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Ms. Barcy F. McNeal <9 S
Secretary ) - %
Public Utilities Commission of Ohio - = =
180 East Broad Street Y =
&2
=

Re:  Inthe Matter of the Application of
Lykins Oil Company d/b/a Lykins Energy
Solutions for Certification as an Electric
Aggregator, Power Broker and Power
Marketer.

Case No. 14-0931-EL-CRS

Dear Ms, McNeal:

In response to a request by the Commission staff, attached for filing in the above-
referenced matter are the original and ten copies of the public version of Revised Exhibit C-4 to
the above-referenced application of Lykins Oil Company d/b/a Lykins Energy Solutions
(“Lykins™) for certification as an electric aggregator, power broker, and power marketer, and an
amended motion for a protective order governing the confidential version of Revised Exhibit
C-4, three copies of which are filed herewith under seal.

In addition, at the request of the Commission staff, Lykins wishes to clarify that the
forecasted financial information contained in Exhibit C-5 to the application in this case relates
solely to Lykins® power marketing business.

Thank you for your attention to this matter.

Sincerely,

A

Barth E. Royer

Attorney for Lykins Oil Company
Attachments
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Lykins Oil Company Revised Exhibit C-4

Financial Arrangements

Lykins currently has a $50 million credit facility with US Bank and Wells Fargo
Bank, of which, Lykins is currently using approximately $25 million. Thus, Lykins
will not require additional financial arrangements to provide the service that is

the subject of this application.

The credit facility is a voluminous document. However, to confirm the amount
and current expiration date of this financial arrangement, copies of the cover
pages of the original financing agreement, a redacted version of the First
Amendment to Financing Agreement, and an excerpt from the Third Amendment
to the Financing Agreement are attached hereto.
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FINANCING AGREEMENT

AMONG

LYKINS OIL COMPANY,
as Borrowers’ Agent and Borrower,

THE OTHER BORROWERS PARTY THERETO,

U.S. BANK NATIONAL ASSOCIATION,
as Agent and Lender,

and

THE LENDERS FROM TIME TO TIME
PARTY THERETO

September 22, 2008

McDonald

Hopkins
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EXECUTION VERSION

U.S. $70,000,000

FINANCING AGREEMENT,

dated as of September 22, 2008
among

THE LENDERS FROM TIME TO TIME PARTY TO THIS AGREEMENT,

U.S. BANK NATIONAL ASSOCIATION,

as Agent
LYKINS OIL COMPANY

as Borrowers® Agent and Borrower

and

LYKINS COMPANIES, INC.
LYKINS C-STORES, INC.
LYKINS TRANSPORTATION, INC.
LYKINS REALTY, LLC
MID STATES POOL SERVICE, LLC

as Borrowers




EBXECUTION VERSION

FIRST AMENDMENT TO FINARCING AGREEMENT'

. This FIRST AMENDMENT TQ FINANCING AGREEMENT (this “Amendment”) is entered into 0 of
June ___, 2009 (the “Bffctive Dets”), by aud amang LYKINS OIL COMPANY, an Okio carporstion ("),
LYKINS COMPANIES, INC,, an Ohio corporation (“Paregt”), LYKINS C-STORES, INC., an Ohio corparation
("Stores”), LYKINS TRANSPORTATION, INC,, an Ohio corporation (“Ikansporiation™, and LYKINS
REALTY, LLC, an Ohio limited liability company (“Realty”), snd MID STATES POOL SERVICE, LLC, an
Ohio limited lisbility company (“Mid Stajes” and together with Oif, Parent, Storos, Transpostation and Realty,
collsotively, “Bosrowers,” and individnally, each a “Bomower™), the Lenders (a8 definod in the Financing
Agreement (as defined below)), and U.S. BANK NATIONAL ASSOCIATION, & nationa! banking sssociation,
ag a Lender, LC Inover and as Agent ("Agent™).

WHEREAS, Borrowers, Lenders and Agent entered into that certain Financing Agreement dated as of
Sepwmbernm(mmmed testated, modificd or supplemented, ths “Financing Agreement™);

'WHEREAS, Bamowers, Lendors and Agent have agreod to amend the Financing Agreesnent g set forth
herein; and

WHEREAS, the defined torms usod bot not defined horedn shall have the meanings asceibed to such teems
in the Financing Agrecaent.

NOW, THEREFORE, for vatuables considexation recsived to their mutual satisfaction, the parties hereby
apres as foliows:

" efinitis mmmwuw
Mde&Mwhhmuwm .

“Bxcjee Tax Reserve™ means an amount representing the excise/use tax Borrowes aro
required to pay at the end of each fiscal month to taxing authorities. The Excige Tax Reservs
will be iplemented on a weekly basls srd shell acountlate ducing the month until such time
that Botrowers pay such tax at the end of each fiseal month, at which time the Excise Tax
Reserve will roset to Zevo Dollars and start over for the next fiscal month, ‘The Exoise Tax
Reserve shall initially be it an emount equal to $500,000 per week bat may be adjusted by
Agent in the exencise of its discretion in good fhith.,

\id

ig 1 () “Bligible Recelvablox
mmmedmmuofdum-mhswmmhwmmwmmammmmm
replacing it with the following:

“(d)  Receivables with respect to which not more than (1) 60 days have elapsed sinco
the date of the ariginel invoice applicable thersto with respect o Receivablos which are due and
payable sbsolitely and unconditionsily within a Borrower's standand terma ofno greater than 21
days from the date of the invoice applicable thereto and (2) 90 days have elapsad since the daie
of the criginal involce applicable thereto with respect to Receivables which are due end payable
absolutely and unconditionally within s Borrower’s standard torms of 30 days from the dats of
the involee applicable thereto.”

(b) The defined teem “Reserve Amount” contained in Seotion 1,1 of the Financing Agresment is hereby
amended by (i) deleting the text “or™ at the end of cleuse (vi); (i) deleting the “.” at the end of vlavwe (vil) and
inserting the text “; and in fieu thereof, and (iif) inverting the following text as clause (viii) of such soction:

{1642085:5)




XXy

“(vilf) ths Bxcize Tax Rogerve,”

3. Amcndmentto Section 2.1, Seotion 2.1 of the Financing Agreament is hereby amended by
‘daleting melaa)n“&m:ymlﬂon Dollars (S?0,0w,ﬂw)”mdraphchgitw:ﬂlthetext“l?:ﬂymou!)oﬂm
{$50,000,00

porn ption 3.2, Seotion 3.2.2 of the Finanting Agreement is hereby amended by
dnh@gﬁnpnmnghhleutbt&mmchmﬁonmdnphehgitm&&eﬁoﬂmhg:

<$10,000,000

2$10,000,000

but
<§20,000,000
>$2ofooo,ﬁﬁ

5. Ansndment tp Rhibit B Soction 3 of Bxhiblt R is hershy doletid in its entirety and reptaced
with the following:

“Seefiond.  Avilability.
Bormowers will not pormit the monthly Average Revolving Credit Availebility to bo less

than 2,000,000, commencing with the fiscal month anding July 31, 2009 and at all
times thereafier, determined as if the last day of sach fisoal month.”

7. Inplementation of Reserys. Beginning on the Bffective Date, Agent will implemeat the Exoise
Tax Rasarve, Agoot resarves the right to further implemant eny additions] Resarve Amount or to exerclss any

other rights, powers and privileges granted to Agont under the Financing Agreement or any of the other Loan
Documents,

8. Bvent of Defpult, Bvents ofDefaulthas murrednnder(a) Mﬂlofﬁel’mamim

' B oction 3 of the Financing

Agresment for the fizoal months ending Noventber 30, 2008up thmughandmcluding April 30, 2009 and (b)
Section 11,1(%) of the Financing Agreement 8y a result of Borrowers' non-compliance with Ssclion 8.7 of the
Finanoing Agreemont with respeot to Fisoal Year 2008 (collectively, the “Disclosed Definlis™). Agent and
Lenders hereby acknowledges the exdstence of the Disclosed Defauliz, agrees to walve such Distlosed Defimlis,
snd will forohear from taking any action at this time regerding such Disslosed Default, Except as otherwiso
waived herounder, Agent and Lenders resarve the wight to fuvoks fully any and ail of its respective rights,

{1642085:} 2
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remedies, powets and privileges under the Finanoing Agreement snd alf other Loan Documents at anytime inthe
exerciss of Agent's and Landers’ sole and sbsolute discretion,

: bt ranticy. Bach Borrower represents and warrants to Agent and Lenders
mu(a)nmmmwmmmmxwﬂgmwmmmmhmm@mm
and delivery by such Bosrower of this Amendment, and the performance of its obligations hereunder, have been
daly authorized by proper proceedinge, and (o) this Amsndment constitutes a logal, valid and binding obligation
of such Borrower enforceable againat snch Loan Party i acconiance with its terms, except as enforcasbility may
be fimited by bankruptcy, insolvency or similar laws affecting the enforcemont of creditors’ rights generally and
exoapt a3 the same may bo subject to geneml principles of equity.

10,  QCostg. Borrowers hereby agres to reimburse Agent gnd Lenders for any and ail out-of-pocket
costs, feos and expenses incurred in connection with this Amendment, tnchuding, without limitation, aitemeys’
foes,

11, Geperal Torms, Bxcoptasset Suth horein, this Amendinent ghall be effoctive as of the Rifective
Dato. Exceptas speoifically amended horsin, ditectly or by refarerice, all of the terms and condidons set forth in
the Financing Agreement are confirmed and ratified, and shell remain a2 originally writien, This Amendment
shall be construed in accordance with the lawa of the State of Oblo, withowt rogard to principles of confijct of
laws. ‘the Financing Agreement and all other Loan Documerts shall remain in fall force and effoct in all respects
g if'the unpaid balance of the principal cutstanding, together with intevest acoruod thereon, had originally been
payablo and accared es provided for therein, as amended from time to time and as modified by this Amendment,
Nothing harein ghall affect or impair enry rights snd powers which Borvowers, Lendera or Agent mny have under
the Finsnoing Agreement and any and ail other Loan Documents,

i2,  Release. Inconslderation of this Amendment, Borrawess hereby releass and dischage Agent
and Lendess and thelr reapective shareholders, directors, officers, employess, attomeys, affilistes and subaldiaries
from any and s}l claims, demands, liability and causes of action whatsoever, nowkuown oranknown, asising prioe
to the date hereof out of or in any wiy related to the extension or admivistration of the ObEigations of Borrowess,
the Financing Agreoment or any morigego or security interest relzted thereto,

13.  NoREffect. The paties hereto agroe that this Amendment shell in no menner affect or impair the
liens and security interests evidenced by the Financing Agreament and/or sny other instrumats evidensing,
secuting oz related to the Obligations,

Sienatares, This Amendment may be exocuted in connterparts and all
mmmmmwmmmmwmmmmmmmmm
not signatotles to the same counterpart. The parties may executs this Amendment by facsimile, and all such
fhostmils signatures shall have the same force and effect ag manmal aignatures defivered in person.

[Remainder of Page Intentionally Left Blank]
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BXBCUTION VERSION

INWITNESS WHERKEOF, mmmmmuwmmmmm
of tho dato firgt above written,

A
iy ’Y/Mﬂﬂ/../
Tide! j’?gﬁL -

U.8. BANK. NATIONAL ASSOCIATION,
as a Lender, Agent and LC Issusr

WELLS FARGO BANK, N.A,,
as a2 Lander

By:
Nams:
Title;

{1642085:5)




Jun. 4. 2009 1:43PM  US BANK

No. 2578 P. 2

BXECUTION VBRSION

IN WITNESS WHEREOF, tho Botrowers, the Lendexs and the Agent have execitted this Amendment o3

of the date first above written,
BORROWERS:
LYKINS OIL COMPANY

By:
Name,
Tide:

LYKINS C-STORES, INC.

By:
Name:
Titlo

LYKINS REALTY, INC,

By:
Name:
Titlel

LENDERS:
(.8, BANK NATIONAL ASSOCIATION,

WELLS FARGO BANK,N.A.,
as a Lender

By
Neme:
Title:,

{1641085:5)

LYKINS COMPANIES, INC.

By,
Narap:
Title:

LYKINS TRANSPORTATION, INC,

By,
Neme:
Title:

MID STATES POOL SBRVICE, LLC

By;
Nmo:
Title:




EXECUTION VERSION

IN WITNESS WHEREOF, the Borrowers, the Lenders and the Agent have executed this Amendment as

of the date first above writton.
BORROWERS:
LYKINS OIL COMPANY

By:
' Name:
Title:

LYKINS C-STORES, INC.

By:
Name;
Title:

LYKINS REALTY, INC,

By:
Name;
Title:;

LENDERS:

U.S. BANK NATIONAL ASSOCIATION,
a8 & Lender, Agent and LC Issucr

By,
Name:
Title:

WELLS FARGO BANK, N.A.,
as a Lender

1IGAZ0R3: 5}

LYIINS COMPANIES, INC.
By: '

Name:;
Title:

LYKINS TRANSPORTATION, INC.,

MID STATES POOL SERVICE, LLC

By:
Namo;
Titke:




REECUTION VERSION
ACKNOWLEDGMENY AND AGREEMENT OF GUARANTOR

Theundersigned, a guarantor of the indebtedness of Borrowrrs to Agent and Lendeys, purguant to that
certain Guamnty dated as of Soptember 22, 2008 (a8 may be amended, rostated, modified or suppleinented from
time to time), hereby (a) scknowledges recaipt of the foregoing Amendment; (b) consents to the terms and
oxecution thereof; {0} reaffizms all obligations to Agent and Lendors pursuant to the terms of its Guavanty; and
{d) acknowiedges that Agent end Lenders may amend, roatate, extend, renew or otherwise modifytic Agreament
and any indebtedness or agreemant of Bozrowers, or enter into any agreement of extend additional oz othar credit
socommodations, without notifying or obteining fhe corsent of the indersignead and without impatring the Hability
of the underigned undar its Guaranty fot all of Botrowers® present and fishwe indebizduess to Agent and Lenders.

L~
-
Niplt' TR DL sorS— [ IS0
Title: =V

[1642005:5)




THIRD AMENDMENT TO FINANCING AGREEMENT

This THIRD AMENDMENT TO FINANCING AGREEMENT (this “Amendment”) is
entered into as of December __ , 2012 (the “Effective Date™), by and among LYKINS OIL
COMPANY, an Ohio corporation (“Qil”), LYKINS COMPANIES, INC., an Ohio corporation
(“Parent”), LYKINS C-STORES, INC., an Ohio corporation (“Stores™, LYKINS
TRANSPORTATION, INC,, an Ohio corporation (“Transportation™), and LYKINS REALTY,
LLC, an Ohio limited liability company (“Realty”), and MID STATES POOL SERVICE, LLC,
an Ohio limited liability company (“Mid States” and together with Oil, Parent, Stores,
Transportation and Realty, collectively, “Borrowers.” and individually, each a “Borrower™), the
Lenders {as defined in the Financing Agreement (as defined below)), and U.S. BANK
NATIONAL ASSOCIATION, a national banking association, as a Lender, LC Issuer and as

Agent (“Agent”).

WHEREAS, Borrowers, Lenders and Agent entered into that certain Financing
Agreement dated as of September 23, 2008, as amended by (a) that certain First Amendment to
Financing Agreement, dated as of June 4, 2009 (the “First Amendment™), and (b) that certain .
Second Amendment to Financing Agreement, dated as of June 28, 201! (the “Second
Amendment”) (as amended by the First Amendment, Second Amendment and as the same may
be further amended, restated, modified or supplemented, the “Financing Agreement™);

WHEREAS, Borrowers, Lenders and Agent have agreed to further amend the Financing
Agreement as set forth herein; and

WHEREAS, the defined terms used but not defined herein shall have the meanings
ascribed to such terms in the Financing Agreement.

NOW, THEREFORE, for valuable consideration received to their mutual satisfaction, the
patties hereby agree as follows:

1. Amendment to Article I — New Definitions. The defined term “Third
Amendment Effective Date™ is hereby added to Section 1.1 of the Financing Agreement in its
proper alphabetical order:

“Third Amendment Effective Date” means December |, 2012.

2. Amendment to Article ] — Existing Definitions. The defined terms “Maturity
Date” and “Revolving Credit Commitment” contained in Section 1.1 of the Financing
Agreement are hereby amended by deleting them in its entirety and replacing them with,
respectively, the following:

“Maturity Date” means the earlier to occur of (i) September 23, 2017, and
(ii) the Voluntary Termination Date. ’

“Revolving Credit Commitment” means, when used with reference to a
particutar Lender, its obligation to make Revolving Loans and to participate in
Letters of Credit. The maximum amount of each Lender’s Revolving Credit
Commitment is set forth on Schedule 1, as such commitment may be (i) reduced




