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.. NINETEENTH SUPPLEMENTAL TNDENTURE dated as of -
Dacambey-1l, 1985, made and entered intoc by and betwesen ALABAMA
GAS CORPORATION, m corporation organized and existing under
the laws of the State of Alabama, with its principal place of
bueinesa in Birmingham, Jefferson County, Alabama (hereainafter
called the "Company"), and CHEMICAL BANK, a corporation orga-
nized and existing under the laws of the State of New York,
with its principal office in the Borough of Manhattan, City
and State of New York (hereinafter called the "Trustee"), as

Trustes under the Firat Mortgage and Deed of Trust dated as of
April 1, 1941:

WHEREAS, the Company has from time to time executed
and delivered to tha Trustee aighteen separate Indantures sup-
plamental to said Firat Mortgage and Deed of Truat dated as of
April 1, 1941, including the Ninth Supplemental Indenturse
dated as of April 1, 1949, which supplemantad, amended and re-
stated sald First Mortgage and Deed of Trust dated as of
April 1, 1941 (said First Mortgage and Desed of Trust dated as
of April 1, 1941, aa so supplamented, smended and reatated by

sald eighteen supplamental Indentures baing harein called the
"Indenture”); and

WHEREAS, ths Company has issued undsr the Indenture
an issue of bonds of the Company of the 8% Series F due 1994
(hereinzfter referred to as the "Series F Bonds due 1964") in
the principal amount of $10,000,000 of which 6,983,000 in
principal amount are now cutstanding and an iesue of bonde of
tha Company of the 9-1/2% Seriea G due 1996 (hersinafter re-
farred to as the "Series C Bonds due 1996") in the principal
ameunt of 316,000,000 of which $11,600,000 in principsl amount
are fnow outstanding; and

WHEREAS, the Indenture provides for tha iasmuance of
additional bonds thareundeyr in one or more series and the Com-
pany, by approprliate corporats action in conformity with the
tarms of the Indentura, has duly determined to issue a saries
of bonds undar the Indenture to be designated as "First Mort-
gage Bonds, 11% Series H due 2001" (hersinafter sometimes re-
ferred to as "Series H Bonds due 2001Y), the bonds of which
saries are to baar interest at the annual rate designated in
the title theraof and are to maturse Jaouary 1S, 2001 and the
Baard of Directors by a resolution duly adopted has authorized
and fixed tha terms of the Seriss H Bonds due 2001 pursuant to
Section 2 of Article Two of the Indenture; and

WHEREAS, the creation, execution angd delivery of
this Supplemental Indenture has been duly authorized by the
Company, and all acts and things necesssry to make the Series
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H Bonds due 2001, when executed by the Company and authenti-
cated by the Trustee and issued as in the Indenture provided,
the valid, binding and legal obligations of the Company, and
to constitute the Indenture 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 and this Supplemental Indenture and
the creation, execution, authentication and issue of said
bonds subject to the terms hereof and of the Indenture, have
in all respects been duly authorized;

NOW, THEREFORE, in consideration of the premises and
of the sum of $10.00 to it duly paid by the Trustee at or be-
fore the ensealing and delivery ¢of these presents, the receipt
whereof is hereby acknowledged, and in order to secure the
payment c¢f the principal of and premium, if any, and the in-
terest on the Series F Bonds due 1994 now outstanding, the
Series G Bonds due 1996 now outstanding and the 515,000,000
principal amount ¢of the Series H Bonds due 2001, when issued,
and all other bonds which shall be issued under the Indenture,
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, scld, released, ‘conveyed, assigned,
hypothecated, transferred, pledged, mortgaged, warranted,
aliened, set over and confirmed, and by these presents does
give, grant, bargain, sell, release, convey, assign, hypothe-
cate, transfer, pledge, mortgage, warrant, alien, set over and
confirm unto the Trustee, as provided in the Indenture, and to
1ts successor or successors in the trust thereby and hereby
created, and to its or their assigns forever, all cf the fol-
lowing described property of the Company, whether now owned or
hereafter acquired - that is to say:

All property, real, perscnal, and mixed, tangible

and intangible, owned by the Cowmpany on the date of
the execution hereof, or hereafter acquired by 1it,
with the exceptions set forth as "Excepted Property” -
in the granting clauses of the Indenture.

The property covered by the lien of this Indenture shall in-
clude particularly, among other property, without prejudice to
the generality hereinbefore or hereinafter contained, the
property described on Schedule 1 hereto.

Together with all and singular the tenements, here-
ditaments and appurtenances belonging or in any wise apper-
taining to said property or any part thereof, referred to in
the foregoing granting clauses, with the reversion and rever-
sions, remainder and remainders, and (subject to the provi-
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sione of Section 1 of Article Ten of the Indenture) the tolls,
rents, revenues, issues, earnings, income, products and prof-
its therecf, and all the estate, right, title and interest and
Claim whatsocever, at law as well as in equity, which the Com-~
pany 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 succes-
S0r or successors in trust, and their assigns forever:; sub-
ject, however, to such easements and rights of way as may how
exist over any portions of the real estate included herein for
the construction, maintenance and use thereon and thereover of
roads, sewers, pole lines, distribution lines, sub-stations
and appliances in connection with any thereof; to excepted en-
cumbrances as defined in Section 1 of Article One of the In-
denture; and, as to any property acquired by the Company after
the 25th day of March, 1941, to any lien thereon existing at
the time of acquisition thereof and to any lien for unpaid
portions of the purchase price placed thereon at the time of
such acquisition.

IN TRUST NEVERTHELESS, upon the terms and trust set
forth in the Indenture, as supplemented by this Nineteenth
Supplemental Indenture, for those wheo shall hold the bonds and
coupons issued, and to be issued, under the Indenture as EuUp=-
Plemented, or any of them, without any preference, distinction
or priority as to lien (except in so far as any improvement,
purchase or sinking funds or special trust funds or analogous
funds established in accordance with the provisions of the In-
denture, as supplemented, may afford additional security for
the bonds of any particular series) of any of the bonds and
coupons over any others thereof by reason of priocrity in the
time of the issue, sale or negotiation therecf, or otherwise
howsoever, except as otherwise expressly provided in the In-
denture.

It is hereby covenanted and declared by the Company
that all bonds issued and secured under the Indenture, as sUpe

- plemented, are to be issued, authenticated and delivered, and

all said premises, property, franchises and rights hereby, and
by the Indenture, as supplemented, conveyed, assigned, pledged
or mortgaged, or intended so to be, are to be held, dealt with
and disposed of, under, upon, and subject to the terms, condi-
tions, stipulations, covenants, agreements, trusts, uses and
purposes expressed in the Indenture as supplemented.
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The Company, for itself and its successors and as-
signs, does hereby further covenant and agree to and with the
Truetee and its successor or successors in such trust, for the
benefit of those who shall hold the bonds and interest cou-
PoOne, or any of them, as follows:

ARTICLE 1.
SERIES H BONDS DUE 2001

Section 1. ‘There shall be a series of bonds of the
Company designated "First Mortgage Bonds, 11% Series H due
2001", and the text thereof, as well as the text of the au-
thentication certificate of the Trustee thereon, shall be sub-
stantially of the tenor and effect set forth in Exhibit A
hereto. The Series H Bonds due 2001 ghall be executed, au-
thenticated and delivered in accordance with the provisions
of, and shall be in all respects subject to the terms, condi-
tions and covenants of, the Indenture and this Supplemental
Indenture. They shall (i) mature on January 15, 2001 and
shall be issued as fully registered bonds (dated as provided
in Section 3 of Article Two of the Indenture and numbered con-
secutively HR-1 and upwards) in denominations of $1,000 and
authorized multiples thereof: (i1) bear interest (calculated
on the basis of a 360~day vear of twelve 30-day months) on the
unpaid principal amount thereof at the rate of 11% per annum,
payable semi~-annually on January 15 and July 15 in each year,
commencing on the first such date following the issuance
thereof; (iii) be payable as to both principal and interest
(except as may otherwise be provided with respect to any such
Series H Bond due 2001 in any agreemenl between the Company
and the owner or holder thereof) at the office or agency of
the Company in the Borough of Manhattan, the City of New York,
in lawful money of the United States of America; and {iv) not
be subject to prepayment or redemption (any provisgien in the
Indenture to the contrary notwithstanding) except pursuant teo
section 2 of this Article I and through the operation of the
sinking fund provided for in Article IT of this Supplemental
Indenture. The Series H Bonds due 2001 shall bear interest
from the interest payment date next preceding the date of such
bonds or, if the date of any such bonds is prior to the first
interest payment date for Series H Bonds due 2001, then from

the date of such bonds.

Series H Bonds due 2001 shall be issued under the
provisions of Article Five of the Indenture upon compliance
with the applicable requirements thereof, and the aggregate
principal amount of bonds of said series which may be so
i1ssued and which may be authenticated by the Trustee shall be




limited to $15,000,000 except as to bonds issued pursuant to
Section 6 or Section 8 of Article Two of the Indenture.

Section 2. Subject to the limitations set forth in
the second paragraph of this Section 2, the Series H Bonds due
2001 shall be redeemable at the option of the Company, as a
whole or from time to time in part, at any time after January
15, 1991 and prior to maturity, upon notice given as provided
in Section 3 of this Article I, at the principal amount there-
of to be redeemed together with accrued and unpaid interest to
the date of redemption, plus, if such redemption occurs prior
to January 16, 2000, a premium equal to the applicable percen-
tage of such principal amount set forth in the following table
depending upon the date on which such redemption occurs:

Redemption Premium

Date of Redemption (Expressed as Percentage
(Both dates inclusive) of Principal Amount)
January 16, 1991 to January 15, 1992 7.0714
Y g January 16, 1992 to January 15, 1993 6.2857
-y January 16, 1993 to January 15, 1994 5.5000
Q\!  January 16, 1994 to January 15. 1995 4.7143
* January 16, 1995 to January 15, 1995 3.9286
January 16, 1996 to January 15, 1997 3.1429
Lo January 16, 1997 to January 15, 1998 2.3571
M2 January 16, 1998 to January 15, 1999 1.5714
January 16, 1999 to January 15, 2000 0.7857
E and without premium if redeened thereafter.

Series H Bonds due 2001 may not be redeemed pursuant
to the first paragraph of this Section 2 at any time unless
such redemption is being effected in compliance with Section 3

- of Article III of this Supplemental Indenture and may not be
80 redeemed prior to January 16, 1996, unless {a) such redemp-
tion is not being carried out, directly or indirectly, as a
part of, or in anticipation of, any refunding coperation in-
velving the incurrence of indebtedness of the Company or any
Company Affiliate having either (i) an interest rate or effec-
tive interest cost to the Company, computed in accordance with

- generally accepted financial practice, of less than 11% per
annum or (1i) a weighted average life to maturity less than
the remaining weighted average life to maturity of the Series
H Bonds due 2001, and (k) there shall have been delivered to
the Trustee, not later than the date of such prepayment, a
certificate sighed on behalf of the Company by its President,
one of its Vice Presidents, its Treasurer or one ¢0f its As-
sistant Treasurers to the effect set forth iln the foregoing
clause (a). For purposes hereof: the term "Company Affili-
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ate” shall mean any person directly or indirectly controlling,
controlied by, or under direct or indirect common control
with, the Company, it reing understood that a person shall be
deemed to control a corporation, if such person possesses, di-
rectly or indirectly, the power to direct or cause the direc-
tion of the management and policies of such corporation,
whether through the ownership of voting securities, by con-
tract, or otherwise; the term "person" shall mean and include
an individual, a partnership, a joint venture, a corporation,
2 trust and an unincorporated organization; the "weighted
average life to maturity" of any indebtedness shall be deter=
mined by dividing (A) the adgregate principal amount of such
indebtedness into (B} the total of the products obtained by
multiplying (x) the amount of each then remaining sinking
fund, serial maturity or other required payment, including
payment at final maturity, in respect thereof, by (y) the num-
ber of years {calculated to the nearest one-twelfth) which
will elapse between the time of such proposed redemption and
the date on which such required payment is to be made.

Section 3. 1In case of any redemption of the Series
H Bonds due 2001 pursuant to the provisions of Section 2 of
this Article I or through the operation of the sinking fund
provided for in Article II hereof, irrevocable notice of re-
demption shall be given by or on behalf of the Company, at
least 30 and not more than 60 days prior to the applicable
redemption date, as provided in Article Nine of the Inden=-
ture; provided that, notwithstanding the provisions of said
Article Nine each such notice of redemption shall (a} be
given by first-class mail, pocstage prepaid, to each holder of
Series H Bonds due 2001 then outstanding; (b) specify the re-
demption date, the section or sections of this Supplemental
Indenture pursuant to which such redemption is being made,
the aggregate principal amount of Serjes H Bonds due 2001 to
be redeemed and the principal amount thereof to be redeemed
from each holder thereof; and (¢} 1f such redemption is being
made pursuant to Section 2 of this Article I, be accompanied
by the certificate of an officer of the Company referred to
therein. Notice of redemption having been given as afore-
said, the principal amount of the Series H Bonds due 2001
specified in such notice together with interest thereon to
the redemption date and together with the premium (if any)
herein provided, shall become due and payable on the redemp-
tion date.

Section 4. Whenever the Company shall be required
Or propose Lo redeem pursuant to any provision of this Sup-
plemental Indenture less than all of the ocutstanding Series H
Bonds due 2001, the Trustee shall prorate, as nearly as prac-
ticable, the amount to be redeemed among all outstanding
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Beries H Bonds due 2001 in proportion to the principal
nmount!%thtrtnf on the date of the notice of such redemption
to the 'holders thereof, but only in units of $1,000, and to
the extent that such proration shall not result in an even
nultiple of 81,000, adjustment may be mada by the Trustea to
the end that succaessive prorations shall result in substantd-
ally proportionate paymants,

Section 5. At the option of the holder, Saries H
Bonde due 2001 upon surrender thereof at the principal office
of the Trustee, together with a written instrument of trans-
fer in form approved by the Company duly exacuted by the
holder or by his duly suthorized attorney, shall bs axchange-
able for a like aggregate principal amount of bonds of the
aame series of other authoriged denominations. Such exchange
shall be made without coast to such holder. The Company hera-
by waives its optional right under Section 6 of Article Twao
of the Indentutre to awsaes a service charge in connection
with any exchange or transfer of Seriag H Bonds due 2001.

ARTICLE 1I.
SINKING FUND FPOR SERIES H BONDS DUE 2001

Section 1. The Company covenants and agrees that
it will pay to the Trustee in lawful money of the United
States of Americe, as a #inking fund for the Series H Bonds
dua 2001, p0 lonyg as any ¢f said bonds are cutstanding, not
later than the opening of business in New York, Mew York on
January 15 in each of the years 1992 to 2001, inclusive (each
such date, a "Sinking Fund Date"), an amount in funds immedi-
etely available to the Trustee sufficient (together with all
funds available therefor pursuant to Saction 8ix of Article
Eight of the Indenture) to redeam on such Sinking Fund Date,
at the sinking fund redepption price specified in Bection 3
of this Article II, $2,500,000 in principal amount of Series
H Bonde dues 2001. No redemption of less tkan all of the
Series H Bonde due 2001 at the option of the Company or othe
erwige pursuant to this Supplemental Indenture {cther than a
redemption made with funds deposited pursuant t& this Saction
1) shall be credited t¢ cr relieve the Company to any extent
from ites obligation to make any sinking fund installment rae-
quired to be made pursuant te this Saction 1, except in the

inverse order in which such sinking fund installments are
payabla,

Section 2. The Company may, at its option, in ade
dition tc the amocunt of the sinking fund payments required by
Saction 1 of this Article II, pay to the Truastee on or hefora
any Sinking Fund Date a sum (hereinafter raferred to as an




"optional sinking fund payment”) sufficient to redeem,
through. the cperation of the sinking fund, on such 8inking
Fund Date at the ainking fund redemption price, an additicnal
principal amount ¢f Series E Bonds due 2001 Aot exceeding the
principal amount of Seriea H Bonde due 2001 required by Sec-
tion 1 of this Article II to be redesmed on such Sinking fund
Data; provided, howevar, that the amount of any optianal
sinking fund payment shall not exceed the excess, if any, of
(a) $3,000,000 over (b) thae aggregate of all optional einking
fund payments therstofore made pursuant to this Section 2.

1f the Company intends to exercise its right to make any such
ocptional sinking fund payment on any Sinking Fund Date, it
shall daliver to the Trustee, not more than 75 days nor less
than 45 days prior to such Sinking Pund Date, a written no-
tice thereof signed on behalf of the Company by an officer
stating (a) that the Company thereby exercises such optional
right and (b) the amount of the opticonal sinking fund payment
t0 be made and the additional principal amount of Seriss H
Bonds due 2001 to be redeemad thersby. Upon the delivery of
such notice, the Company's sinking fund obligation payable on
the Sinking Fund Dats next following such delivery shall be
increased by the amount of tha Payment apecified in such no-
tice. If the Company does not give such notice of its inten-
tion to make any such optional sinking fund payment on any
Sinking Fund Date, the Company shall not be permitted to make
any optional sinking fund pavment on such Sinking Fund Pay-
ment Date. The right of the Company to make such optional
sinking fund payment shal}l not be cumilative, and the failure
of the Company to axerciae its right €o make any optional
einking fund payment shall not have the effect of increasing
the amount of any subseguent optional sinking fund payment.

soox (006 e 208

Section 3. Serieas H bonds due 2001 shall bas re-
‘'desmable in part by the Trustaee Ry application of sinking _
fund moneys at any time prior to maturity upon notice given
48 provided in Section 3 of Article I hereof, at the princie=
pal amount theracf to be redeamed togather with accrued and
unpaid interest to the date of redemption (herein called the
"sinking fund redemption prics”).

Section 4. All sinking fund moneys deposited with
the Trustee pursuant te Section 1 or Ssction 2 of this Ar-
ticle IT on or with respect to any Sinking Fund Date shall be

- applied by the Trustee to the redemption on guch Sinking Fund
Date of Series H Bonds dua 2001 at the sinking fund rademp-
~ tion pricae.

Section 5. All bonds purchased or redesmed by or
delivared to the Trustee pursuant to this Article II shall be
cancalled and may be disposed of at the request of the
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Company, and the Trustee shall, in such event, deliver a
certificate of disposition to the Company and no bonds shall
ba 1smued in liseu or upon the basis therasf.

Saction 6. The moneys in the sinking fund, until
appliad as provided in thia Article II, shall be held in
trust for the equal pro rata benefit of all ocutstanding
Series H Bonds due 2001. Upon payment in full of all said
honds, both principal - and interest and upon payment of all
charges and costs relating thereato, all moneys then remaining

in the sinking fund shall be paid over te the Company upon
ite written reguest,

ARTICLE I1}.
COVENANTS OF THE COMPANY

Section 1. In addition to the limitation on divi-
dends cofitained in Bection 6 of Article Eight of the Inden-
ture, the Company c¢ovenants that sc long aa any of the Series
H Bonde due 200] are outstanding, the Compaay will not de-
clare any dividends {other than dividands payable solely in:
shares of stock) or make any other distribution on any shares
of Btock, or make any paymant on account of the retirement,
purchase, or other acquisition of any shares of stock (such
dividends, distributions or payments being herein called
"Stock Payments”) unless, after gilving effect to such Stock
Payment, the net income of the Company as defined in Saction
6 of Article Eight of the Indantura, computed for the period
commencing January 1, 1952 to and including the end of the
sacold calendar month next preceding the date of the proposed

Bto¢k Payment plus $800,000 shall be greater than the aggre-

gate amount of all Stock Payments made during such period,
provided, howavey, that this Section 1 shall not prevent the
Company from retiring any shares of ite stock by exchange ‘

for, or out of the net proceads of the substantially current

sale of, its atock, and no such ratirement shall be included
in any computation provided for in this Section 1.

Section 2. The Company covaenants that s¢ long as
any of the Ssries H Bonds due 2001 mre ocutstanding, the term
"net earxrnings certificate”, as dafined in Bection 6 of Ar-
ticle One of the Indenture, shall maan a certificate signed
by the President or & Vice Prepident and the Treasurer or ano
Aogistant Treasurer of the Company, stating the matters re-
quired by said Section &, axcept that there shall bes statad,
in lieu of the first paragraph of subdivieion A of said Sec-
tion 6, the nat earnings of the Company for a period of
twalve consecutive caleandar months within the fifteen calen-
dar months immadiately preceding tha month in which the ap-
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plication for the authentication and delivery of the bonds
then applied for is made, showing how the same have been cal-
culated and to that end specifying the operating and net non-
operating income and revenues and deducting from the total
thereof the total operating expenses, including taxes - other
than income and excess or other profits taxes which are im-
posed on income after the payment of interest - rentals, in-
Surance, expenditures for repairs and maintenance, and provi-
sions for depreciation or for retirements, renewals and
replacements.,

Section 3. The Company covenants that so long as
any of the S5eries H Bonds due 2001 are outstanding, notwith-
standing the provisions of Section & of Article Eight of the
Indenture, the Company will not (a) use {or cause the Trustee
Lo use) any cash paid to the Trustee pursuant to the provi-
sions of said Section 6 to make any eoptional sinking fund
payment or effect any optional redemption ¢f the Series H
Bondes due 2001 otherwise authorized or permitted by the terms
of the Indenture or this Supplemental Indenture or {b) effect
or cause the Trustee to effect any such optional redemption
in anticipation of the withdrawal of any such cash pursuant
to 8aid Section 6. The Company will, in addition, take such
actions as shall be necessary to prevent the application of
any such cash paid to the Trustee pursuant to said Section 6
toward any such optional redemption; provided, however, that
nothing herein contained shall prevent the Company from
applying, or causing the Trustee to apply, any funds paid to
the Trustee pursuant to said Section 6 to payment of any
sinking fund installment required pursuant to Section 1 of
Article II hereof.

Section 4, The Company covenants and agrees that
forthwith upon the President, any Vice President, the Trea-
surer, the Comptroller or any other responsible officer of
the Company obtaining knowledge of the occurrence or exis-
tence of an event of default or of a condition or event
which, with the giving of notice or the passage of time or
both, would become an event of default, the Company will
furnish to the Trustee and each registered owner of a bond or
bonds of Series H Bonds due 2001, a certificate signed by the
Fresident, any Vice President, the Treasurer, any Assistant
Treasurer, the Comptroller, any Assistant Comptroller., the

- Secretary or any Assistant Secretary of the Company, specify-

ing the nature and period of existence of such event of de-
fault, condition or event, what action the Company is taking
Gr proposes to take with respect thereto and the period of
time it is estimated by the Company that will be regquired to
remedy or cure such event of default, condition or event.

=10~
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ARTICLE 1V,
MISCELLANEOUS PROVISIONS

Section 1, . As supplemented by this Supplemental
Indenture the Indenture is in all respects ratified and con-
firmed and the Indenture and this Supplemental Indenture
shall be read, taken and construed as one and the same
instrument,

Section 2. 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 Inden-
ture, the Company and the Trustee any right or interest to
avail himself of any benefit of any provision under the In-
denture or this Supplemental Indenture.

fault under the Indenture as that term is used in subsection
(e) of Section 1 of Article Twelve of the Indenture; pro-
vided, however, that notwithstanding anything contained in
the Indenture to the contrary, an event of default shall be
deemed to have occurred under such subsection in the case of
a default by the Company in the observance or pPerformance of
any covenant or condition contained in section 4 of Article
III of this Supplemental Indenture, if such default shall
continue for fifteen days,

investor referred to therein, pursuant to which the Series H

Bonds due 2001 were purchased and sold, shall govern payment

and redemption with respect to the Series H Bonds due 2001
held by the holders referred to in said Section 13; provided,
hcwever, that the Trustee shall have no obligation to comply
with the provisions of the last sentence of said Section 13
with respect to any transferred Series H Bond due 2001 until
the Trustee shall have received a copy of the agreement
referred to in said sentence made by the institutional holder
which is the transferee of such Series H Bond due 2001.
Subject as aforesaid, the Trustee hereby consents to the
method of payment described in said Section 13. The Trustee
shall not be liagble or responsible to the Company, to any
holder of bonds referred to in said Section 13 or to a
transferee of such holder for any act or omission to act on
the part of the Company or any such holder in connection with

-11-
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said Section 13. The Company hereby indemnifies the Trustee
against all liability, if any, resulting from any acts or
omigsions on the part of the Company or any such holder of
bonds in connection with said Section 13.

Section 5. The Trustee assumes no responsibility
for or in respect of the validity or sufficiency of this Sup-
plemental Indenture or the due execution hereof by the Com-
pany or for or in respect of the recitals and statements con-
tained herein, all of which recitals and statements are made
solely by the Company. The Trustee agrees that if the origi-
nal purchaser of the Series H Bonds due 2001 or any subse-
quent holder of any thereof which shall be an institutional
investor of recognized standing shall request the issuance of
d new bond or bonds pursuant to Section 8 of Article Two of
the Indenture in exchange for any mutilated Series H Bond due
2001 of which such purchaser or holder is the registered own-
er or in lieu of any destroyed, lost or stolen Series H Bond
due 2001 of which such purchaser or holder is the registered
owner, then, for purposes of said Section 8 of Article Two,
such purchaser's or holder's written statement shall be evi-
dence satisfactory to the Trustee as to ownership of and the
loss, theft, destruction or mutilation of such bond, and an
indemnity agreement from such purchaser or holder in
connection with such issuance shall be an indemnity
satisfactory to the Trustee.
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Section 6. This Supplemental Indenture may be si-
multaneously executed in several counterparts and all such
counterparts executed and delivered, each as an original,
shall constitute and be one and the same instrument.

IN WITNESS WHEREOQOF, said Alabama Gas Corporation
has caused this Supplemental Indenture to be executed in its
corporate name by its President or a Vice President, and its
corporate seal to be hereunto affixed and to be attested by
its Secretary or an Assistant Secretary, and said Chemiecal
Bank to evidence its accepltance hereof has caused this Sup-
Plemental Indenture to be executed in its corporate name by
one of 1its Vice Presidents or Trust Officers and its corpo-
rate seal to be hereunto affixed and to be attested by one of

its Assistant Secretaries, in several counterparts, as of the
day and year first above written.

ALABAMA GAS CORPORATION

By

Ve Prédsident
ATTEST:

[Corporate Seal]
2y o vy,

Assistant Secretary

In thz presence afj
. fLﬁ'M ("ﬁ 4 b .ﬂ&s‘;‘Lﬁj I.{:_-l.'__.-"""-

CHEMICAL BANK
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ATTEST:

é ! éi M [Corporate Seal])

Trust Officer #A6Serstant—Secretary

In the presence of

{"_’ }/fi_{,/{{rwﬂ :’.:Zf/fi'i..r---*
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[Acknowledgments)

STATE OF ALABAMA }

COUNTY OF Jk

JCLIALL : - & Notary ' ] d for
said county, /In said State, certify that

whose name ! Vice President of Alabama Gas (Jorpor

Alabama corporation, is signed to the foregoing in
and who is known to me,

that, being informed of
as such officer and with
voluntarily for and as th

rument
acknowledged before me on this day

the contents of the instrument, he,

full authority, executed the same
€ act of said corporation.

Given under may hand and ficial seal thisj&;QJday

of January, 1986,

Notary Public

[Notarial Seal]

STATE OF NEW YORK

LL

58.:
COUNTY OF NEW YORK )

I EMILY FAVAN

. & Notary Public in and for
said county, in said State,

hereby certify that John Fleming,
whose name as VICE PRESIDENT of Chemical Bank, a New York

corporation, is signed to the foregeoing instrument and who is
kKnown tc me, acknowledged before me on this day that, being
informed of the contents of the instrument, he, as such offi-

cer and with full authority, executed the same voluntarily
for and as the act of said corporation,

Given under my hand and official seal this éf-&ﬁy

of January, 1986, (6 .7
Notary Péic %;
) Likil
J S

[Notarial Seal]

' [ Y
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Schedule 1

to that certain Nineteenth Supplemental
Indenture, dated as of December 1, 1985, to that
certain First Mortgage and Deed of Trust, dated
us of April 1, 1941, as supplemented, amended
and restated in a Ninth Supplemental Indenture,
dated us of April 1, 1949, of Alabuma QGas
Corporation to Chemical Bank, as ‘Trustee

-The following described real estate situated in Jefferson
County, Alabamas:

(1) Lots 33, 34 and 35, according to Frazier and
Ebersole's Subdivision of Block 13-G, Walker Land Company
Survey of Eust Woodlawn, as recorded in Map Book 5, Page 8,
in the Probate Office of Jefferson County, Alabama,

Being the same real estate conveyed to Alabama
Gas Corporation by Com munity Hospital, Ine. by deed dated
March 26, 1981, recorded in the office of the Judge of Probate
of Jefferson County in Rea] 2039, at Page 595.

{(2) That part of the SE 1/4 of the SW 1/4 of Section
26, Township 18 South, Range 2 West, situated in Jefferson
County, Alabama, more particulurly desceribed as follows:
Begin at the Southeast corner of said 1/4-1/4 seetion and run
thence Northwardly along the East line thereof for g distance
of 189.1 feet to the point of beginning of the parcel here
described; from the point of beginning thus obtained, continue
Northwurdly along the East )ine of said 1/4-1/4 section for a
distance of 210 feet; thence turn an angie of 88° 32! to the left
and run Westwurdly for a distance of 210 feet; thence turn an
ungle to the left of 91° 28' and run Southwardly for a distance
of 210 feet; thence turn an angie to the left of 88° 32! und run
Eastwardly for a distance of 210 feet to the point of
beginning; being the same property acquired by Gruntor in that
certain Deed of Conveyance from Birmingham Realty
Company dated Oectober 2, 1958, recorded in Deed Book 6013,
Page 448, in the Office of the Judge of Probate of Jefferson
County, Alabama.

sox (96 ez 305

Being the same real estate conveyed to Alubama
Gas Corporation by Southern Natural Gas Company by deed
dated July 24, 1981, recorded in tha office of the Judge of
Probate of Jefferson County in Real 2137, at Page 961.

(3) A tract of land situuted in the Fast Half of
Section 15, Township 16 South, Range 2 West, Jefferson

, -.--I:‘:. g .. . .'a-l.-'i" -_Li...:'- [ H.:.
g M : '*':'-'-L::?} 414 'Tﬂ*--
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County, Alabama, being more particularly described as
follows:

Commence at the southeast corner of the South-
east Quarter of the Northwest Quarter of Section 14,
Township 16 South, Range 2 West and run 895.27 feet jn a
westerly direction along the south line of saijd quarter-quarter
section to u point; thence turn 32° 41' to the right and run
2411.81 feet in a nor{hwesterly direction to & point in the
northwesterly right-of-way of Louisville and Nashviile Rail-
road and the northeasterly line of a traet of land conveyed to
Alabama Drive-In Theaters, Inc., et al, by deed recorded in
Yolume 6008, Page 374, in the Probute Office of Jefferson
County, Alabama, to the point of beginning of the tract herein
described; thence continue in a Northwesterly direction for
450.19 feet along the last deseribed course and said north-
easterly line of the Alabama Drive-In Theaters truot to a
point; thence turn 88° 19' to the right and run 19.58 feet in n
northeasterly direction along a line which is 450.0 feet North-
west of and parallel to the Louisville und Nashville Railroad
right-of-way to a point in the southwesterly line of a tract of
iand econveyed to Robert H. Carlson, et al, by deed recorded in
Volume 6088, Puge 1685, in the Probate Office of Jefferson
County, Alabuma; thence turn 91° 35'30" to the right and run
450.18 feet in a southeasterly direction along the south-
westerly line of the Carlson tract to a point in the north-
westerly right-of-way of the Louisville and Nushville Railroad;
thence turn 88° 24'30" to the right and run 20.30 feet in n
southwesterly direction along said northwesterly right-of-way
of the Louisville and Nashville Railroad to the point of
beginning; being the same property conveyed to the said Aip
Products and Chemicals, Ine., by Quitelaim deed of Drive-In
Theaters of Alubama, Ine., und The Lyric Building Corpora-
tion, Inc., dated April 14, 1984 und recorded in the Office of
the Judge of Probate of Jefferson County, Alabama in Real
Property Volume 681 at Page 106; SUBJECT, HOWEVER, TO an
8-foot wide easement granted to the City of Birmingham and
recorded in Volume 2845, Pauge 388, and a 20-foot esasement
granted Jefferson County and recorded in Real Volume o817,
Page 871.

Being the sume real estate conveyed to Alabama
Gas Corporation by Air Products  and Chemicals, Ine., a
corporution, by deed duted Oectober 1, 1981, recorded in the
office of the Judge of Probate of Jefferson County in Real
2120, at Page 452,

{4) Commence at the southeust corner of the South-
east Quarter of the Northwest Quarter of Section 14, Town-
ship 16 South, Range 2 West and run 695.27 feat in a westerly
direction along the south line of said quarter~quarter section
to a point; thenee turn 32° 41’ to the right and run 2411.81 feet

dow i
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in a northwesterly direction to a point in the. orthwesterly
right-of-way line of Louisville #nd Nashville Railroad, sajd
right~of-way being 100 feet wide; thence turn 91° 41' to the
left and run 1395.91 feet in a southwesterly direction along
the northwesterly right-of-way of the Louisville and Nashville
Raiiroad to the point of beginning of the tract herein
deseribed; thence continue in & southwesterly direction for
30.00 feet along the northwesterly right-of-way of the Loujs-
ville and Nashville Railroad to its point of intersection with
the northeasterly right-of-way of a 60 foot wide Street
dedicated. by map recorded in Map Book 50, Page 835, in the
Probate Office of Jefferson County, Alabama; thence tuen 89°
31' to the right und run 450.02 feet in a northwesterly
direction along the northwesteriy right-of-way of said 60 foot
wide street to a Point; thence turn 90° 29t ¢o the right and run
50.00 feet jn a northeasterly direction to g point; thence turn
89° 31' to the right and run 450.02 feet in 4 southwesterly
direction to the point of beginning.

Being the same real estate conveyed to Alubama
(Gas Corporation by Air Products and Chemicals, Inc., a
corporation, by deed dated October 1, 1981, recorded in the
office of the Judge of Probate of Jefferson County in Real
2120, at Page 450.

(53} A tract of land situated in the Bast Half of
Section 15, Township 18 South, Range 2 West, Jefferson
County, Alabama, being more particularly deseribed us
follows:

east Quarter of the Northwest Quarter of Section 14, Town-
ship 16 South, Range 2 West and run 695.27 feet in 4 westerly
direction along the south line of said quarter-quarter section
to 4 point; thence turn 32° 41" to the right and run 2411,81 feet
in a northwesterly direction to g point in the northwesterly
right-of-way of Louisville and Nashville Railroad, suid point
being the point of beginrning of the truet herein described;
thence turn 91° 41t tq the left and run 1395.91 feet in u

89° 31' to the right and run 450.02 feet in a northwesterly
direction to a point; thence turn 90° 29 to the right and run
1412.94 feet in a Northeasterly directjon along a line whieh iy

right-of-way of the Louisville and Nashville Railroad to a
point; thence turn 91° 41' to the right and run 450.19 feet in a
southeasterly direction to the point of beginning; being the
same property conveved to the sajd Air Products and Chemj-
cals, Inc. by Quitelaim deed of Drive-In Theaters of Alabama,
Inc., and The Lyrie Building Corporation, Inc., by deed dated
April 14, 1964 and recorded in the Office of the Judge of
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Probate of Jefferson County, Alabama in Real Property
Volume 10 at Page 400. Together with all buiidings, plants and
fixtures situated thereon, including but not limited thereto the
gas liquefaction plant situated thereon; SUBJECT, HOWEVER,
TO an 8-foot wide easement granted to the City of Birming-
ham and recorded in Volume 2843, Page 386, and a 20-foot
casement granted Jefferson County and recorded in Real
Yolume 387, Page 671,

Being the same rea! estate conveyed to Alabuma
Gas Corporation by Air Products and Chemieals, Ine., a
Delaware corporation, by deed dated October 1, 1981,
recorded in the office of the Judge of Probate of Jefferson
County in Real 2120, ut Page 455.

(6)  The northerly 132.5 feet of Lots 1, 2, 3 and 4 and
the northerly 100 feet of Lots 5 and 8, all in subdivision "D" of
Block 113, according to the present plan and survey of said
city of Elyton Lund Compuny, which plan and survey is not
recorded in the Probate Office of said county and is not
avajlable for recording; and all rights or easements, if any,
pertaining to said property that may be owned by the Grantor;
the said fractional portions of Lots 1 thru 4, inclusive, fronting
upproximately 132.5 feet on the west line of 20th Street South
and extending of that uniform width westerly along the south
line of Powell Avenue approximately 100 feet; said fractional
portions of Lots S and 6 fronting approximately 50 feet on the
south line of Powell Avenue and extending southwardly of that
uniform width, approximately 100 feet; subject to agreement
for joint stairway and for admitting of air and light into
structures, as set out in instrument recorded in Volume 99,
Page 81 in the Office of the Judge of Probate of Jefferson
County, Alubama. L
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Being the saume rea!l estate conveyed to Alabama
Gas Corporation by National Bank of Commerce of
Birmingham, a nationul banking association, by deed dated
January 2, 1983, recorded in the office of the Judge of
Probute of Jefferson County in Real 2629, at Page 808,

The following described real estate situated in Chilton County,
Alabama:

(1)  Commencing at the southwesterly corner of that
parcel of land owned by the Transcontinenta] Gas Pipe Line
Corporation which is deseribed in a deed recorded in Book 384,
Page 73, in the Office of the Judge of Probate of Chilton
County, Alabama; thence South 31° 15 West a distance of 100 .
feet; thence South 58° 45' East a distance of 95 feet, more or
less, to the northwesterly property line of a parcel of land
conveyed from Cleveland Joseph and Judith G. Robinson to




Charles and Mary Jo Grant, recorded in Book 623, page 277 in
the Office of the Judge of Probate of Chilton County,
Alabama, the point of beginning; thence North 42° 49' East
glong the northwesterly property line of said parcel of land
conveyed from Cleveland Joseph and Judith G. Robinson to
Charles and Mary Jo Grant a distance of 102.07 feet; thence
South 58° 45' East a distance of 5 feet, more or less, to a point
that is 120 feet South 58° 45' East of the southwesterly corner
of said parcel of land owned Dy the Transeontinental Gas Pipe
Line Corporation; thence South 31° 15" West & distance of 100
feet; thenee North 58° 45' West 4 distance of 25 feet, more op
less, to the point of beginning; thus deseribing a tract of land
lying in the North Eust Quarter of the Northwest Quarter of
Section 36, Township 21 North, Runge 15 East, Chilton
County, Alabama, and eontaining 0.03 aeres, more or less;
subject to all eusements, covenants and restrictions of record.

Being the same real estate conveyed to Alabama
Gas Corporation by Charles E. Grant and wife, Mary Jo Grant
by deed dated August 20, 1985, recorded in the office of the
Judge of Probate of Chilton County in Book 011, at Page 154,

(2) Beginning at the southwesterly corner of thut
parcel of land owned by the Trunsecontinental Gas Pipe Line
Corporation which is described in a deed recorded in Book 384,
Page 73, in the Office of the Judge of Probate of Chilton
County, Alubama; thence South 31° 15 West a distance of 100
feet; thence South 58° 45' Eust a distance of 95 feet, more or
less, to the northwesterly property line of a parcel of land
conveved from Cleveland Joseph und Judjth G. Robinson to
Charles and Mary Jo Grant, recorded in Book 623, Page 277, in
the Office of the Judge of Probate of Chilton County,
Alabuma; thence North 42° 49 East along the northwesterly
property line of said paree! of land conveyed from Cleveland
Joseph and Judith G. Robinson to Churles and Mary Jo Grant a
distance of 102.07 feet; thence North 58° 45' West a distance
of 115 feet, more or less, to the point of beginning; thus
describing a parcel of land lying in the Northeast Quarter of
the Northwest Quurter of Section 38, Township 21 North,
‘Range 15 East, Chjlton County, Alabama, and containing 0.24
@cres, more or less; subject to all easements, covenants and
restrictions of record.
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Being the same real estate conveyed to Alabama
Gas Corporation by Clevalund Joseph (Robinson), and wife,
Judith G. Robinson, by deed dated August 21, 1985, recorded
in the office of the Judge of Probate of Chilton County in
Book 011, at Page 156.

The following deseribed real estate situated in Dallas County,

Alabama:




(1) Commence at the Northwest corner of Seation 2,
Township 18 North, Range 11 East, Dallas County, Alabama;
thence South 85° 18' 50" East for a distance of 582.70 feet (o u

- eoncrete monument at P.C. Station 659+71.3 located on the
North R.O.W. margin of the old Alabama Highway 22; thence
Northeast along the R.O.W. margin of old Alabama Highway
22 (and along the are of a curve having a radius of 1,155.34
feet) for a distance of 24 feet to the Point of Beginning;
thence North 17°13' 10" West for a distance of 180 feet to the
South R.O.W. line of an easement to Transcontinentali Gas
Pipeline Corporation; thence North 72° 46' 50" East for a
distance of 100 feet; thence South 17° 13' 10" East for a
distance of 104.2 feet to the North R.O.W. line of old Alabama
Highway 22; thence Southwester.ly along the North R.O.W. Jine
of old Alabama Highway 22 for a distance of 114.55 feet to
the Point of Beginning; said parcel of property containing 0.30
acres and lying in the Northwest Quurter of Section 2,
Township 18 North, Range 11 East, Dallas County, Alabama.

Being the same res) estate conveyed to Alabama
Gas Corporation by Scott S. Skinner by deed dated May 20,
1985, recorded in the office of the Judge of Probate of Dallas
County in Book 958, at Page 389.

The following deseribed real estate situated in Elmore County,

Alabama:

(1) Beginning at a point on the West line of Section
31, Township 18 North, Range 18 Euast, 585 feet South of the
Northwest corner thereof und thence North 84° 30.5' East
along a property line fence, 825.53 feet; thence South 76° 13
East, 173.14 feet; thence South 62° 44 Bast, 261.42 feet;
thence South 39° 32' East, 89.44 feet; thence South 3° 14.5
East, 1018.88 feet; thence North 73° 48! East, 255.89 feet to
the waters edge of the Coosa River; thence Southerly and
Easterly along the water's edge of the Coosa River to the
accepted East line of the W 1/2 of the SE 1/4 of Section 31,
Township 18 North, Range 18 East; thence South 1° 09' East
along said line, 756.81 feet to the North side of a graded road;
thence North 78° 20" 19" West along the North side of said
road, 4023,24 feet to the East side of & graded road; thence
North 3° 20" West along the East side-of said road, 739.16 feet
to a point where the road turns West; thence North 88° 54
West along the North side of said road, 23.38 feat to the West
tine of said Section 31; thence North 3° 34 West along the
West line of Section 31, 431.91 feet to a fence corner; thence
North 86° 08' East along a property line fence, 754.77 feet to a
fence corner; thence North 1° 24' 22" West along a property
line fence, 1171.59 feet to a fence corner; thence South 87°¢ 10
West along a property line fence, 802.24 feet to the West line
of Section 31; thence North 1° 15' West along the West line of
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Section 31, 435.38 feet to the point of beginning. Said parcel
of land being in the W 1/2 of the NW 1/4, the NW 1/4 of the
SW 1/4, the SE 1/4 of the NW 1/4, the E 1/2 of the SW 1/4 and
the W 1/2 of the SE 1/4 of Secetion 31, Township 18 North,
Range 18 East and containing 122.5 acres, more or less.

Being the same real estate conveyed to Alabama
Gas Corporation by Jenkins Brick Company by deed dated June
21, 1971, recorded in the office of the Judge of Probate of
Elmore County in Book 196, at Page 157. -

(2) Begining at the intersection of the North side of
the Alabama River with the West line of Section 31, Township
18 North, Range 18 East and thence North 4% 43' 24" west
dlong the West line of Seetion 31, 1300.32 feet to the South
side of a graded roud; thence South 78° 32' 3g East along the
South side of said road 1918.50 feet; thence South 1° 47t 3¢v
East, 1391.98 feet to the Ed Rives property; thence North 89°
47" 27" West along said Rives property, 282.3 feet; thence
North 78° 44' West, 208.67 feet; thence South 11° 16' West 20
feet to the water's edge of the Alabama River; thence
Northwesterly along the water's edge of the Alabama River to
the West line of said Seetion 31 and the point of beginning.
Said parcel of land being in the SW 1/4 of Section 31, Township
18 North, Runge 18 East and containing 58.2 acres, more or
less. | .

Being the sume real estate conveyed to Alabama
Gas Corporation by Jenkins Brick Company by deed dated June
21, 1971, recorded in the office of the Judge of Probate of
Elmore County in Book 198, at Page 157.

(3) Lot 5 of Warren FEstutes Subdivision, Plat #2, as
recorded in the Office of the Judge of Probate, Elmore
County, Alabauma in Plat Book 7 ut puge 89; subject to all
covenants, conditions, easements, restrietions, reservations
and right of ways of record af fecting subject property.

soox (030 2z 3_11

Being the same real estate conveyed {o Alabama
Gas Corporution by John H. Clark, Se. and Doris C. Clark,
husband and wife, by deed dated February 15, 1985, recorded
in the office of the Judge of Probate of Elmore County on Roll
39, at Frame 000841. )

The following described real estate situated in Etowah County,
Alabamas:

(1)  To describe the point of beginning, commence at
the SE Corner of the SE 1/4 - NE 1/4, Seation 24, T-12-§, R-5-
E; Thence run north and along the east line of said forty for
479.54 feet to a point in the northerly line of Alabama
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Highway No. 773 Thence defleet to the left 54° - 44’ and run
218.5 feet to a point; Thence deflect §°-11’' to the right and run
210.0 feet to a point; said peint being the point of beginning;

Thence deflect to the right 82° - 30' and run 420.0
feet to a point; Thence deflect to the left 91° - 42' and run
105.0 feet to a point; Thence deflect 887 - 18! to the left and
run 210.0 feet to a point; Thence deflect 90° to the left and
run 50 feet to a point; Thence deflect 90° to the right and run
210 feet to a point in the northerly R.O.W. line of said
highway; Thence deflect to the left and run aiong said highway
R.0.W. line for 55 feet to the point of beginning; Lying in and
being a portion of the SE 1/4 - NE 1/4, Section 24, Township
12 - South, Range 5-East, Etowah County, Alabama; subject to
certain exceptions, reservations, easements and conditions
conteined in the deed from United States of America {o Louise
Hibbs dated January 15, 1948 and recorded in the Office of the
Judge of Probate of Etowah County, Alabama in Book 359 at
page 103. Being the same property conveyed to the Grantor
by deed of W. B. Riddle, Jr. and wife, Imogene C. Riddle,
dated Junuary 8, 1973 and recorded in the Office of the Judge

of Probate of Etowah County, Alabama, in Book 1191 at page
309.

Bemg' the same real estate conveyed to Alabama
Gas Cnrporatmn by The Utilities Board of the Clty of Rainbow
City by deed dated December 1, 1977, recorded in the office
of the Judge of Probate of Etnwah Cnunty in Book 12686, at
Page 975.

(2) To reach a point of beginning for the parcel of
land hereinafter deseribed, commence at the northwest corner
of Fraction 10; thence run North 88 degrees 10 minutes East,
along the north line thereof, 315 £t. to a point, which I1s the
point of beginnng of the parcel of land herein described;
thence from said point of beginning, continue North 88 degrees
10 minutes East, along said north line of Fraction 10, 200 ft.
to a point; thence run South 06 degrees 49 minutes west,
parallel with the west line of said Fraction 10, 450 ft. to a
point; thence run South 88 degrees 10 minutes West, 200 ft. to
a point; thence run North 08 degrees 49 minutes East, 450 ft.
to the point of beginning, containing 2.04 acres, and embracing
portions of said Fraction 10, also known us the NW 1/4 of the
SE 1/4; in Section 17, Township 12 South, Range 6 East of the
Huntsville Meridian, Gadsden, Etowah County, Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by William R. Lester, Jr. by deed dated July
17, 1984, recorded in the office of the Judge of Probate of
Etowsh County in Book 1409, ut Page 29.




The following deseribed real estate situated In Greene County,
Alabamas

(1) The foliowing described rea] estate near the City
of Eutaw, Greene County, Alabama, to-wit: A Iot or parcel of
land contalning 0.09 aeres, more or less, lying in the SE 1/4 of
SW 1/4 of Section 34 and in the SW 1/4 of SE 1/4 of Section 34
in Township 22 North, Range 2 East, and in the City of Eutaw.
Said lot is more particularly deseribed as follows, to-wit:
Begin at an Iron pipe at the Southeast corner of SW 1/4 of
Section 34, Township 22 North, Range 2 East, and run South
88° 45' West a distance of 290 feet to the West margin of U.S,
Highway No. 43; thence run in a northerly direction along said
west margin of Highway No. 43 curving eoncave left along a
curve having a radius of 11, 112.72 feet for a distance of 776.6
feet, to a concrete right~of-way marker at the P.T. of said
curve; thence South 79° 44' East & distance of 120 feet to a
concrete right-of-way marker on the east margin of said
Highway No. 43, at the P.T. of a curve at location station 1271
* 54.3; thence North 9° 3' East along the east margin of
Highway No. 43 a distance of §5.35 feet to a stake at the
Southwest eorner of lot herein described and point of
beginning. From point of beginning run North 9° 30 East along
the east margin of Highway No. 43 a distance of 82 feet;
thence North 8° 41' East a distance of 29 feet; thenca South
80° 30' East 4 distance of 19.85 feet; thence South 97 30' West
a distance of 92 feet; thence North 80° 30’ Weast a distance of
43 feet to point of beginning.

Being the same resl estate conveyed to Alabama
Gas Corporation by Greene-Hale Countles Gas Distriet by
deed dated September 28, 1985, recorded in the office of the
Judge of Probate of Greene County in Book 104, at Page 105,
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The following desceribed real estate situated in Hale County,
Alabama: .

(1)  The following described rea) estate near the
Town of Akron, Hale County, Alabama, to-wit: A strip Forty
(40) feet wide across the entire South end of Lots 18 & 19, in
block "DY, of the Bishop Subdjvision, near the corporate limits
of Akron, Hale County, Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by Green-Hale Counties Gas Distriet by deed
dated September 28, 1985, recorded in the office of the Judge
of Probate of Hale County in Deed Book A88, at Page 108.




(2) That certain lot in the Town of Moundville more
Particularly deseribed as follows: Beginning at a point on the
south boundary line of Centerville Street, which point is the
northeast corner of the former Moundville Baptist Church Lot
which was conveyed to N.L. Davis and Newton H. Davis by
deed dated September 20, 1961, and of record in the office of
the Judge of Probate of Hale County, Alabama, in Deed Book
A-55 at Page 617 and is 81 feet East of the southeast corner
of the intersection of the Greensboro-Tuscaloosa Highway and
said Centerville Street, and run thence South 24° 30' West
along the east boundary line of said Baptist Church (Davis) Lot
153 feet to the point of beginning of the lot herein described;
run thence South 24° 30' West along the east boundary line of
the aforesaid Church (Davis) Lot 45 feet; run thence easterly
at a right angle 35 feet; run thence northerly at a right angle
45 feet; and run thence westerly at a right angle 35 feet to the
point of beginning herein above described; together with the
perpetual and unobstructed right to lay gas pipe lines under
and across the following described lot: Begin at the northeast
corner of the Moundville Baptist Chureh (Davis) lot as herein-
above more particularly described; run thence South 24° 30'
West along the east boundary line of said Chureh Lot 153 feet
to the northwest corner of the lot hereinabove described; run
thence easterly at a right angle along the northern boundary
line of the lot hereinable deseribed § feet; run thence
northerly at a rirght angle and on a line parallel with the east
boundary line of the aforesaid Church Lot to a point on the
south boundary line of Centerville Street; and run thence west
along the south boundary line of said Centerville Street to the
point of beginning. ALSO, a perpetual and unobstructed right-
of-way for ingress and egress of vehicles to the above
described 35' x 45’ lot over and across lands lying on the east
side of the aforesaid Baptist Church Lot and south of the
aforesaid Centerville Street.
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Being the same real estate conveyed to Alabama
Gas Corporation by Greene-Hale Counties Gas District by
deed dated September 28, 1985, recorded in the office of the
Judge of Probate of Hale County in Deed Book A98, at Page
- 108, |

The following described real estate situated In Marengo
County, Alabama:

(1) Lot One (1), Block Four (4), and Lot Eight (8),
Block Three (3), Webb & Knox Addition to the City of
Demopolis, Alabama, as shown on Map of Plat of said City of
Demopolis as recorded in the Office of the Judge of Probate
of Marengo County, Alabama; and




That portion of a certain 50 ft. street, namely,
First Avenue, in the City of Demopolis, Marengo County,
Alabama, running North and South between Block 3 and Block
4 of the Webb and Knox Addition to DPemopolis, and which is
bounded as follows: By the South boundary of Jefferson Street
on the North; by the West boundary of Lot 8 of Block 3 of said
Webb and Knox Addition on the East; on the Scuth by a line
running West from the Scuthwest corner of said Lot 8 of Block
3 to the Southeast corner of Lot 1 of Block 4 of said Webb and
" Knox Addition; and on the West by the East boundary line of
said Lot 1 of Block 4 of said Webb and Knox Addition.

Being the same real estate conveyed 10 Alabama
Gas Corporation by The Gas Board of the City of Demopolis by
deed dated August 2, 1978, recorded in the office of the Judge
of Probate of Marengo County in Book 7TA-Deed, at Page 768.

The following described real estate situated in Monigomery
County, Alabama:

(1) Commence at the southwest corner of Section
31, Township 17 North, Range 18 east; thence extend north
One Thousand One Hundred Thirty-Nine and one tenth
(1,139.1") feet; thence east Three Hundred Nineteen (319" feet
to a point. This point is the point of beginning and said point
is located along the north property line of a lot conveyed by
John W. Mitechell and Saydie Elizabeth Mitchell, to Melissa
McGehee Hodges, dated August 13, 1981, and recorded in Real
Property Book 0537, at Page 0811. PFrom said point of
beginning, extend south 1 degree 07' east Twenty-Five (25%
feet 4; thence north 88 degrees 53' east Twenty-Seven and five
tenths (27.5") feet #; to the west right-of-way of Jackson
Ferry Road; thence northeasteriy along the west side of the
Jackson Ferry Road right-of-way Twenty-Seven and five
tenths (27.5) feet + to a point which point is the northeast
corner of the lot conveyed by John and Saydie Mitchell to
Melissa McGehee Hodges as aforesaid; thence south 88 degrees
53" west forty and five tenths (40.5") feet to the point of
beginning.
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Being the same real estate conveyed to Alabama
Gas Corporation by Melissa McGehee Hodges acting by and
through her attorney in faet Roy Hodges, and husband Roy
Hodges, by deed dated December 17, 1981, recorded in the
office of the Judge of Probate of Montgomery County in Real
Property Book 0554, at Page 0362,

(2) Commence at the Southeast corner of the North-
west Quarter of Section 16, T16N, R18E, Montgomery County,
Alabama; thence run along the North-South Half Section line
of said Section 18 and the centerline of Lincoln Road North 2°




92' 23" West 843.44 feet to a point; thence leave said Half
Section line and said road and run South 88° 26' 3gn West 97.70
feet Lo an old iron pin; thence run South 84° 45' 03" west
192.35 feet to an iron pin and the point of beginning; thence
from said point of beginning run South 02° 25' 10" East 565,24
feet to an iron pin on the North right of way of proposed
extension of Chestnut Street; thence run along said right of
way North 877 51' 19" West 59.51 feet to the beginning of a
curve (concave northeasterly), thence continue to run along
said right of way and said curve a chord of North 76° 42' 40"
West 221.01 feet to a point of reverse curve (concave south-
westerly), thence run alunE' said right of way and said reverse
eurve a chord of North 70° 14' 20" West 109.92 feat to an iron
pin; thence leave said right of way and run North 2° 25' 10"
West 472.44 feet to an iron pin; thence run South 89° 53 15"
East 339.24 feet to an old iron pin; thence run North 84° 45
03" East 35.00 feet to the point of beginning, said property
lying in the Northwest Quarter of Section 16, T16N, R18E,
Montgomery County, Alabama, containing 4.560 acres, more
or less; subject to all easements, covenants, restrictions and
reservations appearing of record in the Probate Office of
Montgomery County, Alabama, affeeting said property.

Being the same real estate eunireyed to Alabama
Gas Corporation by G.H. Owens and wife, Eulyn B. Owens, by
deed dated May 8, 1985, recorded in the office of the Judge of

Probate of Montgomery County in Real Property Book 0727, at
Page 0549.
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The following deseribed real estate situated in Perry County,
Alabama:

(1)  That certain lot or parcel of land described as
beginning in the northeast ecorner of the NW 1/4 of the NW 1/4
of Section 24, Township 19 North, Range 7 East, thence north
77.4 feet, thence south 46 degrees and 20 minutes west 558
feet to a point on the western boundary of a road, thence
southerly along the west boundary of said road 275 feet to the
northeast corner of the Joe Davig Lot, thence continue
southerly along the west boundary of said road 1000 feet to
the southeast corner of the lot of Aubrey E. Sturgis and
Janette R. Sturgis and the point of beginning of the parcel of
land herein deseribed; thence from said point of beginning run
south 87 degrees and 25 minutes west along the south boundary
of said Sturgis lot 200 feet to the southwest corner of said

- Sturgis lot, thence south 2 degrees and 25 minutes east 125
feet, thence north 87 degrees and 25 minutes east 200 feet to
the west boundary of said road, thence northerly along the
west boundary of said road 125 feet to the point of beginning
&nd ending of the lot or parcel of land herein deseribed, Said

~19.




land lying in SW 1/4 of NW 1/4 of Section 24, Township 189
North, Range 7 East, Perry County, Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by Rosger D. Edge and wife, Mary Jane A.
Edge, by deed dated September 17, 1976, recorded in the
office of the Judge of Probate of Perry County in Book 465, at
Page 388.

The following deseribed real estate situated in Shelby County,
Alabama;

(1) That certain parcel of land on which Grantor's
Pelham Meter Station is presently located, said land being
described as follows:

A part of the southeast quarter (SE 1/4) of the southeast
quarter (SE 1/4) of Section 14, Township 20 South, Range 3
West, Shelby County, Alabama, more particularly described as
follows: Commence at the southeast corner of said Section 14,
Township 20 South, Range 3 West and run in a westerly
direction along the south line of said section for a distance of
. 201.98 feet; thence turn an angle to the right of 62 degrees 35
minutes and in a northwesterly direction along the center line
of Atlantic Coastline Reilroad for & distance of 948.04 feet;
thence turn an angle to the right of 110 degrees 35 minutes
and in a northeasterly direction for a distance of 23.41 feet to
the point of beginning; from point of beginning thus obtained,
thence continue along last deseribed course for a distance of
180.88 feet to a point on the westerly right-of-way line of the
Montevallo to Ashville Road; thence turn an angle to the right
of 90 degrees and in a southerly direction along the westerly
right-of-way line of said Montevallo to Ashville Road for a
distance of 481.85 feet to its interseetion with the north-
easterly right-of-way line of Atlantic Coastline Railroad;
thence turn an angle to the right of 159 degrees 25 minutes
and in & northwesterly direction along northeasterly right-of-
way line of the Atlantic Coastline Rallroad for a distance of
514.43 feet to the point of beginning, said parcel containing
approximately 1 acre; being all the interest in the said parcel
acquired by Grantor in that certain conveyance from James
Talcott, Inc., dated December 10, 1970, as recorded in the

Office of the Judge of Probate of Shelby County, Alabama, in
Deed Book 267 at Page 170.
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Being the same real estate conveyed to Alabama
Gas Corporation by Southern Natural Gas Company by deed
dated February 20, 1981, recorded in the office of the Judge
of Probate of Shelby County in Book 331, at Page 421.




{2) That certain tract or parcel of land, situated in

the Town of Vincent, Alabama, more particularly deseribed as
foilows: Begin at the intersection of the Southeastern
boundary of Highway Number 25 with the Southwestern
boundary of the right of way of the Central of Georgia
Railway, and run in a southeasterly direction, along said
margin of the Central of Georgia Railway right of way, 77
feet, more or less, to the Northwest corner of Lot Number 3,
according to Beavers' map of Vineent, Alabama, which said
map is on file in the Probate Judge's office of Shelby County,
Alabama; thence, run in a Southwesterly direction, perpen-
dicular to the said railway right of way, to an intersection
with the Southeastern boundary of the right of way of said
highway Number 25; thence run in a Northeasterly direction,

along said margin of said highway right of way to the point of
beginning. Situated in Shelby County, Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by the Gas Board of the Town of Vincent by
deed dated September 24, 1985, recorded in the office of the
Judge of Probate of Shelby County in Book 042, at Page 784.

The following described real estate in St. Clair County,
Alabama:

(1) Begin at the Northwest corner of Southeast
Quarter of Northwest Quarter of Section Two (2) Township
thirteen (13) Range Four (4) East; Thence West along the West
line of said Forty a distance of 221 feet more or less to North
line of 0Old Steele Station Road; Thence Southeast along North
line of said Road a distance of 200 feet to the point of
beginning of the land herein conveyed; thence continue south-
east along the north line of said Road a distance of 54 feet;
thence 90 degrees left and run 47 feet; thence in a North-
westerly direction in a straight line 69-1/2 feet to point of
beginning of land herein conveyed, being a part of the South-
east Quarter of Northwest Quarter Section Two Township 13
Range Four East. Being the same property conveyed to the
Town of Steele, Alabama by S.C. Plemmons and wife Lillie
Plemmons by deed dated November 16, 1862 and recorded in
the Office of the Judge of Probate of St. Clair County,
Alabama in Deed Record 106 at Page 197,
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Being the same real estate conveyed to Alabama
Gas Corporation by The Town ol Steele, Alabama by deed

dated February 21, 1980, recorded In the office of the Judge
of Probate of St. Clair County in Volume 139, at Page 174.

(2) The site of the Gas Board of the Town of Vincent
odorizing station adjacent with the S8Southern Railway
Company's right of way near Pell City, Alabama, and more
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particularly deseribed as follows: Commence at the NW
corner of Seetion 5, Township 17, Range 4 East, thence South

along the West line of Section 5, a distance of 690 feet, more
or less, to 4 point where the section line intersects the
Southern Railroad right of way, the point of beginning, thence
continue South along the West line of Seection 5, a distance of
80 feet, more or less, to a peint, thence North 87° 00' East a
distance of 38 feet, more or less, to a point on the center line
of existing County Road, thence North 7° 00" West and along
the center line of existing County Road a distance of 80 feet,
more or less, to a point intersecting the Railroad Right of
Way, thence in a westerly direction along the Railroad right-
of-way a distance of 14.5 feet, more or less, to the point of
beginning, said land being and lying in the NW 1/4 of the NW
1/4 of Section 5, Township 17, Range 4 East, St. Clair County,
Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by the Gas Board of the Town of Yincent by
deed dated SBeptember 24, 1985, recorded in the office of the

Judge of Probate of St. Clair County in Volume 139, at Page
3a3.

The following deseribed real estate situsted in Tusealoosa County,
Alabama: o o

(1) A parcel of land located in the Southwest
Quarter of the Northwest Quarter of Section 7, Township 19

SBouth, Range 11 West in Tuscaloosa County, Alabama, being
more particularly described as follows:

As a starting point start at the Southeast corner of said
Southwest Quarter of the Northwest Quarter; thence West-
wardly and along the South boundary of said Southwest
Quarter of the Northwest Quarter for a distance of 690.28
feet to a point; thence with a deflection angle of 73 degrees
17 minutes to the right, run in a Northwesterly direction for a
distance of 484.42 feet to the point of beginning of the
property herein described, said point being 20.0 feet East of
the center line of an existing roadway and also being on the
South boundary of the Edward G. Winters Property; thence
with a deflection angle of 08 degrees 21 minutes eontinue in a
Northwesterly direction for a distance of 271.13 feet to a
point, said point being 20.0 feet East of the center line of said
existing roadway; thence with an interior angle of 127 degrees
17 minutes run in a Northeasterly direction for a distance of
00.46 feet to a point; thence with an interior angle of 132
degrees 09 minutes continue in a Northeasterly direction for a
distance of 291.7% feet Lo 8 point; thence with an interior
angle of 71 degrees 04 minutes run in a Southerly direction for
a distance of 154.65 feet to a point; thence with an interior
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angle of 273 degrees 58 minutes run in an Easterly direction
for a distance of 254.87 feet to a point; thence with an
interior angle of 91 degrees 17 minutes run in a Southerly
direction for a distance of 200.97 feet to a point on the South
boundary of said Edward G. Winters Property; thence with an

‘interior angle of 90 degrees 00 minutes run in a Westerly

direction and along the South boundary of said Edward G.
Winters Property for a distance of 438.50 feet to the point of
beginning, at which point the interior angle is 114 degrees 15
minutes. Baid parcel containing 3.052 acres; subject to all
restrictive covenants and right of way easements of record in
the Probate Office of Tuscaloosa County, Alabama.

Being the same real estate conveyed to Alabama
Gas Corporation by Edward G. Winters and wife, Faye Winters,
and Mamie B. Winters, an unmarried woman, by deed dated
February 23, 1977, recorded in the office of the Judge of

Probate of Tuscaloosa County in Deed Book 0726, at Page
0101. :
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EXHIBIT A
To
Nineteenth Supplemental Indenture

[FORM OF BOND OF THE 11% SERIES H DUE 2001]

- FIRST MORTGAGE BOND,
No. HR- 11% SERIES H DUE 2001 $

ALABAMA GAS CORPORATION, a corporation organized
and existing under the laws of the State of Alabama (here-
inafter called the "Company," which term shall include any
successor corporation as defined in the Indenture hereinafter
referred to), for value received, hereby promises to pay to
or registered assigns, on the fifteenth
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day ¢f January, 2001, at the principal office of the Trustee
hereinafter named in the City of New York, New York (or, if
there be a successor trustee, at its principal office) the
sum of Dollars in such coin or currency of the
United States of America which at the time of payment is
legal tender for the payment of public and private debts, and
t0 pay interest thereon to the registered owner hereof, at
said office or as so otherwise provided, from the interest
payment date next preceding the date of this bond (or, if
this bond be dated prior to July 15, 1986, from the date
hereof), until maturity, at the rate of eleven per cent (11%)
per annum, in like coin or currency, semi-annually on the
fifteenth day of January and the fifteenth day of July in
each year, commencing on the fifteenth day of July, 1986 and
the balance of such interest at maturity.

This bond is one of an authorized issue of bonds of
the Company known as its First Mortgage Bonds, not limited in
aggregate principal amount except as provided in the
Indenture hereinafter referred to and issuable in series, and
is one of a series known as its First Mortgage Bonds, 11%
Series H due 2001, all issued and to be issued under and
equally and ratably secured {(except in so far as any improve-
ment, purchase or sinking fund or special trust fund or
analogous fund established in accordance with the provisions
of the Indenture hereinafter referred to may afford addi-
tional security for bonds of any particular series) by a
First Mortgage and Deed of Trust dated as of April 1, 1941
(hereinafter called the "Original Indenture"), executed by
the Company to Chemical Bank & Trust Company (now Chemical
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Bank), as Trustee {the "Trustee") as supplemented and amended
by eighteen supplemental indentures thereto, including the
Ninth Supplemental Indenture, which supplemented, amended and
restated the Original Indenture, and as further supplemented
and amended by a nineteenth supplemental indenture, dated as
of December 1, 1985 {(the "Nineteenth Supplemental Indenture;"
the Original Indenture, as so supplemented, amended and
restated, being herein called the "Indenture"), to which
Original Indenture and all indentures supplemental thereto
reference is hereby made for a description of the property
mortgaged and pledged, the nature and extent of the security,
the terms and conditions upon which the bonds are and are to
be secured, and the rights of the registered owners thereof
and of the Trustee in respect of such security.

With the consent ¢f the Company and to the extent
permitted by and as provided in the Indenture, the terms and
provisions of the Indenture or of any instrument supplemental
thereto or of any bonds may be modified, altered, amended,
added to or rescinded by the consent of the holders of not
leas than eighty per centum in aggregate principal amount of
the bonds then outstanding; provided, however, that in case
such modification, alteration, amendment, addition to, or
rescission {other than a consent to the waiver of any past
default or its consequences, in which case consent of a
majority is required) affects one or more but less than all
series of bonds outstanding, the consent thereto shall be
required of only the holders of not less than eighty per

centum in aggregate principal amount of the then outstanding
bonde of such one or more series so0 affected.

The lien of the Indenture on the property of the
Company is subject to (a) the lien of the prior liens, as
defined in the Indenture, (b) the liens of certain other
mortgages assumed by the Company encumbering certain property
of the Company in various counties in which the Company
operates, which mortgages are particularly described and set
forth in the Indenture and {c¢) excepted encumbrances, as
defined in the Indenture.

The bonds of the 11% Series H due 2001 are not
gubject to prepayment or redemption, in whole or in part,
pursuant to Article Nine of the Indenture or otherwise under
the Indenture except as hereinafter in this bond expressly
provided.

Bonde of the 11% Series H dues 2001 shall be subject
to redemption at the option of the Company, as a whole or
from time to time in part, at any time after January 15, 1991
and prior to maturity, upon notice given as provided in
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Section 3 of Article 1 of the Nineteenth Supplemental
Indenture, at the principal amount thereof to be redeemed
together with acecrued and unpaid interest to the date of
redemption, plus, if such redemption occurs prior to January
16, 2000, a premium equal to the applicable percentage of
such principal amount set forth in the following table
depending upon the date on which such redemption occurs:

Redemption Premium

Date of Redemption (Expressed as Percentage
(Both dates inclusive) of Principal Amount)
January 16, 1991 to January 15, 1992 7.0714
January 16, 1992 to January 15, 1993 6.2857
January 16, 1993 to January 15, 1994 5.5000
January 16, 1994 to January 15, 1995 4.7143
January 16, 1995 to January 15, 1996 3.9286
January 16, 1996 to January 15, 1997 3.1429
January 16, 1997 to January 15, 1998 2.3571
January 16, 1998 to January 15, 1999 1.5714
January 16, 1999 to January 15, 2000 0.7857

and without premium if redeemed thereafter.

Serles H Bonds due 2001 may not be redeemed pursuant
to the preceding paragraph at any time unless such redemption
18 being effected in compliance with Section 3 of Article III
of the Nineteenth Supplemental Indenture and may not be so
redeemed prior to January 16, 1996, unless {(a) such redemption
is not being carried out, directly or indirectly, as a part
of, or in anticipation of, any refunding operation involving
the incurrence of indebtedness of the Company or any Company
Affiliate having either (i) an interest rate or effective
interest c¢ost to the Company, computed in accordance with
generally accepted financial practice, of less than 11% per
annum or (11) a weighted average life to maturity less than
the remaining weighted average life to maturity of the Series
H Bonds due 2001, and (b) there shall have been delivered to
the Trustee, not later than the date of such prepayment, a
certificate signed on behalf of the Company by its President,
oene of its Vice Presidents, its Treasurer or one of its
Assistant Treasurers to the effect set forth in the foregoing
clause (a). For purposes hereof: the terms "Company
Affiliate," "person," "weighted average life to maturity,"”" and
"remaining dollar years" shall have the meanings given them in

Section 2 of Article I of the Nineteenth Supplemental
Indenture.

Whenever the Company shall be required or propose to
redeem pursuant to any provision of the Indenture less than
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all of the outstanding Series H Bonds due 2001, the Trustee
shall prorate, as nearly as practicable, the amount to be
redeemed among all outstanding Series H Bonds due 2001 in
proportion to the principal amounts thereof on the date of the
notice of such redemption to the holders therecof, but only in
units of $1,000, and to the extent that such proration shall
not result in an even multiple of 61,000, adjustment may be
made by the Trustee. to the end that successive prorations
shall result in substantially proportionate payments,

Whenever bonds of the 11% Series H due 2001 are
required to be redeemed pursuant to the foregoing provisions,
the Company shall prior to¢ the date fixed for redemption pay
to the Trustee or to each holder of bonds entitled thereto in
cagh all unpaid interest accrued on such bonds of the 11%
Series H due 2001 to the date fixed for redemption.

If this bond, or any portion hereof, is called for
redemption in accordance with the foregoing provisions and
payment thereof is duly provided for as sgpecified in the
Indenture, interest shall cease to accrue hereon or on such

portion, as the case may be, from and after the date fixed for
redemption,

The Company will pay to the Trustee in lawful money
of the United States of America, as a sinking fund for the
Series H Bonds due 2001, s0 long as any of said bonds are
outstanding, not later than the opening of business in New
York, New York on January 16 in each of the years 1992 to
2001, inclusive (each such date, a "Sinking Fund Date"), an
amount in funds immediately available to the Trustee
sufficient to redeem on such Sinking Fund Date, at the sinking
fund redemption price specified in the second succeeding
paragraph, $1,500,000 in principal amount of Series H Bonds
due 2001. No redemption of less than all ¢of the Series H
Bonde due 200] at the option of the Company or otherwise
pursuant to the Indenture {other than a redemption made with
funds deposited pursuant to this paragraph) shall be credited
to or relieve the Company to any extent from its obligation to
make any sinkKing fund installment required to be made pursuant
to this paragraph, except in the inverse order in which such
sinking fund installments are payable.

The Company may, at its option, in addition to the
amount of the sinking fund payments required by the preceding
paragraph, pay te¢ the Trustee on or before any Sinking Fund
Date a sum (hereinafter referred to as an "optional sinking
fund payment") sufficient to redeem, through the operation of
the sinking fund, on such Sinking Fund Date at the sinking
fund redemption price {as hereinafter defined), an additional
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principal amount of Series H Bonds due 2001 not exceeding the
principal amount of Series H Bonds due 2001 required by the
preceding paragraph to be redeemed on such Sinking Fund Date;
provided, however, that the amount of any optional sinking
fund payment shall not exceed the excess, if any, of

(a) $3,000,000 over (b) the aggregate of all optional sinking
fund payments theretofore made pursuant to this paragraph. If
the Company intends to exercise its right to make any such
opticonal sinking fund payment on any Sinking Fund Date, it
shall deliver to the Trustee, not more than 75 days nor less
than 45 days prior to such Sinking Fund Date, a written notice
thereof signed on behalf of the Company by an officer stating
{a) that the Company thereby exercises such optional right and
(b} the amount of the optiocnal sinking fund payment to be made
and the additional principal amount of Series H Bonds due 2001
to be redeemed thereby. Upon the delivery of such notice, the
Company's sinking fund obligation payable on the Sinking Fund
Date next following such delivery shall be increased by the
amount of the payment specified in such notice. If the
Company does not give such notice of its intention to make any
such optional sinking fund payment on any $inking Fund Date,
the Company shall not be permitted to make any optional
ginking fund payment on such Sinking Fund Payment Date. The
right of the Company to make such optional sinking fund
payment shall not be cumulative, and the failure of the Com-
pany to exercise its right to make any opticonal sinking fund
payment shall not have the effect of increasing the amount of
any subsequent optional sinking fund payment.

Series H bonds due 2001 shall be redeemable in part
by the Trustee by application of sinking fund moneys at any
time prior to maturity upon notice given as provided 1n
Saction 3 of Article I of the Nineteenth Supplemental
Indenture, at the principal amount thereof to be redeemed
together with accrued and unpaid interest to the date of

redemption (herein called the "sinking fund redemption
price"). |

The principal of this bond may be declared or may
become due prior to its maturity date, in the manner and with
the effect and subject to the conditions provided in the
Indenture, upon the happening of an event of default as in the
Indenture provided; subject, however, to the right, under
certain circumstances, of the registered owners of a majority
in principal amount of the bonds outstanding (or, if such
event of default be a default in the payment of any principal
of or premium or interest on the bonds of any particular
series, the registered owners of a majority in principal
amount of the bonds of such series outstanding) to annul such
declaration.




ok 096 22320

This bond is registrable for transfer by the
registered owner hereof, in person or by duly authorized
attorney, on books of the Company to be kept for that purpose
at the principal office of the Trustee in the City of New
York, New York (or, if there be a successor trustee, at its
principal office), upon surrender hereof at such office for
cancellation and upon presentation of a written instrument of
transfer duly executed, and thereupon the Company shall issue
in the name of the transferee or transferees, and the Trustee
shall authenticate and deliver, a new registered bond or bonds
of the 11% Series H due 2001, in authorized denominations, of
a like aggregate principal amount; and the registered owner of
any bond or bonds of the 11% Series H due 2001 may surrender
the same as aforesaid at said office in exchange for a like
aggregate principal amount of bonds of like form, 1n
authorized denominations; all upon payment of the charges, if

any, and subject to the terms and conditions specified in the
Indenture.

The Company and the Trustee may treat the registered
owner of this bond as the absolute owner hereof for the

purpose of receiving payment hereof, or on account hereof, and
for all other purposes.

No reccurse under or upon any obligation, covenant
or agreement contained in the Indenture or in any indenture
supplemental thereto, or in any bond thereby secured, or
because of any indebtedness thereby secured, shall be had
against any incorporator, or against any past, present or
future stockholder, officer or director, as such, of the
Company or of any successor corporation, either directly or
through the Company or any successor corporation, under any
constitution, statute, or rule of law or egquity, or by the
enforcement of any assessment or by any legal or eguitable
proceeding or otherwise; it being expressly agreed and
understcod that the Indenture, any indenture supplemental
thereto and the obligations thereby secured are solely
corporate obligations, and that no personal liability whatever
shall attach to, or be incurred by, such incorporators,
stockholders, officers or directors, as such, of the Company,
or of any sucecessor corporation, or any c¢f them, because of
the incurring of the indebtedness thereby authorized, or under
or by reason of any of the obligations, covenants or
agreements contained in the Indenture or in any indenture
supplemental thereteo or in any of the bonds or coupons thereby
secured, or implied therefrom.

This bond shall not be entitled to any benefit under
the Indenture or any indenture supplemental thereto, and shall
not become valid or obligatory for any purpose, until Chemical
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Bank, as the Trustee under the Indenture,

OY A Ssuccessor
trustee thereunder,

shall have signed the form of
authentication certificate endorsed hereon.

IN WITNESS WHEREOF, ALABAMA GAS CORPORATION has
caused this bond to be signed in its name by its President or
any Vice-President and its corporate seal to be hereto affixed

and attested by its Secretary or an Assistant Secretary, and
this bond to be dated

ALABAMA GAS CORPORATION

By:

President

( SEAL)
Attest:

secretary

g00K 056 P “5327
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{ FORM OF TRUSTEE'S AUTHENTICATION CERTIFICATE FOR BONDS
OF THE 11% SERIES H DUE 2001)

Trustee's Authentication Certificate

This bond is one of the bonds, of: 'the series
designated therein, described in the wlthln-mentlnned
Nineteenth Supplemental Indenture. !

I
’ l

CHEHICAL BANK
| ﬂﬂ Trustee

I

By: - |
Authnrized10fficer
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