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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 oceurred among the
Sponsoring Cornpanies since January 1, 2012, regarding any requests for consent of a sale or
transfer of a Sponsoring Company’s interest in QVEC under the ICPA, including, but not limited
10, those records discussed and referenced by Mr. Charles Whitlock at his deposition on

September 11, 2014,

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. 1t 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 secks 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-POD-02-

014.

PERSON RESPONSIBLE: Legal

OMA EX., J7




PUCO Case No. 14-841-EL-S50; 14-842-EL-ATA

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET OMA-POD-02-014 HIGHLY CONF
Produced for purposes of PUCO Case Nos. 14-841 and 14-342 only Attachment
ATTORNEYS EYES ONLY Page 1 of 6

~ SPONSORING COMPANY ACKNOWLEDGMENT

TOTHF PROPOSAL FOR
ABSICGNMENT T F UNDER THE]AMENDED AND RESTATED

INTER-COMPANY POWER AGREEMENT DATED AS OFISEPTEMBER 18, 2010

Flezse evidence your egreement or dlsa:'.reen‘cn; w‘h the- ‘r"repos'al by Aupusi 15, 2013,
by ch=cking one of the boxes hslow and sigh iz
one fully executed original to

" sponsoring company screes wT THE | GGG -roros
[ sponsoring comrany prsacrz: s witH THE || N

PROPCSAL

SPONSORING COMPANY
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PUCO Case No. 14-841-EL-8S0; 14-842-EL-ATA

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET
Produced for purposes of PUCO Case Nos, 14-841 and 14-842 only
ATTORNEYS EYES ONLY

SPONSORING COMPANY ACKNOWLEDGHMENT
TOTH PROPOSAL FOR

assicnvenT Tof TG~ o= T+ AMENDED AND RESTATED

INTER-COMPANY POWER AGREEMENT DATED AS OF SEFTEMBER 10, 2010

Pease evidence your egreement of disagreermant with the-Proposal by August 5. 2013,

by checking one of the boxes below and signing in the approprizie signetory block and return
one fully executed orginal o I
s . o

= SPONSORING COMPANY AGREES WiTH THE — PROPOSAL

[] SPONSORING COMPANY DISAGREES WITH TH NG,
PROPOSAL ] '

SPONSORING COMPANY
Joviesitle Geg § Electre &"‘/"’7

o SV G2E

-

P 4

Nage, \_/ééf? /\/ .ﬁ/ W AN
Title:__ Mdé /Z’f-f’:;/eﬂfﬁ

Date: Fite //3

OMA-POD-02-014 HIGHLY CONF

Attachment
Page 2 of 6
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PUCO Case No. 14-841-EL-SS0; 14-842-EL-ATA

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET OMA-POD-02-014 HIGHLY CONF
Produced for purposes of PUCO Case Nes. 14-841 and 14-842 only Attachment
ATTORNEYS EYES ONLY Page3of &
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PUCO Case No. 14-841-EL-SS0; 14-842-E1L-ATA
HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET OMA-POD-02-014 HIGHLY CONF

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

SECNMEBORENG COMFANY ACKHDWLEDGMENT
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PUCO Case No. 14-841-EL-SS0O; 14-842-EL-ATA

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET OMA-POD-02-014 HIGHLY CONF
Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only Attachment
ATTORNEYS EYES ONLY Page 5 of 6
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PUCO Case No, 14-841-EL-S80; 14-842-EL-ATA
OMA-POD-02-014 HIGHLY CONF
Attachment

Page ¢ of 6

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET
Produced for purposes of PUCO Case Nos. 14-841 and 14-842 only
ATTORNEYS EYES ONLY

SPONSORING COMPANY ACKNOWLEDGMENT

1o i~ o+ o1 For

ASSIGNMENT TO UNDER THE AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT DATED AS OF SEPTEMBER 10, 2010

Please evidence your agreement or disagreement with the -Proposal by August 15, 2013,
by checking one of the boxes below and signing in the appropriate signatory block and refum
one fully executed original

[ SPONSORING COMPANY AGREES WITH THE _ PROPOSAL
[gépousoame COMPANY DISAGREES WITH THE —

PROPOSAL

SPONSORING COMPANY

Peninsula Generation Cooperative

e ——

—

Name: Dan DeCoeur
Pregident & CEO

Title:_:
Date:  08-14-2013




Duke Energy Ohio

Case No. 14-841-EL-SSO, 14-842-EL-ATA
RESA Fourth Set Production of Documents
Date Received: September 18, 2014

. RESA-POD-04-008 HIGHLY CONFIDENTIAL
as to Highly Confidential Attachment
ATTORNEYS’ EYES ONLY

REQUEST:

For the period of January 1, 2012 to the current 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 CONFIDENTIAL PROPRIETARY TRADE SECRET

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 imelevant 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 the time period for which it is to be answered.
Furthermore, it seeks to elicit information that is business confidential, proprietary and trade
secref. or is otherwise protected by the attorney client privilege and/or work product doctrine,
Without waiving seid objection, to the extent discoverable, and in the spirit of discovery, see
Highly Confidential Attachments RESA-POD-04-008 (a), RESA-POD-04-008 (b) and RESA-

POD-04-008 ().
PERSON RESPONSIBLE: Legal

OMA EX. 8’

Y




" PUCO Case Nos. 14-841, 14842

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET ’
Produced for purposes of PUCO Case Nos. 14-841-EL-SS0, RESA-POD-04-008 (b) Attach-Highly Coaf,
Page 1072

14-842-EL-ATA only

. e D -

Chisling, Brian <bchisling@stblaw.com>

From:

Sent: Friday, July 19, 2013 1:42 PM

To: ‘nkakins@aep.com’; ‘tshem®buckeyepower.com’; ‘ebaker@wpsci.com’;
'pchodak@aep.com’; ‘bdoty@vectren.com’; ‘wdgames@vectren.com’;

‘laskyc@firstenergycorp.com’; ‘melewis@aep.com’; ‘'memccullough@aep.com’;
‘snelson@frontier-power.com’; ‘poloughlin@buckeyepower.com’; 'rppowers@aep.com’;
haney@firstenergycorp.com’; ‘paul thompson@Ige-ku.com’; jjohn.voyles@lge-ku.com’;
Whitlock, Chuck; ‘Thillebrand@aep.com’

Ce Yjbrodt@ovec.com’; ‘mapeifer@aep.com’; 'diones@ovec.com’; ‘tom.depaull@ige-
ku.com’; ‘tstoner@firstenergycorp.com’; ‘bvalice@wpsci.com’; ‘ddezesuw@wpscicom’;
‘rmattey@ovec.com’; Cecll, Greg; ‘ddecoeur@wpsci.com’; 'Chris Balmer’; 'Charles E
Zebuia'; Patricia M Castro; Lisa R Groff; Melillo, Nick; ‘eric.driscoll@aes.com™
‘rgoocher@vectren.com’; ‘cgrooms@huckeyepower.com’; Bradley Scott; Phil Herrington;
*Randall V Griffin’; 'sthaynes@aep.com’; jkass@wpsci.com’; Beller, Amy T.; Beach, Ricic
Riemann, Dina O; 'Fendig, John'; ‘brsignet@aep.com’; Tague, Nicole A.

Subject: OVEC/AIKEC Boards of Directors - ICPA Transfer
Proposals
Attechments: Proposal.pdf; Comparison @ Guaranty.pdf: Comparison
' o Consent Agreements Term Sheet pdf

. Members of the OVEC/IKEC Boards:
At the request of NN, 2ttached is a proposa! (as discussed during the joint Board meeting on July 16th) for the
consent of the Sponsoring Companles to permit to comply with Ohio’s corporate separation requirements

through the transfer of its interest In the inter-Company Power Agreement (ICPA) to a newly formed subsidiary, In
connection with such transfer,  proposes to provide parent guaranty to support the obligations of the

new subsidiary under the ICPA, as weil-as to agree to certain cross-defaults reiating to such guaranty proposed to be -
placed in the ICPA.

QDRI <xpects 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. | will forward that proposal as soon as [ receive it.

For the members of the ICPA Subcommittee, attached are blacklines showing the changes made by QNI to the
proposed form of guaranty and term sheet for the proposed censent to assignment from the iast drafts presented to

the subcommittee (by email on April 1, 2013).

In connection with these propaszls,- has requested that the ICPA Subcommittee {copied in this email,

along with other members of the Sponsoring Companies participating In those discussions) conduct 2 tefeconference
at /i1 r o In order to confirm

to discuss the proposals.
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 8/8). If the proposed day and time do not work, | will do my best to pick an
alternative that accommodates the most Sponsoring Companies based on the responses. Please respond by Noon ET on

July 28® as 1o the avallabliity of vour representqtives.

Please let me know if you have any questicns, and please feel free to reach out for any discussions among AEP, Duke
and the Sponsoring Companies. As always, the Spensoring Companies are encouraged to invite any other members of
thelr organization to the ICPA Subcommittee calf 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 CONFIDENTIAL PROPRIETARY TRADE SECRET PUCO Case Nos. 14-841, 14-842
Produced for purposes of PUCQ Case Nos. 14.841-EL-SS0, RESA-POD-04-008 (b) Attach-Highly Conf.
14-842-EL-ATA only Page2of 2

Thank you,

= Brian

Brian Chisling

Simpson Thacher & RBarilett L1.P
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455-3075
Fax: (212) 455-2502

behisling@stblaw.com

Please consider the environmen! before printing this email,
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HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET PUCO Case Nos, 14-841, 14-842

Produced for purposes of PUCO Case Nos, 14-841-EL-SS0, RESA-POD 04-008 (a) Attach-Highiy Conf.
14-842-EL-ATA only Page 1 of 31
From: Chisling, Brian <bchisling@stblaw.com>
Sent: Monday, April 01, 2013 1.54 PM ,
To: Cecil, Greg; Melillo, Nick; 'eric.driscoll@aes.com’; 'rgoocher@vectren.com’;

'cgrooms@buckeyepower.com’; ‘sthaynes@aep.com’; jjkass@wpsci.com’,
‘laskyc@firstenergycorp.com’; john.voyles@lge-ku.com'

Ce " ‘jbrodt@ovec.com’; 'djones@ovec.com’; 'rmattey@ovec.com'; ‘trwallace@aep.com”;
‘mapeifer@aep.com’; Beller, Amy T.; Beach, 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 Calf

Aftachments: [Untitled].pdf; DVComparison__13763381v1_OVEC-IMl Proposed Gty fo
- 13763381v5_0VEC. Proposed Gty for ocx; #
' 13763381v5_Active_ - OVEC- Proposed Gty for .DOC

All,

To follow up on the initial meeting of the OVEC ICPA Subcommittee on February 25, 2013, attached is a
revised version of the “strawman” proposal ﬁ-om-and -of 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 from 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 formula for the applicable cap (in Exhibit
A) has been revised to clarify that it includes all current and projected debt during the annual period, and
expanded 1o include the amount of 12 months of OVEC’s projected billable costs for the current year (up from
6 month in the prior draft); and (3) an outline of the terms of the proposed consent has been added to the end of
the draft, including the discussed “cross default” to the ICPA and proposed terms for acceptable replacement

credit support.

We request that each of the subcommittee members review the revised form of the “strawman” guaranty and
provide feedback to the subcommittee as to whether 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 from your legal counsel. As before, we hope that the next
meeting of the subcommittee could 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 surface
material edits or concerns with the drafts. The desired resuilt of the meeting wouid be a list of action items for
future discussion, including (if possible) a path forward on a framework for the proposed ICPA transfers.

Subject to availability of most (if not all of the Sponsors), I suggest a follow-up 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
if you are unable to make that day and time (and your availability that week), Dial in information 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 free to forward to any members that will be involved, as I expect
some Sponsors to include their legal teams in the review).

If you have any questions at all or if I can be of any dssistance, please do not hesitate to contact me.
1
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Produced for purposes of PUCO Case Nos. 14-341-EX-880, RESA-POD 04008 (a) Attach-Highly Conf.
14-842-EL-ATA only : Page 2 of 31
Respectfully,
Brian
Brian Chisling

Simpson Thacher & Barilett LLP
425 Lexington Avenue
New York, New York 10017

Tel: (212) 4565-3075
Fax: (212) 455-2502
behisling@stblaw.com

Please consider the environment before printing this emal,
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HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET
Produced for purposes of PUCO Case Nos, 14-841-EL-SS0O
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14-842-EL-ATA only

Shareholders and Sponsoring Companies

= The Shareholders (owners) and Sponsoring Companies (customers) of OVEC have been the same
- since the early 1950°s except for the addition of two electric cooperatives in the past 8 years.

Shareholder Equity Percentage
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llian
e e S

]




PUCO Case Nos. 14-841, 14-842

RESA-POD 04-008 (a} Attach-Highly Conf.

HIGHLY CONFIDENTIAL PROPRIETARY ‘TRADE SECRET

Page 4 of 31

Produced for purposes of PUCO Case Nos. 14-841-EL-SS0,
14-842-EL-ATA only

Shareholder and Sponsoring Companies Credit Ratings

B The o_..m% quality of the Sponsoring Companies as a whole demonstrates a Baa1/Baa2 profile. A
portfolio approach further minimizes the risk that a Sponsor defauit will adversely impact OVEC.

Sponsoring Company

YV T i

Duke£nergy Ohlg, ey % - _
Buckeye Power Generating, LLC?

(1) Senior Unsecured Rating when avallable (otherwise lssuen
(2) Projected rating based on other Rating Agencles
(3) Parent Credit Rating due to FE guarantee of FE Generation Corp.

- Baa3
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PUCO Case Nos, 14-841, 14-842

RESA-POD 04-008 (a) Attach-Highly Conf.

HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET
Produced for purposes of PUCQ Case Nos. 14-841-EL-8S0O,
14-842-EL-ATA only

Shareholder and Sponsoring Companies Credit wmﬁ_zum

m The credit quatity of the Sponsoring Companies as a whole demonstrates a BBB+/BBB profile. A
portfolio approach further minimizes the risk that a Sponsor default will adversely impact OVEC.

Sponsoring Company % Owned S&P?

m.._oxo«o _uoioq oa...oga:m. LLC EH .
i T i e o

Kentucky Utilities Company . w.wo* | BEB
Louisville Gas and Electric Oo..:v»:z 5.63% BBB
AppalachianPower Campany -~ 15.69% BBB
Columbus mo,_&na uusm_.kﬁ ’ ‘mew.. ) 444% | BBEB

Parent Credit Rafing due to FE mcmaiao of FE Generation Corp.
@ Senior c._mon:mn Rating when avallable (otherwise Issuer)

D AES D AEP D wgn Power.

dert

B L BBE-
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Distribution of S&P Ratings
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PUCO Case Nos. 14-841, 14-842

RESA-POD 04-008 (a) Attach-Highly Conf.

Bucke e Power Generating, LLC 18.00%

14-842-EL-ATA only

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

(1) Senlor Unsecured Rating when avallabie 6.3.&8 Issuer)

(2) Projected rating baged on other Rating Agencies ——

(3) Parent Credit Rating due to FE guarantes of FE Generation Comp.
B aes

D Buckeya Power

Shareholder and Sponsoring Companies Credit Ratings

m The n_,.m% quality of the Sponsoring Companies as a whole demonstrates a BBB+/BBB profile. A
portfolio approach further minimizes the risk that a Sponsor default wili adversely impact OVEC.

BBB+
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GUAR INT B

THIS GUARANTY AGREEMENT (this 2“Guaranty™), dated as of [date], 2013,
is issued and delivered b a Delaware corporation (the **Guarantor™),
for the account o LLC, a Delaware limited liability company (the
“Obligor”), and for the benefit of Ohio Valley Electric Corparation, an Ohic corporation

(the 2“Benefictary”).

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-has required that the GuaranterQblizor 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 zegeived, the Guarantor hereby agrees as follows:

1. Guaranty: antanon of Llabnhiv The Guarantor hereby absolutely and
unconditionally guarantees 10 the Ty fe |
timely payment of the Obligor’s payment obhgatlons under the Agreement—tbat—m—er—may

W&M{M become due and payable, whether af their scheduled due dates,
e (the “Guaranteed Obligations™), and agrees to pay any Guaranteed

Obhgatlons within three (3) business days of demand by Beneficiary; provided, however, that the

Guarantor s aggregate liability hereunder shall not excced EU—SrDollafs-H:LSn%OS-tMé-O-lé-OG)};

“ 1y

Subject to the other terms of this Guaranty, the liability of the Guarantor under this
Guaranty is lnmted to payment obhgatlons reqmred to be made under the Agreement,—aad—exeept

4-o£-2D02600-0001.02023-137693R1 4Nf131119 PM
FownoEGenroral-Cua




HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET PUCO Case Nos. 14-841, 14-842
Produced for purposes of PUCO Case Nos, 14-841-EL-880Q, RESA-POD 04-008 (2} Attach-Higkly Conf.
14-842-EL-ATA only Page 8 of 31

time to time exceed the ameus jability-¢ ; .
without impairing the guaranty hereunder or aﬁ‘ectmg the nghts or remed1es of the Beneficiary

hereunder.

2. Effect of Amendments. The Guarantor agrees that the Beneﬁclary and the
Obligor and the other parties to the Agreement, jnd : as applical

Agreement), may modify, amend and/or supplement the Agreement—and&at—tbe-Beneﬁemaz may
delay or extend the date on which any payment must be made pursuant 1o 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, ali 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
Personperson 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 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, 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 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, 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

419702002600-0001-02023-Active 1376338 b —————————————————OMOWROI3LZER 471113119
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obligations_upder the Agsreement, Beneficiary agrees that Guarantor shall be subrogated to the
rights of Beneficiary against Obligor to the extent of Guarantor’s payment to Beneﬁciary.

; %—M £ 39

and-ri ereunder-theThe Guarantor reservest01tself all nghts setoﬁ's counterclalms

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,
insoivency, dissolution or liquidation of the Obligor and other defenses expressly waived in this

Guaranty, including under Section 2 and Section 3 above.

[N 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 Persenperson by virtue of any provision or enactment relating fo
bankruptcey, 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 remstated and conunue to be effect:ve, as if such mOmes had

never been paid to the Beneﬁcwry' D!

A F——Primary Liability of the Guarantor. The Guarantor agrees that the
Beneficiary may enforce this Guaranty without the necessity at any time of resortmg 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. 8——Temm of Guaranty. This Guaranty shall remain in full force and
effect until the earlier of (1) such time- as all the Guaranteed Obhgatlons have been discharged in

S. 8. ——Governing Law. This Guaranty shall be governed by and construed
in accordance with the laws of the State of New York.

10, 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

415702002600-0001-02023-Astive-+3763381-1 QUOMINIATEI/ 41310
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EUARANTYAGREEMENT

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

11, H-——Fubmission to Jurisdiction; Waiver of Jury 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 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, 13——32Z—Representations and Warranties. The Guarantor hereby
represents and warrants tha, s 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 corporate
power and authority to conduct the business in which it is currently engaged and enter into
and perform its obligations under this Guaranty,

by @)——ithasthe éorporate 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;

(©)" ¢)—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) 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)  (e—mno 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;—————and

A1ST03002600-0001-02023-Active 13763381 1— SHCHIOIIEA _  auiaw
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{f @B—-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 Guaranty—~; and

13.  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,  H4—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, 35— 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. 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 amyeach administrative agent for any lenders or
noteholders under senior credit facilities and other, senior debt of the Beneficiary (each a “Senior -
Apgent”). Any purported assignment in violation of this Section 16 shall be void and without

effect?

17, ¥ Early Termination. TheThis Guaranty shall terminate (i) ten (10)
days after receipt by the Beneficiary of &)reasonably satisfactory written evidence from the
Guarantor notifying the Beneﬁclary that the Obligor’s long-tcrm senior unsecured non-credit
enhanced debt has ea-in nt-grad
m@i&mmy s; or (u) Mﬁpmmﬁw Guaranty-is
replaced by substitute security in an amount and in form and substance reasonably acceptable to
the Beneficiary and esythe Senior Agent.

18 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:

419702002600-0001-02023-Astive 137633841 54/01/30131376538) 401713 1:19
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]

With a copy to:

If to the Benefici

i He eetric Co i

acsimile: 89-72

With a copy to:
Ohio Valley Electric Corporation

or such cther 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 for (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.

4107620602600-0001-02023 Active- 137633811 0416120131 3763381 471713 1:19
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IN WITNESS WHEREOF, the Guarantor has executed this Guaranty-as of the- — ———— -

day and year first above written.

By:
Name:
Title:

RH2600-0601-02023-13763341 e e _ . 4oy
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the GGuaran il reset in accordance with Section 1 thereo

_$ 1.596,486.240 eneficiaries’ agpregate, consolidated Iong-term debt as of December 3]st
- of the previous calendar vear,

% 0 eneficiary’s reason expected additional long-term ebtfor the current

calendar vear based on Qeng{' ciaries’ long-term forécast.
$ 360,000,000 Qeneﬁciagies’ aggregate, cgggg!jda;eg Shgﬂ-term debt as of December 31st

of the revxous C endar ear mc uding all amounts available under -

§ 732.084 000 amount equal to twelve (12) times the average monthl b'l able costs of
the Beneficiary for ;_he current calendar vear, as approved ig‘ Beneficiary’s
current budget for guch period (or if not vet approved, based on 110% of the

Jast approved anm deget).
$.2.628,570.240 §ubt0ta[

_ Oblisor’s share  of the above subtotal ba its “Power
Participati i1n” efined in reemen f
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this “Guaranty”), dated as of [date], 2013,
is issued and delivered by e BN 2 Delaware corporation (the
“Guarantor”), for the account of IR ' . PR 2 Delaware limited liability
company (the “Obligor”), and for the beneﬁt of Ohlo 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 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 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; Iimitation of Liability. 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 the formula provided in Exhibit A hereto and
mcorporatcd herein (the “Maximum Amount™). As of the date of this Guaranty, such Maximum
Amount is U.S. SN 25 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 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.

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

002600-0001-02023-13763381 9129714 1:45 PM
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The Guarantor agrees that the Guaranieed Obligations may at any time and from
time to time exceed the Maximum Amount without impairing the puaranty 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 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 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 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’
(iif) 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 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.

9/25/14 1:45 PM
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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 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. Seitlements 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 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; provided, however, if this Guaranty is replaced by a-
substitute guaranty pursuant to Section 17(if), 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 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 Expiration Date is determined
pursuant 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 outstanding or
contracted or committed for at the time of termination, and this Guaranty shall remain in full
force and effect with respect to such Guaranteed Obligations until 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.

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

002600-0001-02023-13763381 9/29/14 1:45 FM
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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 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. :

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 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 alt
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 amy provision of any requirement of Jaw 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
rernain in full force and effect; '

@ 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 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
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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, transferces 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 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 Beneficiaty (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 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 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 fo
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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 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 afier 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.

Title:
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Exhibit A - Annual 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-term debt as of December 3 1st
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 (including all amounts available under
revolving credit or similar facilities, whether currently drawn or not).

$ 0  Beneficiary’s reasonably expected additional short-term debt for the
current calendar year based on Beneficiaries’ long-ferm 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).

$ 2.628.570240  Subtotal

$ - Obligor’s share *of the above subtotal based on its “Power
Participation Ratio” (as defined in the Agreement) as of January Ist
of the current year.
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Proposed Consent Agreements: The Guaranty would be entered into in
connection with documents consenting to the assignment of the interests by the applicable
Sponsoring Company under the Inter-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.

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 assignment. 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 administrative agent
for each such proposed assignment (on forms agreed with each such agent). The consent
agreements 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 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 consummated by
an 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 respect to the Guaranty (or any replacement credit
support, as discussed below), then such default would be considered a “Payment Default” of the
applicable Sponsoring Company pursuant to Section 11.01 of the ICPA, and (unless and unti}
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 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
when made or deemed made or repeated (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 replacement credit
support) to make any payment required or to 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 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, (jii) 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 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 the ICPA (the “Permitted Expiry”);

(¢)  the entity issuing the Guaranty (or replacement credit support)
repudlaxes disaffirms, disclaims, or rejects, in whole or in part, or challenge the validity
of the applicable credit support agreement; or

® 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 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 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 ali of the applicable requirements for a
replacement credit 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 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 as-replacement
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
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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 (satisfying 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 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, assign, sell, or pledge such cash
security deposit for any purpose other than drawing upon such cash security deposit in
accordance with the 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 the cash security deposit is required to be returned in full
to such Sponsoring Company (or its designee) hereundet.

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 formn 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 facilitics and other senior debt, issued
by an affiliate of the applicable Sponscring 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
Baa3 from Moody’s (of, 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 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 amount 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) 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 to the JCPA; (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
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 any cure rights; and (G) the letter of
credit requires the issuer thereof to provide at least 60 days® notice fo 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 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 senjor 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.
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‘nkakins@aep.com’; ‘tahern@buckeyepower.com’; ‘ebaker@wpsci.com’;
‘pchodak@aep.com’; ‘bdoty@vectren.com’; ‘wdgames@vectren.com’;
‘laskyc@firstenergycorp.com’; ‘melewis@aep.cam’; ‘memecullough@aep.com’;
'snelson@{frontier-power.com’; "poloughtin@buckeyepower.com’; ‘rppowers@aep.comn;
‘jhaney@firstenergycorp.com’; ‘paul. thompson@Ige-ku.com’; ‘john. voyles@lge-ku comy’;

Chisling, Brian <bchisling@stblaw.com>
Sent: Monday, July 22, 2013 12:31 PM
To:

Whitlock, Chuci 'hitiebrand@aep.com’
Ce:

Jbrodt@oveccom' ‘mapeifer@aep.com”; ‘djones@ovec.com‘ 'tom depaull@lge- .
ku.com’; 'tstoner@firstenergycorp.com’; ‘bvalice@wpsci.con’; ‘ddezeeuw@wpsci.com’;
‘rmattey@ovec.com’; Cecil, Greg; ‘'ddecoeur@wpsci.com’; ‘Chris Balmer’; ‘Charles E
Zebula'; "Patricia M Castro’; "Lisa R Groff; Melillo, Nick; ‘eric.driscoll@aes.com’;
‘rgoocher@vectren.com’; ‘cgrooms@buckeyepower.com’; ‘Bradley Scott’; 'Phil
Herrington’; 'Randall V Griffin’; *sthaynes@aep.com’; 'jkass@wpsci.com’; Betler, Amy T.;
Beach, Rick; Riemann, Dina O; ‘Fendig, John'; 'brsignet@aep.com’; Tague, Nicole A.

Page10f 19

Subject: RE: OVEC/IKEC Boards of Directors — ICPA Transfer

Proposals

Attachments: Il Proposal 22)uly2013.pdf

All,

As promised, attached is the —nroposai. The broposal includes an identical form of parent guaranty
and identical term sheet for the proposed consent to assignment.

[ will send dial in information for a meeting once | receive responses from all of the members of the ICPA Subcommittee

{requested by Wednesday at Noon).
Please let me know if yau have any questions.
Thank you,

- Brian

Brian Chisling

Simpson Thacher & Bartleit LLP
425 Lexingion Avenue

New York, New York 10017

Tel: {212) 455-3075
Fax: (212) 455-2502

behisling@sthlaw.com

Please consider the environment before printing this email.
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m Gﬂsllng, Brian 111} [[1eH 2%
.?ant: Fridzy, July 19, 2013 1:42 PM

02 'nkakins@aep.com’; ‘tahern@buckeyepower.com’; ‘ebaker@wpsd.con'; *pehodak@acs.com'; "boty@vectien.com’s
‘wdgames@vedren.com'; ‘laskyc@firstenengytorp.cont’; meiewis@aep mm" ‘memeculiough@aep.com’;
“snelson@frontier-power.com';.‘poloughlin@buckeyepawer: (aen;cont’;: Fianey @firstenergycorp.con';
pau! tlmpson@lge»ku.mm" “john.vayles@ige-kuicom’; Whlt!odc, Chuck; 'lhlllebrand@aep £com'

jb:nm@aue:.muf mapeifer@aep.com’;: ‘djones@ovec.com’; 'tom depauli@ige-ku.com';

Inergfirgten oftts balice@wpsl.com’; ' d.om'; ‘mattey@avec.conm'; Cedl, Greg;
X sur@wpscl.com’; ‘Chris Balmer’; menmh'-mmmm,mnerwmwb Nick; ’
erir.dns?m@aesm’* rgnocfnr@vechenm'“'m@mueyepnwﬁ .com'; Bradiey Scort; Phil Harringtorn; Randall
V Griffin’; ‘sthaynes@aep.cont’; Jkass@wpsci.com’; Beller, Amy T.; Beaich,. Rick; Riemann; Dina.O; 'Femig, John';
'brstgnet@aep com'; Tague; Nicole A,
Subject: GVEC/IKEC Boards of Directors NN | CFA. Transfe: Proppsais .

Miembers.of the OVEC/IKEC Boards:

Atthe feguest of JJIIIIN; 2ttached Is a proposal (as' dfscussed»dunngﬂ'le Joint Board meating onJuly 16th) for the
cohsent-of the'Sponsoring Compariies to-permit I to comply with Ohio’s corporate. separation-requirements
through the transfer of its.interest in the Inter-Company Power Agreement (ICPA) t0 3 newly formed subsidfary. I
connection with stch transfer, I Proposes to provide an AEP parent guaranty to support the obligations of the.
new subsidiary under the iCPA, as well as 16 agree to certain cross-defauits refating to such guaranty proposed to be
plated in the: IEPA. .

‘expects t provide its propasal, which weexpect to. mclude an identical form of parenit guaranty and-
identical.term sheet for the propased corisent to:assignment. § w:llfomard that proposal as soon as | receive it.

For the members of the ICPA Subcommittee, attached are blacklines showing the changes made: b_ to the
proposed form of guaranty and term shieet for the proposed consent to assrgnment, from the:last drafts presented to
‘the subcommittee (by. emalf 6r-Aprit 1, 2013}

In.corinection with these proposals JENNE has requested that the ICPA Subconiimittee: (copled iri this emiail,

-along with other members of the Sponsoring Companies participating in those discussions) conduct s teleconference
‘to discuss the proposals. OVEC proposes thot such call be set for Manday August 5” at 11am ET. In order to confirm
“that time, piease have one representative of each Sponsoring Company confirm that representatives of such Sponsoring
Company would be availabie 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). Jf the proposed day and time do not work, ! will do my best to pick an
alternative that accommodates the most Sponsoring Companies based on the responses. Please respond by Noon ETon

July 28 as to the ovailability of your representatives.

Please let me know if you have any questions, and please feel free to reach out for any discussions among

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 Chisling

Simpson Thacher & Bartlett LEP
425 Lexingtion Avenue

New York, New York 10017
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Tel: {212) 455-3075
Fax: (212) 455-2502

behislina@stblaw.com

Pisase consider the environment before printing this email.
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AR PROPOSAL

FOR ASSIGNMENT TORNSNGENNSNNNRNNN UNOER
THE OVEC AMENDED AND RESTATED INTER-COMPANY POWER AGREEMENT
DATED AS OF SEPTEMBER 10, 2010

This SRR . FROPOSAL is provided .
@) to each Sponsoring Company under the ICPA to outline proposal for
requested assignment to [N o = 1o trﬂe mierests and

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

The following items as idenfified in paragraphs 1 through 7 below shall be identified as
the . Proposal for the terms and conditions related to JJliJfrequested

assignment related to the ICPA (the ‘R Proposal’).

1. 3 has received the approval of the Public Utiliies Commission of Ohio and the
Federal Energy Regulatory Commission fo separate its generation assets fromi its
transmission and distribution assets.

2 In connection with approvals, : proposes o effectively iransfer its
rights, title, interests and ob!lgabons under the ¥ PA to BEERN. an unregulated wholly-
owned subsidiary of JEE i i R Oy obtaining the unanimous
writtlen consent from the Sponsonng Compames ( znd any other necessary pafy) as
required under the ICPA.

3 In connection with obtaining the unhanimous written consent from each
Sponsoring Company, [ will (i) execute a consent agreement with all the Sponsoring
Companies detgiling the agreed upon consent for assighment, the related obligations
assumed by the assignee under the ICPA and the necessary credit support
raquirements {the “Consent Apresment®) (See Exhibit 1, Froposed Consenl Agreements
Term Sheet_atieched hereto} and (i) provide a guaranty agreement (the ‘Guyaranty

Agreement”) executed by for the beneft of Chio Valley Electric Corporation
("OVEC") to cover payment obligations under the ICPA up tc the Maximum

Amourt (s defined in the Guaranty Agreemert) (See Exhibit 2. Guarsnty Agreement
8 hersfo).

4, Guaranty Agreement Specifics. JJJJ§ wil propose and follow the form of
. Coaranty Agreement as provided in Exhibit 2, which provides for the following key

provisions: _

a. Madmum Amount. The guaranty will have a meneiary cap equal to the

Maximum Amount and will remain in full force and effect until all the guaranteed
obfigations have been discharged in full up to the Maximum Amount.

b. Calevigtion of Guarasnty Maximum_Amoumt. OVEC shall recalcutate the

Maximum Amount based on JJJJJll Power Pasticipation Ratio on an annual
. basis, which amount shali be based on the following line kem obligations:
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() OVEC's aggregate consolidated long-term debt as of December 31" of the
previous calendar year. -

(i) The amount required to be deposited with the trustee to either make-whole or
defeasa the bonds as of December 31st of the previous caiendar year.

(ii) OVEC's reasonably expected additional long-term debt for the current
calendar year based on OVEC's long-term forecast.

(iv)‘ OVEC's aggregate, consolidated short-term debt as of December 31st of the
previous calendar year (including alt amounts available under revolving credit
or similar faciiities, whether currently drawn of not).

{v) OVEC's reascnably expected additional short-term debt for the current
- calendar year based on OVEC’s long-term forecast.

{vi) An amount equal to twelve (12) times the average monthly billable costs of

. OVEC for the cumrent calendar year, as approved in OVEC's current budget

for such period (or if not yet approved, based on 110% of the last approved
annual budget). ‘

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

¢. Guarantor To Maintain Investment Grade Rating. The Guaranty Agreement and

Consent Agreement provide that the Guarantor has, and must maintain, a fong-
term senior unsecured non-credit enhanced debt rating of at ieast BBB- by S&P
‘and Baa3 from Moody's; or if rated by only one agency, but not bath, must have
the requisite rating by one of stich agencies.

d. Right to Substitute Gu Agreement. . JJlfmay teminate its Guaranty
" Agreement if ] ) obtains a long-term senior unsecured non-credit
enhanced debt rating of at least BBB- by S&P and Bzaa3 from Moody's; or If rated
by only cne agency, but not bath, must have the requisite rating by one of such
agencies, or (i) provides a substitute accepiable security, including a letter of
credit. -

5. Consent Agreement Specifics. [JJii] will propese and follow the form of Consent
Agreement as provided in Exhibit 1, which provides for the following key provisions:

a. Release of il under the 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

that any default under the Guaranty Agreement or a replacement credit support

would be considered a “Payment Default’ (as such term is defined in the ICPA)
and OVEC would be able to exercise all available remedies at law or in equity,
including suspension of service to the defaulting Sponsoring Company.
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¢. Reptacement Credit Support. The Consent Agreement would add the ability of
the Sponsoring Company to replace the Guaranty Agreement {or such credit
support in effect) with other acceptable credit support, including:

0] a guaranty in a form similar to the current Guaranty Agreement or
-~ gther acceptable form issued by an afiiliate of the appficable
: Spensoring Company with 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 apency, but not both, must have
the requisite rating by one of such agencies; or

{if) an Imevocable standby letter of credit In an acceptable form to
OVEC and any of OVEC's lenders naming OVEC as beneficiary
and with a value of at feast the then-applicabie Maximum Amount
under the Guaranty Agreement. :

6. . [} wil schedule a meeting during the week of August 5" to provide the
Sponsoring Companies with an opporiunity to raise any questions, or present any
remarks for discussion, regarding the Proposal, including the base forms of the
Guaranty Agreement and the Consent Agreement.

7. Should ' recelve unanimous acknowledgment from the Sponsoring
Companies. for s proposed transfer as provided for under these terms and
conditions of the - Proposal, then ' shall work with OVEC and all the Sponsoring
Companies during periodic meetings end drafting sessions in order fo create one final
form of Consent Agreement, as well as any hecessary related documentataon. for
execution by all Sponsoring Companies. ) -

Attached hereto is a Sponsonng Company Acknowledgment form, which we are requesting
each Sponsoring Company to fill out in'accordance with #ts position on the Proposal and
that each Sponsoring Company return the form to - by August 15, 2013 (the "Response Due
Date”). Piease note, in the event a Sponsoring Company choases not to retum a Sponsoring
Company Acknowledgment form to JJi§ and identify either its agreement or disagreement with
the [IlllProposal by the Response Due Date, [ilfshall presume that the Sponsoring
Company is in disagreemerit with the -Proposal

]
Date;_J & V«E 2012
[}
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SPONSORING COMPANY ACKNOWLEDGMENT

. TOTHE MR FROFOSAL FOR
" ASSIGNMENT TO  UNDER THE AMENDED AND RESTATED
INTER-COMPANY POWER AGREEMENT DATED AS OF SEPTEMBER 10, 2010

Please evidence your agreement or disagreement with the [JJJlj Proposal by Aggﬁst 15, 2013,
by checking one of the boxes below and signing in the appropriate signatory block and return

one fully execrted original to |

[J SPONSORING COMPANY AGREES WITH THE [ ENNEEENEEEEEEEEE . PROPOSAL

[] SPONSORING COMPANY DISAGREES WITH THE I
PROPOSAL | ' _

SPONSORING COMPANY

By:

Name:

Title:

Date:
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Exhibit 1
Proposed Consent Agreements
Term Skeet -

, . The Guarnnty would be entered into in connechon w:th documents consentmg 10
 the assignment of the interests by the applicable Sponsoring Company under the Inter-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 2 proposed consent

agrecment,

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 assipnment. A separate consent {on substantially the same form) would be used
among cach of the Sponsoring Companies proposing 10 assign its interests and the other
Sponsoring Companies, as well as a scparate consent from each applicable administrative agent
for each such proposed assignment (on forms agreed with each such agent). The consent
agreements would specify the perties to the assignment and the guarantor, as well as the agreed
form of the puaranty and the assignment and assumption agreement. The consent agreements
would acknowledge that upon the permitted assignment, the assigning entity would no longer be -
}iable under the ICPA (and the assignee entity would assume all such liabilities). The consent
agreements would be effective, subject to any necessary regulatory appmvals, immediately
upon execution by all parties; provided that, if the pmposed assignment is not consummated by
an agreed outside date, the consent would automatically expire,

2. Effect of Default under G or Replacement Credit 1t. If there
exists an uncured defesult under or with respect to the Guaranty (or any replacement credit
support, as discussed below), then such defanlt would be considered a “Payment Default” of the
applicable Sponsoring Company pursuant to Section 11.01 of the ICPA, and {uniess and until
cured) OVEC would be able to exercise al} 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 to make a claim under the credit support then in
effect for all damages relating to such defanlt 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:

! 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 couid be considered a
technical amendment to the JCPA, and thus it would be sdvisable to obtain FERC
approval for the applicable poriions 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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(a) any representation or warranty made by the entity issuing the
Guaranty (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 aﬂer receipt of nouce thereof from OVEC),

(b) thc ﬁnlum of the entity issuing the Guaranty (or replacement credit
support) to make any payment required or to perform any other maiterial covénant or

obligation under the applicable credit support agreement {and such failure is not remedied
within three (3) business days after written notice thereof from QVEC);

(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, (if) makes an
assignment or any gencral 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 sppointed with respect to it or any
substantial portion of its property or assets, or (v} is generally unable o 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 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 the ICPA (the “Permitted Expirv™);

{e)  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;

()  the long-term senior unsecured non-credit enhanced debt of the
entity issuing the Guaranty (or replacement credit support) fails to maintain at least a
BBB- mting from S&P and at least a rating of Baa3 from Moody's (or, if not rated by
both such rating agencies, then having the reguisite rating by one of such agencies) and
the applicable Sponsoring Company fails 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 earlier than
the Permitted Expiry, a substitute letter of credit (safisfying 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 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 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
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“Acceptable Letter of Credit Provider™ (as sct forth below) or is subject to a bankruptcy
or insolvency event and a replacement credit support {satisfying all of the applicable
"+ requircments for & 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 procesds from
any draw, and in such-event such cash shall satisfy, in whole or in part, the requn'ement
of rcplacement credit support until replaced as provided below.

As noted above, upon &n uncured default as described above with respect to & Jetter of credit, the
entire gvailable 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
available to it, with the right to draw upon such cash security deposit in accordance with the
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 (satisfying al} of the applicable requirements for
a replacement credit support), OVEC shall retum 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 penmitted hereunder, including for reimbursement of covered out-
of-pocket expenses in connection with enforcement actions, In connection with the foregoing,
OVEC shall be reguired to keep any cash security deposit in a separate interest bearing account,
and, shall not be entitled 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 the 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 the cash security deposit is required to be returned in full
to such Sponsoring Company (or its designee) hereunder.

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

(&) 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 or noteholders under senior credit facilities and other senior debt, issued
by an affiliate of the applicable Sponsoring Company with long-tesrn senior unsecured
non-credit enbanced debt having at jeast a BBB- rating from S&P and at least a rating of
Bar3 from Moody’s (or, if not rated by both such rating agencies, then having the
requisite rating by one of such agencies); 7

(b)  an irrevocable, standby letter of credit (x) issued by a msjor 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-tern 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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4

least A3 from Moody’s (an “Acceptable Letter of Credit Provider™), and (y) in a form

reesonably 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 amount 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) 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 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 counset) 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
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 any cure rights; and (G) the Jetter of
credit requires the issuer thereof to provide at jeast 64 days’ notice to OVEC of the
renewal or non-renewal thereof and provides that the beneficiary may draw the full
amount of the létter of credit if such letter of credit is not renewed or extended; or

{¢)  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
facilitiés and other senior debt.

Upon any such replacement, the obligations of the applicable Sponsoring Company covered by
such credit support {including with respect 1o prior periods and including ail 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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Exhibit 2
) GUARANTY AGREEMENT
THIS GUARANTY AGREEMENT (this “Guaranty™), dated as of {date], 2013,

is issued and .delivered by 8 Delaware corporation (the
“Guarantor™), for the account of , & Delaware limited liability
company (the “Obligor”), and for the benefit of Ohio Valley Electric Corporation, an Ohio
corporation (the “Beneficiary”).

Background Stetement

WHEREAS, the Obligor proposed to angd 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 pames thereto {as amended, suppiemented or otherwise
modified from time to time, the “&M ; 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.

Apreement |

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

1, Guaranty; le;h!hcn.of Liability. The Guarantor hereby sbsolutely 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 payeble, whether at their scheduled due dates, upon acceleration or

. otherwise (the “Guaranteed Obligations™), and agrees iv pay any Guaranieed Obligations within
three (3) business days of demand by Beneficiary; provided, however, that the Guarantor’s
aggregate lizbility 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
mcmporated herein (the “Maximum Amount™). As of the date of tlns Guaranty, such Meximum
Amount is U.S. SEIEEN. 25 calculated as shown on Exiibit 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 Amount, the
applicable Maximum Amount for the previous year shall continue to 2pply.

Subject to the other terms -of this Guaranty, the liability of the Gusrantor under
. this Guaranty is limited to payment obligations reqmred to be made by the Obligor under the

Apresmenmt,

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

CONFIDENTIAL




HIGHLY CONFIDENTIAL PROPRIETARY TRADE SECRET PUCQ Case Nos. 14-841, 14-842
Produced for purposes of PUCO Case Nos, 14-841-EL-$80, RESA-POD-04-008 (c) Attach-Highly Conf

14-842-EL-ATA only

The Guarantor agrees that the Guaranteed Obhgauons may at any time and from
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
Obl:gor 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, al] without notice to or further assent by the Guarantor, who shall remain bound by
this Guaranty, notwithstending any such act by the Beneficiary or any other person and waives
any defenses based on the foregoing.

3, Waiver of Rights., The Guaraator expmsly waives notice of acceptance
of this Guaranty, diligence, presentment; protest, demand for payment or notice of defanit 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 will not discharge, alter
or diminish in any way Guarantor’s obligations under this Guaranty. The Guarantor waives any
and ali 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 deecmed to have been contracted, incurmred,
renewed, extended, amended, or waived in reliance on this Guaranty, The Guarantor waives atl
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 structure of, Obliger, (i) any defense, set-off or
counterclaim other than those to which the Obligor may be entitled to under the Agreement and
(iif) 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 Subrogatiop. 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 under the Agreement, Beneficiary aprees 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. _Rescrvation of Defenses. The Guarantor reserves to itself ail rights,
setoffs, counterclaims and other defenses that the Obligor may have expressly under the
Agreemeént to payment of all or any portion of the Guaranteed Obligations, except defenses
arising from the bankruptcy, insolvency, dissolution or liguidation of the Obligor and other
defenses expressly waived in this Guaranty, including under Section 2 and Section 3 shove.

6. Sestiements itional. If any monies paid te 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 the time being in force or otherwise, the liability of the
Guarantor under this Guaranty shail be computed, notwithstanding the termination or revocation

. of this Guaranty, which shall be reinstated and continue to be effective, as if such monies had

m-.verbeenpmdmﬁnBeneﬁmary,ng_eg.hgﬂ_e_v_,lfﬂusGtmmywmplacedbya

- substitute guaranty pursuant to Section 17(ii), this provision shall only be apphcable to such
substitute guaranty and this Guaranty shall not be reinstated.

7 Primary Ljsbility 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. IM_G_L@I_Q!_IT! This Guaranty shall remain in full force and effect
until the ecarlier of (i) such time as all the Guaranteed Obligations up to the Maximum Amount

heve been discharged in full or terminated (including any potential for reinstatement pursnant 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 determined pursuant to clause (i) or (ii) above, such tenmination of this
Guaranty shall have the affect of terminating the Guaranteed Cbligations cutstanding 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 outstanding or contracted or committed for et the time of terminetion,
and this Guaranty shall remain in full force and effect with respect to such Guaranteed
Obligations until finally and irrevocably paid in full up to the Maximum Amount. -

9, Goveming Iaw. This Guaranty shall be govemed 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 hercunder in the event the Guarantor disputes jts
obligations under this Guaranty. All peyments 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

CONFIDENTIAL
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Guaranty or for recogmﬁon or enforcement of any judgment in respect thereof, to the non-
exclugive jurisdiction of the courts of the State of New York, the courts of the United States of

. America for the Souttiern District of New- Yotk, and appellate courts from any thereof, and . -

" copsents that any such action may be. brought in such courts and waives any objection it may

. now ‘ot hereafter have to the venue of any.such action: in any such court of. such action was .
brought in an inconvenient court. The Guarantor and the Beneficiary, through acceptanoe 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:

(8) it is & corporation duly organized, validly existing and in good. .

standing under the Jaws of the jurisdiction of its mcorpomt:on 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 pow& and authority end the legal right to
execute and deliver, and to perform its obligations under, this Guaranty, and has taken ai!
necessary corporate action to authorize its execunon, delivery and performance of this
Guaranty;

(cy  this Guaranty constitutes a Jegal, 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 te 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 cobligation 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);

(¢}  no consent or authorization of, filing with, or other act by or in
respect of, any arbitrator or povernmental 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, va.lld:ty 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 eﬁ‘ect, .

() no lmgat:on, investigation or proceedmg of or before any arhitrator
or govemmentnl 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)  Guarantor has long-term seni& 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

CONFIDENTIAL
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!nvestors Service, Inc. (“Moody’s™) (or, if not rated by both such ratmg agencm. then
hawug the requlsrte ranng by one of such agmc:es)

Em_&m_t.,&gsm_ mlsGuamntymwgratesal!ofthctems S
and oondmons mentxoned herein or incidental hereto and- sispersedes’ all: oral negotistions and

prior writings in respect to the subject matter hereof: This Guaranty may only be amended or
modified by an ingtrument 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. Ng Third-P eficiary. This Guaranty is given by the Guarantor
solely for the benefit of the Beneficiary and its successors, transferees and assigns, and is notto
be relied upon by any other person or entity other than any Senior Agent {as defined below).

16.  Assipnment. 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
umeasonably 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 Apgent™).
Any purported nssxgnment in violation of this Section 16 shall be void and without eﬁ'ect.

17.  Early 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 Jong-term senior unsecured non-credit enhanced debt
has at least 2 BBB- rating from S&P and at least a rating of Baa3 from Moody’s {or, if not rated
by both such rating agencies, then having the requisite rating by one of such agencies); or (if)
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 commumcahon, demand or nofice 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 tor, at:

CONFIDENTIAL
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Ohio Valley Electric Corporation
3932 U.S. Route 23 -
Piketon, Chio 45661

Facsimile: (740) 289-7284

Atin; Treasurer

With 2 copy to:

Ohie Valley Electric Corporation

1 Riverside Plaza '

Columbus, Ohio 43215

Facsimile: (614) 716-64%4

Atin: Vice President and Chief Operating Officer

PUCOQ Case Nos. 14-841, 14-842
RESA-POD-04-008 (c) Attach-Higbly Conf
Page 17 of 19

or such other address as the Guarantor or the Beneficiary shal! 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 4:00 p.m. Jocal time of
recipient, or (¢} the next business day, as evidenced by transmission confinmation report, if sent
by facsimile and received after 4:00 p.m. local time of recipient.
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. IN WITNFSS WHEREOF, the Guarantor has executed this Guaranty as of the
_ day and year ﬁrst abowc wnttm

- ,GUARANTOR

By:
Name:
Title:

CONFIDENTIAL
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. Exhibit A - Annual Calculntion of Maximum Amount

Calculatlon as ofﬂ:e date of the Guaranty for the then-current calendar year until rcset in
accordance with Section I thereof o

$ 1,596,486,240 Beneﬁcmry s aggregate, consolidated long-terﬁ debt as of December 315t
of the previous calendar vear.

$ 356,817,268  The amount required to be deposited with the trustee to either make-whole
or defease the bonds as of December 31st of the previous calendar year.

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

$ 300,000,000 Beneficiary’s aggregate, consolidated short-term debt as of December 31st .
: of the previous calendar year (including ali amounts available under
revoiving credit or similar facilities, whether currently drawn or not).

3 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 amoumt 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).

.3 2.985.387.508  Subtotal

S - Obligor’s share -of the above subtotsl based on its “Power
Participation Ratio” (25 defined in the Agreement) as of January 1st
of the current year, .

(63 0) Less any amounts paid by Guarantor to Bmeﬁciary 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 Documents
Date Received: September 23, 2014

OMA-POD-02-009

REQUEST:

Please provide copies of all documents since January 1, 2012, concerning any requests for
consent of a sale or transfer of a Sponsoring Company’s inferest 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, Charles Whitlock

at his deposition on September 11, 2014,

RESPONSE:

Objection. This Interrogatory secks 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 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 or otherwise protected by the attorney client privilege
and/or work product doctrine.

PERSON RESPONSIBLE: Legal

OMA EXL 3




Duke Energy Ohio

Case No. 14-841-EL-SSO

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

OMA-FOD-02-010

REQUEST:

Please provide copies of any and ail written 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, inchuding, but not fimited to, those communications discussed and

referenced by Mr, Charles Whitlock at his deposition on September 11, 2014.

RESPONSE:

Objection. This Interrogatory secks 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 any Sponsoring Compeny 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.

PERSON RESPONSIBLE: Legal

OMA EX. _@




Duke Energy Ohio

Case No. 14-841-EL-SSO

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

OMA-POD-02-011

REQUEST:

Please provide copies of any documents since January 1, 2012, showing actions taken by any
Sponsoring Company or OVEC 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
documents discussed and referenced by Mr. Charles Whitlock at his deposition on September 11,

2014

RESPONSE:

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 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 or otherwise protected by the attorney client privilege
and/or work product doctrine.

PERSON RESPONSIBLE: Legal




Duke Energy Ohio

Case Nos. 14-841, 14-842

OMA Second Set Production of Decuments
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 mimutes (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. 1t 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 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
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" QHIO VALLEY ELECTRIC CORPORATION
Minutss of Special Mesting of the .

" Board of Olrectors held July 16, 2013

A Special Meeting of tha Board of Directors of OHIO VALLEY ELECTRIC
CORPORATION (OVEC) was calfted to order by the President on a conference call on Tuesday,
July 16, 2013, at 8:00 a.m., pursuant to notice duly given.

Nichotas K. Akins, President of the Corporation, acted as Chaliman of the meeting, and
John D. Brodt, CFO, Secretary and Treasurer of the Comoration, acted as Secretary of the

meeting.
Mr. Brodt reporiad that the following Directors were present on the conference call for
the meeting:
J. Ahatn Staven K. Nelson
Edc D. Baker Patrick W, O'L.oughlin
William S. Doty Robert P. Powsrs
James R. Haney Paul W. Thompson
Lana L. Hillebrand John N. Voyles
Mark €. McCullough Chartes Whitlock

Mr. Akins asked Brian Chisling, Simpson Thacher and Bartiett, LLP, to provide feedback
from the subcommitiee formed 1o review the proposed iransfer of interests in the inter-Company
Power Agreement (ICPA) by the Sponsoring Companies with Ohio corporate saparation plans.
Mr. Chisling reported that the subcommittee had met on several occagions, in person and by
phone, to discuss proposed altematives to comply with the Investment grade fransfer
requirement in the ICPA. Mr. Chisling advised that the subcommiltee reviewed several
propossls incuding requiring the new unregulated company secure an investment grade cradit
rating or issue a parent company guaranty with an annua! liability limit for the unregulated
company without & credit rating. Mr. Chisling stated that the subcommittee was unable to reach
unanimous consent upon which credit rating format was agreeable to aif parties of the ICPA.

Mr. Akins advisad that the Ohle Sponsoring Companies are obligated by orders of the
Public Utilities Commission of Ohio (PUCO) {o separate their generation assels from their
regulated entities. Mr. Aking indicated that ha expecied afl of the Ohio Sponsoring Companies




FUCO Case No. 14-541-EL-SS0; 14 842-EL-ATA
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that have not yet complied with the PUCO onder to send a compliance proposal to the ramaining
Sponsaring Companies to accept or refect the proposal so that each impacted Ohio Sponsering
Company can comply or file with the PUCO to modify their PUCO order.

The Board discuased certain options and agreed that the Sponaoring Companies should
respond to the individual proposals from any Chio Sponsoring CQmpanytopm_nownply
with its PUCO order.

Mr. Akins asked Mr. Chisling to report on the feedback from the subcommittee exploring
the costs and benefits of divesting OVEC's tmnsmission faciliies. Mr. Chisiing stated that the
subcommitiee reviewad the pros and cons of joining (or having its gensration served by) PIM:
interconnection LLC (PJM), an adjoining regional transmission organization, or transferring the
OVEC-IKEC transmission assets to a thind party (who ikely would operate within PJM).
Mr. Chisling advised that these options could produce a cost savinge of approximately SR
per yes, but that difficulties in moving power and future cost uncertainty prevenisd the
Sponsors from agreeing on these alternatives.

After some discussion by the Board, Mr. Akins asked the subcommittee to continue to

work on possible third party fransactions and asked the OVEC Oparating Commiites to review

whether or not to join PJM, with sach reporting itw findings to the Board,

There being no further business to come befara the Board, the meeting was adjoumed,

Secratary
110 VALLEY ELECTRIC CORPORATION.




1. Duke Energy Ohio

Case No. 14-841-EL-SSO

OMA Second Set Production of Docaments
Date 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 QVEC under the ICPA.

RESPONSE:
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 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 or otherwise protected by the attorney client privilege

and/or work product doctrine.

PERSON RESPONSIBLE: Legal

OMA EX. 75
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DOCUMENT 1

From:

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: <mapeifer@aep.com>
Date: December 14, 2012, 8:32:42 AM EST

To: «<nkakins @aep.com>, <tahern@buckeyepower.com>, <ebaker@wpsci.com>,

<pchodak @aep.com>, <bdoty@vectren.com>, <wdgames@vectren.com>,
<dennis.lan dplinc.com>, <laskyc @firstenergycorp.com>, <me¢lewis @aep.com>,

<mcmecullough@aep.com>, <snelson@frontier-power.coms,
<poloughlin@buckeyepower.com>, <rppowers @aep.com>, <jhaney@firstenergycorp.com:,
<paul.thompson @lge-ku.com>, <john.voyles @lge-ku.com>, <charles whitlock@duke-

energy.com», <pavegas@aep.com>
Ce: <jbrodt@ovec.com>, <rcook @ovec.com>, <djones @ovec.com>, <rmattey@ovec.com>,

<gezebula@aep.com>, <bchisling@stblaw.com>, <trwa]lace@aeg com>
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 two
separate subcommittees of the OVEC Baard of Directors to explore the foliowing topics:

1. Pranased 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 companias. Such Sponsoring Companies have asked for OVEC's and the
remaining Sponsoring Companies' assistance in exploring what credit support or other requiremsents
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. Itis
cantemplated 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
IGPA and OVEC’s debt instruments (as weli 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, Euture 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
subcommittes would explore if any of the Sponsoring Companies, or their affiliates, has an interest in
acquiring OVEC's transmission facilities, as well as if OVEGC 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 benefils or costs to OVEGC or the Sponsoring Companies.

1
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The subcommittees would be formed solely for informational purposes and would have no voting rights or
other powers. Wa 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 cannol attend in person may join by
teleconferance. We would expect each subcommittee to meet for approximately one hour, with the
mestings tentatively scheduled to begin at 10:00 a.m. ET, with one following the other.

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

Respectiutly,

Mark &
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From:

Sent: Thursday, January 31, 2013 9:15 AM DOCUMENT 2
To:

Cc

Subject: FW: OVEC Board of Directors Follow up Items

Per Tammy's note below, we need clarification on which OVEC subcommittees you are working on. 1 thought it 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 explaring what credit support or other requirements would be necessary to permit the assignment by the relevant
Sponsaoring Companies of their rights and obligations under the Inter-Company Power Agreement (ICPA) to newly-formed
subsidiaries. Itis 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
QVEC or the 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 sefling such facilities to a third party. This subcommittee also would identily any threshold issues raised by any
proposed divestiture, including any related benelits 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 qet some clarification for me ... | 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 )
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i . - on 0173172033 08:07 AM ——

To Dennis Lantzy <dennis.iantzy@nes.com»
¢; "mapaffer@sep.com” <mapailer@ aep coms, "nkakins@aep.com
12/20/2012 04:40 PM <nkakina @asp.com>, Tahem@buckevepowsr.com® mm%&m,

"abakar@wpsci.com® <ebaker@wpsci.coms, *pehodak@aop.com ’
<pchodak@aen.com, "bdoly @vacien.com” <bdoly@vociren.com,
“widnames@yectren.com” <wdgames @vectren.coms, *laskyc @iimstanargycorp, com”
«mmmmmm ‘melovis@agp.com” <melowic@aep coma,
" @agp.com” smemecullaugh@aen.coms, “snatson@frontier.
M Mﬂ son @lrantiar. £.L0M>, 'MM_M_%M‘
<poloughlin @buckeyepower.coms, mm_m <ppowars @aep como,

las.com® <gggi.;hmonaggﬂ.com>, ']ghn.vg!ﬁﬁw. .eom'c. n,vi 5

mﬂm@ﬁwm_m?. “trpaliace @ aop.com” <invallacaiaen.com, "eric.”
<driscoll @raas.coms, Hart2el Shamash <hertzel.shamash@aas.coms
Subject Re: OVEC Board of Directors Follow up (tems

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 -

Dennis
From: mapeifer@aep.com [mailto:mapeifer@aep.com])
sent- Friday, December 14, 2012 8:33 AM

o: nkakins@aep.com; tahemn@buckeyepower.com; ebaker@wpscl.com; pchodak@aep.com; bdoty@vectren.com;
w_dg_rne_s@_vgmggm Dennis Lantzy; laskyc@firstenergycgrp.com; melewls@aep.com; memecyllough@aep.com;
snelson@frontier-power.com; poloughlin@buckevepower.com; rppowers@aep.com; ihangu@ﬂmtsngrglm_rp-__.mnv
payl.thompson@ige-ku.com; john.voyles@Ige-ku.com; charles.whi duke-en ; pavegas@aep.com
Ce: jorodi@ovec.com; reook@avec.com; diones@ovec.com; rmattey@ovec.comy; m,-_a_@aggsg_.,
behisling@stblaw.com; trwatlace@aep.com
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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 two separate
subcommittees of the OVEC Board of Directors to explore the following topics:

1. Proposed Assignment of |CPA 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 exploring what cradit 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 contemptated that at the time of such assignment, such newly-formed subsidiaries may not have an
investment grade credit rating. This subcommiitee 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 ta permit such assignments without adverse impact on
QVEC or the other Sponsoring Companies. -

2, Future of OVEC'’s Transmission. Certain Sponsoring Companies have asked QVEC to explore the possibility of
selling or otherwise divesting its transmission facilities in order to avoid the expenses and lagal requirements related to
the continued ownership and operation of such facilities. This subcommittee would explore if any of the Sponsoring
Companies, or their affiiiates, 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 fo OVEGC ar the Sponsoring Companies.

The subcommitiees would be formed solely for informational purposes and would have no voting rights or other
powers. Wae 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. Participanis that cannot attend in person may join by teleconference. We would
expect each subcommitiee 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 (bchisling@stblaw.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 information as ta the agenda for each of the meetings and
provide any relevant materials for review prior to such mestings. If your company decides not to paricipate in either (or
both) of the subcommitiees, please let Brian know that as well.

Respectiully,
Mark

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-Mail, in whole or in part, is strictly prohibited. Please notify the
sender by return e-Mail and delete this e-Mail from your system. Unless explicitly and conspicucusly stated in
the subject matter of the above e-Mail, this e-Mail does not constitute a contract offer, a contract amendment, or
an acceptance of a contract offer. This e-Mail does not constitute consent to the use of sender’s contact
information for direct marketing purposes or for transfers of data to third parties.
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From: Espinaza, Michael <Michael Espinoza@bglip.com>
Sent: Wednesday, February 06, 2013 11:59 PM DOCUMENT 3

To:

Co Kiauberg, John

Subject: RE: Asset transtar Guaranty
Dina,

Here are some thoughts on the issues ralsed by Brian:

I'm avaitable tomorrow if you would Hke to discuss before your call.
Best,
Mike

Michael E. Espinoza | Assoclate | Bracawell & Gluliani LLP
1251 Avenue of the Amaricas 48th Floor | New Yoark, New York § 10020-1104
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T: 212.838.6460 | F: 800.404,3370 .
michas! espinoza @ bglin.com | www.boflp.com

CONF L TEMEN
This massaga Is sent by a law {irm and may contain information that Is privileged or conlidential. If you received this
transmission in error, please notlfy the sender by reply e-mail and delets the message and any attachments.

From: Riemann, Dina O [mailto:Dina.Riemann@duke-energy.com}
Sent: Wednesday, February 06, 2013 9:28 PM

To: Klauberg, John; Espinaza, Michael

Subjeck: FW; Asset transfer Guaranty

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

t Chisling, Brian [mailto:hchisting@stblaw.com]

tet's keep our call tomorrow at 138 pm E7, and we can discuss further.
Thank you,

- Brian

Brian Chisling

Simpson Thacher & Barlety L1LP
425 Lexinglon Avenue

New York, New York 16017

Tel: (212) 4553075
Fax; {212} 455-2502
behisling @siblaw.com

Please consider the environment bafore printing this email.
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jbmdt@twec.
Subject: RE: Asset transfer Guarantv

Brian,

Attached is the ravised guaranty,

Please et us know if you'd like to have a calf at 1:30 tomorrow to discuss.

Dina

S AR e b

From- Chislfng, Briaﬂ Lmaﬂmsbshﬁl_m@sjm_mm}

Sub]ect: RE: Asset transfer Guaranty

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

Brian Chisling

Simpson Thacher & Barileti LLP
425 Lexinglan Avenue

New York, New York 10017

Tel: (212) 455-3075
Fax: {212} 455.2502
behisling @ st

Please considar the environment belore printing this eman,
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Subject: RE:

Same forme

brodt@ovec.com’
Subject: RE: Asset transfer Guaranty

| have a conflict at noon but V' available at 1:00 or 1:30.

—— [PPSR Al 1 1 s A P 8 3 i e el e Al

From: Chisling, Brian {mailto:behisting@stblaw.com]
Sen y, February 08, 2013 2:11 PM fn

Can we set up 3 time to talk tomorrow if we need to, degending on the comments? { suggest noon ET.

Brian Chisting

8hnpson Thacher & Bartlett LLP
425 Laxinglan Avanue

Naw York, New York 10017

Tel: (212) 455-3075
Fax: (212) 455-2502
tehislin W.C0)

Please consider the environment before grinting this email,

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

e emceheth e T R Pl S —— Aoty bt e P e . e A P g R

‘From: Chisling, Brian [malitp:behisling@sthlaw.com]
edne Y, February 06, 2013 12:26 PM

t: RE: transfer Guaranty
Greg,

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

e o 3 s o e v a5k e e T AN il R R g s R it 4 1

o oy s At 5 o T . 7 o Rl A o Y Ak TS NRED O 008 € 1§ 1 L S ST ST S U R R 10 S



http://'ibrodt3avec.com'
mailto:bchlsHnnfagtblaw.com1

At vt e et i e SRR 0 A o

it e s 4 o 8 st £ 0 ot 0

rregs < g ewwna v ae ot 49 o o 2 T T

- Brian

Brian Chisling

Simpson Thacher & Barleti LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455-3075
Fax: (212) 455-2502
pchisting@sihlaw.com

Please consider the environment before printing this emall,

A ———

subject: RE: Assel transfer Guaranty
Brian, attached is an updated version. Steve this version should address the comments you had as well.
1, With respact to the guaranty amount, please Include your revised proposal in the next draft. Done. Also, please

spacify i prapases a set amount or an amount based on the formula that would be re-set each year {orat
other times).

2. With respect to the term, OVEC does not suppart 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 respact to expenses, OVEC does not believe that it should have to wait for 3 final determination to be
entitled to such costs.

prit regrganizations that
Hintends to transferits
remzins

4. QVEC has added some additional proposed language to protect agalnst post-assi
might result in a change of control default under OVEC's debt agreements. Since
{CPA interest into a spedal purpose entity. OVEC wants to make sura that such @
affiliate,

Once you review this drafi we would like to set up a call with yon to discuss number 3 and number 4 abave priar to send
out to the othar spoasors if possible.

"{brodt@aovec.com’;
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Brian we will have comments for you by Wednesday at the Iatest of this week.

Froms: Chisling, Brian [mailtg:
Sent: Frid anuary 25, 2013 1 42 ™M

Subject: RE: Asset transfer Guaranty
Greg.

£an f get an update on the proposed form of guaranty? { would like to send 2 draft to the OVEC subcommittee in early
February ta give everyana time to review interally {including with their counsed). When can you send me a version for
distribution?

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

Thank you,

- Brian

PS -~ Amy end [ never heard from your counse! about issue No. 3 in my previous emall {which you said you were setting
up), but we are avallable to discuss at your convenience.

Hrian Chisfing

Simpson Thacher & Bartlet LLP
424 Lexington Avenue

Naw York, New York 10077

Tek {212) 455-3075
Fax: {212) 455-2502
behisling@stblaw.com

Plzase consider the environment before printing this emall,

From: Chisling, Brian T T
anvary 08, 2013 1:09 PM

Su RE: Asset transfer Guaranty

Greg,

Attachad is a further revised version of the draft guaranty. | note the following:
5. Withres

specify if
other times),

ect to the guaranty amount, please include your revised proposal in the next draft. Also, please
proposes a set amount or an amount based on the formula that would be re-set each year (or at
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6. With respect to the term, OVEC does hot support an automatic termination after the termination of the iCPA
since obligatinns may extend beyond that period. OF course, if the guaranty amount re-sets this may be less of
an issue.

7. With raspect to expenses, OVEC does not believe that it should have to wait for a final detarmination to be
entitled 10 such costs.

8. QVEC has added some additional propased language to protect against post-assignment regrganizations that
might result in 3 change of coatrol default under OVEC's debt agreements. Since intends ta transfer lts
ICPA interest into a special purpose entity, OVEC wants to maka sure that such entity remalns Hiliate.

Pleasa lst e know If you bave any questions. 1am preparing materials for tha subcommittee and would like to
: in advance of aur February meeting. Ifthere are Issues that cannot ba resolved, OVEC would
draft with any open points among OVEC andg In brackets as open points.

Thank you,

- 8rian

Brian Chisling

Simpson Thacher & Bartiett LLP
425 Laxinglon Avenue

New York, New York 10017

Tel: {212) 455-3075
Fax: (212) 455-2502
behisling @ siblaw.com

Flease consider the environmant bafore printing this email.

Sent: Monday, January 07, 2013 9:24 AM
To: (] 0. BOan

Subject: Asset transfer Guaranty

Brian we made one change from tha previous version | sent you on 12/7/2012. We accepted all other changes from
QVEC. i the additional changes are ok with you | will g '
tast version | sent them. 1 would fike to get a version th
aur get together an 2/25.

are good to usa as 3 starting point for

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

feedback to 6 months rather than our proposed 2

Guaranty amount = ownership share times jtotal long term debt + reasonably expected future long term debt + short
term debt (outstanding + available remaining) + 6 months of OVECS total foracasted spend)}

This change Is not reflected in the amount of the guaranty. Let me know if you have any comments or concerns.
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He uvsed 1o say, "Who ever dies with the most tovs wins
But if he losas his soul, what has he galnad in the end
14 take a shack on a rock

Qvear a castle in the sand.”

Mark Hali Lead Singar Casting Crowns, "American Drzam” from the Album Casting Crowns
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THIS  GUARANTY AGREEMENT (this”
| is Issued and delivered by
n {th i

: 8 Da&awm limitad
), and for the banefit of Oklo
Corporailon an Ohla cotporation

lisbility campany
Valley Elactric
{Ihe "Bevaliciary™).

Background Sistement

: WHEREAS, the Obligor proposed to become a parly
by assignmenl lo that cengin Amended and Flosiated Inter-
Company Power Agreement daled as of Septernber 10, 2010
with the Bensficlacy and the other pariies tharalo {as amanded,
supplamenled ar othemwise modified from time to tme, the

y and

WHEREAS, Beneliclery has required that the
Guarantor deliver fo the Beneliclary this Gueranly as a
condilion o and inducament o Beneficiary ta consemt fo the
Obligar becoming a party to the Agmament with the
Beneliciary.

Agresment
NOW, THEREFORE, in considaration of the {orepoing

and fer good and valuable consigarelion, the Guarantor hereby
agreas as foflows:

1. imitat . The Guaranfor
hareby absolutely and uncondiionally guammaas the limely
paymanl ol the Obligors payment obiigations under tha
Agreement thal ara or rnay hareafter bacoma due and payahls
{ihe } "), and Bgress to pay any
Guarantesd thgaticns within dheee {3) business days of

demand by Banaﬂciary‘ proyvided, howaver, that  the
Guaranter’s aggy ity hereunder shall not exceed (U,
8. Dollars {U.5 1), as calculatad on Exhibit A

altached hearelo,

Subject to the other ierms of this Guamnly, the
liability of the Guaranior under Ihis Guaranly is limited 10
payment obligations requimd lo be made under lhe
Agreament, and excepl as specilically provided thermin, the
Guarantor shall nol ba Habla lor or required to pay any
consequential or Indirect loss (including bui not imited ‘o loss
ol pralils), exemplary damages, punitive damages, special
damagas, or any other similar damages.

The Guarantor agraes that the Guaranead
Obligatlons may at any time and from time to time axceed the
amount of the liabllily of the Guaranior hareunder without
impaling the quaranly hereunder or aMecting the rights or
ramedies of the Baneficiary hereunder.

Ellact of Amsndments, The Guaranior agress
that the Banatu;law and the Obligor and the othar parties io the
Agraemenl may modily, smend andfor supplement the
Agreement and that the Benaficlary may dsfay or extend the
dale on which any payment musi ba mada pursuant 1o the
Agraement or delay or extand the dals on which any act must
ba perdormed by the Obligor hersunder or any demand for
payment under the Apreamenl may be rescinded, or tha
Gability of any persen for any pant ol any payment or any
collaterat securiity or other guarantes or righl of oifssl with
maspect jo any payment may be renewed, accalsraled,
compromised, walved, surrendared or roleased by lhe
Benaticiary or any othaer pergon, all without notice to or furthar
assani by the Guaranlor, who shall remaln bound by Wis
Guaranly, notwithstanding any such act by the Bensficiary or
any other Parsen.

419702

GUARANTY AGREEMENT

3. Wuver of Rights. The Guaranlor exprossiy
waives nolice of acceplance of lhis Guaranty, diligance,
presentmant, protes!, demand lor payment or notice of dalauit
or nonpayment, nolice of dishonor and prolest and any
requiremant thatl at any Uma any person exhaust any rght to
fake any action against Obligor or their assels or any olher
guarantor or persen, provided, howasver, that any failure of
Beneficiary lo give nolice will not discharge, allar e diminish in
any way Guaranior's obligations under this Guaranly, The
Guarantar waives any and all notices of the crealion, ranewal,
axtension or accryal of any of the Gueranteed Obligations and
notice of or proof of raliance by the Baneficiary upon this
Guaranty, and the Guarameed Obligations shall conciusively
be deemed fo have been contracled, incumed, ranawed,
extendad, amendad, or walved in reffance on this Guaranty.
The Guaranior walves all defenses based on, and lhis
Guaranty shall be constnsed as a confinuing, absoiule and
unconditional guaranty of payment withoul regand to, (i) the
validity or enforceabllity of the Agreemen! or any Guarantesd
Chligations or any other collaleral security, other guaraniea or
right of sel off with respect therela or fack of powar or authority
of Obligor, {ii} any delenss, sat-olf or counterciaim other than
those to which tha Obligor may be enlitled lo under the
Agreamaent and (i) suretyshlp delenses or impairment of
coliatera, in bankmpicy or any other circumstanca, axcept any
tisims or dalensas of Obligor undar the Agreament in respect
of. paymenl or performance ol s obligalions undar the
Agrasmenl,

4, Postoonement . of _ Subrogation. The
Guaranlor hereby posiponas and suberdinates in lavor of the
Bansficiary any and all rights which the Suamnior may hava fo
{a) assert any claim against tha Gbligor based on subrogation
rights with respac! to payments mada by Guaranlor hereundar
and {b} any realizatlon on any proparty of the Obligor, including
participation in any marshalling of tha ObYgor's assals, until all
Guarantesd Obligations have been pald In full and Obligars
fights and obligafions under the Agroement hava besn
{orminated. Upon payment in full of such Guaranised
Obligalions and temination of the Obligo’s dghls and
obligations, Beneficiary ngrees that Guaranlor shall bs
subtragated 1o tha rights of Benaficiary against Obligor to tha
extant of Guarantor's payment to Beneficlary.

5. Bessrvalion ol Qulenses. Without fimiting the
Guarantor's own dofenses and dyhis hersunder, the Guarantor
rasarves {0 isell sl rights, selofls, counterclaims and other
delenses thal the Obligor may have exprassly under the
Agraament to payment of all or any portion of the Guaranieed
Obligations, except delenses arising from the bankpicy,
insclvancy, dissolution or tiquidation of the Obliger and ather
delenses expressly walved in this Guaranly, including under
Seclicn 3 sbave.

6. Sefllemenis Conditional. ¥ any monles paid o the
Beneliclasy in raduction of the Guaranieed Obligations of the
Qbligor under the Agreement have to ba repaid by the
Beneficlary by virtue of any provision or enactment relaling lo
bankruptay, insolvency or liquidation: lor the time baing in force,
Ihs liability of the Guaranior under this Guaranty shall ba
computad, notwithstanding the {ermination or sevocation of this
Guaranly, which shali be reinsiaied and continue to be
aactive, as il such monies had nevar been paid to the
Banaticlary.
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GUARA
rA P, lity of the nitor, The Gueranior
agrees lhat tha Beneﬁc:a;y may anforce this Guaranly without
tha necasshty al any time of resoring lo or exhausting any
other rights ar remadies, securlly or colateral, This is a
centinuing Guaranty of payment and aot marely of colleclion.
‘This Guaranty shall nol be aifacted by any change in the
relationship betwesn the Guaranior and the Obligor.

a3, T . This Guaranty shall remain in full
forca end affect uniit the earher of (i} swh fime as gl the
Guarantesd Obligallons heve bean discharged in foll or
terminated, as confirmed in wriling by the Banef!l:!ary, or {ii} In
accordanco with the lerms for Eatifer Tannination set lorth in
Saction 17 (the "): provided however, lhe
Guarailor wilt semaln fables harsunder for Guarantesd
Obligations thal wera outsianding pror (o the Expiration Date,

2. Govemning Law. This Guaranly shal) be govamad by -

andl construad in ascordance with the laws of the State of New
York.

10. Expgnges. The Guarantor agrees o pay all
raasonable out-of-pockat expenses {including the reasonable
faas and axpenses of the Beneliciawy's counsel) refuting to tha
enforcement of thes Beneficlary's rights hereunder In (ha event
the Guarantor dispules s ohiigations under this Guaranty. Al
paymants under this Seclion 10 together with any payment of
the Guaranieed Obligations shali mmain subject fo the
aggregate amounl limitatlons et forth in Seciion 1.

11, Submigsion to Judsdiciion; Walver of Jury Trigl. The
Guarantor and the Beneficiary, through acceplance of ihis
Guaranty, sulmit far any (egal aclion relating to this Guaranly
or for recognition or enforcemant o! any judgment in respect
theredl, lo the non-exciusiva jurisdiclion of tha couds of the
State of Naw York, the couris of the Unltad Stated ol Amarica
for the Southemn District of New York, and appeliale cours
from any theraof, and consents Jhai any such aclion may be
brought in such courls and waives any objection it may now or
hareafter hava fo the venus of any such action in any such
caust or such action was brought in an inconvanlent cour. The
Guarantor and tha Beneliclary, throvugh ecceptance of this
Guaranly, walva all dghis f¢ tfal by jury in any action,
proceeding or counlerclaim adsing or raiaﬂng to this Guaranty,

12, R . Tha Guarantor
hareby reprasents and warranis 1hat.
{a) it is & camporalion duly organized, validly

exisling and in good slanding undec tha laws
of the jurisdiction of its incorperalion and has
the corporata pawer and authority te conducl
tha business in which it Is cunenily engaged
and enter into and perform Hs obligations
under this Guaranty;

{b} it has the corporate powsr and avthorily and
the legat right to exacute and deliver, and to
parform its obligations under, this Guaranty,
and has taken ali necessary corporata aclion
lo authorize its execution, delivery and
patiomance of this Guaranty;

{c) tis Guaranty constitutes a lagal, valid and
binding obligation of the Guarantor
anforceable fn accordance with ils lams,
except a5 affectad by bankrupticy,
inscivency, raudulent convayance,

419702

REE
reorganization, mostordum and other similar
faws relating to ot alecting the esforcement
of Beneficiary's righls genarally and general
equitabls principles;

{d} tha axecution, defivery and perfarmansa of
this Guaranty will not viclate any provision of
any requiretnent of law or contractual
ebdigation of the Guarantor {oxcept to the
extant that any such violation would not
reasonably be axpecied to have a material
atverge effect an the Guarantor's ability to
perferm this Guaranty);

(=} 110 consent or authorization of, {ling wih, or
other act by or in respect ol, any arbitrator or
governmental authority and no consent of
ghy olher person (incluting, without
limitation, any steckhalder or creditor of e
Guarantor) is required in connagtion with the
axacutlon, defivery, parformance, validity or
anlorcaability of this Guaranty, othar than
any which have bsen obtained or made prior
1» the date hereofl and ramain in julf force
and effect; and

in no liligation, investigalion or proceeding of ot
hefore any arbitrator or govammental
authorily Is pending os, lo the knowledge of
the Guarsnior, threatened by or against the
Guaranior mlating o this Guaranty or that
would have a malerial adverse alfect on the
Guarantar's ability to periom this Guaranty.

13. Enlirs Agrgement:  Amendmenls. This Guaranty
intagratas all of the fstms and conditions mentioned herein or
incidentat hareto and supersedes all gral negolialions and prior
writings In raspact 1o tha subject matter heraol. This Guaranty
may oniy he amanded or madified by an instrument in writing
signed by each of the Guaranior and (e Benafitiary.

14, Headings. The headings of the varous Sections of
this Guaranty are for convenience of reference only and shall
nol modity, dafine or limit any of the lerms or provisions heraol,

15, Mo Thied-P . This Guaranty is given by
tha Guarantor solely for the benafit of the Baneficlary and i
successors, ranslerees and assigns, and s nol o be miled
upon by any other person or entity other than any Senlor Agent
{as defined below},

16. Assignment. The Guarantor may nol assign ils rights
or obligations undar this Guaranty without the prior writlen
consent of the Beneliciary (which consenl may not bs
unreasonably withheld or delayed) and any administrative
agent for any lenders or noleholders under senlor credit
facifies of the Beneficlary {each a "Senior_Agent™), Any
purporied assignment in violation of this Section 16 shall be
viedd and withou! efiect.

17. Eafly Tepmination. Tha Guaranly shall terminata ten
{10) days after raceit by the Beneliciary of (i} satislactary
written avidence from the Guarantor notifying the Benaliclary
that tha Obligors long-term senfor unsecursd con-credd
enhanced debt has an lnvestment grads raling by each of SapP
and Moody's or (i} the Guaranty is replaced by substitute
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GUARANTY AGREEMENT
security in an amount and in form and substance reasonably

acceptable to the Beneliclary and any Senior Agent.

18. Nolicas. Any communication, demacd or natics te ba
given hereunder will ba duly given whan delivered in wriling or
sent by lacsimile to the Guaranlor of {o the Bensliclary, as
applicable, al its addrass as indicated below:

With acepy o;

i lo the Benaliciary, al:
Ohlo Velley Electric Corporation

(ADDRESS]

or such olher address as the Guarantor or the Benaliclary shall €

from time to time specily. Notica shall be deemed given {a)
whan recelved, as avidenced by signed recaipl, if sent by hand
delivary, avemnight counar or ragistered mafl lor (b) when
received, as evideticad by transmission confirmalion rapot, i
sent by facsimile and received on or bafore 4 pm local time of
racipient, or {c) the next business day, as evidencad by
transmission confirmation report, il senl by facsimile and
received after 4 pm local tima of recipfent}.

iN WITNESS WHEREOF, the Guarantor has execulsd
this Guaranty as of the day and year fiss! above writter,

By:
Name;
Tite:

419702
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GUARANTY AGREEMENT
L N A T
Exhibit A- Duke Energy Corgoration guaranty caleulation
S 1,615,311,071 |Long-term dabt asof 8/13/12
5 300,000,000 {Short-term dabt
5 110,765,008 Fwo months of OVEC's total bills
$
$
562
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From:

Sent:
Toz
Ce:
Subject: RE: Asset transfer Guaranty

Friday, January 25, 2013 3:12 PM DOCUMENT 5

Nick -
I looked at some existing glys. The provision that we originally suggested has been widely nccepted verbatim,
including by was substantially similar as well. Here are a couple
of additional options:

This janguage is somewhat

We'd tag this one on to

Could be a bolt on to the or standalone:

Good luck.

ry 25, 2013 1:54 PM

Subject: FW: Asset transfer Guaranty

Rick,

R ——— Je——— a4 8 e
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Per our meeting on Jan 16™ t befieve you were going to revise the OVEC gty fanguage to reflect our disagreament with
ftem #3 helow. Have you been able to make this revision? We will send to OVEC so they can distribute to the other
QVEC co-nwners prior ta the meeting on Feb 25” to discuss.

Thanks,
Nick

From: Chfsﬁng, Brian [maﬂm&mmm
uary 25, 2013 1:42 PM

Subject: RE: Asset transfer Guaranty

Greg,

Can § get an update on the proposad form of guaranty? | would like to send 3 draft to the OVEC subcommittee in garly
February 10 give averyone time to review internally (including with their counsel}. When can you send me a version for
distribution?

Pleasd {et me know if | can be of any assistance.

Thank you,

~ Brignt

BS —- Amy and | never heard from your counsel about issue No. 3 in my previous emall {which you sald you were setting
up), but we are available to discuss at your canvenience:

Brian Chisling

Simpson Thacher & Bartistt LLP
425 Lexinglon Avenue

Mew York, Naw York 10017

Tel: {212) 485-3078
Fan; (212} 455-2502

behisling@stblaw.com

Plzase consider tha environment before prinling this amail,

From' ﬁ'uls!ing, Brian
ay, January 08, 2013 1:08 PM

i Jbrodt@ovec.com';;
Subject: RE: Asset transfer Guaranty

Greg,

Attached is a further revised version of the draft guaranty. | note the following:

000020
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2. With respect to the term, OVEC does not sepport an automatic termination after the termination of the ICPA
since chligations may extend beyond that period, Of course, if the guaranty amount re-sets this may be fess of
an issue,

3, With respect to expenses, OVEQ does not believe that it should have to wait for 3 final determination to be
entitted 1o such costs.

4. OVEC has added some additionai propused language to protect against post-assignment rearganizations that

Please et me know if you have any questions. { am preparing materials for the subcommittee and would like to
distribute a praposed form in advance of our February meeting. if there are issues that cannot be resolved, OVEC would
censider pravidin draft with any open points among OVEC an { in brackets as open points.

Thank you,

- Brian

Grian Chisling

Simpson Thacher & Bartletl LLP
425 Lexinglon Avenue

MNew Yark, New York 10017

Tel: {212) 455-3075
Fax: {212) 455-2502
behislng@siblaw.com

Pisase consider the enviranment before panting this email,

Brian we made one change fram the previous version | sent you on 12/7/2012. We accepted all ather changes from
DVEC, If the additionzl changes are ok with you | will get with AEP and ok as well. They ware gaod with the
tast version | sent them. | would iike to gat a version that OVE re good to use as a starting point for
our get together on 2/25,

Also, we would recommend changing the formula based o epdback to 6 months rather than our proposed 2

months, Tha formula would be:
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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 his soul, what has he gained in the end
I*li take a shack an a rock

Qver a castle In the sand."

Mark Hall Lead Singer Casting Crowns, "American Dream” from the Album Casting Crawns

i ot
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3 t transfer Gﬁaranty

Greg,

Any update on revised form of gusranty? As mentioned, | want to get to the subcommittee asap, If Duke has any
substantive comments or fssues, can we set up a cali for later today or shortly after the draft will be sent?

- Brian

Brian Chisling

Simpsaon Thacher & Bardlelt LLP
425 Lexinglon Avenug

New York, New York 10017

Tal: (212) 455-3075
Fax: (212} 455.2502
bohisling @ sthlaw.com

Please consider the environment beforg printing this email,

Sent: Wednesday, Janusry 30, 2013 2:20 PM
To: Chisling

" Subjiect: RE: Asset transfer Guaranty

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

o the guaranty amount, please include your revised proposal in the next draft. Done, Also, please
propases a set amount or an amount based on the formula that would be re-set each vear{or at

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

3. With respect to expenses, GVEC does not helieve that it should have to wait for a final detarmination to be
entitied to such costs,

4, OVEC has added some additional proposed language to protect against post-assignment rearganlzations that
might result in a change of control default under OVEC's debt agreements. Since: ntends to transfer its
ICPA interast into a special purpose entity, OVEC wants to make sure that such entity remains
aifiiate.

Onca you review this draft we would fike to set up a call with you to discuss number 3 and number 4 above prior to send
out to the other sponsors if possibla.
2
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Sent: Monday, January 28, 2013 10:33 AM
To: 'Chisling, Brian'

Brian we will have comments for you by Wednesday at the iatest of this week.

From: Chisling, Brian m@ﬂmiﬂmﬁamml
iday, January 25, 2013 1:42 PM

‘ Al ‘jbrodt@ovec.com'; ;
Subject- RE: Asset transfer Guaranty

Greg,

Can | get an update on the proposed form of guaranty? t would iike 1o send a drait to the OVEC subcommittee in early
Febroary to give everyone time to review Internally {including with their counsel). When can you send me 3 verslon for
distribution?

Please let me know if | can be of any assistance,

Thank you,

- Brian

PS - Amy and | never heard from your counsel abaut Issue Na. 3 in my previous email {which you said you were setting
up}, but we are availabla to discuss at your convenience.

Brian Chisting

Simpson Thacher & Bartlayt LLP
425 Laxington Avenue

New York, New York 10017

Tel: (212) 455-3078
Fax: (212) 455-2502

behisting@sthiaw.com

Plaase eonsidar the environment bafara printing this amsil.

g-am: Chisling, Brian
January 08, 2013 1:09 PM

[ — P e
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Attached Is a further revised version of the draft guaranty. § note the foliowing:

5. With respect to the guaranty amount, please inciude your revised proposal in the next draft. Also, please
specify § propases a set smaunt or 8n amount based on the farmula 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 period. OF course, if the guaranty amount re-sets this may be less of
an issue,

7. With respect t expenses, OVEC does not belleve that it should have to wait for a fina! determination to be
entitled to such costs,

8. OVEC has added some additional proposed fanguage to protect against post-assignment reorganizations that
might resultin s change of control default under OVEC's debt agreements. Sinc
{CPA Interest into a special purpose entity, OVEC wants to make sure that such entity semains

Please let me know if you have any questions. | am preparing materials for the subcommittee and would fike to
distribute a proposed form in advance of our February meeting, If ther issues that cannot be resoived, OVEC would
cansider providings draft with any npen points among OVEC and din brackeis as open points.

Thank you,

- Brian

&rian Chisling

Simpsan Thacher & Bartlel LLP
425 Lexington Avanue

Mew York, New York 10017

Tel: (212} 455-3075
Fax: {212) 455-2502
hehistin thlaw.com

Ploase consider the enviranment belore printing this email.

01

er Guaranty

12/7/2012. We sceepted all other changes from
and get there ok as well. They wers gaod with the
fare good to use as a starting point for

Brian we made one change from the previous varsion | sent
OVEC. If the additional changes are ok with yau | will gat wi
fast version § sent them. | would like to get g version that OVE
our get together on 2/25,

Also, wa would recommend changing the formula based on i feedback to 6 months rather than our proposed 2

months. The formuia would be:
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Guaranty amount = ownership share times {total long term debt + reasonably expected future fong term debt + short
term debt {putstanding + available ramaining} + & 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,

i

He used to say, "Who ever dies with the mast toys wins
But if ha loses his saul, what has he galned in the end
'l take a shack on a rock

Over a castie (n the sand.”

Mark Hail.Lead Singer Casting Crowns, "Amertican Dream” from the Album Casting Crowns
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From:

Sent: 3y, January 09, 2013 12:07 PM DOCUMENT 8

To:

e

Subject; PW: CONFIDENTIAL/OVEC

Attachments: OVEC Revolving Credit Agreement - Executed 6-18-10.pdf.pdf; OVEC Note Purchase

Agreement {12_0S).pdf

Here are the agreements from QVEC,

Froms: Beller, Amy T. [maglg;;agg]g;@;mmmmw,mm e T s e
esday, January 09, 2013 11:30 AM

.

Cc: Chisling, Brian
Subject: CONFIDENTIAL/OVEC

Greg,

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

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

Best regards, Amy

Amy Beller

Simpson Thacher & Badisli LLP
425 Lexingion Avenug

New York, New York 10017

Tel: (212) 455-3744
Fax: {212) 455-2502

abgller@siblaw.com

Please considar the environment before printing this email,
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DOCUMENT 11

AR
from: _ _
Sent: 3 ruary 14, 2013 330 oM
To:
Ce Chisling, Brian;
Subject: RE: OVEC Subcommittees Meatings

Greg - I will make sure you ars on the visitar's parking list in that garage.,

=¢smlawm:

02/147/2013 03:26 PM
Subject RE; OVEC Subcomminaas Maslings

We will be drlving together and we will stay for funci. 1 normaliy park in farge garage off to the right of the AEP buiiding,

From; Chisling, Brian fmallto:behisling@stblaw.com]

Sent: Thursday, Febiuary 14, 2613 3:07 PM

Subject: RE: OVEC Subcommittess Mestings

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

Brian Chisling

Simpson Thacher & Basiell LLP
425 Lexington Avenue

New York, New York 10017

Tel (212) 455-3075
Fax: {212) 455.2502

behising @siblaw.com

Flease consider the environmant hefore printing this email,
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beomprittees Meetings
Brian, Nick and I will be there in person.
Sent from my iPad

On Feb 14, 2013, ai 2:49 PM, "Chisling, Brian" <bchisling@stblaw.con> wrote:
OVEC Subcomimitiee Member:

[ have not yet heard from you with respect to your plans for the meeting(s) on Monday, February 25, 2013 at
AEP's offices at 1 Riverside Plaza, Columbus, Ohio. The ICPA Subcommiitee meeting wilt commence at
10:00 a.m. ET and the Transmission Subcommitiee meeting will commence at 11 am. ET. Lunch wili be
available 10 anyone that wants ta stay after the meetings. Dial in information for both meetings will be provided
in an update email.

Please respond to me at behisling@stblaw.com with a copy to Tammy Wallace at trwallace@aep.com to
confirm your planned attendance at the meeting, as well as if you will be attending in person or by
phone. Il you plan to attend in person, please Jet me know if you plan on staying for lunch and/or need OVEC
10 reserve a parking spot at 1 Riverside for you,

Thank you,

« Brian

Brian Chisling

Simpson Thacher & Bartiel! LLP
425 Lexington Avenue

New York, New York 10017

Tel; {212) 455-3075
Fax: (212) 455-2502

behislina@siblaw.com

Fiease consider the environment belore printing this email.

From: Chisling, Brian
Sent: Thursday, February 07, 2013 4:34 PM
To: ‘Cedll, Greg'; ‘Meifllo. Nick'; eﬁs.dﬂmi@wmm ‘racocher@vectren.cony’; ‘corooms@buckevepowar,.com’;

fppowers@aen.com: paul.thompson@iga-ky.com;
Be!ler, Amy T.; 'Beach, Rick’; 'Rlemann, Dina Q'; fhillebrand®asn.com
Subject: OVEC Subcommitteas Meetings

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

The initial ICPA Subcommmee will consist of: Greg Cecil (Duke), Eric Driscoll (DPL), Robert Goocher
{Vectren), Craig Graoms (Buckeye), Stephan Huynes (AEP), Janel Kass (Wolverine), Charles Lasky
(FirstEnergy), Nick Melillo (Duke)} and Johm Voyles, Jr. (LG&E),

The initial Transmission Future Subcommitiee will consist of: Rabert Bradish (AEP), Greg Cecil {Duke),
Daniel DeCoeur (Wolverine), William Daty (Vectren), James Haney (FirstEnergy), Mohan Sachdeva
(Buckeye}, Hertzel Shamash (DPL) and John Veyles, Ir. [LG&E),

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

1. ICPA Subcommiftee. Attached is a brief memorandusm outlining the requiremenis under the 1ICPA and
ather agreements far I[CPA transfers, along with a "strawman” proposal fro {with input from OVEC and
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 subcommiliee members review the form of the “strawman”
guaranty and provide feedback 1o the subcommittee as to whether this type of arrangement might be acceptable
in principle in connection with the proposed transfers. OF course, if any of the subcommittee members have
specific questions, comuments or cORcerns, we also can discnss those ot the meeting. We do not sec this as a
drafling session, but rather a way to determine (at a high lavel) if the propesed form of guaranty or some other
arrangement might receive unanimous support to permit the proposed ICPA iransfers., 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 transfers,

2.  Transmission Future Subcommitiee. Attached is a brief memorandum outlining preliminary
considerations regarding any sale or transfer of OVEC's transmission facilities. We request that each of the

subcommittee members consider their response to the following questions: (a) Does its owner support a
possible transfer of GVEC transmission facilities {as opposed to the status quo); (b} Does its owner (or onc of
its affiliates) want to explore acquiring all or a pottion of QVEC's transmission facilities; and/or (c) What
additional information might be provided to help determine the answers to the foregoing questions? The desired
sesult of the meeting would be a list of actions items for future discussion, including a list of any additional
infarmation needed for any recommendations 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, Columbus, Ohio. Participants that do not attend in person may join by
teleconference. The ICPA Subconunittee meeting will commence af 10:00 a.m. ET and the Transmission

Subcommittee meeting will commence at 11 a.m. 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 fo me gt behisling@stblaw.com with @ copy to Tammy Wallace at trwallace@aep.com on gr
re Thu # 14, 2013 to confirm your planned attendance at the meeting, as weil gs if you will

be attending 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 QVEL to reserve a parking spot at 1 Riverside for you.

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

Respectfully,



mailto:bchisline@stblaw.com
mailto:trwallace@aeo.com
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Brian

Srian Chisting

Simpson Thacher & Banlielt LLP
425 Lexinglon Avenue

New York, New York 10017

Tel; {212) 455-3075
Fax: (212) 4552502
behisling@siblaw.com

Prease considar the envirorynent before printing this email,
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FirstEnergy, 76 Souln am St
ottt Bty L Akron, Do 43308

18008133756

GUARANTY elfective as of July 28, 2005 by and between FIRSTENERGY CORP.. an Ohiv curporation
with its prancipal plaee of business ot 76 South Main Street, Akrua, Ohio 44308 {“Guoruntos™) and Ohlo Valley Electrlc
Corporation. an Ohio corpuration with bs princips! place of business a1 3932 U, 8. Rowte 23, P.O. Bux 468, Piketon. Ohio
45601 {thé “Seller™),  Seller has sgeced to anter tata with FirstEnergy Genetation Corp. {the “Customer®), 2 wholly-
owered subsidiary of the Guarantor [i) vne or more transactions igvolving the purchuse, sale or exchunie of natural pas,
elecieid enerpy, coul, emizsion credits andfor ather commudisy transactings, which transactiony will be evidenced by onc ar
more purchase und sule agreements, confirmations sadfor nwster agreements. including withour limitation, the Amended
utyd Hestated Inter-Company Power Agraement, dited us of Murch |3, 2006, amung the Selier, the Customer and other
particy; andlor (1) one oF mare swap, oplivn or oihier fipancinl derivative tmnsactines, which transactions will be evidenced
by one oF morz swap apreements, confiematicns ambor nraster sgrecrments {all such transactions and the agreements
cvideneing same, whether entered inlo prior i, un or pffer e dute hereo?, os the sume may be modified, amended and
supplemented, shall be herein refered o vollectively us the "Agreements™).

ia considerntion thereol, and 23 an inducement for the exiension of credit by the Seller 1o the Castomee, the
Guarantar hereby nbsalutely and uncomditionpally guaranices o the Seller, its permisied successops amt ussigns pursuant tn
this Garanty, the prompt payment {within three (3) business days of demand by the Seiler) of nay and sl nmuonts that are
ar may heteafer beeome due antd payable {(taking inte secouny all applivable grace periuds) from the Costomer 1 the Setlor
by reason of the Agreements (the ~Obligations™), including, but pot limited 10, poymunl fir damages, Josses, costs and
eapenses Uncluding legal fees and other casts and expenses of enfurcement) urising out o any filure hy the Cusiomer
fully perform the Apraements, as well a5 any indebtedness under the Agreements (repardiess of whether such indebledness
be i the form of book accaums, vecaunts puyabibe, promissory notes, tinde ucceprantes, checks, deadls, or ather evidence of
indehtedness. topether with late fees, service churpes or lguidited damages thut oaly if, and to the exient, provided fixr in
tha Agreemenis and inerest, if any. ut the rote speeified therein), up o the npgrepme amount vwed to ke Selfer of Three
Jtundred Mallion Dollacs (SICR000.008) {mawithstandiag the aggregate smount of the Obligations at ury time or from
time 1o tme payabie or w be payable by the Customer); provided, Towever, that, notwithstinding the foeegning, such
pavment obhgations of Guarsntor shall no include any obligation 10 pay conséqeential, indireet, punitive or exemplary
damages of ony kind whatsvever, Guamntor further promises o pay any suth Obligatiens withuut deduction for any claim
or set-off or counterc{aim, vatei as may e provided expressly in the Apreements. This Guaranty shall be u gesrunty of
pavinent and ot of collection, and the Seller shall aot be required 10 Ltke any proceedings ur exhius) S remedies against
the Custonter prior 1o the exercise of fts sights and rermedics apainst die Guarantor, ws guucntor.

The Guuraniof hereby aprecs 10 neimburse the Scllar for ald sums paid ke b by the Costomer which must
subsequently be returped by e Seller a5 u peefierence, fraddulent wunsier or ashecwise under the Federal Baukrupicy Code
ur any applicable state law, notwithstanding the termindiion or respeation of this Guacenty,

This Guarany Mall zemaia in Tl Foree ard elfoct umil 1he exrlier of ¢1) Deceniber 31, 2026 or {ii} a date en {10)
dayd after seceipt by the Setler uf suisluctory wrines evidence from the Guaramor natifyiag the Sutler that the Customer
has reveived with respect o B8 senfur unsecured dobt sceurities al feast a BBB- rating from Sumdard & Poair’s Rating
Sarvices, a division of Tite MeUraw Hill Companies, Eor, ond ot fenst & rating of Baad fram Moody™s Investors Sorvive,
Ing. Novice of demangh By the Seller and revacatian fram the Goamantor shall be sent by either certified mail, retorn receipt
requested, or hand defivery, to the respective addresses specificd abuve, with notices 1o the Guarantor seai to the atention
of the Tressures. snd sholl be deemed 10 be received un thwe day that such writing is dulivered o the intendad recipient
thereol. Any terpinmion of revoeation berctmier shall be effective ualy with respeet 10 Qbligations guaranteed hersunder
and incuried by the Customer pursuant b the Agreements alier the cifective dute of suth termination or revocation.

Pire Guuranter hereby weknowledzes tust the mdificatm of Agreements shall nob uffett tbe linbitity of the
Guarahtur with respect Beretu, Bavept s provided above with respett o the requirement of notice from the Scller to the
Gusrantor of & paymen demand, the Duarntar herehby waives, 10 the extent permitied by law, the requirements of e
giviag of any potive, jocluding, ba ma limited w, () notice of the aceeptance of this Guaranty by the Seller; {b) notice of
the enlry into the Agteermenls bobween the Custumer ond the Seller and of any modificatians Mesclo; () notice of any
extension of time for the paymen! for any sums tee and payuble to the Sefler under the Agniements; (2} with respecet 1o any
notes i evidenee of indebtedness received by vhe Scller lom the Custotner, notice of presentment, police uf sdverse facs,
demand for payment, prolest ur motice of protest; and {e) aotice of any defiulis by or disputes with the Custamer,




st S 3 b o b ” it e

This Guaramy shall nt be nffected by the raking of uny checks, notes or other obligaifons, secured or unsecured,
in 3y amount, purpariedly in payment of the whole of any part of sny Obfigtions of by reason of uny cxension of Hme
given 10, or anty indulgences shown to, the Customer by the Sclier, or by the making, execution and defivery of wny oraf or
wiilten agreeminnl or agreements 2ffecting ssid Oblipations, The Guarnator's liability Bereunder shall not be impaired or
discharged by reason of any seorganiztion, insolventy, hankrupiey of similar proceeding {whethcr voluntary or
involomary) modifying the Seller’s rights and vemedics dgainst the Customer with regard fo any Obligation or Hability of
the Customer to the Seller vader the Apreements,

The Guavantor also walves diligence. presentment, protest, demand for payment ind notice of defoult or non-
payment (0 of 9pon Costomer with respect o the Obligations. This Guaruny shail be consirued as a continuing, absnlule
and unconditionat puarantee of payment without regard 10 (1) the validity, cegularity vr eaforceability of the Agreements,
any of the Obligations vr uny other collitersl security tierefor or guaraniee o right of offict with respect thereto ot any time
15 from ime 1o time held by Seller, () uay defonse, set-0ff of courterclaim. tiher thun those 10 which Customr or any
other affiliate of Guaraater i5 or may be entitled to, relating to or arising from ar out of the Agreements, and except Jor
defenses relating to, wising from v out of the banknuptey, insolvency, dissolution or Hguidaion of Customer, (¢} oniil
Seller shall have been poid in full. sy sight by Guaranior 1o subogutiun of indemnification, or {d) any uther citcumstince
whatsoever {with or withuut siatice to or knowledge of the Seller or Guasontor} which constitutes. ur might be construed (o
constitute, an eyuitable ur legal discharge of the Customer for the Obligations, or of Guarsmor under this Guaranty, In
bankruptey o fo any adher instance. When pursting iis righis and remedies hereussder sgninst Guarantor, the Selfer may,
but shall be under nn obligation 10, pursue such rights and remedies as it may have against Customer or ory other pany or
agoinst any collateral scewrity or gearames for the Obligations or any ripht 10 offset with respect therete, und any fatlure by
Selfer to pursue such other rights or remedics or s collect any payments from the Customer or any such other pasty or to
realize upon wny such voliaten security o gudranice o to exercise any such right of offict, or any relesse of Costomer or
uny such other party or uf any such collaters) seowity, puaraniee or sight of offses, sl ot relieve Guatamtor of any
tiabitity buereander, amt sholl rwst impair or affect the rdphts and remedics, whether express, implicd ur ovailzble as & matier
of law. af Scller against Guasanior.

This Guarasty shalt remaia in full foree and effect and be h%ndmg in accordance with and o the extent of Ity rerms
upon Guarantor and 1S suecessurs and assigns thereof, and shall fnure 10 the benefit of the Sellec, and its respective
successors, transferees and assipns, watil all Obligaticns and the obligations of Guaruntor under this Guaranty shell have
been satisfied by puyment in full,

The Guaranmor represents and warrants, as of the date herenf, that shis Guoranly has been duly authurized,
exectied and delivered by the Guarantor.

This Guarsnty shull not be nssipned or madified withuut the writien consent of each of the Guarntor and the
Scller {whick vonsent muy not be unreasonably withheld or delayed) or any administrative agent for fendecs under senior
credit facilities of the Scller (the “Senior Agent™. This Gugranty shelf not be affected by any change in the relaionship
between Guarantor and the Cusiomer. This Guaranty shall not be relied upon., ur enforced, by uny person other than the
CGuasanior, the Customer. the Seller and the Senior Agent.

This Guaranty shall ke govesned by and construed in accordance with the laws of the Stare of Ohio, without regard
1o the conflict of Jaw rules thereof. The Guarantor and the Selter, by sceepling this Guuranty, submit 16 the noneexclusive
Jurisdiction of the Courts of the Stae of Ohig and the United States District Couct for the Nostharn Distrier of Ohio,

Tids Guueanty revakes any prine guamnty issusd by the Guarntor 1o the Seller for the obligations of the
Custixmer,

TN WITNESS WHEREQF, the Guarantor hus cansed tiis Guaraaty to be exceuted by bis duly authorized officer as

of the daxe first above wrinen,
FIRST _- ERGY CORP,
< ,/M
y.
A Rand Seilta
tant Treasurer
,
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DOCUMENT 13

e _ IV i
From: Chisling, Brian <behisting@sthlaw.com>
Sent: Monday, February 25, 2013 5:48 PM
To:
Ca:
Subject: Re: OVEC Subcommittees Meetings -~ Dial in Infarmation

Nick, it's a goad thought and one QVEC discussed after the meeting. [ think it's 2 possible alternative to keep in
mind as we discuss any detriments of transfer. If OVEC and the Sponsors decide (o abandon transfer, this would
still be worth reviewing, One legal hurdle fo Zlwould be relief from the "Jower of cost or market” rule
applicable to affiliates (above 0% ownership) but that might be possible to0.

Brian

.
.

On Feb 25, 2013, a1 5:42 PM,

Brian,

Thanks for facilitating the ICPA and transmission subcommittee meetings today. Aftar the mesting Greg
and | had a thought on another potential optian for the OVEC transmission assets that we wanted torun
What 1f OVEC contracts the operation of the transmission assets to somebody like
""""" Hin Indiana? OVEC could pay an operation fee and OVEC would get the oparating
efficiencies discussed during todsy's meeting. Also, the contracted entity or entities would be

responsible for NERC compliance/reporting...to the extent possible under law/regulation.  And by
cantracting the operation and not selling the assets OVEC would stil maintain control of the assets
budget and avoid the risk of a new owner spending dollars the OVEC generation co-ownaers don’t believe
neads to be spent.

Your thoughts?

“<image001.png>
Fm;._a;s;;n;: e
Sent; Tuesday, February 19, 2013 4:02 PM

To: CecH, Greg; Meliiio, Nick; ‘eric.driccoli@aes.com'; 'ravocher@vectren.com’;

; 'sthavnes@aep.com'; ‘tkass@wnoscl.com'; ‘jaskyc@firstenerayoorp.comm';
‘fohp.vovles@ige-ku.com'; ‘rwhradish@aep.com'; ‘ddecoeur@wpscl.com'; s
u; 0; ) (; ] ]
Cc: ‘forodt@ovec.com’; ' .ony; ‘rmattey@ovec.com’; ‘rwallace@aep.com
‘mapsifer@aen.com’; Beller, Amy 7.

Subject: OVEC Subcommittees Mestings - Dial in Information

All,
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http://'eric.driscDlnaiaes.com'
mailto:�rooocher@vectren.com'
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mailto:'1brodt@ovec.com'
mailto:'maDetfer@aeD.com'

For those joining one or both of the OVEC Subcommities meetings 25" by phone,
the dial in number for both calls wili be (877) 492.4014, passcode &, The ICPA
Subcommittee call will start at 10am and the Transmission Future Subcomumittee at 1 lam.

For members of the transmission subcommittee, cestain members have requested information
regarding OVEC’s transmission [acililies. For everyone's benefit, { altach materiais complied by
OVEC listing its substations and transmission lines and providing the baok vatue of all
transmission facilities {as of [2/31/11).

Ple;xsc let me kaow if you have any questions, Ilook forward to speaking with everyone on the
257,

- Brian

Brian Chisling

Simpson Thacher & Bartlell LLP
425 Lexington Avenue

New Yoik, New York 10017

Tal: {212) 455-3075
Fax: {212} 455-2502
bchisling @stbiaw.com

Piease consider the environment before printing this emafl,

From; Chisling, Brian

Sent: Thursday, February 07, 2013 4:34 PM

Tos 'Cecil, Greg'; ‘Melilio, Nick'; "erc.driscoll Lom'; ‘rgoocher@vectren.com'
‘carcoms@buckevepowsr.com’; 'sthavnes@aep.com'; ‘lkass@wpscl.com’; laskyc@firstenerqyeoro com;
iohnvoyles@ige-ku.com; ‘rwhradish@aep.cont'; ‘ddecoeur@wpscl.com'; bdoty@vectren.com;
jhaney@firstenergvcorp.com; | y: com'; * '

Ce: fhrodi@ovec.com; v ; rmattey@ovec.com; cezebula@gen.com; wallace@aep.com:
‘mapelfer@aep,cont’; ; lahern .com; ebaker@wpsci.com;
pchodak@aeg.comy; wdaames@veciren.com; dennis.lantzv@dpling.com: melewls@aep.com;
memeculioygh@aep.com - ; r
pavegas@aep.com; Beller, Amy T.; 'Beach, Rick’; ‘Riemann, Dina O'; hillebrand@aep.com

Subject; OVEC Subcommitiees Meetings
Al

To follow up on the email from Mark Peifer dated December i4° 2012, OVEC has established
\wo separate subcomunitiees of the QVEC Boord of Directors to explore the following topies: {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 subcommittees,

o o B < e St e s R
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The initial ICPA Subcommittee will consist of: Greg Cecil (Duke), Evic Driscoll (DPL), Robert
Goocher (Vectren), Craig Grooms (Buckeye), Stephan Haynes (AEP), Janet Kass (Walverine),
Charles Lasky (FirstEnergy), Nick Melillo (Duke) and John Voyles, Jr. (LG&E).

The initial Transmission Future Subcommitiee will consist of: Robert Bradish (AEP), Greg
Cecil (Duke), Daniel DeCaeur (Wolverine), William Doty {Vectren), James Haney
(FirstEnergy), Mohan Sachdeva (Buckeye), Hertzel Shamash (DPL) and Johin Voyles, Jr.
(LG&LE).

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

[. JCPA Subcommittes. Attached is a brief memorandum outlining the requiremenis under

the ICPA and other agreements for ICPA transfers, along with 8 “'strawman” propasal
(with input from OVEC an of a form of parent guaranty proposed for
use in connection with the proposed ICFA transfers to non-rated subsidiaries. We request
that each of the subcommittee members review the form of the “strawman” guaranty and
provide feedback to the subcommities as to whether this type of arrangement might be
ncceptable in principle in connection with the proposed transfers, Of course, if any of the
subcommittee members have specific questions, commenls or concerns, we also can
discuss those a1 the meeting. We do not see this as a drafting session, but rather a way o
determine (at a high level} ii the proposed form of guaranty or some other arrangement
might receive unanimous support to permit the proposed ICPA transfers. The desired
result of the meeting would be a fist of action items for future discussion, including Gf
possible) a path forward on a framewark for the proposed ICPA transfers,

~

Transmission Future Swbcommittes. Altached is a brief memorandum outlining
prefiminary considerations regarding any sale or transfer of OVEC's transmission
facilities. We request that each of the subcommitice members consider their response to
the following questions: {a) Docs its owner suppont o possible transfer of QVEC
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;
andfor {¢) What additional information might be provided to help determine the answers
to the foregoing questions? The desired resull of the meeting would be a list of actions
items for future discussion, including a list of any additional information needed for any
recamnmendations by the subcommitiee.,

The initial meeting of both subcommittees will take place on Monday, February 25, 2013 at
AEP's offices at 1 Riverside Plaza, Colutbus, Ofiio. Participants that do not attend in person

may join by telecanference. The ICPA Subcommittee meeting will commence at 10:00 a.m.
ET and the Transmission Subcommitiee meeting will commence at 11 am. 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 ermail.

Please respond ta ine at behisling @stblaw.com with a copy to Tammy Wallace ot
tnvallgce@aep.com on or before Thursday February 14, 2013 (o confirm your planned
attendunce at the meeting, as well as if you will be attending in person or by phone. If you

plan ta attend in person, please let e 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 guestions at ail or if I can be of any assistance, please do not hesitate to contact
me.

Respectfully,

Brian

Brian Chisling

Simpson Thacher & Bartfalt LLP
425 Lexinglon Avenue

New York, New York 10017

Tek (212) 455-3075
Fax: (212) 455-2502

behisling @sihtaw.com

Please consider the environment belare printing this email,
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Ohlo Valley Electric Carparation (OVEC)
Indiana-Kentucky Electric Corporation (IKEC)
Transmission Assets and Expenses

December 31, 2011
Accumulated

ra on Plant OVEC IKEC Total Deaprecistion
Land and Land Rights
Stitures and improvemants
Station Equipmant
Towers and Fixtures .
Qvarhead Conduciors and Davices

Toisl Cost

Tha OVEC-IKEG Transmission Assuls ars fully daprecialed on our boaks excep! for the Land
and Land Righis and Clearing Rights of Way Costs which ware considerad non dapraciable
praperty in the original sinking fund amonization, The originat Clearing Rights of Way Costs total
$2,182,555 and ware included in the Towers and Fixluras accaunt.

Ths majorily of OVEC-IKEC Transmission Assets have been lully depraclated for faceral
incams lax puipeses including a portion of tha Land Righls and Clearing Rights of Way Casts.
The Land Rights and Cleating Rights of Way Costs ars being depraciated lor federal income 1ax
Pposes over a €8 year period beginning in 1571 based on an IRS audit opision.

Stalion Equipment Includes the cosiof
The Kyger Creek subslation cost was &

siations at the Kygar Cragh Plani, tha Ciifty Craak Plant, Plarce and Oaarbor
at 12431711 and tha Clilly Craaek substation cost was t12/31/11

Tmanusmisslon Expenses EERC Accoumni #

Operation Buparvision and Enginsering 560
Load Tisgatching 581
Stalion Expansas: 552
Overhaad Line Expenses $e3
Miseellanaous Transmission Expensas 566
Ranis 567
Maintanance of Supesvision and Enginaering 3]
Malntananca of Structures 569
Maintanance ol Station Equipment 570
Mainlenanca of Ovarhead Linas 571
Maintenanca of Miscelanaous Transmission Plant 573
Tolal Transmission Expenses

OVEC and IKEC do amploy stalien mechanics to maintain station squipment, but most transmission malntenance is peronmed ¢
providars,

000038
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OVEC-IKEC
Consoliduted

YYD 1231741

¥ third paty
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Station: KYGER

CATEGORY

EQUIPMIENT NAME/DESCRIPTION

GS5U Transformers:

G5U-1, PH.1

GSU-1, PH.2

G5U-1, PH.3

GS5U-2, PH.1

IGSW-2, PH.2

G5U-2, PH.3

G5U-3, PH.1

G5Y-3, PH.2

GSU-3, PH.3

JGSU-4, PH.1

GSU-4, PH.2

G5U-4, PH.3

G5U-S, PH.1

{GSU-5, BH.2

GSU-5, PH.3

TRANSFORMERS:

TR.101

TR.102

TR.A

TR.B

TR.6A

TR.6B

13.BKV YARD

jch Al

CIRCIAT BKR's

Cl A2

CB A3

€8 A4

CB AS

CB a1

CB 82

CB 83

CB B4

{C8BS

CBC1

lcap1

13.8 KV YARD

{Disc. A1A

DISCONNECTS

DISC. AZA

DISC. A3A

DISC, AdA

DISC. ASA

DISC. A1P

DISC. A2P

|DISC. A3P

|oise. agp

DISC. ASP

DISC. B1B

DISC, B28

000041




DIsC, B38

DISC. B48

DISC, B58

DISC. B1p

DISC. 82p

DISC, 839

DISC, B4P

DIsC. 85F

DISC. C1A

DisC, €18

DISC. DIA

{Disc. D18

345 KV YARD

[cB AA

CIRCUIT BKR's

cB BB

CaA

CB B

c8c

CBD

CBE

CBF

CBG

CBH

81

CBJ

CB K

CBL

CBM

CB N

IcBO

CBP

CBQ

345 KV YARD

DISC. 101

DISCONNECTS

DISC. 103

QI5C, 104

iDISC. 106

DisC. 107

DiSC. 109

DSC. 110

DISC, 111

DISE, 113

DISE, 114

IDISC. 116

DISC. 117

DISC. 118

DISC. 121

DISC. 123

DISC. 124

DISC. 126

DISC. 127

A A Sl v mams g f e o e o 2 e e e i Bt o st
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DISC. 129
DISC. 131
DIsC. 133
[oisc. 134
[DIsc. 136
DISC. 137
DISC. 139
DISC. 241
DI5C. 143
DISC. 144
DISC. 146
DISC. 147
DISC. 143
DISC. 151 .
DISC. 153
DISC. 154
DISC. 156
DISC. 157 .
DISC. 159
BISC. 161
DISC. 169
DISC. 171
{pisc. 179
DISC. 187
DISC. 189
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DOCUMENT 14

Frony Chisling, Brian <bchisfing@stblaw.com>

Sent: Thursday, March 07, 2013 5:26 PM

To: lahn O, Bradt/OVEC/U

Subject: RE: Invitation: OVEC ICPA Guaranty discussion {Mar 18 62:00 PM EDT in Conference Call

)

For the call, we can use my dial in: 877.492.4014 {passeade

Feel free to forward to anyone | missed that should Join the call. Bot _ L hould feel free to Include Internat and external

counsel as you sea fit.

« Brlan

Brian Chisling

Simpson Thacher & Barllett LLP
425 Lexington Avanue

Naw York, New York 10017

Telt {212} 455-3075
Fax: {212} 455-2602
behisling @stblaw.com

Plgasa consider the anvironment belore printing this emall.

--~—Qiginal Appointment-—

: i : 5
Whan. Wedneeday. March 20, 2013 3:00 PM-4:00 PM (UTC-OS'OU} Eastern Time (US & Canada).
Where: Conferance Calf

<< Fliie: pic25D0D.BI >> << File: pic19161.8if >>
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e a Dalawars limiled
liability company {the *Qbligor”), and Jor the banolit of Ohie
Vallay Elsciric Comporation an  Obhle  comporation
{tha "Banaliclan’).

Backgraund Stalemant

WHEREAS, the Obligor proposad to becoms a party
by assignment to that cerfaln Amandad and Reslaled Inter-
Company Powar Agresmant dated as of September 10, 2010
with the Beneliclary and the other parties therels (s amendad
supplementad ar athanvise modiiad from time (o Uma, the
“Agreament’): and

WHEREAS, Baneliciary has required that the
Guarantor dolivar to he Bensliclary this Guaranly as a
concétion 1o and Inducement to Baneficiary 1o consent {o the
Obligor bacoming a paty lo ihe Agreement with the
Benaficlary.

Agreemant

NOW, THEREFORE, in considaration of the foregoing
and for good and valuable consideration, the Guarantar haraby
agreas as lollows:

Guaranty: Limitation of Lebilly. The Guaranior
hereby ahsolu!a!y and unconditionally guaranlees the limaly
payment ol the Obligar’s paymant obligations under the
Agraement that are or may harealter become due and payable
ithe ‘Guaranlced Obligations”), and agrees fo pay any
Guarantaad Obligations within threa {3} business days of
demand by Beneficlary; pmvided, howmvar that  the
Guarankor's aggregate liablil
S. Dollars (1.5,
aitached hereto,

Subjact to the othar farns of ihis Guaranty, the
liability of the Guarantor under this Guaranly is fmited to
payment cbligations reguired lo ba made under tha
Afyreement, and except a5 speciically provided thareln, the
Guaranlor shall not be liable for or raguired to poy any
consaquential or indirect loss {including but not mited to loss
of profitg), exemplary damages, punitive damages, special
damagas, or any other similar damapes.

The Guarantor agrees that the Guaranteed
Chiigailons may at any time and frem time io lime excead the
amount of the Esbllity of the Guaranlor hersunder withoul
impalring the guaranty hereunder or aHecling the righls or
semedies of the Baneficiary horaundar,

2. Eftect of Amondments. The Guaranior agrees
that tha Beneficiary and the Obligor and tha othar padiss to the
Agreement may modify, amend and/or supplement the
Agreement and that the Baneliciary may dalay or extend the
date on which any payment must be made pursuant to the
Agresmant ar dafay or exiend tha data on which any act must
be performed by tha Obligor thereundar or any demand for
paymeni undar the Agreement may be rescinded, or the
Hability of any parson for any pant of any paymant or any
collataral security or olher guaranise or right of olfset wilh
respect to any paymenl may be ronewed, accelerated,
compromised, walved, surendersd or released by the
Benelictary or any other parson, ail without notica o or further
assent by the Guaranlor, who shall ramain bound by this
Guaranty, hotwithstanding any such act by the Benaficiary or

55), as calculaled on Exhibit A

419702

hareunder shall not excead {U.

S g L TR e e S 1 s ST

any clher Pesson_snil waives any dalenses based on {he
foregalng.

3. Welver of Righls. The Guaranior expressly
walves notica of acceplance of this Guamnty, diigance,
praseniment, prolest, damand lor payment or notice of defaull
or nonpayment, notice of dishoror and protest and any
requirement that at any time any parson oxhaust any sght to
laks any action against Obfigor or thelr assels or any other
guaranior oF perscn, povided, howsvar, thal any failure of
Benailclary to give nolice will not discharge, alter or diminish in
any way Guaranlor's obligations under \his Guamanty. The
Guarantor walves any and all nolices of the graation, renawsl,
axiension or accrual of any of the Guarantead Cbligations and
nolice of or prool of refiance by the Beneficiary upon this
Guaranty, and the Guaranteed Obligations shall conclusivaly
be deemed lo have bsen contmcled, Incurred, renswed,
exendad, amendad, or walved In refiance on this Guaranly.
Tha Guaranlor waives sl defanses based on, and this
Guaranly shall bo construed as a conlinuing, abseolute and
unconditional guaranty of payment without regard o, () the
valldity or snlorceabiility of the Agreement or any Guaranteed
Ohligalions or any other collateral securily, other guarantee or
vight of sl off with respecl therelo or fack of poweror amhoﬂw
of,_or chan or_terminati h
existency of s]ructu@ o, Obligor, (i} any deiense, sel-of or
countarcialm alher than those to which the Obligor may be
entitlad to under tha Agreement and (iii) suratyship delenses or
impairment of ¢ollataral, in bankruptey or any other
circumstanca, except any clalms or defenses of Gbligor under
the Agreement in respect of paymam ar perfjormance of s
obligations undar the Agragmeni.

4. Postponement _ of __Subrogation.  The
Guamntor hereby pastponas and subordinates i lavor of the
Benaficiary any and ali dghts which the Guaranior may have lo
(a) assent any claim egaine! the Obligor based on subrogation
rights with raspect io paymanis made by Guarantor hareunter
and {b} any raalization an any property of the Obligor, including
patticipation In any marshaliing of the. Obligor's asseis, until aif
Guaranteed Cbligations have beep paid In full and Obligars
rights and cbfigations uvnder the Agreemam have hean
terminated, Upon paymenl in full of such Guamnteed
Otligations and {srminalion of tha Obligo’s righls and
obligalions, Beneficiary agraes ‘hat Guarantor shall be
subrogaled fo the rghis of Baneficlary against Obligor ta the
exient of Guaranior's payment 1o Beneliciay.

5, Besaryation of Dafenses. Withowt hmiling the

Guarantor's own delenses and rights heraundas, the Guarantor
resesves fo isoll all rights, setolls, counterciaims and othar
dalenses that the Obligor may have expressly under the
Agreament to payment of all or any portion of the Guarantsed
Obligations, axcept defsnses ardsing from the bankruptoy,
insolvency, dissolulion or iquidation of the Obligor and other
dolanses exprassly waived in this Guaranty, inchuding under
Section 3 above.

6. o] Condilional, ¥ any monies paid 1o the
Beneficlary in reduction of the Guaranteed Obligations of the
Qbliger unlar tha Agraament have to be rapaid by the
Beneficiary or anv other Fersen by virtlue of any provision or
snactmenl refating o bankrupley, insolvency or liquidation for
the tima being In lome_ge_otherwise, the Hahility of the
Guarantor undar this Guarmanly shall be compuled,
notwithsianding the lermination or ravecation of this Guaranty,
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which shzall be reinstated and continus ta be aflaclive, as it
such manies had never been paid to the Benasliciary,

7. Prmary Lisblity of ihe Guamnlor, The Guarantor
agraes that the Baneficiary may enforce this Guaranty withoul
the necessity at any ime of resoning 1o or exhausting any
cthar rghts or ramedies, sacurily or collaleral ar guajanees.
This Is a conlinuing Guaranty of payment and not merely of
collaction. This Guaranty shall not bs afteclad by any change
in the relationship batween Ihs Guaranior and the Obligor.

8. Tenn of Guaranty. This Guaranty shall remain in ful}
force and effect untif the earfier of (i) such time as sli the
Guaranieed Obligations have been dischargad In full or
terminaled, as conBrmed in wiiling by the Benaliciary, or (ii} in
aceordance wﬁh i ierms tnf Earllar Tennhaﬁnn sa'i ioﬂh ln

pmwded howevar. lha Guamnlor wilt
remein ﬁa!)ie hareundar for Guaranteed Obligations that were
oulstanding prer to the Expiralion Datp_and as gel lonh in
Secticn 6,
9. vamit . This Guaranly shall be gavemed by
gna::k?onslmad in accafdanee wilh tha laws of {he State of New

18, Expenges,  The Guargnfor agress lo pay all
reasonable out-ol-pocket expenses {including tha masonable
less and expenses of the Baneficlary's counsal) ralaling to the
anforcement of tha Baneliciary’s rights hetreundar in tha avenl
tha Guaranlur dspu:es its obﬁgallens undar thts Guaranty;agg

aetiod 8 ol-such qunlg. Al paymanls
under this Seclmn 10 tugathar mth any payment of ths
Guaranteed Obligations shalf remain subject fo the aggregate
amount Bmitalions se fordh i Saction 1.

11, Suhmission to Jutisdiction; Waiver of Jury Trial. The
Guarantor and iha Beneficiary, through acceplance of this
Guaranty, subsmit lor any lega action relating o this Guaranty
of for recognition or enforcament of any judgment in respect
thereof, lo the non-gaclusive jurisdiction of the couns of the
Slale of New York, the couns of the United Stated ol America
lor the Southern Dislrict ol Now York, and appsliate courls
from any tharsol, and consents thal any such action may bs
brought tn such courls and waives any objection it may now or
hargaitar have lo the venue of any such action ln any such
court ar such action was trought in an incenventant caurt. The
Guaranjor and the Beneficiary, through acceptance of this
Guaranly, walve alf dghls lo lial by jury in any aclion,
proceeding or counterclaim arising or relating to fhis Guaranty,

12 Agspresentations and Wanantias. The Guarantor
heraby represents and wasrants thal!
{a} il ls a eomporation duly arganized, validly

axisting and in goed standing under the laws
of the jurisdiction ol iis incorporation and has
tha corporals power and aulhority 1o conduct
the business i which it is cumently engaged
and enter inlo and parform its obligations
undes this Guaranty;

It has the corporate power and authurity and
tha |egat right to executs and deliver, and o
patfarm its obiigations under, this Guaranty,

{#
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and has iaken all ngcessary comporale aclion
lo authorize [is execulion, delivary and
performandcs ¢l this Guaranly;

this Guaranty canstilutes a tegat, valid and
binding obligation of the Goarantor
enforceable in accordance wilh its terms,
excepl as alfectad by bankuplcy,
insalvency, fraudulent conveyance,
raerganization, moratorium and other simitar
Jaws relating 1o or atfecting the enforcament
¢ Boneficiary's rights gonarally and genaral
squitable principles;

(e}

the exsculion, dativery and perormance of
this Guaranty wiil not viclate any provision of
any requlrament of law or confractual
nhhgation of the Guarantor {excapi 1o tha
extont that any such vialation would not
reasonably be axpecied to have a matenal
adverse aflect on the Guarantor's ability to
perfetm (his Guaranoty};

i)

no cansent or authorizalion of, fling with, or
ather act by or In respect ol, any arbiiralor or
gavammantal suthority and no congent of
any ather parson (including, without
kimitation, any stockholdar or craditor of tha
Guarantor) is requihad in connection with the
execution, delivary, pedomnance, validity or
enlorceability of this Guaranty, other than
any which bave been obtalned or made prior
1o Ihe date hereot and ramain in {ull force
andg offach; and

{a)

{ no litigation, investigation or procaeding of ar
before any arbilmtor or govammenial
autharity is panding o, 1o the knowledge of
tha Guarantor, threalanad by or against the
Guarantor reiating 1o this Guaranty of that
would have a materfal adverse effect on the
Guarantor's ability 1o perionn this Gueranty.,

3. i H . This Guaranty
integratas all of Ihe terms ard conditions mentioned heraln or
incidental herelo and supersedes all oral neqoliations and prior
writings in respoct to the sublect malter hergol. This Guaranly
may only be amanded or modified by an instrumert in wiiling
signed by each of the Guaranior and ihe Baneficlary.

14. Headings. The headings of the varous Seclions of
this Guaranty ara for convaniance of reference only and shalt
nat modify, defice ur Umit any of the terws or provistorns tareof,

15. Na Thirg-P . This Guaranly is given hy
the Guarantor solely for the benelit of the Beneficiary and ils
successors, ransleress and assigns, and Is not jo be relied
upon by any other parson or anliw other than any Ssnior Agent
{as definad balow).

16 Asgignment: Affiliates. The Guaranior may nol assign
ils righis or obligations under this Guaranty withowt lhe prior
written consant of the Baneficiary {which conzent may not be
unteasonably withheld or delaysed) and 2ny adminisirative
agentl for any fenders or nolehaldars under senior credil
facilities of tha Benelficlary (sach a

and. othar senior dobj,
*Sanior Agant’), Any purported assignment in violation of this




SUARANTY AGREEMENY
Section 16 shall be void and withoul affect, _The Guarmnlor
ghall zause the ey ain an “sifilisie” ad

17. Early Termination. The Guaranty shall tsminals (sn
{10) days sfler recalpi by ihe Beneficlary ol {) saisfactory
wrillan evidence from the Guaranior nolifying ihe Benaliciary
that the Qbligors long-lemm senior unsecurad non-cradit
enhancad dabt has an invesiman grade rating by each of S&P
and Moody's or (§) \he Guaranly is raplaced by substitte
gacurly in an amounl and in farm amd substance reasonably
acceplable o the Benaliciary and any Senlor Agant.

18. Notices. Any communication, demand or nolice fa be
given hareundar will be duly given whan delivared In wriling or
sant by lacsimile to the Guaranior or to the Beneliciary, as
applicable, ot ils address as indicated helow:

it to 1tha Guaranior, at:

With a copy fo:

if to the Beneficlary, at
Ohlo Valley Electtic Corporation

[ADDRESS)

or such other sddress as the Guarantor or the Beneficlary shail
from fime 1o time specily. Nolics shall bs deemsd given {a)
when received, as evidenced by signed receipt, i sent by tand
defivery, ovemloht courier or regislered mall for {b) when
recoived, as svidanced by Iransmission confimation repor, i#
sant by facsimile and raceivad on or belors 4 pm local time of
mciplent, or {c) the nexi business day, as evidanced by
transmission confirmation repont, if sent by facsimile and
recaived aftar 4 pm local ims ol raciplent).

1IN WITNESS WHEHREOQF, the Guarantor has executed
ihis Guaranly as of the day &nd year firs! above written.

By:
Nama:
Title:

atorte
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guaranty calculation
$ {ong-term debt as of §/13/12

] 300,000,000 {Skort-term delt

$ 110,765,000 | Two months of OVEC's total bills
S 2,026,076,071 [Subtotal

s

share (£8) of Subtotal

615,313,071

419703
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From: Klauberg, fohn <jahn.Kiauberg@byglip.com> DOCUMENT 15
Sent: 2013 10:05 PM
To: .
Cc Melly, John; Espinoza, Michael
Subject: RE: OVEC -~ Revised Form of Parent Guaranty
Dina,
Sat forth below are our thoughts on the latest draft of the OVEC Guaranty.
i
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Note that Mike is out of the office a good partion of this week but you can reach either Joha Melly {cc'd here)
or me if vou have any questions on the following. John

Sent: Wednesday, March 06, 2013 1:58 PM
‘To: Klaubery, John; Espinoza, Michael
Subject: FW: OVEC -~ Ravised Form of Parent Guaranty

Jaohn and Mike,

Hera is the Jatest on the OVEC guaranty Issues. A subcommittee of the OVEC board discusse proposed guaranty

at a meeting on February 25. it is my understanding that there is still disagreement among the owners as 10 whether
; but we are maoving forward with trying to agree on a form.
and OVEL plan to have a call on Tuesday next week to walk through this {atest draft. Can you let me know your
thoughts on the draft?

Thanks,
RDina

At ot s g b [

From: Chisling, Brian (p mmgmw
Sent: Monda

Subject: OVEC --- Revised Form of Parent Guaranty
All,
Attached is a further revised version of the proposed form of parent guaranty for the OVEC transfers. | have attached a

clean varsfon, as well as hlacklines to hoththa la markup and the version sent to the subcornmitiee. Please note
that it remains subject to review by OVEC as well.

| have accapted the majority ot proposed changes In their last draft, but have also |based on commaents from the
other Sponsors during and after the meeting) added {1) a proposal for assignments, although we should discuss the
ralavant criteria; and {2} for mal requirements regarding the annual reset of the maximum amount and the revised
formulz; and {3} proposed language to be added to the ICPA fo cover a default under the Guaranty (or by the
Guarantor). Finally, 1 did not include any “change of cantroi” default, although | think the subcommittee should discuss
the nead for such protection In general— any such raquirements would be better suited for a shareholders’ agreement,
which [to date) the OVEC awnsrs have not been interested in developing.
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As discussed during the subcommittee meeting, the hope is that the OVE

revisad form {even if some issties remain for subcommittee discussion} and then send to the subcommittee befora the
next cafl In about a month.

To keep this moving, please review the attached and let me know if there Is a good time for the
discuss. n particular, please let me know if a call this Friday at 2pm ET warks, or if other days/t
i teams.

wor

Thank you,

« Brian

Brian Chisling

Bimpson Thacher & Barjlat) LLP
425 Lexinglon Avenue

New York, Naw York 10017

Tel: {212) 455-3075
Fax: (212) 455-2502

pehisling@siblaw.com

Flaase consider ihe enviconment belore printing this email.
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GUARANTY AGREEMENT _
THIS GUARANTY AGREEMENT (this “Guaranty”), dated as of [date], is issued and delivered b
@ a Delaware corporation (the “Guarantor”), for the account of
{2 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 pariy 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:

I Guaranty; Eimitation of Liability. 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 sui:h amounts become due and payable, whether at their scheduled
due dates, upon acceleration or otherwise (the“Guaranteed Qbligations™), 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 hereto and incorporated herein. As of the date
of this Guaranty, such maximum amouant is {U. 8. Dellars (11.5. § I, as 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
10 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 defay 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 ather person, all
without natice 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 Cbligor or their

i
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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 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 structure of, Obligor, (ii) any defense, set-off or counterclaim other than those to which the
Obligor may be eatitled 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 iis 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 ta the rights of Beneficiary against Obligor to
the extent of Guarantor’s payment to Beneficiary.

3. 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 liguidation 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 redoction 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 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
coliateral 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 (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 pursuant to (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, termination of this Guaranty for any reason other than pursuant to (i) or (ii) above shall not
affect any Guaranteed Obligations outstanding or contracted or committed for at the time of termination, and this
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Guaranty shall remain in full force and effect with respect to such Guaranteed Obligations until 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.

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 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 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 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 fegal 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;

()  this Guaranty constitutes a legal, valid and binding obligation of the Guarantor enforceable in
accordance with its terms, except as affected by bankruptey, insolvency, fraudulent conveyance,
reorganization, moratorivm 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 provisicn of any
requirement of law or contractual obligation of the Guarantor (except to the extent that any such
violation would not reasenably 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 (inciuding, 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
cbtained or made prior to the date hereof and remain in full force and effect;

H 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
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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 Hiil Companies, Inc.
{“S&P"), and at least a rating of Baa3 from Moody’s Investors Service, Inc. (“Moody’s”™).

13.  Eatire 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 moedified 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 Guarantor may not assign its rights or obligations under this Guaranty withous 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”). [Notwithstanding 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 goarantor that has [Nete: OVEC and Sponsoring
Companies to discuss applicable requirements for a replacement guaranty (as compared to the ability pursuant to
Section 17(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 the replacement guarantor, which should be no less than the current requirement of long-term
senior unsecured non-credit enhanced debt having at least a BBB- rating from S&P, and at least a rating of
Baa3 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 assumed by such replacement
guarantor (who shall duly execute and deliver a copy of this Guaranty to the Beneficiary prior to the 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.  Early 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
delivered 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 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.




GUARANTY AGREEMENT

IN WITNESS WHEREOF, the Guarantor has executed this Guaranty as of the day and year first above
written.
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GUARANTY AGREEMENT
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. [Nate: 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).
Subtotal
Obligor’s share §@%) of the above
subtotal based on its “Power
Participation Ratio” (us defined in
the Agreement) as of January 1* of
the current year.
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GUARANTY AGREEMENT

Proposed Amendment 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 11.03) to be entered into in connection with Guaranty:

11.05. Defanlt Regarding Applicable Credit 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 [Nate: 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 or to perform any other material covenant or obligation under the Guaranty (and such failure is not
remedied within three (3) business days after 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; [(f}
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 cther 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 indebiedness becoming, or becoming capable at such time 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 Sponscring Company fails within ten (10) business days thereafter to provide Replacement
Performance Assurance®).]

1 {Note: Parties to consider cross defauls relating (o Guarantor's other obligations and (if applicabie) the relevant threshold amount.]

? Note: The term “Replacement Performance Assurnace” would be defined as any of the following: (i) any replacement credit support
(including through permitied assignment of any guaranty obligations) provided in compliance with the terms of applicable Guaranty;
(ii) an irrevocable, noatransferable 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 Carporation and any administrative agent for any leaders or
noteholders under senior credit facilities and other senior debt of the Corporation {the *Senior Agent™) in an amount equal {o the then-
curtent maximum amount payable under the applicable Guaranty (and subject to any adiustment to such maximum amount from time
to time pursuant to the terms of the existing Guaranty); or (iii) other credit support arrangements or performance assurances consented
to by both the Corporation (in its reasoniable discretion) and the Senior Agent. If optien (i} is included, additional default provisions
regarding the letier of credit (and possibly an agreed form thereof) might be included in the proposed ICPA amendment.

8
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GUARANTY AGREEMENT o
AGREEMENT (this % Guaranty™), dated as of [date], is issued and
: " | a Delaware corporation {the =’Guarantor™), for the account o ;
i | a 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 pasty 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-has 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

NOVW, THEREFORE, in consideration of the foregoing and for good and valuable consideration
gcg!ve_r,l the Guarantor hereby agrees as follows:

I. Guaranty: Limitation of Liability. The Guarantor hereby absolutely and uncondmoaally guarantees {Q the
Beneficiary with effect from the dit z”g,,g;”g;ggg_CEM the nmely payment of the Obligor’s payment obligations
under the Agreement—ara&-me—er-ﬁmy—hefeﬁm as_or wh h.amounts become due and payable, whether at

their scheduled due dates, upon acceleration z_gg(the “Guaranieed Obligations™), and agrees to pay any
Guaranteed Obligations within three (3) business days of demand by Beneﬁcrary, provided, however that the
Guarantor s aggregatc hablhty hereunder shail not exceed jhg}nﬁmma i ;

Subjcct to the other terms of this Guaramy, the habllnty of the Guarantor under thls Guaranty is limited to
payment obhgatlons reqmred to be made under the Agrcementmd-exeeﬁ%ﬁeerﬁeauy-p;ev@ed-&aeﬁem—the

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_Ic nent), may modify, amend and/or
supplement the Agreement—an&haHhe-BeaehﬁaFy 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 collaleral 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 Ressenperson and waives any defenses based on the
foregoing.

HYTH2
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GUARANTY AGREEMENT
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 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 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 collatera! 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 ar 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, uatil 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. Without-limiting-the-Guarantor's-owhrdelenses-sad-risht-hereundertheThe
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-erany-etherPersen 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
revocat:on of this Guaranty, which shall be remstatcd and contmue to be effective, as if such monies had never

7. Pﬂmm 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 full force and effect until the earlier of (i) such time as
all the Guaranteed Obligations have been discharged in full or terminated _(includipg any potential for
reinsipiement puesiant to Section 63, as confirmed in writing by the Beneficiary, or (ii) in accordance with the
terms for EasherEurly Termination set forth in Section 17 (the “Expiration Date”):—provided—however—the

2
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12.  Representations and Warranties. The Guarantor hereby represents and warrants that

GUARANTY AGREEMENT
Gusramtor-will-remain-Hable-herennderfor Guaranteed-Oblications-thut-were-eutstanding-priorteo-the-Expiration

Pate-and-as-set-forth-in-Seeten-6-__In the event this Guaraniy’s Expiration Date is determined pursuant to (1) or {ii)
‘ m;:;:gm_qf_th:s Gtmr,mi 7 S 5 oulmmdmg

hay, h i f ctof emmgm the Gma@ntg_gﬂmoat

_Lusr_an_igg_d Qb,h atmns_gutslnmdmhprcpnr.mcled or
;;_Qmmé,gte_d i;f{;r ;zt lh : _Li f_;crml_aiuj_gn,,.,md b:s(} ar‘}m xlmil _remainin full force and effect with respect to such

0. Governing Law, ThlS Guaranty shall be govemed 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 (inciuding 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 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 Yok, 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 cbjection 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 {o trial by jury in any action,
proceeding or counterclaim asising or relating to this Guaranty.

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 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);

(@) 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,

3
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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 effect;and

) 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 Guaranty=; and

anced de th ving at leasi a BBB- rtin

13.  Entire Agreement: Amendments. This Guaranty integrates all of the terms and conditions meationed
herein or incidental hereto and supersedes all oral negotiations and prior writings in respect to the subject matter
hereof. This Guaraniy 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-Pasty 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 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 semar credit facnhtxes and other senior debt of the
Beneﬁc:ary (eacha“w") Notwil hs andi ) .

: G I a :

n.this Giuaranty i £ ; u,;m'gﬁg
ﬂcm thn_such tms;gnmem_hﬂ!_o 4_>y_hmume vu&;ummr_lhatmq {Nﬂ_{!-' angr Cs gm; J ,,13 orfig Q%;g s

y‘gg :ggg__g gmgn; g;mrmggor!wlggglg \;gg{d ieg( igm zlz;u the current ree
thaneed debt having aL!emt a BBB- mm; ! mu &P _(Qgégg im@\,{ (1 ;g;ggg 0 [ ngt.? Qgg;n Mp_( iy s |,

!gcggie; cec_i_gu_x@mor shgil bL det.n e 1in

in violation of thxs Section 16 shall be void and without effect.”
17.  Eady Termination. FheThis Guaranty shall terminate (j) ten (10) days after receipt by the Beneficiary of
Hreasonably satisfactory written evidence from the Guarantor notifying the Beneficiary that the Obligor’s
long-term senior unsecured non-credit enhanced debt has an-tavestment-gradeal lcast » BBB- rating by-each

offrom S&P and af_least a_rating

of Band from Moody’s; or (it} immediately, upon_the replacement of the

415702
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GUARANTY AGREEMENT
Guaranty-is+eplaced by substitute security in an amount and in form and substance reasonably acceptable to the
Beneficiary and anythe 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 Guaramor, ai:

With a copy to:

If to the Beneficiary, at:

Ohio Valley Electric Corporation
2932 U.S Rouwie 23
Piketon, Ohio 45661,
ADDRESSHFacsimile: (740) 289-7784
Atn; Treasuer

With s copy lo:

0 Vs o
1 Riverside Plaza

Columbus, Gh

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 for {b) when received, as evidenced by transmission confirmation report, if sent by facsimile and received on

5

e

HuF
UHZE0-BOE-H2023-Ackive 4376338 b b BG4 3-9:20-AM

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, the Guarantor has executed this Guaranty as of the day and year first above
written

By:
Name:
Title:

HOTGE
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Exhibit A

§ 1,596,484,358

long-term gegal gm thgqum.n
calendar vear based on
Beneficiaries’ long-tern forecast,
[Note: Consider including all
forecaste igng term ciegugr_q 1zh
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Wy

exmq@d =L€f(1!ltondi shon zerm debt
for the current calendar year based

forecst,
$ 364026920 Six-menths-ofOMECSAn amount
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consented 1o by both the Corporation {in jis reas
grovisions regarding the letter of credit {and po

ble diseretion) and the Senior Agent, 1 optivn (i) is included, additionnd defuult
tbly.un agreed form chereol) might be included in the proposed ICPA amendment.
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GUARANTY AGREEMENT -
AGREEMENT (this ~:Guaranty™), dated as of [date], is issued an
i, a Delaware corporation (the ©‘Guarantor”), for the account of
a Delaware limited liability company {the “Qbligor”), and for the benefit of Ohio
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-has 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 Liability. The Guarantor hereby absolutely and unconditionally guarantees 10.the
Beneliciary, with effect from the dute of the Agreemenl, the timely payment of the Obligor’s payment obligations
under the Agreement-hatars-ermay-heraatier, 43 O when such ymounts become due and payable, whether ai their
f 1l 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 llabllity hereunder shall not exceed mg;_mmmutn Amount, mlm! lculated Oﬂ_'ll'l dnnual  hasi AQ&',

Exhlblt A-a&t.asJs@abwmwmsekannuauy-based—ewmmawpmvad-budgaqk On or hgf_gr 3
Jdﬂygry_m of_each subsequent calendar year, the Benefici; : applic AMO
then-cugrent calendar vear in_accordance with Exhibi

police thercofl to the Guaramor, po i, until Jeis And_ng
maximum.umeunt, the applicable maximum amount for the previous vear siul!.,ggm
Subject to the other terms of this Guaranty, the liability of the Guarantor under lhlS Guaranty is limited to
payment obligations required to be made under the Agreement.-and-sxcopt-as-specifically-provided-tharsin-the-Guarantor
shailnotheliabls-fororroquiradto-pay-any-consequentialorindirestloss-(including-hutnotlimitad-tolose-cl prolile}-axemplary- damages:
punitive-damagas-spasial-damages-or-any-sthersimilardamages.
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_spplicable under the Agreement), may modify, amend and/or

~supplement the Agreement-and-that-the-Benelisiary, 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 Rerseaperson and waives any defenses based on the
foregoing.

Jo
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GUARANTY AGREEMENT
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 assets or
any other guarantor or person, provided, however, that any failure of Beneficiary to give nctice 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 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 goarantee 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,
Obiligor, (i) 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—Rosiponementof-Subsagation.-The-Guarantor heraby-posipones-and subsrdinates-in-faver

afiha-Baneliciary-any-and-allsights-whish-the-Guarantormay have to{a} assord-any-claim-againstiha-Obligerhased on-subrogation-ights
with-raspestie-paymanis-made-by-Guaranlor-hereurdarand{b}-any-roalization.cnany.properiy-ofthe-Obligor-ncluding partisipationdn
any-rmatshalling-olthe-Obligors-assets-uniil-al- Guaranised-Obligations-have-been-paid-in-full-ard-Obligers-rights-and-ebligatiens-undser
tha-Agreement-have-been-lerminated-Upen-paymentinfull-ol-euch-Buaranteed Obligations-and-termination-of-the-Obligers-righis-and
obligations-Beneliclary-agreesihat Guaranior-shall-ba-cubrogated-to-the-fighls ol Bensliciaryagainsl-Obligorto-the-extent- ot Buaranters
payment-to-Beneliciars

4, Pmtponemem 91 Subm i

aunn Thc Ctmmmm hl,ml'sy pmlnones cmd &uhgrdlndleh_m fdvnl of the

——3 it LA

rc‘:lugthn on ‘my_m{;p{:rly
aruc: aunn in an}_nmrshdlimg oi ihg Ohlium W_g‘.'s_e_l_s_,_!,lfﬂlf all Gugrunteed Obligations

an,, _Obligors_rights_und_obligations_uader the A Awrcemenl lmvcﬁhc;n lCl‘mmdL(,d
; Goaraniced Ohbiigations _and_ermination

Bencilcmry agrees thay Guaranior shall be subrogated to the rishts OE Benclmqrﬁy_agmmt ,sz!wm i_@_thc extent of
Guarantor’'s nayment to Beneficidry.

5. Reservation of Defenses. Without-limiting-the-Guarantors-own-defenses-and-rights-hereunder~the 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 QObligations, 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-or-any-othe~Reron 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; provided, however, il this ¢ Gudmm is S I;ggg_dm b a_,s,umuy_i_cﬂ uarsnly puesuant to

Section 17(ii}, this provision shall only be applicable to su
reinstuted.

1. 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.

3
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GUARANTY AGREEMENT
8. Term of Guaranty. This Guaranty shall cemain in full force and effect until the earlier of (i) such ume as
all the Guaranteed Obhgatmns have been dlschargcd in full or terminated_{ingluding
instatement pursug: , as confirmed in writing by the Beneficiary, or (ii) in accordance with the
terms for Eame@g“x Termination set forth in Section 17 (the “Expiration Date”)-providad-however-tho-Guaranter-wil
remmn—ha%ale-haraundar«fsr—@aamn!%w%ammmlmwmmmmmm%%&

1 have 1k y [ fEQLoL grmm e_(} &;n@e@h]msoasoul»lag g)r comraczed O Lemmli_ed {Qr
mﬂg{gﬂ@f termination, 4, howe -

nie g,g_l_ggs gg;;.;agdmg ngonEM_Dr commul_@ fop: ae ;mze of
spect to.such Guaranteed Obligations until

ﬂq&}lx,qnd trrerqhb!x. ;;gt in gm \
9. Goverping 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.

I1. ~ 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 Guaranty ot 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 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, gs of. the date of this
Guargn;x

{a) it isacorporation 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;

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

(d) the execution, delivery and performance of this Guaranty wiil 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);

48702
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GUARANTY AGREEMENT

(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;-and

) 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 Guaranty-; and

{2} Guarantor has Jong-term senior u_n_s_f.:c_lil‘.C_dﬁDﬁ:&ﬁ&ﬂiﬁﬂbiln‘;ﬁdﬁem having at least # BRB- ruting
' [rom Standard & Poor’s Raling Services. adivisionof The McG;aw Hill. Companies, Inc "S&P"),
and at least a rating of Baa3 from Moaody's Investors Service, Ing, {“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 writmgs 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 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
admlmstratwe agent for any ienders or noteholders under semor credzt fac:lmes and other senior debt of the

. . mgt._,z, Ingly,gmg.,aih noblwauom.hereund.ef withut_prior
v;u,n; szo mhst;tﬂiﬂg_ arantar Jb_.;!ing,_lﬁt}& QV]“C el Sponsoring g;g: _ggg!;gea

may_assien this Guarant
wr_i iggﬂgggscn; Wh(..fl %‘L!dl assig

gg iggig( gt g_{:igg E,ugu_mgzar 1L&Lc11
ﬂdLLL.Lf&(_LL{ ed dlebi oy

ieabl 40t 13l ated asgo such €
m vmlatmn of thls Sectnon 16 shall be void and wuhout cffect *

17.  Early Termination. Thehjs Guaranty shall terminate {j} ten {10) days after receipt by the Beneficiary of
gyreasonably satisfactory written evidence from the Guaraator notifying the Beneficiary that the Obligor’s

: :;mu_ i Guarantor shall no loneer hgve any I rwhis O ¢ obll 51110r;s. urLdgL ihl‘s C’ uaranty (which ¢ Guammv as

Lot Spansors-and OVEG-o-considerany additionsh-restricions-with-raspoct-to-an-avsignmentoiihe-egquity-of e Dbliser-to-a-third-pany:
4

418702
000073




GUARANTY AGREEMENT
long-term senior unsecured non-credit enhanced debt has an-investment-gradeyl lgast a BBB- rating by-sash-affrom
S&P and alleast o rating of Baa3 from Moody’s; or (i) immediately, upon the replacement of the Guaranty-is
- replased by substitute security in an amount and in form and substance reasonably acceptable to the Beneficiary
and apylhe Senior Agent.

18, Motices. 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 ta:

If to the Beneficiary, at:

Ohio Valley Electric Corporation
3932 U.S. Rowe 23

Altn; Treasurer

With g copy to:

g!. v !! E! ! - g !-

i Rivesside Plaza

Columbus, Oho
Facsimile: (614) 716-6494
Auin; Vice President and Chie!

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

-

=
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GUARANTY AGREEMENT
mail for {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).

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

By:
Name:
Title:

[
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Exhibit A stucalewlation )

$ 1,596,484,358 tongBeneficiaries” aggregale,
consolidated lone-term debt as of
12/December 31/42° of the

revious calendar yeur, plus any

'idciu _c_g;gl

{NDI@,.,CQ!;‘:IdET mcludm}z_ﬂ

forecasted jor debi through

the end of the current term of the
ICPA,
$ 300,000,000 shertBeneficiaries’ uppgrepate,
consoliduted short-term debt s of
December 31% of the previous
calendar year, plus any veasonably
expected additional short-term debt
{or the current calendar vear based
m;LB _&eﬁcmnes long-term

cqual Lo six (6) limes the average
tgmhlg billable costs_gjmlhe

$ 364,026,920 Sfmeaths-af-mesﬁm amount

mjﬂeﬂ annual b“dgem

d_cf" nggi m_lhc_ﬂcrtecmenl ”} s of
January 1* of the current yeur,

MNete-Crlvulationte-be-rsebanpunily-based-oncumeni-years-opproved-budedt

fi=d
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g aﬁgpz‘icamﬂr edit Supnort Qblivations. To the extentthe Q_bligégmnq of any
1ded from timetoti including those cxisti ng

w' hjhg_ir_. ﬁjfg_}_() such S SONSON

¢ appli a%&mmgﬂcwomm

) the _g;;;;cg le M&qnsor:n,v Company
&ﬂﬂﬁ‘;.' lent an Lhave all of the rights and remedies provided at law and
in M!liﬂ m_ghﬁdc.f‘m 1L as 1fsucla waras gxgere mco% wgmmhgrqngw;u_qg; rcgdr d {0 any limitations
gg}dcrz and in ;lddio_n_lggg__g remedies otherwise applicable under, Sections 11.04 and 11,02 of this Agr :
n.of, warmnl,y;&mage hg; lhg Qgggg;cab_{; gut;;;;;m_‘

“Guacantor™) under the applicable suaranty

b mnln'zgg_glrdecmed maude or repeated
the omugn b

ApOIIon ) (c, lelmri@g,,,_gracﬁmc}ce“ in
M@&&C&ﬂl@ﬁ!ﬂ@w& ! ,Jns_qlvcncg, reqQrianization or
similar law, or his.any such petition il tdcd_m,mm_qac 224 M@&@%MM&
i} rggggm;glm;fg r the benefit of Lr_cg}ngn,glugoggciwnejecomu ; 150 vent |
tauic agnlmggm_tg{,_l_e_gg;vc;,,m:;,_lce,_c_g)_nscrmtpror,g,;uu_lgz;_ofﬁcgﬂjﬂnNﬂlEdmihie%pgm_u“&,lgg_x
i i is_g¢ nnable to pay ils debis as they fall due; (d) the

the G_Lsslmmp_mﬂmu_rgm:di_am‘_ﬁiﬁafﬁ rm, disclaim, or reject. in whole or in part, or challenge the
alidi £} the occumrence and continuation of an “event of defi irni iti

M&m&mmrmsmncc that would become

gvent, with np_tLLc_;mdierhe J,zssa re Of A nﬂcmne_or mnm agreements or instrumenis of Guarantor

i i , inthe aggsremate

Ry lndghzg:slxzcga_hgcgm1nh,_or bewml ng.cupable at such lime

, eg! ggnm_cshat_e_lg d!.l_f}__s nd. g; x:thlc,l or () the Guara lqr’g,.,lg.r__‘tmlerm__s_emm unsecured non-credil

cnb_anced dc_hl, 11' Eme_ii-ifl‘;_.Q_mdlﬂldlﬂ_glLle\,Ld BBRB_ rating fin

pvenlt Gf_ﬁbfs]i!h or other smujgr LQﬂdll!Oﬂ (}r

:,jNu{c:_!fa{licsnm__cu.nsidct cross default relming to Guarantor’s ather obligations and GLapplicable) the relevant ireshold amount.b
5 - - . . . . X
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fime to me pursuantio.the terms of the existing Guaranty); or (Gitk other credil support rrangemanis or periormunee assurances
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DOCUMENT 16
S )

From: Chisling, Brian <bchisling@stblaw.com>
Sent: Thursday, March 07, 2613 3;32 PM

To:

Subject: RE: OVEC --~ Revised Form of Parent Guaranty

Attachments: Rescheduled: OVEC ICPA Guaranty discussion (Mar 20 03:00 PM EDT in Conferance Call
)

Nick,

t think Steve was tatking about the 20th {since aid the 18th would not work}? Steve sent the attached invite for
3pm on the 20th. if that works, maybe just update your invite ta adjust everyone's calendar. Or any t missing
something?

« Brian

grian Chisling

Simpson Thacher & Bartlett LLP
425 Leington Avenue

New York, New York 10017

Tel: (212} 455-3075
Fax: {212} 455-2502
hchisling@stblaw.com

Pleasa cansider the environment before printing this emait.

—--Qriginal Message——-

Sent: Thursday, March 07, 2013 3:28 PMm
To: Chisling, Brian

Sublect: RE: OVEC --- Revised Form of Parent Guaranty
Brian,

Does 18th 8-9 or 3-4 wark for you?

Nick

000080
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Subject: RE: OVEC~- Revised Form of Parent Guaranty

Nick, as Steve Is out of the office. 1 took the Iiberty of chacking his calendar, he can do anything between 8-9 or 3-4
otherwise he is booked that day. Thanks.

Yo

03/07/2013 08:02
AM

*|brodt@ovac.com*”
<ibrodt@ovec.com>

Subject
RE: OVEC — Ravised Form of Parent
Guaranty

| saw Stave's meeting invite far Ma 115 not available on this day. Does March 20th,

anytime between 8am-dpm work §

fam out all next week. Let me see if | can get other falks at AEP to participate in my place.

Thanks, Steve

oooest



mailto:bchlsling@5tbtaw.com
mailto:jbrodt@ovec.com

ST —

*Chisling,
Arian" <
behisling@sth
law.cam

03/04/2013
03:11PM
jbeodt@oves.com>»

bject
RE: OVEC —- Revised Farm of Parent Guaranty

| can participate at those times on the 12th or on the 13th from 11am Et to 2pm ET.

Brian Chisling

Simpsan Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: {212) 455-3075

e
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Fax: {212) 455-2502
behisling@stblaw.com

Please consider the environmant before printing this email.

~jbrodt@ovec.com’

From Chisiing, Brian [mailto:bchisling @stblaw.com)

Cc: 'jbrodt@ovec.com's o
Subject: OVEC -~ Revised Form of Farem Guaranty

All,

Attached is a further revised version of the propo
clean version, as well as blacklines to both the las
that it remains subject to reviaw by OVEC as well,

'orm of parent guaranty for the GVEC transfers. | have attached a
imarkup and the version sent to the subcommittee. Please note

| have accepted the majority o i proposed changes in their Jast draft, but have also (based on comments from the
other Sponsors during and after the meeting) added {1) a propasal 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 be 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 | think the subcornmittee should discuss
the need for such protection in general -— any such requirements would be better suited for a shareholders’ agreement,
which {10 date} the QVEC owners have not been interested in developing.

As discussed during the subcommittee meeting, the hope is that the OVEC) . jepms could agree ona
ravised form {even if some issues remain for subcommittae discussion) and then send to the subcommittee before the
next call in about a month.
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To keep this maving, please review the attached and let me know if there is a good time for the AEP and Duke teams o
discuss. in panticular, please let me know if a call this Friday at 2pm ET works, or if other days/times wark better for the
AEP and Duke teams.

Thank you,

- Brian

Brian Chisling

Simpson Thacher & Bartiett LLP
425 Lexington Avenue

New York, New York 10017

Tel: {212} 455-3075
Fax: {212) 455-2502
behisling@stblaw.com

Piease consider the environment before printing this email,
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DOCUMENT 17

From: Chisling, Brian <bchisting@stblaw.com>
Sent: Friday, March 22, 2013 2:44 PM

To: ohn D.
Ce: Chls!mg, Brian

Subject: OVEC Revised Form of Paren

Attachments: #13?63381v4 Active_ - OVE!

All,

As discussed, attached is a revised version of the form of guaranty. | have ceplaced the final sectlon regarding proposed
amendments to the ICPA with 3 section regarding the proposed tarms for tonsents to the proposed assignments, As noted, this
consent likely would be considered a technical amendment 10 the ICPA.

1 look forward to discussing this form with you on the calf next Thursday {and hopefully agreeing on an agreed draft far the full
Subcommittee), but please et me know If you have any edits, questions or comments in tha meantime,

Thank you,

- Brian

Brian Chisling

Simpson Thacher & Badlett LLP
425 Lexington Avenug

New York, New York 10017

Tel: (212) 455-3075
Fax: {212) 485-2802
behisling €} sthiaw.com

Please consider the environment befora printing this email,

EPET
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GUARANTY AGREEMENT

AGREEMENT {this “Guaranty™), dated as of [date], 20]3, is issued
1 a Delaware corporation (the “Guacanior”™), for the account o
a Delaware limited liability company (the “Obligor™), and for the benefit of Ohio Valley Electric
Corporahon, an Ohio corporation (the “Beneficiary"),

Background Staiement

WHEREAS, the Obligor proposed to and has become a party by assignment (o 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 GuarasterQbligor deliver to the Beneficiary this Guaranty as a
condition to and inducement to Beneficiary to consent to the Obligor becoming a pasty to the Agreement with the
Beneficiary,

Agreement

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

1, Guaranly; Limitation of Liability. The Guaranior hereby absolutely and vaconditionally guarantees 1o the
Beneficiary, with effect from the date of the Agreement, the timely payment of the Obligor's pryment obligations
under the Agreement, as or when such amounts become due and payable, whether at their scheduled due dates,
upan acceletation or otherwise (the “Guaranteed Obligations™), and agrees to pay any Guaranteed Obligations
within three (3) business days of demand by Beneficiury; provided, however, thai the Guarantor's aggregate
liability hereunder shall not exceed the maximum amount, calculated on an annval basis by the Beneficiary, in
accordance with formula provided in Exhibit A L the date of this Guaranty,
such max:mum amount is fh-S-Delars{U.S] 5 calcu!mcd as shown on
Exhibit A.X On or before January 31 of each su ‘ : {

the Beneficiary shali calculute the applicable amouat for the then-current calendar year in accordance w:th
Exhibit A and based on the Beneficiary's records and provide notice thereof to the Guarantor; provided 1hs, 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 (o titne exceed the
amount of the_maximupy 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 dite 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 of any collateral security or other guarantee or right of offset with respect 10 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.

b e Nt Manimum Amouny is based on a salulatipn, forthe 2013 calendar yens,
1
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GUARANTY AGREEMENT

3. Waiver of Rights. The Guarantor expressly waives notice of acceptance of this Guaranty, diligence,
preseniment, 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 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 Goaranty. ‘The Guarantor waives any and ail
notices of the creation, reneswal, extension or accrual of any of the Guaranteed Obligations and notice of or proef
of reliance by the Beneficiary upon this Guaranty, and the Guararteed Obligations shall conclusively be deemed
to have been contracted, incurred, rencwed, 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, sbsolute and
unconditional guaranty of payment withowm regard Lo, (i) the validity or enforceability of the Agreemeat or any
Guaranteed Obligations or any other collateral security, other guarantee or right of set off with respect thereto or
fack of power or authority of, or change, restructuring or termination of the company existence or structure of,
Obligor, (ii) any defense, sei-off or cotmterciaim other than those to which the Obligor may be entitled 1o under
the Agreement and (iif) suretyship defenses or impairment of collateral, in bankrupicy 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 Postponemem of Subrogation. The Guaranior hereby postpones and subordinates in favor of the
Beneficiary any and ail rights which the Guarantor may have to (a) assert any claim against the Obligor based on
subrogation rights with respect to paymenis 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 oblipations under the Agreement have been terminated. Upon
payment in full of such Guaranteed Obligations and termination of the Obligor’s rights and obligations under the
Aprsenient, Beneficiary agrees that Guarantor shall be subrogated to the rights of Beneficiary against Obligor to
the extent of Guarantor’s payment to Beneliciary.

5. Reservation of Defenses. The Guarantor reserves to itself ail rights, setoi{s, counterclaims and other
defenses that the Obligor may have expressly under the Agreement to payment of all or sny portion of the
Guaranteed Obligations, except defenses arising fram the bankruptcy, insolvency, dissolution or liquidation of
the Obligor and other defenses expressly waived in this Guaranty, including under Section 2 aad Section 3 above.

6. Settlements Conditicaal. If any monigs paid to the Beneficiary in reduction of the Guaranieed 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 liquidstion for the iime 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 substitule guaranty and this Guaranty shal} not be
reinstated,

KR 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 coliection. This Guaranty shall not be
affected by any change in the relationship between the Guarantor and the Obligor.

8. Term of Guacanty. This Guaranty shall remain in full force and effect until the earlier of (i) such time as

all the Guuranteed Obligations have been discharged in full or tesminated (including any potential for

reinstatement pursuant to Section 6), as confirmed in writing by the Beneficiary, or (i) in accordance with the

terms for Early Termination set forthin Section 17 (the “Expiration Date"). In the event this Guaranty's Expiration
2
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Date is determined pursuant to glause (i) or (ii) above, such temmination of this Guaranty shall have the affect of
terminating the Guaranteed Obligations outstanding or contracted or commitled for as of the time of termination,
piovided, howevey, Hhiat termination of this Guaranty for any reason other than pursuant to_giause (i) or (ii) above
shall not affect any Guaranteed Obligations outstanding or contracted or commitied for at the time of termination,
and this Guaranty shall remain in full force and effect with respect (o such Guaranieed Obligations unti! finaily and
irrevacably paid in {ull.

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

10,  Expegses. The Guarantor agrees to pay all reasonable out-of-pocket expenses {including the reasonable
fees and expenses of the Beneficiary's counsel) relating 10 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 Cbligations shall remain subject to the aggregate amount limitations
set forth in Section 1.

1. Submission lo Jurisdiction; Waiver of lury Trial. The Guarantor and the Beneficiary, through acceptance

of this Guaranty, submit for any legal action relating to this Guaranty or for recognition or enfarcement of any
judgment in respect thereof, to the non-exclusive jurisdiction of the courts of the State of New York, the counts of
the United Stated of America for the Southern District of New York, and appellate courts from any thereof, and
canscnts that any such action may be brought in such courts and waives any objection it may now or hereafier
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 Wasrantics. The Guarantor hereby represents and warrants that, as of the date of this
Guaranty:

(a)  itis acorporation duly organized, validly existing and in good sianding under the laws of the
jurisdiction of its incorporation and has the corporate power and authority o conduct the business
in which it is currently engaged and enter into and perform ils 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
execation, delivery and performance of this Guaranty;

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

{d) theexecution, 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 nol 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 ather 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,

3
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periormance, validity or enforceability of this Guaranty, other than any which have been obtained
of made prior to the date hereof and remain in full force and effect;

(f  nolitigation, 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 malerial adverse effect on the Guarantor’s ability (o perform
this Guaranty; and

(g}  Guarantor has leng-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. Entie Agmement; Amendments. This Guaranty integrates ali of the terms and conditions mentioned
herein or incidental hereto and supersedes all oral negotiations and prior writings in respeci 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 shal! not modify, define or limit any of the terms or provisions hereof.

15. Third-P neficiary. This Guaranty is given by the Guaranior solely for the bepefit 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 without the prior
written consent of the Beneficiary (which consent may nat be unreasonably withheld or deiayed) and ssyeach
administrative agent for any lenders or notcholdcrs undcr scmor crcdu fnClhIlcs and othcr senior dcbl of thc

Bcncﬁcamy (cach a “ﬁgm!i&gm") p

in violation of this Section 16 shall be void and withous effect.

17.  Early Termination. This Guaranty shall tecminate (i) ten (10) days after receipt by the Beneficiary of
reasonably satisfactory written evidence from (he Guarantor notifying the Beneficiary that the Obligar'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 subslitute security in an
amount and in form and substance reasonably acceplable to the Beneficiary and the Senior Agent.
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18, Notices, Anycommunication, 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 10t

If to the Beneficiary, at:

Ohio Valley Electric Corporation
3632 1).S. Route 23

Piketon, Ohic 45661

Facsimile: (740) 289.-7284

Atn: 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 Guarantor or the Beneficiary shall from time 10 time specify. Notice shall be deemed
given (a) when received, as evidenced by signed receipt, if sent by hand delivery, ovemight 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 afier 4 pm local time of recipient,
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GUARANTY AGREEMENT

IN WITNESS WHEREOQF, the Guarantor has executed this Guaranty as of the day and year first above
written.
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Exhibit A ~ Annnal Calculation of Maximum Guaranty Amount
(Including calculation as of the date of the Guaranty until reset in
accordance with Section 1 thereof)

$1:506,484:358 Beneficiaries’ aggregate,
1,596,486 240 consolidated long~term debt as of
December 31" of the previous

calendar year-plas-any,
Bepeficiary’s reasonably expected

additional long-term debt for the
current calendar year based on
Beneficiaries' long-term forecast.
[Voter-Cansider-ineluding.al
forecasted-longerm-debi-through
the-end-efthe-eurrent-term-ofthe

1cPA}

$ 300,000,000  Beneficiaries’ aggregate,
consolidated short-ierm debt as of
December 31 of the previous

calendar yearrplus-any (including
all.amounts available under.
revolying eredis,or.similac
i 1

ool
Beneficiary' s reasonably expecied

additional short-term debt for the
current calendar yeor based on
Beaeficiaries’ long-term forecast.

[
K

3 An amount equal to sixtwelve (6)2)

364.026,926732.08  times the average monthly billable

4,000 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).

% Subtotal

Obligor’s share
above subtotal based on its

“Power Participation Ratio” (as
defined in the Agreement) as of

1
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GUARANTY AGREEMENT

January 1* of the current year.
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. < yment. th infere by the apphcable
Sponsormg Company under ihe [ntcr-Compauy Powcr Agrcement (W@\ﬁ*—ﬁ-ﬂ-ﬂﬂﬂ—@%ﬁ—ﬁeﬁﬂ&&d—m

lzgczfy,mw;hwsmmmé mwmn,mms
assignment anfassumption agreenmy :

IERY w%ﬁm&&m&w

iﬁM&nﬁmmmﬁsmMm&
mﬁwhﬂmmmm_ﬁmmw_m M_Jmmm,mﬁg.@m_._

{a) any represemauon or warranty made by the applie

i Guwtmimmmﬂumm_aﬁ f alse 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-CarporationQVEC),

T mnte, Sgbicc og;c gugs_:, _Q___Js_xug censcnundgr_mcrd1s_cgf_.,szp,n,jg_,ﬂkcly,m_mhc.mnscmgggccmmmgggg, Yof
! elesr .' ieatamendm Js:uwmm,mq.ihgu it woukibe ndvisable to obfain
i i : ms,ﬁccdh[mam mhcmsufmmnmlamamsl ing
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(b) the failure of Guars iy Isspi i to make any
payment required or to perform any other mmennl coveaant or obhgauon under the Guaamyamhgah}g
creditsupport ageement {and such faflure is not remedied within three (3) business days afier written
notice therzof from the-CearpesetionQVEC),

{c)the Gy ippont) (i) files a petition or otherwise

commences, authorizes or acqu:esces in the commencement of 2 preceedmg or cause of action under any
bankruptey, inselvency, reorganization or similar law, or has any such petition filed or commenced
against it, (i) makes an assignment or any general arrangement for the benefit of creditors, (iii) otherwise
bacomes bankrupt or insolvent (however evidenced), (iv) has a liquidator, administrator, receiver, trustee,
conservator or similar official appointed with respect 10 it or any substantial portion of its property or
assels, or {v} is generally unable to pay its debts as they falibecome due;
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MMMM&M}M}M&% anti
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memm miied upon a signed shiement |
g nount of drawing s pwed 1o the iagy.pursiant lo.the ICPA; (D) the applicable

;asmgmw
|)retatin uh&&u{mm;gsom&mgmgaémhskmﬂ

M@J&i@ﬁc
U&mﬁﬂe _t.!__ neer 2n Accepiable Lette ;
; s-:x_ je.at least 60 davs’ nolice 10OV, mm __L___&Q,l_l,;{g_;&g!
tha jary.may.dra amount.of the Jelter of credit if such letpr of

accentable 10 OVEC and with the
sentforany,of OVEC s lenders ot

12

000097

AT K T 8 AR 5 B 8 T A S e R 1 VAN SR AN £ (1T kT g S o 1744 0t A g e e 34 o s i Pl P I




A A A By S PSS R A (T T e’

R R S e R g O e 8 P

Documant comparison by Workshare Compare on Friday, March 22, 2013 2:34:45

[Document? i)

|Descnpl;on

{Dacument 2 ID
lDascriptlon

[Rendering set

Legend:
Insedion
Dealetion
Meved-from
Movedlg
Style change
Format change
Moved-delatinn
Insested cell
Deleted cell
Moved cell
Spiit'Merged cell
Padding cell

[Count

Insertions 59
Deletions a3
Moved from 4
Moved to 4
Style change 0
Format chang,ed 0
Total changes 106

- o R e At o 5 st b 4 < e

...0000%8




JETTE—,

8 e g B TR ¢ SRS e R S s TS S % o 5 900 vm e 4 SR e SN S % 5 B 5o 51 8 L i LA 5 %85 G 4 A 8 e i

DOCUMENT 18

L TR

From: Chisling, Brian <hchisting@stblaw.com>
Sant: Thursday, March 28, 2013 3:35 PM
To:

Ca
Subject:
Attachments:

All,

Attached isa r ravised version of the form of guaranty and proposed terms for consent agreements. As discussed, please lat
me know i have any final comments or guestions and provide an emall sign off to send to the ICPA Subcommittee by
the end of the day an Monday.

Thaak you,

- Brian

Brian Chisling

Simpson Thacher & Bartietl LLP
425 Lexington Avenus

New York, New York 10017

Tel: {212} 455-3075
Fax: (212) 455-2502
behisling@sthlaw.com

Plaase consider the environment before printing this email,

From: Chisling, Brian

John D.

All,

As discussed, attached is a revised verslon of the form of guaranty. | have replaced the final section regarding proposed
amendments to the [CPA with 3 section regarding the proposed terms for consents to the praposed assignments. AS noted, this
cansent fikely waukf be considered s technlcal smendment to the ICPA.

1 look forward to discussing this form with you on the call next Thursday (and hopefully agreelng on an agraed draft for the full
Subcommittee), bul please let me know if you have any edits, questions or commeants in the meantimea.

1
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Thank you,

- Brian

Brian Chisling

Simpson Thacher & Barjlett LLP
425 Lexington Avenue

New York, New York 10017

Tel: (212) 455.3075
Fax: (212) 455-2502

behisling@sthlaw.com

Pizase consider the environment before printing this email.
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GUARA AGREEMENT
THIS GUARANTY A this “Guaranty™), dated as of [date}, 2013,
is issued and delivered b a Delaware corporution (the “Guaranior™),
for the account o a Delaware [imited liability company (the
“Obiigor™), and for the benefil of Ohio Valley Electric Corporation, an Ohio corporation (the

“Benefjciary™).

Background Statement

WHEREAS, the Obligor proposed to #nd has become & party by assignment to that
certain Amended and Restated Inter-Company Power Agreement dated as of September 10, 2010
with the Beneficiary and ¢he other parties thereto (as amended, supplemented or otherwise
modified from time (o time, the “Agreement™); and

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

Agreement

NOW, THEREFORE, in consideration of the foregoing and for good and valuable
considerstion received, the Guaramtor hereby aprees as follows:

1. Guaranly: Limitation of Liability, The Guarantor hereby absolutely and
vnconditionally guarantees Yo the Beneficiary, with effect from the date of the Agreement, the
timely payment of the Obligor's payment obligations under the Agreement, as ar when such
amounts become due and payable, whether at their scheduled due dates, upon acceleration or
otherwise {the "Guaranteed Obligalions™), and aprees 1o pay any Guaranteed Obligations within
three (3) business days of demand by Beneficiary; provided, however, that the Guarantor’s
aggregate linbility hersunder shall not exceed the maximum amount, calculated on an annual basis

l by the Beneficiary, in accordance with the formula provided in Exhibit A hereto and incorporated

herein__{the “Maximoum Amount™. As of the date of this Guaranty, such masimum
amewitMaximum Amount is USS as calculaied as shown on Exhibit Al Onor
before January 31st of each subsequent calendar year (commencing with calendar year 2014), the
Beneficiary shall calculate the applicable amount for the then-cusremt calendar year in accordance
with Exhibit A and based on the Beneficiary’s records and provide notice thereof to the Guarantor;

I provided that, until the determination and notice to the Guarantor of the new maximum
amountMaximum Amount, the applicable madimam-amevntMaximum Armoust {or the previous
year shall continue to apply.

Subject 1o the other terms of this Guararty, the liability of the Guarantor under this
Guaranty is limited to payment obligations required to be made under the Agreement.

! Note: Maximum amewstAmount is based on a calculation for the 2013 calendar year.
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The Guarantor agrees that the Guaranieed Qbligations may al any time and from
time to lime exceed the amevnt-af-the-maximusm-Hability-ei-the Guerantor-hereunderMaximuin
Amount without impairing the guaranty heveunder 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 madify, amend and/or supplement the Agreement, may delay or extend the date
on which any payment musi be made pursian to the Agreement or delay or exiend 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 pant of any payment or any
colinteral security or other guurantee o¢ 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 1o or further assent by the Guarantor, whe 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 Ouaranty, diligence, preseniment, protest, demand for payment or notice of defauls or
nonpayment, notice of dishonor and protest and any requirement thal at any lime any person
exhaust any right to take any action against Obligor or their assets or any other guarantor or person,
provided, howsver, that any failure of Beneliciary to give notice will not discharge, uiter or
diminish in any way Guarantor's obligations under this Guaranty, The Guaranlor waives any and
all notices of the creation, renewal, extension or acerual of any of the Guaranteed Obligations and
notice of or proof of reliance by the Beneficiory upon this Guoranty, 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
withowl regord to, (i) the validity or enforceability of the Agreememt or any Guaranieed
Obligations or any other coliateral securily, 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, Obligar, {ii) any defense, sat-off or counterclaim other thao those to which the
Obligor may be entitled to under the Agreement and (jii) suretyship defenses or impairment of
collateral, in bankruptey 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 Subropation. The Guarantor hereby postpones and
subordinates in favor of the Beneficiary any and all rights which the Guaranior may have to (a)
assert any claim against the Obligor based on subrogation rights with respect 10 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 fuit and Obligors rights and cbligations uader the Agreement have been terminated. Upon
payment in full of such Guasanteed Obligations and termination 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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o, Reservation of Pefenses, 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 Guarnnteed Obligations, except defenses arising from the
bankruptey, insolvency, dissolution or liguidation of the Obligor and other defenses expressly
waived in this Guaranty, including under Section 2 and Section 3 above.

6. tlements Conditional. 1f any monies paid to the Beneficiary in reduction

of the Guaranteed Obligations of the Obiigor under the Agreement have to be repaid by the

| Beneficiary or any other Persenpcrson by virtue of any provision or enactment relating to

bankrupicy, insolvency or liguidation for the time being in force or otherwise, the Hability of the

Guarantor uader 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 svbstitate

guaranty pursuant to Section 17(ii), this provision shall only be applicable ta such substituie
guaranty and this Guaranty shall not be reinstated.

- 7. Poimary Liability of the Guaranior. The Guarantor agrees that the
Beneficiary may eaforce 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 Guaraniy shall not be affecied 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 uniil
the earlier of (i} such time us nil the Guaranieed Obligations have been discharged in [ult or
terminated {including any potential for reinstatement pursuant o Section 6}, as confirmed in
writing by the Beneficiary, or {ii) in accordance with the terms for Early Termination set forth in
Scction 17 (the “Expiration Dale™). In the event this Guaranty’s Expiration Date is determined
pursuant 10 clause (i} or (ii) above, such termination of this Guaranty shall hove the affect of
terminating the Guarantead Obligations outstanding or contracted or committed for as of the time
of termination, provided, however, that termination of this Guarasty for any rcason other than
pursuant 1o clause (i) or (ii) above shall not affect any Guarantced Obligations outstanding or
contracted or committed (or at the time of termination, and this Guaranty shall remain in full force
and effect with respect to such Guaranteed Obligations until finally and imevocably paid in fuil.

9, Govemning Law. This Guaranty shall be governed by and consirued 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) retating to the
enforcement of the Benpeficiary’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 Qbligations shall remain subject to the aggregate amount limitations set forth in
Section 1,

11.  Submission 1o Jurisdiction; Waiver of Jury Trisl. 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, 1o the
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non-exclusive jurisdiction of the courts of the State of New York, the courts of the United Stated of
America for the Southem District of New York, und appellale 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 ins at
inconvenient court. The Guarantor and the Beneficiary, theough acceplance of this Guaranty,
waive all rights to trial by jury in any action, proceeding or counterclaim acising or relating to this
Guaranty.

i2.  Representations and Warranties. The Guarantor hereby represents and
warrants thay, as of the date of this Guaranty:

(s} @t 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 uader, this Guaranty, and has taken atl
necessary corporate aclion to authorize its execution, delivery and performance of this ¢
Guaranty; '

{c} this Guaranly constitutes a legal, valid and binding obligation of the
Guarantor enforceable in accordance with its terms, except as affecied by bankouptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting the enforcement of Beneficiary’s rights generaily and general
equitable principles;

(d)  the execution, delivery and performance of this Guaranty witl not
violate any provision of any requirement of law or contractual cbiigation of the Guarantor
{except to the extent that any such violation would not reasonably be expecied 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 arbitrutor or govemmental 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 beer obtained or made prior to the date hereof and
remain in full force and effact;

(£) no litigation, investigation or proceeding of or before any arbitrator
or governmenial authority is pending or, to the knowledge of the Guarantor, threatened by
or againsi the Guaranior relating to 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 2 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
Investars Service, Inc. (“Moody's").

13.  Entire Agreement: Amendments. This Guaranty integrates all of the terms
and conditions mentioned herein or incidental hereto and supersedes atl oral negotiations snd 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 Bencficiary.

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-Porty Beneficiary. This Guaranty is given by the Guarantor
salety 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 without the prior writlen consent of the Beneficiary (which consent may not be
unreasonably withheld or deluyed) and each udministrative ageat 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 reascnably satisfactory written evidence from the Guarantor
nolifying 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 Baad from Moody's; or (ii)
immediately, upon the replacement of the Guaranty by substitute securily in an amount and in
form and substance reasonably acceptable to the Beaeficiary and the Senior Agent,

18.  Nolices. 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 Guagantor, at

With a copy to:

| 0oM00-00000M2 13763 IR 3T
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[f to the Beneficiary, at:

Ohilo Valley Electric Corporation
3932 1.8, Route 23

Piketon, Ohic 45661

Facsimile: (740) 289.7284

Altn: Treasurer

With a copy ta:

Ohlo Valley Electrie Corporation

{ Riverside Plaza

Columbus, Oho

Facsimile: (614) 716-6494

Autn: Vice President and Chief Operating Officer

or such other address as the Guarantor or the Beneficiury shall from time 1o time specify. Notice
shali be deemed given (a) when received, ns evidenced by signed receipt, if sent by hand delivery,
overnight courier or registered mail or (b) when received, as evidenced by ransmission
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 seat by facsimile
and received after 4 pm local time of recipicat.
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IN WITNESS WHEREOF, the Guarantor has execuied this Guaranty as of the
day ond year firsi ubove written.
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| Exhibit A - Annun) Calculation of Maximum-Guarenty Amount (Including calculation as of
the date of the Guaranty until reset in accordance with Section ¥ thereol)

$ 1,596,486,240

5 0
5 300,000,000
$ 0

$ 732,084,000

$ 2.623.370.240

D2ALG-GOM.2023- 1 3162181

Beneficiaries’ aggregate, consolidated long-term dabt as of December 31st
of the previous calendar vear.

Beneficiary's reasonably expected additional long-term debt for the current
calendar year based on Beneficiaries' long-lerm forccast.

Beneficiaries® aggregate, consolidated 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 not),

Beneficiary’s reasonably expected additionnl short-term 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
current budget for such period (or if not vet approved, based on 110% of the
last approved annval budget).

Subtotal

Obligor’s share ) of the ahove subtotal based on its “Power
Participation Ratio” (as defined in the Agreement) a5 of January Ist of
the current year.
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| Proposed Consent Agreementdgreements: The Guaranty would be entered into in

connection with documents consenting to the assignment of the interests by the applicable
Sponsaring Comgpany under the Inter-Company Power Agreement (“ICPA”) to the identified new
Sponsoting 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
notcholders 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 propased consent agreement.

L Consent 1o Assignment. The applicuble parties would consent to the
proposed assignment and the form of the relevant documents to be execuled as of the effective date
of the assignment. A separaie consent (on substantially the same form) would be used among each
of the Sponsoring Companies proposing (o assign its interests und the other Sponsoring
Companies, as well as a separate consent from each applicable administrative agent for each such
proposed assignment {on forms agreed with each such agent). The consent agreements would
specify the parties to the assignment and the guarantor, as well as the agreed form of the guaranty
und the assignment and assumption agreement, The consent agreements would acknowledge thal
u he i sgigniment, the assigni tity would no r be linble under the ICPA (an
the assignee entity would assume all such liabilitigs). The consent agreements would be effective,
subject to any necessary regulatory upprovals,” immediotely upon execulion by all paries;
provided that, if the proposed assignment is not consummated by an agreed outside dale, the
consent would automatically expire.

2. Effect of Default under Guaranty or Replacement Credit Support. If there

exists an uncured defauit 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 (o Section | £.01 of the ICPA, and (unless and until cured) QVEC
woutld be able o exercise all available remedies at law or in equity, including (without limitation)
suspension of service to the defaulting Sponsoring Company under the ICPA. 1n 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 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
when made or deemed made of repeated (and such breach is not remedied within thirty (30)
days after receipt of naotice thereof from OVEC);

Note: Subject 1o the scope of the proposed consent and further discussion, it is likely that
the consent agreement among all of (he Sponsoring Companies couid be cansidered a
technical amendment to the ICPA, and thus it would be advisable to obtain FERC approval
for the applicabie ponions 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 enlity issuing the Guaranty (or replacement credit
support) to make any payment required or to perform apy other material covenant or
obligation under the applicable credit suppont agreement (and such failure is not remedied
within three (3) business duys after written notice thereof from QVEC);

(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, (iit) otherwise becomes
bankrupt or insolvent (however evidenced}, (iv) has 2 liquidator, administrator, receiver,
trustee, conservalor or smular official appointed with respect to it or any substantial
portion of its propenty or asseis, or (v) is generatly unable (o pay its debts as they become
due;

(d)  the Guaranty {or seplacement credit support) fails to be in full force
and effect (other than in accordance with its terms) in any material respect, including
(without limitation, in an amount equal ta the then-cument meximum-amsuptMaximem
Amount) prior to the termination or expiration of aif of the applicable Sponsoring
Company's obligations vnder the ICPA {the “Permivied Expiry”);-{assume-you-ugreed-to
wke-out-tha-srass-defasit-and- rutings-downarade]

(e} the entity issuing the Guaranty (or replacement credit support)
repudintes, disaf{irms, disciaims, or rejects, in whole or in pant, or challenge the validity of
the applicable credit support agreement; or

(f)  with respect 10 a letter of credil issued as a replacement credit
support (as described below), (i) if the letter of credit has an expiration date carlier than the
Pecmitted 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 dute of the then-current letter of credit is not delivered to OVEC at leust
thiny (30) days prior to the expiration date of the then-current letter of credit and a
replacement credit support (salisfying all of the appiicable requirements for a replacement
credit suppon) 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 issver is no longer an “Acceptable Letter
of Credit Provider” (as sel forth below} or is subject to a bankrupicy or insolvency event
and a replacement credit support (satisfying afl of the applicable requirernents for a
replacement credit support) is not delivered to OVEC within 10 days after such event;
provided that, OVEC shull 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 requiresnent of replacement
credit suppost until replaced as provided below.

As noted above, wpon an vnoured default o5 described above with respect to a letter of crediy, 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
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available to it, with the right to draw upon such cash security deposit in accordance with the terms
hereof at any time prior 1o the Permitted Expiry to 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 credit was the Permitted Expiry); provided that, if subsequent to such draw down of a
cash security deposit from the letier of credit, the applicable Sponsoring Company provides a
replacament ciedit support (satisfying all of the applicable requirements for a replacement credit
support), OVEC shall return 1o the applicable Sponsoring Company (or its designee) a sum of cash
equal to (i) the amount of the cash security deposit obtained as a resull of such draw down, ptinus
(ii) the aggregate amount of any and alt drawings made by OVEC on such cash security deposit as
permitted hereunder, including for reimbursement of covered out-of.pockel expenses in
connection with enforcement actions. In connection with the foregoing, OVEC shall be required
to keep any cash security deposit in a separate inlerest bearing account, and, shall not be entitled to
use, possess, invest, comniingle, assign, seli, or pledge such cash security deposit for any purpose
other than drawing upon such cash security depasit in accordance with the terms hereof, and any
interest on such cash security deposit shall be the sole property of QVEC 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 1o be returned in full 10 such Sponsoring Company (or its
designee) hersunder.,

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

(@) a guaranty, in form and substance substantially similar to the
Guaranty or otherwise satisfuctory to OVEC aad each administrative agent for any of
OVEC's lenders or noteholders under senior credit facilities and other sepior debt, issued
by an affiliate of the applicable Sponsoring Company with long-tesrm senior unsecured
non-credit enhanced debt having at least a BBB- rating from S&P and at least a rating of
Baa3 from Moody’ swmmmwwmm&
rating one of such agencies);

(b}  an imevocable, standby letter of credit (x) issued by a major U.S.
commercial bask or the U.S. branch office of  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-credil enhanced debt rating (or, if
it does not have rated debt, an issver rating} of at least A- from S&P and at least A3 from
Moody's (an “Acceptable Lelter of Credit Provider”), and (y) in a form reasonably
acceptuble to OVEC and each administrative agent for any of OVEC's lenders or
noteholders under senior credit facilities and other senior debs, including the following
terms: (A} the amount of the letier of credit must be ot least the amount of the
then-applicable maximum liability cap under the Guaranty and subject to the same annuai
adjustments {or timely replacement or supplement (which may be an amendment to the
stated amount of such letter of credit} with a substantially similar letier of credit in such
adjusted amount); {B) such letter of credit names OVEC as Ihe beneficiary thersunder; {C)
drawings under the tetter 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
pursuamt to the ICPA; (D) the applicable Sponsoring Company's agreement o pay all

| mipomtgeny s 3P SI0M

Bt S A 4 e R B S35 e o P T s Lok S RO

A

000111 _




e 4 A S e 44 17 e B e O st o o Mo hmm s T e e et s o

: - 12

reasonable out-of-pockel expenses (including the reasonable fees and expenses of OVEC's
counsel) relating to the enforcement of OVEC’s rigins 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 credil shall provide that the beneficiary may draw the fuil
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 al 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 Jetier 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 QVEC and with the prior written consent {in s 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 suppon (including with respect to prior periods and includiag all enforcement and
other expenses relating (o any replaced credit suppont) shail be assumed in fuil under such
replacement credit support agreement and the former credil suppod agreement shall be terminated.
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT {(this “Guaranty™), dated as of [daie], 2013,
is issued and delivered b n Delawate cotporation {the “Guarantor”),
for the account o! a Delaware limited liability company (the
“Qhbligor™), and for the benefit of Ohio Valley Electric Corporation, an Ohio corporation (the

“Beneficipry”).

Background Statement

WHEREAS, the Obligor proposed to and has become a pusty by assigament to that
certain Amended and Restated Inter-Company Power Agreement dated as of September 10, 2010
with the Beneficiary and the other partics thereto (s amended, supplemented or otherwise
modified from time (o time, the * Apreement”); and

WHEREAS, Beneficiary required that the Obligor deliver to the Beneficiary this
Guaranty #s a condition to and inducement 1o Beneficiary ta consent to the QObligor becoming 4
party to the Agreement with the Beaeficiary.

Agreement

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

L. Guaranty; Limitation of Liahility, The Guarantor herely absolutely and
anconditionally guanintees 1o the Bencficiary, with efiect from the date of the Agreement, the

timely payment of the Obligor's payment obligations under the Agreement, as or when such
amoumns become due and payable, whether at their scheduled due dates, upon acceleration or
otherwise (the “Guaranteed Obligations™), and agrees to pay any Ouaranieed QObligations within
three (3) business days of demand by Beneficiory; provided, however, that the Guarantor's
aggregate liability hereunder shall not exceed the maximum amount, calculated on an annual basis
by the Beneficiary, in accordunce with the formula provided in Exhibit A hereto and incurpamled
herein (the “Maximum Amount”). As of the date of this Guaranty, such Maximum Amount is U.S.

221 as calculated as shown on Exhibit A.'  On or before Jnnuary 3tst of each
suhsequcnl calendar year {commencing with calendar year 20§4), the Beneficiary shall calculate
the upplicable mmount for the then-current calendar year in nccordance with Exhibit A and based
on the Benefictary's records and provide notice theseof 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 1o 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 Amount is based on a calculation for the 2013 calendar year.
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The Guarantor agrees that the Guaranteed Obligations may at any time and from
time to time exceed the Maximum Amount without impaising the guaranty hereunder or affecting
the rights or remedies of the Beneficiary hereunder,

2. Effect of Amendments. The Guarantor sgrees that the Beneficiary and the
Obligor and the other parties to the Agreement, individually or together (as applicabie 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 exiend the date oa
which any act must be performed by the Obligor therevnder or any demand for payment under the
Agreement may be rescinded, or the Hability 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 Bencficiary or any
other person, all without natice 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, Waijver 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 ond protest and any requirement that a1 any \ime any person
exhaust any right to take any action against Obligor or their assels or any other guarantor or person,
provided, however, that any failure of Beneficinry to give nolice will not discharge, alter or
diminish in any way Guarantor’s obligations under this Guaranty. The Guaranior 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 Guaranieed
Obligations shali conclusively be deemed to have been contracted, incurred, renewed, extended,
amended, or waived in reliance on this Guaranty, The Guarantor waives oli 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 enforcenbility of the Agreement or any Guaranteed
Obligations or ony other collateral security, other guarantee or right of set off with respect thereto
or lack of power or suthority of, or change, restructuring or termination of the company existence
or structure of, Qbligor, (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 Agresment in respect of payment or performance of its obiigations under the Agreement,

4, Postponement of Subrogation. The Guarantor hersby posipones and

subordinales in favor of the Beneficiary any and all rights which the Guarantor may have to (3)
assert any clain 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 under the Agreement, Beneficiary agrees thal Guarantor shall be subrogated to the
rights of Beneficiary agatnst Obligor to the extent of Guarantor's payment 10 Beneficiary.

5. Reservation of Defenses. The Guarantor reserves to itself ali rights, setoffs,
counterclaims and other defenses that the Obiigor may have expressly under the Agreement to
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payment of all or any portion of the Guaranteed Obligations, except defenses arising from the
bankrupicy, insolvency, dissolution or liguidation 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 Baneliciary in reduction
of the Guaranteed Obligations of the Obligor under the Agreement have 10 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, the liability of the Guarantor
under this Guaranty shall be computed, notwithsianding the termination or revocation of this
Guaranty, which shalf be reinstaled and continue to be effective, as if such monies bad never been
paid 10 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 guarmnty and
this Guaranty shalf not be reinstated.

7. Primary Liability of the Guarantor. The Guarantor agrees that the
Beneficiary may enforce this Guaraaty without the necessity at any time of resorting o or
exhpusting any other yights of 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 refationship between the Guarantor and the Obligor,

1, Term of Guaranty. This Guaranty shall remain in full Force and cifect until
the earlier of (i) such time os 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 (i) 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
pursuant to clause {i} or (ii) above, such termination of this Guaranty shall have the affect of
terrpinating the Guaranteed Obligations outstanding or contracted or committed for as of the time
of termination, provided, however, that termination of this Guaranty for any reasor other than
pursuant to clause (i) or (ji) above shall not affect any Guaranteed Obligations outstanding or
contracted or committed for at the time of termination, and this Guaranty shatl remain in full force
and effect with respect 10 such Guaranteed Obligations until finally and irrevocably paid in full.

9, Goveming 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 o pay all reasonable out-of-pocket
expenses (including the reasonuble fees and expenses of the Beneficiary's counsel} relating to the
enforcement of the Beneficiary's rights hereunder in the event the Guarantor dispotes 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 L.

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, o the
nop-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 appeliate courts from any thereof, and
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consents that any such action may be brought in such courts and waives any ohjection it may now
or hereafter have to the venue of any such action in any such court or such action was brought in na
inconvenient court. The Guarantor and the Beneficiary, through acceptance of this Guaranty,
waive afl rights to trinl by jury in any action, proceeding or counterclaim arising or refating to this
Guaranty.

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

(@) it is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiclion 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 pewer 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 Guaranly constilutes a lega), valid and binding obiigation of the
Guarantor enforceable in accordance with its terms, except as affected by bankruptey,
insolvency, frauduleat conveyance, rcorganization, muratorium and other similar laws
relating to or affecting the enforcement of Beneficiary's rights generally and general
equitable principles;

(d) the execution, defivery and performance of this Guaranty wili not
violule any provision of any requirement of law or contractual obligation of the Guarantor
(except to the exlent that any such violation would not reasonably be expectled 10 have a
materiat adverse effect on the Guarantor’s ability 1o perform this Guaranty);

{e} no consent or suthorization of, filing with, or other act by or in
tespect of, any arbitrator or governmental authority and no consent of any other person
(including, without limitation, any stockhoider 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 o the date hereof and
gemain in full force and effect;

{f)  no litigation, investigation or proceeding of or before any arbitrator
or governmenial authority is pending or, to the knowledge of the Guarantor, threatened by
or against the Guarantor relating to this Guaranty or shat 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 8 BBB- rating from Standard & Poor’s Rating Services, a division of The
McGraw Hill Companies, Inc. ("S&P"), and al least a rating of Bau3 from Moody's
Invesiors Service, Inc. ("Moaody’s”).
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13.  Entirg Asreement; Amendments. This Guaranty integrates all of the terms
and conditions mentioned herein or incidental hereto and supersedes aif oral negotiations and prior
writings in respect to the subiject matter hereaf. This Guaranty may only be amanded or modified
by an instrument in writing signed by each of the Guarantor and the Beneficiary.

14.  Hesdings. The headings of the vasious Sections of this Guaraaty are for
convenience of reference only and shall not maodify, define or limit any of the terms or provisions
heteof.

15,  No Thind-Party Beneficiary. This Guaranly is given by the Guarantor
solely for the benefit of the Beneficiary and its successors, transferces 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 without the prior writien consent of the Beneficiary (which consent may not be
unreasoaably withheld or delayed) and ench administeative agent for any lenders or notcholders
under senior credit facilities and other senior debu of the Beneficiary (each a “Senior Agent™). Aay

. purported assignment in violation of this Section 16 shall be void and without effect.

i7.  Early Terminstion. This Guaranty shufl terminate (i) ten (10) days afier
receipt by the Beneficiary of reasonably satisfactory writien 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 Baad from Moody's; or (ii}
immediately, upon the replacement of the Guasanty by substitute security as set forth in the

cansent_sgreements executed i ction herewith, under which the Senior Agent an
Beneficiary consent to the assignment of the Apreement 10 the Obligor, or in an amount and in

form and substance reasonably acceptable to the Beneficiary and the Senior Agent.

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

If to the Guarantor, at;

With a capy to:

032500-0001-0273. 13763381 AANIILTRM
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If 10 the Beneficiary, at:

Ohio Valley Electric Corporation
3932 U.S. Route 23

Pikelon, Ohic 45661

Facsimile: (740) 289-7284

Attn: Treasurer

With a copy to:

Ohio Valley Electric Corporation

I Riverside Plaza

Coalumbus, Oho

Facsimile: (614) 7156-6494

Aitn: Vice President and Chicfl Operating Officer

or such other address as the Guarantor or the Benefliciary shal} from time to time specify. Notice
shail be deemed given (a) when received, as evidenced by signed receipt, if sent by hand delivery,
overnight courier ar registered mail or {(b) when received, as evidenced by transmission
confirmation report, if sent by facsimile and reccived on or before 4 pim local time of recipient, or
{c} the next business day, as evidenced by transmission confirmation report, if sent by facsimile
and received after 4 prm local time of recipient.

02600 000 -02023-1 3143181 AR I ITIM
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IN WITNESS WHEREOF, the Guorantor has executed this Guaronty as of the

day and year first above writien,

£02600-0001-07023- 13763381

AT e g 0

By:

Name:
Title:
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Exhibit A - Annual Caleulntlor of Maximum Amount (Inciuding calculation as of the date of
the Guaranty until reset in accordance with Section 1 thereof)

$ 1,596,486,240  Beneficiaries’ aggregate, consolidated long-term debt as of December 3 1st
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’ aggragate, consolidated short-term debt as of December 3ist
of the previous calendar year (including all amounts available under
revolving credit or similar facilities, whether cucrently dawn or not).

3 0  Beneficiary's reasonably expected additionzal shon-term debt for the
current calendar year based on Beneficiaries’ long-term forecast.

$ 732,084,000  Anamount equal to twelve (12) times the average monthiy billable cosis 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 anaual budget).

2,678 57 Sublotal

Obligor’s share ) of the above subtoin]l based on its “Power
Participation Raéio” (as defined in the Agreement) as of January 1st of
the current year.
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Proposed Consent Agreemenis: The Guaranty would be entered into in connection
with documems consenting to the assignment of the interests by the applicable Sponsoring
Company under the Inter-Company Power Agreement (*ICPA") to the identified new Sponsoring
Company. Consent 1o 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, belaw is an outline of the basic
terms of a proposed consent agreement.

1. Consent to Assippment. The applicable parties wouold consent to the
proposed assignment and the form of (he relevant documents 10 be executed as of the effective date
of the assignment. A separale consent (an substantially the same form) would be used among each
of the Sponsoring Companies proposing fo assign its interests and the other Sponsoring
Companies, as well as a separate consent from each applicable administrative agent for each such
proposed assignment {on forms agreed with each such agent). The consent agreements would
specify the parties (o the assignment and the guarantor, as well as the agreed form of the guaranty
and the ussignment and assumption agreement, The consent agreements would acknowledge that
upon the permitted assignment, the assigning entity would no longer be linbic under the ICPA (and
the assignee entity would assurme all such liabilities). The consent agreements wonld be effective,
subject 1o any necessary regulatory upprovals,’ immediately upon execution by alf panies;
provided that, if the proposed assigament is not consummated by an agreed cutside date, the
consent would automatically expire.

2. Effect of Default under Guaranty or Replacemeat Credit Support. If there
exists an uncured default under or with respeci to the Guaranty (or any replacement credit suppon,
as discussed betow), then such default would be considered a “Payment Default™ of the applicable
Sponsoring Company pursuant 1o Section 11,01 of the ICPA, and (unless and until cured) OVEC
would be able 10 exercise all available remedies at law or in equity, including (withont limitation)
suspension of service to the defaulting Sponsoring Company under the ICPA. In addition, OVEC
shall be entitled to make o claim under the credit support then in effect for all damages relating 1o
such defavlt and any other costs, indemnities and expenses incurred or owing in connection with
such defauit and the exercise of such remedies. The applicable evenis of default (and cure periods,
if any) with respect to the Guaranty (or replacement security} would be as follows:

(2) any representation or warranty made by the entity issuing the
Guaranty (or replacement credit support) was false or misieading in any material respect
when made or deemed mazde or cepeated (and such breach is not remedied within thinty (30)
days after receipt of notice thereof from OVEC);

(1]

Note: Subject to the scape of the proposed consent and further discussion, it is likely that
the consent agreement smong 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 applicabie portions thereof, OVEC is reviewing the need for any other regulatary
approvals, including from state commissions in Kentucky and Virginia (who have
approved recent material amendments to the ICPA),

SOIE00-0003- 202313761351 A2RN3INITPM
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(b)  the failure of the entity issuing the Guaranty (or replacement credit
support) to make any payment required or to perform any other material covenant or
obligation under the applicable credit support agreemeat (and such fatlure 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 u 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 amangement for the benefit of creditors, (iii) otharwise becomes
bankrupt or insolvent (however evidenced), (iv) has a tiguidalor, sdministrator, receiver,
trustee, conservator or similar officinl appointed with respect 1o 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 limitation, in an amount equal 1o the then-cunrent Maximum Amount) prior 1o the
termination or expiration of all of the applicable Sponsoring Company's obligations under
the ICPA (the “Permitted Expiry");

(e) 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

(£)  with respect to a lewter of credit jssued as a replacement credit
support {as described below), (i) if the letter of credit has an expiration date earlier thun the
Permitted Expiry, a substitute letter of credit (satisfying al! of the applicable requirements
for a replacement credit support), which may include an amendment to the then-curreat
fetter of credit, in the required amount and with an expiration date that is at ieast one year
after the expiration date of the then-current letter of credit is not delivered 1o OVEC at least
thirty (30) days prior to the expiration date of the then-current letier of credit and a
repiacement credit support (satisfying all of the applicable requiremenis for a replacement
credil suppon) is not defivered to OVEC prior 1o 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” (ss set forth below) or is subject to a bankruplcy or insolvency event
and a replacement credit suppost {satisfying all of the applicable requirements for a
replacement credit support) is not delivered 10 OVEC within 10 days after such event;
provided that, QVEC shali be permitied to draw on the applicable tetter 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 untit repiaced as provided below.

As noted above, upon an uncused default as described above with respect to a letter of credit, the
entire available amount of such letter of credit may he drawn by OVEC and used as replacement
credit support, without limitation ar duplication of any other rights or remedies thal may be
avaifable 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 to the Permitted Expiry to the same extent that the letier 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 requirements for a replacement credit
support), OVEC shall return to the applicable Sponsoring Company (or its designee) a sum of cash
equat to {i) the amount of the cash security deposit obtained as a resuit of such draw down, minus
(ii) the aggregate amaount of any and afl drawings made by QVEC 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 o separate interest bearing account, and, shaif nol ke emitled 1o
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 the terms hereof, and any
interest on such cash security deposil shall be the sole property of OVEC and shail 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 full to such Sponsoring Company {or its
designee} hereunder.,

3. Repiacement Credit Suppont. At any time, the applicable Sponsoring
Company is permitted (o replace the Guaranty (or other replacement credit suppont then ia effect)
with other acceptable, replacernent credit support as follows:

(a) a guaranty, in form and substance substantiafly similar to the
Guaramty o7 otherwise satisfactory to QVEC and ench administritive agent for any of
OVEC's lenders or noteholders ander senior credit facilities and other senior debt, issved
by an affiliste of the applicable Sponsoring Company with long-term senior unsecured
non-credit enhanced debt having at least 2 BBB- raling from S&P and at least a rating of
Baa3 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,3. branch office of a foreipn bank, which, in either case, (1) has
countars €or pesentment and payment in the Clty of Mew York, (2) an asset base of at least
310 billion and (3) with long-term senior unsecured non-credit enhanced debt rating {or, if
it does not have raied debt, an issuer mating) 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 1o OVEC and each administrative agent for any of OVEC’s lenders or
notcholders uader senior credit facilities and other sepior debt, including the following
terms: (A) the amouni of the letter of credit must be at least the amount of the
then-applicable maximum liabiiity cap under the Guaranty and subject to the same annual
adjustments (or timely replacement or suppiement (which may be an amendment to the
stated amount of such letter of credit) with o substantially similar letter of credit in such
adjusted amount); (B) such letter of credit names OVEC as the beneficiary thersunder; (C)
drawings under the letter of credit are permitted upon a signed statemnent 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 of OVEC's
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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
tetter of credit; (F) the letter of credit shall provide that the beneficiary may draw the fuli
amount of the letter of credit if the issuer is no longer an Acceplable Letter of Credit
Provider, subject (0 any cure rights; and {G) the lewter of credit requires the issuer thereof to
provide at jeast 60 days’ notice 10 OVEC of the renewal or non-renewal thereof and
provides thal the beneficiary may draw the fuil amouns of the ietter of credit if such letter of
credit is not renewed or extended; ot

(c)  other replacement credit support in form and substance reasonably
accepiable 1o OVEC and with the prior writien consent (in its sole discretion) of each
administrative agent for any of OVEC's lenders or noteholders under senior credit
facilities and other senior debi.

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 ender such
repfacement credit support agreement and the former credit suppornt agreement shall be terminated.

0Q7500-0001-33023-1)763341 VAT
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DOCUMENT 19

MR Y A -
From: Chisling, Brian <bchisling@sthlaw.com>
Sent: Monday, April 01, 2013 1:37 PM
Tan
Cer
Subject:

Sura, | am glad to participate. Please let me know when it is set up. | will send out the form to the subcommittes
$nory and ask for the next mesting {by phone on March 17, 2013 at 11am ET). Hopelully we can discuss later this week
or early naxt week.

Let me know 1 can do anything to help.

- Brian

Brian Chisling

Simpson Thacher & Bartleit LLP
425 Lexinglon Avenue

New York, New York 10017

Tel: {212) 455-3075
¢ Fax: (212) 455-2502

behisling@stblaw.com

Please consider the enviranment bafora printing this emall.

Subject: RE: OVEC Revised Form of Parent Guaranty

Brian,

thinks it would be heipful if you participated In the “preliminary” discussion of the fatest version of the puaranty
If you are agreeable, 1 can try to set-up a call with;
Include you. Are you UK with this?
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Sent: Monday,

To: Chisling,

Brian,

Thanks for your call, Siilis okay with moving forward with

: the guaranty, As) mentionad, when it
comes time to draft the <ansent, we'd like to include

tas 2 signatory,

Dina

From: SEREEHE
Sank: Monday,
T "Chisling

Dina

From: Chisting, Brian
Sent! Monday, Anrit

As discussed, please let me know later today if you are signad off on the form, or let me know asap if we need to discyss
any points,

Thanks,
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- Brian

Brian Chisling

Simpson Thacher & Basdlett LLP
425 Laxington Avenue

New York, New York 10017

Tek {212) 455-3075
Fax: (212) 458.2502

behisling @ stblaw.com

Ploase consfdar the environment before printing this email,

rsday, 8, 2013 4:50 PM
Chisling, Brian

ect: RE: GVEC Revised Form of Parent Guaranty

is ok with this form baing distributed io the subcommitiae.

Have a great weekend,

Thanks, Stave

e .} . O




afternoon? We would like to discuss with
OVEC Board Meeting next week.

Subject: RE: C up o Whale Premium and Defeasance Costs

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN attachments.

Meeting has been rescheduled to Wadnesday

000128




Re: OVEC Guaranty - Follow up on Make Whale Premiu and Defeasance Costs
Thanks for (etting me know.
Sent from my iPhona

OnJul 2, 2013, at 5:34 PM

~ This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN
" attachments. -

thinks it is important to go into the OVEC board meating with a unite
will discuss the make whale premiums agaln internally on Manday, July 8% and get hack with you.

Nick and company, | spoke withil liiseie 2 and he strongly believes this amount should be included
regacciless of whether or not the bonds sre actually cailed on upon a default b In addition, I've
attached a ravised guaranty where Patty has attempted to modify Section 8 regarding termination to
dlarify that the “Guaranty terminates upon payment of the Guarantaed Obligations up to the Maximum
Amaount ¥ in an effort to limit the amount of the Gueranty and givel d credit for any amounts
paid (identified in Exhibit 8) so that we would only pay the incremental amount in the svent we paid fess
than an identified Maximum Amount for a year.

i'm still trying to get feedback on our approach at the OVEC board meeting given that no
do not necessarily agree on how this amount is calculated. 1'd like to recommend the approach that we
1 agree 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.

agrae on the following:

1) The guaranty must have 2 monetasy cap and is evargreen untii ali the guaranteed obligations
have been discharged in full up to the maximum amount (monetary cap).

2} The Guarantar’s aggregate liability shall not exceed the maximum amount {monstary cap} of
the guaranty which is calculated on an annual basis by QVEC,

3) There is representation In the gusranty that the Guarantor must remain investment grade as
defined below and the consent agreement providas substitution to meet this requirement,

4) f the Obtigor abtains a iong-term senior unsecured non-credit
enhanced debt rating of at lzast BBB-/8aa3 from S&P and Moady's respectively, or if rated by

z
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only one agancy but not both having the requisite rating, the Guaranty would terminate 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 ar replacement credit to be drawn,
b. Replacement Credit Support:
i. Allows for 2 substitution of guaranty as long as new guarantor is an affifiate
and mieets the rating criteria
ii. Allows for substitution of the guaranty with a letter of credit

differ on the how the monatary cap is caloulated in Exhibit A

would like to Include make whole premiums and amounts required te be deposited with
trustee to defease the bonds. OVEC may not call the bonds, butizig believes it is their obligation
o the principal and interest of our share of the bonds.

. [only wants to add these costs if OVEC would incur these expenses as a result o
default. If not, i 28k sugeests increasing the average monthly billable costs from 12 to 15 0r 16

months.
tiow doesi s feel about this approach? {'m meeting on Tuesday, July Bth with Executive
Management here to get their feedback. It would ba helpful to knaw wha thinks for this

meeting. Thanks.

This is an EXTERNAL email. STOP. THINK before you CLICK links or OPEN
attachments.

7 is OK adding the make whole pramium and defeasance line item if OVEC would be likely to incur
se ¢OSts as the result of a default of one of the ownars. 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 premium and defeasance costs would not be incurred under a
defauit, we would be OK with increasing the total guaranty amount by increasing the monthsfrom 12 to
15 or 16 months.

Niek
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“Subject: OVEC Guaranty - Follow up on Make Whoale Premium and Defeasance Costs
My Industry Colleaguas,

Patty and discussed it further. | think we are missing the fack that the guaranty hereby sbsolutely an
unconditionally guarantees to the Beneficiary all payment obligations of Obligor under the agreeament
up to the maximum amount regardless obligations are. Exhihit 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 spacified in Exhibit A.

By including the make whola and defeasance costs, it doesn't mean that we expect OVEC to accelerate
and caii the debt upon one of cur defaults, It covers the amounts of these costs should OVEC decide
regardiess of our default to accelerata or call the debs.

The way this guaranty is drafted is to caver any and all obligations we have as Obligors; we simply are
trying to put a number on it and something more than we offered hefore.

You mentionad increasing the 12 times the average monthly biflable costs of OVEC far the current
calendar year as approved in their calendar budget. What are you recommending, an intrease of 1.5
or 2 times the amount? | would be weary of this. If they put a unexpected large cost in the budget as
Dina mentioned, we wauld be guarantying 1.5 times or 2 times of this amount which could be an
ummanageable target,

{ 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
accalerate or cal! the bands, but this is a way of increasing the guaranty to caver a larger amount of gur
ahligations as the sponsoring companies of OVEC requested.

Atrached is our analysis of these costs. Please let me now your thoughts.
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DOCUMENT 22

From:

Sent:

To:

Ce:

Subject:
- Attachments: OVEC Proposed Gty Tempilatelig

i raft7-9-13.Exhibit 1.00C; Propased

dProposal Exhibit 2.D0C

1 Draft7-9-13 Exhibit

Al -

As discussed, pleass ses attached a dralta

Agreements Term Shaat, for yaur review.

Also attached to thel: - ] Proposal is a drafted Sna nsay
Sponsering Company in faspanse to their review of th

{Proposal, as welt as the related Guaranty Agreemant and Consant

Questions/commants, let me know. Plan is to have similar proposal lorms on béhaﬂ off
the meeting on Tuesday.

Best regards,
~Palty

This e-mail message from the Legal Depariment of American Electric
Power® Is for the sole use of the intended recipient(s} and may contain
confidential and privileged information, Any unauthorized review, use,
disciosure or distribution Is prohibited. If you are not the intended
racipient, pleass contac! the sender by reply e-mail and destroy all
coples of the original message.

This e-mail message from the Legal Depariment of Armagrican Elaclric
Pawar® s for the sole use of tha inlended reciplent{s) and may contain
conlidential and privileged information, Any unauthorized review, yse,
disclosure or distribution Is prohibited, 1f you are not the intended
recipten, please contact the sender by reply e-mait and destroy ail
copias of the ariginal message.
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From: e
Sant: 13331 PM
To:
Ce:

DOCUMENT 23

Subject:
Attachiments: signature.txt

JProposal

Ok, great, Just ta confirm we are in agreement with your modifications and appreciate your review, We just had
and we are scanning as one document Lo email to Brian Chisling for his further distribution as
discussed. ) understan is following a similar path,

Bast regards,
-Patty

Sent from my iPhone

OnJul 18, 2013, at 11:03 AM wrate:

> This Is an EXTERNAL emali. STOP. THINK before you CLICK links or OPEN attachments,
2
5 lt*‘t.’Q"‘*QOQ“‘itt‘#t‘ttt‘tttﬂ‘O*tt.Ut"it!t*tt‘*t.#tt'.'."t.‘l!*t!

> The week of August S is fine, Most of us will be unavaflable on August § hut other days that week should work.

>3Subject: Ras:

>

> Dina-~

} .

>Thank you. We are reviewing. One change we have made here is that we would like te propose to have the call the
week of August 5th due to multiple scheduling probtems and have changed the referenca time from July 29th week to
August Sth. Would that be ok?

> .

> Will follow up as soon as we can should anything othar arise in review.

>

> Thank you,

> -Patty

>

> Sent from my iPhone

>

>0niul 18, 2013, at 9:39 AM
>

»> This is an EXTERNAL email, STOP, THINK hefore you CLICK links or OPEN attachments.
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5. #*#*lltltt****tt#****t*#t**ttlﬁt#*itttt##*#tt‘******#ttt#*****##*i#*###*

we* '

>> Patty,

>>

>> Attached are commesnts to the documents. With respect to the proposal, | have attached a clean copy of
proposal and a redline of our proposal agains 1proposal. I?ve also attached a markup of the consent
agreement. As we discussed, | have inserted a new
dand | did not include the

language in the consent agreement, we di

.

>

>> |?ve also made a ceuple of clean up changes in the guarantees as we discussed.
>> -

»> Please let us know your thoughts on our proposed changes.

>

»> Thanks,
»> Dina

< ¥> Subject: Re:
>
»>>Dina -
>»>
»> Just wanted to follow-up to see whe dis on the proposal. If you have any comments on the proposal please
send them to us so we can address today. We have lined ur signatory for today, so we need to have things final in
preparation for signature, scan as one doc, and send ou 1 Proposal to Brian Chisling and procide him time for
distribution in Friday to the Board and the members of t e subcommittee that we were working with earlier this Spring.
»>
»> We have made seme slight edits to our proposal to catch some mistakes (correct ref to Exhibit 1, correct ref in {iv) of
the calculation ameunt and added a date for signature). We also updated our form of Guaranty in representation (g} to
state "continuing for the term of the Guaranty” to confirm that this requirement is 2 continuing obligation.
>
»> As | 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 if you are not in agreement with the above, or if you have substantive changes that
you are considering incorporating in th :
r m miss it because | am out of the office, please conta

> .
>> Best reg

ards,

>>
>
b2
>>
>> Sent from my iPhone
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>>

>>0n Jul 16, 2013, at 1:05 PM
>> Dina,

>>

>> Just fatlowing-up on our conversation from eariier on two iterns.
>
>> (1) Thanks for making the notath i {528 . Yes,
agree the parties discussed that theb e

»>
»> Regards,

>> Patty
b _
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>> Date: 07/16/2013 01:42 P
>> S5ubject: RE: QVEC ICP
o> '
>
£S5
25
>> This is an EXTERNAL email, STOP. THINK before you CLICK links or OPEN attachments,
o>

>

>> Patly,

>>

Proposal we sent last Friday. | have attached a new form of
Proposal, since there have been three edits since then,

>3

>> (1) a to Section 4.b.{vi}) to reference the correct maximum amount
>> calculation fine jtem (otherwise it was a re
>> (2} an execution date for signature b
>>(3) te include the contact for the Sponsering Companies to send their executed Acknowiedgment Farm.
>>

>> Our planis to finalize and execute the
request Brian \o distribute the Proposal/;
company information.

e

| Proposal this week, provide the documents to Brian Chisling, and
ge to the Sponsoring Companies since he has all the contacts and

»> Please let us know if you have comments and if you will be following the same path,
o>

»> Regarrds,

>> Patty
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a from the Legal
i is for the sole use of the
»> intended recipient(s) and may contain confidantial and privileged
- >> information. Any unauthorized review, use, disclosure or gistribution
- »>is prohibited. if you are not the intended recipient, please contact
>> the sender by reply e-mail and destroy all coples of the original
>> message,

>
5>
T
>3 - This e-mail message from the Legal
>> Department o 2is for the sale use of the
>> intended recipient{s} and may contain confidential and privilegad

>> infarmation. Any unauthorized review, use, disclosure or distribution
> i5 prohibited. If you are not the intended raciplent, please contact
>> the sender by reply e-mail and destroy alf copies of the origing)

>> message.

>>
>
3>

Is for the sole use of the

>> intended recipient{s} and may contaln confidential and privileged

>> Information. Any upauthorized review, use, disclosure or distribution
>> is prohibited. If you are not the intended recipient, please contact
>> the sender by reply e-mail and destsoy all copies of the origina

>> message.

>>

A

e This e-mail

»>» intended recipien ¥ cantain confidential and privileged
>» information. Any unauthorized review, use, disclosure or distribution
>> {5 prohibited. if you are not the intended recipient, pleasa cantact

>> the sender by reply e-mail and destroy all coples of the original

>> message,

»» <proposal redline.pdf>
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»> <over proposed gty tamplat - Crait 7-18-13 exhibit 1.doc> <avec
>> proposed gty templat gromments 7-18-13) exhibit 1.doc>
»> <proposed censent agreements related to propasal exhibit 1.doc>
>» propnsal for ovec (7-18-13).doc>
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DOCUMENT 24

a0 e

Frome
Sent:
To:
Subject:

FW: OVEC gty

I'1i taik 10 Bryan next week about the OVEC gty clavse that require 0 remain investment grade..but as discussed,

for now we will praceed with this clause in the offer,

18, 2013 B:16 AM
Subject: Re: OVEC gty

fdick - I'm on vacation this week. Can we talk on Monday?

Sent from my BlackBerry Wireless Device

Bryan,

When you get a couple minutes can you cail to chat about OVEC?
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DOCUMENT 25

MRS 0ttt A O R O il U
From: Chisling, Brian <bchisling@stblaw.com>
Sent: Friday, July 19, 2013 1:11 PM
To:
Cc:
Subject: Transfer Proposal for Distribution to OVEC Board and Subtommittee

lhas asked that their Jetter go out today, and | will add
you forward it

Please let me know if you have any questions.
Brian

On Jul 19, 2013, at 12:35 PM,

Brian,

Yes. We are ok with that as well. There should be a couple of changes,

From: Chisiing, Brian :
Sent: Thursday, July 18, 2013 5:43 PM

praposal exhibits against last proposal sent to Subcommittes (ifany).s
off on this, | am running PDFs to see if thers are any changes.

On Jul 18, 2013, at 5:34 PM,}
wrole,

<image002.gif>
Brian,

S 000440, e
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We plan to have our proposal signed in the morning. Nick will forward it as soon as
possible. If we determine we will not be able to get it signed by tomorrow afternoon,
we will let you know,

| have confirmad that, with tha exception of paragraphs 1 and 2 In the proposal fwhich

If you have any questions, pleasa lat me know,

Dina

From: Chisling, Brian N

Sent: Thursd 8, 2013 4:18 PM
Toy
Subject: Transfer Proposal for Distribution to QVEC Board and
Subcommittee -

8rian Chisling

Simpson Thacher & Bartielt LLP
425 Lexinglon Avenug

New York, New York 10017

Tel: {212} 455-3078
Fax: {212) 455.2502

behisling @sthlaw.com

Please consider the environmant before printing this amafl.

to OVEC Board and

Brian, | appreciale your help in distributing the altached letter and
attachrents to the OVEC Beard with a cc to the Subcommitiee.

Woe 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" fo If those don't work, then we will make Thursday-Friday
the 8™ 9th work.

Thanks, Steve

s s B i e Ctw s e e e s eee————————, P 1A i it
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