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EXHIBIT E 
 

GUARANTY  AGREEMENT 
 

This is a personal guaranty by Josh Marrillia whose mailing address is 794 
Manchester Street, Lexington, KY 40508 (the "Guarantor") running in favor of the 
Lexington-Fayette Urban County Government (“LFUCG”) as security for the funds 
provided to MARRILLIA INTERESTS, LLC  (the “Company”) by LFUCG pursuant 
to the Incentive Agreement entered into by and between the Company and LFUCG 
on or about ___________, 2025. 

 
WHEREAS, the Company which is authorized to do business in the 

Commonwealth of Kentucky, and has a mailing address of 794 Manchester Street, 
Lexington, Kentucky 40508, desires to transact business with and to obtain funding 
through a forgivable loan from the LEXINGTON-FAYETTE URBAN COUNTY 
GOVERNMENT, an urban county government of the Commonwealth of Kentucky 
created pursuant to KRS chapter 67A, whose mailing address is Lexington-Fayette 
Urban County Government, c/o Kevin Atkins,  200  East Main Street,  Lexington, 
Kentucky  40507 (“LFUCG” or the “Government”), under the terms of the Incentive 
Agreement dated ______________, 2025 by and among LFUCG, the Company, 
and the Guarantor (the “Loan Agreement”), and as further evidenced by a 
promissory note in the principal amount of One Hundred Thousand and N0/100 
Dollars ($100,000.00) (the "Note"); and 
 
 WHEREAS, LFUCG is unwilling to provide the subject loan unless the 
undersigned Guarantor shall absolutely, unconditionally, and jointly and severally 
guaranty to LFUCG the payment and performance of the obligations of the 
Company as set forth in the Loan Agreement and the Note. 
  

NOW, THEREFORE, in consideration of the promises contained herein and 
other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged by the Guarantor, and to induce LFUCG from time to time, 
in its discretion, to extend or continue credit to the Company under the Loan 
Agreement, and acknowledging that LFUCG, in extending such credit, shall rely 
on this Guaranty, Guarantor hereby for themselves and their respective heirs and 
assigns, personal representatives, successors (including, without limitation, by 
operation of law) and assigns, absolutely and unconditionally guarantee to 
LFUCG, as evidenced by the documents entered in connection with the Loan 
Agreement and Note ("Company's Documents") as if the terms and conditions of 
the Company's Documents have been restated herein in length, the prompt 
payment when due and at all times thereafter of any and all indebtedness and 
liabilities of the Company of every kind, nature, and character (including all 
renewals, extensions and modifications thereof, and whether created directly by 
LFUCG or acquired by assignment or otherwise, whether joint or several, whether 
matured or unmatured, and whether absolute or contingent) to LFUCG under the 
Note, Incentive Agreement and other Company's Documents, including interest 
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thereon as provided therein, reasonable attorneys' fees, and costs and expenses 
of collection incurred by LFUCG (all of which existing and future indebtedness of 
the Company to LFUCG are hereinafter collectively referred to as the 
"Obligations"). 
 

1. The maximum liability of the Guarantor under this Guaranty shall not 
exceed in the aggregate One Hundred Thousand and No/100 Dollars 
($100,000.00), plus all accrued but unpaid penalties, interest, charges, 
reasonable attorney's fees, and costs and expenses of collection of the 
Obligations. 
 

2. This guaranty is an unconditional, absolute, and continuing guaranty 
and shall remain in full force and effect irrespective of any interruption 
of business relations between the Company and LFUCG. 
 

3. Anything contained in this Guaranty Agreement to the contrary 
notwithstanding, this Guaranty Agreement shall terminate upon the 
payment in full of the Obligations.   

 
4. LFUCG shall have the right of immediate recourse against Guarantor for 

full and immediate payment of the Obligations at any time after the 
Obligations, or any part thereof, have not been paid in full according to 
the tenor and under the terms of the instrument governing such 
Obligations, whether on demand, at fixed maturity, or maturity 
accelerated by reason of a default. 
 

5. The Guarantor’s liability under this Guaranty Agreement shall be direct 
and immediate, and not conditional or contingent upon the pursuit of any 
remedies against the Company, any other Guarantor (if applicable), or 
any other person, nor against any security or liens available to the holder 
of the Note for payment. If the Note is partially paid through LFUCG's 
election to pursue any of its remedies, or if the Note is otherwise partially 
paid, Guarantor shall remain liable for the entire unpaid principal balance 
of and all accrued but unpaid penalties, interest, charges, fees, costs, 
and expenses arising from or in relation to the Note and the other 
Obligations. 

 
6. This is a guaranty of payment, not of collection, and Guarantor therefore 

agrees that LFUCG shall not be obligated prior to seeking recourse 
against or receiving payment from Guarantor, to any of the following 
(although LFUCG may do so, in whole or in part, at its sole option), all 
of which are hereby unconditionally waived by Guarantor:  

 
a. Take any steps whatsoever to collect from the Company or to 

file any claim of any kind against the Company; 
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b. Take any steps whatsoever to accept, perfect LFUCG's 
interest in, foreclose, realize on or deal in any manner with collateral 
security, if any, for the payment of the Obligations, or any other guaranty 
of the Obligations; or 

 
c. In any other respect exercise any diligence whatever in 

collecting or attempting to collect any of the Obligations by any means.  
The liability of Guarantor for payment of the Obligations shall be 
absolute, and unconditional, and nothing whatsoever except actual full 
payment to LFUCG of all the Obligations shall operate to discharge 
Guarantor’s liability hereunder. Accordingly, Guarantor unconditionally 
and irrevocably waive each and every defense which, under principles 
of guarantee or suretyship law, would otherwise operate to impair or 
diminish the liability of Guarantor.   

 
7. Without limiting the generality of the foregoing, Guarantor agrees that 

none of the following shall diminish or impair the liability of Guarantor in 
any respect (all of which may be done without notice to Guarantor of any 
kind): 

 
a. Any extension, modification, indulgence, compromise, 

settlement or variation of the terms of any of the Obligations, or of any 
agreement entered into with Guarantor or any other person liable for any 
part of the Obligations; 

 
b. The voluntary or involuntary discharge or release of any of the 

Obligations, or of any Guarantor or other person liable therefore, by 
reason of bankruptcy or insolvency laws or otherwise; 

 
c. The acceptance or release, with or without substitution, by 

LFUCG of any collateral security or other guaranty, or collateral security 
for such other guaranty, or any exchange, settlement, compromise or 
extension with respect to any collateral security, other guaranty or 
collateral security for such other guaranty; 

 
d. The application or allocation by LFUCG of payments, 

collections or credits on any portion of the Obligations regardless of what 
portion of the Obligations remains unpaid; 

 
e. The creation of any new Obligations covered by this guaranty 

or renewal of any existing Obligations, or the amendment or modification 
of any provision or term of the Incentive Agreement, Note or any other 
Company's Document, with or without notice to Guarantor;  

 
f. The making of a demand, or absence of demand, for payment 

of the Obligations or giving, or failing to give, any notice of dishonor or 
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protest or any other notice, including any notice regarding the disposition 
of any collateral acting as security for the incentive funding.  Guarantor 
unconditionally waives: 

 
i. Any subrogation of the rights of LFUCG against the Company, 

until all of the Obligations have been satisfied in full; 
 

ii. Any acceptance of this guaranty; and 
 

iii. Any set-offs of counterclaims against LFUCG which would 
impair LFUCG’s rights against the Guarantor hereunder. 

 
8. It is expressly understood and agreed that LFUCG shall have the right 

to select, in its absolute discretion, the portion of the Obligations to which 
this guaranty will apply, regardless of what portion of the Obligations 
remains unpaid; to the extent other guarantors exist, LFUCG may, at its 
sole option, release another Guarantor and may proceed against any 
Guarantor hereunder without impairing the liability of any other 
guarantors of the Obligations or the right of contribution among the 
guarantors.  Guarantor consents to personal jurisdiction in any court in 
which enforcement of this guaranty may be sought. 

 
9. No invalidity, irregularity or unenforceability of all or any part of the 

Obligations hereby guaranteed or of any security thereof shall affect, 
impair, or be a defense to this guaranty, and this guaranty is a joint  and 
several, primary obligation of Guarantor. 

 
10. Guarantor hereby grants to LFUCG a lien on and a continuing security 

interest in all instruments, documents, securities, cash, general 
intangibles, property, and the proceeds of any of the foregoing, owned 
by the Guarantor or in which Guarantor has an interest, which now or 
hereafter are at any time in possession or control of LFUCG, or in transit 
by mail or carrier to or from LFUCG or in the possession of any third 
party on behalf of LFUCG, without regard to whether LFUCG received 
the same in pledge, for safekeeping, as agent for collection or 
transmission or otherwise, or whether LFUCG had conditionally 
released the same, all of which shall at all times constitute additional 
security for the Obligations of the Company and the obligations of 
Guarantor hereunder, and all of which may be applied at any time 
without notice to the Company or to Guarantor to the Obligations of the 
company in such order as LFUCG may determine. 

 
11. No amendment, modification, or waiver of this Guaranty Agreement 

shall be deemed to be made by LFUCG unless in writing signed by an 
authorized officer of LFUCG, and any such amendment, modification, or 
waiver shall be strictly construed.  No waiver by LFUCG shall be 
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construed or deemed to be a waiver of any other provision or condition 
of this guaranty or a waiver of a subsequent breach of the same 
provision or condition. 

 
12. If any Guarantor is a corporation or limited liability company, such 

Guarantor warrants and represents to LFUCG that it is duly organized 
and existing under the laws of the state of incorporation or organization 
and is in good standing in every other state in which it does business, 
that the execution, delivery and performance of this guaranty are within 
its corporate or company powers, have been duly authorized, are not in 
contravention of law or the terms of its articles, bylaws or operating 
agreement, or of any indenture, agreement or undertaking to which it is 
a party or by which it is bound, and that the execution of this guaranty is 
in furtherance of the business purposes of such operation.  The invalidity 
or unenforceability of any one or more provisions of this Guaranty 
Agreement shall not impair the validity and enforceability of all of the 
other provisions of this Guaranty Agreement. 

 
13. This Guaranty Agreement, and all rights and obligations hereunder, 

including matters of construction, validity and performance, shall be 
governed by the laws of the Commonwealth of Kentucky, and no 
defense given or allowed by the laws of any other state or country shall 
be interposed in any action hereon unless such defense is also given or 
allowed by the laws of the Commonwealth of Kentucky.  

 
14. This Guaranty Agreement may be executed in one or more counterparts, 

each of which shall be deemed an original and all of which, when taken 
together, shall be deemed on and the same Guaranty Agreement. 

 
IN WITNESS WHEREOF, the undersigned Guarantor has executed this 

Guaranty Agreement, this ___ day of ___________, 2025.     
 
 
      
________________________________ 
Josh Marrillia,  
Individually and as personal 
Guarantor for MARRILLIA 
INTERESTS, LLC 
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COMMONWEALTH OF KENTUCKY ) 
      )  
COUNTY OF _____________  ) 
 
            The foregoing Guaranty Agreement was subscribed, sworn to and 
acknowledged before me by Josh Marrillia, individually and as a guarantor for 
MARRILLIA INTERESTS, LLC, this the ___ day of _______, 2025. 
 
      ________________________________ 
      Notary Public 
      My commission expires: ____________ 
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