Kentucky Power Company
KPSC Case No. 2021-00421
AG/KIUC First Set of Data Requests
Dated December 15, 2021

DATA REQUEST

AG-KIUC 1-01 Discuss the reaction of Kentucky Power employees to news of the
potential transaction with Liberty.

RESPONSE

The reaction to the potential transaction with Liberty has naturally been met with
curiosity and questions. In April, when the announcement was made that AEP would
undertake a strategic review of Kentucky Power, communicating with employees was the
first priority. Employees were reassured they would receive additional information as
soon as possible, which is what happened when the announcement about Liberty was
made in October. Throughout this period, opportunities to discuss the sale and ask
questions were made available to Kentucky Power employees.

On November 15 and 16, 2021, a 17 member team of Algonquin and Liberty traveled to
the Company’s service territory and participated in a two-day tour of many of Kentucky
Power’s facilities while also meeting with employees. This group toured the Ashland
Service Center, the Big Sandy Plant, the AEP Kentucky Transmission Company, Inc.
Pikeville Transmission facilities, the Pikeville Service Center, and the Hazard Service
Center over the course of the two-day visit.

The majority of the questions sought information about the effect, if any, of the proposed
sale on employee benefits, retirement, pensions, and education reimbursement. Other
questions sought to confirm that employees will not have to re-apply for jobs and related
to the continued operation of the gas-fired Big Sandy Unit 1, COVID-19 and future
workplace policies. In response to the questions raised during the site visit and the email
submissions, the Company distributed information addressing commonly raised questions
and, to the extent necessary, addressed employee questions and comments on an
individual basis. Kentucky Power also set up an email inbox to field employee questions.
Liberty and Kentucky Power are working together to make sure customers are kept
informed of developments, while encouraging employees to stay focused on the day-to-
day job of working safely and providing electricity for customers.

Witness: Deryle B. Mattison
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AG-KIUC 1-02 Have Kentucky Power and/or AEP made any agreements with Liberty
specifically addressing the future operation of the Mitchell Plant? If yes,
please provide.

RESPONSE

Yes. The Stock Purchase Agreement between AEP and Liberty contains all agreements
on the future operation and related allocation of costs of the Mitchell Plant. An
unexecuted form of a new Mitchell Plant Operation and Maintenance Agreement and a
new Mitchell Plant Ownership Agreement are exhibits to the Stock Purchase Agreement
(“New Mitchell Agreements”™). Those agreements will become effective only after
applicable regulatory approvals are obtained from the Commission, the Public Service
Commission of West Virginia, and the Federal Energy Regulatory Commission.

Witness: Deryle B. Mattison
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AG-KIUC 1-03 Have Kentucky Power and/or AEP made any agreements with Liberty
regarding the allocation of costs related to the operation of the Mitchell
Plant? If yes, please provide.

RESPONSE

Please see the Company’s response to AG-KIUC 1 02.

Witness: Deryle B. Mattison
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AG-KIUC 1-04 Does Kentucky Power anticipate any further amendments to the Mitchell
Operating Agreement and/or Ownership Agreement beyond those
specified in this docket if the transaction with Liberty is approved?

RESPONSE

No. The New Mitchell Agreements are exhibits to the Stock Purchase Agreement and
have been agreed to by Liberty.

Witness: Deryle B. Mattison
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AG-KIUC 1-05 Discuss the rights of Kentucky Power in the event of disagreement
between the representatives of Kentucky Power and Wheeling?

RESPONSE
Dispute Resolution is addressed in Article 12 of the proposed Mitchell Plant Ownership

Agreement (Exhibit DBM-3), and Article 14.7 of the proposed Mitchell Plant Operations
and Maintenance Agreement (Exhibit DBM-2).

Witness: Deryle B. Mattison
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AG-KIUC 1-06 Discuss whether Kentucky Power has a right to terminate the Operating
Agreement or Ownership Agreement in the event that, at some time in the
future, it determines that, in its judgment, the terms of one or both of those
agreements no longer represent a fair deal.

RESPONSE

The Company objects to this request on the basis that it is vague and ambiguous,
particularly to the extent that the term “fair deal” is not defined. Subject to and without
waiving the objection, the termination rights of both Wheeling Power and Kentucky
Power are specified in Article 8 of proposed Mitchell Plant Ownership Agreement
(Exhibit DBM-3), and Article 8 of the proposed Mitchell Plant Operations and
Maintenance Agreement (Exhibit DBM-2).

Witness: Deryle B. Mattison
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AG-KIUC 1-07 Confirm that Kentucky Power will not pay for any capital and/or
operating costs necessary to comply with ELG.

RESPONSE

Section 6.7(b) Ownership Agreement specifies that ELG Capital Expenditures, as defined
therein, shall be allocated exclusively to, and paid for exclusively by, Wheeling Power
(subject to adjustment of the Buyout Price in accordance with Section 9.6). Section 6.4(d)
further specifies that any operations and maintenance or other expenses to the extent
attributable to any ELG Upgrade (regardless of the FERC Account to which it is charged)
shall be allocated exclusively to and paid by Wheeling Power.

Witness: Deryle B. Mattison
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AG-KIUC 1-08 Discuss why Kentucky Power requested that a decision be issued in this
matter prior to February 17, 2022.

RESPONSE

As stated in the its Application in this proceeding, the Company requested the February
17, 2022 date to ensure the timely transfer of permits, ordering of equipment and
materials, and to enable the physical ELG work to be completed by Wheeling Power by
the necessary permit deadlines.

Witness: Deryle B. Mattison



Kentucky Power Company
KPSC Case No. 2021-00421
AG/KIUC First Set of Data Requests
Dated December 15, 2021

DATA REQUEST

AG-KIUC 1-09 Provide the status of any and all filings related to the changes at issue to
the Operating Agreement and Ownership Agreement, including those filed
at FERC and the West Virginia Public Service Commission, including: a.
The case number; b. A description of the request for relief and legal basis
for that relief; and c. The procedural posture of the matter.

RESPONSE

West Virginia

On November 19, 2021, pursuant to the Public Service Commission of West Virginia’s
orders in Case No. 20-1040-E-CN and, to the extent required, W. Va. Code § 24-2-12,
Appalachian Power Company and Wheeling Power Company filed their application for
approval of the proposed Mitchell Plant Operations and Maintenance Agreement and
Mitchell Plant Ownership Agreements in Case No. 21-0810-E-PC. To date, no procedural
schedule has been set in this proceeding.

FERC

On November 19, 2021, American Electric Power Service Corporation, on behalf of
Kentucky Power Company and Wheeling Power Company, submitted the Mitchell Plant
Operations and Maintenance Agreement and Mitchell Plant Ownership Agreement
between Kentucky Power and Wheeling Power to the FERC, pursuant to Section 205 of
the Federal Power Act, in Case No. 22-453-000 (Kentucky Power Company) and 22-452-
000 (Wheeling Power Company). On December 10, 2021, protests were filed by the
Public Service Commission of Kentucky and jointly by the AG/KIUC. To date, no
procedural schedule has been set in either FERC matter.

Witness: Deryle B. Mattison
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AG-KIUC 1-10 Provide a draft(s) of the Operating Agreement and Ownership agreement
that identifies all differences between the versions of those agreements
currently in effect and the versions proposed in this application.

RESPONSE

The requested comparison has not been prepared, nor would it be informative to perform
such a comparison because the Company proposes to replace the current agreement with
two new agreements. Please see Exhibits 2 and 3 attached to the Company’s Application
in this matter for a summary of the principal terms of the proposed Mitchell Plant
Ownership Agreement and the proposed Mitchell Plant Operations and Maintenance
Agreement.

Witness: Deryle B. Mattison
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AG-KIUC 1-11 Discuss with specificity all involvement Liberty had in the negotiation of
the proposed Operating Agreement and Ownership Agreement.

RESPONSE
Please see the Company’s response to KPSC 1 014, subpart 1.

Witness: Stephan T. Haynes
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AG-KIUC 1-12 Refer to the proposed Mitchell Plant Ownership Agreement filed as
Exhibit DBM-3 and the multiple references to the Mitchell Interest
Purchase Agreement in Section 9.6. a. Provide a copy of the referenced
Mitchell Interest Purchase Agreement. b. Explain why the Company did
not file a copy of the Mitchell Interest Purchase Agreement with its
Application or direct testimony in this proceeding.

RESPONSE

a. A form of Mitchell Interest Purchase Agreement is not included as an exhibit to the
Mitchell Plant Ownership Agreement because it does not yet exist; it will be prepared
close to the time of transfer rather than today. Intervening events could require changes
to the form to account for changes in plant conditions and operating environment.
Instead, the Mitchell Plant Ownership Agreement sets out the key process end elements
of the plant transfer. The Mitchell Plant Ownership Agreement requires Kentucky Power
and Wheeling Power to enter into discussions concerning the disposition of the Mitchell
Plant no later than June 30, 2026, after which they are required (assuming the plant is not
retired earlier) to cooperate in good faith to negotiate and execute the Mitchell Interest
Purchase Agreement no later than December 31, 2027. Thus, a period of up to 18 months
is allotted to the parties to fully negotiate the terms of the sale, and then a full 12 months
to obtain any applicable regulatory or other approvals to allow the sale to be
consummated on or prior to December 31, 2028. The overall process provides ample
assurance that the Mitchell Interest Purchase Agreement will be fully vetted and
negotiated in the time period prior to the sale. In addition, a form of Mitchell Interest
Purchase Agreement, even if proposed now, may not be used if (1) an Early Retirement
Event occurs and the plant is retired at or before December 31, 2028, or (2) if Wheeling
Power and Kentucky Power enter into a a negotiated transfer price prior to June 30, 2027,
subject to the approval of the Commission and the Public Service Commission of West
Virginia.

b. See response to part (a).

Witness: Deryle B. Mattison
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DATA REQUEST

AG-KIUC 1-13 Refer to the Mitchell Plant Ownership Agreement Section 9.6, which

RESPONSE

states in part the following: Buyout Transaction. Unless an Early
Retirement Event occurs, the Owners shall enter into the Mitchell Interest
Purchase Agreement pursuant to which KPCo shall sell, transfer and
assign to WPCo, and WPCo shall purchase and assume from KPCo, all of
KPCo’s Ownership Interest (the “KPCo Interest”) (including its interest in
the underlying land, common facilities, barge unloading and gypsum
conveyor facilities, and inventory and spare parts with respect to the
Mitchell Plant), with the closing of such transaction to occur on December
31, 2028 (or such earlier date as may be mutually agreed by the Owners),
subject to and in accordance with the provisions of this Section 9.6.

a. Confirm that the multiple references to the verb “shall” indicate that
KPCo will be required to sell and WPCo will be required to purchase the
KPCo ownership interest in the Mitchell Plant on December 31, 2028
unless an Early Retirement Event occurs. Confirm that such a sale and
purchase will not be not discretionary to either KPCo or WPCo if there is
no Early Retirement Event.

b. Provide a detailed description of the planned structure of the
sale/purchase/transfer transaction mandated in Section 9.6 of the Mitchell
Plant Ownership Agreement unless there is an Early Retirement Event,
including, but not limited to, whether it will be a sale of assets and
liabilities, a sale of a new entity with the KPCo Mitchell ownership
interest included in the new entity, or some other transaction structure.

c. Provide a copy of all analyses, studies, and modeling of potential
transaction structures for the Buyout Transaction, including the
accounting, financing, ratemaking, and income tax effects, for each
alternative structure identified and/or analyzed.

a. Please see the Company’s response AG-KIUC 1 _14.

b. Kentucky and Wheeling each own a 50% undivided interest of all Mitchell Plant
assets. The buyout transaction in Section 9.6 of the Mitchell Plant Ownership Agreement
is an asset purchase by Wheeling Power of all of the 50% undivided interest of Kentucky
Power. As noted in the agreement this would transfer all assets and also transfer all
liabilities subject to certain indemnifications.
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c. Please see the Company’s response to AG-KIUC 1 15.

Witness: Deryle B. Mattison
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AG-KIUC 1-14 Refer to the Direct Testimony of Brett Mattison at 11-12 wherein he states

the following:

Section 9.6 of the new Mitchell Plant Ownership Agreement addresses the

potential transfer of Kentucky Power’s 50% interest in the Mitchell Plant
to Wheeling Power should Wheeling Power elect to continue operating

the Plant beyond 2028. Because this Commission did not approve ELG
costs in the Kentucky CCR/ELG Case, and as a result did not intend for
Kentucky Power to pay for the Mitchell Plant’s operations past 2028, the

option to acquire ownership of the Mitchell Plant will allow the Company
to divest its interest in the Mitchell Plant at that time, consistent with this

Commission’s decision that Kentucky Power should not make the ELG
investment necessary for the Mitchell Plant’s continued operation after
that date.

Confirm that the terms “potential” and “option” as used by Mr. Mattison
in his testimony are not terms that are reflected in the proposed Mitchell
Plant Ownership Agreement and that, in fact, the sale and purchase of the
KPCo interest in the Mitchell Plant is mandatory unless an Early
Retirement Event occurs.

If this is not correct, then provide a corrected statement and reconcile Mr.
Mattison’s use of the terms “potential” and “option” with the use of the
multiple uses of the term “shall” in Section 9.6 of the Mitchell Plant
Ownership Agreement.

RESPONSE

Mr. Mattison’s testimony is correct that Wheeling Power must buy Kentucky Power’s
50% undivided interest at December 31, 2028 if Wheeling has not elected to retire the
Mitchell Plant at December 31, 2028. Kentucky Power and Wheeling Power could also
mutually agree to an earlier retirement than December 31, 2028 under the terms of the
agreement. If an Early Termination Event does not occur, the buyout transaction is
mandatory in the agreement but is subject to applicable regulatory or other approvals.
Thus, the words potential and option are used because the Public Service Commission of
West Virginia elected to permit Wheeling Power to make the ELG investment in order to
preserve what is in essence an option for Wheeling Power to run the Mitchell plant past
2028, but that is not a guarantee and is dependent on market conditions at that time that
might indicate retirement is the appropriate path. So the language used by Mr. Mattison
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is meant to reiterate the point that a transfer may not be necessary if the economics of
coal closer to 2028 do not support continuing operation.

Witness: Deryle B. Mattison
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AG-KIUC 1-15 Provide a copy of all memos, emails, and all other documentation of the
Company’s identification and evaluations of each potential transaction
structure for the sale/purchase/transfer of the KPCo Mitchell Plant interest
to/by WPCo.

RESPONSE

Only two other potential structures were discussed — a sale to Wheeling Power of
Kentucky Power’s 50% interest with a PPA back to Kentucky Power, and a sale of
interests such that Kentucky Power would own one Mitchell unit and Wheeling Power
would own both the common plant and the second unit. The documentation requested
does not exist as these options were only subject to discussion.

Witness: Deryle B. Mattison
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AG-KIUC 1-16 Provide a copy of all memos, emails, studies, research, analyses, reports,
and all other documentation of the work performed by outside consultants
and/or advisors related to the Mitchell Agreements filed in this
proceeding, Mitchell Interest Purchase Agreement, each potential
transaction structure, and all potential consequences of each such
sale/purchase/transfer transaction structure

RESPONSE

As discussed above, the primary options considered have been to retire or sell. This
includes analysis of the required capital to continue operation of the plant beyond 2028.
Data was provided in Case No. 2021-00004 regarding ELG/CCR costs and operating the
plant to 2028 or 2040 which factored into the decision to retire the plant at December 31,
2028 or operate the plant beyond 2028 and transfer the plant ownership at the end of
2028. However, the documentation and analysis requested does not exist.

Witness: Stephan T. Haynes

Witness: Deryle B. Mattison
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AG-KIUC 1-17 Describe the effects on each utility (KPCo and WPco) that the
sale/purchase/transfer have on the capacity resources used to calculate the
required planning reserve margin for the 2028 PJM planning year ending
May 2029?

RESPONSE

Assuming Wheeling Power’s purchase of the Kentucky Power’s share of the Mitchell
Plant, Wheeling Power will have access to the capacity it purchased and Kentucky Power
will no longer have access to that capacity. The Company is otherwise unable to
determine the impact of any such sale, purchase or transfer on the planning reserve
margin for the 2028 PJM planning year ending May 2029 without additional information
about the companies’ capacity resources during the future planning year that is currently
unknown.

Witness: Alex E. Vaughan
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AG-KIUC 1-18 Refer to Section 9.6 of the Mitchell Plant Ownership Agreement. Provide
the template that KPCo will use to determine and quantify the Mitchell
Plant gross plant (by FERC plant account/subaccount, including
intangible, general, and common plant that is or will be assigned and/or
allocated to the Mitchell Plant), accumulated depreciation, ADIT by
temporary difference, each other asset and liability account that is related,
assigned, or allocable to the Mitchell Plant by FERC account/subaccount,
and the tax basis for each of these asset and liability accounts/subaccounts
that KPCo will sell or transfer to WPCo under the terms of the Buyout
Transaction and provide the amounts in the template format at December
31, 2020, budgeted or forecast at December 31, 2021, and forecast at
December 31, 2028.

RESPONSE

No template has been created for this purpose.

Witness: Jason A. Cash
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AG-KIUC 1-19 Refer to the definition of Fair Market Value set forth in the Definitions
section and to Section 9.6(a) setting forth the formula for the Buyout Price
of the Proposed Mitchell Plant Ownership Agreement and Section.
Explain why appraisals are required and the sale/purchase/transfer price is
not simply set at net book value.

RESPONSE

For context, valuation of the plant at fair market value in 2038 is only one of the potential
approaches to valuing the plant in 2028 set forth in the Mitchell Plant Ownership
Agreement. The other methods for valuing Kentucky Power’s interest include (1) an
Early Retirement Event, in which case Kentucky Power will be responsible for its 50%
ownership share of decommissioning costs, and (2) entering into a negotiated transfer
price prior to June 30, 2027, subject to the approval of the Commission and the Public
Service Commission of West Virginia.

If used, the fair market valuation process is an effort to ensure fairness for both Kentucky
Power and Wheeling Power and their respective customers recognizing the value each
have paid and will pay to create value in the plant. If used, the process also releases
value for Kentucky Power and its customers of the plant as a going concern, the
alternative to which is plant retirement in 2028 and the incurrence of decommissioning
costs, offset only by whatever scrap value can be realized from the plant, which would
forego any offset to the remaining book value of the plant that could be realized from the
sale, and which would also not shield Kentucky Power and its customers from ongoing
environmental and other liabilities associated with the decommissioning process in the
same manner that the sale to Wheeling Power would accomplish. In addition, the process
is reasonable and appropriate for several additional reasons.

e The fair market value approach recognizes that, during the period that the
Wheeling Power and Kentucky Power are affiliates, the companies are subject to
the affiliate transaction pricing rules of their respective states, which each operate
in an opposite and potentially mutually exclusive manner. The selling state
(Kentucky) would generally require that the affiliate sale be made at the higher of
cost or market, and the purchasing state (West Virginia) would generally require
that the purchase be made at the lower of cost or market. Faced with these
naturally divergent rules, the use of fair market value provides an objective
methodology that places both parties in the same position as if they purchased and
sold the Kentucky Power’s interest in the plant in an arm’s length transaction with
an unrelated third party.
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e The fair market value approach further recognizes that the buyout price will be
determined, and the sale will actually be consummated, many years into the future
when the companies may no longer be affiliated, and as a result may actually be
between unrelated parties.

e The approach also recognizes that the Mitchell Plant’s net book value, which is
based on owner’s net investment in the Mitchell Plant, and is subject to
regulatory-determined depreciation rates, often does not approximate fair market
value, to the potential detriment of both parties. In 2028, net book value on the
books of either company could be much greater than, or potentially much less
than, the fair market value, depending on their level of investment and separately
chosen rates of depreciation. The use of fair market value provides a neutral
benchmark that assures a fair price to both owners based on the actual value of the
plant at the time of the sale. As the commissions themselves have recognized
through their orders approving different approaches to environmental compliance
at the Mitchell Plant, the future value of the plant to each owner and its
commission is subject to potentially differing views which are not recognized by a
net book value approach.

Witness: Deryle B. Mattison
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AG-KIUC 1-20 Describe KPCo’s proposal for the excess deferred income taxes regulatory
liability related to the KPCo Mitchell Plant interest for accounting and
ratemaking purposes upon the sale/transfer of that interest to WPCo.

RESPONSE
The Company is not making a proposal for the treatment of excess deferred income taxes
in this proceeding. The Company will make a proposal related to the treatment of excess

deferred income taxes in a future proceeding concerning the sale of the Company’s
interest in the Mitchell Plant, if any.

Witness: Allyson L. Keaton
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AG-KIUC 1-21 Provide a copy of the Power Coordination Agreement (“PCA”) among
APCo, I&M, KPCo and WPCo.

RESPONSE

Please refer to KPCO R AG KIUC 1 21 Attachmentl for the requested information.

Witness: Alex E. Vaughan
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POWER COORDINATION AGREEMENT
THIS AGREEMENT is made and entered into as of this __dayof __ |
2015, by and among Appalachian Power Company (“APCo”), Indiana Michigan Power
Company (“I&M”), Kentucky Power Company (“KPCo”), Wheeling Power Company
(“WPCo”) and American Electric Power Service Corporation (“AEPSC”) as agent (“Agent”) to
APCo, I1&M. KPCo and WPCo.
RECITALS:

WHEREAS, APCo, I&M, KPCo and WPCo (collectively the “Operating Companies” or
individually “Operating Company”) own and operate electric generation, transmission and
distribution facilities with which they are engaged in the business of generating, transmitting and
selling electric power to the general public and to other electric utilities;

WHEREAS, the Operating Companies' electric facilities are now and have been for
many years interconnected through their respective transmission facilities and transmission
facilities of third parties at a number of points;

WHEREAS, APCo, I&M, KPCo and WPCo provide power to serve retail and wholesale
customers in Indiana, Kentucky, Michigan, Tennessee, Virginia and West Virginia;

WHEREAS, APCo, 1&M, KPCo and WPCo believe that they can continue to achieve
efficiencies and economic benefits through (a) participation in the organized power markets of a
regional transmission organization and (b) allocation of off-system sales and purchases with
other parties on bases that fairly assign or allocate the costs and benefits of these transactions;

WHEREAS, the achievement of the foregoing will be facilitated by the performance of

certain services by an Agent;
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WHEREAS, AEPSC is the service company affiliate of APCo, &M, KPCo and WPCo
and as such performs a variety of services on their behalf in accordance with applicable rules and
regulations of the Federal Energy Regulatory Commission (“Commission’); and

WHEREAS, AEPSC is willing to serve as Agent to APCo, 1&M, KPCo and WPCo
under this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein set forth, the Parties mutually agree as follows:

ARTICLE I
DEFINITIONS

1.1  Agreement means this Power Coordination Agreement among APCo, 1&M,
KPCo, WPCo and Agent, including all Service Schedules and attachments hereto.

1.2 Capacity Auction means auctions implemented pursuant to a Capacity Market,
and may include, but is not necessarily limited to, the Base Residual Auction and other
incremental auctions conducted in accordance with the PJIM Interconnection, LLC (“PJM”)
Reliability Pricing Model market rules.

1.3 Capacity Market means any market of an applicable regional transmission
organization under which the Operating Companies satisfy their capacity obligations as load
serving entities, which would include, for example, the PIM capacity market as described in the
PJM Reliability Assurance Agreement (“RAA”) and Attachment DD of the PJM Open Access
Transmission Tariff (“PJIM OATT”).

14  Dedicated Wholesale Customer means a wholesale customer whose load is
served by an Operating Company that has undertaken, by contract, an obligation to serve that
customer's partial or full requirements load and to acquire power supply resources and other

resources necessary to meet those requirements.
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1.5  Generation Hedge Transactions means Off-System Transactions entered into
for the purpose of hedging the output of the generation assets of one or more of the Operating
Companies.

1.6  Industry Standards means all applicable national and regional electric reliability
council and regional transmission organization principles, guides, criteria, standards and
practices.

1.7  Internal Load means all sales of power, plus associated line losses, by an
Operating Company to its Retail Customers and Dedicated Wholesale Customers. As
distinguished from Off-System Sales, Internal Load is principally characterized by the Operating
Company assuming the load obligation as its own power commitment.

1.8  Off-System Sales means all wholesale power sales by an Operating Company
other than sales to the Retail Customers and Dedicated Wholesale Customers that comprise the
Operating Company’s Internal Load. Sales of wholesale power by an Operating Company to
another Operating Company are not governed by this Agreement, and will not be deemed Oft-
System Sales under this Agreement.

1.9  Off-System Purchases means wholesale power purchases by an Operating
Company or Operating Companies for any of the following reasons: (a) to reduce power supply
costs, (b) to serve load requirements, (c) to provide reliability of supply, (d) to satisfy state
specific requirements or goals or (e) to engage in Off-System Sales. Purchases of wholesale
power by an Operating Company from another Operating Company are not governed by this

Agreement, and will not be deemed Off-System Purchases under this Agreement.
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1.10 Off-System Transactions means Off-System Sales, Off-System Purchases and
any other types of power-related wholesale transactions, whether physical or financial, on behalf
of an Operating Company or Operating Companies, excluding sales to Internal Load customers.

1.11 Operating Committee means the administrative body established pursuant to
Article VI for the purposes specified within this Agreement.

1.12  Party means each of APCo, 1&M, KPCo, WPCo and Agent, individually, and
Parties means APCo, 1&M, KPCo, WPCo and Agent, collectively.

1.13  Retail Customer means a retail power customer on whose behalf an Operating
Company has undertaken an obligation to obtain power supply resources in order to supply
electricity to reliably meet the electric needs of that customer.

1.14 Service Schedules means the Service Schedules attached to this Agreement, as
they may be amended from time to time, and those that later may be agreed to by the Parties and
made part of a modified Agreement.

1.15 Spot Market means the day ahead, real time (balancing) or similar short-term
energy market(s) operated by the applicable regional transmission organization(s), typically
characterized by energy that is selected and delivered on an hourly, or more frequent, basis
during that same day or the next calendar day.

1.16 System Emergency means a condition which, if not promptly corrected, threatens
to cause imminent harm to persons or property, including the equipment of a Party or a Third
Party, or threatens the reliability of electric service provided by an Operating Company to Retail
Customers or Dedicated Wholesale Customers.

1.17 Third Party or Third Parties means any entity or entities that are not a Party or

Parties.
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1.18 Trading Transactions means Off-System Transactions that are not Generation
Hedge Transactions or otherwise sourced or hedged from, dedicated to, or associated with the
generation assets or Internal Load of the Operating Companies.

ARTICLE 1I
TERM OF AGREEMENT

2.1 Term and Withdrawal. Subject to Commission approval or acceptance for

filing, this Agreement shall take effect on June 1, 2015, or such other date permitted by the
Commission, and shall continue in full force and effect until (a) terminated by mutual agreement
or (b) upon no less than twelve (12) months’ written notice by one Party to each of the other
Parties, after which time the notifying Party will be withdrawn from the Agreement and the
Agreement will continue in full force and effect for the remaining Parties except for such
modifications necessary to remove the withdrawn Party.

ARTICLE III
[INTENTIONALLY OMITTED]

ARTICLE IV
SCOPE AND RELATIONSHIP TO OTHER AGREEMENTS
AND SERVICES

4.1 Scope. This Agreement is not intended to preclude the Parties from entering into
other arrangements between or among themselves or with Third Parties. This Agreement is
intended to operate in addition to, not in lieu of, power market transactions and settlements that
occur between each Operating Company, or the Operating Companies collectively, and any
applicable regional transmission organizations.

4.2  Transmission. This Agreement is intended to apply to the coordination of the

power supply resources of, and loads served by, the Operating Companies. It is not intended to
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apply to the coordination of transmission facilities owned or operated by the Operating
Companies.

ARTICLE V
AGENT

51  Agent. The Agent will perform the activities and duties specified by this
Agreement and any other activities or duties pertaining to this Agreement that may be requested
from time to time by one or more Operating Companies, subject to the receipt of any necessary
regulatory approvals. The Operating Companies delegate to AEPSC, as the Agent, and AEPSC
hereby accepts responsibility and authority for the duties specified in this Agreement and shall
perform each of those duties under the direction of the Operating Companies. With the prior
written consent of the Operating Companies, AEPSC may delegate all or a part of its
responsibilities under this Agreement to another entity.

ARTICLE VI
COMPOSITION AND DUTIES OF
THE OPERATING COMMITTEE

6.1  Operating Committee. By written notice to the other Parties, each Party shall

name one representative (“Representative”) to act for it in matters pertaining to this Agreement
and its implementation. A Party may change its Representative at any time by written notice to
the other Parties. The Representatives of the respective Parties shall comprise the Operating
Committee. The Agent’s Representative shall act as the chairman of the Operating Committee
(“Chairman”). All decisions of the Operating Committee shall be by a simple majority vote of
the Representatives. There shall be only five voting representatives on the Operating

Committee. No Party may delegate its vote to another entity.
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6.2  Meeting Dates. The Operating Committee shall hold meetings at such times,
means, and places as the members shall determine. Minutes of each Operating Committee
meeting shall be prepared and maintained.

6.3  Duties. The Operating Committee shall have the duties listed below:

(a) reviewing and providing direction concerning the equitable sharing of costs and

benefits under this Agreement among the Operating Companies;

(b) administering this Agreement and proposing amendments hereto, including such
amendments that are proposed in response to a change in regulatory requirements
applicable to one or more of the Operating Companies or changes concerning an
applicable regional transmission organization, provided that any amendments will
be subject to Section 13.2; and

(c) reviewing and, if necessary, proposing changes to the duties and responsibilities
of the Agent, subject to Section 5.1.

In the event that an action of the Operating Committee results in a change to the
settlement process(es) among the Operating Companies, such modified settlement will normally
occur on a prospective basis only, however, this may include past billing periods back to the
beginning of the first full billing month preceding the date of action of the Operating Committee.
Such modifications will be subject to the terms of Article IX as applicable.

ARTICLE VII
OPERATING COMPANY PLANNING AND OPERATIONS

7.1  Operating Company and System Planning. Each Operating Company will be

individually responsible for its own capacity planning. Consistent with the requirements of PJM
or the applicable regional transmission or reliability organization, each Operating Company will

be responsible for maintaining an adequate level of power supply resources to meet its own
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Internal Load requirements for capacity and energy, including any required reserve margins, and
shall bear all of the resulting costs. The Agent shall assess the adequacy of the power supply
resources of the Operating Companies and make recommendations to each Operating Company
regarding (1) the need for additional power supply resources and (2) whether each Operating
Company has power supply resources in excess of its needs (short-term or long-term) that could
be made available to the other Operating Companies or Third Parties either through separate
contracts or through the power markets of the applicable regional transmission organization. The
actual addition or disposition of power supply resources will be conditioned on compliance with
all applicable state and other regulatory requirements and requirements of the applicable regional
transmission organization.

7.2 Generation Resource Outage Planning. The Agent, on behalf of the Operating

Companies, will coordinate the scheduling of planned generation resource outages in order to
support reliability and manage costs.

7.3  Generation Resource Dispatch. The generation resources of each of the

Operating Companies will be individually dispatched by the Agent in accordance with the
direction of the applicable regional transmission organization.

7.4 Regional Transmission Organization Transactions. The Agent will administer

the participation of the Operating Companies in the power markets of the applicable regional
transmission organization. Each Operating Company shall be individually responsible for
charges it incurs and credits it receives due to its participation in the power markets of a regional
transmission organization. Such costs and revenues will be assigned or allocated directly by the
applicable regional transmission organization or its agent where practical. The Operating

Companies may collectively participate from time to time in specific markets of the regional
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transmission organization or to meet certain regional transmission or reliability organization
requirements, in which case the allocation of resulting revenues and/or costs, if any, will be
performed as specified herein. The election of whether each Operating Company’s load and
generation resources will participate in the Capacity Market of PJM through the Reliability
Pricing Model auctions or through the Fixed Resource Requirement alternative, either
collectively or individually, for any planning year is not governed by this Agreement.

7.5  Off System Transactions. The Agent will engage in Off-System Transactions on

behalf of or at the direction of the Operating Companies and will assign or allocate the costs and
revenues of Off-System Transactions to the Operating Companies in the manner specified below.

7.5.1 Capacity Purchases and Sales with Third Parties. Except as described

in Section 7.5.2 related to the PJM Capacity Auctions: (1) Off-System Transactions of
capacity undertaken for an individual Operating Company will be directly assigned to
that Operating Company; (2) Off-System Purchases of capacity undertaken for more than
one Operating Company will be allocated among those Operating Companies ratably in
proportion to the total capacity needed by each Operating Company minus each
Operating Company’s total capacity resources; and (3) Off-System Sales of capacity
undertaken for more than one Operating Company will be allocated among those
Operating Companies ratably in proportion to the total capacity resources of each
Operating Company minus the total capacity obligation of each Operating Company
(including any holdback required by the applicable regional transmission organization).

7.5.2 Capacity Purchases and Sales in the PJM Capacity Auctions And

Related Issues. When an Operating Company participates individually in the Reliability

Pricing Model or the Fixed Resource Requirement alternative, Off-System Transactions
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of capacity related to a PJM Capacity Auction will be directly assigned to the specific
Operating Company based on the results of such auctions.

When two or more Operating Companies collectively participate in the Fixed
Resource Requirement alternative, any Off-System Transactions of capacity related to a
PJM Capacity Auction will be allocated to each participating Operating Company ratably
in proportion to the total capacity resources of each Operating Company minus the total
capacity obligation of each Operating Company (including any holdback required by
PJM) for the applicable planning year(s), and Service Schedule A will apply to delivery
year and post-delivery year obligations of the participating Operating Companies
associated with the Fixed Resource Requirement alternative.

7.5.3 Directly Assigned Energy Purchases and Sales with Third Parties.

Off-System Transactions of energy will be directly assigned to the applicable Operating
Company. Costs and revenues associated with each Operating Company’s Off-System
Sales of energy and Internal Load energy purchases from the applicable regional
transmission organization in the Spot Market, including the purchase of any energy
deficits or sales of any energy surpluses, will be directly assigned to that Operating
Company.

7.5.4 Generation Hedge Transactions and Trading Transactions. Revenues

and costs associated with Generation Hedge Transactions, including revenues and costs
associated with the settlement of Generation Hedge Transactions in the Spot Market or
other markets of the applicable regional transmission organization, will be allocated

among the Operating Companies by the Agent as specified under Service Schedule B.
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Revenues and costs associated with Trading Transactions, including revenues and
costs associated with the settlement of Trading Transactions in the Spot Market or other
markets of the applicable regional transmission organization, will be allocated among the
Operating Companies by the Agent as specified under Service Schedule C.

7.6 Emergency Response. In the event of a System Emergency, no adverse
distinction shall be made between the customers of any of the Operating Companies. Each
Operating Company shall, under the direction of the applicable regional transmission
organization, make its power supply resources available in response to a System Emergency.
Notwithstanding the foregoing, it is understood that transmission constraints or other factors may
limit the ability of an Operating Company to respond to a System Emergency.

ARTICLE VIII
ASSIGNMENT OF COSTS AND BENEFITS

OF COORDINATED OPERATIONS

8.1 Service Schedules. The costs and revenues associated with coordinated

operations as described in Article VII shall be distributed among the Operating Companies in the
manner provided in the Service Schedules utilizing the billing procedures described in Article
IX. It is understood and agreed that all such Service Schedules are intended to establish an
equitable sharing of costs and/or benefits among the Operating Companies, and that
circumstances may, from time to time, require a reassessment of the relative costs and benefits of
this Agreement, or of the methods used to apportion costs and benefits under the Service
Schedules. Upon a proposal of the Operating Committee, any of the Service Schedules may be
amended as of any date agreed to by the Operating Committee by majority vote, subject to

Section 13.2.
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ARTICLE IX
BILLING PROCEDURES

9.1 Records. The Agent shall maintain such records as may be necessary to
determine the assignment of costs and revenues of coordinated operations pursuant to this
Agreement. Such records shall be made available to the Parties upon request for a period not to
exceed three (3) years.

9.2  Monthly Net Billing Statements. As promptly as practicable after the end of

each calendar month, the Agent shall prepare a statement setting forth the monthly summary of
costs and revenues allocated or assigned to the Operating Companies in sufficient detail as may
be needed for settlements under the provisions of this Agreement. As required, the Agent may
provide such statements on an estimated basis and then adjust those statements for actual results.

9.3  Billings and Payments. The Agent shall be responsible for all billing between

the Operating Companies and other entities with which they engage in Off-System Transactions
pursuant to this Agreement. Payments among the Operating Companies, if any, shall be made by
remittance of the net amount billed or by making appropriate accounting entries on the books of
the Parties. The entire amount shall be paid when due.

9.4  Taxes. Should any federal, state, or local tax, surcharge or similar assessment, in
addition to those that may now exist, be levied upon the electric capacity, energy, or services to
be provided in connection with this Agreement, or upon the provider of service as measured by
the electric capacity, energy, or services, or the revenue there from, such additional amount shall
be included in the net billing described in Section 9.3.

9.5 Undelivered and Unpaid Monthly Billing Statements. Within one (1) year

from the date on which a billing statement should have been delivered, if a Party’s records reveal

that the bill was not delivered, then the Agent shall deliver to the appropriate Party a bill within
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one (1) month of this determination. Any amounts collected or reimbursed due to such delay
shall not include interest.

9.6  Billing Errors and Disputes. If a Party discovers a billing error pertaining to a
prior billing for reasons including, but not limited to, missing or erroneous data or calculations,
including those caused by meter, computer or human error, a correction adjustment will be
calculated through the second full month preceding discovery of the error. The Parties shall
have the right to dispute the accuracy of any bill or payment for a period not to exceed two
months from the date on which the bill or, if applicable, the corrected bill was initially delivered.
Following this two-month period, the right to dispute a bill is permanently waived for any and all
reasons including but not limited to, (a) errors, (b) omissions, (c) Agent’s actions, and (d) the
Operating Committee’s decisions, Agreement interpretations and direction in the administration
of the Agreement. Any amounts collected or reimbursed due to such disputes shall not include
interest.

ARTICLE X
FORCE MAJEURE

10.1 Events Excusing Performance. No Party shall be liable to another Party for or

on account of any loss, damage, injury, or expense resulting from or arising out of a delay or
failure to perform, either in whole or in part, any of the agreements, covenants, or obligations
made by or imposed upon the Parties by this Agreement, by reason of or through strike, work
stoppage of labor, failure of contractors or suppliers of materials (including fuel, consumables or
other goods and services), failure of equipment, environmental restrictions, riot, fire, flood, ice,
invasion, civil war, commotion, insurrection, military or usurped power, order of any court or

regulatory agency granted in any bona fide legal proceedings or action, or of any civil or military
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authority either de facto or de jure, explosion, Act of God or the public enemies, or any other
cause reasonably beyond its control and not attributable to its neglect. A Party experiencing such
a delay or failure to perform shall use due diligence to remove the cause or causes thereof;
however, no Party shall be required to add to, modify or upgrade any facilities, or to settle a
strike or labor dispute except when, according to its own best judgment, such action is advisable.

ARTICLE XI
DELIVERY POINTS

11.1 Delivery Points. All electric energy delivered under this Agreement shall be of

the character commonly known as three-phase sixty-cycle energy, and shall be delivered at the
various points where the transmission systems of the Operating Companies are interconnected,
either directly or through transmission facilities of third parties, at the nominal unregulated
voltage designated for such points, and at such other points and voltages as may be determined

and agreed upon by the Operating Companies.

ARTICLE XII
GENERAL

12.1 Adherence to Industry Standards. The Parties agree to make their best efforts

to conform to Industry Standards as they affect the implementation of and conduct pertaining to
this Agreement.

12.2 No Third Party Beneficiaries. This Agreement does not create rights of any

character whatsoever in favor of any person, corporation, association, entity or power supplier,
other than the Parties, and the obligations herein assumed by the Parties are solely for the use and
benefit of the Parties. Nothing in this Agreement shall be construed as permitting or vesting, or

attempting to permit or vest, in any person, corporation, association, entity or power supplier,
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other than the Parties, any rights hereunder or in any of the resources or facilities owned or
controlled by the Parties or the use thereof.

12.3 Waivers. Any waiver at any time by a Party of its rights with respect to a default
under this Agreement, or with respect to any other matter arising in connection with this
Agreement, shall not be deemed a waiver with respect to any subsequent default or matter. Any
delay, short of the statutory period of limitation, in asserting or enforcing any right under this
Agreement, shall not be deemed a waiver of such right.

12.4 Successors and Assigns. This Agreement shall inure to the benefit of and be

binding upon the Parties only, and their respective successors and assigns, and shall not be
assignable by any Party without the written consent of the other Parties except to a successor in
the operation of its properties by reason of a reorganization to comply with state or federal
restructuring requirements, or a merger, consolidation, sale or foreclosure whereby substantially
all such properties are acquired by or merged with those of such a successor.

12.5 Liability and Indemnification. SUBJECT TO ANY APPLICABLE STATE OR

FEDERAL LAW THAT MAY SPECIFICALLY RESTRICT LIMITATIONS ON LIABILITY,
EACH PARTY (AN “INDEMNIFYING PARTY”) SHALL RELEASE, INDEMNIFY, AND
HOLD HARMLESS THE OTHER PARTIES (EACH AN “INDEMNIFIED PARTY”), THEIR
DIRECTORS, OFFICERS AND EMPLOYEES FROM AND AGAINST ANY AND ALL
LIABILITY FOR LOSS, DAMAGE OR EXPENSE (1) ALLEGED TO ARISE FROM, OR BE
INCIDENTAL TO, INJURY TO PERSONS AND/OR DAMAGE TO PROPERTY IN
CONNECTION WITH THE INDEMNIFYING PARTY’S FACILITIES OR THE
PRODUCTION OR TRANSMISSION OF ELECTRIC ENERGY BY OR THROUGH THE

INDEMNIFYING PARTY’S FACILITIES OR (2) RELATED TO PERFORMANCE OR NON-
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PERFORMANCE OF THIS AGREEMENT OR (3) RELATED TO ANY NEGLIGENCE
ARISING UNDER THIS AGREEMENT. IN NO EVENT SHALL ANY PARTY BE LIABLE
TO ANOTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES WITH RESPECT TO ANY CLAIM ARISING OUT OF THIS
AGREEMENT.

12.6 Headings. The descriptive headings of the Articles, Sections and Service
Schedules of this Agreement are used for convenience only, and shall not modify or restrict any
of the terms and provisions thereof.

12.7 Notice. Any notice or demand for performance required or permitted under any
of the provisions of this Agreement shall be deemed to have been given on the date such notice,
in writing, is deposited in the U.S. mail, postage prepaid, certified or registered mail, addressed
to the Parties at their principal place of business at 1 Riverside Plaza, Columbus, Ohio 43215, or
in such other form or to such other address as the Parties may stipulate.

12.8 Interpretation. In this Agreement: (a) unless otherwise specified, references to
any Article or Section are references to such Article or Section of this Agreement; (b) the
singular includes the plural and the plural includes the singular; (c) unless otherwise specified,
each reference to a requirement of any governmental entity or regional transmission organization
includes all provisions amending, modifying, supplementing or replacing such governmental
entity or regional transmission organization from time to time; (d) the words “including,”
“includes” and “include” shall be deemed to be followed by the words “without limitation”; (e)
unless otherwise specified, each reference to any tariff or agreement includes all amendments,
modifications, supplements, and restatements made to such tariff or agreement from time to time

which are not prohibited by this Agreement; (f) the descriptive headings of the various Articles
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and Sections of this Agreement have been inserted for convenience of reference only and shall in
no way modify or restrict the terms and provisions thereof; and (g) “herein,” “hereof,” “hereto”

and “hereunder” and similar terms refer to this Agreement as a whole.

ARTICLE XIII
REGULATORY APPROVAL

13.1 Regulatory Authorization. This Agreement is subject to and conditioned upon

its approval or acceptance for filing without material condition or modification by the
Commission. In the event that this Agreement is not so approved or accepted for filing in its
entirety or without conditions or modifications unacceptable to any Party, or the Commission
subsequently modifies this Agreement upon complaint or upon its own initiative (as provided for
in Section 13.2), any Party may, irrespective of the notice provisions in Section 2.1, withdraw
from this Agreement by giving thirty (30) days’ advance written notice to the other Parties.

13.2 Changes. It is contemplated by the Parties that it may be appropriate from time
to time to change, amend, modify, or supplement this Agreement, including the Service
Schedules and any other attachments that may be made a part of this Agreement, to reflect
changes in operating practices or costs of operations or for other reasons. Any such changes to
this Agreement shall be in writing executed by the Parties and subject to approval or acceptance

for filing by the Commission.
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed and

attested by their duly authorized officers on the day and year first above written.

APPALACHIAN POWER COMPANY

By:

Title:

INDIANA MICHIGAN POWER COMPANY

By:

Title:

KENTUCKY POWER COMPANY

By:

Title:

WHEELING POWER COMPANY

By:

Title:

AMERICAN ELECTRIC POWER SERVICE CORPORATION

By:

Title:
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SERVICE SCHEDULE A
COLLECTIVE PARTICIPATION IN THE
FIXED RESOURCE REQUIREMENT ALTERNATIVE
Al- Duration. This Service Schedule A shall become effective and binding when the
Agreement of which it is a part becomes effective, and shall continue in full force and effect

throughout the duration of the Agreement unless terminated or suspended.

A2 — Availability of Service. This Service Schedule A governs the administration and

settlement of capacity during such times that multiple Operating Companies are participating, on
a collective basis, in the Fixed Resource Requirement alternative.

A3 — Delivery Year and Post-Delivery Year Settlement. During a given PJM planning

year (i.e., the delivery year), the Agent will manage the capacity resources needed to meet the
combined Operating Companies’ capacity obligations and commitments to PJM.

If capacity resource performance charges are assessed by PJM for a given delivery year,
the total net charge will be allocated among the Operating Companies ratably in proportion to
each Operating Company’s contribution to the total charge, taking into account the effect of
collective participation of the Operating Companies in the Fixed Resource Requirement
alternative. Each Operating Company’s contribution to the total net charge will be determined by
the Agent by computing a total MW position for each Operating Company by subtracting its
total capacity obligation in MWs from its total capacity resources in MWs. This result will be
further adjusted by adding or subtracting as applicable the net total MWs of actual under-
performance or over-performance of each Operating Company’s capacity resources during the
delivery year as computed by PIM. Any Operating Company with a resulting net short MW
position, meaning that its capacity obligation MWs are greater than its capacity resource MWs

including any MWs of over-performance or under-performance, will be allocated a share of the
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total net performance charge from PJM based on the Operating Company’s net short MW

position. Any performance charge not allocated as set forth above will be directly assigned to

the Operating Company that caused the performance charge.
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SERVICE SCHEDULE B
GENERATION HEDGE TRANSACTIONS

B1 — Duration. This Service Schedule B shall become effective and binding when the
Agreement of which it is a part becomes effective, and shall continue in full force and effect
throughout the duration of the Agreement unless terminated or suspended.

B2 — Service. This Service Schedule B governs energy-related Off-System Transactions
made pursuant to Section 7.5.4 of the Agreement that are associated with Generation Hedge
Transactions as defined in Section 1.5. The total monthly net costs and revenues from the
settlement of Generation Hedge Transactions will be allocated among the Operating Companies
ratably in proportion to the total of each Operating Company's surplus MWhs for the month, as
determined by the Agent. Surplus MWhs will be computed as the total of all MWs in hours in
which an Operating Company's MW output of its generation assets and energy purchases
exceeded that Operating Company's Internal Load.

If the above allocation would result in any Operating Company being allocated revenues
or costs associated with more than one hundred and fifteen percent (115%) of its monthly surplus
MWhs as computed above, such excess(es) above that amount will be allocated to all of the
Operating Companies ratably in proportion to the sum of each Operating Company's hourly MW

output of its generation assets for the month.
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SERVICE SCHEDULE C
TRADING TRANSACTIONS

C1 — Duration. This Service Schedule C shall become effective and binding when the
Agreement of which it is a part becomes effective, and shall continue in full force and effect
throughout the duration of the Agreement unless terminated or suspended.

C2 — Service. This Service Schedule C governs the financial allocation and settlement of
Off-System Transactions made pursuant to Section 7.5.4 of the Agreement that are associated
with Trading Transactions as defined in Section 1.18. All Trading Transactions settled for a
given month will be allocated among the Operating Companies ratably in proportion to each
Operating Company's total common shareholder equity balance. The total common shareholder
equity balance for each Operating Company as of the end of the previous calendar year will be as
stated in the FERC Form 1, currently page 112 (Total Proprietary Capital). These balances will
then be applied to allocate settled Trading Transactions among the Operating Companies during

the subsequent twelve-month period beginning June 1 and ending May 31.
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Witness: Deryle B. Mattison
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SYSTEM INTEGRATION AGREEMENT

AMONG

APPALACHIAN POWER COMPANY
KENTUCKY POWER COMPANY
INDIANA MICHIGAN POWER COMPANY

WHEELING POWER COMPANY

AND

PUBLIC SERVICE COMPANY OF OKLAHOMA
SOUTHWESTERN ELECTRIC POWER COMPANY

AND

AMERICAN ELECTRIC POWER SERVICE CORPORATION
AS AGENT

Tariff Submitter: Appalachian Power Company

FERC Program Name: FERC FPA Electric Tariff

Tariff Title: APCo Rate Schedules and Service Agreement Tariffs
Tariff Proposed Effective Date: 06/01/2015

Tariff Record Title: System Integration Agreement

MN\rntimnam MAAA A
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SYSTEM INTEGRATION AGREEMENT

THIS SYSTEM INTEGRATION AGREEMENT ("Agreement”) is made and
entered into as of the __ day of , 2015 by and among Appalachian
Power Company ("APC"), Kentucky Power Company ("KPC"), Indiana Michigan Power
Company ("IM"), Wheeling Power Company (“WPC”), Public Service Company of
Oklahoma ("PSQ"), and Southwestern Electric Power Company ("SWEPCQO"), and
their agent American Electric Power Service Corporation ("AEPSC"). The foregoing

companies are referred to herein collectively as the Parties and individually as a Party.

RECITALS:

WHEREAS, APC, KPC, IM, and WPC (collectively, the "AEP East Operating
Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP East Operating Companies coordinate their bulk power
activities pursuant to the Restated and Amended Power Coordination Agreement dated
June 1, 2015 (the "AEP East PCA"); and

WHEREAS, PSO and SWEPCO (collectively, the "AEP West Operating
Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP West Operating Companies coordinate their bulk power
activities pursuant to a Restated and Amended Operating Agreement dated March 1,

2014 (the "AEP West Operating Agreement"); and
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WHEREAS, the Parties desire to enter into an agreement under which the AEP
East Operating Companies and the AEP West Operating Companies can mutually
benefit from centralized off-system trading and marketing activities;

NOW, THEREFORE, in consideration of the premises and the mutual covenants

and agreements herein set forth, the Parties mutually agree as follows:

ARTICLE |
DEFINITIONS

1.1 AEP East Zone means the electric generation, transmission and

distribution facilities of the AEP East Operating Companies.

1.2 AEP East PCA means the Restated and Amended Power
Coordination Agreement among AEPSC and the AEP East Operating Companies dated
June 1, 2015.

1.3 AEP East Operating Companies for purposes of this Agreement means
the following operating companies of American Electric Power Company, Inc. which,
together with AEPSC, are parties to the AEP East PCA: APC, KPC, IM, and WPC,
collectively.

1.4  AEP West Operating Companies for purposes of this Agreement means
the following operating companies of American Electric Power Company, Inc. which,
together with AEPSC, are parties to the AEP West Operating Agreement: PSO and
SWEPCO collectively.

1.5 AEPSC means American Electric Power Service Corporation.

1.6 AEP West Zone means the electric generation, transmission and
distribution facilities of the AEP West Operating Companies.

1.7 Agent means the Parties’ designated representative for the purposes
specified in Section 5.1 and elsewhere in this Agreement.

1.8 Agreement means this System Integration Agreement, including all

Service Schedules and attachments hereto.



KPSC Case No. 2021-00421
AG/KIUCs First Set of Data Requests
Dated December 15, 2021

Iltem No. 22

Attachment 1

Page 4 of 18

Document Accession #: 20150402-5305 Filed Date: 04/02/2015

Sheet No. 4

1.9 APC means Appalachian Power Company.

1.10 AEP West Operating Agreement means the Amended and Restated
Operating Agreement among AEPSC and the AEP West Operating Companies dated
March 1, 2014.

1.11 FERC or Commission means the Federal Energy Regulatory
Commission or a successor agency having jurisdiction over this Agreement.

1.12 IM means Indiana Michigan Power Company.

1.13 KPC means Kentucky Power Company.

1.14 Off-System Purchases, for purposes of this Agreement, means
purchases by the Parties of energy and/or capacity from third parties in support of
Trading and Marketing Activities.

1.15 Off-System Sales, for purposes of this Agreement, means sales by the
Parties of energy and/or capacity to third parties that are non-native load customers of
the Parties to this Agreement in support of Trading and Marketing Activities.

1.16 Operating Committee means the administrative body established
pursuant to Article VI for the purposes therein specified.

1.17 Operating Companies means the AEP East Operating Companies and
the AEP West Operating Companies.

1.18 Out-of-Pocket Cost means all expenses incurred that would not
otherwise have been incurred if the corresponding service had not been arranged and
shall include the supply and cost basis of Off-System Sales.

1.19 Party or Parties means one or more of the following individually or
collectively, as the context warrants: APC, KPC, IM, WPC, AEPSC, PSO, and
SWEPCO.

1.20 PSO means Public Service Company of Oklahoma.

1.21 PJM means PJM Interconnection, L.L.C.

1.22 SPP means Southwest Power Pool, Inc.

1.23 SWEPCO means Southwestern Electric Power Company.
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1.24 Service Schedule means the Service Schedule attached to this
Agreement.

1.25 Trading and Marketing Activities means Off-System Sales and Off-
System Purchases.

1.26 Trading and Marketing Realization means the difference between (i)
revenues collected from Trading and Marketing Activities and (ii) the Out-of-Pocket Cost
of such Trading and Marketing Activities including any transaction costs related to such
activities.

1.27 WPC means Wheeling Power Company.

ARTICLE Il
TERM OF AGREEMENT

2.1 Term

This Agreement shall take effect on June 1, 2015, and shall continue in force and
effect thereafter until terminated by mutual agreement or upon twelve (12) months’
written notice from any of the Parties. The Agreement shall remain in effect for the
remaining Parties so long as there are at least one AEP East Operating Company and
at least one AEP West Operating Company that are still parties to the Agreement.

Notwithstanding this termination notice, each Party shall remain responsible for
its allocation of cost and revenues of all Trading and Marketing Activities that were or
are entered into under this Agreement, including those activities, if any, that are entered
into that extend beyond the date after which the notifying Party is no longer a Party to
this Agreement.

2.2 Review

This Agreement will be reviewed on an as needed basis by the Operating

Committee to determine whether revisions are necessary or appropriate.
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ARTICLE Ill
OBJECTIVES
31 Purpose

The purpose of this Agreement is to provide the contractual basis for the
equitable sharing of Trading and Marketing Activities between the AEP East Operating
Companies and the AEP West Operating Companies, and for any other purposes set

forth herein.

ARTICLE IV
RELATIONSHIP TO OTHER AGREEMENTS
AND SERVICES

4.1 Governing Provisions

This Agreement is intended to apply in addition to and not in lieu of the AEP East
PCA and the AEP West Operating Agreement. The provisions of this Agreement shall,
to the extent practicable, be construed and applied in a manner that is consistent with
the AEP PCA and the AEP West Operating Agreement. In the event of any

inconsistency, however, the provisions of this Agreement shall control.

ARTICLE V
AGENT

5.1 Agent’s Functions

The Parties hereby designate AEPSC as their Agent for the purposes of:

(@) conducting Trading and Marketing Activities on behalf of all the Operating
Companies that are parties to this Agreement;

(b) developing all bills and billing information among the Parties pursuant to
this Agreement; and

(c) such other activities and duties as may be assigned from time to time by

the Operating Committee.
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5.2 Delegation and Acceptance of Authority
The Parties hereby delegate to the Agent and the Agent hereby accepts

responsibility and authority for the duties listed in Section 5.1 and elsewhere in this
Agreement. Except as herein expressly established otherwise, the Agent shall perform

each of those duties in consultation with the Operating Committee.

ARTICLE VI COMPOSITION AND
DUTIES OF THE OPERATING
COMMITTEE

6.1 Operating Committee

The Operating Committee is the administrative body created to administer this
Agreement and shall consist of three (3) members. One member shall be a
representative of the AEP East Operating Companies, one member shall be a
representative of the AEP West Operating Companies and the third member shall be a
representative of AEPSC who will also act as the chairperson of the committee.

6.2 Meetings

The Operating Committee shall hold meetings at such times, means and places
as the members shall determine. Minutes of each Operating Committee meeting shall
be prepared and maintained.

6.3 Decisions

All decisions of the Operating Committee shall be by a majority vote of the
members present or their designated proxy.

6.4 Duties

The Operating Committee shall have the following duties, unless such duties are
otherwise assigned by a vote of the Operating Committee to the Agent, in which case

the Agent shall perform such duties. The Operating Committee will be responsible for:



KPSC Case No. 2021-00421
AG/KIUCs First Set of Data Requests
Dated December 15, 2021

Iltem No. 22

Attachment 1

Page 8 of 18

Document Accession #: 20150402-5305 Filed Date: 04/02/2015

Sheet No. 8

(@)  administering this Agreement and recommending any amendments
hereto;

(b) reviewing and making recommendations concerning the sharing of costs
and benefits under this Agreement;

(c) reviewing and, if necessary, amending the duties and responsibilities of
the Agent; and

(d)  ensuring coordination for other matters not specifically provided for herein.

ARTICLE VII TRADING AND
MARKETING

71 Trading and Marketing Activities

All Trading and Marketing Activities initiated or concluded after the effective date

of this Agreement shall be conducted centrally under the direction of the Agent.

ARTICLE VI
ASSIGNMENT OF COSTS AND BENEFITS

8.1 Service Schedule(s)

The costs and revenues associated with activities described in Article VII shall be
distributed in the manner provided from time to time in the Service Schedule(s) attached
to and incorporated by reference into this Agreement. It is understood and agreed that
the Service Schedule(s) is/are intended to establish an equitable sharing of costs and/or
benefits among the Operating Companies, and that circumstances may, from time to
time, require a reassessment of relative benefits and burdens or of the methods used in
the Service Schedule(s) to apportion the benefits and burdens. Upon a

recommendation of the Operating Committee and agreement among the Parties, the
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Service Schedule(s) may be amended as of any date agreed to by the Parties, subject
to receipt of necessary regulatory authorization.
The Service Schedule(s) incorporated into this Agreement is/are as follows:

Service Schedule A: Allocation of Trading and Marketing Realizations.

ARTICLE IX BILLING
PROCEDURES

9.1 Records

The Agent shall maintain such records as may be necessary to determine the
assignment of costs and benefits pursuant to this Agreement. Such records shall be
made available to the Parties upon request.

9.2 Monthly Statements

As promptly as practicable after the end of each calendar month, the Agent shall
prepare a statement setting forth the monthly summary of costs and revenues allocated
or assigned to the Operating Companies in sufficient detail as may be needed for
settlements under the provisions of this Agreement. As required, the Agent may
provide such statements on an estimated basis and then adjust those statements for
actual results.

9.3 Billin nd Paymen

The Agent shall handle all billing between the Parties and other entities for
Trading and Marketing Activities pursuant to this Agreement. Payment among the
Operating Companies shall be by making remittance of the net amount billed or by
making appropriate accounting entries on the books of the Parties.

9.4 Billing Errors

If a Party discovers a billing error pertaining to a prior billing for reasons

including, but not limited to, missing or erroneous data or calculations, including those
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caused by meter, computer or human error, a correction adjustment will be calculated.
The correction adjustment shall not be applied to any period earlier than the beginning
of the second full billing month preceding the discovery of the error, nor will interest
accrue on such adjustment. The correction adjustment will be applied as soon as
practicable to the next subsequent regular monthly bill. Any overpaid amount attributed
to such billing errors shall be returned by the owing Party(ies) upon determination of the
correct amount with no interest.

9.5 Billing Omissions

Within one (1) year from the date on which a bill should have been delivered, if a
Party’s records reveal that the bill was not delivered, then the Agent shall deliver to the
appropriate Party a bill within one (1) month of this determination.  Any amounts
collected or reimbursed due to such omissions shall exclude interest. The right to
receive payment is waived with respect to any amounts not billed within this period.

9.6 Billing Disputes

The Parties shall have the right to dispute the accuracy of any bill or payment for
a period not to exceed two months from the date on which the bill was initially delivered.
Following this one-month period, the right to dispute a bill is permanently waived for any
and all reasons including but not limited to, (a) errors, (b) omissions, (c) Agent’s actions,
and (d) the Operating Committee’s decisions, Agreement interpretations and direction in
the administration of the Agreement. Any amounts collected or reimbursed due to such
disputes shall exclude interest.

9.7 Taxes

Should any federal, state, or local tax, surcharge or similar assessment, in
addition to those that may now exist, be levied upon the electric power, energy or
service to be provided in connection with this Agreement, or upon the provider of
service as measured by the power, energy or service, or the revenue therefrom, such

additional amount shall be included in the net billing as described in Section 9.3.
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ARTICLE X

FORCE MAJEURE

10.1 Events Excusing Performance

No Party shall be liable to another Party for or on account of any loss, damage,
injury, or expense resulting from or arising out of a delay or failure to perform, either in
whole or in part, any of the agreements, covenants or obligations made by or imposed
upon the Parties by this Agreement, by reason of or through strike, work stoppage of
labor, failure of contractors or suppliers of materials (including fuel), failure of
equipment, environmental restrictions, riot, fire, flood, ice, invasion, civil war,
commotion, insurrection, military or usurped power, order of any court granted in any
bona fide adverse legal proceedings or action, or of any civil or military authority either
de facto or de jure, explosion, Act of God or the public enemies, or any other cause
reasonably beyond its control and not attributable to its neglect. A Party experiencing
such a delay or failure to perform shall use due diligence to remove the cause or causes
thereof; however, no Party shall be required to add to, modify or upgrade any facilities,
or to settle a strike or labor dispute except when, according to its own best judgment,

such action is advisable.

ARTICLE XI
GENERAL

11.1 No Third Party Beneficiaries

This Agreement does not create rights of any character whatsoever in favor of
any person, corporation, association, entity or power supplier, other than the Parties,
and the obligations herein assumed by the Parties are solely for the use and benefit of
said Parties. Nothing in this Agreement shall be construed as permitting or vesting, or

attempting to permit or vest, in any person, corporation, association, entity or power
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supplier, other than the Parties, any rights hereunder or in any of the resources or
facilities owned or controlled by the Parties or the use thereof.

11.2 Waivers

Any waiver at any time by a Party of its rights with respect to a default under this
Agreement, or with respect to any other matter arising in connection with this
Agreement, shall not be deemed a waiver with respect to any subsequent default or
matter. Any delay, short of the statutory period of limitation, in asserting or enforcing
any right under this Agreement, shall not be deemed a waiver of such right.

11.3 Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon the Parties only,
and their respective successors and assigns, and shall not be assignable by any Party
without the written consent of the other Parties except to a successor in the operation of
its properties by reason of a merger, consolidation, sale or foreclosure whereby
substantially all such properties are acquired by or merged with those of such a
successor.

11.4 Liability and Indemnification

SUBJECT TO ANY APPLICABLE STATE OR FEDERAL LAW WHICH MAY
SPECIFICALLY RESTRICT LIMITATIONS ON LIABILITY, EACH PARTY SHALL
RELEASE, INDEMNIFY, AND HOLD HARMLESS THE OTHER PARTIES, THEIR
DIRECTORS, OFFICERS AND EMPLOYEES FROM AND AGAINST ANY AND ALL
LIABILITY FOR LOSS, DAMAGE OR EXPENSE ALLEGED TO ARISE FROM, OR
INCIDENTAL TO, INJURY TO PERSONS AND/OR DAMAGE TO PROPERTY IN
CONNECTION WITH ITS FACILITIES OR THE PRODUCTION OR TRANSMISSION
OF ELECTRIC ENERGY BY OR THROUGH SUCH FACILITIES, OR RELATED TO
PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, INCLUDING
ANY NEGLIGENCE ARISING HEREUNDER. IN NO EVENT SHALL ANY PARTY BE
LIABLE TO ANOTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR
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CONSEQUENTIAL DAMAGES WITH RESPECT TO ANY CLAIM ARISING OUT OF
THIS AGREEMENT.

11.5 Section Headings

The descriptive headings of the Articles and Sections of this Agreement are used
for convenience only, and shall not modify or restrict any of the terms and provisions
thereof.

11.6 Notice

Any notice or demand for performance required or permitted under any of the
provisions of this Agreement shall be deemed to have been given on the date such
notice, in writing, is deposited in the U.S. mail, postage prepaid, certified or registered
mail, addressed to:

AMERICAN ELECTRIC POWER SERVICE CORPORATION
Senior Vice President, Regulatory Services

1 Riverside Plaza

Columbus, Ohio 43215-2373

or in such other form or to such other address as the Parties may stipulate.

11.7 Interpretation

In this Agreement: (a) unless otherwise specified, references to any Article or
Section are references to such Article or Section of this Agreement; (b) the singular
includes the plural and the plural includes the singular; (c) unless otherwise specified,
each reference to a requirement of any governmental entity or regional transmission
organization includes all provisions amending, modifying, supplementing or replacing
such governmental entity or regional transmission organization from time to time;
(d) the words “including,” “includes” and “include” shall be deemed to be followed by the
words “without limitation”; (e) unless otherwise specified, each reference to any tariff or

agreement includes all amendments, modifications, supplements, and restatements

made to such tariff or agreement from time to time which are not prohibited by this
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Agreement; (f) the descriptive headings of the various Articles and Sections of this
Agreement have been inserted for convenience of reference only and shall in no way
modify or restrict the terms and provisions thereof; and (g) “herein,” “hereof,” “hereto”

and “hereunder” and similar terms refer to this Agreement as a whole.

ARTICLE XIi
REGULATORY APPROVAL

12.1 Regulatory Authorization

This Agreement is subject to and conditioned upon acceptance for filing without
material condition or modification by the Commission. In the event that this Agreement
is not so accepted for filing in its entirety or without conditions or modifications
unacceptable to any Party, or the Commission subsequently modifies this Agreement
upon complaint or upon its own initiative (as provided for in Section 12.2), any Party
may, irrespective of the notice provisions in Section 2.1, withdraw from this Agreement
by giving thirty (30) days’ advance written notice to the other Parties.

12.2 Changes

It is contemplated by the Parties that it may be appropriate from time to time to
change, amend, modify or supplement this Agreement, including the Schedule and
attachments which are a part of this Agreement, to reflect changes in practices or costs
of operations or for other reasons. Any such changes to this Agreement shall be in
writing executed by the Parties, subject to approval or acceptance for filing by the

Commission.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be

executed and attested by their duly authorized officers on the day and year first above

written.

APPALACHIAN POWER COMPANY

By:

Title:

KENTUCKY POWER COMPANY

By:

Title:

INDIANA MICHIGAN POWER COMPANY

By:

Title:

WHEELING POWER COMPANY

By:

Title:

AMERICAN ELECTRIC POWER SERVICE CORPORATION

By:

Title:

PUBLIC SERVICE COMPANY OF OKLAHOMA

By:

Title:

SOUTHWESTERN ELECTRIC POWER COMPANY

By:

Title:
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SERVICE SCHEDULE A
ALLOCATION OF TRADING AND MARKETING REALIZATIONS

A1 — Duration

This Service Schedule A shall become effective and binding when the
Agreement becomes effective, and shall continue in full force and effect throughout the
duration of the Agreement, except as provided in Sections 8.1 and 12.2 of the
Agreement. This Service Schedule A is a part of the Agreement and, as such, the use
of terms in this Service Schedule A that are defined in the Agreement shall have the
same meanings as set forth in the Agreement.

A2 — All ion of Trading and Marketing Activi

The AEP East Zone and the AEP West Zone each shall be reimbursed, before
determining the Trading and Marketing Realizations, for its respective Out-Of-Pocket
Costs and any transmission-related expenses incurred in support of Trading and
Marketing Activities. All overhead costs associated with Trading and Marketing
Activities shall be allocated between the AEP East Zone and the AEP West Zone in
accordance with the Allocation of Trading and Marketing Realizations set out in Section
A3 of this Service Schedule A.

A3 — All ion of Trading and Marketing Realization

The Agent shall determine the Trading and Marketing Realizations on a monthly
basis. The realizations shall be allocated between the AEP East Zone and AEP West
Zone as specified below:

(a) AEP East Zone — Trading and Marketing Realizations allocated to the AEP

East Zone include the following: (1) Trading and Marketing Realizations resulting from
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Trading and Marketing Activities at locations served by the PJM and Midcontinent
Independent System Operator, Inc. (“MISO”) North regions (“MISO North”); (2) Trading
and Marketing Realizations resulting from Trading and Marketing Activities at other
locations that are initially assigned to originate or terminate within PJM or MISO North
and are ultimately settled financially without physical delivery or are settled with power
from a location different than PJM or MISO North; and (3) any other Trading and
Marketing Realizations resulting from Trading and Marketing Activities that are
conducted solely on behalf of the AEP East Operating Companies

(b) AEP West Zone — Trading and Marketing Realizations allocated to the AEP
West Zone include the following: (1) Trading and Marketing Realizations resulting from
Trading and Marketing Activities at locations served by the SPP, Electric Reliability
Council of Texas (“ERCOT”) and MISO South regions (“MISO South”); (2) Trading and
Marketing Realizations resulting from Trading and Marketing Activities at other locations
that are initially assigned to originate or terminate within SPP, ERCOT or MISO South
and are ultimately settled financially without physical delivery or are settled with power
from an area different than SPP, ERCOT or MISO South; and (3) any other Trading and
Marketing Realizations resulting from Trading and Marketing Activities that are
conducted solely on behalf of the AEP West Operating Companies..

(c) Notwithstanding paragraphs (a) and (b) above, Trading and Marketing
Activities that originate in PJM or MISO North and terminate in SPP, ERCOT or MISO
South will be assigned to the AEP East Zone, and Trading and Marketing Activities that
originate in ERCOT, MISO South or SPP and terminate in PJM or MISO North will be

assigned to the AEP West Zone.
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(d) AEP East Zone and AEP West Zone — Any Trading and Marketing
Realizations that cannot be directly assigned to either the AEP East Zone or
AEP West Zone based on the above criteria, will be allocated between the two
zones. The Trading and Marketing Realizations settled in a given month will be
allocated to the two zones in proportion to each zone’s total common shareholder
equity balance. The total common shareholder equity balance for a zone will be
the sum of the total common shareholder equity balances of the Operating
Companies in the given zone as of the end of the previous calendar year and will
be determined annually by the Agent. These balances will then be applied to
allocate the Trading and Marketing Realizations between the two zones during
the subsequent twelve-month period beginning June 1 of a given year and
ending May 31 of the following year.

(e) This allocation of Trading and Marketing Realizations set out in this
Service Schedule A shall remain in effect until such time that is modified pursuant

to Section 12.2 of the Agreement.
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Steven J. Ross

202 429 6279 Steptoe

sross@steptoe.com
STEPTOE & JOHNSON LLP

1330 Connecticut Avenue, NW
Washington, DC 20036-1795
202 429 3000 main
www.steptoe.com

April 2, 2015
Via eTariff
Honorable Kimberly D. Bose
Secretary
Federal Energy Regulatory Commission

888 First Street, N.E.
Washington, DC 20426

Re: Proposed Revisions to the System Integration Agreement
and the Power Coordination Agreement
Docket No. ER15-_ -000

Dear Secretary Bose:

Pursuant to Section 205 of the Federal Power Act, 16 U.S.C § 824d (2006), and
Part 35 of the Regulations of the Federal Energy Regulatory Commission
(“Commission”), 18 C.F.R. Part 35 (2014), American Electric Power Service Corporation
(“AEPSC”), on behalf of Wheeling Power Company (“Wheeling”), Appalachian Power
Company (“APCo”), Indiana Michigan Power Company (“I&M”), Kentucky Power
Company (“KPCo”), Public Service Company of Oklahoma (“PSQO”), and Southwestern
Electric Power Company (“SWEPCO”), together (“AEP Operating Companies”),

respectfully submits revisions to two rate schedules on file with the Commission: (1) the
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Steptoe

STEPTOE & JOHNSON LLP

System Integration Agreement among the AEP Operating Companies (“System
Integration Agreement”); and (2) the Power Coordination Agreement among Wheeling,
APCo, 1&M, and KPCo (the “Power Coordination Agreement”). As discussed herein,
the proposed revisions to the System Integration Agreement and the Power Coordination
Agreement reflect the fact that Wheeling has been added as a party to the agreements due
to the fact that it recently acquired an ownership interest in certain generation facilities.
AEPSC respectfully requests that the Commission permit the revised agreements to take
effect on June 1, 2015.

I. CONTENTS OF THE FILING

This filing consists of the following documents:
¢ this transmittal letter, which describes the proposed amendments to the
System Integration Agreement and the Power Coordination Agreement;

® aclean version of the System Integration Agreement (Attachment A) and
the Power Coordination Agreement (Attachment B);

¢ aredlined version of the System Integration Agreement (Attachment C) and
the Power Coordination Agreement (Attachment D), showing the changes
to the agreements in order to reflect the addition of Wheeling as a party to
those agreements; and

e C(Certificates of Concurrence for Wheeling (Attachment E).
II. BACKGROUND
A. The System Integration Agreement

The System Integration Agreement originally became effective in June of 2000
following the merger of American Electric Power Company, Inc. (“AEP”) and Central

and South West Corporation (“CSW”). The purpose of the System Integration
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Agreement was to enable the AEP East utilities' and the CSW utilities” to integrate their
generation to the extent practicable through coordinated planning, operating, and
dispatching. The System Integration Agreement also provided a contractual basis for the
equitable sharing of trading and marketing transactions for the benefit of the AEP East
and CSW utilities (referred to post-merger and in the amended Agreement as the “AEP
West” utilities). Since the System Integration Agreement was first approved by the
Commission in Docket No. ER98-2770-000,” a number of amendments have been made
to the agreement. The most recent version of the System Integration Agreement was
filed on April 9, 2014, in Docket ER14-1694-000, and was accepted for filing by letter
order dated June 3, 2014.

B. The Power Coordination Agreement

For decades, the AEP East utilities operated as part of an integrated public utility
holding company system under the now-repealed Public Utility Holding Company Act of
1935. Under that arrangement, the companies that owned electric generating resources

coordinated the planning and operations of their respective generating resources pursuant

" The AEP East utilities are members of and operate within the footprint of PYM
Interconnection, L.L.C. (“PIM”). When the agreement was entered into, the AEP East
generation-owning utilities consisted of APCo, Columbus Southern Power Company (“CSP”),
1&M, KPCo, and Ohio Power Company (“OPCo”). Since then, CSP was merged into OPCo,
and OPCo divested its generation to comply with Ohio restructuring laws. Therefore, APCo,
1&M, and KPCo currently are the only AEP East parties to the System Integration Agreement.

2 The CSW utilities consist of PSO and SWEPCO. The other CSW utilities, Central
Power and Light Company (now AEP Texas North Company or “TNC”), and West Texas
Utilities Company (now AEP Texas Central Company or “TCC”), operate within ERCOT and
were not parties to the Agreement and are not parties to the amended Agreement.

3 See American Electric Power Company and Central and South West Corporation,
Opinion No. 442, 90 FERC { 61,242 (2000).
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to a Pool Agreement. On December 17, 2010, each of the then five members of the pool
provided notice to the other members (and to AEPSC) that they would terminate the Pool
Agreement on January 1, 2014. The generating-owning members further agreed to be
subject to a Power Coordination Agreement.

The Power Coordination Agreement, which is on file with the Commission,
currently provides APCo, I&M, and KPCo the opportunity to participate collectively
(a) under a common Fixed Resource Requirement (“FRR”) capacity plan in PJM, and
(b) in specified collective off-system sales and purchase activities. Under the Power
Coordination Agreement, generation is not planned on a single-system basis as it was
under the previous Pool Agreement. Rather, APCo, I&M, and KPCo individually are
required to own or contract for sufficient generation to meet their respective load and
reserve obligations. The Power Coordination Agreement was initially filed on October
31, 2013, in Docket No. ER12-233-000, and was accepted for filing by the Commission
in a December 23, 2013 order.*

C. Wheeling’s Acquisition of a fifty Percent Ownership Interest in the
Mitchell Plant

As the Commission is aware, on January 31, 2015, the transaction under which
AEP Generation Resources Inc. transferred its undivided fifty-percent undivided interest
in the Mitchell Generating Plant (located in West Virginia) to Wheeling was

consummated.” The transaction had been approved by the Commission in an order dated

4145 FERC { 61,267 (2013).
3 See Consummation Letter filed in Docket Nos. EC14-75 and EC13-27 (Feb. 6, 2015).
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June 2, 2014.° Under the terms of the sale, Wheeling acquired an undivided fifty-percent
ownership interest in the Mitchell Plant, (which as a total nominal capacity of 1,560
megawatts). Thus, Wheeling, who previously owned no generating assets and purchased
its power requirements from other AEP affiliates, now owns 780 MW of generation
through its fifty-percent share in the Mitchell Plant.

Because the Power Coordination Agreement and the System Integration
Agreement are among the AEP affiliates that own generation, it is necessary to amend
those agreements to reflect that an additional AEP affiliate, Wheeling, now owns
generation assets and has agreed to be a party to both agreements.

III. PROPOSED AMENDMENTS
A. Proposed Changes to the System Integration Agreement

AEPSC proposed two changes to the agreement. First, Wheeling has been
incorporated into the System Integration Agreement in the following sections to reflect its
status as a party: The Recitals, Section 1.3, Section 1.27, and the Signature Page. The
second revision is that the new System Integration Agreement reflects that it will take
effect on June 1, 2015 (subject to Commission approval). There are also two minor,
ministerial changes: (1) the language of the contract referencing the Power Coordination
Agreement has been amended to now reference the ‘“Restated and Amended Power
Coordination Agreement”’; and (2) Section 11.6 amends the notice recipient to be the
Senior Vice President of Regulatory Services rather than simply the Vice President of

Regulatory Services.

5147 FERC 62,174 (2014).
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B. Proposed Changes to the Power Coordination Agreement

The same two substantive modifications are proposed for the Power Coordination
Agreement. Wheeling was added as a party to the Power Coordination Agreement in the
following sections: The Recitals, Section 1.1, and the Signature Page. Section 2.1 has
been amended to reflect that the Power Coordination Agreement will take effect on June
1, 2015 (subject to Commission approval). Additionally, Section 6.1 has also been
amended to reflect that with the inclusion of the Wheeling in the agreement, the
Operating Committee will consist of five, rather than four members.

IV.  EFFECTIVE DATE AND WAIVER REQUEST

AEPSC respectfully requests that the revised agreements to take effect on June 1,
2015. AEPSC requests waiver of the Commission’s notice requirements to the extent
necessary to grant this effective date. To the extent necessary for the acceptance of this
filing, AEPSC respectfully requests waiver of the Commission regulations that the
Commission may deem applicable.

V. GENERAL FILING INFORMATION

In compliance with the requirements under the Commission’s regulations,
18 C.F.R. § 35.13, AEPSC states as follows:

A. General Information — 18 C.F.R. § 35.13(b)

The documents provided with this filing are this Transmittal Letter and the
materials listed above. The persons upon whom this filing has been served are set out
below in Section VII. A description of and the reasons for the changes proposed are

discussed in Sections II and III of this Transmittal Letter. AEPSC further states that there
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are no costs included in the Agreement that have been alleged or judged in any
administrative or judicial proceeding to be illegal, duplicative, or unnecessary costs that
are demonstrably the product of discriminatory employment practices.

B. Cost of Service Information — 18 C.F.R. § 35.13(c)

AEPSC requests waiver of those provisions in Section 35.13 that would require
AEPSC to submit cost-of-service and revenue data. This filing qualifies for the
abbreviated filing requirements under Section 35.13(a)(2)(ii1) because AEPSC is not
proposing a rate increase. Including Wheeling in the System Integration Agreement and
the Power Coordination Agreement will have no effect on rates.

VI. NOTICE AND CORRESPONDENCE

AEP requests that all communications regarding this filing be directed to

the following individuals:
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Amanda Riggs Conner Steven J. Ross
Senior Counsel Steptoe & Johnson LLP
American Electric Power Service 1330 Connecticut Ave, N.W.
Corporation Washington, DC 20036
801 Pennsylvania Avenue, N.W. 202-429-6279
Suite 320 sross @steptoe.com

Washington, DC 20004-2684
arconner @aep.com

Chad Heitmeyer
Regulatory Case Manager
American Electric Power
Service Corporation
1 Riverside Plaza
Columbus, OH 43215
(614) 716-3303
caheitmeyer@aep.com

VII. SERVICE

Copies of this filing will be served on the Indiana Utility Regulatory Commission,
the Kentucky Public Service Commission, the Michigan Public Service Commission, the
Public Utilities Commission of Ohio, the Virginia State Corporation Commission, the
Public Service Commission of West Virginia, the Public Utility Commission of Texas,
the Oklahoma Corporation Commission, the Arkansas Public Service Commission, and
the Louisiana Public Service Commission.

VIII. CONCLUSION

AEPSC respectfully requests that the Commission accept the revised agreements
for filing without modification or condition, and permit it to become effective on June 1,
2015. If you have any questions concerning this filing, please do not hesitate to contact

the undersigned.



KPSC Case No. 2021-00421
AG/KIUCs First Set of Data Requests
Dated December 15, 2021

Iltem No. 22

Attachment 2

Page 9 of 100

Document Accession #: 20150402-5305 Filed Date: 04/02/2015

Steptoe

STEPTOE & JOHNSON LLP

Respectfully submitted,

/s/ Steven J. Ross
Steven J. Ross
Steptoe & Johnson LLP
1330 Connecticut Avenue, NW
Washington, DC 20036

Attorneys for
American Electric Power Service Corporation

Enclosures
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SYSTEM INTEGRATION AGREEMENT

AMONG

APPALACHIAN POWER COMPANY
KENTUCKY POWER COMPANY
INDIANA MICHIGAN POWER COMPANY

WHEELING POWER COMPANY

AND

PUBLIC SERVICE COMPANY OF OKLAHOMA
SOUTHWESTERN ELECTRIC POWER COMPANY

AND

AMERICAN ELECTRIC POWER SERVICE CORPORATION
AS AGENT

Tariff Submitter: Appalachian Power Company

FERC Program Name: FERC FPA Electric Tariff

Tariff Title: APCo Rate Schedules and Service Agreement Tariffs
Tariff Proposed Effective Date: 06/01/2015

Tariff Record Title: System Integration Agreement

Option Code: A

Record Content Description: Rate Schedule 305
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SYSTEM INTEGRATION AGREEMENT

THIS SYSTEM INTEGRATION AGREEMENT ("Agreement") is made and
entered into as of the __ day of , 2015 by and among Appalachian
Power Company ("APC"), Kentucky Power Company ("KPC"), Indiana Michigan Power
Company ("IM"), Wheeling Power Company (“WPC”), Public Service Company of
Oklahoma ("PSQ"), and Southwestern Electric Power Company ("SWEPCO"), and
their agent American Electric Power Service Corporation ("AEPSC"). The foregoing

companies are referred to herein collectively as the Parties and individually as a Party.

RECITALS:

WHEREAS, APC, KPC, IM, and WPC (collectively, the "AEP East Operating
Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP East Operating Companies coordinate their bulk power
activities pursuant to the Restated and Amended Power Coordination Agreement dated
June 1, 2015 (the "AEP East PCA"); and

WHEREAS, PSO and SWEPCO (collectively, the "AEP West Operating
Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP West Operating Companies coordinate their bulk power
activities pursuant to a Restated and Amended Operating Agreement dated March 1,

2014 (the "AEP West Operating Agreement"); and
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WHEREAS, the Parties desire to enter into an agreement under which the AEP
East Operating Companies and the AEP West Operating Companies can mutually
benefit from centralized off-system trading and marketing activities;

NOW, THEREFORE, in consideration of the premises and the mutual covenants

and agreements herein set forth, the Parties mutually agree as follows:

ARTICLE I
DEFINITIONS

1.1 AEP East Zone means the electric generation, transmission and
distribution facilities of the AEP East Operating Companies.

1.2 AEP East PCA means the Restated and Amended Power
Coordination Agreement among AEPSC and the AEP East Operating Companies dated
June 1, 2015.

1.3  AEP East Operating Companies for purposes of this Agreement means
the following operating companies of American Electric Power Company, Inc. which,
together with AEPSC, are parties to the AEP East PCA: APC, KPC, IM, and WPC,
collectively.

1.4  AEP West Operating Companies for purposes of this Agreement means
the following operating companies of American Electric Power Company, Inc. which,
together with AEPSC, are parties to the AEP West Operating Agreement: PSO and
SWEPCO collectively.

1.5 AEPSC means American Electric Power Service Corporation.

1.6 AEP West Zone means the electric generation, transmission and
distribution facilities of the AEP West Operating Companies.

1.7 Agent means the Parties’ designated representative for the purposes
specified in Section 5.1 and elsewhere in this Agreement.

1.8 Agreement means this System Integration Agreement, including all

Service Schedules and attachments hereto.
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1.9 APC means Appalachian Power Company.

1.10 AEP West Operating Agreement means the Amended and Restated
Operating Agreement among AEPSC and the AEP West Operating Companies dated
March 1, 2014.

1.11 FERC or Commission means the Federal Energy Regulatory
Commission or a successor agency having jurisdiction over this Agreement.

1.12 IM means Indiana Michigan Power Company.

1.13 KPC means Kentucky Power Company.

1.14 Off-System Purchases, for purposes of this Agreement, means
purchases by the Parties of energy and/or capacity from third parties in support of
Trading and Marketing Activities.

1.15 Off-System Sales, for purposes of this Agreement, means sales by the
Parties of energy and/or capacity to third parties that are non-native load customers of
the Parties to this Agreement in support of Trading and Marketing Activities.

1.16 Operating Committee = means the administrative body established
pursuant to Article VI for the purposes therein specified.

1.17 Operating Companies means the AEP East Operating Companies and
the AEP West Operating Companies.

1.18 Out-of-Pocket Cost means all expenses incurred that would not
otherwise have been incurred if the corresponding service had not been arranged and
shall include the supply and cost basis of Off-System Sales.

1.19 Party or Parties means one or more of the following individually or
collectively, as the context warrants: APC, KPC, IM, WPC, AEPSC, PSO, and
SWEPCO.

1.20 PSO means Public Service Company of Oklahoma.

1.21 PJM means PJM Interconnection, L.L.C.

1.22 SPP means Southwest Power Pool, Inc.

1.23 SWEPCO means Southwestern Electric Power Company.
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1.24 Service Schedule means the Service Schedule attached to this
Agreement.

1.25 Trading and Marketing Activities means Off-System Sales and Off-
System Purchases.

1.26 Trading and Marketing Realization means the difference between (i)
revenues collected from Trading and Marketing Activities and (ii) the Out-of-Pocket Cost
of such Trading and Marketing Activities including any transaction costs related to such
activities.

1.27 WPC means Wheeling Power Company.

ARTICLE Il
TERM OF AGREEMENT

2.1 Term

This Agreement shall take effect on June 1, 2015, and shall continue in force and
effect thereafter until terminated by mutual agreement or upon twelve (12) months’
written notice from any of the Parties. The Agreement shall remain in effect for the
remaining Parties so long as there are at least one AEP East Operating Company and
at least one AEP West Operating Company that are still parties to the Agreement.

Notwithstanding this termination notice, each Party shall remain responsible for
its allocation of cost and revenues of all Trading and Marketing Activities that were or
are entered into under this Agreement, including those activities, if any, that are entered
into that extend beyond the date after which the notifying Party is no longer a Party to
this Agreement.

2.2 Review

This Agreement will be reviewed on an as needed basis by the Operating

Committee to determine whether revisions are necessary or appropriate.
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ARTICLE Il
OBJECTIVES
3.1 Purpose

The purpose of this Agreement is to provide the contractual basis for the
equitable sharing of Trading and Marketing Activities between the AEP East Operating
Companies and the AEP West Operating Companies, and for any other purposes set
forth herein.

ARTICLE IV
RELATIONSHIP TO OTHER AGREEMENTS
AND SERVICES

41 Governing Provisions

This Agreement is intended to apply in addition to and not in lieu of the AEP East
PCA and the AEP West Operating Agreement. The provisions of this Agreement shall,
to the extent practicable, be construed and applied in a manner that is consistent with
the AEP PCA and the AEP West Operating Agreement. In the event of any

inconsistency, however, the provisions of this Agreement shall control.

ARTICLE V
AGENT

5.1 Agent’s Functions

The Parties hereby designate AEPSC as their Agent for the purposes of:

(@) conducting Trading and Marketing Activities on behalf of all the Operating
Companies that are parties to this Agreement;

(b) developing all bills and billing information among the Parties pursuant to
this Agreement; and

(c) such other activities and duties as may be assigned from time to time by

the Operating Committee.
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5.2 Delegation and Acceptance of Authority
The Parties hereby delegate to the Agent and the Agent hereby accepts

responsibility and authority for the duties listed in Section 5.1 and elsewhere in this
Agreement. Except as herein expressly established otherwise, the Agent shall perform

each of those duties in consultation with the Operating Committee.

ARTICLE VI COMPOSITION AND
DUTIES OF THE OPERATING
COMMITTEE

6.1 ratin mmi

The Operating Committee is the administrative body created to administer this
Agreement and shall consist of three (3) members. One member shall be a
representative of the AEP East Operating Companies, one member shall be a
representative of the AEP West Operating Companies and the third member shall be a
representative of AEPSC who will also act as the chairperson of the committee.

6.2 Meetings

The Operating Committee shall hold meetings at such times, means and places
as the members shall determine. Minutes of each Operating Committee meeting shall
be prepared and maintained.

6.3 Decisions

All decisions of the Operating Committee shall be by a majority vote of the
members present or their designated proxy.

6.4 Duties

The Operating Committee shall have the following duties, unless such duties are
otherwise assigned by a vote of the Operating Committee to the Agent, in which case

the Agent shall perform such duties. The Operating Committee will be responsible for:
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(@) administering this Agreement and recommending any amendments
hereto;

(b) reviewing and making recommendations concerning the sharing of costs
and benefits under this Agreement;

(c) reviewing and, if necessary, amending the duties and responsibilities of
the Agent; and

(d) ensuring coordination for other matters not specifically provided for herein.

ARTICLE VIl TRADING AND
MARKETING

7.1  Trading and Marketing Activities
All Trading and Marketing Activities initiated or concluded after the effective date

of this Agreement shall be conducted centrally under the direction of the Agent.

ARTICLE VIiI
ASSIGNMENT OF COSTS AND BENEFITS

8.1 Service Schedule(s)

The costs and revenues associated with activities described in Article VII shall be
distributed in the manner provided from time to time in the Service Schedule(s) attached
to and incorporated by reference into this Agreement. It is understood and agreed that
the Service Schedule(s) is/are intended to establish an equitable sharing of costs and/or
benefits among the Operating Companies, and that circumstances may, from time to
time, require a reassessment of relative benefits and burdens or of the methods used in
the Service Schedule(s) to apportion the benefits and burdens. Upon a

recommendation of the Operating Committee and agreement among the Parties, the
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Service Schedule(s) may be amended as of any date agreed to by the Parties, subject
to receipt of necessary regulatory authorization.
The Service Schedule(s) incorporated into this Agreement is/are as follows:

Service Schedule A: Allocation of Trading and Marketing Realizations.

ARTICLE IX BILLING
PROCEDURES

9.1 Records

The Agent shall maintain such records as may be necessary to determine the
assignment of costs and benefits pursuant to this Agreement. Such records shall be
made available to the Parties upon request.

9.2 Monthly Statements

As promptly as practicable after the end of each calendar month, the Agent shall
prepare a statement setting forth the monthly summary of costs and revenues allocated
or assigned to the Operating Companies in sufficient detail as may be needed for
settlements under the provisions of this Agreement. As required, the Agent may
provide such statements on an estimated basis and then adjust those statements for
actual results.

9.3 Billings and Payments

The Agent shall handle all billing between the Parties and other entities for
Trading and Marketing Activities pursuant to this Agreement. Payment among the
Operating Companies shall be by making remittance of the net amount billed or by
making appropriate accounting entries on the books of the Parties.

9.4 Billing Errors

If a Party discovers a billing error pertaining to a prior billing for reasons

including, but not limited to, missing or erroneous data or calculations, including those
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caused by meter, computer or human error, a correction adjustment will be calculated.
The correction adjustment shall not be applied to any period earlier than the beginning
of the second full biling month preceding the discovery of the error, nor will interest
accrue on such adjustment. The correction adjustment will be applied as soon as
practicable to the next subsequent regular monthly bill. Any overpaid amount attributed
to such billing errors shall be returned by the owing Party(ies) upon determination of the
correct amount with no interest.

9.5 Billing Omissions

Within one (1) year from the date on which a bill should have been delivered, if a
Party’s records reveal that the bill was not delivered, then the Agent shall deliver to the
appropriate Party a bill within one (1) month of this determination. = Any amounts
collected or reimbursed due to such omissions shall exclude interest. The right to
receive payment is waived with respect to any amounts not billed within this period.

9.6 Billing Disputes

The Parties shall have the right to dispute the accuracy of any bill or payment for
a period not to exceed two months from the date on which the bill was initially delivered.
Following this one-month period, the right to dispute a bill is permanently waived for any
and all reasons including but not limited to, (a) errors, (b) omissions, (c) Agent’s actions,
and (d) the Operating Committee’s decisions, Agreement interpretations and direction in
the administration of the Agreement. Any amounts collected or reimbursed due to such
disputes shall exclude interest.

9.7 Taxes

Should any federal, state, or local tax, surcharge or similar assessment, in
addition to those that may now exist, be levied upon the electric power, energy or
service to be provided in connection with this Agreement, or upon the provider of
service as measured by the power, energy or service, or the revenue therefrom, such

additional amount shall be included in the net billing as described in Section 9.3.
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ARTICLE X
FORCE MAJEURE

10.1 Events Excusing Performance

No Party shall be liable to another Party for or on account of any loss, damage,
injury, or expense resulting from or arising out of a delay or failure to perform, either in
whole or in part, any of the agreements, covenants or obligations made by or imposed
upon the Parties by this Agreement, by reason of or through strike, work stoppage of
labor, failure of contractors or suppliers of materials (including fuel), failure of
equipment, environmental restrictions, riot, fire, flood, ice, invasion, civil war,
commotion, insurrection, military or usurped power, order of any court granted in any
bona fide adverse legal proceedings or action, or of any civil or military authority either
de facto or de jure, explosion, Act of God or the public enemies, or any other cause
reasonably beyond its control and not attributable to its neglect. A Party experiencing
such a delay or failure to perform shall use due diligence to remove the cause or causes
thereof; however, no Party shall be required to add to, modify or upgrade any facilities,
or to settle a strike or labor dispute except when, according to its own best judgment,

such action is advisable.

ARTICLE XI
GENERAL

11.1  No Third Party Beneficiaries

This Agreement does not create rights of any character whatsoever in favor of
any person, corporation, association, entity or power supplier, other than the Parties,
and the obligations herein assumed by the Parties are solely for the use and benefit of
said Parties. Nothing in this Agreement shall be construed as permitting or vesting, or

attempting to permit or vest, in any person, corporation, association, entity or power
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supplier, other than the Parties, any rights hereunder or in any of the resources or
facilities owned or controlled by the Parties or the use thereof.

11.2 Waivers

Any waiver at any time by a Party of its rights with respect to a default under this
Agreement, or with respect to any other matter arising in connection with this
Agreement, shall not be deemed a waiver with respect to any subsequent default or
matter. Any delay, short of the statutory period of limitation, in asserting or enforcing
any right under this Agreement, shall not be deemed a waiver of such right.

11.3 Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon the Parties only,
and their respective successors and assigns, and shall not be assignable by any Party
without the written consent of the other Parties except to a successor in the operation of
its properties by reason of a merger, consolidation, sale or foreclosure whereby
substantially all such properties are acquired by or merged with those of such a
successor.

11.4 Liability and Indemnification

SUBJECT TO ANY APPLICABLE STATE OR FEDERAL LAW WHICH MAY
SPECIFICALLY RESTRICT LIMITATIONS ON LIABILITY, EACH PARTY SHALL
RELEASE, INDEMNIFY, AND HOLD HARMLESS THE OTHER PARTIES, THEIR
DIRECTORS, OFFICERS AND EMPLOYEES FROM AND AGAINST ANY AND ALL
LIABILITY FOR LOSS, DAMAGE OR EXPENSE ALLEGED TO ARISE FROM, OR
INCIDENTAL TO, INJURY TO PERSONS AND/OR DAMAGE TO PROPERTY IN
CONNECTION WITH ITS FACILITIES OR THE PRODUCTION OR TRANSMISSION
OF ELECTRIC ENERGY BY OR THROUGH SUCH FACILITIES, OR RELATED TO
PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, INCLUDING
ANY NEGLIGENCE ARISING HEREUNDER. IN NO EVENT SHALL ANY PARTY BE
LIABLE TO ANOTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR
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CONSEQUENTIAL DAMAGES WITH RESPECT TO ANY CLAIM ARISING OUT OF
THIS AGREEMENT.

11.5 Section Headings

The descriptive headings of the Articles and Sections of this Agreement are used
for convenience only, and shall not modify or restrict any of the terms and provisions
thereof.

11.6 Notice

Any notice or demand for performance required or permitted under any of the
provisions of this Agreement shall be deemed to have been given on the date such
notice, in writing, is deposited in the U.S. mail, postage prepaid, certified or registered
mail, addressed to:

AMERICAN ELECTRIC POWER SERVICE CORPORATION
Senior Vice President, Regulatory Services

1 Riverside Plaza

Columbus, Ohio 43215-2373

or in such other form or to such other address as the Parties may stipulate.

11.7 |Interpretation

In this Agreement: (a) unless otherwise specified, references to any Article or
Section are references to such Article or Section of this Agreement; (b) the singular
includes the plural and the plural includes the singular; (c) unless otherwise specified,
each reference to a requirement of any governmental entity or regional transmission
organization includes all provisions amending, modifying, supplementing or replacing
such governmental entity or regional transmission organization from time to time;

(d) the words “including,” “includes” and “include” shall be deemed to be followed by the
words “without limitation”; (e) unless otherwise specified, each reference to any tariff or
agreement includes all amendments, modifications, supplements, and restatements

made to such tariff or agreement from time to time which are not prohibited by this
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Agreement; (f) the descriptive headings of the various Articles and Sections of this
Agreement have been inserted for convenience of reference only and shall in no way
modify or restrict the terms and provisions thereof; and (g) “herein,” “hereof,” “hereto”

and “hereunder” and similar terms refer to this Agreement as a whole.

ARTICLE XII
REGULATORY APPROVAL

12.1 Requlatory Authorization

This Agreement is subject to and conditioned upon acceptance for filing without
material condition or modification by the Commission. In the event that this Agreement
is not so accepted for filing in its entirety or without conditions or modifications
unacceptable to any Party, or the Commission subsequently modifies this Agreement
upon complaint or upon its own initiative (as provided for in Section 12.2), any Party
may, irrespective of the notice provisions in Section 2.1, withdraw from this Agreement
by giving thirty (30) days’ advance written notice to the other Parties.

12.2 Changes

It is contemplated by the Parties that it may be appropriate from time to time to
change, amend, modify or supplement this Agreement, including the Schedule and
attachments which are a part of this Agreement, to reflect changes in practices or costs
of operations or for other reasons. Any such changes to this Agreement shall be in
writing executed by the Parties, subject to approval or acceptance for filing by the

Commission.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed and attested by their duly authorized officers on the day and year first above

written.

APPALACHIAN POWER COMPANY

By:

Title:

KENTUCKY POWER COMPANY

By:

Title:

INDIANA MICHIGAN POWER COMPANY

By:

Title:

WHEELING POWER COMPANY

By:

Title:

AMERICAN ELECTRIC POWER SERVICE CORPORATION

By:

Title:

PUBLIC SERVICE COMPANY OF OKLAHOMA

By:

Title:

SOUTHWESTERN ELECTRIC POWER COMPANY

By:

Title:
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SERVICE SCHEDULE A
ALLOCATION OF TRADING AND MARKETING REALIZATIONS

A1 — Duration

This Service Schedule A shall become effective and binding when the
Agreement becomes effective, and shall continue in full force and effect throughout the
duration of the Agreement, except as provided in Sections 8.1 and 12.2 of the
Agreement. This Service Schedule A is a part of the Agreement and, as such, the use
of terms in this Service Schedule A that are defined in the Agreement shall have the
same meanings as set forth in the Agreement.

A2 — Allocation of Trading and Marketing Activity Costs

The AEP East Zone and the AEP West Zone each shall be reimbursed, before
determining the Trading and Marketing Realizations, for its respective Out-Of-Pocket
Costs and any transmission-related expenses incurred in support of Trading and
Marketing Activities. All overhead costs associated with Trading and Marketing
Activities shall be allocated between the AEP East Zone and the AEP West Zone in
accordance with the Allocation of Trading and Marketing Realizations set out in Section
A3 of this Service Schedule A.

A3 — Allocation of Trading and Marketing Realizations

The Agent shall determine the Trading and Marketing Realizations on a monthly
basis. The realizations shall be allocated between the AEP East Zone and AEP West
Zone as specified below:

(a) AEP East Zone — Trading and Marketing Realizations allocated to the AEP

East Zone include the following: (1) Trading and Marketing Realizations resulting from
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Trading and Marketing Activities at locations served by the PJM and Midcontinent
Independent System Operator, Inc. (“MISO”) North regions (“MISO North”); (2) Trading
and Marketing Realizations resulting from Trading and Marketing Activities at other
locations that are initially assigned to originate or terminate within PJM or MISO North
and are ultimately settled financially without physical delivery or are settled with power
from a location different than PJM or MISO North; and (3) any other Trading and
Marketing Realizations resulting from Trading and Marketing Activities that are
conducted solely on behalf of the AEP East Operating Companies

(b) AEP West Zone — Trading and Marketing Realizations allocated to the AEP
West Zone include the following: (1) Trading and Marketing Realizations resulting from
Trading and Marketing Activities at locations served by the SPP, Electric Reliability
Council of Texas (“‘ERCOT”) and MISO South regions (“MISO South”); (2) Trading and
Marketing Realizations resulting from Trading and Marketing Activities at other locations
that are initially assigned to originate or terminate within SPP, ERCOT or MISO South
and are ultimately settled financially without physical delivery or are settled with power
from an area different than SPP, ERCOT or MISO South; and (3) any other Trading and
Marketing Realizations resulting from Trading and Marketing Activities that are
conducted solely on behalf of the AEP West Operating Companies..

(c) Notwithstanding paragraphs (a) and (b) above, Trading and Marketing
Activities that originate in PJM or MISO North and terminate in SPP, ERCOT or MISO
South will be assigned to the AEP East Zone, and Trading and Marketing Activities that
originate in ERCOT, MISO South or SPP and terminate in PJM or MISO North will be

assigned to the AEP West Zone.
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(d) AEP East Zone and AEP West Zone — Any Trading and Marketing
Realizations that cannot be directly assigned to either the AEP East Zone or
AEP West Zone based on the above criteria, will be allocated between the two
zones. The Trading and Marketing Realizations settled in a given month will be
allocated to the two zones in proportion to each zone’s total common shareholder
equity balance. The total common shareholder equity balance for a zone will be
the sum of the total common shareholder equity balances of the Operating
Companies in the given zone as of the end of the previous calendar year and will
be determined annually by the Agent. These balances will then be applied to
allocate the Trading and Marketing Realizations between the two zones during
the subsequent twelve-month period beginning June 1 of a given year and
ending May 31 of the following year.

(e) This allocation of Trading and Marketing Realizations set out in this
Service Schedule A shall remain in effect until such time that is modified pursuant

to Section 12.2 of the Agreement.
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RATE SCHEDULE No. 300

POWER COORDINATION AGREEMENT

among

APPALACHIAN POWER COMPANY,
INDIANA MICHIGAN POWER COMPANY,
KENTUCKY POWER COMPANY,
WHEELING POWER COMPANY

and

AMERICAN ELECTRIC POWER SERVICE CORPORATION

as Agent

Tariff Submitter: Appalachian Power Company

FERC Program Name: FERC FPA Electric Tariff

Tariff Title: APCo Rate Schedules and Service Agreements Tariffs
Tariff Proposed Effective Date: 06/01/2015

Tariff Record Title: Power Coordination Agreement

Option Code: A

Record Content Description: Rate Schedule No. 300
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POWER COORDINATION AGREEMENT
THIS AGREEMENT is made and entered into as of this __ day of ,
2015, by and among Appalachian Power Company (“APCo”), Indiana Michigan Power
Company (“I&M”), Kentucky Power Company (“KPCo”), Wheeling Power Company
(“WPCo”) and American Electric Power Service Corporation (“AEPSC”) as agent (“Agent”) to
APCo, I&M. KPCo and WPCo.
RECITALS:

WHEREAS, APCo, 1&M, KPCo and WPCo (collectively the “Operating Companies” or
individually “Operating Company”) own and operate electric generation, transmission and
distribution facilities with which they are engaged in the business of generating, transmitting and
selling electric power to the general public and to other electric utilities;

WHEREAS, the Operating Companies' electric facilities are now and have been for
many years interconnected through their respective transmission facilities and transmission
facilities of third parties at a number of points;

WHEREAS, APCo, 1&M, KPCo and WPCo provide power to serve retail and wholesale
customers in Indiana, Kentucky, Michigan, Tennessee, Virginia and West Virginia;

WHEREAS, APCo, 1&M, KPCo and WPCo believe that they can continue to achieve
efficiencies and economic benefits through (a) participation in the organized power markets of a
regional transmission organization and (b) allocation of off-system sales and purchases with
other parties on bases that fairly assign or allocate the costs and benefits of these transactions;

WHEREAS, the achievement of the foregoing will be facilitated by the performance of

certain services by an Agent;
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WHEREAS, AEPSC is the service company affiliate of APCo, I&M, KPCo and WPCo
and as such performs a variety of services on their behalf in accordance with applicable rules and
regulations of the Federal Energy Regulatory Commission (“Commission”); and

WHEREAS, AEPSC is willing to serve as Agent to APCo, 1&M, KPCo and WPCo
under this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein set forth, the Parties mutually agree as follows:

ARTICLE I
DEFINITIONS

1.1 Agreement means this Power Coordination Agreement among APCo, I&M,
KPCo, WPCo and Agent, including all Service Schedules and attachments hereto.

1.2 Capacity Auction means auctions implemented pursuant to a Capacity Market,
and may include, but is not necessarily limited to, the Base Residual Auction and other
incremental auctions conducted in accordance with the PJM Interconnection, LLC (“PJIM”)
Reliability Pricing Model market rules.

1.3 Capacity Market means any market of an applicable regional transmission
organization under which the Operating Companies satisfy their capacity obligations as load
serving entities, which would include, for example, the PJM capacity market as described in the
PIJM Reliability Assurance Agreement (“RAA”) and Attachment DD of the PIM Open Access
Transmission Tariff (“PJIM OATT”).

1.4  Dedicated Wholesale Customer means a wholesale customer whose load is
served by an Operating Company that has undertaken, by contract, an obligation to serve that
customer's partial or full requirements load and to acquire power supply resources and other

resources necessary to meet those requirements.
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1.5  Generation Hedge Transactions means Off-System Transactions entered into
for the purpose of hedging the output of the generation assets of one or more of the Operating
Companies.

1.6 Industry Standards means all applicable national and regional electric reliability
council and regional transmission organization principles, guides, criteria, standards and
practices.

1.7  Internal Load means all sales of power, plus associated line losses, by an
Operating Company to its Retail Customers and Dedicated Wholesale Customers. As
distinguished from Off-System Sales, Internal Load is principally characterized by the Operating
Company assuming the load obligation as its own power commitment.

1.8  Off-System Sales means all wholesale power sales by an Operating Company
other than sales to the Retail Customers and Dedicated Wholesale Customers that comprise the
Operating Company’s Internal Load. Sales of wholesale power by an Operating Company to
another Operating Company are not governed by this Agreement, and will not be deemed Off-
System Sales under this Agreement.

1.9  Off-System Purchases means wholesale power purchases by an Operating
Company or Operating Companies for any of the following reasons: (a) to reduce power supply
costs, (b) to serve load requirements, (c) to provide reliability of supply, (d) to satisfy state
specific requirements or goals or (e) to engage in Off-System Sales. Purchases of wholesale
power by an Operating Company from another Operating Company are not governed by this

Agreement, and will not be deemed Off-System Purchases under this Agreement.
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1.10 Off-System Transactions means Off-System Sales, Off-System Purchases and
any other types of power-related wholesale transactions, whether physical or financial, on behalf
of an Operating Company or Operating Companies, excluding sales to Internal Load customers.

1.11 Operating Committee means the administrative body established pursuant to
Article VI for the purposes specified within this Agreement.

1.12 Party means each of APCo, I&M, KPCo, WPCo and Agent, individually, and
Parties means APCo, 1&M, KPCo, WPCo and Agent, collectively.

1.13  Retail Customer means a retail power customer on whose behalf an Operating
Company has undertaken an obligation to obtain power supply resources in order to supply
electricity to reliably meet the electric needs of that customer.

1.14 Service Schedules means the Service Schedules attached to this Agreement, as
they may be amended from time to time, and those that later may be agreed to by the Parties and
made part of a modified Agreement.

1.15 Spot Market means the day ahead, real time (balancing) or similar short-term
energy market(s) operated by the applicable regional transmission organization(s), typically
characterized by energy that is selected and delivered on an hourly, or more frequent, basis
during that same day or the next calendar day.

1.16 System Emergency means a condition which, if not promptly corrected, threatens
to cause imminent harm to persons or property, including the equipment of a Party or a Third
Party, or threatens the reliability of electric service provided by an Operating Company to Retail
Customers or Dedicated Wholesale Customers.

1.17 Third Party or Third Parties means any entity or entities that are not a Party or

Parties.
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1.18 Trading Transactions means Off-System Transactions that are not Generation
Hedge Transactions or otherwise sourced or hedged from, dedicated to, or associated with the
generation assets or Internal Load of the Operating Companies.

ARTICLE II
TERM OF AGREEMENT

2.1 Term and Withdrawal. Subject to Commission approval or acceptance for

filing, this Agreement shall take effect on June 1, 2015, or such other date permitted by the
Commission, and shall continue in full force and effect until (a) terminated by mutual agreement
or (b) upon no less than twelve (12) months’ written notice by one Party to each of the other
Parties, after which time the notifying Party will be withdrawn from the Agreement and the
Agreement will continue in full force and effect for the remaining Parties except for such
modifications necessary to remove the withdrawn Party.

ARTICLE III
[INTENTIONALLY OMITTED]

ARTICLE IV
SCOPE AND RELATIONSHIP TO OTHER AGREEMENTS
AND SERVICES

4.1 Scope. This Agreement is not intended to preclude the Parties from entering into
other arrangements between or among themselves or with Third Parties. This Agreement is
intended to operate in addition to, not in lieu of, power market transactions and settlements that
occur between each Operating Company, or the Operating Companies collectively, and any
applicable regional transmission organizations.

4.2 Transmission. This Agreement is intended to apply to the coordination of the

power supply resources of, and loads served by, the Operating Companies. It is not intended to
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apply to the coordination of transmission facilities owned or operated by the Operating
Companies.

ARTICLE V
AGENT

5.1  Agent. The Agent will perform the activities and duties specified by this
Agreement and any other activities or duties pertaining to this Agreement that may be requested
from time to time by one or more Operating Companies, subject to the receipt of any necessary
regulatory approvals. The Operating Companies delegate to AEPSC, as the Agent, and AEPSC
hereby accepts responsibility and authority for the duties specified in this Agreement and shall
perform each of those duties under the direction of the Operating Companies. With the prior
written consent of the Operating Companies, AEPSC may delegate all or a part of its
responsibilities under this Agreement to another entity.

ARTICLE VI
COMPOSITION AND DUTIES OF
THE OPERATING COMMITTEE

6.1 Operating Committee. By written notice to the other Parties, each Party shall
name one representative (“Representative”) to act for it in matters pertaining to this Agreement
and its implementation. A Party may change its Representative at any time by written notice to
the other Parties. The Representatives of the respective Parties shall comprise the Operating
Committee. The Agent’s Representative shall act as the chairman of the Operating Committee
(“Chairman”). All decisions of the Operating Committee shall be by a simple majority vote of

the Representatives. There shall be only five voting representatives on the Operating

Committee. No Party may delegate its vote to another entity.
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6.2  Meeting Dates. The Operating Committee shall hold meetings at such times,
means, and places as the members shall determine. Minutes of each Operating Committee
meeting shall be prepared and maintained.

6.3  Duties. The Operating Committee shall have the duties listed below:

(a) reviewing and providing direction concerning the equitable sharing of costs and

benefits under this Agreement among the Operating Companies;

(b) administering this Agreement and proposing amendments hereto, including such
amendments that are proposed in response to a change in regulatory requirements
applicable to one or more of the Operating Companies or changes concerning an
applicable regional transmission organization, provided that any amendments will
be subject to Section 13.2; and

(©) reviewing and, if necessary, proposing changes to the duties and responsibilities
of the Agent, subject to Section 5.1.

In the event that an action of the Operating Committee results in a change to the
settlement process(es) among the Operating Companies, such modified settlement will normally
occur on a prospective basis only, however, this may include past billing periods back to the
beginning of the first full billing month preceding the date of action of the Operating Committee.
Such modifications will be subject to the terms of Article IX as applicable.

ARTICLE VII
OPERATING COMPANY PLANNING AND OPERATIONS

7.1 Operating Company and System Planning. Each Operating Company will be
individually responsible for its own capacity planning. Consistent with the requirements of PJM
or the applicable regional transmission or reliability organization, each Operating Company will

be responsible for maintaining an adequate level of power supply resources to meet its own
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Internal Load requirements for capacity and energy, including any required reserve margins, and
shall bear all of the resulting costs. The Agent shall assess the adequacy of the power supply
resources of the Operating Companies and make recommendations to each Operating Company
regarding (1) the need for additional power supply resources and (2) whether each Operating
Company has power supply resources in excess of its needs (short-term or long-term) that could
be made available to the other Operating Companies or Third Parties either through separate
contracts or through the power markets of the applicable regional transmission organization. The
actual addition or disposition of power supply resources will be conditioned on compliance with
all applicable state and other regulatory requirements and requirements of the applicable regional
transmission organization.

7.2  Generation Resource Qutage Planning. The Agent, on behalf of the Operating

Companies, will coordinate the scheduling of planned generation resource outages in order to
support reliability and manage costs.

7.3 Generation Resource Dispatch. The generation resources of each of the

Operating Companies will be individually dispatched by the Agent in accordance with the
direction of the applicable regional transmission organization.

7.4  Regional Transmission Organization Transactions. The Agent will administer

the participation of the Operating Companies in the power markets of the applicable regional
transmission organization. Each Operating Company shall be individually responsible for
charges it incurs and credits it receives due to its participation in the power markets of a regional
transmission organization. Such costs and revenues will be assigned or allocated directly by the
applicable regional transmission organization or its agent where practical. The Operating

Companies may collectively participate from time to time in specific markets of the regional
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transmission organization or to meet certain regional transmission or reliability organization
requirements, in which case the allocation of resulting revenues and/or costs, if any, will be
performed as specified herein. The election of whether each Operating Company’s load and
generation resources will participate in the Capacity Market of PIM through the Reliability
Pricing Model auctions or through the Fixed Resource Requirement alternative, either
collectively or individually, for any planning year is not governed by this Agreement.

7.5  Off System Transactions. The Agent will engage in Off-System Transactions on

behalf of or at the direction of the Operating Companies and will assign or allocate the costs and
revenues of Off-System Transactions to the Operating Companies in the manner specified below.

7.5.1 Capacity Purchases and Sales with Third Parties. Except as described

in Section 7.5.2 related to the PJM Capacity Auctions: (1) Off-System Transactions of
capacity undertaken for an individual Operating Company will be directly assigned to
that Operating Company; (2) Off-System Purchases of capacity undertaken for more than
one Operating Company will be allocated among those Operating Companies ratably in
proportion to the total capacity needed by each Operating Company minus each
Operating Company’s total capacity resources; and (3) Off-System Sales of capacity
undertaken for more than one Operating Company will be allocated among those
Operating Companies ratably in proportion to the total capacity resources of each
Operating Company minus the total capacity obligation of each Operating Company
(including any holdback required by the applicable regional transmission organization).

7.5.2 Capacity Purchases and Sales in the PJM Capacity Auctions And

Related Issues. When an Operating Company participates individually in the Reliability

Pricing Model or the Fixed Resource Requirement alternative, Off-System Transactions
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of capacity related to a PJM Capacity Auction will be directly assigned to the specific
Operating Company based on the results of such auctions.

When two or more Operating Companies collectively participate in the Fixed
Resource Requirement alternative, any Off-System Transactions of capacity related to a
PIM Capacity Auction will be allocated to each participating Operating Company ratably
in proportion to the total capacity resources of each Operating Company minus the total
capacity obligation of each Operating Company (including any holdback required by
PIM) for the applicable planning year(s), and Service Schedule A will apply to delivery
year and post-delivery year obligations of the participating Operating Companies
associated with the Fixed Resource Requirement alternative.

7.5.3 Directly Assigned Energy Purchases and Sales with Third Parties.

Off-System Transactions of energy will be directly assigned to the applicable Operating
Company. Costs and revenues associated with each Operating Company’s Off-System
Sales of energy and Internal Load energy purchases from the applicable regional
transmission organization in the Spot Market, including the purchase of any energy
deficits or sales of any energy surpluses, will be directly assigned to that Operating
Company.

7.5.4 Generation Hedge Transactions and Trading Transactions. Revenues

and costs associated with Generation Hedge Transactions, including revenues and costs
associated with the settlement of Generation Hedge Transactions in the Spot Market or
other markets of the applicable regional transmission organization, will be allocated

among the Operating Companies by the Agent as specified under Service Schedule B.
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Revenues and costs associated with Trading Transactions, including revenues and
costs associated with the settlement of Trading Transactions in the Spot Market or other
markets of the applicable regional transmission organization, will be allocated among the
Operating Companies by the Agent as specified under Service Schedule C.

7.6 Emergency Response. In the event of a System Emergency, no adverse

distinction shall be made between the customers of any of the Operating Companies. Each
Operating Company shall, under the direction of the applicable regional transmission
organization, make its power supply resources available in response to a System Emergency.
Notwithstanding the foregoing, it is understood that transmission constraints or other factors may
limit the ability of an Operating Company to respond to a System Emergency.
ARTICLE VIII
ASSIGNMENT OF COSTS AND BENEFITS
OF COORDINATED OPERATIONS

8.1 Service Schedules. The costs and revenues associated with coordinated

operations as described in Article VII shall be distributed among the Operating Companies in the
manner provided in the Service Schedules utilizing the billing procedures described in Article
IX. Tt is understood and agreed that all such Service Schedules are intended to establish an
equitable sharing of costs and/or benefits among the Operating Companies, and that
circumstances may, from time to time, require a reassessment of the relative costs and benefits of
this Agreement, or of the methods used to apportion costs and benefits under the Service
Schedules. Upon a proposal of the Operating Committee, any of the Service Schedules may be
amended as of any date agreed to by the Operating Committee by majority vote, subject to

Section 13.2.
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ARTICLE IX
BILLING PROCEDURES

9.1 Records. The Agent shall maintain such records as may be necessary to
determine the assignment of costs and revenues of coordinated operations pursuant to this
Agreement. Such records shall be made available to the Parties upon request for a period not to
exceed three (3) years.

9.2  Monthly Net Billing Statements. As promptly as practicable after the end of

each calendar month, the Agent shall prepare a statement setting forth the monthly summary of
costs and revenues allocated or assigned to the Operating Companies in sufficient detail as may
be needed for settlements under the provisions of this Agreement. As required, the Agent may
provide such statements on an estimated basis and then adjust those statements for actual results.

9.3  Billings and Payments. The Agent shall be responsible for all billing between

the Operating Companies and other entities with which they engage in Off-System Transactions
pursuant to this Agreement. Payments among the Operating Companies, if any, shall be made by
remittance of the net amount billed or by making appropriate accounting entries on the books of
the Parties. The entire amount shall be paid when due.

94 Taxes. Should any federal, state, or local tax, surcharge or similar assessment, in
addition to those that may now exist, be levied upon the electric capacity, energy, or services to
be provided in connection with this Agreement, or upon the provider of service as measured by
the electric capacity, energy, or services, or the revenue there from, such additional amount shall
be included in the net billing described in Section 9.3.

9.5 Undelivered and Unpaid Monthly Billing Statements. Within one (1) year

from the date on which a billing statement should have been delivered, if a Party’s records reveal

that the bill was not delivered, then the Agent shall deliver to the appropriate Party a bill within



KPSC Case No. 2021-00421
AG/KIUCs First Set of Data Requests
Dated December 15, 2021

Iltem No. 22

Attachment 2

Page 43 of 100

Document Accession #: 20150402-5305 Filed Date: 04/02/2015

Sheet No. 14

one (1) month of this determination. Any amounts collected or reimbursed due to such delay
shall not include interest.

9.6  Billing Errors and Disputes. If a Party discovers a billing error pertaining to a

prior billing for reasons including, but not limited to, missing or erroneous data or calculations,
including those caused by meter, computer or human error, a correction adjustment will be
calculated through the second full month preceding discovery of the error. The Parties shall
have the right to dispute the accuracy of any bill or payment for a period not to exceed two
months from the date on which the bill or, if applicable, the corrected bill was initially delivered.
Following this two-month period, the right to dispute a bill is permanently waived for any and all
reasons including but not limited to, (a) errors, (b) omissions, (c) Agent’s actions, and (d) the
Operating Committee’s decisions, Agreement interpretations and direction in the administration
of the Agreement. Any amounts collected or reimbursed due to such disputes shall not include
interest.
ARTICLE X
FORCE MAJEURE

10.1 Events Excusing Performance. No Party shall be liable to another Party for or
on account of any loss, damage, injury, or expense resulting from or arising out of a delay or
failure to perform, either in whole or in part, any of the agreements, covenants, or obligations
made by or imposed upon the Parties by this Agreement, by reason of or through strike, work
stoppage of labor, failure of contractors or suppliers of materials (including fuel, consumables or
other goods and services), failure of equipment, environmental restrictions, riot, fire, flood, ice,
invasion, civil war, commotion, insurrection, military or usurped power, order of any court or

regulatory agency granted in any bona fide legal proceedings or action, or of any civil or military
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authority either de facto or de jure, explosion, Act of God or the public enemies, or any other
cause reasonably beyond its control and not attributable to its neglect. A Party experiencing such
a delay or failure to perform shall use due diligence to remove the cause or causes thereof;
however, no Party shall be required to add to, modify or upgrade any facilities, or to settle a
strike or labor dispute except when, according to its own best judgment, such action is advisable.

ARTICLE XI
DELIVERY POINTS

11.1 Delivery Points. All electric energy delivered under this Agreement shall be of

the character commonly known as three-phase sixty-cycle energy, and shall be delivered at the
various points where the transmission systems of the Operating Companies are interconnected,
either directly or through transmission facilities of third parties, at the nominal unregulated
voltage designated for such points, and at such other points and voltages as may be determined

and agreed upon by the Operating Companies.

ARTICLE XII
GENERAL

12.1 Adherence to Industry Standards. The Parties agree to make their best efforts

to conform to Industry Standards as they affect the implementation of and conduct pertaining to

this Agreement.

12.2 No Third Party Beneficiaries. This Agreement does not create rights of any
character whatsoever in favor of any person, corporation, association, entity or power supplier,
other than the Parties, and the obligations herein assumed by the Parties are solely for the use and
benefit of the Parties. Nothing in this Agreement shall be construed as permitting or vesting, or

attempting to permit or vest, in any person, corporation, association, entity or power supplier,
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other than the Parties, any rights hereunder or in any of the resources or facilities owned or
controlled by the Parties or the use thereof.

12.3 Waivers. Any waiver at any time by a Party of its rights with respect to a default
under this Agreement, or with respect to any other matter arising in connection with this
Agreement, shall not be deemed a waiver with respect to any subsequent default or matter. Any
delay, short of the statutory period of limitation, in asserting or enforcing any right under this
Agreement, shall not be deemed a waiver of such right.

12.4 Successors and Assigns. This Agreement shall inure to the benefit of and be

binding upon the Parties only, and their respective successors and assigns, and shall not be
assignable by any Party without the written consent of the other Parties except to a successor in
the operation of its properties by reason of a reorganization to comply with state or federal
restructuring requirements, or a merger, consolidation, sale or foreclosure whereby substantially
all such properties are acquired by or merged with those of such a successor.

12.5 Liability and Indemnification. SUBJECT TO ANY APPLICABLE STATE OR

FEDERAL LAW THAT MAY SPECIFICALLY RESTRICT LIMITATIONS ON LIABILITY,
EACH PARTY (AN “INDEMNIFYING PARTY”) SHALL RELEASE, INDEMNIFY, AND
HOLD HARMLESS THE OTHER PARTIES (EACH AN “INDEMNIFIED PARTY”), THEIR
DIRECTORS, OFFICERS AND EMPLOYEES FROM AND AGAINST ANY AND ALL
LIABILITY FOR LOSS, DAMAGE OR EXPENSE (1) ALLEGED TO ARISE FROM, OR BE
INCIDENTAL TO, INJURY TO PERSONS AND/OR DAMAGE TO PROPERTY IN
CONNECTION WITH THE INDEMNIFYING PARTY’S FACILITIES OR THE
PRODUCTION OR TRANSMISSION OF ELECTRIC ENERGY BY OR THROUGH THE

INDEMNIFYING PARTY’S FACILITIES OR (2) RELATED TO PERFORMANCE OR NON-
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PERFORMANCE OF THIS AGREEMENT OR (3) RELATED TO ANY NEGLIGENCE
ARISING UNDER THIS AGREEMENT. IN NO EVENT SHALL ANY PARTY BE LIABLE
TO ANOTHER PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES WITH RESPECT TO ANY CLAIM ARISING OUT OF THIS
AGREEMENT.

12.6 Headings. The descriptive headings of the Articles, Sections and Service
Schedules of this Agreement are used for convenience only, and shall not modify or restrict any
of the terms and provisions thereof.

12.7 Notice. Any notice or demand for performance required or permitted under any
of the provisions of this Agreement shall be deemed to have been given on the date such notice,
in writing, is deposited in the U.S. mail, postage prepaid, certified or registered mail, addressed
to the Parties at their principal place of business at 1 Riverside Plaza, Columbus, Ohio 43215, or
in such other form or to such other address as the Parties may stipulate.

12.8 Interpretation. In this Agreement: (a) unless otherwise specified, references to
any Article or Section are references to such Article or Section of this Agreement; (b) the
singular includes the plural and the plural includes the singular; (c) unless otherwise specified,
each reference to a requirement of any governmental entity or regional transmission organization
includes all provisions amending, modifying, supplementing or replacing such governmental
entity or regional transmission organization from time to time; (d) the words “including,”
“includes” and “include” shall be deemed to be followed by the words “without limitation”; (e)
unless otherwise specified, each reference to any tariff or agreement includes all amendments,
modifications, supplements, and restatements made to such tariff or agreement from time to time

which are not prohibited by this Agreement; (f) the descriptive headings of the various Articles
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and Sections of this Agreement have been inserted for convenience of reference only and shall in
no way modify or restrict the terms and provisions thereof; and (g) “herein,” “hereof,” “hereto”

and “hereunder” and similar terms refer to this Agreement as a whole.

ARTICLE XIII
REGULATORY APPROVAL

13.1 Regulatory Authorization. This Agreement is subject to and conditioned upon
its approval or acceptance for filing without material condition or modification by the
Commission. In the event that this Agreement is not so approved or accepted for filing in its
entirety or without conditions or modifications unacceptable to any Party, or the Commission
subsequently modifies this Agreement upon complaint or upon its own initiative (as provided for
in Section 13.2), any Party may, irrespective of the notice provisions in Section 2.1, withdraw
from this Agreement by giving thirty (30) days’ advance written notice to the other Parties.

13.2 Changes. It is contemplated by the Parties that it may be appropriate from time
to time to change, amend, modify, or supplement this Agreement, including the Service
Schedules and any other attachments that may be made a part of this Agreement, to reflect
changes in operating practices or costs of operations or for other reasons. Any such changes to
this Agreement shall be in writing executed by the Parties and subject to approval or acceptance

for filing by the Commission.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and
attested by their duly authorized officers on the day and year first above written.

APPALACHIAN POWER COMPANY

By:

Title:

INDIANA MICHIGAN POWER COMPANY

By:

Title:

KENTUCKY POWER COMPANY

By:

Title:

WHEELING POWER COMPANY

By:

Title:

AMERICAN ELECTRIC POWER SERVICE CORPORATION

By:

Title:
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SERVICE SCHEDULE A

COLLECTIVE PARTICIPATION IN THE
FIXED RESOURCE REQUIREMENT ALTERNATIVE

Al- Duration. This Service Schedule A shall become effective and binding when the

Agreement of which it is a part becomes effective, and shall continue in full force and effect
throughout the duration of the Agreement unless terminated or suspended.

A2 — Availability of Service. This Service Schedule A governs the administration and

settlement of capacity during such times that multiple Operating Companies are participating, on
a collective basis, in the Fixed Resource Requirement alternative.

A3 — Delivery Year and Post-Delivery Year Settlement. During a given PJM planning

year (i.e., the delivery year), the Agent will manage the capacity resources needed to meet the
combined Operating Companies’ capacity obligations and commitments to PJM.

If capacity resource performance charges are assessed by PIM for a given delivery year,
the total net charge will be allocated among the Operating Companies ratably in proportion to
each Operating Company’s contribution to the total charge, taking into account the effect of
collective participation of the Operating Companies in the Fixed Resource Requirement
alternative. Each Operating Company’s contribution to the total net charge will be determined by
the Agent by computing a total MW position for each Operating Company by subtracting its
total capacity obligation in MWs from its total capacity resources in MWSs. This result will be
further adjusted by adding or subtracting as applicable the net total MWs of actual under-
performance or over-performance of each Operating Company’s capacity resources during the
delivery year as computed by PJM. Any Operating Company with a resulting net short MW
position, meaning that its capacity obligation MWs are greater than its capacity resource MWs

including any MWs of over-performance or under-performance, will be allocated a share of the
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total net performance charge from PJM based on the Operating Company’s net short MW
position. Any performance charge not allocated as set forth above will be directly assigned to

the Operating Company that caused the performance charge.
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SERVICE SCHEDULE B

GENERATION HEDGE TRANSACTIONS

B1 — Duration. This Service Schedule B shall become effective and binding when the
Agreement of which it is a part becomes effective, and shall continue in full force and effect
throughout the duration of the Agreement unless terminated or suspended.

B2 — Service. This Service Schedule B governs energy-related Off-System Transactions
made pursuant to Section 7.5.4 of the Agreement that are associated with Generation Hedge
Transactions as defined in Section 1.5. The total monthly net costs and revenues from the
settlement of Generation Hedge Transactions will be allocated among the Operating Companies
ratably in proportion to the total of each Operating Company's surplus MWhs for the month, as
determined by the Agent. Surplus MWhs will be computed as the total of all MWs in hours in
which an Operating Company's MW output of its generation assets and energy purchases
exceeded that Operating Company's Internal Load.

If the above allocation would result in any Operating Company being allocated revenues
or costs associated with more than one hundred and fifteen percent (115%) of its monthly surplus
MWhs as computed above, such excess(es) above that amount will be allocated to all of the
Operating Companies ratably in proportion to the sum of each Operating Company's hourly MW

output of its generation assets for the month.
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SERVICE SCHEDULE C
TRADING TRANSACTIONS

C1 — Duration. This Service Schedule C shall become effective and binding when the
Agreement of which it is a part becomes effective, and shall continue in full force and effect
throughout the duration of the Agreement unless terminated or suspended.

C2 — Service. This Service Schedule C governs the financial allocation and settlement of
Off-System Transactions made pursuant to Section 7.5.4 of the Agreement that are associated
with Trading Transactions as defined in Section 1.18. All Trading Transactions settled for a
given month will be allocated among the Operating Companies ratably in proportion to each
Operating Company's total common shareholder equity balance. The total common shareholder
equity balance for each Operating Company as of the end of the previous calendar year will be as
stated in the FERC Form 1, currently page 112 (Total Proprietary Capital). These balances will
then be applied to allocate settled Trading Transactions among the Operating Companies during

the subsequent twelve-month period beginning June 1 and ending May 31.
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SYSTEM INTEGRATION AGREEMENT

AMONG

APPALACHIAN POWER COMPANY
KENTUCKY POWER COMPANY
INDIANA MICHIGAN POWER COMPANY

WHEELING POWER COMPANY

v _ - ‘{ Deleted:
1

PUBLIC SERVICE COMPANY OF OKLAHOMA
SOUTHWESTERN ELECTRIC POWER COMPANY

AND

AMERICAN ELECTRIC POWER SERVICE CORPORATION
AS AGENT

Tariff Submitter: Appalachian Power Company
FERC Program Name: FERC FPA Electric Tariff
Tariff Title: APCo Rate Schedules and Service Agreement Tariffs

| Tariff Proposed Effective Date: 06/01/2015 _ - { Deleted: 2014
Tariff Record Title: System Integration Agreement

Option Code: A
Record Content Description: Rate Schedule 305
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SYSTEM INTEGRATION AGREEMENT

THIS SYSTEM INTEGRATION AGREEMENT ("Agreement”) is made and

| entered into as of the day of , 2015 by and among Appalachian - { peleted: 2014

Power Company ("APC"), Kentucky Power Company ("KPC"), Indiana Michigan Power

| Company ("IM"), Wheeling Power Company (“WPC”), Public Service Company of
Oklahoma ("PSO"), and Southwestern Electric Power Company ("SWEPCQO"), and
their agent American Electric Power Service Corporation ("AEPSC"). The foregoing

companies are referred to herein collectively as the Parties and individually as a Party.

RECITALS:

WHEREAS, APC, KPC, JM, and WPC (collectively, the "AEP East Operating - { Deleted: and

Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP East Operating Companies coordinate their bulk power

activities pursuant to the Restated and Amended Power Coordination Agreement dated, - { Deleted: January 1, 2014

June 1, 2015 (the "AEP East PCA"); and

WHEREAS, PSO and SWEPCO (collectively, the "AEP West Operating
Companies") own and operate interconnected electric generation, transmission and
distribution facilities with which they are engaged in the business of generating,
transmitting and selling electric power and energy to the general public and to other
entities; and

WHEREAS, the AEP West Operating Companies coordinate their bulk power
activities pursuant to a Restated and Amended Operating Agreement dated March 1,

2014 (the "AEP West Operating Agreement"); and
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WHEREAS, the Parties desire to enter into an agreement under which the AEP
East Operating Companies and the AEP West Operating Companies can mutually
benefit from centralized off-system trading and marketing activities;

NOW, THEREFORE, in consideration of the premises and the mutual covenants

and agreements herein set forth, the Parties mutually agree as follows:

ARTICLE |
DEFINITIONS

11 AEP East Zone means the electric generation, transmission and

distribution facilities of the AEP East Operating Companies.

1.2 AEP East PCA means the Restated and Amended Power
Coordination Agreement among AEPSC and the AEP East Operating Companies dated, - - { Deleted: January 1, 2014
June 1, 2015.

1.3  AEP East Operating Companies for purposes of this Agreement means

the following operating companies of American Electric Power Company, Inc. which,

together with AEPSC, are parties to the AEP East PCA: APC, KPC, JM, and WPC, - peleted: and

collectively.

1.4  AEP West Operating Companies for purposes of this Agreement means
the following operating companies of American Electric Power Company, Inc. which,
together with AEPSC, are parties to the AEP West Operating Agreement: PSO and
SWEPCO collectively.

1.5 AEPSC means American Electric Power Service Corporation.

1.6 AEP West Zone means the electric generation, transmission and
distribution facilities of the AEP West Operating Companies.

1.7 Agent means the Parties’ designated representative for the purposes
specified in Section 5.1 and elsewhere in this Agreement.

1.8 Agreement means this System Integration Agreement, including all

Service Schedules and attachments hereto.
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1.9 APC means Appalachian Power Company.

1.10 AEP West Operating Agreement means the Amended and Restated
Operating Agreement among AEPSC and the AEP West Operating Companies dated
March 1, 2014.

111 FERC or Commission means the Federal Energy Regulatory
Commission or a successor agency having jurisdiction over this Agreement.

1.12 IM means Indiana Michigan Power Company.

1.13 KPC means Kentucky Power Company.

1.14 Off-System Purchases, for purposes of this Agreement, means
purchases by the Parties of energy and/or capacity from third parties in support of
Trading and Marketing Activities.

1.15 Off-System Sales, for purposes of this Agreement, means sales by the
Parties of energy and/or capacity to third parties that are non-native load customers of
the Parties to this Agreement in support of Trading and Marketing Activities.

1.16 Operating Committee means the administrative body established
pursuant to Article VI for the purposes therein specified.

1.17 Operating Companies means the AEP East Operating Companies and
the AEP West Operating Companies.

1.18 Out-of-Pocket Cost means all expenses incurred that would not
otherwise have been incurred if the corresponding service had not been arranged and
shall include the supply and cost basis of Off-System Sales.

1.19 Party or Parties means one or more of the following individually or
collectively, as the context warrants: APC, KPC, IM, WPC, AEPSC, PSO, and
SWEPCO.

1.20 PSO means Public Service Company of Oklahoma.
1.21 PJM means PJM Interconnection, L.L.C.
1.22 SPP means Southwest Power Pool, Inc.

1.23 SWEPCO means Southwestern Electric Power Company.
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1.24 Service Schedule means the Service Schedule attached to this
Agreement.

1.25 Trading and Marketing Activities means Off-System Sales and Off-
System Purchases.

1.26 Trading and Marketing Realization means the difference between (i)
revenues collected from Trading and Marketing Activities and (ii) the Out-of-Pocket Cost
of such Trading and Marketing Activities including any transaction costs related to such
activities.

1.27 WPC means Wheeling Power Company.

ARTICLE I
TERM OF AGREEMENT

2.1 Term

This Agreement shall take effect on June 1, 2015, and shall continue in force and - { Deleted: 2014

effect thereafter until terminated by mutual agreement or upon twelve (12) months’
written notice from any of the Parties. The Agreement shall remain in effect for the
remaining Parties so long as there are at least one AEP East Operating Company and
at least one AEP West Operating Company that are still parties to the Agreement.

Notwithstanding this termination notice, each Party shall remain responsible for
its allocation of cost and revenues of all Trading and Marketing Activities that were or
are entered into under this Agreement, including those activities, if any, that are entered
into that extend beyond the date after which the notifying Party is no longer a Party to
this Agreement.

2.2 Review

This Agreement will be reviewed on an as needed basis by the Operating

Committee to determine whether revisions are necessary or appropriate.
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ARTICLE lll
OBJECTIVES
3.1 Purpose

The purpose of this Agreement is to provide the contractual basis for the
equitable sharing of Trading and Marketing Activities between the AEP East Operating
Companies and the AEP West Operating Companies, and for any other purposes set
forth herein.

ARTICLE IV
RELATIONSHIP TO OTHER AGREEMENTS
AND SERVICES

4.1 Governing Provisions

This Agreement is intended to apply in addition to and not in lieu of the AEP East
PCA and the AEP West Operating Agreement. The provisions of this Agreement shall,
to the extent practicable, be construed and applied in a manner that is consistent with
the AEP PCA and the AEP West Operating Agreement. In the event of any

inconsistency, however, the provisions of this Agreement shall control.

ARTICLE V
AGENT

5.1 Agent’s Functions

The Parties hereby designate AEPSC as their Agent for the purposes of:

(a) conducting Trading and Marketing Activities on behalf of all the Operating
Companies that are parties to this Agreement;

(b) developing all bills and billing information among the Parties pursuant to
this Agreement; and

(c) such other activities and duties as may be assigned from time to time by

the Operating Committee.
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5.2 Delegation and Acceptance of Authority

The Parties hereby delegate to the Agent and the Agent hereby accepts
responsibility and authority for the duties listed in Section 5.1 and elsewhere in this
Agreement. Except as herein expressly established otherwise, the Agent shall perform

each of those duties in consultation with the Operating Committee.

ARTICLE VI COMPOSITION AND
DUTIES OF THE OPERATING
COMMITTEE

6.1 Operating Committee

The Operating Committee is the administrative body created to administer this
Agreement and shall consist of three (3) members. One member shall be a
representative of the AEP East Operating Companies, one member shall be a
representative of the AEP West Operating Companies and the third member shall be a
representative of AEPSC who will also act as the chairperson of the committee.

6.2 Meetinags

The Operating Committee shall hold meetings at such times, means and places
as the members shall determine. Minutes of each Operating Committee meeting shall
be prepared and maintained.

6.3 Decisions

All decisions of the Operating Committee shall be by a majority vote of the
members present or their designated proxy.

6.4 Duties

The Operating Committee shall have the following duties, unless such duties are
otherwise assigned by a vote of the Operating Committee to the Agent, in which case

the Agent shall perform such duties. The Operating Committee will be responsible for:
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(@) administering this Agreement and recommending any amendments
hereto;

(b)  reviewing and making recommendations concerning the sharing of costs
and benefits under this Agreement;

(c) reviewing and, if necessary, amending the duties and responsibilities of
the Agent; and

(d)  ensuring coordination for other matters not specifically provided for herein.

ARTICLE VII TRADING AND
MARKETING

7.1 Trading and Marketing Activities
All Trading and Marketing Activities initiated or concluded after the effective date

of this Agreement shall be conducted centrally under the direction of the Agent.

Iltem No. 22
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ASSIGNMENT OF COSTS AND BENEFITS

8.1  Service Schedule(s)

The costs and revenues associated with activities described in Article VII shall be
distributed in the manner provided from time to time in the Service Schedule(s) attached
to and incorporated by reference into this Agreement. It is understood and agreed that
the Service Schedule(s) is/are intended to establish an equitable sharing of costs and/or
benefits among the Operating Companies, and that circumstances may, from time to
time, require a reassessment of relative benefits and burdens or of the methods used in
the Service Schedule(s) to apportion the benefits and burdens. Upon a

recommendation of the Operating Committee and agreement among the Parties, the
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Service Schedule(s) may be amended as of any date agreed to by the Parties, subject
to receipt of necessary regulatory authorization.
The Service Schedule(s) incorporated into this Agreement is/are as follows:

Service Schedule A: Allocation of Trading and Marketing Realizations.

ARTICLE IX BILLING
PROCEDURES

9.1 Records

The Agent shall maintain such records as may be necessary to determine the
assignment of costs and benefits pursuant to this Agreement. Such records shall be
made available to the Parties upon request.

9.2 Monthly Statements

As promptly as practicable after the end of each calendar month, the Agent shall
prepare a statement setting forth the monthly summary of costs and revenues allocated
or assigned to the Operating Companies in sufficient detail as may be needed for
settlements under the provisions of this Agreement. As required, the Agent may
provide such statements on an estimated basis and then adjust those statements for
actual results.

9.3 Billings and Payments

The Agent shall handle all billing between the Parties and other entities for
Trading and Marketing Activities pursuant to this Agreement. Payment among the
Operating Companies shall be by making remittance of the net amount billed or by
making appropriate accounting entries on the books of the Parties.

9.4 Billing Errors

If a Party discovers a billing error pertaining to a prior billing for reasons

including, but not limited to, missing or erroneous data or calculations, including those



KPSC Case No. 2021-00421
AG/KIUCs First Set of Data Requests
Dated December 15, 2021

Iltem No. 22
Attachment 2
Page 63 of 100
Document Accession #: 20150402-5305 Filed Date: 04/02/2015
Sheet No. 10

caused by meter, computer or human error, a correction adjustment will be calculated.
The correction adjustment shall not be applied to any period earlier than the beginning
of the second full billing month preceding the discovery of the error, nor will interest
accrue on such adjustment. The correction adjustment will be applied as soon as
practicable to the next subsequent regular monthly bill. Any overpaid amount attributed
to such billing errors shall be returned by the owing Party(ies) upon determination of the
correct amount with no interest.

9.5 Billing Omissions

Within one (1) year from the date on which a bill should have been delivered, if a
Party’s records reveal that the bill was not delivered, then the Agent shall deliver to the
appropriate Party a bill within one (1) month of this determination.  Any amounts
collected or reimbursed due to such omissions shall exclude interest. The right to
receive payment is waived with respect to any amounts not billed within this period.

9.6 Billing Disputes

The Parties shall have the right to dispute the accuracy of any bill or payment for
a period not to exceed two months from the date on which the bill was initially delivered.
Following this one-month period, the right to dispute a bill is permanently waived for any
and all reasons including but not limited to, (a) errors, (b) omissions, (c) Agent’s actions,
and (d) the Operating Committee’s decisions, Agreement interpretations and direction in
the administration of the Agreement. Any amounts collected or reimbursed due to such
disputes shall exclude interest.

9.7 Taxes

Should any federal, state, or local tax, surcharge or similar assessment, in
addition to those that may now exist, be levied upon the electric power, energy or
service to be provided in connection with this Agreement, or upon the provider of
service as measured by the power, energy or service, or the revenue therefrom, such

additional amount shall be included in the net billing as described in Section 9.3.

