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SUPPLEMENTAL INDENTURE dated as of January 1, 1993
made and entered into by and between ALABAMA POWER COMPANY, a
corporation organized and cxisting under the laws of the State of
Alabama, with its principal place of business in Birmingham, Jeffer-
son County, Alabama (hereinafter commonly referred to as the
“Company’’), and CHEMICAL: BANK, a corporation organized and
e;tisting under the laws of the Stale of New York, with 1ts prineipal
office in the Borough of Manhattan, The City of New York (hereinaf-
ter commonly referred Lo as the “Trustee”), as Trustee under the
Indenture dated as of Janunary 1, 1942 between the Company and
Chemical Bank & Trust Company (Chemical Bank suecessor by
merger), as Trustee, securing bonds 1ssued and to he issued as
provided therein (hereinafter sometimes referred to as the
“Indenture’),

WHEREAS the Company and the Trusitee have execuled and
delivered the Indenture for the purpose of securing an issue of bonds
of the 1972 Series deseribed therein and sueh additional bonds as
may from time to time be issued under and 1in accordance with the
terms of the Indenture, the aggregate prineipal amount of bonds to
he 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 ecounty in the State of
Alabama, and in the offices of the clerks of the superior court of the
counties of the State of Georgia, in which this Supplemental Inden-
ture is to be recorded and 1s on file at the prineipal office of the
Trustee, above referred to; and

WHEREAS the Company and the Trustee have executed and
delivered various supplemental indentures for the purposes, among
others, of further securing such bonds and of ereating the bonds of
other series described therein, and such supplemental indentures
deseribed and set forth additional property conveyed thereby and are
also of record in the offices of the judges of probate of some of or all
the counties in the State of Alabama, and 1n the offices of the c¢lerks
of the superor eourt of the eounties of the State of Georgla, 1n which




this Supplemental Indenture i1s 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 conformity with the terms of the Indenture, has
duly determined to ercate a series of bonds under the Indenture to be
designated as “First Mortgage Bonds, 7% Series due January 1,
2003" (hereinafter sometimes referred to as the “First 1993 Series”),
the honds of sueh series to bear interest at the annual rate designated
in the title thereof and to mature January 1, 2003; and

WIHEREAS, each of the registered bonds of the First 1993 Series
is to be substantially in the following form, to wit:

[FORM OF REGISTERED BOND OF THE FIRST 1993 SERIES]
| FACE |
ALABAMA POWER COMPANY

FirsT MORTGAGE BOND, 70t SERIES DUE JANUARY 1, 2004

Alabama Power Company, an Alabama eorporation (hereinafter
called the “Company”), for value received, hereby promises to pay to
.................... or registered assigns, the prinecipal sum of
................. Dollars on January 1, 2003, and to pay to the
registered holder hereof interest on said sum from the latest semi-
annual inierest 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, 1n which
case from the date hereof, or unless the date hereof is prior to July 1,
1993, in which case from January 1, 1993 (or, if this bond is dated
between the record date for any interest paymeni date and such
interest payment date, then from such interest payment dale, pro-
vided, however, that if the Company shall default in payment of 1he
interest due on such interest payment date, then from the next




preceding semi-annual interest payment date to which interesi has
been paid on the bonds of this series, or if such interest payment date
1s July 1, 1993, from January 1, 1993), at the rate per annum, until
the principal hereof shall have become due and payable, specified in
the title of this bond, payable on January 1 and July 1 in each vear.

The provisions of this bond are continued on the reverse hereof
and such continued provisions shall for all purposes have the same
effect as though fully set forth at this place.

This bond shall nol be valid or become obligatory for any
purpose unless and uniil it shall have been authenticated by the
execution by the Trustee or its sueeessor in trust under the Indenture
of the certificate endorsed hereon.
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IN WITNESS WHEREOF, ALABAMA PoweRrR CoMPANY has eansed VU
this hond to be cxeeuted in its name by its President or one of its bier:
Vice Presidents by his signalure or a faesimile thereof, and its b
corporate seal or a facsimile thereof to be hereto affixed and attested ; ’7
' : - : . S i
by 18 Secretary or one of its Assistant Seeretaries by his signature or Fﬂ
a facsimile thereof, F‘::i
e
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Secretary. L

TrUSTEE'S AUTHENTICATION CERTIFICATH Sy
This bond 1s one of the bonds, of the series designated therein, 5

deseribed in the within-mentioned Indenture. i

CHEMICAL BaNEK, 2
As Trustee,

* * * |

Aunthorized Officer, R




[REVERSE |
ALABAMA POWER COMPANY
First MoRTGAGE BOND, 7% SERIES DUE JANUARY 1, 2003

The mterest payable on any January 1 or July 1 will, subjcet. to
certain exceptions provided in the Indenture hereinafter mentioned,
be paid to the person in whose name this bond is regisiered at the
close of business on the record date, which shall be the December 15
or June 13, as the case may be, next preeeding such inlerest payment
date, or, if sueh December 15 or June 15 shall be a legal holiday or a
day on which banking institutions in the Borough of Manhattan, The
Aty of New York, are authorized to close, the next preceding day
which shall not be a legal holiday or a day on which sueh institulions
are so authortzed to close. The prineipal 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,
designaled for that purpose, in any coin or eurrenev of the United
States of America which at the time of payment is legal tender for
publie¢ and private debts.

This bond is one of the bonds issned and to be issued from time
to time under and in accordance with and all secured by an indenture
of mortgage or deed of trust dated as of January 1, 1942, given hy the

sompany 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 indenturcs 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 sceurity and the rights, duties
and mmmunities thereunder of ihe Trustee and the rights of the
holders of said bonds and of the Trustec and of the Company in
respect of such security, and the limitations on such rights. By the
terms of the Indeniure the bonds to be sceured thereby are issuable
in series which may vary as to date, amount, date of maturity, rate of
imterest and in other respects as in the Indenture provided. Modifica-
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lions or alterations of Lthe Indenlure may be made only Lo the extent
and 1n the circumstances permitted by the Indenture.

Prior to January 1, 1998, the bonds of this series may not be
rcdecmed by the Company at its option or by operation of the
improvement fund or the maintenance and/or replacement provisions
of the Indenture or by the use of proceeds of released property.

On or after January 1, 1998, upon notice given by mailing the
same, by first class mail postage prepaid, nol less than thirty nor
more than forty-five days prior to the date fixed for redemption io
each registered holder of a bond to be redeemed (in whole or in part)
al the last address of such holder appearing on the registry books,
any or all of the bonds of this sermes may be redeemed by the
;ompany, at ils option, or by operation of various provisions of the
Indenture, al any time¢ and from time to time by the payment of the
prineipal amount thercof and accerued interest thereon to the date
fixed for redemption, together (a), if redeemed otherwise than by the
operation of the improvement fund or the maintenance and/or re-
placement provisions of the Indenture and otherwise than by the use
of proceeds of released property, as more fully set forth in the
Indenture, with a premium equal to a pereentage of the principal
amount thereof determined as sel forth in the tabulation below under
the heading “Regular Redemption Premium”, and (b), if redeemed
by the aperation of the improvement fund or the maintenance and/or
replacement provisions of the Indenture or by the use of proceeds of
relcased property, as more fully set forth in the Indenture, without
premiunm:

If Redeemed [aring the Twelve Months Ending the Last Day of
Deeember,

Regular
Redemplion
Year Premium
LB e e 1.64%
L e e e e 22

and without premium if redeemed on or after Janhuary 1, 2000.




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

No reeourse shall be had for the payment of the prineipal of or
premium, if any, or inlerest on this bond, or for any claim based
hercon, or otherwise in respect hercof 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 suceessor company, under any eonstitution or statute
or rule of law, or by the enforcement of any assessment or penalty, or
otherwise, all such lability of incorporators, stockholders, directors
and officers, as such, being waived and released bv the holder and
owner hercof by the acceptance of this bond and being likewise
waived and released by the terms of the Indenture,

This bond is transferable by the registered holder hereof, in
person or by attorney duly authorized, at the principal office of the
Trustee, in the Borough of Manhattan, The City of New York, or at
such other office or ageney of the Company as the Company may from
time io time designate, but only in the manner prescribed in the
Indenture, upon the surrender and canecellation of this bond and the
payment of charges for registration of transfer, and upon any such
regisiration of transfer a new registered hond or bonds, without
coupons, of the same serics and maturity date and for the same
aggregate prinecipal amount, in authorized denominations, will be
issued to the transferee in exchange herefor. The Company and the
Trustee may deem and treat the person in whose name this bond is
registered as the absolute owner for the purpose of receiving payment
and for all other purposes. Registered bonds of this series shall be
exchangeable for registered bonds of other authorized denominations
having the same aggregate principal amount, in the manner and upon
the condilions preseribed in the Indenture, However, notwithstand-
ing the provisions of the Indenture, no echarge shall be made upoen any

v .
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registration of transfer or exchange of bonds of this series other than
for any tax or taxes or other governimental charge required to be paid
by the Company.

AND WHEREAS all acts and things necessary to make the bonds
of the First 1993 Series, when authenticated by the Trustee and
issued as in the Indenture, as heretofore supplemented and amended,
and ihis Supplemental Indenture provided, the valid, binding and
legal ebligations 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 lhereof,
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 ereation, execution and
issue of bonds subjeet to the terms hereof and of the Indenture, as
herctofore 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 1ssued
and to be issued under the Indenture or ithe Indenture as supple-
mented and amended, and of the sum of One Deollar 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 punctual payment of the prineipal of
and premium, if any, and interest on the bonds now outstanding
under ihe Indenture, or the Indenture as supplemented and
amended, and the %$125,000,000 principal amount of bonds of the
First 1993 Series proposed to be initially issued and all other bonds
whieh 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 eovenants 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 eonveyed
and by thesce presents does give, grant, bargain, sell, transfer, assign,
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hypothecale, pledge, mortgage, warrant, alien and convey unio Chem-
ical Bank, as Trustee, as provided in the Indenture, and ils successor
or successors in the trust therehy and hereby ercated, and to its or
their aspigns forever, all the right, title and interest of the Company
in and to the property described in Exhibit “A” attached hereto and
by this reference madc a part hereof located in the States of Alabama
and Georgia, Logether (subject to the provisions of Article X of the
Indenture) with the tolls, rents, revenues, issucs, earnings, income,
produets and profits thercof, and dees hereby confirm that the
Company will not canse or consent Lo a partition, either voluntary or
through legal proceedings, of property, whether heretofore or hereaf-
ter acquired, in which 1ts ownership shall be as a tenant in common
¢xcept as permitted by and in conformity with the provisions of the
Indeniure and particularly of said Article X thereof.

TosETIIER WiTH all and singular the tenements, hereditaments
and appurlenanees 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 (subjeet to the provisions of Article X
of the Indenture) the tolls, rents, revenues, issues, earnings, income,
products and profits thereof, and all the estate, right, title and
interest and elaim whatsocver, 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 pareel
thereof.

To HAavE AND TO Houp all said premises, property, franchises
and rights hereby conveyed, assigned, pledged or mortgaged, or
intended so to be, unto the Trustee, its suceessor or suceessors in
trust, and iheir assigns forever:

Bur IN TRUST, NEVERTHELESS, wilh power of sale, for the equal
and proportionale benefit and securily of the holders of all bonds and
inlerest eoupons now or hereafier issued under ithe Indenture, as
supplemented and amended, pursuant to the provisions thercof, and
for the enforcement of the payment of said bonds and eoupons when
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payable and the performance of and complianee with the covenants b
and eonditions of the Indenture, as supplemented and amended, "
without any preference, distinetion or priority as to lien or otherwise *-'.;'- u;
of any bond or bonds over others by reason of the difference in time B
of the actual issne, sale or negotiation thereof or for any other reason, ;i
whalsocever, excepl as otherwise expressly provided in the Indenture, *i
as supplemented and amended; and so that each and every bond now by “
or hercatter issued thereunder shall have the same lien, and so that *.,
the principal of and premium, if any, and interest on every such bond "'*l""
shall, subject to the terms thereof, bhe equally and proportionately j '*
secured thereby and hereby, as if it had been made, cxecuted, #;L 04
delivered, sold and negotiated simultaneously with the execution and t ;:'
delivery of the Indenture. N
AND IT Is EXPrESSLY DECLARED that all bonds issued and T
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- A :'
veyed, assigned, pledged or mortgaged, or intended so to be (:nclud- 2
ing all the right, title and interest of the Company in and to any and g '-'
all premises, property, franchises and rights of every kind and ﬁ ,
description, real, personal and mixed, langible and intangible, ae- oAt
quired by the Company after the exeeution and delhivery of the
Indenture and whether or not specifically deseribed in the Indenture
or in any indenture supplemental thereto, except any therein ex- iy
pressly excepted), are to be dealt with and disposed of, under, upon T
and subjeet to the terms, conditions, stipulations, covenants, agree- _
inents, trusts, uses and purposes expressed in the Indenture, as
supplemented and amended, and it is hereby agreed as follows: -=.'-;
oy
SECTION 1. There is hereby created a series of bonds desig- *‘f;
nated as hereinbefore set forth (said bonds being sometimes herein- :
after referred to as the “bonds of 1993 (First Series)”, and the form
thereof shall be substantially as hereinbefore set forth. Bonds of 1993 } '
(First Series) shall mature on the date specified in the form thereof " é'
hereinbefore set forth, and the definilive bonds of such series may be
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issued only as registered bonds withoul coupons. Bonds of 1993
(First Series) shall be in such denominations as the Board of
Directors shall approve, and the cxeeution and delivery to the
Trustee for authentication shall be conclusive evidence of such
approval. The serial numbers of bonds of 1993 (First Series) shall he
such as may be approved by any officer of the Company, the exceution
thereof by any such officer 10 be coneclusive evidenee of such approval.

Bonds of 1993 (First Series), until the prineipal thereof shall
have become due and payable, shall bear interest at the annual rate
designaled in the litle thereof, payable semiannnally on January 1
and July 1 in each year.

The prineipal of and the premium, if any, and the interest on Lthe
bonds of 1993 (First Series) shall be payable in any eoin or currency
of the United States of America which at the time of payment is legal
tender for public and private debts, at the office or agency of the
Company 1n the Borough of Manhattan, The City of New York,
designated for that purpose,.

The transfer of the bonds of 1993 (First Series) may be regis-
lered al the prineipal office of the Trustee, in the Borough of
Manhattan, The City of New York, or at such other office or ageney of
the Company as the Company may from time to time designate,
Bonds of 1993 (First Series) shall be exchangeable for other honds
of the same series, in the manner and upon the conditions preseribed
m the Indenture, upon the surrender of sueh bonds at said prineipal
office of the Trustee, or at such other office or ageney 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 1993 (First Series) is
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-
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standing the ecancellation of sueh bond upon any registration of
transfer or exehange thereof subsequent to the record date and prior
to sueh interest payment date, except if and to the extent the
Company shall defaull in the payvment of the interest due on such
Interest payment date, in which case such defaulted interest shall he
paid to the person in whosge name such bond (or any bond or bonds
1ssned, directly or after intermediate transaections, 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 preceding such record date, which record date shall be not less
than five nor more than thirty days prior to the subsequent interest
payment date. The term “record date” as used in this Seetion with
respect to any regular interest payment date shall mean the Decern-
ber 15 or June 15, as the case may be, next preceding such interest
payment date, or, if such December 15 or June 15 shall be a legal
holiday or a day on whieh banking institutions in the Borough of
Manhattan, The City of New York, are authorized by law to close, the
next preceding day whieh shall not be a legal holiday or a day on
which suech instilutions are so authorized to close.

Excepl as provided in this Section, every bond of 1993 ( First
Scries}) shall be dated and shall bear interesi as provided In See-
tion 2.03 of the Indenture; provided, however, that, so long as there is
no existing default in the payment of intercst on such bonds, the
holder of any bond anthenticated by the Trustee between the record
date for any interest payment date and sueh interest payment dale
shall not be entitled to the payment of the interest due onm such
interesi paymenti date and shall have no elaim against the Company
with respeet thereto; provided, furiher, that, if and to the extent the
Company shall defanlt in the payment of the interest due on such
interest payment date, then any sueh bond shall bear interest from
the January 1 or July 1, as the case may be, next preceding the date
of such bond, to which interest has been paid or, if the Company shall
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be 1n default with respeet to the interest due on July 1, 1993, then
from January 1, 1993.

Prior to January 1, 1998, the bonds of 1993 (First Series) shall
not be redeemable at the option of the Company, or 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 Oeclober 1, 1981 or of Section 2 of this
Supplemental Indenture or of the improvement fund provisions of
any other Supplemental Indenture or hy the use of proceeds of
rcleased property, as defined in the Indenture.

On or after January 1, 1998, any or all of the bonds of 1993
(First Series) shall be redeemable at the option of the Company, or
by eperation of varicus 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
cach registered holder of a hond to be redeemed (in whole or in part)
at the last address of such holder appearing on the registry hooks, at
the principal amount thereof and acerned interest thercon 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 Scetion 4 of
the Supplemental Indenture dated as of QOctober 1, 1981 or of Section
2 of this Supplemental Indenture or of the improvement fund provi-
sions of any other Supplemental Indenture and otherwise than by the
use of proceeds of rcleased property, as defined in the Indenture,
with a regular redemption premium equal to a pereentage of the
principal amount thereof determined as set forth in the tabulation
appearing in the form of bond hereinbefore set forth, and (b), if
redeemed by the operation of Seetion 7.07 of the Indenture, of
Section 3 of the Supplemental Indenture dated as of May 1, 1957 or
of Seetion 4 of the Supplemental Indenture dated as of October 1,
1981 or of Bection 2 of this Supplemental Indenture or of the
improvement fund provisions of any other Supplemental Indenture or
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by the use of proceeds of released property, as defined in the
Indenture, then without premium,

SecTioN 2. The Company covenants that, so long as any bonds
of 1993 (First Series) shall be oulstanding under the Indenture, 1t
will on or before June 1 in each year commencing with June 1, 1994:

(a) deposit with the Trustee, subject to the provisions of this R
Scction, cash and/or bonds of any series authenticated under the :
Indenture then outstanding (taken at their prineipal amount) in an
amount equal to the “improvement fund requirement” (which term,
ag used in this Section, shall mean for any year an amount equal to i
one per centum (1%) of the aggregate principal amount of bonds of

1993 (First Series) authenticated and delivered by the Trustee oA
pursuant to the provisions of Articles IV, V and VI of the Inden- 8
ture, prior to January 1 of that year, after deducting from such i
aggregate prineipal amount the principal amouni of bonds of 1993

(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 released property); or

(b} to the extent ithat 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 eentum i
(16624%) of the portion of the improvement fund requirement not
so satisfied.

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

On or before the first day of June in each year, beginming June 1,
1994, so long as any bonds of 1993 (First Series) are outstanding
under the Indeniure, the Company shall deliver to the Trustee an
improvement fund ecertificate showing the improvement fund require-
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ment tor that ycar, the amount of eash, if any, and the principal
amount of bonds authenticated under the Indenture then outstand-
ing, 1f 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
nel property additions, the amount, if any, of unfunded net property
additions Lo be certified. The Company shall, coneurrently with the
delivery to the Trustee of such certificate, deposit with the Trustee
the amount of eash, 1f any, and the prineipal amount of bonds, if any,
shown in such certificate.

No property additions shall be cerlified in any improvement fund
certificate pursuant to the provisions of this Section unless there
shall be delivered to the Trustee with such ceriificate the applicable
certificates, opinion of counsel, instruments and cash, if any, required
by paragraphs (3), (4), (8}, (7), {9) and (10) of Section 4.05 of the
Indenture, showing that the Company has unfunded net property
additions equal to the amountl so certified.

The Trustee shall hold any cash deposited with it under the
provisions of this Section as a part of the mortgaged and pledged
property until paid out as hereinafter provided. Any cash deposited
with the Trustee under the provisions of this Seection may, upon
receipt by the Trustee of the written order of the Company signed by
1ts President or a Viee President, of a treasurer’s certificate sueh as
18 described 1in 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 aecor-
dance with the provisions of paragraph (2), (3) or (4) of Sec-
tton 10.05 of the Indenture, except that any premium required to be
pald to purchase or redeem bonds shall be paid out of funds held
by the Trustee under this Seetion and the Company shall not be
required to furnish the Trustee with additiona! funds for such
purpose or to reimburse the Trustee or the improvement fund for
moneys so0 pald out. Inlerest and cxpenses in connection with
purchases or redemptions pursuant to this Section shall be dealt
with as provided in Seection 9.05 of the Indenture; or
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(2) be withdrawn by the Company to the extent of sixty per
centum (60%) of the amount of unfunded net property additions
coptified to the Trustee for such purpose, but only upon receipt by
the Trustee of the applicable certificates, opinion of counsel,
instruments and eash, if any, required by paragraphs (3), (4), (9),
(7), (9) and (10) of Section 4.05 of the Indenture, showing that
the Company has unfunded nel property additions equal to the
amount so eertified.

Bonds deposited with the Trustee pursuant 1o this Scetion, or
purchased or redeemed by the use of cash deposited pursuant to this
Qection, shall be cancelled and shall not be thereafter made the basis
for the aulhentication 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 satisty the requirements of this
Section or of any other improvement fund provided for in the
Indenturc 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 salisfy any
replacement defieit pursuant to Section 3 of the Suppliemental Inden-
fure 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 cerlified
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 unfanded net property additions shall thereafter be
dedueted in eomputing the amount of unfunded net property addi-
tions under Seetion 1.11 of the Indenture and in computing gross
property additions under Section 7,07 of the Indenture.

Seorion 3. The Company covenants that the provisions of
Soetion 4 of the Supplemental Indenture dated as of October 1, 1981,
shall remain in full force and effect so long as any bonds of 1993
(First Series) shall be outstanding under the Indenture.

The Company covenants that it will not, 1n any calendar year
subsequent to 1997, redeem any bonds of 1993 (First Series) through
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the operation of Seeclion 7.07 of the Indenture, Hection 3 of the
Supplemental Indenture dated as of May 1, 1957, Section 4 of the
Supplemental Indenture dated as of October 1, 1981 or this Scetion
in a prineipal amount which would exceed one per centum (1%) of the
aggregate principal amount of bonds of 1993 (First Series) initially
anthentieated and delivered under this Supplemental Indenture.

SecTioN 4, The Company covenants that, so long as any bonds
of 1993 (First Series) shall be outstanding under the Indenture, it
will not, after December 31, 1992, declare or pay any dividends, or
make any other distributions (except (a) dividends payable or
distributions made in shares of common stoek of the Company and
(b) dividends payable in ecash in eases where, concurrently with the
payment of the dividend, an amount in cash equal to the dividend 1s
reeeived by the Company as a capital contribution or as the proceeds
of the issue and sale of shares of its common stock), on or in respect
of common stock of the Company, or purchase or otherwise acquire,
or permit a subsidiary to purchase or otherwise acquire, for a
consideration any shares of common stock of the Company, if the
aggregate of such dividends, distributions and sueh consideration for
purchase or other acquisition of shares of common stock of the
Company after Deecember 31, 1992 shall exceed:

(1) the earned surplus of the Company aceumulated after De-
cember 31, 1992 (determined in accordance with generally ac-
cepled accounting principles and without giving effeet to charges
lo earned surplus on account of sueh dividends, distributions or
acquisitions or on account of the disposition of any amounts which
may Lhen be clasgified by the Company on its books as amounts 1n
exeess of the original eost of utility plant or to charges or eredits to
earned surplus applicable to the period prior to January 1, 1993
including charges for write-offs or write-downs of book values of
assets owned by the Company on December 31, 1992), plus

(i1) the earned surplus of the Company aceumulated prior to
January 1, 1993 in an amount not execeeding $332,000,000, plus

{111) such addilional amount as shali be authorized or approved,
upon application by the Company, by the Securities and Exchange




1%

Jommission, or by any successor eommission therelo, under the
Publie Utihity Holding Company Aect of 1935. P

T,T
For the purposes of this Seetion, in determining the earned surplus ‘E
of the Company accumulated after December 31, 1992 there shall be '*
deducted the dividends aceruing subsequent to December 31, 1992 on
preferred stock of the Company and the total amount, if any, by s
whieh the eharges to income or earned surplus sinee December 31, ﬂ
1992 as provision for depreeciation of the mortgaged and pledged 3

property (other than speecially classified property) shall have been
less than the sum of the amounts equal to the produet of the

apphicable percentage (as defined 1n Scetion 4 of the Supplemental '
Indenture dated as of October 1, 1981) and the mathematical average i
of the amounts ef depreeiable property (as defined in said Section 4) :
at the opening of business on the first day and at the close of business WA

on the last day of each calendar year (and, proportionately, of each
period of months which is less than a calendar year) subsequent to
December 31, 1992 ineluded 1n the period for which earned surplus is
being delermined; provided, however, that, so long as any bonds of
any scries created prior to September 1, 1981 are outstanding under
the Indenture, if the tolal amount, if any, by which the aggregate of
the charges to income or earned sarplus since December 31, 1992 for
repalrs, maintenanee and provision for depreciation of the mortgaged
and pledged property (other than specially classified properiy) shall ,
have heen less than 15% of the gross operating revenues derived by
the Company subsequent to Deecember 31, 1992 from the mortgaged '
and pledged property {(other than specially classificd property), after
deduction from such revenues of the aggregate cost of electrie
energy, gas and steam purchased for resale, is grecaler than such
amount, then the amount to be deducted in determining earned |
surplus shall be such greater amount. The term “consideration”, as

used 1n this Section, shall mean eash or fair value if the consideration i
be other than cash, and the term “proviston for depreciation”, as used
in this Seetion, shall not be deemed to include provision for the iy
amortization of any amounts elassified by the Company on its books j
as amounts in exeess of the original eost of utility plant.
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SECTION 5. As supplemented by this Supplemental Indenture,
the Indenture, as heretofore supplemented and amended, is in all
respects ralified and confirmed, and the Indenture, as heretofore
supplemented and amended, and this Supplemental Indenture shall
be read, taken and construed as one and the same instrument.

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

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

SECTION 8. This Supplemental Indenture may be exeeuted in
several counterparts and all sueh eounterparts executed and deliv-
ered, each as an original, shall constitute but one and the same
1msirument.
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IN WITNESS WHEREOF, sald Alabama Power Company has g
caused this Supplemental Indenture to be executed in i1ts corporate i
name by its President or one of its Vice Presidents and its corporate I
seal to be hereunto affixed and to be attested by 1ts Sceretary or one
of its Assistanl Secretaries, and said Chemical Bank, to evidence its
acceptance hereof, has caused this Supplemental Indenture to be i ﬁ
executed in its corporate name by one of its Vice Presidents or Senior A
Trust Officers and its corporate seal to be hereunto affixed and to be LR
attested by one of its Assisianl Seeretaries, in several eounterparts, %
all as of the day and year first above written, 4

ALaBaMA PowgRr CoMPANY,

Vice President.

Attest:

Secretary.

Signed, sealed and delivered this
26th day of January, 1993 i
by ALaBaAMA POWER COMPANY Pt
in the presence of gk




Signed, sealed and delivered
this 26th day of January, 1993
by CHEMICAL BANK in
the presence of

orql

A o e ]
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L




STATE OF ALABAMA i
k | . EE-I:- ‘A
{"OUNTY OF JEFFRRSON

T

. SmRrLEY A. THOMAS, a Notary Public in and for said county,
in said: State, hereby cerlify that WiLLiam B. HurcHiNg, 111, whose
name as Viee President of ALaBama Powrr COMPANY, a eorporation,
is signed to the foregoing indenture, and who 18 known to Ine, L
acknowledged before me on this day that, being informed of the 7
contents of the indenture, he, as such officer and with full authority,

exceuted the same voluntarily for and as the Act of said eorporation. :
(liven nnder my hand and seal of office this 25th day of January,

1993. LA

irley A. Thomas

My Commiséion Fxpires Aagust 15, 1993

STATE OF ALABAMA - e,
TOUNTY OF JEFFERSON ”

On the 25th day of January, in the year one thousand mne
hundred and ninety-three, before me personally came WILLIAM B. g
Hurcning, [11, 1o me known, who, being by me duly sworn, dad
depose and say that he resides at 1620 Colesbury Cirele, Birming- B
ham, Alabama 35226; that he is a Vice President ot ALARBAMA PowER
CoMPANY, one of the corporations described in and which exeeuted
the foregoing instrument; that he knows the seal of sald corporation;
that the seal affixed to said instrument is such eorporate seal; that it
was so affixed by order of the Board of Directors of said corporation; N
and that he signed his name thereto by like order. "

irley A, Thomas <
My Comndlssion Expires Angust 15, 1993 Y




=STATE OF NEwW YORK
. 88.;
CouNTy OF NEW YORK

[, EMILY F'AYAN, A NOTARY PUBLIC IN AND FOR SAID COUNTY, IN
SAID STATE, HEREBY CERTIFY THAT T. J. FOLEY, whose name as Viee
President of CHEMICAL BANK, a corporation, is signed to the forego-
ing mdenture, and who is known to me, acknowledged before me on
this day that, being informed of the contents of the indenture, he, as
such officer and with full authority, executed the same voluntarily for
and as the Act of said corporation. Given under my hand and seal of

office this 26th day of Janvary, 1993.

Emily
Notary Publig
No

Qualified in Kings County
Certificate Filed in New York Counly
Commission Expires December 31, 1993

STATE O NEW YORK
. Ed:
JOUNTY OF NEW YORK

(On the 26th day of January, in the year one thousand nine
hundred and ninety-three, before me personally ecame T. J. FOLEY, to
me known, who, being by me duly sworn, did depose and say that he
resides at 94 South Fourth Street, Bethpage, N.Y. 11714; that he is a
Vice President of CHEMICAL BANK, one of the corporations described
in and which executed the foregoing instrument; that he knows the
seal of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by authority of the Board of
Directors of saild corporation; and that he signed his name therelo by
like authority.

Certificate Filed in New York Countly
Commission Kxpires Desember 31, 1993




STATE OF ALABAMA _ e
WALKER COUNTY '

I, STANLEY A. WADE, Judge of Probale of Walker County, 3
hereby certify that the foregoing supplemental indenture has been s T
filed for record in this office and simultancously therewith a privilege f;fﬁ*
tax of $187,500 was paid, being the privilege tax required by Code of Rar
Algbama 1975, Section 40-22-2, on additional indebtedness of A
$125,000,000 incurred under the indenlurc dated as of January 1, A
1942, referred Lo in said supplemental indenture, which was first filed

for record in this office.

This . /. M‘% 423 , 1993 f %1 Z B
il . .

- - [ ] [ ] - L] L] n L] L] L] - - - - . .

Judg of Probate




EXHIBIT A -
To Supplemental Indenture Dated
as of January 1, 1993 Between
Alabama  Power Company and
Chemical Bank, Trustee

I. ELECTRIC GENERATING PLANTS

I1.

All improvements and additions to electric generating plants and
stations of the Company made, constructed or othervise 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 vhich the same are
situated, and all water rights, and all other lands and easements,
rights of wvay, permits, privileges, towers, poles, wvires, 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. Blount Mountain Hydro Pumped Storage

In Section 11, Township 14 South, Range 2 East, St. Clair County,
Alabama, as described in deed dated May 26, 1992, from Farid G.
Habeishi and wife, Glenda Sue Habeishi, to Alabama Pover Company,
recorded in Deed Book 203, Page 0013 in the Probate Office of St.

Clair County, Alabama, at Ashville, 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
appliances and equipment, and all other property, real or personal,
forming a part of or appertaining to or used, occupied or enjoyed in
conection with such transmission 1lines or any of them or adjacent
thereto; together with all real property, rights of way, easements,
permits, privileges, franchises and rights for or relating to the
construction, maintenance or operation thereof, through, over, under
Or upon any private property or any public streets or highways, within
as well as without the corporate limits of any municipal corporation,
including lines in the State of Alabama connecting the points

indicated as follows:




110 Kv, 115 RV, 161 KV, 230 KV TRANSMISSION LINES

LINE LENGTH
IN MILES

(AEC) Coosa Valley ECI (Grasmere) 115 kv T 0 &
Green Drive D.S. 115 KV S0Pt aases st nsessstasesasssssetennnsenssssecnee 0B
Jackson AEC 115 KV T.L. S es s csesssctancersrarnressunerestronncecnsce o223
East Trussville 115 KV T.L.(Acq.Guy Rights for Str.8)..ccereertcncnenes 06
Pittsburgh-Midvay Coal Mining Co., 161 KV T.L. (Yellow Crk.#l......... 6.83
South Montgomery T.S-E. Montgomery D.S. 115 KV ToL.veuoevnomenoennn, .. 2.14
Naval Station Mobile-Theodore 115 KV TuL.:veeeeeoesoceooanonsnnennnn.. 1.79
Black Warrior EMC 115 KV T.L. (ROmMUIuS) .oveiinneeeesncncenonsnesesaas 8.08
South Mobile-Skyland 115 KV T.L. (Reloc. E. Mobile Complex)..ceceuees. .01
Eternal Word TV Network 115 KV TL (Vandiver) ....vieieeieccnnenacncenes 2.76

44 KV TRANSMISSION LINES

Allied Lime 44 RV T.L. (formerly United Cement).ee.cceseeovoensenane.. .84
Bessemer-Tuscaloosa 44 KV T.L. (Reloe. Tusc. Steel) (ciiieieeesencnans 15
Bessemer-Tuscaloosa 44 KV T.L. (RIVEIMONT) vvveveuronacoccovoncanneaee .20
City of Hartford #2, 44 RV TiL. teveerereiuscencerencasonacnsannnenne. .51
Southern Foundry 44 KV (CAalera) ...veeeevueeeonsonsoncasccerenosasnnee .06
Shell Offshore, Ine. 44 KV T.L. D - T
HMurphree Valley D.S.-Hendrix 44 KV T.L. .ucuiveecucncosocanncsncannn. 5.96




III. ELECTRIC DISTRIBUTION SYSTEMS

All electric distribution systems of the Company made,
constructed or otherwise acquired by it and not heretofore
described in the Indenture or any supplement thereto and not
heretofore released from the lien of the Indenture, including
substations, transformers, switchboards, towers, poles, wires,
insulators, subways, trenches, conduits, manholes, cables, meters,
and other appliances and eguipment and all other property, real or
personal, forming a part of or appertalnlng to or used, occupied or
enjoyed in connection with such distribution systems or any of them
or adjacent thereto; together with all real property, rights of
way, easements, permits, privileges, franchises and rights, for or
relating to the construction, maintenance or operation thereof,
through, over, under or upon any private property or any publlc
streets or highways within as well as without the corporate limits
of any municipal corporation.
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IV. SUBSTATIONS, REGULATING STATIONS, SWITCHING STATIONS,
SECTIONALIZING SWITCHES AND SITES

211 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
regulating electric current at any of its plants and elsevwhere,
together with all buildings, transformers, wires, insulators 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, any of such substations and switching
stations, or adjacent thereto, or sites therefor, including the
following property located in the State of Alabama:

1. Berry District Substation Site in Section 8, Township 16 South,
Range 10 Vest, Fayette County, Alabama as described in deed dated August
18, 1992, from Byron Yerby and wife Angelia Yerby to Alabama lPower
Company, recorded in Deed Book 185, Page 108 in the Probate Office of

Fayette County, Alabama.

2. Bankston District Substation Site in Section 10, Township 16
South, Range 11 West, Fayette County, Alabama, as described in deed
dated September 10, 1992, from Lillian Hurst, a widow, to Alabama Pover
Company, recorded in Deed Book 185, Page 98, in the Probate Office of

Fayette County, Alabama.

3. Turkey Haven District Substation Site in Section ?5, Township
17 South, Range 11 East, Cleburne County, Alabama, as described in deed
dated June 15, 1992, from Carolyn P. Casey and husband John S. Casey, to
Alabama Power Company, recorded on Microfische 232, Frame E6-7, in the

Probate Office of Cleburne County, Alabama.

4. Cahaba Valley Road Transmission Substation Site in Section 29,
Township 18 South, Range 1 East, Shelby County, Alabama, as described in
deed dated July 20, 1992, from Randy Darryl Britt and vife, Jenny L.
Britt, to Alabama Power Company, recorded in Deed Book 1992, Page 1337,

in the Probate Office of Shelby County, Alabama.

5. Cogswvell District Substation Site, in Section 32, Township 16
South, Range &4 East, St. Claire County, Alabama, as described in deed
dated October 23, 1992, from Pell City Industrial Development Board to
Alabama Power Company, recorded in Deed Book 220, Page 269, in the
Probate Office of St. Claire County located at Pell City, Alabama.

6. Hueytown Distriet Substation Site, Section 4, Township 19
South, Range 5 Vest, Jefferson County, Alabama, as described in deed
dated October 14, 1992, from Vhite Oak Land Company to Alabama Pover
Company, recorded in Deed Book 913, page 967, in the Probate Office of

Jefferson County, Bessemer, Alabama.
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V. TELEPHONE PROPERTIES

All telephone 1lines, systems, properties, plans and
equipment of the Company, made, constructed, or otherwise acguired
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
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. Walnut Grove Radio Site, Section 15, Township 11
South, Range 3 East as described in deed dated July 30, 1992, from
Larry Jones and wife, Frances C. Jones, to Alabama Power Company,
recorded in Deed Book 1802, Page 22, in the Probate Office of
Etowah County, Alabama. |

2. Pilot Knob Radio Site, Section 28, Township 16
South, Range 1 West in Jefferson County, Alabama, as described in
deed dated May 20, 1992, from Murray D. Roper to Alabama Power
Company, recorded in Deed Book 4364, Page 578, recorded in Deed

Book 4364, Page 578, in the Probate Office of Jefferson County in
Bessemer, Alabama
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VI. OTHER REAL PROPERTY

All other real property of the Companv acquired b
heretofore described in the Indenture or Enyysuppgement tgerizoa::d E::
h;retofore released from the lien of the Indenture, and al) interests
t erei?, of every nature and description vherever located, including the
following described property located in the State of Alabama:

A. Lands for Additional Office
follows:

l. Bay Minette Office Site in Baldvin Count
Yy, Alabama as described
in deed dated June 17, 1992 from Resolution Trust éorporation, Receivers
of Baldvin County Federal Savings Bank, to Alabama Pover Company

recorded in Deed Book 468, Page 1405 in the P i
County, Alabama. & n the Probate 0ffice of Baldwin
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7. East Prattville District Substation Site, Section 4, Township
17 North, Range 16 East, Autauga County, Alabama, as described in deed
dated September 24, 1992, from Prattville Partners, Ltd. to Alabama
Pover Company, recorded in Deed Book 0214, Page 0149, in the Probate
Office of Autauga County, Alabama.

8. Daves Road District Substation Site, Section 2, Township §
South, Range 3 West, as described in statutory warranty deed dated
December 14, 1992, from First Alabama Bank as Trustee under last will
and testament of Nan E. Wright, deceased, to Alabama Pover Company as
recorded in Deed Book 4013, Page 1691 and 1692 in the Probate Office of
Mobile County, Alabama.

9. Phoenix City Switching Station, Section 11, Township 17 North,
Range 30 East, Russell County, Alabama, as described in deed dated May
1, 1992, from Benny L. Cole and vife, Miriam Maxine Cole, to Alabama
Powver Company, recorded in Deed Book 748, Page 157, in the Probate
Office of Russell County, Alabama.

10. Coosa River Switching Station, Section 32, Township 19 South,
Range 3 East, Talladega, Alabama, as described in deed dated April 22,
1992, from Coosa Pines Golf Club to Alabama Power Company, recorded in
Dieg Book 0615, Page 588, in the Probate Office of Talladega County,
Alabama.

11. Warrior Industrial Central Sub, Section 3, Township 21 South,
Range 9 West, Tuscaloosa County, Alabama, as described in deed dated
November 21, 1991, recorded in Deed Book 1106, Page 0555, in the Probate
Office of Tuscaloosa County, Alabama. | -

12. North Hollis District Sub, Section 8, Township 17 South, Range
10 East, Cleburne County, Alabama, as described in deed dated December
9, 1991, from Maggie Teague Watson and James H. Watson to Alabama Pover
Company, recorded on Fiche 197D, Frame 11-12, in the Probate Office of
Cleburne County, Alabama.

13.  North Hollis District Sub, Section 8, Township 17 South, Range
10 East, Cleburne County, Alabama, as described in deed dated December
9, 1991, from Maggie Teague Watson and James H. Watson to Alabama Powver
Company, recorded on Fiche 197D, Frame 9-10, in the Probate Office of

Cleburne County, Alabama.

Inst ¥ 1993~-08268
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