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Item 1.01.  Entry into a Material Definitive Agreement

      On December 15, 2004, the Board of Directors (the "Board") of American
Electric Power Company, Inc. ("AEP"), upon recommendation of the Directors and
the Corporate Governance Committee, approved the following:

(1)    effective January 1, 2005, an increase in the amount of AEP
       stock units awarded to non-employee directors pursuant to the
       Stock Unit Accumulation Plan from $60,000 to $80,000 annually;
(2)    payment for performing special assignments by the members of
       the ad hoc subcommittee of the Board which in 2004 conducted
       an assessment and drafted an environmental report to
       shareholders ($12,000 for the chairman of the subcommittee and
       $10,000 for the other members of the subcommittee); and
(3)    effective January 1, 2005, a fee of $1,200 per day for special
       assignments (such as attendance at Nuclear Regulatory
       Commission meetings or for services on future ad hoc
       subcommittees).

      In addition, the Board approved an amendment to the Deferred Compensation
and Stock Plan for Non-Employee Directors ("Plan") that permits non-employee
directors to defer receipt of up to 100 percent of their annual Board cash
retainer. The amended Plan will permit non-employee directors to defer their
annual Board cash retainer into accounts tracked with reference to any of the
investment fund options available to participants in the AEP System Incentive
Compensation Deferral Plan, including an AEP stock fund.

                                   SIGNATURE

      Pursuant to the requirements of the Securities Exchange Act of 1934, the
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                              AMERICAN ELECTRIC POWER COMPANY, INC.

                              By:  /s/ Thomas G. Berkemeyer 
                              Name: Thomas G. Berkemeyer
                              Title: Assistant Secretary
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