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Item 1.01. Entry into a Material Definitive Agreement

On February 22, 2005, the independent members of the AEP Board of
Directors awarded Michael G. Morris a bonus award of $1,250,000 for 2004. In
addition, he was awarded 5,000 restricted stock units that will generally vest,
subject to his continued employment, in three approximately equal parts of
1,667, 1,667 and 1,666 shares on February 22, 2006, February 22, 2007 and
February 22, 2008, respectively. On February 22, 2005, the Human Resources
Committee of the AEP Board of Directors approved 2004 bonus awards as follows
for the named executive officers: Thomas M. Hagan, $241,684; Holly K. Koeppel,
$267,217; Robert P. Powers, $275,000; and Susan Tomasky, $350,000. Mr. Fayne's
2004 bonus award of $309,000 was paid as part of his severance pursuant to an
agreement disclosed in a Form 8-K filed on January 21, 2005. Each of these
individuals will be named in the Summary Compensation Table of AEP's 2005 Proxy
Statement.
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