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SUPPLEMENTAL INDENTURE dated as of September 1, 1994, made
and entered into by and between ALABAMA POWER COMPANY, a corporation
organized and existing under the laws of the State of Alabama, with 1ts
principal place of business in Birmingham, Jefferson County, Alabama (here-
inafter 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 principal office in the Borough of Manhattan, The City of New York
(hereinafter commonly referred to as the “Trustee”), as Trustee under the
Indenture dated as of January 1, 1942 between the Company and Chemical
Bank & Trust Company (Chemical Bank 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 Senes
described therein and such additional bonds as may from time to time be
issued under and in accordance with the terms of the Indenture, the aggregate
principal amount of bonds to be secured thereby being not limited, and the
Indenture fully describes and sets forth the property conveyed thereby and is of
record in the office of the judge of probate of each county in the State of
Alabama and in the offices of the clerks of the superior court of the counties of
the State of Georgia in which this Supplemental Indenture is to be recorded
and is on file at the principal office of the Trustee, above referred to; and

WHEREAS the Company and the Trustee have executed and delivered
various supplemental indentures for the purposes, among others, of further
securing such bonds and of creating the bonds of other series described therein,
and such supplemental indentures described and set forth additional property
conveyed thereby and are also of record in the offices of the judges of probate
of some of or all the counties in the State of Alabama and in the offices of the
clerks of the superior court of the counties of the State of Georgia in which this
Supplemental Indenture is to be recorded and 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 create a
series of bonds under the Indenture to be designated as “First Mortgage Bonds,
61:% Pollution Control Series due September 1, 2023” (hereinafter sometimes
referred to as the “Sixth 1994 Pollution Control Series”), the bonds of such
series to bear interest only to the extent and as provided therein and in this
Supplemental Indenture, and to mature September 1, 2023; and
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WHEREAS each of the registered bonds of the Sixth 1994 Pollution
Control Series is to be substantially in the following form, to-wit:

[ FORM OF REGISTERED BONDS OF THE SIXTH 1994 POLLUTION CONTROL
SERIES ]

ALABAMA POWER COMPANY

FiIrRST MORTGAGE BONDS, 62% POLLUTION CONTROL SERIES DUE
SEPTEMBER 1, 2023

Alabama Power Company, an Alabama corporation (hereinafter called
the “Company’’), for value received, hereby promises topayto .............
or registered assigns, the principal sumof ............. Dollars on Septem-
ber 1, 2023 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 prnior to March 1, 1995, in which case
from September 1, 1994, at the rate per annum, until the principal hereof shall
have become due and payable, specified in the title of this bond, payable on
March 1 and September 1 in each year. The principal of and interest on this
bond shall be payable at the office or agency of the Company in the Borough of
Manhattan, The City of New York, designated for that purpose, in any coin or
currency of the United States of America which at the time of payment is legal
tender for public and pnivate debts.

The obligation of the Company to make payments with respect to the
pnncipal of and premium, 1f any, and interest on bonds of this series shall be
fully or partially, as the case may be, satisfied and discharged to the extent that,
at any time that any such payment shall be due, the Company shall have made
payments as required by Section 3.1 of the Supplementary Installment Sale
Agreement dated as of September 1, 1994 between The Industrial Develop-
ment Board of the Town of Columbia (Alabama) and the Company sufficient
to pay fully or partially the then due principal of and premium, if any, and
interest on The Industrial Development Board of the Town of Columbia
Pollution Control Revenue Refunding Bonds, Series 1994 (Alabama Power
Company Project) (hercinafter referred to as “Revenue Bonds™) or there shall
be in the Bond Fund established pursuant to the Trust Indenture dated as of
September 1, 1994 (hereinafter referred to as the “Revenue Indenture’), of
The Industnial Development Board of the Town of Columbia (Alabama) to




SouthTrust Bank of Alabama, National Association, trustee (hereinafter
referred to as the “Revenue Trustee™) sufficient available funds to pay fully or
partially the then due principal of and premium, if any, and interest on the
Revenue Bonds.

This bond is one of the bonds issued and to be i1ssued from time to time
under and in accordance with and all secured by an indenture of mortgage or
deed of trust dated as of January 1, 1942, given by the Company to Chemical
Bank & Trust Company, as trustee, under which indenture Chemical Bank
(hereinafter somefimes referred to as the *“I'rustee’) 1s successor Trustee, and
indentures supplemental thereto, to which indenture and indentures supple-
mental thereto (hereinafter referred to collectively as the “Indenture™} refer-
ence 1s hereby made for a description of the property mortgaged and pledged,
the nature and extent of the security and the rights, duties and immunities
thereunder of the Trustee and the rights of the holders of said bonds and of the
Trustee and of the Company in respect of such security, and the limitations on
such rights. By the terms of the Indenture the bonds to be secured thereby are
issuable in series which may vary as to date, amount, date of maturity, rate of
interest and in other respects as in the Indenture provided.

Upon notice given by mailing the same, by first class mail postage prepaid
not less than thirty nor more than forty-five days prior to the date fixed for
redemption to each registered holder of a bond to be redeemed (in whole or in
part) at the last address of such holder appearing on the registry books, any or
all of the bonds of this series may be redeemed by the Company, at any time
and from time to time by the payment of the principal amount thereof and
accrued interest thereon to the date fixed for redemption, if redeemed by the
operation of Section 4 of the Supplemental Indenture dated as of October 1,
1981 or the improvement fund provisions of the Indenture or by the use of
proceeds of released property, as more fully set forth in the Indenture.

In the manner provided in the Indenture, the bonds of this series are also
redeemable in whole, by payment of the principal amount thereof plus
premium, if any, plus accrued interest thereon, if any, to the date fixed for
redemption, upon receipt by the Trustee of a written demand from the
Revenue Trustee, stating that the principal amount of all the Revenue Bonds
then outstanding under the Revenue Indenture has been declared immediately
due and payable. As provided in the Indenture, the date fixed for such
redemption shall be not more than 180 days after receipt by the Trustee of the
aforesaid written demand and shall be specified 1n a notice of redemption to be
given not more than 10 nor less than 5 days prior to the date so fixed for such
redemption. As in the Indenture provided, such notice of redemption shall be
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rescinded and become null and void for all purposes under the Indenture upon
rescission of the aforesaid written demand or the aforesaid declaration of
maturity under the Revenue Indenture, and thereupon no redemption of the
bonds of this series and no payments in respect thereof as specified in such
notice of redemption shall be effected or required.

In the manner provided in the Indenture, the bonds of this series are also
redeemable in whole or in part upon receipt by the Trustee of a written demand
from the Revenue Trustee specifying a principal amount of Revenue Bonds
which have been called for redemption pursuant to the third paragraph of
Section 3.01 of the Revenue Indenture. As provided in the Indenture, bonds of
this series equal in principal amount to the principal amount of such Revenue
Bonds to be redeemed will be redeemed on the date fixed for redemption of the
Revenue Bonds at the principal amount of such bonds of this series and
accrued interest thereon to the date fixed for redemption, together with a
premium equal to a percentage of the principal amount thereof determined as
set forth in the following tabulation:

If Redeemed During the Twelve Months’
Period Ending the Last Day of August,

Regular
Redemption
Year Premium
2000 .. 102%
200 101%

and without premium if redeemed on or after September 1, 2001.

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.

INo recourse shall be had for the payment of the principal of or premium,
if any, or interest on this bond, or for any claim based hereon, or otherwise in
respect hereof or of the Indenture, to or against any incorporator, stockholder,
director or officer, past, present or future, as such, of the Company, or of any
predecessor or successor company, either directly or through the Company, or
such predecessor or successor company, under any constitution or statute or
rule of law, or by the enforcement of any assessment or penalty, or otherwise,
all such liability of incorporators, stockholders, directors and officers, as such,
being waived and released by the holder and owner hereof by the acceptance of
this bond and being likewise waived and released by the terms of the
Indenture.

This bond is transferable by the registered holder hereof, in person or by
attorney duly authorized, at the principal office of the Trustee, in the Borough

s
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of Manhattan, The City of New York, but only in the manner prescribed in the
Indenture, upon the surrender and cancellation of this bond and the payment of
charges for registration of transfer, and upon any such registration of transfer a
new registered bond or bonds, without coupons, of the same series and maturity
date and for the same aggregate principal amount, in authorized denomina-
tions, will be issued to the transferee in exchange herefor. The Company and
the Trustee may deem and treat the person in whose name this bond is
registered as the absolute owner for the purpose of receiving payment and for
all other purposes. Registered bonds of this series shall be exchangeable for
registered bonds of other authorized denominations having the same aggregate
principal amount, in the manner and upon the conditions prescribed in the
Indenture. However, notwithstanding the provisions of the Indenture, no
charge shall be made upon any registration of 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.

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

Dated,
ALABAMA POWER COMPANY,

By

President

Afttest

Secretary

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,

By

Authorized Officer

AND WHEREAS all acts and things necessary to make the bonds of the
Sixth 1994 Pollution Control 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 Indenture valid, binding and legal instru-
ments for the security thereof, have been done and performed, and the
creation, execution and delivery of the Indenture, as heretofore supplemented
and amended, and this Supplemental Indenture and the creation, execution
and issue of bonds subject to the terms hereof and of the Indenture, as
heretofore supplemented and amended, have in all respects been duly
authorized;
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Now, THEREFORE, In consideration of the premises, and of the accept-
ance and purchase by the holders thereof of the bonds issued and to be issued
under the Indenture, or the Indenture as supplemented and amended, and of fi'
the sum of One Dollar duly paid by the Trustee to the Company, and of other :
good and valuable considerations, the receipt of which is hereby acknowledged, ; s
and for the purpose of securing the due and punctual payment of the principal o
of and premium, if any, and interest on the bonds now outstanding under the R
fesat
Indenture, or the Indenture as supplemented and amended, and the
$101,650,000 principal amount of bonds of the Sixth 1994 Pollution Control
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 S

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 convey unto Chemicalt Bank, as Trustee, Mgeog
as provided in the Indenture, and its successor or successors in the trust ’f
thereby and hereby created, and to its or their assigns forever, all the nght, title
and interest of the Company in and to the property described 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 HER
Indenture} with the tolls, rents, revenues, issues, earnings, income, products

T T N

and profits thereof, and does hereby confirm that the Company will not cause "?‘* |
or consent to a partition, either voluntary or through legal proceedings, of “‘:’%
property, whether herein described or heretofore or hereafter acquired, in ‘N
which its ownership shall be as a tenant in common except as permitted by and
in conformity with the provisions of the Indenture and particularly of said 53
Article X thereof. o
TOoGETHER WITH all and singular the tenements, hereditaments and gi
appurtenances belonging or in any wise appertaining to the premises, property, e
franchises and rights, or any thereof, referred to in the foregoing granting r
clauses, with the reversion and reversions, remainder and remainders and :
(subject to the provisions of Article X of the Indenture) the tolls, rents, ar
revenues, issues, earnirngs, income, products and profits thereof, and all the ;__Z '
estate, right, title and interest and claim whatsoever, at law as well as in equity, i
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. J,;;
Sty




8

To Have aND To HoLp all said premises, property, franchises and rights
hereby conveyed, assigned, pledged or mortgaged, or intended so to be, unto
the Trustee, its successor or successors in trust, and their assigns forever;

Burt IN TruUsT, 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 enforcement of the
payment of said bonds and coupons when payable and the performance of and
compliance with the covenants and conditions of the Indenture, as supple-
mented and amended, without any preference, distinction or priority as to lien
or otherwise of any bond or bonds over others by reason of the difference in
time of the actual issue, sale or negotiation thereof or for any other reason
whatsoever, except as 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 principal of and
premium, if any, and interest on every such bond shall, subject to the terms
thereof, be equally and proportionately secured thereby and hereby, as if 1t had
been made, executed, delivered, sold and negotiated simultaneously with the
execution and delivery of the Indenture.

AND IT Is ExPRESSLY DECLARED that all bonds issued and secured
thereunder and hereunder are to be issued, authenticated and delivered, and all
said premises, property, franchises and rights hereby and by the Indenture, as
supplemented and amended, conveyed, assigned, pledged or mortgaged, or
intended so to be (including all the right, title and interest of the Company in
and to any and all premises, property, franchises and rights of every kind and
description, real, personal and mixed, tangible and intangible, acquired by the
Company after the execution and delivery of the Indenture and whether or not
specifically described in the Indenture or in any indenture supplemental
thereto, except any therein expressly excepted), are to be dealt with and
disposed of, under, upon and subject to the terms, conditions, stipulations,
covenants, agreements, trusts, uses and purposes expressed in the Indenture, as
supplemented and amended, and it is hereby agreed as follows:

SeEctioN 1. There is hereby created a series of bonds designated as
hereinbefore set forth (said bonds being sometimes hereinafter referred to as
the “bonds of 1994 (Sixth Pollution Control Series)” and the form thereof
shall be substantially as hereinbefore set forth. Bonds of 1994 (Sixth Pollution
Control Series) shall mature on the date specified in the form thereof
hereinbefore set forth, and the definitive bonds of such series may be issued
only as registered bonds without coupons. Bonds of 1994 (Sixth Pollution
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Control Series) shall be in such denominations as the Board of Directors shall f“
approve, and the execution and delivery to the Trustee for authentication shall :
be conclusive evidence of such approval. The serial numbers of bonds of 1994 G
(Sixth Pollution Control Series) shall be such as may be approved by any
officer of the Company, the execution thereof by any such officer to be :
conclusive evidence of such approval.
Bonds of 1994 (Sixth Poliution Control Series) until the principal thereof
shall have become due and payable, shall bear interest at the annual rate ”’
designated in the title thereof, payable semi-annually on March 1 and Septem-
ber 1 in each year. Bonds of 1994 (Sixth Pollution Control Series) shall be
dated the date of authentication, £
g

The principal of and the premium, if any, and the interest, if any, on the ! i
bonds of 1994 (Sixth Pollution Control Series) shall be payable in any coin or i
currency of the United States of America which at the time of payment is legal By
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 S
purpose. it
The obligation of the Company to make payments with respect to the i !
principal of and premium, if any, and interest on bonds of 1994 (Sixth
Pollution Control Series) shall be fully or partially, as the case may be, B
satisfied and discharged, to the extent that, at the time that any such payment E f
shall be due, the Company shall have made payments as required by Sec- b
tion 3.1 of the Supplementary Installment Sale Agreement dated as of :?E:'%
September 1, 1994 between The Industrial Development Board of the Town of g8
Columbia and the Company sufficient to pay fully or partially the then due fes
principal of and premium, if any, and interest on The Industrial Development = E
Board of the Town of Columbia, Pollution Control Revenue Refunding Bonds, ;

Series 1994 (Alabama Power Company Project) (hereinafter referred to as the
“Revenue Bonds™) or there shall be in the Bond Fund established pursuant to L
the Trust Indenture dated as of September 1, 1994 (hereinafter referred to as -
the “*Revenue Indenture”), of The Industrial Development Board of the Town
of Columbia to SouthTrust Bank of Alabama, National Association, trustee
(hereinafter, together with any successor trustee under the Revenue Indenture,

referred to as the “Revenue Trustee™) sufficient available funds to pay fully or
partially the then due principal of and premium, if any, and interest on the
Revenue Bonds. The Trustee may conclusively presume that the obligation of 1
the Company to make payments with respect to the principal of and premium, S i%f
if any, and interest on bonds of 1994 (Sixth Pollution Control Series) shall b
have been fully satisfied and discharged unless and until the Trustee shall have

%
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received a written notice from the Revenue Trustee stating (i) that timely
payment of principal of or premium, if any, or interest on the Revenue Bonds
has not been made, (ii) that there are not sufficient available funds 1n such
Bond Fund to make such payment and (iii) the amount of funds required to
make such payment.

The transfer of bonds of 1994 (Sixth Pollution Control Series) may be
registered at the principal office of the Trustee, in the Borough of Manhattan,
The City of New York. Bonds of 1994 (Sixth Pollution Centrol 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 principal office of the Trustee. However, notwithstanding the provisions of
Section 2.05 of the Indenture, no charge shall be made upon any registration of
transfer or exchange of bonds of said series other than for any tax or taxes or
other governmental charge required to be paid by the Company.

Any or all of the bonds of 1994 (Sixth Pollution Control Series) shall be
redeemable by the Company, at any time and from time to time, prior to
maturity, upon notice given by mailing the same, by first class mail postage
prepaid, not less than thirty nor more than forty-five days prior to the date fixed
for redemption to each registered holder of a bond to be redeemed (in whole or
in part) at the last address of such holder appearing on the registry books, at
the principal amount thereof and accrued interest thereon to the date fixed for
redemption, if redeemed by the operation of Section 4 of the Supplemental
Indenture dated as of QOctober 1, 1981 or of the improvement fund provisions of
any other Supplemental Indenture or by the use of proceeds of released

property.

Bonds of 1994 (Sixth Pollution Control Series) shall also be redeemable
in whole upon receipt by the Trustee of a written demand for the redemption of
the bonds of 1994 (Sixth Pollution Control Series) (hereinafter called “Re-
demption Demand”) from the Revenue Trustee, stating that the principal
amount of all the Revenue Bonds then outstanding under the Revenue
Indenture has been declared immediately due and payable pursuant to the
provisions of Section 8.02 of the Revenue Indenture, specifying the date from
which unpaid interest on the Revenue Bonds has then accrued and stating that
such declaration of maturity has not been rescinded. The Trustee shall within
10 days of receiving the Redemption Demand mail a copy thereof to the
Company stamped or otherwise marked to indicate the date of receipt by the
Trustee. The Company shall fix a redemption date for the redemption so
demanded {herein called the “Demand Redemption”) and shall mail to the
Trustee notice of such date at least 30 days prior thereto. The date fixed for




11

Demand Redemption may be any day not more than 180 days after receipt by
the Trustee of the Redemption Demand. If the Trustee does not receive such
notice from the Company within 150 days after receipt by the Trustee of the
Redemption Demand, the date for Demand Redemption shall be deemed fixed
at the 180th day after such receipt. The Trustee shall mail notice of the date
fixed for Demand Redemption (hereinafter called the “Demand Redemption
Notice™) to the Revenue Trustee (and the registered holders of the bonds of
1994 (Sixth Pollution Control Series), if other than said trustee) not more
than 10 nor less than 5 days prior to the date fixed for Demand Redemption,
provided, however, that the Trustee shall mail no Demand Redemption Notice
(and no Demand Redemption shall be made) if prior to the mailing of the
Demand Redemption Notice the Trustee shall have received written notice of
rescission of the Redemption Demand from the Revenue Trustee. Demand
Redemption of the bonds of 1994 (Sixth Pollution Control Series) shall be at
the principal amount thereof, plus premium, if any, plus accrued interest
thereon to the date fixed for redemption and such amount shall become and be
due and payable, subject to the fourth paragraph of this Section 1, on the date
fixed for Demand Redemption as above provided. Anything in this paragraph
contained to the contrary notwithstanding, if, after mailing of the Demand
Redemption Notice and prior to the date fixed for Demand Redemption, the
Trustee shall have been advised in writing by the Revenue Trustee that the
Redemption Demand has been rescinded or that the declaration of maturity of
the Revenue Bonds has been rescinded, the Demand Redemption Notice shall
thercupon, without further act of the Trustee or the Company, be rescinded
and become null and void for all purposes hereunder and no redemption of the
bonds of 1994 (Sixth Pollution Control Series) and no payments in respect

thereof as specified in the Demand Redemption Notice shall be effected or
required.

Bonds of 1994 (Sixth Pollution Control Series) shall also be redeemable
in whole at any time, or in part on any interest payment date (hereinafter
called the “Regular Redemption™}, upon receipt by the Trustee of a written
demand (hereinafter referred to as the “Regular Redemption Demand”) from
the Revenue Trustee stating: (1) the principal amount of Revenue Bonds to be
redeemed pursuant to the third paragraph of Section 3.01 of the Revenue
Indenture; (2) the date of such redemption and that notice thereof has been
given as required by the Revenue Indenture; (3) that the Trustee shall call for
redemption on the stated date fixed for redemption of the Revenue Bonds a
principal amount of bonds of 1994 (Sixth Pollution Control Series) equal to
the principal amount of Revenue Bonds to be redeemed; and (4) that the
Revenue Trustee, as holder of all bonds of 1994 (Sixth Pollution Control
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Series) then outstanding, waives notice of such redemption. The Trustee may
conclusively presume the statements contained in the Regular Redemption
Demand to be correct. Regular Redemption of the bonds of 1994 (Sixth
Pollution Control Series) shall be at the principal amount thereof and accrued
interest thereon to the date fixed for redemption, together with a premium
equal to a percentage of the principal amount thereof determined as set forth in
the tabulation appearing in the form of the bond hereinbefore set forth, and
such amount shall become and be due and payable, subject to the fourth
paragraph of this Section 1, on the date fixed for such Regular Redemption,
which shall be the date specified pursuant to item (2) of the Regular
Redemption Demand as above provided.

SECTION 2. 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 1994 (Sixth Pollution Control Sernes)
shall be outstanding under the Indenture.

SECTION 3. As supplemented by this Supplemental Indenture, the In-
denture, as heretofore supplemented and amended, is 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 4. 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.

QecTION 5. 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 6. This Supplemental Indenture may be executed in several
counterparts and all such counterparts executed and delivered, each as an
original, shall constitute but one and the same instrument.

IN WITNESS WHEREOF, said Alabama Power Company has caused this
Supplemental Indenture to be executed in its corporate name by its President
or one of its Vice Presidents and its corporate seal to be hereunto affixed and to
be attested by its Secretary or one of its Assistant Secretaries, and said
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Chemaical Bank, to evidence its acceptance hereof, has caused this Supplemen- e ?
tal Indenture to be executed in its corporate name by one of its Vice Presidents S
or Semor Trust Officers and its corporate seal to be hereunto affixed and to be | ;
attested by one of its Trust Officers, in several counterparts, all as of the day e
and year first above written. “'"

ALABAMA POWER COMPANY, i
.By ﬁ o s

Vice President | e
Afttest:

23rd day of September 1994 by .
ALABAMA POWER COMPANY

in the presence,of e

. T

) S

/ i __‘_. 7
W e

i LA
CHEMICAL Ba e
By

Vige President k!
Attest:

UWQS%PQM, ”’ e
Trust Officer

Signed, sealed and delivered
this 26th day of September, 1994 _
by CHEMICAL BANK in .;1
the presence of

’mﬂ Fh WH/ 2 _-
. 7 bkl R
t . w it
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STATE OF ALABAMA .-
COUNTY OF JEFFERSON '

I, PATRICIA B. SOUTHERLAND, a Notary Public in and for said county, in
said State, hereby certify that ART P. BEATTIE, 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
corporation. Given under my hand and seal of office this 23rd day of

September, 1994.

Patricia B. Southerland
My Commission Expires January 26, 1998

STATE OF ALABAMA .
COUNTY OF JEFFERSON "

On the 23rd day of September, in the year one thousand nine hundred and
ninety-four, before me personally came ART P. BEATTIE, to me known, who,
being by me duly sworn, did depose and say that he resides at 5136 Stratford
Road, Birmingham, Alabama 35242; that he is a Vice President of ALABAMA
PowER COMPANY, one of the corporations described in and which executed
the foregoing instrument; that he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it was so afhxed by
the order of the Board of Directors of said corporation; and that he signed his

name thereto by like order.

Patricia B. Southerland
My Commission Expires January 26, 1998
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STATE OF NEwW YORK . -
CoUNTY OF NEwW YORK -

I, ANNABELLA Deluca, A Norary PuBLIC IN AND FOR SaID
CoUNTY, IN SAID STATE, HEREBY CERTIFY THAT T. J. FOLEY, whose name
as Vice President of CHEMICAL BANK, a corporation, 1s signed to the foregoing
indenture, and who is known to me, acknowledged before me on this day that,
being informed of the contents of the indenture, he, as such officer and with
full authority, executed the same voluntarily for and as the Act of said

corporation. Given under my hand and se¢al of office this 26th day of
September, 1994,
_ / C. e

ANNABELLE DeLuca
NoTarRY PuBLIC, STATE OF NEw YORK
No. 01DE5)13759
QUALIFIED IN KINGS COUNTY
CERTIFICATE FILED IN NEW YORK COUNTY
CommissioN Expires Jury 15, 1995

STATE OF NEw YORK < -
CouUNTY oF NEw YORK

On the 26th day of September, in the year one thousand nine hundred and
ninety-four, 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 1n and which executed the foregoing

instrument; that he knows the seal of said corporation; that the seal affixed to
sald instrument 1s such corporate seal; that it was so afhixed by authority of the

Board of Directors of said corporation; and that he signed his ngme thereto by
hike authorty. ‘%

ANNARELLE DELUCA

C <

NoTarRY PuUBLIC, STATE OF NEw YORK
No. 01DE5S(G13759
QUALIFIED IN KINGS COUNTY
CERTIFICATE FiLED IN NEW YORK COUNTY
ComMM;iSSION EXPIRES JUuLy 15, 1995
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STATE OF ALABAMA
SS.:
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 simultancously therewith a privilege tax of $152,475 was paid, being
the privilege tax required by Code of Alabama 1975, Section 40-22-2, on
additional indebtedness of $101,650,000 incurred under the indenture dated as
of January 1, 1942, referred to in said supplemental indenture, which was first
filed for record in this office.

This /7 W 2 1994

.—--——...,__“H

(iLmymT

J udgf of Probate

________
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EXHIBIT A -
To Supplemental Indenture Dated
as of September 1, 1994 Between
Alabama Power Company  and
Chemical Bank, Trustee

L. ELECTRIC GENERATING PLANTS

All improvements and additions to electric generating plants

and stations of the Company made, constructed or otherwise acquired
by it and not heretofore described in the Indenture or any
supplement thereto and not heretofore released from the lien of the

Indenture, including all power houges, buildings, reservoirs, dams,

pipelines, flumes, structures and works, and the land on which the

same are gituated, and 211 water rights, and all other lands and
casements, rights of way, permits, privileges, towers, poles,
wires, machinery, edquipment, appliances, appurtenances and
supplies, and all other property, real or personal, forming a part
of or appertaining to oY used. occupied or enjoyed 1in connection
with such plants and stations or any of them, or adjacent thereto.

II. ELECTRIC TRANSMISSION LINES

All the electric transmission lines of the Company, made,
constructed, or otherwise acquired by it and not heretofore
described in the Indenture oOr any supplement thereto and not
heretofore released from the lien of the Indenture, including
rowers, poles, pole lines, wires, switches, switch racks,
awitchboards, insulators, and other appliances and equipment, and
211 other property, real oOr personal, forming a part of or
appertaining to Or used, occupied or enjoyed 1in 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 to the
construction, maintenance oOY operation thereot, through, over,
under or upon any private property oOr any public streets oOr
highways, within as well as without the corporate limits of any
municipal corporation, including lines in the S5tate of Alabama
connecting the points indicated as follows:

ThTeg

i
=L

| L™
-
E:
P
L
0.7
".....'.
we T
.
L -
1°=

il
&7
LI
.'|"-_ .
A -
i -
L

L
e
SE
i__.:._-
By
X -
AR
bt
f

£

L’

s

LT




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

LINE LENGTH
IN MILES
Miller-Boyles 230 KV T.L.......0-. R R 1.95
Gorgas-Sheffield 161 KV T.liveeeeeososnonoasonsnonesnssserscs .51
West Montgomery-North Montgomery 115 KV T.L. «eoeeens Y -y
Fulton Springs-Cullman (Hallmark Relocation)...........-e=- .15
W. Hueytown D.S. 115 KV T.L. . eesveneconaeronsoeeressrmce s 4.50
princeton D.S. 115 KV T.L....eevvnrrmrmemeerrmentn st ornn 1.50
city of Opelika #9 115 s A A T A 1.06
Jim Walter Resources 115 BV Tolieeueeenoesaosnansonsnossvess .40
avondale Mills #7-Sylacauga 115 KV T.L..eserscnoraanveanens .20
colonial Pipeline-Alabaster 115 KV T L. csceeroanssaasnaree 3.90
Coosa T.S. 115 KV T.Lii.eeeearerormrer e s st s tnnnnns 2.10

LINE LENGTH
IN MILES
‘South Talladega D.S. 44 KV Tolieeeeneeonaansnossaseseseness .13
qelfville D.S. 44 KV T.L. (Line Clearingand Guy Rights).... .04
- Kingsville Tunction-Sulligent 44 KV 4 U PSPPI A .16

ITI. ELECTRIC DISTRIBUTION SYSTEMS

All electric distribution systems oOf the Company made,
constructed or otherwise acquired by it and not heretofore
described in the Indenture oOr any supplement thereto and not
heretofore released from the lien of the Indenture, including
substations, transformers, switchboards, towers, poles, wires,
insulators, subways, trenches, condults, manholes, cables, meters
and other appliances and equipment and 211 other property, real Or
personal, forming a part of or appertaining to or used, occupied oOr
enjoyed.in.connection.with.suchmdistribution.systems or any of them
or adjacent thereto; together with 211 real property, rights of
way, easements, permits, privileges, franchises and rights, for or
relating to the construction, maintenance OI operation thereof,
through, over, under OIr UponN any private property or amny public
streets or highways within as well as without the corporate limits
of any municipal corporation, including systems OY extensions of
systems in or near the towns, cities and communities in the State
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of Alabama named in the following tabulation, and franchises
granted by the governing bodies of such cities and towns on the
dates indicated and under which such systems are or may be
operated:

City or Town Date
Town of Dunnavant............. July 20, 1994
F:XE1 015 o AR April 19, 1994

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

All the substations and switching stations of the Company
made, constructed or otherwise acquired by it and not heretofore
described in the Indenture or any supplement thereto and not
heretofore released from the lien of the Indenture, for
transforming, regulating, converting or distributing or otherwise
regulating electric current at any of its plants and elsewhere,
together with all buildings, transformers, wires, insulators and
other appliances and equipment, and all other property, real or
personal in connection with, or any such substations and switching
stations, or adjacent thereto, or sites therefor, including the
following property located in the State of Alabama:

1. Apex D. S. Site in Section 33, Township 17 South, Range
4 West, Jefferson County, Alabama as described in deed dated
December 9, 1993, from Turner Brothers Construction Company to
Alabama Power Company, recorded in Deed Reel 993, Frame 327 in the
- Probate Office of Jeiferson County,
Alabama.

2. South Munford D. S. Site in Section 24, Township 17
South, Range 6 East, Talladega County, Alabama, as described in
deed dated December 8, 1993 from Floyd D. Watts and wife, Mary Lou
Watts to Alabama Power Company, recorded in Deed Book 0636, page
0344 in the Probate Office of Talladega Company, Alabama.

3. Selfville D. S. Site in Sections 8 and 10, Township 14
South, Range 01 West, Blount County, Alabama as described in deed
dated April 13, 1994, from Bryan Ray Hicks to Alabama Power
Company, recorded in Deed Book 0368, page 801 in the Probate Office
of Blount County, Alabama.

4. Trace Crossings D. S. Site in Section 33, Township 19
South, Range 3 West, Jefferson County, Alabama as described in deed
dated March 28, 1994, from USX Corporation to Alabama Power
Company, recorded in Deed Book 1015, page 063-077 in the Probate
Office of Jefferson County, Alabama.

5  Qouth Camden D. S. Site in Section 29, Township 12 North,
Range 8 East, Wilcox County, Alabama as described in deed dated
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June 21, 1994, from Wilcox Enterprises, Inc. tO Alabama Power
Company, recorded in Deed Book 9M, page 222 in the Probate Office

of Wilcox County, Alabama.

6. Double Oak Mountain D. S. Site in Section 28, Township 19
South, Range 1 West, Shelby County, Alabama as described in deed
dated April 18, 1994 from Virgil and Ellen W. Wheat to Alabama
Power Company, recorded 1in Deed Book 1994, page 12565 in the
Probate Office of Shelby County, Alabama.

7. Golden Forrest D.S. Site, in Section 12, Township 19
South, Range 4 West, Jefferson County, Alabama as described in deed
dated August 25, 19%4, from United Land Corporation to Alabama
Power Company, recorded in Deed Book 1044, Page 73D, in the Probate

Office of Jefferson County, Alabama.

8. Grants Mill Road D. S. Site 1in Section 4, Township 18
South, Range 1 West, Jefferson County, Alabama, as described 1in
deed dated June 28, 1994, from USX Corporation to Alabama FPower
Company, recorded 1in Deed Book 9408, page 3551 1in the Probate
Office of Jefferson County, Alabama.

9. Duncanville Switching Station gite 1in Section 23,
Township 24 North, Range 6 East, Tuscaloosa County, Alabama, as
described in deed dated June 10, 1394, from Johnny and Kathy J.
Boshell to Alabama Power Company, recorded in Deed Book 1181, page
724, in the Probate office of Tuscaloosa County, Alabama.

10. Duncanville Switching Station Site in Section 23,
Township 24 North, Range 6 East, Tuscaloosa County, Alabama, as
described in deed dated June 27, 1994, from Kyle and Judy A.
gellers to Alabama Power Company, recorded in Deed Book 388, Page
432 in the Probate Office of Tuscaloosa County, Alabama.

V. TELEPHONE PROPERTIES

All 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 oOr
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, properly, devices or rights related to the dispatch,
transmission, reception oY reproduction of messages,
communications, intelligence, signals, light, vision OY sound by
electricity, wire Or otherwige, including all telephone egquipment
installed in buildings used as general and divisional offices,
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substations and generating stations and all telephone lines erected
on towers and poles.

VI. OTHER REAL PROPERTY

All other real property of the Company acquired by it and not
heretofore described in the Indenture or any supplement thereto and
not heretofore released from the 1ien 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. 1.ands for Additional Office Sites and Crew Headquarters
located as follows:

1. auburn Office Site in Lee County as described in
deed dated November 17, 19983, from Page Brothers, Inc. to Alabama
Power Company, recorded in Plat Book 16, Page 109 in the Probate
Office of Lee County, Alabama.

2. Tuscaloosa Office Site in Tuscaloosa County as
described in deed dated September 23, 1993, from The Southeastern
Investment Corporation to Alabama Power Company, recorded in Deed

Book 1159, page 580 in the Probate Office of Tuscaloosa County,
Alabama.

3. Clanton Office Site in Chilton County as described
in deed dated November 9, 1993, from People Savings Bank to Alabama
. Power Company and recorded in Deed Book 0100, page 462-63 in the
Probate Office of Chilton County, Alabama.

B. r.ands for future wildlife mitigation:

i. In Sections 14, 23, and 26, Township 23 North, Range
15 East in Chilton County, Alabama, as described in deed dated
December 27, 1993, from J. A. Brown Company, Inc. to Alabama Power
Company and recorded in Deed Book 0102, Page 844, in the Probate
Office of Chilton County, Alabama.

2. In Sections 21, 23, and 25, Township 23 North, Range
23 East in Tallapocsa County, Alabama, as described in deed dated
December 27, 1993, from J. A. Brown Company, Inc. to Alabama Power
Company'and.recordad.inﬁDeediRecord.090346 in the Probate Office of
Tallapoosa County, Alabama.

3. In Sections 3 and 4, Township 23 North, Range 13
East; Sections 27, 28, 33 and 34, Township 24 North, Range 13 East;
Section 14, Township 23 North, Range 15 East; Section 5, Township
21 North, Range 16 East; Sections 28, 31, and 32, Township 22
North, Range 16 East, Chilton County, Alabama, as described in deed




R = Y - - -
D T T I b, L ] L T e

dated December 28, 1594, from Kimberly Clark Corporation to Alabama
Power Company, recorded in need Book 224, page 50, in the Probate e
Office of Chilton County, Alabama. &

4. In Section 17, Township 16 South, Range 11 East,
Cleburne County, Alabama, as described in deed dated December 28,
1994, from Kimberly Clark Corporation to Alabama Power Company and
recorded in Deed Book 303, Page B-12-14 C13 in the Probate Office

of Cleburne County, Alabama.
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5. In Sections 14, 15 and 27, Township 21 North, Range
20 East:; Sections 3, 4, 9, 10, 15, 16, 17, 20 and 21, Township 23
North, Range 16 East; in Sections 4 and 5, Township 24 North, Range
16 East, in Coosa County, Alabama, as described in deed dated
December 28, 1994, from Kimbexrly Clark Corporation to Alabama Power
Company and recorded :n Deed Book 109, Page 168-173 in the Probate
0ffice of Coosa County, Alabama.

Inst % 1994-33023

6. In Sections 34 and 35, Township 18 South, Range 10
vast and Sections 2, 3, 14 and 23, Township 19 South, Range 10
East, Randolph County, Alabama as described in deed dated December
28, 1994, from Kimberly Clark Corporation to Alabama Power Company
and recorded in Deed Book 204, Page ~51-256 in the Probate Office

of Randolph County, Alabama.

! 7. In Sections 23, 24, 29 and 30, Township 19 South, 5
Range 1 East and Section 25, Township 17 South, Range 7 East,
Shelby County, Alabama, as described in deed dated December 28, :
1994, from Kimberly Clark Corporation to Alabama Power Company and
recorded in Deed Book 1994, Page 01409 in the Probate Office of

Shelby County, Alabama.

8. In Section 8, Township 17 South, Range 7 East, in
Talladega County Alabama, as described in deed dated Decembexr 28,
1994, from Kimberly Clark Corporation to Alabama Power Company and
recorded in Deed Book 637, Page 0212-217 in the Probate Office of

Shelby County, Alabama.

9. 1In Section 3, Township 21 North, Range 22 East, in
Tallapoosa County, Alabama, as described in deed dated December 28,
1994, from Kimberly Clark Corporation to Alabama Power Company and
recorded on Recording Card 050345 in the Probate Office of

Tallapoosa County, Alabama.
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