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Notice of 2013 Annual Meeting � Proxy Statement

American Electric Power

1 Riverside Plaza

Columbus, OH 43215

Michael G. Morris

Chairman of the Board

March 13, 2013

Dear Shareholder:

This year�s annual meeting of shareholders will be held at The Ohio State University�s Fawcett Center, 2400 Olentangy River Road, Columbus,
Ohio, on Tuesday, April 23, 2013, at 9:00 a.m. Eastern Time.

Your Board of Directors and I cordially invite you to attend. Registration will begin at 8:00 a.m. Only shareholders who owned shares on the
record date, February 25, 2013, are entitled to vote and attend the meeting. To attend the meeting, you will need to present an admission ticket or
the notice you received. If your shares are registered in your name, and you received your proxy materials by mail, your admission ticket is
attached to your proxy card. A map and directions are printed on the admission ticket. If your shares are registered in your name and you
received your proxy materials electronically via the Internet, you will need to print an admission ticket after you vote by clicking on the �Options�
button. If you hold shares through an account with a bank or broker, you will need to contact them and request a legal proxy, or bring a copy of
your statement to the meeting that shows that you owned the shares on the record date. Each ticket will admit a shareholder and one guest.

This year, we again are pleased to be using the U.S. Securities and Exchange Commission rule that allows companies to furnish their proxy
materials over the Internet. As a result, we are mailing to many of our shareholders a notice instead of a paper copy of this proxy statement and
our 2012 Annual Report. The notice contains instructions on how to access those documents over the Internet. The notice also contains
instructions on how shareholders can receive a paper copy of our proxy materials, including this proxy statement, our 2012 Annual Report and a
form of proxy card or voting instruction card. We believe that this process will conserve natural resources and reduce the costs of printing and
distributing our proxy materials.

During the course of the meeting there will be the usual time for discussion of the items on the agenda and for questions regarding AEP�s affairs.
Directors and officers will be available to talk individually with shareholders before and after the meeting.

Your vote is very important. Shareholders of record can vote in any one of the following three ways:

Edgar Filing: AMERICAN ELECTRIC POWER CO INC - Form DEF 14A

Table of Contents 3



� By Internet, at www.envisionreports.com/AEP

� By toll-free telephone at 800-652-8683

� By completing and mailing your proxy card if you receive paper copies of the proxy materials

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions from the holder of record
that you must follow in order for you to vote your shares.

If you have any questions about the meeting, please contact Investor Relations, American Electric Power Company, 1 Riverside Plaza,
Columbus, Ohio 43215. The telephone number is 800-237-2667.

Sincerely,

/s/ Michael G. Morris
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NOTICE OF 2013 ANNUAL MEETING

American Electric Power Company, Inc.

1 Riverside Plaza

Columbus, Ohio 43215

TIME 9:00 a.m. Eastern Time on Tuesday, April 23, 2013

PLACE The Ohio State University�s Fawcett Center

2400 Olentangy River Road

Columbus, Ohio

ITEMS OF BUSINESS (1)    To elect the 14 directors named herein to hold office until the next annual meeting and until
their successors are duly elected.
(2)    To ratify the appointment of Deloitte & Touche LLP as the independent registered public
accounting firm for the year 2013.
(3)    To hold an advisory vote on executive compensation.

(4)    To vote on a shareholder proposal set forth at pages 26 to 29, if properly presented at the
meeting.
(5)    To consider and act on such other matters as may properly come before the meeting.

RECORD DATE Only shareholders of record at the close of business on February 25, 2013, are entitled to notice of
and to vote at the meeting or any adjournment thereof.

ANNUAL REPORT Appendix A to this proxy statement has AEP�s audited financial statements, management�s discussion
and analysis of results of operations and financial condition and the report of the independent
registered public accounting firm.

PROXY VOTING It is important that your shares be represented and voted at the meeting. Please vote in one of these
ways:
(1)    MARK, SIGN, DATE AND PROMPTLY RETURN your proxy card if you receive paper
copies of the proxy materials.
(2)    CALL TOLL-FREE by telephone at 800-652-8683.
(3)    VISIT THE WEB SITE shown on the notice of Internet availability of proxy materials to vote
via the Internet.

Any proxy may be revoked at any time before your shares are voted at the meeting.

March 13, 2013 David M. Feinberg

Secretary
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Proxy Statement

March 13, 2013

Proxy and Voting Information

A notice of Internet availability of proxy materials or paper copy of the proxy statement and form of proxy is to be mailed to shareholders on or
about March 13, 2013, in connection with the solicitation of proxies by the Board of Directors of American Electric Power Company, Inc., 1
Riverside Plaza, Columbus, Ohio 43215, for the annual meeting of shareholders to be held on April 23, 2013 in Columbus, Ohio.

We use the terms �AEP,� the �Company,� �we,� �our� and �us� in this proxy statement to refer to American Electric Power Company, Inc. and, where
applicable, its subsidiaries. All references to �years,� unless otherwise noted, refer to our fiscal year, which ends on December 31.

Who Can Vote.    Only the holders of shares of AEP Common Stock at the close of business on the record date, February 25, 2013, are entitled
to vote at the meeting. Each such holder has one vote for each share held on all matters to come before the meeting. On that date, there were
485,790,462 shares of AEP Common Stock, $6.50 par value, outstanding.

How You Can Vote.    Shareholders of record can give proxies by (i) mailing their signed proxy cards; (ii) calling a toll-free telephone number;
or (iii) using the Internet. The telephone and Internet voting procedures are designed to authenticate shareholders� identities, to allow
shareholders to give their voting instructions and to confirm that shareholders� instructions have been properly recorded. Instructions for
shareholders of record who wish to use the telephone or Internet voting procedures are set forth on the proxy card or the website shown on the
notice of internet availability of proxy materials.

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions from the holder of record that you
must follow in order for you to vote your shares.

When proxies are returned, the shares represented thereby will be voted by the persons named on the proxy card or by their substitutes in
accordance with shareholders� directions. If a proxy card is signed and returned without choices marked, it will be voted for the nominees for
directors listed on the card and as recommended by the Board of Directors with respect to other matters. The proxies of shareholders who are
participants in the Dividend Reinvestment and Stock Purchase Plan include both the shares registered in their names and the whole shares held
in their Plan accounts on February 25, 2013.

Revocation of Proxies.    A shareholder giving a proxy may revoke it at any time before it is voted at the meeting by simply voting again after
the date of the proxy being revoked or by attending the meeting and voting in person.
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How Votes are Counted.    The presence of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual
Meeting, present in person or represented by proxy, is necessary to constitute a quorum. Abstentions and �broker non-votes� are counted as present
and entitled to vote for purposes of determining a quorum. A �broker non-vote� occurs when a broker holding shares for a beneficial owner does
not vote on a particular proposal because the broker does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner.

Under New York Stock Exchange (NYSE) rules, the proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm is considered a �discretionary� item. This means that brokerage firms may vote in their discretion on this matter

1
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on behalf of their clients who have not furnished voting instructions. The proposals to elect directors, the advisory vote on executive
compensation and the shareholder proposal are �non-discretionary� matters, which means that brokerage firms may not use their discretion to vote
on such matters without express voting instructions from their clients.

The Company has implemented a majority voting standard for the election of directors in uncontested elections of directors. The election of
directors at the Annual Meeting is an uncontested election, so for a nominee to be elected to the Board, the number of votes cast �for� the
nominee�s election must exceed the number of votes cast �against� his or her election. Abstentions and broker non-votes will not be considered
votes cast �for� or �against� a nominee. If a nominee is not elected because he or she did not receive a greater number of votes �for� his or her election
than �against� such election, he or she will be required to tender his or her resignation for the Board�s consideration of whether to accept such
resignation in accordance with our Bylaws. No shareholder has the right to cumulate his or her voting power in the election of directors at the
Annual Meeting.

Shareholder approval of each of the other proposals (Item 2: Proposal to Ratify Appointment of Independent Registered Public Accounting
Firm; Item 3: Advisory Vote on Executive Compensation and Item 4: Shareholder Proposal for Lobbying Expenditures Report) requires an
affirmative vote of a majority of votes cast at a meeting of shareholders. This means that the votes cast �for� the proposal must exceed the votes
cast �against� the proposal. Abstentions and broker non-votes are not counted as votes �for� or �against� Item 3 (Advisory Vote on Executive
Compensation) and Item 4 (Shareholder Proposal for Lobbying Expenditures Report) and therefore will have no effect on the outcome of the
votes with respect to such proposals.

Abstentions are not counted as votes �for� or �against� Item 2 (Proposal to Ratify the Appointment of Independent Registered Public Accounting
Firm) and therefore will have no effect on the outcome of the vote with respect to such proposal.

Your Vote is Confidential.    It is AEP�s policy that shareholders be provided privacy in voting. All proxies, voting instructions and ballots,
which identify shareholders, are held on a confidential basis, except as may be necessary to meet any applicable legal requirements. We direct
proxies to an independent third-party tabulator, who receives, inspects, and tabulates them. Voted proxies and ballots are not seen by nor
reported to AEP except (i) in aggregate number or to determine if (rather than how) a shareholder has voted, (ii) in cases where shareholders
write comments on their proxy cards or (iii) in a contested proxy solicitation.

Multiple Copies of Annual Report, Proxy Statement or Notice of Internet Availability of Proxy Materials to Shareholders.    Securities
and Exchange Commission (SEC) rules provide that more than one annual report, proxy statement or notice of Internet availability of proxy
materials need not be sent to the same address. This practice is commonly called �householding� and is intended to eliminate duplicate mailings of
shareholder documents. Mailing of your annual report, proxy statement or notice of Internet availability of proxy materials is being householded
indefinitely unless you instruct us otherwise. We will deliver promptly upon written or oral request a separate copy of the annual report, proxy
statement or notice of Internet availability of proxy materials to a shareholder at a shared address. To receive a separate copy of the annual
report, proxy statement or notice of Internet availability of proxy materials, write to AEP, attention: Investor Relations, at 1 Riverside Plaza,
Columbus, OH 43215 or call 1-800-237-2667. If more than one annual report, proxy statement or notice of Internet availability of proxy
materials is being sent to your address, at your request, mailing of the duplicate copy can be discontinued by contacting our transfer agent,
Computershare Trust Company, N.A. (Computershare), at 800-328-6955 or writing to them at P.O Box 43078, Providence, RI 02940-3078. If
you wish to resume receiving separate annual reports, proxy statements or notice of Internet availability of proxy materials at the same address
in the future, you may call Computershare at 800-328-6955 or write to them at P.O Box 43078, Providence, RI 02940-3078. The change will be
effective 30 days after receipt.

2
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Additional Information.    Our website address is www.aep.com. We make available free of charge on the Investor Relations section of our
website (www.aep.com/investors) our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all
amendments to those reports as soon as reasonably practicable after such material is electronically filed with or furnished to the SEC pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (Exchange Act). We also make available through our website other reports filed
with or furnished to the SEC under the Exchange Act, including our proxy statements and reports filed by officers and directors under
Section 16(a) of the Exchange Act. You may request any of these materials and information in print by contacting Investor Relations at: AEP,
attention: Investor Relations, 1 Riverside Plaza, Columbus, OH 43215. We do not intend for information contained on our website to be part of
this proxy statement. In addition, this proxy statement and the Annual Report on Form 10-K for the fiscal year ended December 31, 2012 are
available at www.edocumentview.com/aep.

Item 1. Election of Directors

Currently, AEP�s Board of Directors consists of 15 members. Mr. Cordes will end his service as a member of the Board effective as of the date of
the annual meeting; therefore the Board of Directors has authorized a reduction in the size of the Board to 14 members, effective as of April 23,
2013, as permitted by the Bylaws.

Fourteen directors are to be elected to hold office until the next annual meeting and until their successors have been elected. AEP�s Bylaws
provide that the number of directors of AEP shall be such number, not less than 9 nor more than 17, as shall be determined from time to time by
resolution of the Board.

The 14 nominees named on pages 4 to 8 were nominated by the Board on the recommendation of the Committee on Directors and Corporate
Governance of the Board, following individual evaluation of each incumbent nominee�s qualifications and 2012 performance. The proxies named
on the proxy card or their substitutes will vote for the Board�s nominees, unless instructed otherwise. All of the Board�s nominees were elected by
the shareholders at the 2012 annual meeting, except Ms. Lin, Mr. Rasmussen and Mr. Richard, who were appointed as directors in July
2012, September 2012 and January 2013, respectively. Ms. Lin and Mr. Richard were each identified by a director search firm which was paid a
fee to identify and evaluate potential Board members. Mr. Rasmussen is a prominent business leader in the Columbus community. Messrs.
Akins, Hoaglin and Morris interviewed Ms. Lin, Mr. Rasmussen and Mr. Richard and recommended them to the Committee on Directors and
Corporate Governance. That committee reviewed their qualifications and recommended them to the full Board. We do not expect any of the
nominees will be unable to stand for election or be unable to serve if elected. If a vacancy in the slate of nominees occurs before the meeting, the
proxies may be voted for another person nominated by the Board or the number of directors may be reduced accordingly.

Biographical Information.    The following brief biographies of the nominees include their principal occupations, ages on the date of this proxy
statement, accounts of their business experience and names of certain companies of which they are directors. Data with respect to the number of
shares of AEP�s Common Stock, options exercisable within 60 days and stock-based units beneficially owned by each of them appear on page
77.

3
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Nominees For Director

Nicholas K. Akins

Dublin, Ohio

Age 52

Director since 2011

Chief executive officer of AEP since November 2011, and chairman
and chief executive officer of all of its major subsidiaries since
November 2011. President of AEP from January 2011 to October
2011 and executive vice president of AEP from 2006 to 2011.

Mr. Akins� qualifications to serve on the Board include his extensive
senior executive experience in the utility industry and his deep
knowledge of the Company as our Chief Executive Officer.

David J. Anderson

Morristown, New Jersey

Age 63

Director since 2011

Senior vice president and chief financial officer of Honeywell
International, a diversified technology and manufacturing company,
since 2003.

Mr. Anderson�s qualifications to serve on the Board include his
corporate finance expertise as the chief financial officer of a Fortune
100 company.

Ralph D. Crosby, Jr.

McLean, Virginia

Age 65

Director since 2006

Retired Chairman of EADS North America, Inc., an aerospace
company (2002-2011). Retired chief executive officer of EADS
North America, Inc. (2002-2009). A director of Ducommun
Incorporated and Serco Group PLC.

Mr. Crosby�s qualifications to serve on the Board include his
extensive senior executive experience in the aerospace industry and
his experience as a public company director.

Linda A. Goodspeed

Memphis, Tennessee

Age 51

Senior vice president and chief information officer of The
ServiceMaster Company, a residential and commercial service
company, since 2011. Managing partner of Wealthstrategies
Financial Advisors, LLC since 2008. From 2008 to 2011, vice
president of information systems of Nissan North America, Inc., an
automobile manufacturer. A director of Columbus McKinnon Corp
and AutoZone, Inc.
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Director since 2005

Ms. Goodspeed�s qualifications to serve on the Board include her
information technology expertise as the chief information officer of a
service company and her experience as a public company director.
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Nominees for Director � continued

Thomas E. Hoaglin

Columbus, Ohio

Age 63

Director since 2008

Retired chairman and chief executive officer of Huntington
Bancshares Incorporated, a bank holding company (2001-2009). A
director of The Gorman-Rupp Company.

Mr. Hoaglin�s qualifications to serve on the Board include his
extensive senior executive experience in the banking industry and his
experience as a public company director.

Sandra Beach Lin

Flower Mound, Texas

Age 54

Director since 2012

Retired chief executive officer of Calisolar, Inc., a solar silicon
company, a position she held during 2010 and 2011. Corporate
executive vice president of Celanese Corporation, a global hybrid
chemical company (2007 � 2010). A director of WESCO
International.

Ms. Lin�s qualifications to serve on the Board include her senior
executive experience managing global businesses in multiple
industries and her experience as a public company director.

Michael G. Morris

Northville, Michigan

Age 66

Director since 2004

Chairman of AEP, and former chief executive officer of AEP and all
of its major subsidiaries (2004 to 2011). A director of Alcoa Inc.,
The Hartford Financial Services Group, Inc. and Limited Brands,
Inc. Mr. Morris was formerly a director of Cincinnati Bell, Inc.
(2005-2008).

Mr. Morris� qualifications to serve on the Board include his extensive
senior executive experience in the utility industry and his deep
knowledge of the Company as our Chairman of the Board and former
Chief Executive Officer and his experience as a public company
director.

Richard C. Notebaert

Chicago, Illinois

Age 66

Retired chief executive officer of Qwest Communications
International Inc., a telecommunications systems company
(2002-2007). A director of Aon Corporation and Cardinal Health,
Inc.

Mr. Notebaert�s qualifications to serve on the Board include his
extensive senior executive experience in the regulated
telecommunications industry and his experience as a public company
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director.
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Nominees for Director � continued

Lionel L. Nowell III

Cos Cob, Connecticut

Age 58

Director since 2004

Retired senior vice president and treasurer of PepsiCo, Inc., a food
and beverage company (2001-2009). A director of Reynolds
American Inc. and Bank of America.

Mr. Nowell�s qualifications to serve on the Board include his capital
markets, accounting, financial reporting, and risk management skills
and experience at a Fortune 100 company, and his experience as a
public company director.

Stephen S. Rasmussen

Columbus, Ohio

Age 60

Director since 2012

Chief executive officer of Nationwide Mutual Insurance Company
(Nationwide) since 2009. President and Chief Operating Officer of
Nationwide (2003 � 2009).

Mr. Rasmussen�s qualifications to serve on the Board include his
extensive senior executive experience in the regulated insurance
industry.

Oliver G. Richard, III

Lake Charles, Louisiana

Age 60

Director since 2013

Chairman of privately held CleanfuelUSA, an alternative vehicular
fuel company since 2006. Owner and president of Empire of the Seed
LLC, a private consulting firm in the energy and management
industries, as well as the private investments industry since 2005.
Mr. Richard served as Chairman, President and CEO of Columbia
Energy Group (�Columbia Energy�) from April 1995 until Columbia
Energy was acquired by NiSource Inc. in November 2000.
Mr. Richard served as a Commissioner of the Federal Energy
Regulatory Commission from 1982 to 1985. A director of Buckeye
Partners, L.P. and Cheniere Energy Partners, GP, LLC.

Mr. Richard�s qualifications to serve on the Board include his
extensive knowledge of the utility industry as a former commissioner
of the Federal Energy Regulatory Commission, his experiences in
running utility companies and his experience as a public company
director.

6
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Nominees for Director � continued

Richard L. Sandor

Chicago, Illinois

Age 71

Director since 2000

Chairman and CEO Environmental Financial Products LLC
(intermittently 1998 � present). Lecturer, University of Chicago Law
School. Distinguished Adjunct Professor of Environmental Finance
of Guanghua School of Management at Peking University. Founder
and former Chairman of Chicago Climate Exchange, Inc. (CCX), an
environmental commodity trading exchange (2002-2010). Former
chief executive officer of CCX (2002-2009). Former Chairman of the
Chicago Climate Futures Exchange (CCFE), an environmental
derivatives trading exchange (2004-2010). Former chief executive
officer of CCFE (2004-2009). Former Chairman of Climate
Exchange PLC, the parent of CCX and CCFE (2003-2010). Former
member of the design committee of the Dow Jones Sustainability
Index. Dr. Sandor was formerly a director of Intercontinental
Exchange, Inc. (2002-2008). Board member for the Clean Energy
Trust. Advisory Board member for the Center for Financial Stability.

Dr. Sandor�s qualifications to serve on the Board include his
corporate finance expertise, including his experience with financial
exchanges focused on environmental financial products.

Sara Martinez Tucker

San Francisco, California

Age 57

Director since 2009

Chief executive officer of the National Math and Science Initiative
since March 1, 2013. From 2009 to February 2013, independent
consultant. Former Under Secretary of Education in the U.S.
Department of Education (2006-2008). Chief executive officer and
president of the Hispanic Scholarship Fund from 1997 to 2006.
Retired executive of AT&T. A director of Xerox Corporation.

Ms. Tucker�s qualifications to serve on the Board include her
experience in governmental affairs as the Under Secretary of
Education, her experience in human resources and customer service
operations in the regulated telecommunications industry and her
experience as a public company director.
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Nominees for Director � continued

John F. Turner

Moose, Wyoming

Age 71

Director since 2008

Managing partner of Triangle X Ranch, a guest ranch in Jackson
Hole, Wyoming, since 1960. Assistant Secretary of State of U.S.
State Department�s Bureau of Oceans and International
Environmental and Scientific Affairs from 2001 to 2005. Former
chief executive officer of The Conservation Fund. Former director of
the U.S. Fish and Wildlife Service from 1989 to 1993. A director of
Ashland, Inc., International Paper Company and Peabody Energy
Corporation.

Mr. Turner�s qualifications to serve on the Board include his
experience in governmental affairs as an Assistant Secretary of State,
his experience in environmental matters as an executive of a national
environmental organization and as head of a governmental agency
with environmental responsibilities and his experience as a public
company director.

AEP�s Board of Directors and Committees

Under New York law, AEP is managed under the direction of the Board of Directors. The Board establishes broad corporate policies and
authorizes various types of transactions, but it is not involved in day-to-day operational details. During 2012, the Board held eight regular
meetings and one telephonic meeting. AEP encourages but does not require members of the Board to attend the annual shareholders� meeting.
Last year, all directors attended the annual meeting.

Board Meetings and Committees.    The Board expects that its members will rigorously prepare for, attend and participate in all Board and
applicable committee meetings. Directors are also expected to become familiar with AEP�s management team and operations as a basis for
discharging their oversight responsibilities.

8
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The Board has seven standing committees. The table below shows the number of meetings conducted in 2012 by each committee and the
directors who currently serve on these committees. During 2012, no director attended fewer than 87 percent of the aggregate of the total number
of meetings of the Board and the total number of meetings held by all committees during the period on which he or she served during the period
that he or she served.

DIRECTOR

BOARD COMMITTEES

Audit

Directors

and

Corporate

Governance Policy Executive Finance

Human

Resources

Nuclear

Oversight
Mr. Akins X X
Mr. Anderson X X X
Mr. Cordes X X X
Mr. Crosby X X X (Chair) X
Ms. Goodspeed X X (Chair) X
Mr. Hoaglin X (Chair) X X X
Ms. Lin X X X
Mr. Morris X X (Chair) X X (Chair)
Mr. Notebaert X X X
Mr. Nowell X (Chair) X X X X
Mr. Rasmussen X X X
Mr. Richard X X X
Dr. Sandor X X X (Chair)
Ms. Tucker X X X
Mr. Turner X X X
2012 Meetings 7 6 4 0 4 9 4

The functions of the committees are described below.

The Committee on Directors and Corporate Governance has the responsibilities set forth in its charter, including:

1. Recommending the size of the Board within the limits imposed by the Bylaws.

2. Recommending selection criteria for nominees for election or appointment to the Board.

3. Conducting independent searches for qualified nominees and screening the qualifications of candidates recommended by others.

4. Recommending to the Board nominees for appointment to fill vacancies on the Board as they occur and the slate of nominees for election
at the annual meeting.

5. Reviewing and making recommendations to the Board with respect to compensation of directors and corporate governance.
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6. Recommending members to serve on committees and chairs of the committees of the Board.

7. Reviewing the independence and possible conflicts of interest of directors and executive officers.

8. Overseeing the AEP Corporate Compliance Program.

9. Overseeing the annual evaluation of the Board of Directors.

10. Reviewing annually the performance of individual directors.

11. Overseeing the implementation of AEP�s Related Person Transaction Approval Policy.

9
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12. Overseeing AEP�s Sustainability Report, including the material about political contributions.

13. Overseeing elements of the Company�s risks that are within the scope of the Committee�s responsibility as assigned to it by the Board of
Directors.

A copy of the charter can be found on our website at www.aep.com/investors/corporateleadersandgovernance. Consistent with the rules of the
NYSE and our Director Independence Standards, all members of the Committee on Directors and Corporate Governance are independent.

The Human Resources Committee (the HR Committee) annually reviews and approves AEP�s executive compensation in the context of the
performance of management and the Company. None of the members of the HR Committee is or has been an officer or employee of any AEP
System company. In addition, each of the current members of the HR Committee has been determined to be independent by the Board in
accordance with NYSE rules and our Director Independence Standards. In addition, each member is a �non-employee director� as defined in SEC
Rule 16b-3 under the Exchange Act and is an �outside director� as defined in Section 162(m) of the Internal Revenue Code.

The HR Committee also reviews the Compensation, Discussion and Analysis section of this proxy statement and recommends that it be included
in the Company�s Annual Report on Form 10-K.

The HR Committee has the responsibilities set forth in its charter, a copy of which can be found on our website at
www.aep.com/investors/corporateleadersandgovernance.

For a more complete description of the HR Committee�s responsibilities, see the Human Resources Committee Report on page 51.

The Audit Committee is responsible for, among other things, the appointment of the independent registered public accounting firm (independent
auditor) for the Company; reviewing with the independent auditor the plan and scope of the audit and approving audit fees; monitoring the
adequacy of financial reporting and internal control over financial reporting and meeting periodically with the internal auditor and the
independent auditor. A more detailed discussion of the purposes, duties and responsibilities of the Audit Committee is found in the Audit
Committee charter, a copy of which can be found on our website at www.aep.com/investors/corporateleadersandgovernance. Consistent with
the rules of the NYSE and our Director Independence Standards, all members of the Audit Committee are independent. The Board has
determined that Mr. Nowell is an audit committee financial expert as defined by the SEC.

The Finance Committee monitors and reports to the Board with respect to the capital requirements and financing plans and programs of AEP
and its subsidiaries, including reviewing and making recommendations concerning the short and long-term financing plans and programs of AEP
and its subsidiaries. The Finance Committee also provides recommendations to the Board on dividend policy, including the declaration and
payment of dividends. The Finance Committee also reviews and approves the treasury policies of the Company.

The Nuclear Oversight Committee is responsible for overseeing and reporting to the Board with respect to the management and operation of
AEP�s nuclear generation.
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The Policy Committee is responsible for examining AEP�s policies on major public issues affecting the AEP System, including environmental,
technology, fuel supply, industry change and other matters.

The Executive Committee is empowered to exercise all the authority of the Board, subject to certain limitations prescribed in the Bylaws, during
the intervals between meetings of the Board.
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The Board�s role in AEP�s risk oversight process

The Board has the overall responsibility for overseeing the Company�s management of risks. Management is responsible for identifying and
managing the Company�s risks. The Board reviews the Company�s processes for identifying and managing risks and communicating with the
Board about those risks to help ensure that the processes are effective.

Like other companies, we have very diverse risks. These include financial and accounting risks, capital deployment risks, operational risks,
compensation risks, liquidity risks, litigation risks, strategic risks, regulatory risks, reputation risks, natural-disaster risks and technology risks.
Some critical risks having enterprise-wide significance, such as corporate strategy and capital budget, require the full Board�s active oversight,
but our Board committees also play a key role because they can devote more time to reviewing specific risks. For example, our Nuclear
Oversight Committee focuses on the specific risks of operating a nuclear plant. The Board is also responsible, therefore, for ensuring that these
types of risks are properly delegated to the appropriate committee, and that the risk oversight activities are properly coordinated and
communicated among the Board and the various committees that oversee the risks.

Our other committees oversee both specific and broad types of risks. Some of the committees have oversight responsibility for specific risks that
are inherent in carrying out their responsibilities set forth in their charters. For example, the Audit Committee is responsible for overseeing
financial reporting risks. Management has prepared and categorized a list of the Company�s major types of risks. The Audit Committee and the
Directors and Corporate Governance Committee reviewed that list and proposed an assignment of risks either to the full Board or to specific
committees. The Board reviewed the recommendations and adopted the proposed allocation of responsibilities.

Under the NYSE�s listing standards, our Audit Committee must discuss AEP�s policies for risk assessment and risk management. The Audit
Committee oversees the process of identifying major enterprise risks and communicates those risks to the Board for assignment of oversight
among the Board and the various committees. Our Chief Risk Officer, Chief Accounting Officer and General Counsel attend all Audit
Committee meetings. The Audit Committee oversees the Company�s maintenance of financial and disclosure controls and procedures and also
specifically reviews our litigation and regulatory risks as part of their review of the Company�s disclosures.

Our Finance Committee broadly oversees our financial risks, which include energy trading risks, liquidity risks and interest rate risks. The
Finance Committee reviews and approves the Company�s risk policies relating to our power marketing and hedging activities and also oversees
the performance of the assets in our pension plans. Our Chief Risk Officer and General Counsel attend all Finance Committee meetings.

Our HR Committee reviews the Company�s incentive compensation practices to ensure they do not encourage excessive risk-taking and are
consistent with the Company�s risk tolerance. The HR Committee also oversees our succession planning and executive leadership development.
Our senior human resources officers attend all of the HR Committee meetings.

The Directors and Corporate Governance Committee focuses on corporate governance risks and oversees the Company�s Corporate Compliance
Program, which includes the Company�s whistleblower program. Our General Counsel attends all Directors and Corporate Governance
Committee meetings.

Compensation Risk
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practices for all employees, including executive officers, and determined that the compensation programs are appropriate and are not reasonably
likely to have a material adverse effect on the Company.

The Company has designed its executive compensation process, with oversight from the HR Committee, to identify and manage risk and to
ensure that the executive compensation programs do not encourage excessive risk taking. The base salary component, which represented
approximately 14 percent of our CEO�s total compensation opportunity for 2012, discourages risk-taking because its value and payment is
contingent only upon the CEO�s continued employment with the Company. The Company also provides annual and long-term incentive
compensation in amounts that represented approximately 15 percent and 71 percent of our CEO�s total compensation opportunity for 2012,
respectively. The HR Committee believes this appropriately allocated the CEO�s compensation among base salary, annual incentive
compensation and long-term incentive compensation opportunities in such a way as to not encourage excessive risk-taking. The Company�s
incentive compensation also has the following characteristics:

� It is part of a market competitive compensation package that enables the company to attract, retain and motivate executives with the
skills and experience needed to successfully manage the Company, which reduces risk by better ensuring both strong management
competence and continuity;

� Incentive award opportunities for all employees are capped, generally at 200 percent of their target. Capping the potential payout
limits the extent that employees could potentially profit by taking on excessive risk;

� The HR Committee provides the large majority of incentive compensation to executive officers as long-term stock-based incentive
compensation to ensure that short-term performance is not encouraged or rewarded at the expense of long-term performance. This is
important primarily because of the large amount of long-term investments required in our business;

� Annual incentive compensation funding for nearly all employees, including all executive officers, is based primarily on AEP�s
operating earnings per share, which helps ensure that incentive awards are commensurate with the Company�s earnings;

� Annual incentive compensation funding for nearly all employees, including all executive officers, is also subject to a fatality
adjustment, which helps ensure that no employees are encouraged to achieve earnings objectives at the expense of workplace safety;

� The primary metrics used in the Company�s long-term incentive compensation are cumulative earnings per share and total shareholder
return, which are both robust measures of shareholder value that reduce the risk that employees might be encouraged to pursue other
objectives that increase risk or reduce financial performance;

� Annual and long-term incentive compensation programs are reviewed by AEP�s internal audit staff;

� Incentive compensation performance scores are subject to an internal audit and all incentive award payouts to senior officers are
subject to the review and approval of the HR Committee; or in the case of the CEO, the independent members of the Board; and these
groups may discretionarily reduce or eliminate any payouts;

� Annual and long-term incentive payments and deferrals are subject to the Company�s recoupment of incentive compensation policy
(�clawback policy�) as described in the Compensation Discussion and Analysis section on page 47;

�
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� 47 officers (as of January 31, 2013) are subject to our executive stock ownership requirements as described in Compensation
Discussion and Analysis on page 45.

Corporate Governance

AEP maintains a corporate governance page on its website that includes key information about corporate governance initiatives, including AEP�s
Principles of Corporate Governance, AEP�s Principles of Business Conduct, Code of Business Conduct and Ethics for Members of the Board of
Directors, Director Independence Standards, and charters for the Audit, Directors and Corporate Governance and HR Committees of the Board.
The corporate governance page can be found at www.aep.com/investors/corporateleadersandgovernance. Printed copies of all of these materials
also are available upon written request to Investor Relations at: AEP, attention: Investor Relations, 1 Riverside Plaza, Columbus, Ohio 43215.

AEP�s policies and practices reflect corporate governance initiatives that are designed to comply with SEC rules, the listing requirements of the
NYSE and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, including:

� The Board of Directors has adopted corporate governance policies;

� All but two of its Board members (the CEO and the Chairman, who formerly was the CEO) are independent under the NYSE rules
and our Director Independence Standards;

� All members of the Audit Committee, HR Committee and the Committee on Directors and Corporate Governance are independent;

� The independent members of the Board meet regularly without the presence of management;

� AEP has a code of business conduct that applies to its principal executive officer, principal financial officer and principal
accounting officer and will promptly disclose waivers of the code for these officers;

� The charters of the Board committees clearly establish their respective roles and responsibilities; and

� The Board, the Committee on Directors and Corporate Governance, the Audit Committee and the HR Committee conduct annual
self-assessments. The Committee on Directors and Corporate Governance also evaluates annually the performance of the individual
directors.

Directors

The Committee on Directors and Corporate Governance is responsible for recruiting new directors and uses a variety of methods for identifying
and evaluating nominees for director. The Committee on Directors and Corporate Governance regularly assesses the appropriate size and
composition of the Board, the needs of the Board and the respective committees of the Board and the qualifications of candidates in light of
these needs. Candidates may come to the attention of the Committee on Directors and Corporate Governance through shareholders,
management, current members of the Board or search firms. Shareholders who wish to recommend candidates to the Committee on Directors
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and Corporate Governance may do so by following the procedures described in Shareholder Proposals and Nominations on page 78.

Director qualifications.    The Company�s Principles of Corporate Governance (Principles) are available on its website at
www.aep.com/investors/corporateleadersandgovernance. With respect to director qualifications and attributes, the Principles require the
following:

In nominating a slate of Directors, the Board�s objective, with the assistance of the Committee on Directors and Corporate Governance, is to
select individuals with skills and experience that can be of assistance to management in operating the Company�s business.
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Directors should possess the highest personal and professional ethics, integrity and values, and be committed to representing the long-term
interests of the shareholders. They must also have an inquisitive and objective perspective, practical wisdom and mature judgment.

These requirements are expanded in the Criteria for Evaluating Directors (Criteria), which was initially adopted by the Committee on Directors
and Corporate Governance in 2005 and has been subsequently reviewed and refined several times. The Criteria are available on the Company�s
website at www.aep.com/investors/corporateleadersandgovernance.

As indicated in the Principles and the Criteria, directors should have personal attributes such as high integrity, intelligence, wisdom and
judgment. In addition, they should have skills and experience that mesh effectively with the skills and experience of other Board members, so
that the talents of all members blend together to be as effective as possible in overseeing a large electric utility business.

Board Diversity

Our Criteria for Evaluating Directors also includes the Company�s statement regarding how the Board considers diversity in identifying nominees
for our Board. The Criteria provide:

Two central objectives in selecting board members and continued board service are that the skills, experiences and perspectives of the Board as a
whole should be broad and diverse, and that the talents of all members of the Board should blend together to be as effective as possible. In
particular, the Board should be balanced by having complementary knowledge, expertise and skill in areas such as business, finance, accounting,
marketing, public policy, manufacturing and operations, government, technology, environmental and other areas that the Board has decided are
desirable and helpful to fulfilling its role. Diversity in gender, race, age, tenure of board service, geography and background of directors,
consistent with the Board�s requirements for knowledge and experience, are desirable in the mix of the Board.

Our Directors and Corporate Governance Committee considers these criteria each year as it determines the slate of directors nominees to
recommend to the Board for election at our annual meeting. It also considers these criteria each time a new director is recommended for election
to the Board. The Board believes that its implementation of this policy is effective in considering the diversity of the members of the Board.

Director Independence

In accordance with NYSE standards, a majority of the members of the Board of Directors must qualify as independent directors. No member of
the Board is independent unless the Board affirmatively determines annually that such member is independent. The Board has adopted
categorical standards to assist it in making this determination of director independence (Director Independence Standards). These standards can
be found on our web site at www.aep.com/investors/corporateleadersandgovernance.

Each year, our directors complete a questionnaire that elicits information to assist the Committee on Directors and Corporate Governance in
assessing whether the director meets the Company�s independence standards. Each director lists all the companies and charitable organizations
that he or she, or an immediate family member, has a relationship with as a partner, trustee, director or officer, and indicates whether that entity
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entities. A list of the entities and the amounts AEP paid to or received from those entities is provided to the Committee on Directors and
Corporate Governance. Utilizing this information, the Committee on
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Directors and Corporate Governance evaluates, with regard to each director, whether the director has any material relationship with AEP or any
of its subsidiaries. The Committee on Directors and Corporate Governance determines whether the amount of any payments between those
entities and AEP could interfere with a director�s ability to exercise independent judgment. The Committee on Directors and Corporate
Governance also discusses any other relevant facts and circumstances regarding the nature of these relationships, to determine whether other
factors, regardless of the categorical standards the Board has adopted, might impede a director�s independence.

We are a large electric utility company that operates in parts of eleven different states. Any organization that does business in our service
territory is served by one of our subsidiaries. Many of our directors live in our service territory or are executives, directors or trustees of
organizations that do business in our service area. However, all of those organizations purchase electric service from us. There are no unique
negotiated rates with any of those organizations. Therefore, the Committee on Directors and Corporate Governance determined that none of
those relationships impedes a director�s independence.

We make numerous charitable contributions to nonprofit and community organizations and universities in the states where we do business.
Again, because many of our directors live in our service territory and are highly accomplished individuals in their communities, our directors are
frequently affiliated with many of the same educational institutions, museums, charities and other community organizations.The Committee on
Directors and Corporate Governance reviews all charitable contributions made by AEP to organizations with which our directors or their
immediate family members are affiliated. The Committee on Directors and Corporate Governance also reviewed contributions made from The
American Electric Power Foundation, which was created to support and play an active, positive role in the communities in which we operate by
contributing funds to organizations in those communities. The Committee on Directors and Corporate Governance determined that the
Company�s contributions were not materially influenced by the director�s relationship with the organization, and therefore none of these
relationships conflicts with the interests of the Company or would impair the director�s independence or judgment.

The Board�s independence determinations specifically included reviewing the following transactions:

� Ms. Goodspeed is an executive officer of The ServiceMaster Company. As explained earlier, although ServiceMaster purchases
electricity from our subsidiaries (substantially less than one percent of the Company�s gross revenues), the Board does not believe that
those transactions impair the independence of Ms. Goodspeed.

� Mr. Rasmussen is an executive officer of Nationwide Insurance. Although Nationwide purchases electricity from our subsidiaries
(substantially less than one percent of the Company�s gross revenues) and the Company paid an insignificant amount to Nationwide for
insurance (substantially less than one percent of Nationwide�s gross revenues), the Board does not believe that impairs the
independence of Mr. Rasmussen.

� Mr. Anderson is an executive officer of Honeywell International. Although Honeywell purchases electricity from our subsidiaries
(substantially less than one percent of the Company�s gross revenues), and the Company purchased an insignificant amount of goods
from Honeywell (substantially less than one percent of Honeywell�s gross revenue), the Board does not believe that those transactions
impair the independence of Mr. Anderson.

� Mr. Turner is a director of Peabody Energy Corporation, another company that transacted business with AEP. However, Mr. Turner is
not an employee or executive officer of that company. AEP purchases a significant amount of coal from Peabody Energy Corporation,
but AEP entered into these coal buying relationships with Peabody in the ordinary course of business. AEP�s purchases from Peabody
are typically awarded through a competitive
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process. In addition, all of AEP�s public utility subsidiaries� coal purchase contracts, including those with Peabody, are subject to
review by the applicable state public service commissions.

As a result of this review, the Board has determined that, other than Messrs. Akins and Morris, each of the directors and director nominees
standing for election, including Messrs. Anderson, Crosby, Hoaglin, Notebaert, Nowell, Rasmussen, Richard and Turner, Dr. Sandor,
Ms. Goodspeed, Ms. Lin and Ms. Tucker, has no material relationship with the Company (either directly or as a partner, stockholder or officer of
an organization that has a relationship with the Company) and is independent under the NYSE rules and the Company�s Director Independence
Standards.

Involvement by Mr. Hoaglin in Certain Legal Proceedings

On June 2, 2005, Huntington Bancshares Incorporated (Huntington) announced that the SEC approved a settlement of its previously announced
formal investigation into certain financial accounting matters relating to fiscal years 2002 and earlier and certain related disclosure matters. As
part of the settlement, the SEC instituted a cease and desist administrative proceeding and entered a cease and desist order and also filed a civil
action in federal district court pursuant to which, without admitting or denying the allegations in the complaint, Huntington and Mr. Hoaglin
consented to pay civil money penalties. Without admitting or denying the charges in the administrative proceeding, Mr. Hoaglin agreed to cease
and desist from committing and/or causing the violations charged as well as any future violations of these provisions. Additionally, Mr. Hoaglin
agreed to pay disgorgement, pre-judgment interest and penalties in the amount of $667,609.

Shareholder Nominees for Directors

The Committee on Directors and Corporate Governance will consider shareholder recommendations of candidates to be nominated as directors
of the Company. All such recommendations must be in writing and submitted in accordance with the procedures described under Shareholder
Proposals and Nominations on page 78 and must include information required in AEP�s Policy on Consideration of Candidates for Director
Recommended by Shareholders. A copy of this policy is on our website at www.aep.com/investors/corporateleadersandgovernance.
Shareholders� nominees who comply with these procedures will receive the same consideration that all other nominees receive.

Board Leadership

We believe the Company and its shareholders are best served by a Board that has the flexibility to establish a leadership structure that fits the
needs of the Company at a particular point in time. Under the Company�s Principles of Corporate Governance and Criteria for Evaluating
Directors, the Board has the authority to combine or separate the positions of chairman and CEO, as well as to determine whether, if the
positions are separated, the chairman should be an employee, non-employee, or an independent director.

The Board addressed the question of whether to separate the offices of Chairman and CEO prior to Mr. Morris� retirement and reached the
conclusion that combining the position of chairman and CEO was in the best interests of the Company and its shareholders at the time. Upon
Mr. Morris� retirement, the Board made the determination that it was in the best interest of the Company and its shareholders that the two offices
be separated effective November 12, 2011. The Board believes that it should retain the flexibility to make a judgment regarding its leadership
structure. Currently, the Board believes that keeping these two roles separated allows the Board to retain both Mr. Morris and Mr. Akins, who
the Board believes are the best qualified persons to serve as chairman of the Board and CEO, respectively.
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Mr. Morris spent 15 years leading large, multi-state, publicly held electric utility companies. He was the Company�s Chairman and Chief
Executive Officer from early 2004 to late 2011. Before that, he had held the same positions at another publicly held electric utility company
from August 1997 to the end of 2003. Mr. Morris has extensive knowledge about and influence within the electric utility industry, as indicated
from his past leadership positions with the Institute of Nuclear Power Operations, the Edison Electric Institute and the Business Roundtable,
among other organizations. In addition to serving on the Company�s Board, Mr. Morris sits on the boards of directors of three other large public
companies, and he has been a panelist at prominent corporate governance conferences.

Because of Mr. Morris� longstanding experience with the Company and other industry participants, the quality of his performance in these roles,
and his extensive experience as a corporate director, the Board believes that the Company�s interests are currently best served by Mr. Morris
serving as non-executive chairman.

Even though Mr. Morris� long employment history with the Company disqualifies him as serving as an independent chair, the Company already
has policies and practices in place to provide independent oversight of management and the Company�s strategy. The Board currently includes 13
independent directors among its 15 members. The Board routinely holds executive sessions at which only independent directors are present, and,
each year, the independent directors select a Lead Director responsible for facilitating and chairing the independent directors sessions.

Mr. Hoaglin has been the Lead Director of the Board since April 2012. The purpose of the Lead Director is to promote the independence of the
Board in order to represent the interests of the shareholders. The Lead Director is selected by the independent directors.

The Lead Director is responsible for working closely with the chief executive officer and the non-executive chairman to finalize information
flow to the Board, set meeting agendas and arrange meeting schedules. He also chairs meetings of the independent directors and serves as
principal liaison between the independent directors and management. In addition, Mr. Hoaglin has the ability to call special meetings of the
Board, as needed. He has the authority to retain outside legal counsel or other advisors as needed by the Board. He provides a channel of
communications between the directors and management, assures that directors receive timely and necessary information in advance of meetings,
and receives communications from shareholders on behalf of non-management directors.

Communicating with the Board

Anyone who would like to communicate directly with our Board, our independent directors as a group, or our Lead Director, may submit a
written communication to American Electric Power Company, Inc., P.O. Box 163609, Attention: AEP Independent Directors, Columbus, Ohio
43216. AEP�s Business Ethics and Corporate Compliance department will review such inquiries or communications. Communications other than
advertising or promotions of a product or service will be forwarded to our Board, our independent directors as a group or our Lead Director, as
applicable.

Transactions with Related Persons

The American Electric Power Company, Inc. Related Person Transaction Approval Policy (Policy) was adopted by the Board in December
2006. The written Policy is administered by the Committee on Directors and Corporate Governance. A copy of the Policy is available on our
website at www.aep.com/investors/corporateleadersandgovernance.
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�Related Person� is any director or executive officer of the Company, any nominee for director, any shareholder owning in excess of five percent
of the total equity of the Company and any immediate family member of any such person.

The Directors and Corporate Governance Committee considers all of the relevant facts and circumstances in determining whether or not to
approve such transaction and approves only those transactions that are in the best interests of the Company. The Directors and Corporate
Governance Committee considers various factors, including, among other things: the nature of the Related Person�s interest in the transaction;
whether the transaction involves arm�s-length bids or market prices and terms; the materiality of the transaction to each party; the availability of
the product or services through other sources; whether the transaction would impair the judgment of a director or executive officer to act in the
best interest of the Company; the acceptability of the transaction to the Company�s regulators; and in the case of a non-management director,
whether the transaction would impair his or her independence or status as an �outside� or �non-management� director.

If Company management determines it is impractical or undesirable to wait until a meeting of the Directors and Corporate Governance
Committee to consummate a Transaction with a Related Person, the Chair of the Directors and Corporate Governance Committee may review
and approve the Transaction with a Related Person. Any such approval is reported to the Directors and Corporate Governance Committee at or
before its next regularly scheduled meeting.

No approval or ratification of a Transaction with a Related Person necessarily satisfies or supersedes the requirements of the Company�s Code of
Business Conduct and Ethics for Members of the Board of Directors or AEP�s Principles of Business Conduct applicable to any executive officer.
To the extent applicable, any Transaction with a Related Person is also considered in light of the requirements set forth in those documents.

Since January 1, 2012, there have been no transactions and there are no currently proposed transactions, involving an amount exceeding
$120,000 in which AEP was or is expected to be a participant and in which any Related Person had a direct or indirect material interest.
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Director Compensation

Directors who are employees of the Company receive no additional compensation for service as a director other than accidental insurance
coverage. The table below shows the elements and amount of compensation that we paid to our non-management directors for 2012.

Compensation Element

Until
October 1, 

2012

On and After
October 1, 

2012

Annual Retainer (1) $ 88,000 $ 92,000
Annual Stock Unit Awards (2) 132,000 138,000
Committee Chair Annual Retainers (1):
Audit Committee 20,000 20,000
HR Committee 20,000 20,000
Audit Committee Member Annual Retainers (1) 15,000 15,000
HR Committee Member Annual Retainers (1) 10,000 10,000
Lead Director
Annual Retainer (1) 30,000 30,000
Non-Executive Chairman (3)
Annual Retainer (1) 330,000 330,000

(1) Retainer amounts are paid in cash in quarterly installments.
(2) In 2012 the Stock Unit Accumulation Plan for Non-Management Directors awarded each non-management director $133,500 in AEP stock

units. These AEP stock units are credited to directors quarterly, based on the closing price of AEP Common Stock on the payment date.
Amounts equivalent to cash dividends on the AEP stock units accrue as additional AEP stock units. AEP stock units are paid to each
non-management director in cash shortly after termination of service unless the director has elected to further defer payment.

(3) Following his January 1, 2012 appointment as Non-Executive Chairman, Mr. Morris has provided support on strategic and public policy
issues to the Company. As compensation for his service as Non-Executive Chairman of the Board of Directors, Mr. Morris received an
additional annual retainer of $330,000.

The Board has determined that Board compensation should consist of a mix of cash and AEP stock units. In September 2012, upon the
recommendation of the Committee on Directors and Corporate Governance and taking into account comparative data from Meridian
Compensation Partners, LLC, an outside independent consultant (�Meridian�), the Board determined that effective October 1, 2012, (i) the amount
of AEP stock units awarded to non-employee directors pursuant to the Stock Unit Accumulation Plan should increase from $132,000 annually to
$138,000 annually, and (ii) the amount of the annual cash retainer paid to non-employee directors should increase from $88,000 annually to
$92,000 annually. The Committee on Directors and Corporate Governance has assessed the independence of Meridian pursuant to SEC rules and
concluded that Meridian�s work for the Committee on Directors and Corporate Governance does not raise any conflict of interest.

The Board believes that the director compensation set forth above compensates directors appropriately for all general services that are rendered
as a director, committee member, committee chair or as Lead Director, including education and training appropriate to the director�s
responsibilities. The Company believes, however, that special compensation can be appropriate when individual directors are asked to undertake
special assignments requiring a significant amount of additional time, effort and responsibility. The Board�s Special Compensation Policy
provides for directors to be compensated at a daily rate when called upon to undertake special additional services beyond those contemplated by
the Annual Retainer. Under the Special Compensation Policy, the Committee on Directors and Corporate Governance determines (a) the
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amount of any special compensation in light of the actual or anticipated time, effort and responsibility required of the director and (b) the form
of special compensation, which may include a per diem fee, an hourly fee, a flat fee or any other reasonable payment or payments. No special
compensation was paid for services provided in 2012.

Expenses.    Directors are reimbursed for expenses incurred in attending Board, committee and shareholder meetings. Directors are also
reimbursed for reasonable expenses associated with other business activities that benefit the Company, including participation in director
education programs.

Spouses may occasionally join directors on Company aircraft when a director is traveling to or from Board meetings or other business activities.
The Company generally provides for, or reimburses the expenses of, the directors and their spouses for attendance at such meetings. The Board
has eliminated tax gross-ups on all director perquisites.

Retainer Deferral Plan.    The Retainer Deferral Plan for Non-Employee Directors is a non-qualified deferred compensation plan that permits
non-employee directors to choose to defer up to 100 percent of their annual cash retainer and fees into a variety of investment fund options, all
with market-based returns, including an AEP stock fund. The Plan permits the non-employee directors to defer receipt until termination of
service or for a period that results in payment commencing not later than five years after termination of service.

Insurance.    AEP maintains a group 24-hour accident insurance policy to provide a $1,000,000 accidental death benefit for each director,
$100,000 for each spouse of a director and $50,000 for all dependent children. The current policy, effective September 1, 2012 to September 1,
2015, has a premium of $28,905.

Stock Ownership.    Non-management directors are required by our Corporate Governance Principles to own AEP common stock or AEP stock
units worth five times their annual equity award, which is met within the first five years of a non-management director�s term by awarding AEP
stock units under the Stock Unit Accumulation Plan. Each non-management director is required to hold the stock units they receive for their first
five years of service under the Stock Unit Accumulation Plan until termination of service. Starting January 1, 2013, after five years of service on
the Board, non-management directors will continue to receive contributions to an AEP stock fund under the Stock Unit Accumulation Plan, but
during open trading windows they may subsequently transfer those amounts into other investment fund options, similar to those in the Retainer
Deferral Plan.

Matching Gifts Program.    Directors may participate in our Matching Gifts Program on the same terms as AEP employees. Under the
program, AEP will match between $250 and $1,000 per higher education institution each year in charitable contributions from a director.

Charitable Award Program.    AEP is continuing a memorial gift program for former Central and South West Corporation directors and
executive officers who had been previously participating in this program. The program currently has 30 participants, including Dr. Sandor.
Under this program, AEP makes donations in a director�s name to up to three charitable organizations in an aggregate amount of up to $500,000,
payable by AEP upon such person�s death. AEP maintains corporate-owned life insurance policies to support portions of the program. AEP paid
an annual premium of $8,340 on those policies for 2012.
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2012 Director Compensation Table

The following table presents the compensation provided by the Company in 2012 to non-management directors.

Name

Fees
Earned

Or
Paid in

Cash ($)

Stock
Awards

($)
(1)(2)

All Other
Compensation

($)
(3)

Total
($)

David. J. Anderson 104,000 133,500 688 238,188
James F. Cordes 99,000 133,500 1,688 234,188
Ralph D. Crosby, Jr.  114,000 133,500 688 248,188
Linda A. Goodspeed 104,000 133,500 688 238,188
Thomas E. Hoaglin 121,500 133,500 688 255,688
Lester A. Hudson, Jr.  45,188 41,712 688 87,588
Sandra Beach Lin 50,000 67,500 688 118,188
Michael G. Morris 419,000 133,500 6,101 558,601
Richard C. Notebaert 99,000 133,500 688 233,188
Lionel L. Nowell III 124,000 133,500 4,023 261,523
Stephen S. Rasmussen 30,333 45,500 688 76,521
Richard L. Sandor (4) 89,000 133,500 688 223,188
Sara M. Tucker 104,000 133,500 5,688 243,188
John F. Turner 104,000 133,500
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