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e em Hentuchy Power
g’{gﬁﬁﬁ gﬁ@gfﬂ? 101A Enterprise Drive
EERAER" P 0 Box 5190
i Frankfort, KY 40602-5{50
A unif of Ametican Eleciric Power KemtuckyPower.com
HAND DELIVERED

Januvary 14, 2014

Jeff R. Derouen, Executive Director RE CE i VE D

Kentucky Public Service Commission

211 Sower Blvd. JAN I 4 2014
P. O. Box 615 _ PUBLIC SE
Frankfort, Kentucky 40602-0615 COMMISs?gﬁE

Attention: Chris Whelan

RE: THE STANDARD FUEL ADJUSTMENT CLAUSE BACKUP FILING

Dear Ms. Whelan:

In compliance with the Commission’s Order dated November 25, 1981 in Case No. 8058-A,
Kentucky Power is forwarding herewith for the month of November 2013 the required
backup information for the fuel adjustment clause applied to customers’ bills in the month of
January 2014. '

Pursuant to the Commission’s Order dated October 3, 2002 in Case No. 2000-495-B, the
Company began using the peaking unit equivalent approach to calculate the level of non-
economy purchased power costs to flow through the fuel adjustment clause in the actual fuel
costs. These fuel costs are documented on the attached Power Transaction Schedule.

Fuel Inventory Schedule — Coal

Fuel Inventory Schedule - (il

Fuel Purchase Schedule — Coal
“Fuel Purchase Schedule — Oil

Power Transaction Schedule

Copies of new fuel contracts or price change notices
Unit Performance Data

N s W

Should you have any questions, please call me at (562) 696-7010.

@u W an

Ranie K. Wohnhas
Managing Director, Regulatory & Finance

Attachment



bee:

James Sorrels — Columbus
Brian Elswick— Columbus
Deborah Snyder — Columbus
Brian Lysiak — Columbus
John Lowry — Columbus
Megan Pratt- Columbus
Doreen Hohl - Columbus
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Beginning inventory
Purchases
Adjustments
Sub-Total

Less Coal Burned

Ending Inventory
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KENTUCKY POWER COMPANY
BIG SANDY PLANT
NOVENMPBER 2013
COAL INVENTORY SCHEDULE
Per
Tons Amount Unit
694,051.36 $55,560,538.09 $80.0525
86,315.67 $6,878,338.55 $79.6882
1 0.00 $0.00 $0.0000
780,367.03 $62,438,876.64 $80.0122
2 17,683.00 $1,406,854.36 $80.0122
762,784.03 $61,032,022.28 $80.0122

1 Coal Pile Survey Adjustment

2 Includes 0 tons and $0 of fuel used in power conversion transaction.
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KENTUCKY POWER COMPANY
BIG SANDY PLANT
NOVEMBER 2013
OlL. INVENTORY SCHEDULE
Per
Gallons Amount Unit
Beginning Inventory 279,319.50 $ 852,138.12 $3.0508
Purchases 173,242.00 $ 543,789.56 $3.1389
Adjustments 0.00 0.00 $0.0000
Sub-Total 452 561.50 3 1,395,927.68 $3.0845
Less Disposed
Generation 216,927.10 $ 669,112.47 $3.0845
Chemical Cleaning/Other 0.00 0.00 $0.0000
Ending Inventory 235634.40 3 726,815.21 $3.0845

Explain any adjustments fully. Use additional sheets if necessary.

Includes 0 tons and 30 of fuel used in power conversion transaction.
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KENTUCKY POWER COMPANY
POWER TRANSACTION SCHEDULE
November 2013

TRANSACTION TYPES *

F
LT CAPACITY
AEP-E DYNAMIC
AEP-E DYNAMIC
AEP-E STATIC
SPOT MARKET ENERGY - DA
SPOT MARKET ENERGY - BAL
CMP-UPR
NF
BKSYSEXCESS
BKSYSPLUS

FIRM

LONG TERM CAPACITY

EAST-WEST TRANSFER (SIA POCL)
EAST-WEST TRANSFER (5IA FIRM)
EAST-WEST TRANSFER (STA NON-FIRM)
PIM MARKET SPOT ENERGY - DAY AHEAD
PTM MARKET SPOT ENERGY - BALANCING
COMPANY UNIT POWER

NON-FIRM

BUCKEYE EXCESS POWER

BUCKEYE SYSTEM PLUS POWER

OTHER

HR
by

WK
MO
YR

HOURLY
DAILY
WEEKLY
MONTHLY
YEAR

* Due to voluminous fransactions, they are aggregated by type
rather than by interconnected utility.



KENTUCKY POWER COMPANY
POWER TRANSACTION SCHEDULE
MONTH ENDED: NOVEMBER 2013

PURCHASES

TRANSACTION
TYPE

HR-F
HR-NF

SPOT MARKET ENERGY - BAL
SPOT MARKET ENERGY - DA-

(1

L)

AEP POOL PRIMARY PURCHASES:

INTERRUPTIBLE BUY/THROUGH
(AEP AFE. COS.)

BOOKOUTS/OPTIONS:

TOTALS:

ALLOCATED TO SYSTEM SALES:

ALLOCATED TO INTERNAL CUSTOMERS:

KPSC Case No. 2014-00225
KIUC's First Set of Data Requests
Dated September 5, 2014

LESS: PTM IMPLICIT CONGESTION INCLUDED IN THE INTERNAL CUSTOMER'S FIGURE:
NET INCLUDABLE ENERGY CHARGES:

Add: AEP POOL PRIMARY PURCHASES FUEL CHARGE (PAGE 2)
Less: BOOKOUTS/OPTIONS FUEL CHARGE (PAGE 2)

Iltem No. 23
Attachment 10
Page 7 of 28
BILLING COMPONENTS
FUEL OTHER TOTAL
MWH CHARGE DEMAND CHARGES CHARGES
6] & $ $
203 6,710.88 0.00 .00 6,710.88
1,298 38,858.32 0.00 0.00 38,858.32
18,845 647 .816.65 0.00 0.00 647 B16.,65
3,768 100,207.66 0.00 0.00 100,207.66
24114 @ 79359351 0.00 0.00 793,593.51
352,669 8,310,082.94 0.00 1512,123.85 9,823,106.79
0 0.00 0.00 0.00 0.0
24,700 Q.00 0.co 882,529,99 882,529.99
401,483 9,104, 576.45 0.00 2,394 ,653.84 11,499,230.29
MWH Total Energy Charges

24,114 56710768

8,264 22648583

32,378 793,593,651

0 0.00

32,378 793,593.51

8,310,982.94

0.00

PURCHASES - IDENTIFTABLE FUEL COST - OTHER PURCHASES (Page 4}

Page 2 of 4

9,104,576.45



KENTUCKY POWER COMPANY
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MONTH ENDED: NOVEMBER 2G13
BILLING COMPONENTS
SALES KPCO MLR SUPPLIED BY KPCO
SHARE OF SOURCES
TRANSACTION DELIVERED FUEL OTHER TOTAL
TYPE MWH MWH CHARGE DEMAND CHARGES CHARGES
%) $ 63 $)
AEP-E DYNAMIC 773 261 23,533 0 (799) 22,734
BKSYSEXCESS 1,062 461 16,428 0 27,313 43,740
HR-NF 1,325 444 12,969 0 2b,218 38,187
MO-F 11,731 9,740 246,220 0 175,037 421,257
YOT MARKET ENERGY - BAL 7,787 2,915 72,398 0 166,851 239,249
POT MARKET ENERGY - DA 83915 39,981 1,141,143 0 1,990,211 3,131,354
YR-F 2,724 2,569 64,172 0 43,164 107,337
109,316 57,071 157440046 O 000  2,429,45755 4,003,858.01
AEP POOL SALES 0 Q 0.00 0.00 0.00 0.00
(PRIMARY/ECONOMY)
INTERRUPTIBLE BUY/THROUGH 0 21 670.08 0.00 0.00 670.08
(AEP AFF. CO./KY EL. STEEL)
BOOKQUTS/OPTIONS: 24 217 O .00 0.00 1,359,286.79 1,359,286.79
TOTALS: 133,533 57,091 1,675,070.54 0.00 3,788,744.34 5,363,814.88
KPCo's other casts incurred, (other than fuel from Account 161} 112,869.43
KPCo's MLR share of AEP energy cost less the actual energy costs incurred by KPCo: 2,210,554.01
KPCo's MLR share of the difference (Total AEP energy charges - Total AEP energy costs): 106,044.11
Total (Other Charges): 2,429 457 56
SUPPLIED BY KPCo SOURCES - FUEL CHARGE (Page 3) 1,575,070.54
Add: ALLOCATED TO SYSTEM SALES (PAGE 2) 567,107.68
Less: FUEL ALLOCATED TO SYSTEM SALES 567,107.67 0.01
INTER-SYSTEM SALES -~ FUEL COSTS (PAGE 4) 1,575,070.655

O Theludes ($2,462) adjustment for chemicals carried over to Other Charges.

Page 3 of 4
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FINAL SCHEDULE NOVEMBER 2013 COSTS - ACTUAL
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KENTUCKY POWER COMPANY Page 9 of 28
FUEL COST SCHEDULE
MONTH ENDED: NOVEMBER 2013 FUEL
BIG SANDY ROCKPORT ROCKPORT AMOUNTS
(A) COMPANY GENERATION (PLANT) UNIT #1 UNIT #2 %)
COAL BURNED 1,406,854.36 2,890,431.36 3,185,714.12 7.482,999.83
OIL BURNED 66911247 17,498.82 18,379.74 70499103
GASBURNED e
FUEL (FJOINTLY OWNEDPLANTY e
FUEL (ASSIGNED COST DURING F.0.)
( 352,669 x 23.566 ) 8310997.654 8,310,997.65

FUEL (SUBSTITUTE FORF.0)

SUB-TOTAL 16,498,988.52
(B) PURCHASES
NET ENERGY COST - ECONOMY PURCHASES 000
IDENTIFIABRLE FUEL COST - OTHER PURCHASES 9,104 576.45
IDENTIFIABLE FUEL COST (SUBSTITUTE FOR F.Q.)

{ 352,669 x 23566 ) 8,310,9976H

SUB-TOTAL 793,578.80
(€) INTER-SYSTEM SALES
FUEL COsTS 1,575,070.54

TOTAL FUEL COSTS (A +B-C) 15,717,496.78
F.O.= FORCED OUTAGE
DETAILS:
FUEL (ASSIGNED COST DURING F.0.)
QUANTITY OF SUBRSTITUTE ENERGY GIVEN AN ASSIGNED €COST (Kwh): 352 669,000
AT THE BIG SANDY FUEL RATE OF: h7.876 MILLS/KWH  § 2041119479
IDENTIFIABLE FUEL COST (SUBSTITUTE FORF.0))
PURCHASES SUBSTITUTED FOR F.O.:
PRIMARY ENERSY (AEP POOL) 352,669,000 kWH 23.565 MILLS/KWH § 8,310,997.65
CASH PURCHASES FROM NON-AFFILTATED COS, kWH MILLS/KWH  § 0.00
TOTAL PURCHASES (IDENTIFIABLE FUEL COST)
(SUBSTLTUTE FORF.O.x: Kwh 23.566 MILLS/KWH  § 8,310,997.65

INCLUDES TOTAL ENERGY COSTS OF NON-ECONOMY PURCHASES AS PER KPSC ORDER OF OCTOBER 3, 2002

IN CASE NO, 2000-00495-B.
Page 4 of 4
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APy Fogey Ay

Seller
Addross:

Gouods:

Destination:
Term:

Livantity:

Quantity:
Ordar Price:

Transportation
and Frafght
Addes:
invoicing and
Taxes:
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Cofumbug, OFf 43215

AEP Order Numbear:  §3-FO-135.802
Date: Dgcember 3, 2013

Jabn W. Clark Gil Co., Inc. Buyer Keniucky Power Company

P.CO. Box 1398 Bddress: 155 West Nationwide Boulevard
Asghland, KY 41105.1396 Columbus, OH 43215

Aitn: Charlie Clark Adtny: Karen Carey

Phope: 606-325-8536 Phone: 614-583-6431

Fax: §14-583-1627

#2 Red Dyed Ultra Low Sulfur Diesel Fusl, All product delivered under this Purchase Qrder (“Order”)
will be off-road dissel fuel. Any variation in product dellvered will be mutually agreed upon by Buyer
and Seller pilor to shipment.

Big Sandy Plant, 23000 Highway 23 North, Louisa, KY
This Order shall commenca on Navember 30, 2013 and end on December 2, 2013 {Tarm).

Each tanker truck detivery shall be 7,500 gallons, There shall be no annual minkmum ar maximum
established. '

Approximately 85,600 gallons.

$3.11 per gallon
$0.0285 per galion

Buyer and Seller agrae that the following taxes shall apply to deliveries under this Order to the
axtent, and only to the extent, that the taxes are not already included in the OPIS price: sales and
use taxes, the Federal Oil Spilt Liability Tax and the Fedearal Laaking Underground Storage Tank
Tax.

Seller's invoice shalf reflact the Order Price, based upon the components as enumerated below:

1) The Selllng Price
2) The net weight in gailons
3) Demurrage Charge, if applicable
4} Taxes as individual iine itam charges, as applicable:
a) sales and use taxes
b] federal Oil Spill Lighility Tax (the "Environmental Fee")
¢} Federa! Lesking Underground Storage Tank Tex or L.US.T. Tax

With regard fo federal and state excise taxes and environmental taxes and fees not named herein,
Seller shall inform Buyer in writlng, no less than thirty (30) days In advance, of the relevant leglsiation
anacting such new federal and slate exclse taxes and environmentsl taxes and fees (hereafter "New
Taxes and/or Fees”). Unless Buyer disputes Seller's advice within thirty (30) days after receipt of
Seller's written nofification, then thoraafier such other Now Taxes andior Fees shall be reflectad in
Seller's invoicing as individual fine lem charges. Should Buyer dispute the applicability of any such
New Taxes andfor Fees, then the parties shall meet to discuss a resolution to the disputed New
Taxes andfor Fees.



Detivery

Instructions:

HNotice
Addressos:

Toarma and
Conditions:

Accepted:

KPSC Case No. 2014-00225
KIUC's First Set of Data Requests
Dated September 5, 2014

Item No. 23

Attachment 10

155 West Nationwide BeafeléRf 28
Cofumbus, OH 432145

AEP Ordar Number:  03-FO-13-002
Date: December 3, 2013

Buyer shall have no obligation to pay any interest or panalties on any {axes unless such interest or
penalties arise solely as a resuit of Buyer's conduct.

Seller shall send its invoices by e-mail to; cantonfuelaccounting@aep.com

or by maitto:  Atin: Manager ~ Fuel Accaunting
American Electric Power Service Corporation
155 W. Nationwide Boulevard, Suite 500
Columbus, OH 43215 ’

Buyer shall provide Seller with Buyar's direct pay permit or exemption certification whers applicable.

By tanker truck in accordance with instructions provided by Buyer.

Far Seller: For Buyer:

John W, Clark Qil Co., Inc. Atin: Fuel Contract Administration

P.O. Box 1396 Amarican Electric Power Service Corporation
Ashland, KY 41105-1396 755 West Nationwide Boulevard

Attn: Charlie Clark Columbus, OH 43215

The AEP Fuel Qil Order Terms and Conditions are atfached herste and made a part of this Order,

and by signing below the parties agree fo be bound.
Seller; Buyer:
. 7 HPieer
= Now,edi @ .0,
Signature j Signature)
C?-h(f{ WC €5 6 CCﬂ rK Marguerite C. Mills

Name {Ptint) ‘

‘/ P Z’} PJe/l 48 i /6~ J Vice President, Fuel Procurement

Tite [ On behalf of American Electric Power
Setvice Corporation, as agent for

Kentucky Power Company

Date: I}//// [ Date: lL\hll'% W
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The following terms and conditions shall apply to all purchase orders and change arders ("Order™).

1. Definiions. "Goods" means all conforming goads,
including documentation and services provided by Seller
undar the Order. "Buysy" and "Seiler” mean the entitles
ldentified on the Order. Buyer snd Seller may be
referred (o sach individually as "Party” or collgctively as
"Partlos”.

2, Prictity. The Order consists of the following
documents, listed in their order of priority in the event of
a conflict: the numbered Osder; these AEP Fuei Ol
Order Tarms end Condifions and any exhibits or
schadulas incorporated into the Order. Acceptance of
the Qrder I3 expressly limitar to the terms of the Order.
Additienal or different terms contained in Seller's
acceptance shall not become a pat of the Order unloss
exprassly agreed {o I writing and signed by Buyer,

3. Payment. Seller shall invoice Buyar for the Order
Price after delivery of the Goods to Buyer. Buyer shall
ramit to Seller, upon submission of & proper invoice,
payment for Goods delivered and accepted. Buyer may
withhold ail or part of payment If Buyer disputes Soller's
compliance with the terms of the Order. Buyer's
payment of this Order Is not acceptance of the Goods.
The Ordaer number must appear on all lnveices, notices
and packlng materlals. Sellar's prica shall inclids all
taxes, except salos and use taxes. Buyer shall provide
Seller with Buyer's diract pay psrmit or exemption
cerfificate where applicable, Seller shall Invoice for ail
Goods aceapted hereunder by Buyer within 30 days of
Buyer's receipt. Buyer shall (ssue payment net 20 days
following receipt of Sellers proper lnveoice.  Overdue
payments shall acotue Interest which shall be calculated
a8 the annual prime rate of interost for LS. Dollars as
published from time to time during such perlod by the Wall
Sirest Jourmnal, but not to sxceed the maximum applicable
lawful inferest rate from the due date until paid. If not
already pravided in the Order, Seller shall provide Buyar
all pertinent remittance instructions in a lsiter {containing
the bank name, account name, financlal nstiiution
routing and #ransit number, and account number, as well
as Sofler's federal tax identification number) which shall
be signad by a duly authorized representative of Seller,
Any change in the remittance instructions shalj be
providad by Seller in the same manner.

4. Shipment and Defivery. Seller must comply with
any packing, shipping, and weighing instructions issued
by Buyer. Seller is responsible for loss or damage to the
Goods caused by improper defivery.  Seller s
responsible for additional costs causad by Saller's failure
to comply with shipping [nstructions. Seller must give
Buyer immediate notice of s anticipated failure to meet
the shipment or delivery scheduls. [f Goods are not
shipped or deiivered n accordance with the dslivery
schedule, o in the event of any other failure to perform
this Order by Seller, Buyer may, at its option, in whole or
In part: (&) cancel the Order; (b} retum the Goods fo
Seller at Seller's expense; (o) keap the Goeods; and (d)
purchasa stmilar goods i the open market, in which

case Sellar must pay Buyer the amount equal to the
positive difference, if any, obtalned by subtracting the
Order Price from the Replacement Price, plus any
additional delivery and transportation costs incurred by
Buyar dus to Sellar's fallure fo perform. Except for the
indemnification responsibllity of the parfies, SUBPARTS
A(e)-{d) REPRESENT BUYER'S SOLE REMEDIES
FOR SELLER'S FAILURE TO PERFORM THIS
ORDER. "Replacement Price” means the price,
determined by Buyer in a commercially reasonable
manner, at which Buyer purchases (If at al) substitute
Goods for the deficiancy or, absent such a purchase, the
market price for such quantity of Goods at the consigned
dastination, Buyer's retention of Goods s not
acceptance of the Goods. [n the event that any
cancellation by Buyer is determined to be without proper
cause, Sefler's damages shall be limlited to the damages
payable under Seclion 14, Buyer reserves the right fo
have all or any part of the Goods re-consigned for
delivery to alermative destinations and shall be
responsible for any additional delivery and transportation
costs incurred as a result of sueh re-consignment.  Jf
necessary for Buyer's exercise of these rights, Buyer
shall notify Seller and provide alternative shipping and
Invalcing instructions.

Each Parly hereby stipulates that the payment
obligations set forth above ara reasonable in light of the
anticipated harm and each Party hereby waives the right
to contest such payments as an unrgasonable penalty or
othetwise.

5. Force Majoure. Neithor Party shall be in breach of
the Order to the extent that any delay or default in
performance is due {o causes heyond the measonable
control of the delayed or defaulting Patty. A Party
affected by force majeure shall advise the other
promptly of any force majsure conditiens, desciibing the
force majeure conditions, its effect on dellveries and
expacted duration.  Whether any defldencies in
shipments caused by the forca majeurs avent are made
up as well as the scheduling of such, shell be at Buyer's
sole discration. If Seller claims force majsure under
this Order and has obligations to provide goods of a
simifar type and quelity under other goods sales
agreamants, then eny reductions in Seller's dellveries or
Buyers purchases {as applicable) shall be aliovated by
the parly claiming force majeure on @ pro rata basis
among the Order and such other goods sales
agraements.

6. Title and Risk of Loss, Tille {0 and risk of loss of
the Goods shall pass fo Buyer as the Goods pass from
Seller's equipment fo Buyer's tank. Tille to the Goods
shall be free and clear of all liens and encumbrances.

7. spection and Accaptance. Upon dalivery of ths
Goods to Buyer's site, Buyer shall promptly inspect the
Goods for conformance to the Order. Buyer's inspectian
or acceptance of the Goods shall not relleve Seller of ils



AEP FUEL Oil. ORDER TERMS AND CONDITIONS -~ 7/6/11

obligation to comply with the terms of the Ordar. Qualtly
or guantity claims must be dsfivered to Seller in wilting
within 30 daeys after delivery of the Goads, and all other
claims must be delivered within 80 days afler the event
giving rise to the claim. Buyer shail presarve, and permit
Seller to spect and sample, the subject Goods if
claimad by Buyer to be non-conforming. Buyer may
rejact non-conforming Goods at any fime at Seller's
expense.

8. Warramty. Soller warrants that the Goods delivered
pursuant to he Order shall mset applicable Seller, Buyer
or ASTM spacifications mrnd that it has good title to
Goods, free of all lians, THIS WARRANTY 15 IN LIEU
QF ALL OTHER EXPRESS OR IMPLIED WAR-
RANTIES INCLUDING THOSE OF MERCHANT-
ABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, Seller will, at Buyer's option and at Seller's
cost (including expense of return and re-dellvery),
remedy the defect In, replace, or refund the purchase
prica of, any Goods that fall to meet this warranty. THIS
IS SUYER'S EXCLUSIVE REMEDY FOR BREACH OF

WARRANTY.

9. On-Site Activities. At any time while Seller is on
Buyer's slte, Ssller shaill {a) comply with the workers'
cumpansation and occupational disease law of the state
where the services are performed; (b) maintain
commercial general Habliity insurance with limits of not
lese than $5,000,000 each oceurrence and aggregate;
(e) malntain commercial general automoblle liability
insurance with fimits for bodily injury and propery
damage of not less than $5,000,000 each accident,
provided, however, that Sellar may, as parmitted by law,
seif-insure during performanca of this Order to meet the
raquirements of this Section and shall, upon Buyer's
written reguest, provide documentation of its self
instired status prior to entering Buyer's site. Policles
written on a cleims-made basis shall be malntained for
five years after performance of the Order Is completed,
Prior to antering Buyer's stte, Seller shall provide Buyer
with an acceptable cerlificate of insurance waiving
subrogation against Buyer, The certificate of hsurance
must state that the insurance carder has lssued the
insurance specified, that such policles are In force and
that Saller will give Buyer 30 days’ prior written notice of
any material change In, or cancellation of, such policies.
The insurance reguired by this section shall include
contractual fiability insurance covering the obligations
under this Order.

10. Compliarea with Lsws. Saller and it
represeniatives shalt comply with all applicable laws,
rules, regulations and ordars of any govemmental
authority, and will obtain at its expense all permits and
licenses, pertaining to ds obligations under this Order.
Unless exempted, Seller shall comply with the equal
employment oppotitnity clause in Section 202 of
Executive Order 13248 and afl applicable rules,
ragulations, and relevant orders pertaining to Exscutive
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Order 11248, Saction 503 of the Rehabilitation Act of
1873, and Section 4212 of the Vietnam Em
Readjusiment Asslstance Act of 1974, as amended,
Saller shall comply with all applicable project and site
rules.  Seller agrees o Indemnify and save Buyer
harmless from and agalhst any labilily o damages,
including attorneys’ faes, for non-compliance by Seller,

11. Safety. Selier and its reprasentatives shall comply
with all of Buyer's safely rules and procedures. Seller
shall parfarm lts work in a safa and careful manner and
use such safety devices and methods as are necessary
to protect iis employess, agents, subcontractors, Buyer's
employeses and agents and the public from harm and
damage. In comnection with the Goods, Seller shail
ensure that Sellar's employees, subcontractors and
agents are drug free,

12. Infringement. Soller warrants that the purchase or
use of the Goods by Buyer will not infringe upon or
violate any trademarks, patents, copytights, trade
sacrels or other third parly property rights. Seiler agrees
fo indamnify and save Buyer hermiess from and against
any liabllity or damages, Including alforneys' fees, arising
out of any alleged infringermant or violation.

13, Confidentlality. The Paities and their
respective affiliates shall keep confldential aty and all
matters relating to the Order, except thosa readily
obtainable from public ibformation, required by a
regulatory commission, or otherwise reguired by law to
be distlosed.

4. Termination. Huyer may, for its convenlence,
terminate all or any pan of the Order upon 30 days
written notite to Seller. Upon termination, Seller shall
immediataly siop work an the terminated portion of the
Order and shall submit to Buyar an invoice with
supporting information setting ferth the Grder price for
the Goods delivered prior to the notice of termination,
plus Selfler's actual, direst unaveidable costs resulting
from the termination, less salvage value, Buyer shalt not
be liable fo Seller for Seller's lost profits on the
terminated par of he Order,

Upown termination for cause, Buyer shall not be liable to
Seller for Seller's fost profits on the termination portion
of the Order. Buyer shall be entitled to terminate the
Order without nofice for cause under the following
circumstances: (a) Sellar's refusal or failure to perform
Seller's responsibilitlas in 2 competent or satisfactory
manner; {b) Seller's engagement in activitias or conduct
Injurious to the best Interest or reputation of the Buyer;
{c} Seller's violation of any of the materisl lerms and
conditions of the Order, ar (d) Seller's unauthorized
disclosllrs, dissemination, or rnisappropriation of
confidenti=d, proprietary, and/or rade secret information.
Upon termination for cause, Buyer may pursue all rights
and remadias available under the law.
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AEP FUEL OIL. ORDER TERMS AND CONDITIONS — 7/8/11

14. Indemnifigation. TG THE  BEXTENT
PERMITTED BY LAW, EBACH PARTY {the
“INDEMNITOR) WILL INDEMNIFY, DEFEND AND
HOLD HARMLESS THE OTHER PARTY AND IS
EMPLOYEES AND AGENTS {(“INDEMNITEES")
AGAINST ANY LOSS, CLAIM, LIABILITY, EXPENSE
(INGLUDING COURT COSTS, ATTORNEY FEES, AND
LITIGATION EXPENSES) OR PENALTY OF ANY KIND
{COLLECTIVELY, A “LIABILITY"), ARISING QUT OF,
OR RELATING TO INJURIES, DISEASE, OR DEATH
TO PERSONS OR DAMAGE 70O PROPERTY CAUSED
BY NOEMNITOR'S NEGLIGENCE OR INTENTIONAL
MISCONDBUGY IN THE HANDLING, PROCESSING,
TRANSPORTATION OR SELECTION OF ANY
GODDS, OR ANY OTHER OBLIGATIONS HERE-
UNDER, WITH RESPECT TO CLAIMS AGAINST
INDEMNITEE B8Y HNDEMNITOR'S EMPLOYEES,
INDEMMNITOR AGREES TO EXPRESSLY WAIVE ITS
IMMUNITY AS A COMPLYING EMPLOYER UNDER
THE WORKERS® COMPENSATION LAW, BUT ONLY
TG THE BXTENT THAT SUCH MIMUNITY WOULD
BAR OR AFFECT RECOVERY UNDER OR
ENFORCEMENT OF THIS HRNDEMNIFICATION
QBLIGATION. With raespect to the State of Ohio, this
walver applies to Section 35, Article 1} of the Ohio
Constitution and Ohic Rev, Code Section 4123.74.
Indemnitor shall pay Indemnites's reasonable attorneys’
faes and litigation costs associated with enforcement of
this Section 15 obligation.

16. Limitation of Liabiilty. Dxoept as  expressly
provided hersin, nelther Farly shall be liable to the other
for any incidental, indirect, speolal, punitive or con-
sequential dameges. Seller must bring any cause of
action arising under this Order within cne year from the
fime the cause of action accruss. The affiliatad
companies of the Amercan Electric Power Sysiem are
soverally and not jolntly liable for obligations arising
haraunder.

47, Assignment. Neither Perly may subcontract,
agsign, or otheiwise dispose of the Order without the
prior written consent of the other Parly, however, Buyer
may asslgn the Order to an affiiate without consent.

18, Governing Law;, Walver of Jury Trlal; UGE;
Venue. This Contract shall ba construad, enforcad, and
performed in accordance with the laws of the State of
Ohio, without regerd to its conflict of laws provisions,
Each Party walves Hs respaective right to any jury trial
with regpect to any Ubgation arising under or in
connection with this Order.  Except ss otherwise
provided for herein, the provisions of the Uniform
Commercial Coda ("UCC") of the State of Ohio shall
govern this Order and Goods provided hereunder shalf
be deemed fo be “goods" for purposes of the UCC,
Each Parly hereby submils to the exclusive jurlsdiction
of atate, fedaral, and eppelate courts togatad in Frankiin
County, Ohlo and waives any objection which it may

have at any time to the proceedings being brought in
such court, waives any claims thal such proceedings
have been brought In an inconvenient farum, and further
walves the right to object, with respect fo such
proceadings, that such court does nof have jurisdiction
ovar such party.

18, Financial Responsibility. Seller shall have and
malntain, during the Tarm of the Order, creditworthiness
acceptable to Buyer. Spedific financial requirements, if
any, will be snumaratad In the Order.

20. Forward Gontract, Buyer and BSeller aach
acknowladge that it ia a “orward contract merchant” and
that this Order constitutes a “fosward contract” within the
means of the United Siatas Bankruptoy Code,

21, Netting and Setofi,. If Buyer and Seller are
raquired fo pay any amount on the same day or in the
sama month, than such amounts with respect to each
Parly may be aggregated and the Parties may discharge
their abligations fo pay through netting, In which case the
Party, if any, owing the greatar agyregete amount shall
pay to the other Parly owad the difference batween the
amounts owed. Each Parly reserves to liself all rights,
satoffs, counterclaims, combination of accounts, lens
and other rermedles and defenses which such party has
or may be entitled to (whether by oparation of law or
othetwise). The obligatichs to make payments under
this Order and any other confract between the Parties
herate may be offset or racouped against each other.

22. Notiees. Each Parly shail designate n writing a
rapresentative to raceive any and all notices redquired
under this Order. Notices shall ba in writing and shall be
given to the representative designated to racslve them,
either by personal delivery, certified mail, facsimile, e-
matll or any similar means, properly addressad to such
represatitative.  All notices shall be effective upen
receipt, or upon such later date following receipt as set
forth in the notice. Either Parly may, by written notice o
the other, change the represenfative or the address to
which such notices are to be gent,

23, Miscellaneous.  Seller shall be an independent
contractor of Buyer in the performance of this Order, No
waiver by cither Party of any default shell be deemed a
waiver of any subsequent default. If any provision of this
Ordar is held to be invalid, such invalidity shall not affact
the remalning provisions of this Order. The Order
constiiutes the entire agreement belween the Partles
and supersedes any prior undarstanding or representa-
fions, and except as otherwise providaed herain, shall not
ha modified unless in writing and signed by hoth Parties.
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AEP Qrder Number: 03-FO-13.0604
Date: December 20, 2013
Marathon Petroleurn Company LP Buyer Kentucky Power Company
339 8. Main Street Address: 155 West Nationwide Boulgvard

Columhus, OH 43215
Attn: Karen Carey
Phone: 614-583-6431
Fax: 614-583-1627

Findlay, OH 45840-3229
Attn: Cralg N. Schnipke
Phone: 419-421-3646

#2 Red Dyed Ultra Low Sulfur Diesel Fuel with 0-5% Biodiesel. All product defivered under this
Purchase Qrder ("Order”} will be off-road diesel fuel. Any variation in product delivered will be
mutually agreed upon by Buyer and Seller prior to shipment.

Big Sandy Plant, 23000 Highway 23 North, Louisa, KY
This Order shall commence on Nevember 20, 2013 and end on December 2, 2013 {Term).

Each tanker fruck delivery shall be 7,500 gallons. There shall be no annual minlmum or maximum
established,

Approximately 40,000 galions.

Viney Branch rack pricing on November 30 and December 1, 2013 ($3.08 per gallon) plus. freéight
adder at $0.0255 par gallon

Buyer and Safler agree that the following taxes shall apply to deliverias under this Order to the
axtent, and only to the extent, that the takes are not already included In the OPIS price: sales and
Use taxes, the Federal Qil Spill Liability Tax and the Federal t.oaking Underground Storage Tank
Tax, '

Seller's invoice shall reflect the Qrder Price, based upon the companents as enumerated below:

1) The Selling Frice
2) Thenet weightin gallons
3) Demurrage Charge, if applicable
4) Taxes as individuat line item charges, as applicable;
a) salés and usetaxes’
b) Federal Oil Spill Liability Tax (the “Envirenmental Fea")
¢) Federal Leaking Undérground Storage Tank Tax or L.U.S.T. Tay

With regard to federal and state excise taxes and énvironmental taxes and fees not named herein,
Seller shalt inform Buyer in writing, no less than thirty (30) days in advance, of the felevant legislation
enacting such new federal and state excise taxes and environmental taxes and feas (herealter “New
Taxes andfor Fees"). Unless Buyer disputes Seller's advice within thirly (30) days after receipt of
Seller's wiitten nofification, then thereafter such other New Taxes andior Fees shall be reflacted in
Seller's invoicing as individual line item charges. Should Buyer dispute the applicabliity of any such
New Taxes and/or Fegs, then the parties shall meet to discuss a resolution to the disputed New-
Taxes andfor Fees.
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AEP Order Number:  03-FO-13-004
Date:  Decerinher 20, 2013

Buyer shall have no obligation to pay any inlerest or penalties on any faxes unless such interest or
penaities arise solely as a result of Buyer's conduet.

Seller shall send itz invoices by e-mail to: cantonfuelaccounting@aep.com

or by mail to:  Atin; Manager - Fuel Accounting
American Electric Power Seivice Corporation
155 W. Nationwidé Boulevard, Suite 500
Columbus, OH 43215

Buyer shall pravide Seller with Buyer's direct pay permit or exemption certification where applicable.

Delivery By tanker truck in accordance with instructions provided by Buyer.

Instructions:

Notice For Seller: For Buyer:

Addresses; Marathon Petroleurn Comgany LP Altn: Fuel Contract Adminlstration
530-5. Main Street American Electic Power Service Corporation
Findlay, OH 45840-3229 185 West Nationwide Boulevard
Attn; Craig N. Schnipke Columbus, OH 43215

Phone: 419-:421-3646

Terms and The AEP Fuel Qil Order Terms and Conditions are attached hereto and made a part of this Order,
Conditions:  and by signing below the parties agree o be bound.

The following exceptions to the T&G's ara incorporated herein by specific reference:
ltem 3. Payment, The ninth sentence shall be replaced in its entirety with the following:

Buyer shall ilsste payment net 10 days following receipt of Seller's proper invoice.

Accepted: Selter: Buyer:
/// Do o Mal(
Sigpéltﬂé Signaturk) ‘

ﬁﬂny f ﬂ/m,f/( Marguerite C. Mill
Name (Print) sraere ; lW

72 /5’/4/ %@imj’zﬂf ‘\/ Vice President, Fuel Procurement @’Q

Title On behalf of American Electric Power
-Service Corporation, as agent for
Kentucky Power Company

Date: / ‘2%-0/!3 ' Date: \2,\@\\'3_
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AEP FUEL OIL ORDER TERMS AND CONDITIONS -~ 7/6/11

1. Definitions. "Goods" means all conforming goods,
including documentation and services provided by Seller
undar the Order, “"Buyer” and "Seller’ mean the entities
identified on tha Order. Buyer and Seller may be
refarrad to each individually as “Party” or collectively as
“Parties”.

2. Priority. The Order consists of the following
documents, listed in their order of priority in the event of
a conflict. the numbered Order; these AEP Fuei Oil
Order Terms and Conditions and any exhibits or
schedules incorporated into the Order, Acceptance of
the Order is expressly limited to the terms of the Order.
Additional or diffarent terms confained in Seller's
acceptance shall not become a part of the Order unless
expressly agreed to in writing and signed by Buyer.

3. Payment. Seller shall invoice Buyer for the Order
Price after delivery of the Goods to Buyer. Buyer shall
remiit to Seller, upon submission of a proper involce,
payment for Goods delivered and accepted, Buyer may
withhold all or part of payment if Buyer disputes Seller's
compliance with the lerms of the Order. Buyer's
payment of this Order is not acceptance of the Goods.
The Order number must appear on all invoices, notices
and packing materials. Seller's price shall include all
taxes, except sales and use taxes. Buyar shall provide
Seller with Buyer's direct pay permiit or exeniption
cerfificale where applicable. Seller shall invoice for all
Goods accepted hereunder by Buyer within 30 days of
Buyer's receipt. Buyer shall issue payment net 20 days
following receipt of Sellérs proper Invoice, Overdue
payments shall accrue interest which shalt be calculated
as the annual prime rate of interest for U.S. Dollars as
puhlished from time o time dunng such period by the Wall
Street Journgd, but not to exceed the maximum applicable
lawful interest rate from the due date uniil paid, {f not
already provided in the Order, Seller shall provide Buyer
all pertinent remittance instructions in a letter {containing
fhe bank name, account riame; financial institution
routing and fransit number, and account number; as well
as Seller's federal tax identification number) which shall
be signed by a duly authorized representative of Seller.
Any change in the remittance nstructions shall be
provided by Setler in the same manner.

4. Shipment and Délivery. Seller must comply with
any packing, shipping, and weighing instructions issued
by Buyer. Seller [s responsible for loss or damage to the
Goods caused by Improper delivery.  Seller is
responsible for addifional costs caused by Seller's failure
to comply with shipping instructions. Saller must give
Buyer immediate natice of its anticipated fallure to meet
the shipment or delivery sthadule. If Goods are not
shipped or delivered in accordence with the delivery
schedule, or in the event of any other failure to parform
this Order by Selier, Buyer may, at its option, in whale or
in part: (3) cancel the Order; (b} return the Goods to
Seller at Seller's expense; (c.) keep the Goods; and {d)

purchase similar goods in the open market, In which
case Seller must pay Buyer the amount equal fo the
posilive difference, if any, obtained by subtraciing ihe
Order Price from the- Replacement Price, plus any
additional defivery and transportation costs incurred by
Buyai due to Seller's failure to perform. Except for the
indemnification responsibility of the parties, SUBPARTS
4(a)(d) REPRESENT BUYER'S SOLE REMEDIES
FOR SELLER'S FAILURE TOQ PERFORM THIS
ORDER.  “Replacement Price” means the price,
determined by Buyer in a commercially reasonable
manner, at which Buyer purchases (if at all) substitute
Goods for the deficiency or, absent such a purchase, the
market price for such quantity of Goods at the consigned
destination. Buyer's' refention of Goods i noi
acceptance of the Goods. In the event that any
cancellation by Buyer is determined to be without proper
cause, Seller's damages shall be mited to the damages
payable under Section 14. Buyer reseives the right to
have all or any part of the Goods re-consignéd for
delivery to alternative destinations and shall be
responstble for any additional defivery and transportation
costs incurred as a result of such re-consignment. If
necessary for Buyer's exercise. of these rights, Buyer
shall notify Seller and pravide alternative shipping and
invoicing instruciions,

Each Party hershy slipulates that the payment
obfigations set forth above are reasonable in light of the
anticipated harm and each Party hereby walves the right
to contest such payments as an unreasonable penally or
olherwise.

8. Force Majeure. Meither Parly shall be in breach of
the Order to the extent that ahy delay or default in
performance is due to causes beyond the reasonable
control of the delayed or defaulting Party, A Pany
affected by force majeure shall advise the other
pramptly of any force majeure conditions, describing the
force: majeure conditions, its effect on deliveries and
expected duration.  Whethér any deficiencies In
shipments caused by the force majeure event are made
up as well as the scheduling of such, shall be at Buyer's
sole discretion. If Seller claims force majeure Under

this Order and has obligations to prov:de goods of a

simifar type and quality under other goods sales
agrezments, then any reductions in Seller's deliveries or
Buyers purchases (as appllcable) shall be allccated by
the party claiming force majeure on a pro rata basis
among fhe Order and such other goods sales
agreements.

6. Title and Risk of Loss, Title to and risk of loss of
the Goods shall pass to Buyer as the Goods pass from
Seller's equipment to Buyer's tank. Title to the Goods
shall be free and cléar of all liens and encumbrances.

7. Inspection and Aceeptance. Upon deltvery of the
Goods to Buyer's site, Buyer shail promptly inspect the
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AEP FUEL Ol ORDER TERMS AND CONDITIONS - 7/6/11

Goods for conformance to the Order. Buyer's inspection
or agéeptance of the Goods shall not religve Seller of its
obligation to comply with the terins of the Order. Quality
or quantity claims must be delivered to Seller in writing
within 30 days after delivery of the Goods, and all other
claims must be delivered within 60 days after the event
giving rise to the claim. Buyer shall preserve, and permit
Seller to inspect and sample, the subject Goods if
claimed by Buyer {o be non-conforming. Buyer may
reject non-conformiig Goods at any time at Seller's
expense,

8: Warranty. Selier wanants that the Goods delivered
pursuant to the Qrder shall mest applicable Seller, Buyer
of ASTM specifications and that it has good fitle to
Guoods, free of all liens. THIS WARRANTY 1S IN LIEU
OF ALL OTHER EXPRESS OR IMPLIED WAR-
RANTIES [INCLUDING THOSE OF MERCHANT-
ABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. Seller will, at Buyer's option and at Seller's
cost {ihcluding expense of retum and re-delivery),
remedy the defect in, replace; or refund the purchase
price of, any Goods that fail to meet this warranty, THIS
IS BUYER'S EXCLUSIVE REMEDY FOR BREACH OF
WARRANTY:

9, On-Site Activities, At any time while Seller is on.
Buyar's site, Seller shall (a) comply with the workers'
compensalion and ctcupational diseass law of the state
where the services are pedormed, (B) rnaintain
commercial general liabifity insurance with (imits of not
less than $5,000,000 each accurrence and aggregate;
(c) maintain cummermal general aulomobile liability
insurance with fimits for bedily injury and property
damage of not less iHan $5000,000 eachi accident;
provided, iowever, that Seller may, as permitted by law,
self-Insure during performance of this Order to meet the
reguirements. of this Seclion and shall, upon Buyer's
written request, provide. documentation of its self-
insured status prior to entering Buyers site. Palicies
wiitten on a claims-made basis shall be maintained for
five years aftér performance of the Order is completid,
Pricr to entering Buyer's, site, - Seller shall provide Buyer
with an acceplable cerlificate of hsurance waiving
subrogation against Buyer. The certificate of insurance
must state that the Insurance carrler hag issued the
insurance specified, that such palicies are in farce and
that Seller will give Buyer 30 days' prior written notice of
any material ehanga in, o cancellation of, such policies,
The insurance required by this section shall include
contractual liability insurance covering the obligations
under this Order.

10, Gomplance with Laws, Seller and its
representatives shall comply with all applicable laws,
rules, regulations and orders of any governmental
authorify, and will cbtain at its expense all permits and
licenses, pertaining to ifs obligations under this Order.
Unless exerpted, Seller shall comply with the equal
employment opporunity clause i Saction 202 of

14, Termination.

Executive Order 11246 and all applicable rules,
regulations, and relevasit orders pertaining to Executive
Order 11246, Section 503 of the Rehabilitation Act of
1973, ang Section 4212 of the Vietnam Era
Readjustment Assistance Act of 1974, as amended.
Seller shall comply with all applicable project and site
rulgs. Seller agress to indemnify and save Buyer
harmless from and zgainst any labilty or damages,
including attorneys’ fees, for non-compliance by Seller.

11, Safety, Selier and its represeniatives shall comply
with all of Buyer's safety rules and procedurss, Seller

.shall perform its work in & safe and careful manner and

use such safefy devices and methods as are necessary
to protect its employees, agents, subcontractors, Buyer's
employees and agents and the public from harm and
damage. In connection with the Goods, Seller shall
ensure that Seller's employees, subcontractors and
agenis are drug free.

12, Infringament. Seller warrants that the purchase or
use of the Goods by Buyer will not infringe upon aor
violete any irademarks, patents, copyrights, trade
secrets or ather third parly property rights. Seller agrees
to’'indemnify and save Buyer harmless from and agalnst
any liability or damages, including attorneys' fees, arising
out of any allegad infringement-or violation.

13. Confidentiality, The Parties and their
respactive affiliates shall keep confidential any and ajl
matiers relating to the Order, except those readily
abtainable from public information, required by a
regulatory commission, ar otheswlse required by law fo
be disclosed,

Buyer may, for its convenlence,
terminate all or any part of the Order upon 20 days
wiltten notice ta Seller. Upon termination, Seller shall
iminediately stop worll on the terminated portion of the
Order and shall subfmit to Buyer an Invoice with
supporting information setting forth the Order pilce for
the Goods delivered prior to the nofice of termination,
pius Seller’s actual, direct unavoidable costs resulting
from the termination, less salvage value. Buyer shall not
be liable to Seller for Ssllers lost profits on the
tarminated part of the Order.

Upen termination for cause, Buyer shall not be liable to
Seller for Seller's lost profits on the termination pottion
of the Order. Buyer shall be- enfitled lo terminate the
Order without notice for cause under the following
circumstances: (a) Seller's refusal or faiture o perform
Seller's responsibilities in a competent or satisfactory
manner; (h) Seller's engagement in activities. ar conduct
injuricus to the best interest or reputation of the Buyer;
{c) Seller's violation of any of the material terms and
conditions of the Order, or (d) Sellers unauthorlzed
disclosure, dissemination, or misappropriation of
confidential, praprietary, and/or tfrade secret information,
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Upon termination for cause, Buyer may pursua all rights
and remedies available under the law.

18, Indemnification. TO THE  EXTENT
PERMITTED BY LAW, EACH PARTY (the
UNDEMNITOR") WILL INDEMNIFY, DEFEND AND
HOLD HARMLESS THE OTHER PARTY AND ITS
EMPLOYEES AND AGENTS (“INDEMNITEES")
AGAINST ANY LOSS, CLAIM, LIABILITY, EXPENSE
{(INCLUDING GOURT COSTS, ATTORNEY FEES, AND
LITIGATION EXPENSES) OR PENALTY OF ANY KIND
(COLLEGTIVELY, A “LIABILITY™), ARISING OUT OF,
OR RELATING TO INJURIES, DISEASE, OR DEATH
TO PERSONS OR DAMAGE TO PROPERTY CAUSED
BY INDEMNITOR'S NEGLIGENCE OR INTENTIONAL
MISCONDUET IN THE HANDLING, PROCESSING,
TRANSPORTATION OR SELECTION OF ANY
GOODS, OR ANY OTHER OBLIGATIONS HERE-
UNDER. WITH RESPECT TO CLAIMS AGAINST
INDEMNITEE BY INDEMNITOR'S EMPLOYEES,
INDEMNITOR AGREES TO EXPRESSLY WAIVE ITS
IMMUNITY AS A COMFLY&NG EMPLOYER UNDER
THE WORKERS' COMPENSATION LAW, BUT ONLY
TO THE. EXTENT THAT SUCH IMMUNITY WOULD
BAR OR AFFECT RECOVERY UNDER OR
ENFORCEMENT OF THIS INDEMNIFICATION
OBLIGATION. With respect to the State of Ohio, this
waiver applies to Section 35, Aricle Il of the Ohia
Constitufion and Ohio Rev, Code Section 4123.74.
indemnitor shall pay Indemnitee’s reasonable attormeys'
fees and [itigatlon costs assoclated with enforcement of
this Section 15 obiigafion,

16, Limitation of Liabllity. Excepl as expressly
provided hierein, neither Party shall be liable to the other
for any incidental, indirect, special, punitive or con-
sequenttal damages. Seller must bring any cause of
action arising under this Order within one year from the
time the cause 'of action accrues, The affliated
companies of the American Eléctric Power Sysiem are
severally and not jointly liable for obligations arising
hereunder.

17, Assignment. Neither Parly may subconiract,
asslgn, or otherwisa dispose of the Qrder without the
pricr written consent of the other Parly, howaver, Buyer
may assigri the Order to an affiliate without consent,

18. Governing Law; Waiver of Jury Trial; UCC;
Venue. This Contract shall be construed, enforced, and
performed in accordance with the laws of the State of
Ohio, without regard to its conflict of laws provisions.
Each Party waives its respective rlght to any jury frial
with respect to any litigation arising under or in
connection with this Order. Except as otherwise
provided for herein, the provisions of the Uniform
Commercial Code ("UCC") of the State of Ohio shalt
govern this Order an¢ Goods provided hereunder shall
be deemed to be “goods’ for purpoges of the UGC.

Each Party hereby submits to the exclusive Junsdictiﬁn
of state; federal, and appellate courts located in Franklin
County, Ohio and waives any objection which it may
have at any time to the proceedings being brought in
such cour, waives any claims that such proceedings
have heen brought in an inconvenient forum, and further
waives the right to object, with respect to such
proceedings, that such court does not have jurisdiction
aver such party.

19, Financial Responsibility. Seller shall have and
maintain, during the Term of the Order, creditwarthiness
acceptable to Buyer. Specific financial requirements, if
any, will be enumeratad in the Order.

20. Forward Contract. Buyer and Seller each
acknowladge that it is a "forward contract merchant” and
that this Qider constitutes a “forward contract’ within the
means of the United States Bankrupicy Code.

21. Netting and Set-off. |If Buyer and Seller are
raquired to pay any amount on the same day or in the
same month, then such amounts with respect to each
Party may be aggregated and the Parties may discharge
their obligations to pay through netting, in which case the
Paily, if any, owing the greater aggregate amount shall
pay to the other Parly owed the difference between the
amounts owed, Each Pary reservas to itseif all rights,
sefoffs, counterclaims, combination of accounts, liens
and other remedies and defenses whigh such. party has
6r may be entitied to. (whether by operation of law or
otherwise). The obligationis to make payments under
this Order and any other contract between the Parties
hereto may be offset or recouped against each other.

22. Nofices. Each Party shall designate in writing &
representative o recelve any and all notices required
under this Order. Notices shall be in writing and shall be
given fo'the representative designated to réceive them,
either by personal delivery, certified mail, facsimile, e-
mail or any similar means, properly addressed to such
vepresentative.  All notices shall be effective upen
receipt, or upon such later date following receipt as set
forth in the notice. Either Party may, by written notice o
the other, change the representative or the address to
which such notices are to be sent,

23. Miscellaneous. Seller shall he an independent
contractor of Buyer in thé peformance of this Order. Nao
waiver by either Parly of any default shall be deerned a
waiver of any subsequent default. if any provision of this
Order is held to be invalld, such invalidity shall not affect
the remalning provisions of this Order. The Order
constifutes the entire agreement belween the Parties
and supersedes any prior understanding or representa-
tions, and except as ofherwise provided lierein, shall not
be modified unless in writing and signed by both Parties.
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AEP Order Number #3-F0-13-503
Date:- December 3, 2043

Sallor . Porks Pefroleum, Co. Ing. ' Buyer Kentucky Power Cormpany

Addross: 1337 Blachleyville Road _ - Address: 155 Waest Nationwide Bodlevard
\Wooster, Ohio 44881 . N . . Columbua, OH 43215
Aty Robert Lay - Aftm: Karen Caray
_ Phone: 330-804-8108 Phone: 614-583-5431
“Fax: 330-804-9107 : Fax: §14-683-1627
Goods: . #2 Red Dyed Ulira Low Sulfur Diasel Fuel. All product delivered under this Purchase Order ("Order”)

i VbR Off-road diesel fuel. -Anyvadation in-product-defivered will be mutually dgresd upon by Buyer
and Seiler prior fo shipmeant.

Destination:  Big Sandy Plant, 23000 Highway 23 North, Louisa, KY

Tern:  Tiyis Order shall commence on November 30, 2013 and end on December 2, 2013 (Term} :

Quantify: Each fanker fruck defivery shall be ? 500 gallons. There shall be na annual minimum or madmum -
established.

Quantify: - Approximately 30,000 gallons.

Oeder Price: $3.1480 per gallon
Invoicing and  Buyer and Seller agree that the following {axes shall apply to delzvcr!es under this Onder fo the

Taxes; extent, and only to the extent, that the taxes are not already included in the OPIS price: sales and
yse taxas, the Federal Ol Splll Lighility Tax and the Feders! Leaking Underground Siorage Tank
“Tax. . g

Seller's involce shall reflect the Order Price, based upon the companénis as enumerated halow,

1) The Selling Price
2y The gross weight in galions
3) Demurrage Charge, If applicable
4) Taxes as individual Hne item charges, as applicable:
.a) sales and use axes
b) Federal i Spill Liabflity Tax (the “Environmentat Fee”)
¢} Federal Leaking Underground Storage Tank Taxor L, U BT Tax

With regard fo federal and state excise taxes and environmental taxes and fees not named herein,

Seller shall ivforrn Buyer in wiiting, no less than thirty (30} days m advance, of the relevant legislation
enacting such new federal and state excise faxes and environmental taxes and fess (hereafter "New
Taxes and/or Fees"). Unlees Buyer disputes Sellers advice within thirly {30) days after receipi of
 Sellers written nofification; then thareafter such other New Taxes and/or Fees shall be reflected in
Sailer's invoicing as :ndmduaf line itemn chargas. Should Buyer dispute the applicability of any such
Mew Taxas andfor Fess, then the parfies’ shall meet to discuss a resolution to the dlsputed Mew
Taxes andior Fees. .
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155 West Notonwide Boufavard

. Cofumbys, OH 43275

- AEP Order Number:  03-F0-13.003
Date; December 3, 20613

" Buyer shall have no obligation to pay any interest or penaliiss on any taxes unless stich interest or
penalties arise solaly as a resuit of Buyer's conduct.

Seller shall send its invoices by e-mall to! cantonfuslaceouniing@asp.com

or by mail fo;  Atin: Manager — Fuel Ascounting
Amarican Electric Power Service Comporation
155 W. Nationwide Boulevard, Suite 500
Columbus, OH 43215

Buyar shall provide Sailer with Buyer's direct pay permit or axernplion cerification whers applicabls,

Defivery By tanker truck in accordance with instrustions provided by Buyer,
Instructions:
Motice For Seller; . For Buyer,
Addregses: -  Ports Felroleimm, Co. Ine. At Fuel Contract Administration
1337 Bfachleywiia Road ' American Electric Power Service Corporation
Wooster, Ohlo 44881 : 155 West Nationwide Boulevard
Aftn: Robert Lay Calumbus, OH 43215
Terms énd " The AEP Fuel il Order Terms and Conditions are attached herets and made a part of this Ordér,
Gonditions: and by signing below the parties agree to be bound.
Accepted: Seller: o Buyer:

Signature Sighaiy

"’_%\\\Bgé \Em,%g@: ¢, fwi-?

—— "-’“ Marguerite C. Mils
Mame (Pring) _
. éié) VX g \gf% Vice President, Fusl Procurement
Fitle : . On behalf of Ametican Elettric Power
. Servige Corporation, ss agent for
Kentucky Powst Company
© Date: ‘3{ Qac, (O1Y " Date; %&i%% 1%
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The fellowing ferms and condifions shall apply to all purchase orders and change orders ("Order").

1. Definitlons. "Soods” means all conforming goods, casa Seller must pay Buyer the amount equal o the

inciuding documentation and services provided by Seller
- under the Order. "Buyer" and "Seller” mean the entilles
identifled on the Order. Buysr and Seiler may bs
referred to each individually as "Party“ or eolleciively as
"Parties”.

2. Prorily. The Order consists of the following
documents, listed in thelr orgler of priority in fhe event of
a confiict: ‘the numbered Order; these AEP Fusl Ol
Order Terms and Conditions and -any  exhibits or
schedules incorporated into $he Order. Acteptance of
the Crder is expressly imitéd 1o the ferms of the Qrder.
Additional or different -terms contained in ‘Seller's

accaptance shall not become & partof the Orderunless

expressly agre&d e ] iR wntmq anci signed by Buyer.

3.. ?ayment 8eller shall involee Buyer for the Order
Prrca -after delivery of the Goods to Buyer. Buyer shail
ramit :to Saﬁer upon subimission of a propar mvolce,
payment for Goods delivared and actepted, Buiyer tay
withhold alt or part of payment if Biyer disputes Seller's
compliance with the terms of the Order. Buyers
payment of this Order Is not acce;:tance of the Goods.
The Order numbsr must appear on all involces, notices

and packing maferials. Seller's price shall mciuc{e all’

faxes except sales and use faxes Buyer shalf pmv:de
Seller ‘with ~Buyer's direct pay permit or axemption

certificate whére. appir:abie Beller shall Invoice fof all .

Goods accapted hergiinder by Euyer within 30 days of
Buyer's receipt. .Buyer shall isstie paymenet net 20 days
following .recelpt -of Seller’s proper-inveice. Overdue
payments shall accrue Iterest which shall be calculated
as the annual prime tate of interest for U.S. Dollars as
nublished frora fime fo time dunng such penoci by the VWall
Street Journa), but notfo exceed the maximurn applicable
lavvfial anterest rate “from The due. date undl paid. If not
a}read;,r prﬂwded in the Order, Seller shall provide Buyer
all perfinent refitiance instructions in 4 leiter {centalning
the Pank name, account name, financial - institution
raut:ng and transit number, and account number as well
as Seller's federal tax identification nimber) which shall
be sighed by a duly authorized reprasentative of Seller.
Any change In the remiffance instructions shali be
- provided by Seller In the same manner.

4. Shiprent and Delivery. Seller must comply with
any packing, shipping, and weighing instructions isgued
by Buyer. Seller is responsible for loss br damage to the
Goods caused by Impropér delivery. Sefler s
responsible for additionai costs taused by Seller's fallure

to comply with shipping instructions.  Seller must give: _
Buyer immediate nofice of s andicipated faiiure to mest

the. shipment &r- ﬁelave?y sphedule, - Sonds are noi
shipped or deliverad in accordance with. the dalivery
achediile, or in the ‘évent of any ofher failire fo perform
this Order by Seller, Buyer may, at (i option, in whole or
in pari: (8) cancel the Order; (b) mturnt the Goods fo
Seller at Seller's expense; {t) keep the Goods; and (d)

- purchase similar goods in the open market, in which

positive difference, if any, oblained by sublracting the

Order Pricé from the Replacement Price, plus any
additional deiivery and transpotfation costs:incurred by
Buyer due to Seller's fallure to perform. Bxgépt for the

indemnification responsibliity of the parties, SUBPARTS -

4(a)-{dy REPRESENT BUYER'S SOLE REMEDIES
FOR SELLER'S FAILURE TO PERFORM . THIS
QORDER. “Rspiacement Price” mearis $he . price,
determined by Buyer.in 2 commercially reasonable
manner, at which Buyer: purchases {if at alf) substitute
Gouods for the deficienscy or. absent such a purchase, the

markat price for such guanity of Goods at the cmsngned
desﬁnatmn - Buyers - ;etenzmn of Ga 55 not
acceptante ‘of :the "Gottls. ™ in ‘the event ‘that any
cancallation by- ﬁuyer is datermmed 1o be WithoLt propear
calsé gei!ers damages shall be Hmlteﬁ fothedamages
payable ‘under Seclion 14. Buyer reseries ot to
have ‘all or any past of the ‘Goods fe-consigned for
deélivery to. afternative destinations and :ghall be
responsibie for, .any additional delivery and transpcrtatmﬁ
costs incurred ‘as a result of such re-<consighment.  If
necessary for Buyer's exerclse of these rights, Buyer
shall natlfy Sefler and provide alternative shipping and
invoicing instructions.

Each Parly hersby stipulstes that the payment
obligations st forth above are reasonable in fight of the
anticipated harm and each Parly hereby walves the right
to contest such payments as an unreasonable penalty or
otherwise, .

5. Forco Majsure. Neither Pary shall be in breach of
the Order to the extent that any delay of defaulf in
performance js due {0 causes beyond the reasonable
control of {he delayed or defatlting Parly. A Pary
affetied by force majeure shall advisé ithe other
promptly of any farce majeure eonditions, describing the
force’ majeure conditions, #s effect on deliveries and
expected -duration, Whether -Eny defigiencies In

shipments catiged by the force migjeure event are mage
. up as wall as the scheduling of such shall be at Buyer's.

sole disgretion. If Seller ciaims force majeure under
this Order and has obligations fo provide goods of a
similar type and quality under other goods sales

agreements, then any reductipns in Seller's deliveries or
Buyers purchases (as apphcab!e) shall be allocated by
the paﬁy clalming force ‘majaure on a pro rala basis

among the Order and such other goods sales

agresmen(s,

@. Title and Risk of Loss. Tille o and risk of loss of
the Gaods shall pass to Buyer as the Goods, pass from
Seller's egiipment to Boyér's tani.  Title to the Goods
shall be freeand clear of all liens and encumbrances.

7. Inspection and Accepiance. Upon delivery of the
Guodls o Buyer's site, Buyer shall promptly inspect the
Goods for conformarnceto-the Order; Buyer's inspection

or acceptance of the Goods shall not relisve Seller of its
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ahligation to comply with the tarms of the Order. Quality
of quantity claims must be dellveret! 1o Seller i writing
within 30 days after delivery of the Goods, and all other
claims must be delivered within 80 days aﬁer the event
glving rise fo the ciaim. Buyer shall preserve, and penmit
Sefler o inspatt and sample, the subject Goods if
clafmed by Buyer to be non-conforming. Buyer may
reject non-conforming Goods at any time at Seller's
axpense.

8. Warranty. Seller warranis that the Goods dezwered
pursuant to the Order Shall mest appﬂcable geller, Buyer
or ASTM spetifications and -hat it has -goed:iite fo
Goods, free of all liens. THIS WARW&NW S8 INL]
OF “ALL OTHER EXPRESS OR TMPLIED WAR-
RANT;ES INCLUDING THGSE OF MERCHANT-
ARILITY */AND FITNESS “FOR “A “PARTICULAR
PHRFBSE -Beller will, af Buyer's option and at Sslier's
cost {mciudmg e:q:anse of refurn and re-den\tery)
remeﬁy the- defect In, Teplace, or refund the purchase
price of, any Goods that fail to meet this warranty. THIS
is EUYER‘S EXCLUSIVE REMEDY FOR BREACH OF
WARRANTY.

8. On-Bite Activities. At any time wille Selleris on .

Buyer's site, Seller shall (a) comply with the workers'
compensation and oecupational disease law of the state
where “the .services are performed; {b) naintain
commercial general fiabliily nsurance with Timyits. of not
less Than $5,000,000 ‘sach aécinTence and aggregate;
(c} maintain commeércial general automobile liabillty
insurance with fimits for bodily Injury and propery
damage of not less than 45, DQD ooy Bach accident:
provided, however, that Saller may, as- permitted by faw,
self-insure during performanc:e o this Order to mest the

requirements of this Section and shall, upon Buyers -

writfen request, provide dncumematmn of itz self
instired :§tatus -piior to entering Buyer's site.  Policles
written-on-a claims-made-basis shajl be maintained for
five yaars after performance of the Order Is completed,
Prior to.entering Buyer's site, Seiler shall provide Buyer
with an acceptable ceriificate of insurance waiving
subrogation against Buyer. The certificate of insurance
must stale that the insurance farrier has ssusd the
insuranee spacified, that such policies are in force and
that Selier will give Buyer 30 days’ prior written nofice of
any matenai change In, or cancellation of, such policies,
The insurance required by this section shall include
coniractual lability insurance covering the obligations
under fhis Order,

- 48, Compiiange with Laws. Seller and  its

representatives shall comply with all applicable laws,.
- rules, . regulations . and .orders of any, governmental -

authority, and will obtain at fis expense all permits and
licenses, pertaining to its obligations under this Otder.

Uniess exempied, Seller shall comply with the equal

- gmployment  opportunity clause i Section 202 of
Executive Order 11246 and all appiicable rulas,
reguiations, and relevant orders pestaining o Executive

Order 11246, Section 503 of the Rehabiiitation Act of
1973, and Seclion 4212 of the Vietnam Era
Readjustment Assistance Act of 1674, as amended.
Sellar shall comply with all applicable project and site
rujes. Seller agrees {0 indemnify and save Buyer
harmiess from and agalnst any fabilty or damages,
including attorneys’ faes, for non-compliances by Seller.

11. Safety. Seller and its representatives shall camply
with all of Buyer's safaly rules and procedurss. Seller
shall perform its- work in 2 safe and carsful manner and
use such safely devices and methods as are necessary
to protest iis emplayeas Apents, subconiractors, Buyer's
employess and: agants and the public from harm and
damage. In conphecfion wilh the Goods, Selier shall
ensure that ‘Bellers _employess, subtoniractors and
agénts are drug free

4z, Enfmngemsnt. Seller warranis that the purchase or -

use of the Goods by Buyer will not infringe upon or
violate any irademarks, patents, copyrights, trade
secréls or other third parly property rights. Seller agrees
to indemnify and save Buyer harmless from and against
any liabiiity or damages, including aftorneys’ fees, arising
cut of any alleged infringement or viglation.

3. Gonfidentiality. The Parties and their

-respeptive affiiates shall keep confidential any and all

maiters relaling to the Order, except thosz readily
c)btamahie from public information, regiired by a
regulatory commission, ar atherwise required by law o
be dlsciosed.

14. Termination. Buyer may, for ifs convenisnce,
terminate all or any part of the Order Lpon 30 days
written notlce to Sgller.  Upon termnination, Seller shalf
immediately stop work on the terminated portion of the
Order and shall submit”to Buyer an involce with
supporiing information sefting forth the Order price for
the Goods delivered prior to the notice of tarmination,
plus Seller's actual, direct unavoidable costs resulting
from the termination, less salvage value. Buyer shall not
b fable io Seﬂer for Seller's lost profiis on the
terminated part of the Order.

Upon termination for cause, Buyer shall not be lable to
Seller for Seller's lost profits on the termination portion
of the Order. Buyer shall be entitlad to terminate the
Order .without notlce for cause under fhe foliowing
clreumstances: (a) Seller's refusal or fallure {0 parform
Seller's responsibiliies in a compatent or safisfactory
manner, (b) Seller's engagement in activitles or conduct
injurious fo the best interest or reputation of the Buyer:
{c} .Seliers viblation of any of the -materal terms-ang
condmons of the Order, or () Seiler’s unautherized
disclosure, dissemination, or misappropriation  of
conﬁcientiaf propristary, andlor trade sécret information.
Upon-termination for cause, Buyar may pursue all rights |
and remedies avaliable under the law.
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- 18, ' Indemnification. 0 THE EYTENT have at any tima to the proceedings being brought in

PERMITTED KY LAW, FACH PARTY (the
“NDEMMNITOR?) WILL INDEMNIFY, DEFEND AND
HOLD ‘HARWMLESS THE OTHER PARTY AND ITS
EMPLOYEES AND AGENTS . (“INDEMNITEES")
AGAINST ANY LOSS, CLAM, LIABILITY, EXPENSE
(NCLUDING COURT COSTS, ATTORNEY FEES, AND
LITIGATION EXPENSES) OR PENALTY OF ANY KIND
(COLLEGTIVELY, A *L BILITY"), ARIS

RREL INJURIES, DIS ASE, OR DEATH

THE‘:WO 3 KERS' QOMPEMSﬂ?iQfQ LAW EET ONLY
TO. THE EXTEN‘%’ THAT [UCH- lﬁﬂi\ﬁﬂﬂm WQULD
BAR GR AFFECT RECQVERY UNDER OR
ENFGRCEMENT OF THIS iNBEﬂE!NIFEﬁATIDN
GBLIGAT!QN With respect to the State of Ohio, this

walver applies to Section 35, Aricle [l of the Ohio .

Censfitution and Ohio Ray. Code Section 412374,

Indemnitor shall pay Indemnitea’s reasonable attomneys'

fess and Jifigation cosfts associated with enforcemeant of
this Section 15 obligation.

16. Limifation of Liabilify. Except as expressly
provided herein, neither Pary shall be liable to the other
for any incidental, indirect, special, punitve or con-
. sequentiai damages. Seller must bring any cause of
action arising under this Order within one year from the’
time the cause of aclion accruss. The afiliiated
companies of the American Eleckic Power System ara
saverally and not jointly isble for obligations adsing
heretider,

17. Assignment. Neither Party may subcontract,
assign, or otherwise dispose of the Order without the
orior wiitten consent of the othér Parly, however, Buyer
may assign the Crder to an affilate without congant,

18. Governing Law; Waiver of Jury Trial; UGG
Venue. This Chntract shall be construed, enforced, and

performed in accordance with the laws of the Siate of

Ohilo, without régard o lts corfiict of laws provisions.
" Bach Parly waives its respective right to any jury trial
with respect to any ltigation arising under or in
connection with this Order.
prcwded for herein, the provisions of the Uniformn
Commeiglal Code {“UCE"} of the State of Ohio shall
govern this Order and Goods provided hereunder shall
be deemed o be "goods” for purpbses of the uce.
Each Party hereby submits to the exciusive jurisdiction
of state, federal, and appellate courts located in Frankiin
Counfy, Ohio and walves any cbjection wiich i may

_ represeptative,

Except as otherwiss .

such coutt, walves any claims that such proceedings
have been brought in an ingonvenient forum, and further
wajves the wght fo object with respect to such
proceedings, that such court does not have jurisdietion
over such parily.

9. Financial Responsibility, Seller shall have and
malntain, during the Term of the Qrder, crediworthiness
acceptable fo Buyer, - Specific financlal requirements, if
any, will e enumerated in the Order.

20, Forward Conteact.  Buyer and Seller sach
acknawiedge that it is a “forward eonfract merchant” and
that this Order constitutes a “forward contract” within the
means of the United States Bankruptey Code.

21, Netting and Set-off. If Buyer and Seller are
required to pay any amount on the same day or in the
same month, then stch amounts with raspect {o each
Parly may be aggregated and fhe Parfies may discharge
their obligations to pay through neliing, in which case the
Party, if any, owing the greater aggregate amount shall
pay 10 the other Party owed the difference between the
amounts owed. Each Parly reserves o itself all rights, .
setoffs, counterclaims, combination of accounts, liens
and other remedies and defenses which such parly has
or miay be entitled to (whether by operation of law or
othemwise}. The obligations to make 'payments under
this Order and any other contract between the Parties
hereto may be offset or recouped against each other.

22, Notices, Each Patly shall designate in writing a
representative i receive any and all notices required

. undsr this Order. Nofices shall be in wiiting and shall be

given to the representative designated fo receive them,
gither by personal delivery, certified mall, facsimile, e-
mail or any similar means, properly addressed fo such
All notices shall be effective upon
reeeipt, or upun such Jater date following receipt as set
forth In the notice. Either Party may, by written ndfice fo
the ather, change the representative or the address to
which such notices are to be sent,

23, Misceliangons. . Seller shall be an independent
conractor of Buyar in the performance of this Order. No
waiver by elther Parly of any default shall be deemed &
waiver of any subsaquent defaull. ¥ any provision of this

- Order is held fo be invalid, such invalidity shall not affect

the remaining provisions of this Crder. The Order
consfifutes the enfire agreement befwesn the Parlies
and supersedes any prior understanding or represenia-
tions, and except as ofherwise provided herein, shall nof

- be modified unless in wriling and signed by both Parties.
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