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QUPPLEMENTAL INDENTURE dated as of November 1, 1987
made and entered into by and belween ALABAMA Powki COMUPANY, a
corporation organized and existing under the laws of the State of
Alabama, with its principal place of business in Birmingham, Jeffersomn
County, Alabama (hereinafter commonly referred to as the “Company”},

~ and CHEMICAL BANK, 2 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 suceessor by merger), as Trustee, gecuring bonds issued
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
Qeries described therein and such additional bonds as may from time to
time be issued under and in accardance 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 deseribed and set
forth additional property conveyed thereby and are also of record in the
offices 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
s to be recorded and are on file at the principal office of the Trustee, above
referred to; and

WHEREAS the Indenture provides for the issuance of bonds there-
under 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
Mortgage Bonds, 10%7% Series due November 1, 20177 (hereinafter
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sometimes referred to as the “First 1987 Series”), the bonds of such series

to bear interest at the annual rate designated in the title thereof and to
mature November 1, 2017; and

WHEREAS, each of the registered bonds of the First 1987 Series is
to be substantially in the following form, to wit:

[FORM OF REGISTERED BOND OF THE FIRST 1987 SERIES]
[FACE]

ALABAMA POWER COMPANY
FIRST MORTGAGE BOND, 105 % SERIES DUE NOVEMEBER 1, 2017

llllllllllll

Alabama Power Company, an Alabama corporation (hereinafter
called the “Company”), for value received, hereby promises to pay to
............................................. or registered assigns,
the principal sum of Dollars
on November 1, 2017, 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 ease from the date hereof, or unless the
date hereof is prior to May 1, 1988, in which case from November 1, 1987
{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 May
1,1988, from November 1, 1987), at the rate per annum, until the principal
hereof shall have become due and payable, specified in the title of this
bond, payable on May 1 and November 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.

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
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Trustee or its successor in trust under the Indenture 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 its 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.

Dated,
ALABAMA POWER COMPANY,

BY .ovvinreeannnnens
President,

Attest:

lllllll illiiilllliiiitlitlliliii

Secretary.

TRUSTEE'S AUTHENTICATION CERTIFICATE

This bond iz one of the bonds, of the series designated therein,
described in the within-mentioned Indenture.

CHEMICAL BANK,
As Trustee,

2 ) AP

Authorized Officer.
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[REVERSE]
ALABAMA POWER COMPANY

FIRST MORTGAGE BOND, 10%% SERIES DUE NOVEMBER 1, 2017

The interest payable on any May 1 or November 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

institutions in the Borough of Manhattan, The City of New York, are
authorized to close, the next preceding day which ghall not be a legal
holiday or a day on which sueh institutions are 80 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 publie and private debts,

This bond is one of the bonds issued and te 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 re-
ferred to collectively as the “Indenture”) reference is hereby made for
a desgeription 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 thereby are issuable ir 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 2 bond to be
redeemed (in whole or in part) at the last address of such holder appearing
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 prineipal amount thereof and acerued interest thereon
{0 the date fixed for redemption, together (a), if redeemed otherwise than
by the operation of the 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
honds of this series shall be so redeemed prior to November 1, 1992 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 inv

accordance with generally accepted financial practice) of less than 10.72%
per annum, and (b), if redeemed by the operation of the 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:

If Redeemed During the Twelve Months Ending the Last Day of
October,

Regular Regular

Redemption Redemption
Year Premium Year . Premium
1988 . ... coiviinns 10.63% 2000. .. .00eennnns 5.32%
1989 ......000 00 .o 1019 2000 ..civreiinnane 4.87
1990 ........c0nnns 9.74 2002 ... iiesrrnnnn 4.43
1991 .. ... cininns 9.30 2008 .....000000vsn 3.99
1992, ... .. iehian 8.86 2004 ... ... i nnn 3.56
1998 ... ..o invnnn 8.42 2005 ... ... i 3.10
1994 .. ...hvineens 797 2000 ....00000nnns 2.66
1995 . ... .covi ol 7.03 2007 ... cvireaea e 2.22
1996 . ... . coviin s 7.00 2008 ... i 1.78
1990 . ....00 v v ians 6.65 2009 .. ... 00 1.33
1998 ... ... nt 6.20 2010 .. ..o 0.8%
1999 .. ...... .0k . 5,76 2001 ... ... 0.45

and without premium if redeemed on or after November 1, 2011.
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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 time, in the manner and with the effect provided in the
Indenture. |

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
company, under any constitution or statute or rule of law, or by the
enforcement of any assessment or penalty, or otherwise, all such liability
of incorporators, stockholders, directors and officers, as such, being
walved 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 S
or by attorney duly anthorized, 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 D
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 recetving
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.

QO
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o
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AND WHEREAS all acts and things necessary to make the bonds of
the First 1987 Series, when authenticated by the Trustee and issued as
in the Indenture, as heretofore supplemented and amended, and this
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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 !i
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
and punctual payment of the principal of and premium, if any, and interest
on the bonds now outstanding under the Indenture, or the Indenture as
supplemented and amended, and the $200,000,000 principal amount of _
bonds of the First 1987 Series proposed to be initially issued and all other =~ i;
bonds which shall be issued under the Indenture, or the Indenture as - .
supplemented and amended, and for the purpose of securing the faithful . |
performance and obaervance of all covenants and condilions therein and
in any indenture supplemental thereto set forth, the Company has given,
granted, bargained, sold, transferred, assigned, hypothecated, pledged,
mortgapged, warranted, aliened and conveyed and by these presents does
give, grant, bargain, sell, transfer, assign, hypothecate, pledge, mort-
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 the following described !
property located in the States of Alabama and Georgia, together (subject i
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 ,
herein described or heretofore or 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:
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1.
ELECTRIC GENERATING PLANTS.

All improvements and additions to electric generating plants and
stations of the Company made, constructed or otherwise acquired by it
and not heretofore described in the Indenture or any supplement thereto
and not heretofore released from the lien of the Indenture, including all
power houses, buildings, reservoirs, dams, pipelines, flumes, structures
and works, and the land on which the same are situated, and all water
rights, and all other lands and easements, rights of way, permits,
privileges, towers, poles, wires, machinery, equipment, appliances, appur-
tenances and supplies, and all other property, real or personal, forming
a part of or appertaining to or used, occupied or enjoyed in connection
with such plants and stations or any of them, or adjacent thereto,
including the following described property located in the State of
Alabama:

A. Additional lands for the Baldwin County Generating Plant site
located as follows:

1. In Section 4, Township 3 South, Range 2 East, Baldwin
County, Alabama, as described in deed dated December 31, 1986,
from Tolbert M. Brantley and wife, Mary J. Brantley, to Alabama
Power Company, recorded in Deed Book 2783, Pages 613-614 in the
Probate Office of Baldwin County, Alabama.

2. In Section 4, Township 3 South, Range 2 East, Baldwin
County, Alabama, as described in deed dated December 31, 1986,
from Tolbert M. Brantley and wife, Mary J. Brantley, to Alabama
Power Company, recorded in Deed Book 273, Pages 615617 in the
Probate Office of Baldwin County, Alabama.

11.
ELECTRIC TRANSMISSION LINES.

All the electric transmission lines of the Company made, eonstructed,
or otherwise acquired by it and not heretofore described in the Indenture
or any supplement thereto and not heretofore released from the lien of
the Indenture, including towers, poles, pole lines, wires, switches, switch
racks, switchboards, insulators, and other appliances and equipment, and
all other property, real or persoral, forming a part of or appertaining to
or used, occupied or enjoyed in connection with such transmission lines
or any of them or adjacent thereto; together with all real property, rights

.i';u-"'
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of way, easements, permits, privileges, franchises and rights for or
relating to the construction, maintenance or operation thereof, through,
over, under or upon any private property or any public streels or
highways, within as well as without the corporate limits of any municipal
corporation, including lines in the State of Alabama eonnecting the points
indicated as follows:

115 KV, 161 KV, 230 KV Transmission Lines

Length
Line in Miles
East Birmingham-Clairmont 115 KV T.L. ............. ..., 17

Drummond Coal Company #2, 115 KV T.L. (Short Creek) .... .14
Jim Walter Resources #4 Mine Dryer 115 KV T.L. (Johns} ... 29

Fulton Springs-Cullman 1156 KV T.L. .......ooviiiiannnnnn 19
North Mobile-Blakeley Island 1156 KV T.L. .............ovee 23
Fairfield-Bessemer 115 KV T.L. ... viiiiiiiiiieiannn, 16
North River Energy Corp. #2, 161 KV T.L. (Berry).......... 1.30
Rucker Blvd. DS. 1156 KV T.L. .......huess Ciarreennes veres 230
Lenlock D.S.-Ft. McClellan 115 KV T.L. ..o v 01
Montgomery-Tallassee 115 KV T.L. ..........ooiiiiivene .o 32

44 KV Transmission Lines

Jacksonville T.S.-Jacksonville D.S. 44 KVT.L. .......cc.vtn. A2
Anniston Central Sub. D.S. 44 KVTL., .......coeeiiinanes 01
Anniston-Piedmont 44 KV T.L. ... i, 35
Emelle DR A4 KV T.L. ..ot iiiaceieinnaes 3.30
Gateway Malls, Inc. 44 KV T.L. (Prospect) .................. 477
Wehadkee Yarn Mills 44 KV T.L. (Roanoke} .............vnn. 04
Sylacauga-Alexander City 44 KVT.L........ooovviinvninnns 33
Woodward Iron 44 KV Tap (Bessemer} .........c..cvvencnne 31
Georgia Pacific Company 44 KV T.L. (Thomasville) .......... 1.28
West Point-Pepperell #2, 44 KV T.L. (Opelika) .............. 18
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I11.
ELECTRIC DISTRIBUTION SYSTEMS.

All electric distribution systems of the Company made, constructed
or otherwise acquired by it and not heretofore described in the Indenture
or any supplement thereto and not heretofore released from the lien
of the Indenture, including substations, transformers, awitehboards,
towers, poles, wires, insulators, subways, trenches, conduits, manholes,
cables, meters, and other appliances and equipment and all other
properly, real or personal, forming a paort of or appertaining to or used,
occupied or enjoyed in connection with such distribution systems or any
of them or adjacent thereto; together with all real property, rights of
way, easements, permits, privileges, franchises and rights, for or
relating to the construction, maintenance or operation thereof, through,
over, under or upon any private property or any public streets or
highways within as well as without the corporate limits of any municipal
corporation, including systems or extensions of systems in or near the
towns, cities, and communities in the State of Alabama named in the
following tabulation, and franchises granted by the governing bodies
of such cities and towns on the dates indicated and under which such
systems are or may be operated:

Town Date

Emelle ........o0vvets e February 11, 1986

Lowndesboro .........cocvveuann December 2, 1986
IV

SUBSTATIONS, REGULATING STATIONS, SWITCHING STATIONS,
SECTIONALIZING SWITCHES AND SITES.

All the substations and switching stations of the Company made,
constructed or otherwise acquired by it and not heretofore described in
the Indenture or any supplement thereto and not heretofore released
from the lien of the Indenture, for transforming, regulating, converting
or distributing or otherwise regulating electric current at any of its plants
and elsewhere, together with all buildings, transformers, wires, insula-
tors and other appliances and equipment, and all other property, real or
personal, forming a part of, or appertaining to or used, occupied or
enjoved in connection with, any of such substations and switching
stations, or adjacent thereto, or sites therefor, ineluding the following

property located in the State of Alabama:

1. The Providence District Substation In Mobile County,
Alabama, as described in deed dated February 17, 1986, from
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Providence Hospital, a non-profit Alabama corporation, to Alabama
Power Company, recorded in Deed Book R.P. 2885, Pages 672-673,
in the Probate Office of Mobile County, Alabama.

2. The MeNeil District Substation in Jefferson County,
Alabama, as described in deed dated April 9, 1986, from Thomas G.
Wesson, Jr., as Executor of the Estate of Grace Phillips Foster, to
Alabama Power Company, recorded in Deed Book 599, Pages 619-621,
in the Probate Office of Jefferson County, Alabama.

3. The Oxford Distriet Substation Site in Calhoun County,
Alabama, ag described in deed dated June 15, 1987, from DJM Land
Company, Ine., to Alabama Power Company, recorded in Deed Book
1699, Pages 60-62, in the Probate Office of Calhoun County, Alabama,

4. Additional land for The Green Valley District Substation in
Jefferson County, Alahama, as deseribed in dead dated July 20, 1987,
from Harold L. Foshee and wife, Sybil O. Foshee, to Alabama Power
Company, recorded in Deed Book 663, Pages 390-391, in the Probate
Office of Jefferson County, Alabama.

. The Clanton Switching Station Site in Chilton County, =
Alabama, as described in deed dated May 14, 1987, from Earline C.

Morris and husband, Virgil Morris, to Alabama Power Company,
recorded in Deed Book 29, Pages 243-244, in the Probate Office of
Chilton County, Alabama,

6. The River Front Switching Station in Russell County,
Alabama, as described in deed dated June 19, 1987, from Georgia

Power Company to Alabama Power Company, recorded in Volume
665, Pages 256-257, in the Probate Office of Russell County, Alabama.

1. Demopolis Industrial Park District Substation in Marengo
County, Alabama, as deseribed in deed dated August 26, 1985, from
First National Bank of Commerce, New Orleans, Louisiana, to
Alabama Power Company, recorded in Deed Book 7U, Pages 296-299,
in the Probate Office of Marengo County, Alabama.

8. Demopolis Industrial Park Distriet Substation in Marengo
County, Alabama, as described in deed dated August 22, 1985, from
Interfirst Bank, Dallas, N.A. (formerly known as First National
Bank, in Dallas), to Alabama Power Company, recorded in Deed Book
TU, Pages 300-303, in the Probate Office of Marengo County,
Alabama.
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Y.
TELEPHONE PROPERTIES.

All telephone lines, systems, properties, plants and equipment of the
Company made, constructed, or otherwise acquired by it and not
heretofore described in the Indenture or any supplement thereto and not
heretofore released from the lien of the Indenture used or available for
use in the operation of its properties, and all other property, real or
personal, forming a part of or appertaining to or used, occupied or enjoyed
in connection with such telephone properties or any of them, or adjacent
thereto; together with all real estate, rights of way, easements, permits,
privileges, franchises, property, devices or rights related to the dispateh,
transmission, reception or reproduction of messages, communications,
intelligence, signals, light, vision or sound by electricity, wire or
otherwise, including all telephone equipment installed in buildings used
ag general and divisional offices, substations and generating stations and
all telephone lines erected on towers and poles:

1. Additional land for Bald Knob Mountain Microwave Station
in Elmore County, Alabama, as described in deed dated August 7,
1986, from Tullis L. Lanier, Sr., an unmarried man, to Alabama Power
Company, recorded in Roll 56, Frames 507-568, in the Probate Office
of Elmore County, Alabama.

2, Fiber Optics Repeater Station Site in Randolph County,
Alabama, as described in deed dated August 6, 1986, from Bertha
Lee McCain, a widow, to Alabama Power Company, recorded in Deed
Book 143, Pages 515-516, in the Probate Office of Randolph County,
Alabama.

Vi.
OTHER REAL PROPERTY.

All other real property of the Company acquired by it and not
heretofore described in the Indenture or any supplement thereto and not
heretofore released from the lien of the Indenture, and all interests
therein, of every nature and description wherever located, including the
following described property located in the State of Alabama:

A. Lands for Additional Office Sites and Crew Headquarters located as
follows:

1. Atmore District Office in Escambia County, Alabama, as
described in deed dated May 30, 1986, from Hugo Leon Esneul and
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wife, Annie Jo Esneul, to Alabama Power Cmﬁpan}r, recorded in Deed
Book 453, Pages 910-911, in the Probate Office of Escambia County,
Alabama.

9 Additional land for the Birmingham Division Crew Head-
guarters Complex in Jefferson County, Alabama, as described in deed
dated July 8, 1986, from Dewayne N. Morris and wife, Jo T. Morris,
to Alabama Power Company, recorded in Deed Book 2941, Pages
892-893, in the Probate Office of Jefferson County, Alabama.

3 Additional land for the Birmingham Division Crew Head-
quarters Complex in Jefferson County, Alabama, as described in deed
dated July 28, 1986, from Wimberly Miree, a widower, and R. R. Miree
and wife, Sarah K. Miree, to Alabama Power Company, recorded in
Deed Book 2955, Pages 789-790, in the Probate Office of Jefferson
County, Alabama.

4 Camden Local Office Site in Wilcox County, Alabama, as
described in deed dated July 21, 1986, from L. Y. Sadler, Jr. and wife,
Martha H. Sadler, to Alabama Power Company, recorded in Deed
Book 8M, Pages 186-187, in the Probate Office of Wileox County, ™. -
Alabama. .

5 Linden Local Office Site in Marengo County, Alabama, as:
deseribed in deeds dated October 2, 1986, from Robert E. Sutton, et
al.; H. Goodloe Sutton, a married man and sole owner; Lorie C. Sutton, <.
a widow; Marguerite S. Stallworth by William G. Stallworth, attorney: n
in fact: Mary Lou Drinkard, a widow; and, W. E. G. Sutton and wife,
Evelyn B. Sutton; to Alabama Power Company, recorded in Deed:
Book TW, Pages 502-510; 559-569, in the Probate Office of Marengo
County, Alabama. |

& Citronelle Local Office Site in Mobile County, Alabama, as
described in deed dated December 23, 1986, from Johnnie Anderson
Shows and wife, Mary Alice Shows, to Alabama Power Company,
recorded in Deed Book RP 8028, Pages 001-002, in the Probate Office
of Mobile County, Alabama.

sook 168 mee 249

7 Additional land for Citronelle Local Office in Mobile County,
Alabama, as described in deed dated January 19, 1987, from Kay
Turner a/k/a Barbara K. Turner and husband, Harry Turner, to
Alabama Power Company, recorded in Deed Book RP 3041, Pages
670-671, in the Probate Office of Mohile County, Alabama.
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8. Ashford Local Office Building and Site in Houston County,
Alabama, as described in deed dated December 80, 1986, from Louise
R. Baxter, a widow, to Alabama Power Company, recorded in Deed

Book 840, Pages 345-346, in the Probate Office of Houston County,
Alabama.

9, Leeds Local Office and Site in Jefferson County, Alabama,
as deseribed in deed of correction dated December 31, 1986, from
J. R. Brunson and wife, Mamie A. Brunson, to Alabama Power
Company, recorded in Deed Book 3082, Pages 848-850 (correct
deed recorded in Real 3072, Pages 784-786), in the Probate Office
of Jefferson County, Alabama.

10. Florala Loeal Office Site in Covington County, Alabama, as
deseribed in deed dated Octobher 24, 1988, from James R. Caldwell
and wife, Louise E. Caldwell, to Alabama Power Company, recorded
in Deed Book 782, Pages 466-467, in the Probate Office of Covington
County, Alabama. ",

11. Florala Local Office Site in Covington County, Alabama, as
described In deed dated October 28, 1986, from James F. Andrews,
an unmarried man; Joseph G. Andrews, an unmarried man; and
Janice Lynday and husband, Don Lunday, to Alabama Power
Company, recorded in Deed Book 783, Pages 183-184, in the Probate
Office of Covington County, Alabama.

12. Additional land for Michigan Avenue Crew Headquarters
in Mobile County, Alabama, as described in deed dated September 30,
1986, from First Step Investment Venture, an Alabama general
partnership, to Alabama Power Company, recorded in Deed Book RP
2986, Pages 341-382, in the Probate Office of Mobile County, Alabama.

13. Additional land for Michigan Avenue Crew Headquarters
in Mobile County, Alabama, as described in deed dated November 7,
1986, from Helen Busch Taylor and husband, A. W. Taylor; Kathleen
Busch Calogrides and husband, John Calogrides; Dora Busch Krause
and husband, Stephen Krause; Marguerite Busch Wheat, a widow;
Madeline Busch Steiner, a widow; Henry C. G. Busch, 8r., a divorced
man; Lafayette S. Busch, Jr. and wife, Gladys Busch; and, Kathleen
Buseh Scopolites and husband, Lee Scopolites; to Alabama Power
Company and recorded in Deed Book RP 3006, Pages 836-840, in the
Probate Office in Mobile County, Alabama.

sook 168 me 246
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14. Additional land for Michigan Avenue Crew Headquarters
in Mobile County, Alabama, as recorded in deed dated October 28,
1986, from Jerome Jackson, a single man, to Alabama Power
Company, recorded in Deed Book RP 3000, Pages 341-343, in the
Probate Office of Mobile County, Alabama.

15. Additional land for the Michigan Avenue Crew Head-
quarters, as described in the Declaration of Vacation dated May 27,
1987, recorded in Deed Book RP 3112, Pages 700-702, in the Probate
Office of Mobile County, Alabama.

16. Roanoke District Office Site in Randolph County, Alabama,
as described in deed dated February 19, 1987, from Willie B. Hunter,
as Fxecutrix of the J. S. Hunter Estate; Sue Hunter Nichols, a widow,;
Frances Muldrew Mullins and husband, Paris Mullins; Willie B,
Hunter, a single woman; to Alabama Power Company, recorded in
Deed Book 147, Pages 219-221, in the Probate Office of Randolph
County, Alabama.

17. Daleville New Local Office Site in Dale County, Alabama,
as deseribed in deed dated March 5, 1987, from George L. Sansbury
and wife, Virginia B. Sansbury, to Alabama Power Company
recorded in Deed Book 137, Pages 564-565 in the Probate Office of
Dale County, Alabama.

18, Additional parking for the Western Division Office m.

Tuscaloosa County, Alabama, as described in Declaration of Vacation
dated April 3, 1987, recorded in Deed Book 948, Pages 222.225. in the

Probate Office of Tuscaloosa County, Alabama.

19. Additional parking for the Western Division Office in

Tuscaloosa County, Alabama, as described in deed dated June 17,
1984, from Howard Burchfield, III, an unmarried man; Carolyn
Burchfield Rice, 2 married woman; Carolyn Burchfield Rice, as
Executrix of the FEstates of Mary Morrow Burchfield and Howard
Burchfield, 8r.; and, Carolyn Burchfield Rice, ag Trustee under the
Will of Howard Burchfield, Sr.; to Alabama Power Company,
recorded in Deed Book 948, Pages 213-216, in the Probate Office of
Tuscaloosa County, Alabama.

Lands for Gauging Stations located as follows:

1. Barry Steam Plant-Ambient Monitoring Station in Mobile
County, Alabama, as desecribed in deed dated June 11, 1986, from
Tensaw Land and Timber Company Ine. to Alabama Power Company,
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recorded in Deed Book RP 2935, Pages 284-285, in the Probate Office
of Mobile County, Alabama.

9. Crudup HDAS Gauging Station in Etowah County, Ala-
bama, as deseribed in deed dated October 7, 1986, from J. W. Moon
and wife, Louise B. Moon, to Alabama Power Company, recorded in
Deed Book 1465, Pages 297-298, in the Probate Office of Etowah
County, Alabama.

3 Vincent HDAS Gauging Station in Shelby County, Alabama,
as deseribed in deed dated December 16, 1986, from Frank H. Lowe
and wife, Martha P. Lowe, to Alabama Power Company, recorded
in Deed Book 105, Pages 820-321, in the Probate Office of Shelby
County, Alabama.

4 RBRlue Pond HDAS Gauging Station in Cherokee County,
Alabama, as described in deed dated June 4, 1987, from Hildred E.
Mackey, a widow, to Alabama Power Company, recorded in Deed
Book A141, Pages 581-583, in the Probate Office of Cherokee County,
Alabama.

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
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
may hereafter acquire in and to the aforesaid premises, property,
franchises and rights and every part and parcel thereof.

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 SucCessSOrs 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 ‘sened 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
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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
otherwigse 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 hen, 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 and 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
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 whether 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 1987 (First Series)”’), and the form thereof
shall be substantially as hereinbefore set forth. Bonds of 1987 (First
Series) shall mature on the date specified in the form thereof hereinbefore
set forth, and the definitive bonds of such series may be issued only as
registered bonds without coupons. Bonds of 1987 (First Series) shall be
in such denominations as the Board of Directors shall approve, and the
execution and delivery to the Trustee for authentication shall be
conclusive evidence of such approval. The serial numbers of bonds of 1987
(First 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.

PR
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Bonds of 1987 (First 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 May 1 and November 1 in
each year.

The principal of and the premium, if any, and the interest on the
bonds of 1987 (First 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.

The transfer of the bonds of 1987 (First 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 ageney of the Company as
the Company may from time to time designate. Bonds of 1987 (First
oeries) shall be exchangeable for other bonds of the same series, in the
manner and upon the conditions prescribed in the Indenture, upon the
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 1987 (First Series) is
registered at the elose 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 fransfer or exchange or in substitution
thereof) is registered on a subsequent record date for such payment
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
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
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respect to any regular interest payment date shall mean the April 15 or
October 15, as the case may be, next preceding such interest payment
date, or, if such April 15 or October 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 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 1987 (First Series)
shall be dated and shall bear interest as provided in Section 2.03 of the
Indenture; provided, however, that, 8o 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
the interest due on such interest payment date, then any such bond shall
bear interest from the May 1 or November 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 May
1, 1988, then from November 1, 1987,

Any or all of the bonds of 1987 (First Series) 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 mail 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 7.07 of the Indenture, of Section 3 of the
Supplemental Indenture dated as of May 1, 1957 or Section 4 of the
Supplemental Indenture dated as of October 1, 1981 or of Section 2 of
this Supplemental Indenture or of the improvement fund 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
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of 1987 (First Series) shall be so redeemed prior to November 1, 1992, 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
cost per annum appearing in the form of bond hereinbefore set forth, and
(b), if redeemed by the operation of Section 7.07 of the Indenture, of
Section 8 of the Supplemental Indenture dated as of May 1, 1957 or Section
4 of the Supplemental Indenture dated as of October 1, 1981 or of Section
2 of this Supplemental Indenture or of the improvement fund 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 (i) if no special redemption premium is so set
forth, then without premiam.

SECTION 2. The Company covenants that, so long as any bonds of
1987 (First Series) shall be outstanding under the Indenture, it will on
or before June 1 in each year commencing with June 1, 1988: L

(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 grmci_pal amount of bonds of S
1987 (First Series) authenticated and delivered I:?r the Trusiee
pursuant to the provisions of Articles IV, V and VI of the Indenture,
prior to January 1 of that year, after deductin from such aggregate
principal amount the principal amount of bonds of 1987 (First Series)
which, prior to January 1 of that year, have been deposited with the
Trustee for canceliation as the basis for the release of property or
for the withdrawal of cash representing gruceedﬂ 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
equal to one hundred sixty-six and two-thirds per centum (166%:%)
of the portion of the improvement fund requirement not so gatisfied.
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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
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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 supplementa! thereto.

On or before the first day of June in each year, beginning June 1,
1988, so long as any bonds of 1987 (First Series) are outstanding under
the Indenture, the Company shall 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 amonnt of honds
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 improvement fund requirement for that year in whole or
in part by the certification of unfunded net property additions, the
amount, if any, of 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.

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 applieable certificates,
opinion of counsel, instruments and ecash, if any, required by para-
graphs (3), {4), (5), (7), (9) and (10) of Section 4.05 of the Indenture, showing
that the Company has unfunded net property additions equal to the
amount 8o 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. 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 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,

(1) be withdrawn, used or applied by the Com y in accordance
with the provisions of paragraph (2), {3) or {4) of mﬂn 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 improvement fund for moneys so paid out. Interest
and expenses in connection with purchases or redemptions pursuant
to this Section shall be dealt witﬁ as provided in Section 9.05 of the
Indenture; or
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(2) be withdrawn by the Company to the extent of sixty per
centum (60%) of the amount of unfunded net roperty additions
certified to the Trustee for such purpose, but only upon receipt b
the Trustee of the applicable certificates, opinion of counsel,
instruments and cash, if any, required by paragraphs (3), (4), (5}, (N,
9) and (10) of Section 4.0 of the Indenture, showing that the
Cnmpra.tp Eas unfunded net property additions equal to the amount
80 certified.

Bonds deposited with the Trustee pursuant to this Section, 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,
or thereafter used to satisfy the requirements of this Section or of any
other improvement fund provided for in the Indenture or in any indenture
supplemental thereto or 1o satisfy an unsatisfied balance of the mainte-
nance and replacement requirement {as defined in Section 7.07 of the
Indenture) or to satisfy any replacement deficit pursuant to Section 3 of
the Supplemental Indenture dated as of May 1, 1957 or Section 4 of the
Supplemental Indenture dated as of October 1, 1981.

To the extent that unfunded net property additions 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
anfunded net property additions shail 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 1992, redeem any bonds of 1987 (First Series) through the operation
of this Section or the improvement fund provisions of any other
Supplemental Indenture in 2 principal amount which would exceed the
improvement fund requirement for such year provided for in this Section.

SpetioN 3. The Company covenants that the provisions of Section
4 of the Supplemental Indenture dated as of October 1, 1981, shall remain
in full force and effect so long as any bonds of 1987 (First Series) shall
be outstanding under the Indenture.

The Company covenants thatit will not, in any calendar year, redeem
any bonds of 1987 (First Series) through the operation of Section 7.07 of
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the Indenture, Section 3 of the Supplemental Indenture dated as of May 1,
1957, Section 4 of the Supplemental Indenture dated as of October 1, 1981
or this Section in a prineipal amount which would exceed one per centum
(1%) of the aggregate principal amount of bonds of 1987 (First Series)
initially authenticated and delivered under this Supplemental Indenture.

SECTION 4. The Company covenants that, so long as any bonds of
1987 (First Serieg) shall be outstanding under the Indenture, it will not,
after September 30, 1987, deeclare or pay any dividends, or make any other
distributions {(except (a) dividends payable or distributions made in shares
of common stock of the Company and (b) dividends payable in eash in
cases where, concurrently with the payment of the dividend, an amount
in cash equal to the dividend ig received by the Company as a capital
contribution or ag 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 30, 1987 shall exceed:

() the earned surplus of the Company accumulated after
September 30, 1987 (?etermined in accordance with generally
accepted accounting principles and without giving effect to charges
to earned surplus on account of such dividends, distributions or
acquisitions 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, 1987,

including charges for write-offs or write-downs of book values of
assets owned by the Company on September 30, 1987), plus

(ii) the earned surplus of the Company accumulated ]i)rinr to
October 1, 1987 in an amount not exceeding $252,000,000, plus

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

upon application by the Company, by the Securities and Exchange

ommission, or by any successor commission thereto, under the
Public Utility Holding Company Act of 1635.

For the purposes of this Section, in determining the earned surplus of
the Company accumulated after September 30, 1987, there shall be
deducted the dividends aceruing subsequent to September 30, 1337 on
preferred stock of the Company and the total amount, if any, by which
the charges to income or earned surplus since September 30, 1987 as

________
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provision for depreciation of the mortgaged and pledged property (other
than specially elassified property) shall have been less than the sum of
the amounts equal to the product of the applicable percentage (as defined
in Section 4 of the Supplemental Indenture dated as of October 1, 1881)
and the mathematical average of the amounts of depreciable property
(as defined in said Section 4) at the opening of business on 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, 1987 included 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 earmed surplus since
September 30, 1987 for repairs, maintenance and provision for deprecia-
tion 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, 1987 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.

SECTION 5. As supplemented 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 6. 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.
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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
Secretaries, and said Chemical Bank, to evidence its acceptance hereof,
has caused this Supplemental Indenture Lo be execuled in its corporate
nume by one of its Vice Presidents op Senior Trust Officers and its
corporate seal to be hereunto affixed and to be attested by one of its Senior

Trust Officers, in severa] counterparts, all as of the day and year first
above written.

ALABAMA PowER CompPaNy,

Vice President *

Attest:

ecretary,

Signed, sealed and delivered this 3rd
day of November, 1987 by ALa-

BAMA POWER COMPANY in the
presence of
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CHEMICAL BANK,

Vic Pres.iéiéﬂt

Attest

m d & & + F ¥ F N

d a4 # @ & = k & o

Senior Trust Officer.
Signed, sealed and delivered this 4th

-
L
4
*
-

day of November, 1987 by CHEMI-
CAL BANK in the presgence of
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i STATE OF ALABAMA -
| COUNTY OF JEFFERSON "
| I, DoroTHY L. Essiq, a Notary Public in and for said county, in said
State, hereby certify that WiLL1aM B. Hurcains, IT], whose name as Vice
| President of ALABAMA PoweRr COMPANY, a corporation, is gsigned to the
; foregoing indenture, and who i3 known to me, acknowledged before me
1 on this day that, being informed of the contents of the indenture, he, as
| 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 3rd day of November, 1987.
,dJ éld.d.;.-
DOROPAY L. ESSIC f '
My Commisgion Expires
May 11, 1990
STATE OF ALABAMA gq.
COUNTY OF JEFFERSON "
On the 3rd day of November, in the year one thousand nine hundred ey

ahd eighty-seven, before me personally came WiLLIAM B. HurcHins, 111,

to me known, who, being by me duly sworn, did depose and say that he -
resides at 1620 Colesbury Circle, Birmingham, Alabama 35226; that he
is a Vice President of ALABAMA POWER COMPANY, 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; that is was so affixed by order of the Board of Directors.

of said corporation; and that he signed his name thereto by like order.

sox 108 w259

My Confmission Expires
May 11, 1950
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STATE OF NEW YORK aq -
CounTy OF NEW YORK "

I, EmiLy FavaN, a Notary Public in and for said county, In
said State, hereby certify that T. J. FOLEY, whose name a8 Vice President
of CHEMICAL BANK, 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 eontents of the indenture, he, a8 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 4th day of
November, 1987.

0.
Qualified in Kings Loun
Certificate Filed in New ank%oun%g
Commission Expires December 31, 1

STATE OF NEW YORK -y
CouNTY OF NEW YORK "

On the 4th day of November, in the year one thousand nine hundred
and eighty-seven, before me personally came T. J. FOLEY, to me known,
who, being by me duly sworn, did depose and say that he regides at 94
Qouth Fourth Street, Bethpage, N. Y. 11714; that he is a Vice President
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 afhxed to said instrument is such corporate seal;
that it was so affixed by authority of the Board of Directors of said
corporation; and that he signed his name thereto by like authgrity.
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-----

FAYAN
State of Nk York

Qualified in Hings unt%;]
unt

Certificate Filed in New York
Commigsion Expires December 31, 1989
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STATE OF ALABAMA gg -
WALKER COUNTY "

e N E L L ]

J oy Lokl s

I, STANLEY A. WADE, Judge of Probate of Walker County, hereby
certify that the foregoing supplemental indenture has been filed for
record in this office and simultaneously therewith a privilege tax of
$300,000 was paid, being the privilege tax required by Code of Alabama
1975, Section 40-22-2, on additional indebtedness of $200,000,000 incurred
under the indenture dated as of January 1, 1942, referred to in said
supplemental indenture, which was first filed for record in this office.
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