COMMERCIAL PROMISSORY NOTE Community Bank N.A.

331 West Pulteney Strest
Carning, New York 14830
(607)337-5471
[ toavstmmer [ womED PRINCIFALAMOUNT | 10ANTE
CI0.03088ITE | May10,2000 $1,050,000.00 0 manths | Mayio,205
| LOAN PURPOSE: Refinancing
BORROWER INFORMATION
Carning Matural Gas Corporation

330 William Street, P. O, Bax 58
Corning, NY 14830-0058

NOTE. This Commercia] Promissory Nate will be refemed to in this document as the "Note.”

LENDER. "Lender” means Cammunity Bank N_A. whose address is 331 West Pulteney Street, Carning, New Yark 14830, its successors and
assigns.

BORROWER. "Barrower” means sach person ar Jegal entity whe signs this Note.

PROMISE TO FAY. For value received, recsipt of which is hereby acknowledged, on ar befare the Maturity Date, the Barrower promises to
pay the principal ameunt af Ose Millian Fifty Thoosand and 00100 Dollers ($1,050,000.00) and all interest and any ciber charges, inchuding
service charges, to the order of Lender at its office at the sddress noted abave ar at such other place 85 Lender may designste in writing. The
Barrowes will make all payments in lawiul money of the United Staes of Amesica

FAYMENT SCHEDULE. This lazn will be paid according ta ing schedule: 59 s of principal and intesest in the
amant of §11,835.54 beginning on Jane 10, 2010 and contimuing on the same day of sach meath thu!aﬂn Oze final balloen payment shall be
e om the Maturity Date in an amonnt =qn-l to the then unpaid principal and accreed and unpaid interest. All payments received by the Lender
from the Barrower for application to the Loan may be anplisd to the Barrower's obligatians under the Loan in such arder as dstesmined by the
Lender.

INTEREST RATE AND SCHEDULED PAYMENT CHANGES, The interest rate an this Note will be fixed at 6.250% per annum.

‘Nothing contained herein shall be canstrued o5 to require the Bomowes to pay inlerest ot & greater rale than the maximum allvwed by low. 1,
‘however, from any circumstasces, Barrower pays inlerest at a greater rate than the maxismm allowed by law, the obligation to be folfilled will
e redueed o an smount competed st the kighest rate of isterest permissisle under applicable Law and £, far any reasan whatsoever, Lesder ever
meceives interest in an amount which would be decmed wnlywfol under applicsble law, such interest shall be antomatically spplied io smonnts
owed, in Lender's sale discretion, or a3 atherwise allowed by spplicable lew. Intesest ea this Mate Is calenlated an a 365/360 dey basis. The
umpaid balance of this loan after Matarity, whether by scceleration ar cdherwise, shall be subject to 8 past-maturity rate af interest equal 1o the
same fixed or variable rate basis in effect before marvrity.

LATE PAYMENT CHARGE. I any tequired mayment is meare thar, 10 days late, ther, at Lender's aptian, Lender will atsess 2 late payment
charge of §25.00 or 5% of the amount past due, whicheves is greater.

PREPAYMENT PENALTY. This Note may be prepald, in full or is part, at sy time, without penalty.

SECURITY TO NOTE. Security (the "Collsteral®) far this Note Is granted pursasnt to the follawing security document(s):

+  Secarity Agreement dated May 10, 2010 evidencing secusity interest in "all interests of the Bomower in fixtures, equipment and
inventary used by the Barrower in the exercise of its gas distribution Franchise in the Town of Virgil, Cortland County, New Yock
pursuant to an Order Granting a Cestificate Of Public Convenience &nd Necessity issned by the New York State Public Sarvies
‘Commission an June |8, 2005 in Case Number 05-G- 0252.",

s Securlty Apresment dated May 10, 2010 evidsnciep security interest in Rabbi Trust Account, Commanity Bask, N. A, #
&9151111309,

RIGHT OF SET-OFF. To the extent permitted by law, Barrower agrees that Lender has the sight to $et-cff any amount due and payable under
this Note, whether matured or unmafired, against any ameunt owing by Bormower 1o Lender including any ar all of Borrower's accounts with
Lender, 'n‘us ghall include all accounts Bormawer holds jointly with somecne else and all accounts Bormawer may apen in the fiubare, Such right
af sel-off may be exercised by Lender against Barrower or against any sssignee for the benefit of creditars, receiver, ar executian, judgment ar
attachment craditer of Barmawer, or &painel ampane else claimisg through or against Bomower or such assignee far the benefit of creditoss,
recelver, ar exerntion, judgment or attachment creditar, notwithstanding the fact that such right of set-0ff has not been exercissd by Lender
priar 1o the making. filing ¢ lsswmance of service upan Lender of, or of notice of, assignment far the benefit of creditoss, appointment ar
application for ibe sppainlment of a receives, or issuance of execution, subposns ar order or wamant,

DEFAULT. Upon the occurrence of any ane of the following events (each, an "Event of Defiult® ar "default” or "event of defanlt"), Lender's
ciligations, if any, to make any advances will, at Lender's option, immediately terminate and Lender, a1 its optian, may declare all indebtedness
of Barrawer to Lender under this Mote to be immediately due and payable withaut flarther notice of any kind noteithstanding anything to the
eantrary in this Nee or w wther aﬂm {#) Bomower's failare 10 malke any payment on time e in te amount due; o) any degsudt by
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Borrawer under the terms af this Note or any other agreement or security instroment executed in conpection with this Note (such documenis
hereafter identified individually 85 "Loan Document” and collectively a5 "Loan Documenits™); (c) any default by Bosrawer under the terms of
any other node, loan agreement, security agreement, marigage ar other decument in favor of Lender; {d) the death, dissclution, ar terminaties of
mm:: of Barrowsr or any gnmbnr (&) Barrawer is not paying Borrower's debts as such dehts become due; {f} the commencemest af any
under insatvency Jaws by or against Borrower or any guaranter o the appeiniment of a receiver; (g) any defialt under
the terms af any ather indshtedness of Borrower to any cther creditor; (b} amy writ of attachment, gamishenesit, executios, tax lien ar similar
instrument is issued againat any collateral securing the Joan, if any, or any of Barrawer's property ar any judgment is entered agzinst Barower
ar any guaranics; (i) any part of Bamower's business 13 s0ld to or merped with any othes business, individual, or entity; {J) any rearesentation ar
‘warmnty made by Barrowes to Lender in any of the Loan Documents ar nnyﬁmr.u] smmamn ta Lender proves to have been false in
any materiz] respest as of the time when made or given; (k) if any guarantor, of &ny alber party to any agreement ar instrument with ar in fivor
of Lender entered into or deliversd in conmection with the Losn terminaies, attempss 10 terminate or defaclts under any such agresment ar
imstrament; (1) Lender has deemed itself insecuse ar there has beer a material adverse change of candition of the financial prospects of Beerower
o any collateral securing the obligations owing to Lendes by Besrower. Upan the ocourrence af an event af defmult, Lender may pursne any
remedy available under any Related Document, at law or in equity,
RELATED DOCUMENTS. If this Note &5 secured by a mmlsrweem marigage, deed af trust, trust deed, security deed ar Joan
agreement of even or previaus date, it is subject to all the lerms thered!
GENERAL WAIVERS, To the extent permitted by law, the Bmmw:r severzlly waives any required notice of presemment, demand,
acceleraticn, intent b accelerate, protest and asy other notice and defense due 10 exlensicas of time ar other mdulgence by Lender ar t &ny
substitution or release of collateral. Mo failure or delay an the part of Lender, and no course of dealing between Borrower and Lender, shall
cperale &8 4 waiver of such power of right, nee shall any single ar partial exercise of any power or right preclude alber ar firther exercise
thereaf or the exercise of amy other pewsr ar ight,
JOINT AND SEVERAL LIABILITY. i permitied by low, each Bemower svecuting this Mote is joimily and severally boend.
SEVERABILITY. If a court of competent jurisdictian determines an¥ term ar provision of this Node ks invalid ar prohibised by apmlicshle law,
that term e arevision will be ineffective to the extent reguired. Any term or provishon that has been determined te be invalid ar prohibited will
‘be severed from the rest of this Nate without invalidating the remainder of either the affected provisian ar this Note.
SURVIVAL. The rights and privilegss of the Lender heseunder shall imure to the benefits of its successors and assigns, and this Note shall be
‘bisding on all heirs, execulors, adminstratars, sssiges and suceessars of Bomowes,
ASSIGNABILITY. Lender may assign, pledge ar otherwise transfer this Note or any of its rights and pawers under this Note without matics,
with all or any of the obligations owing to Lesder by Bosrower, and in such event the assignee shall kave the same rights as if ariginally named.
herein in place of Lender. Borrower may nal assign this Note or any besefit acoruing to it hereunder withont the sxpress writien consent of the
Lender.

ORAL AGREEMENTS DISCLAIMER. This Note represeats (50 final agreement hetween the parties and may not be costradicted by
evidence of priar, ar of the partes. There are no uowritten ardl agreements between the pariies.
GOVERNING LAW. This Note & poverned by the lsws of the state of New York except to the extent that federal low controls,

HEADING AND GENDER. The headings preceding text in this Note are for peperal convenience in identifying subject master, but have na
limiting impact on the text which follows any particular heading. All words used in this Note shall he construed to be of such pender or sumber
as the circumstances recuire.

ATTORNEYS' FEES AND OTHER COSTS. I legal procssdings are instituted to enforce the terms of this Note, Borrawer agrees 1o pay all
costs of the Lender in connection therewith, inchiding reasonable amarneys’ fess, to the extent permitied by w.

ADMTIONAL PROVISIONS. The Cammitment Letter from Lender to Berrower datsd April 29, 2009, and its terms and conditians, logsther
with the Line of Credit Agreement dated June 5, 2009, are incarparated by reference and made a part hereof with the same fores and effect a5 if
It were set farth berein. In the event that any of the provisions costained in the Cammitment Letter or the Line of Credit Agreemeal canflict in
whele or in part with the provisions contained in this Commercial Line of Credit Agreement and Note, the provisions contnined in the
‘Commitment Letter and Line af Credit Agreement shall cantrol.

WAIVER OF JURY TRIAL. All parties to this Nate herchy knowingly and valuntarily waive, to the fullest extent permitted by law, any
right to trial by jury of any dispute, whether in eontract, tort, or stherwise, arising out of, in connection with, related to, or incidental to
the relationship established between them in this Note ar any sther instroment, document or agreement executed or delivered in
connectien with this Note or the related transactions,

By signing this Note, Borrower acknowledges resding, understanding, and agresing o all its provisioms and receipt hereaf,

7‘Nu|uﬂ Gas Carporatian
Ely' Michael Gerrnan
Its: President
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