
INTRODUCTION

Corning Natural Gas Holding Corporation (“CNGHC”) will purchase all of the issued

and outstanding shares of common stock of Pike County Light & Power Company (“PCL&P”)

for a base purchase price of $13.117 million (“Purchase Price”). The Purchase Price is subject to

a Closing date working capital adjustment that will not increase the Purchase Price by more than

$3 million. In addition, as part of the purchase, buyer will assume PCL&P’s outstanding $3.2

million in bonds. PCL&P will partially finance the $19,317,000 acquisition of the electric and

gas distribution system currently owned by Orange and Rockland Utilities Inc. with new debt, in

the form of a loan from Manufactures and Traders Trust Company (“M&T”) in the amount of

$12,000,000. The existing Mortgage Bond in approximate amount of $3,200,000 will be paid

off at closing. M&T Bank agrees to work with PCL&P and bond holder to seek a waiver of the

notice provision so that closing, redemption and the new loan could occur concurrently. If this

proves unsuccessful, M&T would accept a second security position on all of Pike’s assets as well

as a guarantee of the debt by CNGHC. M&T would loan $8.8 million to close the transaction

with Orange & Rockland and approximately 30 days later an additional $3.2 million to retire the

first Mortgage Bond.

SECURITIES FOR WHICH APPROVAL AND REGISTRATION IS REQUESTED

1. PCL&P is a corporation duly organized and existing under the laws of the

Commonwealth of Pennsylvania and is subject to regulation by the Commission.

PCL&P furnishes electric distribution and provider of last resort services to customers in

a certificated service territory which includes the Boroughs of Milford and Matamoras, in

northeastern Pennsylvania. PCL&P also is engaged in the retail distribution and sale of

natural gas for residential, commercial and industrial purposes within the Commonwealth

of Pennsylvania. As of December 31, 2014, PCL&P provides service to approximately

4,693 electric customers and 1,197 gas customers by class:

Electric Gas

Residential 3,680 1,110
Commercial 1,008 87
Other 5 0
Total 4,693 1,197

2. PCL&P will be a wholly owned subsidiary of CNGHC.
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3. No registration or filing with the Securities and Exchange Commission is required in

connection with any of the debt issuances or assumptions for which Chapter 19 approval

is sought and as described below.

4. PCL&P, at this time, does not intend to dispose of any of the securities for which

approval is sought and as described below.

5. The material terms of this borrowing are as follows:

Lender: Manufactures and Traders Trust Company (“M&T”)

Principal Amount: $12,000,000.00.

Type of Borrowing: Term Loan.

Term: Five (5) years from the date of closing.

Rate: Variable interest based on 1 Month LIBOR plus 300 basis
points.

Loan Costs: $60,000 commitment fee.

Repayment: Billed interest only for 6 months, then commence monthly
payments of principal and interest based on an amortization
not to exceed 10 years.

Collateral: A perfected first lien on all assets of Borrower and assets
being acquired by Borrower.

6. The purpose of this Securities Certificate filing is to seek approval by the Commission for

PCL&P to assume securities in the form of a Promissory Note, the purpose of which is to

finance partially the acquisition of the electric and gas distribution system currently

owned by Orange and Rockland Utilities Inc.

7. Financial Statements needed to support request for Securities Certificate for the Issuance of

debt:

Term Sheet Appendix A

Included in Application (refer to)

PCL&P Balance Sheet at December 31, 2014 Attachment 6

PCL&P Income Statement at December 31, 2014 Attachment 7

Plant Account Balances and depreciation Reserve Attachment 6
At December 31, 2014

Statement regarding the status of outstanding Attachment 6
Debt at December 31, 2014
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Statement regarding the status of capital Attachment 6
stock at December 31, 2014

Resolution of the Board of Directors Attachment 14
For issuance of debt for PCL&P purchase

WHEREFORE, PCL&P requests that the Pennsylvania Public Utility Commission

register this Securities Certificate pursuant to Chapter 19 of the Public Utility Code, 66

Pa.C.S. 1901, etseq.

Attachment 13



! M&TBanlc

oa Exchange Street, Binghamton, NY 15901

Septefnber 9, 2015

Mr. Michael German, President
Coming Natural Gas Holding Corporation
330 West Williams Sweet
Corning, NY 14830

Re: Financing Request for Pike County Opportunity

Dear Mike:

1 am pleased to inform you that your request for financing the stock purchase of PUce County Light & Power
Company from Orange & Rocklaud Utilities has been approved. Attached with (his letter is a list of terms
and conditions of [he respective credit facilites.

This Commitment Loner is not intended to set forth each and every requirement of the Bank with respect to
this loan transaction. This loan shall be Thither contingent upon (i) the execution aid delivery to the Bank
of all agreements, instruments and other writings that the Bank or its counsel deems necessary or
appropriate in connection with this loan; and (ii) there not having occurred or existed on or after the date of
this letter and before the loan is closed any event or condition that we reasonably believe would or might
have a material adverse affect on you or on your business, render any collateral less valuable than we had
previously determined it to be or would cause us to deem ourselves insecure in making the loan.

Thk Commitment Letter constitutes the entire agreement and understanding between you and
M&T Bank with respect to the Commitment and supersedes all prior negotiations1understandings and
agreements between such parties with respect to this Coinniitment, including, without limitation, those
expressed in any prior proposal or comniitrnent letter delivered by us to you. No modification, recission,
waiver, release or amendment of any provision of this Commitment Letter shall be made, except by a
written agreement signed by you and a duly authorized officer of M&T Bank.

This Commitment Letter, which is not assignable by you, shall automatically expire and be null
and void if(i) we have not received an original of this letter executed by you, along with the fee set forth in
Attachment A , executed by you on or before September 15,2015 (ii) prior to any such receipt, we, orally
or in writing, give notice of withdrawal hereof; or (iii) if this loan has not closed on or before August 30,
2016 (the “Closing Date”). We may extend the Closing Date, in our sole discretion, provided such
extension is in writing and, if so extended, the interest rate may be adjusted to market conditions.
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Xindly acknowledge your appmval of this Commitment by signing and returning this letter along with the
re&renced fee. Thank you for the opportunity to provide this financing. I am confident that you will be
pleased with the quality service provided by M&T Bank. Ifyou have any questions, please contact me at
(607) 779-5909.

Veiy truly your5

MANUFACTURERS AND TRADERS TRUST COMPANY

By: -

Edgar B. arsons ifi, Vice President

Acknowlewtged, agreed and axcptedthls — day oJ’Sepiember , 2015.

Coming Nawral Gas Holding Corporation.

N: Or”ckJ
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Attachment A
Pike County Acquisition

Terms and Cpnditions

Borrower: Pike County Light & Power Company (collectively known as the “Borrower”)

Purpose: Partially finance the purchase ofPike County Light & Power Company from
Orange & Rockland Utilities.

Credit FaciLities: 1. Up to $12,000,000 Term loan.
2. $2,000,000 in Line of Credit for short term working capital purposes.

Facility Term/AmortIzation: 1. The Term Loan will mature Five (5) years from the date of closing. Billed
interest only for 6 months, then conmence monthly payments of principal
and interest based on an aniortizatlonnotto exceed 10 years.

- 2. The Line of Credit will be a Demand facility billed Interest only monthly.

Pricing: Facility 1 wIll price on a variable interest based on 1 Month LIBOR plus 300
basis points.
FaciLity 2 will price on a variable interest based on 1 Month LIBOR plus 275
basis points.

Interest Rate Hedging The Borrower may elect to hedge the interest rate risk of variable pricing on the
Term Loan through an interest rate derivative at any point In the amortization of
the loan.

Coninlibtent Fee: A 50 basis point fee on the term loan amount. The $60,000 fee is considered
earned and is due upon issuance of the Commitment,

Corporate Guarantor: All loans shall have an unlimited corporate guaranty of the parent entity,
Coming Natural Gas Holding Corporation.

Perfected First lien Uniform Commercial Code Financing statements covering
Collateral:

all business assets now owned or hereafter acquired related to the Borrower.
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Govenants, Renortlnç and Other Terms:

Covenants: Customary and normaL for this type of transaction to include, at a minimum, debt
service coverage, liquidity, and leverage. Covenants shall be set at levels
mutually acceptable to Borrower and M&T Bank.

FinanciaL Reporting: Customary reporting including, but not limited to the following:
1. Borrower’s and Guarantor’s annual audited financial statements within 120

days of fiscal year end.
2. Operating and capital budget for the following fiscal year to be delivered

prior to 12131 of the current year.
3. Quarterly submission ofmanagementprepared financial statements, and

- covenant compliance certificate. -

Other Terms and Conditions: Existing Mortgage Bond in approximate amount of$3,200,000 to be paid off at
closing. M&T Bank agrees to work with Coming and Woodmen to seek a

• waiver of the notice provision so that closing, redemption and our new loan
could occur concurrently, If this proved unsuccessfUl, we would accept a second
security position on all ofPike’s assets as well as a guarantee of the debt by
Corning Natural Gas Holding Corporation (“CNGHC”). We would loan
CNOHC $8.8 million to close the transaction with Orange & Rockland and
approximately 30 days later an additional $3.2 million to retire the first
mortgage bonds. At that time we would have a first priority security interest in
all ofPike’s assets.

Any existing debt, including Intercompany short and long term payables, to be
paid offal closing,

Borrower shall have delivered to M&T, sufficiently in advance of closing, all

• information and documentation required by M&T to evidence or facilitate both

the Borrower’s and M&T’s compliance with all applicable laws and regulations,

including, without limitation, all “know your customer” rules In effect from time

to time pursuant to the Bank Secrecy Act, USA PATRiOT Act and other

applicable laws, Any failure by Borrower or any necessary third party to deliver

to M&T, in a timely manner, any material information or documentation

requested, or any misrepresentation or inaccuracy with respect to such

in[’ormation or documentation, or ifM&T reasonably determines that opening

any account contemplated herein would potentially violate M&T’s regulatory

compliance policies or applicable law, shall permit M&T to withdraw or cancel

this financing offer, without liability.

Representations Customary, including, but not limited to, corporate existence, due authorization,
and Warranties, Permits execution, delivery, valIdity and enforceability of documentation, no violation of
and Licenses: law or any agreement or instrwnent, financial information, solvency, litigation

and compliance with law, agreements and instruments.
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Conditions To Closint

Equity Raise:

Fees and Expenses:

Evidence that the required equity portion of the transaction has been raised and
is avaiLable for closing.

All costs associated with this transaction, incinding but not Limited to) the costs
of preparation ofdocuments, Bank’s counsel’s fees and alL other out ofpocket
expenses of M&T Bank shall be the responsibility of the Corntng Natural (las
Holding Company regardless of whether the transaction closes.


