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Duke Energy Ohio 
Case Nos. 14-841,14-842 

OMA Second Set Production of Documents 
Date Received: September 23, 2014 

OMA-POD-02-014 HIGHLY CONFIDENTIAL 
as to Highly Confidential Attachment 

FOR ATTORNEYS' EYES ONLY 

REQUEST: 

Please provide copies of any record of a vote, poll, or solicitation that occurred among the 
Sponsoring Companies since January 1, 2012, regarding any requests for consent of a sale or 
transfer of a Sponsoring Company's interest in OVEC under the ICPA, including, but not limited 
to, those records discussed and referenced by Mr. Charles Whillock at his deposition on 
September 11,2014. 

RESPONSE: 

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET 
as to Hightv Confidential Attachment 

ATTORNEYS' EYES ONLY 
Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only. 

Objection. This Interrogatory seeks to elicit information that is irrelevant or otherwise not 
reasonably calculated to lead to the discovery of admissible information. U is also overly broad 
and unduly burdensome given its reference to any Sponsoring Company and the time period 
pursuant to which it is to be answered. Furthermore, it seeks to elicit information that is business 
confidential, proprietary and trade secret. Without waiving said objection, to the extent 
discoverable, and in the spirit of discovery, see Highly Confidential Attachment OMA-i^OD-02-
014. 

PERSON RESPONSIBLE: Legal 

OMA EX, n 
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Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only Attachment 
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SPONSORiNG COWiPAi'IY ACKNOWLEDfSMEm" 

TO T>:F ̂ ^ ^ ^ ^ ^ ^ ^ ^ ^ • P R O P O S A L FOR 

ASSIGNMEFvIT T ( ^ i H | | | ^ ^ ^ H H ^ H H i : UNDER TH^ AMENDED AND RESTATED 
INTER-COIWPANY POWER AGREEMENT DATED AS OF;SEPTEMSER 10, 2010 

Ptesse evidence your sgreemeni or disacireement with the 
by checking one of the boKes faslnw snd s?on;no in th 
one fully executed original to 

Proposal by Auousl 15. 2013. 

X 
SPONSORIWG COMPANYifiGFEES WT'i THE PROPOSAL 

C SPONSORING COMPANYD!SAGFf^!:S.WITHTHE| 
PROPOSAL 

SPONSORING COMPANY 

/( f^n/t^^/c^ l / / f / / r r ^ r C^r^^<?-^~o^ 

Title: t ^ ^ ^<U'J^n/ 

Date: H J ^ M L 
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SPONSORING COMPANY ACKNOWLEDGE! t NT 

TO T H ^ ^ ^ i ^ ^ ^ ^ ^ i ^ ^ ^ R O P O S A L FOR 

ASSIGNMENT T O B H H J ^ ^ H ^ H i i ^ l ^ N f ^ E R THE AMENDED AND RESTATED 
INTER-COMPANY POWER AGREEMENT DATED AS OF SEPTEMBER 10, 2010 

P'esse evidpice your sgreerrent or disagreemant vwth the ̂ H Proposal by ftugust 15, 2013, 
by cbecKing one of the boy.es below and signing fn the appropriate signstory blgck^ndjgtum 

to •^BHHJHHHJI^HilliHBI^HiHiiii^^HI 

p ' S P O N S O R I N G COMPANY AGPEES Vv'iTM THE 

D SPONSORING COMPANY DISAGREES WITH TK 
PROPOSAL 

I, PROPOSAL 

INC. 

SPONSORING COIViPANY 

Title: l ^ ^ r^sStV^ ru/-

Date: F//2^//3 

http://boy.es
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SPONSORING COMPANY ACKNOWLEDGMENT 

TO T H I ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ H > R O P O S A L FOR 

ASSIGNMENT TO • ^ ^ ^ • • I ^ ^ ^ H U N D E R THE AMENDSD AND RESTATED 
INTER-COMPANY POWER AGREEMENT DATED AS OF SEPTEMKR10,2010 

Please evidence your agreement or disagreement with the ̂ H Proposal t^ August 1i 
by checking one of the boxes below and signing in the aiyropriate signatory Mocitand rehim 
one ftilly executed ordinal t o ^ ^ | H B ^ ^ H ^ H m ^ H ^ H I H ^ 

n SPONSORING COMPANY AGREES WITH THE 

I F SPONSORING COMPANY DISAGREES WITH THE 
PROPOSAL 

PROPOSAL 

SPONSORING COMPANY 

Peninsula Generation Cooperative 

Name: P^° DeCoeur 

"nUe:-
President & CEO 

Date: OS'U-2013 



Duke Energy Ohio 
CRseNo. 14-841-EL-SSO, 14-842-£L-ATA 

RESA Foartii Set Production of Docnmente 
Date Received: September 18,2014 

RESA-POD-04-008 HIGHLY CONFTOENTUL 
as to Eighfy Confidential Attachment 

ATTORNEYS' EYES ONLY 

REQUEST: 

For the period of January 1,2012 to the cunent date, please provide copies of all correspondence 
between Brian Chisling and Duke related to the Inter-Company Power Agreement currently in 
place with respect to Ohio Valley Electric Corporation and referring to or relating to any 
proposed transfer of any entity's ownership interest in the Ohio Valley Electric Corporation, 
including copies of any correspondence between Brian Chisling and Charles Whitlock. 

RESPONSE: 

HIGHLY CONFIDENTUL PROPRIETARY TRADE SECRET 
ATTORNEYS' EYES ONLY 

Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only. 

Objection. Ihis Interrogatoiy seeks to elicit infomiation that is inelevant or odierwise not 
reasonably calculated to lead to the discovery of admissible informatiaa It is also overly broad 
and unduly burdensome given its reference to the time period for 'v̂ iuch it is to be answered. 
Furthermore, It seeks to elicit infoimation that is business confidential, proprietary and trade 
secret or is otiierwise protected by the attorney client pri>dlege and/or woik product doctrine. 
Without waiving said objection, to the extent discoverable, and in tiie spirit of discovety, see 
Highly Confidential Attachments RESA-POD-04-008 (a), RESA-POD-04-008 (b) and RESA-
POD-04-008 (c). 

PERSON RESPONSIBLE: Legal 

0MAEX._1 ? 



HIGHLY C O N F I D E N T U L P R O H U E T A R V TRADE SECRET 
Proditccd for pnrpotCE af PUCO C t u Not. 14-S41-EL-SSO, 

14-842-EL-ATA oaly 

PUCO C»tt Nor. 14-Ul, 14-842 
RESA-POD-04-008 <1>) Amch-Befiiy Coal 

PigeIof2 

Aom: 
Sent: 
To: 

Cc 

Sub/ffct; 

AtfachmenU: 

Chisling, Brian <bchisling@stblBWxom> 
Friday, Jul/19,20131:42 PM 
'nkakins(3)aep.com*; tahem@buclo^power.comV 'ebaker<g>wpsci.c(mi'; 
*pchodalc@)aep.com'; 'bdoty@vectrenxom'; 'wdgames@vectren.com'; 
'fasl^@>fir5tenergycorp.com'; *merewis€>aep.coni'; 'nicniccunough@8ep.com'; 
'snel5on@front{er-powerxom'; 'potoughtindbucteyepowerxom'; 'rppowers^aepxom'; 
'jhaney@fir5tenergycorpxx)m*; 'paul.thompson@lge-ku.com*; 'john.voyte$@lge-lcu.com'; 
Whitlock, Chuck; 'Ihfll«brand@aepxom' 
'Jbrodt@o\reccom'; 'mapeifer@aep.com'; 'djonesgkoveccom*; *tomxiepaull@lge-
ku.com'; 'tstoner@fir5teneFgycorp.com'; *bvalice@wpscf.com'r 'ddezeeuw@wpsd.com'; 
'rm8ttey@ovec.com'; Cecil, Greg; •ddecoeur@wpscl.com'; 'Chris Balmer'; 'Charles E 
Zebuta'; Patricia M Castro; Usa R Grof^ Mellllo, Nick; 'ericdriscoll@ae$xom'; 
'rgbocher@vectren.com'; 'cgrooms@buckeyepower.com'; Bradley Scott; Phil Herrington; 
'Randall V Griffin'; 'sthaynes@aep.com'; 'jkass@wp5Ci.com'; Belter, Amy T; Beach, Ridg 
Riemann, Dina O; 'Fendig, John'; 'br5jgnet@aep.e0m'; Tague, Nicole A 
OVEC/IKEC Boards of Directors ' - ' ^ t t t H t t t t t t K t K K l ^ ^ ^ ^ f ^ Transfer 
Proposals 
K M H i m | H H | v i'roposal.pd^ Comparison fl|t Guaraniy.pd^ Comparison 
Consent Agreements Term Sheetpdf 

Members of the OVECyiKEC Boards: 

At the request o f M M H R attached Is a proposal (as discussed during the joint Board meeting on iuty 16th} for the 
consent of the Sponsoring Companies to permit 4 M M I I ^ to comply with Ohio's corporate separation requirements 
through the transfer of its Interest In thejntcr-Company Power Agreement (ICPA) to a newly formed subsidiary. In 
connection with such transfer, M H H I ^ proposes to prov ideHHp parent guaranty to support the obligations of the 
new subsidiary under the ICPA, as wellas to agree to certain-cross-defaults relating to such guaranty proposed to be 
placed In the ICPA. 

f l P P H M M I ^ expects to provide Its proposal, which we expect to include an identical form of parent guaranty and 
identical term sheet for the proposed consent to assignment. I will forward that proposal as soon as I receive i t 

For the members of the ICPA Subcommittee, attached are blackllnes showing the changes made b y f H | | | H » t o the 
proposed form of guaranty and term sheet for the proposed consent to assignment, from the last drafts presented to 
the subcommittee (by email on April 1,2013). 

In connection with these p r o p o s a l c , ^ | 0 H P has reQuestetf that the ICPA Subcommittee (copied in this email, 
along with other meffltters of the Sponsoring Companies participating in those discussfonst conduct a teteconferanee 
to discuss the proposals. pveCDnaoses that such a t l be set for Monday A u g u s t ^ at l lamET. In order to confirm 
that time, please have one representative of each Sponsoring Company confirm that representatives of such Sponsoring 
company would be available at that time {as well as availability for a call at another time on 8/5, or during the 
remainder of week from 8/7 through 8/9). If the proposed day and time do not woric, I will do my best to pick an 
alternative that accommodates the most Sponsoring Companies based on the responses. Ptease nsoondbvNoon n-ftff 
^ u ^ i ^ a i t o theavaaabmyofvourreoreMentattves. 

Please let me know if you have any questions, and please feel free to reach out for any discussions among AEP, Duke 
and the Sponsoring Companies. As always, the Sponsoring Companies are encouraged to invite any other members of 
their organization to the ICPA Subcommittee call to aid in the discussion. Please forward this information (and the dial 
In Information to provided next week) to the appropriate representatives. 

1 
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HIGHLY CONFIDENTUL PROPRIETARY TRADE SECRET PUCO Csse Nos. 14-841,14-«42 
Produced for purposes of PUCO Oise Nos. 14-84J-EL-SSO, RESA-POD-04-008 (b) Attach-Higbly Conf. 

14-842-EI^ATA only Ptgt 2 of 2 

Thank you, 

- Brian 

Brian Chisling 
Simpson Thacher & BartleH LI. P 
425 Lexington Avenue 
New York. New York 10017 

Tef; (212) 455-3076 
Fax:(212)455-2502 
bchlslinQ@stblaw.com 

Please consider the environment before printing tfiis email. 

mailto:bchlslinQ@stblaw.com


HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET PUCO Case Nos. 14-841,14^42 
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From: Chisling, Brian <bchisling@stb law.com > 
Sent Monday, April 01,2013 1:54 PM 
To: Cecil, Greg; Melillo, Nick; 'erlc.driscoll@aes.com'; 'rgoocher@vectren.com'; 

'cgrooms@buckeyepower.com'; 'sthaynes@aep.com'; 'jkass@wpsci.com'; 
'laskyc@firstenergycorp.com';'john.voyles@lge-ku.com' 

Cc 'jbrodt@ovec.com'; 'djones@ovec.com'; 'rm3ttey@oveccom'; 'trwailace@aep.com'; 
'mapelfer@aep.com'; Beller, Amy T.; BeacK Rick; Riemann, Dina O; Fendig, John; Lisa R 
Groff/OR4/AEPIN; *pmcastro@aep.com'; Tague, Nicole A. 

Subject OVEC ICPA Subcommittee Meetings ~ Follow-Up Information and Call 
Attachments; [UntitledJ.pdfe DVComparison_13763381vl_OVEC-M Proposed Gtyi 

B H - 13763381v5_OVEC-H| Proposed Gty for B | H ^ I ^ V ° < ^ 
137633Blv5_Active_ - OVEC-HProposed Gty for 

AU, 

To follow up on the initial meeting of the OVEC IGPA Subcommittee on February 25,2013, attached is a 
revised version of the "strawman" proposal &om^^|and flHof a form of parent guaranty proposed for use 
in connection with the proposed ICPA transfers to non-rated subsidiaries. Both a clean copy and a copy marked 
to show changes irom the initial draft are attached. As before, I have participated in the revision of this 
proposed form. In addition, for background, I have attached certain pages from previous OVEC presentations 
to its credit ratings agencies listing the OVEC shareholders and Sponsors and providing information about each 
Sponsor's (or its proxy's) credit ratings with S&P, Moody's and Fitch. 

With respect to the form of parent guaranty, I note the following changes: (1) language has been added to 
Section 1 to clarify that the cap amount would be reset annual; (2) the formda for the applicable c ^ (in Exhibit 
A) has been revised to. clarify that it ijicludes all current and projected debt during the annual period, and 
expanded to include the amoimt of 12 months of OVEC s projected billable costs for the current year (up &om 
6 month in the prior draft); and (3) an outline of the terms of &e proposed consent has been added to the end of 
the draft, including the discussed "cross default" to the ICPA and proposed tenns for accqjtable replacement 
credit support. 

We request fliat each of the subcommittee members review the revised form of the "strawman" guaranty and 
provide feedback to the subcommittee as to \^^ether this type of arrangement would be acceptable in principle 
in connection with the proposed transfers. At this point, we also would welcome all specific questions, 
comments or concerns on the draft, including firom your legal counsel. As before, we hope that the next 
meeting of the subcormnittee coiild be used to determine (at a high level) if the proposed form of guaranty 
might receive unanimous support to permit the proposed ICPA transfers. In addition, we would like to sur&ce 
material edits or concerns with the drafts. Tlie desired result of the meeting would be a list of action items for 
future discussion, including (if possible) a path forward on a fi-amework for the proposed ICPA transfers. 

Subject to avaUabiUty of most (if not all of the Sponsors), I suggest afollot^M^ meeting of the ICPA 
Subcommittee by phone on Wednesday April 17,2013 at 11 am EDT. Please let me know as soon as you can 
^you are unable to make that day and time (andyour availability that week). Dial in infonnation for both 
meetings will be provided in an update email later this week. Please let me know if you want me to invite any 
other members of your organization (and feel fi-ee to forward to any members that will be involved, as I expect 
some Sponsors to include dieir legal teams in the review). 

If you have any questions at all or if I can be of any assistance, please do not hesitate to contact me. 
1 
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Respectfully, 

Brian 

Brian Chisling 
Simpson Thacher & BartleEt LLP 
425 Lexington Avenue 
New York, New Yorl< 10017 

Tel: (212) 455-3075 
Fax: (212) 455-2502 
bchisllnafaistblaw.com 

Please consider tite environment before printing this email. 

http://bchisllnafaistblaw.com
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GUARANTY AGREEIMENT 

THIS GUARANTY AGREEMENT (this ̂ '"Guaranty'''), dated as of [date], 2013. 
is issued and d e l i v e r e ^ v ^ ^ | ^ | H ^ H ^ | ^ H , a Delaware corporation (the -"Guarantor*'), 
for the account o f | l ^ ^ | ^ H H l X C a Delaware limited liabiHty company (the 
"Obligor"'), and for the benefit of Ohio Valley Electric Corporation^ an Ohio corporation 
rthe ^"Beneficiary"). 

Background Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to that 
certain Amended and Restated Inter-Company Power Agre^nent dated as of September 10,2010 
with the Beneficiary and the other parties thereto (as amended, supplemented or otherwise 
modified fi^om time to time, the "Agreement"): and 

WHEREAS, Beneficiaiy-feas required that the (jUflrontorObJigor deliver io the 
Beneficiary this Guaranty as a condition to and inducement to Beneficiary to consent to the 
Obligor becoming a party to the Agreement with the Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration received, the Guarantor hereby agrees as follows: 

1. Guaranty: LimitatJon of Liability. The Guarantor hereby absolutely and 
unconditionally guarantees to the Beneficiary, with efFect fi-om the date of the AgreemenL the 
timely payment of the Obligor's payment obligations under the Agreement that arc or may 
horeaftorr as or when such amounts become due and payable, whether at their scheduled due dates, 
upon acceleration or otherwise (the "Guaranteed Obheations"). and agrees to pay any Guaranteed 
Obligations within three (3) business days of demand by Beneficiary; provided, however, that the 
Guarantor's aggregate liability hereunder shall not exceed [U. S* PoUors (U.S* $203,d^6,015.00)]» 
ftsthe maximum amount, calculated on an amiual basis bv the Beneficiary, in accordance with the 
formula provided in Exhibit A attoohod heroto. [Note: Calculation to bo roaet oimuoUy basod-en 
current year's approved budget.1 hereto and incorporated herein (ihc "Maximum Amount"). As of 
the date of this Guaranty, such Maxhnum Amount is U.S. $236.571.322.00. as calculated as shown 
oq Exhibit A } On or before January 31 sf of ^ach subsequent calendar year fcommencing v i ^ 
calendar year 2014). the Beneficiary shall calculate the applicable amount for the then-current 
calendar year in accordance with Exhibit A and based on the Beneficiary's records and provide 
notice thereof to the Guarantor: provided that until the determination and notice to the Guarantor 
of the new Maximum Amount̂  the applicable Maxunnm Ammmt for the previous year shall 
continue to apply. 

Subject to the other terms of this Guaranty, the liability of the Guarantor under this 
Guaranty is limited to payment obligations required to be made under the Agreement;-Qnd except 
as opooificoUy provided therein, the Gumxintor oholl not be liable for oi required to pay any 

Note: Maximum Amount is based on a calculation for the 2013 calendar year. 

Form of Gonoral GUEH 
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oonoequontial or indiroot loop (inoluding but not limited to IODG of profits), exemplary domagog, 
punitive domogoo, spooiol domagoo, or ony othor gimilor domc^es. 

The Guarantor agrees that the Guaranteed Obligations may at any time and firom 
time to time exceed the amount of tho liability of tfao Guarantor hereunder^iaxim^ii^ .^Q^'^l^ 
without impairing the guaranty hereunder or affecting the rights or remedies of the Beneficiary 
hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the 
Obligor and the other parties to the Agreement individually or together (^ applicable xmd&y the 
Agreement), may modify, amend and/or supplement the Agreement and that the Beneficiary^ may 
delay or extend the date on which any payment must be made pursuant to the Agreement or delay 
or extend the date on which any act must be performed by the Obligor thereunder or any demand 
for payment under the Agreement may be rescinded, or the liability of any person for any part of 
any payment or any collateral security or other guarantee or right of offset with respect to any 
payment may be renewed, accelerated, compromised, waived, surrendered or released by the 
Beneficiary or any other person, all without notice to or fijrther assent by the Guarantor, who shall 
remain boirad by this Guaranty, notwithstanding any such act by the Beneficiary or any other 
i^^seaperson and waives any defenses based on tiie foregoing. 

3. Waiver of Rights. The Guarantor expressly waives notice of acceptance of 
this Guaranty, diligence, presentment, protest, demand for payment or notice of defeult or 
nonpayment, notice of dishonor and protest and any requirement that at any time any person 
exhaust any right to take any action against Obligor or their assets or any other guarantor or person, 
provided, however, that any failure of Beneficiary to give notice vnll not discharge, alter or 
diminish in any way Guarantor's obligations imder this Guaranty. The Guarantor waives any and 
all notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and 
notice of or'proof of reliance' by the Beneficiary upon this Guaranty, dnd the Guaranteed 
Obligations shall conclusively be deemed to have been contracted, incurred, renewed, extended, 
amended, or waived in reliance on this Guaranty. The Guarantor waives all defenses based on, and 
this Guaranty shall be construed as a continuing, absolute and unconditional guaranty of payment 
without regard to, (i) the validity or enforceability of the Agreement or any Guaranteed 
Obligations or any other collateral security, other guarantee or right of set off with respect thereto 
or lack of power or authority of, or change, restructuring or termination of the company existence 
or stmcture of, Obligor, (ii) any defense, set-off or coxmterclaim other than those to which the 
Obligor may be entitied to under the Agreement and (iii) suretyship defenses or impairment of 
collateral, in bankruptcy or any other circumstance, except any claims or defenses of Obligor 
imder the Agreement in respect of payment or performance of its obligations imder the Agreement. 

^ 4. Postponement of Subrogation. The Guarantor hereby postpones and 
subordinates in favor of the Beneficiary any and all rights which the Guarantor may have to (a) 
assert any claim against the Obligor based on subrogation rights with respect to payments made by 
Guarantor hereunder and (b) any realization on any property of the Obligor, including 
participation in any marshalling of the Obligor's assets, until all Guaranteed Obligations have been 
paid in fiill and Obligors rights and obligations under the Agreement have been terminated. Upon 
payment in fiall of such Guaranteed Obligations and termination of the Obligor's rights and 

4jP?^0026MM)Q01-02023 Aotivc.13763381.1 Mmom^mam Antn 1:19 
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GU.\RANTY AGREEMENT 

obligations uî der tl?e Ai?reement Beneficiary agrees that Guarantor shall be subrogated to the 
rights of Beneficiary against Obligor to the extent of Guarantor's payment to Beneficiary, 

^ S-. Reservation of Defenses. Without limiting the Guarontor'o own 
dBfopDOD and rights horoundor. thoThe Guarantor reserves to itself all rights, setoffs, counterclaims 
and other defenses that the Obligor may have expressly under the Agreement to payment of all or 
any portion of the Guaranteed Obligations, except defenses arising fi:6m the bankruptcy, 
insolvency, dissolution or liquidation of the Obligor and other defenses expressly waived in this 
Guaranty, including imder Section 2 and Section 3 above. 

^ $-. Settlements Conditional. If any monies paid to the Beneficiary in 
reduction of the Guaranteed Obligations of the Obligor imder the Agreement have to be repaid by 
the Beneficiary or any other Pefseaperson by virtue of any provision or enactment relating to 
bankruptcy, insolvency or liquidation for die time being in force or otiierwise, the liability of the 
Guarantor tmder this Guaranty shall be computed, notwithstanding the termination or revocation 
of this Guaranty, y^^ch shall be reinstated and continue to be effective, as if such monies had 
never been paid to the Beneficiary: provided, however, if this Guaranty is replaced bv a substitute 
guaranty pursuant to Section 17(ii). this provision shall only be applicable to such substitute 
guaranty and this Guaranty shall not be reinstated. 

2i ^. Primary Liability of the Guarantor. The Guarantor agrees that the 
Beneficiary may enforce this Guaranty without the necessity at any time of resorting to or 
exhausting any other rights or reimedies, security or collateral or guarantees. This is a continuing 
Guaranty of payment and not merely of collection. This Guaranty shall not be affected by any 
change in the relationship between the Guarantor and the Obligor. 

^ S: Term of Guaranty. This Guaranty shall remam in full force and 
effect until the earUer of (i) such time-as all the Guaranteed Obligations have been discharged in 
full or terminated finoluding any poteî tial for reinstatement pursuant to Section 6). as confirmed in 
writing by the Beneficiary, or (ii) in accordance with the terms for ^ariiwjEarlv Termination set 
forth in Section 17 (the 'Expiration Date"); provided howovor, tho Guarantor will romain U^le 
herctmder for Guorontciod Obligations that were outstanding prior to the Expiration Date and as sot 
forth in Sootion 6.. In the event this Guaranty's Expiration Date is determined pursuant to clause 
(i) or fii) above, such tftrm^nafinn of this Guaranty shall have the affect of terminating Ae 
Guaranteed Obligations outstanding or contracted or committed for as of the time of tem îination. 
provided, however, that termination of this Guaranty for anv reason other than pursuant to clause 
(i) or <̂ ii) above shall not affect anv Guaranteed Obligations outstanding or contra9ted or 
committed for at the time of termination, and tiiis Guaranty shall remain in full force and effect 
witii respect to 5Ucb Guaranteed Obligations until finally and irrevocably paid in fiill. 

2^ 9T Governing Law. This Guaranty shall be governed by and constraed 
in accordance with the laws of the State of New York. 

JO. -tO; Expenses. The Guarantor agrees to pay all reasonable out-of-pocket 
expenses (including the reasonable fees and expenses of the Beneficiary-^s counsel) relating to the 
enforcement of the Beneficiary's rights hereunder in the event the Guarantor disputes its 
obligations under this Guaranty. All payments under this Section 10 together with any payment of 

4iW^O026OIMH)01-O2023 Active.l376338I.l — flrt/ni/2Dm3763^81 j n m hi? 
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GUAR.\NTY AGREETV^iff 

the Guaranteed Obligations shall remain subject to die aggregate amount lunitations set forth in 
Section 1. 

11. 44? Submission to Jurisdiction: Waiver of Jury Trial. The Guarantor 
and the Beneficiary, throu^ acceptance of this Guaranty, submit for any legal action relating to 
this Guaranty or for recognition or enforcement of any judgment in respect thereof, to the 
non-exclusive jurisdiction of the courts of the State of New York, the courts of the United Stated of 
America for tie Southern District of New York, and appellate courts fi-om any thereof, and 
consents that any such action may be brought in such courts and waives any objection it may now 
or hereafter have to the venue of any such action in any such court or such action was brought in an 
inconveitient court. The Guarantor and the Beneficiary, througji acceptance of this Guaranty, 
waive all rights to trial by jury in any action, proceeding or counterclaim arising or relating to this 
Guaranty. 

12. 13. 12. ^Representations and Warranties. Tlie Guarantor hereby 
represents and warrants that̂  as of the date of tiiis Guarap^y: 

fa) (a) ît is a corporation duly organized, validly existing and in 
good standing under the laws of the jurisdiction of its incorporation and has the corporate 
power and authority to conduct the business in which it is currentiy engaged and enter into 
and perform its obligations under this Guaranty; 

(h) (b) ît has the corporate power and authority and the legal right to 
execute and deliver, and to perform its obligations under, this Guaranty, and has taken all 
necessary corporate action to authorize its execution, delivery and performance of this 
Guaranty; 

fc)' ie) this Guaranty constitutes a legal, valid and binding 
obligation of the Guarantor enforceable m accordance with its terms, except as affected by 
bankruptcy, insolvency, fi:audulent conveyance, reorganization, moratorium and other 
similar lavre relating to or affecting the enforcement of Beneficiary's rights generally and 
general equitable principles; 

{^ t̂he execution, delivery and performance of this Guaranty 
will not violate any provision of any requirement of law or contractual obligation of the 
Guarantor (except to the extent that any such violation would not reasonably be expected to 
have a material adverse effect on the Guarantor's ability to perform this Guaranty); 

(e) (^ n̂o consent or authorization of, filing with, or other act by or 
in respect of, any arbitrator or governmental authority and no consent of any other person 
(includmg, without limitation, any stockholder or creditor of the Guarantor) is required m 
connection wdth the execution, delivery, performance, validity or enforceability of this 
Guaranty, other than any which have been obtained or made prior to the date hereof and 
remain in full force and effect; and 

44$?^l>2600-0001-02023 Active. 13763381.1 Mmnnnmrn^i^ inin \:19 
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( ^ ^ n̂o litigation, investigation or proceeding of or before any 
arbitrator or governmental authority is pending or, to the knowledge of tiie Guarantor, 
threatened by or against the Guarantor relating to this Guaranty or that would have a 
material adverse effect on the Guarantor's ability to perform this Guarantvr-; at^d 

M Guarantor has long-term senior unsecured non-c^dit ^^hanr^.d H^ht 
having at least a BBB- rating fi-om Standard & Poor ' s Rating Services, a division of The 
McGraw Hill Companies. Inc. r"S&P"). and at least a rating of Baa3 fi-om Moody's 
Investors Service, bic. f"Moodv's"). 

13. ^ . Entire Agreement: Amendments. This Guaranty integrates all of the 
terms and conditions mentioned herein or incidental hereto and supersedes all oral negotiations 
and prior writings in respect to the subject matter hereof This Guaranty may only be amended or 
modified by an instrument in writing signed by each of the Guarantor and the Beneficiary. 

14. 4-4T Headings. The headings of the various Sections of this Guaranty are 
for convenience of reference only and shall not modify, define or limit any of the terms or 
provisions hereof. 

15. iSz No Third-Party Beneficiary. This Guaranty is given by the 
Guarantor solely for the benefit of the Beneficiary and its successors, transferees and assigns, and 
is not to be relied upon by any other person or entity other than any Senior Agent (as defined 
below). 

16. ^ST-—Assignment. The Guarantor may not assign its rights or obligations 
imder this Guaranty without the prior written consent of the Beneficiary (which consult may not 
be unreasonably withheld or delayed) and ^iveach administrative agent for any lenders or 
noteholders imder senior credit facilities and otiier. senior debt of the Beneficiary (each a "Senior 
Agent"). Any purported assignment in violation of this Section 16 shall be void and without 
effect"̂  

17. j-?r——Early Termination. TheThis Guaranty shall terminate Ci) ten (10) 
days after receipt by the Beneficiary of fi)yeasonably satisfactory written evidence fi^m the 
Guarantor notifying the Beneficiary that the Obligor's long-term senior unsecured non-credit 
enhanced debt has on invontment ^mdeat }east a BBB- rating bv eooh offrom S&P and at 1 ^ ^ a 
rating of Baa3 fi-om Moody's : or (ii) immediately, upon die replacement of tiie Guaranty-4s 
replaced by substitute security in an amount and in form and substance reasonably acceptable to 
the Beneficiary and anvthe Senior Agent. 

18. 4& Notices. Any communication, demand or notice to be given 
hereunder will be duly given when delivered in writing or sent by facsimile to the Guarantor or to 
the Beneficiary, as applicable, at its address as indicated below: 

If to the Guarantor, at: 

-Note: Sponsors and OVEC to oonsider nny additionalresMctionG with respect to on osGignmeDt of the equi^-of&g-Qblifior to a 

449?ffi00260D-0001-02023-Active.-137633 .̂-l (WOiaOl 313763381 4/1 ti % 1:19 
PM 



HIGHLY CONFIDENTL\L PROPRIETARY TRADE SECRET 
Produced for purposes of PUCO Case Nos. 14-841-EI^SSO, 

14-842-El^ATAonly 

PUCO Case Nos. 14-841, J4-842 
RESA-POD 04-008 (a) Attach-Highly Conf. 

Page 12 of 31 

CUARx\NTY AGREERIEN^ 

With a copy to: 

If to the Beneficiary, at: 

Ohio Valley Electric Cornoration 
3932 U.S. Route 23 
Piketon. Ohio 45661 
Facsunile: r740) 289-7284 
Atto: Treasurer 

With a copy to: 

Ohio Valley Electric Corporation 
1 Riverside Plaza 
CQli^buSr Oho 
Facsimile: r614) 716-6494 
Atta: Vice President and Chief Operating Officer 

[,\DPRESS] 

or such other address as tiie Guarantor or the Beneficiary shall fi-om time to time specify. Notice 
shall be deemed given (a) when received, as evidenced by signed receipt, if sent by hand delivery, 
overnight courier or registered n^il {or (b) v^en received, as evidenced by transnussion 
confirmation report, if sent by facsimile and received on or before 4 pm local time of recipient, or 
(c) the next business day, as evidenced by transmission confirmation report, if sent by facsimile 
and received after 4 pm local time of recipient}. 

44W^OQ2600-0001-02023-Aeaw.-l-3763381.1- 04/01/2013^3^a£L 4/1/13 1.19 



HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET 
Produced for purposes of PUCO Case Nos. 14-841-EL-SSO, 

I4-842-El^ATA only 

PUCO Case Nos. 14-841,14-842 
RESA-POD 04-008 (a) Attach-Highly Conf. 

Page 13 of 31 

7 

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty-as of die 
day and year first above written. 

By: 
Name: 
Tide: 

l-03n;3.1376338J -—4/iyi^ 1,1.9 PM 
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Exhibit A-Annual Calculation ofMaxiinumAmnunt (including calculation as of the date of 
the Guaranty until i-csct in accordance with Section 1 thereof^ 

Beneficiaries' aggregate, consolidated long-term debt as of December 31st 
of the previous calendar year. 

Beneficiary's reasonably expected additional long-term debt for tlie current 
(Calendar year based on Beneficiaiies' long-term forecast^ 

.1; 300.000.000 

^ 732.084.000 

Beneficiaries' aggregate, consolidated short-term debt as of Decembei- 31 st 
of the previous calendar vear (including all amounts available under 
revolving credit or similar facilities, whether cun-entlv drawn or not). 

Beneficiary's reasonably expected additional short-tenn debt for the 
gun-ent calendar year based on Beneficiaries' long-term forecast. 

An amount equal to twelve ri2) times the average monlhlv billable costs of 
the Beneftciarv for the current calendar veai-. as approved in Beneficiary's 
current budget for such period (ov if not vet approved, based on 110% of the 
last approved annual budget). 

^ 2.628.570.240 Subtotal 

Obligor's share j f j ^ of the above subtotal based on its "Power 
Participation Ratio" (as defined in the Aqreemenft as of January 1st of 
the current year. 

fV>?/yin.rtnf)1-J?07-i.n76^1«l •an/19 1-î PM 
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Proposed Consent Ayreementx: The Guaranty would ̂ ?e entered into in connection 
with documents consenting to Ihe assjrrnment of the interests bv the applicative St>pnsoTJng 
Company under the Jhtey-Companv Power Agreement r"ICPA"^ to die identified new Sponsoring 
Company. Consent to such assignment would be necessary firom each of the other Snonsorino 
Companies under die ICPA. and from the ad îT>iRtrative agent for anv lenders or noteholders 
under OVEC's senior credit facilities and other senior debt. For discussion purposes and based on 
preliminary feedback from some of the Sponsoring Companies, below is an oudme of the basic 
terms of a proposed consent agreement. 

Exhibit A Duke Enorg)^ Corporation gunrnnt^^ 
calcuintion 

$ 1,596,^8'1358 Long term debt ao of I2/34A^ 
$ 300,000,000 Short term debt 

4—36^,026,920 Six months of OVEC's billabic costs 
$ 2,260,511,278 Subtotal 

- $ • of Subtotal 

>fote: Calculation to be reset annually basod on ourront yoor's approved budget 
i i Consent to Assigimient. The applicable parties would consent to the 

proposed assignment and the form of the relevant documents to be executed as of the effective date 
of the assignment. A separate consent (on substantially the same form") would be used among each 
of the Sponsoring Companies proposing to assign its interests and tf^e other Sponsoring 
Companies, as well â  a separate consent fi-om each applicable administrative agent for each suc^ 
proposed assignment Ton forms agreed with each such agentV The consent agreements would 
specify the parties to the assignment and the guarantorr as well as the agreed form of the guaranty 
and die assignment and assumption agreement. The consent agreements would acknowledge that 
upon tl;ie permitted assignment, the assigning entity would no longer be liable under the ICPA Tand 
the assignee entity would assume all such liabilitiesV The consent agreements Would be eifective^ 
subject to anv necessary regulatory approvals.^ immediately upon execution bv all part i^ 
provided that, if the proposed assignment is not consummated by an agreed outside date, the 
consent would automaticallv expire. 

Note: Subject to the scope of the proposed consent and fiirther discussion, it is likelv that 
the conseî t agreement among all of the Sponsoring Companies could be considered a 
technical amendment to the ICPA, and thus it would be advisable to obtain FERC approval 
for the applicable portions thereof. OVEC is reviewing the need for anv other regulatory 
approvals, including fi-om state commissions in Kentucky and Virginia fwho have 
approved recent material amendments p the ICPAV 

nn?fiOfuifl(ii j ;nM.T ̂ 7<;338i 4/i/ni-H)PM 
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2. Effect of Default under Guaranty or Replacement Credit Support. If ther^ 
exists an uncured default under or with respect to the Guaypntv (or anv replacement credit suniwrt 
ag discussed l^low). then such default would be considered a "Payment Default" of the ^pp^cable 
Sponsoring Company pursuant to Section 11.01 of the ICPA. and (unless and until cured^ OVEC 
would be able to exercise all available ren^edies at lavy or in eouitv. including fyyitfaout limitation^ 
suspension of service to the defaulting Sponsoring Company under the ICPA. hi addition. OVEC 
shall be entitled to make a claim under the credit support then in effect for all damages relai iimg to 
such default and anv other costs, indemnities and expenses incurred or owing in connection vyith 
such default and the exercise of such remedies. The applicable events of default (and cure periods, 
if anv^ with respect to die Guaranty (or replacement securitvt would be as follows: 

M any representation or warranty made bv the entity issums die 
Guaranty (or replacement credit support> was false or misleading in anv material respect 
when made or deemed made or retreated (and such breach is not remedied within thirty Cith 
davs after receipt of notice thereof fi-om OVEC): 

(b) the failure of the entity issuing the Guaranty (or replacement credit 
support'̂  to make anv payment required or to perform anv other material covenant or 
obligation under the applicable credit support agreement (and such failure is not remedied 
yyjthin three (3'̂  business davs after written notice thereof fi-om OVEC): 

i ^ the entity issuing the Guaranty (or replacement credit support) (i) 
files a petition or otheryrise commences, authorizes or acquiesces in the commencement of 
a proceeding or cause of action under anv bankruptcy, insolvency, reorganization or 
similar law, or has anv such petition filed or commenced against it. (ii) makes an 
assignment or anv general arrapgement for the benefit of creditors, (iii) otherwise becomes 
bankrupt or insolvent (however evidenced), (iv) has a liquidator, administratorp receiver^ 
trustee, conservator or similar official appointed with respect to it or any substantial 
portion of its property or assets, or (v) is generally unable to pay its debts as they become 

the Guaranty (or replacement credit support) fails to be in fill 1 force 
and effect (other than in accordance with its terms) in anv material respect including 
(without limitation, in an amount equal to the then-current Maximum Amoupt) prior to the 
termination or expiration of all of the applicable Sponsoring Company's obligations pnder 
the ICPA (the "Permitted Exnirv"): 

(el the entity issuing the Guaranty (or replacement credit support) 
repudiates, disaffirms, disclaims, or rejects, in whole or in part, or challenge the validity of 
the applicable credit support agreement: or 

ffi with respect to a letter of credit issued as a replacement credit 
support (as described below), (i) if the letter of credit has an expimtion date earlier than the 
Permitted Expiry^ a substimte letter of credit (safisfying all of the applicable requirements 
for a replacement credit support), which mav include an amendment to the then-current 
letter of credit in the reomred amount and with an expiration date that is at least one vear 
afi:er the expiration date of die then-current letter of credit is not delivered to OVEC at least 

nn?6Qp.fmniUBf>7^-|mi^Ri 4/^/m-I9PM 
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thirty (30) davs prior to the expiration date of the then-current letter of credit and a 
replacement credit support (satistvmg all of the applicable requirements for a replacement 
credit support) is not delivered to OVEC prior to such 3Q-dav period: or (B) if. at anv time 
prior to the Pennitted Expu^. the letter of credit issuer is no longer an "Acceptable Letter 
of Credit Provider" (as set forth below) or is subject to a bankruptcy or msolvencv event 
and a replacement credit support (satisfvmg all of the applicable requirements for a 
replacement credit support) is not delivered to OVEC within 10 davs after such event: 
provided that^ OVEC shall be permitted to draw on the applicable letter of credit to the 
extent not replaced as desc^bed above and hold the cash proceeds fi-om anv 4 f̂tw, and m 
such event such cash shall satisfy, in whole or in part, the requirement of replacement 
credit support until replaced as provided below. 

As noted above, upon an uncured default as described above vrith respect to a letter of credit the 
entire available amount of such letter of credit mav be drawn bv OVEC and used as replacement 
credit support without limitatiop or duplication of anv other rights or remedies tiiat may be 
available to it̂  with the right to draw upon such cash security deposit in accordance with the terms 
hereof at anv time prior to the Permitted Exoirv to the same extent that the letter of credit could 
have been drawn upon had it remamed in force and effect (and assuming that the expiration date of 
the letter of credit was the Permitted Expiry): provided that if subsequent to such draw down of a 
cash security deposit fi-om the letter of credit, the applicable Sponsoring Company provides a 
replacement credit support (satisfvmg all of the applicable requirements for a replacement credit 
support). OVEC shall return to the applicable Sponsoring Company (or its designee) a sum of cash 
equal to (i) the amount of the cash security deposit obtained as a result of such draw down, minus 
(ii) the aggregate amount of anv and all drawings made bv OVEC on such cash security deposit as 
permitted hereunder, including for reimbursement of covered out-of-pocket expenses in 
connection vAih enforcement actions. In connection with the foregoing. OVEC shall be required 
to keep anv cash security deposit in a separate interest bearing account and, shall not be entitied to 
use, possess, invest commingle, assign, sell, or pledge siich cash security deposit for anv purpose 
other than drawing upon such cash security deposit in accordance with the terms hereof and anv 
jnterest on such cash security deposit shall be the sole property of OVEC and shall be payable bv 
OVEC to the applicable Sponsoring Company (or its designee) on the date, if anv. on which the 
cash security deposit is required to be retumed in fiill to such Sponsoring Company (or its 
designee) hereunder. 

^ Replacement Credit Support. At anv time, the applicable Sponsoring 
Company is permitted to replace the Guaranty (or other replacement credit support then in effect) 
with other acceptable, replacement credit support as follows: 

^ a guaranty, in form and substance substantially similar to die 
Guaranty or otherwise satisfactory to OVEC and each administrative agent for anv of 
OVEC's lenders or noteholders under senior credit facilities and otfier senior debt, issued 
bv an affiliate of the applicable Sponsoring Company with long-term senior imRec.iirftd 
non-credit enhanced debt having at least a BBB- mting fi-om S&P and at least a rating of 
Baa3 from Moody's (or. if not then rated bv both such ratine agencies, having the requisite 
rating one of such agencies): 
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an irrevocable, standhv letter of credit (x) issued bv a maior U.S. 
commercial bank or the U.S. branch office of a foreign bank, which, m either case. (1) has 
counters foi- presentment and payment in the Citv of New York. (2) an asset base of at least 
$10 billion and (3) with long-term senipr ips^^ured non-credit enltanced debt rating (or. if 
it does not have rated debt, an issuer rating) of at least A- fi:om S&P and at least A3 from 
Moody's (an "Acceptable Letter of Credit Provider")^ and (v) in a form reaspnablv 
acceptable to OVEC and each administrative agent for anv of OVEC's lenders or 
poteholders under senior credit facilities and other senior debt̂  includmg the following 
terms: (A) the amopnt of the letter of credit must be at least the amount pf t)ie 
then-applicable maximum liability cap under the Guaranty and subject to die same annual 
adjustments (or timely replacement or supplement (which mav be an amendment to the 
stated amount of such letter of credit) vyith a substantially smiilar letter of credit in such 
adjusted amount): (B) such letter of credit names OVEC as the beneficiary tbereunderf (C) 
dravtfings under the letter of credit are permitted upon a signed statement from an officer of 
the beneficiary of die letter of credit tiiat the amount of drawing is owed to the beneficiary 
pursuant to the ICPA: (D) the applicable Sponsoring Company's agreement to pay af̂  
reasonable out-of-POcket expenses (including the reasonable fees and expenses of OVEC's 
counsel) relating to the enforcement of OVEC's rights under the letter of credit: (E) the 
applicable Sponsoring Company shall not have anv reimbursement obligations under such 
letter of credit: (F) the letter of credit shall provide that the beneficiary mav draw the full 
amount of the letter of credit if the issuer is no longer an Acceptable Letter of Credit 
Provider. sul?ject to anv cure rights: and (G) the letter of credit requires the issuer thereof to 
provide at least 60 davs' notice to OVEC of the renewal or non-renewal thereof and 
provides that the beneficiary mav draw the fiill amount of the letter of credit if such letter of 
credit is not renewed or extended: or 

(c) otiier replacement credit RUPT)ort in form and substance reasonably 
acceptable to OVEC and with the prior written consent (in its sole discretion) of each 
administratiye agent for any of OVEC's lenders or noteholders under senior credit 
facilities and other senior debt. 

Upon anv such replacement, the obligations of the applicable Sponsoring Company covered bv 
such credit support (including with respect to prior periods and inclu&ng all enforcement and 
other expenses relating to anv replaced credit support) shall be assumed in full under such 
replacement credit support agreement and the former credit support agreement shall be terminated. 
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GUARANTY AGREEMENT 

TfflS GUARANT^^gE^g jT(^ i s* jGu^ t t3 ! : " ) , dated as of [date], 2013, 
issued and delivered by H | ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ | ~ ^ D e l a w a r e corporation (the 

"Guarantor"), for the account ^ ^ j ^ H H H H I ^ H ^ l B i a Delay^are limited liability 
company (the "Obligor"), and for the benefit of Ohio Valley Electric Corporation, an Ohio 
corporation (the "Beneficiary"). 

Background Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to 
that certain Amended and Restated Inter-Con^any Power Agreement dated as of September 10, 
2010 with the Beneficiaiy and the other parties thereto (as amended, supplemented or otherwise 
modified firom time to time, the "Agreement"): and 

WHEREAS, Beneficiary required that the Obligor deliver to the Beneficiary this 
Guaranty as a condition to and inducement to Beneficiary to consent to the Obligor becoming a 
party to the Agreement with the Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration received, the Guarantor hereby agrees as follows: 

1, Guaranty: Limitation of Liability. The Guarantor hereby absolutely and 
unconditionally guarantees to the Beneficiary, with effect fi-om the date of the Agreement, the 
timely payment of the Obligor's payment obligations under the Agreement, as or when such 
amounts become due and payable, whether at their schediUed due dates, upon acceleration or 
otherwise (the "Guaranteed Obligations"), and agrees to pay any Guaranteed Obligations withm' 
three (3) business days of demand by Beneficiary; provided, however, that the Guarantor's 
aggregate liability hereunder shall not exceed the maximum amount, calculated on an annual 
basis by the Beneficiary, in accordance with the formula provided in Exhibit A hereto and 
incorporated herein (the "Maximum Amount"). As of the date of this Guaranty, such Maximum 
Amount is U.S. l ^ ^ H ^ H ^ B ^ s calculated as shown on Exhibit A.̂  On or before January 
31st of each subsequent calendar year (commencing with calendar year 2014), the Beneficiary 
shall calculate the applicable amount for the then-current calendar year in accordance with 
Exhibit A and based on the Beneficiary's records and provide notice thereof to the Guarantor; 
provided that until the determination and notice to the Guarantor of the new Maximum Amoimt, 
the applicable Maximum Amount for the previoiis year shall continue to apply. 

Subject to the other terms of this Guaranty, the liability of the Guarantor under 
this Guaranty is limited to payment obligations required to be made under the Agreement. 

Note: Maximum Amoimt is based on a calculation for the 2013 calendar year. 
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The Guarantor agrees that Ihe Guaranteed Obligations may at any time and fi-om 
time to time exceed the Maximum Amount without impairing the guaranty hereunder or 
affecting the rights or remedies of the Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the 
Obligor and die other parties to die Agreisment, individually or together (as applicable imder the 
Agreement), may modify, amend and/or supplement the Agreem^t, may delay or extend the 
date on which any payment must be made pursuant to the Agreement or delay or extend the date 
on wtich any act must be performed by the Obligor thereunder or any demand for payment 
under the Agreement may be rescinded, or the liability of any person for any part of any payment 
or any collateral security or other guarantee or right of ofifset with respect to any payment may be 
renewed, accelerated, compromised, vraived, surrendered or released by the Beneficiaiy or any 
other person, all without notice to or further assent by the Guarantor, who shall remain bound by 
this Guaranty, notwithstanding any such act by the Beneficiary or any other person and waives 
any defenses based on the foregoing. 

3, Waiver of Rights. The Guarantor expressly waives notice of acceptance 
of this Guaranty, diligence, presentment, protest, demand for paymem or notice of default or 
nonpayment, notice of dishonor and protest and any requirement that at any time any person 
exhaust any right to take any action against Obligor or Iheir assets or any other guarantor or 
person, provided, however, that any failure of Beneficiary to give notice will not discharge, alter 
or diminish in any way Guarantor's obligations under this Guaranty. The Guarantor waives any 
and all notices of the creation, renewal, extension or accrual of any of the Guaranteed 
Obligations and notice of or proof of reliance by the Beneficiaiy upon this Guaranty, and the 
Guaranteed Obligations shall conclusively be deemed to have been contracted, incurred, 
renewed, extended, amended, or waived in reliance on this Guaranty. The Guarantor waives all 
defenses based on, and this Guaranty shall be constmed as a continuing, absolute and 
unconditional guaranty of payment without regard to, (i) the validity or enforceability of the 
Agreement or any Guaranteed Obligations or any other collateral security, other guarantee or 
right of set off with respect thereto or lack of power or authority of, or change, restructuring or 
termination of the company existence or structure of. Obligor, (ii) any defense, set-off or 
counterclaim other than those to which the Obligor may be entided to under the Agreement and 
(iii) suretyship defenses or impairment of collateral, in bankruptcy or any other circumstance, 
except any claims or defenses of Obligor under the Agreement in respect of payment or 
performance of its obligations under the Agreement 

4. Postponement of Subrogation. The Guarantor hereby postpones and 
subordinates in favor of the Beneficiary any and all rights which the Guarantor may have to (a) 
assert any claim against the Obligor based on subrogation rights with respect to payments made 
by Guarantor hereunder and (b) any realization on any property of the Obligor, including 
participation in any marshalling of the Obligor's assets, until all Guaranteed Obiigatioits have 
been paid in full and Obligors rights and obligations under the Agreement have been tetmioated. 
Upon payment in fiill of such Guaranteed Obligations and terminafion of the Obligor's rights and 
obligations under the Agreement, Beneficiary agrees that Guarantor shall be subrogated to the 
rights of Beneficiary against Obligor to the extent of Guarantor's payment to Beneficiary. 
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5. Reservation of Defenses. The Guarantor reserves to itself all rights, 
setoffs, counterclaims and other defenses that the Obligor may have expressly under the 
Agreement to payment of all or any portion of the Guaranteed Obligations, except defenses 
arising fi-om the bankruptcy, insolvency, dissolution or liquidation of the Obligor and other 
defenses expressly waived m this Guaranty, including under Section 2 and Section 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in 
reduction of the Guaranteed Obligations of the Obligor under the Agreement have to be repaid 
by the Beneficiary or any other person by virtue of any provision or enactment relating to 
bankruptcy, insolvency or liquidation for die time being in force or otherwise, the liability of the 
Guarantor under this Guaranty shall be computed, notwithstanding the termination or revocation 
of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had 
never been paid to the Beneficiary; provided, however, if this Guaranty is replaced by a 
substitute guaranty pursuant to Section 17(ii), this provision shall only be applicable to such 
substitute guaranty and this Guaranty shall not be reinstated. 

7. Primary Liability of the Guarantor. The Guarantor agrees that the 
Beneficiary may enforce this Guaranty without the necessity at any time of resorting to or 
exhausting any other rights or remedies, security or collateral or guarantees. This is a continuing 
Guaranty of payment and not merely of collection. This Guaranty shall not be affected by any 
change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in fiill force and effect 
until the earlier of (i) such time as all the Guaranteed Obligations have been discharged in full or 
terminated (including any potential for reinstatement pursuant to Section 6), as confirmed in 
writing by the Beneficiaiy, or (ii) in accordance with the terms for Early Termination set forth in 
Section 17 (the "Expiration Date"). In the event this Guaranty's Expiration Date is determined 
pursuait to clause (i) or (ii) above, such termination of this Guaranty shall have the affect of 
terminating the Guaranteed Obligations outstanding or contracted or committed for as of the time 
of termination, provided, however, that termination of this Guaranty for any reason other than 
pursuant to clause (i) or (ii) above shall not affect any Guaranteed Obligations outstandmg or 
contracted or committed for at the time of termination, and this Guaranty shall remain in fiill 
force and effect with respect to such Guaranteed Obligations until finally and irrevocably paid in 
fidl. 

9. Governing Law. This Guaranty shall be governed by and constmed in 
accordance vrith the laws of the State of New York. 

10. Expenses. The Guarantor agrees to pay all reasonable out-of-pocket 
expenses (including the reasonable fees and expenses of the Beneficiary's counsel) relating to 
the enforcement of the Beneficiary's rights hereunder in the event the Guarantor disputes its 
obligations under this Guaranty. All payments under this Section 10 together with any payment 
of the Guaranteed Obligations shall remain subject to the aggregate amount limitations set forth 
in Section 1. 

11. Submission to Jurisdiction: Waiver of Jury Trial. The Guarantor and the 
Beneficiary, through acceptance of this Guaranty, submit for any legal action relating to this 
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Guaranty or for recognition or enforcement of any judgment in respect thereof, to the non­
exclusive jurisdiction of the courts of the State of New York, the courts of the United Stated of 
America for the Southern District of New York, and appellate courts fi:om any thereof, and 
consents that any such action nmy be brought in such courts and waives any objection it may 
now or hereafter have to the venue of any such action m any such court or such action was 
brought in an inconvenient court. The Guarantor and the Beneficiary, through acceptance of this 
Guaranty, waive all rights to trial by jury in any action, proceeding or counterclaim arising or 
relating to this Guaranty. 

12. Representations and Warranties. The Guarantor hereby represents and 
warrants that, as of the date of this Guaranty: 

(a) it is a corporation duly organized, validly existing and in good 
standing imder the laws of the jurisdiction of its incorporation and has the corporate 
power and authority to conduct die business in which it is currentiy engaged and enter 
into and perform its obligations under this Guaranty; 

(b) it has the corporate power and authority and the legal right to 
execute and deliver, and to perform its obligations under, this Guaranty, and has taken all 
necessary corporate action to authorize its execution, delivery and performance of this 
Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of 
the Guarantor aoforceable in accordance with its terms, except as affected by bankmptcy, 
insolvency, fi'audulent conveyance, reorganization, moratorium and other similar laws 
relating to or affecting the enforcement of Beneficiary's rights generally and general 
equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not 
violate any provision of any requirement of law or contractual obligation of the 
Guarantor (except to the extent that any such violation would not reasonably be expected 
to have a material adverse effect on the Guarantor's ability to perfonn this Guaranty); 

(e) no consent or authorization of, filing with, or other act by or in 
respect of, any arbitrator or governmental authority and no consent of any other person 
(including, without limitation, any stockholder or creditor of the Guarantor) is required in 
coimection with the execution, delivery, performance, vaUdity or enforceability of this 
Guaranty, other than any which have been obtained or made prior to the date hereof and 
remain in fidl force and effect; 

(f) no litigation, investigation or proceeding of or before any arbitrator 
or governmental authority is pen<fing or, to the knowledge of the Guarantor, threatened 
by or against the Guarantor relating to this Guaranty or that would have a material 
adverse effect on the Guarantor's abiUty to perform this Guaranty; and 

(g) Guarantor has long-term senior unsecured non-credit enhanced 
debt having at least a BBB- rating fi-om Standard & Poor's Rating Services, a division of 
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The McGraw Hill Companies, Inc. ("S&P"), and at least a rating of Baa3 fi-om Moody's 
Investors Service, Inc. ("Moody's"). 

13. Entire Agreement: Amendments. This Guaranty integrates all of die terms 
and conditions mentioned herein or incidental hereto and supersedes all oral negotiations and 
prior writings in respect to the subject matter hereof This Guaranty may only be amended or 
modified by an instrument m writing signed by each of the Guarantor and die Beneficiary. 

14. Headings. The headings of the various Sections of this Guaranty are for 
convenience of reference only and shall not modify, define or limit any of the terms or 
provisions hereof. 

15. No Tlurd-Party Beneficiary. This Guaranty is given by the Guarantor 
solely for the benefit of the Beneficiary and its successors, transferees and assigns, and is not to 
be relied upon by any other person or entity other than any Senior Agent (as defined below). 

16. Assignment. The Guarantor may not assign its rights or obligations imder 
this Guaranty without the prior written consent of the Beneficiary (which consent may not be 
unreasonably withheld or delayed) and each administrative agent for any lenders or noteholders 
under senior credit facilities and other senior debt of the Beneficiary (each a "Senior Agent"). 
Any purported assignment in violation of this Section 16 shall be void and without effect. 

17. Early Termination. This Guaranty shall terminate (i) ten (10) days after 
receipt by the Beneficiary of reasonably satisfactory written evidence firom the Guarantor 
notifying the Beneficiary that the Obligor's long-term senior unsecured non-credit enhanced debt 
has at least a BBB- rating fi*om S&P and at least a rating of Baa3 from Moody's; or (ii) 
hnmediately, upon the replacement of the Guaranty by substitute security in an amount and in 
f(M3n and substance reasonably acceptable to the Beneficiary and the Senior Agent. 

18. Notices. Any communication, demand or notice to be given hereunder 
will be duly given when delivered in writing or sent by facsimile to the Guarantor or to the 
Beneficiary, as applicable, at its address as indicated below: 

If to the Guarantor, at: 

With a copy to: 
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If to the Beneficiary, at: 

Ohio Valley Electric Corporation 
3932 U.S. Route 23 
Piketon, Ohio 45661 
Facsimile: (740) 289-7284 
Atto: Treasurer 

With a copy to: 

Ohio Valley Electric Corporation 
1 Riverside Plaza 
Columbus, Oho 
Facsimile: (614) 716-6494 
Attn: Vice President and Chief Operating Officer 

or such other address as the Guarantor or the Beneficiary shall from time to time specify. Notice 
shall be deemed given (a) when received, as evidenced by signed receipt, if sent by hand 
delivery, overnight courier or registered mail or (b) when received, as evidenced by transmission 
confirmation report, if sent by facsimile and received on or before 4 pm local time of recipient, 
or (c) the next business day, as evidenced by transmission confirmation report, if sent by 
facsimile and received after 4 pm local time of recipient 
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IN WITNESS WHEREOF, die Guarantor has executed tiiis Guaranty as of flie 
day and year first above written. 

By: 
Name: 
Tide: 
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Exhibit A - Annnal Calculation of Maximum Amount (Including calculation as of the date 
of the Guaranty until reset in accordance with Section 1 thereof) 

$ 1,596,486,240 Beneficiaries' aggregate, consolidated long-f^m debt as of December 31st 
of the previous calendar year. 

$ 0 Beneficiary's reasonably expected additional long-term debt for the 
current calendar year based on Beneficiaries* long-term forecast. 

$ 300,000,000 Beneficiaries' aggregate, consolidated short-term debt as of December 
31st of the previous calendar year (mcludiag all amounts available under 
revolving credit or similar facilities, whether currentiy drawn or not). 

$ 0 Beneficiary's reasonably expected additional short-term debt for the 
current calendar year based on Beneficiaries' long-term forecast 

$ 732,084,000 An amount equal to twelve (12) times the average monthly billable costs 
of the Beneficiary for the current calendar year, as approved in 
Beneficiary's current budget for such period (or if not yet approved, based 
on 110% of the last approved armual budget). 

$ 2.628.S7Q,240 Subtotal 

S ^ ^ I ^ ^ ^ H Obligor's share H H ^ f ^^^ above subtotal based on its "Power 
Participation R a n T ^ s defined in the Agreement) as of January 1st 
of the current year. 
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Proposed Consent Agreements: The Guaranty woidd be entered into m 
connection yvith documents consenting to the assignment of the interests by the applicable 
Sponsoring Company imder the Inter-Company Power Agreement ("ICPA") to the identified 
new Sponsoring Company. Consent to such assigiunent would be necessary from each of the 
other Sponsoring Companies under the ICPA, and from the administmtive agent for any lenders 
or noteholders under OVEC's senior credit facilities and other senior debt. For discussion 
purposes and based on preliminary feedback fi:om some of the Sponsoring Compaiues, below is 
an outline of the basic terms of a proposed consent agreement. 

1. Consent to Assignment. The applicable parties would consent to the 
proposed assignment and the form of the relevant documents to be executed as of the effective 
date of the assigmnent. A separate consent (on substantially the same form) would be used 
among each of the Sponsoring Companies proposing to assign its interests and the other 
Sponsoring Companies, as well as a separate consent from each applicable admmistrative agent 
for each such proposed assignment (on forms agreed with each such agent). The consent 
^cements would specify the parties to the assignment and the guarantor, as well as the agreed 
form of the guaranty and the assignment and assumption agreement. The consent agreements 
would acknowledge that upon the permitted assignment, the assigning entity would no longer be 
liable under the ICPA (and die assignee entity would assume all such liabilities). The consent 
agreements would be effective, subject to any necessary regulatory approvals, immediately 
upon execution by all parties; provided that, if the proposed assignment is not consummated by 
an agreed outside date, the consent would automatically expne. _ 

2. Effect of Default under Guaranty or Replacement Credit Support. If there 
exists an uncured default under or with respect to the Guaranty (or any replacement credit 
support, as discussed below), then such default would be considered a "Payment Defaidt" of the 
applicable Sponsoring Company pursuant to Section 11.01 of the ICPA, and (imless and until 
cured) OVEC would be able to exercise all available remedies at law or in equity, including 
(without limitation) suspension of service to the defaulting Sponsoring Company under the 
ICPA. In addition, OVEC shall be entided to make a claim under the credit support then in 
effect for all damages relating to such default and any other costs, indemnities and expenses 
incurred or owing in connection with such default and the exercise of such remedies. The 
applicable events of default (and cure periods, if any) with respect to the Guaranty (or 
replacement security) would be as follows: 

(a) any representation or warranty made by the entity issuing the 
Guaranty (or replacement credit support) was false or misleading in any material respect 
w^en made or deemed made or repeated (and such breach is not remedied within thirty 
(30) days after receipt of notice thereof from OVEC); 

Note: Subject to the scope of the proposed consent and further discussion, it is likely that 
the consent agreement among all of the Sponsoring Companies could be considered a 
technical amendment to the ICPA, and thus it would be advisable to obtain FERC 
approval for the applicable portions thereof. OVEC is reviewing the need for any other 
regulatory approvals, including from state commissions in Kentucky and Virginia (who 
have approved recent material amendments to the ICPA). 
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(b) the failure of the entity issuing the Guaranty (or replacement credit 
support) to make any payment reqmred or to perform any other material covenant or 
obligation under the applicable credit support agreement (and such ^lure is not remedied 
within three (3) busmess days after written notice thereof from OVEC); 

(c) the entity issuing the Guaranty (or replacement credit support) (i) 
files a petition or otherwise commences, authorizes or acquiesces in the commencement 
of a proceeding or cause of action under any bankruptcy, insolvency, reorganization or 
similar law, or has any such petition filed or commenced against it, (ii) makes an 
assignment or any general arrangement for the benefit of creditors, (iii) otherwise 
becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, 
receiver, trustee, conservator or similar official appointed with respect to it or any 
substantial portion of its property or assets, or (v) is generally unable to pay its debts as 
they become due; 

(d) the Guaranty (or replacement credit support) fails to be in full 
force and effect (other than in accordance with its terms) in any material respect, 
including (without lunitation, in an amount equal to the then-current Maximum Amount) 
prior to the termination or expiration of all of the applicable Sponsoring Company's 
obligations under die ICPA (die "Permitted Expiry"); 

(e) the entity issumg the Guaranty (or replacement credit support) 
repudiates, disaffirms, disclaims, or rejects, in whole or in part, or challenge the vaUdity 
of the applicable credit support agreement; or 

(f) witii respect to a letter of credit issued as a replacement credit 
support (as described below), (i) if the letter of credit has an expu^tion date earlier than 
the Permitted Expiiy, a substimte letter of credit (satisfying all of the ^plicable 
requirements for a replacement credit support), which may include an amendment to the 
then-current letter of credit, in the required amount and with an expiration date that is at 
least one year after the expiration date of the then-current letter of credit is not delivered 
to OVEC at least thirty (30) days prior to the expiration date of the then-current letter of 
credit and a replacement credit support (satisfying all of the applicable requirements for a 
replacement credit support) is not deUvered to OVEC prior to such 30-day period; or (B) 
if, at any time prior to the Permitted Expiry, the letter of credit issuer is no longer an 
"Acceptable Letter of Credit Provider" (as set forth below) or is subject to a bankruptcy 
or insolvency event and a replacement credit support (satisfying all of the £q)plicable 
requirements for a replacement credit support) is not delivered to OVEC within 10 days 
after such event; provided that, OVEC shall be permitted to draw on the applicable letter 
of credit to the extent not replaced as described above and hold the cash proceeds from 
any draw, and in such event such cash shall satisfy, in whole or in part, the requirement 
of replacement credit support until replaced as provided below. 

As noted above, upon an uncured default as described above with respect to a letter of credit, the 
entire available amount of such letter of credit may be drawn by OVEC and used asreplacement 
credit support, without limitation or duplication of any other rights or remedies that may be 
available to it, with the right to draw upon such cash security deposit in accordance with the 

002600-0001-02023-13763381 9/19M 1:45 PM 



HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET PUCO Case Nos. 14-841,14-842 
Produced for purposes of PUCO Case Nos. 14-841-EL-SSO, RESA-POD 04-008 (a) Attach-Highly Conf. 

14-842-EL-ATA only Page 30 of 31 

n 

terms hereof at any time prior to the Permitted Expiry to the same extent that the letter of credit 
could have been drawn upon had it remained in force and effect (and assuming that the 
expiration date of the letter of credit was the Permitted Expiry); provided that, if subsequent to 
such draw down of a cash security deposit from the letter of credit, the applicable Sponsoring 
Company provides a replacement credit support (satisfymg all of the applicable requirements for 
a replacement credit support), OVEC shall return to the applicable Sponsoring Company (or its 
designee) a sum of cash equal to (i) the amount of the cash security deposit obtained as a result 
of such draw down, minus (ii) the aggregate amount of any and all drawings made by OVEC on 
such cash security deposit as peimitted hereunder, including for reimbursement of covered out-
of-pocket expenses in coimection viith enforcement actions. In coimection with the foregoing, 
OVEC shall be required to keep any cash security deposit in a separate interest bearing account, 
and, shall not be entitied to use, possess, invest, commingle, assign, sell, or pledge such cash 
security deposit for any purpose other than drawing upon such cash security deposit in 
acconkince with the terms hereof, and any interest on such cash security deposit shall be die sole 
property of OVEC and shall be payable by OVEC to the applicable Sponsoring Company (or its 
designee) on the date, if any, on which the cash security deposit is required to be retumed in fiill 
to such Sponsoring Company (or its designee) hereunder. 

3. Replacement Credit Support, At any time, the applicable Sponsoring 
Company is permitted to replace the Guaranty (or other replacement credit support then in effect) 
with other acceptable, replacement credit support as follows: 

(a) a guaranty, in foim and substance substantially similar to the 
Guaranty or otherwise satisfactory to OVEC and each administrative agent for any of 
OVEC's lenders or noteholders under senior credit facilities and other senior debt, issued 
by an affiliate of the applicable Sponsoring Company with long-temi senior unsecured 
non-credit enhanced debt having at least a BBB- mting from S&P and at least a rating of 
Baa3 from Moody's (oir, if not then rated by both such rating agencies, havinig the 
requisite ratmg one of such agencies); 

(b) an irrevocable, standby letter of credit (x) issued by a major U.S. 
commercial bank or the U.S. branch office of a foreign bank, which, in either case, (1) 
has counters for presentment and payment in the City of New York, (2) an asset base of 
at least $10 billion and (3) with long-term senior unsecured non-credit enhanced debt 
rating (or, if it does not have rated debt, an issuer rating) of at least A- from S&P and at 
least A3 from Moody's (an "Acceptable Letter of Credit Provider"), and (y) in a form 
reasonably acceptable to OVEC and each administrative agent for any of OVEC's lenders 
or noteholders under senior credit facilities and other senior debt, including the following 
terms: (A) the amoimt of the letter of credit must be at least the amount of the then-
applicable maximum liability cap under the Guaranty and subject to the same annual 
adjustments (or timely replacement or supplement (which may be an amendment to the 
stated amount of such letter of credit) vddi a substantially similar letter of credit in such 
adjusted amount); (B) such letter of credit names OVEC as the beneficiary thereunder; 
(C) drawings under the letter of credit are permitted upon a signed statement from an 
officer of the beneficiary of the letter of credit that the amount of drawing is owed to the 
beneficiary pursuant to the ICPA; (D) the applicable Sponsoring Company's agreement 
to pay all reasonable out-of-pocket expenses (including the reasonable fees and.expenses 
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of OVEC's counsel) relating to the enforcement of OVEC's rights under the letter of 
credit; (E) the applicable Sponsoring Company shall not have any reimbursement 
obligations under such letter of credit; (F) the letter of credit shall provide that the 
beneficiaiy may draw the full amount of the letter of credit if the issuer is no longer an 
Acceptable Letter of Credit Provider, subject to any cure rights; and (G) the letter of 
credit requires the issuer thereof to provide at least 60 days' notice to OVEC of the 
renewal or non-renewal thereof and provides that the beneficiary may draw the fidl 
amount of the letter of credit if such letter of credit is not renewed or extended; or 

(c) other replacement credit support in form and substance reasonably 
acceptable to OVEC and with the prior yvritten consent (in its sole discretion) of each 
administrative agent for any of OVEC's lenders or noteholders under senior credit 
facilities and other senior debt. 

Upon any such replacement, the obhgations of the applicable Sponsoring Company covered by 
such credit support (including with respect to prior periods and including all enforcement and 
other expenses relating to any replaced credit support) shall be assumed in full under such 
replacement credit support agreement and the former credit support agreement shall be 
terminated. 
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From: 
Sent: 
To: 

Cc 

Subject: 

Attachments: 

Chisling. Brian <bchislfng@stblaw.com > 
Monday, July 22,2013 1231 PM 
'nkakins@aep.com'; 'tahem@buckeyepower.com'; 'ebaker@wpsct.com'; 
'pchodak@aep.com'; 'bdoty@vecfren.com'; 'wdgames@vectren.com'; 
'lasl^c@firstenergycorp.com';'melewis@aep.com';'mcmccullough@aep.com'; 
'snelson@frontier-power.com';'poloughtin@buck^epower,com';'rppowers@aep.com'; 
'jhaney@firstenergycorp.com';'paul.thompson@lge-ku.com';'John.voyles@lge-ku.com'; 
Whitlocic Chuck; 'lhiliebrand@aep.com' 
'jbrodt@ovec.com'; 'mapeifer@aep.com'; 'djone$@oveccom'; 'tom.depaull@lge-
ku.com'; 'tstoner@fifstenergycorp.com'; 'bvalice@wpsci.com'; 'ddeze»iw@wpsd.com'; 
'rmattey@oveccom'; Cecil, Greg; 'ddecoeur@wpsci.com'; 'Chris Balmer*; 'Charies E 
Zebula'; 'Patricia M Cas&o'; 'Lisa R GrofP; Melillo, Nicic 'ericdriscoll@aes.com'; 
'rgoocher@vectren.com'; 'cgrooms@buck^epower.com'; 'Bradley Scott'; 'Phil 
Herrington'; 'Randall V Griffin'; 'sthaynes@aep.com'; 'jkass@^sci.com'; Seller, Amy T.; 
Beac^, Ride; Wemann, Dirw O; 'Fendig, John'; 'brsignet@aep.com'; Tague, Nicole A. 
RE: OVEC/IKEC Boards of Directors - . ^ j j ^ ^ ^ g g / g ^ ^ ^ ^ ICPA Transfer 
Proposals 
• Proposal 22July2013.pdf 

All, 

As promised, attached is the ̂ ^ ^ ^ ^ | ^ | ^ r o p o s a l . The proposal includes an Identical form of parent guaranty 
and identical term sheet for theproposeSconsent to assignment. 

(will send dial in Information for a meeting once 1 receive responses from ail of the members of the iCPA Subcommittee 
(requested by Wednesday at Noon). 

Please let me know if you have any questions. 

Thank you, 

- Brian 

Brian Chisling 
Simpson Thacher* Baitlett LLP 
•425 Lexington Avenue 
New York, New York 10017 

Tel:(212)455-307S 
Fax: (212)455-2502 
bchlslinQf5)fitfalaw.com 

PteasG consider the environment before printing Wis email. 
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Rrom! QrisUno. B f e tmaiUflibchisllnffatfHaw.onml 
Sent: FrW^^ July 19, 2ftl31:42 PM 

'paul.p»mpson@IgH£UjmmV^j(*n;voyfes®lge^cu;^ W^llloaii Owcfe •Ihiltebrand@aep.a)itj' 
p K ^KKft^pvpccom*; •mapei fer t tep.m^ 

;ddea)eur@ywpsiS.d5ipV*ChtfeBaIniei^'Charts ' ^ ' 
'et1c^ri«^l®a€$.tX)m^.'i9co:;ter@yectmn.aimV"'c^^ Scxsit: PhB HenfeatDn' Tianriaii 
VGriffin^ 'stfiaynes@aep.cont'; ^ \ s i ^ m ^ m n ' } B d l e t ^ A m T . } ^ a d i , . m : ; Riemaniv Dina O; Tet id iQ^n '^ 
'brs^Det@aep;(i)m';Tague>Nia)teA. ' ' ' " 'HrJv.m, 
Sul^fece DV^q^lKEC Boards of D i r e c t o f s - H H I i ^ H H i ^ ^ ^ I C P A T r a f i s f e r Proposals 

Mernbers<ifthe pVEC/lKEC Boards? 

^ t t f e f e q u e s t o f ^ B I J I ^ ; attached IsapPoiKBal (as drscussed-duri^ 
cohserttof theSpoftsorirtg Gompames to p e r m i t B B ^ B to comply v ^ 
through the tiransferof its Interest In the inte--Companv Power Agreement (ICPA) to a newly formed subs^iary. In 
cdnriwalon With such transfer, H M I M p r o i w s e s to p ^ ^ 
new subsidiary under the iq>A, as )«ell as to agree to certain qrpss-deifeuits relating to such guaranty proposed to be 
placed: fn the ICPA. » K K - - . 

I B I ^ H I B H I e x p e c b to provide its proposal which we expect to incfude an identic 
identital tefjn sheet for flie proposed consent to assignment, i wilifbrvrard that proposal as soon as I receive i t 

For the meml»rs of the IJirPA Subcommfttee^-attached are bladdrnes shovying the changes made b ^ ^ ^ ^ H H to the 
proposed fomi of guaranty and term sheet fbfthef prbposed consent to assignment, from tftelast drafB presented to 
the subcomrrilKee (by email 6h April 1,, 2013>; 

to ^offhection with these j m p o r a k ^ l H H has requests 
atong witb other membeifs of the Spbiisorfng Companies participatrng in tlibse dscussions;) conducta teleconference 

to discuss the proposals. OVEC proposes that such call be set for Monday August 5* ot Ham r r In orderto confirm 
that time, please have one representative of each Sponsoring Company confirm that representatives of such Sponsoring 
Company would be available at that time (as well as availability for a call at another time on 8/5, or during the 
remainder of week from 8/7 through 8/9). If the proposed day and time do not work, I will do my best to pick an 
alternative that accommodates the most Sponsoring Companies based on the responses, please respond bv Noon F T O » 
July 24^ as to the avatlabilitv of vour reoresentathfes. 

Please let me know if you have any questions, and please feel free to reach out for any discussions a m o n g H H ^ B 
and the Sponsoring Companies. As always, the Sponsoring Companies are encouraged to invite any other members of 
their organization to the ICPA Subcommittee call to aid in the discussion. Please forward this information {and the dial 
in information to provided next week) to the appropriate representatives. 

Thank you, 

- Brian 

Brian Chisiing 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
New York, New York 10017 

mailto:'stfiaynes@aep.cont'
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Fax: (212) 455-2502 
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PROPOSAL 

FOR ASSIGNMENT T C H H i H H H H H l J i UNDER 
THE OVEC AMENDED AND RESTATED INTER^COMPANY POWER AGREEMENT 

DATED AS OF SEPTEMBER 10,2010 

This W K U B K K t t ^ K K K K - - F^OPOSAL is provided 
f) to each Sponsoring Company under the ICPA to outline 

requested assignment to M ^ ^ ^ i ^ ^ ^ m ^ ^ ^ ^ ^ ^ ^ of its rigJ 
proposal for 's 

titie, interests and 
obligations under the Amended and Restated Inter-Company Power Agreement dated as of 
September 10,2010 (the "ICPA"). 

The following items as identified in paragraphs 1 through 7 below shall be identified as 
the j U m f ^ m m m , Pnoposal for the terms and conditions related to H^^requested 
assignment related to the ICPA (the "mProQ^aT): 

1. MSf- has received the approval of the Public Utilities Commission of Ohio and the 
Federal Energy Regulatory Commission to separate Hs generation assets frort̂  its 
transmission and distfitxition assets. 

2. (n connec&m wfth reguEatory approvals, M Q proposes to effiectrvefy transfer its 
rights, title, interests and obligations under the ICPA to B ^ J . an unregulated wholly-
owned subsidiary of B B B B B I ^ D f l l i H 9 B H p ^ y ° ^ > " ' ' ^ 9 ^ unanimous 
written consent from the Sponsoring Companies (and any other necessary party) as 
required under the ICPA. 

3. In connection with obtaining the unanimous written consent from each 
Sponsoring Company, B B ^ " 0) execute a consent agreement with all tlie Sponsoring 
Companies detailing the agreed upon consent for assignment, the rdated obFigations 
assumed by the assignee under the ICPA and tt\e necessary credit Si^port 
requirements (the "Consent Aoreement^ (See ExhM 1. Proposed Consent AareemBnts 
Term Sheet attached hereto) and (il) provide a guaranty agreement (the 'Guaranfa 
Aoreemenfl Awaiteri bv M J for the benefit of Ohio Valley Electric Corporation 
("OVEC') to coverm[ |Bpsynient obligations under the ICPA up to the Maximum 
Amount (as defined in the Guaranty Agreement) (SeeExhit^Z Guaranty Agreement 
atta^edher^)). 

4. Guaranty Agreement Specifics. H vM propose and follow tiie forni of 
Guaranty Agreement as provided in E)diib'rt 2. v^ich provides for the ^flowing key 
provisions: 

a. UsiAmum Amount The guaranty wiD have a monetary cap equaf to the 
Maximum Amount and will remain in full force and effect until all the guaranteed 
oiaTigations have been discharged in full up to the Maximum Amount 

b; CalculatJon of Guaranfa Maximum Amount OVEC shaO recalculate the 
Maiqmum Amount based on | ^ | H Power Participation Ratio on an annual 
basis, which amount shall be based on the following fine item obTigations: 

CONFIDENTIAL 
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(i) OVEC'S aggregate consolidated long4erm debt as of December 3 1 " of the 
previous calendar year. 

(ii) The amount required to be deposited with the trustee to either make-whole or 
defease the bonds as of t)ecember 31st of the previous calendar year. 

(iii) OVEC's reasonably expected additional long-tenn debt for the currant 
calendar year based on OVEC's long-temi forecast 

(iv) OVEC's aggregate, consoRdated short-term debt as of December 31st of the 
previous calendar year (Including ad amounts available under revolving credit 
or similar facitrties, whetfier currentiy drawn of not). 

(v) OVEC's reasonably expected additional short-tenn debt for the cunent 
calendar year based on OVEC's long-tenn forecast 

(vi) An amount equal to twelve (12) times tiie average monthly billable costs of 
OVEC for the current calendar year, as approved in OVEC's current budget 
for such period (or if not yet approved, based on 110% of tiie last approved 
annual budget). 

(vii) Less any amounts paid by Guarantor to OVEC for payment of Guaranteed 
Obligations due OVEC under the Guaranty. 

c. Guarantor To Maintain Investment Grade Ratine. The Guaranty Agreement and 
Consent Agreement provide that the Guarantor has. and must maintain, a long-
term senior unsecured non-credit enhanced debt rating of at least BBB- by S&P 
and Baa3 from Moody's; or If rated by only one agency, but not botii. must have 
tiie requisite rating by one of such agencies. 

d. Right to Substitute Guaranty Agreement ^ ^ m a y tenninate its Guaranty 
Agreement if H H l (') ot)tains a long-term senior unsecured nwi>credit 
enhanced debt rating of at least BBB- by S&P and BaaS from Moody's; or if rated 
by only one agency, but not both, must have the requls'rte rating by one of such 
agencies, or (ii) provides a substitute acceptable security, including a letter of 
credit 

5. Consent Agreement Specifics. P B ' will propose and follow the fonn of Consent 
Agreement as provided in Exhibit 1, which provides for the following key provisions: 

a. Release of ^ B under tiie ICPA The Consent Agreement would provide that a 
Sponsoring Company proposing to assign its interests under the ICPA would no 
longer be liable under the ICPA and the assignee entity would assume all such 
liabilities. 

b. Additional Payment Default under ICPA. The Consent Agreement would add 
tiiat any default under the Guaranty Agreement or a replacement credit support 
would be considered a "Payment Default" (as such term Is defined in tiie ICPA) 
aiid OVEC would be able to exercise all available riennedies at law or in equHy. 
including suspension of serv i^ to the defaulting Sponsoring Company. 
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c. Reotacement Credit SuDPort The Consent Agreement virould add tiie ability of 
tiie Sponsoring Comp»iy to replace the Guaranty Agreement (or such credit 
support in effiect) with otiier acceptable credit support including: 

(I) a guaranty iri a forni similar to the current Guaranty Agreement or 
gther acceptat^ forni issued by an affiliate of the applicabte 
Sponsoring Corhpariy with long-term seniw unsecured non-credit 

- enhanced debt rating of at least BBB- by S&P and Baa3 from 
Moody's;; or if rated by only one agency, but not both, must have 
the raquistte rating by one of such agencies; or 

(if) an irrevocable standby letter of credit In an acceptable form to 
OVEC and any of OVECs lenders naming OVEC as beneficiary 
and with a value of at least the then-ap;riicable Maximum Amount 
under the Guaranty Agreement 

6. . H I ' will schedule a meeting during tiie week of August 5*̂  to provide the 
Sponsoring Companies with an opportunfty to raise any questions, or present any 
remarks for discussion, regarding tiie JJUProposat, Including the base forms of the 
Guaranty Agreemmt and the Consent Agreement. 

7. StiouW 
Companies for I receive unanimous acknowledgment fitim tiie Sponsoring 

s proposed transfer as provided for under these terms and 
conditions of the H f Proposal, then ! • ' shall work with OVEC and all the Sponsoring 
Companies during periodic meetings and drafting sessions (n order to create one final 
form of Consult Agreement as well as any necessary related documentation, for 
execution by all Sponsoring Companies. 

Attached hereto is a Sponsoring Company Acknowledgment fonn. which we are requesting 
each Sponsoring Company to fill out in accordance witti its position on the BHPreposa l and 
that each Sponsoring Company return the form t o j p n by August 15,2013 (the "Response Due 
Date"). Please note, in the event a Sponsoring Company chooses not to return a Sponsoring 
Company Acknowledgment form to | | | | and kientily either its agreement or disagreement vintti 
tiie ^ l l P r o p o s a l by the Response Due Date, m s h a i l presume tiiat the Sponsoring 
Company is in disagreement witii the l lHProposa l . 

CeWFfDENTIAL 
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SPONSORING COMPANY ACKNOWLEDGMENT 

TO THE m m m B H m P R O P O S A L FOR 

ASSIGNMENT TO UNDER THE AMENDED AND RESTATED 
IP4TER-C0MPANY POWER AGREEMENT DATED AS OF SEPTEMBER 10. 2010 

Please evkience your agreement or disagreement witii the B H Proposal by Auoust 15. 2013. 
by checking one of the boxes tielow and signing in the appropriate signatory block and return 
one executed original { Q H ^ M H ^ ^ ^ B J ^ ^ ^ H ^ ^ M ^ H M M M H ^ ^ ^ ^ ^ H 

D SPONSORING COMPANY AGREES WITH THE I I. PROPOSAL 

D SPONSORING COMPANY DISAGREES WITH THE j 
PROPOSAL 

SPONSORING COMPANY 

By:. 

Name: 

Title: 

Date: 

CONFIDENTIAL 
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Exhibit 1 

Proposed Consent Agre&nents 

TermSheei 

The Guaranty would be entered into in connection with documents consenting to 
tfie assignment of the interests by the ^plicable Sponsoring Company under the Inter-Company 
Power Agreement ('*ICPA") to the identified new Sponsoring Compai^» Consent to such 
assignment would be necessary from each of the other Sponsoring Companies under the ICPA^ 
and fiom the administiative agent f<H- any lenders or noteholders under OVEC's senior credit 
facilities and other senior debt For discussion purposes and based on preliminary feedback from 
some of the Sponsoring Companies, below is an outline of tiie basic tsrms of a proposed consent 
agreemoit. 

1. Consent to Assignment Tlie ^^licable parties would consent to the 
proposed assignment and the form of the relevant documents to be executed as of the effective 
date of the assignment A separstt consent (on substantially tiie same form) would be used 
among each of the Sponsorii^ Companies proposing to assign Its interests and the other 
Sponsoring Companies, as well as a separate consent &om each ^^licable administrative agent 
for each such proposed assignment (on forms agreed with each such agent). The consent 
agreements would specify the parties to the assigmnent and the guarantor, as well as the agreed 
form of the guaranty and the assignment and assumption agreement. The consent agreements 
would acknowledge that upon the permitted assignment, the assigning entity would no longer be 
liable under the ICPA (and the assignee entity would assume all such liabilities). The consent 
agreements would be effective, subject to any necessary regulatory approvals, immediately 
upon execution by all parties; provided that, if the proposed assignment is not ccnisummated by 
an agreed outside date, the consent would automatiatlly expire. 

2. Effect of Default under Guaranty or Replacement Credit Support Iftiiere 
exists an uncured de&ult under or with respect to the Guaranty (or any replacement credit 
support, as discussed below), then such default would be considered a "Pavmem DefimlT of the 
applicable Sponsoring Company pursuant to Section 11.01 of the ICPA, and (unless and until 
cured) OVEC would be able to exercise all available remedies at law or in equity, iiwluding 
(witiiout lunitstion) suspension of service to the de&ulting Sponsoring Company under Ihe 
ICPA. In addition, OVEC shall be entitled to make a claim under the credit support then in 
effect for all damages relating to such default and any other costs, indemnities and expenses 
incurred or owing in connection with such de&ult and the exercise of such remedies. The 
applicable events of default (and cure periods, if any) witii jespect to the Guaranty (or 
replacement security) would be as follows; 

Note: Subjectto the scope of the proposed consent and iinther discussion, it is likely tiiat 
the consent agreement among all of tiie Sponsoring Companies could be considOTed a 
technical amendment to tiie ICPA, and tiius it would be advisable to obtain FERC 
approval for the applicable portions thereofl OVEC is reviewing the need for any otiier 
regulatory approvak, including from state commissions in Kentucky and Virginia (who 
have ^ppto^nd recent material amendments to the ICPA). 
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(a) any representation or warranty niade by die entity issuing the 
Guaranty (or replacement credit support) was ^ s e or misleading in any material respect 
^^en made or (feemed made or repeated (and such breach, is not remedied within tltir^ 
(30) days after receipt of notice thereof from OVEC); 

(b) the &ilure of the entity issuing the Guaranty (or replacement credit 
support) to make any payment required pr to perform any otiier; material covenant or 
obligation under tite applicable credit support agreement (and such &iitire is not remedied 
within three (3) business days after written notice thereof from OVEC); 

(c) the entity issuing the Guaranty (or replacement credit support) (i) 
files a petition or otiierwise commences, authorizes or acquiesces in the commoicement 
of a proceeding or cause of action under any bankruptcy, insolvotcy, reorganization or 
similar law, or has any such petition filed or commenced against it, (ii) makes an 
assignment or any general anangcment for the benefit of creditors, (iii) otherwise 
becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, 
receiver, trustee, conservator or similar official appointed with respect to it or any 
substantial portion of its property or assets, or (v) is generally unable to pay its debts as 
they become due; 

(el) the Guaranty (or replacement credit support) fails to be in full 
force and effect (other than in accordance with ite terois) in any material respect 
including (without limitation, in an amount equal to the then-current Maximum Amount) 
prior to the termination or expiration of all of the applicable Sponsoring Company's 
obligations under tiie ICPA (the "Permitted Exnirv**): 

(e) the entity issuing the Guaranty (or replacement credit suf^rt) 
repudiates, d i s ^ n n s , disclaims, or rejects, in whole or in part, or challenge tiie validity 
of the ^plicable credit support agreement; 

(f) the long-term senior unsecured non-credit enhanced debt of the 
entity issuing the Guaranty (or replacement credit suf^rt) &ils to maintain at least a 
BBB- rating from S&P and at least a rating of Baa3 fiom Moody's (or, if not rated by 
both such rating agencies, then having the requisite ratii^ by one of such agencies) and 
the applicable Sponsoring Company &ils within ten (10) business days thereafter to 
provide replacement credit support (as described below); or 

(g) with respect to a letter of credit issued as a replacement credit 
support (as described below), (i) if the letter of credit has an expiration date earUer than 
the Permitted Expiry, a sid)stitute letter of credit (satisfying all of tiie i^plicable 
requirements for a repluement credit support), \ ^ d i may include an amendment to tiie 
thm-current letter of credit, in the requin»l amount and with an expiration date tiiat is at 
least one year after the expiration date of the tiien-current letter of credit is not deUvered 
to OVEC at least thirty (30) days prior to the ex|nration date of the then-current letter of 
credit and a replaconent credit support (satisfying all of the applicable reqiurements for a 
replacement credit support) is not delivered to OVEC prior to such 30-day period; or (B) 
if, at any time priw to the Permitted Expiry, the letter of credit issuer is no longer an 
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"Acceptable Letter ot Credit ProvideT** (as set forth below) or is subject to a bankruptcy 
or insolvency event and a replacement credit stq)port (satisfying all of tiie applicable 
requirements for a replacement credit siq)ptnt) is not delivered to OVEC within 10 days 
after such event; provided tiiat, OVEC shall be permitted to draw on the applic^le l e t ^ 
of credit to tiie extent not r^laced as described above and bold ^ c a ^ proceeds from 
any draw, and in such event »ich cash shall satisfy, in whole or in part, tiie requirentent 
of rq}lacement credit support until replaced as provided below. 

As noted above, upon an uncured deftiult as described above with respect to a letter of credit, the 
entire avail^le amount of such letter of credh nu^ be drawn by OVH^ and used as replaconent 
credit support, without limitation or duplication of any other rights or remedies that may be 
available to it, with the ri^t to draw iqx>n such cash security deposit in accordance with the 
terms hereof at any time prior to the Permitted Expiry to the same extent that tiie letter of credit 
could have been drawn iqion had it remained in ftirce and eflfect (and assuming that the 
expiration date of the letter of credit was the Permitted Expiry); provided that, if subsequent to 
such draw down of a cash security deposit from the letter of credit, the applicable Sponsoring 
Company provides a replacement credit support (satisfying all of the applicable requirements for 
a replacement credit supp(»i), OVEC shall retum to the applicable Sponsoring Company (or its 
designee) a sum of cash equal to (i) the amount of the ca^ security deposit obtained as a result 
of such draw down, minus (ii) tfic c^gregate amount of any and ail drawings made by OVEC on 
sudi cash security deposit as pennitted hermind^, including for reimbursement of covered out-
of-pocket expenses in connection with enforcement actions. In connection with tiie foregoing, 
OVEC shall be required to keep any cash security deposit in a separate interest bearing account, 
and, shall not be entitied to use, .possess, invest, commingle, assign, sell, or pledge such cash 
security deposit toi any purpose other than dmwing upon such cash security deposh in 
accordance witii the tenns hereof, and any interest on such cash security deposit shall be the sole 
property of OVEC and shall be payable by OVEC to the ^plicable Sponsoring Company (or its 
designee) cm the date, if any, on w îich the cash security deport is required to be retumed in full 
to such Sponsoring Company (or its designee) hereunder. 

3. Replacemem Credit Support. At any time, the a|q>licable Sponsoring 
Comparq' is permitted to replace the Guaranty (or other replacement oedit support then in eflect) 
with other acceptable, replacement credit sqiport as tbllows: 

(a) a guaranty, in form and substance substantially similar to the 
Guaranty or otherwise satis&ctory to OVEC and each admmisti^ve agent for any of 
OVEC's lenders or noteholders imder senior credit foctlities and other senior debt, isaied 
by an affiliate of the applicable Sponsoring Company with long-tenn senior unsecured 
non-credit enhanced debt having at least a BBB- rating from S&P and at least a rating of 
Baa3 ih)m Moody's (or, if not rated by both sudi rating agencies, then having the 
tequi^te rating by one of such agendes); 

(b) an irrevocable, standby letter of credit (x) issued by a mqor U.S. 
commorial bank or the U.S. branch ofBce of a foreign bank, \Aicfa. in either case, (I) 
has counters for presentment and payment in the City of New Yoric, (2) an asset base of 
at least $10 billion and (3) with lohg-tenn senior unsecured non-credit enhanced debt 
rating (or, if it does not have rated debt, an issuer rating) of at least A- from S&P and-at 
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least A3 from Moody's (an "Acceptable Letter of Credit Provider^, and (y) in a form 
reasonably acceptable to OVEC and each administrative agent for any of OVEC's lenders 
or noteholders wider senior credit facilities and other senior debt, includmg the following 
terms: (A) the amount of the letter of credit must be at least tiie amount of the then-
^plicable maximum liability cap under the Guaranty and subject to the same annual 
adjustments (or timely replacement or supplement (which may be an amendment to the 
stated amount of such letter of credit) witii a substantially similar letter of credit in such 
adjusted amoimt); (B) such fetter of credit names OVEC as the beneficiary thereunder, 
(C) drawings under the letter of credit are pennitted upon a signed statement from an 
ofHcer of the beneficiary of the letter of credit that the amount of drawing is owed to the 
beneficiary pursuant to the ICPA; (D) the applicable Sponsoring Company's agreement 
to pay all reasonable out-of-pocket expenses (including the reasonable fees and expenses 
of OVEC's counsel) relating to tiie enforcement of OVEC's rights under tiie letter of 
credit; (E) the applicable Sponsoring Company shall not have any reimbursement 
obligations under such letter of credit; (F) the letter of credit shall provide tiiat the 
beneficiaiy may draw the full amount of the letter of credit if the issuer is no longer an 
Acceptable Letter of Credit Provider, subject to any cure rights; and (O) tiie letter of 
credit requires the issuer thereof to provide at least 60 days' notice to OVEC of the 
renewal or non-renewal thereof and provides that the beneficiary may draw the full 
amount of the letter of credit if such letter of credit is not renewed or extended; or 

(c) other replacement credit support in fotm and substance reasonably 
acceptable to OVEC and with the prior written consent (in its sole discretion) of each 
administrative agent for any of OVEC's lenders or noteholders under senior credit 
facilities and other seiuor debt. 

Upon any such replacement, the obligations of the applicable Sponsoring Company covered by 
such credit support (including with respect to prior periods and including all enforcement and 
other expenses relating to any replaced credit support) shall be assumed in fiill under such 
replacement credit support agreement and the former credit support agreement shall be 
terminated. 
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Exhibh2 

GUARANTY Ar!Pir.F.MF.T>JT 

THIS GUARANTY AGREEMENT (tiiis " G u ^ m t n , dated as of [date], 2013, 
issued and delivered by ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ | H | ^ Delaware corporation (the 

"Guarantor'^ for tite accoum ^ l | | ^ ^ ^ ^ ^ ^ ^ ^ | ^ | B l > a Delaware limited liability 
company (the "Obligor"), and for the benefit of Ohio Valley Electric Corporatioii, an Ohio 
corporation (the "Beneficiary"). 

Badcgrou&d Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to 
that certain Amended and Restated Inter-Company Power Agreement dated as of Septeinber 10, 
2010 with tiie Beneficiary and tiie other parlies tiwreto (as anwnded, supfdemented or otiierwise 
modified from time to time, the '*Apreement"): and 

WHEREAS; Beneficiaiy required that the Obligor deliver to the Beneficiary tiiis 
Guaranty as a condition to and inducement to Beneficiary to consent to the Obligor becoming a 
party to the Agreement with the Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of tiie foregoing and for good and valuable 
consideration received, the Guarantor hereby agrees as follows: 

1. Guaranty: Limitation.of Liabilitv. The Guarantor beret^ absolutely and 
unconditionally guarantees to the Beneficiary, with effect fiom the date of tbe Agreement, the 
timely payment of the Obligor's payment obligations undo- the Agreement, as or when such 
amounts become due and payable, whether at then- sdieduled due dates, iqxin acceleration or 
otherwise (tiie **Guaranteed Obligations"), and agrees to pay any Guaranteed Obligatitms witiiin 
three (3) business days of demand by Beneficiary; wovided. however, that tbe Guarantor's 
aggregate liability hereunder shall not exceed the maximum amount, calculated on an aimual 
basis by the Beneficiary, in accordance with the formula provided in Exhibit A hereto and 
incorporate] herein (flic "Maximum Amounf*). As of the date of this Guaranty, swb Maximum 
Amount is U.S. S | H H H 1 ' ^ calculated as shown on Exhibit A.' On or before Januaiy 31 st 
of each subsequent calendar year (commencing witii calendar year 2014), tiie Beneficiary shall 
calculate the ^p l i c^ l e amount for the then-current calendar year m accordance with Exhibit A 
and based on ths Betteficiary's records and provide notice thereof to the Guarantor, provided 
that, until the determination and notice to the Guarantor of the new Maximum Amount, the 
applicable Maximum Amount for tbe previous year shall continue to apply. 

Subject to the other terms of this Guaranty, tiie liability of the Guarantor under 
this Guaranty is limited to payment obligations required to be made by the Obligor under ttie 
Agreement. 

Note: Maximum Amount is based on a calculation for the 2013 calendar year. 
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The Guarantor agrees that the Guaianteed Obligations may at any time and from 
time to time exceed the Maximum Amount witiicHit impairing the guaranty hereunder or 
affecting the rights or remedies of tbe Beneficiaiyhereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiaiy and the 
Obligw and the other parties to the Agreement, individually or together (as appiicfti)le under tiie 
Agreemmt), may modify, amend and/or supplement tiie A^eement, may delay or extend the 
date on which any payment must be made pursuant to the Agreement or delay or extend tiie date 
on which any act must be performed by the Obligor thereunder or any demand for payment 
under tiie Agreemmt may be rescinded, or the Utility of any person for any part of any payment 
or any collateral security or other guarantee or right of of&et with respect to any payment may be 
reneirod, accelerated, compromised, waived, surrendered or released by the Beneficiary or any 
other person, all without notice to or further assent by the Guarantor, \ ^ o shall remain bound by 
this Guaranty, notwitiistandtng any such act by tiie Beneficiaiy or any other person and waives 
any defenses based on the foregoing. 

3. Waiver of Rights. The Guarantor expressly waives notice of acceptance 
of this Guaranty, diligence, presentment; protest, demand for payment or notice of de&ult or 
nonpayment, notice of di^onor and protest and any requirement that at any time any person 
exhaust any right to take any action against Obligor or their assets or any other guarantor or 
person, provided, however, that any failure of Beneficiary to g^ve notice will not discharge, altn 
or diminish in any way Guarantor's obligations under tiiis Guaranty. The Guarantor waives any 
and all notices of the creation, renewal, extension or accrual of any of tiie Guaranteed 
Obligations and notice of or proof of reliance by the Beneficiary upon this Guaranty, and the 
Guaranteed Obligations shall conclusively be deemed to have been contracted, incuned, 
renewed, extended, amended, or waived in reliance on this Guaranty. The Guarantor waives all 
defenses based on, and this Guaranty shall be constinied as a continuing, absolute and 
unconditional guaranty of payment without regard to, (i) the validity or enforceability of tbe 
Agreement or any Guaranteed Obligations or any other collateral security, other guarantee or 
right of set off with respect thereto or lack of power or authority oC or change, restructuring or 
termination of tiie company existence or structure of. Obligor, (ii) any defense, set-off or 
counteroiaim other than those to which the Obligor may be entitied to under tiie Agreement and 
(iii) suretyship defenses or impaimient of collateral, in bankruptcy or any other circumstance, 
except any claims or defenses of Obli^H' under the Agreement in respect of payment or 
performance of its obligations under tiie Agreement 

4. Postponement of Subrogation. Tbe Guarantor hereby pos^nes and 
subordinates in favor of the Beneficiary any and all rights which the Guarantor may have to (a) 
assert any claim against the Obligor based on subrogation ri^ts with reelect to payments made 
by Guarantor hereunder and (b) any realization on iony property of the Obligor, including 
partidpation in any marshalling of the Obligor's assets, mtiil all Guaranteed Obligations have 
been paid in full and Obligors rights and obligations under the Agreement have been terminated. 
Upon payment in full of such Guaranteed Obligations and termination of tiie Obligor's rights and 
oblig^ons under tiie Agreement, Beneficiary agrees that Guarantor shall be subrogated to tiie 
rights of Beneficiaiy ^igainst Obligor to the extent of Guarantor's payment to Beneficiary. 
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5. ^ Reservation of Defenses. The Guarantor lesovM to itsrif alt ri^its, 
setoff, counterclauns and otiier defenses that the Obligor may have esqiressly under the 
Agreement to payment of all or any portion of the Oiiaranteed Obligations, except defenses 
arising fiom tiie bankrupt^, insolvency, dissolution or liquidation of the Obligor and other 
defenses expressly waived in this Guaranty, including under Section 2 and Section 3 above. 

6. Settiements Conditional. If any monies paid to the Beneficiary in 
reduction of tiie Guaranteed Obligations of the Obligor under tiie Agreemem have to be np^d 
by the Beneficiary or any otiier person by virtue of any provision or enactment relating to 
bankmptey, insolvency or liquidation for the time being in force or otherwise, the liability of the 
Guarantor under this Guaranty shall be computed, notwithstandmg the termination or revocation 
of tiiis Guaranty, which shall be reinstated and continue to be effective, as if such monies h ^ 
never been paid to the Beneficiary; provided, hpy^er;. if this Guaranty is replaced by a 
substitute guaranty pursuant to Section 17(ii), tiiis provision shall only be applicable to such 
substitute guaranty and this Guaranty shall not be reinstated. 

7. Primary Liabilitv of the Guarantor. The Guarantor agrees that tiie 
Beneficiary may enforce this Guaranty without the necessity at any time of resorting to or 
exhausting any other rights or remedies, security or collateral or guarantees. This is a continuing 
Guaranty of payment and libt merely of collection. This Guaranty shall not be affected by any 
change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain m full force and dfect 
until the earlier of (i) such time as all the Guaranteed Obligations up to the Maxunum Amount 
have been discharged in full or terminated (includmg any potential for rdnstatement pursuant to 
Section 6), as confirmed in writing by the Benefidary, or (ii) in accordance wifli the terms for 
Early Termination set forth in Section 17 (the "Expiration Date"). In the event fliis (juaranty's 
Expiration Date is determuwd pursuant to clause (i) or (ii) above, sudi termmation of this 
Guaranty shall have the affect of terminating the Guaranteed Obligations outstanding or 
contrac t̂ed or committed for as of tiie time of termination, provided, however, that termination of 
this Guaranty for any reason other than pursuant to clause (i) or (ii) above shall not affect any 
Guaranteed Obligations outstandmg m contracted or committed for at the tune of termination, 
and this Guaranty shall remain in full force and effect with respect to such Guaranteed 
O b l i ^ o n s until finally and irrevoc^ly paid in full up to tiie Maximum Amount 

9. Governing Law. This Guaranty shall be governed by and construed m 
accordance with the laws of the State of New York. 

10. Expenses. The Guarantor agrees to p ^ all reasonable out-of-pocket 
ocpenses Ondudhtg the reascmable fees and expenses of tiie Beneficiary's counsel) relating to 
the oiforcement of flie Beneficiary's rights hereunder in the event the Guarantor disputes its 
obligatjons under tiiis Guaranty. All paymente under this Section 10 together with any payment 
of the Guaranteed Obligations shall remain subject to the aggregate amount lunitations set forth 
in Section 1. 

11. Submission to Jurisdiction: Waiver of Jury Trial. The Guarantor and tiie 
Beneficiary, tiuviugh acceptance of this Guaranty, submit for any legal action relating to tiiis 
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Guaranty or for recognition or enforcement of any judgment in respect thereof, to the non­
exclusive jurisdiction of the courts of tiie. State of New York, the courts of the United States of 
America for tiie Soutiiem District of New York, and.appellate courts from any thereof, and 
consents that any such action may be.brought.in such courts and waives any ot^ection it may 
now or hereafter have to the venue of any such action, in any such court or. such action was. 
brought in an inconvenimt court. The Guarantor and the Beneficiary, through acceptance of this 
Guaranty, waive all rights to trial by jury in any action, proceeding or counterclaim arising or 
relating to tiiis Guaranty. 

12. Representations and Wanranties. The Guarantor hereby represents and 
warrants that, as of the date of this Guaranty: 

(a) it is a corporation duly organized, validly existing and in good 
standing under tiie laws of the jurisdiction of its incorporation and has the corporate 
pow« and authority to conduct iht business in which it is currentiy engaged and enter 
into and perform its obligations under tills Guarant> ,̂ 

(b) it has the corporate power and authority and the legal right to 
execute and deliver, and to perform its obligations under, tiiis Guaranty, and has taken all 
necessary corporate action to authorize its execution, delivery and performance of this 
Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of 
tiie Guarantor enforceable in accordance with its terms, except as affected by bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium and othw similar laws 
relating to or affecting the enforcement of Beneficiary's rights generally and general 
equitable principles; 

(d) the execution, delivery and performance of tiiis Guaranty will not 
violate any provision of any requirement of law or contractual obligation of the 
Guarantor (except to tiie extent that any such violation would not reasonably be expected 
to have a material adverse effect on tbe Guarantor's ability to perform this Guaranty); 

(e) no consent or authorization o t filing with, or other act by or in 
re^)ect of, any ubitrator or governmental authority and no consent of any otiier person 
(inclu(&)g, without limitation, any stockholder or creditor of tiie Guarantor) is reqitired in 
connection with the execution, delivery, perfoimance, validity or enforceability of this 
Guaranty, other than any which have been obtained or made prior to tite date hereof and 
remain ui fiill force and effect; 

(f) no litigation, investigation or proceedmg of or before any aibhrator 
or governmental authority is pending or, to the knowledge of the Guarantor, threatened 
by or against the Guarantor relating to tlus Guaranty or tiiat would have a material 
adverse effect on tiie Guarantor's ability to perform tins Guaranty; and 

(g) Guarantor has long-tenn senior unsecured non^redit enhanced 
debt having at least a BBB- rating &om Standard & Poor's Rating Services, a division of 
The McGraw Hill Companies, Inc. ("S&P"). and at least a rating of Baa3 fiom Moody's 
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Uivestors Service, Inc. ("Moodv's"^ (or, if not rated by both such rating agencies, then 
having the requisite rating by one of such agmcies). 

. 1 3 . . Entire Agreement Amendments. This Guaranty integrates all of tiie terms 
and conditipns mentioned herein or mcidental hereto and supersedes all olal negotiaiticms and 
prior writings in respect to the subject matter hereof: This Guaranty may only be ammdol or 
modified by an instrument in writing signed by each of the Guarantor and tiie Beneficiary. 

14. Headings. The heading of the various Sections of this Guaranty are for 
convenience of reference only and shall not modify, define or lunit any of the terms or 
provisions hereof. 

15. No Third-Party Beneficiary. This Guaranty is given by the Guarantor 
solely for tiie benefit of tiw Beneficiary and its stwcessors, transferees and as»gns, and is not to 
be relied upon by any other person or entity other than any Senior Agent (as defined below). 

16. Assignment The Guarantor may not assign its rights or obligations under 
this Guaranty without tite prior written consent of the Beneficiary (which consent may not be 
unreasonably withheld or delayed) and each administrative agent for any lenders or noteholders 
under senior credit facilities and other senior debt of the Beneficiary (each a "Senior Agent**). 
Any purported assignment m violation of tiiis Section 16 shall be void and whhout effect 

17. Early Termmation. This Guaranty shall terminate CO ten (10) days afta 
receipt by the Beneficiaiy of reasonably satisfitctory written evidence from the Girarantor 
notifying tiie Beneficiary tiurt the Obligor's long-term senior unsecured non-credit enhanced debt 
has at least a BBB- rating from S&P and at least a rating of BaaS from Moody's (or, if not rated 
by both such rating agencies, then having the requisite rating by one of such agencies); or (ii) 
immediately, upon the replacement of the Guaranty by substitute security in an amount and in 
form and substance reasonably accqnable to the Beneficiaiy and the Senior Agent 

18. Notices. Any communication, demand or notice to be given hereunder 
will be duly ^ven when delivered in writing or sem by facsimile to tiie Guarantor or to the 
Bmeficiaiy, as applic^le, at its address as mdicated below: 

If to tiie Guarantor, at: 

With a copy to: 

CdNRDENTIAL 
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Iffo tiie Beneficiary: a t 

Ohio Valley Electric Corporation 
3932 U.S. Route 23 
Piketon, Ohio 45661 
FacMmile: (740) 289-7284 
Atto: Treasurer 

With a copy to: 

Ohio VallQ' Electric Corporation 
1 Riveiside Plaza 
Columbus, Ohio 4321S 
Facsimile: (614)716-6494 
Attn: Vice President and Chief Operating Officer 

or such other address as the Guarantor or the Beneficiary shall from time to time specify. Notice 
shall be deemed given (a) vAicn received, as evidenced by signed receipt, if sent by hand 
delivery, overnight courier or registered mail or (b) when received, as evidenced by transmission 
confinnation report if sent by facsimile and received on or before 4:00 p.m. local time of 
recipient, or (c) the next business day, as evidenced by transnission confirmation report, if sent 
by facsimile and received after 4:00 p.m. local time of recipient 

CONFIDENTIAL 
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IN WITNESS WHEREOF, the Guarantor has executed this Guaranty as of tiie 
day and year first above written. 

GUARANTOR 

By: 

Name: 

Titie: 

CONFIDENTIAL 
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Exhibit A - Annual Calculation of Maxiiniim Amoiuit 

CalcnlatioD as of |tii'e date of the Guanmiy for tbeihcii-«iirrent calendar year miti! reset in 
accordance with Section 1 thereof 

$ 1,596,486,240 Beneficiary*s aggregate, consolidated long-teim debt as of December 31 st 
of the pre^ous calendar year. 

$ 356,817,268 The amount required to be deposited witii the trustee to either make-whole 
or defease the bonds as of Deconber 3Ist of the previous calendar year. 

$ 0 Beneficiary's reasonably expected additional long-term debt for the 
current calendar year based on Beneficiary's long-term forecast 

S 300,000,000 Beneficiary's aggregate, consolidated short-temi debt as of December 31st 
of the previous calendar year (including all amounts available under 
revolving credit or similar &cilities, whetiier currently drawn or not). 

S 0 Beneficiary's reasonably expected additional short-term debt for the 
current calendar year based on Beneficiary's long-term forecast 

$ 732,084,000 An amount equal to twelve (12) times the average monthly billable costs 
of the Beneficiary for the current calendar year, as approved in 
Beneficiaiy's current budget for such period (or if not yet approved, based 
on 110% of the last approved annual budget). 

$ 2.985387.508 Subtotal 

^ H H B H Obligor's share H | | o f the above subtotal based on its •'Power 
Pgrticination Ratio** (as defined In tiie Agreement) as of Januaiy Ist 
of the current year. 

($ 0̂  Less any amounts paid by Guarantor to Beneficiary for payment of 
Guaranteed Obligations due Beneficiary under the Guaranty 

CONFIDENTIAL 



Duke Energy Ohio 
Case No. 14-841-EL-SSO 

OMA Second Set Production of Docranents 
Date Received: Septeinber 23,2014 

OMA-POD-02-009 

REQUEST: 

Please provide copies of all <focuments since January 1, 2012, concerning any requests for 
consent of a sale or transfer of a Sponsoring Company's interest in OVEC under the Amended 
and Restated Inter-Company Power Agreement dated as of September 10, 2010 ("ICPA"), 
including, but not limited to those documents discussed and referenced by Mr. (Carles Whitlock 
at his deposition on September 11,2014. 

RESPONSE; 

Objection. Hiis Interrogatory seeks to elicit infonnation that is irrelevant or otherwise not 
reasonably calculated to lead to the discoveiy of admissible information. It is also overly broad 
and unduly burdensome given its reference to any Sponsoring Company and the time period 
pursuant to w^ch it is to be answered. Furthermore, it seeks to elicit infonnation that is business 
confidential, proprietary and trade secret or otherwise protected by the attorney client privilege 
and/or work product doctrine. 

PERSON RESPONSIBLE: Legal 

OMA EX. _y.. 



Dnke Energy Ohio 
Case No. 14-841-EL-SSO 

OMA Second Set Production of Documents 
Date Received: Septeinber 23,2014 

OMA-POD-02-010 

REQUEST: 

Please provide copies of any and all vnitten communications made or received by or between 
OVEC, OVEC's Board of Directors, and/or any Sponsoring Companies since January 1, 2012, 
concerning any requests for consent of a sale or transfer of a Sponsoring Company's interest in 
OVEC under the ICPA, including, but not limited to, those communications discussed and 
referenced by Mr. Charles Whitlock at his deposition on September 11,2014. 

RESPONSE: 

Objection. Tliis Interrogatory seeks to elicit information that is irrelevant or otherwise not 
reasonably calculated to lead to the discovery of admissible infonnation. It is also overly broad 
and unduly burdensome given its reference to any Sponsoring Company and the time period 
pursuant to which it is to be answered. Furthermore, it seeks to elicit infonnation that is business 
confidential, proprietary and trade secret or otherwise protected by the attorney client privilege 
and/or woric product doctrine. 

PERSON RESPONSIBLE: Legal 

OMA EX • J P 



Duke Energy Ohio 
Case No. 14-841-EL-SSO 

OMA Second Set Production of Documents 
Date Recdved: September 23,2014 

OMA.POD-02-OIl 

REQUEST: 

Please provide copies of any documents since January I, 2012, showing actions taken by any 
Sponsoring Company or OVEC regarding any requests for consent of a sale or transfer of a 
Sponsoring Ompany's interest in OVEC under the ICPA, including, but not limited to, those 
documents discussed and referenced by Mr. Charles Whitlock at his deposition on September 11, 
2014 

RESPONSE: 

Objection. This Intenogatory seeks to elicit information that is irrelevant ot otherwise not 
reasonably calculated to lead to the discovery of admissible information. It is also overly broad 
and unduly burdensome given its reference to any Sponsoring Company and the time period 
pursuant to 'wtdch it is to be answered. Furthermore, it seeks to elicit infonnation that is business 
confidential, proprietary and trade secret or otherwise protected by the attorney client privilege 
and/or work product doctrine. 

PERSON RESPONSIBLE: Legal 



Duke Energy Ohio 
CaseNos. 14-841,14-842 

OMA Second Set Production of Documents 
Date Received: September 23,2014 

OMA-POD.02-012 HIGHLY CONFIDENTIAL 
FOR ATTORNEYS' EYES ONLY as to Highly Confidential Attachment 

REQUEST: 

Please provide copies of any OVEC Board Meeting minutes (including resolutions) since 
January 1, 2012, regarding any requests for consent of a sale or transfer of a Sponsoring 
Company's interest in OVEC under the ICPA. 

RESPONSE: 

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET 
as to Highly Confidential Attachment 

ATTORNEYS' EYES ONLY 
Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only. 

Objection. This Interrogatory seeks to elicit information that is irrelevant or otherwise not 
reasonably calculated to lead to the discovery of admissible information. It is also overly broad 
and unduly burdensome given its reference to aiiy Sponsoring Company and the time period 
pursuant to which it is to be answered. Furthermore, it seeks to elicit information that is business 
confidential, proprietary and trade secret or otherwise protected by the attorney client privilege 
and/or work product doctrine. Without waiving said objection, to the extent discoverable, and in 
the spirit of discovery, see Highly Confidential Attachment OMA-POD-02-012. 

PERSON RESPONSIBLE: Legal 

OMA EX -O 



PUCO esse Nik 14^1-El,«SO; 14-B42-EL-ATA 
HIGHLY CGNflDENTlAL PROPRIETARY TRADE SECRiT OMA-POD-«2^I2 HIGIILY CONF 

Prodvccd for pupMca ot PUCO Cue tioa, 1 4 ^ 1 ««114442 oofy Attacbmcat 
ATTORNEYS EYES ONLY F i g e l oTS 

OHIO VALLEY E l fCTRIC CORPORATION 

MtnutM o f Spwiaf MaMng Of tha 

' B o a f d o f P l r e c l o w h a l d J u h r i a a M a 

A ^MCial Meating of tha Board of Directors of OtSO VALLEY ELECTRIC 

CORPORATION (OVEC) was called to order by the President on a conference caH on Tuesday, 

July 16,2013, at 9:00 a.m., pureuant to nottce duly given. 

Nicholas K. Aklns. Presklentof the Corporation, acted as Chalftnan of the meeting, and 

John D. Brodt. CFO, Secretary and Treasurer of the Corporation, acted as Sectelaiy of the 

meetirrg. 

Mr. Brodt r^xvted that the fdloMring Directors were present on the conference call for 

themeefif^: 

Anthony J. Ahem Steven fC N^son 
Eric D. Baker Patrfck W. CLoughln 
WKRam S. Doly Robert P. Powers 
James R. Haney Paul W. Thwnpson 
Lana L HJIIebrand JohnN.Voyte8 
MarK C. McCu»ough Chaifes Whitlock 

Mr. Akins askod Brian Chisf ng, Simpspn Thacher and Bartlett, LLP, to provide feedback 

from the subcommltlee formed to review the proposed transfer of interests in the Inter-Company 

Power Agreement (ICPA) by the Sponsoring Companies with Ohk) corporate separatkui plans. 

Mr. Chisling reported that the subcommittee had met on several occasions, in person and by 

phone, to discuss proposed aKematives to comply with tho investment grade transfer 

rei^lremertf in the ICPA Mr Chisling advised that the subcommittee reviewed sevwal 

proposals iraiKiding requiring the new unregulated company secure an invesbnent grade credit 

rating or issue a parent company guaranty with an annual liabitity l ^ i t fbr the urvegiMed 

company without a cnsd t t ra t ^ . Mr. ChMIng stated that the subcommittee was unable to reach 

unanimous consent upon which credit rating format was agreeable to aH parties of the ICPA 

Mr. Akins advtsad that the ONo Sponsoring Companies a n obl^aled by order* of ^ 

PubHc lAilities Commission of Ohk> (PUCO) to separate their generation assets from their 

rsgulatod entitfes. Mr. Akins tndk»ted that he expected aH of the Ohio Sponsoring Companies 



PUCO Case NOb 14^1-EL-SSO; 14«42-EL-ATA 
HJGHLY CONHDENIIAL PRCKnUETARY TRADE SECRET OMA-FOD41013 fflGHLY CONF 

ProdBccd Ibr pnrpoMf ofnJCO Cue Not. 14441 aod 14-S42 o ^ AttKkmeBt 
ATTORNEYS EYES ONLY Piec2of2 

that have not yet compTied With the PUCO order to send a compliance proposal to the r e m a i r ^ 

Sponsoring Companlea to accept or t^etit the proposal so that each impacted Oftto Sponsor^ 

Company can comply or file with the PUCO to modify their PUCO order. 

The Board discussed certain options and agreed that the Sponsoring Companies shouM 

respond to the Individuai proposals trwn « iy ^ l o Sponsoring Company as to plans to cwnply 

with its PUCO onfer. 

M-. Akins asked Mr CNsling to report on the feedback liom the subcommittee exploring 

the costs and benems of divesting OVEC's transmission faallties. Mr. Chisling stated that the 

subcommittee reviewed tha pros and cons of joining (or having its generation served by) PJM 

Interconnection LLC (PJM), an acUoining regional transmisskm organizatkn, or transferring the 

OVEC-IKEC transmission assets to a thlnl parly (who likaly would operate wShin PJM). 

Mr. Chisling advised that these optk>ns could producea cost savings of approximate^ fllH 

per year, but that difficulties in moving power and fukMe cost uncertainty prevented the 

Sponsors from agreeing on these aKematives. 

After some discussion by the Board, Mr. AMns aslwd the 8ti>ccHTimittee to con&iue to 

work on possible third par^ transactions and asked the OVEC Operating C^mmStee to review 

whether ornot to join PJM, v / i ^ each reporting Its findings to the Board. 

There b e ^ no further business to oome before the Board, the meefing was adjourned. 

/ Secretary 
dHK) VALL£Y ELECTRIC CORPORATION 



1. Dnke Energy Ohio 
Case No. 14-841-EL-SSO 

OMA Second Set Production of Bocnments 
0ate Received: September 23,2014 

OMA-POD-02-013 

REQUEST; 

Please provide copies of all OVEC committee or subcommittee meeting minutes since January 1, 
2012, regarding any requests for consent of a sale or transfer of a Sponsoring Company*s interest 
in OVEC under the ICPA. 

RESPONSE: 

Objection. This Interrogatoiy seeks to elicit infonnation that is irrelevant or otherwise not 
reasonably calculated to lead to the discovery of admissible information. It is also overly broad 
and unduly burdensome given its reference to any Sponsoring Company and the time period 
pursuant to which it is to be answered. Furthermore, it seeks to elicit infonnation that is business 
confidential, proprietary and trade secret or otherwise protected by the attorney client privilege 
and/or work product doctrine. 

PERSON RESPONSIBLE: Legal 



From: DOCUMENT 1 
Sent: Monday, December 17,2012 9:43 PM 
To: 

Subject: Fwd: OVEC Board of Directors Follow up Items 

Wanna participate? Should we put nick on the assignment gig 

Sent from my iPad 

Begin forwarded message: 

From: <maDeifer@aep.com> 
Date: December 14.2012,8:32:42 AM EST 
To: ^mkakins@aep.com>. <tahem@buckevepower.com>. <ebaker@wDsci.com>. 
<pchodak@aep.com>. <bdotv@vectfen.com>, <wdgames@vectren.com>. 
<dennis.lantzv@dplinc.cQm>. <laskyc@firstenergvcorp.com>. <melewis@aep.com>. 
<mcmccullough@aep.com>.<snelson@frontier-power.com>. 
<poioughlin@buckevepower.com>. <3rppowers@aeD.com>, <ihanev@firstencrgvcorp.com>, 
<paul.thomDson@lge-ku.com>. <iohn. vovles @ lge-kuxoni>. <charles.whitlcx:k@duke-
enersv.com>. <pavegas@aep.com> 
Cc: <ibrodt@ovec.com>. <rcook@ovec.com>. <diones@ovec.com>. <rmattev@ovec.com>. 
<cezebula@aep.coni>. <bchisling@stblaw.com>. <trwaliace@aep.com> 
Subject: OVEC Board of Directors Follow up Items 

Gentlemen: 

To follow up on two Hems from the December 4 Boards of Directors Meetings, OVEC will establish two 
separate subcommittees of the OVEC Board of Directors to explore the following topk:s: 

1 . ProDoaed Assignment of ICPA Interests. Certain Sponsoring Companies, currently led by 
, are subject to regulatory requirements to separate their electric generating resources 

from the existing utility companies. Sucti Sponsoring Companies have asked for OVEC's and the 
remaining Sponsoring Companies' assistance in exploring what credit support or other requirements 
would be necessary to permit the assignment by the relevant Sponsoring Companies of their rights and 
obligations under the Inter-Company Power Agreement (tCPA) to newly-formed subsidiaries. It is 
contemplated that at the time of such assignment, such newly-formed subsidiaries may not have an 
investment grade credit rating. This subcommittee would review the relevant requirements under the 
ICPA and OVEC's debt instruments (as well as implications for OVEC's credit ratings) and determine if an 
acceptable form of parent guaranty (and related consent to assignment) could be used to permit such 
assignments without adverse impact on OVEC or the other Sponsoring Companies. 

2 . Future of OVEC's Transmission. Certain Sponsoring Companies have asked OVEC to explore 
the possibility of selling or othenvise divesting Its transmission facilities in order to avoid the expenses 
and legal requirements related to the continued ownership and opemtton of such facilities. This 
subcommittee would explore if any of the Sponsoring Companies, or their affiliates, has an interest in 
acquiring OVEC's transmission facilities, as well as if OVEC should consider selling such facilities to a 
third party. This subcommittee also would identify any threshold issues raised by any proposed 
divestiture, including any related benefits or costs to OVEC or the Sponsoring Companies. 

1 
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The subcommittees would be fomied solely for infonnationai purposes and would have no voting rights or 
other powers. We would expect to update the Boards periodically as to any findings or other 
developments of each subcommittee. 

We have set aside tfiondayj February 25,2013 for the initial meeting of each subcommitlee at AEP 
offices at 1 Rivemlde Plaza, Columbus, Ohio. Participants that cannot attend in person may join by 
teleconference. We would expect each subcommittee to meet for approximately one hour, with the 
meetings tentatively scheduled to begin at 10:00 a.m. ET, with one following the other. 

Please provide OVEC's counsel, Brian Chisling of Simpson Thacher & Barttett LU* 
fbehlstina@stblaw.com. (212) 455'307S) with the names and contact Information of the proposed 
members of the subcommittee from each Sponsoring Company. Mr. Chisling will follow-up with 
information a$ to the agenda for each of the meetings and provkje any relevant materials for review prior 
to such meetings. If your company decides not to participate in either (or both) of the subcommittees, 
please let Brian know that as well. 

Bespectfully. 

Marie p 
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From: 
Sent Thursday, January 31,2013 9:15 AM D O C U M E N T 2 
To: 
Cc 
Subject: FW: OVEC Board of Directors Follow up Items 

Per Tamm/s note below, we need clarification on which OVEC subcommittees you are worl<ing on. 1 thought i l was the 
ICPA subcommittee, but Tammy asked if one or both of you are also on the Transmission subcommittee. It seems we 
need someone on each committee. 

1. Proposed Assignment of ICPA Interests. Certain Sponsoring Companies, currently led by 
are subject to regulatory requirements to separate their electric generating resources from the existing utility 

companies. Such Sponsoring Companies have asked for OVEC's and the remaining Sponsoring Companies' assistance 
In expiring what credit support or other requirements would be necessary to permit the assignment by the relevant 
Sponsoring Companies of their rights and obligations under the Inter-Company Power Agreement (ICPA) to newly-formed 
subsidiaries. It is contemplated that at the time of such assignment, such newly-fomned subsidiaries may not have an 
investment grade credit rating. This subcommittee would review the relevant requirements under the ICPA and OVEC's 
debt instmments (as well as implications for OVEC's credit ratings) and determine if an acceptable form of parent 
guaranty (and related consent to assignment) could be used to permit such assignments without adverse impact on 
OVEC orthe other Sponsoring Companies. 

2. Future of OVEC*s Transmission. Certain Sponsoring Companies have asked OVEC to explore the possibility of 
selling or otherwise divesting its transmission facilities in order to avoid the expenses and legal requirements related to 
the continued ownership and operation of such facilities. This subcommittee would explore if any of the Sponsoring 
Companies, or their affiliates, has an interest in acquiring OVEC's transmission facilities, as well as if OVEC should 
consider selling such facilities to a third party. This subcommittee also would identify any threshold issues raised by any 
proposed divestiture, including any related benefits or costs to OVEC or the Sponsoring Companies. 

From: 
Sent: Thursday. January 31,2013 8:09 AM 
To: 
Subject: Fw: OVEC Board of Directors Follow up Items 

Could you please aet some clarification for me... t need to know on which Subcommittee each of these 
gentlemen will represent ... or, are they both participating in both subcommittees as defined in email 
below ... Thanks:) 

000003 



— , , on 01/31/2013 03:07 AM — 

To Dennis Lanlzy <denni3.1artfzv@a6 ,̂<;9tp> 
cc 'mapeffefgaBO.com' <inap8ifef@aep.aMTi>. ̂ kakinsQ aeo-com' 

12/20/2012 04:40 PM <nkaMns®aa>.com>. 'i9hMn@buckew00wBr.com* <iaiiem^btx!He'mooineg.com>. 
'ebaker@wosci.com' <ebakef@wpsci.cpm>. 'pchodak@aeD.com' 
<Ddiodak@aep.com>. 'bdotv@vecif6n.t̂ 3m* <bd(^Qvedfen.coiTi>. 
'wdQamesQvectfen.com" <wc!kiames@v^ran.com>. 'laskvcQflrstanamvcorp.ctfn" 
<l^|cyi?efirstenBrow3ro.com>. ^Qtgwi^ e j i^.^om' <mel9wis@aep.com>. 
'mcmcoiHoi^ ® aep.cffln' ^ncmcaillouah@Beo.c«na. 'snalsonetronlisr-
power.CT>m' -csnelson 8fronttBr-00w9r.com>. 'potouohlin Qb^dtgyepowaf-com" 
<ptfouahlinabuckBvepower.com>. 'tppow6rs@aeo.com' <ropowarsea6p,<;fflp>. 
'jh9n9Y.@fi1rsteneKivCTw0.com' <^anev®f)f5lenerovcQro.com>. "roulthompson® toe-
!St£S!B' <paul.th CTtiosMi @k)e-tai.com>. 1otm.vovl6satqe4(u.«)m' <kain.vovies@tae-

- k».com>. 'pgv9q??@g^.t?pm' <oaveaas@aeo.com>. 1bfodr@oveacom* 
<a3roitt@ovy;iCon|i>. 'reook@oveacom' <rq9Qkeovec.cofn>. 'dione»Qovec.com' 
<drones@ovBc.com>. •mi8tlev.@ovec.com- <rmatteveovec.com>. 
'cg;;^(?,Q ?90.cwn' <^z^)ula a;9^.9qfn>. txiifeKna Qslbl3w.com' 
<fachls î̂ wgl,s^blaw•com>..*l̂ w îace eaep.com' <^raqa^B^,M(ff.);tan>. 'eric.' 
«iiisco(l@aes.cwn>. Heitzel Shamash <hertzel.shamashQ aes.com> 

Subfect Re: OVEC Board of Directors Foilow up Items 

For 

Sent from my iPad 

On Dec 20,2012, at 3:44 PM, 

Mark, 

representatives on the two subcommittees are as follows: 

Proposed Assignment of ICPA Interests ~ 

Future of OVEC's Transmission -

[Jennis 
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Subject: OVEC Board of Directors Follow up Items 

Gentlemen: 

To follow up on two items from the December 4 Boards of Directors Meetings, OVEC will establish hvo separate 
subcommittees of the OVEC Board of Directors to explore the following topics: 

1. Proposed Assignment of ICPA Interests. Certain Sponsoring Companies, currently led by 
are subject to regulatory requirements to separate their electric generating resources from the existing utility 

companies. Such Sponsoring Companies have aslced for OVEC's and the remaining Sponsoring Companies* assistance 
in exploring what credit support or other requirements would be necessary to permit the assignment by the relevant 
Sponsoring Companies of their rights and obligations under the Inter-Company Power Agreement (iCPA) to newly-formed 
subsidiaries, it is contemplated that at the time of such assignment, such nevdy-formed subsidiaries may not have an 
investment grade credit rating. This subcommittee would review the relevant requirements under the ICPA and OVEC's 
debt instmments (as well as implications for OVEC's credit ratings) and detennine if an acceptable form of parent 
guaranty (and related consent to assignment) could be used to permit such assignments without adverse impact on 
OVEC orthe other Sponsoring Companies. 

2. Future of OVEC*s Transmission. Certain Sponsoring Companies have asked OVEC to explore the possibility of 
selling or othenvise divesting its transmission facilities in order to avoid the expenses and legal requirements related to 
the continued ownership and operation of such facilities. This subcommittee would explore if any of the Sponsoring 
Companies, or their affiliates, has an Interest in acquiring OVEC's transmission facilities, as well as if OVEC should 
consider selling such facilities to a third party. This subcommitlee also would identify any threshold issues raised by any 
proposed divestiture, including any related benefits or costs to OVEC or the Sponsoring Companies. 

The subcommittees would be formed solely for infonnationai purposes and would have no voting rights or other 
powers. We would expect to update the Boards periodically as to any findings or other developments of each 
subcommittee. 

We have set aside Monday, February 25,2013 for the initial meeting of each subcommittee at AEP offices at 1 
Riverside Plaza, Columbus, Ohio. Participants that cannot attend in person may join by teleconference. We would 
expect each subcommittee to meet for approximately one hour, with the meetings tentatively scheduled to begin at 10:00 
a.m. ET. with one following the other. 

Please provide OVEC's counsel, Brian Chisling of Simpson Thacher & Bartlett LLP (bchislina@stbtaw.com. 
(212) 455-3075) with the names and contact information of the proposed members of the subcommittee from 
each Sponsoring Company. Mr. Chisling will follow-up with infonnation as to the agenda for each of the meetings and 
provide any relevant materials for review prior to such meetings. If your company decides not to participate in either (or 
both) of the subcommittees, please let Brian know that as well. 

Respectfully, 

Marie 

This communication is for use by the intended recipient and contains information that may be privileged, 
confidential or copyrighted under law. If you are not the intended recipient, you are hereby formally notified 
that any use, copying or distribution of this e-Mait, in whole or in part, is strictly prohibited. Please notify the 
sender by retum e-Mail and delete this e-Mail from your system. Unless explicitly and conspicuously stated in 
the subject matter of the above e-MaiJ, this e-Mail does not constitute a contract offer, a contract amendment, or 
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From: Esplnoza, Michael <Michael.Espinoz3@bglip.cQm> 
^^"^ WednestJay,Febniarv06.20131159 PM DOCUMENT 3 
To: 
Cc: Klauberg, John 
Subject: RE: Asset transfer Guaranty 

Dina, 

Here are some thoughts on the issues raised by Brian: 

I'm available tomoirow If you would like to discuss before your call. 

Best, 

Milte 

Michael E. Esplnoza {Associate | Braceweil & Giuliani LLP 
1251 Avenue of the Amaricas 49th Floor | New York, New York 110020-1104 
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T: 212.938.S4601 F: 800.404.3970 
micha,9l.9sp,tfiff? ;̂9bqllP.qom I www.boilD.TOm 

CONFIDENTIAIITY STATEMENT 
TNs message is sent by a law firm and may contain IrUomiation that Is privileged or conddantiat. If you received this 
transmis^on In error, please notify tha sender by reply e-mail and ̂ eiste the message and any attat^ments. 

From; Rfemann, Dina O tmailto:Dina.l^mann@duice«nercty.com} 
Sent: Wedne^ay^ I=ebruary 06, 2013 9:26 PM 
Toi Klauberg, 3ohn; Esplnoza, Michael 
Sul>|ei±: FW: A^et transfer Guaranty 

Here is OVEC's response to our draft. What are your thoughts on Brian's concerns? 

From: Chisling. Brian fmatlto:bchislinQ®istblaw.cDm1 
Sent: Wednesday 
T b : " . ; / l i ; ? - H , , . 
^ ' .L!:iiJ%jl'ibrodt@ovec.com*;l 
Subjei i : REfAs^t transfer Guaranty 

Dina, 

let's keep our call tomorrow at 130 pm ET, and we can discuss further. 

Thank you, 

• Brian 

Brian Ctitsiing 
Simpson Thaclier & Bartletl LLP 
425 Lexington Avenue 
New York. New York 10017 

Tel: (212) 455*3075 
Fax: (212) 455-2502 
i?i;htsl{pq4slbiaw;,Ci9.n| 

Please consider the environment before printing Ihis email. 
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Fram:| 
Sent: Wednesday,̂  

C c i ^ ^ ^ ^ ^ i *jbrodt@ovec.c6m',| 
Subject: RE: A^et b^ns^r Guaranty 

Brian, 

Attached is the revised guaranty. 

Please let us know If you'd like to have a call at 1:30 tomorrow to discuss. 

Dina 

From: Chisling, Brian rmaHt0!bchisllnQ®stblaw.cQm1 
sent:_Wedr 
To( 
C c : ^ l V i H ; *jfaiiodt@ovecaim*| 
Subject: RE: Asset b^nsfer Guaranty 

130 works for me. We can use my dial in — 877.492.4014 (passcodc 

Bfian CiiJsIing 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York. New York 10017 

Tet: (212) 455-3075 
Fax: (212) 455-2502 
bchtstkiQesiblaw.com 

Please consider the envfronmeni before printing this email. 

From: 
Sent ; Wednesday 
Toi 
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C c ^ ^ ^ ^ m 'ibrodt3avec.com'; 
Subject: RE: Asset transfer Guaranty 

Same for me 

16.2013 2:13 PM 
From:| 
sent: Wednesday,, 
T a ^ ^ ^ ^ n ^ 

Subjecb RH: Asset transfer Guaranty" 

I have a conHict at noon but I'm available at 1:00 or 1:30. 

From: Chlslktg, Brian rmailto:bchlsHnnfagtblaw.com1 
sent: Wednesday, February 06,2013 2;11 PM 
To:! 
C < ^ - ^ ^ ^ ^ H 'jbrDdt@oveccom*;|_ 
Subjecb RE: Aset transfer Guaranty 

Can we set up a time to talk tomorrow if we need to, depending on the comments? I suggest noon ET. 

Brian Chisling 
Sffnpson TiiacherA Bartlett LLP 
425 Lexington Avenue 
New York. New York 10017 

Tel: (212) 455-3075 
Fax:(212)455-2502 
bchisiina@?tblaw.com 

Please consider the environment before printing this email. 

F r o m _ ^ _ ^ 
Sent: vS iMday , Februafy06r20131:58 PM 
T o ^ ^ ^ ^ ^ ^ n 
C c ^ H ^ ^ H 'jbrodt@oveccom* 
S u m ^ ^ ^ T s s e t transfer Guaranty 

Brian, Dina (s working with our outside counsel on number 4. We hope to have you something yet this afternoon. 

From: Chisling, Brian fmaflto:b^hisllnQastblaw.com1 
S e n f e W e t e ^ . February 06,2013 12:26 PM 
To:___^^^,^^^^ 
Cc:^^^^H[ ' jbrodt@oveca)m'^ 
subject: RE: Asset transfisr Guaranty 

Greg, 

Any update on revised form of guaranty? As mentioned, I want to get to the subcommittee asap. If Duke has any 
substantive comments or issues, can we set up a call for later today or shortly after the draft will be sent? 
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- Brian 

Brian Chisling 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax:(212)455-2502 
bchislin3,^sll?law.i;!om 

Please consider the environment before printing this email. 

From 
Sent: 
To; Otisili 
C c : ^ i ^ ^ ^ ^ S a ^ f f i l ^ ^ ^ ^ ^ ^ ^ » ^ ^ W H ^ ^ P '^rodt@oveccam';| 

Sutiject: RE: Asset transfer Guaranty 

Brian, attached Is an updated version. Steve this version should address the comments you had as well. 

1. With respectto the guaranty amount, please Include your revised proposal in the next draft. Done. Also, please 
specify i J H I proposes a set amount or an atnount based on the fonnuia that wouU be re-set each year (or at 
other times). 

2. With respect to the term, OVEC does not support an automatic termination after the terminatkin of the ICPA 
since obligations may extend beyond that perrad. Of course, if the guaranty amount re-sets this may be less of 
an issue. 

3. With respect to expenses. OVEC does not believe that It should have to wait for a final determination to be 
entitled to such costs. 

4. OVEC has added some additional proposed language to protect against pos t -ass igg t reorganizations that 
m^ht result In a change of control default under OVEC's debt agreements. S i n c e ^ J intends J ^ ^ f s " " '̂ ^ 
iCPA Interest into a special purpose entitv. OVEC wants to make sure that such entity remains a ^ ^ f l j 
affiliate. 

Once you review this draft we would like to set up a call with you to discuss number 3 and number 4 above prior to send 
out to the other sponsors if possible. 

Sflnt: ^ ^ y v l a i i u a r y 28, 2013 t0:33 AM 
To: 'Chfelinq. Brian' 
Ccl 
Subject: RE: Asset transfier Guaranty 

'jbrodt@owc.a}m'; j 
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Brian we virill have comments for you by Wednesday at the latest of this week. 

From: Chisling, Brian rmallto:bchisllna@stfalaw.com1 
Senb Friday. 3anuatv 25, 2013 1:42 PM 
T o : i ^ ^ 
Cc: 
Subject: RE: Asset transfer Guaranty 

Greg, 

^ • 1 'ibrcdt@ovec.com*; | 

Can I get an update on the proposed form of guaranty? I would like to send a draft to the OVEC subcommittee in eariy 
February to give everyone time to review internally (including with their counsel). When can you send me a version for 
distribution? 

Please let me know If i can be of any assistance. 

Thank you, 

' Brian 

PS " - Amy and t never heard from your counsel about issue No. 3 in my previous email (which you said you were setting 
up), but we are available to discuss at your convenience. 

Brian Chisling 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax; (212) 455-2502 
bchislino@slblaw.com 

Please consider the environment befora printing this email. 

From: Chisling^ Brian 
Senbjm^^4j,3nuary 08,20131:09 PM 
To^ 
C« 
Subjecb RE: Asset transfer Guaranty 

Greg, 

'JbnKl^iQveccam'; 

Attached is a further revised verston of the draft guaranty. I note the following: 

S. With r e s ^ ^ p the guaranty amount, please Include your revised proposal In the next draft. Also, please 
specify i V H l proposes a set amount or an amount based on the formula that would be re-set each year (or at 
other times). 
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6. With respect to the term, OVEC does not support an automatic termination after the tenmination of the ICPA 
since obligations may extend beyorKi that period. Of course, if the guaranty amount re-sets this may be less of 
an issue. 

7. With respect to expenses, OVEC does not believe that it should have to wait for a final determination to be 
entitled to such costs. 

8. OVEC has added some additional proposed language to protect against post-assignment reorganizations that 
might result in a change of control default under OVEC's debt agreements. S i n c e ^ ^ Intends totransfer its 
ICPA interest into a special purpose entity, OVEC wants to make sure that such entity remains f^^ faf f l l ia te . 

Please let me know If you have any questions. I am preparing materials for the subcommittee and would tike to 
distribute a P f ^ P ^ ^ ^ ^ ^ ' " advance of our February meeting. If there are issues that cannot be resolved, OVEC would 
consider p fov l d l n^^ l l d ra f t with any open points among OVEC a n c ^ H l n brackets as open points. 

Thank you, 

-Brian 

Brian Chisling 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 4S5-3Q75 
Fax: (212)455-2502 
bchisjinp Qsiblaw-oam 

Please consider Ihe environment before printing this email. 

Fromj 
Senb Monday, January 07,2013 9:24 AM 
To: 
C c : l _ ^ 
SubJaEFAssetftamffer Guaranty 

Brian we made one change from the previous version I sent you on 12/7/2012. We accepted all other changes from 
OVec. If the additional changes are ok with you i will a e t ^ ^ ^ W a n d g ^ t h j ^ e ok as well. They were good with the 
last versksn I sent them. I would like to get a version t h a ^ ^ ^ ^ ^ ^ ^ ^ l a r e good to use as a starting point for 
our get together on 2/2S. 

Also, we would recommend changing the formula based or 
months. The formula would be: 

{feedback to 6 months rattier than our proposed 2 

Guaranty amount« ownership share times ftotal long term debt + reasonably expected future long term debt * short 
term debt (outstanding + available remaining) + 6 months of OVECS total forecasted spend)! 

Hils change Is not reflected in the amount of ^ e guaranty. Let me know if you have any comments or concerns. 
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He used to say, "Wtio ever dies wItti the most toys wins 
But if he )05€5 his sou), what has he gained in the end 
tit take a shack on a nxk 
Over a casWe in the sand." 

Mark Kali l^ad Slngsr Casting Crowns, "American bream" from the Album Casting Crowns 

000014 



GUARANTY AGHSEMENT 
THIS GUARANTY AGREEMENT i m ^ 

J i M J g - O L I ^ l a l Is Issued and deli^wed b y L " 

account o l ^ ^ ^ r t ^ W p ^ ^ ^ ^ ^ M ^ Oelaware limited 
liabiBty company ( the '^ iu f f i ^ rar ia Tor the benefit of Ohio 
Vallsy Electric Corporatton an Ohki corporation 
(ih8"SsQal!£iai^). 

Background Statemsnl 

WiEREAS, Ihe (%Kgor proposed to become a pany 
by a^gnmenl to that certain Amended and Restated inter­
company Power Agrsemsnt dated as of SepIerrAfer 10, W%0 
with the Benedciaty and Ihe other parties thoreki {as amended, 
a^fdemenled or olharwlse modiHed from time to Qme, the 
'MsSmSODiand 

WflEREAS, Seneffciary has required thm the 
GuarantcM- deliver to tha Benafteiary this Guaranty as a 
condiUon to and inducsment to Bertef^^aty to conssnl Io the 
Otiligor becomOTg a party to Ihe Ag^meni with the 
BenefkHafy. 

AgfBement 

t̂ Ktytr, THEREFORE, in consideration of %s foregohg 
and fcr good end ̂ naluable cm^derelkm, the Guarantor hereby 
agrees as foRows: 

1. Guaranty: LimJlalion ot Uah}iiy. The Guarantor 
hereby abst^ulely and uncandHEonally guaranless the timely 
payment ol the Obngor*s pa ren t ot^slions under the 
Agreement that ere OT may hereafter become ckie srul payable 
(the 'Guaranteed Oblkialions^. ^ d agrees to pay any 
Guaranteed ObligaUons wllhbi three (3) business days of 
demand tiy Beneficiary; pmstfded. however, that the 
Guarantor's agtroMte^Mityhereunder shall not exceed (U, 
S. Ooliers f U . s l ^ ^ ^ ^ ^ ^ M n . as cafeidated on Bdiibtt A 
attached hereto. 

Subject to tha other lemis of this Guaranty. Ihe 
l i^ l i ty of the GuarantcH' unttor Ihis Guaranty is limited to 
payment olA'galians requlrad to be matie under Ihe 
Agreement, and except as specitlc^y provided therein, the 
Guarantor shall not be Sable for or required to pay any 
cormequentlal or Indirect toss (Including but not flmlfed lo loss 
0) pTolils), exemplary damages, punitive damages, special 
damages, or any other similar damages. 

The Guarantor agrees that the Guararrteed 
CHdfgations may at any time and trom time to time exceed the 
amoiMt d dw iis^^ly of the Guarantor hereunder wthout 
impaldng the gtraranly hereunder or affecting tha rights or 
remedies of the Beneiidary hereundra*. 

2. EffBct ot Amandmenls. The Guarantor agrees 
that the Beneficiary arul the ObKgor and Ihe i^her padies to Uie 
AgreemenI may modify, emend and/or supplement tfie 
Agreement and that Iha Benefidaiy may delay or extend the 
dale on whteh any payment must be made pursuant to the 
Agreement or d^ay or a^end the dale on wNch any act must 
be perfomtad by ttie Obtlgor ihereum^r or any demand for 
payment under the ^reement may be rescinded, or Ihe 
n ^ i t y of any person for any pad of any payment or any 
collaterat security or other guarantee or lighl of oifBel with 
respect lo any payment may be renewed, acceterated, 
cornpromissd, waived, sunandered or rsleassd by Iha 
Beneficiary or any o ^ r person, aS vAhout notice to or further 
assent by ttie Guar^ilor, vita shaH remabi bound by this 
Guaranty, notvnttistanding any such act by Ihe BerwRdaiy or 
any ottwr Parson. 

3. W ^ e r of Rlgtaa. The Guarantor oqirassly 
watras notice of accej^arwe cM Ihis Guaranty, cSHgence, 
pmsentmeni, protest, dmiand for paym^t or notice of default 
or ni»ipayment, notk» of dishonor and pmtest and ^ l y 
reqi^rsmsnt that at any time any person ei^taust any d ^ t to 
take any action aga'Bist Ot^or or their assete or e i ^ other 
guarantor or person, provided, however, that any faRura of 
Benefictary lo give ruilice wilt not t^Gt^arge, ̂ ler or diminl^ in 
any way Guarantor's obKgations under this Guaranty. 1Tis 
Guarantor waives any end aB noiKes ot the craallon, renewal, 
BXtNision or accrual of any of the Guaranteed ObUgatkins utd 
noHca of or pmcf of raUance by the Benefh^aiy upon this 
Guaranty, and ms Guaranteed ObligaUons shaH conclusively 
be dsemed to hara t»en contracted, lr»»irred, ranawed, 
extended, amendec^ or wah«d In r^»>ca on this Guaranty. 
The Quaranlor waivra ail defenses baaed on, and Ihis 
Guaranty shcdl be constmed as a continuing, atffit^ute and 
unconifflitHial guaranty of pa ren t without regard lo, 0) the 
validity or eitiorceabHIty of Ihe Agreement or any Guaranteed 
Ofaligallons or any other collaleral security, other guarmttee or 
l i ^ l of set off with respect thereto or lack of power or authmity 
of CX^gor, (ii) any defense, set-off or counterclaim other than 
those to which the Obligor may be entitled to under the 
Agreement and ^i) suretysNp defenaas or impainnsni of 
col^tem^ in banknjplcy or any other cinnimstanca, except any 
claims Of defenses of (%tlgor untter Iha Agreement kt rasped 
of. pa ren t or (»rformance ol its obligatlDns under the 
Agreement. 

'<• po^tpQnqm^nl of Subfooalkin. The 
Guarantor hereby postpones and suboniinates in favor of the 
Benefidaiy any and all dghte wh i ^ the Guarantor may have lo 
(a) assert wiy daim against tho Obligor iKsed on subrogaUm 
rights wilh respect to paymerUs made by Guaranlor heteunder 
and P) any realization on any property of the C^gor, including 
particlpatiw) In any marshafling ot tiie ObKgor's assets, until all 
GuEuanteed Obllgalions have been paid in fuO and CHdigora 
righls and obligations under the /i^reemenl hava been 
tanninafed. Upon payment in fufi of »ich Guaranteed 
Ob^alkins and temAiaUon ci the ObSgw's r ^ t s and 
obligations, Beneficiary agrees that Guarantor shaH be 
si^rogaled lo tha rights of Bmelkiiaiy against Obtlgor to the 
extent of Guarantor's payment to Benefidaiy. 

5. Resenratipn of DafensflB. Wiihout i i r r ^ g the 
Guarantor's own defenses and rights hereunder, the Guarantor 
resenres to itself all n'ghts, setoffs, countsRleims and ottiar 
delensas that ttu OtrilE^ may have expressly under the 
Agraammt to payment ol ^1 or any porttcm of the Guaranteed 
ObBgations, except defenses a r i ^ g from the banknjptcy, 
insolvency, c^ssoluHon or liqi^dation oi tha Obligor and trther 
defenses ei^ressly waived In dits Guaranty. Inchidktg under 
Section 3 ebava. 

6. Beltiements Con<fitIonal. |[ any monies pakl to It» 
BeneOclary In reduction of the Guaranteisd ^tiga&}n5 of ths 
Obligor wtder Ihe A^aement have to be repaid by the 
Beneflciary by virtue of any proviskm or enactment relating to 
bv^cn^itcy, insolvency or liquidation for tiw time being in force, 
Iha tic^iity of ttie Guaranlor under Ibis Gimranty shaH be 
ci»Tiputsd, notwithstanding Ihe lemtln^ion or revocalkin of this 
Guaranty, vA^tx si)a\l be reinstated and con^ue to t » 
effective, as i l such monies had never be«i pakj to the 
Benefklary. 

419702 
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7. Primary Lia^litv of the Guarantor. The Guaranlor 
agrees Ih;^ Uia Banerictary may enfoi^ this Guaranty without 
the necessity at any time of resorting to or exhausting any 
other rights or remecSas, security or eollaler^. This is a 
conUnu^g Guaranty of payment and not merely of coUeclkin. 
This Guaranty shall not be allscted by any chjmge in the 
reiationsh^ between ttia Guarantor and the ObH^ . 

8. Term of Guaranty. IHs Guaranty ^ u l l remain ki full 
itaca and effect until the eariier ol (t) such lime as ail the 
Guaranteed Obligations iiave bean discharged in full or 
(emanated, as conflnned k> writing by ths BeneHclary, or (Ii) in 
accordanco wkh the lemis for Earlier Tem^natkm set forth in 
Section 17 (the '^xdratian Data"): provided however, Ihe 
GuaranlM' wiU ^maln liable hereunder for Guaranteed 
ObKgatioiu that wera outstanding prior lo the Expiration Date. 

9. GotfgmIng.,l,q<(Y. T t ^ Guaranty shall be govamad by 
fuKl constmed In acconlance wilh the laws of the Stale of New 
Yoric 

10. Exagnjifls. The Guarantor agrees to pay alt 
reasonable out-ot-podcel expenses (Chiding the reason^te 
fees and ei^enses ol Uie Benendaty's counsel) retaiting to ttie 
enforcement of the Beneticiaiy's rights heraundsr in ihe event 
the Guarantor dlsptjites its dQligations under this Guaranty. All 
payments tmder tt^s SecUon 10 ti^ethsr witti any payment ol 
the Guaranteed ObEgatlons shall rnnain subject to Iha 
aggregate amount limiteiUans set forth In Section 1. 

11. Submis^n to Jurisdfaaion: Walvar ot Juw Trial. Ths 
Guarantor and the Beneficiary, tivough accq)tance of this 
Guaranty, sutHnil for euty legal aclton relatir^ to this <^aranly 
or for recognition or «ifofcement of any judgmerU in respect 
thereof, lo the mm^exdusive jurisdicllon of the cmirts of the 
State of New York, the coivls of the tJnitsd Staled of America 
for the Southern District of New Votk, and appellate courts 
from any thersof. end conssnls thai any «ich adnn may toe 
btouQhl in such courts and waives any o l ^ t i on it may now or 
hereafter have lo the v«iue of any such action In any such 
court or wch actk»i vtas brou^^t in an Inconsranlent court Tbe 
Guaranlor wid tha Benelidary, through acceptance of this 
Guaranly, waive all rights ki trial t ^ jury in any Bdii»i, 
proceeding or counlerclalm ai^ng or relating lo tttis Guaranty. 

J 2. RetyesBotaHQna andWawanHas. The Guarantor 
hsr^y represents » id wanranis that: 

(a) it is a Goiporalkm duly organized, vaSdty 
existing and in good stactdkig under the laws 
of the jurisdction of its incarporation and has 
the corpor^e power and ffitlhoHly to ccmduci 
the business In whteh It Is cunently engaged 
and enter fnlo and peifomt its oblations 
under this Guaranty; 

(b) it has Iha corporate power and authority and 
Ihe legai right to execute arxl deliver, and to 
perfonn its ot^igatktns under, Ihis Guaranty, 
and has t ^en ^1 necessary corporate aclion 
lo aultwriza its a)»cuHon, delivsry and 
perfomtance of this Guaranty, 

(c) Uiis GuEU-anty con^ihitea a legal, vaiki snd 
bincSng c i ta t ion of the Guarantor 
enfan:6able in accordance with Hs terms« 
except as atfectsd by bankruptcy. 
Insdvency, fraudulent conveyance. 

GUARAMTY AGREEMEfin' 

(d) 

(8) 

(f) 

reotganizallon, maratoriimi and oltiar ^mllar 
laws retaUng to or affecting Ihe enforcsment 
of Beneficiary's ri^ls generally and general 
oquH^le princ^les: 

Ihe executbn, delivery and perfonnanca of 
this Guaranty vM not isolate siy pro^telon ol 
any requir»nanl ot taw or contractu^ 
otdigalkin ol tha Guaranlor (except lo tfie 
extent that any such iriotatkm would not 
reason^ly be aiqwcted io have a material 
adverse effect on Uie Guarantor's ability to 
porfomi this Guaranty); 

no consKit or authorization of, fl&ig wttti, OT 
other SK:! t)y or in respect ol, any artriirator or 
governmental autiiorily and no consent of 
any other person (IndufSng, witiiout 
limttallon, any stocktuilder or creditor of ttie 
Guarantor) is required in connBCtion with tha 
execution, delivery, psrfonnance, ̂ ralIdity or 
anforeaability of this Guaranty, otiiar than 
any which harabaen obtained ormade ptkir 
to UiB date hereof and ramMn In fug kirca 
and affect; and 

no litigation, investigatim or proceeding of or 
before any arbitrator or govammental 
autiiority is pending or, lo tha knowledge of 
Iha Guarantor, threatened by or against ttia 
Guaranlor rolaUng to this Guaranty or thai 
woukl hava a material advert allect on ttia 
Guarantor's afoliity to periomi this Guaran^. 

13. Entire J^rawnanl: AmwKJmenls. This Guaranty 
integrates ^1 of the terms and conditions msntltmed har^n or 
fnckfenlal hereto and super]»das all or^ negoHations and prior 
wrilkigs In respect lo tha subject matter hereof. This Guaranty 
may only be amended or nwdified by an Inslnimenl in writing 
signed by each of the Guaranlor and Ihe Benatidary. 

14. Hgariiflfis. The fieadftigs of Uie various Actions of 
this Guaranty are for convenience of refereme only and shall 
not modfy, d^ine or limit any of the terms or proviskins hereof. 

15. No Tlilrel'Party.ggneli^g^Y. This Quarwtty is given by 
ttie Guarantor solely for the tunefit of Ihe BenaKcIary and Hs 
successora, transferees arxl ass^ns, and is not to tx) laSad 
upon by any otiier person or entity other ttian any SanltH- Agent 
(as defined bekiw). 

16. Assignment. The Guvantor may not ass i^ its righls 
or otiHgations undar tiiis Guaranty witiiout die prior vvritten 
consent of tha Banetidary (whldi ccmsani may r»I ba 
unreasonably wUihahl or delayed) and any administrativa 
agent for any lenders or notehddets under senior credit 
fadlHIes of the Beneficlaty (each a "Sentor Aoeni'l. Any 
purported assignment in iriolallon of tills Section 16 shall ba 
vokl andwitiKHil etiecL 

17. ^gffy TPTTT^BMO"- 'Hie Guvwiy sh^l lemiinate ten 
(10) days after receipt by Ihe Benenctary of (I) s^lsfactory 
written airidence from tiie (^larantor notifying the B«iBffciary 
tiiat Iha Obligor's long-tami senkir unsecured non^ret^ 
enhanced debt has an ktveslment grade rating by each of S&P 
and Moody's or (ii) tha Gua^ty Is replaced by subsHtuta 
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GUARANTY AGREEMEm" 
security In an anMwnl and Ni form and substance reas<»ial]ly 
acceptatrie to Uia Sanetidary and any Sentor Agent. 

IS- N?tw;a^. AnycommunlcBtian,demandornoticalo£» 
given hereunder will ba M y given whan delhraad in writing or 
sent by facsimile to Uia Guaranlor or to ttia BmeRclary. as 
appticable, at Us address as indkraled bsteiw: 

if lo the Guarantor, at: 

tf to die Benefidary, at: 
Ohio Valley Electric Corporation 
[ADDRESS] 

or such otiier address as Uie Guarantor or the Benefidary shall 
from time lo time specily. Notice ehaS be deemed given (a) 
wben received, as evklenced by signed recsipl, If sent by hand 
tfdiva^. ovam^ht courier « registered mall [or (b) when 
receiv»J, as evktttKad by transnussion confirmation report, if 
sent by facsimile and received on or before 4 pm local time of 
recipient, or (c) Ihe next bu^ness day. as avkJ«icad by 
transmteskm confirmation report, if sent by facsin^la and 
received after 4 pm local time ol recipient). 

IN WITNESS WHEREOF, the Guarantor has executed 
th^ OuararUy as of the day and year flrst above writien. 

By: 
Name; 
Tide: 

JI97IC 

000017 



GUARANTY AGREEMENT 

mvJsed 8/13/12 1 \ 

QcMbit A - Duke &ieisv Corporation guaranty calculathiii 

$ xmm.m' 
$ 300,000,000' 

S U0,76S,0Q0' 

$ 2,026,076.071 

$ g ^ l ^ 

LoEtg-tenn debt as of S/H/12 

Short-temidebt 

Two months of OVHCs total bills 

Subtotal 

^ B share W of Subtest 

•119763 
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From: 
Sent; 
To: 
Cc 
Subject: 

J^jgtoJanuary 25,2013 3:12 PM DOCUMENT 5 

RE: Asset transfer Guaranty 

Nick" 

I looked at some existing glys. The provision that we originaHy suggested has been widely occepted verbatim, 
including by was substantially similar as well. Here are a couple 
of udditional options: 

This language is somewhat 

We'd tag this one on to 

Could be a bolt on (o the or standalone: 

Good tuck. 

ry 25,20131:54 Pf̂  
From: 
SenbFr 
Tofi 

Sufarjecb FW: Asset transfer (^aranty 

Rick, 
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Per our meeting on Jan 16"" I believe you were going to revise the OVEC gty language to reflect our disagreement with 
Item #3 below. Hawe you been able to make this revision? We will send to OVeC so they can distribute to the other 
OVEC co-owners prior to the meeting on Feb 25* to discuss. 

Thanks, 
Nick 

From: Chlstlng, Bdan f mailto:bchIslinaastblaw.com1 
Sent; Frldav. Januaro 25, 2013 1:42 PM 
T o r ^ ^ ^ 
Cctl 
Subject: f^: Asset Ixansfer Guaranty 

Greg, 

I; ̂ bradt@oveccom';| 

Can I get an update on the proposed form of guaranty? 1 would like to send a draft to the 0V6C subcommittee in early 
February to give everyone time to review Internally (including with their counsel). When can you send me a version for 
distribution? 

Please let me know if I can be of any assistance. 

Thank you, 

-Brian 

PS — Amy and I never heard from your counsel about issue No. 3 in my previous email (which you said you were setting 
up), but we are available to discuss at your convenience; 

Brian Chisiing 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
i^ewYori(,New YorN 10017 

Tel: <ai 2) 455-3075 
Fax:(212)455-2502 
bchi5lina@stblaw.com 

Please consider the environment before printing this email 

Froni: Oilsllng, Brian 
lanuary 08,20X3 1:09 PM 

TO! 
'jbn)dt@oveccom';l 

Subject: RE: Asset transfer Guaranty 

Greg, 

Attached is a further revised version of the draft guaranty. I note the follDwlng: 
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1. With 1*65^^^ the guaranty amount, please Include your revised proposal In the next draft. Also, p)ea»9 
specify 1 ! ^ H proposes a set amount or an amount based on the ftirmula that woukl be re*set each year (or at 
odier times). 

2. With respect to the term, OVEC does not support an automatic termination after the termination of the ICPA 
since obligations may extend beyond that period. Of course, if the guaranty amount re-sets this may be less of 
an issue. 

3. With respect to expenses, OVEC does not believe that it should have to wait for a final determination to be 
entitled to such costs. 

4. OVEC has added some additional proposed language to protect against post-assi^^ i t reorganizations that 
might result in a change of control default under OVEC's debt agreements. Since^^ntends totransfer Its 
ICPA Interest Into a special purpose entity, OVEC wants to make sure that such entity remains a ^ | affiliate. 

Please let me know if you have any questions. I am preparing materials for the subcommittee and would like to 
distribute a p r o p o s ^ ^ n in advance of aur|ebruary meeting, tf t h e ^ ^ « issues that cannot be resolved, OVEC would 
consider p r a v t d l n ^ ^ B draft with any open points among OVEC a n c ^ H ''̂  brackets as open points. 

Thank you, 

-Brian 

Brian Chisling 
Simpson Thacher a Bartletl LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax: (212) 4S5-2502 
bchisiing @ slblaw.com 

Please consider the environment before printing this email. 

Fram:f 
Sent: Monday, Januaiy 07, 2013 9:24 AM 
To: 
Ccil 
Subject: Asset transfer Guaranty 

Brian we made one change from the previous version I sent you on 12/7/2012. We accepted all other changes from 
OVEC If the additional changes are ok with you 1 will get with A ^ ^ ^ ^ ^ f e ^ ok as well. They were good with the 
last version I sent them. I would tike to get a version that O V E C , ^ ^ ^ ^ ^ B are good to use as a starting point for 
our get together on 2/25. 

Also, we would recommend changing the formula based or 
months. The formula would be: 

feedback to 6 months rather than our propo^d 2 
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Guaranty amount« ownership share times (total long term debt + reasonably expected future long term debt + short 
term debt (outstanding + available remaining) + 6 months of OVECS total forecasted spend)] 

This change is not reflected in the amount of the guaranty, le t me know if you have any comments or concerns. 

He used to say, "Who ever dies with the most toys wins 
But if he loses his soul, what has he gained fn the end 
I'M take B ^Bck on a rock 
Qver a castle In the sand." 

Mark Hall Lead Singer Casdng Crowns, "American Dream" from ttw Album Casting Crawns 
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C ' = : ^ ^ H n 'jbradt@ovec.com';|_ 
Subject: RE: Asset hransfer Guaranty 

Greg, 

Any update on revised form of guaranty? As mentioned, I want lo get to the subcommittee asap. If Duke has any 
substanth/e comments or issues, can we set up a call for later today or shortly after the draft will be sent? 

- Brian 

Brian Chisling 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 

Tal: (212) 455-3075 
Fax: (212) 455-2503 
bchlslinq @ slblaw.com 

Please consider the envlmnment befora printing this email. 

From 
Sent: Wednesday, January 30,2013 2:20 PM 
To: Chiding, Brian 
Cc: *]brodt@ovec.com';| 

Subject: RE: Asset transfer Guaranty 

Brian, attached Is aa updated version. Steve this verskm should address the comments you had as well. 

1. With respectto the guaranty amount, please include your revised proposal in the next dnift. Done. Also, please 
specify i f ^^proposes a set amount or an amount based on the formula that would be re-set each vear for at 
other times). 

2. With respect to the term, OVEC does not support an automatic temiinatlon after the temtjlnation of the ICPA 
since obligations may extend beyond that period. Of course, if the guaranty amount re-sets this may be less of 
an issue. 

3. With respect to expenses, OVEC does not believe that it should have to wait for a final determination to be 
entitled to such costs. 

4. OVEC has added some additional proposed language to protect against Post-assl^m^t reorganizations that 
might result in a change of control default under OVECs debt agreements. Slnce^Blntends to transfer its 
ICPA Interest into a special purpose entity, OVEC wants to make sure that such entity remains a H H 
affiliate. 

Once you review this draft we would (ike to set up a call with you to discuss number 3 and number 4 above prior to send 
out to the other sponsors if possible. 
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From: I 
Sent: Monday, January 28,2013 10:33 AM 
To: 'Chisling, Brian' 

] 'jbrodt@oveca)m'; 
Subje^TRE: Ass^ transfer Guaranty 

Brian we wilt have comments for you by Wednesday at the latest of this week. 

From: Chisling, Brian rmaIIto:bchis!tnoiSstfa!aw.a3m1 
Sent: Friday, January 25,20131:42 PM 
To: 
Cc: 
Subject: RB: Asset transfer Guaranty 

Greg, 

'jbro(ft<§ioveca3m'; 

Can I get an update on the proposed form of guaranty? t would like to send a draft to the OVEC subcommittee in early 
February to gh;e everyone time to review Internally (including with Uieir counsel). When can you send me a version for 
distribution? 

Please let me know if 1 can be of any assistance. 

Thank you, 

- Brian 

PS — Amy and I never heard from your counsel about Issue No. 3 in my previous email (which you said you were setting 
up), but we are available to discuss at your convenience. 

Brian Chisling 
Simpson Thacher & Bartletl LLP 
425 Lemnglon Avenue 
New York, New Yorit 10017 

Tei: (212) 455-3075 
Fax: (212)455-2502 
tJchislinqQslbiaw.Gom 

Piease consider the envimnment before printing this email. 

From: Chisling, Brian 
Sent; Tu^ay^ January OS, 2013 1:09 PM 
To:i 

Subject: RE: Asset transfier Guaranty 

Greg, 

'jbrodt@ovec.com*;i 
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Attached Is a further revised verskin of the draft guaranty, t note the following: 

5. With re^ectto the guaranty amount, please include your revised proposal in the next draft. Also, please 
specify t l ^ B proposes a set amount or an amount based on the formula that would be re-set each year (or at 
other times). 

6. With respect to the term, OVEC does not support an automatic termination after the termination of the ICPA 
since obligations may extend beyond that perkid. Of course. If the guaranty amount re-sets this may be less of 
an Issue. 

7. With respect to expenses, OVEC does not believe that it should have to wait for a final detenninatlon to be 
entitled to such rasts. 

8. OVEC has added some additional proposed language to prated: against post-assignment reorganizations that 
might result in a change of control default under OVECs debt agreements. S l n c ^ ^ H Intends totransfer Its 
ICPA interest into a special purpose entity, OVEC wants to make sure that such entity remains ^ ^ ^ f O l i a t e . 

Please let me know if you have any questions. I am preparing materials for the subcommittee and would like to 
distribute a proposed form in advance of our February meeting. If there are Issues that cannot be resoh/ed, OVEC would 
consider provId ing^^H draft with any open points among OVEC a n c H | i n brackets as open points. 

Thank you, 

- Brian 

Brian Chisling 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax: (212) 455-2502 
bchglinQ@stfaIaw.com 

f^sase consider the environment before printing this email. 

From:j 
Sent: Monday, January 07,2D13 9:24 AM 
To: Chisling, Brian 
Cat 
Suiject: Asset transfer Guaranty 

Brian we made one change from the previous version I sent ̂ u q n 12/7/2012. We a^pted all other changes from 
OVEC. If the additional changes are ok with you I will get wit l^^Band get there ok as viretl. They were good with the 
last version I sent them. I would like to get a version that Q V E ^ ^ ^ ^ j ^ ^ ^ are good to use as a starting point for 
our get together on 2/2S. 

Also, we would recommend changing the formula based or 
months. Thefomiulavrautdbe: 

ifeedback to 6 months rather than our proposed 2 
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Guaranty amount = ownership share times (total long term debt + reasonably expected future long term debt+short 
term debt (outstanding+available remaining) + 6 months of OVECS total forecasted spend)] 

This change is not reflected in the amount of the guaranty. Let me know If you have any comments or concerns. 

He used to say, 'Who ever dies with the most toys wins 
But If he loses bis soul, what has he gained fn the end 
I'll take a shack on a rock 
Over a castle In die sand." 

Hark Hall.lead Slnga- Casting Crowns, "American Dream" from the Album Casting Crowns 
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From: 
Sent 
To: 
Cc 
Subject: 
Attachments: 

•v* 

Wednesd^ January 09,201312:07 PM DOCUMENT 8 
•. y 

FW: CONFIDENTlAiyOVEC 
OVEC Revoh/ing Credit Agreement - Executed 6-lB-lO.pdf.pdf; OVEC Note Purchase 
Agreenwnt (12_05).pdf 

Here are the agreements from OVEC. 

From: Beller, Amy T. fmailto:abeller(ai5tblaw.cam] 
S e i ^ ^ ^ n ^ a v . January 09,201311:30 AM 

Cc Chisling, Brian 
Subject: CONRDEMnAi/OVEC 

Greg, 

As requested, attached please find a copy of OVEC's aedit agreement and note purchase agreement which contain the 
which are substantially the same. 

under these agreements. Please let us know if you have any questions. 

Best regards, Amy 

Amy Belief 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New Yori<, New York 10Q17 

Tel: (212) 455-3744 
Fax:(212)455-2502 
gbel^r^,5tbJaw.com 

Please consider the environment before printing this email. 
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DOCUMENT 1 1 

fraam 
Sent 
To: 
Cc 
Subject: 

Thursday, February 14,2013 330 PM 

Chisling, Brian; j 
RE: OVEC Subcommittees Meetings 

Greg -1 will make sura you are on ths visitor's parking ilst in that garage. 

02/14/2013 0X26 PM 

To 'CailiBftg. Brfan^ -:bcii«sltag«slbtawxan» 

Sut3}8ct RE; OV0C SiAcawnWate Meaiinjs 

We wHI be driving together and we will stay for lunch. I nnrmaily park bi large garage off to the right of the AEP building. 

From; Chisling, Brian fmanto:bchlslinq@stb!aw.com) 
Senb TTiursday, February 14, 2013 3:07 PM 

Cc| 
Subjecb RE; OVEC Subcommittees Meetings 

Thanks. Are you planning on staying for lunch? I'll reserve one parking spot unless you are driving separately? 

Brian Chisiing 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax: (212)455-2502 
bchi5lino@slbtaw.corn 

Please consir^r the environment befam printing (h/s email. 

From 
Sent TTiursday, February 
To: Chisling, Brian 
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Cc:.;. 

Subject': .Rsi "f^VEC'^bcomRiittses Mts'Ungs 

Brian. Nick and I will be there in person. 

Sent from my iPad 
On Feb 14,2013. at 2:49 PM, "Chisling, Brian" <bchisling@stblaw.com> wrote: 
OVEC Subcommittee Member: 

I have not yet heard from you with respect to your plans for the meeting(s) on Monday, February 25,2013 at 
AEP*s oHlces at 1 Riverside Ptaza, Columbus. Ohio. The ICPA Subcommitlee meeting will commence at 
10:00 a.m. ET and the Transmission Subcommittee meeting will commence at 11 a.m. ET. Lunch will be 
available lo anyone that wants to slay after the meetings. Dial in information for both meetings will be provided 
in an update email. 
Please respond to me at bchisUnaOstblawjcom with a copy to Tammy Wallace at lrwallace@aepxom to 
confirm your planned attendance at the meeting, as well as if you will be attending fn person or by 
phone, ir you plan to attend in person, please lei me know if you plan on staying for lunch and/or need OVEC 
to reserve a parking spot at 1 Riverside for you. 

Thank you, 

-Brian 

Brian Chisiing 
Simpson Thacher & Sartlell LLP 
425 Lexinglon Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax:(212)455-2502 
t)phlslir)o^slbt?w-com 

Please consider Ihe environment t̂ efore praiting this email. 

From: Oil^ing, Brian 
Senb ThurKfay, F^ruay 07, 2013 4;34 PM 
To: 'Cecil, Greg'; 'Melillo, NTdC; 'erie.driscDH<aaes.com': 'rooocher(aivecb-en.com'; 'cQroDms@buckeveDower.com*: 
'§thgyng?^gp.g?m'; 'JlSlSS^MZS^LSSm'; te?>ffg'g'ffT?tenerqVCOrp-'^"'; iohn,voyies^T9fi-h«.CQm; 'rwbradish@aeD.com': 
'cMswgMr '̂WPKl.CTm'; bdotV^yyar^P-tCTH; 1h9Pgy^lil?tgr^rqvCTrp.P?fn; 'msachdeva@ibuckeveDower.com': 
'hert2el.shamashgiaes.com' 
CcjlarodtPPYSCWm; dfonesgiovec.com: rmattevaoveccont: cezebula@aeo.com: bwal{acfi(iBaeo.cQm: 
'maDelfer@3eo.com': nk3kins@aeD.com: tahem@buckeveDOwer.com: ebaker@WDSdxom: ochodakQaeo.cDm: 
wdQames@vedren.cQm: dennIs.lantzv@dDiinccom: melewis@aeD.CDm: mcnicculiQUQh@aeD.com: sneteonafrontJer-
powercorn: DotouQWin@buckeveDower.rom: rDDOwets@aeD.com: Daul.thomDson@ki&-ku.com; charies.whlHod(@duke-
engfqYrCTm; P3Vgia5^>ggp,CTm; seller, Amy T.; 'Beach, Rfck'; 'Riemann, Dina O'; lhlltehrand^>gSP.CTfn 
Subjecb 0\^C Subcommittees Meetings 

All: 
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To follow up on the email from Mark Peifer dated December 14' 2012, OVEC has established two separale 
subcommittees of the OVEC Board of Directors to explore the following topics: (1) Proposed transfers of 
interests in the Inter-Company Power Agreement (ICPA) to non-rated affiliates of certain Sponsoring 
Companies, including consideration of a proposed form of parent guaranly as a replacement for any credit 
support requirements; and (2) The possibility of lulling or otherwise divesting OVEC's transmission 
facilities. Each of the owners has selected its representmives to each of these subcommittees. 

Hie initial ICPA Subcommittee wilt consist of: Greg Cecil (Duke), Eric Driscott iDPL), Robert Goocher 
(Vectren), Craig Grooms (Buckeye), Stepltan Haynes (AEP), Janet Kass (Wolverine), Charles Laslcy 
(FirstEnergy), Nick Melillo (Duke) and John Voyles, Jr. (LG&E). 

The initial Transmissipn Future Subeammittee will consist of: Robert Bradisli (AEP), Greg Cecil (Duke), 
Daniel DeCoear (Wolveritte)̂  William Doty (Vectren), James Haney (FirstEnergy), Mohan Sachdeva 
(Buckeye), Hertzel Shamash (DPL) and Joitn Voyles, Jr. (LG&E). 

Tht agenda and expected actions items For the initial meetings of each of the committees are as foilov?s: 

1. ICPA Subcommittee. Attached is a brief memorandum outlining the fe^^^cn*s under the ICPA and 
otter agreements for ICPA transfers, along with a "strawman" proposal fron:^^^(with input from OVEC and 

^ B ) of a form of parent guaranty proposed for use in connection with the proposed ICPA transfers to nan-
rated subsidiaries. We request that each of the subcommittee members review the form of the "strawman" 
guaranty and provi^ feedback to (he subcommittee as to whether this type of arran^ment might be occeptf l̂e 
in principle In connection with the proposed transfers. Of course, if any of the subcommittee members have 
specific questions, comments or concerns, wc also can discuss those at the meeting. We do not sec this as a 
drafting session, but rather a way to determine (at a high level) if the proposed form of guaranly or some other 
arrangement might receive unanimous support to permit the proposed ICPA transfers. The desired result of the 
meeting would be a list of action items for future discussion, including (if possible) a path forward on a 
framework for the proposed ICPA tran-sfers. 

2. Transmission Fuiuie Subcommittee. Attached is a brief memorandum outlining preliminary 
considerations regarding any sale or transfer of OVEC's transmission facilities. We ̂ uest that each of the 
subcommittee members consider their msponse to the following questions: (a) Does its owner support a 
possible transfer of OVEC transmission facilities (as opposed to the status quo); (b) Does its owner (or one of 
its affiliates) want to explore acquiring all or a portion of OVEC's transmission facilities; and/or (c) What 
additional information might be provided to help determine the answers to the foregoing questions? The desired 
result of the meeting would be a list of actions items for future discussion, including a list of any additional 
information needed for any recommendations by the subcommittee. 

Tlie initial meeting of both subcommittees will take place an Monday, February 25.2023 atAEP*s offices at 
1 Riverside Plaza. Columbus. Ohio. Participants that do not attend in person may join by 
teleconference. Tite ICPA Subcommittee meeting y/itl commence at IQiOQ a.m. ETand the Transmission 
Subcommittee meeting will commence at 11 tum. ET. Lunch will be available to anyone that wants to stay 
after the meetings. Dial in information for both meetings will be provided in an update email. 
Please respond to me at bchisline@stblaw.com with a copy to Tammy Wallace at trwallace@aeo.com on or 
before Titursdav February 14.2013 to confirm vour planned attendance at tbe meetine. as well as if vou will 
be attendine in person or by phone. If you plan to attend in person, please let me know if you plan on 
staying for lunch and/or need OVEC to reserve a parking spat at 1 Riverside for you. 

If you have any qtwsttons at all or if I con be of any assistance, please do not hesitate to contact me. 

Respectfully. 
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Brian 

Brian Chisling 
Simpson Thacher & Bartlelt LLP 
425 Lexinglon Avenue 
l̂ ew York, Mew York 10017 

Tei; (212) 455-3075 
Fax:(212)455-2502 
bchi5lina@stblaw.com 

Please considar the enviranmeni bafore printing this email. 

000031 

mailto:bchi5lina@stblaw.com


FtfstEnergy, rsSix^UiinSt 
AiiW. Ohio 44308 

i-eoa-S33~ms 

GUARANTY cffficiivc as of July 28.2005 by and bciuccn FrRSTENERGY CORP.. an Ohio orporaiiott 
wilh iu principal plttcf of business at 7fi Snuih Mnl« Str-iCl. Akron. Ohii>4430B fGunnmlnr") and Ohio Volley Elcrlric 
Cbrpornllon. an Oiiiu cufpanlinn with lis principal place uf biisin<;ss ill 3932 U. S. Ruutc 33. P.O. Bin 468, Pliccton. Ohio 
4S561 {(he "Seller"). Seller has ttcrccrf U* enter into wilh FIrslEHoqo* Cenernllun Corp. {ilw "i:uslnnicr").a wimlly-
ou'ned subsidifuy of the Ouaranittr ii) \mc or mtirc triinsactioms idvnl ving the purcliusc sale tx exchunjje of nuiunii ^ s . 
«I<c(ric ijnergy. coal, tfmissicjn credits and/or miter comnhidiiy iniit:>acli))iis, wliicb Uansaciions will be evidenced by one oi 
more purchase utut uile aurcemcnis, conllrmaiions and/or nustcr agfcemcnU. inuitHltni: uithuui litnitatittn. the Amended 
^ml kciiittud inicr-Citmpsny Pinvcr A r̂eenitMit, d̂ neii •<a. uf Mun'h 13.3006, arnxm^ ihc ScUer, lite Customer <ind otiier 
parties; and/or (ti) one or more swap, opiiitii iir oilier financiHl derivmSvc inin-saeiiiins. wliicb Eronssciions will be evidenced 
by imc nr more 5\vap agrMinenis. confinnalioiis ami/or master agrccmcnis (all such transactions and (lie a^reemcnis 
cvidctinng f>ame. wltetlier entered into prior iti> on or ufter lite dulc iicrcol*. a\ the same tnay be modified, nmetided aixi 
.supplemented, sbsll be hereiji refcned to CDlIcclivety its ihc "AgreemenUTl. 

in consideration thereof, and 'iS an inducement lor liw extension of credil by llic Seller to llic tTusitimcr, the 
Guantntor heieby ntisoluiiily and uncomJitiunally guarantee; to rite Seller, lis perin(tlt.̂ l suece&wrs ami u.'jsignK pu^uani lo 
this Cuarniity. tiie prompt paymem (wttiiin three (31 busincw days of demand by ilie S&IIcr} of any ami all amounts ihut arc 
ttr ittn>' tKie;irier tiecome due nnd p;t>-abte itaktnji into account all appticnble grace peiiodsi) from ihc CuMomcr m ttic 5ctier 
by reason of ihc Agreements (ihe "ObligaUons"). including, but iHil iimi(ci) iti. paymcnl fur damoges, Uwscs, cosis and 
t'.-tpcnscs {including legal fees and otiier costs and expenses of enforcement) arising out uf any failure hy i?ie Customer t<i 
rutly perform Ihc Agreements, as well as any indebtedness under the Agreements (fcjfardlcss or vvlieilier siich tndebccdne^s 
t>c in itie form of tiOOK accounts, uccnuntji payable, pmmusory no<C!>. trade aeecptnnl'cs. cliecks, drdfts, or other evidemx of 
indebtedness, togellter widi late lec!). iicrvicc i:huri>es or liijufdaied diimagcs (but only if, atul lo ttie cMeot, pnivided for in 
the Agreements and interest, if uny. ut the rote specified therein), up to iltc ftg r̂cyaie amount un-cd Iti tite Seller of Three 
Hundred Million Dallat's (S30ti.OQO.O(HI) tniitwithstatultng the aggregate amount of ttte Qbligiatiuns at uny time or from 
time to time paynttle or to be payable by the Customer): ornvitlctt. iiow v̂ffr. ihut. notwitiistandini! lite Toreguini;. such 
payment obligaiions tit' Guarantor shuM not include any obligation to pay ctinseqttential, indirect, punitive or exemplary 
dattiages of any kind \vtiaut»:ver. Ciuunmtor iurther promises to pay »ny sucli Obligations vriilaiut ikduciion for ony claim 
or sci-off or couiUwcIaim. except as may be provided c;(pressly jn lite Agteemenis. Ilirs GuaniiUy siiall bo u guuramy of 
payment, and ntK of collection, and ttte .Seller sball not be required to take uny pmcecdtnp or uxh^usl its remedies s^ntnst 
ihe Cusioiiter prittr to the ctcrcixc of its nglits and retnedics against the Guarantor, UH guunintur. 

The Cti)aranti>r hereby a^ec^ lu reimburse the Scllei ftv all sums paid to ti by the Ctistomcr »'hich muu 
Mibsequeotly be rciunitfd by llm Seller as a prcfetencc, fnttftluleni trun r̂cr or othcr̂ vise under the Fcderai Bankruptcy Code 
or nny applicable .MafiJ law, not vvi[bsiaodingl!ictj.Ttni(i4lt»n or relocation ol* this Guaranty. 

This Guaranty !>i>aU remain in full force and effect until itic earlier of i\) OecenilMr 31.3036 or (it) a dale tun {ID) 
liays after re^^ipi by liie Seller ur^^lsfaciDr}* wniien evidence from ilte Cunmntor notifying ttte Setler that the (rustomcr 
|]as received with reiipeci to iih- senior uruecurcd debt Securities at least a UBti- mting from Standard &. Piwir's Rating 
Services, a division of lite McGraw Hill (*tim{Kinies. Inc. and el least u rating of Baa3 from Moody'5 lnvesfnr>> Service, 
Inc.. N'otice of demand by ttic Seller and rcvocutinn from the Guamnior shnll be sent by eiUier ccrtilled maiL retum receipt 
rcquetiledt or hand deliver}-, lo the respeeitvc addresses iipccificd abtne. with nuiices to tlK Guarantor sent to ihc atleniion 
of the Treasurer, and :!bali \ya deemed lo be received un ihe day that such M-riiing ts delivered to the iniended recipient 
iherciif. Any termination or revocation hewunder >liall be effective only with respect to Obligations guaranteed hereunder 
and incurred hy the Customer pursuant to the Agreement:! utter ihe eircciivc date ofsiich termination nr revocation. 

Tlie Gunmmor heixiby uct<nim'teiif!<:.s' that the modificatnm of Agreemeniii shall nut arfcut the liability of the 
Guaranlor u-ith rupect Iicreto. Bxeept us pn)vidcd above niih respt^t to Ihe rujuiremcnt of notice from the Seller fo the 
Guarantor of a puymisnt demand, the Guamntor hereby waives, to the extent permitted by law. the requiremcms of the 
giving of any nulce, including, hut mil iimited to. <»] notice of ihe ai»;epiance of this Guaranty by the Keller; (b) notice of 
the entry info lite Agreements betv̂ 'ccn the Customer and the Seller itnd of any modttlcnUans iheieio; (e> notice or anj* 
extension tif lime fta- ihc payment tor any Msms due :ittA pa -̂abte to the Seller under the Aga-ements; (d) mi\\ respect lo any 
trates i>r evidence of indebtedness received by the Seller from ^w Customer, notice of presentment, notice of adverse facts, 
demand for payment, protest iir notice of pniiest; and (ej notiec t»f any defaulis by or disputes with the Customer. 
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This Guaranty shall nol IK nfrecled by llie taking of any checks, notes or otlwr obligauotts. secured or unsecured, 
in atvw arowint, purportedly in payment of the v ^ t e ot isny pwl of any (Msligaitom tM by reason of uny tmttnsitm of rime 
given ro. or any indulgences shown to. the Ctistomer fay tbe ScUcr. or by (he tnaldng. execution and delivery of tmy cml or 
wfitien agrcemcni or agreement aftccting said Obligations. The Guaronior's liability hereunder shall nol be impaired or 
discharged by reason i>f any reorganization, insolvency, bankruptcy or similar proceeding (whether voluntary or 
involuntary) modlfjing ihc Seller's ri^ls and remedies against tbe Custoifler wiUi regard to any Obligation or iiabillly of 
the Cu.4omer to the Seller under the AgreemenLs. 

flic Goarantor also waives diligence. ptt:»cntment. protest, demand for payment imd notice of defauli or non­
payment to Of upon Customer wiih ra>pect to the Ohtigaiions. This Guaiunty shall t)e construed as a coniitiuing, abjotulc 
and uncondiiionat guarantee uf payment without regard to (a) the -̂atidity, regularity or enforceability of the Agreement, 
any of (he Obligatiuits or uny other adlaieral security ilterefor or guamoiee a right of offsa with reŝ KXi thenrto ai uny u'mc 
or fram time lo iln« held by Scllcc. {h> yay defense, set-off or couniercliira. other than those to which Cuslomer or any 
other affiliate of Guaraniof is or may bu entitled to, relating lo or arising from or out of the Agreements, snd except for 
defenses relating to, arising fium ur out of the bankntptcy. insolvency, dissolution or liquidation of Customer̂  (e) onlll 
Seller shall have been paid in full, any right by Guarantor to subrogation of indemnificBiion, or (d) any other dreumsiance 
xvliaisocver (with or without notice U) or knowledge of the Seller or Guarantor) wliich eonsiiiul»s. ur might be construed (o 
conslittitc. an etjuiiablc or legal discharge of ihe Customer for the Obli^iions, or of Ouoranuir under this Guaranty, fn 
bankruptcy IK* in any other instance. When pursuing its right:; and remedies hereunder ugainî  Guamnior, the Seller may, 
but shall bt under no obligalion to. pursue such rigbis and remedies as Jt may hava against Customer or ony tHhcr pany or 
ugainst any cnllatcral security or guar;intee for Ihe Obligations or any right to offset with respect thereto, und any failure by 
Seller to pursue such other rights or remedies or ui collect any payments from llie Customer or any such other p.iny or lo 
realize uptin any .such collateral security or guamntcc or to exercise any such riglit of offset, or any release of Customer or 
any such wbcr party or of any such coUaiewl security, gwarantte or liglU of offset, ahaH nol reUcve C\iatantoi of any 
liabUiiy hereunder, and .shall nttt impntr or affect the rights and remedies whether express, implied or available as a mntier 
of law. of Seller against Guarantor. 

This Guaranly shall remain in full force and effect nnd be binding in acavdanco with and lo the extent of lis terms 
upon Guarantor ai^ its successors aiul assigns thereof, aiul shall Inure to the bcncflt of the Seller, and its respective 
successors, transferees and asHigns. until .nil Obligations and die obligations of Guarantor under this Guaranty shall have 
been satisfied by payment in tali. 

The Guaranlor rcprcwnls and warrants. ;is of the date hercnf, that ihis Guaranty has been duly uudxtn/rd. 
executed and dcli\x^cd by the Guarantor. 

This Guanmiy >>ha}I not be tissigned or modified without the WTiilen consent of each of the Guarantor and the 
Seller f which uonseni may ntit be unreasomibly wiilihetd or dclajird} or any administrative agent for lenders under senior 
credil faetlities of the Seller (the "Senior Agent"). This Guaranty shall not be affected by any change in the teluu'onship 
between Guamnior and the Customer. This Guaranty shall not be relied upon, ur enforced, by uny pen^n other than the 
Guaranlor. |he Customer, the Seller and the Senior Agent. 

This Guaranty shall be gdvcmed by and construed in accordant.̂  vddi the laws of the State of Ohio, without regard 
to the ronflt^ of law rules thereof. The Guarantor and the Seller, by ucecpling this' Guuninty, submit to the non^exclust̂ -e 
jurisdiction of the Courts of the State ofOhio and Ihe United SlatcH District Court ftir Ihc Northern District of Ohio. 

This Guanmty revoke any prior guaranty Issu^ by the Guarantor to tho Seller for ilw obligations of the 
Custnnwr, 

IN WTTTJESS WIIERGOr, the Guarantor has caused ihis (joaraniy to be executed by its duly authorized officer as 
of the date first abt>ve wthien. 

FmSTENEHGYCORP. 
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^V-^^S^^^^^^SP DOCUMENT 1 3 

Promt CWsling, Brian < hcWsling@5tblaw.com> 
Sent: Mcn_dai;.Jj;bruary 25,2Q13 5:48 PIvl 

Subject: RE;"6VEC Subcommittees Meetings - Dial in Information 

Nick, it's a good thought and one OVEC discussed after the meeting. I think it's a possible alternative to keep in 
mind as we discuss any detriments of transfer. If OVEC and the Sponsors decide to abandon transfer, this would 
still be wonh reviewing. One legal hurdle f o i ^ ^ w o u l d be relief from Ihe "lower of cost or market" mie 
applicable to affiUales (above I09b ownerehip) but that might be possible too. 

Brian 

On Feb 25,2013. al 5:42 PM. ^ P m M m ^ M X S ! W ^ S ^ S ^ i m wrote: 

Brian, 

ThanNs for facilitating the ICPA and transmlsskin subcommittee meetings today. After the meeting Greg 
and I had a thought on another potential option for the OVEC transmission assets that we wanted to run 
hy y ° " i ^ S J Q ^ ^ ^ contracts the operation of the transmission assets to somebody t i k ^ ^ i n Ohio 
^ ' ^ d ^ ^ ^ ^ H ' n mdtana? OVEC could pay an operation fee and OVEC would get the operating 
efficiencies discussed during today's meeting. Also, the contracted entity or entities would be 
responsible far NERC OTmpltance/reportin8...to the extent possible under law/regulation. And by 
contracting the operation and not selling the assets OVEC would still maintain control of the assets 
budget and avoid the risk of a new owner spending dollars the OVEC generation co-owners don't believe 
needs to be spent. 

Your thoughts? 

From: Chisiing, Brian rm3iito:bchislina(5istblaw.com^ 
Sent! Tuesday, February 19,2013 4:02 PM 
To: Cecil, &eg; MeHUo, Nick; 'eric.driscDlnaiaes.com': •rooocher@vectren.com': 
•cQrooms@bucltevenQwer.com': 'sthavnesOaeD.conf; JkassfSwisci.cQm': 'tegHvc< f̂lr5tSngrqyg?tP-'??m'; 
•iohn.VQvlas@lae-ku.com': 'rwbradish@aeD.com': 'ddecoeurfawfDSCl.com'! 'bdtrtvQvectren.com'! 
•ihanev@firstenergygom.com': 'msachdevaQbuckevepQwer.cnm': 'heftggliShgnWSll̂ geSrCOm' 
Cc: '1brodt@ovec.com'; 'jjfgsssS&v îSOm*; 'm>attev®ovec.com': 'trngl^C^^gg-wm'; 
'maDetfer@aeD.com': Beller, Amy T. 
Subject: OVEC Subcommittees Meetings - Dial In InformaHon 

All, 

O00O34 
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http://'eric.driscDlnaiaes.com'
mailto:�rooocher@vectren.com'
mailto:�cQrooms@bucltevenQwer.com'
mailto:�iohn.VQvlas@lae-ku.com'
mailto:'rwbradish@aeD.com'
mailto:�ihanev@firstenergygom.com'
mailto:'1brodt@ovec.com'
mailto:'maDetfer@aeD.com'


For those joining one or boih of the OVEC Subcommittee meetings o n ^ ^ ^ a s " " by phone, 
the dial in number for both calls will be (877) 492-4014, p a s s c o d e ^ ^ ^ B I . The ICPA 
Subcommittee call will stait at 10am and the Transmission Future Subcommittee at 1 lam. 

For members of Ihe transmission subcommittee, certain members have requested information 
regarding OVEC's transmission facililies. For everyone's benefit, J attach materials complied by 
OVEC listing its substations and transmission lines and providing the book value of all 
transmission facilities (as of 12/3 I/I 1). 

Please let me know if you have any questions, I look forward to speaking with everyone on the 
25*\ 

-Brian 

Brian Chisling 
Simpson Ttiacher & Bartlett LLP 
425 Lexington Avenue 
New York, New Yorlt 10017 

Tet: (212) 455-307S 
Fax: {2t2) 455-2502 
Ipphislinq @ slblaw.com 

Please consider ihe environment befora printing this email. 

From: Chisling, Brian 
Sent: Thursday/ Ffebruary 07, 2013 4:34 PM 
TO! 'Ceca, Greg"; 'Mdillo, Nick"; 'erk:.ddscoliaaes.a3m'; 'raoocheravectren.cQm': 
'coroomsgtbuclievgnower.cDm': 'sthavnesgteeo.com': 'ikass(awDSci.com': laskvcOfirstenerovcQro.com: 
iohn.vovIesgHqe-tcu.com: 'mbf?dt5h^9eprCPm'; 'ddecoeurtawoscLcom': bdotv@vectren.com: 
ihanev@flrsteperavcorD.com: •msachdevatabuckevepower.com :̂ 'hertzel.5hama5h@aes.com' 
Cc; fbrodt@oveccom: dfones@ovec.com: rP^ttgy^pv^c-ffim; ffzgbM|ggBgsD,TOm; bwallace@aep.com: 
'mai>eirer@aen.com': nKaWns^ep-CPPi; t̂ hgrngibUCk9yepgwer.cqfn; ̂ ?aker@WDSd.cQm! 
pchodaktaaeg.com: wdoamg5^gCtren.CPm; dennis.lantzv@dDHnc.com: melewis@aeD.o3m; 
mcm(Xultouqh(aiaeD.com: snelson@frontier-DQwer.com: DQlQUQhlin@buckeveDower.com: 
rppOw^r?( ĵn»p.a»n: DauLthomDson@tae-ku.com: charle5.whiOock@duke-enemv.com: 
pgy^^^^^p.^am: BellK', MiyT.; 'Beach, Rick'; 'Rlonann, Dina 0'; lhiIIebrand@aeo.aMn 
Subject: OVEC Subcommittees Meetings 

All: 

To follow up on the email from Mark Peifer dated December 14'2012. OVEC has established 
two separate subcommittees of the OVEC Board of Directors to explore the following topics: (1) 
Proposed transfers of interests in the Inter-Company Power Agreement (ICPA) to non-rated 
affiliates of certain Sponsoring Companies, including consideration of a proposed form of parent 
guaranty as a replacement for any credit support requirements; and (2) The possibility of selling 
or otherwise divesting OVEC's transmission facilities. Each of the owners has selected its 
representatives to each of these subcommittee. 

000035 

http://slblaw.com
http://'sthavnesgteeo.com'
http://iohn.vovIesgHqe-tcu.com
mailto:bdotv@vectren.com
mailto:ihanev@flrsteperavcorD.com
mailto:'hertzel.5hama5h@aes.com'
mailto:dfones@ovec.com
mailto:bwallace@aep.com
mailto:aker@WDSd.cQm
http://pchodaktaaeg.com
mailto:dennis.lantzv@dDHnc.com
mailto:melewis@aeD.o3m
mailto:snelson@frontier-DQwer.com
mailto:DQlQUQhlin@buckeveDower.com
mailto:DauLthomDson@tae-ku.com
mailto:charle5.whiOock@duke-enemv.com
mailto:lhiIIebrand@aeo.aMn


The initial ICPA Subcommittee wilt consist of: Greg Cecil (Duke), Eric Driscott (DPL), Robert 
Goacher (Vectren), Craig Grooms (Buckeye), Stephan Haynes (AEP), Janet Kass (Wolverine), 
Charles Lasky (FirstEnergy), Nick Melillo (Duke) and John Voyles, Jr. (LG&E). 

Tite initial Transmission Future Subcommittee will consist of: Robert Bradish (AEP), Greg 
Cecil (Dnke), Daniel DeCoeur (Wolverine), William Doty (Vectren), James Haney 
(FirstEnergy), Mohan Sachdeva (Buckeye), Hertzel Shamash (DPL) and John Voyles, Jr. 
(LG&E). 

The agenda and expected actions items for the initial meetings of each of the committees are as 
follows: 

1. ICPA Subcommiuee. Attached is a brief memorandum outlining the requiremenLs under 
the ICPA and other agreements for ICPAl^sfers, along with a '•strawman" proposal 
froii^^|(wlth input from OV£C a n ^ ^ | ) of a form of parent guaranty proposed for 
use in connection with the proposed ICmtransfers to non-rated subsidiaries. We request 
that each of the subcommitlee members review ihe form of the "strawman" guaranly and 
provide feedback to the subcommittee as lo whether this type of arrangement might be 
acceptable in principle in connection with the proposed transfers. Of course, tf any of the 
subcommittee numbers have specific questions, comments or concerns, we also can 
discuss those at the meeting. We do not see this as a drafting session, but rather a way to 
determine (at a high level) if the proposed form of guaranty or some other arrangement 
might receive unanimous support to permit tfie proposed ICPA transfers. The desired 
result of the mating would be a Usi of action items for future discussion, including (if 
possible) a path forward on a framework for the proposed ICPA transfers. 

2. Transmission Future Subcommittee. Attached is a brief memorandum outlining 
preliminaty considerations regarding any sale or transfer of OVEC ŝ transmission 
facilities. We request that each of (he subcommittee members consider their response to 
the following questions: (a) Docs its owner support a possible transfer of OVEC 
transmission fiu;ilities (as opposed to the status quo); (b) Does its owner (or one of its 
affiliates) want to explore acquiring all or a portion of OVEC*s transmission facilities; 
and/or (c) What at^itional information might be provided to help determine the answers 
to the foregoing questions? The desired result of the meeting would be a list of actions 
items for future discussion, including a list of any additional infonnation needed for any 
recommeodotlons by the subcommittee. 

The initial meeting of both subcommittees will take place on Monday. February 25.2013 at 
AEP's offices at I Riverside Plaza, Colutnbus. Ohio. Participants that do not attend in person 
may Join by teleconference. The ICPA Subcommittee meeting will commence at 10:00 a.m. 
ET and the Transmission Subcommittee meeting will commence at II a.m. ET. Lunch will be 
available to anyone that wants ta stay after the meetings. Disd in information for both meeting 
will be provided in an update email. 

Please respond to me at bchisline@stbiaw.com with a copy to Tammv Wallace at 
trwallace@aep.cam on or before Thursday February 14.2013 to confirm your planned 
attendance at the meetine, as well as if vou will be attendine in person or bv ohone. If you 
plan to attend in person, please let me know if you plan on staying for lunch and/or need 
OVEC to reserve a parking spot at I Riverside for you. 
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If you have any questions at all or if I can be of any assistance, please do not hesitate to contact 
me. 

Respectfully, 

Brian 

Brian Chisling 
Simpson Thacher & BanisU LLP 
425 Lexington Avenue 
f^ew York. New York 10017 

Tel: (212) ̂ 155-3075 
Fax:(212)465-2502 
bch'tsliriiai ̂ Îblaw.̂ OTm 

Please consider the environment before printing this email. 
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Ohio Valley Etecl r ic Corporat ion (OVEC) 
Indiana-Kentucky Electr ic Corporat ion (IKEC) 

Transmiss ion Assets and E x p e n d s 
December 31,2011 

Transmlssiofi Plant 

Land and Land Rights 
Stnicluies and tmprovemsnts 
Station Equipment 
Towers and Fixtures 
Orarhe^ Concbjclors anc^Dsvices 

Talsl Cost 

OVEC 
Accumulated 
Dapfgclatlon 

Tha OVEC-IKEC Transmission Assets are fully dspreclated on our books except Im the Lmid 
and Land Rights and ClaaHng Righb ol Vl/ay Costs vvtifch were conskJerad nnt dapmciabla 
p i ^K f ^ in tha orl^nal stnMng fund amoitizatkm. The original Clearing Rights ol Way Costs total 
$2,162,555 eeid vmm included in the Towers and Fixtures account 

The majority ol OVEOIKEC Transmission Assets have been (uUy depreciated lor ledsial 
incomo tax puiposra including a portion of Uie Land Rights and Clearing Rights of Way Coasts. 
The Land F ^ l s and Cleadng Rights of Way Costs sm being d^reciated for feiteral income lax 
purposes over a 66 year peiiod beginnli^ in 1371 based on an IRS audit opiraon. 

Station EqUpment Includes the cost of; 
Tlie Kyger Creek substation cost was i 

stations at Ihe Kygar Craok Pianl, Wie Clllty Creek P l a ^ ^ r c o ^ d DeartKin 
|at 12/31/11 and the aillyCraelc substation cosl was a ^ H ^ ^ H a t 1 2 / 3 1 / t t 

Transmlsalon ExperrBgy 

Operation Supervision and EnginQoring 
Load Oispatching 
^ l i on Expenses 
Overhead Line Eiqimises 
Miscellaneous TtBnsmisslon Expenses 
Rants 
Maintenance ol Supervision and Engineering 
{̂ Maintenance ot Stnicturos 
{̂ Maintenance ol Station Equipment 
MaintenancQ ot Orodiead Unas 
Maintenance ol Misceffanaous Transmission Plant 

Total Transmission E^^nses 

FERC Account» 

560 
5S1 
SB2 
583 
S6fi 
567 
sss 
S69 
570 
571 
573 

OVEC and IKEC do employ station mechiviics to mab i t ^ station equipment, but most traosmisdon maintenance Is pedormed t 
providers. 
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OVECHKEC 
ConsotidatKi 
YTD12/31/11 

3y third patty 
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Statron:Kmia 

CATEGORY 

6SU Transformers: 

TRANSFORMERS: 

13.8KVyARO 

ORCUlTBKR's 

13.8 KV YARD 

DlSCONNEaS 

EQUIPMENT NAME/DESCRIPTION 

GSU-1. PH.1 

6SU-1, PH.2 

6SU-i . PH.3 

GSU-2. PH.l 

GSU-2, PH.2 

6SU-2,PH.3 

GSU-3, PH.l 

GSU-3, PH.2 

6SU-3.PH.3 

GSU-4, PH.l 

6SU-4, PH.2 

GSU*4, PH,3 

GSU-S, PH.l 

GSU-5. PH.2 

GSU-S. PH.3 

TR.10i 

TR.102 

Tft.A 

TR.B 

TR.6A 

TR.5B 
CBA1 

caA2 
CBA3 

CBA4 

CBA5 

CB81 

CBBZ 

CBB3 
CB84 

C8B5 

CBCl 

CBDl 

OISCAIA 

DtSCA2A 

DISC.A3A 

DISC. A4A 

DISC. ASA 

DISCAIP 

DISC. A2P 

0ISC.A3P 

D15C.A4P 

DISC. ASP 

D 5 C BIB 

DISC. B28 
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345 KV YARD 
ORCUITBKR's 

34SKVYARD 
DISCONNECTS 

DISC B3B 
DISC BAB 
oiscBsa 
DISC, BIP 
DISC. B2P 
DISC83P 
01SC,B4P 
DISC. 85P 
DISC. CIA 
DiSC.ClB 
OISCDIA 
DISC DIB 
CBAA 
CBBS 
CBA 
CBB 
CBC 
CBD 
CBE 
CBF 
C86 
C8H 
CBi 
CBJ 
CBK 
CBI 
CBM 
CBN 
CBC 
CBP 
CBQ 
DISC 101 
DISC. 103 
OtSC. 104 
DISC 106 
DISC 107 
DISC 109 
DISC. 110 
DISC 111 
DISC. 113 
DISC 114 
DISC US 
DISC 117 
DISC 113 
DISC 121 
DISC 123 
DISC 124 
05C12G 
DISC 127 
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DISC 129 
DISC 131 
OBC. 133 
DISC 134 
DISC 136 
DISC 137 
DISC 139 
DISC 142 
DISC 143 
DISC 144 
DISC 146 
DISC 147 
DISC 149 
DISC 151 
DISC 153 
DISC 154 
DISC 156 
DISC 157 
DISC 159 
DISC 161 
DISC 169 
DISC 171 
DISC 179 
DISC 187 
DISC. 189 
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. •A- . "> .^ ' ! . r " - i : ^ . - - . I . ! - - . ; - -•—••J DOCUMENT 14 

From: 
Sent: 
To: 

Subject: 

Chisling, Brian <bchisling@stbtaw.com> 
Thursday, March 07,2013 5:26 PM 

JohnD.Bradt/OVeCAJSi 

RE: Imitation: OVEC ICPA Guaranty discussion (Mar IB 02.-00 PM EDT in Conference Call 
) 

For the cali. we can use my dial In: 877.492.4014 {passcodej 

Feel free to forward to anyone I missed that should Join the call. Both 
counsel as you see f i t 

should feel free to include Internal and ext^-nal 

Brian 

Brian Chisling 
Simpson Thacher & BattleU LLP 
425 Lexington Avenue 
New York. New York 10017 

Tei: (212)455-3075 
Fax: ̂ 212) 455-2502 
bchl$IIna@stblaw.cQm 

Pteass consider tbe environment before printing this email. 

—Original Appointment-— 
From: 
Sen 
To: ohn D. BfOdt̂ OVEOUS;! 

vubjeos invitation: ov&c ICPA Guaranty dbcusslon (Mar 18 02:00 PM EDT In Conferents Call) 
When: Wednesday, March 20, 2013 3:00 PM-4:00 PM (tJTC-05:00) Eastern Time (US &. Canada). 
Where: Conference Call 

«File:pic25DD0.Bif» «Ble:picl9161.glf» 
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THIS GUARANTY AQREEHSENT ( I h ^ 
^ & d M ^ [ < f e i l B l te issued and deSvered by 

H ^ o i i i r r ^ ^ ^ ^ ^ ^ f f i f ^ ^ ^ ^ ^ M a Dslawms iimited 
liability conqiany {the 'Obnoor). and lor the benBlH ol Ohio 
Vallsy Elactric Corporation an Ohio cotporayon 
{ihe'SfiOfiEsiaal. 

Bscksround Statement 

VWEREAS, the ObSgor proposed to became a party 
by assignment to that csdain AmHidad and Restated Inter-
Company Power Agreement dated as ol September 10, 2010 
viih tha Benaliciaiy m d Uie other fixities thereto {as anranded, 
sup{i^ement8d or olttemise modified trom t^ne to time, the 
'Aqreamanfl: and 

WHSREAS, Seneliciaiv has required that Bie 
Guarantor deNvor to tha Benelldary this Quaran^ as a 
condiUon to snd inducement to SenefKiary to comient to the 
ObSgor becoming a paity lo ihe Agreement wHh tha 
Beneficiaiy. 

Agreement 

NOW, THER^ORE, In consideration of the foraga'ng 
^ d for good and valuable conslctora^on, the Guarantor hereby 
^rees as follows: 

1. Guafpr^fv: Lin;̂ itptIoii,,pf tiatjility. The Guararrtor 
hereby atisolutely and unconditionally guarantees the timely 
paynwit ol the Obiigoi'B pa^on i obligations under tiie 
Agreement ttiai are or may harealter become this and pay^Ie 
(the tauafanleed ObfioaHoofi'̂ . and agrees to pay any 
Guaranteed Olillgatlons within three (3) business d a ^ of 
demand by Beneficiary; pn:rvid94 hgwever. that the 
Guarantof's '39Q^^^iJsb|^g^Bunder shad not exceed [U. 
S. Di^fars ( t J . S . H S ^ ^ ^ H i ] i as caloilalad m Exhibit A 
attached hereto. 

Subjmt to the other terrrs t^ this Guaranty, ^ e 
IJablKty ot Uia Guatantor under this Guaranty is lirrUtsd to 
payment obll^tions reqttfred lo be mada under ^e 
Agreement, and except as speclticaBy provided therein, Uie 
Guarantor shall nol be liable tor or required to poy any 
consequenUat or bicllrect toss (including bid not Iimited lo loss 
ot profits), exemplary damages, punittve damages, special 
dunages, or any oUier slmUar damages. 

The GuarEuilor agraes Uiat the Guaranteed 
Obligations may at any Uam and from time lo lime exceed Uie 
amount ol the liebility ol Ito Guarantor hereunder without 
impairing Uie guaranty hereunder or affecthtg the r ^ t s or 
remedfes of the B e n e ^ i y hereunder. 

2. Elfflci ol Anwndmanis. The Guarantor agrees 
that tha BsnetidaTy and itie C^igor and tha other parties to tha 
^ re^nent may modify, »nend and/or supplement the 
Agreement and that Uie Benenctary may delay or extmd ttie 
date on which any payment must be made pursuant to Uie 
Agreement or delay or extend the date on whidi any ect must 
be perfonn«i by Uie Ob^gor Uiar«jnder or any damand lor 
payment undar tha Agreement may be i^scbided, or Sia 
liabitity of any person for any pati of any payment or any 
collateral security or other guarantee or r^ht ot olfset with 
respect to any payment may be renewed, accelerated. 

] compmmised, widved, aurrend^ad or released by the 
Beneilclary or any other person. aN wlhout nolice to or furthw 

I assent by the t^rantor, who shall ram^n bound by UHs 
Guaranty, notwithstancSng any such act t?y the SenefK^ary or 

GUAftAWTY ASREEMEMT 
any other Pafson «nd waivas anv datanses twsed on the 
fOTBOQlnO. 

3. Waiver ot Rights. Tho Guarantor eiqiressly 
waives ncKlce of acceptance iH this Guaranty, d igwx^, 
presentment, pretest, demand for payment or noUce ot dafeull 
or nonpayment, notice of dishonor and protest and any 
requirmnent that at any time any person exhaust any right to 
take any action again^ Obligor or their assets or any other 
guarantor or person, provided, however, that any faiture of 
Bnisficlaiy to give notice vrill not discharge, alter or dln^ni^ in 
any way Guarantw's obtigetions under Uiis Guamnty. 'Hie 
Guarantor waives any and aB noUces of Uie creation, renews, 
extension or accreal of any of tha Guaranteed Ob^^lons and 
niMice ol or preot ot rtilance by the Beneficiaiy upcm Uiis 
Guaranly, and the Guaiwiteed C^SgaUons shaH condush^ly 
be deemed to have been contracted. Incuned, viewed, 
extended, amended, or waived In reliance on this Guaranty. 
Hie Guarantor w ^ e s all defenses trased on. and Uiis 
Guaranty shaB be construed as a continuing, atisolute and 
uncondUonal guaranty of paym^it wJlhout regard to, (1} Iha 
validity or entorceabllity ot Uie Agreemem or any Guaranteed 
Obligations m any oUier cc l̂ateral securHy, other guarantee or 
right oi set OH W ^ r^^ect therelo or lack tS povrar N authority 
of. or chanoe. restruclurinii or tenngialion pi ttie company 
ejfetenca or slmctura ol. Obligor, (Ii) any defense, set-oH or 
counlerclalm other than those to which the Ol^gor may be 
entlUed to under the Agreement and (Iii} suretyship defenses or 
impeirm^ of collateral, In bankruptcy or ar^ other 
circumstence, except any Claris or defenses of Ob l i i ^ under 
tha Agreement in respect ol payment or perlomiance of its 
oblig^lons under the Agtomaai^. 

4. PostPCTiement ot Subrooatton. The 
Guarantor fieretiy postpones and subordinates In favor of Ute 
Beneficiary any and all rights which Uie Guarantor may have to 
(a) assert any daim againel Uia CKiIigor based on »ibragalton 
r l^ ls v ^ respect to payments made by Guarantor hereunder 
and <b} any realization on any property ot the Obligor, including 
participation in any marshall^ of theObKgor's assets, until all 
Guaranteed Uiligaiions have been paid In fdl and Obligors 
ri^ts and ot£gati(»i$ under Uie Agreement have been 
termin^ed. Upon payment In tuH ol such Guaranteed 
Obligatbns and termination of Ihe Otrilgoi's rights and 
obligations. Benefnaiy agrees that Guerentor shaU to 
subrogated to the righls of Banetidaiy against Obligor to Uie 
extent ol Guarantor's paytnant to Benelidaty. 

5. R^seni^tjpn ol Q^eraas. Without limtling Uie 
Guarantor's ovm delenses and r ^ t s hereunder. Ihe Guaranlor 
resen/es to itself aP rights, setoffs, eounterdaims and oUier 
defenses Utat the Obligor may hava exprrasty under the 
Agreement fo pa ren t of alt or any poriion of the Guaranteed 
Obligati(»is. except defenses ariidng frem the bankruptcy, 
insolvency, dissolution or liquidation of U» Otî igor and other 
detensse expressly w»ved in this Guaranty, inctudirig under 
Sectlwi 3 ^ove. 

6. SptttonwitB,,pondiilonat. If any monto paid to the 
Benarrî ary in redieUon of the Guaranteed Obligations of the 
Obligor under the Agreement haw to be repabd by the 
Benefidaiy w anv cth<^ Person ,by ^ u e ol any proirision or 
enactment relating lo bankrtqitcy, insolvency or lic^idation for 
ttie time bcdng In foree, or otfierwlse. the H^^ty of the 
Guarantor under Uiis Guanuity shall be computed, 
notwitiistaniKng the teimination or ravocatii^i of ihis Guaranty, 
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winch shall be reinstated and continue to be effecfive. as If 
such monies had never tmen paid to tha Bwiellciaiy. 

7. Primary,,,t,i^tv ol ttie Quat^rij^i:. ITie Guarantor 
agrees Uiat Uie Beneficiary may enforea this Guaranty without 
the necess^ at any time ot resorting lo or sxhatslir^ any 
oUier rights or remedes, saoirily or cpllBtaral or cuatan|eps. 
l^ls Is a continuing Guarar^ of payment and not m e r ^ of 
collection. This Qimtanty shall not be affected by any change 
in Uie relationsttip tielwaen Ihe Guarantor and the Obligor. 

8. Temi of Guaranty. Ihis Guaranty shall remain in full 
force and elfect untH the earner of (i) such time as BN Ihe 
Gtreranteed ObUgallons have been cSscharged In M or 
terminated, aa conflnned ki wriUng by Uie Bensfk:iary, or (ii) fn 
BccoidancB with ttw tenns lor Earlier Temiinatlon set forth In 
5ectk»i 17 ff i i t l J t̂̂ p.gO,.. g<M*i-VMtittiti' Ifr-offfr^veat-aHef-Iti^ 

{Uie 
*£2Gl(a!y£a.-fialg*); proinded howewr, ihe Guarantor will 
rranain l ^ e hereunder for Guaranteed ObSgatkms that were 
oulstandhg prior to Uia Expkatlon Dale and as sol torth in 
Sectteri 6. 

9. Qovemino t̂ aw. This Guaranty shaH be governed tiy 
and coristruad In accordance wilh ttie laws of ttie State ol New 
York. 

10. Exoanses. The fauarentor agrees to pay all 
reascmable out>ol>p(x:Ket expeoses linctuc&ig Uie reasonable 
fees and expenses of Uie Beneficiary's cotMisel) relating to ttie 
anforcenwit of the Beneficiary's rights h^eunder in Iha event 
Uie Guarantor disputes its obligations under this Guaranty-y^ 
il46-fintUiy.<iotQfmlnQdfwtt8lh<^^|hrjy.^iwlUofT>erMnaihftraiiw 
ornQtSutficatton,—Iptijotfoo^tbe-Oj^ieu^ 
aoDeai^;r4feaMh&.8anofiiiiarv is nntitftKMo rooni'W Davmnnt ol 

under ihis Section 10 togettisr with any paren t of ttia 
^arantesd Cl^lgalions sha^ remain subject to the aggregate 
amount Imiitations set fortti In SacUon 1. 
11. Submission to 4urisdicUon: Watver ol Jurv Trial. Tha 
Guaranlor and the BsneRciEury, through acceptance of this 
Guaranly, autnnit for any legal action rstating to t i ^ Guaranty 
or for recognition or enforcement ot any ju^menl in respect 
Uiereof. to ttie non-exclu^e jurtectetion d the courts of the 
Stale of New Yoric, the courts of tha United Slated ol America 
for the Southern Ostrict of New Yorit, and ^ipBitate couris 
frem any Uiereol, and consents Uiat any such action may be 
brought in such couris and waives any otjecliim it may now or 
haiaa^ter have to Uie venue of any such action in any su(^ 
cQun or su<^ acHan was h r e u ^ in an Inconvenient court. The 
Guarantor and the Berwflciaiy, ttirough Kceptance tA ttiis 
Gueranty. wab/e aS rights to trial by jury in any action, 
proraeding or counterclaim arising or relating to thte Guaranty. 

J 2 . ftenresentattens and War^ntigs. The Guarantor 
hereby represents and warrants that: 

(a) it Is a corpor^ion duly organl^d, validly 
existing and in good starting under Sie laws 
of ihe jurisi&tlon ol its bicorporatkm and has 
the corporate pawar and auUiority lo conduct 
Uis business in which It Is cunenUy engaged 
and enter HIIO and pariorm its ol^aUc^is 
under this Guaranty: 

(b) It has die coiporata poww and authority and 
the legal right to execute and deliver, and to 
padorm its c^lgalions under, this Giraranty, 
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(Ci 

Id) 

(el 

and has taken ̂ I n»:es5Siy cotporafe acUon 
to atiUiorize its execuUon, deHvery and 
periornicuics ol ttiis Guaranty; 

Uiis G^tanty coR^tutes a tegal, vaUd ̂ v i 
bindhig obRgation of Uie Guarantor 
entomeable in accordant wttti Its terms, 
except as affectad by banknqiU:y, 
insolvency, fraudulent CE»iveyance, 
reorg^i^zallDn, moratoritan and ottier sonitar 
laws relating to oraffectlng tha siforcement 
of Beneficiary's righls general and general 
Kiuitable pr^cipies; 

Uie execution, dethnBry and periomiance id 
iMs Guaranty will not violate any provtsion of 
any requirement ĉ  law or contractual 
obligation of the Guarantor {except lo the 
extent Utat any sudi violalim would not 
reasonably be expected to hara a material 
adverse eHeĉ  on the Guarantor's ability to 
periomi U ^ Guaranty); 

no consent or auttiorizau'on of. I ^ g with, or 
oUier act by « i n respect of, my ariiiirator or 
govammental suUioNty and no consent of 
any oUierpenson (Inclurfing, wiUiout 
limitation, any stockhotdar or creditDr of the 
Guarantor) is rsqinied in connecUon with Ihe 
execution, deltvery. periomiance, vafrdity or 
enlon:e^Kty of t t ^ Guaranly, other ttian 
any u^lch have been obta^ed or made prior 
lo Uie date hereof and remain in full force 
and eflect; and 

no litigaUon, Inve^ailon or proceetfing of or 
tiefore any arbitrator or govammental 
authority is pending or, to Uie Imov^edge ol 
ttie Guarantor, Uireatened by a against Uie 
Guarantor relating 10 Uiis Guaranty or that 
would have a material edvaise effect on the 
Guarantor's abiity to periomi Uiis Guaranty. 

13. Enlire Aafeemeni: Amendfnenls. This Guamnty 
integrates all of the tenns and condWcms mentioned herein or 
inckianlal hffi'elo and supeisedes all oral negoUations and |»ior 
writings h tespecl lo ttie subject mal^r hermf. TNs &Kuanty 
may ordy be amended or modiliad by an instrument in wriHng 
signed by each of Uia Guarankii and the BeneRclary. 

14. He îdinos. The headings of the various Sections of 
ttus Guaranty are for convenience ot reference on^ and shaH 
nol motfify, d ^ ^ or limit any of ttie tem^ or proinstons ti«eo{. 

15. No Thlrrf-Pertv Benefa;Iarv. This Guarwity Is ^ven by 
ttie (Guarantor solely for Uie ttenefit ol ttie Benefidary and its 
successors, transferees and as^gns, and Is not lo be reSed 
i^on tjy any oUier person or enUty other than any Senlw Agent 
<3S defined bekiw). 

1& Affff'qnment: AffiBqt^. The Guaranlor may not as^gn 
its rigtits or obSgatfons lAider Uiis Guaranly u^Uiout ttie prior 
written consent of Ihe Bweliraary (vriilch coruent may not be 
umeraont^ witV^kl or dataysd) and any adnMstn^e 
agent for any fenders or noteluildars under sartior credit 
facllittes frH|,,ottier ser̂ lor d?b>, ,°f the Benefk:iafy (each a 
'Senjof AW^' l- ^ V fsuiporied assl^iment In vblatron of Uits 

{() 
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GUARANTY AGREEMENT 
Section 16 shaB be void and vnUiout effect. Tha puEtiyntor 
Shay cause the ObJioor to remain an •atfiliale- or whollVKiwned 
"subsidian^ of Guarantor and olherwisB under tha control of 
Guarantor as each such term for similar temi^ mav be dBllned 
under ttw Benaficiaw's debt aoreements for ourooses of 
detemilngiQ anv chanoa of control ttrrilations under such 
aoreements. as such limitations are reasonably detemilfwi^ fay 

17. Eflrtv Termlnattor^. The ^aranty shall lamwials ten 
(10) days after receipt by U» Beneficiary ol (I) satlsfactoiy 
written evidence from ttie Guarantor notifying tlw Beneficiary 
Uiat ttie Oli^igor's long-term senior unsectffed non-credit 
sihanced debt has an rnvestmsm grade ra^ng by each of S&P 
and Moody's or ^ Uie Guaranty is replaced by substttute 
sacurily in an amount and in fomi and sid»tance reason^y 
accept^e to the Benellctary and any Smtot fi^nl 

IB. Notices. Any commurw»tlon, demand or noUca to ba 
ghrm heretmder will be duly ^ e n whan deXvared In writing or 
sent by facsln^e to ttie Guarantor or to Uia Benefidary, as 
appllcabfe. el ils at^rras as Indicated below: 

ff to the Guarantor, at: 

With a copy to: 

if to ttie BeneficlBry. at: 
Ohio Valley Electric Corporation 
EADDRESS] 

or such other siddr^s as the Guarantor or Ihe Benefidaiy shaQ 
from lime lo time specily. Notice s h ^ be dsemed given (a) 
when received, as evidenced by signed rece^, if ^ n t by hand 
delhrery, oveml^t courier or registered maN {or (b) when 
revived, as evidenced by l^smisslMi conflnnatiDn r^ort, if 
sent by facs^IIe luid raceivad on or before 4 pm tecal time of 
recipient, or (c) ttia next business day, as aWdenced by 
trananisskin oinfinnatian report, if sent by facsimile and 
received after 4 pm locel ttms ol rec^Ient). 

IN WITNESS WHEREOF, Ihe Guarantor has executed 
this Guaranty as of ttie day and year first above wriUen. 

By: 
Name: 
TiUo: 
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GUARANTY ABflE^MEl^ 

revised 8 /B /n 

$ 

S 
s 
s 
s 

umu \ ̂ ^ ^ ^ ^ ^ M l f u a r s n t y calculatim 

3,615.312,071 long-lemidetJtasofB/13/12 

300MIX)0 Short-term debt 

110,7^000 TwomonthsoroVECstotalbllls 

2,026,076̂ 071 Subtotal 

^ ^ ^ m ^ s h a r e t t l o f S u b t o t a l 
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From: 
Sent: 
To: 
Cc 
Subject: 

Klauberg, John <iohaKlauber^@b9lfp.com> 
Sunday, March 10,_2D1310:05 PIVI 

Melly. John; Esplnoza. Michael 
RE: OVEC — Revised Form of Parent Guaran^ 

DOCUMENT 15 

Dina, 

Set forth belcw are our thoughts on the latest draft of the OVEC Guaranty. 
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Note that Mike Is out of the office a good portion of this vtfeek but you can reach either John Meily (cc'd here} 
or me if you have any questions on the following. John 

Froin^ „ „ _ 
Sent: Wednesday; MaFCh 06,2013 1:SB PM 
To: Klauberg, John; Esplnoza, Mlt^ael 
S u b i « ^ FW: OVEC — Revfead FOm of Parent Guaranty 

John and Mike, 

Here is the latest on the OVEC guaranty Issues. A subcommittee of the OVEC board di5cussec|HK"^''P°^^^ guaranty 
at a meeting on Febniary 25, It is my understanding that there is still disagreement among the owners as to whetfier 

and OVEC plan to have a call on Tuesday next week to walk thitiugh this latest draft. Can you let me know your 
thoughts on the draft? 

Thanks, 
Dins 

From: Chisling, Brian [malltorbchlslinoQstblaw.aiml 
Sent! Monday, March 04,2013 9:57 AM 
To 
Cc: '^rddt^ovecoim'; 
Subject; OVEC - - Revised Form of Parent Guaranty 

Ail, 

Attached Is a further revised version of the p ropo i ^^ rm of parent guaranty for the OVEC transfers, i have attached a 
clean version, as well as blackllnes to both the Ias^^mar1(up and the version sent to the subcommittee. Please note 
that it remains subject to review by OVEC as well. 

I have accepted the maj'ority o^Hipraposed changes in their last draft, but have also (based on comment from the 
other Sponsors during and after the meeting) added (1) a proposal for assignments, although we should discuss the 
relevant criteria; and (2) for mat requirements regarding the annual reset of the maximum amount and the revised 
fonnula; and (3) proposed language to t ^ added to the ICPA to cover a default under the Guaranty (or by the 
Guarantor). Finally, I did not Include any "change of control" default, although I think the subcommittee should discuss 
the need for such protection In general — any such requirements would be better suited for a shareholders' agreement, 
which (to date) the OVEC owners have not been interested in developing. 
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As discussed during the subcommittee meeting, the hope Is that the OVEC^^^^B^Pteams could agree on a 
revised forni (even if some issues remain for subcommittee discussion) and then send to the subcommittee before the 
next call fn about a month. 

To keep this moving, please review the attached and let me know if there Is a good time for t h t ^ g m ^ J tea ms to 
^scuss. fn particular, please let me know if a call Uiis Friday at 2pm £T works, or if other days/times work better for the 

I teams. 

Brian Chisling 
Simpson Thacher & Bartlett LLP 
425 Lexinglon Avenue 
New York, New York 10017 

TeIM212) 455-3075 
Fax: (212)455-2502 
bc îsiinQ @ 5tblaw.com 

Please consider ihe environment before printing ihis email. 
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GUARANTY AGREEMENT 
T m S GUARANTY AGREEMENT (this "Guaranty"), dated as of [date], is issued and dative 

a Delaware corporation fthe "Guarantor"), for the account of 
la Delaware limited liability company (the "Obligor"), and for the benefit of Ohio Valley 

lectric Corporation, an Ohio corporation (the "Beneficiary"). 

Background Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to that certain Amended 
and Restated Inter-Company Power Agreement dated as of September 10, 2010 with the Beneficiary and the 
other parties thereto (as amended, supplemented or otherwise modified from time to time, the "Agreement"): 
and 

WHEREAS, Beneficiary required that the Guarantor deliver to the Beneficiary this Guaranty as a 
condition to and inducement to Beneficiary to consent to the Obligor becoming a party to the Agreement with 
the Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable consideration 
received, the Guarantor hereby agrees as follows: 

1. Guaranty: Limitation of Liabilitv, The Guarantor hereby absolutely and unconditionally guarantees to 
the Beneficiary, with effect from the date of the Agreement, the timely payment of the Obligor's payment 
obligations under the Agreement, as or when such amounts become due and payable, whether at their scheduled 
due dates, upon acceleration or otherwise (the '"Guaranteed Obligations"), and agrees to pay any Guaranteed 
Obligations within three (3) business days of demand by Beneficiary; provided, however, that the Guarantor's 
aggregate liability hereunder shall not exceed the maximum amount, calculated on an annual basis by the 
Beneficiary, in accordance with fonnula provided in Exhibit A ^s^g^gi^^ffi^ra 's '* herein. As of the date 
of this Guaranty, such maximum amount is [U. S. Dollars (U.S. ^ ^ ^ ^ ^ B ^ H ) ] > ^ calculated as shown on 
Exhibit A. On or before January 31*' of each subsequent calendar year, the Beneficiary shall calculate the 
applicable amount for the then-current calendar year in accordance with Exhibit A and based on the 
Beneficiary's records and provide notice thereof to the Guarantor; provided that, until the determination and 
notice to the Guarantor of the new maximum amount, the applicable maximum amount for the previous year 
shall continue to apply. 

Subject to the other terms of this Guaranty, the liability of the Guarantor under this Guaranty is limited 
to payment obligations required to be made under the Agreement. 

The Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the 
amount of the liability of the Guarantor hereunder without impairing the guaranty hereunder or affecting the 
rights or remedies of the Beneficiary hereunder. 
2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the Obligor and the other parties 
to the Agreement, individually or together (as applicable under the Agreement), may modify, amend and/or 
supplement the Agreement, may delay or extend the date on which any payment must be made pursuant to the 
Agreement or delay or extend the date on which any act must be performed by the Obligor thereunder or any 
demand for payment under the Agreement may be rescinded, or the liability of any person for any part of any 
payment or any collateral security or other guarantee or right of offset with respect to any payment may be 
renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any other person, all 
without notice to or further assent by the Guarantor, who shall remain bound by this Guaranty, notwithstanding 
any such act by the Beneficiary or any other person and waives any defenses based on the foregoing. 

3. Waiver of Rights. The Guarantor expressly waives notice of acceptance of this Guaranty, diligence, 
presentment, protest, demand for payment or notice of default or nonpayment, notice of dishonor and protest 
and any requirement that at any time any person exhaust any right to take any action against Obligor or their 
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GUARANTY AGREEMENT 
assets or any other guarantor or person, provided, however, that any failure of Beneficiary to give notice will 
not discharge, alter or diminish in any way Guarantor's obligations under this Guaranty. The Guarantor waives 
any and all notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and 
notice of or proof of reliance by the Beneficiary upon this Guaranty, and the Guaranteed Obligations shall 
conclusively be deemed to have been contracted, incurred, renewed, extended, amended, or waived in reliance 
on this Guaranty. The Guarantor waives all defenses based on, and this Guaranty shall be constmed as a 
continuing, absolute and unconditional guaranty of payment without regard to, (i) the validity or enforceability 
of the Agreement or any Guaranteed Obligations or any other collateral security, other guarantee or right of set 
off with respect thereto or lack of power or authority of, or change, restructuring or termination of the company 
existence or structure of. Obligor, (ii) any defense, set-off or counterclaim other than those to which the 
Obligor may be entitled to under the Agreement and (iii) suretyship defenses or impairment of collateral, in 
bankruptcy or any other circumstance, except any claims or defenses of Obligor under the Agreement in respect 
of payment or performance of its obligations under the Agreement. 

4. Postponement of Subrogation. The Guarantor hereby postpones and subordinates in favor of the 
Beneficiary any and all rights which the Guarantor may have to (a) assert any claim against the Obligor based 
on subrogation rights with respect to payments made by Guarantor hereunder and (b) any realization on any 
property of the Obligor, including participation in any marshalling of the Obligor's assets, until all Guaranteed 
Obligations have been paid in full and Obligors rights and obligations under the Agreement have been 
terminated. Upon payment in full of such Guaranteed Obligations and termination of the Obligor's rights and 
obligations, Beneficiary agrees that Guarantor shall be subrogated to the rights of Beneficiary against Obligor to 
the extent of Guarantor's payment to Beneficiary. 
5. Reservation of Defenses. The Guarantor reserves to itself all rights, setoffs, counterclaims and other 
defenses that the Obligor may have expressly under the Agreement to payment of all or any portion of the 
Guaranteed Obligations, except defenses arising from the bankruptcy, insolvency, dissolution or liquidation of 
the Obligor and other defenses expressly waived in this Guaranty, including under Section 2 and Section 3 
above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction of the Guaranteed 
Obligations of the Obligor under the Agreement have to be repaid by the Beneficiary by virtue of any provision 
or enactment relating to bankruptcy, insolvency or liquidation for the time being in force or otherwise, the 
liability of the Guarantor under this Guaranty shall be computed, notwithstanding the termmation or revocation 
of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had never been paid to 
the Beneficiary; provided, however, if this Guaranty is replaced by a substitute guaranty pursuant to Section 
I7(!i), this provision shall only be applicable to such substitute guaranty and this Guaranty shall not be 
reinstated. 
7. Primary Liabilitv of the Guarmitor. The Guarantor agrees that the Beneficiary may enforce this 
Guaranty without the necessity at any time of resorting to or exhausting any other rights or remedies, security or 
collaterd or guarantees- This is a continuing Guaranty of payment and not merely of collection. This Guaranty 
shall not be a^ected by any change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in full force and effect until the earlier of (i) such time as 
all the Guaranteed Obligations have been discharged in full or terminated (including any potential for 
reinstatement pursuant to Section 6), as confirmed in writing by the Beneficiary, or (ii) in accordance with the 
terms for Early Termination set forth in Section 17 (the "Expiration Date"). In the event this Guaranty's 
Expiradon Date is determined pursuant to (1) or (ii) above, such terminadon of this Guaranty shall have the affect of 
terminating the Guaranteed Obligations outstanding or conducted or committed for as of die time of termination, 
provided, however, termination of this Guaranty for any reason other than pursuant to (i) or (ii) above shall not 
affect any Guaranteed Obligations outstanding or conUracted or committed for at the dme of terminadon, and this 
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Guaranty shall remain in full force and effect with respect to such Guaranteed Obligations undl finally and 
irrevocably paid in full. 

9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of the 
State of New York. 
10. Expenses. The Guarantor agrees to pay all reasonable out-of-pocket expenses (including the reasonable 
fees and expenses of the Beneficiary's counsel) relating to the enforcement of the Beneficiary's rights hereunder 
in the event the Guarantor disputes its obligations under this Guaranty. All payments under this Section 10 
together with any payment of the Guaranteed Obligations shall remain subject to the aggregate amount 
limitations set forth in Section 1, 

U. Submission to Jurisdiction: Waiver of Jurv Trial. The Guarantor and the Beneficiary, through 
acceptance of this Guaranty, submit for any legal action relating to this Guaranty or for recognition or 
enforcement of any judgment in respect thereof, to the non-exclusive jurisdiction of the courts of the State of 
New York, the courts of the United Stated of America for the Southern District of New York, and appellate 
courts from any thereof, and consents that any such action may be brought in such courts and waives any 
objection it may now or hereafter have to the venue of any such action in any such court or such aclion was 
brought in an inconvenient court. The Guarantor and the Beneficiary, through acceptance of this Guaranty, 
waive all rights to trial by jury in any action, proceeding or counterclaim arising or relating to this Guaranly. 

_,12. Representations and Warranties. The Guarantor hereby represents and warrants that, as of the date of 
Uiis Guaranty: 

(a) it is a corporation duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its incorporation and has the corporate power and authority to conduct the 
business in which it is currently engaged and enter into and perform its obligations under this 
Guaranty; 

(b) it has the corporate power and authority and the legal right to execute and deliver, and to perform 
its obligations under, this Guaranty, and has taken all necessary corporate action to authorize its 
execution, delivery and performance of this Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable in 
accordance with its terms, except as affected by bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting the enforcement of 
Beneficiary's rights generally and general equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not violate any provision of any 
requirement of law or contractual obligation of the Guarantor (except to the extent that any such 
violation would not reasonably be expected to have a material adverse effect on the Guarantor's 
ability to perform this Guaranty); 

(e) no consent or authorization of, filing with, or other act by or in respect of. any arbitrator or 
governmental authority and no consent of any other person (including, without limitation, any 
stockholder or creditor of the Guarantor) is required in connection with the execution, delivery, 
performance, validity or enforceability of this Guaranty, other than any which have been 
obtained or made prior to the date hereof and remain in full force and effect; 

(f) no litigation, investigation or proceeding of or before any arbitrator or governmental authority is 
pending or. to the knowledge of the Guarantor, threatened by or against the Guarantor relating to 

3 
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this Guaranty or that would have a material adverse effect on the Guarantor's ability to perform 
this Guaranty; and 

(g) Guarantor has long-term senior unsecured non-credit enhanced debt having at least a BBB-
rating from Standard & Poor's Rating Services, a division of The McGraw Hill Companies, Inc. 
("S&P"), and at least a rating of Baa3 from Moody's Investors Service, Inc. ("Moody's"). 

13. Entire Agreement: Amendments. This Guaranty integrates all of the terms and conditions mentioned 
herein or incidental hereto and supersedes all oral negotiations and prior writings in respect to the subject matter 
hereof. This Guaranty may only be amended or modified by an instrument in writing signed by each of the 
Guarantor and the Beneficiary. 

14. Headings. The headings of the various Sections of this Guaranty are for convenience of reference only 
and shall not modify, define or limit any of the terms or provisions hereof. 

15. No Third-Party Beneficiary. This Guaranty is given by the Guarantor solely for the benefit of the 
Beneficiary and its successors, transferees and assigns, and is not to be relied upon by any other person or entity 
other than any Senior Agent (as defined below). 

16. Assignment. The Guaranlor may not assign its rights or obligations under this Guaranty without the 
prior written consent of the Beneficiary (which consent may not be unreasonably withheld or delayed) and any 
administrative agent for any tenders or noteholders under senior credit facilities and other senior debt of the 
Beneficiary (each a "Senior Aeent"). [NotwithstantKng anything to the contrary in the previous sentence. 
Guarantor may assign this Guaranty in whole (but not in part), including all rights or obligations hereunder, without 
prior written consent when such assignment is to a substitute guarantor that has [Note: OVEC and Sponsoring 
Cotnpanies to discuss applicable requirements for a replacement guaranty (as compared to tlie ability pursuant to 
Section J7(ii) to negotiate a substitute security reasonably acceptable to OVEC and the Senior Agent), including 
(a) any requirement that the replacement guarantor be an affiliate of the Obligor; and (b) the requisite 
creditworthiness of tite replacement guarantor, which should be no less than tite current requirement of long-tenn 
senior unsecured non-credit enhanced debt having at least a BBB- rating from S&P, and at least a rating of 
BaaS from Moody's], and upon such assignment. Guarantor's Guaranteed Obligations hereunder (including with 
respect to any Guaranteed Obligations with respect to prior periods) shall be assiuned by such replacement 
guarantor (who shall duly execute and deliver a copy of this Guaranty to the Beneficiary prior to die effective date 
of any such assignment) and upon such assumption Guarantor shall no longer have any rights or obligations under 
this Guaranty (which Guaranty as applicable to the replaced Guarantor shall be deemed terminated as to such 
Guarantor),] Any purported assignment in violation of this Section 16 shall be void and without effect. 

17. Eariv Termination. This Guaranty shall terminate (i) ten (10) days after receipt by the Beneficiary of 
reasonably satisfactory written evidence from the Guarantor notifying the Beneficiary that the Obligor's long-
term senior unsecured non-credit enhanced debt has at least a BBB- rating from S&P and at least a rating of 
Baa3 from Moody's; or (ii) immediately, upon the replacement of the Guaranty by substitute security in an 
amount and in form and substance reasonably acceptable to the Beneficiary and the Senior Agent. 

18. Notices. Any communication, demand or notice to be given hereunder will be duly given when 
deUvered in writing or sent by facsimile to the Guarantor or to the Beneficiary, as applicable, at Its address as 
indicated below: 
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If to the Guarantor, at: 

With a copy to: 

If to the Beneficiary, at: 

Ohio Valley Electric Corporation 

3932 U.S, Route 23 

Piketon, Ohio 45661 

Facsimile: (740) 289-7284 

Attn: Treasurer 

With a copy to: 

Ohio Valley Electric Corporation 

I Riverside Plaza 

Columbus, Oho 

Facsimile: (614) 716-6494 

Attn: Vice President and Chief Operating Officer 

or such other address as the Guaranlor or the Beneficiary shall from time to time specify. Notice shall be 
deemed given (a) when received, as evidenced by signed receipt, if sent by hand delivery, overnight courier or 
registered mail or (b) when received, as evidenced by transmission confirmation report, if sent by facsimile and 
received on or before 4 pm local time of recipient, or (c) the next business day. as evidenced by transmission 
confirmation report, if sent by facsimile and received after 4 pm local time of recipient. 
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IN WITNESS WHEREOF, the Guarantor has executed this Guaranty as of the day and year first above 

written. 

By: 
Name: 
Tide: 
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Exhibit A - Annual Calculation of Maximum 

Guaranty Amount (Including calculation as of the 
date of the Guaranty until reset in accordance with 

Section 1 thereof) 

$ 1,596,484,358 Beneficiaries' aggregate. 
consolidated long-term debt as of 
December 31''* of the previous 
calendar year, plus any reasonably 
expected additional long-term debt 
for the current calendar year based 
on Beneficiaries' long-term 
forecast. [Note: Consider including 
all forecasted long-term debt 
through the end of the current term 
of the ICPA.] 

$ 300,000,000 Beneficiaries' aggregate, 
consolidated short-term debt as of 
December 31" of the previous 
calendar year, plus any reasonably 
expected additional short-term 
debt for the current calendar year 
based on Beneficiaries' long-term 
forecast. 

$ 364,026.920 An amount equal to six (6) times 
the average monthly billable costs 
of the Beneficiary for the current 
calendar year, as approved in 
Beneficiary's current budget for 
such period (or if not yet approved, 
based on 110% of the last 
approved annual budget). 

$ 2,260,511,278 Subtotal 

subtotal based on its "Power 
Participation Ratio" (us defined in 
the Agreement) as of January P* of 
the current year. 
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Proposed Atnettdmettt to ICPA: In response to the request of several Sponsoring Companies that any default 
under the Guaranty (or of the Guarantor) should result in a default by the applicable Sponsoring Company 
under the Inter-Company Power Agreement (ICPA), below is a draft of a proposed, new subsection of the ICPA 
(to be added as Section 11.05) to be entered into in connection with Guaranty: 

11.05. Default Regarding Applicable Credh Support Obligations. To the extent the obligations of any 
Sponsoring Company are supported by a corporate guaranty provided from time to time (including those 
existing as of , 2013 [Note: Date of Amendment to be inserted]) in connection with the transfer to such 
Sponsoring Company of an interest in this Agreement in accordance with a consent provided by the Corporation 
and the other Sponsoring Companies (or otherwise as agreed between the Corporation, the applicable 
Sponsoring Company and its guarantor), the following events shall constitute an event of default by the 
applicable Sponsoring Company under this Agreement and thereafter the Corporation shall have all of the rights 
and remedies provided at law and in equity as a result of such default as if such guaranty were incorporated 
herein (without regard to any limitations under, and in addition to any remedies otherwise applicable under. 
Sections 11.01 and 11.02 of this Agreement); (a) any representation or warranty made by the applicable 
guarantor ("Guarantor") under the applicable guaranty agreement ("Guaranty") is false or misleading in any 
material respect when made or deemed made or repeated (and such breach is not remedied within thirty (30) 
days after receipt of notice thereof from the Corporation); (b) the failure of Guarantor to make any payment 
required of to perform any other material covenant or obligation under the Guaranty (and such failure is not 
remedied within three (3) business days af̂ er written notice thereof from the Corporation); (c) the Guarantor (i) 
files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or 
cause of action under any bankruptcy, insolvency, reorganization or similar law, or has any such petition filed 
or commenced against it, (ii) makes an assignment or any general arrangement for the benefit of creditors, (iii) 
otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, receiver, 
trustee, conservator or similar official appointed with respect to it or any substantial portion of its property or 
assets, or (v) is generally unable to pay its debts as they fall due; (d) the Guaranty fails to be in full force and 
effect (other than in accordance with its terms) prior to the termination of this Agreement; (e) the Guarantor 
shall repudiate, disaffirm, disclaim, or reject, in whole or in part, or challenge the validity of the Guaranty; [(0 
the occurrence and continuation of an "event of default" or other similar condition or event (but not an event or 
circumstance that would become an "event of default" or other similar condition or event with notice and/or the 
passage of time) under one or more agreements or instruments of Guarantor, individually or collectively, 
relating to indebtedness of the Guarantor for borrowed money in the aggregate amount of not less than 

[$ ] *, which results in such indebtedness becoming, or becoming capable at such dme of being declared, 
immediately due and payable;] [or (g) the Guarantor's long-term senior unsecured non-credit enhanced debt at 
any time fails to maintain at least a BBB- rating from S&P, and at least a rating of Baa3 from Moody's (and the 
applicable Sponsoring Company fails within ten (10) business days thereafter to provide Replacement 
Performance Assurance").] 

' [Nate: Parties to consider cross default relating to Guarantor's other obligations and (if applicable) the relevant threshold amount.] 
~ Note: The term "Replacement Performance Assurance" would be defined as any of the following: (i) any replacement credit support 
(including through permitted assignment of any guaranty obligations) provided in compliance with the terms of applicable Guaranty; 
<ii) an irrevocable, nonb-ansferable standby letter of credit issued by a U.S. commercial bank or a U.S. branch of a foreign bank with 
such bank whose unsecured, non-credit enhanced senior long-term debt or deposit obligations have at least "A-" rating from S&P and 
"A3" rating from Moody's, in a form as is reasonably acceptable to the Corporation and any administrative agent for any lenders or 
noteholders under senior credit facilities and other senior debt of the Corporation (the "Senior Agent") in an amount equal to the then-
current maximum amount payable under the applicable Guaranty (and subject to any adjustment to such maximum amount from lime 
to time pursuant to the terms of the existing Guaranty); or (iii) other credit support mî ngemenls or performance assurances consented 
to by both the Corporation (in its reasonable discretion) and the Senior Agent If option (ii) is included, EuJditional default provisions 
regarding the letter of credit (and possibly an agreed form thereoO might be included in the proposed ICPA amendment. 
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kGREEMENT (this ^^^Guarantv"). dated as of [4te], is issued and delivered by 
a Delaware corporation (the ^'Guarantor"), for the account o f ^ B ^ ^ ^ ^ M 

Delaware limited liability company (the "Obligor"), and for the benefit of Ohio Valley Electric 
Corporation^ an Ohio corporation (the -"Beneficiarv"). 

Background Statement 

WHEREAS, the Obligor proposed to.tindJi^ become a party by assignment to that certain Amended and 
Restated Inter-Company Power Agreement dated as of September 10, 2010 with the Beneficiary and the otiier 
parties thereto (as amended, supplemented or otiierwise modified from time to time, the "Agreement"): and 

WHEREAS, Beneficiary-te required that the Guarantor deliver to the Beneficiary this Guaranty as a 
condition to and inducement to Beneficiary to consent to the Obligor becoming a party to the Agreement with the 
Beneficiary, 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable consideration 
£ee&î e.d. the Guarantor hereby agrees as follows: ,, 

1. Guaranty: Limitation of Liabilitv. The Guarantor hereby absolutely and unconditionally guarantees |.ajhe 
§^Migi£D -̂̂ .̂ ^̂ ^̂ ^*'̂ ^̂ \̂ -OlM)̂ ^ timely payment of the Obligor's payment obligations 
under the Agreement that at-c or may horoaltory)g^Qr^^igg^,feucji^^23^^ become due and pavablc-V^slheiuit 
lildL&ckcdi.dg4teihttei,^i:^aitSg^ (die "Guaranteed Obligations"), and agrees to pay any 
Guaranteed Obligations within three (3) business days of demand by Beneficiary; provided, however, that the 
Guarantor's aggregate liability hereunder shall not exceedjhfejiMiJimiin^^HQ^mUi^dsiiilMMiMai^ 

QfJxMMluM îffl'̂ '̂-̂ -̂ !̂>-̂ ^̂ ^̂ î̂ '̂"̂ ilB̂ I'?M *̂  [U* S, Dollars (U^. J ^ M ^ ^ ^ H M t l , as calculated as shown on 
Exhibit A-attiiched liorQtOvlN t̂K-Galcuiation to ba roiiot annually based on cutTgnt year'.'; approved budgct.l^^n 
Q.Lb.d:Q.rgJjmuatV ĴfLoî JlcJ.usM.b for 
iliejiie.n2gA!rrgnlJ^xtodar.^!e.urJa.aQcnr^ance„^jth^ A.and>.aiiedjinjheAji.gficla.tvLsLrccQHijL;^n^^ 
npj ice_lher£pf to the QLutmntarLPXQyJdlLd̂ hm..Ji.Pi.y,the_dMQriiî nalLan_fm_cLilQUcc_j,ojheXLUUCuniar of the. new 
umxjTTLum_un[ioAuit.Jhe„^nnJicabJejmtxi_.m 

Subject to the other terms of this Guaranty, the liability of the Guarantor under this Guaranty is limited to 
payment obligations required to be made under the Agreementrimd-ex^ept an iSpGcifically provided therein^ tho 
Guarantor shirfl-ftot he liable for or required to pay uny conscqucnlial or indirect loas (inclading'buH^ot [imiiod to 
loiiti of pronui), cxomplaiy dainagci:;, punitive damagcT, r-pccial damagor;. or any other similar damages. 

The Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the 
amount of the liability of the Guarantor hereunder without impairing the guaranty hereunder or affecting the 
rights or remedies of the Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the Obligor and the other parties to 
the Agreement,Jp.dlvidaaHy—QL-tQiiahejiIa.s.aD.ali uiider.Jhe^i\gregjnent). may modify, amend and/or 
supplement the Agreement- t̂nd that the Beneficiary^ may delay or extend the date on which any payment must be 
made pui^uant to the Agreement or delay or extend the date on which any act must be performed by the Obligor 
thereunder or any demand for payment under the Agreement may be rescinded, or the liability of any person for 
any part of any payment or any collateral security or other guarantee or right of offset with respect to any payment 
may be renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any other 
person, all without notice to or further assent by the Guarantor, who shall remain bound by this Guaranty, 
notwithstanding any such act by the Beneficiary or any other Persennejigoii and waives any defenses based on the 
foregoing. 

.4)fWW3(M-?-9^0-AM 
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3. Waiver of Rights. The Guaranlor expressly waives notice of acceptance of this Guaranty, diligence, 
presentment, protest, demand for payment or nolice of default or nonpayment, notice of dishonor and protest and 
any requirement that at any time any person exhaust any right to take any aclion against Obligor or their assets or 
any other guaranlor or person, provided, however, that any failure of Beneficiary to give notice will not discharge, 
alter or diminish in any way Guarantor's obligations under this Guaranty. The Guaranlor waives any and all 
notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and notice of or proof 
of reliance by the Beneficiary upon this Guaranty, and the Guaranteed Obligations shall conclusively be deemed 
to have been contracted, incurred, renewed, extended, amended, or waived in reliance on this Guaranty. The 
Guarantor waives all defenses based on, and this Guaranty shall be construed as a continuing, absolute and 
unconditional guaranty of payment without regard to, (i) the validity or enforceability of the Agreement or any 
Guaranteed Obligations or any other collateral security, otiier guarantee or right of set off with respect thereto or 
lack of power or authority of, or change, restructuring or termination of the company existence or structure of. 
Obligor, (ii) any defense, set-off or counterclaim other than those to which the Obligor may be entitled to under 
the Agreement and (iii) suretyship defenses or impairment of collateral, in bankruptcy or any other circumstance, 
except any claims or defenses of Obligor under the Agreement in respect of payment or performance of its 
obligations under the Agreement. 

4. Postponement of Subrogation. The Guarantor hereby postpones and subordinates in favor of the 
Beneficiary any and all rights which the Guaranlor may have to (a) assert any claim against the Obligor based on 
subrogation rights with respect to payments made by Guarantor hereunder and (b) any realization on any property 
of the Obligor, including participation in any marshalling of the Obligor's assets, until all Guaranteed Obligations 
have been paid in full and Obligors rights and obligations under the Agreement have been terminated. Upon 
payment in full of such Guaranteed Obligations and termination of the Obligor's rights and obligations. 
Beneficiary agrees that Guarantor shall be subrogated to the rights of Beneficiary against Obligor to the extent of 
Guarantor's payment to Beneficiary. 

Guarantor reserves to itself all righls, setoffs, counterclaims and other defenses that the Obligor may have 
expressly under the Agreement to payment of all or any portion of the Guaranteed Obligations, except defenses 
arising from the bankruptcy, insolvency, dissolution or liquidation of the Obligor and other defenses expressly 
waived in this Guaranty, including under Section^agd^eciyi 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction of the Guaranteed Obi igations 
of the Obligor under the Agreement have to be repaid by the Beneficiary or any other Pet-sea by virtue of any 
provision or enactment relating to bankruptcy, insolvency or liquidation for the time being in force or otherwise, 
the liability of the Guarantor under this Guaranty shall be computed, notwithstanding the termination or 
revocation of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had never 
been paid to the Beneficiarvi-nrjivdd^dJifMfiveiuJllhialjy^ 
5egtianJjIii).,Jhis-PJo:dslQnjyiaILgjTJxiLc^ 

7. Primary Liabilitv of the Guarantor. The Guarantor agrees that the Beneficiary may enforce this Guaranty 
without the necessity at any time of resorting to or exhausting any other rights or remedies, security or collateral 
or guarantees. This is a continuing Guaranty of payment and not merely of collection. This Guaranly shall not be 
affected by any change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in full force and effect until the earlier of (i) such time as 
all the Guaranteed Obligations have been discharged in full or terminated (incluflmg any potential for 
reJnsMe.mgALnucHuan.Ua.S,ec.ti^^^^ as confirmed in writing by the Beneficiary, or (ii) in accordance with the 
terms for EarlicrEa.dy Termination set forth in Section 17 (the "Expiration Date"k provided ht 

4}>W(t3 
{X*360(M«)(>l4)203-;U,Vuvert^?6;i.WM™-~™--~--^W(M«<JI^4« 
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Guarantor will remtiinliitble-hcrounder for GuaraniGed-Obligationii that were ouuuunding prioHo the Expiration 
Date-andaii fiet forth in Section 6.^1jiihe,ew;nLth!sjgiiaranjYls^Esaii:ait^^^ 
abQy,e..suchJ.erminutiQnj3rjhi?LGmrimiy,slid^ 
gCPimiriielgjii>rj:ojnmitledJ^^ 
ma;>aniith.eLthan.p,yi\su^n|ip,(j),pi;(ii}above_shallnoiar^^^ 
c.Qmmmg.dJ:k-uub.ej.iaie-iif-igrj33iMiiI^^ 
Guaranteed ObltgaiionsuftULrtnal|yj}n.dJaexQc.ali|y„paid_.JrLfull. 
9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of the 
State of New York. 

10. Expenses. The Guaranlor agrees to pay all reasonable out-of-pocket expenses (including the reasonable 
fees and expenses of the Beneficiary's counsel) relating to the enforcement of the Beneficiary's rights hereunder 
in the event the Guarantor disputes its obligations under this Guaranly. All payments under this Section 10 
together with any payment of the Guaranteed Obligations shall remain subject to the aggregate amount limitations 
set forth in Section I. 

11. Submission to Jurisdiction: Waiver of Jurv Trial. The Guarantor and the Beneficiary, through acceptance 
of this Guaranty, submit for any legal action relating to this Guaranty or for recognition or enforcement of any 
judgment in respect thereof, to the non-exclusive jurisdiction of the courts of the Slate of New York, the courts of 
the United Stated of America for the Southern District of New York, and appellate courts ft-om any thereof, and 
consents that any such aclion may be brought in such courts and waives any objection it may now or hereafter 
have to the venue of any such action in any such court or such action was brought in an inconvenient court. The 
Guarantor and the Beneficiary, through acceptance of this Guaranty, waive all rights to trial by jury in any action, 
proceeding or counterclaim arising or relating to this Guaranty, 

_12. Representations and Warranties. The Guarantor hereby represents and warrants thal._a$jaLlhĉ da.t.e_t>rjhiij 
Guaranty: 

(a) it is a corporation duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its incorporation and has the corporate power and authority to conduct the business 
in which it is currently engaged and enter into and perform its obligations under this Guaranty; 

(b) it has the corporate power and authority and the legal right lo execute and deliver, and to perform 
its obligations under, this Guaranty, and has taken all necessary corporate action lo authorize its 
execution, delivery and performance of this Guaranly; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable in 
accordance with its terms, except as affected by bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting the enforcement of 
Beneficiary's righls generally and general equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not violate any provision of any 
requirement of law or contractual obligation of tiie Guarantor (except to the extent that any such 
violation would not reasonably be expected to have a material adverse effect on the Guarantor's 
ability lo perform this Guaranty); 

(e) no consent or authorization of, filing with, or other act by or in respect of, any arbitrator or 
governmental authority and no consent of any other person (including, without limitation, any 
stockholder or creditor of the Guarantor) is required in connection with the execution, delivery. 
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GUARANTY AGREEMENT 
performance, validity or enforceability of this Guaranty, other than any which have been obtained 
or made prior to the date hereof and remain in full force and effecU-afî  

(f) no litigation, investigation or proceeding of or before any arbitrator or governmental authority is 
pending or, to the knowledge of the Guarantor, threatened by or against the Guarantor relating to 
this Guaranty or that would have a material adverse effect on the Guarantor's ability to perform 
this Guarantyr-LiilKl 

fmmSiaadar^&^Epj3r:^Emiiig3^cmi?kJuli^i^^^^^ 
leiisjjtraUnaALBaa3Jr^nLM9ody\S;Iiwestp^^^ 

13. Entire Agreement: Amendments. This Guaranty integrates all of the terms and conditions mentioned 
herein or incidental hereto and supersedes all oral negotiations and prior writings in respect to the subject matter 
hereof. This Guaranty may only be amended or modified by an instrument in writing signed by each of the 
Guarantor and the Beneficiary. 

14. Headings. The headings of the various Sections of this Guaranty are for convenience of reference only 
and shall not modify, define or limit any of the terms or provisions hereof. 

15. No Third-Partv Beneficiary. This Guaranty is given by the Guarantor solely for the benefit of the 
Beneficiary and its successors, transferees and assigns, and is not to be relied upon by any other person or entity 
other than any Senior Agent (as defined below). 

16. Assignment. The Guarantor may not assign its rights or obligations under this Guaranty wiihout the prior 
written consent of the Beneficiary (which consent may not be unreasonably withheld or delayed) and any 
administrative agent for any lenders or noteholders under senior credit facilities and other senior debt of the 
Beneficiary (each a "Senior Aeent"). I^JotaJthNUmdiniUinythin^ tq thcxantntixlpthg previous ̂ sentence. GuarantOC 
nmy qssign ihis^Q^ar̂ r̂ iy ifi w,holfi IlmJK>LiO-mJi3}JjicMlii^aJ^ 
M«ejLcoasgMwligiL.suchiMiRnmgnLi»Li^ 

LemdLcjitmUktJJkujiiMmmmUiLuim 
iMM k̂MlM t̂̂ î̂ Qf̂ ^MUir̂ M'̂ ^ less than the cmrent reqiflreinentqfhm^-term senior unsecured 

and_dgli^xa^5^fj i i \gmt:ai^^ effective d,ate of any suchjjiisiEDmeatlaiKLunQD 

applicable toJLtiejsi3Jll£e.d£iuarantor shall be deemed ternijnajedastas^ purported assignment 
in violation of this Section 16 shall be void and without effect.̂  

17. Early Termination. ^FheXlM Guaranty shall terminate OXten (10) days after receipt by the Beneficiary of 
fi^t^SgHiahl^ satisfactory written evidence from the Guaranlor notifying the Beneficiary that the Obligor's 
long-term senior unsecured non-credit enhanced debt has an invor.tment gradogJgi^LaBil^ rating by each 
ef ton S&P and at least a rittinjL.QLB.aa3_ f̂K>m.Moody's; or (ii) Jmipilk|gly*^lp4>aJl^, î Pl̂ ^̂  of ,the 

»l«t^-Spft»seRy-andQVEQ-KHienMdL'runyQd^M4fflti}-^tfftfmK4ftflfrWitlvftf<iptfot-to-an-it&'>tgHniuiit of Ihooqt^lty'nm!h.'()lTligt>F-uvQihird'puny. 

4 

(KaC0(MKJ(>f-«3fi3>^-At.'fiVtfrl*76:'^W ^)afl>4/J(>(^W43KAM 
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GUARANTY AGREEMENT 
Guaranty is r&piacad by substitute security in an amount and in form and substance reasonably acceptable to the 
Beneficiary and »nyfe Senior Agent. 
18. Notices. Any communication, demand or notice to be given hereunder will be duly given when delivered 
in writing or sent by facsimile to the Guarantor or lo the Beneficiary, as applicable, at its address as indicated 
below: 

If to the Guaranlor, at: 

If to the Beneficiary, at: 

Ohio Valley Electric Corporatioii 

3i)32JJ..S....RQUiê 23_ 

PjkeXQn.Ilh\s>A5M}. 

fADBRESS^-Facsimile: £L4QL219.z7.2M 

All n Lllreasurec 

WiihiLcopyja 

Ohin Viiilsy Kloitfjc roriioratton 

LBivfiXsMe„£Laza 

Cj3j,urTthujj.._Qlj.Q 

E^mm\L^AJ3JA)J±6=.̂ .49A 
Attn: Vice President andJlhk/jQRcmtinAl^ftej: 

or such other address as the Guarantor or the Beneficiary shall from time to lime specify. Nolice shall be deemed 
given (a) when received, as evidenced by signed receipt, if sent by hand delivery, overnight courier or registered 
mail for (b) when received, as evidenced by transmission confirmation report, if sent by facsimile and received on 

000064 



GUARANTY AGREEMENT 
or before 4 pm local time of recipient, or (c) the next business day, as evidenced by transmission confirmation 
report, if sent by facsimile and received after 4 pm local time of recipient}. 

IN WITNESS WHEREOF, Uie Guarantor has executed this Guaranty as of the day and year first above 
written. 

By: 
Name: 
Title: 

4>1AW3(tW*r3{MM 
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..,,„,..,.. ,.,...,.=-,.-,,•...•.:.. ••••<a^RANTY AGREEMENT 
Exhibit A ^ = 3 g | v j i ^ ^ 
calculation Annual Calculation of Maximum 

Guaranty Amount Hncludii^^ cakolation as of the dat£ 
of the Guaranty until reset in accordance with Sectinq 

$ 1,596,484,358 l^esaBeneilciaries' asgroRale. 
c;Qns:GLiditied_lg.ng-lerm debt as of 
4-g/Deceniber3 IMafLdfiha 
ateviQus,cu[eâ ii.V-eac,.piMs,an:̂  
reasonabj ̂ expgctetl, add! i ional 
Mngzigoailebi/or the current 
Citlendar,y£UtMsedj3n. 
Benq,t]ciar"teK' !ong-l$.i:m-.C0Ĵ -.casî  
fiV /̂g: Consider.i.ncJu.dingJill. 
fQreĉ Meil_LQTigdlgCRUiebUliro»gh 
ihe^ndj^hejLuiien.'iJ^rin.oOhg 
JCgA.,1 

$ 300,000,0(X) SheftBenefictarie-s' aggregate, 
consolidaled, short-term dcbtjts:_oi' 
Peccmber SI'" oQhiLllLgvkHis 
ca lenda r^ear.,pj ujutny r̂easojiafaLy 
g^xned^d,ajlc|Jtiiin.uLsh.QriJ.ci:{iLdelii. 
faLlhg-Current culgndar_.ycaLba.sed 
on BcneficiariesM<)fiade.i:m 
forecast. 

$ 364,026,920 Six monihii of€>V^EG^A.r!Jimount 
e.ciuaiiP,,sjx_(6) limes the avera,p;c 
(nontliLv billable costsjifjhe 
BenericiajxJbrJhC-C-urj:eni.ca{cndar 
>^ear.̂ S_aRPJ.c>vedjn,8 ,̂t\griciary's 
£M.imnt-bAidgct/oi: !?iicJLP_eaMXQdf 
mt-yeiJiDPjQved̂ bjtsjgd„Qn.-Li.Q%-af 
ih£-L îsump£oye.djtDnuuLlividaeU, 

$ 2,260,511,278 Subtotal 

^Hetelthe above subtotal^based 
•C>nJLs.̂ teiec_EaiiiQRniian„B_MtjoI! 
.(aiidefingdJnjhe^_gre.e.iBenaiisj3r 
January i'''oFthecurrent_ye^tL 

Note: Calculation to be reset annually bancd on c'uiToni year's approved budget 

1 
mfm4mmy2(m-Amv̂ î ^mrh'\ — .^xv<u^»K^>r34MM 
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Proposed Amef^dment (alCP. miniegjituljiny default 

Sia3n^jln^CojiiPiiaie.sJ^io3lhsm^^ the Corporation, the_appjicable.Sponsonn^^jpnany 
jmd-Us.«iuiimniQrJ t̂hgiQllfiwt̂  

iftequil.vjumrg^idLo_yi^eh„clg£iuiuiiJL^^ 
mid5rum4-iji^uddife 
(aliin îLgpjBsgj3tMti<ap_ar3y,aa.amyjpaxk^^ 
ug£fegm€iil£i0immnly!!li?LfiiL 
Landi:.uch.bxeacys.naLmniedicdjAdtMoJto 
thgJkiju^-flf Guarantprto niake any payment requji:ej_Qri(iperform anv other material covcnanLQiiab-iigatlm 
!AL^i^ll}^!BaMMX^n.dJaiciUalkiLeJ^^^^ 
Mmihj£BnigKAiLonl:lc.jjM0j,ij 
liieXgmQiencejnantffijijijicc^^^^^ 

sifliikLte.n.QA%^^ or comtB^^djadmUI^Mimfe^^^MS^iK^^^^ 
acrangenieaLfQrJheLbepefit ofcrcditors. GJj)jahgJ^J^fag_comes.l;iiiia!vj:HnLQCinsolv 
haSiiiiqHidator^.adininistraior. receiver. tiT.istce..,eQnscLvattir_JHLsiiBiJarjaiILcla,L^^^ 
s.uhs:iamijiLa(M^LQDjUuts.-PTJ3P-Crt\ciirjtsĵ is^QrXvJL!S-g^^^ 
GiLamnty,faU5„ta..hjLirL&tlJJi3r£e_ap.d..e^^ 
AgreemeniLCcJ_theJ3JiaranAQOhalLr£pu_dte 

individually_orcfilLe(;:tiveJy^j^lat!njUQj,ni|g^^^ 
.amau.ni..Qr,n.Q!Jfessjhan.[$ Z , ^ ! T ^hich results in,suchindiLbLedne,siMcojD.iog.i^ 
QLbgJngJedareilJm!7iqdiaid.\Ldue.aM.PUy.able^ 
e^hancgdilg_hUtLan•^aime fails to niaiotainjUJc.as_La,BBB-rj'MngJto33„&£,Jtnd_^^ from 

Replacement Peri<^rmanc.e^ssurance'),.] 

,.hyf?fe:.Pariic.st<vcpiistdcr cross Uctau 
".jVfffg.:,Thcterm."RcplaccnK'nt PerlprnM̂ ^̂  
(iiiciudmgjjnwgh,ncrn» 
an ij5):voĉ blc, fwn 
l?MnL>ylHv>UMnKC"rcd..non-credit cniiâ ^̂ ^ 
rayngJroniJWn̂ («lyJ;s,vin 
notclioidcrjiiindcrscniptcrcdU IMÛ^̂^̂^ 

U'i?03 
003<)0WmHa03^tfl»vth4A7(fclW^^ -̂ Biamin̂ '̂ îi-AM 
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consuntcd.to>y.hotlvij;c.Co[ynra|i(>a(inH 
pC^>'iSH*li regarding; the Ictlcr^of credit,(ami p^issthlyjin. agreed form (horedi) might be included inthe.prop!ti.scd ICPA amendment. 

2 
0*>3f)O^H)0(U^«fli^^t•tt¥fci^^i^?»**t .™-^t>^wai^^^.^tWM 
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m i s 4 I 
GUARANTY AGREEMENT 

.AGREEMENT (this y*Guarantv">. dated as of [date], is issued and delivered by 
a Delaware corporation (the ^'Guarantor"), for the account off 

|a Delaware limited liability company (the "Obligor"), and for the benefit of Ohio Valley Electric 
Corporation^ an Ohio corporation (the s^Beneficiarv"! 

Background Statement 
WHEREAS, the Obligor proposed to.afi^ias become a party by assignment to that certain Amended and 

Restated Inter-Company Power Agreement dated as of September 10, 2010 with the Beneficiary and the other 
parties thereto (as amended, supplemented or otherwise modified from time lo lime, the "Agreement"): and 

WHEREAS, Beneficiary4*a& required that the Guarantor deliver to the Beneficiary this Guaranty as a 
condition to and inducement to Beneficiary to consent to the Obligor becoming a party to the Agreement wilh the 
Beneficiary; 

Agreement 
NOW, THEREFORE, in consideration of the foregoing and for good and valuable consideration 

t:g£g.lyed, the Guarantor hereby agrees as follows: 

1. Guaranly: Limitation of Liabilitv. The Guarantor hereby absolutely and unconditionally guarantees .LOJlie 
Sgflgri£iacy*:MiihxfrpctiriHlXtlm-date,aJl^^^^ timely payment of the Obligor's payment obligations 
under the Agreemenl-that are or may4^ereatt9f,̂ ^^jBi;,wto.̂ g£lyimgM^ become due and payable^^oLhSLayMs 
jiclxexiMied^dtie,Jaies^pi)ll̂ CC_gJg (the "Guaranteed Obligations"), and agrees to pay any 
Guaranteed Obligations within three (3) business days of demand by Beneficiary; provided, however, that the 
Guarantor's aggregate liability hereunder shall notexceedilijunaM.i.lixttnjtnifiMnk!Pî J< d̂̂ i|g.don-â ^̂ ^ 
the„lkj]dld;mvJjaj«;gM^ 
pf thii!LjGamMU;^,^^|Tjnajymp^^ [U. S. I ) o l l a i ? " ( U ^ s r ^ ^ ^ | | ^ ^ | ) ] , as calculated MSJili^rLon 
Exhibit A-attael^d hereto. {Î Jotg: CaJGwlation to ba-rosot annuallv̂ -̂ sed-̂ 3tv-guffeirt-v6aF̂ 6-appf&v9d-bud98t̂ i,.̂ n,̂ ^ 
Ianuary_3l̂ ',,o,C,gp9l̂ **-^bsejnuent,,,caleiidar_vear.Jhe3^^ shall cd£iLl.uieJhe..anplixaii!sjumOJjiU.Ior-ihe 
thenzcuj:r̂ Dt_Ciilejiifiir̂ e.ar̂ jn_uc<LQrdanc.e.̂ ilh^Exfi! A and based„Qn.Jhe,B^e„adlciarylsixeciKdii^.nd,nix^ 
nolicc__lhereof to, the Guarantor; pro:̂ LdggLLfa.PliJrLn.tLUhgvd.eifi£ininaiiojî .and_n.̂  
ma.ximu.m-Mtiimtnt«.thê apnlkaJilejrn^^ 

Subject to the other terms of this Guaranty, the liability of the Guarantor under this Guaranty is limited to 
payment obligations required to be made under the AgreemenI, and oxoopt-as-speGificaiiy providod thoroin, tho GuaranteF 
elialMTOMao iiablo for OĤ quirod lo pay any conGoqucnliâ n̂f̂ iFect496s-<inslô Ftĝ utHTOyimted-lo4Q66-6l̂ ^ 

The Guarantor agrees that the Guaranteed Obligations may at any time and from time to time exceed the 
amount of the liability of the Guarantor hereunder without impairing the guaranty hereunder or affecting the 
rights or remedies of the Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the Obligor and the other parties to 
the Agreement,_bdimljMULy -̂0£-JG^eiher /a^„^annl icahle imdgjLJ.lTSL,Aiire,emeni>, may modify, amend and/or 
supplement the Agreement-an f̂tat-tt̂ e-Senefeiafyj may delay or extend the dale on which any payment must be 
made pursuant to the AgreemenI or delay or extend the dale on which any act must be performed by the Obligor 
thereunder or any demand for payment under the Agreement may be rescinded, or the liability of any person for 
any part of any payment or any collateral security or other guarantee or right of offset with respect to any payment 
may be renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any other 
person, all without notice to or further assent by the Guarantor, who shall remain bound by this Guaranty, 
notwithstanding any such act by the Beneficiary or any other PereoflpgLScm and waives any defenses based on the 
foregoing. 

1 
44^703 
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GUARANTY AGREEMENT 
3^ Waiver of Rights. The Guarantor expressly waives nolice of acceptance of this Guaranty, diligence, 
presentment, protest, demand for payment or notice of default or nonpayment, notice of dishonor and protest and 
any requirement that at any lime any person exhaust any right to take any action against Obligor or their assets or 
any other guaranlor or person, provided, however, that any failure of Beneficiary to give nodce will nol discharge, 
alter or diminish in any way Guarantor's obligations under this Guaranty. The Guarantor waives any and all 
notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and notice of or proof 
of reliance by the Beneficiary upon this Guaranty, and the Guanmteed Obligations shall conclusively be deemed 
to have been contracted, incurred, renewed, extended, amended, or waived in reliance on this Guaranty. The 
Guarajitor waives all defenses based on, and this Guaranly shall be construed as a continuing, absolute and 
unconditional guaranly of payment without regard to, (i) the validity or enforceability of the Agreement or any 
Guaranteed Obligations or any other collateral security, other guarantee or right of set off with respect thereto or 
lack of power or authority of, or change, restructuring or termination of the company existence or structure of. 
Obligor, (ii) any defense, set-off or counterclaim other than those to which the Obligor may be entitled to under 
the Agreement and (iii) suretyship defenses or impairment of collateral, in bankruptcy or any other circumstance, 
except any claims or defenses of Obligor under the Agreement in respect of payment or performance of its 
obligations under the Agreement.4:—PoslPOoemam-ol-SubfgaatlGfv^hg-GuafaHtof̂ ereby-pQstpCT ês-aBd-su&or̂ inates-m 
eUha-̂ eneficiao^ ony ancl-aU4̂ l1t&••w*̂ 6Mh&^Gyafat̂ ^m l̂̂ yl̂ v6̂ ĝ  tNe^blJgor basod on sufef̂ attervfights 
with'̂ ^̂ 6sHeHpaym0fttsH:?̂ ad6-̂ îiaraRt9f4TeiBUfl4gf-and{b)any reaitaatte^ 
afly-fflaf6hail4B§̂ M?̂ Q-Qbli§or-6-a5S9tSr̂ Friil-aH-6uafaRte94̂ bltgatkffls4̂ v9̂ M?efV^ 
th&^§«i6msBt4iave-beef̂ tem^Ratetir4JpeR-paym6fiMMull-«l-syGh-̂  
&bl%atfeR "̂Senei(eiâ y-a§f60&4hat-6waFaotoî «hall-b9-6ubrogâ  
payment-to-SeneliGiafyr 

4w.^^.>„JItistppn^rrieiij,.oil3-Ubrogaiion J-he_Gtui hecgby D0MPilPes.,.a!id_(iubJ3ri:nnui.eiL-in_fawi'i)t the 
Bcneficja|X^in^adj^_U_di;hl.sjAji.ij:^^^ 
HuhrQgaiJ.fln.-r.mhi.sj!>:i!iLre.sp.g.cijp.naynient 
0.0llC.i31itii^Qrv.includitig,nariicip,ati.oti.in_any.marshallinjt.oQ 
haBLbggn-nuidJn„lulLandJ3J?HKQrs„!:Jghi^^andj^^ the A*;rcen^cni_h.aj^_bjegnJmiiliQatg-4_LinQa 
miVinenl,,in..„rui.LQf„Ktjdt_j;j.uarimlcgd.^^ termtnaitonof ,the Obligor's i:ightM_and_Qliliaau.Qns, 
Be.nenciaryjigre.e?;.l|iaL0_uaranioiishaiij7^^^^ 
.G uji ratitiirls_naymen !jo_B_g,tie.fic.i a ry. 
5. Reservation of Defenses. vw«̂ ut-iJmitin94h&-Guarafit9f̂ &-ewH-d6fef»6s&-afKt-«̂ ^ Guarantor 
reserves lo itself ail righls, setoffs, counterclaims and other defenses that the Obligor may have expressly under 
the Agreement to payment of all or any portion of the Guaranteed Obligations, except defenses arising from the 
bankruptcy, insolvency, dissolution or liquidation of the Obligor and other defenses expressly waived in this 
Guaranty, including under Section,2„and^Sec.ti„Qn 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction of the Guaranteed Obligations 
of the Obligor under the Agreement have lo be repaid by the Beneficiary or any other Parson by virtue of any 
provision or enactment relating to bankruptcy, insolvency or liquidation for the time being in force or otherwise, 
the liability of the Guarantor under this Guaranty shall be computed, notwithstanding the termination or 
revocation of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had never 
been paid to the Beneficiary:.pxo,vidM^,hD:w.everJ.DhkjCiu.ariitii.y,is,m 
Section 17(11). this provision shall only±gjiRaLi£iyiiffjaja4£h^HUJ3>siiiî ^^ 
minstMted. 

7. Primary Liability of the Guarantor. The Guarantor agrees that the Beneficiary may enforce this Guaranty 
without the necessity at any time of resorting lo or exhausting any other rights or remedies, security or collateral 
or guarantees. This is a continuing Guaranty of payment and not merely of collecdon. This Guaranty shall not be 
affected by any change in the relationship between the Guarantor and the Obligor. 

U&TGZ 
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GUARANTY AGREEMENT 
8. Term of Guaranty. This Guaranty shall remain in full force and effect until the earlier of (i) such time as 
all the Guaranteed Obligadons have been discharged in full or ierminated^indudj.nS-^iin^PQteRt^L,(ot 
rdn^tUlemenLRUrsminiXQ^-ediojL^l, as confirmed in writing by the Beneficiary, or (ii) in accordance wilh the 
terms for Bat̂ arEMlx Termination set forth in Section 17 (the "Expiration Datê ĤiFovkied-feoweveMfae-QMafamê wtj 

ili&ji^^auhiaJ3mtmmy!s^pimtm 
Guamniy,?)halJJuMilmiJ]^ 

{i),or.<ii}abQve,shaHjQMAfJMiiOy .̂UJimmeMi^ 
leiflimttfjgfĵ jandihisjpiiamniy-diaLLcemiunJn 

9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of die 
Stale of New York, 

in the event the Guarantor disputes its obligations under this Guaranly. All payments under this Section 10 
together wilh any payment of the Guaranteed Obligations shall remain subject to the aggregate amount limitations 
set forth in Section I. 

11. Submission to Jurisdiction: Waiver of Jurv Trial. The Guarantor and the Beneficiary, through acceptance 
of this Guaranty, submit for any legal action relating to this Guaranty or for recognition or enforcement of any 
judgment in respect thereof, to the non-exclusive jurisdiction of the courts of the State of New York, the courts of 
the United Staled of America for the Southern District of New York, and appellate courts from any thereof, and 
consents that any such action may be brought in such courts and waives any objection it may now or hereafter 
have to the venue of any such aclion in any such court or such action was brought in an inconvenient court. The 
Guarantor and the Beneficiary, through acceptance of this Guaranty, waive all rights to trial by jury in any action, 
proceeding or counterclaim arising or relating to this Guaranty. 

,12- Representations and Warranties. The Guarantor hereby represents and wan-ants that^iiiLQlliheJatcgOhis 
iuaninl 

(a) it is a corporation duly organized, validly exisdng and in good standing under the laws of the 
jurisdiction of its incorporation and has the corporate power and authority to conduct the business 
in which il is currentiy engaged and enter into and perform its obligations under this Guaranly; 

(b) it has the corporate power and authority and the legal right to execute and deliver, and to perform 
its obligations under, this Guaranly, and has taken all necessary corporate action to authorize its 
execution, deliveiy and performance of this Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable in 
accordance with ils terms, except as affected by bankruptcy, insolvency, fraudulent conveyance, 
reorganizadon. moratorium and other similar laws relating to or affecting the enforcement of 
Beneficiary's rights generally and general equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not violate any provision of any 
requirement of law or contractual obligation of the Guarantor (except to the extent that any such 
violation would not reasonably be expected to have a material adverse effect on the Guarantor's 
ability to perform this Guaranty); 

44*703 
3. 
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(e) no consent or authorization of, filing with, or other act by or in respect of, any arbitrator or 
governmental authority and no consent of any other person (including, without limitation, any 
stockholder or creditor of the Guarantor) is required in connection with the execution, delivery, 
performance, validity or enforceability of this Guaranty, other dian any which have been obtained 
or made prior to the date hereof and remain in full force and effect;-afid 

(f) no litigation, investigation or proceeding of or before any arbitrator or governmental authority is 
pending or, to the knowledge of the Guarantor, threatened by or against the Guarantor relating to 
this Guaranty or that would have a material adverse effect on the Guarantor's ability to perform 
this GuarantyT-uand 

(gL.„_i3imraatiirJijvs.JpjjMggit^^gJi^^ 
fBmL5landari^^EaQ£lsEiilingLSmMs.ji^ 
aoMJ^a^yLrJitifl^Qf^BaiajMn^ 

13. Endre Agreement: Amendments. This Guaranly integrates all of the terms and conditions mentioned 
herein or incidental hereto and supersedes all oral negotiations and prior writings in respect to the subject matter 
hereof. This Guaranty may only be amended or modified by an instrument in writing signed by each of the 
Guarantor and the Beneficiary. 

14. Headings. The headings of the various Sections of this Guaranly are for convenience of reference only 
and shall nol modify, define or limit any of the terms or provisions hereof. 

15. No Third-Party Beneficiary. This Guaranty is given by the Guarantor solely for the benefit of the 
Beneficiary and its successors, transferees and assigns, and is not to be relied upon by any other person or endty 
other than any Senior Agent (as defined below). 
16. Assignment. The Guarantor may not assign its rights or obligations under this Guaranty without the prior 
written consent of the Beneficiary (which consent may not be unreasonably withheld or delayed) and any 
administrative agent for any lenders or noteholders under senior credit facilities and other senior debt of the 
Beneficiary (each a "Senior Agent"). lNi)twHhst;mding-unyihtngicilh,ejEQM 
niay^ahî JanJliJJLGiiammy în^vhpJ 
vvrj»en_con.gmLwMn..?j»diit?ĵ R{u 
locihcussiimyiii:abfsu^m.drM}}iinis1b};.(̂ ^̂  /7ff'i") 
ULM(̂ -(>li<ll<L̂ (î wJWJiffe segtriiy rea.srmabh acccimihk.JiLJMBC_^<mdjJje^SeiJî ^^^ 
yemiirMnemJlmijlje_j:c;ida^^ 
t}m-i:imJLWMUimLimimmi(K,_ssMchjib̂  senior unsecured 
fum-credil enlurm:edclej2iJuiviuJl.(it leasta.BBB' rathii^from S&P.MluLQLlmsUtjj-im^QiJkta^JbmMl^^^ 

Qhil^aiiojis with_i:gHpecU-apiiflLr>§rJî g)j?hit̂  (who shall duly execute 
_aOci-d.sli.yet;„ft copy oJ this Guaranty lo the %neilQ îary_prjjiijQjhe_ejfec!;iy.e„dAtgĴ ^̂  assig.njj[ieiitljtnd,J4l5Rn 
suahjkssumaii9JiAiai:aniQr>:haJi-.nQJanj;erJĵ  
anpIi£iMejAt.heie.nlacgjj.IimicniilALNh«^ purported assignment 
in violation of this Section 16 shall be void and wiihout effect.̂  
17. Early Termination. TNe^M Guaranty shall terminate (jlten (10) days after receipt by the Beneficiary of 
t̂:e.agon_ab.ly satisfactory written evidence from the Guaranlor notifying the Beneficiary that the Obligor's 

iit{«ftal-festFieiH«w-wk 

4 
-aw^igfuneni' or-{l>e-tftft>fty-9f4lv 
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GUARANTY AGREEMENT 
long-tenn senior unsecured non-credit enhanced debt has atviRveBtm9Fit-g{gd6̂ tJg.â La_ B BBJ: rating by-saeh^Jton 
S&P and uLleasLa,jmlngABaa3j!X3m_Moodv's; or (ii) immediately, unon the repJaQ.ejtiem__Qf,the GuarantyOs 
roplocod by substitute security in an amount and in form and substance reasonably acceptable to the Beneficiary 
and afty|^ Senior Agent. 

18. Hpjices. Any communication, demand or notice to be given hereunder will be duly given when delivered 
in writing or sent by facsimile to the Guarantor or to the Beneficiary, as applicable, at its address as indicated 
below: 

If to the Guarantor, at: 

With a copy to: 

If to the Beneficiary, at: 

Ohio Valley Electric Corporation 

3932-U.S..Rpiue_23, 

Piketon. Ohio 45661 

FADDiilSSSI-Facsimile: f74Ql2M:72M 

Ohio Valley Electric Corporation 

,1̂  R i_vej;skl-e_P!aza 

ColurrLbtis._OJio 

Ailn:JVice,Ergsici^,Lajji±Chief Operating Oflker 

or such other address as the Guarantor or the Beneficiary shall from dme to time specify. Notice shall be deemed 
given (a) when received, as evidenced by signed receipt, if sent by hand delivery, overnight courier or registered 

448703 
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GUARANTY AGREEMENT 
maillor (b) when received, as evidenced by transmission confirmation report, if sent by facsimile and received on 
or before 4 pm local dme of recipient, or (c) the next business day, as evidenced by transmission confirmation 
report, if sent by facsimile and received after 4 pm local dme of recipient!. 

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty as of the day and year first above 
written. 

By: 
Name: 
Title: 

449702 
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i ^ l ^ ^ H ^ ^ ^ i B ^^ARANTY AGREEMENT 

Annual Calculation of Maximum Guaranty Amount 
(Including calculation as of the date of the Guaranty 

until reset in accordance with Section 1 thereon 

$ 1,596,484.358 Iref^Bfijg/LCJiiijeiiLa^^regaie. 
cQpjvoitdalgdJQnR-term debt as of 

Ri:eximi.5-CaLejidaLy.earo_iiL»„sim.y 
reason^l^ly expected additional 
iagiHer,Olji.e..bLfoj-liie-CUjTenJl 
caJe.ndur-y.eajLbuiig_d.Gn 
BgadjciarLejilJjQn^-tenTt forecast. 
f^q/g;i^n.sjder_inclyiliijg.jiU 
foceca^ted.iQn^aimiklitJ.hrj;H!iih 
the end_pr die current term, of the 
ICPAJ 

$ 300,000.000 Shsi:iEcnericiurje5l.asgt^.gate. 
c,Q.Qsa(i.dat_gd.sh.o.it-term debt j t^^ 
Dece.mke.r3JiLafii)e„KrmQUS, 
ciiLen.dacyciir,.nlusiany.i:casi)natilv 
exDectedjtdditionalJsharkLejiiALdebt 
ibrJhejiUjTejitj:iiLeMaLyear_basfed 
on BencficiariesLlorifcterni 

$ 364,026,920 Six months of OVEC'sAn atnount 
equal to six f6) times the average 
KBgnihiy billable costsjaLthe 
B,e.ae£mi3cy,ffirJiiej;uD:enLc.ako^u: 
yg«ir.̂ 3.tlP.liri>yeiL!.n_Een.e.fi.cj a ry^. 
cuijenl budget for.sucJLRerlod^CpjJf 
noj^ci,anaJnye^LJiaiLejlpjiJ_ii)^Qj^.i' 
ib-?-U)iUJ\nPJl>ve.d-cu.)n.uaLbudaelL 

$ 2,260.511.278 Subtotal 

MlSS^lJi share ^ ) of 
SubtotaUhe above subtotal based on 
ils;'Povver f^articipation RiUiQ!L(as 
djs.Oni^jnJhe_Ag!:ecmeni)jiSJif 
Xaauitr.yJ—QLthexyLr£iiLY.giui 

t z t \ t r \ . i f \ . V^i^ Iff • • ' a t -1> r i I 
• 0 * ? T T T T T - T T t T T T - M - r T l t T T 

4J«70S 
000076 

http://caJe.ndur-y.eajLbuiig_d.Gn


GUARANTY AGREEMENT 

iSgJOlh&^lsquesi of several Sponsorint> Companies, that any default 
under |he Guaranly (or of the puarantor),shiiiilAre£ulu,rLa.MilulLbyiiigjjQRlLg^ 
lh Înig.t2Cjainpany_EQ.NyeLAgre_emeMilffiA^ below is_ailruGj>LapropQS_edf_nevv subsection of the ICPA (to be 
added as Seclioa.LL^JDLiiLlie.gjitgxedJntpjnxQ.nneciiQn^^^ 

LU)l,^MMlJUmndimApj}MiMe Credh Support Obti^aiUms. To the_CALeauhe_QbJigaitonsj3lany 
gjiOits:$LnnR_<^mPiioy-ate-$impMedM 
as.M .̂ J2SL\MKQM;Mai!U^^^ 
CQa3tiaiiiQrjinintere.slJiUhis.Aiirje_em consent provided by the.CQ£P-Qcation.aad4hgjaliei 
M o j ^ o 4 n g ^ f f i m n m l Q M ! M a i ^ ^ i ^ ^ 

aadaiHS.M:^Bg^MadJhef^JiexihgXi)rp-Qmila^^ 
in̂ q̂iu|ŷ â .A!:6BilLaLMLchĴ ^ 
^^fejtnd in addit ion^^^t^j^^m^l^^ie^^^ejigetobl^^ 
£iikin:o:em3;^j.lisniir.wiarLani:p^ 
a^re^nijai.lJ^-uaam.yCLkfaJ^^.^^ 

!indcobjLguaramy-Cartd,̂ UQh-foiluceJs_nQLCe^ 
ftMJ{igjQQyipg^iati.).i4^)Jh 

smiijar lawT:orte,aiiy^^ 
ai:mnMemej3.LfojUhe._be,nĵ toF„credi.iai:ŝ dJ.î ^̂ ^̂  
hasaltquidatorTitjitjyn,isicaiar.xe \̂e.Jyei:Jai>siee,-Cî n.'̂ r 
s^hslanliaLPJ3rtiaIUl̂ Jt̂ LP-mpjLrlyJl̂ Jt.ssgt̂ J3^ 
Gjimrantv_l'ailsJa-bttlnJJjUJc3j;gfeitnd.,d:£ej;iiXo^ 
Agreemeot;J^eXtheCjMaranlorshall replldL t̂gviJis^F îllna1î :cJ.ailTl.i}rxejectJn3;hoJeJ)Lln^^ 
yalidityjii:EheJ3uiintnly;J£Djhe.QcjQitn:^ 
event (but not,an_eyent t;ii'circtiinsianc.cJln>l.wnu.|.dJ?.cco.inejin_^ ê.nLo.rjJe.̂ ^^^ 
eyenLwiih,noiicjuinitoahg.pjtsgaiLgj?Jjini^I^ 
in.diy:telU V-OLcQJlcgJiyeiy.relating to indebtedness of the Guarantpjiri)rJ3grrp.M?d_mojic^nJhgjiggtggate 
amoijntjitjiQLlgJiSifeMliS l-Lw_hichreMliy.niLUchj.ndg]liedne^^^ 
pfMrnaJJecJan^d. immediately due and pitYubie;Hojj:°Uh.eiluaLanmrIUpj>He^^^ non-credit 
cnfaa_nc_edJchjjiUtn.yJimeJaH^Q_maintainjiLlcasLa^ from S«S:P. and at least jLLatLnjijQLBaa3J'tQm 
MQ,f>dy's(aiidJhej|pii[jcabJ.e^Sp_Qn,SQrma^^ 
Retjluc:amemJBerianT}itn£e^^uninj:.e.:l.1 

|jy(;/c:J^arlie^;ju..cM»sider.cross,de{a»lt^rclaltn^joGtUir:uuor>.oilicr.o 
r.̂ <*/g:.XIicJcfmr.Rpplacon]jent.Rcr^ {t)any.replacurncnt.crcUit support 

notcholdcrx.Am(ler,scnior,crcdit.raciiiiics,uml.oiherAcnio 
thcntcurrcnijnayimuiTi,amounLpayahlcjmdcr„thc i'PPJJĉ ^ l().;iny.iid|u:^tmcnijt,)such.ma?dmum.aniount Irom 
time tolimcmirsuuntJalliejcrms_oJjhc,existinp:,Cuaniiuyj;xjr-(Mi)..other.crcdil.s 
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' ' :y^^^^^^'T^<^^:^ DOCUMENT 16 

From: 
Sent* 
To: 
Subject: 
Attachments: 

Chisling, Biian <iKh)5ling@sU)law.com> 
Thurs^SiMarch 07,2013 3:32 PM 

RE OVEC — Revised Form of Parent Guaranty 
Rescheduled: OVEC ICPA Guaranty discussion (Mar 20 03:00 PM EOT in Conference Call 
) 

Nick, 

I think Steve was talking about the 20th {s ince^^pa id the ISth would not work)? Steve sent the attached invite for 
3pm on the 20th. if that works, maybe just update your invite to adjust everyone's calendar. Or any 1 missing 
somethitig? 

' Brian 

Brian Chisling 
Simpson Thacher & Bartlett UP 
425 l^xlngton Avenue 
New York, Mew York 10017 

Tel: (212) 455-3075 
Pax: (212) 4S5-2SQ2 
bchtsling@stblaw.com 

Please consider the environment before printing this email. 

—OriBifialMessage"^ 
Fnim:^^g^^^^g^H^^^|^^^^P^^^^^pp 
Sent: Thursday, March 07,2013 3:28 PM 
To: enisling* Brian 
Subject: RE: OVEC - - Revised Form of Parent Guaranty 

Brian, 

Does 18th 8-9 or 3-4 work for you? 

Nick 

000080 
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Subject RE: OVEC*- Revised Form of Parent Guaranty 

Nick, as Steve Is out of the office. I took the liberty of checking his calendar, he can do anything between 8-9 or 3-4 
otherwise he is booked that day. Thanks. 

03/07/2013 0B:02 

AM 
Chisling, 

Brian" <bchlsling@5tbtaw.com> 
cc 

"jbrodtgJovficxom' 
<jbrodt@ovec.com>, 

RE: OVEC-
Guaranty 

Subject 
Revised Form of Parent 

1 saw Steve's meeting invite for Mar 
anytime between 8am-4pm work foi 

th, but unfortunately 
and OVEC? 

Is not available on this day. Does March 20th, 

From:̂  
Sent: Monday, March 04,2013 S:01 PM 
To:Oijg}ng;B^n 
Cc :^H^^^^Hg^^^^^^H|H^^^H ' jb rod t ig )ovec .com'^ 
Suc^^^WO^C-^^v^e^^r iOTPl i rSSiaranty 

t am out all next week. Let me see if I can get other folks at AEP to participate in my place. 

Thanks, Steve 

000081 
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"Chisling. 
Brian" < 
fachlsling@sth 
iaw.cam> 

03/04/2013 
03:11 PM 

jbrod t@ovec.com > 

To 

'ibrodt@ovec.com' 

RE: OVEC 
^UDiecc 

Revised Form of Parent Guaranty 

I can participate at those times on the 12th or on the 13th from l i a m Et to 2pm ET. 

Brian Chisling 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 

000082 
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Fax: (212) 455-2502 
bchisiing@stblaw.com 

Please consider the environment before printing this email. 

From: 
Sent: Monday, March 04,2013 2;57PM 
To: rhisllnEi.Brianf™"'™^^^^^*'"'"*"" 'jbrodt@ovec.com' 

Subject: RE: OVEC —• Revised Form of Parent Guaranty 

^ B l s available to discuss on Tuesday, March 12th between 2:30p-4:00p or Wednesday, March 13th 9:30a-2:00p. 
Does this work for OVE( 

From: Chisling, Brian (m3ilto:bch!stJng@stblaw.a)m] 
SentiMondayJMa_rch_Q4^2M3JkSX 
To 
Cc: *jbrodt@ovec.com 
Subject: OVEC — Re\n'sed Form of Parent Guaranty 

All, 

Attached is a further revised version of the proposed form of parent guaranty for the OVEC transfers. I have attached a 
clean version, as well as blackllnes to toth the l as^ | ^ ° ' ' ' ' "P ^'^^ ̂ he version sent to the subcommittee. Please note 
that it remains subject to review by OVEC as well. 

1 have accepted the majority D ^ ^ | proposed changes in their last draft, but have also (based on comments from the 
other Sponsors during and after the meeting) added (1) a proposal for assignments, although we should discuss the 
relevant criteria; and (2) for mal requirements regarding the annual reset of the maximum amount and the revised 
formula; and (3) proposed language to tie added to the ICPA to cover a default under the Guaranty (or by the 
Guarantor). Finally, 1 did not include any "change of control" default, although 1 think the subcommittee should discuss 
the need for such protection in general — any sucii requirements would be better suited for a shareholders' agreement, 
which (to date) the OVEC owners have not been Interested In developing. 

As discussed during the subcommittee mating, the hope is that the OVEC^^B^^^^fteams could agree on a 
revised form (even If some issues remain for subcommittee discussion) and then send to the subcommittee before the 
next call in about a month. 

000083 
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To keep this moving, please review the attached and let me know if there Is a good time for the AEP and Ovke teams to 
discuss, tn particular, piease let me know If a call this Friday at 2pm ET works, or if other days/times work better for the 
AEP and Duke teams. 

TTiank you, 

-Brian 

Brian Chisiing 
Simpson Thacher & Bartlett LIP 
425 Lexington Avenue 
New York, New York 10017 

Tel: (212) 455-3075 
Fax: (212) 455-2502 
bchlsttng@stblaw.com 

Please consider the environment before printing this email. 
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\ ''•/•'•'•^if~'']..^'i'-"'.-i'-i >.!i-:":j DOCUMENT 17 

From: 
Sent: 
To: 

Cc. 
Subject 
Attachments: 

Chisling, Brian <bchisling@stblaw.com> 
Friday, March 22,2013 2:44 PM 

Brodt/OVEC/US, 

OVEC Revised Form of P^rent^^anty 
#137533aiv4_Active_ - OVEC^Hpro posed 
DVComparison_#13763381v^Mve_ * CVS 

137633Blv4,OVEcMlrQposed Gty 

kiohn D. 

Mi, 

As discussed, attached is a reused version of the form of guaranty. I have replaced the final sectkin regarding proposed 
amendments to the ICPA with a section regarding the proposed terms for consents to the p ropo^ assignments. As noted, this 
oinsent likely would be considered a technical amendment to the ICPA. 

) look forward to discussing this form with you on the call next Thursday (and hopefully agreeing on an agreed draft for the full 
Subcommittee), but please let me know If you have at\v edits, questions or comments in the meantime. 

Thank you, 

• Brian 

Brian Chisling 
Simpson Thacher & Bartletl LLP 
425 Lexington Avenue 
New Yorky New York 10017 

Tel: (212) 455-3075 
Fax:(212)455-2502 
bchlslinq @ stblaw.com 

Please consider the environment befora printing this email. 

ais! 
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GUARANTY AGREEMENT 

^ ^ ^ ^ ^ ^ ^ ^ ^ R E E M E N T (this "Guarantv"). dated as of Mate]. 22l3^Js issued 
^ " ^ ' ^ " " ^ ^ B ^ ^ ^ ^ ^ H 3 tlelaware corporation (the "Guarantor"), for the account o f ^ ^ ^ ^ ^ ^ ^ 

.-̂ .i,i,,nwiwniTmTiTmtrmml̂ P̂ '̂̂ ^ UabUlty compainy (the "Obligor" V and for the benefit of O h i o Valley Electr ic 
C o r p o r a t i o n , an Ohio corporation (the "Beneficiary"). 

Background Statement 

WHEREAS, ths Obligor proposed to and has become a party by assignment (o that certain Amended and 
Restated Inter-Company Power Agreemem dated as of September 10, 2010 with the Beneficiary and the other 
parties thereto (as amended* supplemented or otherwise modified from time lo time, the "Agreement"): and 

WHEREAS, Beneficiary required that the Guurantor^bjjgor deliver to the Beneficiary this Guaranly as a 
condition lo and inducement to Beneficiary to consent lo the Obligor becoming a party to the Agreement with the 
Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable consideration 
received, the Guarantor hereby agrees as follows: 

!. Guaranly. Limitation of Liabilitv. The Guarantor hereby absolutely and unconditionally guiurantees to the 
Bcneficiai7, with effect from the date of the Agreement, the timely payment of the Obligor's payment obligations 
under the Agreement^ as or when such amounts become due and payable, whether at their scheduled due dates, 
upon accelcralton or otherwise (the "Guaranteed Obligations''^, and agrees to pay any Guaranteed Obligations 
within three (3) business days of demand by Beneficiary; provided, however, that the Guarantor's aggregate 
liability hereunder shall not exceed the maximum amount, calculated on an annual basis by the Beneficiary, In 
accordance with formula provided in Exhibit A ta^^^^^^^^^^^^^^^M^ ^^^ *̂**** **̂  ̂ ^^ Guaranty, 
such maximum amount is [Ui Si Dollurs f ^ - S ^ B ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ J J a s calculated as shown on 
Exhibit A." On or before January 31*' of each suSmiCTtSendar vear f co^ 
the Beneficiary shall calculate the applicable amount for ihe then-current calendar year in accordance with 
Exhibit A and based on the Beneficiary's records and provide notice thereof to the Guarantor; provided that, until 
the determination and notice to the Ouommor of the new maximum amount, the applicable maximum amount for 
the previous year shall continue to apply. 

Subject to the other terms of this Guaranty, the liability of the Guarantor under this Guaranty is limited to 
payment obligations required to be made under the Agreement. 

The Guarantor agrees that the Guaranteed Obligations may at any lime and from time lo time exceed the 
amount of the^rpaxiir^^r^ liability of the Guarantor hereunder without impalnng the guaranty hereunder or 
affecting the rights or remedies of the Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the Obligor and the other parties to 
the Agreement, individually or together (a.<; applicable under the Agreement), may modify, amend and/or 
supplement the Agreement, may delay or extend the date on which any payment must be made pursuant to the 
AgreemenI or delay or extend the date on which any act must be performed by (he Obligor thereunder or any 
demand for payment under the Agreement may be rescinded, or the liability of any person for any part of any 
payment or any collateral security or other guarantee or right of offset with respect lo any payment may be 
renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any other person, all 
without notice to or further assent by the Guarantor, who shall remain bound by this Guaranty, notwithstanding 
any such act by the Beneficiary or any other person and waives any defenses based on the foregoing. 

ôt];i,Maxlnium.AmounVabsscdonacalcalatii>n.roLlhc,lai3j;alejiUaojeBr. 
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GUARANTY AGREEMENT 

3. Waiver of Riphts. The Guarantor expressly waives notice of acceptance of this Guaranly, diligence, 
presentmeni, protest, demand for payment or notice of default or nonpayment, nolice of dishonor and protest and 
any requirement that at uny time any person exhaust any right to take any action against Obligor or their assets or 
any other guaranlor or person, provided, however, thai any failure of Beneficiary to give notice will not discharge, 
aher or diminish in any way Guarantor's obligations under this Guaranty. The Guarantor waives any and lUl 
notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and nolice of or proof 
of reliance by the Beneficiary upon this Guaranty, and the Guaranteed Obligations shall conclusively be deemed 
to have been contracted, incurred, renewed, extended, amended, or waived in reliance on this Guaranty. The 
Guarantor waives all defenses based on, and this Guaranty shall be construed as a continuing, absolute and 
unconditional guaranty of payment without regard lo, (i) Ihe validity or enforceability of the Agreement or any 
Guaranteed Obligations or any other collateral security, other guaraniee or right of set off wilh respect thereto or 
lack of power ta authority of, or change, restructuring or termination of the company existence or stmcture of. 
Obligor, (ii) any defense, set-off or cotJmterclaim other than those to which the Obligor may be entitled to under 
the Agreement and (iii) suretyship defenses or impairment of collateral, in bankruptcy or any other circumstance, 
except any claims or defenses of Obligor under the Agreement in respect of payment or performance of its 
obligations under the Agreement. 

4. Postponement of Subrogation. The Guarantor hereby postpones and subordinates in favor of ihe 
Benenciary any and oil rights which the Guarantor may have to (a) assert any claim against the Obligor based on 
subrogation rights with respect to payments made by Guarantor hereunder and (b) any realization on any property 
of the Obligor, including participation in any marshalling of the Obligor's assets, until all Guaranteed Obligations 
have been paid in full and Obligors rights and obligations under the Agreement have been terminated. Upon 
payment In full of such Ouaranteed Obligations and termination of the Obligor's rights and obltpatJons under ̂ he 
Ajl̂ tyjCî en̂ . Beneficiary agrees that Guaranlor shall be subrogated to the righls of Beneficiary against Obligor to 
the extent of Guarantor's payment lo Beneficiary. 

5. Reservation of Defenses. The Guarantor reserves to itself all righls, setoffs, counterclaims and oiher 
defenses that the Obligor may have expressly under the Agreement to payment of all or any portion of the 
Guaranteed Obligations, except defenses arising from the bankmptcy, insolvency, dissolution or liquidation of 
the Obligor and other defenses expressly waived in this Guaranty, including under Section 2 and Section 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction of the Guoranieed Obligations 
of the Obligor under the Agreement have to be repaid by ihc Bgneficiarvprany,other Person by virtue of any 
provision or enactment relating to bankruptcy, insolvency or liquidation for the lime being in force or otherwise, 
the liability of the Guarantor under this Guaranty shall be computed, notwithstanding the termination or 
revocation of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had never 
been paid to the Beneficiary; provided, however, if this Guaranty is replaced by a substitute guaranty pursuant to 
Section 17(ii). this provision shall only be applicable to such substitute guaranty and this Guaranty shall nol be 
retnslated. 

7. Primary Uabilitv of the Guaranlor. The Guarantor agrees that the Beneficiary may enforce this Guaranty 
wiihout the necessity at any time of resorting to or exhausting any other rights or remedies, security or collateral 
or guarantees. This is a continuing Guaranty of payment and not merely of collection. This Guaranty shall not be 
affected by any change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in full force and effect until the earlier of (i) such time as 
all the Guaranteed Obligations have been discharged in full or terminated (including any potential for 
reinslalemeni pursumit to Section 6), as confirmed in writing by the Beneficiary, or (ii) in accordance with the 
tenms for Early Termination set forth in Section 17 (the "Expiration Date"). In the event this Guaranty's Expiration 
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Dale is determined pursuant to £i§iL^(i) or (ii) above, such termination of this Guaranly shall have the affect of 
terminating the Guaranteed Obligations outstanding or contracted or committed for as of the time of teimination, 
provided, however, yi^termination of this Guaranty for any reason other than pureuant io,^gjj^ (i) or (ii) above 
shall not affect any Guaranteed Obligations outstanding or contracied or commiued for at the time of termination, 
and this Guaranty shall remain in full force and effect with respect (o such Guaranteed Obligations until finally and 
inevocobly paid in full. 

9. Governing Law. This Guaranly shall be governed by and construed in accordance with the laws of the 
State of New York. 

10. Expenses. The Guarantor agrees to pay all reasonable out-of-pocket expenses (including ihe reasonable 
fees and expenses of the Beneficiary's counsel) relating to the enforcement of the Beneficiary^s righls hereunder 
in the event the Guarantor disputes its obligations under this Guaranty. All payments under this Section 10 
together with any payment of the Guaranteed Obligations shall remain subject to the aggregate amount limitations 
set forth in Section 1. 

11. Submission 10 Jurisdiction: Waiver of Jurv Trial. The Guarantor and ihe Beneficiary, through acceptance 
of this Guaranty, submit for any legal aclion relating to this Guaranly or for recognition or enforcement of any 
judgment in respect thereof, to the non-exclusive jurisdiction of the courts of the State of New York, the courts of 
the United Suited of America for the Southern District of New York, and appellate courts from any thereof, and 
consents that any such action may be brought in such courts and waives any objection it may now or hereafter 
have to the venue of any such action in any such court or such action was brought in an inconvenient court. The 
Guarantor and the Beneficiary, through acceptance of this Guaranty, waive all rights to trial by jury in any action, 
proceeding or counterclaim arising or relating to this Guaranty. 

„l 2. Representations and Warranlies. The Guarantor hereby represents and warrants that, as of the date of this 
Guaranty; 

(a) it is a corporation duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its incorporation and has the coiporate power and authority to conduct the business 
in which il is currcnily engaged and enter into and perfonn its obligations under this Guaranly; 

(b) it has the corporate power and authority and the legal right to execute and deliver, and to perform 
its obligations under, this Guaranty, and has taken all necessary coiporate action to authorize its 
execution, delivery and performance of this Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable in 
accordance wilh its terras, except as affected by bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting the enforcement of 
Beneficiary's rights generally and general equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not violate any provision of any 
requirement of law or contractual obligation of the Guarantor (except to the extent that any such 
violation would not reasonably be expected to have a material adverse effect on the Guarantor's 
ability to perform this Guaranly); 

(e) no consent or auUiorization of. filing with, or other act by or in respect of, any othitrator or 
governmental authority and no consent of any other person (including, without limitation, any 
stockholder or creditor of the Guarantor) is required in connection with the execution, delivery, 
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performance, validity or enforceability of this Guaranty, other than any which have been obtained 
or made prior lo Uie date hereof and remain in full force and effect; 

(f) no litigation, investigation or proceeding of or before any arbitrator or governmental authority is 
pending or, to the knowledge of the Guarantor, threatened by or against ihe Guarantor relating to 
this Guaranly or that would have a material adverse effect on the Guarantor's ability to perform 
(his Guaranty; and 

(g) Guarantor has long-term senior unsecured non-credit enhanced debt having at least a BBB- rating 
from Standard & Poor's Rating Services, a division of The McGraw Hill Companies, Inc. 
("S&P"), and ai least a rating of Baa3 from Moody's Investors Service, Inc. ("Moody's"). 

13. Entire Agreement: Amendments. This Guaranly inicgratcs ail of the terms and conditions meniioned 
herein or incidental hereto and supersedes all oral negotiations and prior writings in respect lo the subject matter 
hereof. This Guaranty may only be amended or modified by an instrument in writing signed by each of the 
Guarantor and the Beneficiary. 

14. Headings. The headings of ihe various Sections of ihis Guaranty are for convenience of reference only 
and shall not modify, define or limit any of the terms or provisions hereof. 

15. No Third-Partv Beneficiary. This Guaranty is given by ibe Guaranlor solely for the benefit of the 
Beneficiary and its successoi^, transferees and assigns, and is not lo be relied upon by any other person or entity 
other than any Senior Agent (as defined below). 

16. Assignment. The Guaranlor may not assign its rights or obligations under this Guaranty without the prior 
written consent of the Beneficiary (which consent may not be unreasonably withheld or delayed) and anygac-h 
administrative agent for any lenders or noteholders under senior credit facilities and other senior debt of the 

may assign- this-Guaranty in whole (but nol in part), including all rights or obligations hereunder, without prior 
writion conscni when such assignment is lo osubfltltuio guomntor that hao [Atotej OVECauiiSponsoms Compmics 
todiscuss appticable requirements for a rephccnicnt guaranty (as compared to the abiUty pursuant to Section I7(ii) 
fo negotiate a substitute security nasotiahly acceptable to OV£C and the Senior Agenr). including (a) any 
reijuircmcnt that the replacement guarantor be an affiliate of tlw Obligor} and (b) the requisite crcdinwrthiness </ 
the replaccniciit giuiranterrtt'lticb simuldhc no less than the current requircnwnt of long tenn senior unsecured 
nan credit cnhaiieed debt tiaving at least a BBS ratii}gfrom S<&P. and at least a rating ofB&aSfrom Moody's], 
and upon-suoh assignment,- Guamnior'-s Guaranteed Obllgalions hcrcundar (including with raspoct to any Guoraniood 
Obligaiionswiihrespcci-to prior-periods) shall bo aasumod by such roplacomcm guamnior (who sholl duly Bxeouto 
and deliver a copy of this Guaranty Ip tho Beneficiuty prior to tho affccitvo date of any such assignment) and upon 
such asGUmpiion Guarantor shall no longer have any rights or obligoUons underthis Guaranty (which Guaranty oa 
nppKcufale to the replaced Guaranlor shoJl be deemed icrminaicd ns to such Guarantor).] Any purported assignment 
in violation of this Section 16 shall be void and without effect. 

17. Early Termination. This Guaranly shall terminate (i) ten (10) days after receipt by the Beneficiary of 
reasonably satisfactory written evidence from the Guarantor notifying the Beneficiary thai the Obligor's 
long-term senior unsecured non-credil enhanced debt has at least a BBB- rating from S&P and at least a rating of 
Baa3 from Moody's; or (ii) immediately, upon the replacement of the Guaranty by substitute security in an 
amount and in form and substance reasonably acceptable to the Beneficiary and the Senior Agent 
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18. f!̂ oiicgS. Any communication, demand or notice to be given hereunder will be duly given when delivered 
in writing or sent by facsimile to the Guarantor or lo the Beneficiary, as applicable, ai ils address as indicated 
below; 

If to the Beneficiary, at: 

Ohio Valley Electric Corporaiion 
3932 U.S. Rome 23 
Piketon, Ohio 45661 
Facsimile: (740) 289-7284 
Attn: Treasurer 

With a copy lo: 

Ohio Valley Electric Corporation 
I Riverside Plaza 
Columbus, Oho 
Facsimile: (614) 716-6494 
Attn: Vice President and Chief Operating Officer 

or such oiher address as the Guarantor or the Beneficiary shall from lime lo lime specify. Notice shall be deemed 
given (a) when received, as evidenced by signed receipt, if sent by hand delivery, overnight courier or regislered 
mail or (b) when received, as evidenced by transmission confirmation report, if sent by facsimile and received on 
or before 4 pm local time of recipient, or (c) the next business day, as evidenced by transmission confirmation 
report, if sent by facsimile and received afier 4 pm local time of recipient. 

QQ2fi0tMKOy)2013-p?fi33g;, 
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IN WTTNESS WHEREOF, the Guarantor has executed this Guaranty as of the day and year first above 
written. 

By: 
Name: 
Title: 

i^i^B£9aMi^KE35im3au^«,,«,^^ 
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Exhibit A » Annual Calcubtion of Maximum Guaranty Amount 
(Including calculation as of the date of the Guaranty until reset in 

accordance with Section 1 thereof) 

$1.596,^8-1,358 Beneficiaries' aggregate, 
1,5^,1^,^^^,^^ consolidated long-term debt as of 

December 31" of the previous 
calendar year, plus anŷ  

Beneficiary's reasonably expected 
S .,.^.„ ,p additional long-term debt for the 

current calendar year based on 
Beneficiaries' long-term forecast. 
[Note: Cansidor including all 
forecasted long lorm debt through 
the end of the current lerm of the 

$ 300.000,000 Beneficiaries' aggregate, 
consolidaled short-term debt as of 
December 31" of the previous 
calendar yean plus anviincluding 

ornot). 

Bcneficiaryls reasonably expected 
additional short-term debt for the 
current calendar year based on 
Beneficiaries' long-term forecast. 

S An amount equal to stsi^yslvg (6J^ 
364.Q26.Q3QI32J)S times the average monthly billable 

costs of the Beneficiary for the 
current calendar year, as approved 
in Beneficiary's current budget for 
such period (or if nol yel approved, 
based on 110% of the last approved 
annual budget). 

$ Subtotal 
2.260.5 n,27g2J2S 

Obligor's share ^ > ) of the 
above subtotal based on its 
'Power Participation Ratio" (as 

defined in the Agreement) as of 

000092 



GUARANTY AGREEMENT 

January 1*' of the current year. 

W360ttJ3QQt:S3Q:3^13163^gi__^__.....J)3f22/2Qli2JiPhl 
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Proposed Amendment to ICPA: In response to tho request of sovcrol Sponiioring Companies that any default 
under tha niinrantv far of tho GuomnlorV should ronuh in Q dcfntilirrw.««i; figi-^ffneniiThe Guaranty wouldbe 
eiU£iadJj3lili,n,Rr̂ ne,ctJDn ,w ,̂t̂ ,,̂ opqm lo the assigpTT̂ eni of the interests by the applicable 
Sponsoring Company under the Inter-Company Power Agreement (ICPA), below io a draft of a proposed, nesv 
suhsQOlinn pf ihe ICPA f to bo nddod as SDOtion- \\ ,Q5) to hg ontorod Jntp in connoction whh Gunmntyr*',ICP|f̂ '').,lp 

Snon-soring Companies under the ICPA. and fr̂ pr|,ff̂ f,}̂ p̂Tipi>t̂ r̂ j;vf- ggept fgrg^v leqffyf̂  of t̂ otppol̂ ^!^ y p t ^ 

from .some of the„Sp,on5QaBgXlQmpanies.|3,qlqw is.ap,puiline of,ihe basic ternisitfajica^^ed consent agreemem. 

X^^.™.^aiS£iUiPjiSiifiRm£OtJMi^aii^to 
fflf dncumenls to be e)f̂ cutyd ^s pf i^^ ^rfeyliyy rĵ te qf ĥft pssipnmen .̂ A s^pprate consenf fnp 

19 ^^m fprm) V!'Ptfi<j t?q,Hsy,a,„fi,monR m h ^Uh^-^im^^RSs^mpm^^ proposing to msigaJM 
iateiSStSJUld 'he oijier ^pflDSOOilR^gninanies. as well,,a ,̂„a„^paf,aie consent frQnL^achjmnHcable adminj^iraiive 

,for,(^^c|isuch,DroDOScdassignmentionTonns_agreed_wJth,each,such.agenOJIhc„cim^^ Q§SSL 
e^qorantipr^ a s ^ i ;gdi9.rm.QfJhg-£u.aran,tV-flnd-ihe 

assigMnfinuffilassuiDPlion agrcetnent. Thg conaaLagKfmieflis^ouidi^Lgfreqi^^^^ 

aansMminiitgd^xaiugBailiaasidfeJaigahej^ ^̂ ouid auiomaOgalbLfesmBu 

•i^^^l^.^...^Ms^i^S!MLBesnrdingApf4ieabkm 
ObUgutions. t o tho oxteni ihg ohligBiions of any Sponsoring Company ore .lupportod by a corporate guaranty 
provided from Umo to time (including those existing as of ^ 2013 [Nate.'Date of AmcndmetU to bo inserted]) 
in connection wilh the transfer to such Sponsoring Company of an inlcrcsi in this Agroomcm in accordance with a 
consent provided by the Corporaiion and Ihoothcr-Sponsoring Companies (or otherwise as agreed between tho 
Coqjorotion, the applicable Sponsoring Company and hs guaranlor). the following events shall constitute on 
event of default by the applicoblo Sponsoring Company under Ihis AgroDmont and ihoroaftGr the Corpomtion fihall 
hnvp fill nf thn rightr. and remodios provided, }f ^\^^j^ ^^]^\^ >̂n , ^ 9 ) } ^ M w h V^̂ T̂ f?r ^^Ih mWr̂ J \9 t^g 
G.UataatadQr ?flY rpplacement,,c^edit,,sqppprt„ as,dî cp,̂ !̂ efj>e),qy(), tfien such default would be cpî piderecjq 
l'pgymentDqfaultloLth(LaPDUsBbj<LS.pQDSoriD£r.oiiman^pursuanl,laS,cglion 11,01 oflheJCEA^jimLrunlessand 
until cp( ;̂qf)j3yEC^^yould.bgabig.tO•exc^cise.all.ayaiiab^e-r^ at law and in equity ns g result of such defautl 
as if such guaranty were incorporalod herein (wiihout regard to any limitationH under, and in addition lo any 
romodics oihefwioc oppKoablo under.-Seciions 11.01 and 11.02 of this Agreement): gdn-gaiui^Jngludipg 
/withnni limitrttjoii> fjî speirsjon of service to the defaulting gpQn^rJPK Cpffioany updef fh^J^fA-, Iff fl<l'̂ itio"-
Oy^ashalLh£imiittcilJiLmake.a,ciaim.under,tfie crqfllt ŝupport then in effect for all damages relating lo such 
^ef̂ uh,,qq4pp,iLPJhcLgosisJndcmDiiigs,aDd.expensesJncuiTcd-OiLQ.vvJnaJn-COQnc^ 

f j,ugfajymsdie&^JMilPPJigabic.f .̂mS-Of.dpfaull.(aRd..(;uiy-Pgriods. if anv^ with respect to thfi^quat^nly 
?<?MP̂Y) 9̂Ml<̂  t?? '^ fpllff̂ 'S; 

(a) any representation or warranty made by the opplicablo guaranlor ("Guarantor") under the applicable 
guaranty agreement ("£0|i|M§3i||giJl£,Guanmty^^iorj[gris^^^ false or 
misleading in any material respect when made or deemed made or repealed (and such breach is nol 
remedied within thirty (30) days after receipt of notice thereof from the CotporationQ>^^); 

.No!e:,SubJ«llo.Uiejscupg,oCihc.prow)Sudjonsc«Lundfurthcr.diKussioaJUsJikê ^ 
lilftilDPOMdflgX^f 

EERCsptaaml for ihc anQlicabh poTt\ô f̂  Hjerepf. jhyi«i,ltaTi;wiwrj!fiMl̂  
BDnsaedjgtaaUBat̂ alaoigndnvgmiiflihUC^^ 

tX)2MXM100l-C2DB.I37M381 -Q3g2GQ13 2 J 4 PM 
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(b) the failureofgtiafamefihc-emil^issuinglhe_Guaraq^v_for.replacgitienc^iadit_suarHa3)iomake any 
payment required or to perform any other material covenant or obligation under the Guamnivapplicable 
Sffi^il.SJ!2pojUglSS!iDSIll i^^^ such failure is not remedied within three (3) business days after wriiien 
nolice thereof from iho Corpofationpy^jClk 

(c) the GunramorfimmLlssUU}gJhe..G,uai;anty. foi^rephyrement cr<>dil, support) (i) files a petition or otherwise 
commences, authorizes or acquiesces in the commencement of a proceeding or cause of aclion under any 
bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced 
against it, (ii) mokes an assignment or any general ommgement for the benefit of creditors, (iii) otherwi,se 
becomes bankrupt or insolvent (howeverevidenced), (iv) has a liquidator, administrator, receiver, trustee, 
conservator or similar official appointed with respect lo it or any substantial poriion of its property or 
assets, or (v) is generally unable to pay ils debts as they faUbejcams due; 

(d) the Guaranty (qr r;^R,tel^?n^,cy^|i Sfrp^rt^ fails to be in full force and effect (other than in 
accordance with ils termsYinanvmalerialnKocct. including fw)^hov^jimi^^io^Jp,qp,q^PVT)li5^^ 
^bf-n;curreni maxi^numJUtmum) prior to Ihe termination of this AgreomGni; (c) tho Guuronlor fihall 
repudiate, disaffirm .disclaim, or reject, in whole or in part, or challengetho validity of the Guaranty; [(f) 
the occurrence and conttnuation of an "event of dcfauh''i-or other similar aondttion or event (but not an 
cvcntor oircumstancc that would bccDme an "event of default" or other similar condition or event wilh 
noUPa and/or tho passage of lime) under one or mora agreements or insimmenla of Guamnlon-indi viduaily 
or collectively, relating to indebtedness of ibe Guaranlor for borrowed money in the aggrogaie amount of 
not less ihanlS,^..^] ' , whieh rcsults-in such indeblodness bocomingi or becoming capable at such time of 
being declared; immediately due and payable;] [or (g) the Guaronlor'ii long term senior unsocurod 
noR-eredit-eflhanccddebt at any time fails lo mainiain uiloaai a BBB mting from S&P; and at least a 
ratinff-orBao3 from Moody's fandorexpiraiiogpf ^[[pf the applicable Sponsoring Company fails within 
ton f 1Q1 hustnoss davs ihercaftcr to provide RcplacomonlPflrformanco Afitjumnee^Vs obligations pn^gf 
lhclCgAithe-PermiUcd.Expiry.:!):ia5sumej^.0ii_agceed,lQJnk^,nunhecm 

^ssmm ]̂ 

"-ej^ts^inxyftolpq^ 
MRS iftg Q n m m (gf rgp|{i?9mgni 9vt̂ \\ ^^wm) m^ 

le the validiiv of t^? applicable credit SUPPon agreement: or 

fn with,resDCCLlo.a.lcncr..of crcditJssued.as.areplacementcrcdil support fas,desciibedJ«Jow)> fi) if the 
i £ B ^ M H ^ M S 5 ^ T l . g m i m i « M ^ i a f e t e J ^ ^ 
{Sî liirvinfi till "f *̂̂ f annlrcahie reouir^rpeniiLfQL8fenlacemenLcccdJlBinE?oiiL.which,iaay-includ£jia 
yn f̂lndmeni m the then-current letter of cryfJJL in the required amount and wiih an exoiralion dale thai is ai 
l̂ sUanSLXaaoOfflllheJ^JSPilSiiigaiila^ of credit, is npl delivered ^t OVEC at lea-;̂  

l̂Aftffgi Ponies tu consider cmss dcfuuli rclfliins lo Cwirflmw's oilier obligaiioiw andfif opfiticofalc) Ihii nilevannliKshold Qnniuwi.l 
•A''qi'<iThti'Wffa-R«ptoeemenvPeffornwnge AsguMMo** would be dufiiwdw-any af dm foltowlftgi<il ttwywptaecmem credil 'juppon 

ntrtgholditre uoacr senior 
ihe<»̂ wTOmmQ'tinHin»9moumpflyQMouiMfar4lw-flppliMbl»CiWirttWHe'Hfr 
lime 10 iifTW-ptfr5ua«H»<he-lgrm5<rf-«htf OKiMiog C«araniy?H>f<ltiMhgr credit wpf ert-affangtimenmtr-peifttrmanca-assttfBiHiita 
cofl5cnt<d"i&bybothihe&yporafMHi<'w-'n&reaHMNrt*te-diseT«««o«)-a«d-dw-SeiHqrAgewii U'OptJtw-<-Ji)tsiftcltMfedj-oddUMHin̂ di'faA 
provisions rogof ding iha kmt of credil fonJ possibly an ognswl form ihorool) tnighi hi inclmliiU it 

10 
pmfiffljpoijgfi23;f̂ ;̂ iî ^̂ _„ a^mnou i^,PM 
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\hirtv (30) dnvs prior .tQ-the,cxDiralion.dalg.ofJhe.ihenTCurrenl_letter-of,credit.and.aieplacemem.credil 

OVEC j^or to such 30-dav period: orf^) if. at anvijipe prior tp t|^ Perpitttec^ Exnirv. lhe,lf;»er of credit 
issuer is no longer an "Acceptable Letter of Credit Provider" fas set fofth hg^"w1 ori?; ŝ h^e9l lo,^ 
!ian̂ rVOW,y,P̂  m^PlYenqy eypn î̂ nd a replacgmenUffidiUUCgflrt fsaiisfyinp all oftK applicable 
yequi^ments,foT;,arept^c;err«n^,pr^i^,,^ppiaaU5JlQlitftiiM;J5dJ^^ 
proyidgd.lhm.i3y£Cshall.be.perrnittedJO.drawon.the,applicablgJettcrofcfedil.{oJhc.cxleni.not^^^^^ 
gLd^§criJtJgi^bj?.^eja4M4ihfi£a^h,pix^ggd^^ 
whde or in pan, the reQuiremeni of replacement ^redit spppoft u^\\[ n̂ plffyed as mjovidcd below, 

4!̂ ,,f̂ ol̂  ^ppy^t P̂Q» aimflauredilgrauU as, ^escribed a^avB with respectto abetter of,predit.lhe^nlire,available 
amount ofsuch,l,e,̂ ^rofcred^LmavJ3eJdra :̂n•b•yJPyJECJmd.u5ed•asJ:e^^^^^ 
oii,dupJkatlQfi,,of ,qpv-ojh?p3ght5j?r.rgmgdies itaunay be available to it. with the rigbLtPiimiifcJHPoii-suEh^asfa 
sccurAty.dgiw5ltJajic.cordaac.sj^JthJlicjffjmaiisjapiju^ 
fh t̂ theletf^f of credit,qp,uld hav^„by9p d âwn upon had itrepi^jn^fl ift (o^^ mMf^9^ f^^a-'rS^m'nR ^̂ ffM''fe 

f̂te leller of credil was the Pennitted Expiry): provided thatafSAtea^"gtti to s^ch draw.dQpii^ 
iili&l£U£i;2£^€diiiiii£.asBli£a^^ 

deposit ,obtqjncd,as,a resulf of suchdrawdown. minus fii> the ^m'̂ w4<? UmPPfft pf anv and fl|l dravvĵ igs made bv 
OV^Cop s^ch.cash^esgdtyjkpQsit as,penpi»ed hereunder.includinfifor reimbursemeptpf cpyerp^ 
QUf-QrrDQcket.cjtDCM<aJni:x}ancgliQfLwtth.enforcemcnl.acttons,JrLCi3nnect!on,wJ 
reouircdJoA-cep.aDXiinsh^ecurit¥.deppsitJaAj»fiarMe.tmetsstMactag^a^ 
P9i»^.^JPKssu£iQmisi(igl&^§lgiuMLgt;.^^ 

;i^sh.securiL^deiKmLiajicgoidance.wilhlhetcrms_heffiQf.and.anyjnierest 
the, sole ppiDerlv of GV^CiimljhalLhe payable bv OyEp to the, ^ppiigqble SppnsoringX^Qmnam; 

(fliiJtsJgiigncclJinJbc_dmeJCany.-OBJvhichihe,ca5hsecurhv_depQ5!ljs,reQUitc^J 
SpojisoiiofijC;ompaoyiQtJts.dfi5ignfi£lheMMiidftr. 

3. ReT)htcj;menLCEedit^iiPPOJl.J^iinYlimcJheapp{icablc.^i»nsQrin£Cca^ 
Guaranty foro^har replacefpenl, credit, support fhenin eff< t̂).,u;ilh plher acceptable^ replac^mept f ̂ ^fi support as 

sJb&S^gjsitty-^^tev^isg, smisfactPjitta 

loTiR-term ^enip^Hnsec,̂ rpd,npn-c^ :̂|f| qnl 
f .̂r4ying,otBaa3-from_Moodv:si 

f M ^PPliyat?!̂  SpqnsprinH Company ^ith 
lviflfi.aLJeasl a BBB,-,ra îng„from,g,&p and at least 
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GUARANTY AGREEMENT 
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3^|i^i^^>Si DOCUMENT 18 

From: 
Ssntt 
To: 

Cc 
Subject 
Attachments: 

Chisling, Brian <bch)sl)ng@stblaw,com> 
Thursday, March 2B, 2013 335 PM 

John D. 

RE: OVEC Revised Fomi of Parent guaranty 
DVCompari50n_13763381v4,OVEi 
137633Blv5_OVeC^Bproposed 6ly foi 

All, 

Attached ^ ^ ^ ^ ^ ^ ^ i s e d version of the form of guaranty and proposed terms for consent agreements. As discussed, please let 
me l»ow l ^ ^ ^ ^ ^ ^ h a v e any final comments or questions arid provide an ̂ nail sign off to send to the ID>A Subcommittee by 
the end of tl^layooMonday. 

Thank you, 

- Brian 

Brian Chisling 
Simpson Thacher & BartiaH LLP 
425 Lexinglon Avenua 
New York, New York 10017 

Tet; (212) 455-3075 
Fax: (212) 455-2502 
tjqhislinq @ stblaw.com 

Please consider the environment before printing this email. 

From: Qiislir^, Brian 
Sent: Friday. March 22, 2Q13 2:44 PM 
To: I 
SrodVOVEC/USl 

]•; Chisling, Brian 
SuSp^OVEC Retted Form of Parent Guaranty 

i John D. 

All. 

As discussKf, attachENJ Is a rei4sed version of the form of gtiaranty. I have replacsj the final section regarding |»t>pased 
amendments to the ICPA with a section regarding the proposed terms for consents to the proposed assignments. As noted, this 
consent Ukely would be considered a tedinlrai aniendment to the ICPA. 

I look fonuard to discussing this form with you on the call next Thursday {and Hope l̂ly agreeing on an agreed di^ft for the ftill 
Subcommittee), but please let me know if you have any edits, questions or comments In the meantime. 
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Utank you, 

• Brian 

Brian Chisling 
Simpson Thacher 8, Barllett LLP 
425 Lexinglon Avenue 
New York, New York 10017 

Tel: (212)455*3075 
Fax: (212) 455-2502 
bchi3linq@slblaw.com 

Please consider tbe environment before printing this email. 
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GUARANTY AGREEMENT 

THIS C U ^ ^ f f l ^ ^ ^ ^ ^ ^ U ' h i s "Guanmtv"). dated as of Edate}. 2013. 
is issued and d e l i v e r e d b v ^ ^ ^ M M ^ ^ ^ ^ B H ^ j a Delaware coqx>nition <ihe "Guaranlor"). 
for the account o i ^ | ^ ^ ^ ^ H ^ ^ ^ ^ ^ B ^ S r ^ Delaware limited liability company (the 
"Obligor"), and for the benefit of Ohio Valley Electric Corporation, an Ohio corporation (the 
"Beneficiary"). 

Background Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to that 
certain Amended and Restated Inter-Company Power Agreement dated as of September 10,2010 
with the Beneficiaiy and the other parties therelo (as amended, supplemented or otherwise 
modified from time to time, the "Agreement"): and 

WHEREAS. Beneficiary required that the Obligor deliver to the Beneficiary this 
Guaranty as a condition to and inducement to Beneficiary to consent to the Obligor becoming a 
party to the Agreement with the Beneficii^. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration received, the Guarantor hereby agrees as follows: 

J. GuaranLv: Limitation of Liabilitv. The Guarantor hereby absolutely and 
unconditionally guarantees to the Beneficiary, with effect from the date of the Agreement, the 
timely payment of the Obligor's payment ob!ig0tions under the Agreement, as cr when such 
amounts beconie due and payable, whether at their scheduled due dates, upon acceleration or 
otherwise {the "Guaranteed Obllgalions"). and agrees lo pay any Guaranteed Obligations within 
three (3) business days of demand by Beneficiary; provided, however, thai the Guarantor's 
aggregate liability hereunder shall not exceed the maximum amount, calculated on an annual basis 
by the Beneficiary, In accordance with IfeS-formula provided in Exhibit A hereto and incorporated 
herein (the "Maximum ^''^'^""£1L„,...,.^L.°L,^ "̂s*® ^^ *h's Guaranty, such maximum 
amottfttMaxlmum Amount is U . S . ^ ^ ^ ^ ^ ^ ^ ^ | a s calculated as shown on Exhibit A.' On or 
before January 31st of each subsequent calendar year (commencing with calendar year 2QI4), the 
Beneficiaiy shall calculate the applicable amount for the then-current calendar year in accordance 
with Exhibit A and based on the Beneficiary's records and provide notice thereof to the Guarantor, 
provided that, until the determination and notice to the Guarantor of the new maximum 
amoaBtMaximum Amount, the applicable mmtimum amountMaximum Afflount for the previous 
year shall continue to apply. 

Subjecl to the other terms of this Guaranty, die liability of die Guarantor under this 
Guaranty is limited to payment obligations required to be made under the Agreement 

Note: Maximum MaewttAmount is based on a calculation for the 2013 calendar year. 

wa«M!0O1.o:D33-»WJ381 W1JI«/I3 13 3717 PM 

000101 



The Guarantor agrees that the Guamntced Obligations may at any time and from 
time to time exceed the amount of the-maxlmum liabilUv of tho Guarantor hcreunderMaximutn 
Arnoî ftf without impairing the guanmty hereunder or affecting the rights or remedies of the 
Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees that the Beneficiary and the 
Obligor and Ihe other parties to the Agreement, individually or together (as applicable under the 
Agreement), may modify, amend and/or supplement the Agreement, may delay or extend the date 
on which any payment must be made pursuant to the Agreement or delay or extend the date on 
which any act must be performed by the Obligor thereunder or any demand for payment under the 
Agreement may be rescinded, or the liability of any person for any part of any payment or any 
coUateml security or other guarantee ot right of offset with respect to any payment may be 
renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any 
other person, all wiihout notice lo or further assent by the Guaranlor, who shall remain bound by 
this Guaranty, notwithstanding any such act by the BeneHciary or any other person and waives any 
defenses based on the foregoing. 

3. Waiver of Rights. The Guarantor expressly waives notice of acceptance of 
this Guaranty, diligence, presentment, protest, demand for payment or notice of default or 
nonpayment, nolice of dishonor and protest and any requirement that at any lime any person 
exhaust any right to take any action against Obligor or their assets or any other guarantor or person, 
provided, however, thai any failure of Beneficiary to give notice will not discharge, alter or 
diminish in any way Guarantor's obligations under this Guaranty. The Guarantor waives any and 
all notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and 
notice of or proof of reliance by the Beneficiary upon this Guaranty, and die Guaranteed 
Obligations shall conclusively be deemed to have been contracted, incurred, renewed, extended, 
amended, or waived in reliance on this Guaranty. The Guarantor waives all defenses based on, and 
this Guanmty shall be construed as a continuing, absolute and unconditional guaranty of payment 
without regard to. (i) the validity or enforceability of the Agreement or any Guaranteed 
Obligadons or any other collateral security, other guarantee or right of set off with respect thereto 
or lack of power or authority of, or change, restructuring or termination of the company existence 
or structure of. Obligor, (ii) any defense, set-off or counterclaim other than those to which the 
Obligor may be entitled to under the Agreement and (iii) suretyship defenses or impairment of 
collateral, in bankruptcy or ony other circumstance, except any claims or defenses of Obligor 
under the Agreement in respect of payment or performance of its obligations under the Agreement. 

4. Postponement of Subrogation. The Guarantor hereby postpones and 
subordinates in favor of the Beneficiary any and all rights which the Guarantor may have to (a) 
assert any claim against die Obligor based on subrogation rights widi respect lo payments mode by 
Guarantor hereunder and (b) any realization on any property of the Obligor, including 
participation in any marshalling of the Obligor's assets, until all Guaranteed Obligations have been 
paid in full and Obligors rights and obligations under the Agreemeal have been terminated. Upon 
payment in full of such Guaranteed Obligations and termination of the Obligor's rights and 
obligations under the Agreement, Benenciary agrees that Guarantor shall be subrogated to the 
rights of Beneficiary against Obligor to the extent of Guarantor's payment to Beneficiary. 

fflm£Itfli&UK£Cl]MXIfr22Sl 3 J»a ' i 3Uf» l2nk t 
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5. Reservation of Defenses. TheOuaramorreservestoilselfalirights.setoffs, 
counterclaims and other defenses that the Obligor may have expressly under Uie Agreement to 
payment of all or any portion of the Guaranteed Obligations, except defenses arising from the 
bankruptcy, insolvency, dissolution or liquidation of the Obtlgor and other defenses expressly 
waived in this Guaranty, including under Section 2 and Section 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction 
of the Guaranteed Obligations of the Obligor under the Agreement have to t̂ e repmd by the 
Beneficiary or any other PeFSoapcrson by virtue of any provision or enactment relating to 
bankruptcy, insolvency or liquidation for the time being in force or otherwise, the liability of Ihe 
Guarantor under this Guaranty shall be computed, notwithstanding the termination or revocation 
of this Guaranty, which shall be reinstated and continue to be effective, as If such monies had 
never been pad to the Beneficiary; provided, however, if this Guaranty is replaced by a substitute 
guaranty pursuant to Section 17(11), this provision shall only be applicable to such substitute 
guaranty and this Guanmty shall not be reinstated. 

7. Primary Liability of the Guarantor. The Guaraniof agrees that the 
Beneficiary may enforce this Guarmity without the necessity at any time of resorting to or 
exhausting any other rights or remedies, security or collateral or guarantees. This is a continuing 
Guaranty of payment and not merely of collection. This Guaranty shall not be affected by any 
change iri the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in full force and efTect until 
the earlier of (i) such time us all the Guaranteed Obligations have been discharged in full or 
terminated (including any potential for reinstatement pursuant to Section 6), as confirmed in 
writing by the Beneficiary, or (ii) in accordance with the terms for Early Termination set forth in 
Section 17 (the "Expiration Date"). In the event this Guaranty's Expiration Date is detcmruncd 
pursuant to clause (i) or (ii) above, such termination of this Guaranty shall have the affect of 
terminating the Guaranteed Obligations outstanding or contracied or committed for as of the time 
of termination, provided, however, that temiination of this Guaranty for any reason other than 
pursuant to clause (i) or (ii) above shall not affect any Guaranteed Obligations outstanding or 
contracted or committed for at the lime of termination, and this Guaranty shall remain in full force 
and effect with respect to such Guaranteed Obligations until finally and incvocably paid In full. 

9. Governing Law. This Guaranty shall be governed by and CDnsiraed in 
accordance with the laws of the State of New York. 

10. Expenses. The Guaranlor agrees to pay all reasonable out-of-pocket 
expenses (including the reasonable fees and expenses of the Beneficiary's counsel) relating to the 
enforcement of the Beneficiary's rights hereunder in the event the Guarantor disputes its 
obligations under this Guaranty. All payments under this Section 10 together with ony payment of 
the Guaranteed Obligations shall remain subject to the aggregate amount limitations set forth in 
Seciion I, 

11. Submission lo luri.'aliction: Waiver of Jury Trial. The Guaranlor and the 
Benenciary* through acceptance of this Guaranty, submit for any legal action relating to ttus 
Guaranty or for recognition or enforcement of any judgment in respect thereof, to the 

^ _ ^ ^ ^ _ , , _ _ _ _ , ^ - . ™ . _ „ ™ . - ^ . _ _ ^ . . „ . „ , .™,^„,^™.,.™._.^,«™™JQ90ip3„ 



non-exclusive Jurisdiction of the courts of the State of New York, the courts of the United Stated of 
America for the Souihem Dislrict of New York, and appellate courts from any thereof, and 
consents that any such acdon may be brought in such courts and waives any objection it may now 
or hereafter have to the venue of any such action in any such court or such aclion was brought in an 
inconvenient court. The Guarantor and the Beneficiary, through acceptance of this Guaranty, 
waive all rights to trial by jury in any action, proceeding or counterelaim arising or rcliulng to this 
Guaranty. 

12. Representations and Warranties. The Guarantor hereby represents and 
warrants that, as of the date of this Guaranly: 

(3) it is a corporation duly orgmlzcd, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation and has the corporate power 
and authority to conduct the business in which it is currently engaged and enter into and 
perform ils obligations under this Guaranty; 

(b) il has the corporate power and authority and the legal right to 
execute and deliver, and to perform its obligations under, this Guanmty, and has taken all 
necessary corporate action to authorize its execution, delivery and performance of this 
Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the 
Guarantor enforceable in accordance wilh its terms, except as affected by bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws 
relating to or affecting the enforcement of Beneficiary's rights generally and general 
equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not 
violate any provision of any requirement of law or contractual obligation of the Guarantor 
(except to the extent thm any such violation would not reasonably be expected to have a 
material adverse effect on the Guarantor's ability to perform this Guaranty); 

(e) no consent or authorization of. filing with, or other act by or in 
respect of. any arbitrator or governmental authority and no consent of any other person 
(including, without limitation, any stockholder or creditor of the Guarantor) is required in 
connection with the execution, delivery, performance, validity or enforceability of this 
Guaranty, other than any which have been obtained or made prior to the date hereof and 
remain in full force and effect; 

(f) no Jitigalion, investigation or proceeding of or before any arbitrator 
or governmental authority is pending or, to the knowledge of the Guarantor, threatened by 
or against the Guarantor relating to this Guaranty or that would have a material adverse 
effect on the Guonmtor's ability to perform this Guaranty; and 

<g) Guarantor has long-term senior unsecured non-credit enhanced debt 
having at least a BBB- rating from Standard & Poor's Rating Services, a division of The 
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McGraw Hill Companies, Inc. ("S&P"), and at least a rating of Baa3 from Moody's 
Investors Service. Inc. ("Moody's"). 

13. Entire Agreement; Amendments. This Guaranty integrates all of the terms 
and conditions mentioned herein or incidental hereto and supersedes all oral negotiaUons and prior 
writings in respect to the subject matter hereof. This Guaranty may only be amended or modified 
by an instrument in writing signed by each of the Guarantor and the Beneficiary. 

14. Headings. The headings of the various Sections of this Guaranty are for 
convenience of reference only and shall nol modify, define or limit any of the terms or provisions 
hereof 

15. No Tlurd-Partv Beneficiary. This Guaranty is given by the Guarantor 
solely for the benefit of the Beneficiary and ils successors, transferees and assigns, and Is not to be 
relied upon hy any other person or entity other Uian any Senior Agenl (as defined below). 

16. Assignment. The Guarantor may not assign iis rights or obligations under 
this Guaranty wiihout the prior written consent of the Beneficiary (which consent may not be 
unreasonably withheld or delayed) and each administrative agent for any lenders or noteholders 
under senior credit facilities and other senior debt of the Beneficiary (each a "Senior Agent"). Any 
purported assignmenl in violation of ihis Section 16 shall be void and wiihout effect. 

17. Early Termination. Tliis Guaranty shall terminate (i) ten (10) days after 
receipt by the Beneficiary of reasonably satisfactory written evidence from the Guarantor 
notifying ihe Beneficiary that the Obligor's long-term senior unsecured non-credit enhanced debt 
has at least a BBB- rating from S&P and at least a rating of Boa3 from Moody's; or (Ii) 
immediately, upon the replacement of Ihe Guaranly by substitute security in an amount and in 
form and substance reasonably acceptable to the Beneficiary and the Senior Agent. 

18. Notices. Any communication, demand or nolice lo be given hereunder, will 
be duly given when delivered in writing or sent by facsimile to the Guarantor or to the Beneficiary, 
as applicable, at its address as indicated below: 

If to the Guarantor, at: 

1 ooi«xM)mi-aa».i.m6iwi 3fl7;fi'i3U^t2m 
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If lo the Beneficiary^ nf. 

Ohio Valley Electric Corporation 
3932 U.S. Route 23 
Piketon. Ohio 45661 
Facsimile: (740) 289*7284 
Attn: Treasurer 

With a copy to: 

Ohio Valley Electric Corporation 
I Riverside Plaza 
Columbus, Oho 
Facsimile: (614) 716-6494 
Attn: Vice President and Chief Operating Officer 

or such other address as the Guaranlor or the Beneficiary shall from time lo time specify. Notice 
shall be deemed given (a) when received, as evidenced by signed receipt, if sent by hand deliveiy 
overnight courier or registered mail or (b) when received, as evidenced by transmission 
confirmation report, if sent by facsimile and received on or before 4 pm local time of recipient, or 
(c) the next business day. as evidenced by transmission confirmation report, if sent by facsimile 
and received after 4 pm local time of recipient. 

* ^-WMM'̂ ^Mm'̂ t j«an3.i^nm 
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IN WITNESS WHEREOF, Ihe Gui^antor has executed this Guaranty as of die 
day and year first above written. 

By: 
Name: 
Title: 

D0»0(M)a01-O»D.l3?6338t 3012^1313 3717 PM 
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Exhibit A - Annual Calculation of Maximum Cunronty Amount (Including calculation as of 
the date of ihe Guaranty until reset In accordance with Section ] thereof) 

$ 1,596,486,240 

S 300,000,000 

$ 732,084,000 

£ 2.628.570.24D 

$1 

Beneficiaries' aggregate, consolidated long-term debt as of December 31 st 
of the previous calendar year. 

Beneficiary's reasonably expected addiiional long-term debt for the current 
calendar year based on Benefidaries* long-lerm forecast. 

Beneficiaries' aggregate, consolidated short-term debt as of December 31 st 
of the previous calendar year (Including all amounts available under 
revolving credit or similar facilities, whether currently drawn or nol). 

Beneficiary's rea»)nably expected udditional short'̂ erm debt for the 
current calendar year based on Beneficiaries' long-term forecast. 

An amount equal to twelve (12) times the average monthly billable costs of 
the Beneficiary for the current calendar year, as approved in Beneficiary's 
cunrent budget for such period (or if not yet approved, based on 110% of the 
last approved annual budget). 

Sobtolal 

Obllgor^s share fl&) of the above subtotal based on Its "Power 
Participation Ratio" (as defined in the Agreement) as of January 1st of 
the current year. 

oo:iM.ooai4tiii'a-t3itant 3a7»'l3 133717^1 
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Proposed Consent ARrcemcntA ereements: TTie Guaranty would be entered into in 
connection with documents consenting to the assignment of the interests by the applicable 
Sponsoring Company under the Intcc-Company Power Agreement ("ICPA") to the identified new 
Sponsoring Company. Consent to such assignment would be necessary from each of the other 
Sponsoring Companies under the ICPA, and from the administrative agent for any lenders or 
noteholders under OVEC's senior credit facilities and other senior debt. For discussion purposes 
and based on preliminary feedback from some of the Sponsoring Companies, below is an outline 
of the basic terms of a proposed consent agreement. 

I, Consent to Assignment. The applicable parties would consent to ihe 
proposed assignment and the form of the relevant documents lo be executed as of the effective date 
of the assignment. A separate consent (on substantially the same form) would be used among each 
of the Sponsoring Companies proposing lo assign ils interests and the other Sponsoring 
Companies, as well as a separate consent from each applicable administrative agent for each such 
proposed assignment (on fornis agreed with each such agent). The consent agreements would 
specify the parties lo the assignment and the guarantor, as well as the agreed fomi of the guaranty 
and the assignment and assumption agreement, Ttie consent agreements would acknowledge that 
upon the permitlcd assignment, the assigning entity would no longer be liable under the ICPA fand 
the assignee entity would assume all such liabilities). The consent agreements would be effective, 
subjecl lo any necessary regulatory approvids," immediately upon execution by all parties; 
provided that, if the proposed assignment is nol consummated by an agreed outside dale, the 
consent would automatically expire. 

2- Effect of Default under Guaranty or ReDJacement Credit Support. If there 
exists an uncured default under or with respect to the Guaranty (or any replacement credil support, 
as discussed below), then such default would be considered a "Payment Default" of the applicable 
Sponsoring Company pursuant to Section 1LOI of the ICPA, and (unless and until cured) OVEC 
would be able to exereise all available remedies at law or in equity, including (without limitation) 
sus[»nsion of service to the defaulting Sponsoring Company under the ICPA. In addition, OVEC 
shall be entitled to make a claim under the credit support then in effect for all damages relating to 
such default and any oUter costs. indemniUes and expenses incurred or owing in connection with 
such default and the exercise of such remedies. The applicabte events of default (and cure periods, 
if any) with respect to the Guaranty (or replacement security) would be as follows: 

(a) any representation or warranty made by the entity issuing the 
Guaranty (or replacement credit supiKirt) was false or misleading in any material respect 
when made or deemed made or repealed (and such breach is not remedied within thirty (30) 
days after receipt of notice thereof from OVEC); 

2 Note: Subject to the scope of the proposed consent and further discussion, it is likely that 
the consent agreement among all of the Sponsoring Companies could be considered a 
technical amendment to the ICPA, and thus it would be advisable to obtain FERC approval 
for the applicable portions thereof. OVEC is reviewing the need for any other regulatory 
approvals, including from state commissions in Kentucky and Virginia (who have 
approved recent material amendments to the ICPA). 
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(b) the failure of the entity issuing the Guaranty (or replacemem credit 
support) to make any payment required or lo perform any other material covenant or 
obligation under the applicable credit support agreement (and such failure is not remedied 
within three (3) business days after written nolice thereof from OVEC); 

(c) the entity issuing die Guaranty (or replacement credit support) (i) 
files a {»tition or otherwise commences, authorizes or acquiesces in the commencement of 
a proceeding or cause of aclion under any bankruptcy, insolvency, reorganization or 
similar law, or has any such petition filed or commenced against it, (ii) makes an 
assignment or any general arrangement for the benefit of creditors, (iii) otherwise becomes 
bankmpt or insolvent (however evidenced), (iv) has a liquidator, administrator, receiver, 
trustee, conservator or similar official appointed with respect to it or ony substantial 
portion of its property or assets, or (v) is generally unable lo pay Its debts as they become 
due; 

(d) the Guaranty (or replacement credit support) fails lo be in full force 
and effect (oihcr than in accordance whh its terms) in any material respect, including 
(without limitation, in an amount equal to the then-current maximum amountMaximum 
Amount) prior to the termination or expiration of all of the applicable Sponsoring 
Company's obligations under the ICPA (the "Permitted Expiry");-lo55umD"yon agreed to 
takeout'tho cross dofouli and mfings rio^TigradG] 

(e) the entity issuing the Guaranty (or replacement credit support) 
repudiates, disaffirm.*;, disclaims, or rejects, in whole or in port, or challenge the validity of 
the applicable credit support agreement; or 

(f) with respect lo a letter of credit issued as a replacemem credil 
support (as described below), (i) if the letter of credit has an expiration date earlier than the 
Permitted Expiry, a substitute letter of credit (satisfying all of the applicable requirements 
for a replacement credit support), which may include an amendment to the then-current 
letter of credit, in the required amount and with an expiration date that is at least one year 
after the expiration dale of the then-current letter of credil is nol delivered lo OVEC at least 
ihirty (^) days prior to the expiration date of die then-current letter of credit and a 
replacement credit support (satisfying all of the applicable requirements for a replacement 
credil support) is not delivered to OVEC prior to such 30-day period; or (B) if, at any time 
prior to the Permitted Expiry, the letter of credit issuer is no longer an "Acceptable Letter 
of Credit Provider" (as set forth below) or is subject to a bankruptcy or insolvency event 
and a replacement credit support (satisfying all of the applicable requirements for a 
replacement credit support) is not delivered to OVEC within 10 days after such event; 
provided that, OVEC shall be permitted to draw on the applicable letter of credit lo the 
extent not replaced as described above and hold the cash proceeds from any draw, and in 
such event such cash sholl satisfy, in whole or in part, the requirement of replacement 
credit support until replaced as provided below. 

As noted above, upon an uncured default as described above with respect to a letter of credit, the 
entire available amount of such letter of credit may be drawn by OVEC and used as replacement 
credit support, without limitation or duplication of any other rights or remedies that may be 

000110 



I I 

available to It, with the right to draw upon such cash security deposit in furcordance with the terms 
hereof at any time prior to the Permitted Expiry lo the same extent that the letter of credit could 
have been drawn upon bad it remained in force and effect (and assuming that the expiration date of 
the letter of credil was the Permitted Expiry); provided that, if subsequent to such draw down of a 
cosh security deposit from the tetter of credit, the applicable Sponsoring Company provides a 
replacement credit support (satisfying alt of the applicable requirements for a replacement credit 
support), OVEC shall retum to die applicable Sponsoring Company (or Its designee) a .sum of cash 
equal to (i) the amount of the cash security deposit obtained as a result of such draw down, minus 
(ii) the aggregate amount of any and all drawings made by OVEC on such cash security deposit as 
permitted hereunder, including for reimbursement of covered out-of-pocket expenses in 
connection with enforcement actions, in connection with the foregoing, OVEC shall be required 
to keep any cash security deposit in a separate interest bearing account, and. shall not be entitled to 
use, possess, invest, commingle, as.<;ign. sell, or pledge such cash security deposit for any purpose 
other th£ui drawing upon such cash security deposit in accordance with the terms hereof, and any 
interest on such cash security deposit shall be the sole prqwity of OVEC and shall be payable by 
OVEC lo the applicable Sponsoring Company (or ils designee) on the dale, if any, on which the 
cash security deposit is required to be returned in full to such Sponsoring Company (or its 
designee) hereunder. 

3. Rcplacemcnl Credit Support. At any lime, the applicable Sponsoring 
Company is permitted lo replace the Guaranty (or other replacement credit support then In effect) 
with other acceptable, replacement credit support as follows; 

(a) a guaranty, in form and substance substantially similar to the 
Guaranty or otherwise satisfactory to OVEC and each administrative agent for any of 
OVEC's lenders cr noteholders under senior credit facilities and other senior debt. Issued 
by an affiliate of the applicable Sponsoring Company with long-term senior unsecured 
non*credlt enhanced debt having at least a BBB- rating from S&P and at least a rating of 
Baa3 from Moody's (or. if not then rated bv both such rating agencies, havinp the rcqui_ îtg 
rating one of such agencies): 

(b) an irrevocable, standby letter of credit (x) issued by a major U.S. 
commercial bank or dw U.S. branch office of a foreign bank, which, in either case, (I) has 
counters for presentment and payment in the City of New York, (2) an asset base of at least 
$ 10 billion and (3) wilh long-term senior unsecured non-credil enhanced debt rating (or, if 
it does not have rated debt, an issuer rating) of at least A- from S&P and at least A3 from 
Moody's (aa "Acceptable Leller of Credit Provider"), and (y) in a form reasonably 
acceptable to OVEC and each administrative agent for any of OVEC's lenders or 
noteholders under senior credit facilities and oUier senior debt, including the following 
terms: (A) the amount of the letter of credil must be at least the amount of the 
ihen-applicable maximum liability cap under the Guaranty and subjecl lo the same annual 
adjustments (or timely replacement or supplement (which may be an amendment to the 
staled amount of such letter of credit) with a substantially similar letter of credit in such 
adjusted amount); (B) such letter of credit names OVEC as the beneficiary thereunder; (C) 
drawings under the letter of credit are permitted upon a signed statement from an officer of 
the beneficiary of the letter of credit that the amount of drawing is owed to the beneficiary 
pursuant lo ihe ICPA; (D) the applicable Sponsoring Company's agreement to pay all 
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reasonable out-of-pockel expenses (including the reasonable fees and expenses of OVEC's 
counsel) relating to the enforcement of OVEC's rights under the leller of credit; (E) the 
applicable Sponsoring Company shall not have any reimbuî emenl obligations under .such 
letter of credil; (F) the letter of credil shall provide that the beneficiary may draw the full 
amount of the letter of credit if the issuer is no longer an Acceptable Letter of Credit 
Provider, subject to anv cure rights: and (G) the letter of credit requires the issuer thereof to 
provide at least 60 da>5' notice to OVEC of the renewal or non-renewal thereof and 
provides that the beneficiary may draw the full junount of the leller of cr^it if such leiterof 
credit is not renewed or extended; or 

(c) other replacement credit support in form and substance reasonably 
acceptable lo OVEC and with the prior written consent (in its sole discretion) of each 
administrative agent for any of OVEC's lenders or noteholders under senior credit 
facilities ond other senior debt. 

Upon any such replacement, the obligations of the applicable Sponsoring Company covered by 
such credit support (including wilh respect to prior periods and including all enforcement and 
other expenses relating to any replaced credit support) shall be assumed in full under such 
replacement credit support agreement and the former credit support agreement shall be terminated. 
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GUARANTY AGREEMENT 

THIS GUARANTY A G i p E m N J (this "Guarantv"1. dated as of [date]. 2013, 
is issued and d e l i v e ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ H B g a Delaware corporaiion (the "Guarantor"). 
for the account o f B | | i J i ^ ^ K | ^ ^ ^ | ^ J a Delaware limited liability company (the 
"Obligor"), and formeDenem^WHoWfi^^^Mtric Corporation, an Ohio corporation (the 
"Beneficiary"). 

Background Statement 

WHEREAS, the Obligor proposed to and has become a party by assignment to that 
certain Amended and Resiated Inler-Company Power Agreement dated as of September 10.2010 
with the Beneficiary and the other parties thereto (as amended, supplemented or otherwise 
modified from time to time, the "Agreement"): and 

WHEREAS. Beneficiary required that the Obligor deliver to the Beneficiary this 
Guaranty as a condition to and inducement to Beneficiary to consent to ihe Obligor becoming a 
party to the AgreemenI wilh the Beneficiary. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and for good and valuable 
consideration received, the Guarantor hereby agrees as follows: 

I. Guaranty: Limit̂ uion of Liability. The Guarantor hereby absolutely and 
unconditionally guarantees to the Beneficiary, with effect fiom the date of the Agreement, the 
timely payment of the Obligor's payment obligations under the AgreemenI, as or when such 
amounts become due and payable, whether at their scheduled due dates, upon acceleration or 
otherwise (the "Guaranteed Obligations"), and agrees to pay any Guaranteed Obligations within 
three (3) business days of demand by Beneficiary; provided, however, that the Guarantor's 
aggregate liability hereunder shall not exceed the maximum amount, calculmed on an annual basis 
by the Beneficiary, in accordance with the formula provided in Exhibit A hereto and incorporated 
herein (the "Maximum Amount"). As of the date of this Guaranty, such Maximum Amount is U.S. 

as calculated as shown on Exhibit A.' On or before January 3Ist of each 
subsequent calendar year (commencing wilh calendar year 2014), the Beneficiary shall calculate 
Uie appticable amount for the then-current calendar year in accordance with Exhibit A and based 
on the Beneficiary's records and provide ncKice thereof to the Guarantor; provided that, until (he 
determination and notice to the Guarantor of the new Maximum Amount, the applicable 
Maximum Amount for the previous year shall continue lo apply. 

Subject to the other terms of this Guaranty, the liability of the Guaranlor under this 
Guoraruy is limited to payment obligations required to be mode under the Agi^ment. 

Note; Maximum Amount is based on a calculation for the 2013 calendar year. 
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Tlie Guaranlor agrees diat the Guaranteed Obligations may at any time and from 
lime to time exceed the Maximum Amount without impairing the guaranty hereunder or affecting 
the rights t»r remedies of the Beneficiary hereunder. 

2. Effect of Amendments. The Guarantor agrees ihai the Beneficiary and the 
Obligor and die other parties to the Agreement, individually or together (as applicable under the 
Agreement), may modify, amend and/or supplement the AgreemenI, may delay or extend the date 
on which any payment must be made pursuant to the Agreement or delay or extend ihe date on 
which any act must be performed by the Obligor thereunder or any demand for payment under the 
Agreement may be rescinded, or the liability of any person for any part of any payment or any 
collateral security or other guaraniee or right of offset wilh respeci to any payment may be 
renewed, accelerated, compromised, waived, surrendered or released by the Beneficiary or any 
other person, all without nolice lo or further assent by the Guarantor, who shall remain bound by 
this Guaranty, notwithstanding any such act by the Beneficiary or any other person and waives any 
defenses based on the foregoing. 

< 
3. Waiver of Rights. The Guarantor expressly waives notice of acxeplance of 

this Guaranty, diligence, presentment, protest, demand for payment or notice of default or 
nonpayment, notice of dishonor and protest and any requirement that at any lime any person 
exhaust any right lo take any action against Obligor or their assets or any other guarantor or person, 
provided, however, that any failure of Beneficiary to give notice will not discharge, alter or 
diminish in any way Guarantor's obligations under this Guamnty. The Guarantor waives any and 
all notices of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and 
notice of or proof of reliance by the Beneficiary upon this Guaranty, and the Guaranteed 
Obllgalions shall conclusively be deemed to have been contracied, incurred, renewed, cxlendcd, 
amended, or waived in reliance on this Guaranty. The Guarantor waives all defenses based on, and 
this Guaranly shall be construed as a continuing, absolute and unconditional guaranty of payment 
without regard to, (1) the validity or enforceability of the Agreement or any Guaranteed 
Obligations or my other collateral security, other guaraniee or right of set off wilh respect thereto 
or lack of power or authority of, or change, reslrocturing or termination of the company existence 
or suncture of. Obligor, (ii) any defense, set-off or counterclaim other than those to which the 
Obligor may be entitled to under the Agreement and (iii) suretyship defenses or impaimient of 
collaleral, in bankruptcy or any other circumstance, except any claims or defenses of Obligor 
under the Agreement in respeci of payment or performance of its obligaiions under the Agreement. 

4. Postponement of Subrogation. The Guarantor hereby postpones and 
subordinates in favor of the Beneficiary any and all rights which the Guarantor may have lo (a) 
assert any claim against the Obligor based on subrogation rights with respect to payments made by 
Guarantor hereunder and (b) any realization on any property of the Obligor, including 
participation in any marshalling of the Obligor's assets, until all Guaranteed Obligations have been 
paid in full and Obligors rights and obligations under the Agreement have been terminated. Upon 
payment in full of such Guaranteed Obligations and termination of the Obligor's righls and 
obligations under the Agreement. Beneficiary agrees that Guarantor shall be subrogated to the 
rights of Beneficiary agmnst Obligor to the extent of Guarantor's payment to Beneficiary. 

5- Reservation of Defenses. The Guarantor reserves to itself all rights, setoffs, 
counterclaims and other defenses that die Obligor may have expressly under the Agreement to 
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payment of all or any portion of dte Guaranteed Obligations, except defenses arising from the 
bankruptcy, insolvency, dissolution or liquidation of the Obligor and other defenses expressly 
waived in this Guaranty. Including under Secdon 2 and Section 3 above. 

6. Settlements Conditional. If any monies paid to the Beneficiary in reduction 
of the Guaranteed Obligations of the Obligor under the AgreemenI have lo be repaid by the 
Beneficiary or any other person by virtue of any provision or enactment relating to bankruptcy, 
insolvency or liquidation for the time being in force or otherwise, die liability of Ihe Guarantor 
under this Guanmty shall be computed, notwiUisianding the termination or revocation of this 
Guaranty, which shall be reinstated and continue to be effective, as if such monies had never been 
paid to the Beneficiary; provided, however, if this Guaranly is replaced by a substitute guaranty 
pursuant to Section 17(ti), this provision shall only be applicable to such substitute guaranty and 
this Guaranty shall not be reinstated. 

7. Primary Liabilitv of the Guarantor. The Guarantor agrees that the 
Beneficiary may enforce this Guaranty without die necessity at any time of resorting to or 
exhausting any other righls or remedies, security or collateral or guarantees. This is a continuing 
Guaranty of payment and not merely of collection. This Guaranty shall not be affected by any 
change in the relationship between the Guarantor and the Obligor. 

8. Term of Guaranty. This Guaranty shall remain in full force and effect until 
the earlier of (i) .such time as all the Guaranteed Obligations have been discharged in full or 
terminated (Including any potential for reinstatement pursuant to Section 6), as confirmed in 
writing by the Beneficiary, or (it) in accordance with the terms for Eariy Termination set forth In 
Section 17 (the "Expiration Date"). In the event this Guaranty's Expiration Date is determined 
pursuant to clause (i) or (ii) above, such temiination of this Guaranly shall have Ihe affect of 
terminating the Guaranteed Obligations outstanding or contracted or committed for as of the time 
of termination, provided, however, thiu termination of this Guaranty for any reason other than 
pursuant to clause (1) or (ii) above shall not affect any Guaranteed Obligations outstanding or 
contracted or committed for at the time of terminatidn. and this Guaranty shall remain in full fort^ 
and effect with respect to such Guaranteed Obligaiions until finally and irrevocably paid in ftill. 

9. Goveminp Law. This Guaranly shall be governed by and construed In 
accordimce with the laws of the State of New York. 

10. Expenses. The Guarantor agrees lo pay all reasonable out-of-pocket 
expenses (including the reasonable fees and expenses of the Beneficiary's counsel) relating lo the 
enforcement of the Beneficiary's rights hereunder in the event tlw Guarantor disputes its 
obligations under this Guaranty. All payments under this Section 10 togedier with any payment of 
the Guaranteed Obligations shall remain subject to the aggregate amount limitations set forth in 
Seciion 1. 

11. Submission to Jurisdiction: Waiver of Jurv Trial. The Guarantor and the 
Beneficiary, through acceptance of this Guaranty, submit for any legal action relating to this 
Guaranty or for recognition or enforcement of any judgment in respect thereof, to the 
non-exclusive jurisdiction of Uie courts of the Slate of New York, the courts of the United Stated of 
America for the Southern District of New York, and appellate courts from any thereof, and 
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consents that any such action may be brought in such courts and waives any objection il may now 
or hereafter have to the venue of any such action in any such court or such action was brought in an 
inconvenient court. The Guaranlor and Uie Beneficiary, through acceptance of this Guaranty, 
waive alt rights to trial by jury in any action, proceeding or counterclaim arising or relating to this 
Guaranty. 

12. Representations and Warranties. The Guaranlor hereby represents and 
warrants that, as of the dale of this Guaranty: 

(a) it is a corporation duly organized, validly existing and in good 
standing under the laws of die jurisdiction of its incorporation and has the corporate power 
and authority to conduct the business in which it is cunently engaged and enter into and 
perform its obligations under this Guaranty; 

(fa) it has the corporate power and authority and the legal right to 
execute and deliver, and to perform its obligations under, this Guaranty, and has taken all 
necessary coiporate action to authorize its execution, delivery luid performance of this 
Guaranty; 

(c) this Guaranty constitutes a legal, valid and binding obligation of the 
Guarantor enforceable in accordance with its ^rms, except as affected by bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws 
relating lo or affecting the enforcement of Beneficiary's rights generally and general 
equitable principles; 

(d) the execution, delivery and performance of this Guaranty will not 
violate any provision of any requirement of law or conmtctual obligation of the Guarantor 
(except to the extent thai any such violation would not reasonably be expected lo have a 
material adverse effect on the Guarantor's ability to perform this Guaranly); 

(e) no consent or authorization of, filing with, or other act by or in 
respect of. any arbitrator or governmental authority and no consent of any other person 
(including, widiout limitation, any stockholder or creditor of the Guarantor) Is required in 
connection whh the execution, delivery, performance, validity or enforceability of this 
Guaranty, other than any which have been obtained or made prior to the date hereof and 
remain in full force and eifect; 

(f) no liiigaiion, investigation or proceeding of or before any arbitrator 
Of governmental authority is pending or, to the knowledge of the Guarantor, threatened by 
or against the Guarantor relating to this Guaranty or that would have a material adverse 
effect on the Guarantor's ability to perform this Guaranty; and 

(g) Guaranlor has long-term senior unsecured non-credii enhanced debt 
having at least a BBB- rating from Standard & Poor's Rating Services, a division of The 
McGraw Hill Companies. Inc. ("S&P"), and at least a raring of Baa3 from Moody's 
Investors Service. Inc. ("Moody's"). 
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13. Enlire Agreement: Amendments. Tliis Guaranly integrates all of the terms 
and conditions mentioned herein or incidenlal hereto and supersedes all oral negotiations and prior 
writing in respect to the subject matter hereof. This Guofimiy may only be amended or modified 
by an instrument in writing signed by each of the Guarantor and the Beneficiary. 

14. HeadJRgs. The headings of the various Sections of this Guaranty are for 
convenience of reference only and shall not modify, define or limit any of the terms or provisions 
hereof. 

15. No Hiird-Paity Beneficiary. This Guaranly is given by the Guarantor 
solely for the benefit of the Beneficiary and its successors, transferees and assigns, and is not to be 
relied upon by any other person or entity other than any Senior Agent (as defined below). 

16. A^sjgnment. The Guarantor may not assign its rights or obligations under 
this Guaranty withoui the piior written consent of the Beneficiary (which consent may not be 
unreasonably withheld or delayed) and each administrative agent for any lenders or noteholders 
under senior credil facilities and other senior debt of the Beneficiary (each a "Senior Agent"). Any 
purported assignment in violation of this Sojtion 16 shall be void and without effect. 

17. Eariv Termination. This Guaranty shall terminate (i) ten (10) days after 
receipt by the Beneficiary of reasonably satisfactory written evidence from the Guarantor 
notifying the Beneficiary thai the Obligor's long-term senior unsecured non-credit enhanced debt 
has at least a BBB- rating from S&P and at least a rating of Baa3 from Moody's; or (ii) 
immediately, upon the replacement of the Guaranty by substitute security as set forth in the 
consent agreemems executed in connection lierewhh. under which the Senior Aeent and the 
Beneficiary consent to the assignment of the Agreement to the Obligor, or in an amount and in 
form and substance reasonably acceptable to the Beneficiary and the Senior Agent. 

18. Notices. Any communication, demand or notice to be given hereunder will 
be duly given when delivered In writing or sent by facsimile to Ihe Guaranlor or to the Beneficiaiy, 
as applicable, m its address as indicated below: 

if to the Guaranlor. at: 

With a copy to: 
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If to the Beneficiary, at: 

Ohio Valley Electric Corporation 
3932 U.S. Route 23 
Piketon, Ohio 45661 
Facsimile: (740) 289-7284 
Attn: Treasurer 

With a copy to: 

Ohio Valley Electric Corporation 
1 Riverside Plaza 
Columbus, Oho 
Facsimile: (614) 716-6494 
Attn: Vice President and Chief Operating Officer 

or such olhcr address as the Guarantor or the Beneficiary shall from time to time specify. Nolice 
shall be deemed given (a) when received, as evidenced by signed rea;ipt, if sent by hand delivery, 
overnight courier or regislered mail or (b) when received, as evidenced by transmission 
confirmation report, if sent by facsimile and received on or before 4 pm local time of recipient, or 
<c) Ihe next business day, as evidenced by transmission confirmation report, if sent by facsimile 
and received alter 4 pm local time of recipient. 
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IN WITNESS WHEREOF, the Guaranlor has executed this Guaranty as of the 
day and year first above written. 

By: 
Name: 
Title: 
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Exhibit A - Annual Calculation of Maximum Amount (Including calculation as of (he date of 
the Guaranty until reset in accordance v/iih Section I thereof) 

S 1.396,486,340 Beneficiaries' aggregate, consolidated long-term debt as of December 31 st 
of the previous calendar year. 

$ 0 Beneficiary's reasonably expected additional long-term debt for the current 
calendar year based on Beneficiaries' long-term forecast. 

S 300,000,000 Beneficiaries' aggregate, consolidaled short-term debt as of December 31st 
of the previous calendar year (including all amounts available under 
revolving credit or similar facilities, whether currently drawn or nol). 

$ 0 Beneficiary's reasonably expected additional short-term debt for the 
current calendar year based on Beneficiaries' long-term forecast 

$ 732.084,000 An amount equal to twelve (12) times the average monthly billable costs of 
the Beneficiary for the current calendar year, as approved In Beneficiary's 
current budget for such period (or if not yet approved, based on 110% of the 
last approved annual budget). 

5 2.628.570.24Q Subtotal 

$ ^ ^ ^ ^ ^ ^ 1 Obligor's share ^ B ) of the above subtotal based on its "Power 
Porticlpatlon Ratio" (as defined in the Agreement) as of January 1st of 
tbe current year. 

aKiMI.OMt'O30a-l37«3«t 3C728/IJI33JI7 m 

000120 



Proposed Consent Agreements: The Guaranty would be entered into in connection 
wilh documents consenting to the assignment of the interests by the applicable Sponsoring 
Company under the Inler-Company Power Agreement ("ICTA") to the idenlified new Sponsoring 
Company. Consent to such assignment would be necessary from each of the odier Sponsoring 
Companies under the ICPA, and from the administrative agent for any lenders or noteholders 
under OVEC's senior credit facililies and other senior debt. For discussion purposes and based on 
preliminary feedback from some of the Sponsoring Companies, below Is an outline of tbe basic 
teems of a proposed consent agreement. 

1. Consent to Assignment. The applicable parties would consent to the 
proposed assignment and the form of Ihe relevant documents to be executed as of the effective date 
of the assignment. A separale consent (on substanrially Ihe same form) would be used among each 
of the Sponsoring Companies proposing to assign Ils interests and the other Spcmsoring 
Companies, as well as a separale consent from each applicable administrative agent for each such 
proposed assignment (on fonos agreed with each such agent). The consent agreements would 
specify the parties to the assignmenl and the guarantor, as well as the agreed form of the guaranty 
and the assignment and assumption agreement. The consent agreements would acknowledge that 
upon the permitted assignment, the assigning entity would no longer be liable under the ICPA (and 
the assignee entity would assume all .such liabilities). The consent agreements would be effective, 
subject to any necessary regulatory approvals." immediately upon execution by alt parties; 
provided diat. if the propc^ed assignment is not consummated by on agreed outside date, the 
consent would automatically expire. 

2. Effect of Default under Guaranty or Replacement Credit Support. If there 
exists an uncured default under or with respeci to the Guaranty (or any replacement credit support, 
as discussed betow), then such default would be considered a "Payment Default" of the applicable 
Sponsoring Company pursuant to Section i 1.01 of the ICPA, and (unless and until cured) OVEC 
would be able to exercise all available remedies at law or in equity, including (without limitation) 
suspension of service to the defaulting Sponsoring Company under the ICPA. In addition, OVEC 
shall be entitled lo make u claim under the credit support then in effect for all damages relaUng lo 
such default and any other costs, indemnities and expenses incurred or owing in connection with 
such default and the exercise of .such remedies. The applicable events of default (and cure periods, 
if any) with respect lo the Guaranty (or replacement security) would be as follows: 

(a) any represeniadon or warranty made by the entity issuing the 
Gumanty (or replacement credit support) was false or misleading in any material respect 
when made or deemed made or repeated (and such breach is not remedied within thirty (30) 
days after receipt of notice diereof from OVEC); 

" Note: Subject to the scope of the proposed consent and further discussion, li is likely diat 
the consent agreement among all of the Sponsoring Companies could be considered a 
technical amendment to the ICPA, and thus it would be advisable lo obtain FERC approval 
for the appticable portions thereof. OVEC is reviewing the need for any other regulatory 
approvals, including fi'om state commissions in Kentucky and Virginia (who have 
approved recent material amendments lo th& ICPA). 
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(b) the failure of the entity issuing the Guaranty (or replacement credit 
support) 10 make any payment required or to perftaro any other material covenant or 
obligation under the applicable credit support agreement (and such failure Is not remedied 
within three (3) business days after written notice thereof from OVEC); 

(c) the entity issuing Ihe Guaranty (or replacement credit support) (1) 
files a petition or otherwise commences, authorizes or acquiesces in the commencement of 
a proceeding or cause of action under any bankruptcy, insolvency, reorganization or 
similar law, or has any such petition filed or commenced against it, (ii) makes an 
assignment or any general arrangement for the benefit of creditors, (iii) (Hherwise Incomes 
bankrupt or insolveni (however evidenced), (iv) has a liquidator, administrator, receiver, 
trustee, conservator or similar official appointed with respect to it or any substantial 
portion of its property or assets, or (v) is generally unable to pay its debts as they become 
due; 

(d) the Guaranty (or replacement credit support) fails to be in full force 
and effect (other than in accordance wilh its terms) in any material respeci. including 
(withoui limitation, in an amount equal lo the thcn-cunent Maximum Amount) prior lo the 
termination or expiration of all of the applicable Sponsoring Company's obllgiuions under 
the ICPA (the "Permitted Expiry"); 

(e) the entity issuing the Guaranty (or replacement credit support) 
repudiates, disaffirms. di«;laims, or rejects, in whole or in part, or challenge Ihe validity of 
Ihe applicable credit support agreement; or 

(f) with respect to a letter of credit issued as a replacement credit 
support (as described below), (i) if the leiterof credit has an expiration date earlier than the 
Permitted Expiry, a substitute letter of credit (satisfying all of the applicable requirements 
for a replacement credit support), which may include an amendment to the then-current 
tetter of credit, in the required amount and with an expiration date that is at least one year 
after the expiration date of the then-current letter of credit is nol delivered lo OVEC at least 
thirty (30) days prior to the expiradon date of the then-current letter of credil and a 
replacement credh support (satisfying all of the applicable requirements for a replacement 
credil support) is not delivered lo OVEC prior lo such 30-day period; or (B) if, at any time 
prior to tbe Permitted Expiry, ihe letter of credit issuer is no longer an "Acceptable Letter 
of Credit Provider" (as set forth below) or is subject to a bankruptcy or insolvency event 
and a replacement credit support (satisfying all of Uie applicable requirements for a 
replacement credit support) is not delivered lo OVEC within 10 days after such event; 
provided that, OVEC shall be permitted to draw on the applicable letter of credit to the 
extent not replaced as described above and hold the cash proceeds from any draw, and in 
such event such cash shall satisfy, in whole or in part, the requirement of replacement 
credit support until replaced as provided below. 

As noted above, upon an uncured default as described above with respect to a leller of credit, the 
entire available amount of such letter of credit may be drawn by OVEC and used as replacement 
credil support, withoui limitation or duplication of any other rights or remedies that may be 
available to it, with the right to draw upon such cash security deposit in accordance with the terms 
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hereof at any time prior lo the Permitted Expiry lo the same extent that the letter of credit could 
have been drawn upon had it remained in force and effect (and assuming that the expiration date of 
the letter of credit was the Permitted Expiry); provided that, if subsequent to such draw down of a 
cash security deposit from the letter of credit, the applicable Sponsoring Company provides a 
replacement credit support (satisfying all of the applicable rsjuiremenis for a replacement credit 
support), OVEC shall retum to the applicable Sponsoring Company (or its designee) a sum of cash 
equal to (i) Ihe amount of the cash security deposit obtained as a result of such draw down, minus 
(ii) the aggregate amount of any and all drawings made by OVEC on such cash security deposit os 
permitted hereunder, including for reimbursement of covered out-of-pocket expenses in 
connection with enforcement actions. In connection with the foregoing, OVEC shall be required 
to keep any cash security deposit in a separate interest bearing account, and, shall nol be entided to 
use, possess, invest, commingle, assign, sell, or pledge such cash security deposit for any purpose 
other than drawing upon such cash security deposit in accordance with ihe terms hereof, and any 
interest on such cash security deposit shall be the sole property of OVEC and shall be payable by 
OVEC to the applicable Sponsoring Company (or Its designee) on the date, if any, on which tl^ 
cash security deposit is required to be retumed in full lo such Sponsoring Company (or its 
designee) hereunder. 

3. Fteplacemenl Credit Support, At any time, the applicable Sponsoring 
Company is permitted to replace the Guaranty (or other replacement credil support then in effect) 
wilh other acceptable, replacement credil support as follows: 

(a) a guanuity, in form and substance .substantially similar lo the 
Guaranty or otherwise satisfactcxy to OVEC and each administmtive agent for any of 
OVEC's lenders or noteholders under senior credit facilities and other senior debt, issued 
by an affiliule of the applicable Sponsoring Company with long-term senior unsecured 
non-credit enhanced debt having at least a BBB- rating from S&P and at least a rating of 
B:m3 from Moody's (or, if not then rated by both such rating agencies, having the requisite 
rating one of such agencies); 

(b) an irrevocable, standby letter of credit (x) issued by a major U.S. 
commercial bank or the U.S. branch office of a foreign bank, which, in either case, (1) has 
counters for presenuncnt and payment in die City of New York, (2) an asset base of at least 
SIQ billion and (3) with long-term senior unsecured non-credit enhanced debt rating (or. if 
it does not have rated debt, an issuer rating) of at least A- from S&P and at least A3 from 
Moody's (an "Acceptable Letter of Credil Provider"), and (y) in a form reasonably 
acceptable lo OVEC and each administrative agent for any of OVEC's lenders or 
noteholders under senior credit facilities and other senior debt, including the following 
terms: (A) the amount of the Icitcr of credit must be at least the amount of the 
then-applicable maximum liability cap under the Guaranty and subject to the same annual 
adjustments (or timely replacement or supplement (which may be an amendment to die 
stated amount of such letter of credit) with a substantially similar letter of credit in such 
adjusted amount); (B) such letter of credit names OVEC as the beneficiaiy Ihereuaden (C) 
drawing.*; under the leiterof credit are permitted upon a signed statement from an officer of 
Ihe beneficiary of the letter of credit that the amount of drawing is owed lo the beneficiary 
pursuant to the ICPA; (D) die applicable Sponsoring Company's agreement to pay all 
reasonable out-of-pocket expenses (including the rea»3nable fees and expenses of OVEC's 
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counsel) relating lo the enforcement of OVEC's rights under the letter of credit; (E) the 
applicable Sfmnsoring Company shall not have any reimbursement obligations under such 
letter of credit; (F) the letter of credit shall provide that the beneficiary may draw the full 
amount of the letter of credit if Ihe issuer is no longer an Acceptable Letter of Credit 
Provider, subjecl to any cure rights; and (G) the letter of credit requires the issuer thereof to 
provide at least 60 days' notice lo OVEC of the renewal or non-renewal thereof and 
provides that the beneficiary may draw the full amount of the letter of credit if such letter of 
credil is not renewed or extended; or 

(c) other replacement credit support in form and substance reasonably 
acceptable to OVEC and with the prior written consent (in its sole discretion) of each 
administrative agent for any of OVEC's lenders or noteholders under senior credit 
facilities and other senior debt. 

Upon any such replacement, the obligations of the applicable Sponsoring Company covered by 
such credit support (including with respect to prior periods and including all enforcement and 
other expenses relating to any replaced credit support) shall be assumed in full under such 
replacement credit support agreement and the former credit support agreement shall be terminated. 

Q03acKMint-«K)!3.U76J3ai imiM j , n m 
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DOCUMENT 1 9 

from: 
Sent: 
To: 
Cc 
Subject: 

Chisling, Sdan <bchisling@stbtaw.com> 
Monday, April 01,20131:37 PM 

ilE: 0V6C Revised Form of Parent Guaranty 

Sure, I am glad to participate. Please let me know when It is set up. I will send out the form to the subcommittee 
shortly and ask for the next meeting |by phone on March 17,2013 at 11am Et), Hopefully we can discuss later this week 
or early next week. 

Let me know If I can do anything to help. 

-Brian 

Biian Chisling 
Simpson Thacher &. Bartlelt LLP 
-ISS Lexinglon Avenue 
New York, New York 10QI7 

Tel; (212) 455-3075 
Fax: (212)455-2502 
ticWslina@Blblaw.com 

Please consider the environment bafore printing this emaH. 

From:| 
Sent: Monday, April 01, 2013 1:35 PM 

Subject: R£: OVEC Revised Form of Parent Guaranty 

Brian, 

^ H t h i n k s it would be helpful if you participated ̂ n the "preliminary" discussion of the latest yerajw 
w i t t ^ ^ j m i J ^ ^ p ^ B I If you are agreeable, f can try to set-up a call w l t h ^ ^ f f i H ^ ^ ^ ^ ^ ^ H H a n d 
Include you. Are you OK with this? 

Thanks, 

, v—,»—«^™-'—'—•--'-•—-,~y^'" 
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Fromf _ ^ ^ 
S&tki Monday, April OL 20131-
•fwjChtellngiJrlan;"™^ 

subject: RE: OVEC Revised Fonn of Parent Guaranty 

Brian, 

Thanks for your call.! 

Dina 

From:: 
Sent: Monday, April 01 
To; 'ChlsKnq. Brian-J'^ 

Subject: RE: OVEC Revised Fbrm of Parent Guaranty 

Brian, 

CC;[^^ « » » ™ « « » ™ ™ « ™ ^ , ^ » , B f f i ^ ^ 

subjSSHReovicteS^^ffS^^^y 
i^Bfeani: 

Thanks, 

the form, or let me know asap if we need to discuss 
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-Brian 

Brian Chisiing 
Simpson Thacher & BailleU LLP 
425 Lexington Avenue 
New York, New Yorit 10017 

Tet: {212)455-3075 
Fax: (212) 4S5-S502 
bchfelinoe stbtaw.cnm 

Please consider the environment before printing this email. 

VECVUSJ 

Subject: RE: UVEC Revised Form of Parent Guaranty" 

^ 9 1 ® °^ ̂ *̂ ^ 'fiis torm being distributed io the subcommiltee. 

Have a great weekend. 

Thanks, Steve 

,.P.QOî I 



From: 
Sent: 
To: 
Oz 

Subject 

DOCUMENT 2 1 
-• • - 5 » I V 

1.: 1 •'1-. • • 

Tijy;^[='ayjuiy i h 2013 2:26 PM 

RE: QVEC Guaranty - Follow up on Make Whole Premium and Defeasance Costs 

Nick, isBlavsilable for a conference call either at 4 : ^ m today or any time 2pm or beyond tomorrow, Friday 
afternoon? We would like to discuss w i t h ^ H w h e r e M is at wilh regard to discussing consent and assignment at the 
OVEC Board Meeting next week. 

From: 
Sent: 
To: - . S l i ; . ^ 

SubjectiRErbvEC Guar̂ nc;;'- Fallow upon Mak^Jviils Praniiu^ and Defeasance COsts 

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN attachmenls. 

Meeting has been rescheduled to Wednesday 

FromtL 
S e i g ^ ^ ^ ^ u l y 08, 2013'»:50 W1 

Cc: 

cft ihiar^' o^- rwrpf rzii-n-mfu cniin %n..i... iaii-_i_ r.. i .'.'• • ̂  . _ . 
9uujcH.»* i>t.. !_>>•.%. wuuitMiLf - , wiivv* up uii rraiRi:: ssiiuie manium ana uereasant̂  i-OSts 

Any updates on ufhereSH Is with Including the make whole premium and defeasance costs? 
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From: 
Sent; Tuesday. Juh^ 02,2013 6:05 PM 
To:| 
Cc! 

Subject: Re: OVEC Guaranty - Fbllovtf up on Make Whole Premhim and Defeasance Costs 

Thanks for letting me know. 

Sent from my IPhone 

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN 
attachments. 

Lisa, 

^ ^ 1 thinks It is important to go into the OVEC board meeting with a onitec||9^^SI proposal. ^ ^ 
will discuss the make whole premiums again Internally on Monday, July S^ and get back with you. 

Nick 

Subj«:t: RE: 0\^C Guaranty - Follow up on Make Whole Pnsmlum and Defieasance Costs 

Nick and company, I spoke w i t h ^ H ^ ^ B and he strongly believes this amount should be included 
regardless of whether or not the bonds are actually called on upon a default by^H. In addition, I've 
attached a revised guaranty where Patty has attempted to modify Section S regarding termination to 
clarify that the "Guaranty terminates upon payment of the Guarang^O^lBMlons up to the Maximum 
Amount" in an effort to limit the amount of die Guaranty and g i v e ^ H ^ ^ g g *^^d(t for any amounts 
paid (identified in Exhibit 8) so that we would only pay the Incremental amount in the event we paid less 
than an Identified Maximum Amount for a year. 

\'m still trying to get feedback on our approach at the OVEC board meeting given that n o \ A ^ H ^ ^ H | | 
do not necessarily agree on how this amount Is calculated. I'd like to recommend the approach that we 
present t h a ^ H H ^ ^ H as '̂̂ s on many things with regard to the mechanics and format of the 
guaranty as outlined below with the exception on how the cap on the guaranty Is calculated. 

[agree on the following: 
1) The guaranty must have a monetary cap and is evergreen until all the guaranteed obligations 
have been discharged in full up to the maximum amount (monetary cap}. 
2) The Guarantor's aggregate liability shall not exceed the maximum amount (monetary cap} of 
the guaranty which Is calculated on an annual basis by OVEC. 
3) There is representation In the guaranty that the Guarantor must remain Investment grade as 
defined below ̂ nd thgxonseni: agre provides substitution to meet this requirement, 
4) tf the Obligor ̂ ^ H ^ ^ ^ ^ ^ ^ B o b t a l n s a long-term senior unsecured non-credit 
enhanced debt rating of at least BBB-/Baa3 from S&P and Mood/s respectively, or if rated by 

2 
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only one agency but not both having the requisite rating, the Guaranty would temilnate upon 
written notice and evidence of the credit rating. 
5) A consent agreement will be attached to the guaranty which specifies the following: 

a. Events that would trigger the guaranty or replacement credit to be drawn. 
b. Replacenient Credit Support: 

L Allows for a substitution of guaranty as long as new guarantor Is an affiliate 
and meets the rating criteria 
il. Allows for substitution of the guaranty with a letter of credit 

•" ---^" H ? * ^ * ' ° " ^^^ ^ ° ^ ^^^ tnonetary cap is calculated in Exhibit A: 
•t. fflwDuld like to Include make whole premiums and amounts required to be deposited with 
trustee to defease the bonds. OVEC may not call the bonds, butf^Hbelleves it Is their obligation 
to cover the principal and interest of our share of the bonds. 
2)^H|only wants to add these costs if OVEC would Incur these expenses as a result O I H H H 

default. If not^Hisuggests increasing the average monthly billable costs from 12 to IS or 16 
months. 

How d o e ^ ^ ^ feel about this approach? i*m maettng on Tuesday, July 8th with Executive 
Management here a ^ f l t o get their feedback. It would be helpful to know w h a t ^ g thinks for this 
meeting. Thanks. 

Subject: RE: OVEC Guaranty - Foltow up on Make Whole Premium and Defeasance Costs 

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN 
attachments. 

^ ^ is OK adding the make whole premium and defeasance line Item if OVEC would be likely to incur 
these a3Sts as the result of a de^uit of one of the owners. If not, we do not think this line item should 
be included. We suggest asking John Brodt at OVEC If these costs would likely be incurred. 

If it is determined the make whole pramlum and defeasance costs would not be Incurred under a 
default̂  we would be OK with increasing the total guaranty amount by increasing the months from 12 to 
15 or 16 months. 

Nick 
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From: 
Sent: Tuesday, June 25,2013 3i01 pM 

subject: OVEC Guaranty - FOlk)w up on Make Whole Premium and Defeasance Costs 

My Industry Colleagues, 

Patty and discussed it further. I think we are missing the fact that the guaranty hereby absolutely an 
unconditionally guarantees to the Beneficiary all payment obligations of Obligor under the agreement 
up to the maximum amount regardless obligations are. Exhibit A is just a way to calculate that 
maximum amount. OVEC has the ability to draw for any obligation up to that amount not only the 
obligations we specified In Exhibit A. 

By including the make whole and defeasance costs, it doesn't mean that we expect OVEC to accelerate 
and call tbe debt upon one of ourdei^ults. It covers the amounts of Utese costs should OVEC decide 
regardless of our de^ult to accelerate or call the debt. 

The way this guaranty is drafted is to cover any and all obligations we have as Obligors; we simply are 
trying to put a number on it and something more than we offered before. 

You mentioned Increasing the 12 times the average monUily billable costs of OVEC for the current 
calendar year as approved in their calendar budget. What are you recommending, an increase of 1.5 
or 2 times the amount? I would be weary of this. If they put a unexpected large cost in the budget as 
Dina mentioned, we woukl be guarantying 1.5 times or 2 times of this amount which couki be an 
ummanageable target. 

I would argue that the make whole premium and defeasance costs are more reasonable and it keeps 
going down. Any thoughts. Please keep In mind again that we aren't saying that they will ever 
accelerate or call the bonds, but this is a way of Increasing the guaranty to caver a larger amount of our 
obligations as the sponsoring companies of OVEC requested. 

Attached Is our analysis of these costs. Please let me now your thoughts. 
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DOCUMENT 2 2 

From: 
Sent 
To: 
Cc: 
Subject: 
Attachments: 

1 r . J^ ! ^ . lT l ' " ' ° ^^^^0 'C ' °V^^Pge°sedGtyTemplateMDfaft7.9-13.Exhibit 
l-DOC; OVEC Proposed Gty Tempiate^BDraft7-9-13.Exhibit l.DOC Proposed 
Consent Agreements related to^™pro^sal.Exhibit 2.D0C 

All-

As discussed, please sea attached a dratte 
AorBemenls Term Sha^i. for your review. IProposal, as well as (he related Guaranty Aamaryiant and Consent 

t " sS^ f / rp 'LWs&o\^5 ; i s£ f f i iM^^ i ^^ 
fhe m X o n T u S ^ ™ ' " ™ - " " " '^'» ' ' ' ' =™«-P-P==a. forms on taha» o f ^ a n . 

Best regards, 
•Patty 

jlo send out after 

This e-mail message from ths Legal Department ol Amerfcan Electrk: 
S S S i °J?® f ,1^ ""S^V^^ '"'^"^^^ recipient(s) and may contain 
oonlWsmia! and privileged Inlomiatksn. Any unauthorised review, use 
disclosure or distribution is prohibited. If you are not the intended 
recipient, please contact the sender by reply e-mail and destroy all 
copies of the original message. 

This e^atl message from ths Legal Department Q( Amedcan Electric 
Power® is (or the sole use of tha intended reciplent(s) and may contain 
com dantial and privileged infommtlon. Any unauthorized review, use 
d^clDsura or distribution b prohibited. If you are not the intended 
recipienl, please contact the sender by reply e-mali and daslroy all 
copies of ttte original message. 

J.00.1.3a.. 



From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

JM^gday. July IB. 2013 331 PM DOCUMENT 23 " ' \ y ' 

Re: OVEC ICPA: 
slgnature.txt 

Proposal 

° ^ y ^ ^ ! - . ^ " ^ ^ ° " ^ . " " ^^ "^^ ^" ̂ B^^'^^nt ^^th your modifications and appreciate vour review. W. luct h.H 
executed b ^ ^ a n d ^ a r e scanning as one document lo email to Brian Chisling for his further distribution as 
discussed. I understanc^^ is following a similar path. 

Best regards, 
-Patty 

Sent from my iPhone 

On Jul 18,2013, at 11:03 AM J 
wrote: 

> This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN attachments. 

>The week of AugustSis fine. Most of us will be unavailable on AugustEbut other days that weekshould work. 

>—Original Message-
> From: 
>Sent: Thursday, July 18,2013 12:24 PM 

. - " i jiL^T.-S', J ; ; . .• 

> Thank you. We are reyjewlng. One change we have made here is that we would like to propose to have the call the 

> 

> Will follow up as soon as we can should anything other arise In review 
> 
> Thank you. 
>-Patty 
> 
> Sent from my IPhone 

> On Jul 18,2013, at 9:39 AMJ 
> 

» This is an EXTERNAL emalL STOP. THINK before you CLICK links or OPEN attachments. 

1 

/rote: 

.mmẑ ,̂  



» 

» * 
» Patty, 
» 
» Attached a r ^ ^ ^ l comments to the documents. With respect to the proposal, I have attached a clean copy of 

^ ^^Ba roposa l and a redllne of our proposal a g a i n s ^ ^ J proposal. i?ve also attached a markup of the consent 
agreement. As we discussed,) have inserted a n e w ^ ^ ^ H ^ ^ ^ ^ ^ ^ ^ ^ ^ S related to a - % ^ I ^ ^ ^ ^ ^ ^ 

Guaranty. Given the new language In the consent agreement, we did not *[] f••^vJt:• i ;•V•••/• . ' "^^ 

» l ?ve also made a couple of clean up changes in the guarantees as we discussed. 
?•> 

» Please let us know your thoughts on our proposed changes. 
» 
» Thanks, 
» Dina 
» 
?> F r o m ^ ^ 
» Sent: W^I^^?7^viB,2QW9:36AW 

?> Dina -

?-> Just wanted to follow-up to see w h e r ^ H J l s on the proposal. If you have any comments on the proposal please 
send them to us so we can address today. We have l ' " s ^ ^ ^ r signatory for today, so we need to have things final in 
preparation for signature, scan as one doc, and send o u r ^ ^ J Proposal to Brian Chisling and proclde him time for 
distribution in Friday to the Board and the members of tbe subcommittee that we were working with earlier this Spring. 

» 
y> We have made some slight edits to our proposal to catch some mistakes (correct ref to Exhibit 1, correct ref in (iv) of 
the calculation amount and added a date for signature). We also updated our fonn of Guaranty In representation (g) to 
state "continuing for the term of the Guaranty" to confirm that this requirement is a continuing obligation. 
» 
» As I mentioned in a previous email on the Consent Agreement Term Sheet, our credit raised concern for a 30 day 
remedy to cure a false rep of Guarantor having an Investment Grade Rating, after discussions here, we have 
Incorporated a change on the time period to state three (3) business days. 
» 
» Please let us know this morning >f youarenot in agreement with the above, or if you have substanth/e cha^esthat 
you are considering Incorporating In t h e ^ H Proposal. If there are matters of priority, please contact me at 

^ B o r if i miss it because I am out of the office, please contact 
» 
» Best regards, 

» 
» 
» 
» 
» Sent from my iPhone 
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» 
» On Jul 16,2013, at 1:04 PM,";r 
» Dina, 

» 

» Just following-up on our conversation from earlier on two items. 
» 

000135-



IProposal 
» Date: 07/16/2013 01:42 PM_ 
» Subject: RE: OVEC ICPAJ " 
»__ 
» 

» This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN attachments 
»____ 
» 

» 
» Follow-up to the Board Meeting that took place this morning: 
» 

» I understand t h a ^ ^ ^ ^ l a r e aligned in our approach and 
» proposal going f o ^ r d regarding the OVEC ICPA. Therefore, I wanted to 
>* c h ^ ^ n w h e t h e ^ ^ had any comments to provide on the draft form of 
^ ^ ^ B ^ Proposal we sent last Friday. I have attached a new form of 
> : ^ ^ H Proposal, since there have been three edits since then, 

»(1) a to Section 4.b.(\ri) to reference the correct maximum amount 
» calculation line item (otherwise it was a repeat of (iv) 
» (2 ) an execution date for signature fa^^^^^BJ^^Band 
»(3 ) to include the contact for the Sponsoring Companies to send their executed Acknov^edgment Form. 

» Our plan is to finalize and execute t h j | Proposal this week, provide the documents to Brian Chisling and 
request Brian to distribute the Proposal/PaclQie to the Sponsoring Companies since he has all the contacts and 
company Infonnation. 
» 

» Please let us know if you have comments and if you will be following the same path 
» 
» Regards, 
» Patty 
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» 

» 
» 

from the Legal 
lis for the sole use of the » Department oi 

^̂mimŝKŵ tisBSBKBimmiŝmmBm"' •"* utv »uie use or tne 
»intended recipient(sj and may contain confidential and privileged 
»information. Any unauthorized review, use. disclosure or distribution 
» i s prohibited. If you are not the intended recipient, please contact 
» t h e sender by reply e-mail and destroy all copies of the orsinal 
»message. ^ 
» 
» 
» _____ 
» — . « « _ _ 

_ ™ ^ ^ ^ ^ ^ ^ ^ J i s for the sale use of the 
^^iTO^T^mlmMnfldential and privileged 

» Department of I 
»iniended recipiS 
»information. Any unauthorized review, use, disclosure or distribution 
» (5 prohibited. If vou are not the intended recipient, please contact 
» t h e sender by reply e-mail and destroy ail copies of the original 
:» message. 

Iiin!Mî u.!!!i''?I"!g!̂ gi ! from the Legal 
I is for the sole use of the » Department o f H H ^ i ^ ^ H i ^ for the sole use of the 

»intended redpient(s) and may contain confidential and privileged 
»Information. Any unauthorized review, use, disclosure or distribution 
»IS prohibited. If you are not the intended recipient, please contact 
» t h e sender by reply e-mail and destroy all copies of the original 
»message. * 
» 
» 
» 
» . , _____̂  _̂  
» .,—, J^^fr;mgme5^efrom the Legal 

^ ~ ^ ^ ^ ^ ~ ] is for the sole use of the 
IslaM may contain confidential and privileged 

» Department of 
»Intended r a d p S 
:.> nformalion. Any unauthorized review, use, disclosure or distribution 
» I s prohibited. If you are not the intended recipient, please contact 
» t h e sender by reply e-mail and destroy all copies of the arisinal 
» message. 
» <proposal redline.pdf> 

..000137^ 
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. / ^ ' V t - n ^ ^ . f ^ - ^ ^ ^ - " " ' 

» <ovBc proposed gty t emp la t JJ I draft 7-18-13 exhibit l.doo <avec 
» proposed gty templa t^^ ^Bcomments 7-18-13) exhibit l .doo 
» <proposed consent agreements related to proposal exhibit l.doo ^ M 
» proposal for ovec (7-18-13).doo 
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DOCUMENT 2 4 

From: 
Sent: 
To; 
Subject: 

Thursday, July ia,_2013_8:19 A_M„ 

FW: OVEC gty 

I'll talk to Bryan next week about the OVEC gty clause that requires 
for now we will proceed with this clause In the offer. 

to remain investment grade.-but as discussed. 

From: 
Sent: Thursday, lulv 18,2013 8:17 AM 
To:l 
SuloecirKE13VEC gty 

yes-.enjoy the time offi 

18,2013 8:16 AM 
From: 
S 

Subject: Re: OVEC gty 

Nick • I'm on vacation this week. Can we talk on Monday? 

Sent from my BlackBerry Wireless Device 

From^ 
Sent: Wednesday, July 17,2013 03:10 PM Eastern Standard Time 
Tof __. 

SubpcgTDVEC gty 

Bryan, 

When you get a couple minutes can you call to chat about OVEC? 

.000139. 
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From: 
Sent: 
To: 
Cc 
Subject 

Chisling, Brian <bchlsl)ng@5tbtaw.com> 

Re".:-\ - ^ i A:. J Transfer Proposal for Distribution to OVEC Board and Subcommittee 

Thanks N l c k ^ M ^ a s asked that their letter go out today, and 1 will a d d ^ ^ l e t t e r on Monday once 
you forward it. 

Please let me know if you have any questions. 

Brian 

On Jul 19.2013. at 12:35 Pt^. ^ ^ ^ m M M i ^ ^ ^ ^ ^ ^ S ^ M ^ ^ ^ ^ -

Brian, 

'^J>4HI document Is readyfor^nature, b u ^ ^ ^ ^ ^ ^ ^ I s out of the office all day.f 
on Monday morning a n d ^ ^ ^ ^ f w l l l email to you. 

Thanks, 
Nick 

ifill sign 

From: 
Senl:11uJreday;juIy 18, 2013 5:49 PM 
T o ; ^ ^ g ^ t e n 

S u J ^ ^ ^ ^ m m i T r a n s f e r Proposal for Distribution to OVEC Board and Subcommittee 

Yes. We are ok with that as well. There should be a couple of changes. 

FiHJm: Chisling, Brian fmailtotbchlsllraiiastfolaw.Gom^ 
Sent; Thursday. July 18,2013 S:43 PM 
Tof " 
Cc: ,„„«,««„«_^ 
Subjecb R e : ^ ^ ^ ^ H Transfer Proposal tor Distribution to OVEC Board and Subcommittee 

Ok. Please let me know if you are ok with me providing PDFs of g u a r ^ ^ t n d consent 
proposal exhibits against last proposal sent to Subcommittee (if a n y ) . ^ g | h a s signed 
off on this, I am running PDFs to see If there are any changes. 

OnJuM8,2013 
wrote: 

<image002.gif> 
Brian, 

.00Ot40u 

mailto:ng@5tbtaw.com


We plan to have our proposal signed in the morning. Nick will forward It as soon as 
possible. If we detemilne we will not be able to get it signed by tomorrow afternoon, 
we will let you know. 

I have confirmed that, with the exception of paragraphs 1 and 2 In the proposal (which 
discuss the ̂ ^3(°<Y approvals for our Internal transfers), t h ^ ^ f proposal is the 
same as th^pproposal. 

If you have any questions, please let me know. 

Dina 

From: Chisling, Brian [m3litQ:b<Aisllnoastblaw.a3m] 
SenfcJhursdav „̂J,Mly,;8.2013 4:18 PM 
To: _ _ _ _ _ 
Subject: FW^^^BHTransfer Proposal ̂ r Distribution to OVEC Board and 
Subcommittee 

Brian Chisling 
Simpson Thacher S Barlleit LLP 
'125 Le3<fngton Avenue 
New York. New York 10017 

Tel: {212) 455-3076 
Fax: (212) 455-2502 
tichisltno@slblaw.com 

Please consider the environment before printing this email. 

From 
Sent: Thursday, Ju 
To: Chisling, Brian 
Cĉ  
Su6r|e 
Subosmmittee 

trfbutlon to OVEC Board and 

Brian, I appreciate your help In distributing the attached letter and 
attachments to the OVEC Board with a cc to the Subcommittee. 

We also request your help setting up a call the week of August 5.\ 
not available August 6. While the other dates work, the first choice for 
dates/times will be between 8 am-5 pm Monday the 5^ and Wednesday 
the 7*̂  f o r i ^ H - If Uiose don't work, then we will make Thursday-Friday 
the 8*̂ * 9th work. 

Thanks, Steve 

.000,14: 

mailto:tichisltno@slblaw.com


"Ooowa„„ 


