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Providing among other things for

FIRST MORTGAGE BONDS

14349, Series due January 1, 1991

Dated as of January 1, 1981
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SUPPLEMENTAL INDENTURE dated as of January 1, 1981 made
and entered into by and between ALABAMA PowErR COMPANY, a corporation
organized and existing under the laws of the State of Alabama, with its princi-
pal place of business in Birmingham, Jefferson County, Alabama (hereinafter
commonly referred to as the “Company”), and CHEMICAL BANK, a corpo-
ration 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
(heremaiter 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 successor by merger), as Trustee,
securing bonds issued and to be issued as provided therein (hereinafter some-
times 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
Series 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 sccured 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 cf thz superior court
of the counties of the State of Georgia, 1n which this Supplemental Indenture
is to be recorded and is on file at the principal oflice of the Trustce, above
referred to; and

WHEREAS the Company and the Trustee have exccuted and delivered
various supplemental indentures for the purposes, among others, of fuciher
ecuring 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 offices of the

judges of probate of some of or all the counties in the State of Alabama,
and in the ofiices of the clerlis of the superior court of the eounties of the
State of Georzia, in which this Supplemental Tndenture is (o be recorded
and are on file at the principal office of the Trustee, above reierred to; and

WHEREAS the Indenture provides for the issuance of bonds tiereunder
in one or mwore series and the Company, by appropriate corporaste action
in conformity with thez terms of the Indenture, has duly determined to create
a scries of bonds under the Indenture to be designated as “First Mortgage
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Bonds, 1434 % Series due January 1, 1991 (hereinafter sometimes re-
ferred to as the “First 1981 Series”), the bonds of such series to bear inter-
est at the annual rate designated in the title thereof and to mature January 1,
1991; and

WHEREAS each of the registered bonds of the First 1981 Series is to be
substantially in the following form, to wit:

[FORM OF REGISTERED BOND OF THE FIRST 1981 SERIES]
[FACE]

ALABAMA POWER COMPANY

FIRST MORTGAGE BOND, 1434 9% SERIES DUE JANUARY 1, 1991

NO.- ------------ $lllililllil'

Alabama Power Company, an Alabama corporation (hereinafter called
the “Company™), for value received, hereby promisestopayto............
........................ or registered assigns, the principal sum of
................................ Dollars on January 1, 1991, 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
Iinterest payment date to which interest is being paid, in which case from
the date hereof, or unless the date hereof is prior to July 1, 1981, in which
case from January 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 July 1, 1981, from January 1, 1981), at the rate per annum, until the
principal hereof shall have become due and payable, specified in the title of
this bond, payable on January 1 and July 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 ciccution by the

Trustee or its successor in trust under the Indenture of the certificate
endorsed hereon.

IN WITNESS WHEREOF, ALABAMA Powrer ComMraNy 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 thercof, 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 therezof.

Dated,
ALABAMA PowER COMPANY,
By ........... Ceeiee e o
President.
Attest:

& & & 5 & % & & P &% & 0 & & 4 & A a7 & 2 * 4

Secretary.

TRUSTER'S AUTHENTICATION CBRTIFICATE
This bond is one of the bonds, of the series designated therein,
described in the within-mentioned Indenture.

CHEMICAL BANK,
As Trustee,

By ...,
Authorized Officer,
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IREVERSE]

ALABAMA POWER COMPANY

FIRST MORTGAGE BOND, 1434 9o SERIES DUE JANUARY 1, 1991

The interest payable on any January 1 or July 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 December 15 or June 15, as the case may
be, next preceding such interest payment date, or, if such December 15 or
June 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 referred 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 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.

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, any or all of the bonds of this series may be redeemed by
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the Company, at its option, or by operation of various provisions of the
Indenturc, at any time and from time to time by the payment of the
principal amount thereof 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 January 1, 1986 if such redemption is for the pur-.

pose 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 14.89% per annum, and (b) if redcemed by the opera-
tion of the sinking or improvement fund or the maintenance and/or replace-
ment provisions of the Indenture or by the use of proceeds of released
property, as more fully set forth in the Indenturc, without premmium:

If Redeemed During the Twelve Months Ending the Iast Day of
December,

Regolar
Redemption

Year Preminm
1961 ... ... ..., - 14.75%
1982 .. 13.12%
1983 ... .. 11.486¢
1984 . ... ... .. ... 0.840
1985 ... .. 8.20%0
1986 ... L 6.56%
1987 ... . 4.92%
1988 ... ... .. e e 3.28%
1989 1.64%0

and without premium if redeemed on or after January 1, 1990.
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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, 3f 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 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 registration of iransfer 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
First 1981 Series, when authenticated by the Trustee and issued as in the
Indenture, as heretofore supplemented and amended, and this Supplemental
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Indenture provided, the valid, binding and legal obligations of the Company,
and to constitute the Indenture, as heretofore supplemented 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 thercof of the bonds jssued 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 1s 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 $100,000,000 principal amount of
bonds of the First 1981 Series proposed to be 1initially issued and all
other bonds which shall be issued under the Indenture, or the Indenture as
supplemented and amendcd, 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, hypothecaicd, pledged, mortgaged,
warranted, aliened and conveyed and by these presents does give, graat,
bargain, sell, transfer, assign, hypothecate, pledge, mortgage, warrant, alien
and convey unto Chemical Bank, as Trustee, gs'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 to the provisions of Article X of
the Indenture) witn the tolls, rents, revenues, 1ssucs, earnings, iri:timf:, PTO-
ducts and profits thereof, and does hercby confirm that the Company will
not cause or consent to a partition, etther voluutary or throngh legal procced-
ings, of property, whether herein described or heretotore 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 hereto-
fore described in the Indenture or any supplement thercto and not heretofore
released from the licn of the Indenture, including all power houses, buildings,
reservolrs, 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, appurtenances 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:

Additional lands for the James H. Miller, Jr. Steam Plant located as
follows:

a. In Section 20, Township 16 South, Range 5§ West, Jefferson
County, Alabama, described in easement dated May 6, 1980 from Gene
W. Lewis and wife, Jane S. Lewis to Alabama Power Company, recorded

in Deed Book 1952, Page 609 in the Probate Office of Jefferson County,
Alabama.

b. In Section 20, Township 16 South, Range 5 West, Jefferson
County, Alabama, described in easement dated May 6, 1980, from
Albert B. Greer and wife, Della Greer to Alabama Power Company,
recorded in Deed Book 1951, Page 400 in the Probate Office of Jeffer-
son County, Alabama.

II.

ELECTRIC TRANSMISSION LINES.

All the electric transmission lines 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 towers, poles, pole lines, wires, switches, switch racks,
switchboards, insulators, and other appliances and equipmen*, and all other
property, real or personal, 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 of way, ease-




o

ments, permits, privileges, franchises and rights for or relating to the con-
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struction, 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 lines
in the State of Alabama connecting the pOints indicated as follows:

Lenoth
.,.I.‘_i_'lf In Miles
115 KV, 161 KV and 230 KV Lines.
Amoco Fabrics Co. 115 KV Line (Roanoke) ......... . 1.26
Bonny Brook 115 KV Line (Anniston) .............. 2.24
Boyles-Northside 115 KV Line (Birmingham) ........ .01
Brewton-North Brewton 115 KV Line ............ ... .87
City of Tarrant City 115 KV Line . .................. 06
Clay-East Trussville 11S KV Line ................... 43
Clay-Springville 115 KV Line . ... ... .. ... ... ... . .36
Dawes-Cottage Hill 115 KV Line (Mobile) ........... 2.58
Demopolis-Bessemer 230 KV Line .................. 2.03
Demopolis-Pinchard 230 KV Line .. ... .. ... .. .. ... 23
East Montevallo 115 KV Line . ..................... 1.31
Gorgas-Oakman 161 KV Line ...................... 45
Greene County-Demopolis 115 KV Line .............. 16
Greene County-Holt 230 KV Line (Demopolis) ........ 1.97
Greene County-Laurel 230 KV Line (Demopolis) ... ... 1.57
Grecne County-Meridan 230 KV Line (Demopolis) ... .. 1.58
Ideal Basic Industries 115 KV Line (Theodore) ........ 006
Lakepoint 115 KV Line (Eufaula) .................. 67
Moody I1ISKV Line . ... .. .. ... 06
Opelika #2-Opelika 21 Sub. 115KV Line ........ ... . .20
Plantation Pipeline 115 KV Line (Clanton) .. ......... 2.13
Prattville-Prattmont 115 KV Lioe .................. 05
Silverhill-Foley-Barnwell 115 KV Line . .......... ... 25
44 KV Lines.
Bayou LaBatre-Coden 44 KV lane . ... ... .. . ... 03
Harrigan Lwmber Company 44 KV Line (Demopolis) .. 21
Ideal Bastc Industries 44 KV Line (Galliard Quarry)
(Demopolis) ... . 2.86

Jasper-Carbon Hill-Brilliant 44 KV Line ........ ..... 1.22
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Length

Line in Miles

Murphree Valley 44 KV Line (Oneonta) ............. .36
Nauvoo 44 KV Line (Jasper) ..........coiivn.... .19
North Auburn-Auburn By-Pass 44 KV Line ........... .01
Rosedale Tap 44 KV Line (Tuscaloosa) .............. .14
Selma-Marion 44 KV Line ......... ... .. ... ... .... .01
Selma-South Selma 44 KV Line ..................... .03
South Tuscaloosa 44 KV Line ...................... .05
Theodore-Dauphin Island 44 KV Line ............... .02
Tombigbee EMC 44 KV Line (Hamilton) ............ .09
Union Camp 44 KV Line (Thorsby) ................. .05
UniRoyal 44 KV Line (Opelika) ................... 2.56

1.

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, switchboards, towers,
poles, wires, insulators, subways, trenches, conduits, manholes, cables, meters
and other appliances and equipment and all other property, real or personal,
forming a part of or appertaining to or used, occupied or enjoyed in con-
nection 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 in the State of Alabama.

IV.

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

All the substations and switching stations of the Company made, con-
structed or otherwise acquired by it and not heretofore described in the
Indenture or any supplement thereto and not heretofore released from the
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- any of such substations and ‘-"Wltchlﬂgﬁah@ns,nrédjacepitherctoors"ites. A A
therefor, including the following proparty Jobated in the State of Alabana:

1. The Thomasville District Substation in Clarke County, Ala-

| -bama,'desc'r'ibéd in deed dated J anuary 4, 1980, from Julian T Turner
and wife, Gladys C. Turner, to Alabama Power Company, recorded in
Eleeg Book 612,|Pagle 672 in the Probate Office of C])arke Cotmnty,

doama. S - |

2. The Adamsville District Substation in Jelferson County, Ala-
bama, described in deed dated March 17, 1980 from Herman 1. Downey
and Annie Mae Downey Williams, Executors of the Estate of Nattia G,
Downey, deceased, to Alabama Power Company, recorded in Deed Bogk
1892, Page 868, in the Probate Office of Jefferson County, Alabania.

3. The Eliotsville District Substation in Shelby County, Ala- !
bama, described in deed dated June 5, 1980, from Douglas M. Kent, |
Executor of the Estate of Roy Wright Kent, deceased, to Alabawma J

Power Company, recorded in Dead Book 326, Page 799 in the Probate
Office of Shelby County, Alabama.

4. Additional land for the Elliotsville District Substation in
Shelby County, Alabama, described in decd dated June o, F98Q fran)
Douglas M. Kent, individually and as Trustee of the Estate of Ry
Wright Kent, deceased, and wife, Nina W, Kent, and Gladys M. Kent. &
widow, to Alabama Power Company, recorded iy Deed Book 326,

Page 796, in the Probate Office of Stuelby County, Alabama.

3. Tl{e North Gordo District Substation in Pickens County, Ala-
bama, described in deed dated April 2, 1980, from A. W. Marquis ond
wite, Aileen Marquis to Alabama Power Company, recaided in Peed

uF

Book 135, Page 673, in the Probate Ollice of Pickens Coumny, Alahoma.

6. The North Brewton District Substation in Escambia Counnty,
Alabama, described m deed dated April 21, 980, {rom 1.9~ FI.
Stone and husband, Morris M. Stone to Alubamay Power Comnany. so-
corded in Deed Book 263, Pace 609 in ihe Probate Oilica of Escanibin
County, Alabama.

7. Additional land for the Norti Brewton District Substation
In Escambia Countv, Alahama, describad in deed dated Apri 27 198¢)
from J.c‘vlm ﬁl!._Doug]:;:‘: and wife, Lillig; Y. Douglas and 1. W, Douojas
and wife, Elaine R Douglas to Alabamn Power Company. recorded 1
. ~ : . . yn ' : .
Deed Book 363, Page 612 in the Probate Otlice of Escambia County,
Alabama.
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8. The Center Hill District Substation in Talladega County, Ala-
bama, described in deed dated April 30, 1980, from Robert C. Meeks
and wife, Frances M. Meeks; and James D. Vaughn and wife, Margaret
R. Vaughn, to Alabama Power Company, recorded in Deed Book 456,
Page 187 1n the Probate Ofiice of Talladega County, Alabama.

V.

TELEPHONE PROPERTIES.

All telephones lines, systems, properties, plants and equipment of the
Company made, constructed, or otherwise acquired by it and not hereto-
fore described in the Indenture or any supplement thereto and not heretofore
released from the lhen 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, prop-
erty, devices or rights related to the dispatch, transmission, reception or re-
production of messages, communications, intelligence, signals, Iight, vision or
sound by electricity, wire or otherwise, including all telephone equipment
installed in buildings used as general and divisional offices, substations and
geaerating stations and all telephone lines erected on towers and poles.

VL

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:

Additional land for the Rother L. Harris Hydro Plant located as
follows:

1. In Section 7, Township 20 South, Range 10 East, Randolph
County, Alabama, in deed dated May 8, 1980, from Winola C. Mullinax
and husband, E. H. Mullinax to Alabama Power Company, recorded
in Deed Book 125, Page 640 in the Probate Office of Randolph County,
Alabama. |
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*2 In Sccuons 28 and 29 Townsl:u 19 South Ran e 10 East

' --Randelph County, Alabama, in deed dated Juné 10, 1980, from Larcus o

- C. Cofield and wzfe J ewell Cofield, t6 ‘Alabama Powsr Com pany,'r

"corded ?in Deed Bt;ok 126 Page. 08 ;u; the Pmbalﬂ Dfﬂca nf Randolph

3. 'In Sectlons 25 27 and 34 Tewnshlp 19 South Range 10

* East and in Sections 14, ‘l9 and 23, “Township 20 South, Range 10 East,

- Randolph County, Ala’bama in deed ﬂated Janual?r 24, 1980 from

M. H. Hoaton (also known as Madison Hilton Hooton) and wile,
Marion P. Hooton to Alabama Power Company, recorded in Deed
Book 125, Page 30, in the Pmbate Oﬂice of Randolph County, Ala-

bama. r

ToceTHER WIiTH all and singular the tenements, hereditaments an
appurtenances belonging or in any wise appertaining to the premses,
property, franchises and rights, or any thereof, referred to in the foregoing
oranting 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 aNp 10 Hownp 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
faorever; |

‘Bout IN TrusT, NEVERTHELESS, with power of sale, for the equal and
proportionate benefit and security of the holders of all bonds and intersst
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 priotity
as to lien or otherwise of any bond or bonds over others hy reason of tne
difference in time of the actual 1ssue, sale or negotiation thercof or for any
other reason whatsoever, except as otherwise expressly provided n the
Indenture, as supplemented and amended; and so that each and every bond

\ . .
" s T T
-’ L] "

L [
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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 bords 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, personsl 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 1981 (First Series)”), and the form thereof shall be
substantially as hereinbefore set forth. Bonds of 1981 (First Series)
shall mature on the date specified in the form thereof hereinbefore sct
forth, and the definitive bonds of such series may be issued only as
registered bonds without coupons. Bonds of 1981 (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 1981
(First Series) shall be such as may be approved by any officer of the Com-
pany, the execution thereof by any such officer to be conclusive evidence of
such approval.

Bonds of 1981 (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 January 1 and July 1 in each

~ year.
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The prmclpal of and thc premmm 1f any, and the interest on the
bonds of 1981 (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 de&gnated for that purpose.

The transfer of the bonds of 1981 (Flrst Senes) may be regxstered 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 (First Scries)
shall be exchangeable for othér 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
serics other than for any tax or taxes or other governmental charge required
to be paid by the Company.

The person m whose name any bond of 1981 (First Series) is regis-
tered at the close of business on any record date (as hereinbelow defined) with
respect to any interest payment date shall be cntitled to receive the interest
payable on such interest payment date notwithstanding the canccllation of
such bond upon any registration of transter 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 interesi 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 1n substitution thereof) 1s 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 proceding 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 ir this
Szction with respect to any regular interest payment date shall mean the
December 15 or June 15, as the case may be, next preceding such interest
payment date, or, if such December 15 or June 15 shall be a lesal 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
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which shall not be a legal holiday or a day on which such institutions are
so autharized to close.

Except as provided in this Section, every bond of 1981 (First 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 the interest due on such interest
payment date, then any such bond shall bear interest from the January 1 or
July 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 July 1, 1981, then from January 1, 1981.

Any or all of the bonds of 1981 (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 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
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 (First Series) shall be so redeemed
prior to January 1, 1986 if such redemption is for the purpose or in antici-
pation 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,
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~ and (b), if redeemed by the Operanon of Sechon 2. 12 or of Sectmn 7.07 of
“the Indenture or of Section 3 of the’ Supplemental Indenture dated as of

May 1, 1957 or of Section 2 of this Supplemental Indenture or of the sinking
or improvement fund or maintenance and/or replacement provisioas of any

“other Supplemental Indenture or by the use of proceeds of released property,

as defined in the Indenture, either (i) with & special redemption premium,

if any, equal to a percentage of the prmmpal amount thereof determined as

set forth in the tabulation appearing in the form of bond hereinbefore set

forth or (ii) if no sPeclal redemptlon premium is so set forth then without
premium. | o |

SeEcTiON 2. ‘The Company covenants that, so long as any bonds of
1981 (First Series) shall be outstanding under the Indenture, it will on or
before June 1 in cach 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 (First Sertes) authenticated and delivered by thc Trustee pur-
suant to the provisions of Articles IV, V and VI of the Indenture, prios
to January 1 of that year, after deductmﬂ from such aggregate prmexpnl
amount the principal amount of bonds “of 1981 (First Scries) 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 prop-

erty); or

(b) to the extent that it does not so deposit cash and/or bonds,
certify to the-Trustee unfunded net property additions i an armount
equal to one hundred sixty-six and two-thirds per centum (166%5%)
of the portion of the improvement fund requirement not so satisfied;

provided, however, that so long as Section 2.12 of the Indenfure shall
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 Scction,
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
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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 (First Series) are outstanding under the
Indenture, the Company shall (if Section 2.12 of the Indenture is no longer
in effect) dehiver 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 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 additious 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 applicable certificates,
opinion of counsel, instruments and cash, if any, required by paragraphs
(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
s0 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 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 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 with 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 property additions
-certified to the Trustee for such purpose, but onliy upon receipt by the

Trustee of the applicable certificates, opinion of counsel, instruments
and cash, if any, required by paragraphs (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 so 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 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 3 of the Supplemental Indenture
dated as of May 1, 1957. |

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 provisicns of this Section, the amount of such unfunded
net property additions shall therealter be deducted in computing 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 y=ar prior to
1986, redeem any bonds of 1981 (First Series) through the operation of
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 improvement fund requirement for such year
provided for in this Section.

SECTiON 3. The Company covenants that the provisions of Section 3
of the Supplemental Indenture dated as of May 1, 1957, which are to
remain in effect so long as any bonds of the 458 % Series due 1987 shall be
outstanding under the Indenture, shall remain in full force and effect so
long as any bonds of 1981 (First Series) shall be outstanding under the
Indenture.
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SECTION 4. The Company covenants that, so long as any bonds of
1981 (First Series) shall be outstanding under the Indenture, it will not,
after December 31, 1930, declare 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 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 December 31,
1980 shall exceed:

(i) the earned surplus of the Company accumulated after Decem-
ber 31, 1980 (determined in accordance with generally accepted account-

ing 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 January 1, 1981, including charges for write-offs or

write-downs of book values of assets owned by the Company on
December 31, 1980), plus

(ii) the earned surplus of the Company accumulated prior to
January 1, 1981 in an amount not exceeding $172,000,000, plus

(iii) 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.

For the purposes of this Section, in determining the earned surplus of the

Company accumulated after December 31, 1980, there shall be deducted the
dividends accruing subsequent to December 31, 1980 on preferred stock of
the Company and the greater of (x) the total amount, if any, by which the
aggregate of the charges to income or earned surplus since December 31, 1980
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 December 31, 1980 from the mortgaged and pledged property
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( other than specially classified pmperty). after deductwn from such reventes

of the aggregate cost of electric energy, gas and steam purch ased for resale,

and (y) the total amount, if any, by which the charges to income or earned

surplus since December 31, 1980 as prowsmn for depreciation of the miort-

gaged and pledged property ( other than specially classified property) shall
have been less than the sum of the amounts equal to the product of the appli-
cable percentage (as defined in Section 3 of the Supplemental Indenture dated
as of May 1, 1957) and the mathematical average of the amounts of depreci-
able property (as defined in said Section 3) 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 December 31, 1980 included in the period for which
earned surplus is being determined. 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 Indeanture 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 i1ssued under the Indenture, as supplemented and amended, the
Company and the Trustee any right or 1aterest to avail himself of any
benefit under any provision of the Indenture, as heretofore supplcm:..nted
and amended, or of this Supplemental Indenture.

SectioN 7. The Trustee assumes no responsibility for or in respcct of .

the validity or sufficiency of this Supplemental Indenture or the duc exccation

hereof by the Company or for or in respect of the recitals and stmc'n..,n*q
contained herein, all of which recitals and stalements are made solely by
the Company.

SECTION 8. This Supplemental 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.
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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 Secretaries, and
said Chemical Bank, to evidence its acceptance hereof, has caused this
Supplemental Indenture to be executed in its corporate name by one of its
Vice Presidents or Senior Trust Officers and its corporate seal to be hereunto
affixed and to be attested by one of its Assistant Secretaries, in several
counterparts, all as of the day and year first above written.

ALABAMA POWER COMPANY, s
By A Acire 7._ / euaét-—

Vice President.

Signed, sealed and delivered this 7th
day of January, 1981 by ALABAMA
PowEeEr COMPANY in the presence of

CHEMICAL BANK,

"'siéned, sealed and delivered this 8th
day of January, 1981 by CHEMICAL
- BANK in the presence of

T
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'I'll' .



300k 409 pe 730

STATE OF ALABAMA N
COUNTY OF JEFFERSON o

I, DoroTHY L. EssiG, a Notary Public in and for said county, in said
State, hereby certify that Travis J. BOWDEN, whose name as Vice President
of ALaBaMA Power CoMPANY, a corporation, 1S 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 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 7th day of

January, 1981.

/ey ) M—*—-/

DoroTHY L.

My Commisgion Explres
May 11, 1982

STATE OF ALABAMA
COUNTY OF JEFFERSON

On the 7th day of January, in the year one thousand nine hundred and
eighty-one, before me personally came TrAVIS J. BOWDEN, to me known, who,
being by mie duly sworn, did depose and say that he resides at 428 Golf
Drive, Birmingham, Alabama 35226; that he is a Vice President of ALABAMA
Powger ComMpPANY, one of the corporations described in and which executed
the foregoing instrument; that he knows the ¢eal of said corporation; that the
seal affixed to said instrument is such corporate seal; 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.
-

DOROTHY L

My Commission Expires
May 11, 1982

' éﬂd.—-c::c?
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STATE OF NEW YORK

COUNTY OF NEwW YORK S3.

I, SyLvia Laskow, a Notary Public in and for said county, in said
State, hereby certify that T. J. FOLEY, whose name as Senior Trust Officer
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 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 8th day of

January, 1981. 7, . ,
r i 4 ' i,(_-" iy
_,:// Ty A s
ol fl et A4 2 L

Ps_ 'y
* & ¥ « 5 % '.'.'./

G SyLvia Laskow

Notary Publi York
No.
Quaiified in Kings County

Certificate filed in New York County
Commission Expires March 30, 1982

STATE OF NEW YORK

SS.:
COUNTY OF NEW YORK

On the 8th day of January, in the year one thousand nine hundred
and eighty-one, before me personally came T. J. FOLEY, to me known, who,
being by me duly sworn, did depose and say that he resides at 94 South
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; 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. Y/ as

P
. P % & % 5% 5 299D

SyLviA Laskow

Notary P&bhw York
o
Qualified 1n Kings County

Certificate filed in New York County
Commission Expires March 30, 1982
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STATE OF ALABAMA
WALKER COUNTY

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 $150,000 was
paid, being the privilege tax required by Code of Alabama 1975, Section
40-22-2, on additional indebiedness 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 record in this office.

This -%{71!@%;: 5 ..., 1981

Y

Judg{ of Probate
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