FINANCE AND BUDGET
AGENDA ITEMS
December 11, 2020

WKU Board of Regents

ACTION ITEM FB-4

TRUIST BANK LINE OF CREDIT
REQUEST:
Formally approve a resolution to obtain a $10,000,000 line of credit from Truist Bank (formerly
BB&T Bank).
FACTS:
The unsecured line of credit will be used only in the event the timing of revenue collections does
not match expense payment timing. The term of the obligation will be from the time of closing
until June 30, 2021. Variable interest will be charged at the rate of one-month LIBOR + 1.25%
with a LIBOR floor of 1.00% calculated on a 30/360 day basis. As of today, the interest rate on
any portion used calculates at 2.25%. Any accrued interest is due monthly. All outstanding
balances on the line must be paid so that a $0.00 balance exists at June 30 (per state statute).
This means the line of credit will only be applicable to the current fiscal year in which it is
utilized.
BUDGETARY IMPLICATIONS:
N/A

RECOMMENDATION:
President Timothy C. Caboni recommends that the Board of Regents approve the Board
Resolution obtaining a line of credit with Truist Bank.
MOTION:
Approve the Board Resolution for a line of credit with Truist Bank.

Finance and Budget | Line of Credit

4

A RESOLUTION AUTHORIZING THE ISSUANCE OF A REVENUE
ANTICIPATION NOTE, SERIES 2021 OF WESTERN KENTUCKY
UNIVERSITY; APPROVING THE FORM OF THE NOTE; AUTHORIZING
DESIGNATED OFFICERS TO EXECUTE AND DELIVER THE NOTE;
AUTHORIZING THE AWARD OF THE SALE OF THE NOTE TO TRUIST
BANK; AND REPEALING INCONSISTENT RESOLUTIONS
WHEREAS, Western Kentucky University, a public body corporate and an educational
institution and agency of the Commonwealth of Kentucky (the “Governmental Agency”), expects
to receive general revenues during the remainder of its fiscal year ending June 30, 2021 (the “2021
Fiscal Year”); and
WHEREAS, the Governmental Agency desires to provide for the borrowing of funds, if
required, for the purpose of paying current expenses during the remainder of its 2021 Fiscal Year
through the issuance of a revenue anticipation note limited in principal amount outstanding at any
time to $10,000,000, the note to be repaid from current revenues received in the 2021 Fiscal Year,
all in accordance with Sections 65.7703 to 65.7721, inclusive, of the Kentucky Revised Statutes
(the “Act”); and
WHEREAS, as required by the Act, the Interim Chief Financial Officer of the
Governmental Agency, has, not more than thirty days before this date on which this Resolution is
being adopted and furthermore hereby confirmed on this date, made an estimate, from budgeted
revenues, of the revenues to be received during the period while the note will be outstanding and
has certified that estimate by a duly executed document, attached hereto as Exhibit A (the
“Collections Certificate”); and
WHEREAS, Truist Bank (the “Purchaser”), has submitted an acceptable proposal (the
“Proposal”) to the Governmental Agency to provide funds as needed by the Governmental Agency
during the remainder of the 2021 Fiscal Year.
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF
WESTERN KENTUCKY UNIVERSITY, AS FOLLOWS:
Section 1.
Preambles. It is hereby found, determined, and declared that the facts,
recitals, and definitions set forth in the recitals of this Resolution are true and correct and are
hereby affirmed, and all acts described in the recitals of this Resolution are hereby ratified. Such
facts, recitals, and definitions are hereby adopted and incorporated as a part of this Resolution.
Section 2.
Authorization. The Governmental Agency hereby authorizes the issuance
of a Revenue Anticipation Note, Series 2021 limited in principal amount outstanding at any time
to $10,000,000, substantially in the form of the Note attached hereto as Exhibit B-1, along with
the Addendum to Revenue Anticipation Note, Series 2021 attached hereto as Exhibit B-2
(collectively, the “Note”), with such changes therein not inconsistent with this Resolution and not
substantially adverse to the Governmental Agency as may be approved by (i) the President, (ii) the
Vice President for Strategy, Operations, and Finance, or (iii) the Interim Chief Financial Officer of
the Governmental Agency (collectively, the “Designated Officers”) executing the same on behalf of

the Governmental Agency. The approval of such changes by the Designated Officers shall be
conclusively evidenced by the execution of the Note by the Designated Officers.
Section 3.
Form. The Note shall be designated “Western Kentucky University
Revenue Anticipation Note, Series 2021” and shall be substantially in the forms set forth as
Exhibit B-1 and Exhibit B-2 attached hereto. The maximum principal amount to be outstanding
under the Note at any time shall be $10,000,000. In no event shall the aggregate sum of all principal
advances borrowed and re-borrowed under the Note exceed $88,500,000. The Note shall mature
June 30, 2021 and the Note shall bear interest at the stated interest rate on the outstanding principal
amount thereof, payable at maturity or, upon prepayment, the date of prepayment.
The Note shall be subject to prepayment, at the Governmental Agency’s sole discretion,
before maturity on any date at the prepayment price equal to the principal amount prepaid plus
interest accrued to the prepayment date. The Note shall be in registered form without coupons,
shall be negotiable, shall be dated the date of delivery, and shall be payable as to principal on June
30, 2021, upon presentation by the owner at the offices of the Governmental Agency, in such coin
or currency of the United States of America as shall be legal tender for the payment of public and
private debts at the time and place of payment.
The exact form of the Note shall contain an unconditional promise to pay the principal of
and interest on the Note to the owner, shall pledge and grant a security interest in the current
revenues of the Governmental Agency to the payment of the Note (pursuant to Section 6 herein),
shall recite the valid issuance of the Note under the Act, shall provide for events of default, shall
prohibit personal recourse against officials of the Governmental Agency, and shall certify proper
achievement of all conditions precedent to the issuance of the Note.
Section 4.
Execution and Delivery. The Note shall be executed by manual or facsimile
signature of a Designated Officer and duly attested by the Secretary of the Board of Regents of the
Governmental Agency (the “Governing Body”). Any one of the Designated Officers are further
authorized and directed to deliver the Note to the Purchaser, upon the terms and conditions
hereinafter and in the Proposal provided, receive the proceeds therefor from time to time, execute
and deliver such certificates and other closing documents, and take such other action as may be
necessary or appropriate in order to effectuate the proper issuance, sale, and delivery of the Note,
including draws from time to time under the Note. For purposes of clarity, the Designated Officers
are hereby authorized to execute and deliver a Loan Agreement by and between the Governmental
Agency and the Purchaser governing the Note to be substantially in the form attached as Exhibit C
hereto, with such changes as may be approved by the Designed Officer executing the Loan
Agreement on behalf of the Governmental Agency upon the consent and advice of the General
Counsel of the Governmental Agency.
Section 5.
Filing. Any one of the Designated Officers are hereby authorized and
directed to certify and deliver, together with the Note, copies of this Resolution, and the Certificate
as to Collections, the contents of which are hereby approved. Any one of the Designated Officers
is hereby further authorized to undertake and cause all filings which may be required by law to be
filed by the Governmental Agency with the State Local Debt Officer, if any, with respect to the
issuance of the Note.
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Section 6.
Security. As security for payment of the Note, the Governmental Agency
pledges and grants to the owner of the Note, a lien and charge on, and security interest in, all of
the current revenues to be received during the period that the Note will be outstanding, subject and
subordinate only to the pledge of, and security interest in, current revenues constituting General
Receipts (as defined in the Trust Agreement hereinafter defined) granted for the benefit the holders
of obligations issued under the provisions of a certain Trust Agreement dated as of December 1,
2006, as amended and supplemented (collectively, the “Trust Agreement”) between the
Governmental Agency and U.S. Bank National Association (the “Bond Trustee”).
In the event of any default on the Note or hereunder, the Governmental Agency agrees to
pay the reasonable expenses of the Purchaser and the owner (including courts costs and attorney’s
fees) incurred in collecting the amounts due.
Section 7.
Note Retirement Fund; Payment of Note. Truist Bank is hereby appointed
Note Retirement Fund Depositary with respect to the Note.
There is hereby established with the Note Retirement Fund Depositary a note retirement
fund in the name of the Governmental Agency to be known as the “Western Kentucky University
Revenue Anticipation, Series 2021 - Note Retirement Fund” (the “Note Retirement Fund”) into
which the Governmental Agency covenants to deposit, and into which the Designated Officer,
acting in the additional capacity of paying agent and registrar for the Note (the “Paying Agent and
Registrar”) is hereby authorized and directed to deposit, on or before the date of prepayment or
maturity, as applicable, adequate amounts as necessary to pay the obligations of the Note. The
Note Retirement Fund Depositary, being the Purchaser, shall, without further authorization from
the Governmental Agency, withdraw from the Note Retirement Fund the amounts necessary to
pay principal of, and interest on, the Note to the registered owner thereof. Notwithstanding the
foregoing, so long as the Purchaser shall be the registered owner of the Note, payments by the
Governmental Agency may, in lieu of deposit to the Note Retirement Fund, be made directly by
the Governmental Agency to the Purchaser at the notice address specified in the Note.
If the Governmental Agency shall fail or refuse to make any required deposit in the Note
Retirement Fund, the Purchaser as Note Retirement Fund Depositary: (a) shall notify any agency
of the Commonwealth of Kentucky or any political subdivision thereof which may collect and
distribute revenues for the Governmental Agency to seek any available necessary or proper
remedial action; and (b) may exercise any remedy, provided in the Act or at law or in equity for
its benefit and shall disburse all funds so collected to the Purchaser.
Section 8.
Note Retirement Fund; Investments. Any moneys in the Note Retirement
Fund not required for prompt expenditure may, at the direction of the Designated Officer of the
Governmental Agency, be invested in obligations which are permitted investments for the
Governmental Agency. Any such investments or deposits shall mature or be subject to withdrawal
at the option of the depositor, not later than the date upon which such moneys are required to be
paid to the owner of the Note.
Section 9.
Revenue Obligation. The Note issued pursuant to this Resolution shall be a
revenue obligation of the Governmental Agency. The Governmental Agency hereby covenants
with the owner from time to time of the Note that if funds are not available for the full payment of
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the Note within the 2021 Fiscal Year, then the Governmental Agency will include the amounts
necessary to pay all principal of and interest on the Note in its budget in the fiscal year beginning
July 1, 2021, to the extent then permitted by applicable law.
Section 10.
Award. The Note is hereby awarded and sold at private sale by negotiation
to Trust Bank in accordance with the Proposal, which, as presented at this meeting, is hereby
accepted and directed to be executed by the Designated Officers.
Section 11.
Costs. All notice, filing, and legal fees properly incurred in connection with
issuance of the Note will be paid by the Governmental Agency. The Designated Officers are hereby
authorized and directed to pay all such reasonable expenses at the time of delivery of the Note.
Section 12.
Information to Purchaser. As set forth in the Proposal, the Governmental
Agency agrees to provide to Purchaser such documents, financial statements, and other
information related to the Note and its repayment as may reasonably be required by the Purchaser.
Section 13.
Resolution a Contract. This Resolution shall be a contract with the
Purchaser of the Note.
Section 14.
Inconsistent Actions. All prior resolutions or parts thereof inconsistent
herewith are hereby repealed.
[Signature page to follow]
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SIGNATURE PAGE TO RESOLUTION APPROVING REVENUE ANTICIPATION NOTE
INTRODUCED, SECONDED, AND DULY ADOPTED BY THE BOARD OF
REGENTS OF WESTERN KENTUCKY UNIVERSITY at a duly convened meeting of the Board
of Regents of the Governmental Agency held on the date set forth below.
Dated December ___, 2020.

Chair
Board of Regents
Western Kentucky University
Attest:

Assistant Secretary
Board of Regents
Western Kentucky University

CERTIFICATION
The undersigned, Secretary of the Board of Regents of Western Kentucky University,
Bowling Green, Kentucky, hereby certifies that the foregoing is a true copy of a Resolution
adopted by the Board of Regents of the University on December ___, 2020, as recorded in the
official Minute Book of the Board of Regents, which is in my custody and under my control, that
the meeting was held in accordance with all applicable requirements of Kentucky law, including
KRS 61.800 to 61.850, that a quorum was present at said meeting, and that the aforesaid Resolution
is of record in the office of the Board, has not been modified, amended, or rescinded, and is in full
force and effect at this date.
WITNESS my signature and the Seal of the Board this ________________________.

Secretary
Board of Regents
Western Kentucky University
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EXHIBIT A
to
RESOLUTION AUTHORIZING REVENUE ANTICIPATION NOTE
COLLECTIONS CERTIFICATE
FOR
WESTERN KENTUCKY UNIVERSITY
REVENUE ANTICIPATION NOTE, SERIES 2021
The undersigned Interim Chief Financial Officer of Western Kentucky University (the
“Governmental Agency”), who is charged, among others, with the responsibility of issuing and
delivering the Western Kentucky University Revenue Anticipation Note, Series 2021 (the “Note”),
certifies that:
1.
It has been estimated that the amounts of moneys shown in Schedule A attached
hereto, will be received by the Governmental Agency current revenues (including without
limitation subsidies, reimbursements, and interest earnings, including interest earnings on Note
proceeds) during the remaining portion of the fiscal year ending June 30, 2021 (the “2021 Fiscal
Year”).
2.
The aggregate principal amount of the Note, plus the principal amount of any and
all other borrowings pursuant to revenue anticipation notes currently outstanding in the 2021 Fiscal
Year, does not exceed 75% of the sum of the estimated receipts set out in Schedule A attached
hereto, during the period beginning on the date hereof and ending on the last day of the 2021 Fiscal
Year.
3.
The estimates set out on Schedule A attached hereto, are in accordance with the
duly adopted budget of the Governmental Agency and take into account the past and anticipated
collection experience of the Governmental Agency and current economic conditions.
4.
To the best of my knowledge and belief, the expectations stated herein are
reasonable and there are no other facts, estimates, or circumstances which would materially change
the conclusions set out herein.
5.
The certifications contained herein are made pursuant to Sections 65.7703 to
65.7721, inclusive, of the Kentucky Revised Statutes.
DULY EXECUTED as of a date not more than thirty days before the date of adoption of
the Resolution authorizing the Note and to be confirmed on the date of such adoption.
WESTERN KENTUCKY UNIVERSITY
By:
Interim Chief Financial Officer
Dated:
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SCHEDULE A
to
COLLECTIONS CERTIFICATE
FOR
WESTERN KENTUCKY UNIVERSITY
REVENUE ANTICIPATION NOTE, SERIES 2021
CALCULATION OF BORROWING LIMIT FOR NOTE

Date

Revenues

December 1, 2020 – June 30, 2021

$118,000,000

Total

$118,000,000

x 75% =

$88,500,000
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EXHIBIT B-1
to
RESOLUTION AUTHORIZING REVENUE ANTICIPATION NOTE
FORM OF REVENUE ANTICIPATION NOTE, SERIES 2021
(See attachment)

EXHIBIT B-2
to
RESOLUTION AUTHORIZING REVENUE ANTICIPATION NOTE
FORM OF ADDENDUM TO REVENUE ANTICIPATION NOTE, SERIES 2021
(See attachment)

EXHIBIT C
to
RESOLUTION AUTHORIZING REVENUE ANTICIPATION NOTE
FORM OF LOAN AGREEMENT
(See attachment)

Borrower:
Account
Number:

WESTERN KENTUCKY UNIVERSITY

Address:

1906 College Heights Blvd.

9700755224

Bowling Green, KY 42101

Note Number:

REVENUE ANTICIPATION
NOTE, SERIES 2021

00001

Louisville

, Kentucky

Date:

December [__], 2020

For value received, WESTERN KENTUCKY UNIVERSITY, with address of 1906 College Heights Blvd., Bowling Green, Kentucky
42101 (whether one or more, “Borrower”), jointly and severally if more than one, promises to pay to TRUIST BANK, a North Carolina
banking corporation (including its successors and assigns, hereinafter referred to as “Bank”), or order, at any of Bank’s offices in
Louisville, Kentucky (or such other place or places that may be hereafter designated by Bank), the principal amount of Ten Million and
No/100 Dollars ($10,000,000.00), together with interest thereon, and such other fees and charges as may become due and payable, in
immediately available currency of the United States of America, until paid in full (the “Note”).
This Note is issued under and pursuant to the Short-Term Borrowing Act as codified in §§ 65.7701 to 65.7721, inclusive, of the Kentucky
Revised Statutes (the “Act”). The obligation evidenced hereby is a borrowing in anticipation of current revenues to be received by
Borrower during the remaining portion of the fiscal year in which this Note has been issued and is to be repaid from such revenues once
received. In the event of any Event of Default hereunder, Borrower will pay the reasonable costs and expenses incurred in collection of
the amounts due hereunder.
INTEREST RATE. Interest shall accrue from the date hereof on the unpaid balance outstanding from time to time at the:
Fixed rate of
% per annum.
Variable rate of Bank’s Prime Rate plus
% per annum to be adjusted [daily] as Bank’s Prime Rate changes. If checked here
, the interest rate will not exceed a(n)
fixed
average maximum rate of
% or a floating maximum rate of the greater
of
% or Bank’s Prime Rate; and the interest rate will not decrease below a fixed minimum rate of
%. If an average
maximum rate is specified, a determination of any required reimbursement of interest by Bank will be made:
when this Note is
annually beginning on
.
repaid in full by Borrower
Fixed rate of
% per annum through
which automatically converts on
to a variable rate equal to Bank’s Prime
Rate plus
% per annum which shall be adjusted [daily] as Bank’s Prime Rate changes.
The Adjusted LIBOR Rate as more specifically described in the Addendum to Promissory Note of even date herewith.
The term “Bank’s Prime Rate,” if used herein, means the rate of interest per annum announced by Bank from time to time and adopted
as its Prime Rate. Bank’s Prime Rate is one of several rate indexes employed by Bank when extending credit, and not necessarily the
lowest rate. Any change in the interest rate resulting from a change in Bank’s Prime Rate shall become effective as of the opening of
business on the effective date of the change.
PAYMENTS. Principal and interest are payable as follows:
Principal, plus any accrued interest is due in full at maturity on June 30, 2021.
Payable in consecutive [monthly/quarterly/annually] installments of
Principal
Principal and Interest commencing on
and
continued on the same day of each calendar period thereafter, in
equal payments of $ , with one final payment of all remaining
principal and accrued interest due on
.
Accrued interest is payable monthly commencing on January [__], 2020 and continuing on the same day of each calendar period
thereafter, with one final payment of all remaining interest due on June 30, 2021.
ADDITIONAL TERMS. The following additional terms apply:
Bank reserves the right in its sole discretion to adjust the fixed payment amount due hereunder [quarterly/annually], at such time as
Bank shall determine in order to maintain an amortization period of ____ months [from the date of this Note.][commencing one
month before the first principal and interest payment date. Based on changes in the interest rate, the Bank may reamortize and
adjust the fixed payment amount prior to the first principal and interest payment date]. Borrower understands payment amounts
may increase if interest rates increase.
This Note evidences a revolving line of credit. Advances under this Note may be requested orally or in writing by Borrower or
made pursuant to other agreements between Borrower and Bank. Bank may, but need not, require that all oral requests be confirmed
in writing. Borrower agrees to be liable for all sums either (i) advanced in accordance with the instructions of an authorized person
or (ii) credited to any of Borrower’s accounts maintained with Bank. Prior to an event of default, Borrower may borrow, repay,
and reborrow hereunder pursuant to the terms of this Note and subject to the terms of the Loan Agreement, if any. In no event shall
the aggregate sum of all principal advances borrowed and reborrowed under this Note exceed $88,500,000.
Borrower hereby authorizes Bank to automatically draft from its demand, deposit, or savings account(s) maintained with Bank or
another bank, any payment(s) including late fees and other fees and charges due under this Note or any Loan Document (as
hereinafter defined) on the date(s) due. Borrower shall provide appropriate account number(s) for account(s) at Bank or another
bank.
This Note evidences a non-revolving line of credit. Once the total amount of principal has been advanced, Borrower is not entitled
to further loan advances. Borrower agrees to be liable for all sums either (i) advanced in accordance with the instructions of an
authorized person or (ii) credited to any of Borrower’s accounts maintained with Bank. Advances under this Note shall only be
made in accordance with the terms and conditions of the Loan Agreement and the following terms and conditions:
PREPAYMENT FEE.
Borrower shall pay a prepayment fee as set forth in the Prepayment Fee Addendum to this Note of even date herewith.
APPLICATION OF PAYMENTS. Unless otherwise expressly required by applicable law, payments will be applied to any unpaid
collection costs, late and other charges and fees, accrued unpaid interest, and principal in such order as Bank may determine in its sole
and absolute discretion. Bank shall not be obligated to accept any check, money order, or other payment instrument marked
“payment in full” or any similar designation on any disputed amount due hereunder, and Bank expressly reserves the right to
reject all such payment instruments. Borrower agrees that tender of its check or other payment instrument so marked will not
satisfy or discharge its obligation under this Note, disputed or otherwise, even if such check or payment instrument is
inadvertently processed by Bank unless such payment is in fact sufficient to pay the amount due hereunder.
INTEREST CALCULATION. All interest shall be computed and charged for the actual number of days elapsed on the basis of a year
consisting of three hundred sixty (360) days.
REAMORTIZATION. In the event of a change in the interest rate, Bank reserves the right in its sole discretion, at such times and
from time to time, to (a) adjust any periodic fixed payment in such amounts and at such times to repay principal at the amortization

period originally agreed upon and accruals of interest as the same becomes due; (b) increase Borrower’s payments to pay all accruals of
interest for the period and accruals of unpaid interest from previous periods; (c) increase the number of payments to be made by
Borrower; and (d) continue Borrower’s payments at the same amount and increase Borrower’s final payment.
LATE FEES; RETURNED ITEM FEE. Borrower shall pay to Bank, or order, a late fee in the amount of five percent (5.0%) of any
installment past due for ten (10) or more days. When any installment payment is past due for ten (10) or more days, subsequent payments
shall first be applied to the past due balance. In addition, if Borrower makes any payment at any time by check or other instrument, or
by any electronic means, which is returned to Bank because of nonpayment due to nonsufficient funds, Borrower shall pay to Bank a
returned payment fee up to the amount permitted by applicable law.
COLLATERAL. This Note is executed and delivered by Borrower in connection with the following agreements (if any) between
Borrower or other parties owning collateral and Bank:
Deed(s) of Trust / Mortgage(s) / Security Deed(s) granted in favor of Bank as beneficiary / mortgagee:
dated
in the maximum principal amount of $
executed by
dated
in the maximum principal amount of $
executed by
Assignment of Leases and Rents granted in favor of Bank as assignee:
dated
executed by
Security Agreement(s) granting a security interest to Bank:
dated
, given by
.
dated
given by
Securities Account Pledge and Security Agreement dated
, executed by
.
Control Agreement(s) dated
, covering Deposit Account(s)
Investment Property
Letter of Credit Rights
Electronic Chattel Paper
Assignment of Deposit Account dated
, executed by
.
Pledge and Security Agreement for Publicly Traded Certificated Securities dated
, executed by
.
Assignment of Life Insurance Policy as Collateral dated
, executed by
.
Loan Agreement and Schedules, if any, dated December [__], 2020, executed by
Borrower and
Guarantor(s).
In order to secure the payment of the principal indebtedness evidenced hereby and the interest hereon, Borrower hereby pledges
and grants (equally and ratably with all other revenue anticipation notes issued by Borrower for the current fiscal year) to the Bank, a
lien and charge on, and security interest in, its current revenues to be received during the period when this Note is outstanding, subject
and subordinate only to the pledge of, and security interest in, current revenues constituting General Receipts (as defined in the Trust
Agreement hereinafter defined) granted for the benefit of the holders of Obligations issued under the provisions of a certain Trust
Agreement dated as of December 1, 2006, as amended and supplemented (collectively, the “Trust Agreement”) between Borrower and
U.S. Bank National Association. For purposes of this Note, “Obligations” shall have the meaning provided in the Trust Agreement.
All of the terms, conditions and covenants of the above described agreements other than the Trust Agreement (the “Agreements”) are
expressly made a part of this Note by reference in the same manner and with the same effect as if set forth herein at length, and Bank is
entitled to the benefits of and remedies provided in the Agreements and any other related document given by Borrower, any guarantor,
or any pledgor in favor of Bank (collectively “Loan Documents”). In addition to Bank’s right of setoff and to any liens and security
interests granted to Bank in the Loan Documents, Borrower hereby grants to Bank a security interest in all of its deposit accounts
maintained with and investment property held by Bank, which shall serve as collateral for the indebtedness and obligations evidenced
by this Note.
USURY SAVINGS CLAUSE. All fees and charges imposed by Bank upon Borrower in connection with this Note and the Loan
Documents including, without limitation, any commitment fees, loan fees, facility fees, origination fees, discount points, default and
late charges, prepayment fees, reasonable attorneys’ fees and reimbursements for costs and expenses paid by Bank to third parties or for
damages incurred by Bank are and shall be deemed to be charges made to compensate Bank for underwriting and administrative services
and costs, other services, and costs or losses incurred or to be incurred by Bank in connection with this Note and the loan and shall under
no circumstances be deemed to be charges for the use of money. It is the intention of Bank and Borrower to conform strictly to the
usury laws. Any interest in excess of the maximum amount permitted by law shall be reduced to the amount permitted by applicable
law and, if paid, shall at the option of Bank, if allowed by an applicable law, either be rebated to Borrower or credited on the principal
amount of this Note, or if all principal has heretofor been repaid, then the excess shall be rebated to Borrower.
WAIVER BY BORROWER. Borrower regardless of the time, order or place of signing waives presentment, demand, protest and
notices of every kind and assents to any one or more extensions or postponements of the time of payment or any other indulgences, to
any substitutions, exchanges or releases of collateral by Bank, and to the additions or releases of any other parties or persons primarily
or secondarily liable herefor.
EVENTS OF DEFAULT. An Event of Default hereunder (“Event of Default”) shall mean any Event of Default as set forth in the
Loan Agreement.
RIGHTS AND REMEDIES. Upon the occurrence of any Event of Default, and subject to the rights and conditions set forth in the
Trust Agreement, this Note and other debts due Bank by Borrower shall immediately become due and payable at the option of Bank
without notice or demand of any kind, which is hereby waived by Borrower. Upon the occurrence of an Event of Default, and subject
to the rights and conditions set forth in the Trust Agreement, in addition to any other rights of Bank set forth herein or under applicable
law, Bank may, at its option: (1) cease making advances or disbursements; (2) advance funds necessary to remedy any default or pay
any lien filed against any of the collateral; (3) take possession of any collateral or any part thereof; (4) foreclose Bank’s security interest
and/or lien on any collateral in accordance with applicable law; (5) make demand upon Borrower; and (6) exercise any other right or
remedy which Bank has under this Note or any Loan Documents or which is otherwise available at law or in equity. All of Bank’s
rights and remedies shall be cumulative and may be exercised singularly or concurrently. Any election by Bank to pursue any remedy
shall not exclude the right to pursue any other remedy, and any election by Bank to make expenditures or to take action to perform an
obligation of Borrower, shall not affect Bank’s right to declare an Event of Default and exercise its rights and remedies. In addition,
upon an Event of Default, Bank may pursue its full legal remedies under the Loan Documents and other remedies at law or equity, and
the balance due hereunder may be charged against any obligation of Bank to Borrower.
DEFAULT RATE OF INTEREST; ATTORNEY’S FEES AND COSTS. From and after any Event of Default hereunder, interest
shall accrue at the rate of fifteen percent (15.0%) per annum (“Default Rate”); provided that such rate shall not exceed at any time the
highest rate of interest permitted by the laws of the Commonwealth of Kentucky; and further provided that such rate shall apply also
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after judgment. If this Note is placed with an attorney for collection or enforcement, Borrower agrees to pay, in addition to principal,
interest, and late fees, if any, all costs of collection, including but not limited to all reasonable attorneys’ fees incurred by Bank, whether
or not there is a lawsuit, expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction),
appeals, and any court costs.
NON-WAIVER BY BANK. No delay or omission on the part of Bank or other holder hereof in exercising any right hereunder shall
operate as a waiver of such right or of any other right of such holder, nor shall any delay, omission or waiver on any one occasion be
deemed a bar to or waiver of the same or of any other right on any future occasion.
FINANCIAL STATEMENTS. As long as any indebtedness evidenced by this Note remains outstanding or as long as Bank
remains obligated to make advances, each Borrower shall furnish annually, or upon such other frequency as Bank shall request,
updated financial statements in a form satisfactory to Bank, together with any required certification as to the accuracy thereof,
which shall be the property of Bank when delivered. In addition, Borrower shall deliver such financial statements and other
financial information as Bank shall require under any Loan Agreement or other Loan Documents.
MODIFICATIONS; RELEASES. From time to time, and as permitted by the Act, the maturity date of this Note may be extended, or
this Note may be renewed in whole or in part, or a new note of different form may be substituted for this Note, or the rate of interest
may be modified, or changes may be made in consideration of loan extensions, and Bank may, from time to time, waive or surrender,
either in whole or in part any rights, guaranties, security interests or liens given for the benefit of Bank in connection with, and the
securing of, payment of this Note; but no such occurrence shall in any manner affect, limit, modify, or otherwise impair any rights,
guaranties or security of Bank not specifically waived, released, or surrendered in writing, nor shall Borrower be released from liability
by reason of the occurrence of any such event. Bank, from time to time, shall have the unlimited right to release any person who might
be liable hereunder, and such release shall not affect or discharge the liability of any other person who is or might be liable hereunder.
No waivers and modifications shall be valid unless in writing and signed by Bank. Bank may, at its option, charge any fees for the
modification, renewal, extension, or amendment of any of the terms of this Note. Any amendments will apply to all outstanding amounts
that Borrower owes to Bank when the amendment becomes effective, as well as to new advances.
GOVERNING LAW; CHOICE OF VENUE. This Note shall be governed by and construed in accordance with the laws of the
Commonwealth of Kentucky. The parties agree that the sole proper venue for the determination of any litigation commenced by
Bank against Borrower or by Borrower against Bank on any basis shall be in a court of competent jurisdiction which is located in
Warren County, Kentucky, and the parties hereby expressly declare that any other venue shall be improper and Borrower expressly
waives any right to a determination of any such litigation against Bank by a court in any other venue. Borrower further
acknowledges that by virtue of its execution hereof, it is transacting business within the Commonwealth of Kentucky and submits
to the personal and subject matter jurisdiction of the courts of the Commonwealth of Kentucky, and specifically, the United States
District Court for the Western District of Kentucky, at Bowling Green, and agrees that service of process by any judicial officer
or by registered or certified United States mail or via the Kentucky Secretary of State as statutory agent for such Borrower shall
establish personal jurisdiction over such Borrower, who waives any rights under the laws of any state to object to jurisdiction
within the Commonwealth of Kentucky or service of process as set forth above. Provided, however, nothing contained in this
section shall prevent Bank from bringing any action or exercising any rights against any security or against such Borrower within
any other state or other venue where proper jurisdiction exists. Initiating such proceedings or taking such action in any other state
or venue shall in no event constitute a waiver of the agreement contained herein that the laws of the Commonwealth of Kentucky
shall govern the rights and obligations of the parties hereunder or of the submission herein made by each Borrower to personal
jurisdiction within the Commonwealth of Kentucky. The aforesaid means of obtaining personal jurisdiction and perfecting service
of process on Borrower is not intended to be exclusive, but are cumulative and in addition to all other means of obtaining personal
jurisdiction and perfecting service of process now or hereafter provided by the laws of the Commonwealth of Kentucky or by any
other state in an action brought by Bank in such state.
BUSINESS PURPOSE. Borrower represents that the loan represented by this Note is being incurred for business or commercial
purposes and not for personal, family or household purposes.
REQUIRED INFORMATION. To help the government fight the funding of terrorism and money laundering activities, federal
law requires Bank to obtain, verify and record information that identifies each person or entity obtaining a loan including
Borrower’s legal name, address, tax identification number, date of birth, driver’s license, organizational documents or other
identifying documents. Borrower shall provide such information as Bank shall request to verify Borrower’s identity. In addition,
Borrower represents that Borrower, any of its affiliates, or any of their respective directors, officers, managers, partners, or any
other authorized representatives (a) is not now and at no time during the term of this Note shall be named as a “Specially
Designated National and Blocked Person”, on the list published by the U.S. Department of the Treasury Office of Foreign Assets
Control (OFAC) at its official website and (b) is not now and at no time during the term of this Note shall be directly or indirectly
owned or controlled by any person who is located, organized, or a resident in a country or territory that is, or whose government
is the target of country wide sanctions imposed by any U.S. government sanctions authority.
NOTICES. Any notices required by this Note shall be sent to the address provided in the Loan Agreement and shall be deemed
delivered as provided therein.
MISCELLANEOUS. All obligations of Borrower shall bind Borrower’s heirs, executors, administrators, successors, and/or
assigns. Use of the masculine pronoun herein shall include the feminine and the neuter, and also the plural. If more than one
party shall execute this Note, the term “Borrower” as used herein shall mean all the parties signing this Note and each of them,
and all such parties shall be jointly and severally obligated hereunder. Wherever possible, each provision of this Note shall be
interpreted in such a manner to be effective and valid under applicable law, but if any provision of this Note shall be prohibited
by or invalid under such law, such provision shall be ineffective but only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Note. In case of a conflict between the terms of
this Note and any Loan Agreement executed in connection herewith, the priority of controlling terms shall be first this Note, then the
Loan Agreement. Each Borrower hereby waives all exemptions and homestead laws. The proceeds of the loan evidenced by this
Note may be paid to any Borrower. This Note may be executed in any number of counterparts, each of which shall be an original
but all of which taken together shall constitute one and the same instrument. The headings in this Note are included for
convenience only and shall neither affect the construction or interpretation of any provision in this Note nor affect any of the
rights or obligations of the parties to this Note. Time is of the essence in the payment and performance of this Note.
WAIVER OF JURY TRIAL. BORROWER HEREBY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY MATTERS
OR CLAIMS ARISING OUT OF THIS NOTE, ANY AGREEMENT OR ANY DOCUMENT EXECUTED IN
Page 3 of 5

CONNECTION HEREWITH OR OUT OF THE CONDUCT OF THE RELATIONSHIP BETWEEN BORROWER AND
BANK, IN EACH CASE WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE. BORROWER AGREES
AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT BANK MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF
THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF BORROWER TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR BANK TO
MAKE THE LOAN AND ENTER INTO THIS NOTE. FURTHER, BORROWER HEREBY CERTIFIES THAT NO
REPRESENTATIVE OR AGENT OF BANK, NOR BANK’S COUNSEL, HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT BANK WOULD NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL
PROVISION. NO REPRESENTATIVE OR AGENT OF BANK, NOR BANK’S COUNSEL, HAS THE AUTHORITY TO
WAIVE, CONDITION OR MODIFY THIS PROVISION. BORROWER ACKNOWLEDGES THAT IT HAS HAD THE
OPPORTUNITY TO CONSULT WITH COUNSEL REGARDING THIS PARAGRAPH, THAT IT FULLY
UNDERSTANDS THE TERMS, CONTENT AND EFFECT, AND THAT IT VOLUNTARILY AND KNOWINGLY
AGREES TO THE TERMS OF THIS PARAGRAPH.
No recourse shall be had for the payment of the principal of or the interest on this Note, or for any claim based hereon, against any
officer, agent or employee, past, present or future, of Borrower, as such, either directly or through Borrower, whether by virtue of any
constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty, or otherwise; all such liability of
such officers, agents or employees is hereby renounced, waived and released as a condition of and as consideration for the issuance,
execution and acceptance of this Note.
It is hereby certified that all acts, conditions, and things required to be done, to occur or be performed precedent to and in the issuance
of this Note, or in the creation of the indebtedness of which this Note is evidence, have been done, have occurred and have been
performed in regular and due form and manner as required by law, and that the repayment obligation represented by this Note is not in
excess of any constitutional or statutory limitation.
[Signature Page Immediately Follows]
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IN WITNESS WHEREOF, Borrower, on the day and year first written above, has executed, or caused this Note to be executed by its
authorized officer or representative, under seal. This Note is and shall constitute and have the effect of a sealed instrument according
to law. Borrower acknowledges receipt of a completed copy of this Note.
WESTERN KENTUCKY UNIVERSITY
ATTEST:
By:
Name:
Title:

County of
State of

By:
Name: Susan Howarth
Title: EVP Strategy, Operations and Finance

David Brinkley
Secretary

)
)

The foregoing instrument was sworn to, subscribed and acknowledged before me this _____ of ___________, 2020, by Susan
Howarth, EVP Strategy, Operations and Finance of the Western Kentucky University, for and on behalf of said entity.

Notary Public
Name (Printed):
Notary No.:
My Commission expires:
[Seal]
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ADDENDUM TO REVENUE ANTICIPATION NOTE, SERIES 2021
Account No. 9700755224-00001

THIS ADDENDUM TO REVENUE ANTICIPATION NOTE, SERIES 2021 (“Addendum”) is entered this [___] day of
December 2020 and is hereby made a part of the Revenue Anticipation Note, Series 2021 dated December [__], 2020, from WESTERN
KENTUCKY UNIVERSITY, with address of 1906 College Heights Blvd., Bowling Green, Kentucky 42101 (“Borrower”) payable to
the order of TRUIST BANK (“Bank”) in the principal amount of Ten Million and No/100 Dollars ($10,000,000.00) (including all
renewals, extensions, modifications and substitutions thereof, the “Note”).
1.

APPLICATION OF INTEREST RATE.

1.1
Interest Rate. Interest shall accrue at the rate of interest per annum equal to the sum obtained (rounded upwards, if
necessary, to the next higher 1/16th of 1.0%) by adding (i) LIBOR plus (ii) one and one quarter percent (1.25%) per annum (the
“Margin”), which shall be adjusted monthly on the first day of each Interest Period (the “Adjusted LIBOR Rate”). The Adjusted LIBOR
Rate shall apply to the entire principal balance outstanding for any Interest Period. The Adjusted LIBOR Rate shall be adjusted for any
Changes in Costs and Reserve Requirements so that Bank shall receive the same yield.
1.2
Minimum and Maximum Interest Rate. The Adjusted LIBOR Rate will in no instance exceed the maximum rate
the Adjusted LIBOR Rate will not decrease below a fixed minimum rate of two and
permitted by applicable law and if checked here
the Adjusted LIBOR Rate will not exceed
a fixed maximum rate of _______%
one quarter percent (2.25%). If checked here
an average maximum rate of
%. If an average maximum rate is specified, a determination of any required reimbursement
or
of interest by Bank will be made:
when the Note is repaid in full by Borrower or
annually beginning on __________. If the loan
has been repaid prior to this date, no reimbursement will be made.
1.3
Inability to Determine Index. In the event Bank determines in its sole discretion on a particular date (the
“Determination Date”) that Bank cannot make, fund, or maintain a loan based upon LIBOR (provided a Benchmark Transition Event
has not occurred) or the Benchmark Replacement, as applicable, for any reason, including without limitation illegality or the inability
to ascertain or determine said rate on the basis provided for herein, then Bank shall give notice to Borrower of such determination and
thereafter will have no obligation to make, fund or maintain a loan based on such index. Upon such Determination Date, the interest
rate shall convert to the Standard Rate for purposes of any fundings or advances requested by Borrower and shall apply to any outstanding
balance and, thereafter, the interest rate on the Note shall adjust simultaneously with any fluctuation in the Standard Rate. In the event
Bank determines that the circumstances giving rise to a notice pursuant to this Section have ended, the Bank shall provide notice of
same at which time the interest rate will revert to the prior rate based upon LIBOR (provided a Benchmark Transition Event has not
occurred) or the Benchmark Replacement, as applicable, plus the Margin.
2.

EFFECT OF BENCHMARK TRANSITION EVENT.

2.1
Benchmark Replacement. Notwithstanding anything to the contrary in the Note or in any other Loan Document,
upon the occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, Bank may amend the Note to replace
LIBOR with a Benchmark Replacement. Any such amendment will become effective at 5:00 p.m. on the fifth (5th) Business Day after
Bank has provided notice in accordance with Section 2.3 to Borrower without any further action or consent of Borrower. No replacement
of LIBOR with a Benchmark Replacement pursuant to this Section 2 will occur prior to the applicable Benchmark Transition Start Date.
The Margin and minimum and maximum rates, if any, set forth in Section 1 shall continue to apply following the implementation of a
Benchmark Replacement. For avoidance of doubt, upon the replacement of LIBOR with the Benchmark Replacement pursuant to this
Section, interest shall accrue at the Benchmark Replacement plus the Margin, if any.
2.2
Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, Bank will have the right to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding
anything to the contrary in the Note or in any other Loan Document, any amendments implementing such Benchmark Replacement
Conforming Changes will become effective without any further action or consent of Borrower.
2.3
Notices; Standards for Decisions and Determinations. Bank will promptly notify Borrower of (i) any occurrence
of a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date and
Benchmark Transition Start Date, (ii) the implementation of any Benchmark Replacement, (iii) the effective date of any Benchmark
Replacement Conforming Changes, and (iv) the commencement or conclusion of any Benchmark Unavailability Period. Any
determination, decision or election that may be made by Bank pursuant to this Section 2, including any determination with respect to a
tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain
from taking any action, will be conclusive and binding absent manifest error and may be made in Bank’s sole discretion and without
consent of Borrower.
2.4
Benchmark Unavailability Period. Upon Borrower’s receipt of notice of the commencement of a Benchmark
Unavailability Period, the obligation of Bank to make any advance or convert any loan based upon LIBOR shall cease, and Borrower
may revoke any request for such an advance or request for conversion to be made, converted or continued during any Benchmark
Unavailability Period and, failing that, Borrower will be deemed to have converted any such request into a request for an advance at or
conversion to the Standard Rate and the outstanding balance shall accrue interest at the Standard Rate.
3.

DEFINITIONS. Any term not defined in this Addendum shall have the meaning set forth in the Note.

3.1
“Benchmark Replacement” means the sum of: (a) the alternate benchmark rate (which may include, without
limitation, Term SOFR or a rate established from a weighted average of rates over a particular time period) selected by Bank giving due
consideration to (i) any selection or recommendation of a replacement rate or the mechanism for determining such a rate by the Relevant
Governmental Body, or (ii) any evolving or then-prevailing market convention for determining a rate of interest as a replacement to
LIBOR for U.S. dollar-denominated syndicated or bilateral credit facilities, and (b) the Benchmark Replacement Adjustment; provided
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that, if the Benchmark Replacement as so determined would be less than one percent (1.0%), the Benchmark Replacement will be
deemed to be one percent (1.0%) for the purposes of this Addendum.
3.2
“Benchmark Replacement Adjustment” means, with respect to any replacement of LIBOR with an Unadjusted
Benchmark Replacement for each applicable Interest Period, the spread adjustment, or method for calculating or determining such
spread adjustment, (which may be a positive or negative value or zero) that has been selected by Bank giving due consideration to (i)
any selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of LIBOR with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body, and/or (ii) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining such
spread adjustment, for the replacement of LIBOR with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated
syndicated or bilateral credit facilities at such time.
3.3
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any
technical, administrative or operational changes (including, but not limited to, changes to the definition of “Standard Rate,” the definition
of “Interest Period,” timing and frequency of determining rates and making payments of interest, and other administrative matters) that
Bank decides may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the
administration thereof by Bank in a manner substantially consistent with market practice (or, if Bank decides that adoption of any portion
of such market practice is not administratively feasible or if Bank determines that no market practice for the administration of the
Benchmark Replacement exists, in such other manner of administration as Bank decides is reasonably necessary in connection with the
administration of this Addendum).
3.4

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to LIBOR:
(a)
in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (a) the date of
the public statement or publication of information referenced therein and (b) the date on which the administrator of LIBOR
permanently or indefinitely ceases to provide LIBOR; or
(b)
in the case of clause (c) of the definition of “Benchmark Transition Event,” the date of the public statement
or publication of information referenced therein.
3.5

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to LIBOR:
(a)
a public statement or publication of information by or on behalf of the administrator of LIBOR announcing
that such administrator has ceased or will cease to provide LIBOR, permanently or indefinitely, provided that, at the time of
such statement or publication, there is no successor administrator that will continue to provide LIBOR;
(b)
a public statement or publication of information by the regulatory supervisor for the administrator of LIBOR,
the U.S. Federal Reserve System, an insolvency official with jurisdiction over the administrator for LIBOR, a resolution
authority with jurisdiction over the administrator for LIBOR or a court or an entity with similar insolvency or resolution
authority over the administrator for LIBOR, which states that the administrator of LIBOR has ceased or will cease to provide
LIBOR permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide LIBOR; or
(c)
a public statement or publication of information by the regulatory supervisor for the administrator of LIBOR
announcing that LIBOR is no longer representative.
3.6
“Benchmark Transition Start Date” means (a) in the case of a Benchmark Transition Event, the earlier of (i) the
applicable Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of information
of a prospective event, the 90th day prior to the expected date of such event as of such public statement or publication of information
(or if the expected date of such prospective event is fewer than 90 days after such statement or publication, the date of such statement
or publication) and (b) in the case of an Early Opt-in Election, the date specified by Bank by notice to Borrower.
3.7
“Benchmark Unavailability Period” means, if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respect to LIBOR and solely to the extent that LIBOR has not been replaced with a Benchmark
Replacement, the period (x) beginning at the time that such Benchmark Replacement Date has occurred if, at such time, no Benchmark
Replacement has replaced LIBOR for all purposes hereunder in accordance with Section 2 and (y) ending at the time that a Benchmark
Replacement has replaced LIBOR for all purposes hereunder pursuant to Section 2.
3.8
“Business Day” means a day other than a Saturday, Sunday, legal holiday or any other day when Bank is authorized
or required by applicable law to be closed.
3.9
“Changes in Costs and Reserve Requirements” means any increased costs or a reduction in the amounts received
or receivable on the Note by Bank because of any change in any applicable law, regulation, rule, guideline or order, including without
limitation the imposition, modification or applicability of any reserves, deposits or capital adequacy with respect to dollar funding in
the London interbank market or any Benchmark Replacement.
3.10

“Early Opt-in Election” means the occurrence of:
(a)
a determination by Bank that at least 5 currently outstanding U.S. dollar-denominated syndicated or bilateral
credit facilities at such time contain (as a result of amendment or as originally executed) as a benchmark interest rate, in lieu
of LIBOR, a new benchmark interest rate to replace LIBOR, and
(b)
the election by Bank to declare that an Early Opt-in Election has occurred and the provision by Bank of notice
of such election to Borrower.
3.11
“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.
3.12
“Interest Period” means the period commencing on the date of the Note and ending on the day that is immediately
prior to the numerically corresponding day of each subsequent month, quarter or such other period for interest rate adjustments as set
forth in Section 1.1 hereof; and any Interest Period which begins on a day for which there is no numerically corresponding day in a
subsequent period, shall end on the last Business Day of each subsequent period.
3.13
“LIBOR” means the average rate quoted by Bloomberg Finance L.P., or any quoting service or commonly available
source utilized by Bank, on the determination date for deposits in U. S. Dollars offered in the London interbank market for one month
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determined at approximately 11:00 am London time two (2) Business Days prior to the commencement of the applicable Interest Period;
provided that if LIBOR would be less than one percent (1.0%), then LIBOR shall be deemed to be one percent (1.0%).
3.14
“Loan Documents” means the Note, this Addendum, any loan agreement including any schedule attached thereto,
deed of trust, mortgage, security deed, assignment of leases and rents, guaranty agreement, security agreement, financing statements,
and all other documents, certificates, and instruments executed in connection therewith, and all renewals, extensions, modifications,
substitutions, and restatements thereof and therefor.
3.15
“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York,
or a committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any
successor thereto.
3.16
“SOFR” with respect to any day means the secured overnight financing rate published for such day by the Federal
Reserve Bank of New York, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank of New
York’s Website.
3.17
“Standard Rate” means, for any day, a rate per annum equal to Bank's announced Prime Rate, and each change in
the Standard Rate shall be effective on the date any change in the Bank’s Prime Rate is publicly announced as being effective.
3.18
“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the
Relevant Governmental Body.
3.19
“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark
Replacement Adjustment.
4.
LOANS WITH INTEREST RATE SWAPS. With respect to Loans evidenced by the Note which now are or in the future
become subject to an interest rate swap agreement with Bank, the following provisions shall apply in lieu of Sections 2 and 3:
4.1

Effect of Benchmark Replacement Date

(a)
Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document,
if a Benchmark Replacement Date has occurred prior to the Reference Time in respect of any determination of the Benchmark
on any date, the Benchmark Replacement will replace the then-current Benchmark for all purposes hereunder or under any
Loan Document in respect of such determination on such date and all determinations on all subsequent dates, without any
amendment to, or further action or consent of any other party to, this Addendum. The Margin set forth in Section 1 shall
continue to apply following the implementation of a Benchmark Replacement. For avoidance of doubt, upon the replacement
of LIBOR with the Benchmark Replacement pursuant to this Section, interest shall accrue at the Benchmark Replacement plus
the Margin, if any.
(b)
Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, Bank will have the right to make Benchmark Replacement Conforming Changes from time to time and,
notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or consent of Borrower.
(c)
Notices; Standards for Decisions and Determinations. Bank will promptly notify Borrower of (i) the
occurrence of a Benchmark Replacement Date, (ii) the implementation of any Benchmark Replacement, (iii) the effective date
of any Benchmark Replacement Conforming Changes, and (iv) the commencement or conclusion of any Benchmark
Unavailability Period. Any determination or decision that may be made by Bank pursuant to this Section 4.1, including any
determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or
date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding absent manifest
error and may be made in Bank’s sole discretion and without consent from Borrower.
(d)
Benchmark Unavailability Period. Upon Borrower’s receipt of notice of the commencement of a Benchmark
Unavailability Period, the obligation of Bank to make any advance or convert any loan based upon LIBOR shall cease, and
Borrower may revoke any request for such an advance or request for conversion to be made, converted or continued during
any Benchmark Unavailability Period and, failing that, Borrower will be deemed to have converted any such request into a
request for an advance at or conversion to the Standard Rate.
4.2

Definitions.

“Benchmark” means, initially, LIBOR; provided that if a Benchmark Replacement Date has occurred with respect to
LIBOR or the then-current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to the extent that
such Benchmark Replacement has become effective pursuant to clause (a) of Section 4.1.
“Benchmark Replacement” means, for any Interest Period, the sum of the successor rate and spread adjustment that
would apply for derivatives transactions referencing the ISDA Definitions upon the occurrence of an index cessation date with
respect to the Benchmark for the applicable tenor; provided that if the Benchmark Replacement would be less than one percent
(1.0%), the Benchmark Replacement will be deemed to be one percent (1.0%) for the purposes of this Addendum.
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including, but not limited to, changes to the definition of “Standard Rate,” the definition
of “Interest Period,” timing and frequency of determining rates and making payments of interest) that Bank decides may be
appropriate to reflect the adoption and implementation of such Benchmark Replacement and to permit the administration
thereof by Bank in a manner Bank decides is reasonably necessary in connection with the administration of this Addendum.
“Benchmark Replacement Date” means the occurrence of an index cessation date (or other effective date) with respect
to the then-current Benchmark upon which the then-current Benchmark for the applicable tenor would be replaced in derivatives
transactions referencing the ISDA Definitions.
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“Benchmark Unavailability Period” means, if a Benchmark Replacement Date has occurred with respect to the thencurrent Benchmark and solely to the extent that the then-current Benchmark has not been replaced with a Benchmark
Replacement, the period (x) beginning at the time that such Benchmark Replacement Date occurs and (y) ending at the time
that a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder or under any Loan
Document in accordance with Section 4.1.
“Business Day” means a day other than a Saturday, Sunday, legal holiday or any other day when Bank is authorized
or required by applicable law to be closed.
“Changes in Costs and Reserve Requirements” means any increased costs or a reduction in the amounts received or
receivable on the Note by Bank because of any change in any applicable law, regulation, rule, guideline or order, including
without limitation the imposition, modification or applicability of any reserves, deposits or capital adequacy with respect to
dollar funding in the London interbank market or any Benchmark Replacement.
“Interest Period” means the period commencing on the payment date set forth in the Note as amended from time to
time and ending on the day that is immediately prior to the numerically corresponding day of each subsequent month, quarter
or such other period for interest rate adjustments as set forth in Section 1.1 hereof; provided that: (a) any Interest Period which
would otherwise end on a day which is not a Business Day shall be extended to the next succeeding Business Day; and (b) any
Interest Period which begins on a day for which there is no numerically corresponding day in a subsequent period, shall end on
the last Business Day of each subsequent period.
“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives
Association, Inc. or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet
for interest rate derivatives published from time to time.
“LIBOR” means the average rate quoted by Bloomberg Finance L.P., or any quoting service or commonly available
source utilized by Bank, on the determination date for deposits in U. S. Dollars offered in the London interbank market for one
month determined at approximately 11:00 am London time two (2) Business Days prior to the commencement of the applicable
Interest Period; provided that if LIBOR would be less than one percent (1.0%), then LIBOR shall be deemed to be one percent
(1.0%).
“Loan Documents” means the Note, any loan agreement including any schedule attached thereto, any security
agreement, deed of trust, mortgage, security deed, assignment of leases and rents, guaranty agreement, security agreement, all
UCC Financing Statements, and all other documents, certificates, and instruments executed in connection therewith, and all
renewals, extensions, modifications, substitutions, and restatements thereof and therefor.
“Reference Time” with respect to any determination of the Benchmark means (1) if the Benchmark is LIBOR, 11:00
a.m. (London time) on the day that is two London banking days preceding the date of such determination, and (2) if the
Benchmark is not LIBOR, the time determined by the issuer or its designee in accordance with the Benchmark Replacement
Conforming Changes.
“Standard Rate” means, for any day, a rate per annum equal to Bank's announced Prime Rate, and each change in the
Standard Rate shall be effective on the date any change in the Bank’s Prime Rate is publicly announced as being effective.

[Signature Page Immediately Follows]
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This Addendum is executed under seal and shall have the effect of a sealed instrument according to law.

WESTERN KENTUCKY UNIVERSITY
ATTEST:
By:
Name:
Title:

County of
State of

By:
Name: Susan Howarth
Title: EVP Strategy, Operations and Finance

David Brinkley
Secretary

)
)

The foregoing instrument was sworn to, subscribed and acknowledged before me this _____ of ___________, 2020, by Susan
Howarth, EVP Strategy, Operations and Finance of the Western Kentucky University, for and on behalf of said entity.

Notary Public
Name (Printed):
Notary No.:
My Commission expires:
[Seal]
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LOAN AGREEMENT
9700755224
Account Number
This LOAN AGREEMENT (the “Agreement”) is made December [__], 2020 by and among TRUIST BANK, a North Carolina banking
corporation (“Bank”), and WESTERN KENTUCKY UNIVERSITY, with address of 1906 College Heights Blvd., Bowling Green,
Kentucky 42101 (“Borrower”).
Borrower has applied to Bank for, and Bank has agreed to make, subject to the terms of and upon the reliance of Borrower’s
representations, warranties and agreements made in this Agreement, the following loan and/or line of credit (hereinafter sometimes
referred to, together with all extensions, renewals, modifications and substitutions thereof, the “Loan”):
Line of Credit (“Line of Credit”) in the maximum principal amount not to exceed Ten Million and No/100 Dollars ($10,000,000.00)
at any one time outstanding for the purpose of financing short term working capital needs of Borrower which shall be evidenced by that
certain Revenue Anticipation Note, Series 2021 dated December [__], 2020, made by Borrower in favor of Bank, including all
extensions, renewals, modifications, and substitutions thereto (the “Note”). The Line of Credit is repayable in accordance with and shall
bear interest at the rate set forth in the Note, the terms of which are incorporated herein by reference. The Note shall mature on June
30, 2021, when the entire unpaid principal balance then outstanding plus accrued interest thereon shall be paid in full. Bank shall make
advances under the Line of Credit into Borrower’s designated operating account or other designated deposit account maintained with
Bank upon receipt of the written or oral request of Borrower or in accordance with any treasury management services agreement between
Borrower and Bank. In no event shall the aggregate sum of all principal advances borrowed and reborrowed under this Note exceed
$88,500,000.
Unused Line Fee: Borrower shall pay Bank an Unused Line Fee, in arrears on the last day of each fiscal quarter, an unused fee equal
to one quarter of one percent (0.25%) per annum on the average daily unused amount of the Line of Credit for such fiscal quarter end
calculated on the basis of a year of 360 days for the actual number of days elapsed.
Statutory Authority: The Note is issued under and pursuant to the Short-Term Borrowing Act as codified in §§ 65.7701 to 65.7721,
inclusive, of the Kentucky Revised Statutes (the “Act”). The obligation evidenced thereby is a borrowing in anticipation of current
revenues to be received by the Borrower during the remaining portion of the fiscal year in which the Note has been issued and is to be
repaid from such revenues once received. In the event of any default hereunder, the Borrower will pay the reasonable costs and expenses
incurred in collection of the amounts due hereunder.
Security: In order to secure the payment of the principal indebtedness evidenced under the Note and the interest thereon, in the Note
the Borrower has pledged and granted (equally and ratably with all other revenue anticipation notes issued by Borrower for the current
fiscal year) to the Bank, a lien and charge on, and security interest in, its current revenues to be received during the period when the
Note is outstanding, subject and subordinate only to the pledge of, and security interest in, current revenues constituting General Receipts
granted for the benefit of the holders of Obligations issued under the Trust Agreement.
1.
CONDITIONS PRECEDENT. Bank shall not be obligated to make any disbursement of loan proceeds until all of the
following conditions have been satisfied by proper evidence, execution, and/or delivery to Bank of the following documents and items
in addition to this Agreement, all in form and substance satisfactory to Bank and Bank’s counsel in their sole discretion:
USA Patriot Act Verification Information: Information or documentation, including but not limited to the legal
name, address, tax identification number, driver’s license, and date of birth of Borrower, if applicable, sufficient for Bank to
verify the identity of Borrower in accordance with the USA Patriot Act. Borrower shall notify Bank promptly of any change
in such information. In addition, Borrower shall provide such information about any affiliate, owner, or officer of Borrower
or other party to the Loan as Bank shall request to allow Bank to complete such due diligence as Bank shall deem appropriate.
Note: The Note duly executed by Borrower.
Corporate Resolution/Evidence of Authorization: A certificate of corporate resolutions signed by the corporate
secretary or other authorized officer containing resolutions duly adopted by the Board of Regents of Borrower authorizing the
execution, delivery, and performance of the Loan Documents on or in a form provided by or acceptable to Bank.
Opinions of Counsel: Opinions of counsel for Borrower satisfactory to Bank and Bank’s counsel.
Additional Documents: Receipt by Bank of other approvals, opinions, or documents as Bank may reasonably
request.
Fees, Expenses and Attorney’s Fees: Payment by Borrower of all legal fees, lien search costs (including pre-closing
and post-closing searches), due diligence costs, recording fees, appraisal fees, documentary stamps, intangible taxes, and other
costs, including any and all attorney’s fees, incurred by Bank in connection with the making, documenting and closing of the
Loan.
2.
REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Bank, from the date hereof and until
payment in full of the Loan and performance of all obligations owed under the Loan Documents, as follows:
2.1
Financial Statements. The statement of net position of Borrower and the related statement of revenues, expenses,
and changes in net position of Borrower the accompanying footnotes together with the accountant’s opinion thereon, and all
other financial information previously furnished to Bank, accurately, completely and fairly reflect the financial condition of
Borrower, as of the dates thereof, including all contingent liabilities of every type, and the financial condition of Borrower as
stated therein has not changed materially and adversely since the date thereof.
2.2.
Name, Capacity and Standing. Borrower’s exact legal name is correctly stated in the initial paragraph of this
Agreement. Borrower is duly organized and validly existing under the laws of its state of incorporation or organization; is duly
qualified and in good standing in every other state in which the nature of its business shall require such qualification; and is
duly authorized by its board of directors, to enter into and perform the obligations under the Loan Documents.
2.3
No Violation of Other Agreements. The execution and delivery of the Loan Documents, and the performance by
Borrower will not violate any provision, as applicable, of its articles of incorporation, by-laws, or of any law, other agreement,
indenture, note, or other instrument binding upon Borrower or give cause for the acceleration of any of the respective
obligations of Borrower.
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2.4
Authority. The execution, delivery and performance of this Agreement, the Note and the other Loan Documents have
been duly authorized by all necessary and proper corporate or equivalent action. All authority from and approval by any
federal, state, or local governmental body, commission or agency necessary to the making, validity, or enforceability of this
Agreement and the other Loan Documents has been obtained.
2.5
Asset Ownership. Borrower has good and marketable title to all of the properties and assets reflected on its balance
sheets and financial statements furnished to Bank, and all such properties and assets are free and clear of mortgages, deeds of
trust, pledges, liens, security interests, and all other encumbrances except as otherwise disclosed by such financial statements
or otherwise disclosed in writing to Bank.
2.6
Discharge of Liens and Taxes. Borrower has filed, paid, and/or discharged all taxes or other claims which may
become a lien on any of their respective properties or assets, excepting to the extent that such items are being appropriately
contested in good faith and for which an adequate reserve (in an amount acceptable to Bank) for the payment thereof is being
maintained.
2.7
Regulations U and X. None of the Loan proceeds shall be used directly or indirectly for the purpose of purchasing
or carrying any margin stock in violation of the provisions of Regulation U and Regulation X of the Board of Governors of the
Federal Reserve System.
2.8
ERISA. Each employee benefit plan, as defined by the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), maintained by Borrower meets, as of the date hereof, the minimum funding standards of Section 302 of
ERISA, all applicable requirements of ERISA and of the Internal Revenue Code of 1986, as amended, and no “Reportable
Event” nor “Prohibited Transaction” (as defined by ERISA) has occurred with respect to any such plan.
2.9
Litigation. There is no claim, action, suit or proceeding pending, threatened or reasonably anticipated before any
court, commission, administrative agency, whether State or Federal, or arbitration which will materially adversely affect the
financial condition, operations, properties, or business of Borrower, or affect the ability of Borrower to perform its obligations
under the Loan Documents.
2.10
Other Agreements. The representations and warranties made by Borrower to Bank in the other Loan Documents are
true and correct in all respects on the date hereof.
2.11
Binding and Enforceable. The Loan Documents, when executed, shall constitute valid and binding obligations of
Borrower and are enforceable in accordance with their terms.
2.12
Business Purpose. The Loan is for business or commercial purposes and is not a “consumer transactions”, as defined
in the UCC, and is not primarily for personal, family or household purposes.
2.13
Foreign Assets Control Regulations. Borrower is not in violation of (a) the Trading with the Enemy Act (50 U.S.C.
App. § 1 et seq.), as amended; (b) any of the foreign assets control regulations issued by the Office of Foreign Assets Control
of the United States Treasury Department (“OFAC”) and any executive order related thereto; or (c) the U.S. Patriot Act, and
further it (i) is not subject to sanctions administered by OFAC or the U.S. Department of State and (ii) has not engaged in any
dealing or transactions with, or is otherwise associated with, any person subject to such sanctions.
2.14
Related Party Loans. There are no loans, extensions of credit, or other financial accommodations (or commitments
relating thereto) from Borrower to directors, officers, partners, members, shareholders, parent entities, subsidiaries or affiliates
of Borrower outstanding on the date hereof.
2.15
Benefit Received. Borrower will receive substantial direct and indirect benefits and value as a result of the advances
made or to be made under the Loan.
2.16
Survival of Representations and Warranties. Borrower agrees that in extending advances under the Loan, Bank 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 Bank under this Agreement or the other Loan Documents. Borrower further agrees that
regardless of any investigation made by Bank, all such representations, warranties and covenants will survive the making of
each advance under the Loan and delivery to Bank of the Loan Documents, shall be continuing in nature, shall be deemed made
and reaffirmed by Borrower at the time each advance is made, and shall remain in full force and effect until such time as the
Loan shall be paid in full, or until this Agreement shall be terminated in the manner provided herein, whichever is the last to
occur.
3.
AFFIRMATIVE COVENANTS. Borrower covenants and agrees that from the date hereof and until payment in full of the
Loan and performance of all obligations owed under the Loan Documents, Borrower shall:
3.1
Maintain Existence and Current Legal Form of Business. (a) Maintain its existence and good standing in the state
of its incorporation or organization; (b) maintain its current legal form of business indicated above; and (c) as applicable,
qualify and remain qualified in each jurisdiction in which such qualification is required.
3.2
Maintain Records. Keep adequate records and books of account, in which complete entries will be made in
accordance with GAAP consistently applied, reflecting all financial transactions of Borrower. If Borrower now or hereafter
maintains any business records in the possession of a third party, at the request of Bank, Borrower shall notify such third party
to permit Bank free access to such records at all reasonable times and to provide Bank with copies of any records it may request,
all at Borrower’s expense.
3.3
Maintain Properties. Maintain, keep, and preserve all of its properties (tangible and intangible) necessary or useful
in the conduct of its business in good working order and condition, ordinary wear and tear excepted.
3.4
Conduct of Business. Continue to engage in an efficient, prudent and economical manner in a business of the same
general type as now conducted.
3.5
Maintain Insurance. Maintain fire and other risk insurance, public liability insurance, and such other insurance as
Bank may require with respect to Borrower’s properties and operations, in form, amounts, and coverages and with insurance
companies acceptable to Bank. Borrower, upon request of Bank, will deliver to Bank from time to time the policies or
certificates of insurance in form satisfactory to Bank, including stipulations that coverages will not be cancelled or diminished
without at least thirty (30) days’ prior written notice to Bank, or such additional time for such notice as Bank shall require.
Each insurance policy also shall include an endorsement (long form) providing that coverage in favor of Bank, as lender loss
payee, will not be impaired in any way by any act, omission or default of Borrower or any other Person. Borrower shall provide
Bank with such Bank’s lender loss payee or other endorsements as Bank may require, and shall furnish to Bank upon request,
reports on each existing insurance policy showing such information as Bank may reasonably request, including without
limitation the following: (a) the name of the insurer; (b) the risks insured; (c) the amount of the policy; (d) the properties and
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assets insured; (e) the current property values on the basis of which insurance has been obtained, and the manner of determining
those values; and (f) the expiration date of the policy.
3.6
Comply With Laws. Comply in all respects with all applicable laws, rules, regulations, ordinances and orders
applicable to Borrower’s business, operations and properties including without limitation, the Americans with Disabilities Act,
paying before the delinquency thereof all taxes, assessments, and governmental charges imposed upon it or upon its income,
profits or property, and all Environmental Laws.
3.7
Right of Inspection. Permit the officers and authorized agents of Bank, at any reasonable time or times in Bank’s
sole discretion, and at the expense of Borrower, to examine and make copies of the records and books of account of any
Borrower, to visit the properties of any Borrower, and to discuss such matters with any officers, directors, managers, members
or partners, limited or general, of such Borrower, and with Borrower’s independent accountant as Bank deems necessary and
proper.
3.8
Reporting Requirements. Furnish to Bank:
Audited Statements. As soon as available, but in no event later than 180 days after the end of each fiscal
year beginning with fiscal year ending June 30, 2020, Borrower’s financial statements for the year ended, audited by
Borrower’s CPA.
Notice of Litigation: Promptly after the receipt by Borrower, of which Borrower has knowledge, notice of
any complaint, action, suit or proceeding before any court or administrative agency or body of any type which, if
determined adversely, could have a material adverse effect on the financial condition, properties, or operations of
Borrower.
Notice of Default: Promptly upon discovery or knowledge thereof, notice of the existence of any Event of
Default under this Agreement or any other Loan Document.
USA Patriot Act Verification Information: Notification of any change in any information or
documentation related to the identity of Borrower in accordance with the USA Patriot Act, including but not limited
to the legal name, address, tax identification number, driver’s license, and date of birth (if Borrower is an individual).
Other Information: Such other information as set forth in any Schedule hereto and as Bank otherwise may
from time to time reasonably request.
3.9
Deposit Accounts. Maintain substantially all of its demand deposit/operating accounts with Bank except those
required to be maintained with the Bond Trustee under the Trust Agreement.
3.10
Intentionally Omitted.
3.11
Affirmative Covenants from other Loan Documents. Comply with all affirmative covenants contained in any other
Loan Document which are hereby incorporated by reference herein.
3.12
Management. Maintain executive and management personnel with substantially the same qualifications and
experience as the current executive and management personnel and promptly provide written notice to Bank of any change in
such executive or management personnel.
3.13
Compliance with the Act. Borrower covenants pursuant to the Act that the aggregate principal amount of all
borrowings and reborrowings under the Note, plus the principal amount of any and all other borrowings and reborrowings
under all other notes issued by Borrower under the Act during the fiscal year ending June 30, 2021 (the "Fiscal Year"), does
not exceed 75% of the amount of revenues anticipated to be received by the Borrower during the Fiscal Year.
4.

INTENTIONALLY OMITTED.

5.

INTENTIONALLY OMITTED.

6.
NEGATIVE COVENANTS. Borrower covenants and agrees that from the date hereof and until payment in full of the Loan
and performance of all obligations under the Loan Documents, Borrower shall not, without the prior written consent of Bank:
6.1
Liens. Create, incur, assume, or suffer to exist any lien or security interest upon or in any of Borrower’s properties,
whether now owned or hereafter acquired, except Permitted Liens.
6.2
Change of Legal Form of Business; Purchase of Assets. Become a party to a merger or acquisition, or change
Borrower’s name or the legal form of Borrower’s business as shown above, whether by merger, consolidation, conversion or
otherwise, or purchase all or substantially all of the assets or business of any Person.
7.

HAZARDOUS SUBSTANCES AND COMPLIANCE WITH ENVIRONMENTAL LAWS.
7.1
Investigation. Borrower hereby certifies that it has exercised due diligence to ascertain whether its real property, is
or has been affected by the presence of asbestos, oil, petroleum, petroleum products, lead paint, or other hydrocarbons, urea
formaldehyde, PCBs, hazardous or nuclear waste, toxic chemicals and substances, or other hazardous materials, as defined in
applicable Environmental Laws (collectively, “Hazardous Substances”). Borrower represents and warrants that there are no
Hazardous Substances contaminating its real property, nor have any such materials been released on or stored on or improperly
disposed of on its real property during its ownership, occupancy or operation thereof except in strict compliance with
Environmental Laws and any applicable permits. Borrower hereby agrees that, except in strict compliance with applicable
Environmental Laws, it shall not knowingly permit any release, storage or contamination of its real property as long as any
Loan or obligations to Bank under the Loan Documents remains unpaid or unfulfilled. In addition, Borrower does not have or
use any underground storage tanks on any of its real property, which is not registered with the appropriate Federal and/or State
agencies and which are not properly equipped and maintained in accordance with all Environmental Laws. If requested by
Bank, Borrower shall provide Bank with all necessary and reasonable assistance required for purposes of determining the
existence of Hazardous Substances on the real property, including allowing Bank access to the real property, Borrower’s
employees having knowledge of, and its files and records within Borrower’s control relating to the existence, storage, or release
of Hazardous Substances on the real property.
7.2
Compliance. Borrower agrees to comply with all applicable Environmental Laws, including, without limitation, all
those relating to Hazardous Substances at Borrower’s real property. Borrower further agrees to provide Bank, and all
appropriate Federal and State authorities, with immediate notice in writing of any release of Hazardous Substances on its real
property and to pursue diligently to completion of all appropriate and/or required remedial action in the event of such release.
In addition, Borrower shall within five (5) days after receipt thereof, provide Bank with a complete copy of any notice,
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summons, lien, citation, letter or other communication from any governmental agency concerning any action or omission of
Borrower in connection with any environmental activity or issue.
7.3
Remedial Action; Indemnity. Bank shall have the right, but not the obligation, to undertake all or any part of such
remedial action in the event of a release of Hazardous Substances on the real property and to add any expenditures so made to
the Note. Borrower agrees to indemnify and hold Bank harmless from any and all loss or liability arising out of any violation
of the representations, covenants, and obligations contained in this Section 7. In addition, Bank shall have all rights and
remedies provided in other Loan Documents with respect to Hazardous Substances and violations of Environmental Laws.
8.

EVENTS OF DEFAULT. Each of the following shall constitute an “Event of Default”:
8.1
Failure by Borrower to make any payment of any installment of principal, interest or any other amounts as the same
becomes due and payable under the Note or any Loan Document.
8.2
Any representation, warranty or statement made by Borrower is incorrect, incomplete, false or misleading in any
material respect.
8.3
Failure by Borrower to perform any covenant, condition, warranty or obligation in the Note, this Agreement or any
other Loan Document.
8.4
Any report, certificate, financial statement, or other document furnished by or on behalf of Borrower prior to the
execution of or pursuant to the terms of this Agreement is found to be incorrect, incomplete, false, or misleading in any material
respect when delivered or made.
8.5
Default by Borrower in the payment or performance of any other loan, line of credit, indenture, mortgage instrument,
security agreement or other agreement (a) with Bank or (b) with any other creditor or Person.
8.6
Default by Borrower under any of the Loan Documents to which it is a party.
8.7
(a) The appointment of a custodian, receiver or trustee, for or to take possession of any or all of the assets of any
Borrower; (b) Borrower either voluntarily or involuntarily becomes subject to (i) any insolvency proceeding, including
becoming a debtor under the United States Bankruptcy Code, (ii) any proceeding to dissolve Borrower, or (iii) any proceeding
to have a receiver appointed for Borrower; (c) Borrower makes an assignment for the benefit of creditors; or (d) there is an
attachment, execution, or other judicial seizure of all or any portion of Borrower’s assets, or any funds on deposit with Bank,
and such seizure is not discharged within thirty (30) days.
8.8
A final judgment for the payment of money is rendered against Borrower which is not covered by insurance and
remains undischarged for a period of thirty (30) days unless such judgment or execution thereon is effectively stayed.
8.9
The termination of existence, or dissolution of Borrower.
8.10
Borrower has suffered a material adverse change in its financial condition or its business operations as determined by
Bank in its sole, but reasonable discretion.
8.11
Intentionally Omitted.
8.12
Borrower asserts for any reason that this Agreement or any provision hereof or any other Loan Document is invalid
or unenforceable.
8.13
Borrower or any officer or director of Borrower, is indicted or convicted for a felony offense under state or federal
law, including without limitation any violation of any anti-money laundering, bribery, OFAC or bank fraud, or Borrower
employs an executive officer or manager, or elects a director, who has been indicted or convicted of any such felony offense.

9.
REMEDIES UPON DEFAULT. Upon the occurrence of any of the above Events of Default, and subject to the rights and
conditions set forth in the Trust Agreement, Bank may at any time thereafter, at its option, take any or all of the following actions, at
the same or at different times:
9.1
Declare the outstanding balance of the Note to be immediately due and payable, both as to principal and interest, late
fees, and all other amounts/expenditures without presentment, demand, protest, or further notice of any kind, all of which are
hereby expressly waived by Borrower, and such balance shall accrue interest at the Default Rate until paid in full.
9.2
Require Borrower to pledge additional collateral to Bank from Borrower’s assets and properties to secure the Loan,
the acceptability and sufficiency of such collateral to be determined in Bank’s sole discretion.
9.3
Take immediate possession of and/or foreclose upon any or all Collateral which may be granted to Bank as security
for the Loan and obligations of Borrower under the Loan Documents.
9.4
Exercise any and all other rights and remedies available to Bank under the terms of the Loan Documents and applicable
law.
9.5
Cease and/or terminate any or all obligations of Bank under the terms of any Loan Document, including but not limited
to any obligation to advance funds to Borrower, unless and until Bank shall reinstate such obligation in writing.
10.

MISCELLANEOUS PROVISIONS.
10.1
Definitions. Any term used herein and defined in a Schedule made a part of this Agreement shall have the meaning
ascribed to it in such Schedule. In addition to the words and terms defined elsewhere in this Agreement, the terms below shall
have the following meanings:
“Bond Trustee” means U.S. Bank National Association, in its capacity as bond trustee under the Trust
Agreement.
“Collateral” shall mean all property and assets granted as collateral security for the 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, security deed, deed of trust, assignment, pledge, crop pledge, 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.
“Default Rate” shall mean a rate of interest as set forth in the Note (not to exceed the legal maximum rate)
from and after the date of an Event of Default hereunder which shall apply, in Bank’s sole discretion, to all amounts
owing, on such date, calculated on the basis of the actual number of days elapsed over a year consisting of 360 days.
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“Environmental Laws” shall mean (a) the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. § 9601
et seq.; (b) the Resource Conservation and Recovery Act, as amended by the Hazardous and Solid Waste Amendments
of 1984, 42 U.S.C. § 6901 et seq.; (c) the Clean Air Act, 42 U.S.C. § 7401 et seq.; (d) the Clean Water Act of 1977,
33 U.S.C. § 1251 et seq.; (e) the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; (f) the Safe Drinking Water
Act, 42 U.S.C. § 300f et seq.; (g) the Refuse Act, 33 U.S.C. § 407; (h) the Superfund Amendments and Reauthorization
Act of 1986, Pub. L. No. 99-499; (i) the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; (j) the
regulations promulgated pursuant to the aforesaid laws, or any of them; and (k) all other federal, state or local laws,
ordinances, orders, rules or regulations, now or hereafter existing, that directly and/or indirectly relate to the protection
of human health, the environment, air pollution, water pollution, noise control and/or the presence, storage, escape,
seepage, leakage, emission, release, use, spillage, generation, transportation, handling, discharge, disposal or recovery
of on-site or off-site hazardous or toxic substances, wastes or materials and/or underground storage tanks, and as each
and any of the foregoing laws, ordinances, orders, rules or regulations may be amended or enacted from time to time.
“GAAP” shall mean generally accepted accounting principles as established by the Financial Accounting
Standards Board of the American Institute of Certified Public Accountants, as amended and supplemented from time
to time.
“Gross Receipts” shall have the meaning provided in the Trust Agreement.
“Loan Documents” shall mean this Agreement including any Schedule attached hereto, the Note, deeds of
trust, mortgages, security deeds, assignments of leases and rents, pledge agreements, security agreements, financing
statements, applications and agreements for letters of credit, business credit card agreements, and all other documents,
certificates, and instruments executed in connection therewith, and all renewals, extensions, modifications,
substitutions, and restatements thereof and therefor.
“Obligations” shall have the meaning provided in the Trust Agreement.
“Permitted Liens” shall mean (a) liens and security interests securing any indebtedness owed by Borrower
to Bank; (b) liens for taxes, assessments, or similar charges either not yet due or being contested in good faith and for
which appropriate reserves are maintained; (c) 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; (d) 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
Section 6.2; (e) liens and security interests which, as of the date of this Agreement, have been disclosed to and
approved by Bank in writing; (f) any and all liens and security interests granted by Borrower to the Bond Trustee to
secure any and all Obligations issued and outstanding under the Trust Agreement; and (g) 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.
“Person” shall mean an individual, general or limited partnership, corporation, trust, unincorporated
organization, limited liability company, limited liability partnership, limited liability limited partnership, association,
joint venture, or government agency or political subdivision thereof.
“Prime Rate” shall mean the rate of interest per annum announced by Bank from time to time and adopted
as its Prime Rate, which is one of several rate indexes employed by Bank when extending credit, and may not
necessarily be Bank’s lowest lending rate.
“Trust Agreement” shall mean the Trust Agreement dated as of December 1, 2006, by and between
Borrower and the Bond Trustee, as amended and supplemented by the parties thereto from time to time.
“UCC” shall mean the Uniform Commercial Code as adopted in Kentucky as amended from time to time.
10.2
Additional Terms. Additional terms, conditions and covenants of this Agreement are described in any Schedule
executed in connection herewith, the terms of which are incorporated herein by reference.
10.3
Changes in GAAP. If a change in GAAP becomes effective after the date of this agreement that affects the
computation of any ratio in a financial covenant or requirement set forth in this agreement, and a party shall so reasonably
request, Bank and Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent
thereof in light of such change in GAAP; provided that, until so amended, (a) such ratio or requirement shall continue to be
computed in accordance with GAAP prior to such change therein and (b) Borower shall provide to Bank financial statements
and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between
calculations of such ratio or requirement made before and after giving effect to such change in GAAP.
10.4
Yield Protection. If at any time a change in any law or regulation (including without limitation all rules, guidelines,
or directives promulgated by Bank for International Settlements, the Basel Committee on Banking Supervision or other U.S.
or foreign regulatory authorities pursuant thereto) or in the interpretation thereof by any governmental authority having the
authority to interpret or enforce the same shall make it unlawful for Bank to make or maintain the Loan under the terms of this
Agreement, Bank shall have the right to convert the applicable interest rate on the Loan to a rate based on the Prime Rate.
Similarly, should Bank incur increased costs or a reduction in the amounts received or receivable on the Loan because of any
change in any applicable law, regulation, rule, guideline or order, including without limitation the imposition, modification or
applicability of any reserves, deposits or capital adequacy, then Borrower shall pay to Bank within ten (10) business days of
demand, which demand shall contain the basis and calculations supporting such demand, as may be required to compensate
Bank for such increased costs or reductions in amounts to be received hereunder. Each determination and calculation made by
Bank shall, absent manifest error, be binding and conclusive on the parties hereto. All payments made by Borrower hereunder
or under the other Loan Documents shall be made free and clear and without deduction of any present or future taxes, levies,
imposts, charges or withholdings other than taxes based on net income and franchise taxes imposed on Bank by the law of the
jurisdiction in which Bank is organized or transacting business.
10.5
Non-impairment. If any one or more provisions contained in the Loan Documents shall be held invalid, illegal, or
unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions contained therein shall not
in any way be affected or impaired thereby and shall otherwise remain in full force and effect.
10.6
Applicable Law; Assignment. The Loan Documents shall be construed in accordance with and governed by the laws
of the Commonwealth of Kentucky, and shall bind each of Borrower’s heirs, personal representatives, successors and assigns
and inure to the benefit of Bank’s successors and assigns. The Loan Documents may not be assigned by Borrower without the
prior written consent of Bank, which may be withheld in its sole discretion.
10.7
Waiver. Neither the failure nor any delay on the part of Bank in exercising any right, power or privilege granted in
this Agreement or the Loan Documents shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude
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any other or further exercise of any other right, power, or privilege which may be provided by law. A waiver by Bank of a
provision of this Agreement shall not prejudice or constitute a waiver of Bank’s right otherwise to demand strict compliance
with that provision or any other provision of this Agreement. No prior waiver by Bank, nor any course of dealing between
Bank and Borrower, shall constitute a waiver of any of Bank’s rights or of any of Borrower’s obligations as to any future
transaction. Whenever the consent of Bank is required under this Agreement, the granting of such consent by Bank 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 Bank.
10.8
Intentionally Omitted.
10.9
Modification. Except for those provisions in this Agreement or the Schedules which are subject to amendment by
notice from Bank, no modification, amendment, or waiver of any provision of this Agreement or the Schedules shall be effective
unless in writing and signed by the parties hereto.
10.10 Stamps and Other Fees. Borrower shall pay all federal or state stamp and recording taxes, or other fees or charges,
if any are payable or are determined to be payable by reason of the execution, delivery, or issuance of the Loan Documents or
any security granted to Bank; and Borrower agrees to indemnify and hold harmless Bank against any and all liability in respect
thereof.
10.11 Attorneys’ Fees. Borrower agrees to pay all reasonable attorneys’ fees incurred by Bank in connection with this
Agreement and any modification, renewal, extension, amendment, consolidation, substitution or restatement of the terms of
the Loan Documents or in connection with any request by Borrower for a payoff of the Loan and/or payoff letter. In the event
Borrower shall default in any of its obligations in this Agreement or in any Loan Document and Bank finds it necessary to
employ an attorney to assist in the enforcement or collection of the Loan, to enforce the terms and provisions of the Loan
Documents, to modify the Loan Documents, to protect its interest in the Collateral, or in the event Bank voluntarily or otherwise
should become a party to any suit or legal proceeding (including a proceeding conducted under the Bankruptcy Code), Borrower
agrees to pay all reasonable attorneys’ fees incurred by Bank and all related costs of collection or enforcement that may be
incurred by Bank. Borrower shall be liable for such attorneys’ fees and costs whether or not any suit or proceeding is actually
commenced.
10.12 Bank Making Required Payments. In the event Borrower shall fail to maintain insurance, pay taxes or assessments,
costs and expenses which Borrower is, under any of the terms hereof or of any Loan Document, required to pay, or fails to
keep any of the properties and assets constituting Collateral free from new security interests, liens, or encumbrances, except as
permitted herein, Bank may at its election make expenditures for any or all such purposes and the amounts expended together
with interest thereon at the Default Rate, shall become immediately due and payable to Bank, and shall have the benefit of and
be secured by the Collateral; provided, however, Bank shall be under no duty or obligation to make any such payments or
expenditures.
10.13 Right of Offset. Any indebtedness owing from Bank to Borrower may be set off and applied by Bank on any amounts
due under the Loan, indebtedness or liability of Borrower to Bank at any time and from time to time after maturity, whether by
acceleration or otherwise, and without demand or notice to Borrower.
10.14 Intentionally Omitted.
10.15 Modification and Renewal Fees. Bank may, at its option, charge any fees for modification, renewal, extension,
amendment, consolidation, substitution or restatement of any terms of the Note and the other Loan Documents.
10.16 Conflicting Provisions. If provisions of this Agreement shall conflict with any terms or provisions of the Note, any
Loan Document or any Schedule attached hereto, the provisions of such Note, Loan Document or any Schedule attached hereto,
as appropriate, shall take priority over any provisions in this Agreement.
10.17 Notices. Any notice permitted or required by the provisions of this Agreement shall be delivered to the Market
President or any Vice President of Bank at its offices located at 401 W Main St, Fl 2, Louisville, KY 40202, and to the VP
Finance of Borrower at its offices located at 1906 College Heights Blvd., Bowling Green, Kentucky 42101. Any notice required
to be given shall be effective when actually delivered, when deposited with a nationally recognized overnight courier, or, if
mailed, three (3) days after being deposited in United States mail as first class or certified or registered mail postage prepaid;
provided however, compliance with any method of notice provided in any Schedule shall be deemed compliance with the
requirements of this Section. Unless otherwise required by law, if there is more than one Borrower, any notice given by Bank
to any Borrower shall be deemed to be notice given to all Borrowers.
10.18 Consent to Jurisdiction. The parties agree that the sole proper venue for the determination of any litigation
commenced by Bank against Borrower or by Borrower against Bank on any basis shall be in a court of competent jurisdiction
which is located in Warren County, Kentucky, and the parties hereby expressly declare that any other venue shall be improper
and Borrower expressly waives any right to a determination of any such litigation against Bank by a court in any other venue.
Borrower further acknowledges that by virtue of its execution hereof, it is transacting business within the Commonwealth of
Kentucky and submits to the personal and subject matter jurisdiction of the courts of the Commonwealth of Kentucky, and
specifically, the United States District Court for the Western District of Kentucky, at Bowling Green, and agrees that service
of process by any judicial officer or by registered or certified United States mail or via the Kentucky Secretary of State as
statutory agent for such Borrower shall establish personal jurisdiction over such Borrower, who waives any rights under the
laws of any state to object to jurisdiction within the Commonwealth of Kentucky or service of process as set forth above.
Provided, however, nothing contained in this section shall prevent Bank from bringing any action or exercising any rights
against any security or against such Borrower within any other state or other venue where proper jurisdiction exists. Initiating
such proceedings or taking such action in any other state or venue shall in no event constitute a waiver of the agreement
contained herein that the laws of the Commonwealth of Kentucky shall govern the rights and obligations of the parties
hereunder or of the submission herein made by Borrower to personal jurisdiction within the Commonwealth of Kentucky. The
aforesaid means of obtaining personal jurisdiction and perfecting service of process on Borrower is not intended to be exclusive,
but are cumulative and in addition to all other means of obtaining personal jurisdiction and perfecting service of process now
or hereafter provided by the laws of the Commonwealth of Kentucky or by any other state in an action brought by Bank in such
state.
10.19 Counterparts. This Agreement may be executed by one or more parties on any number of separate counterparts and
all of such counterparts taken together shall be deemed to constitute one and the same instrument. Signature pages may be
exchanged by facsimile or electronic mail and each party hereto agrees to be bound by its facsimile or PDF signature.
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10.20 Entire Agreement. The Loan Documents embody the entire agreement between Borrower and Bank with respect to
the Loan. All previous oral agreements between the parties hereto have been incorporated into this Agreement and the Loan
Documents, and there is no unwritten oral agreement between the parties hereto in existence.
10.21 Indemnity. Borrower agrees to indemnify and hold Bank, its affiliates, their successors and assigns and their
respective directors, officers, employees and shareholders harmless from and against any loss, damage, lawsuit, proceeding,
judgment, cost, penalty, expense (including all reasonable in-house and outside attorneys’ fees, whether or not suit is brought,
accountants’ fees and/or consultants’ fees) or liability whatsoever arising from or otherwise relating to the closing,
disbursement, administration or repayment of the Loan, including without limitation: (a) Borrower’s failure to comply with the
terms of this Agreement and the other Loan Document; (b) the breach of any representation or warranty made to Bank in this
Agreement or in any other Loan Documents now or hereafter executed in connection with the Loan; and (c) the violation of
any covenant or agreement contained in this Agreement or any of the other Loan Documents; provided, however, that the
foregoing indemnification shall not be deemed to cover any such loss, damage, lawsuit, proceeding, cost, expense or liability
which is finally determined by a court of competent jurisdiction to result solely from Bank’s gross negligence or willful
misconduct. This indemnity obligation shall survive the payment of the Loan and the termination of this Agreement.
10.22 WAIVER OF JURY TRIAL. THE PARTIES HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS OR CLAIMS ARISING OUT OF THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS
OR OUT OF THE CONDUCT OF THE RELATIONSHIP BETWEEN BORROWER AND BANK, IN EACH CASE
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE. THE PARTIES AGREE AND CONSENT
THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY, AND THAT BANK MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF
THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE
WAIVER OF THE RIGHT TO TRIAL BY JURY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR BANK
TO MAKE THE LOAN AND ENTER INTO THIS AGREEMENT. FURTHER, BORROWER HEREBY CERTIFIES
THAT NO REPRESENTATIVE OR AGENT OF BANK, NOR BANK’S COUNSEL, HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT BANK WOULD NOT SEEK TO ENFORCE THIS WAIVER OF RIGHT TO
JURY TRIAL PROVISION. NO REPRESENTATIVE OR AGENT OF BANK, NOR BANK’S COUNSEL, HAS THE
AUTHORITY TO WAIVE, CONDITION OR MODIFY THIS PROVISION. BORROWER ACKNOWLEDGES
THAT BORROWER HAS HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL REGARDING THIS
SECTION, THAT BORROWER FULLY UNDERSTANDS ITS TERMS, CONTENT AND EFFECT, AND THAT
BORROWER VOLUNTARILY AND KNOWINGLY AGREES TO THE TERMS OF THIS SECTION.
10.23 Correction of Errors; Further Assurances. Borrower will cooperate with Bank to correct any errors in this
Agreement, the Note or other Loan Documents and shall execute such documentation as is necessary to do so. In addition,
Borrower shall cooperate fully with Bank and execute such further instruments, documents and agreements, and shall do any
and all such further acts, as may be reasonably requested by Bank to better evidence and reflect the transactions described
herein and contemplated hereby and to carry into effect the intent purposes of this Agreement, the Note and the other Loan
Documents, including without limitation the granting and/or perfecting of a security interest in any Collateral.
10.24 Consent to Loan Participation. Borrower agrees and consents to Bank’s sale or transfer, whether now or later, of
one or more participation interests in the Loan to one or more purchasers, whether related or unrelated to Bank. Bank may
provide, without any limitation whatsoever, to any one or more purchasers, or potential purchasers, any information or
knowledge Bank may have about Borrower or about any other matter relating to the Loan, and Borrower hereby waives any
rights to privacy Borrower may have with respect to such matters. Borrower hereby waives any and all notices of sale of
participation interests, as well as all notices of any repurchase of such participation interests. Borrower agrees that the
purchasers of any such participation interests will be considered as the absolute owners of such interests in the Loan and will
have all the rights granted under the participation agreement(s) governing the sale of such participation interests. Borrower
waives all rights of offset or counterclaim, whether now existing or hereafter arising, against Bank or against any purchaser of
such participation interest and unconditionally agrees that either Bank or such purchaser may enforce Borrower’s obligations
under the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan. Borrower agrees that the
purchaser of any such participation interest may enforce its interest irrespective of any personal claims or defenses that
Borrower may have against Bank. Any purchaser of a participation interest in the Loan may exercise a right of setoff against
Borrower to the same extent as Bank has such right.
10.25 Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or
unenforceable as to any circumstance, such 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.
10.26 Construction. Each party acknowledges that all parties hereto participated equally in the drafting and/or negotiation
of this Agreement and that, accordingly, no court when interpreting this Agreement shall construe it more stringently against
one party than the other. The headings in this Agreement are included for convenience only and shall neither affect the
construction or interpretation of any provision in this Agreement nor affect any of the rights or obligations of the parties to this
Agreement. Whenever used, the singular number shall include the plural, and the plural the singular, and the use of any gender
shall be applicable to all genders.
10.27 Time of the Essence. Time is of the essence in the performance of this Agreement and the other Loan Documents.
10.28 Limitation of Damages. BANK AND BORROWER EXPRESSLY AND IRREVOCABLY WAIVE, TO THE
MAXIMUM EXTENT, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY ACTION RELATING TO THIS
AGREEMENT, THE LOAN DOCUMENTS OR THE LOAN ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY,
PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF
BUSINESS PROFITS OR REVENUE).
10.29 No Third Party Beneficiaries. There are no third party beneficiaries to this Agreement or to any of the other Loan
Documents. All conditions to Bank’s obligations to make disbursements under this Agreement and the other Loan Documents
are imposed solely and exclusively for the benefit of Bank. Neither Borrower nor any other Person shall have standing to
require satisfaction of any such condition or be entitled to assume that Bank will refuse to make disbursements in the absence
of strict compliance with any or all such conditions, and neither Borrower nor any other Person shall, under any circumstances,
be deemed to be a beneficiary of any conditions hereof, any or all of which conditions may be waived freely, in whole or in
part by Bank at any time if, in its sole discretion, Bank deems it advisable so to do.
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10.30 Remedies Cumulative. No right or remedy conferred upon Bank in this Agreement is intended to be exclusive of
any other right or remedy contained in the Note, this Agreement, or any other Loan Document, and every such right or remedy
shall be cumulative and in addition to every other right or remedy contained herein or therein or now or hereafter available to
Bank at law, in equity, by statute or otherwise.

[Signature Page Immediately Follows]
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IN WITNESS WHEREOF, Bank and Borrower have caused this Agreement to be duly executed under seal all as of the date first above
written. This Agreement is and shall constitute and have the effect of a sealed instrument according to law.
WESTERN KENTUCKY UNIVERSITY
ATTEST:
By:
Name:
Title:

By:
Name: Susan Howarth
Title: EVP Strategy, Operations and Finance

David Brinkley
Secretary

County of
State of

)
)

The foregoing instrument was sworn to, subscribed and acknowledged before me this _____ of ___________, 2020, by Susan
Howarth, EVP Strategy, Operations and Finance of the Western Kentucky University for and on behalf of said entity.

Notary Public
Name (Printed):
Notary No.:
My Commission expires:
[Seal]
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TRUIST BANK
a North Carolina banking corporation
By:
Name: Richard Wilson
Title: Senior Vice President
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