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SUPPLEMENTAL INDENTURE dated as of May 1, 1992 made
and entered into by and between ArLaBAMa Powrr COMPANY, a
corporation organized and existing under the laws of the State of
Alabama, with 1ts principal place of business in Birmingham, Jeffer-
son County, Alabama (hereinafter commonly referred to as the
“Company’’), and CHEMICAL BANK, a corporation organized and
existing under the laws of the State of New York, with its prineipal
office in the Borough of Manhattan, The City of New York (hereinaf-
ter commonly referred to as the “Trustee”), as Trustee under the
Indenture dated as of January 1, 1942 between the Company and
Cheémical Bank & Trust Company (Chemical Bank successor by
merger), as Trustee, securing bonds issued and to be issued as
provided therein (hereinafter sometimes referred to as the
“Indenture’).

WHEREAS the Company and the Trustee have executed and
delivered the Indenture for the purpose of securing an issue of bonds
of the 1972 Series deseribed therein and such additional bonds as
may from time to time be issued under and in aceordance with the
terms of the Indenture, the aggregate principal amount of bonds to
be secured thereby being not limited, and the Indenture fully de-
scribes and sets forth the property conveyed thereby and is of record
in the office of the judge of probate of each county in the State of
Alabama, and in the offices of the clerks of the superior court of the
countles of the State of Georgia, in which this Supplemental Inden-
ture 1s to be recorded and is on file at the principal office of the
Trustee, above referred to; and

L]

WHEREAS the Company and the Trustee have executed and
delivered various supplemental indentures for the purposes, among
others, of further securing such bonds and of creating the bonds of
other series deseribed 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 1n the offices of the clerks
of the superior court of the counties of.the State of Georgia, in which
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this Supplemental Indenture is to be recorded and are on file at the
principal office of the Trustee, above referred to; and

WHEREAS the Indenture provides for the issuance of bonds
thereunder in one or more series and the Company, by appropriate
corporate action in eonformity with the terms of the Indenture, has
duly determined to ereate a series of bonds under the Indenture to be
designated as “First Mortgage Bonds, 8%2% Series due May 1, 2022”
{(heremmafter sometimes referred to as the “First 1992 Series’), the

bonds of such series to bear interest at the annual rate designated in

the title thereof and to mature May 1, 2022; and

WHEREAS, each of the registered bonds of the First 1992 Series
is to be substantially in the following form, to wit:

| FORM OF REGISTERED BOND OF THE FIRST 1992 SERIES]
|[FACE]

ALABAMA POWER COMPANY .

FirsT MORTGAGE BoOND, 82% SERIES DUE MAY 1, 2022

Alabama Power Company, an Alabama corporation (heremafter
called the “Company’’ ), for value received, hereby promises to pay to
.................... or registered assigns, the principal sum of
................. Dollars on May 1, 2022, and to pay to the
registered holder hereof interest on said sum from the latest semi-
annual Interest payment date to which interest has been paid on the
bonds of this series preceding the date hereof, unless the date hereof
be an interest payment date to which interest is being paid, in which
case from the date hereof, or unless the date hereof 1s prior to
November 1, 1992, in which case from May 1, 1992 (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:
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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 November 1, 1992, from May 1, 1992), at the rate per annum, until
the principal hereof shall have become due and payable, specified in
the title of this bond, payable on May 1 and November 1 in each yvear.

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 thas place.

This bond shall not be wvalid or become obligatory for any
purpose unless and until 1t shall have been authenticated by the
execution by the Trustee or its successor in trust under the Indenture
of the certificate endorsed hereon,
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IN WITNESS WHEREOF, ALABAMA POWER COMPANY has eaused
this bond to be executed in its name by its President or one of its
Vice-Presidents by his signature or a faesimile thereof, and its
corporate seal or a faesimile thereof to be hereto affixed and attested
by 1ts Secretary or one of its Assistant Secretaries by his signature or
a facsimile thereof. '

Dated, ;
ALABAMA POWER COMPANY, | i

President.

Attest:

Secretary. | b

TRUSTEE’'S AUTHENTICATION CERTIFICATE

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

CHEMICAL BANK,
| As Trustee, B

Authorized Officer.

R

Akg
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ALABAMA POWER COMPANY

FIRST MORTGAGE BOND, 8%% SERIES DUE MaY 1, 2022

The interest payable on any May 1 or November 1 will, subject to
certain exeeptions 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 April 15 or
October 15, as the case may be, next preceding such interest payment
date, or, 1f such April 15 or October 15 shall be a legal holiday or a
day on which banking institutions in the Borough of Manhattan, The
City of New York, are authorized to close, the next preceding day
which shall not be a legal holiday or a day on which such institutions
are so authorized to elose. The principal of and the premium, if any,
and interest on this bond shall be payable at the office or ageney of
the Company in the Borough of Manhattan, The City of New York,
destgnated for that purpose, in any coin or currency of the United
States of America which at the time of payment 1s legal tender for
publie and private debts.

This bond is one of the bonds issued and to be issued from time
to time under and in acecordance 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 whieh indenture and indentures supplemental thereto
(hereinafter referred to collectively as the “Indenture”) reference is
hereby made for a deseription of the property mortgaged and
pledged, the nature and extent of the seeurity 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 sueh rights. By the
terms of the Indenture the bonds to be secured thereby are issnable
in series which may vary as to date, amount, date of maturity, rate of
interest and in other respects as in the Indenture provided. Modifica-




tions or alterations of the Indenture may be made only to the extent
and In the cirecumstances permitted by the Indenture.

Upon notice given by mailing the same, by first class mail
postage prepaxd, 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 the Company, at its option, or by
operation of various provisions of the Indenture, at any time and
from time to time by the payment of the principal amount thereof and
acerued interest thereon to the date fixed for redemption, together
(a), 1f redeemed otherwise than by the operation of the improvement
fund or the maintenance and/or replacement provisions of the Inden-
ture 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 Pre-
mium’’, provided, however, that none of the bonds of this series shall
be so redeemed prior to May 1, 1997 if such redemption is for the
purpose or in anticipation of refunding such bond through the use,
directly or indirectly, of funds borrowed by the Company at an
effective interest cost to the Company (computed in accordance with
generally accepted financial practice) of less than 8.59% per annum,
and (b), if redeemed by the operation of the improvement fund or the
maintenance and/or replacement provisions of the Indenture or by
the use of proceeds of released property, as more fully set forth in the
Indenture, without premium:
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If Redeemed During the Twelve Months Ending the Last Day of
April,

Regular Regular
Redemption Redemption

Year Premium Year Premium
1993 ... . ... . 7.88% 20083 .. ... 3.94%
1994 .. ... . ... ... 7.49 2004 ... . ... ... 3.0H
1995 ..., 7.09 2005 ... .. 3.15
1996 . ... ... ... . ... ... 6.70 2006 ................... 2,76
A997 .. 6.30 2007 ... .. .. 2.37
1998 ... L, 5.91 2008 ... . ..., 1.97
1999 .. ... ... 5.52 2009 ... ... 1.68
2000 ................... 5.12 2010 ............. e 1.19
2001 ......... . .. ..., 4.73 2011 ..., 79
2002 ... ... 4.34 2012 ... 40

and without premium if redeemed on or after May 1, 2012.

In case of certain defaults as specified in the Indenture, the
principal of this bond may be declared or may become due and
payable on the conditions, at the time, in the manner and with the
effect provided in the Indenture.

No recourse shall be had for the payment of the principal of or
premium, if any, or interest on this bond, or for any claim based
hereon, or otherwise in respect hereof or of the Indenture, to or
against any ineorporator, stockholder, director or officer, past, pre-
sent 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 enforecement 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 aceeptance 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
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such other office or ageney 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
ageregate 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 1s
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 preseribed in the Indenture. However, notwithstand-
ing the provisions of the Indenture, no charge shall be made upon any
registration of transfer or exchange of bonds of this series other than
for any tax or taxes or other governmental charge required to be paid
by the Company.

AND WHEREAS all acts and things necessary to make the bonds
of the First 1992 Series, when authenticated by the Trustee and
issued as in the Indenture, as heretofore supplemented and amended,
and this Supplemental Indenture provided, the valid, binding and
legal obligations of the Company, and to constitute the Indenture, as
heretofore supplemented and amended, and this Supplemental In-
denture 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 subjeet to the terms hereof and of the Indenture, as
heretofore supplemented and amended, have in all respects been duly
authorized.

Now, THEREFORE, in consideration of the premises, and of the
acceptance and purchase by the holders thereof of the bonds issued
and to be issued under the Indenture or the Indenture as supple-
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mented and amended, and of the sum of One Dollar duly paid by the
Trustee to the Company, and of other good and valuable considera-
tions, the receipt of which is hereby acknowledged, and for the
purpose of securing the due and punetual payment of the prineipal of
and premium, if any, and interest on the bonds now outstanding
under the Indenture, or the Indenture as supplemented and
amended, and the $200,000,000 principal amount of bonds of the
First 1992 Series proposed to be initially issued and all other bonds

~which shall be issued under the Indenture, or the Indenture as

supplemented and amended, and for the purpose of securing the
faithful performance and observance of all covenants and conditions
therein and in any indenture supplemental thereto set forth, the
Company has given, granted, bargained, sold, transferred, assigned,
hypothecated, pledged, mortgaged, warranted, aliened and conveyed
and by these presents does give, grant, bargain, sell, transfer, assign,
hypothecate, pledge, mortgage, warrant, alien and eonvey unto Chem-
ical Bank, as Trustee, as provided in the Indenture, and 1ts successor
or successors in the trust thereby and hereby ereated, and to its or
their assigns forever, all the right, title and interest of the Company
in and to the property deseribed in Exhibit “A” attached hereto and
by this reference made a part hereof located in the States of Alabama
and Georgia, together (subject to the provisions of Article X of the
Indenture) with the tolls, rents, revenues, issues, earniﬁgs, ineome,
products and profits thereof, and does hereby confirm that the
Company will not cause or consent to a partition, either voluntary or
through legal proceedings, of property, whether heretofore or hereaf-
ter acquired, in whieh its ownership shall be as a tenant in common
except as permitted by and in eonformity with the provisions of the
Indenture and particularly of said Article X thereof.

ToGETHER WITH all and singular the tenements, hereditaments
and appurtenances belonging or in any wise appertaining to the
premises, property, franchises and rights, or any thereof, referred to
in the foregoing granting clauses, with the reversion and reversions,
remainder and remainders and (subject to the provisions of Article X
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of the Indenture) the tolls, rents, revenues, issues, earnings, income,
products and profits thereof, and all the estate, right, title and
interest and claim whatsoever, at law as well as in equity, which the
Company now has or may hereafter acquire in and to the aforesaid
premises, property, franchises and rights and every part and parcel
thereof.

To HAvE AND TO HoOLD all said premises, property, franchises
and rights hereby conveved, assigned, pledged or mortgaged, or
intended so to be, unto the Trustee, i1ts successor or successors in
trust, and their assigns forever;

Butr IN TrRusT, NEVERTHELESS, with power of sale, for the equal
and proportionate benefit and security of the holders of all bonds and
interest coupons now or hereafter issued under the Indenture, as
supplemented and amended, pursuant to the provisions thereof, and
for the enforeement of the payment of said bonds and coupons when
payable and the performance of and ecompliance with the covenants
and conditions of the Indenture, as supplemented and amended,
without any preference, distinction or priority as to lien or otherwise
of any bond or bonds over others by reason of the difference in time
of the actual issue, sale or negotiation thereof or for any other reason,
whatsoever, exeept as otherwise expressly provided in the Indenture,
as supplemented and amended; and so that each and every bond now
or hereafter issued thereunder shall have the same lien, and so that
the prineipal of and premium, if any, and interest on every such bond
shall, subject to the terms thercof, be equally and proportionately
secured thereby and hereby, as 1f 1t had been made, executed,
delivered, sold and negotiated simultaneously with the exeeution and
delivery of the Indenture.

AND IT Is EXPRESSLY DECLARED that all bonds issued and
secured thereunder and hereunder are to be 1ssued, authenticated
and delivered, and all said premises, property, franchises and rights

hereby and by the Indenture, as supplemented and amended, con-

veyed, assigned, pledged or mortgaged, or intended so to be {(includ-
ing all the right, title and interest.of the Company in and to any and
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all premises, property, franchises and rights of every kind and
description, real, personal and mixed, tangible and intangible, ae-
quired by the Company after the execution and delivery of the
Indenture and whether or not specifically deseribed in the Indenture
or in any indenture supplemental thereto, except any therein ex-

pressly excepted), are to be dealt with and disposed of, under, upon

and subject to the terms, conditions, stipulations, covenants, agree-
ments, 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 desig-
nated as hereinbefore set forth (said bonds being sometimes herein-
after referred to as the “bonds of 1992 (First Series)’’), and the form
thereof shall be substantially as hereinbefore set forth. Bonds of 1992
(First Series) shall mature on the date specified in the form thereof
hereinbefore set forth, and the definitive bonds of such series may be
issued only as registered bonds without ecoupons. Bonds of 1992
(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 coneclusive evidence of sueh
approval. The serial numbers of bonds of 1992 (IFirst Series) shall be
such as may be approved by any officer of the Company, the execution
thereof by any such officer to be conclusive evidence of such'appmval.

Bonds of 1992 (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 semmnnually on May 1 and
November 1 in each year.

The principal of and the premium, if any, and the interest on the
bonds of 1992 (First Series) shall be payable in any eoin or currenecy
of the United States of America which at the time of payment is legal
tender for public and private debts, at the office or agency of the
Company in the Borough of Manhattan, The City of New York,
designated for that purpose.

The transfer of the bonds of 1992 (First Series) may be. regis-
tered at the principal office of the. Trustee, in the Borough of

LR,

] LT T s
RN LR

T Ty T LT W W
E ﬂ:;ﬁrffﬁm -'I%"T'«E".r

LA L " v
v Mo AL R, Ty -\.-{'-..-
SRR ARG Y TR Ly

A LTl T dee D
o L5
; VoY e

e, T

Bl
; -‘:d{“"‘?""‘;? {-réil;h:":i "t ik

; ik e N P Tty T =

3 . / : .
H PR T T g . T, P L it T x

wiT R R e el S L T T T el A ap! T .o ) Ve SRy R, g PR i o i i L 1T

I R Lk el T P e AR, AP o, S e LA - i e o R T e i M T

- BT LR ) PR Y : H Ea R TR R ) T ekl s AT B YR

A
i~ !.-:-:'_'-
s N

e o ey A
Ji " SRt ‘EﬁPFE& 3
e AL aANe AT O st
R T S Ure L

. .:.__: r ; :

e .- -\.. ¥ 3

ﬁﬁli@:&-sg BT

| ML
emm T

T TR
F b
PR
)
et "
e,
.'. .
LT

-
Lty
Y
-

A R T i o
TRy PRl
Ly
u'.
D
T R TR




12

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 1992 (First Series) shall be exchangeable for other bonds
of the same series, in the manner and upon the conditions prescribed
in the Indenture, upon the surrender of such bonds at said prineipal
office of the Trustee, or at such other office or agency of the Company
as the Company may from time to time designate. However, notwith-
standing the provisions of Section 2.05 of the Indenture, no charge
shall be made upon any registration of transfer or exchange of bonds
of said series other than for any tax or taxes or other governmental
charge required to be paid by the Company.

The person in whose name any bond of 1992 (First Series) 1s
registered at the close of business on any record date (as hereinbelow
defined) with respect to any interest payment date shall be entitled
to receive the interest payable on such interest payment date notwith-
standing the cancellation of such bond upon any registration of
transfer or exchange thereof subsequent to the record date and prior
to such interest payment date, except 1f and to the extent the
Company shall default in the payment of the interest due on sueh
interest payment date, in which case such defaulted interest shall be
paid to the person in whose name such bond (or any bond or bonds
issued, directly or after intermediate transactions, upon registration
of transfer or exchange or in substitution thereof) is registered on a
subsequent record date for such payment 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 preeceding such record date, which record date shall be not less
than five nor more than thirty days prior to the subsequent interest
payment date. The term “record date” as used in this Section with
respect to any regular interest payment date shall mean the April 15
or Uctober 15, as the case may be, next preceding such interest
payment date, or, if such April 15 or October 15 shall be a legal
holiday or a day on which banking institutions in the Borough of
Manhattan, The City of New York, are authorized by law to close, the
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next preceding day which shall not be a legal holiday or a day on
which such institutions are so authorized to close.

Except as provided in this Section, every bond of 1992 (First
Series) shall be dated and shall bear interest as provided in Sec-
tion 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 elaim against the Company
with respeet thereto; provided, further, that, if and to the extent the
Company shall default in the payment of the interest due on such
interest payment date, then any such bond shall bear interest from
the May 1 or November 1, as the case may be, next preceding the date
of such bond, to which interest has been paid or, 1f the Company shall
be in default with respect to the interest due on November 1, 1992,
then from May 1, 1992.

Any or all of the bonds of 1992 (First Series) shall be redeem-
able 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 elass 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 prineipal amount
thereof and acerued interest thereon to the date fixed for redemption,
together (a), if redeemed otherwise than by the operation of Section
7.07 of the Indenture, of Section 3 of the Supplemental Indenture
dated as of May 1, 1957 or of Section 4 of the Supplemental
Indenture dated as of October 1, 1981 or of Section 2 of this
Supplemental Indenture or of the improvement fund provisions of
any other Supplemental Indenture and otherwise than by the use of
proceeds of released property, as defined in the Indenture, with a

regular redemption premium equal fo a percentage of the prineipal
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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 1992 (First Series) shall be so redeemed prior to
May 1, 1997, if such redemption is for the purpose or in anticipation
of refunding such bond through the use, directly or indirectly, of
funds borrowed by the Company at an effective interest cost to the
Company (computed in accordance with generally aceepted finaneial
practice) of less than the cost per annum appearing in the form of
bond hereinbefore set forth, and (b), if redeemed by the operation of
Section 7.07 of the Indenture, of Section 3 of the Supplemental
Indenture dated as of May 1, 1957 or of Section 4 of the Supplemen-
tal Indenture dated as of Oectober 1, 1981 or of Section 2 of this
Supplemental Indenture or of the improvement fund provisions of
any other Supplemental Indenture or by the use of proceeds of
released property, as defined in the Indenture, either (1) with a
special redemption premium, if any, equal to a percentage of the
principal amount thereof determined as set forth in the tabulation
appearing in the form of bond hereinbefore set forth or (ii) 1if no
speeial redemption premium is so set forth, then without premium.

SECTION 2. The Company covenants that, so long as any bonds
of 1992 (First Series) shall be outstanding under the Indenture, 1t
will on or before June 1 in each year commeneing with June 1, 1993:

(a) deposit with the Trustee, subjeet 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 prineipal amount of bonds of
1992 (First Series) authenticated and delivered by the Trustee
pursuant to the provisions of Articles IV, V and VI of the Inden-
ture, prior to January 1 of that year, after deducting from such
aggregate principal amount the prineipal amount of bonds of 1992
(First Series) which, prior to January 1 of that year, have been
deposited with the Trustee for cancellation as the basis for the

release of property or for the withdrawal of cash representing

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

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

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

supplemental thereto.

On or before the first day of June 1n each year, beginning June 1,
1993, so long as any bonds of 1992 (First Series) are outstanding
under the Indenture, the Company shall deliver to the Trustee an
improvement fund certificate showing the improvement fund require-
ment for that year, the amount of eash, if any, and the prinecipal
amount of bonds authenticated under the Indenture then outstand-
ing, if any, then to be deposited by the Company with the Trustee
and, if the Company elects to satisfy the improvement fund require-
ment for that year in whole or in part by the eertification of unfunded
net property additions, the amount, if any, of unfunded net property
additions to be certified. The Company shall, coneurrently with the
delivery to the Trustee of such certificate, deposit with the Trustee
the amount of cash, if any, and the prineipal amount of bonds, 1if 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 untfunded net property
additions equal to the amount so certified. |
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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 deseribed 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 aeceor-
dance with the provisions of paragraph (2), (3) or (4) of Sec-
tion 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 pald out. Interest and expenses in connection with
purchases or redemptions pursnant to this Seetion shall be dealt
with as provided in Section 9.05 of the Indenture; or

(2) be withdrawn by the Company to the extent of sixty per
centum (60%) of the amount of unfunded net property additions
certified to the Trustee for such purpose, but only upon receipt by
the Trustee of the applicable certificates, opinion of counsel,
mstruments 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 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 Seetion 3 of the Supplemental Inden-
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ture dated as of May 1, 1957 or Section 4 of the Supplemental
Indenture dated as of October 1, 1981.

To the extent that unfunded net property additions are certified
to the Trustee to satisfy the improvement fund requirement for any
year in whole or in part or as a basis for the withdrawal of cash
deposited with the Trustee under the provisions of this Section, the
amount of such unfunded net property additions shall thereafter be
deducted in eomputing the amount of unfunded net property addi-
tions under Section 1.11 of the Indenture and im computing gross
property additions under Seection 7.07 of the Indenture.

The Company eovenants that i1t will not, in any calendar year
prior to 1997, redeem any bonds of 1992 (First Series) through the
operation of this Section or the improvement fund provisions of any
other Supplemental Indenture 1n 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 4 of the Supplemental Indenture dated as of October 1, 1981,
shall remain in full force and effect so long as any bonds of 1992
(First Series) shall be outstanding under the Indenture.

The Company covenants that it will not, in any calendar year,
redeem any bonds of 1992 (FKirst Series) through the operation of
Section 7.07 of the Indenture, Section 3 of the Supplemental Inden-
ture dated as of May 1, 1957, Section 4 of the Supplemental Inden-
ture dated as of October 1, 1981 or this Section in a prineipal amount
which would exceed one per centum (1%) of the aggregate principal
amount of bonds of 1992 (First Series) initially authentieated and
delivered under this Supplemental Indenture,

SECTION 4. The Company covenants that, so long as any bonds
of 1992 (First Series) shall be outstanding under the Indenture, it
will not, after March 31, 1992, declare or pay any dividends, or make
any other distributions (exeept (a) dividends payable or distribu-

tions made 1n shares of common, stock of the Company and
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(b) dividends payable in cash in eases 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 respeect
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 stoek 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 March 31, 1992 shall exceed:

(1) the earned surplus of the Company aceumulated after
Mareh 31, 1992 (determined in aceordance with generally accepted
accounting principles and without giving effect to charges to
earned surplus on account of such dividends, distributions or
acquisitions or on account of the disposition of any amounts which
may then be classified by the Company on its books as amounts in
excess of the original cost of utility plant or to charges or ¢redits to
earned surplus applicable to the period prior to April 1, 1992
including charges for write-offs or write-downs of book values of
assets owned by the Company on March 31, 1992), plus

(i1) the earned surplus of the Company aeccumulated prior to
April 1, 1992 in an amount not exceeding $278,000,000, plus

(111) such additional amount as shall be authorized or approved,
upon application by the Company, by the Securities and Exchange
Commission, or by any suceessor ecommission thereto, under the
Publie Utility Holding Company Aet of 1935.

For the purposes of this Section, in determining the earned surplus
of the Company accumulated after March 31, 1992 there shall be
deducted the dividends accruing subsequent to March 31, 1992 on
preferred stock of the Company and the total amount, 1f any, by
which the charges to income or earned surplus since March 31, 1992
as provision for depreciation of the mortgaged and pledged property
(other than specially classified property) shall have been less than
the sum of the amounts equal to the product of the applicable
pereentage (as defined in Section 4 of the Supplemental Indenture
dated as of October 1, 1981) and* the mathematical average of the
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amounts of depreciable property (as defined in said Section 4) at the
opening of business on the first day and at the close of business on
the last day of each calendar year (and, proportionately, of each
period of months which is less than a calendar year) subsequent to
March 31, 1992 included in the period for which earned surplus is
being determined; provided, however, that, so long as any bonds of
any series created prior to September 1, 1981 are outstanding under
tbe Indenture, if the total amount, if any, by which the aggregate of

the charges to income or earned surplus since March 31, 1992 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 March 31, 1992 from the mortgaged and
pledged property (other than specially classified property), after
deduction from such revenues of the aggregate cost of eleetric
energy, gas and steam purchased for resale, is greater than such
amount, then the amount to be deducted in determining earned
surplus shall be such greater amount. The term “consideration”, as
used in this Section, shall mean eash 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 1n excess of the original cost of utility plant.

SECTION 5. As supplemented by this Supplemental Indenture,
the Indenture, as heretofore supplemented and amended, 1s 1n all
respects ratified and confirmed, and the Indenture, as heretofore
supplemented and amended, and this Supplemental Indenture shall
be read, taken and construed as one and the same instrument.

SECTION 6. Nothing in this Supplemental Indenture contained
shall, or shall be construed to, confer upon any person other than a
holder of bonds issued under the Indenture, as supplemented and
amended, the Company and the Trustee any right or'interest to avail
himself of any benefit under any provision of the Indenture, as
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heretofore supplemented and amended, or of this Supplemental
Indenture.

SECTION 7. The Trustee assumes no responsibility for or in
respect of the validity or sufficiency of this Supplemental Indenture
or the due execution hereof by the Company or for or in respect of the
recitals and statements contained herein, all of which recitals and
statements are made solely by the Company.

SECTION 8, This Supplemental Indenture may be executed in
several counterparts and all such counterparts executed and deliv-
ered, each as an original, shall constitute but one and the same
instrument.




21

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 1ts Assistant Secretaries, and said Chemical Bauk, to evidence its
acceptance hereof, has caused this Supplemental Indenture to be
executed 1n 1ts 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 Trust Officers, in several counter-
parts, all as of the day and vear first above written.
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ALABAMA POWER COMPANY,

by Lloctm S ALMTL ) 5

Senior Vice President.

Attest:

? L Bt

Secretary.

| Signed, sealed and delivered this
| 26th day of May, 1992

by ALABAMA POWER COMPANY
in the presence of

Inebree
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CHEMICAL BANK

At?

- Trust Officer.

Signed, sealed and delivered
this 27th day of May, 1992 by
CHEMICAL BANK in
the presence of

LT n -
. - .
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STATE OF ALABAMA .
COUNTY OF JEFFERSON "

I, SHIRLEY A. THOMAS, a Notary Public in and for said county,
in said State, hereby certify that WiLLiAM B. HurcHINS, 111, whose
name as Vice President of ALABAMA POWER COMPANY, a corporation,
is signed to the foregoing indenture, and who is known to me,
acknowledged before me on this day that, being informed of the
contents of the indenture, he, as such officer and with full authority,
executed the same voluntarily for and as the Act of said eorporation.
Given under my hand and seal of office this 26th day of May 1992

STATE OF ALABAMA -
COUNTY OF JEFFERSON "

On the 26th day of May, in the year one thousand nine hundred
and ninety-two, before me personally came WiLLIAM B. HUTCHINS,
IT1, to me known, who, being by me duly sworn, did depose and say
that he resides at 1620 Colesbury Cirele, Birmingham, Alabama
35226; that he is a Senior Viece President of ALABAMA POWER
CoMPANY, one of the corporations deseribed in and whieh executed
the foregoing instrument; that he knows the seal of said eorporation;
that the seal affixed to said instrument is such corporate seal; that 1t
was so affixed by order of the Board of Directors of said mrporatmn*
and that he signed his name thereto by like order.
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STATE OF NEW YORK .
CounNTy OF NEwW YORK a

I, FRANK S. FECzZKO, a Notary Publie in and for said county, in
sald State, hereby certify that T. J. FOLEY, whose name as Vice
President of CHEMICAL BANK, a corporation, is signed to the forego-
ing 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 uader my hand and seal of
office this 27th day of May, 1992. /

( rank 8. Fecgko
Notary Publie, State of New York
No. 41-4861375
Qualified in Queens County
(Certificate Filed in New York County
Commission Hxpires June 2, 1992

STATE OF NEW YORK
ns.
CouNTY OF NEW YORK

On the 27th day of May, 1n the year one thousand nine hundred
and ninety-two, 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 1s a Vice
President of CHEMICAL BANK, one of the corporations described in
and which exeeuted 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 authority of the Board of

Directors of said corporation; and that he signed hig name thereto by
like authority. f z
) Frank S. Feegko :

Notary Public, State of New York
No.
Qualified in Queens County
Certificate Filed 1n New York County
+ Commission Expires June 2, 1992
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STATE OF ALABAMA
NS
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 $300,000 was paid, being the privilege tax required by Code of
Alabama 1975, Seection 40-22-2, on additional indebtedness of

$200,000,000 incurred under the indenture dated as of January 1,

% 1942, refer t¢f1n said supplemental 1
for recor this office.

b 4.
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EXHIBIT A -

To Supplemental Indenture
Dated as of May 1, 1992
Between Alabama Power Company
and Chemical Bank, Trustee

ELECTRIC GENERATING PLANTS

A1l improvements and additions to electric generating plants and
stations of the Company made, constructed or otherwise acquired by it
and not heretofore described in the Indenture or any supplement
thereto and not heretofore released from the lien of the Indenture,
including all power houses, buildings, reservoirs, dams, pipelines,
flumes, structures and works, and the land on which the same are
situated, and all water rights, and all other lands and easements,
rights of way, permits, privileges, towers, poles, wires, machinery,
equipment, appliances, 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:

A. Chandler Mountain Hydro Pumped Storage

1. In Section 27, Township 12 South, Range 4 East, St. Clair

County, Alabama, as described in deed dated December 14, 1990,
from Jim Hi1l and wife, Bonnie R. Hill to Alabama Power Company,

recorded in Deed Book 189, Pages 350-351, in the Probate Office of
St. Clair County, Alabama.

2. In Section 27, Township 12 South, Range 4 East, St.
Clair County, Alabama, as described in deed dated December 14,
1990, from Dessie L. Jenkins Schunck, a widow; Bonnie R. Hill; and
Sherrie A. Robinson to Alabama Power Company, recorded in Deed
Book 189 Pages 348-349, in the Probate Office of St. Clair County,
Alabama. |

3. In Section 28, Township 12 South, Range 4 East, St. Clair
County, Alabama, as described in deed dated January 28, 199] to
Alabama Power Company, recorded in Deed Book 191, Pages 40-4], in
the Probate Office of St. Clair County, Alabama.

B. Blount Mountain Hydro Pumped Storage

1. In Section 20, Township 14 South, Range 3 East, St. Clair
County, Alabama, as described in deed dated December 28, 1990,
from John M. Harbert, TII and wife, Marguerite J. Harbert to
Alabama' Power Company, recorded in Deed Book 190, Pages 132-135,
in the Probate Office of St. Clair County, Alabama. -

2. In Section 17, Township 14 South, Range 3 East, St. Clair
County, Alabama, as described in deed dated February 27, 1991 to
Alabama Power Company, recorded in Deed Book 191, Pages 205-206,
in the Probate Office of St. Clair County, Alabama.
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3. In Sections 11 and 12, Township 14 South, Range 2 East,
St. Clair County, Alabama as described in deed dated March 15,

1991 to Alabama Power Company, recorded in Deed Book 191, Page
294, in the Probate Office of St. Clair County, Alabama.

4. In Section 13, Township 14 South, Range 2 East, St. Clair

County, Alabama as described in deed dated March 27, 1991 to

Alabama Power Company, recorded in Deed Book 192, Pages 22-24, in
the Probate Office of St. Clair County, Alabama.

5. In Section 15, Township 14 South, Range 2 East, St. Clair
County, Alabama as described in deed dated May 13, 1991 to Alabama
Power Company, recorded in Deed Book 193, Pages 192-193, in the
Probate Office of St. Clair County, Alabama.

C. Lands of Gauging Stations

1. 0Oak Grove HDAS Site 1in Section 25, Township 18 South,
Range 6 West, Jefferson County, Alabama as described in deed dated
September 3, 1991 to Alabama Power Company, recorded in Deed Book
B?DE Pages 306-307, in the Probate Office of Jefferson County,
Alabama. |

D. Combustion Turbine Lands

1. Anniston C.T. Site-Additional Lands in Section 5,
Township 17 South, Range 7 East, Talladega County, Alabama as
described in deed dated March 2, 1991 to Alabama Power Company,
recorded in Deed Book 599, Page 845, in the Probate Office of
Talladega County, Alabama.

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
appiiances and equipment, 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, easements,
permits, privileges, franchises and rights: for or relating te':the
construction, maintenance or operation thereof, through, over, under
or upon any private property or any public streets or highways, within
as well as without the corporate limits of any municipal corporation,
including lines in the State of Alabama connecting the points
indicated as follows:
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110 KV, 115 KV, 161 KV, 230 KV Transmission Lines

Length

Line In Miles
Alabama River Chips 115 KV TL Jackson’s Gap. . . . . . . . . . 1.11
Big Sandy D.S. 115 KV TL . . . . . ¢ o o v o v v v v v o v o 3.61
Well Road D.S. 115 KV TL . . & v & 4 v ¢ v v o v v o 6 o o o 1.17
Pawnee D. S. I1I5 KV TL . . . « v ¢« ¢« ¢« v ¢ v v o o o & e e .48
Pittsburg & Midway Coal Mining Company #3 161 KV TL . . . . . 1.44
Michael Boulevard-Cottage Hills D. S. 115 KV TL. . . . . . . . .24
Rocky Ridge-Patton’s Chapel 115 KV TL (Relocation) . . . . . . .10
Cory Coal Company, Inc. West Sayre 115 KV TL . . . . . . . . . 1.04
Valley Creek D. S. 115 KV TL {Selma) (Additional Line Clearing) .04
Cedar Cove-Brookwood 115 KV TiL (Relocation). . . . . . . . . . 1.39
Prattmont-Jackson Lake 115 KV TL (Relocation) (Vida Mont). . . .40
Cahaba Heights-Inverness 115 KV TL-Taylor Mathis . . . . . .. .41
Alabama Carbonates L.P. 115 KV TL-Sylacauga. . . . . . . . . . .01
Hinmont USA, Inc. 115 KV TL-Mobjle . . . . . . . ¢« . ¢« ¢« « « . .03
One Mile Creek 115 KV TL (Relocation). . . . . . . . « « . . . .33
Russell Corporation 115 KV TL-Wetumpka . . . . . . . . . . . . 4.15
Courtaulds Fibers T.P. 115 KV TL (Addition). . . . . . . . . . .20
Louisiana Land & Exploration 115KV TL . . . . . . . . . . . 1.83
Bellwood D.S. 115 KV TL-Montgomery . . . . . ¢ ¢« ¢« ¢« ¢« ¢« « + & 1.24
Hunt Oil Company 115 KV TL . . . . . « ¢« ¢ ¢ v ¢ v v ¢ ¢ o« « & .09
James River Corporation Chip Mills 115 KV TL (Connection). ... .02
Mannington Wood Floors 115 KV TL-Epes. . . . . . . . e e e e 4.70
Blakely Istand-Silverhill 115 KV TL. . . . . . . . « . « . . . .02
Caffee Junction D.S. 115 KV TL . . . . ¢ ¢ ¢ ¢ ¢ ¢ ¢ o ¢« v « & 4.80
Kushla S.S.-North Mobile 230 KV TL . . . . . . ¢ ¢ ¢ v ¢« ¢« .+ . 4.94
Range Line Road 115 KV TL-Theodore . . . . . . . . . . . . . . 2.68
Donghae Pulp of Alabama 115 KV TL . . . . . . . . . .+ . . . ‘ .23
Pawnee D.S. 115 KV TL. . . . . ¢« ¢ ¢« ¢« ¢ v o ¢ ¢« « « . . e .48

44 KV TRANSMISSION LINES

North Hollis D.S. 44 KV TL . . . . ¢« ¢ v v ¢ ¢ o v v o o « o & .46
Aliceville Chips, Inc. 44 KV TL. . . . . . . + « ¢ ¢ o ¢ v ¢ 1.30
Tuscaloosa Water Treatment Plant 44 KV TL. . . . . . . . . . . .15
Attalla Whitney 44 KV TL (Revision). . . . . « . . + ¢ « ¢« « & .07
Exxon Company USA-Mobile Bay 44 XV TL. . . . . . . . . . . . . _ .95
Leeds-Colgate 44 KV TL {(Relocation). . . . . e e s eidte o wos b .20

ELECTRIC DISTRIBUTION SYSTEMS

A1l 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 connection with such
distribution systems or any of them or adjacent thereto; together with
all real property, rights of way, easements, permits, privileges,
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franchises and rights, for or relating to the construction,
maintenance or operation thereof, through, over, under or upon any
private property or any public streets or highways within as well as
without the corporate limits of any municipal corporation, including
systems or extensions of systems in or near the towns, cities and
communities in the State of Alabama named in the following tabulation,
and franchises granted by the governing bodies of such cities and
towns on the dates indicated and under with such systems are or may be

operated:

City or Town Date

SAMSON. « v v « ¢ & « o o o o s o o o September 1, 1991
Vestavia Hills. . . . . . . . . « « . June 23, 1991

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

A1l the substations and switching stations of the Company made,
constructed or otherwise acquired by it and not heretofore described
in the Indenture or any supplement thereto and not heretofore released
from the 1lien of the Indenture, for transforming, regulating,
converting or distributing or otherwise reguliating electric current at
any of its plants and elsewhere, together with all buildings,
transformers, wires, insulators and other appltiances and equipment,
and all other property, real or personal, forming a part of or
appertaining to or used, occupied or enjoyed 1in connectiop.with, any
of such substations and switching stations, or adjacent thereto, or
s}t§§ btherefor, including the following property located in the State
0 abama: -

1. Snow Road District Substation Site in Mobile County, Alabama

as described in deed dated February 8, 1990 from William Sgorlon and
wife, Grace Sgorlon to Alabama Power Company, recorded in 0Deed Book
3532, Pages 198-199 in the Probate Office of Mobile County, Alabama.

2. Airport District Substation Site in Tuscaloosa County, Alabama

as described in deed dated August 17, 1990 from Tuscaloosa County
Industrial Development Authority to Alabama Power Company, recorded in
Deed Book 1061, Pages 109-114 in the Probate Office of Tuscaloosa

County, Alabama.
3. Walnut Hi11l District Substation Site in Jefferson . County,

 Alabama as described in deed dated September 20, 1990 from Merrell L.

Horton, Jr., et al to Alabama Power Company, recorded in Deed Book
3897, Pages 893-895 in the Probate Office of Jefferson County,

Alabama.

4. Walnut Hill District Substation Site in Jefferson County,
Alabama as described in deed dated August 22, 1990 from Merrell L.
Horton, Jr., et al to Alabama Power Company, recorded in Deed Book
3897, Pages 896-898 in the Probate Office of Jefferson County,

Alabama.

5. Walnut Hi1l District Substation Site in Jefferson County,
Alabama as described in deed dated October 19, 1990 from Evie Burns, a
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widow, to Alabama Power Company, recorded in Deed Book 3837, Pages
129-130 in the Probate Office of Jefferson County, Alabama.

6. Walnut Hill District Substation Site in Jefferson County,
Alabama as described in deed dated September 21, 1990 from Edward
Cunningham, a married man, to Alabama Power Company, recorded in Deed
Book 3896, Pages 346-347 in the Probate Office of Jefferson County,

Alabama.

7. Walnut Hill District Substation Site in Jefferson County,
Alabama as described in deed dated September 18, 1990 from The Medical
Clinic Board of the City of Birmingham-North to Alabama Power Company,
recorded in Deed Book 3896, Pages 343-345 1in the Probate Office of
Jefferson County, Alabama.

8. Walnut Hill District Substation Site in Jefferson County,
Alabama as described in deed dated October 8, 1990 from Carraway
Methodist Hospitals of Alabama to Alabama Power Company, recorded in
Deed Book 3908, Pages 478-479 in the Probate Office of Jefferson
County, Alabama.

9. Princeton District Substation Site in Jefferson County,
Alabama as described in deed dated September 26, 1990 from Baptist
Hospitals Foundation of Birmingham, Inc., an Alabama Non-Profit
Corporation to Alabama Power Company recorded in Deed Book 3899, Pages
950-951 in the Probate Office of Jefferson County, Alabama.

10. Princeton District Substation Site in Jefferson -County,
Alabama as described in a Deed of Correction dated November 9, 1990
from George W. Kaley and wife, Dewese V. Kaley; Jessie M. Speakes and
husband, John L. Speakes to Alabama Power Company recorded in Deed
Book 3927, Pages 125-126 in the Probate Office of dJefferson County,
Alabama.

11. Kushla Switching Station Site in Mobile County, Alabama as
described in deed dated October 13, 1990 from Frank Malone and wife,
Emma Malone to Alabama Power Company recorded in Deed Book 3637, Page
709 in the Probate Office of Mobile County, Alabama.

12. Kushla Switching Station Site in Mobile County, Atabama as
described in deed dated October 13, 1990 from Dorothy Harrell,
widow, to Alabama Power Company recorded in Deed Book 3637 Page 720
-~ in the Probate Office of Mobi]e County, Alabama.

13. Kushla Switching Station Site in Mobile County, Alabama as
described in deed dated October 12, 1990 from Myrtle Dennis, a widow,
to Alabama Power Company recorded in Deed Book . 3668, Page 115 in the
Probate Office of Mobile County, Alabama.

14. Kushla Switching Station Site in Mobile county, Alabama as
described in deed dated October 13, 1990 from Gladys Williams, a
widow, to Alabama Power Company recorded in Deed Book 3637, Page 714
in the Probate Office Of Mobile County, Alabama.

15. Big Sandy District Substation Site 1in Tuscaloosa County,
Alabama as described in deed dated November 20, 1990 from.Bill Boyd

o e o - Lok
T T A AT
ER K Pt S T ERA N By wgl mirid ) O L i

e T TR
Y B P -4
P ‘-':__I:,\_. R

'i.-
A
- [

e

.o a s e hea RRT £t 1ot e d e = it seeTmme—moems rLcselLer Depeemiooew poame merr Tas Pt e e g e .

i ) i A TS A "T"fz. 1"\-\.""" Tl R :":'... o I."?’c‘li'rl"!_.ﬂ — a.-;l ""%‘.:2'-";; 1't?'r."...:.f--'--."'- ! 'tq-:-; ':-\.1"'.‘;‘;2'-."'":'-.-' :'m SR e . T T
! , AT SR ey Dy e, T AT ST T Ry e e A D Sy Tl T T e E R A LA

e Ly fom T =y e T e L AL SR T I LR B SR, WO P ':"' LA B :



Realty & Construction, Inc. and S. Lee Pake to Alabama Power Company
recorded in Deed Book 1072, Pages 0697-0699 in the Probate Office of

Tuscaloosa County, Alabama.

16. Caffee Junction District Substation Site in Tuscaloosa County,
Alabama as described in deed dated January 24, 1991 from Mary
Elizabeth Baily and husband, Boyd L. Bailey to Alabama Power Company
recorded in Deed Book 1079, . Page 0173 1in the Probate Office of
Tuscaloosa County, Alabama.

17. Caffee Junction District Substation Site in Tuscaloosa County,
Alabama as described in deed dated January 16, 1991 from Venard
Hendrix and wife, Valarie Hendrix to Alabama Power Company recorded in
Deed Book 1079, Pages 0184-0185 1in the Probate Office of Tuscaloosa
County, Alabama.

18. Bell Road District Substation Site (Selma) 1in Dallas County,
Alabama as described in an Indenture (land exchange) dated August 7,
1991 from Clearview Properties to Alabama Power Company recorded in
2$eg Book 1068, Pages 753-754 in the Probate Office of Dallas County,

abama.

19. South Moundville District Substation Site in Hale County,
Alabama as described in deed dated August 23, 1991 from Hampton Hill,
Inc. to Alabama Power company recorded in Deed Book 111, Pages 545-546
in the Probate Office of Hale County, Alabama.

20. Holt Central Substation Site in Tuscaloosa County, Alabama as
described in deed dated September 11, 1991 from John L. Brown and Mary
Nell Brown to Alabama Power Company recorded in Deed Book 1100, Pages
17-18 in the Probate Office of Tuscaloosa County, Alabama.

21. Atmore District Substation Site in Escambia County, Alabama as
described in deed dated November 8, 1991 from Gail Smith and wife,
Ruby Smith to Alabama Power Company recorded in Deed Book 3, Pages
548-549 in the Probate Office of Escambia County, Alabama.

22. North Selma Transmission Substation Site 1in Dallas County,
Alabama as described in deed dated December 5, 1991 from L. A.
Wimberly, a widower, to Alabama Power Company recorded in Deed Book
1072, Page 128 in the Probate Office of Dallas County, Alabama.

TELEPHONE PROPERTIES S S

A1l telephone lines, systems, properties, plans and equipment of
the Company, made, constructed, or otherwise acquired by it and not
heretofore described in the Indenture or any supplement thereto and
not heretofore released from the lien of the Indenture used or
available for use in the operation of its properties, and all other
property, real or personal, forming a part of or appertaining to or
used, occupied or enjoyed in connection with such telephone properties
or any of them, or adjacent thereto; together with all real estate,
rights of way, easements, permits, privileges, franchises, property,
devices or rights related to the dispatch, transmission, reception or
reproduction of messages, communications, intelligence, signals,
light, vision or sound by electricity, wire or otherwise, including
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VI.

all telephone equipment installed in buildings used as general and
divisional offices, substations and generating stations and all
telephone lines erected on towers and poles, including the following
property located in the State of Alabama and in or near the cities,
towns and communities named:

1. Clio Fiber Optics Booster Station in Barbour County, Alabama as
described in deed dated February 1, 1991 from Alex Brock and wife,
Kathleen F. Brock to Alabama Power Company, recorded in Deed Book
C-66, Pages 802-803 in the Probate Office of Barbour County, Alabama.

2. Ramer Fiber Optics Booster Station in Montgomery, Alabama as
described in deed dated March 15, 1991 from Elaine Owens, an unmarried
woman: Shrolyn Brooks, a widow; and Emmie Lour Gamble, a widow to
Alabama Power Company, recorded in Deed Book 1153, Pages 692-694 in
the Probate Office of Montgomery County, Alabama.

OTHER REAL PROPERTY

A1l other real property of the Company acquired by it and not
heretofore described in the Indenture or any supplement thereto and
not heretofore released from the lien of the Indenture, and all
interests therein, of every nature and description wherever located,
including the following described property located in the State of

Alabama:

A. %aq?s for Additional Office Sites and Crew Headquarters located as
ollows:

1. Birmingham Division Crew Headquarters Complex site in
Jefferson County, Alabama as described in deed dated September 17,
1990 from Michael H. B8ite, Jr. and Richard H. Bite to Alabama
Power Company recorded in Deed Book 3994, Pages 324-325 in the
Probate Office of Jefferson County, Alabama.

2. Phenix city Office Site in Russell County, Alabama as
described in deed dated December 6, 1990 - from Steve Corbitt to
Alabama Power Company recorded in Deed Book 725, Pages 154 in the
Probate Office of Rusell County, Alabama.

3. Alexander City Office Site in Tallapoosa, Alabama as
described in deed dated May 1, 1991 from Bienville Street, Ltd. to
Alabama Power Company recorded in Deed Book 68472, in the Probate
Office of Tallapoosa County, Alabama.

4. Roanoke Office Site in Randolph County, Alabama as
described in deed dated June 26, 1991 from The Estate of Sara
Frances Talley to Alabama Power Company recorded in Deed book 176,
Pages 287-288, in the Probate Office of Randolph County, Alabama.

5. West Jefferson District Office Site-Additional Land in
Jefferson County, Alabama as described in deed dated July 17, 1991
from S&S Realty to Alabama Power Company recorded in Deed B8ook
845, Pages 664-665, in the Probate Office of Jefferson County,

Alabama.




6. Hamilton Local Office Site 1in Marion County, Alabama as
described in deed dated August 16, 1991 from the First National
Bank of Hamilton to Alabama Power Company recorded in Deed Book
293, Page 36 in the Probate Office of Marion county, Alabama.

7. Hamilton Local Office Site in Marion County, Alabama as
described in deed dated August 21, 1991 from John H. Bentley;
William H. Atkinson; and William Todd Atkinson to Alabama Power
Company recorded in Deed Book 293, Page 39 in the Probate Office
of Marion County, Alabama.

8. Hueytown Crew Headquarters-Additional Land in Jefferson
County, Alabama as described in deed dated October 1, 1991 from
Dennis E. Carr and wife, Janet Carr to Alabama Power Company
recorded in Deed Book 853, Pages 917-918 in the Probate Office of
Jefferson County, Alabama.

9. Prattville Office Site in Montgomery County, Alabama as
described in deed dated January 7, 1992 from Southern Boulevard
Corporation to Alabama Power Company recorded in Deed Book 0184,
Pages 0191-0192 in .the Probate Office of Montgomery County,

Alabama.
Lands For Future Wildlife Mitigation

1. In Sections 10, 9, and 16, Township 1 South, Range 7 East;
and also in Sections 28, 29, 32, 33, 20, and 21, Township 2 South,
Range 7 East in Jackson County, Alabama as described in deed dated
September 26, 1991 from Holland M. Ware to Alabama Power Company
recorded in Deed Book 91, Pages 13602-13603 in the Probate Office

of Jackson County, Alabama.
Lands Acquired In Fee For Transmission Lines

1. Land for transmission line construction in Mobile County,
Alabama as described in deed dated January 31, 1991 from Exxon
Corporation to Alabama Power Company recorded in Deed Book 3681,
Pages 908-909 in the Probate Office of Mobile County, Alabama.

2. Land for transmission line construction in Baldwin
County, Alabama as described in deed dated January 8, 1990 from
Ruby Charles Dowdle and Nellie Graham Dowdle to Alabama Power
Company recorded in Deed Book 377, Pages 1924-1928 ‘tn the‘Probate
Office of Baldwin County, Alabama. | R

3. Land for transmission line construction in Mobile County,
Alabama as described in deed dated January 31, 1991 from Addie
Turner, a married woman, to Alabama Power company recorded in Deed
Book 3691, Page 914 in the Probate Office of Mobile County,

Alabama.

4. lLand for transmission line construction in Etowah County,
Alabama as described in deed dated December 12, 1991 from Wills
Creek Associates, LTD to Alabama Power Company recorded in Deed
Book 1764, Pages 51-55 1in the Probate Office of Etowah County,

Alabama.

’’’’’



Corporate Headquarters Additional Land

1. Corporate Headquarters Additional Land in Jefferson
County, Alabama as described in deed dated November 26, 1990 from
Lee R. Brown, an unmarried man, and Ross S. Brown to Alabama Power
Company recorded in Deed Book 3931, Pages 884-885 in the Probate
Office of Jefferson County, Alabama.

2. Corporate Headquarters Additional Land-Fleet Operations in
Jefferson County, Alabama as described in deed dated July 7, 1991
from William M, Eddy, Jr., et al to Alabama Power Company recorded
in Deed Book 3962, Pages 59-61 in the Probate Office of Jefferson

County, Alabama.

3. Corporate Headquarters Additional Land in Jefferson
County, Alabama as described in deed dated August 28, 1991 from

Ronnie R, Defalco and wife, Hope Alice DeFalco to Alabama Power
Company recorded in Deed Book 4095, Page 857 in the Probate Office
of Jefferson County, Alabama.

Miscellaneous Additional Land

1. Additional 1land for the Southern Chronar Building in
Jefferson County, Alabama as described in deed dated August 6,
1990 from The Industrial Development Board to Alabama Power
Company recorded in Deed Book 3874, Page 955 in the Probate Office

of Jefferson County, alabama.

2. Additional 1land for the Southern Chronar Building in
Jefferson County, Alabama as described in deed dated August 8,

1990 from The Industrial Development Board to Alabama Power:

Company recorded in Deed Book 3874, Page 956 in the Probate Office
of Jefferson County, Alabama.

3. Additional land for the Southern Chronar Building in
Jefferson County, Alabama as described in deed dated August 8,
1990 from The Industrial Development Board to Alabama Power
Company recorded in Deed Book 3874, Page 954 in the Probate Office
of Jefferson County, Alabama.

4. Big Wills Creek - Site #2 in Etowah County, Alabama as
described in deed dated August 31, 1990 from Manley J. Johnson and
wife, Lill1ian H. Johnson to Alabama Power Company recorded in Deed
Book 1694, Pages 119-120 in the Probate Office of Etowah County,

Alabama.

5. Griffin Shoals Feasibility Study site in Tallapoosa
County, Alabama as described in deed for land exchange dated
October 18, 1990 from Helen East Roberts to Alabama Power Company
recorded on. Card 064898 in the Probate Office of Tallapoosa
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