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c. Marina shall make all payments pursuant to the Note by wire
transfer to a special account at the bank specified by SKRECC or, if
notified by SKRECC in writing to do so, any other reasonable
method of payment specified by SKRECC.

d. Marina shall (1) provide an itemized list with attached invoices,
receipts, bills of sale, and other evidence to SKRECC that shows the
expenditures made on the Project for the approved purposes using
the proceeds of the Loan and include a signed certification from an
authorized official of Marina on this list to the effect “I certify that
the proceeds of the rural economic development loan from South
Kentucky Rural Electric Cooperation Corporation were expended
on the approved purposes as shown on this list and the attached
invoices, receipts, bills of sale, and other evidence represent the
items shown on this list” and (2) attach the invoices, receipts, bills
of sale, and other evidence representing the items shown on the list
to the certification. The invoices, receipts, bills of sale, and other
evidence must at least total the amount of funds that have been
provided to Marina using the proceeds of the Loan; the certified list
must be provided upon completion of the Project or by the first
anniversary of the date of the advance of funds to Marina,
whichever occurs first; if all funds have not been expended by the
first anniversary, Marina must provide to SKRECC a certified list of
current expenditures and a statement of its intended expenditure
schedule; and, upon completion of the Project, Marina must provide
to SKRECC a final certified list of the expenditures including the
attachments.

e. Upon completion of the Project, Marina shall provide to SKRECC
and the Governmenta managementrepresentation letter certifying
to the statements in Exhibit B of the Letter of Conditions.

f.  Marina shall expend loan funds by the second anniversary of the

date of the advance of funds, or by such later date as SKRECC and
3
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the Government may approve in writing in furtherance of the
purposes of the Rural Electrification Act of 1936 as amended.
Marina shall return to SKRECC all loan funds that have not been
expended by the second anniversary of the date of the advance of
funds to Marina, or by such later date as SKRECC and the
Government have approved.

Marina shall permit SKRECC and Government officials to inspect
and copy its records about the Project during regular business
hours.

SKRECC may monitor performance of Marina with respect to the
Project to ensure that the objectives as proposed in the Application
Materials are being achieved. Beginning one year from the date of
the advance of Loan Proceeds to Marina and concluding three (3)
years from the date of advance or upon completion of the Project as
proposed in the Application Materials, whichever date occurs later,
Marina shall submit a project performance report to SKRECC on an
annual basis. The project performance report shall describe (1) the
actual accomplishments of the Project, setting forth the number and
types of jobs created and retained; (2) the impact of the Project on
the economy and quality of life of the rural community; (3) reasons
why any projections or objectives as proposed in the Application
Materials were not met, and (4) any problems, delays, or adverse
conditions which have occurred, or are anticipated, which may
affect the attainment of overall objectives of the Project. This
disclosure shall be accompanied by a statement of the action taken
or planned to resolve the delays, problems or adverse conditions.
Upon completion of the Project or three (3) years from the date of
advance of Loan Proceeds, whichever occurs later, Marina shall
provide a final written performance report, accompanied by color
photographs, including negatives or slides, documenting the overall
accomplishments of the Project.

4
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i. Marina shall immediately notify SKRECC in writing of any
occurrence which results in the discontinuance of payment by
Marina on its Note to SKRECC, the closure of operations of Marina,
the transfer of operations by Marina from the original Project site
described in the Application Materials, or the institution of
bankruptcy proceedings involving Marina.

j. Marina shall comply with the Regulations, as they may be amended
from time to time, including without limitation, any federal
regulations or federal statutes which the Regulations identify as
being applicable to activities contemplated by the Application
Materials or this Agreement.

k. Marina shall comply with 7 CFR Part 3017, Subpart C as a condition
of participating in this transaction. Marina will notify SKRECC if it
or its principals are presently excluded or disqualified pursuant to
such regulation. Marina shall also communicate the requirement to
comply with 7 CFR Part 3017, Subpart C to each person with whom
Marina enters into a covered transaction.

l.  Inaddition to monthly Loan repayments, annually Marina shall pay
SKRECC a service fee not to exceed one percent (1%) of the then
outstanding principal of the Loan. The first annual service fee shall
be due and payable on the date of the initial closing of the Loan;
thereafter, the annual payments of service fees shall not be deferred
in any respect and shall be due and payable on April 1 of each year
during the term of this loan. All payments of the annual service fee
shall be made in accordance with the amortization schedule
attached to, and made a part of, the Note.

4. REPRESENTATIONS AND WARRANTIES:
Marina represents and warrants that on and as of the date of this

Agreement:
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a. Marina has been duly organized and is a validly existing Kentucky
Limited Liability Company and that it is in good standing under the
laws of the State of Kentucky with the power and authority to
perform its obligations under this Agreement, the Note and the
Regulations.

b. This Agreement and the Note have been duly authorized, executed
and delivered by Marina and such documents constitute the legal
and binding agreements of Marina enforceable against Marina in
accordance with their respective terms, subject to (i) applicable
bankruptcy, reorganization, insolvency, moratorium and other
laws of general application relating to or affecting creditors’ rights
generally; and, (ii) the application of general principles of equity
regardless of whether such enforceability is considered in a
proceeding in equity or at law.

c. The execution or delivery by Marina of this Agreement and the
Note; the consummation of transactions contemplated herein or
therein; and the fulfillment by Marina of the terms hereof or thereof,
do not conflict with or violate, result in a breach of or constitute a
default under any term or provision of the articles of incorporation
or by-laws of Marina or any law or regulation or any order now
applicable to Marina of any court or regulatory body having
jurisdiction over Marina or the terms of any indenture, deed of
trust, mortgage, note, note agreement or instrument to which
Marina or any of its properties is bound. Marina has not received
any notice from any other party to any of the foregoing that default
has occurred or that any event or condition exists that with the
giving of notice or lapse of time or both would constitute such a
default.

d. There is no pending or threatened action, suit or proceeding before
any court or governmental agency, authority or body or any

arbitrator concerning Marina, this Agreement or the Note which, if

6
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adversely determined, would have a material adverse effect upon
Marina’s ability to perform its obligations under this Agreement or
the Note.

e. All information, reports and other papers and data furnished to
SKRECC by Marina concerning the application of Marina for the
Loan were, at the time the same were so furnished, complete and
correct in all material respects to the extent necessary to give
SKRECC a true and accurate knowledge of the subject matter and no
document furnished or other written statement made to SKRECC in
connection with the Loan contains any untrue statement of a fact
material to the financial condition of Marina, or the Project or omits
to state such material fact necessary in order to make the statement
contained therein not misleading.

f. Marina has reviewed the Regulations and understands and accepts
the requirements which the Regulations impose upon it.

g. Marina does not expect or intend the Project to result primarily in
the transfer of any existing employment or business activity from
one area to another.

5. DEFAULT:

a. Upon the occurrence of an event of default as defined in this
Agreement, the holder of the Note may declare all or any portion of
the indebtedness arising under the Agreement, including
indebtedness evidenced by the Note, to be immediately due and
payable and may proceed to enforce its rights under this Agreement
and the Note.

b. Asusedin this Agreement the term “event of default” shall mean the
occurrence of any of the following:

1. Any principal installment due from Marina is not paid within
thirty (30) days of the date in which it is required to be made,

whether by acceleration or not;
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2. Failure, inability or unwillingness of Marina to carry out or
comply with, or cause to be carried out or complied with the
specific undertakings described in the Application Materials as
approved by SKRECC and the Government in the Letter of
Conditions;

3. Any representation or warranty made by Marina herein, in the
Application Materials, or in any certificate or report furnished
by or on behalf of Marina about any of the foregoing shall prove
to be false, incomplete or incorrect in any material respect;

4. Default shall be made in the due observance or performance of
any the covenants, conditions or agreements of Marina and such
default shall continue for thirty (30) days after written notice
specifying such default and requiring the same to be remedied
shall have been given to Marina by the holder of the Note;

5. Commencement of a case in bankruptcy by or against Marina,
application for appointment of a receiver for, making a general
assignment for the benefit of creditors by, or insolvency of
Marina; or

6. Violation of the Regulations in any material respect, by officers,
directors, employees or agents of Marina and such violation
shall continue for a period of thirty (30) days without being
rectified to the satisfaction of SKRECC after written notice
specifying such default and requiring the same to be rectified

has been given by SKRECC to Marina.

6. MISCELLANEOUS:

a.

Every right or remedy herein conferred upon or reserved to the
holder of the Notice shall be cumulative and shall be in addition to
every other right and remedy now or hereinafter existing at law or

equity, or by statute or regulation.
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b. The invalidity of any one or more phrases, clauses, sentences,
paragraphs or provisions of this Agreement shall not affect the
remaining portions hereof.
c. Inthe event that SKRECC shall sell the Note to an insured purchaser
as provided in the Act, SKRECC, and not the insured purchaser, shall
be considered to be, and shall have the rights of, the holder of the
Note for purposes of this Agreement.
IN WITNESS WHEREOF, SKRECC and Marina have caused this Loan

Agreement to be duly executed on their behalf, all as of the date and year first above

written.

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION

BY: DENNIS HOLT, PRESIDENT and CEO

Signature

ITS: President and Chief Executive Officer
Title

MARINA AT ROWENA, LLC
BY: /é/‘/f f/j/?ﬂ/

- @%Fr%
V

Signature

ITS: /A 1/A O-/Uéﬁr_— HetiHzs

'Etle
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STATE OF KE%KY ‘_
COUNTY OF o S

I, (C\ OO 84 Qf‘«\\.k‘ , undersigned Notary Public
in and for the state and é&unty aforesaid, hereby certify that the foregoing instrument
was on this 23 f‘)‘ day of RNORIL ,20_18 , produced to me

in said state and county and was then and there acknowledged and sworn to before
me by South Kentucky Rural Electric Cooperative Corporation, by and through Dennis
Holt, its President and CEO, to be the voluntary act and deed of said corporation.

My Commission Expires: ] a\—l 1&1

m %&« Conlh )

NOTARY PUBLIC/STATE AT LARGE
Notary ID ___ SR 414

STATE OF KENTUCKY

coUNTY oF Pulosk

L\ Contnon Qg&h , undersigned Notary Public in
and for the state and cﬁ'?mty aforesaid, hereby certify that the foregoing instrument
was on this &fday of PR\ , 202018 produced to me in

said state and county and was then and there acknowleg. d and sworn to before me
by Marina at Rowena, LLC, by and through Vo ‘i Oan (name),
its ' ___ (title), to be the voluntary act and deed of
said corporation.

My Commission Expires: lD\\ | \ 21

M q -CELOL\\:

NOTARY PUBLIC/STATE AT LARGE
Notary ID __ >3 3“1

10
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DATE: 04:/33/20/5

PROMISSORY NOTE

For value received, Marina at Rowena, LLC, a Kentucky Limited Liability Company,
hereinafter the “Maker”, with principal office located at 200 East Cumberland St., P.O. Box
70, Albany, Kentucky 42602, promises to pay to the order of South Kentucky Rural Electric
Cooperative Corporation, hereinafter “SKRECC”, at the times and manner hereinafter
provided, the sum of One Million Dollars ($1,000,000.00), without interest, in equal and
successive monthly installments of Ten Thousand Four Hundred Sixteen Dollars and Sixty-
Six Cents ($10,416.66), commencing on the 1st day of April, 2020, with succeeding monthly
payments due on the first day of each month thereafter until the principal sum stated above
has been paid in full on or before the final maturity date of this Promissory Note (this “Note”)
which shall be on the Q day of W . ZOzf Due to rounding of the
amortized installments, the final payment will be Ten Thousand Four Hundred Seventeen

Dollars and Thirty Cents ($10,417.30). The payment schedule to be utilized by Maker is that

certain “Amortization Schedule” attached hereto and made a part of this Note as “Exhibit A.”
Maker shall have the right to prepay the obligation set forth in this Note in whole or in part
at any time without penalty; provided, however, that in the event of a partial prepayment,
the Maker shall be obligated to continue making regular and uninterrupted monthly
payments for the amount and on the monthly payment date specified in this Note so long as
any portion of the loan evidenced by this Note remains unpaid.

The Maker also promises to pay an annual service fee to SKRECC, which fee shall not
exceed one percent (1%) of the then outstanding principal. The first annual service fee shall
be due and payable on the date of the initial closing of the Loan; thereafter, the annual
payments of service fees shall not be deferred in any respect and shall be due and payable
on April 1 of each year during the term of this loan. All payments of the annual service fee
shall be made in accordance with the amortization schedule attached as “Exhibit A” to this
Note.

Demand, presentment, protest, notice of protest, and notice of dishonor are hereby

waived.
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In the event: (1) nonpayment when due of any payment due under this Notice; (2)
failure of Maker to maintain the Irrevocable Letter of Credit securing the indebtedness for
the entire term of this Note, whether by the failure of any banking company to renew the
Irrevocable Letter of Credit or otherwise or if the banking company issuing the Irrevocable
Letter of Credit notifies SKRECC within one hundred twenty (120) days before expiration of
any term of same that it does not intend to renew; or (3) a default occurs under the Loan
Agreement between SKRECC and Maker, other than nonpayment or failure to maintain the
Irrevocable Letter of Credit, and such default other than nonpayment or failure to maintain
the Irrevocable Letter of Credit, continues for a period of thirty (30) days, then at the option
of the holder of this Note, all of the amount then owing under this Note shall immediately
become due and payable. The failure to assert this right shall not be deemed a waiver of any
future default. In such event the Maker shall also pay the holder of this Note for all
reasonable costs and expenses of collection, including reasonable attorney fees.

So long as this Note shall be held by SKRECC, the Maker shall pay a late charge on any
payment not made within ten (10) days of the date it becomes due as originally scheduled
or otherwise. The late charges shall be computed on the payment from the due date at a rate
equal to the rate of the current value of funds to the United States Treasury as prescribed
and published by the Secretary of the Treasury in the Federal Register and the Treasury
Fiscal Requirements Manual Bulletins either annually or quarterly, as the case may be, in
accordance with 31 U.S.C. Section 3713. Maker shall also pay administrative costs and
penalty charges as SKRECC may now and hereafter prescribe pursuant to 4 CFR Section
102.13(d) and (e), respectively. If this Note is transferred by SKRECC, whether for collection
or otherwise, any payment not paid within ten (10) days of the date it becomes due, as
originally scheduled or otherwise, shall thereafter be subject to a late charge computed from
the due date at a rate equal to the judgment rate prescribed by the Commonwealth of
Kentucky.

Amounts received on account of indebtedness evidenced by this Note shall be applied
as follows: first to expenses, costs and penalties; second to late charges; third to principal

payments which are past due; and fourth to principal installments not yet due.
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This Note is given in accordance with, and is required by, the terms and conditions of

a certain Rural Development Loan Agreement between SKRECC and the United States of

America dated as of W z3 , 20/8. receipt of a true copy of

which is acknowledged by Maker and evidences indebtedness created by a loan made by the

United States of America pursuant to Section 313 of the Rural Electrification Act of 1936, as
amended, to SKRECC.
IN WITNESS WHEREOF, the Maker has caused this Note to be executed in its

corporatename and attested by its dulyauthorized officers, all as of the day and year written

below. d .
This 29 “ay of W 2018

MARINA AT ROWENA, LLC - MAKER

. ToONY  SI0AN

Printed Name

ITS: QIANA L 10/ AIEMPER

Title

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION

BY: DENNIS HOLT, President ang CEO

Signature

ITS: President and Chief Executive Officer
Title
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Compound Period: Monthly
Nominal Annual Rate: 0.000%
CASH FLOW DATA
Event Date Amount Number Period End Date
Loan 4/23/2018 1,000,000.00
Payment 4/1/2020 10,416.66 95 Monthly 2/1/2028
Payment 3/1/2028 10,417.30 1
Maturity 4/23/2028 0.00
AMORTIZATION SCHEDULE - Normal Amortization
Principal Loan Balance Service Fee Due 1% Annual
Date Payment  After Payment Date Service Fee
Closing of
Loan 4/23/2018 1,000,000.00 4/23/2018 $10,000.00
4/1/2019 1,000,000.00 4/1/2019 $10,000.00
Payment 1 4/1/2020 $10,416.66  $989,583.34 4/1/2020 $9,895.83
Payment 2 5/1/2020 $10,416.66  $979,166.68
Payment 3 6/1/2020 $10,416.66  $968,750.02
Payment 4 7/1/2020 $10,416.66  $958,333.36
Payment 5 8/1/2020 $10,416.66  $947,916.70
Payment 6 9/1/2020 $10,416.66  $937,500.04
Payment 7 10/1/2020 $10,416.66  $927,083.38
Payment 8 11/1/2020 5$10,416.66  $916,666.72
Payment 9 12/1/2020 $10,416.66  $906,250.06
2020 Totals 593,749.94
Payment 10 1/1/2021 $10,416.66  $895,833.40
Payment 11 2/1/2021 $10,416.66  $885,416.74
Payment 12 3/1/2021 $10,416.66  $875,000.08
Payment 13 4/1/2021 $10,416.66  $864,583.42 4/1/2021 $8,645.83
Payment 14 5/1/2021 $10,416.66  $854,166.76
Payment 15 6/1/2021 $10,416.66  $843,750.10
Payment 16 7/1/2021 $10,416.66  $833,333.44
Payment 17 8/1/2021 $10,416.66  $822,916.78
Payment 18 9/1/2021 $10,416.66  $812,500.12
Payment 19 10/1/2021 $10,416.66  $802,083.46
Payment 20 11/1/2021 $10,416.66  $791,666.80
Payment 21 12/1/2021 $10,416.66  $781,250.14
2021 Totals §124,999.92
Payment 22 1/1/2022 $10,416.66  $770,833.48
Payment 23 2/1/2022  $10,416.66  $760,416.82 EXHIBIT




Payment 24
Payment 25
Payment 26
Payment 27
Payment 28
Payment 29
Payment 30
Payment 31
Payment 32
Payment 33
2022 Totals

Payment 34
Payment 35
Payment 36
Payment 37
Payment 38
Payment 39
Payment 40
Payment 41
Payment 42
Payment 43
Payment 44
Payment 45
2023 Totals

Payment 46
Payment 47
Payment 48
Payment 49
Payment 50
Payment 51
Payment 52
Payment 53
Payment 54
Payment 55
Payment 56
Payment 57
2024 Totals

Payment 58
Payment 59
Payment 60
Payment 61
Payment 62
Payment 63
Payment 64
Payment 65
Payment 66

4/1/2022
5/1/2022
6/1/2022
7/1/2022
8/1/2022
9/1/2022
10/1/2022
11/1/2022
12/1/2022

1/1/2023
2/1/2023
3/1/2023
4/1/2023
5/1/2023
6/1/2023
7/1/2023
8/1/2023
9/1/2023
10/1/2023
11/1/2023
12/1/2023

1/1/2024
2/1/2024
3/1/2024
4/1/2024
5/1/2024
6/1/2024
7/1/2024
8/1/2024
9/1/2024
10/1/2024
11/1/2024
12/1/2024

1/1/2025
2/1/2025
3/1/2025
4/1/2025
5/1/2025
6/1/2025
7/1/2025
8/1/2025
9/1/2025

>10,41b.bb
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66

»/50,00V. 10
$739,583.50
$729,166.84
$718,750.18
$708,333.52
$697,916.86
$687,500.20
$677,083.54
$666,666.88
$656,250.22

$645,833.56
$635,416.90
$625,000.24
$614,583.58
$604,166.92
$593,750.26
$583,333.60
$572,916.94
$562,500.28
$552,083.62
$541,666.96
$531,250.30

$520,833.64
$510,416.98
$500,000.32
$489,583.66
$479,167.00
$468,750.34
$458,333.68
$447,917.02
$437,500.36
$427,083.70
$416,667.04
$406,250.38

$395,833.72
$385,417.06
$375,000.40
$364,583.74
$354,167.08
$343,750.42
$333,333.76
$322,917.10
$312,500.44

4/1/2022

4/1/2023

4/1/2024

4/1/2025

4/1ef/LVIO0 .00 T IVI FTAFC
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$6,145.84

$4,895.84

$3,645.84



rayment b/
Payment 68
Payment 69
2025 Totals

Payment 70
Payment 71
Payment 72
Payment 73
Payment 74
Payment 75
Payment 76
Payment 77
Payment 78
Payment 79
Payment 80
Payment 81
2026 Totals

Payment 82
Payment 83
Payment 84
Payment 85
Payment 86
Payment 87
Payment 88
Payment 89
Payment 90
Payment 91
Payment 92
Payment 93
2027 Totals

Payment 94
Payment 95
Payment 96

1U/ L/ 2U2D
11/1/2025
12/1/2025

1/1/2026
2/1/2026
3/1/2026
4/1/2026
5/1/2026
6/1/2026
7/1/2026
8/1/2026
9/1/2026
10/1/2026
11/1/2026
12/1/2026

1/1/2027
2/1/2027
3/1/2027
4/1/2027
5/1/2027
6/1/2027
7/1/2027
8/1/2027
9/1/2027
10/1/2027
11/1/2027
12/1/2027

1/1/2028
2/1/2028
3/1/2028

Maturity Date 4/23/2028

2028 Totals

Grand Totals

»1U,410b.bb
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$10,416.66
$124,999.92

$10,416.66
$10,416.66
$10,417.30
$0.00
31,250.62

1,000,000.00

P3UL,U83./8
$291,667.12
$281,250.46

$270,833.80
$260,417.14
$250,000.48
$239,583.82
$229,167.16
$218,750.50
$208,333.84
$197,917.18
$187,500.52
$177,083.86
$166,667.20
$156,250.54

$145,833.88
$135,417.22
$125,000.56
$114,583.90
$104,167.24
$93,750.58
$83,333.92
$72,917.26
$62,500.60
$52,083.94
$41,667.28
$31,250.62

$20,833.96

$10,417.30
$0.00
$0.00

4/1/2026

4/1/2027

4/14/4018 258 PIVI Fage 3
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$2,395.84

$1,145.84

$64,166.69
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Form RD 4280-7 Form Approved
(07-15) OMB No. 0570-0035

Primary Borrower ID# 772422902

PROMISSORY NOTE
Loan/Note Amount: $1,000,000.00 Note Agreement
Date: 0!‘22%{&/8
For value received, South KY RECC , a corporation duly organized and
existing under the laws of the State of Kentucky , ("Intermediary") promises to

pay to the order of the United States of America ("Government"), at the times and in the
manner hereinafter provided, the sum of ONE MILLION DOLLARS

$ 1,000,000.00 without interest, in gronthly installments on the last day of the
month with a deferral period ending on 04§ 10/ , 20 2O Each payment shall be (a)
substantially equal to all subsequent monthly payments and (b) in an amount that will pay
all principal advanced on this note no later than the Maturity Date of OA/Z ! g 204
The amortized payments will be billed to the Borrower by the GovernmeRt in advance of the
payment due date and shall be based on the actual amount then owed to the Government.
The Intermediary shall have the right to prepay the obligation set forth in this note in

whole or in part at any time without penalty; provided that in the event of a partial
prepayment, the Intermediary shall be obligated to continue making regular and
uninterrupted monthly payments for the amount and on the monthly payment date

specified in this note, so long as any portion of the loan remains unpaid.

Demand, presentment, protest, notice of protest, and notice of dishonor are hereby
waived.

In the event of nonpayment when due of any payment due under this note or if an
event of default occurs under the Rural Development Loan Agreement described below,
and such nonpayment or event of default continues for a period of thirty (30) days, then at
the option of the holder of this note, the remaining balance under this note shall
immediately become due and payable. The failure to assert this right shall not be deemed
a waiver.

According to the Paperwerk Reduction Act of 1993, an agency may not condict or sponsor, and a person is not required to respond to a
collection of information unless it displays a valid OMB contral number. The valid OMB control number jor this information collection is
0520-0035. The time required to complete thys information collection 1s estimated 1o average one hour per responye, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewmng the collection

of information
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The Intermediary shall pay a penalty on any payment not made within ninety (90)
days of the date it becomes due as originally scheduled or otherwise. The penalty shall be
computed on the payment from the due date at a rate equal to the rate of the current value of
funds pursuant to 31 U.S.C. 3717(e)(2), not to exceed 6 percent a year on the amount due
on a debt that is delinquent for more than ninety (90) days. This charge shall accrue from the
date of delinquency. In addition, Intermediary shall pay administrative costs as the
Government may now or hereafter prescribe pursuant to 31 CFR § 901.9.

Amounts received on account of indebtedness evidenced by this note shall be
applied as follows: first to expenses, costs, and penalties; second to all principal that is past
due and currently due; and third to principal not yet due.

Upon the occurrence of an event of default as defined below, the holder of this note may
declare all or any portion of the note to be immediately due and payable. An "event of
default" means:

1) any principal installment is not paid within thirty (30) days of the date which it is
required to be made;

2) failure, inability, or unwillingness of the Intermediary to carry out or comply
with, or cause to be carried out or complied with, the specific undertakings
described in the Application Materials approved by Rural Development in the
Letter of Conditions;

3) any representation or warranty made by the Intermediary in the Application
Materials, Letter of Conditions, Rural Economic Development Loan Agreement, or in
any certificate or report furnished by or on behalf of the Intermediary about any of the
foregoing that proves to be false, incomplete, or incorrect in any material respect;

4) default in the observance or performance of any of the covenants, conditions, or
agreements of the Intermediary or the Regulations that govern this loan that
continues for thirty (30) days after written notice of the default has been given to the
Intermediary by Rural Development;

5) an event of default under any mortgage of the Intermediary which secures this loan;

6) commencement of a case in bankruptcy by or against the Intermediary;

7) application for appointment of a receiver for, making a general assignment for
the benefit of creditors by, or insolvency of the Intermediary; or
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IN WITNESS WHEREOF the Intermediary has caused this note to be executed in
its corporate name and its corporate seal to be hereunto affixed and attested by its duly
authorized officers, all as of the day and year first above written.

Sou 1t /Q'/. REcc

Intermediary

o D rimi Dol

Intermediary President

Title pRes)DeNT 4 C€O

(SEAL)

Attest by:

vy, Qodhd

Secrkthry




AG Request 37 Attachment
Page 1172 of 1198
Witness: Michelle Herrman

LOAN AGREEMENT

THIS AGREEMENT, made and entered into thisﬁ day of Recombith
2018, by and between SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE

COMPANY, a Kentucky Corporation, with its principal office located at 200 Electric
Avenue, P.0. Box 910, Somerset, Kentucky 42502 (“SKRECC”),and RUSSELL COUNTY,
KENTUCKY, HOSPITAL DISTRICT HEALTH FACILITIES CORPORATION, a Kentucky

Corporation, with its principal office located at 153 Dowell Road, P.0. Box 1610,
Russell Springs, Kentucky 42642 (“Hospital”).
WHEREAS:

1.

SKRECC filed an application and supporting material (collectively, the
“Application Materials”) with the United States of America (the
“Government”) for a Seven Hundred Fifty Thousand Dollars
($750,000.00) interest free loan pursuant to Section 313 of the Rural
Electrification Act of 1936, as amended (the “Act”) and 7 CFR Part 1703,
Subpart B-Rural Economic Development Loan and Grant Program (the
“Regulations”);

The application was filed for the purpose of obtaining proceeds to, in turn,
be lent (the “Loan”) to Hospital, to be used solely to promote rural
economic development as more particularly described in the Application
Materials (the “Project”); and

The parties hereto desire to set forth in writing their understanding and
agreement concerning thetermsand conditions of theloanto be made by

SKRECC to Hospital with the aforementioned proceeds.

NOW, THEREFORE, for and in consideration of the mutual agreements herein

contained, SKRECC and Hospital agree as follows:
1. LOAN TERMS:

a. SKRECC shall lend a total of Seven Hundred Fifty Thousand Dollars
($750,000.00) to Hospital to be used solely to promote rural
economic development as more particularly descried in the

Application Materials, as those materials may have been modified
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by the Letter of Conditions dated September 13, 2018, between
SKRECC and the Government.

b. Hospital shall repay the Loan in accordance with the promissory
note (the “Note”) to be executed by Hospital and made payable to
SKRECC. Hospital shall begin to repay the Loan on the date set forth
in the Note and shall continue paying without interruption until all
indebtedness associated with the Loan has been repaid in full on or
before the final maturity date of the Note.

c. The Loan will not bear interest although indebtedness not paid
when due will be subjected to late charges, and other costs as
provided in CFR Part 1703, and in the Note.

2. SECURITY:

a. Payment of the Loan shall be secured by an Irrevocable Letter of
Credit issued by a banking company, either state or national, the
terms of which Irrevocable Letter of Credit shall meet the approval
of SKRECC and the Government. SKRECC shall not be obligated to
fund the Loan until Hospital surrenders control of the original
Irrevocable Letter of Credit referenced herein to SKRECC which is
in an amount sufficient to fully collateralize the Loan.

3. AFFIRMATIVE COVENANTS:

a. Hospital shall execute and deliver the Note to SKRECC in the form
attached hereto as Exhibit “A” in order to evidence its obligation to
repay the Loan by the terms of this Agreement and the Note.
Hospital shall pay all indebtedness evidenced by the Note in the
manner and at the times described therein.

b. Hospital shall promptly use the proceeds of the Loan only in the
manner and exclusively for the purposes set forth in the Application
Materials as previously approved by the Government and in
accordance with this Agreement, and the Regulations (as they may

be amended from time to time). No changes may be made in the
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foregoing without the prior written approval of SKRECC and the
Government.

Hospital shall make all payments pursuant to the Note by wire
transfer to a special account at the bank specified by SKRECC or, if
notified by SKRECC in writing to do so, any other reasonable
method of payment specified by SKRECC.

Hospital shall (1) provide an itemized list with attached invoices,
receipts, bills of sale, and other evidence to SKRECC that shows the
expenditures made on the Project for the approved purposes using
the proceeds of the Loan and include a signed certification from an
authorized official of Hospital on this list to the effect “I certify that
the proceeds of the rural economic development loan from South
Kentucky Rural Electric Cooperation Corporation were expended
on the approved purposes as shown on this list and the attached
invoices, receipts, bills of sale, and other evidence represent the
items shown on this list” and (2) attach the invoices, receipts, bills
of sale, and other evidence representing the items shown on the list
to the certification. The invoices, receipts, bills of sale, and other
evidence must at least total the amount of funds that have been
provided to Hospital using the proceeds of the Loan; the certified
list must be provided upon completion of the Project or by the first
anniversary of the date of the advance of funds to Hospital,
whichever occurs first; if all funds have not been expended by the
first anniversary, Hospital must provide to SKRECC a certified list
of currentexpenditures and a statement of its intended expenditure
schedule; and, upon completion of the Project, Hospital must
provide to SKRECC a final certified list of the expenditures including
the attachments.

Upon completion of the Project, Hospital shall provide to SKRECC
and the Governmenta management representation letter certifying

to the statements in Exhibit B of the Letter of Conditions.
3
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f. Hospital shall expend loan funds by the second anniversary of the
date of the advance of funds, or by such later date as SKRECC and
the Government may approve in writing in furtherance of the
purposes of the Rural Electrification Act of 1936 as amended.
Hospital shall return to SKRECC all loan funds that have not been
expended by the second anniversary of the date of the advance of
funds to Hospital, or by such later date as SKRECC and the
Government have approved.

g. Hospital shall permit SKRECC and Government officials to inspect
and copy its records about the Project during regular business
hours.

h. SKRECC may monitor performance of Hospital with respect to the
Project to ensure that the objectives as proposed in the Application
Materials are being achieved. Beginning one year from the date of
the advance of Loan Proceeds to Hospital and concluding three (3)
years from the date of advance or upon completion of the Project as
proposed in the Application Materials, whichever date occurs later,
Hospital shall submit a project performance report to SKRECC on
an annual basis. The project performance report shall describe (1)
the actual accomplishments of the Project, setting forth the number
and types of jobs created and retained; (2) the impact of the Project
on the economy and quality of life of the rural community; (3)
reasons why any projections or objectives as proposed in the
Application Materials were not met, and (4) any problems, delays,
or adverse conditions which have occurred, or are anticipated,
which may affect the attainment of overall objectives of the Project.
This disclosure shall be accompanied by a statement of the action
taken or planned to resolve the delays, problems or adverse
conditions. Upon completion of the Project or three (3) years from
the date of advance of Loan Proceeds, whichever occurs later,

Hospital shall provide a final written performance report,

4
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accompanied by color photographs, including negatives or slides,
documenting the overall accomplishments of the Project.

i. Hospital shall immediately notify SKRECC in writing of any
occurrence which results in the discontinuance of payment by
Hospital on its Note to SKRECC, the closure of operations of
Hospital, the transfer of operations by Hospital from the original
Project site described in the Application Materials, or the institution
of bankruptcy proceedings involving Hospital.

j. Hospital shall comply with the Regulations, as they may be
amended from time to time, including without limitation, any
federal regulations or federal statutes which the Regulations
identify as being applicable to activities contemplated by the
Application Materials or this Agreement.

k. Hospital shall comply with 7 CFR Part 3017, Subpart C as a
condition of participating in this transaction. Hospital will notify
SKRECC if it or its principals are presently excluded or disqualified
pursuant to such regulation. Hospital shall also communicate the
requirement to comply with 7 CFR Part 3017, Subpart C to each
person with whom Hospital enters into a covered transaction.

. In addition to monthly Loan repayments, annually Hospital shall
pay SKRECC aservice fee not to exceed one percent (1%) ofthe then
outstanding principal of the Loan. The first annual service fee shall
be due and payable on the date of the initial closing of the Loan;
thereafter, the annual payments of service fees shall not be deferred
in any respect and shall be due and payable on De&: 1ofeach
year during the term of this loan. All payments of the annual service
fee shall be made in accordance with the amortization schedule
attached to, and made a part of, the Note.

4. REPRESENTATIONS AND WARRANTIES:
Hospital represents and warrants that on and as of the date of this

Agreement:
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a. Hospital has been duly organized and is a validly existing Kentucky
Corporation and that it is in good standing under the laws of the
State of Kentucky with the power and authority to perform its
obligations under this Agreement, the Note and the Regulations.

b. This Agreement and the Note have been duly authorized, executed
and delivered by Hospital and such documents constitute the legal
and binding agreements of Hospital enforceable against Hospital in
accordance with their respective terms, subject to (i) applicable
bankruptcy, reorganization, insolvency, moratorium and other
laws of general application relating to or affecting creditors’ rights
generally; and, (ii) the application of general principles of equity
regardless of whether such enforceability is considered in a
proceeding in equity or at law.

c. The execution or delivery by Hospital of this Agreement and the
Note; the consummation of transactions contemplated herein or
therein; and the fulfillment by Hospital of the terms hereof or
thereof, do not conflict with or violate, result in a breach of or
constitute a default under any term or provision of the articles of
incorporation or by-laws of Hospital or any law or regulation or any
order now applicable to Hospital of any court or regulatory body
having jurisdiction over Hospital or the terms of any indenture,
deed of trust, mortgage, note, note agreement or instrument to
which Hospital or any of its properties is bound. Hospital has not
received any notice from any other party to any of the foregoing
that default has occurred or that any event or condition exists that
with the giving of notice or lapse of time or both would constitute
such a default.

d. There is no pending or threatened action, suit or proceeding before
any court or governmental agency, authority or body or any

arbitrator concerning Hospital, this Agreement or the Note which,

6



AG Request 37 Attachment
Page 1178 of 1198
Witness: Michelle Herrman

if adversely determined, would have a material adverse effect upon
Hospital’s ability to perform its obligations under this Agreement
or the Note.

e. All information, reports and other papers and data furnished to
SKRECC by Hospital concerning the application of Hospital for the
Loan were, at the time the same were so furnished, complete and
correct in all material respects to the extent necessary to give
SKRECC a true and accurate knowledge of the subject matter and no
document furnished or other written statement made to SKRECC in
connection with the Loan contains any untrue statement of a fact
material to the financial condition of Hospital, or the Project or
omits to state such material fact necessary in order to make the
statement contained therein not misleading.

f. Hospital has reviewed the Regulations and understands and
accepts the requirements which the Regulations impose upon it.

g. Hospital does not expect or intend the Project to result primarily in
the transfer of any existing employment or business activity from
one area to another.

5. DEFAULT:

a. Upon the occurrence of an event of default as defined in this
Agreement, the holder of the Note may declare all or any portion of
the indebtedness arising under the Agreement, including
indebtedness evidenced by the Note, to be immediately due and
payable and may proceed to enforce its rights under this Agreement
and the Note.

b. Asusedin this Agreementthe term “event of default” shall mean the
occurrence of any of the following:

1. Any principal installment due from Hospital is not paid within
thirty (30) days of the date in which it is required to be made,

whether by acceleration or not;
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2. Failure, inability or unwillingness of Hospital to carry out or
comply with, or cause to be carried out or complied with the
specific undertakings described in the Application Materials as
approved by SKRECC and the Government in the Letter of
Conditions;

3. Anyrepresentation or warranty made by Hospital herein, in the
Application Materials, or in any certificate or report furnished
by or on behalf of Hospital about any of the foregoing shall prove

to be false, incomplete or incorrect in any material respect;

4. Default shall be made in the due observance or performance of

any the covenants, conditions or agreements of Hospital and
such default shall continue for thirty (30) days after written
notice specifying such default and requiring the same to be
remedied shall have been given to Hospital by the holder of the
Note;

5. Commencement of a case in bankruptcy by or against Hospital,
application for appointment of a receiver for, making a general
assignment for the benefit of creditors by, or insolvency of
Hospital; or

6. Violation of the Regulations in any material respect, by officers,
directors, employees or agents of Hospital and such violation
shall continue for a period of thirty (30) days without being
rectified to the satisfaction of SKRECC after written notice
specifying such default and requiring the same to be rectified

has been given by SKRECC to Hospital.

6. MISCELLANEOUS:

a.

Every right or remedy herein conferred upon or reserved to the
holder of the Notice shall be cumulative and shall be in addition to
everyotherright and remedy now or hereinafter existing at law or

equity, or by statute or regulation.





