
A unit of Americao Electric Power 

HAND DELIVERED 

January 14,2014 

JeffR. Derouen, Executive Director 
Kentucky Public Service Commission 
211 Sower Blvd. 
P. 0. Box 615 
Frankfort, Kentucky 40602-0615 

Attention: Chris Whelan 

RE: THE STANDARD FUEL ADJUSTMENT CLAUSE BACKUP FILING 

Dear Ms. Whelan: 

Kentudty Power 
lOlA Enterprise Drive 
PDBox5190 
Frankfo1t, KY 40602-5190 
KentuckyPower.com 

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. 

I. Fuel Inventory Schedule - Coal 
2. Fuel Inventory Schedule - Oil 
3. Fuel Purchase Schedule- Coal 
4. Fuel Purchase Schedule- Oil 
5. Power Transaction Schedule 
6. Copies of new fuel contracts or price change notices 
7. Unit Performance Data 

Should you have any questions, please call me at (502) 696-7010. 

Ranie K. Wohnhas 
Managing Director, Regulatory & Finance 
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bee: James Sorrels- Columbus 
Brian Elswick- Columbus 
Deborah Snyder- Columbus 
Brian Lysiak- Columbus 
Jolm Lowry- Columbus 
Megan Pratt- Columbus 
Doreen Hohl - Columbus 
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Beginning Inventory 

Purchases 

Adjustments 

Sub-Total 

KENTUCKY POWER COMPANY 
BIG SANDY PLANT 
NOVEMBER 2013 

COAL INVENTORY SCHEDULE 

Tons Amount 

694,051.36 $55,560,538.09 

86,315.67 $6,878,338.55 

0.00 $0.00 

780,367.03 $62,438,876.64 

Less Coal Burned 2 17,583.00 $1,406,854.36 

Ending Inventory 762,784.03 $61,032,022.28 

1 Coal Pile Survey Adjustment 

2 Includes 0 tons and $0 of fuel used in power conversion transaction. 

Per 
Unit 

$80.0525 

$79.6882 

$0.0000 

$80.0122 

$80.0122 

$80.0122 
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Beginning Inventory 

Purchases 

Adjustments 

Sub-Total 

Less Disposed 
Generation 

KENTUCKY POWER COMPANY 
BIG SANDY PLANT 
NOVEMBER 2013 

OIL INVENTORY SCHEDULE 

Gallons Amount 

279,319.50 $ 852,138.12 

173,242.00 $ 543,789.56 

0.00 0.00 

452,561.50 $ 1,395,927.68 

216,927.10 $ 669,112.47 
Chemical Cleaning/Other 0.00 0.00 

Ending Inventory 235,634.40 $ 726,815.21 

Explain any adjustments fully. Use additional sheets if necessary. 

Includes 0 tons and $0 of fuel used in power conversion transaction. 

Per 
Unit 

$3.0508 

$3.1389 

$0.0000 

$3.0845 

$3.0845 
$0.0000 

$3.0845 
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KENTUCKY POWER COMPANY 
POWER TRANSACTION SCHEDULE 

November 2013 

TRANSACTION TYPES * 

F 
LTCAPACITY 

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 POOL) 
EAST-WEST TRANSFER (SIA FIRM) 
EAST-WEST TRANSFER (SIA NON-FIRM) 
PJM MARKET SPOT ENERGY - DAY AHEAD 
PJM MARKET SPOT ENERGY- BALANCING 
COMPANY UNIT POWER 
NON-FIRM 
BUCKEYE EXCESS POWER 
BUCKEYE SYSTEM PLUS POWER 

OTHER 

HR 
DY 
WK 
MO 
YR 

HOURLY 
DAILY 
WEEKLY 
MONTHLY 
YEAR 

* Due to voluminous transactions, they are aggregated by type 
rather than by interconnected utility. 
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KENTUCKY POWER COMPANY 

POWER TRANSACTION SCHEDULE 

MONTH ENDED: NOVEMBER 2013 

PURCHASES 

TRANSACTION FUEL 

TYPE MWH CHARGE 

($) 

HR-F 203 6,710.88 

HR-NF 1,298 38,858,32 

SPOT MARKET ENERGY - BAL 18,845 647,816.65 

SPOT MARKET ENERGY - DA- 3,768 100,207.66 

24,114 (1) 793,593.51 

AEP POOL PRIMARY PURCHASES: 352,669 8,310,982.94 

INTERRUPTIBLE BUY /THROUGH 

(AEP AFF. COS.) 0 0.00 

BOOKOUTS/OPTIONS: 24,700 0.00 

TOTALS: 401,483 9,104,576.45 

(ll ALLOCATED TO SYSTEM SALES: 

ALLOCATED TO INTERNAL CUSTOMERS: 

LESS: PJM IMPLICIT CONGESTION INCLUDED IN THE INTERNAL CUSTOMER' 5 FIGURE: 

NET INCLUDABLE ENERGY CHARGES: 

Add: AEP POOL PRIMARY PURCHASES FUEL CHARGE (PAGE 2) 

Less: BOOKOUTS/OPTIONS FUEL CHARGE (PAGE 2) 

PURCHASES - IDENTIFIABLE FUEL COST - OTHER PURCHASES (Page 4) 

Page 2 of4 

BILLING COMPONENTS 

OTHER 

DEMAND CHARGES 

($) ($) 

0.00 0.00 

0.00 0.00 

0.00 0.00 

0.00 0.00 

0.00 0.00 

0.00 1,512,123.85 

0.00 0.00 

0.00 8B2,529.99 

0,00 2,394,653.84 

MWH Total Energy Charges 
24,114 567,107.68 

8,264 226,485.83 

__ ___::3'"2,::c37:_:8c_ 793,593.51 

----,-=-=c='oo- o.oo 
32,378 793,593.51 

8,310,982.94 

0.00 

9,104,576.45 

TOTAL 

CHARGES 

($) 

6,710.88 

38,858.32 

647,816.65 

100,207.66 

793,593.51 

9,823,106.79 

0.00 

882,529.99 

11,499,230.29 
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KENTUCKY POWER COMPANY 

POWER TRANSACTION SCHEDULE 

MONTH ENDED: NOVEMBER 2013 

SALES KPCO MLR 

SHARE OF 

TRANSACTION DELIVERED 

TYPE MWH 

AEP-E DYNAMIC 773 

BKSYSEXCESS 1,062 

HR-NF 1,325 

MO-F 11,731 

'OT MARKET ENERGY - BAL 7,787 

POT MARKET ENERGY - DA 83,915 

YR-F 2,724 

109,316 

AEP POOL SALES 0 

(PRIMARY /ECONOMY) 

INTERRUPTIBLE BUY /THROUGH 0 

{AEP AFF. CO./KY EL. STEEL) 

BOOKOUTS/OPTIONS: 24,217 

TOTALS: 133,533 

SUPPLIED BY KPCO 

SOURCES 

FUEL 

MWH CHARGE 

($) 

961 23,533 

461 16,428 

444 12,969 

9,740 246,220 

2,915 72,398 

39,981 1,141,143 

2,569 64,172 

57,071 1,574,400.46 

0 0.00 

21 670.08 

0 0.00 

57,091 1,575,070.54 

KPCo's other costs incurred, (other than fuel from Account 151): 

KPCo' s MLR share of AEP energy cost less the actual energy costs incurred by KPCo: 

(1) 

KPCo's MLR share of the difference {Total AEP energy charges- Total AEP energy costs): 

Total (Other Charges): 

SUPPLIED BY KPCo SOURCES - FUEL CHARGE (Page 3) 

Add: ALLOCATED TO SYSTEM SALES (PAGE 2) 

Less: FUEL ALLOCATED TO SYSTEM SALES 

INTER-SYSTEM SALES - FUEL COSTS (PAGE 4) 

(l) Includes ($2,462) adjustment for chemicals carried over to Other Charges. 

Page 3 of 4 

BILLING COMPONENTS 

OTHER TOTAL 

DEMAND CHARGES CHARGES 

($) ($) {$) 

0 {799) 22,734 

0 27,313 43,740 

0 25,218 38,187 

0 175,037 421,257 

0 166,851 239,249 

0 1,990,211 3,131,354 

0 43,164 107,337 

0.00 2,429,457.55 4,003,858.01 

0.00 0.00 0.00 

0.00 0.00 670.08 

0.00 1,359,286.79 1,359,286.79 

0.00 3,788,744.34 5,363,814.88 

112,859.43 

2,210,554.01 

106,044.11 

2,429,457.56 

1,575,070.54 

567,107.68 

567,107.67 0.01 

1,575,070.55 
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FINAL SCHEDULE NOVEMBER 2013 COSTS -ACTUAL 

KENTUCKY POWER COMPANY 

FUEL COST SCHEDULE 

MONTH ENDED: NOVEMBER 2013 

(A) COMPANY GENERATION 

COAL BURNED 

OIL BURNED 

GAS BURNED 

FUEL (JOINTLY OWNED PLANT) 

FUEL (ASSIGNED COST DURING F.O.) 

( 352,669 X 23.566) 

FUEL (SUBSTITUTE FOR F.O.) 

SUB-TOTAL 

(B) PURCHASES 

NET ENERGY COST- ECONOMY PURCHASES 

(!) IDENTIFIABLE FUEL COST- OTHER PURCHASES 

IDENTIFIABLE FUEL COST (SUBSTITUTE FOR F.O.) 

( 352,669 X 23.566) 

SUB-TOTAL 

(C) INTER-SYSTEM SALES 

(!) FUEL COSTS 

TOTAL FUEL COSTS (A + B - C) 

F.O. =FORCED OUTAGE 

DETAILS: 

FUEL (ASSIGNED COST DURING F.O.) 

BIG SANDY 

(PLANT) 

1,406,854.36 

669,112.47 

8310997.654 

QUANTITY OF SUBSTITUTE ENERGY GIVEN AN ASSIGNED COST (Kwh): 

ROCKPORT 

UNIT#l 

2,890,431.36 

17,498.82 

AT THE BIG SANDY FUEL RATE OF: 57.876 

IDENTIFIABLE FUEL COST (SUBSTITUTE FOR F.O.) 

PURCHASES SUBSTITUTED FOR F.O.: 

PRIMARY ENERGY (AEP POOL) 352,669,000 kWH 

CASH PURCHASES FROM NON-AFFILIATED COS. kWH 

TOTAL PURCHASES (IDENTIFIABLE FUEL COST) 

(SUBSTITUTE FOR F.O.): Kwh 

23.566 

23.566 

ROCKPORT 

UNIT #2 

3,185,714.12 

18,379.74 

MILLS/KWH $ 

MILLS/KWH $ 
MILLS/KWH $ 

MILLS/KWH $ 

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

IN CASE NO. 2000-00495-B. 
Page 4 of4 

FUEL 

AMOUNTS 

($) 

7,482,999.83 

704,991.03 

8,310,997.65 

16,498,988.52 

0.00 

9,104,576.45 

8,310,997.65 

793,578.80 

1,575,070.54 

15,717,496.78 

352,669,000 

20,411,194.79 

8,310,997.65 

0.00 

8,310,997.65 
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Seller 
Address: 

Goods: 

Destination: 

Term: 

Quantity: 

Quanttly: 

Order Price: 

Transportation 
and Freight 
Adder: 
Invoicing and 
Taxes: 

John W. Clark Oil Co., Inc. 
P.O. Box 1396 
Ashland, I<Y 41105-1396 
Attn: Charlie Clark 
Phone: 606-325-8536 

155 West Nationwftta Boulevard 
Columbus, OH 43215 

AEP Order Number: 03-F0-13..002 
Oat&: December 3, 20·13 

Buyer Kentucky Power Company 
Address: 155 West Nationwide Boulevard 

Columbus, OH 432·15 
Attn: Karen Carey 
Phone: 614-583-6431 
Fax: 614-563-1627 

#2 Red Dyed Ultra Low Sulfur Diesel Fuel. All product delivered under this Purchase Order ("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 November 30, 2013 and end on December 2, 2013 (Term). 

Each tanker truck delivery shall be 7,500 gallons. There shalt be no annual minimum or maximum 
established. 

Approximately 85,000 gallons. 

$3.11 per gallon 

$0.0285 per gallon 

Buyer and Seller agree that the following taxes shall apply to deliveries under this Order to the 
extent, and only to the extent, that the taxes are not already included in the OPIS price: sales and 
use taxes, the Federal Oil Spill liability Tax and the Federal Leaking Underground Storage Tank 
Tax. 

Sellar's invoice shall reflect the Order Price, based upon the components as enumerated below: 

1) The Selling Price 
2) The net weight in gallons 
3) Demurrage Charge, if applicable 
4) Taxes as individual line item charges, as applicable: 

a) sales and usa taxes 
b) Federal Oil Spill Liability Tax {the 'Environmental Fee") 
c) Federal Leaking Underground Storage Tank Tax or L.U.S. T. Tax 

With regard to federal and state excise taxes and environmental taxes and fees not named herein, 
Seller shall inform Buyer in writing, no less than thirty (30) days in advance, of the relevant legislation 
enacting such new federal and state excise taxes and environmental 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 notification, then thereafter such other New Taxes and/or Fees shall be reflected in 
Seller's invoicing as individual line item charges. Should Buyer dispute the applicability of any such 
New Taxes andlor Fees, then the parties shall meet to discuss a resolution to the disputed New 
Taxes and/or Fees. 

KPSC Case No. 2014-00225 
KIUC's First Set of Data Requests 

Dated September 5, 2014 
Item No. 23 

Attachment 10 
Page 11 of 28 



155 West Nationwide Boulevard 
Columbus, OH 43215 

AEP Order Number: 03-F0-13-002 
Dale: December 3, 2013 

Buyer shall have no obligation to pay any interest or penalties on any taxes unless such interest or 
penalties arise solely as a result of Buyer's conduct. 

Seller shall sand its invoices by e-mail to: cantonfuelaccountinq@aep.com 

or by mail to: Attn: Manager- Fuel Accounting 
American Electric Power Service Corporation 
155 W. Nationwide Boulevard, Suite 500 
Columbus, OH 43215 

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

Delivery By tanl<er truck In accordance with instructions provided by Buyer. 
Instructions: 

Notice 
Addresses: 

For Seller: 
John W. Clark Oil Co., Inc. 
P.O. Box 1396 
Ashland, KY 411 05-1396 
Attn: Charlie Clarl< 

For BIJyer: 
Attn: Fuel Contract Administration 
American Electric Power Service Corporation 
155 West Nationwide Boulevard 
Columbus, OH 43215 

Terms and 
Conditions: 

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

k•~"~ 

~ ~s7~~n-a~tu~re~--~~---------
Cha if( P.5' G [Lo.. rK 

Name (Prln) 

Date: _,_/ )-:.......,' ,1--'-//-1-J/ /'--'1"'7_?«----

Buyer: 

Marguerite C. Mills 

Vice President, Fuel Procurement 
On behalf of American Electric Power 
Service Corporation, as agent for 
Kentucky Power Company 

Date: \ 1.k, t 1'3• 
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AEP FUEL OIL ORDER TERMS AND CONDITIONS- 7/6/11 

The following terms and conditions shall apply to all purchase orders and change orders ("Order"). 

1. Definitions. "Goods" means all conforming goods, 
including documentation and services provided by Seller 
under the Order. "Buye(' and "Seller" mean the entitles 
Identified on the Order. Buyer and Seller may be 
referred 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 Fuel Oil 
Order Terms and Conditions and any sl<hibits or 
schedules incorporated Into tha Order. Acceptance of 
the Order Is expressly limited to the terms of the Order. 
Additional or different terms contained in Seller's 
accapt~nce shall not become a part of the Order unless 
expressly agreed to In writing and signed by Buyer. 

3. Payment. Sellar shall Invoice Buyer for the Order 
Price after delivery of the Goods to Buyer. Buyer shall 
remit to Seller, upon submission of a proper Invoice, 
payment for Goods delivered and accepted. Buyer may 
withhold all or part of payment if Buyer disputes Seller's 
compliance with the terms 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. Buyer shall provide 
Seller with Buyer's direct pay parma or exemption 
certificate 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 Seller's proper Invoice. Overdue 
payments shall accrue Interest which shall be calculated 
as the annual prime rata of interest for U.S. Dollars as 
published fl'om time to time durtng such period by the Wall 
Stroot Joumal, but not to exceed the maximum applicable 
lawful interest rate fl'om the due date until paid. if not 
already provided in the Order, Sellar shall provide Buyer 
all pertinent remittance instructions in a letter (containing 
the bank name, account name, financial institution 
routing and transit number, and account number, as well 
as Seller's federal tm< identification number) which shall 
be signed by a duly authorized representative of Saller. 
Any change in the remittance instructions shall be 
provided by Seller in the same manner. 

4. Shipment and Delivewy. Seller must comply with 
any packing, shipping, and weighing Instructions issued 
by Buyer. Sailer is responsible for loss or damage to the 
Goods caused by improper delivery. Seller is 
responsible for additional costs caused by Seller's failure 
to comply with shipping Instructions. Seller must give 
Buyer immediate notice of its anticipated failure to meet 
the shipment or delivery schedule. If Goods are not 
shipped or delivered In accordance with the delivery 
schedule, or in the event of any other failure to perform 
this Order by Seller, Buyer may, at its option, in whole or 
In part: (a) cancel the Order; (b) retum 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 to the 
positive difference, if any, obtained by subtracting the 
Order Price from the Replacement Price, plus any 
additional delivery and transportation costs incurred by 
Buyer due to Seller's failure to perform. Except for the 
indemnification responsibility of the parties, SUBPARTS 
4(a)-(d) REPRESENT BUYER'S SOLE REMEDIES 
f'OR 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 all) substitute 
Goods for the deficiency or, absent such a purchase, the 
11'1arket prtce for such quantity of Goods at the consigned 
destination. Buyer's retention of Goods is not 
acceptance of the Goods. In the event that any 
cancellation by Buyer is determined to be without proper 
cause, Seller's damages shall be limited to the damages 
payable under Section 14. Buyer reserves the right to 
have all or any part of the Goods re-consigned for 
delivery to alternative destinatfons and shall be 
responsible for any additional delivery 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 provide alternative shipping ancl 
Invoicing instructions. 

Each Party hereby stipulates that the payl1'1ent 
obligations set forth above are reasonable in light of the 
anticipated harm and each Party hereby waives the right 
to contest such payments as an unreasonable penally or 
otherwise. 

5. Force Majeure. Neither Party shall be In breach of 
the Order to the extant that any delay or default in 
performance is due to causes beyond the reasonable 
control of the delayed or defaulting Party. A Party 
affected by force majeure shall advise the other 
promptly of any force majeure conditions, describing the 
force majeure conditions, Its effect on deliveries end 
expected duration. Whether any deficiencies in 
shipments caused by the force majeure avant 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 provide goods of a 
similar type and quality under other goods sales 
agreements, than any reductions in Seller's dellvertes or 
Buyers purchases (as applicable) shall be allocated by 
the party claiming force majeure on a pro rata basis 
among the 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 clear of all liens and encumbrances. 

1. Inspection ami Accaplance. Upon delivery of the 
Goods to Buyer's site, Buyer shall promptly inspect the 
Goods for conformance to the Order. Buyer's inspection 
or acceptance of the Goods shall not relieve Seller of ils 
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AEP FUEL OIL ORDER TERMS AND CONDITIONS -7/6111 

obligation to comply with the terms 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 to be non-conforming. Buyer may 
reject non-conforming Goods at any time at Sellar's 
expense. 

!1. Warranty. Sellar warrants that the Goods delivered 
pursuant to the Order shall meet applfcabla Sailer, Buyer 
or ASTM specifications and that it has good title to 
Goods, free of all liens. THIS WARRANTY IS 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 Sellar's 
cost (Including expense of return 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 wh!le Seller is on 
Buyer's site, Seller shall (a) comply with the workers' 
compensation and occupational disease law of the state 
where the services are performed; (b) maintain 
commercial general liability insurance with limits of not 
less than $5,000,000 each occurrence and aggregate; 
(o) maintain commercial general automobile liability 
insurance with limits for bodily injury and property 
damage of not less than $5,000,000 each accident; 
provided, however, that Sellar may, as permitted by law, 
self-insure during performance of this Order to meet the 
requirements of this Section and shall, upon Buyer's 
written request, provide documentation of Its self­
insured status prior to entering Buyer's site. Policies 
written on a claims-made basis shall be maintained for 
five years after performance of the Order Is completed. 
Prior to entering Buyer's site, Selle1· shall provide Buyer 
with an acceptable certificate of insurance waiving 
subrogation against Buyer. The certificate of Insurance 
must state that the Insurance carrier has issued the 
insurance specified, that such policies are in force and 
that Seller will give Buyer 30 days' prior written noMa of 
any material change In, or cancellation of, such policies. 
The insurance required by this section shall include 
contractual liability insurance covering the obligations 
under this Order. 

10. Compliance with Laws. Seller and its 
representatives shall comply with all applicable laws, 
rules, regulations and orders of any governmental 
authority, and will obtain at Its expense all permits and 
licenses, pertaining to Its obligations under this Order. 
Unless exempted, Seller shalf comply with the equal 
employment opportunity clause in Section 202 of 
Executive Order 11246 and all applicable rules, 
regulations, and relevant orders pertaining to Executive 

Order 11246, Section 503 of the Rehabilitation Act of 
1973, and Section 4212 of the Vietnam Era 
Readjustment Assistance Act of 1974, as amended. 
Seller shall comply with all applicable project and site 
rules. Seller agrees to indemnify and save Buyer 
harmless from and against any liability or damages, 
Including attorneys' fees, lor non-compliance by Seller. 

11. Safety. Seller and its representatives shall comply 
with all of Buyer's safely rules and procedures. Seller 
shell perform its work in a safe and carefUl manner and 
use such safety 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 Sellar's employees, subcontractors and 
agents are drug frea. 

12. Infringement. Seller warrants that the purchase or 
use of the Goods by Buyer will not infringe upon or 
violate any trademarks, patents, copyrights, trade 
secrets or other third party property rights. Seller agrees 
to indemnify and save Buyer harmless from and against 
any liability or damages, Including attorneys' fees, arising 
out of any alleged Infringement or violation. 

13. Confidentiality. The Parties and their 
respective affiliates shall keep confidential any and all 
matters relating to the Order, except those readily 
obtainable from public Information, required by a 
regulatory commission, or othmwise required by law to 
be disclosed. 

14. Termination. Buyer rnay, for its convenience, 
terminate all or any part of the Order upon 30 days 
written notice to Sellar. Upon termination, Seller shall 
immediately stop work on the terminated portion of the 
Order and shall submit to Buyer an invoice with 
supporting Information setting forth the Order price for 
the Goods delivered prior to the notice of termination, 
plus Seller's actual, direct unavoidable costs resulting 
from the termination, less salvage value. Buyer shall not 
be liable to Seller for Seller's lost profits on the 
terminated part of the Order. 

Upon termination for cause, Buyer shaU not be liable to 
Seller for Seller's lost profits on the termination portion 
of the Order. Buyer shall be entitled to terminate the 
Order without notice for cause under the following 
circumstances: (a) Seller's refusal or failure to perform 
Seller's responsibilttles In a competent or satisfactory 
manner; (b) Seller's engagement in activities or conduct 
Injurious 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) Seller's unauthorized 
disclosure, dissemination, or misappropriation of 
confidential, proprietary, and/or trade secret Information. 
Upon termination for cause, Buyer may pursue aU rights 
and remedies available under the law. 
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AEP FUEL OIL ORDER TERMS AND CONDITIONS- 7/6/11 

16. Indemnification. TO THE EXTENT 
PERMITTED BY LAW, EACH PARTY (th<l 
"INDEMNITOR") WILL INDEMNIFY, DEFEND AND 
HOLD HARMLESS THE OTUER PARTY AND ITS 
EMPLOYEES AND AGENTS ("INDEMNITEES") 
AGAINST ANY LOSS, CLAIM, LIABILITY, EXPENSE 
(INCLUDING COURT COSTS, ATTORNEY FEES, AND 
LITIGATION EXPENSES) OR PENALTY OF ANY KIND 
(COLLECTIVELY, 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 
MISCONDUCT 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 COMPLYING 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, Article II of the Ohio 
Constitution and Ohio Rev. Code Section 4123.74. 
Indemnitor shall pay Indemnitee's reasonable attorneys' 
fees and litigation costs associated with enforcement of 
this Section 15 obligation. 

16. Limitation of ll!lbillty. Except as expressly 
provided herein, neither Party shall be liable to the other 
for any Incidental, Indirect, special, punitive or con­
sequential damages. Seller must bring any cause of 
action arising under this Order within one year from the 
time the cause of action accrues, The affiliated 
companies of the American Electric Power System are 
severally and not jointly liable for obligations arising 
hereunder. 

11. Aaslgnmenl. Neither Party may subcontract, 
assign, or otherwise dispose of the Order without the 
prior written consent of the other Party, however, Buyer 
may assign 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 eccordance with the laws of the State of 
Ohio, without regard to its conftict of laws provisions. 
Each Party waives Its respective right to any jury trial 
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 shall 
govern this Order and Goods provided hereunder shall 
be deemed to be "goods" for purposes of the UCC. 
Each Party hereby submits to the exclusive jurisdiction 
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 court, waives any claims that such proceedings 
have been brought in an inconvenient forum, and further 
waives the right to object, with respect to such 
proceedings, that such court does not have jurisdiction 
over such party. 

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

20. Forward Contract. Buyer and Seller each 
acknowledge that it is a "forward contract merchant" and 
that this Order constitutes a "forward contract" within the 
means of the United States Bankruptcy 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 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 
Party, if any, owing the greater aggregate amount shall 
pay to the othar Party owed the difference between the 
amounts owed. Each Party reserves to Itself all rights, 
setoffs, counterclaims, combination of accounts, liens 
and other remedies and defenses which such party has 
or may be entitled to (whether by operation of law or 
otherwise). 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 Party shall designate in writing a 
representative to receive any and all notices required 
under !his Order. Notices shall be in writing and shall be 
given to the representative designated to receive them, 
either by personal delivery, certified mail, facsimile, e­
mail or any similar means, properly addressed to such 
representative. All notices shall be effective upon 
receipt, or upon such later date following receipt as set 
forth in the notice. Either Party may, by written notice to 
the other, change the representative or the address to 
which such notices are to be sent. 

23. Miscellaneous. Seller shall be an independent 
contractor of Buyer in the performance of this Order. No 
waiver by either Party of any defau~ shall be deemed a 
waiver of any subsequent default. If any provision of this 
Order is held to be invalid, such invalidity shall not affect 
the remaining provisions of this Order. The Order 
constitutes the entire agreement between the Parties 
and supersedes any prior understanding or representa­
tions, and except as otherwise provided herein, shall not 
be modified unless in writing and signed by both Parties. 
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Seller 
Address: 

Goods: 

Destination; 

Term: 

Quantity: 

Quantity: 

Order Price: 

lnlroicing and 
Taxes: 

Marathon Petroleum Company LP 
539 S. Main Street 
Findlay, OH 45840-3229 
Attn: Craig N. Schnipke 
Phone: 419-421-3646 

155 West Nationwide Boulevard 
cO!umb"uS, OH -43215 

AEP Order Number: 03-F0-13-004 
Date: December 20, 2013 

Buyer 
Address: 

Kentucky Power Company 
155 West Nationwide Boulevard 
Columbus, OH 43215 
Attn: Karen Carey 
Phone: 614-583-6431 
Fax: 614-583-1627 

#2 Red Dyed Ultr.a Low Sulfur Diesel Fuel with 0-5% Biodiesel. All product delivered under this 
Purchase Order ("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 shf!ll commence on November 30, 2013 and end on December 2, 2013 (Term}. 

Each tanker truck delivery shall be 7,500 gallons. There shell be no annual minimum or maximum 
established. 

Approximately 40,000 gallons. 

Viney Branch rack pricing on November 30 and December 1, 2013 ($3.08 per gallon} plus freight 
adder at $0.0255 per gallon 

Buyer and Seller agree that the following taxes shall apply to deliveries under this Order to the 
extent, and only to the. extent, that the taxes are not already included in the OPIS price: sales and 
use taxes, the Federal Oil Spill Liabilily Tax and the Federal Leaking Underground Storage Tank 
Tax. 

Seller's invoice shall reflect the Order Price, based upon the components as enumerated below: 

1) The Selling Price 
2) The net weight in gallons 
3) Demwage Cllarg<i>, if applicable 
4) Taxes as individual line item charges, as applicable: 

a) sales and use taxes· 
b) Federal Oil Spill Liabilily Tax (the "Environmental Fee") 
c) Federal Leaking Underground Storage Tank Tax or LU.S.T. Tax 

With regard to federal and state exCise taxes and environmental taxes and fees not named herein, 
Seller shall inform Buyer in writing, no less than thirty (30) days in advance, of the relevant legislation 
enacting such new federal and state excise taxes and environmental 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 notification, then thereafter such other New Taxes and/or .Fees shall be refl.ecteq in 
Seller's invoicing as individual line item charges. Should Buyer dispute the applicabillly of any such 
New Taxes and/or Fees, then the parties shall meet to discuss a resolution to the disputed New 
Taxes and/or Fees. 
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155 West Nationwide B(Juteyard 
Columbus, OH 4J215 

AEP Order Number: 03-F0-13-004 
Date: December 20, 2013 

Buyer shall have no obligation to pay any interest or penalties on any taxes unless such interest or 
penalties arise solely as a result of Buyer's conduct. 

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

or by mail to: Attn: Manager- Fuel Accounting 
American Electric Power Service Corporation 
155 W. Nationwide Boulevard, Suite 500 
Columbus, OH 43215 

Buyer shall provide 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 
Addresses: 

Terms and 
Conditions: 

Accepted: 

For Seller: 
Marathon Petroleum Company LP 
539 S. Main Street 
Findlay, OH 45840-3229 
Attn: Craig N. Schnipke 
Phone: 419421-3646 

For Buyer: 
Atln: Fuel Contract Administration 
American Electric Power Service Corporation 
155 West Nationwide Boulevard 
Columbus, OH 43215 

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

The following exceptions to the T&C's are incorporated herein by specific reference: 

Item 3. Payment. The ninth sentence snail be replaced in its entirety with the following: 

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

Seller: 

Date: --~~:2..4'-· z_· -'oh:.....:..o/3"'--.,......-

Buyer: 

Marguerite C. Mills 

l~ 
Vice President, Fuel Procurement ~ 
On behalf of American Ele.ctric Power 
Service Corporation, as agent for 
Kentucky Power Company 

Date: \'L\z.o\\) 
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AEP FUEL OIL ORDER TERMS AND CONDITIONS -7/6/11 

The following terms and conditions shall apply to all purchase orders and change orders ("Order''). 

1. Definitions. "Goods" means all conforming goods, 
including document.ation and se.rvices provided by Seller 
under the Order. "Buyer' and "Seller" mean the entities 
identified on the Order. Buyer and Seller may be 
referred to each individually as 'Party'' or collectively as 
uParties"" 

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 Fuel 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 different terms contained in Seller's 
acceptance shall not become a part of the Order unless 
expressly agre<Od to in writing anp signed by Buyer. 

3. Payment. Seller shall invoice Buyer for the Order 
Price after delivery of the Goods to Buyer. Buyer shall 
remit to Seller, upon submission of a proper invoice, 
payment for Goods delivered and accepted, Buyer rnay 
Withhold all or p<~rt of payment if Buyer disputes Seller's 
compliance with the terms 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 pack!ng materials. Seller's price shall include all 
taxes. except sales and use taxes. Buyer shall provide 
Seller with Buyer's direct pay permit or exemption 
certificate 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 Seller's proper Invoice. Overdue 
payments shall accrue interest which shall be calculated 
as the annual prime rate of interest for U.S. Dollars as 
published from time Ia time during such period by the Wall 
Street Journal, but not to exceed the maxill]Urn app\ica!Jie 
lawful interest rate from the due date until. paid. if not 
already provided in the Order, Seller sh9ll provide Buyer 
all pertinent remittance instructions in a letter (containing 
the bank mime, account name, financial Institution 
routing and transit number; and account number, as well 
as Seller's federal tax identiflcatioh number) Which shall 
be signed by a duly authorized representalive of Seller. 
Any change in the remittance instructions shall be 
provided by Seller in the same manner. · · 

4. Shipment and Delivery. 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 delivery. Seller is 
respoflsible for addilional costs caused by Seller's failure 
to comply with shipping instructions. Seller must give 
Buyer immediate notice of its anticipated failure to meet 
the shipment or delivery schedule. If Goods are not 
shipped or delivered in accordance with the delivery 
schedule, ()r in the event of any other failure to perform 
this Order by Seller, Buyer may, at its option, in whole or 
in part: (a) 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 to the 
positive difference, if any, obtained by subtracting the 
Order Price from the Replacement Price, plus any 
additional delivery and transportation costs incurred by 
Buyer 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 TO PERFORM THIS 
ORDER. "Replacement Price" means the price, 
determined by Buyer in a commercially reasonabl€l 
manner, at which Buyer purchases (if at all) substitute 
Goods for the dellciency or, absent such a purchase, the 
market price for such quantity of Goods at the consigned 
destination. Buyer's retention of Goods is not 
acceptance of the Goods. In the event that any 
cancellation by Buyer is determined to be without proper 
cause, Seller's damages shall be limited to the damages 
payable under Section 14. Buyer reserves the right to 
have all or any part of the Goods re~consigned for 
delivery to alternative destinations and shall be 
responsible for any additional delivery and transportation 
costs incurred as a result of such re-consignment. If 
necessary for Buyer's exercise of these rights, Eluyer 
shall notify Seller and provide alternative shipping and 
invoicing instructions. 

Each Party hereby stipulates that the payment 
al:>ligatlons set forth above are reasonable In light of the 
anticipated harm and each Party hereby waives th<:>. right 
to contest sucl1 payments as an unreasonable penalty or 
otherwise. 

5. Force Majeure. Neither Party shall be in breach of 
the Ord.er to. the extent that any delay or default ih 
performanc<:> is due to causes beyond Uie reasonable 
control of the delayeq or defaulting Party, A Party 
affected by force majeure shall advise . the other 
promptly of any force majeure conditions, describing the 
force. majeure conditions, its effect on deliveries and 
expected duration. Whether ahy deficiencies In 
shipments cau.se.d 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 hE!s obligations to provide goods of a 
similar type and quality under other goods sales 
agreements, then any reductions in Seller's deliveries or 
Buyers purchases (as applicable) shall be allocated by 
the party claiming force majeure on a pro rata basis 
among the Order and such qther good,s 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 clear of all liens and encumbrances. 

7. Inspection and Acceptance. Upon delivery of the 
Goods to Buyer's site, Buyer shall promptly inspect the 
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Goods for conformance to the Order. Buyer's inspection 
or acceptance of the Goods shall not relieve Seller of its 
obligation to comply with the terms of the Order. Quality 
or quantity claims must be delivered to Seller In writing 
within 3.0 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 preserv<:>. and permit 
Seller to inspect and sample, the subject Goods if 
claimed by Buyer to be lion-conforming. Buyer may 
reject non-conforming Goods at any time at Seller's 
expense. 

8; Warranty. Seller warrants that the Goods delivered 
pursuant to the Order shall meet applicable Seller, Buyer 
or ASTM specifications and. that it has good title to 
Goods, free of all liens, THIS WARRANTY IS IN LIEU 
OF ALL OTHER EXPRESS OR IMPLIED WAR­
RANTIES INCLUDING THOSE OF MERCHANT­
ABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE. Seller 1vill, at Buyer's option and at Seller's 
cost {including expense of return and re-delivery), 
remedy the defect in, replace; or refund the purchase 
price of, any Goods that fail to meet this warranty. l'HIS 
IS BUYER'S EXCLUSIVE REMEDY FOR BREACH OF 
WARRANTYc 

9. On-Site Activities. At any time while Seller is on 
Buyer's site, Seller shall {a) comply with the workers' 
compensation and cccupalional disease law of the state 
where the services are performed; (b) maintain 
commercial general liability insurance with limits of not 
less than $5,dOO,ObQ each occurrence and aggregate: 
(c) maintain commercial general automobile liabiiity 
insurance with limits for bodily injury and property 
damage of not less than $5,000,000 each accident; 
provided, however, that Seller may, as permitted by law, 
self-Insure during peliormance oflhis Orderto meet the 
requirements of this Section and shall, upon Buyer's 
written request, . provide . documentation of its Sfillf­
insured status prior to entering Buyer's site. Policies 
written on a claims-made basis shall be maintained for 
five years after peliormance of the Order is completed. 
Prior to entering Buyer's site, Seller shall provide Buyer 
with an acceptable certificate of Insurance waiving 
subrogation against Buyer. The certificate of insurance 
must smte that the Insurance carrier ha.s issued the 
Insurance specified, that such policies are in force and 
that Seller will ghie Buyer 30 days' prior written notice of 
any material change in, or cancellation of, such policies, 
The insurance required by this section shall include 
contractual liability insurance covering the obligations 
under this Order. 

10. Compliance with Laws. Seller and its 
representatives shall comply with all applicable laws, 
rules, regulations and orders of any governmental 
authority, and will obtain at its expense all permits and 
licenses, pertaining to its. obligations under this Order. 
Unless exempted, Seller shall comply with the equal 
employment opportunity clause in Section 202 of 

Executive Order 11246 and all applicable rules, 
regulations, and relevant orders pertaining to Executive 
Order 11246, Section 503 of the Rehabilitation Act of 
1973, end Section 421.2 of the Vietnam Ere 
Readjustment Assistance Act of 197 4, as amended. 
Seller shall comply with all applicable project and site 
rules. Seller agrees to indemnify and save Buyer 
harmless from and against any liability or damages, 
including attorneys' fees, for non;compliance by Seller. 

11. Safety, Seller and its representatives shall comply 
with all of Buyer's safety rules and procedures. Seller 
shall peliorm its work in a safe and careful manner and 
use such safety 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 
agents are drug free. 

12. Infringement. Seller warrants that the purchase or 
use of the Goods by Buyer will not infringe upon or 
violate any trademarks, patents, copyrights, trade 
secrets or other third party property rights. Seller agrees 
to indemnify and save Buyer harmless from and against 
any liability or damages, including attorneys' fees, arising 
out of any alleged infringement or violation. 

13. Confidentiality. The Parties and their 
respective affiliates shall keep confidential any and all 
matters relating to the Order, except those readily 
obtainable from public information, required by a 
regulatory commission, or otherwise required by law to 
be disclosed. 

14. ~ermination. .. Buyer may, for its convenience; 
terinmate all or any part of the Order upon . 30 days 
written notice to Seller. Upon termination, Seller shall 
Immediately stop work on the terminated portion of the 
Order and shall submit lo Buyer an Invoice with 
supporting information setting forth tt]e Order price for 
the Goods delivered prior to the notice of termination, 
plus Seller's actual, direct unavoidable costs resulting 
from the termination, less salvage value. Buyer shall not 
be liable to Seller for Seller's lost profits on the 
terminated part of the Order. 

Upqn termination for cause, Buyer shall not be liable to 
Seller far Seller's. lost profits on the termination portion 
of the Order. Buyer shall be entitled to terminate the 
Order without notice for cause, under the following 
circumstances: (a) Seller's refusal or failure to p_erform 
Seller's responsibilities in a competenl or satisfactory 
manner; {b) Seller's engagement in activities or conduct 
injurious 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) Seller's unauthorized 
disclosure, dissemination, or misappropriation of 
confidential, proprietary, and/or trade secret information. 
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Upon termination for cause, Buyer may pursue ail rights 
and remedies available under the law. 

15. Indemnification. TO THE: EXTENT 
PERMITTED BY LAW, EACH PARTY (the 
"INDEMNITOR") WILL INDEMNIFY, DEFEND AND 
HOLD HARMLESS THE OTHER PARTY AND ITS 
EMPLOYEES AND JI,GENTS ("INDEMNITEES") 
AGAINST ANY LOSS, CLAIM, LIABILITY, EXPENSE 
(INCLUDING COURT COSTS, ATTORNEY FEES, AND 
LITI.GATION EXPENSES) OR PENALTY OF ANY KIND 
(COLLECTIVELY, 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 
MISCONDUCT 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 COMPLYING 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, Article II of the Ohio 
Constitution and Ohio Rev. C.ode Section 4123.7 4. 
Indemnitor shall pay Indemnitee's reasonable attorneys' 
fees and litigation ~osts <)ssociated with enforcement of 
this Section 15 obligation. 

16. Limitation of Liability. Except as expressly 
provided herein, neither Party shall be liable to the other 
for any incit:lentai, indirect, special, punitive or con­
sequential damages. Seller must bring any cause of 
action arising under this Ord,;; within one year from the 
time the cause 'of action accrues. Tile affiliated 
companies of the American Electric Power System are 
severally and not jointly liable for obligations arising 
hereunder. 

17. Assignm~nt. Neither Party may subcontract, 
assign, or otherwise dispose of the Order witllout th.e 
prior written consent of the other Party, however, Buyer 
may assign the Order to all affiliate without consent. 

18. Governing Law; Waiver of Jury Trial; UCC; 
Venue. This Contract shall be construed, enforced, and 
performed in accordance with the Jaws of the State. of 
Ohio, without r,;gard to its conflict of laws provisions. 
Each Party Wilives its respective right to any jury trial 
with respect to any litigation arising under or in 
connection with this Order. Except as otherwise 
provided for herein, the provisions of the Uniform 
Cornrnercial Code ("UCC") of the State of Ohio shall 
govern this Order and Goods provided hereunder shall 
be deemed to be ''goods" for purpm;es of the UCC. 

Each Party hereby submits to the exclusive jurisdiction 
of stale; 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 court, waives any claims that such proceedings 
have been brought in an inconvenient forum, and further 
waives the right to object, with respect to such 
proceedings, that such court does not have jurisdiction 
over such party. 

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

20. forward Contract. Buyer and Seller each 
acknowledge that it is a "fbrward contract merchant" and 
that this Order constitutes a 'forward contract" within the 
means of the United States Bankruptcy 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 such amounts with respect to each 
Party may be aggregated and the Parties may discharge 
their obligations to pay through netting, in wh.ich case the 
Party, if any, owing the greater aggregate amount shall 
pay to the other Party owed the difference between the 
amounts owe.d. E<l.ch Party reserves to itself all rights, 
setoffs, counterclaims, combination of accounts, liens 
and other remedies and defenses which such party has 
or may be entitled to (whether by operation of Jaw or 
otherwise). 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 Party shall designate in writing a 
representative to receive any and all notices required 
under this Order. Notices shall be in writing and shall be 
given to the representative designated to receive them, 
either by personal delivery, certified mail, facsimile, e­
mail or any similar means, properly addressed to such 
representative. All notices shall be effective upon 
receipt, or upon such later date following receipt as set 
forth in the notice, Either Party may, by written notice to 
the other, change the representative or the addres~ to 
which such notices are to be sent. 

23. Miscellaneous. Seller shall be an independent 
contractor of Buyer in the performance of this Order. No 
w;;iver by either Party of any default shall be deemed a 
waiver of any subsequent default. ff any provision of this 
Order is helt:l to be invalid, such invalidity shall not affect 
the remaining provisions of this Order. The Order 
constitutes the entire agreement between the Parties 
and supersedes any prior understanding or representa­
tions, and except as otherwise provided herein, shall not 
be modified unless in writing and signed by both Parties. 
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S.otlll'l&" 
Address: 

Ports Petroleum, Co. Inc. 
1337 Blachleyville Road 
WoostE)r, Ohio 44691 
Attn: Robert Lay 
Phone: 330-804-9106 

155 Wast N;dlonwlrie Bouiiwarcl 
Columbus, OH 43215 · 

AEP Order Number: 113-F0-13-003 
Date:· December 3, 2013 

Buyer 
· Addrea<>:. 

Kentucky Power Company 
155 West Nationwide Boulevard 
Columbus, OH 43215 
Attn: Karen Carey 
Phone: 614-583-8431 

'''""Fax: 330-804-9107 Fax: 614-583-1f527 

Goods: #2. Rect .Dyed Ultra Low Sulfur Diesel Fuel. All ptod~ct delivered under this Purchase Order ("Order") 
__________ . ___ -~-~ wi!Lbe.aff-road diesel-fuei. ·Any variation inproduct•delivered will b·e mutuauy·agreetl lipiilib{Bu)!Eir ____ _ 

Term: 

Quantity: · 

Order Price: 

lnvoicin!l and 
iaxse: 

and Seller prior to shipment. 

Big Sandy Plant, 23000 Highway 23 Norih, Louisa, KY 

This Order shall commence on November 30, 2013 and end-on December2, 2013 (Term).: 

Each tan_ker truck delivery shall be 7,500 gallons. There shall· be no annual minimum or 'maJ<imum . 
established. 

Approximately 30,000 gallons. 

$3.1450 per gallon 

Buyer and Sel)er agree that the following taxes shall apply to deliveries uncjer thl:; Orner to the. 
extent, ancJ only to the extent, that the taxes are nof already· included in the OPIS pric!3: sales and 
use taxes, the Federal Oil Spill Liability Tax and the Federal Leal(ing Underground Storage Tank 

·Tax. 

Seller's invoice shall reflect the Order Price, based upon the components as enumerated b<1low: 

1) The Selling Price 
2) The gross Weight in gallons 
3) Demurrage Charge, if applicable 
4) Taxes as !ndiviqua! line item charges, as applicable: 

a) sales and !JS9 !axes 
b) Federal Oil Spill Liability Tax (the "Environmental Fee") 
c) Fe_deral Leaking Underground Storage Tank Tax or L.U.S.T. Tax 

With regard to f@deral and state excise .taxes and environmental taxes and fees not named herein, 
Seller shalt inform Buyer in writing, no less tt)an thirty (30) days in advance, of the relevant legislation 
enacting such neW federal and state excise taxes end environmental taxes and fees {hereafter "New 
Taxes ancli.or Fees"). Unless Buyer disputes Sellers advice within thirty (30) days after receipt of 

. Sell_er's written notific!ltion, then thereafter ;;uch other New T!1J(es and/or Fees shall be reflected in 
Seller's lnlioicin(l as indi\iid!lal·iine item charges. Shou(d Buyer dispute the applicability of any such 
New Taxes ana/or Fees, then the parties· shall meet to discuss a resolution to the disputed New 
Taxes and/or Fees. · 
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155 westNml/onwld• Baulovarri 
Columbus, DH 43215 

· AEP Order Number: 03-1'0,13..003 
Dale: December 3, 2013 

· Buyer shalf have no obligation to pay any interest or penalties on any taxes unless such interest or 
penalties arise solely as a result of Buyer's conduct 

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

or by mall to: Atth: Manager- Fuel Accourtting 
Ameri.oan Ele9tric Power Service Corporation 
155 W. Natfoowide Boulevard, Suite 500 
Columbus, OH 43215 

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

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

t.~olio:e For Sillier: 
Addrell$es: · Ports P.etro!eum, Co. Inc. 

1337 Blai:bleYVifle Road 
Woos~r. Ohio 44691 
Attn: Roberi Lay 

For Buyer: 
Attn: Fuel Contract Administration 
Amariean Eit!!qtrio Power service corporation 
155 Wfilst N<;~tipnwjde Boulevard 
Columbus, OH 43215 

r,.rm,. and 
Conditions: 

The AEP Fuel Oil Order Terms and Con~itions are attached hereto and made a part of this Order, 
and by signing below the parties agree to be bound. 

Accepted: Seller: 

.~a§<~ Signature ~ . 

'2:-);.~ ~r . . 
Name (Print) · J· 
<Gov-x ~'S5 
Title 

Date: 9 0 "'K' (.,() 12 

Buyer: 

Marguerite· C. Mills 

Vice President, Fuel Procurement 
On b.ehi;lf of American Eleb!rir; Power 

. Selir)Ge Corporation, as agent for 
Kentucky Power Company · 

Date: !'2-.l~>\a$ . 
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The following terms and conditions shall apply to all purchase orders and change orders ("Order''). 

1. O~flnitlons. "Goods" means all conforming goods, 
including documentat1o11 and services provided by Seller 
under the Order. "Buyer'' and "Seller" mean·the·en!ities 
identified on the Order. Buyer and Seller may be 
referred to ·each individually as 'Party" or collectively as 
"Parties". 

2. Priorij;y. The Order consists of the foiiC)Wing 
docum!'lnts, !!steel i!l their order of priority in tn.e event of 
a conflict :the numbered Order: these AEP Fuel Oil 
Order Terins ancl Condition.s ancl any · eXhibits or 
schedules ii1qorporiit?q intoJ~.e Orct!!r. AGCeptance of 
the oitl"r is e:icp'reilsly l.imitecl to !he \erms of !lie !)~Per. 
Ad~ifi~naJ . or cli1'110rent terms cont;;~ined in S!;!ller's 
acpeptance sh1)11 not become 11 pa[lqf tne Ord"!rMnless 
expfl#$1~ ~W'il~>P toirj Writi~g ~!lil ~!sned by Buyer. 

3. "'~y~efit, Seller snau invPice Buy!lr for th$ Order 
Pri~ i;irter t(?J!V~rY pf tile Goods to .Buyer. Buyer llhall 
remit ;to Seller, upon ,s~bmlssion of a proper invi:llce, 
paym;!nt for Goods defiv~~cl and accepted. Buyer m~Y 
withhold all or. part of payment if Beyer :if.i~putes .Sii>ller's 
coiiiplia,nce with 1he temis of· the Order. B!JYer's 
payrne'l:it of th.l!l Orclf"r Is not aGcep\ance of th.e (;)(~oils. 
The Oi'der numb$r must appear on all invoices, notices 
am:! pa~l<lng materials. Seljer's. piiC<;! stl.l\111 includ~;J au· 
tal\es, eltt;ept ~~~~S aj,d Use ·ta~\!5. ~uyet shaif,PioVide 
Seiler 'with •.· Buyers ~.ir<ic.t pay permit . Qr el>(emp~on 
certificate Wh~r$ .app{lciibJe.' S¢Jer shall Invoice foi' all 
Goods i;c;iepteq l1$reilii~~r by 'Buyer i;ii!thln 30 'qaya of 
Bijy<Or'lil recieipt .. Buyer sn.all is$ue paym~mt net 2P days 
fo!loyvl~g repialpt . of SE)l!$('s piC pet invoice. Ovl1!tjjue 
payments .shall laC()(Ue \Dl\;lrest wliich $hall be calc\Jl.atad 
as ·1he 'anriui;il piime rate .pf intaresUor u.s. Doilars as 
Pubiishect from tlme. tl) tlme during such ·P!'Ood by the 11\fall 
Stre~t Jo~rnal, bul n.o!Jo exce~d the mB!dmum applicable 
laWfulln~re~traie from the due dl\lte .unjil paid, If not 
already provided In the Or(ler, seller ~l:til..li.Provide J:!uyer 
au pertinent remittance instrut:litijts ln. a leiter (coiltalf11ng 
the J;>~nl< name, acqount n?me, iln~ri()lai ;institution 
roupng and transit nimi~r. J;ijd account~~ mtJer, as well 
as SeHer's federsl tax )demtificalion number) Which shall 
be sighed by a duly authorized representative of Seller. 
Any change In the remittance instructions shall be 

· . provided by Seller In the same manner. 

4. Shipment am! Delivery. Seller must comply with 
any packing, shipping, anct W(!ighing in.structions issued 
by Bl!li?l'· Sel.ler is responsil11!'lfor loss or damage to the 
Goods caused by Improper delivery. Seller is 
respcmsillle for additional costs caused by ~eller's failure 
to comply Wi~h shipping ln$tructions. Seller must give 
Buyer immediate no~cf> of Its anticipated railure to mset · 
the ~Si1iPmen.t ilr delivel'/ spned~le, lfGoi.lr:ls are not 
shipi'Jl9il or delivered in acc6r~i.lhce with· the .delivery 
scht!>diil!'l •. or in the event of BllY oiher failure io peiform 
this Order by Seller, Buyer may, at Its option, in whole or 
in part: (a) 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· 

ease Seller must pay Buyer the amount eqtral to the 
poslliV!> .dilferen<::e, if ar)y, obtained by suWacting the 
Order Pnce ·from the Replacement Price. plus any 
additional c!~llvery and.tfansportanon costslneurrad· by 
Buyer due to Seller's failure to perform. Ex.i::ept for the 
lndamnificatl.on responsiql!lty of the parties, SUBPARTS 
4(a)-(~) REPRESENT B\JYER'S SOLE ·REMEDIES 
FO.R SELLER'$ . FAJJ,.UR!: !0 PERFORIV! . THIS 
ORDER. "Replac(i!Yiiiiit Price" means i'iJi$ prh::e, 
da\eimined by Buyer . in. a commerpia)ly ~s9iia!Jie 
mant1er, at Which Buyer purohali!!!s (if at 11!0 sul;stiMe 
Gop~sfor the def)ciency or. allaent s~ch a p ti[(;hai>ii!, the 
m~.r~tet p'rice for such qliari~tji o.f Goods at ~tie t:!lrisigned 
des~n~ticin. .Seyer.s ieien!ion iif Goods iis not 
ac:Ceil\fi:nce of the !]looi:is. 'Jri :the evi'iri\ ')\1at any 
e<~nc;f;l!a\i!in by Bu)ieris determined t.'? b.e witfip~t proper 
cau~e,·~lll!efs ij~miil!Jes shall;!)!> limited to tha:~an,ages 
P'1~abl\il iinder :{Sec~¢n 14 .. Buyer rese/Veslij~'[ight to 
haVe all {)r any part of the GOJ)dS te-coniiigned for 
deliv~ry to . altematiil~ deslinations and. shall be 
r\!Spo~sii)le for. ~any additional delivery and tral\~poiiation 
costs incurretl'<ts a result of such re-consjgitji1ent. If 
ne~essary fpr Buyer's eJ;eroise of these rights, Buyer 
shall notify $eller and provide alt<lmatlve shipping and 
invoicing instructions. 

Ea.cl1 Party hereby stipulates that the payment 
obJiga!lon!! ~el f{)rth al:love (lre reasonabl~ in light of the 
anticipated harm and each Party hereby waiv.es the right 
to contest such payments as an unreasonable penalty or 
otherwise. 

li.. Force Majeure. Neither Party shall be in breach of 
the Order to the extent that al)y delay or default in 
performance ·is due to causes beyond the reasonable 
control of the delayed or def.atJlUog· Party. A Party 
affei;\ed by forpe ma]\illire snail .advise the other 
prci111.1>tly o.t ?ny force majeure coinjitions, del;criblng the 
force ·m;ajeure conditions, its effect on q~JiV!llies and 
expect~d. duro.~on. . l!\ihether .·any de!l¢ienpies in 
shlprn<;!0\!1 csu~ed by the .force majeure event are made . 
up as well as the sche~~ljng of such, s.hall jl!'l €!! Buyer's 
sole di$1lretion. If Sel)er claims force majeure under 
this Order and has obl,igations to provide goods of a 
s!mil.ar type and quaHiy under other · goods sal\!5 
agreements, then any re<J!lc!iPns iri Seller's cte)iveries or 
Buyers purchases (as l'ippiiciebJe) shall be allocated by 
the party claiming force ml!\jeure on a pro rata basis 
among the Order and suCh other goods sales 
agreements. · · 

6. Tijle and Risk of Loss. Title to and risk of loss of 
the Goods shall pass to Buyer as tile GC)pd~ p;>j;s from 
Seifer's eqil!pmeril to Buyers 'tahi<. Title to the Goods 
shaU be free and clear of all liens and encumbrances. 

1. Inspection and Acceptance. Upon delivery of the 
Goods to Buyer's site, Buyer shall promptly inspect the 
Goods for conformance·to·the··0rder: tluyer's inspection 
or acceptance of tha Goods shall not relieve Seller of its 

KPSC Case No. 2014-00225 
KIUC's First Set of Data Requests 

Dated September 5, 2014 
Item No. 23 

Attachment 10 
Page 23 of 28 



AEP FUEL OIL ORDER TERMS AND CONDITIONS :_ 7/6/11 

obligation to comply with the terms of the Oi'der. Quality 
or quantity claims must be delivered to Seller In writing 
Within 30 d!IYS af!er delivery of !I)~ .Goods,. and all otner 
claims must be delivered Within 60 days after the event 
giving ri.se to !hf! claim. Buyer shall prElsarve, and pennit 
Seller to inspect and sample, the subject Goods if 
claimed by Buyer to be non-conforming. ·Buyer may 
reject non-conforming Goods at any time at Seller's 
expense, 

ll. Wa""nly. Seller warrants that the Goods delivered 
pursuant to ttie Order shall meet appiit.ible seller, i3uyer 
or ~STM s'*clflc;;fit;)J1S anfl >lh~t. it hf.!s .goodWUe. to 
Gopds, freta 'Of all liens. THIS WARRANTY IS JN UEU 
or:. 'AI,.L. O'J'Ii$1l ¥Xl'R$$$ )iii ]t\i!PLIEP VVAR­
AAIIITIES i)'IIClUDING THOSE . OF MERCHANT· 
ABiLiTY'.AND FiTNESS 'i:OR A 'i>A'R'ticui:.A:R 
PURPi;l_s~, :Seller will, J.j Buyei'j; option and jat ~~~~r·s 
cost {inhi!Jd(ng e)(pense of return <~nd 1:!'!-delil(e!'Y), 
remedy \he qefect 'in, ri;>pi~CI'l, .or tefl.\nd the .purchase 
price l)f, <111Y .Goods that fuil to il:t$lt this warrC~n\y .. THIS 
IS BUYER'S EXCLuSIVE REMEDY FOR BREACH OF 
WAI'tMNTY. . 

9. On;site Activities. At any time w)111e Seller· is on . 
Buyer'.s site, Seller sf:lall (a) comply with the worKers' 
compensation and occupaUonal disea~e law of the state 
where . tne services .are PerfOnned; {b) main~jn 
comm~rc.ial.general !lability inii!JtllilC!il With limits. pf not 
less '!han $,5,fJOQ,bOO 'each o6c~trenc~ and aggregate; 
(c) fTiiaintain c9inmeri;!ill general a.utomobile liability 
insurance with limits .for bodily ln)ury aqd property 
dam;;~ge of 1101 less tnan $5,\lOO,Oaa each aoci<;ient; 
provide\1, h~Wev!lr, that Seller m~y, as perrrii\ted by Jaw, 
self~ins!Jre .during peifomnance of this Order to meet '!he 
requirements tif this section ancl shall, upon t;luyers . 
writ;ten 'fe\li.lest, provlda documeitjl!~on of its self· 
ins.ured '~tiltus poor to entering. Buyer's site. Policies 
Wri(ten Oi). a claims-made basis shall be maJntaif1~d for 
five ye;;rs after perform~nce of the.Order Is complel:ed. 
Prior to,,.nterin9 ,Buyer's site, Seller snail provideH>uyer 
with ari aci:e.ptal;>le certificate · ol insurance waiving 
subrogation again~t Buyer. T11e ·eertlfica(e of Insurance 
must state th,.t the insurance c;;lrrier tias issu.ed the 
insurance spec:jfi!)d,. !hat SL!Ch pplici10s are .In force and 
that Seller Will give Buyer 30 days' prior Written notice of 
any ma!llrlai change .In, or canc~liafjon of, such policies. 
Tha IQ<;urance requlrad by this section shall include 
contrac!ual .liability insurance covering the obligations 
under tliis· Order. 

· 1 0; Complliince with laws. Seller and Its 
representatives shall comply with all applicable laws, 

. rulas. f694!ations l'!lld ,ord?rs ·of any, .governmental 
authority, and will obtain at Its expense au p~rrrii!S and 
licef1ses, J:lertajning to Its obligations under ihls Oi!:!;~r. 
Unless !lxempted, Seller shall comply Wilh the equal . 

· employment opportunity clause in SecUon 202 of 
EJ<.ecutive Order 11246 and all applicable rules, 
regulations, and relevant orders pertaining to Executive 

Order 11246, Section 503 of the Rehabiiilation Act of 
1973, and Section 4212 of the Vietnam Era 
Readjustment Assistance Act of 1974, as amended. 
Seller shall comply With all applicable project and site 
rules. Seller ·agrees to indemnify and save Buyer 
harml<>ss from and against any liabillty or damages, 
mcludmg attorneys' fees, for non-compliance by Seller. 

11. Safely. Seller and its representatives s~all comply 
with all (lf Buyer's ,sate\y rules ancl procedu@S. Seller 
shall perform its 1119rk in. a safe an!:! careful manner and 
use suc!J ~alety cteili(!eS .and me(hq(is a~, !ire necessary 
to protect tis emPI()yees, ?gents, subC(lnt~c.tois, auyers 
ef11plqye(!s an(! :<Jgaflts and the public frorr harm and 
damage. In connection with the Goods 'Seller shall 
ensure ihlll }3~ll~r's . E!rnployees, sul:ioo~trac!ors and 
agents are dtug frill~. 

12, lnfringenu,ot Seller warrants that the purchasa or · 
u~e of the Gooas by' Buyer will not infringe upon or 
Violate any ;ra~emarks, patents, copyrights, trade 
se9rets or_ot~<Sr !hirct party prop(:)rty ~~hts. Se!l!lr agrees· 
to mdemmfY and. s?ile !3uyer harmless from and against 
any liability (lr damages, including attorneys' fees, arising 
out of any alleged Infringement or violation. 

1'3. Confl<;ie!ltia!lj:y. The Parties and their 
· respective affiliates shall keep confidential any and all 
matt~rs .relatin.g to the Order, except thos~ readily 
obtamable from public information, required by a 
regulatory commission, or otherwise required by law to 
be disclosed. 

14. Termination. Buyer may, for its convenience, 
terminate .all or any part of the Order upon 30 days 
wrftten notice tp Seller. Upon termin;:~tion, Seller shall 
immediatelY stop work on the· terminatad portion of the 
Order ahcl shall submit, to Buyer an invoice with · 
supporting info_rmation setting forth the Order price for 
the Goods delivered prior to lha notice of termination, 
pius Sellets actual, direct unavoidable costs resulting 
from the termination, less salvage value. Buyer shall not 
be liable to Seller for Seller's lost profits on the 
terminated part of the Oi!:ler. 

Upon termination for cause, Buyer shall not be liable to 
Seller for Seller's lost p(ofi!s on the termination portion 
of the Order. Buyer shall be entitled to terminate the 
Order . wiiliou! notice for cause under the following 
circumstances: (a} Seller's refusal or failure to perform 
Seller's responsibilities in a competent or satismctory 
manner, (b) Seller's engagement in activities or conduct 
injurious to the best intsrest or reputation of '!he Buyer; 
(c) .~etler's .vlolalio.n of.any of the material terms ·and 
coridili~ns of the Order, or (d) Seilei's uniu.iihori~ed 
disclosure, dis$i;il:iinaiion, or misappropriation of 
confidential, proprietary, and/or trade secret information. 
Upon·termination for cause, Buyer may pursue all rights 
and remedies ava.llab!e under the law. 
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· 15. lnd!1mniflcatlorn. TO THE EXTENT 
PERMITIED ElY LAW, EACH PARTY (the 
"INPEI\IINIIQR") lJ1lll..l. INDEIV!f,IIF'{, DEFEND AND 
HOLJ.i iiARll/ILESS THE OTHER PARTY ,J\fl!D ITS 
EM~LOYJ:ES AND A()ll:NTS .. ell•lDEfii!I\IITEE$") 
AGA!NST)\NY I..OSS, CU\JM, L!ABIUTY, EXPENSE 
(INCI.,UDII\II'i)!::OlJI~.'f CQSTS, A TTQRNEY FE~$. AND 
liTI$AJ"l()\'l! ECPENSESjQR PEf\IALT'f OF Ai!lY KIND 
(CI,)I.,i.,!.!C;Ti\ff;l. Y, A ''L~~li.;IT'f'.'J, }~R,I.I!lN~ QliT OF. 
OR Rl:lAT/r;IG TO 11\(J!,IRIES, J).IS~l')E, 91< !)lEATH 
TO P.f;R,~:Q.N$ ()R i:>A:i\i!il..i~~ To .t'~Pf'EorrY qAUl!ED 
BY tNDEMN!TOR'S NI:GliGEiilcE l)R JNTJONTIONAL 
liiH$(fQJijQi.JCT IN·. THE H~liiPPN~/ P,R(j¢j;;~~·Nil, 
TAANSPORTATIOIII .OR . 'SEI.,EC'TUll\l·: ;;OF· ·'IINY 
Gooris ·ria ANY oilieR :oei.iGA'tloNs .,t;ii;RI:. 
Q~\.j~~;· ji1/trH.·Rf;~#$¢r .. Jiii#A\IN!~ \~~!!'Jsr 
iNDEMNITEE •' ·av.·· '.Jiill:iEliiiN!tOR~S. ·· '!al\IIP,I.;Q)'EES, 
1)\jQ~MNitl)~ .A¢R.!:e~(t(l':~li$$$t:V•·W~i\IE·•ITS 
11\'iMUiiiiTYiAS A COMPLVlN.G. EMPI.J)YER UNDER 
r!ii;YW:o~Kl:R$' i:itiliirP,iiii!s.il.i"J(!N'.J,J\w/ai.lr ONL v 
TO i:HE .ExTENT THAT j;UCH'JMM!JNITY·WOULD 
aAti . • o~ ..• AFFecT REi!oili:RY' .·· !JN.rieR oR 
ENFORCEMENT OF iHIS lNDeiii!NIFJCATION 
O!llJGATiON. With respect to the staie of Ohio, this 
irlaiver ·l!PPiies to Section 35, Articl11 II of !he Ohio · · 
Constitution and Ohio Rev. Code Section 4123.74. 
lndemiiiior ;shall pay Indemnitee's reasonable attorneys' 
fees an(! litigation co$ts associated wlth enforcement of 
this ·section 15 obligation. 

Hl. Limitation of l..iabilily. EXC11pt as expressly 
provided hereln, neither Party shall be liable to !he other 
for any incitlental, indirect, special, punitive or con-

. sequential doimages. Seller must bring any cause of 
action arising under this Order within one year from the 
time the cause of action accrues. The affiliated 
companies of itie AmeriCI1n Efec!ric Power System are 
severally and not jolnlly liable fur obiiga~ons arising 
heretirii!er. 

17. Assignment. Neither .Party may subcontract, 
assign, or othe!Wise dispqse of the Order without the 
prior written consent of the other Party, however, Buyer 
may assign the Order to an affi!la!e without consent 

18. Governing Law; Waiwr of Jury Trial; UCC; 
Venue. This Contract sl1i!ll be construed, enforced, and 
performed ln accorqance with the laws of the Slate of . 
Ohio, without regard to lis conllict of laws provisions. 

· Each Party waives its respective right to any jury !rial 
with respect to any litigation arising under or in 
connection with this Order. Except as otherwise , 
provid~d for herein, the provisions of the Uniform 
Com[iietc!al Code ("UCC") of the s!iite of Ohio stiaill 
govern this Order and Goods provid8Q hereunder shall 
be de!,lmed to be "goods" for purposes of the UCC. 
Each Partir hereby submits to the exclusive jurisdiction 
of state. federal, and appellate courts located in Franklin 
County. Ohio and waives any objection which it may 

have at any tlma to the proceedings being brought in 
such court. waives any claims that such proceedings 
have been brought in an inconvenient forum. and further 
waives the right to object. with respect to sucl1 
proceedings, that such· court does not have jurisdiction 
aver such party. 

19. Financial Responsibility. Seller shall. have and 
malnt;:;in, during the Term of the Order, creditworthiness 
acceptable to Buyer. · Specific financial requirements, if 
any, will tie enume,.;ated in the Order. 

20. Fo'Ward Contract. Buyer and Seller each 
acknowledge ihat it is a "fOf1f!ard contract merchanf' and 
that ihis Order constitutes a "fu!Ward contracf' within the 
means of the Unite~ .States Bankruptcy Code. 

21. N~!ti!Jll and S11t-off. If Buyer and Seiler are 
required to pay any amot!nt on the same d<i!Y or in the 
same inonth, ihen such amounts with respect to each 
Party may be aggregated and U1e Parties may dlscharge 
their obligations io pay through netting, in wh!c!) case the 
Party. if ;my, owing the greater aggrt>gate a!)1ount shall 
pay to the other Party owed th.e difference betWeen the 
amounts owed. Each Party reSE~IVes to. itself all rights; . 
setoffs, countarqla.lms, comb)natlon of accounts, liens 
and other remei:ties and defenses which such party has 
or may be entitled to (whether by operation of l~w or 
otheiWise). The obligations to make payments under 
this Oider and any other contract betWeen the Parties 
hereto may be offs11t or recouped against each other. 

22. NotiCI1s. Each Party shall desigrrate In writing a 
representative to receive any and all notices required 
under this .Order. Notioos shall be in wriUng and shall be · 
given to !he representative d<>slgnatect to receive them, 
either by personal delivery, certified mail, tacsrmife, e­
mail cir any similar means, properly addressE!d to such 
representative. All notices shall be effeCiive upon 
receipt, or upon such Jatar date follpwjng receipt as set 
forth in the notice. Either PartY. may, by. written notice to 
the other, change the representative or the eddress to 
which such notices are to be sent. 

23. Miscellaneous. . Seller shalf be an Independent 
contractor of Buyer in the performance of this Order. No 
waiver by either Party of any default shall be ueemed a 
waiver of any subsequent default. If any provision of this 
Order is held to be inva!icl, such invalidity shall not affect 
the remaining provisions of this Order: The Order 
constitutes the entire agreement between the Parties 
and supersedes any prior understanding or representa­
tions, and except as otherwise provided herein, shall not 

· be modified unless in writing and signed by both Parties. 
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