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AEP SYSTEM AtViENDED AND RESTATED 
UTILITY MONEY POOL AGREEMENT 

This AMENDED AND RESTATED UTILITY MONEY POOL AGREEMENT 
("Agreement") is made and entered into this 9th day of December, 2004 by and among American 
Electric Power Company, Inc., a New York corporation ("AEP"), AEP Utilities Inc., a Delaware 
corporation ("AEP Utilities"), both registered holding companies under the Public Utility 
Holding Company Act of 1935, as amended (the "Act"), American Electric Power Service 
Corporation ("AEPSC"), a New York corporation and a nonutility subsidiary of AEP (in its role 
as administrative agent and as a participant in the Utility Money Pool), AEP Utility Funding 
LLC, a Delaware limited liability company ("AEPUF"), and certain of the direct or indirect 
subsidiaries of AEP, each of which are signatories hereto and participants in the AEP Utility 
Money Pool ("Participants"), or which subsequently become signatories hereto and agree to 
abide by the terms herein. (All of the above are referred to as a Party or Parties to this 
Agreement). 

WHEREAS, the following entities are each a direct or indirect subsidiary of AEP, and a 
Participant in the AEP Utility Money Pool (collectively referred to herein as "Operating 
Companies") : 

AEP Generating Company 
AEP Texas Central Company 
AEP Texas North Company 
Appalachian Power Company 
Columbus Southern Power Company 
Indiana Michigan Power Company 
Kentucky Power Company 
Kingsport Power Company 
Ohio Power Company 
Public Service Company Of Oklahoma 
Southwestern Electric Power Company 
Wheeling Power Company 

And 

WHEREAS, in addition to the Operating Companies, the following are Participants in the 
AEP Utility Money Pool: 

American Electric Power Service Corporation 
Blackhawk Coal Company 
Cedar Coal Company 
Central Appalachian Coal Company 
Central Coal Company 
Colomet, Inc. 
Conesville Coal Preparation Company 
Dolet Hills Lignite Company, LLC 
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Franklin Real Estate Company 
Indiana Franklin Reality, Inc. 
Simco, Inc. 
Southern Appalachian Coal Company 

WHEREAS, the Participants from time to time have need to borrow funds on a short
term basis; and 

WHEREAS, some of the Parties from time to time are expected to have funds available 
to loan on a short-term basis; and 

WHEREAS, AEP and the Parties have established a pool (the "Utility Money Pool") to 
coordinate and provide for certain of the Participants' short-term cash requirements; 

WHEREAS, AEPUF has been formed to fund the Utility Money Pool; and 

NOW THEREFORE, in consideration of the premises, and the mutual promises set forth 
herein, the Parties hereto agree as follows: 

ARTICLE I 
CONTRIBUTIONS AND BORROWINGS 

Section 1.1. Contributions to the Utility Money Pool. 

American Electric Power Service Corporation ("AEPSC") shall act as administrative 
agent of the Utility Money Pool. Each Participant, AEP, AEP Utilities, and AEPUF will 
determine on a daily basis, the amount of funds it has available for contribution to the Utility 
Money Pool. The determination of whether a Party at any time has surplus funds, or shall lend 
such funds to the Utility Money Pool, will be made by such Party's treasurer, any assistant 
treasurer, or by a designee thereof, on the basis of cash flow projections and other relevant 
factors, in such Party's sole discretion. Each Party may withdraw any of its funds at any time 
upon notice to AEPSC. 

Section 1.2 Rights to Borrow. 

(a) Subject to the provisions of Section 1.4(b) of this Agreement, all short-term 
borrowing needs of the Participants may be met by funds in the Utility Money Pool to the extent 
such funds are available. Each Participant shall have the right to borrow from the Utility Money 
Pool from time to time, subject to the availability of funds and the limitations and conditions set 
forth herein and in the applicable orders of the Securities and Exchange Commission ("SEC") 
and other regulatory authorities. Each Participant may request loans from the Utility Money 
Pool from time to time during the period from the date hereof until this Agreement is terminated 
by written agreement of the Parties; provided, however, that the aggregate amount of all loans 
requested by any Participant hereunder shall not exceed the applicable borrowing limits set forth 
in applicable orders of the SEC and other regulatory authorities, resolutions of such Board of 
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Directors, such Party's governing corporate documents, and agreements binding upon such Party. 
No Participant shall be obligated to borrow from the Utility Money Pool if lower cost funds can 
be obtained from its own external borrowing. 

(b) Neither AEP, AEP Utilities nor AEPUF will borrow funds from the Utility 
Money Pool or any Participant. Participants in the Utility Money Pool will not engage in lending 
and borrowing transactions with participants in the Nonutility Money Pool. The Utility Money 
Pool will not borrow from the Nonutility Money PooL 

Section 1.3 Source of Funds. 

(a) AEPSC administers the Utility Money Pool by matching up, to the extent 
possible, short-term cash surpluses and loan requirements of the various 
Participants. Participants' requests for short-term loans are met first from surplus 
funds of other Participants which are available to the Utility Money Pool. To the 
extent the Participant contributions of surplus funds to the Utility Money Pool are 
insufficient to meet Participant requests for short-term loans, AEP or AEP 
Utilities may contribute corporate funds to the extent available or borrowings may 
be made from external sources. Funds will be made available from such sources 
in such other order as AEPSC, as administrator of the Utility Money Pool, may 
determine will result in a lower cost of borrowing to companies borrowing from 
the Utility Money Pool, consistent with the individual borrowing needs and 
financial standing of the Parties providing funds to the Utility Money Pool. 

(b) External borrowings may be made by AEP, AEP Utilities, Inc., or AEPUF, each 
individually, a Lending Party, collectively Lending Parties, from the sale of 

. commercial paper notes and/or other instruments authorized by the SEC, and/or 
bank borrowings ("External Funds"), the proceeds of which would be added to the 
Utility Money Pool, in each case to the extent permitted by applicable laws and 
regulatory orders. All debt issued in connection with the Utility Money Pool will 
be unsecured. External borrowings by AEP, AEP Utilities, or AEPUF will not be 
made unless there are no surplus funds in the treasuries of the Participants 
sufficient to meet borrowing needs. If it is determined that AEP can borrow 
money at a cheaper rate than AEPUF can, then AEP will fund the Utility Money 
Pool directly. 

( c) Each borrowing Participant will borrow pro rata from each fund source in the 
same proportion that the amount of funds provided from that fund source bears to 
the total amount of short-term funds available to the Utility Money Pool. On any 
day, when more than one fund source (e.g., surplus treasury funds of AEP, AEP 
Utilities or other Utility Money Pool participants CInternal Funds") and External 
Funds), with different rates of interest, is used to fund loans through the Utility 
Money Pool, each borrowing party will borrow pro rata from each fund source in 
the same proportion that the amount of funds provided by that fund source bears 
to the total amount of short-term funds available to the Utility Money Pool. 
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Section 1.4 Authorization. 

(a) The determination of whether a Participant or a Lending Party has at any time 
surplus funds to lend to the Utility Money Pool will be made by its treasurer, any assistant 
treasurer, or by a designee thereof. 

(b) Any loan from the Utility Money Pool to a Participant shall be authorized by the 
borrowing Participant's treasurer, any assistant treasurer, or by a designee thereof. No Party shall 
be required to effect a borrowing through the Utility Money Pool if such Participant determines 
that it can (and is authorized to) effect such borrowing at lower cost through the sale of its own 
commercial paper or other instruments, or borrowing directly from banks. 

Section 1.5 Investment of Investment Pool Funds. 

Funds which are loaned from Participants into the Utility Money Pool which are not 
required to satisfy borrowing needs of other Participants ("Investment Pool") will be invested on 
the behalf of the Lending Parties in one or more short-term instruments ("External Investments"), 
including (i) interest-bearing accounts with banks; (ii) obligations issued or guaranteed by the 
U.S. government and/or its agencies and instrumentalities, including obligations under 
repurchase agreements; (iii) obligations issued or guaranteed by any state or political subdivision 
thereof, provided that such obligations are rated not less than "A" by a nationally recognized 
rating agency; (iv) commercial paper rated not less than "A-I" or "P-I" or their equivalent by a 
nationally recognized rating agency; (v) money market funds; (vi) bank certificates of deposit, 
(vii) Eurodollar funds; (viii) short-term debt securities rated AA or above by Standard & Poor's, 
Aa or above by Moody's Investors Service, or AA or above by Fitch Ratings; (ix) short-term 
debt securities issued or guaranteed by an entity rated AA or above by Standard & Poor's, Aa or 
above by Moody's Investors Service, or AA or above by Fitch Ratings; and (x) such other 
investments as are permitted by Section 9( c) of the Act and Rule 40 thereunder. 

No funds from the Utility Money Pool will be invested in EWG's or FUCO's. 

Section 1.6 Utility Money Pool Interest. 

The interest rate applicable on any day to then outstanding loans through the Utility 
Money Pool, whether or not evidenced by a promissory demand note, will be the composite 
weighted average daily effective cost incurred by the Lending Parties for External Funds 
outstanding on that date. If there are no External Funds outstanding on that date, then the rate 
would be the certificate of deposit yield equivalent of the 30-day Federal Reserve "A21P2" Non
Financial Commercial Paper Composite Rate (the "Composite"), or if no Composite is 
established for that day, then the applicable rate will be the Composite for the next preceding day 
for which a composite is established. 

If the Composite shall cease to exist, then the rate would be the composite which then 
most closely resembles the Composite and/or most closely mirrors the pricing the Lending 
Parties would expect if it had External Funds. 
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Section 1.7 Investment Pool Interest. 

Interest income related to External Investments will be calculated daily and allocated 
back to Participants on the basis of their relative contribution to the Investment Pool funds on 
that date. 

Section 1.8 Repavrnent. 

Each Participant receiving a loan hereunder shall repay the principal amount of such loan, 
together with all interest accrued thereon, on demand and in any event not later than the 
expiration date of SEC authorization for the operation of the Utility Money Pool. All loans made 
through the Utility Money Pool may be prepaid by the borrower without premium or penalty. 

Section 1.9 Form of Loans to Participants. 

Loans to the Participants through the Utility Money Pool will be made pursuant to open
account advances, although any AEPUF or Participant would at all times be entitled to receive 
upon request a promissory note evidencing the transaction. Any such note shall: (a) be 
substantially in the form attached herewith as Exhibit A; (b) be dated as of the date of the initial 
borrowing; (c) mature on demand or on a date mutually agreed to by the Parties to the 
transaction, but in any event not later than the expiration date of the SEC authorization for the 
operation of the Utility Money Pool; and (d) be repayable in whole at any time or in part from 
time to time, without premium or penalty. 

ARTICLE II 
OPERATION OF THE UTILITY MONEY POOL 

Section 2.1 Operation. 

Operation of the Utility Money Pool, including record keeping and coordination of loans, 
will be handled by AEPSC under the authority of the treasurer or any assistant treasurer of AEP 
and/or AEPSC. AEPSC shall be responsible for the determination of all applicable interest rates 
and charges to be applied to any loans from the Utility Money Pool and earnings to be applied to 
any loans to the Utility Money Pool and/or Investment Pool outstanding at any time hereunder, 
shall maintain records of all advances, interest charges and accruals and interest and principal 
payments for purposes hereof, and shall prepare periodic reports thereof for the Parties. Services 
rendered by AEPSC will be "at cost" in accordance with rules of the SEC. 

Section 2.2 Certain Costs. 

The cost of fees and/or compensating balances paid to banks to maintain credit lines will 
be allocated to the Participants on the basis of relative maximum non-coincidental borrowings of 
the Participants. 
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Section 2.3 Event of Default. 

If any Participant shall generally not pay its debts as such debts become due, or shall 
admit in writing its inability to pay its debts generally, or shall make a general assignment for the 
benefit of creditors, or any proceeding shall be instituted by or against any Participant seeking to 
adjudicate it a bankrupt or insolvent, then AEPSC, on behalf of the Utility Money Pool, may, by 
notice to the Participant, terminate the Utility Money Pool's commitment to the Participant 
and/or declare the unpaid principal amount of any 'loans to such Participant, and all interest 
thereon, to be forthwith due and payable and all such amounts shall forthwith become due and 
payable without presentment, demand, protest or other formalities of any kind, all of which are 
hereby expressly waived by the Participant. 

ARTICLE III 
AEP UTILITIES FUNDING LLC 

Section 3.1 AEPUF. 

AEPUF is a special purpose financing conduit, formed to fund the Utility Money Pool. 
AEPUF may obtain funds from external sources or from AEP or AEP Utilities. AEP, AEP 
Utilities and the Operating Companies are also authorized to fund the Utility Money Pool 
through the issuance of short-term debt. AEPUF will have a separate bank account for all Utility 
Money Pool funds. AEPUF may issue commercial paper or other short-term debt for the benefit 
of the Utility Money Pool participants and will lend cash proceeds of the issuance of commercial 
paper to each Participant as said Participant's needs are identified. When AEPUF directly issues 
commercial paper to dealers to fund the Utility Money Pool, each Operating Company that 
borrows from AEPUF must maintain comparable debt ratings equal to or greater than AEPUF 
and maintain requisite backup facilities with one or more financial institutions. 

Section 3.2 Loans. 

AEPUF shall provide the cash proceeds of each issuance of commercial paper or other 
short-term debt to the Utility Money Pool. The proceeds of borrowings by AEPUF will not be 
loaned to AEP or AEP Utilities. The proceeds of the borrowings of AEPUF will be used to repay 
AEPUF's borrowings or be invested to continue funding the Utility Money Pool. 

Section 3.3 Several Liability. 

It is expressly agreed that the obligations of each Participant to AEPUF are several and 
not joint and, subject to paragraph 3.4 below, that each Participant shall not be responsible to 
AEPUF or any assignee or creditor of AEPUF for any payment in excess of payments due under 
any Participant's outstanding note and its pro rata share of other expenses and administrative 
costs of AEPUF in connection with its funding of the Utility Money Pool. No Participant will be 
liable for the borrowings of any other affiliate under the Utility Money Pool. 
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Section 3.4 Placement Agents. 

(a) As a condition precedent to each commercial paper dealer and placement agent 
(each, a "Placement Agent") entering into a dealer or placement agreement with AEPUF (each 
such agreement, a "Placement Agreement"), each Participant agrees: (i) to pay all costs, 
expenses, liabilities, losses and damages, including liabilities in respect of the AEPUF's 
indemnification obligations under the Placement Agreements (collectively, the "Liabilities") 
which it may incur relating to the offer and sale of AEPUF's commercial paper, the proceeds of 
which were used to make any loan to such Participant under this agreement, and (ii) to pay its 
Pro Rata Share of all other Liabilities which AEPUF may incur other than any such Liability 
which relates to the offer and sale of AEPUF's commercial paper the proceeds of which were 
used to make any loan to any other participant in the Utility Money Pool in respect of which such 
other affiliate is obligated to pay the full amount of such Liability. As used herein the term "Pro 
Rata Share" of any Liability shall mean an amount equal to the product of such Liability and a 
fraction expressed as a percentage (x) the numerator of which is the average outstanding loans 
made to the Participant during the period from the date which is three years prior to the date such 
Liability is due and payable to the date such Liability is due and payable (the "Determination 
Period"), and (y) the denominator of which is the average aggregate outstanding loans made 
during the Determination Period to the Participant and all other Participants which received loans 
from AEPUF and which are obligated to pay such Liability in accordance with this provision. 

(b) Each Participant and AEPUF hereby acknowledge and agree that each Placement 
Agent is a third-party beneficiary of this Article III and is entitled to the benefits of the 
obligations of each separate Participant contained in this Article III and is entitled to bring any 
action to enforce such obligations directly against the separate Participant. In the case of any 
specific Liability arising out of or in connection with the Placement Agreement, each Participant 
shall pay the amount of such Participant's Liability directly to such Placement Agent or as the 
Placement Agent directs. 

(c) This Article III shall not be amended or modified without the prior written 
consent of each Placement Agent. The agreements and obligations of each of the Participants set 
forth in this Article III shall survive the termination of this Agreement. 

Section 4.1 Amendments. 

ARTICLE IV 
MISCELLANEOUS 

No amendment to this Agreement shall be effective unless the same be in writing and 
signed by all Parties thereto. 
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Section 4.2 Legal Responsibility. 

Nothing herein contained shall render AEP or any Party liable for the obligations of any 
other Party(ies) hereunder and the rights, obligations and liabilities of AEP and the Parties are 
several in accordance with their respective obligations, and not joint. 

Section 4.3 Governing Law. 

This Agreement shall be governed by, and construed in accordance with, the laws of the 
State of New York. 
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IN WITNESS WHEREOF, the undersigned Parties have duly caused this document to be 
signed on their behalf on the date first written above by the undersigned thereunto duly 
authorized. 

Participants: 

AMERICAN ELECTRIC POWER COMPANY, INC. 
and 

AEP UTILITIES, INC. 
AEP UTILITY FUNDING LLC 
AMERICAN ELECTRIC POWER SERVICE CORPORATION, as 
Agent and Participant 

AEP GENERATING COMPANY 
AEP TEXAS CENTRAL COMPANY 
AEP TEXAS NORTH COMPANY 
APPALACHIAN POWER COMPANY 
COLUMBUS SOUTHERN POWER COMPANY 
INDIANA MICHIGAN POWER COMPANY 
KENTUCKY POWER COMPANY 
KINGSPORT POWER COMPANY 
OHIO POWER COMPANY 
PUBLIC SERVICE COMPANY OF OKLAHOMA 
SOUTHWESTERN ELECTRIC POWER COMPANY 
WHEELING POWER COMPANY 

BLACKHAWK COAL COMPANY 
CEDAR COAL COMPANY 
CENTRAL APPALACHIAN COAL COMPANY 
CENTRAL COAL COMPANY 
COLOMET, INC. 
CONESVILLE COAL PREPARATION COMPANY 
DOLET HILLS LIGNITE COMPANY, LLC 
FRANKLIN REAL ESTATE COMPANY 
INDIANA FRANKLIN REALTY, INC. 
SIMCO, INC. 
SOUTHERN APPALACHIAN COAL COMPANY 

By: -l.l{j):!(LLlaY<L.LJ. "I="A-,-,-, --,-"d~,{!l~/dt."",--,d _ 
AS~Treasurer of e~ 
of the above-listed companies. 
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EXHIBIT A 

FORM OF UTILITY MONEY POOL NOTE 
TO BE EXECUTED BY BORROWING PARTIES 

TO AEP OR OTHER PARTIES 

_______ , 20_ 

FOR VALUE RECEIVED, the undersigned, (the "Borrower"), 
hereby promises to pay to the order of (the "Lender") at its principal 
office in , on demand or on , 20_, or at the 
option of the Borrower, whichever first occurs, but in any event not later than the expiration date 
of the SEC authorization for the operation of the Utility Money Pool, the principal sum set forth 
on the attachment hereto as "Principal Amount Outstanding." This note may be paid in full at 
any time or in part from time to time without premium or penalty. The Principal Amount 
Outstanding shall bear interest at the composite weighted average daily effective cost incurred by 
the Lending Parties for External Funds outstanding on that date. If there are no External Funds 
outstanding on that date, then the rate would be the CD yield equivalent of the 30-day Federal 
Reserve "A21P2" Non-Financial Commercial Paper Composite Rate (the "Composite"), or if no 
Composite is established for that day, then the applicable rate will be the Composite for the next 
preceding day for which a Composite is established. 

This Note shall be governed by, and construed and interpreted in accordance with, the 
Laws of the State of New York. 

IN WITNESS WHEREOF, the undersigned, pursuant to due authorization, has caused 
this Note to be executed in its name and on its behalf by its duly authorized officer. 

(Name of Borrower) 

By: -------------
Name: 
Title: -------------
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Loan 
(Repayment) 
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