iEfrit 'apprais-er s·atisfactor,yi"to·· L:ender determine, as applicable, the actual cash 
<.ifalue•"or ~(tp!a'ceiiieritt cbst'1J'ra·ny (';oiJEit'S'rali.Jt_f];h'e'tcost Of"s'lich'J appraisal •shall' be:paid•by'Borrower. 

f'li ~d:"Jj:~: ll~t.l',) 10t 8/5\tlYl:.:{llS b,df, ···.:i3fle0\l !G.Jf1f:lfY\:·1 ·i~·',V,O;) ,8:1:;:?. ·.;·~· .~w··;JI' :j.::- i-v~~r:l::,:(~r_.. , , 

iR.~I-t\\r:;~,lj.(~~J11~,nJt~ 1"1gqmP.!Y r~J,~b)i!lh 1E<flll~C',lH;t,d,,p9!7Rit1opsil9;~ .~IJ,ptB,er ,agrEJEl']er)ts,. '!)lhether now or hereafter ex1stmg, between Borrower 
!Jhsl; '!.9MrPt}J~JlN!~tv,,'lfl9c[19,W¥,,~,e~flw.,i(1)mEtf!!efel;,:;[f);)')lr!~.i,ng,,gfAnv !;lefault in .co[lnec~ion with any other such agr~!l[Tl$,n~s,. . 

i:u'iW Prcice'e'ds~r tas·e:alkiioaiit[:fr'o'Cee'ds 'sol~ IV' for .B'6'~tower'·s business operations, unless specifically consented:•to• the 'contrary by Lender in 

 ~~~t~l~1%:~;;~:'~ ,c.~,J~;~;'~·~t;~~;~,~~-:',; .,;·::~.;,G'~~::.:~:.,;:;". ~"';:~;·:;·:: 1':·:· :··· • ··- · 
 ta_?(,e_s,_,)~~~r,g~~$o:IOP:;l:,i,€1'1~;).~::J:'~Y;:i'!~C\,d,\~9.~~[~~_,~b!il.P dy~ ~II of its indebte~ness and obligations, inctud_i'lg. "Y.i~h9~~ !Lm.J~ati?n all asse~smen~s, 
~\l)H:s,,_,!)p.YJ\Wil~.\W~,'l!:PR<ILge,~!,,I,£.1VI!l,l! -.\lndJ'~P~n,o~;~V,efy,kmd an? nature, ~mpose? up~n Borrowe.r,..\)r,;l!s,prpp~~!!e~, .mcome, or profits, pnor 
to th~A~1\li}!_f,l; ~hl~b,,p,er;Ja!f,l!)l,S0.~q_l:llp;,\l,t~\'f-S);l,.,·~-9,d ,~!1 cl~,wfyl claims that, If unpaid, m1ght becprT)~ ,~,hen .Q~. ch.,arge upon any of Borrower's 
properties, income, or profits. Provided liowever, Borrower will not be required to pay and discharge any such assessment, tax, charge, 
Je\lyJ1iienlcfr-"claii'TFso'icingCa·s;sl·-l) Vthlr•Jeg~lity·iof'the'same shall be contested in good faith byJ appropriate proceedings, and (2) Borrower 

sfi'aJf:thive "eiitablished'bn·-HO'~r-o·w~r-ls''booksiadeqlJ'a!te''reserves with respect to such contested··assessrilent, tax, charge, levy, lien, or claim 
in accordance with GAAP. 

~'PerfornianceV'•'Pefform anlJfdomply/_in'"a timely'm"anner, with all terms, conditions, and·provisions'set·forth in this Agreement, in the Related 
:o'ocuriiehts!'-'iindl in -'i!IVotHe!r'>in'strumeh·ts••an'd ·ag-reements between Borrower and Lender:·'-Borrower shall notify Lender immediately in 
Wri1:in!'f'i'iti a'ny'defii11ft'irVc6hn'ectionfwith' anY'•agreement. 'v • ,.,.. ' · •" • 

Operations. Maintain e_xecutive and management personnel with substantially th'~'' s~'fu·~ "qualifications and experience as the present 
'exe"cutiile'··and rhah-'il'gemehbp:e'~sonhel; provide written notice 'to-• lender of any··change: iri executive and management personnel; conduct its 
busin'ess''affairsC!ii a''reasdnatile'.,and p'r'udent manner. . .rl ·,;···· .-, ':. ' 

~ ;,.,>,;, :;r\:.~·:,;j.···i't·:~~ .;i •· ·( ;! ! • . · ..:,J\, '!""~ _,-. : ,, ,. ;·. 

Environmental Studies. Promptly conduct and complete, at Borrower's expense, 'all such investigations, studies, samplings and testings as 
may be requested by Lender or any governmental authority relative to any substance, or any waste or by-product of any substance defined 
as toxic or a 'hazarc'!ous substance under applicable federal, state,'•oHocal,,law; .rule, regulation, order or directive, at or.affectirig any 
pr6-pe'rty1or'anyfacility owned, leased or used by Borrower. ·, · ._., .. , r·. n:--,;11.-;;,Jt·, 

Com1Jiiance with Governmental Requirements. Comply with all laws, ordinances, and regulations, now or hereafter in eff~lff of all 
'.-'gfive·rifiher\fiil 'authodties applicable to the conduct of Bor~ower'•s•prop·erties,<:.businesses and operatior:1s,! and to the·use·o·r ocpi.Jpampylof the 
,:coll'ateiral) irfclu'diii'g 'With6ur.limitation\·,the ·Americans With 'Disabilities) Act!•: Borrower may contest.>ii.Hgood•.'faith ariy,such :.Jaw,c.ori:tinance, 
''cii'; regJJation'ibl'id ·vvithholakompliar:iceV during· any• proceeding;-:,including'• appropriate appeals·:~so ''long,·~s'' Borrower lias -notified•·Lender in 
,.,Writing·!p'ridt fto'ldoing •s·al a'n·a·· so<Jorig'' as;'''in'JJ::ender' s. Sole: oplnion;:·ilJinder.'s,·•ihterests -irwthe• .~ci'llatef,al• are.:· not jeopardized: Lender may 
require Borrower to post adequate security or a surety bond, reasonably•.sati'sfactor'y;'to•Lendeili,Jto·:protectrlender's interest. 

Inspection.- Pel'mit' /3mp!O'yee's•iof'•ageiits •ofl Le'nde~~ ati any ··re'asciri'abliF-fime •tdl':inspect 'any) and; aii;_Collateral for the Loan or Loans and 
Borrower's otli~r''pf6p€!fties-'·ana··t6·•examine- or ·audit':Bot-rower'si"bdoi<s;1 ·ac·co'unts;•iand::recbr'ds·rai-\d ... tovmake copies and memoranda of 

·Borrower's books;''ac'co'r.Jnts, and' records:'· Jf.:B'orrower>::iiow or' at 'any:•time · llle'reaftenmairitains···any'--records (including without limitation 
·c;oinputer generated records and• co·mp'uter"·s'oft\ive!'re'-pro·grams<·for•:the gene~ati6nro:f'such records)' in the possession of a third party, 
.Borrower, upon request of ·Lender;·; shaJI>.noti.fV such party to permit·'Lender·• free -a·ccess to such records at all reasonable times and to 
-p'tbvide· Lender with copies':of ariy ·records •it· may request, all at Borrower's expense. 
 •'.:·\ < • ' .! • <i"; ·., "i ! ',J:1\:' li ~' ,::,(';•' , . ' 

. Co_mpli.ance. Certif_icates.",Unle~~ ~~i~\)~ 1 ~_r\ "':'-ri.~il)g by Lender, provide Lender at least annually, with a certificate exec.uted by Borrower's 
,ch1ef frnanc1al off1cer, or .. oth.er officer or, person acceptable to Lender, certifying that the representations and warranties set forth in this 
 Agreement are true and c:or.r~§t'.a~ ;i)ri:he date of the certificate and further certifying that, as of the date of the certificate, no Event of 
 Default exists under this Agreement. 

Environmental Compliance and Reports. Borrower shall comply in all respects with any and all Environmental Laws; not cause or permit to 
exist, as a result of an intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property 
owned and/or occupied by Borrower, any environmental activity where damage may result to the environment, unless such environmental 
activity is pursuant to and in compliance with the conditions of a permit issued by the appropriate federal, state or local governmental 
authorities; shall furnish to Lender promptly and in any event within thirty (30) days after receipt thereof a copy of any notice, summons 
lien, citation, directive, letter or other communication from any governmental agency or instrumentality concerning any intentional o~ 
unintentional action or omission on Borrower's part in connection with any environmental activity whether or not there is damage to the 
environment and/or other natural resources. 

Additional Assurances. Make, execute and deliver to Lender such promissory notes, mortgages, deeds of trust, security agreements, 
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assignments, financing statements, instruments, documents and other agreements as Lender or its attorneys may reasonably request to 
evidence and secure the Loans and to perfect all Security Interests. 

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if 
Borrower fails to comply with any provision of this Agreement or any Related Documents, including but not lirnited to Borrower's failure to 
discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Borrower's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for 
insuring, maintaining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Borrower. All such expenses will become 
a part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be 
apportioned among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; 
or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturity. 

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrower shall not, without the 
prior written consent of Lender: 

Indebtedness and Liens. (1) Except for trade debt incurred in the normal course of business and indebtedness to Lender contemplated by 
this Agreement, create, incur or assume indebtedness for borrowed money, including capital leases, (2) sell, transfer, mortgage, assign, 
pledge, lease, grant a security interest in, or encumber any of Borrower's assets (except as allowed as Permitted Liens), or (3) sell with 
recourse any of Borrower's accounts, except to Lender. 

Continuity of Operations. (1) Engage in any business activities substantially different than those in which Borrower is presently engaged, 
(2) cease operations, liquidate, merge or restructure as a legal entity (whether by division or otherwise), consolidate with or acquire any 
other entity, change its name, convert to another type of entity or redomesticate, dissolve or transfer or sell Collateral out of the ordinary 
course of business, or (3) make any distribution with respect to any capital account, whether by reduction of capital or otherwise. 

Loans, Acquisitions and Guaranties. (1) Loan, invest in or advance money or assets to any other person, enterprise or entity, (2) 
purchase, create or acquire any interest in any other enterprise or entity, or (3) incur any obligation as surety or guarantor other than in 
the ordinary course of business. 

Agreements. Enter into any agreement containing any provisions which would be violated or breached by the performance of Borrower's 
obligations under this Agreement or in connection herewith. 

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower, whether under this Agreement or under any 
other agreement, Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if: (A) Borrower or any Guarantor is in 
default under the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Guarantor has with 
Lender; (B) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in .bankruptcy or similar proceedings, 
or is adjudged a bankrupt; (C) there occurs a material adverse change in Borrower's financial condition, in the financial condition of any 
Guarantor, or in the value of any Collateral securing any Loan; or (D) any Guarantor seeks, claims or otherwise attempts to limit, modify or 
revoke such Guarantor's guaranty of the Loan or any other loan with Lender; or (E) Lender in good faith deems itself insecure, even though no 
Event of Default shall have occurred. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any 
and all such accounts. 

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

Payment Default. Borrower fails to make any payment when due under the Loan. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement 
or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other 
agreement between Lender and Borrower. · 

Default in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or 
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's or any 
Grantor's property or Borrower's or any Grantor's ability to repay the Loans or perform their respective obligations under this Agreement or 
any of the Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes 
false or misleading at any time thereafter. 

Death or Insolvency. The death of Borrower or the dissolution or termination of Borrower's existence as a going business, the insolvency 
of Borrower, the appointment of a receiver for· any part of Borrower's property, any assignment for the benefit of creditors, any type of 
creditor workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any 
collateral document to create a valid and perfected security interest or lien) at any time and for any reason. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against. any collateral securing the Loan. 
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness. 

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 
performance of the Loan is impaired. 

Insecurity. Lender in good faith believes itself insecure. 

Right to Cure. If any default, other than a default on Indebtedness, is curable and if Borrower or Grantor, as the case may be, has not been 
given a notice of a similar default within the preceding twelve (12) months, it may be cured if Borrower or Grantor, as the case may be, 



governing the sale of such participation interests. Borrower further waives all rights of offset or counterclaim that -it may have now or later 
against Lender or against any purchaser of such a participation interest and unconditionally agrees that either Lender or such purchaser may 
enforce Borrower's obligation under the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan. Borrower 
further agrees that the purchaser of any such participation interests may enforce its interests irrespective of any personal claims or 
defenses that Borrower may have against Lender. 

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the 
laws of the Commonwealth of Kentucky without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in 
the Commonwealth of Kentucky. 

Choice of Venue. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Floyd County, 
Commonwealth of Kentucky. 

No Waiver by Lender. Lender shall not be deemed to have waived any_ rights under this Agreement unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of 
dealing between Lender and Borrower, or between Lender and any Grantor, shall constitute a waiver of any of Lender's rights or of any of 
Borrower's or any Grantor's obligations as to any future transactions. Whenever the consent of Lender is required under this Agreement, 
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent 
is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered, 
when actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, 
or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written 
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes, Borrower 
agrees to keep Lender informed at all times of Borrower's current address. Unless otherwise provided or required by law, if there is more 
than one Borrower, any notice given by Lender to any Borrower is deemed to be notice given to all Borrowers. 

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, 
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so 
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability 
of any provision of this Agreement shall not affect the legality, validity or enforceability of any other provision of this Agreement. 

Subsidiaries and Affiliates of Borrower. To the extent the context of any provisions of this Agreement makes it appropriate, including 
without limitation any representation, warranty or covenant, the word "Borrower" as used in this Agreement shall include all of Borrower's 
subsidiaries and affiliates. Notwithstanding the foregoing however, under no circumstances shall this Agreement be construed to require 
Lender to make any Loan or other financial accommodation to any of Borrower's subsidiaries or affiliates. 

Successors and Assigns. All covenants and agreements by or on behalf of Borrower contained in this Agreement or any Related 
Documents shall bind Borrower's successors and assigns and shall inure to the benefit of Lender and its successors and assigns. Borrower 
shall not, however, have the right to assign Borrower's rights under this Agreement or any interest therein, without the prior written 
consent of Lender~ 

Survival of Representations and Warranties. Borrower understands and agrees that in making the Loan, Lender is relying on all 
representations, warranties, and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by 
Borrower to Lender under this Agreement or the Related Documents. Borrower further agrees that regardless of any investigation made by 
Lender, all such representations, warranties and covenants will survive the making of the Loan and delivery to Lender of the Related 
Documents, shall be continuing in nature, and shall remain in full force and effect until such time as Borrower's Indebtedness shall be paid 
in full, or until this Agreement shall be terminated in the manner provided above, whichever is the last to occur. 

Time is of the Essence. Time is of the essence in the performance of this Agreement. 

Waive Jury. All parties to this Agreement hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by any 
party against any other party. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code. Accounting words and terms not 
otherwise defined in this Agreement shall have the meanings assigned to them in accordance with generally accepted accounting principles as in 
effect on the date of this Agreement: 

Advance. The word "Advance" means a disbursement of Loan funds made, or to be made, to Borrower or on Borrower's behalf on a line 
of credit or multiple advance basis under the terms and conditions of this Agreement. 

Agreement. The word "Agreement" means this Business Loan Agreement, as this Business Loan Agreement may be amended or modified 
from time to time, together with all exhibits and schedules attached to this Business Loan Agreement from time to time. 

Borrower. The word "Borrower" means SOUTHERN WATER & SEWER DISTRICT and includes all co-signers and co-makers signing the 
Note and all their successors and assigns. 

Collateral. The word "Collateral" means all property and assets granted as collateral security for a Loan, whether real or personal property, 
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the form of a security interest, 
mortgage, collateral mortgage, deed of trust, assignment, pledge, crop pledge, chattel mortgage, collateral chattel mortgage, chattel trust, 
factor's lien, equipment trust, conditional sale, trust receipt, lien, charge, lien or title retention contract, lease or consignment intended as a 
security device, or any other security or lien interest whatsoever, whether created by law, contract, or otherwise. 

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances 
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and 
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., 
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or 
regulations adopted pursuant thereto. 

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section of this 
Agreement. 

GAAP. The word "GAAP" means generally accepted accounting principles. 

Grantor. The word "Grantor" means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan, 
including without limitation all Borrowers granting such a Security Interest. 

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of the Loan. 

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the 
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Note. 

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity, concentration or physical, 
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when 
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous 
Substances" are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum 
and petroleum by-products or any fraction thereof and asbestos. 

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Note or Related Documents, including all principal and 
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any 
of the Related Documents. 

Lender. The word "Lender" means Community Trust Bank, Inc., its successors and assigns. 

Loan. The word "Loan" means any and all loans and. financial accommodations from Lender to Borrower whether now or hereafter 
existing, and however evidenced, including without limitation those loans and financial accommodations described herein or described on 
any exhibit or schedule attached to this Agreement from time to time. 

Note. The word "Note" means the Note dated August 23, 2019 and executed by SOUTHERN WATER & SEWER DISTRICT in the principal 
amount of $150,000.00, together With all renewals of, extensions of, modifications o( refinancings of, consolidations of, and substitutions 
for the note or credit agreement. 

Permitted Liens. The words "Permitted Liens" mean (1) liens and security interests securing lndebtednes.s owed by Borrower to Lender; 
(2) liens for taxes, assessments, or similar charges either not yet due or being contested in good faith; (3) liens of materialmen, 
mechanics, warehousemen, or carriers, or other like liens arising in the ordinary course of business and securing obligations which are not 
yet delinquent; (4) purchase money liens or purchase money security interests upon or in any property acquired or held by Borrower in the 
ordinary course of business to secure indebtedness outstanding on the date of this Agreement or permitted to be incurred under the 
paragraph of this Agreement titled "Indebtedness and Liens"; (5) liens and security interests which, as of the date of this Agreement, 
have been disclosed to and approved by the Lender in writing; and (6) those liens and security interests which in the aggregate constitute 
an immaterial and insignificant monetary amount with respect to the net value of Borrower's assets. 

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, 
agreements and documents, whether now or hereafter existing, executed in connection with the Loan. 

Security Agreement. The words "Security Agreement" mean and include without limitation any agreements, promises, covenants, 
arrangements, understandings or other agreements, whether created by law, contract, or otherwise, evidencing, governing, representing, or 
creating a Security Interest. 

Security Interest. The words "Security Interest" mean, without limitation, any and all types of collateral security, present and future, 
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chattel 
mortgage, collateral chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sale, trust receipt, lien or title retention 
contract, lease or consignment intended as a security device, or any other security or lien interest whatsoever whether created by law, 
contract, or otherwise. 

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO 
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED AUGUST 23, 2019. 

BORROWER: 

SOUTHERN WATER & SEWER DISTRICT 

By.·.=-•_.',''··•,=.=·.•.-•-•.-.:',=.'-'--'-•.-•-=.'·-•:_·,,_ •. : __ \,_:,•_,_,_,. __ ,,=_:.,:_:_:_'_.•.•.'·,'.•.'.:.' .. '.'.•:_:.'_.•,•-•-:_:_=_,_=_•,•-•.=-•_,_•_ .•. '_-.=·,• , , :)tt:)=' ===:==:==::::=::=:= .,, •••r• : ::•:••:•. . , tt i:: 
======:=:=·= =-======= =====:::::r=::::=::::::;: .. =:~:=:t~::::. =·=·===-===-=·===·=-=-===:=·=·= ====== =·=·=·=·=·===========:-= 

JEFF PRATER, CHAIRMAN of SOUTHERN WATER & 
SEWER DISTRICT 

LENDER: 

COMMUNITY TRUST BANK, INC. 

By: 
-A~ut~h-o-r~iz-e~d~S~i~g_n_e_r ____________________________ __ 
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