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SUPPLEMENTAL INDENTURE dated as of October 1, 1981 made
and entered into by and between ALABAMA POWER COMPANY, a corpora-
tion organized and existing under the laws of the State of Alabama, with

its prir=ipal place of business in Birmingham, Jefferson County, Alabama

(hereinafter commonly referred to as the “Company”), and CHEMICAL
BANK, a corporation organized and existing under the laws of the State
of New York, with its principal office in the Borough of Manhattan, The
City of New York (hereinafter commonly referred to as the “Trustee”),
as Trustee under the Indenture dated as of January 1, 1942 between the
Company and Chemical Bank & Trust Company (Chemical Bank succes-
sor by merger), as Trustee, securing bonds i1ssued and to be issued as
provided therein (hereinafter sometimes referred to as the “Indenture”).

WHEREAS the Company and the Trustee have executed and delivered
the Indenture for the purpose of securing an issue of bonds of the 1972
Serles described therein and such additional bonds as may from time to

time be issued under and in accordance with the terms of the Indenture,
the aggregate principal amount of bonds to be secured thereby being not

limited, and the Indenture fully describes and sets forth the property

conveyed thereby and is of record in the office of the judge of probate
of each county in the State of Alabama, and in the offices of the clerks
of the superior court of the counties of the State of Georgia, in which

“ this Supplemental Indenture is to be recorded and is on file at the principal

office of the Trustee, above referred to:; and

WHEREAS the Company and the Trustee have executed and delivered
various supplemental indentures for the purposes, among others, of

further securing such bonds and of creating the bonds of other series

described therein, and such supplemental indentures described and set
forth additional property conveyed thereby and are also of record in the
ofhces of the judges of probate of some of or all the counties in the State

of Alabama, and in the offices of the clerks of the superior court of the

counties of the State of Georgia, in which this Supplemental Indenture

1S to be recorded and are on file at the principal office of the Trustee, above

referred to; and .. o o L e

WHEREAS the Indenture provides for the issuance of bonds thereun-
der in one or more series and the Company, by appropriate corporate
action in conformity with the terms of the Indenture, has duly determined
to create a series of bonds under the Indenture to be designated as “First

.
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Mortgage Bonds, 18%4% Series due October- 1, 1989” (hereinafter
sometimes referred to as the “Third 1981 Series’’), the bonds of such series
to bear interest at the annual rate designated in the title thereof and to

mature QOctober 1, 1989; and

' WHEREAS each of the registered bonds of the Third 1981 Series is

.-+ -to be substantially in the following form, to wit:

- v+ =u» [FORM OF REGISTERED BOND OF THE THIRD 1981 SERIES]
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[FACE]

ALABAMA POWER COMPANY
FirsT MORTGAGE BOND, 18%7 SERIES DUE (OCTOBER 1, 1989

Alabama Power Company, an Alabama corporation' (hereinafter
called the “Company”), for value received, hereby promises to pay to -
....................... tieeecaeesesesansas.. Or registered assigns,
the principal sumof ......... ... o il Dollars
on October 1, 1989, and to pay to the registered holder hereof interest
on said sum from the latest semi-annual interest payment date to which
interest has been paid on the bonds of this series preceding the date
hereof, unless the date hereof be an interest payment date to which
interest is being paid, in which case from the date hereof, or uniess the
date hereof is prior to April 1, 1982, in which case from October 1, 1981
(or, if this bond is dated between the record date for any interest payment
date and such interest payment date, then from such interest payment
date, provided, however, that if the Company shall default in payment
of the interest due on such interest payment date, then from the next
preceding semi-annual interest payment date to which interest has been
paid on the bonds of this series, or if such interest payment date is April ],
1982, from October 1, 1981), at the rate per annum, until the prmmpal
hereof shall have become due and payable speclﬁed In the title of this

bond, payable on April 1 and October 1 in each year.

The provisions of this bond are continued on the reverse hereof and

such continued provisions shall for all purposes have the same effect as
though fully set forth at this place.
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This bond shall not be valid or become obligatory for any purpose
unless and until it shall have been authenticated by the execution by the
Trustee or its successor in trust under the Irndenture of the certificate

endorsed hereon.

IN WITNESS WHEREOF, ALABAMA POWER COMPANY has caused this

bond to be executed in its name by its President or one of its Vice

~ Presidents by his signature or a facsimile thereof, and 1#s corporate seal

or a facsimile thereof to be hereto affixed and attested by its Secretary
or one of its Assistant Secretaries by his signature or a facsimile thereof. -

,

DatéIl,
ALABAMA POWER COMPANY,

By ----- l & % & ¥ » & a & = * 5 = B & » I.l e ¥ » ..-
Preszdent.

r ~ . ; S - :
AtteSt: '
- -"-I
. r - - w—-ﬁ
- M -

* ® ¢ & ® % ¥ » B % B F 4 F BB &P & & & & 3 & & » & ¥ »

Secretary

TRUSTEE’S AUTHENTICATION CERTIFICATE

This bond 1s one of the bonds, of the series deSIgnated therem
descnbed in the WIthm-mentloned Indenture -
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 ALABAMA POWER COMPANY ,
FIRST MORTGAGE BOND, 18% % SERIES DUE OCTOBER 1, 1989

‘The interest payable on any April 1 or Gctober 1 will, subject to

.. certain exceptions provided in the Indenture hereinafter mentioned, be
' paid to the person in whose name this bond is registered at the close of
- business on the record date, which shall be the March 15 or September
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15, as the case may be, next preceding such interest payment date, or,
if such March 15 or September 15 shall be a legal holiday or a day on
which banking institutions in the Borough of Manhattan, The City of New
York, are authorized to close, the next preceding day which shall not be
a legal holiday or a day on which such institutions are so authorized to
close. The principal of and the premium, if any, and interest on this bond
shall be payable at the office or agency of the Company in the Borough
of Manhattan, The City of New York, designated for that purpose, in any
coin or currency of the United States of America which at the time of
payment is legal tender for public and private debts.

| This bond is one of the bonds issued and to be issued from time to
time under and in accordance with and all secured by an indenture of
mortgage or deed of trust dated as of January 1, 1942, given by the
Company to Chemical Bank & Trust Company, as trustee, under which
indenture Chemical Bank (hereinafter sometimes referred to as the
“Trustee”) is successor trustee, and indentures supplemental thereto, to
which indenture and indentures supplemental thereto (hereinafter refer-
red to collectively as the “Indenture”) reference is hereby made for a
description of the property mortgaged and pledged, the nature and extent
of the security and the rights, duties and immunities thereunder of the
Trustee and the rights of the holders of said bonds and of the Trustee
and of the Company in respect of such security, and the limitations on
such rights. By the terms of the Indenture the bonds to be secured

ST T T S NN
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thereby are issuable in series which may vary as to date, amount, date

of maturity, rate of interest and in other respects as in the Indenture

provided. Modifications or alterations of the Indenture may be made only

to the extent and in the circumstances permitted by the Indenture.

Upon notice given by mailing the same, by first class mail postage
prepaid, not less than thirty nor more than forty-five days prior to the
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date fixed for redemption to each registered holder of a bond to be

redeemed (in whole or in part) at the last address of such holder appearing

o on the registry books, any or all of the bonds of this series may be

redeemed by the Company, at its option, or by operation of various

provisions of the Indenture, at any time and from time to time by the

payment of the principal amount thercof and accrued interest thereon

to the date fixed for redemption, together (a), if redeemed otherwise than

by the operation of the sinking or improvement fund or the maintenance

and/or replacement provisions of the Indenture and otherwise than by

the use of proceeds of released property, as more fully set forth in the

Indenture, with a premium equal to a percentage of the principal amount

thereof determined as set forth in the tabulation below under the heading
“Regular Redemption Premium”, provided, however, that none of the
bonds of this series shall be so redeemed prior to October 1, 1986 if such

redemption is for the purpose or in anticipation of refunding such bond

through the use, directly or indirectly, of funds borrowed by the Company

 at an effective interest cost to the Company (computed in accordance with
generally accepted financial practice) of less than 18.44% per annum, and

.ra‘..-. "

a0 (b), if redeemed by the operation of the sinking or improvement fund or - .
% the maintenance and/or replacement provisions of the Indenture or by . -
", the use of proceeds of released property, as more fully set forth in the =-""
== Indenture, without premium:
o If Redeemed During the Twelve Months Ending the Last Day of " .
«—i September, | | 2
L - Regular - -
d Redemption -
~ Year Premium *
S
2 12 . 18.25% 5
J 13 12 Z U UGN e 15.21%
1984 .. e . 1217%
1985, i e e T 9,18%. e ke
1986 ..... Ceeeeeeeaen eeeereeeeeeece. - 6.09% L
1987 ----- T T R T T T e 3-05% ‘:* f*ﬁ;m
1020 S S U - 0.00% - 21 et
1989 .....". et rerriee e .. 0.00%
:
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In case of certain defaults as specified in the Indenture, the principal
of this bond may be declared or may become due and payable on the
conditions, at the tlme, in-the manner and with the effect provided in the
Indenture. ~ BRI

" No recourse shall be had for the payment of the principal of or
premium, if any, or interest on this bond, or for any claim based hereon,
or otherwise in respect hereof or of the Indenture, to or against any

‘incorporator, stockholder, director or officer, past, present or future, as

such, of the Company, or of any predecessor or successor company, either
directly or through the Company, or such predecessor or successor

e ‘company, under any constitution or statute or rule of law, or by the ¥
" enforcement of any assessment or penalty, or otherwise, all such hability
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of incorporators, stockholders, directors and officers, as such, being

waived and released by the holder and owner hereof by the acceptance

of this bond and being likewise waived and released by the terms of the
Indenture.

This bond is transferable by the registered holder hereof, In person
or by attorney duly authorized, at the principal office of the Trustee, in

the Borough of Manhattan, The City of New York, or at such other office -
or agency of the Company as the Company may from time to time

designate, but only in the manner prescribed in the Indenture, upon the
surrender and cancellation of this bond and the payment of charges for
registration of transfer, and upon any such registration of transfer a new
registered bond or bonds, without coupons, of the same series and
maturity date and for the same aggregate principal amount, in authorized
denominations, will be issued to the transferee in exchange herefor. The
Company and the Trustee may deem and treat the person in whose name
this bond is registered as the absolute owner for the purpose of receiving

- payment and for all other purposes. Registered bonds of this series shall

be exchangeable for registered bonds of other authorized denominations
having the same aggregate principal amount, in the manner and upon
the conditions prescribed in the Indenture. However, notwithstanding the
provisions of the Indenture, no charge shall be made upon any registra-
tion of transfer or exchange of bonds of this series other than for any

tax or taxes or other governmental charge required to be paid by the
Company.

AND WHEREAS all acts and things necessary to make the bonds of
the Third 1981 Series, when authenticated by the Trustee and issued as

- - * -
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in the Indenture, as heretofore supplemented and amended, and this
Supplemental Indenture provided, the valid, binding and legal obligations
of the Company, and to constitute the Indenture, as heretofore supple-
mented and amended, and this Supplemental Indenture valid, binding and
legal instruments for the security thereof, have been done and performed,
and the creation, execution and delivery of the Indenture, as heretofore
supplemented and amended, and this Supplemental Indenture and the
creation, execution and issue of bonds subject to the terms hereof and.
of the Indenture, as heretofore supplemented and amended, have in-all
respects been duly authorized;

Now, THEREFORE, in consideration of the premises, and of the
acceptance and purchase by the holders thereof of the bonds issued and
to be issued under the Indenture or the Indenture as supplemented and
amended, and of the sum of One Dollar duly paid by the Trustee to the
Company, and of other good and valuable considerations, the receipt of
which is hereby acknowledged, and for the purpose of securing the due

e and punctual payment of the principal of and premium, if any, and interest
c— on the bonds now outstanding under the Indenture, or the Indenture as
- ¢ supplemented and amended, and the $100,000,000 principal amount of 7=~

b= bonds of the Third 1981 Series proposed to be initially issued and all other ?{
- % bonds which shall be issued under the Indenture, or the Indenture as - :-
CC supplemented and amended, and for the purpose of securing the faithful :-

:; performance and observance of all covenants and conditions therein and

in any indenture supplemental thereto set forth, the Company has given, = -
granted, bargained, sold, transferred, assigned, hypothecated, pledged, -~
mortgaged, warranted, aliened and conveyed and by these presents does
give, grant, bargain, sell, transfer, assign, hypothecate, pledge, mort- 3} ;
gage, warrant, alien and convey unto Chemical Bank, as Trustee, as - -
provided in the Indenture, and its successor or successors in the trust
thereby and hereby created, and to its or their assigns forever, all the
right, title and interest of the Company in and to all improvements and
additions to property of the Company subject to the lien of the Indenture
made, constructed or otherwis: acquired by it and not heretofore
described in the Indenture or any supplement thereto and not heretofore -
released from the lien of the Indenture, together (subject to the provisions
of Article X of the Indenture) with the tolls, rents, revenues, issues,
earnings, income, products and profits thereof, and does hereby confirm
that the Company will not cause or consent to a partition, either voluntary

or through legal proceedings, of property, whether heretofore or
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hereafter acquired, in which its ownership shall be as a tenant in common
except as permitted by and in conformity with the provisions of the
Indenture and particularly of said Article X thereof.

' ToGETHER WITH all and singular the tenements, hereditaments and

appurtenances belonging or in any wise appertaining to the premises,

property, franchises and rights, or any thereof, referred to in the
foregoing granting clauses, with the reversion and reversions, remainder

.. and remainders and (subject to the provisions of Article X of the

;" may hereafter acquire in and to the aforesaid premises, property, =

Indenture) the tolls, rents, revenues, issues, earnings, income, products
and profits thereof, and all the estate, right, title and interest and claim
whatsoever, at law as well as in equity, which the Company now has or

- franchises and rights and every part and parcel thereof. -

sook 416 e 601

To HAVE AND TO HoLD all said premises, property, franchises and
rights hereby conveyed, assigned, pledged or mortgaged, or intended so
to be, unto the Trustee, its successor or successors in trust, and their
assigns forever;

But IN TRUST, NEVERTHELESS, with power of sale, for the equal and

proportionate benefit and security of the holders of all bonds and interest
coupons now or hereafter issued under the Indenture, as supplemented
and amended, pursuant to the provisions thereof, and for the enforcement ..

of the payment of said bonds and coupons when payable and the

performance of and compliance with the covenants and conditions of the -

Indenture, as supplemented and amended, without any preference,

~distinction or priority as to lien or otherwise of any bond or bonds over

others by reason of the difference in time of the actual issue, sale or
negotiation thereof or for any other reason whatsoever, except as
otherwise expressly provided in the Indenture, as supplemented and
amended; and so that each and every bond now or hereafter issued
thereunder shall have the same lien, and so that the principal of and
premium, if any, and interest on every such bond shall, subject to the
terms thereof, be equally and proportionately secured thereby and
hereby, as if it had been made, executed, delivered, sold and negotiated
simultaneously with the execution and delivery of the Indenture.

- AND It Is EXPRESSLY DECLARED that all bonds issued and secured
thereunder and hereunder are to be issued, authenticated and delivered,
and all said premises, property, franchises an rights hereby and by the
Indenture, as supplemented and amended, conveyed, assigned, pledged
or mortgaged, or intended so to be (including all the right, title and
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interest of the Company in and to any and all premises, property,
franchises and rights of every kind and description, real, personal and
mixed, tangible and intangible, acquired by the Company after the
execution and delivery of the Indenture and wheiher or not specifically
described in the Indenture or in any indenture supplemental thereto,
except any therein expressly excepted), are to be dealt with and disposed
of, under, upon and subject to the terms, conditions, stipulations,
covenants, agreements, trusts, uses and purposes expressed in the
Indenture, as supplemented and amended, and it is hereby agreed as
follows: | -
SECTION 1. There is hereby created a series of bonds designated
as hereinbefore set forth (said bonds being sometimes hereinafter
referred to as the “bonds of 1981 (Third Series)”), and the form thereof
shall be substantially as hereinbefore set forth. Bonds of 1981 (Third
Series) shall mature on the date specified in the form thereof herembefore
set forth, and the definitive bonds of such series may be issued only as
registered bonds without coupons. Bonds of 1981 (Third Series) shall be __..
C\lin such denominations as the Board of Directors shall approve, and the - -~
gexecution and delivery to the Trustee for authentication shall be
e conclusive evidence of such approval. The serial numbers of bonds of 1981
"X (Third Series) shall be such as may be approved by any officer of the
¢~ Company, the execution thereof by any such officer to be conclusive _
«— evidence of such approval. | e
1+ Bonds of 1981 (Third Series), until the principal thereof shall have
- become due and payable, shall bear interest at the annual rate designated
§ in the title thereof, payable semiannually on April 1 and October 11n each -
" year. )
The principal of and the premium, if any, and the interest on the <
bonds of 1981 ( Third Series) shall be payable in any coin or currency of
the United States of America which at the time of payment is legal tender -
for public and private debts, at the office or agency of the Company In
the Borough of Manhattan, The City of New York, designated for that
purpose. ' “ | S
The transfer of the bonds of 1981 (Third Series) may be registered =
at the principal office of the Trustee, in the Borough of Manhattan, The
City of New York, or at such other office or agency of the Company as
the Company may from time to time designate. Bonds of 1981 (Third
Series) shall be exchangeable for other bonds of the same series, in the
manner and upon the conditions prescribed in the Indenture, upon the

Cadl
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surrender of such bonds at said principal office of the Trustee, or at such
other office or agency of the Company as the Company may from time
to time designate. However, notwithstanding the provisions of Section
2.05 of the Indenture, no charge shall be made upon any registration of
transfer or exchange of bonds of said series other than for any tax or
taxes or other governmental charge required to be paid by the Company
The person in whose name any bond of 1981 (Third Series) is

Il'engtBI'Ed at the close of business on any record date (as hereinbelow

defined) with respect to any interest payment date shall be entitled to
receive the interest payable on such interest payment date notwithstand-

_ing the cancellation of such bond upon any registration of transfer or
- exchange thereof subsequent to the record date and prior to such interest

payment date, except if and to the extent the Company shall default in
the payment of the interest due on such interest payment date, in which
case such defaulted interest shall be paid to the person in whose name
such bond (or any bond or bonds issued, directly or after intermediate
transactions, upon registration of transfer or exchange or in substitution

thereof) is registered on a subsequent record date for such payment ,.i? -

established as hereinafter provided. A subsequent record date may be -
established by the Company by notice mailed to the holders of bonds not
less than ten days preceding such record date, which record date shall .;

sook 416 pe 603

be not less than five nor more than thirty days prior to the subsequent ~
interest payment date. The term “record date” as used in this Section with ...
respect to any regular interest payment date shall mean the March 15 > .
or September 15, as the case may be, next preceding such interest .
payment date, or, if such March 15or September 15shall be a legal hohday -
or a day on which banking institutions in the Borough of Manhattan, The =
City of New York, are authorized by law to close, the next preceding day
which shall not be a legal holiday or a day on which such institutions are
so authorized to close. |
Except as provided in this Section, every bond of 1981 (Third Series)
shall be dated and shall bear interest as provided in Section 2.03 of the
Indenture; provided, however, that, so long as there is no existing default
In the payment of interest on such bonds, the holder of any bond
authenticated by the Trustee between the record date for any interest
payment date and such interest payment date shall not be entitled to the
payment of the interest due on such interest payment date and shall have
no claim against the Company with respect thereto; provided, further,
that, if and to the extent the Company shall default in the payment of
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the interest due on such interest payment date, then any such bond shall
bear interest from the April 1 or October 1, as the case may be, next
preceding the date of such bond, to which interest has been paid or, if

the Company shall be in default with respect to the interest due on Apnli 1,

1982, then from QOctober 1, 1981.

Any or all of the bonds of 1981 (Third Serles) ‘shall be redeemable
at the option of the Company, or by operation of various provisions of
the Indenture, at any time and from time to time, prior to maturity, upon
notice given by mailing the same, by first class mall postage prepaid, not
less than thirty nor more than forty-five days prior to the date fixed for
redemption to each registered holder of a bond to be redeemed (in whole
or in part) at the last address of such holder appearing on the registry

books, at the principal amount thereof and accrued interest thereon to .

the date fixed for redemption, together (a), if redeemed otherwise than
by the operation of Section 2.12 or of Section 7.07 of the Indenture or of
Section 3 of the Supplemental Indenture dated as of May 1, 1957 or of

- Section 2 or 4 of this Supplemental Indenture or of the sinking or

improvement fund or maintenance and/or replacement provisions of any
other Supplemental Indenture and otherwise than by the use of proceeds
of released property, as defined in the Indenture, with a regular

redemption premium equal to a percentage of the principal amount
: thereof determined as set forth in the tabulation appearing in the form

of bond hereinbefore set forth, provided, however, that none of the bonds
of 1981 (Third Series) shall be so redeemed prior to October 1, 1986 if such
redemption is for the purpose or in anticipation of refunding such bond

through the use, directly or indirectly, of funds borrowed by the Company

at an effective interest cost to the Company (computed in accordance with
generally accepted financial practice) of less than the ¢ost per annum
appearing in the form of bond hereinbefore set forth, and (b), if redeemed
by the operation of Section 2.12 or of Section 7.07 of the Indenture or of
Section 3 of the Supplemental Indenture dated as of May 1, 1957 or of

Section 2 or 4 of this Supplemental Indenture or of the sinking or =~

improvement fund or maintenance and/or replacement provisions of any
other Supplemental Indenture or by the use of proceeds of released

property, as defined in the Indenture, either (i) with a special redemption

premium, if any, equal to a percentage of the principal amount: thereof
determined as set forth in the tabulation appearing in the form of bond

hereinbefore set forth or (ii) if no special redemption premmm 1S SO set
forth, then wﬂ:hout premlum =
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- SEcTiON 2. The Company covenants that, so long as any bonds of
1981 (Third Series) shall be outstanding under the Indenture, it will on
or before June 1 in each year commencing with June 1, 1982:

(a) deposit with the Trustee, subject to the provisions of this
. Section, cash and/or bonds of any series authenticated under the

- . Indenture then outstanding (taken at their principal amount) in an

. amount equal to the “improvement fund requirement” (which term,
- as used in this Section, shall mean for any year an amount equal to
"+ one per centum (1%) of the aggregate principal amount of bonds of
+ 1981 (Third Series) authenticated and delivered by the Trustee

~ pursuant to the provisions of Articles IV, V and VI of the Indenture,
-+ prior to January 1 of that year, after deducting from such aggregate

... principal amount the principal amount of bonds of 1981 (Third Series)

)

-

 which, prior to January 1 of that year, have been deposited with the
- " Trustee for cancellation as the basis for the release of property or
for the withdrawal of cash representing proceeds of released

- property or have been purchased or redeemed by the use of proceeds
- of released property); or

(b) to the extent that it does not so deposit cash and/or bonds,
- certify to the Trustee unfunded net property additions in an amount

e(t;ual to one hundred sixty-six and two-thirds per centum (166%5%)
0

the portion of the improvement fund requirement not so satisfied;

L provided, however, that so long as Section 2.12 of the Indenture shall

sook 416 e

remain in effect, compliance with the requirements of said Section 2.12
shall constitute compliance with the requirements of this Section.

The term “improvement fund certificate”, as used in this Section,
shall mean an accountant’s certificate filed by the Company with the
Trustee pursuant to this Section. Such certificate may be a separate
certificate or it may be combined with an improvement fund certificate
or certificates filed pursuant to the improvement fund provisions of the
Indenture or of any other indenture or indentures supplemental thereto.

On or before the first day of June in each year, beginning June 1,
1982, so long as any bonds of 1981 (Third Series) are outstanding under
the Indenture, the Company shall (if Section 2.12 of the Indenture is no
longer in effect) deliver to the Trustee an improvement fund certificate
showing the improvement fund requirement for that year, the amount

-of cash, if any, and the principal amount of bonds authenticated under

the Indenture then outstanding, if any, then to be deposited by the

- Company with the Trustee and, if the Company elects to satisfy the

irnpl_'ovement fund requirement for that year in whole or in part by the
certificat.on of unfunded net property additions, the amount, if any, of

1111

L Ll
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unfunded net property additions to be certified. The Company shall,
concurrently with the delivery to the Trustee of such certificate, deposit
with the Trustee the amount of cash, if any, and the principal amount
of bonds, if any, shown in such certificate. " T

No property additions shall be certified in any improvement. fund
certificate pursuant to the provisions of this Section unless there shall
be delivered to the Trustee with such certificate the applicable certificates,

opinion of counsel, instruments and cash, if any, required by paragraphs
(3), (4), (6), (1), (9) and (10) of Section 4.05 of the Indenture, showing that
the Company has unfunded net property additions equal to the amount

so certified. -

The Trustee shall hold any cash deposited with it under the provisions .
of this Section as a part of the mortgaged and piedged property until paid

out as hereinafter provided. Any cash deposited with the Trustee under
the provisions of this Section may, upon receipt by the Trustee of the
written order of the Company signzd by its President or a Vice President,
of a treasurer’s certificate such as is described in paragraph (2) of Section
4.05 of the Indenture and of an opinion of counsel, |

- (1) be withdrawn, used or aﬂplied by the Company in accordance
with the provisions of paragraph (2), (3) or (4) of Section 10.05 of the
Indenture, except that any premium required to be paid to purchase
or redeem bonds shall be paid out of funds held by the Trustee under
this Section and the Company shall not be required to furnish the
Trustee with additional funds for such purpose or {o reimburse the
Trustee or the improvement fund for moneys so paid out. Interest
and expenses in connection with Eurchases or redemptions pursuant

to this Section shall be dealt with as provided in Section 9.05 of the
Indenture; or

(2) be withdrawn by the Company to the extent of sixty per

instruments and cash, if any, required by paragraphs (3), (4), (6), (0),

centum (607%) of the amount of unfunded net. property additions-..
certified to the Trustee for such purpose, but only upon receipt by ...
the Trustee of the applicable certificates, opinion of counsel, -

- -
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(9) and (10) of Section 4.05 of the Indenture, showing that the .

so certified.

Company has unfunded net property additions equal to the. amount

Bonds deposited with the Trustee pursuant to this Seétibn,{ or

purchased or redeemed by the use of cash deposited pursuant to this
Section, shall be cancelled and shall not be thereafter made the basis for

the authentication of bonds, the withdrawal, use or application of cash,

or the release of property, under any of the provisions of the Indenture,
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or thereafter used to satisfy the requirements of this Section or of any

other sinking or improvement fund provided for in the Indenture or in’

any indenture supplemental thereto or to satisfy an unsatisfied balance
of the maintenance and replacement requirement (as defined in Section
7.07 of the Indenture) or to satisfy any replacement deficit pursuant to
Section 8 of the Supplemental Indenture dated as of May 1, 1957 or Section

- 4 of this Supplemental Indenture.

~ To the extent that unfunded net property addltlons are certified to

the Trustee to satisfy the improvement fund requirement for any year

in whole or in part or as a basis for the withdrawal of cash deposited with

the Trustee under the provisions of this Section, the amount of such -

unfunded net property additions shall thereafter be deducted in comput-
ing the amount of unfunded net property additions under Section 1.11

of the Indenture and in computing gross property additions under Section
7.07 of the Indenture. -

The Company covenants that it will not, in any calendar year prior
to 1987, redeem any bonds of 1981 (Third Series) through the operation
9f Section 2.12 of the Indenture, this Section or the sinking . or
improvement fund provisions of any other Supplemental Indenture in a
principal amount which would exceed the 1mprovement fund requirement

for such year provided for in this Section. l o R,

iy,

——— g

'SECTION 3. Section 7.07 of the Indenture is hereby amended (a) by.....i

inserting after the word “bonds” in the second line of the second

- paragraph thereof the words “of any series created prior to September 1;

1981” and (b) by inserting afier the word “will,” in the first hine of thew

fifth paragraph thereof the words “so long as any bonds of any series,

created prior to September 1, 1981 shall be outstandmg under t.hlS

_Indenture »?

; J‘

SECTION 4. The Company covenants that, so long as any bonds of
1981 (Third Series) shall be outstanding under the Indenture, the

Company will, on or before June 1, 1982 and on or before June first of

each calendar year thereafter, furnish {0 the Trustee a certlﬁcate (to be
known as a replacement certificate) showing separately:

() the sum of the amounts equal to the product of the applicable
percentage (as hereinafter deﬁned) and the mathematical average

of the amounts of depreciable property (as hereinafter defined) at
the opening of business on January 1 and at the close of business
on December 31 of each calendar year subsequent to December 31,
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1956 and prior to the January 1 next preceding the date of the
certificate (herein sometimes called “the replacement requirement”);

(b) the amount specified pursuant to paragraph (a) in the
replacement certificate filed in the preceding y<ar, if any, or if no such
certificate was filed in the preceding year, the amount specified
i)ursuant to paragraph (11? of Section 3 of the Supplemental
ndenture dated as of May 1, 1957 in the maintenance certificate filed
pursuant to Section 7.07 of the Indenture in the preceding year;

~ (¢) the difference between the amount specified in paragraph (a)
above and the amount specified in paragraph (b) above; |

(d) the amount applied for renewals and replacements (as such
term is defined in Section 7.07 of the Indenture, but for the period
commencing January 1, 1957 instead of January 1, 1942), of the
mortgaged and pledged property (other than specially classified
property) subsequent to December 31, 1956 and prior to the January
1 next preceding the date of the certificate;

(e) the amount specified pursuant to paragraph (d) in the
replacement certificate filed in the preceding year, if any, or if no such

certificate was filed in the preceding year, the amount specified
i)ursuant to paragra&h (14) of Section 3 of the Supplemental
ndenture dated as of May 1, 1957 in the maintenance certificate filed
pursuant to Section 7.07 of the Indenture in the preceding year;

f) the difference between the amount specified in paragraph (d)
‘above and the amount specified in paragraph (e) above; -

(g) the sum of the amounts of the unsatisfied balances of the

maintenance and replacement reguirement provided for in Section -
ompany has satisfied subsequent . .

7.07 of the Indenture which the

to December 31, 1957 or is satisfying concurrently with the filing of
the certificate, less the principal amount of bonds and cash deposited

with the Trustee subsequent to December 31, 1957 to satisfy any such .

unsatisfied balance and thereafter withdrawn and the amount of
unfunded net property additions certified to the Trustee for such

purpose subsequent to December 31, 1957 and thereafter offset upon -

the basis of a maintenance credit as provided in said Section 7.07 of
the Indenture; ' |

Lo et =y

(h) the amount specified purSuant to paragraph (g) :Pofwth; -

replacement certificate filed in the preceding year, if any, or if no such

certificate was filed in the preceding year, the amount specified
ursuant to paragraph (17? of Section 3 of the Supplemental
ndenture dated as of May 1, 1957 in the maintenance certificate filed

pursuant to Section 7.07 of the Indenture in the preceding year;

(1) the difierence between the amount specified in paragraph
above and the amount specified in paragraph (h) aboxlr)e; Srap (g)

;.



ao0x 416 PAGEBUQ

- ‘ L J
“-vro . - ' - N - ) :

16

’
-
4
'l

(J) any available replacement credit, as hereinafter defined, and
the computation thereof;

(k) the replacement credit or replacement deficit, as hereinafter
-~ defined; R RS

provided, however, that so long as the Company is required to furnish
to the Trustee a maintenance certificate pursuant to Section 7.07 of the
Indenture and Section 3 of the Supplemental Indenture dated as of May 1,

1957, comphance with such requirement shall constitute compliance with

the requirements of this Section. ' |
~The term “applicable percentage” shall mean 2.1% when applied to

periods during which Section 2.12 of the Indenture shall be or have been
. 1n effect and 2.25% when applied to other periods or, in either case, such - -

other percentage as shali be authorized or approved, upon application by
the Company, by the Securities and Exchange Commission, or by any
successor commission thereto, under the Public Utility Holding Company
Act of 1935. The Company reserves the right to apply, at any time and
from time to time after the date of this Supplemental Indenture, for a
revision of the then current applicable percentage and, in the event that

the revised percentage proposed by the Company shall be authorized or
approved as hereinabove provided, the applicable percentage shall be.

changed accordingly.
The term “depreciable property” shall mean, as of any specified time

of computation, an amount, determined in accordance with generally
accepted accounting principles, equal to the sum of (a) the aggregate of

the cost to the Company, or the original cost (whichever is less), of the

depreciable mortgaged and pledged property (other than specially

classified property), excluding any amount included in utility plant
acquisition adjustments accounts or in any accounts for similar purposes,

and (b) amounts included in the utility plant acquisition adjustments
accounts of the Company if (1) the Company shall have failed to provide
a reserve therefor on its books and (2) the Company shall have failed to
make provision for charges to income and/or periodic charges to surplus
In lieu of charges to income adequate to permit the write-off thereof at

the expiration of the estimated useful life of the property represented
thereby. | |

The term “replacement credit” shall mean the excess of the sam of
the amounts stated pursuant to paragraphs (f), (i) and (j) above over the
amount stated pursuant to paragraph (c) above, and the term “available

|
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replacement credit” shall n.ean the amount of the replacement credit, if
any, stated in paragraph (k) of the last replacement certificate theretofore
filed or, with respecu to the first replacement certificate filed, the amount
of the replacement credit, if any, stated in paragraph (21) of the last
maintenance certificate theretofore filed pursuant to Section 7.07 of the
Indenture and Section 3 of the Supplemental Indenture dated as of May 1,
1957, less the principal amount of bonds and cash thereafter withdrawn

and the amount of unfunded net property additions thereafter offset upon

the basis of such replacement credit as hereinafter in this Section
provided. |

The term “replacement deficit” shall mean the amount by which the
amount stated pursuant to paragraph (c) above exceeds the sum of the
amounts stated pursuant to paragraphs (f), (i) and (3) above. o

In case any replacement certificate shows a replacement deficit, the
Company covenants that it will, concurrently with the filing of such

certificate, satisfy such replacement deficit by any one or more of the
following methods: ' | |

depositing cash with the Trustee;

depositing with the Trustee bonds authenticated and outstanding
under the Indenture; or

certifying to the Trustee unfunded net property additions

In an amount or amounts equal to the amount of such replacement deficit.

For the purpose of computing the amount of any deposit or
certification for the purposes of this Section, bonds authenticated under

the Indenture and deposited shail be included at the principal amount
thereof. | | |

If the Company shall own or acquire any property which does not .
constitute property additions solely because it is subject to a prior lien,

then, so long as such property shall be subject to such prior lien, there
‘may be included in the amount applied for renewals and replacements

and certified as unfunded net property additions to satisfy any replace-
ment deficit the amount applied for renewals and replacements of, and
of net additions to, as the case may be, such property subsequent to the

date of actual acquisition of the property subject to such prior lien and
the amount of cash or bonds (taken at their principal amount) secured

by such prior lien deposited with the trustee or other holder of such prior
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lien, subsequent to such date, pursuant to a requirement of such prior
lien similar in purpose to that of this Section, up to but not exceeding
the percentage of the replacement requirement subsequent to such date
which the total cost of such property subject to such prior lien is of the

sum of (a) one hundred and sixty-six and two-thirds per centum (166%37%)

of the principal amount of the bonds outstanding under the Indenture
on the date of the acquisition of such property and (b) the cost of such
property. As to any such property so owned on January 1, 1957, the date
of the acquisition of such property shall be deemed to be January 1, 195T7.

The certificates, opinions and other items required to be delivered to the

Trustee to comply with the requirements of this Section and Section 4.05
of the Indenture may contain such appropriate modifications from the
contents thereof otherwise required by the provisions of the Indenture

applicable thereto as may be necessary to permit of the operation of the
provisions of this paragraph. '

.-”F‘.I"q‘

No unfunded net property additions shall be certified to satisty any

replacement deficit unless there shall be delivered to the Trustee, with i

such certification, the applicable certificates and opinion of counsel, and -

instruments and cash, if any, required by paragraphs (3), (4), (6), (7), (9)
and (10) of Section 4.05 of the Indenture (except that property which
would be a property addition except for the fact that it is subject to a

prior lien shall be separately described and may be included as a property =

addition under the circumstances and to the extent set forth in the next

preceding paragraph of this Section) showing that the Company has

unfunded net property additions equal to the amount so certified.

-+ The Trustee shall hold any cash deposited with it under the provisions

of this Section as a part of the mortgaged and pledged property until paid
out as hereinafter provided. Upon receipt by the Trustee of the written
order of the Company, signed by its President or a Vice-President, of a
treasurer’s certificate such as is described in paragraph (2) of Section 4.05

of the Indenture, and of an opinion of counsel, cash deposited under the

provisions of this Section may

- (xx) be withdrawn by the Company in an amount equal to any
avallable replacement credit; or | |

(yy) be withdrawn by the Company to the extent of the amount
of unfunded net proglt‘a;'uty additions certified for the 1g)urpose,, but only
upon receipt by the Trustee of the applicable certificates, opinion of
counsel and instruments and cash, if any, required by paragraphs

3), 4), (6), (%), (9) and (10) of Seg:tion 4.05 of the Indenture; or

o Py
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(zz) be withdrawn by the Company or used orv ap%plied_ in
accordance with the provisions of paragraph (2), (3} or (4) of Section
10.05 of the Indenture, except that any premium required to be paid
to purchase or redeem bonds shall be paid out of funds held by the
Trustee under this Section and the Company shall not be required
to furnish the Trustee with additional funds for such purpose or to
reimburse the Trustee or the replacement fund for moneys so paid

out. Interest and expenses in connection with purchases or redemp-

tions pursuant to this Section shall be dealt with as provided in
Section 9.05 of the Indenture. |

- The amount of unfunded net property additions which has been
certified to satisfy any replacement deficit or to withdraw any cash
deposited with the Trustee pursuant to this Section may be offset, for
the purpose of computing thereafter the amount of unfunded net
property additions, in an amount equal to any available replacement
credit or to the principal amount of bonds issued and outstanding under
the Indenture deposited with the Trustee for such purpose. Such offset
shall become effective upon the filing with the Trustee of (i) a treasurer’s
certificate stating the amount of unfunded net property additions
theretofore certified for such purposes to be offset and the manner in
which such offset is to be effected and (ii) an opinion of counsel. If such

offset is to be effected by the deposit of bonds, such treasurer’s certificate -

shall be accompanied by such bonds.

Bonds deposited with or purchased or redeemed by the Trustee
pursuant to this Section shall be held by the Trustee until withdrawn (or
cancelled) as hereinafter provided and, while so held, shall not be made
the basis for the authentication of bonds, the withdrawal, use or
application of cash or the release of property, under any of the provisions
of the Indenture, or used to satisfy an unsatisfied balance of the

maintenance and replacement requirement or replacement deficit or to

satisfy the requirements of Section 2.12 of the Indenture or of any other -

sinking or improvement fund provided for in any indenture supplemental
thereto. Any bonds deposited with or purchased or redeemed by the
Trustee pursuant to this Section may be withdrawn (unless cancelled as
hereinafter provided) by the Company, upon receipt by the Trustee of
the written order of the Company signed by its President or Vice-
President, of a treasurer’s certificate such as is described in paragraph
(2) of Section 4.05 of the Indenture and of an opinion of counsel, in

principal amount equal to (i) any 2vailable replacement credit or (1) the
amount of cash deposited with the Trustee to be held by it pursuant to
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the provisions of this Section until withdrawn, used or applied as provided
in this Section. No payment by way of principal, interest or otherwise on
any bonds so held by the Trustee shall be made or demanded by the
Trustee while so held and the coupons thereto appertaining as they
mature shall be cancelled and cremated by the Trustee, but such bonds,
while so held by the Trustee, shall be deemed to be outstandmg for the
purposes of net earnings certificates.

"At the option of the Company, bonds deposﬂ:ed with or purchased
or redeemed by the Trustee pursuant to this Section shall, upon receipt

~ by the Trustee of the written order of the Company signed by its

soox 416 PAGE613

President or a Vice-President, be cancelled by the Trustee and, if so

cancelled, shall not thereafter be made the basis for the authentication
of bonds, the withdrawal, use or application of cash or the release of
property, under any of the provisions of the Indenture, or used to satisfy
an unsatisfied balance of the maintenance and replacement requirement
or a replacement deficit or to satisfy the requirements of Section 2.12 of

the Indenture or of any other sinking or improvement fund provided for

in any indenture supplemental thereto.
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To the extent that unfunded net property additions are certified to

the Trustee to satisfy a replacement deficit for any year in whole or in
part or as a basis for the withdrawal of cash deposited with the Trustee
under the provisions of this Section, the aggregate amount of such
unfunded net property additions (after deducting from such aggregate
the amount [not exceeding such aggregate] by which.the same has been

offset by available replacement credit or the deposit of outstanding bonds -

as provided in this Section) shall thereafter be deducted in computing the

amount of unfunded net property additions under Section 111 of the
Indenture.

Subject to the provisions of Article X V1 of the Indenture, the Trustee

may accept said replacement certificate and any other documents

delivered to it under this Section as conclusive evidence of any matter
or fact therein set forth, and, subject as aforesaid, shall not incur any

hability or responsibility for any action taken or omitted to be taken in
reliance thereon.

The Company covenants that it will not, in any calendar year, redeem
any bonds of 1981 (Third Series) through the operation of Section 7.07
of the Indenture, Hection 3 of the Supplemental Indenture dated as of
May 1, 1957 or this Section in a principal amount which would exceed one

"
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per centum (1%) of the aggregate principal amount of bonds of 1981 (Third

Series) initially authenticated and delivered under this Supplemental
Indenture. - '

\ So long as this Section shall be in effect, Subdivision 1(4) of Section

1.03 of the Indenture, as heretofore amended, is hereby amended to read
as follows: | - | - . | i

“(4) the operating expenses, including accruals for taxes (except
undistributed earnings, income and excess profits taxes and any like
taxes measured by income), rentals, insurance, actual charges for
current repairs and maintenance and charges to expense or income
to provide for depreciation and for the amortization of plant
acquisition adjustments account (but excluding interest, deductions

used in computing net non-operating revenues and charges to income
for the amortization of debt discount and expense), plus the amount,
if any, by which charges to expense or income to provide for
depreciation are less than an amount equal to the product of the
applicable percentage (as defined in Section 4 of the Supplemental-
~tt Indenture dated as of October 1, 1981) and the mathematical average--
-« of the amounts of depreciable property (as defined in said Section 4..;.
¢~ of said SutpElemental Indenture dated as of October 1, 1981) at the
ws Opening of business on the first day and at the close of business on
X the last day of such period of twelve consecutive calendar months; -
. provided, however, that, so long as any bonds of any series created ™
(Z  prior to September 1, 1981 are outstanding under this Indenture, if
:‘; the amount, if any, by which the aggregate of the actual charges
for current repairs and maintenance and char%es to expense or
~ Income to [;lrovide for depreciation is less than fifteen per centum
S (15%) of the gross operating revenues of the Company after
®  deducting from such gross operating revenues the amount spent for
- electric energy, gas or steam purchased by it for resale is greater
than such amount, then the amount to be included in:operating- -
expenses shall be such greater amount;”... B

To the extent that the provisions of this Section are inconsistent with
any other provisions of the Indenture or any indenture supplemental
thereto, the provisions of this Section shall control; and adjustments shall
be made 1n any applicable certificate, opinion of counsel or document to

reflect compliance with and absence of violation of the provisions of this
Section. | |

SECTION 5. The Company covenants that, so loﬁg as any bonds of
1981 (Third Series) shall be outstanding under the Indenture, it will not,

after September 30, 1981, declare or pay any dividends, or make any other
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distributions (except (a) dividends payable or distributions made in shares
of common stock of the Company and (b) dividends payable in cash in
cases where, concurrently with the payment of the dividend, an amount
In cash equal to the dividend is received by the Company as a capital
contribution or as the proceeds of the issue and sale of shares of its
common stock), on or in respect of common stock of the Company, or
purchase or otherwise acquire, or permit a subsidiary to purchase or
otherwise acquire, for a consideration any shares of common stock of the
Company, if the aggregate of such dividends, .distributions and such
consideration for purchase or other acquisition of shares of common stock
of the Company after September 80, 1981 shall exceed:

“ i1 (i) the earned sux;s)]us of the Company.accumulated after
- September 30, 1981 (determined in accordance with generally
- . © accepted accounting principles and without giving effect to charges
to earned surplus on account of such dividends, distributions or
acqusitions or on account of the disposition of any amounts which
may then be classified by the Company on its books as amounts in
excess of the original cost of utility plant or to charges or credits .
to earned surplus applicable to the period prior to October 1, 1981,
Including charges for write-offs or write-downs of book values of :;
assets owned by the Company on September 30, 1981), plus

(ii) the earned surplus of the Comgany accumulated prior to
October 1, 1981 in an amount not exceeding $163,000,000, plus = -

(in) such additional amount as shall be authorized or approved,--

- upon application by the Company, by the Securities and Exchange
Commission, or by any successor commission thereto, under the
. Public Utility Holding Company Act of 1935. | L

BODK ‘416 pait 510

For the purposes of this Section, in determining the earned surplus of
the Company accumulated after September 30, 1981, there shall be
deducted the dividends accruing subsequent to September 30, 1981 on
preferred stock of the Company and the total amount, if any, by which
the charges to income or earned surplus since September 30, 1981 as
provision for depreciation of the mortgaged and pledged property (other
than specially classified property) shall have been less than the sum of
the amounts equal to the product of the applicable percentage (as defined

In Section 4 hereof) and the mathematical average of the amounts .of
depreciable property (as defined in said Section 4) at the opening of
business un the first day and at the close of business on the last day of
each calendar year (and, proportionately, of each period of months which

is less than a calendar year) subsequent to September 30, 1981 included

\/J’



23

In the period for which earned surplus is being determined; provided,
however, that, so long as any bonds of any series created prior to
September 1, 1981 are outstanding under the Indenture, if the total
amount, if any, by which the aggregate of the charges to income or earned
surplus since September 30, 1981 for repairs, maintenance and provision
for depreciation of the mortgaged and pledged property (other than
-specially classified property) shall have been less than 15% of the gross
operating revenues derived by the Company subsequent to September
30, 1981 from the mortgaged and pledged property (other than specially
classified property), after deduction from such revenues of the aggregate
cost of electric energy, gas and steam purchased for resale, is greater
than such amount, then the amount to be deducted in determining earned
surplus shall be such greater amount. The term “consideration”, as used
in this Section, shall mean cash or fair value if the consideration be other
than cash, and the. term “provision for depreciation”, as used in this
~Section, shall not be deemed to include provision for the amortization of

‘any amounts classified by the Company on its books as amounts in excess
of the original cost of utility plant. | e

SECTION 6. Effective at such time as all bonds of any series created -

- prior to September 1, 1981 shall cease to be outstanding under the
- Indenture, the Indenture is hereby amended as follows:

(a) The following shall be substituted in place of the current second
paragraph of Section 1.08: ~ r | - | )

The term “property additions” shall not include (a) any shares B
of stock, obligations, bonds, evidences of debt or other securities, or
contracts, leases or choses in action or cash, (b) going value or good
will, as such, (c) any goods, wares or merchandise ac¢quired for the
purpose of resale in the usual course of business, (d) any materials -
or supplies, unless and until installed and charged to plant or plant
addition account, (e) property subject to a prior lien, (B any natural

gas wells or natural gas transmission lines or other works or
property used in the production of natural gas or its transmission
up to the point of connection with any distribution system, (2) any
specially classified property, (h) any item of property acquired to
replace a similar item of property whose retirement has not been . .
credited to plant account, or any item of property whose cost has been
charged or is properly chargeable to repairs, maintenance or other
operating expense account or whose cost has not been charged or
| 1s not properly chargeable to plant or plant addition account, or (1)
: any plant or system in which the Company shall acquire only a
| leasehold interest, or, unless the same shall be movable physical
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by deleting from such paragraphs, wherever they appear, the words and
| figure “Fifty Thousand Dollars ($50,000)” and inserting in lieu thereof -

| the words and figure “Five Million Dollars ($5,000,000)".
&
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property and shall constitute personal property in the opinion of
counsel, any betterments, extensions or improvements of, or addi-
tions to any 1plantj. system or other 'Fmperty in which the Company
shall hold only a leasehold interest. There shall not be excluded from
pro;i.e additions any plant, system, equipment or other property
[~ of the Company by reason of the fact that it may be located upon -
or under public highways or other places not owned by the Company
g if such property is installed or constructed pursuant to rights held
under easements, rights of way, permits, licenses, franchises and
other like privileges. There shall not be excluded from property
additions any plant, system, equipment or other property of the
Company by reason of the fact that it may be located outside of the
earth’s atmosphere in outer space in orbit or partial orbit around or
over the eartl.. Materials and supplies shall become property

additions when installed and charged to plant or plant addition
account.

(b) The first, fourth and fifth paragraphs of Section 7.06 are amended

bt
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(c) Section 10.02(1) is amended by deleting therefrom the ﬁgu_re" -
| “$10,000” and inserting in lieu thereof the figure “$1,000,000”.

(d) The first paragraph of Section 10.04 is amended by deleting fl‘OITﬂl“'
- the first sentence thereof the words and figure “One Million Dollars

($1,000,000)” and inserting in lieu thereof the words and figure “Twenty
Million Dollars ($20,000,000)”. '

~ (e) Section 10.05 is amended (i) by deleting from the fourth line of
the first paragraph thereof the words “two paragraphs” and inserting
In lieu thereof the word “paragraph” and (ii) by deleting the final -
paragraph of such Section. o

(f) The following shall be substituted in place of the current ﬁrst
paragraph of Section 17.02: |

In each and every case provided for in Section 17.01, the Trustee

- shall be entitled to exercise its discretion in determining whether or ™

not any proposed supplemental indenture or any term or provision"
‘therein contained is necessary or desirable, having in view the needs
of the Gompany and the respective rights and interests of the holders
of bonds issued and to be issued hereunder; and the Trustee shall
be under no responsibility or liability to any holder of any bond for
any act or taing which it may do or decline to do in goog faith and
without. negligence, subject to the provisions of this Article XVII,
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in the exercise of such discretion. The Trustee may but shall not be
obligated to enter into any supplemental indenture pursuant to
Section 17.01 which affects the Trustee’s own rights, duties or
immunities under this Indenture or otherwise. The Trustee shall be
entitled to receive and, in the absence of negligence and bad faith
on its part, shall be fully protected in relying upon a treasurer’s
certificate and an opinion of counsel as conclusive evidence that any
supplemental indenture complies with the provisions of this Inden- -
ture and any indenture supplemental thereto, and that 1t is proper
for the Trustee, under the provisions of this Article XVII, to join in
the execution of such supplemental indenture. .

(g) There shall be added to Article XVII the following as Section
17.04: |

SECTION 17.04. With ‘the consent (evidenced as provided in-
Section 12.01 hereof) of the holders of not less than a majority in”
aggregate principal amount of the bonds at the time outstanding”
_w%uch would be affected by the action proposed to be taken, the
Company, when authorized by a resolution, and the Trustee may,
from time to time and at any time, enter into an indenture or.
indentures supplemental hereto for the purpose of adding any-
provisions to or changing in any manner or eliminating any of the™
provisions of this Indenture or of any supplemental indenture or of
modifying in any manner the rights of the holders of the bonds and
coupons; provided, however, that anything in this Article XVII to the
contrary notwithstanding (a) the bondholders shall have no power
(i) to extend the fixed maturity of any bonds, or reduce the rate or
extend the time of payment of interest thereon, or reduce the
principal amount thereof, without the express consent of the holder
of each bond which would be so affected, or (11) to reduce the aforesaid
percentage of bonds, the holders of which are required to consent
to any such supplemental indenture, without the consent of the
holders of all bonds outstanding, or (i1i) to permit the creation by the -
Company of any mortgaie or pledge or lien in the nature thereof,
not otherwise permitted hereunder, ranking prior to or equal with .
the lien of this Indenture, on any of the mortgaged and pledged -« .- <%

roperty, or (iv) to deprive the holder of any bond outstanding .
ereunder of the lien of this Indenture on any of the mortgaged and .
pledged property; and (b) no actiorn hereinabove specified which
would afiect the rights of the holders of bonds of one or more but - -
less than all series as evidenced by an opinion of counsel may be taken -
unless approved by holders of not less than a majority in principal
amount of outstanding bonds of such one or more series affected,
but if any such action would affect the bonds of two or more series,
the approval of such action on behalf of the holders of bonds of such

two or more series may be approved by holders of not less than a
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- rt-najority in aggregate principal amount of outstanding bonds of such
two or more series, which approval need not include a majority in
principal amount of outstanding bonds of each of such series.

_ Upon the request of the Company, accompanied by a resolution

 authorizing the execution of any such supplemental indenture, and

- .~upon the filing with the Trustee of evidence of the consent of
" bondholders as aforesaid, the Trustee shall join with the Compan
in the execution of such supplemental indenture unless suc

- supplemental indenture affects the Trustee’s own rights, duties or

immunities under this Indenture or otherwise, in which case the

Trustee may in its discretion but shall not be obligated to enter into
such supplemental indenture.

MR . L " It shall not be necessary for the consent of the bondholders
I SR “under this Section to approve the particular form of any proposed -

- supplemental indenture, but it shall be sufficient if such consent shall
approve the substance thereof.

| Promptly after the execution by the Company and the Trustee
‘of any supplemental indenture pursuant to the provisions of this'.-
Section, the Company shall publish a notice, setting forth in general +~
| terms the substance of such supplemental indenture, at least once -~ -
| in a daily newspaper of general circulation in the Borough of
| Manhattan, The gity of New York, or at such other location as the .-

Trustee may approve. Any failure of the Company to publish such »
i . ‘notice, or any defect therein, shall not, however, in any way impair--
i _ - 2. or affect the validity of any such supplemental indenture. e

\
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+ . (h) Paragraph (4) of Section 4.05 is amended by deleting the second.
paragraph thereof.

"« _ _ . SECTION 7. As supplemented and amended by this Supplemental
Indenture, the Indenture, as heretofore supplemented and amended, is
in all respects ratified and confirmed, and the Indenture, as heretofore
supplemented and amended, and this Supplemental Indenture shall be
read, taken and construed as one and the same instrument.

SECTION 8. Nothing in this Supplemental Indenture contained
shall, or shall be construed to, confer upon any person other than a holder
of bonds issued under the Indenture, as supplemented and amended, the
Company and the Trustee any right or interest to avail himself of any

benefit under any provision of the Indenture, as heretofore supplemented
and amended, or of this Supplemental Indenture.

” SECTION 9. The Trustee assumes no responsibility for or in respect
of the validity or sufficiency of this Supplemental Indenture or the due
execution hereof by the Company or for or in respect of the recitals and

statements conthined herein, all of which recitals and statements are
made solely by the Company.. =
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SeEctioN 10. This Sunplemental Indenture may be executed in
several counterparts and all such counterparts executed and delivered,

each as an original, shall constitute but one and the same instrument. . /1

IN WITNESS WHEREOF, said Alabama Power Company has caused .
this Supplemental Indenture to be executed in its corporate name by its ° -'\{ &, |
President or one of its Vice Presidents and its corporate seal to be '; -

hereunto affixed and to be attested by its Secretary or one of its Assistant > - 31 \30
Secretaries, and said Chemical Bank, to evidence its acceptance hereof, -’ .

has caused thiz Supplemental Indenture to be executed in its corporate ¢ ’)-" A
name by one of its Vice Presidents or Senior Trust Officers and its ~-- R

corporate seal to be hereunto affixed and to be attested by one of its -
Assistant Secretaries, in severa) ‘counterparts, all as of the day and year

first above written.
ALABAMA PowzR COMPANY z

Attest:

Asszstant Seretary.

Signed, sealed and delivered this 8th
day of October, 1981 by ALABAMA
POWER COMPANY in the presence

Attest;/ a SR
Assistant Secretary '

Signed, sealed and delivered this 9th
day of October, 1981 by CHEMICAL
BANK 1 m the presence of
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STATE OF NEW YORK
CoUNTY OF NEW YORK

.| 1 ov Wt o B N A o

.,1#,’

“_:‘ 45 | . :
e ":9 State, hereby certify that TRAVIS J. BOWDEN, whose name as Vice

I, AMELIA A. BROWN, a Notary Public in and for said county, in said

“* President of AL.ABAMA POowER COMPANY, a corporation, is signed to the
-, foregoing indenture, and who is known to me, acknowledged before me
. on this day that, being informed of the contents of the indenture, he, as

f
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IR * d

- ) ‘- . L.
o -

such officer and with full authority, executed the same voluntarily for

and as the Act of said corporation. Given under my hand and seal of office
this 8th day of October, 1981., |

= AMELIA A. BROWN
of New York

No.
Commission Expires March 30,

- F .
. ,
(¢t ay /l LT - $
i.i .l . i
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2 ‘StratE OF NEW YORK
: 1 -<COUNTY OF.;NEW YORK

<5

3."'"

“*» On the 8th day of October, in the year one thousand nine hundred

"g__fzj_‘,.’ iand“ei;ghty-one, before me personally came TRAVIS J. BOWDEN, to me  ::

-...known, who, being by me duly sworn, did depose and say that he resides
"-at 428 Golf Drive, Birmingham,-Alabama 35226; that he is a Vice President

4 . SIS
@ of ALABAMA POowER COMPANY, one of the corporations described in and

"{anJQY‘ » which executed the foregoing instrument; that he knows the seal of said

"

<% ¢ = corporation; that the seal affixed to said instrument is such corporate seal;

C . x that it was so affixed by order of the Board of Directors of said
.« corporation; and that he signed his name thereto by like order.
a rp | g 2 y E
AMELIA A. BROWN '
Notary Pu]’l;lic State of New York
0
) Qualified inm&mm
5 - Commission Expires March 30, 1982
i, \\”““””“”
!, WY ‘\{‘;] ‘ } f_,-ﬂ:'.
1;}, ,f: \\' ----- r . ',
“ U “ ,

Qualified in New York Coum:fr982 S
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~ of October, 1981. -
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STATE OF NEW YORK
COUNTY OF NEW YORK

I, VIRGINIA BARAZOTTI, a Notary Public in and for said county, .n
said State, hereby certify that 'I. J. FOLEY, whose name as Senior Trust . -
Officer of CHEMICAL BANK, a corporation, is signed to the foregomg -~
indenture, and who is known to me, acknowledged before meon thisday .. -~ .
that, being informed of the contents of the indenture, he, as such officer =7 ;. . -
and with full authority, executed the same voluntarily for and as the Act -
of said corporation. Given under my hand and seal o c¢é this 9th day

ualified in Queens County , C
Certificate filed in New York Coun Btg n it U BL\
Commission Expires March 30, 19

STATE OF NEW YORK oq -
COUNTY OF NEW YORK "

On the 9th day of October, in the year one thousand nine hundred
and eighty-one, before me personally cameT. J. FOLEY, to me known, who, o
being by me duly sworn, did depose and say that he resides at 94 South v+ - .
Fourth Street, Bethpage, N. Y. 11714; that he is a Senior Trust Officer -~
of CHEMICAL BANK, one of the corporations described in and which ~-. ;. - ..
executed the foregoing instrument; that he knows the seal of said » =
corporation; that the seal affixed to said instrument is such corporate seal; 3 g: ) - ;} =
that it was so affixed by authority of the Board of Directors of sald .
corporation; and that he signed his name thereto by.h agtho : | R

-/ /C ,
Y A

INIA BARAZOTTI

Notaf§ Public, State of New York '
No -
Qualified in Queens Coun g
Certificate filed in New York 98? | o A H’
Commission Expires March 30, 1 ;\
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il STATE OF ALABAMA 85

14; *e

1 WALKER COUNTY

| I, STANLEY A. WADE, Judge of Probate of Walker County, hereby

i

certify that the foregoing supplemental indenture has been filed for
record in this office and simultaneously therewith a privilege tax of
$150,000 was paid, being the privilege tax required by Code of Alabama
1975; Section 40-22-2, on additional indebtedness of $100,000,000 incurred
under the indenture dated as of January 1, 1942, referred to in said
supplemental indenture, which was first filed for reécord in this office.
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