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This Preliminary Prospectus Supplement and the accompanying Prospectus relate to an effective registration statement
under the Securities Act of 1933, as amended, but the Preliminary Prospectus Supplement is not complete and may be
changed. This Preliminary Prospectus Supplement and the accompanying Prospectus are not an offer to sell these
securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS SUPPLEMENT DATED SEPTEMBER 5, 2017

PROSPECTUS SUPPLEMENT
(To Prospectus dated February 24, 2017)

Shares
% Class A Preferred Stock
Cumulative, Par Value $1 Per Share
(Stated Capital $25 Per Share)

This is a public offering by Alabama Power Company of shares of % Class A Preferred Stock,
Cumulative, Par Value $1 Per Share (Stated Capital $25 Per Share).

Alabama Power Company may redeem shares of the new Class A Preferred Stock at the times and the prices
described in this Prospectus Supplement.

Dividends on the new Class A Preferred Stock will be cumulative from the date of issuance and are payable quarterly
on January 1, April 1, July 1 and October 1 of each year, beginning October 1, 2017. Dividends payable on the new
Class A Preferred Stock for the initial dividend period and any period less than a full dividend period will be
computed on the basis of a 360-day year consisting of twelve 30-day months and the actual number of days elapsed in
such period.

See “RISK FACTORS” on page S-3 for a description of certain risks associated with investing in the new Class A
Preferred Stock.

The new Class A Preferred Stock is a new issue of securities with no established trading market. Alabama Power
Company intends to apply to list the new Class A Preferred Stock on the New York Stock Exchange. If the application
is approved, Alabama Power Company expects trading in the new Class A Preferred Stock to begin within 30 days
after the date that the new Class A Preferred Stock is first issued.

Initial Public Underwriting Proceeds to
Offering Commissions (2) Alabama Power Company
Price (1) Before Expenses

Per Share $ $ $

Total $ $ $

(1)Plus accrued dividends, if any, from the date of original issuance, which is expected to be September  , 2017.

2) Underwriting commissions of $  per share of new Class A Preferred Stock (or up to $ for all new
Class A Preferred Stock) will be paid by Alabama Power Company to the underwriters. However, the
underwriting commissions will be $ per share of new Class A Preferred Stock for sales to institutions
and, to the extent of such sales, the total underwriting commissions will be less than the amount set forth
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herein. As a result of sales to institutions, the total underwriting commissions decreased by $
resulting in total underwriting commissions of $ .
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this Prospectus Supplement or the accompanying Prospectus.
Any representation to the contrary is a criminal offense.
The underwriters will have the option to purchase up to an additional shares of new Class A Preferred
Stock in order to cover over-allotments, if any. If the option is exercised, any such additional shares of new Class A
Preferred Stock are expected to be delivered on or about the same date set forth in the paragraph below. Should the
underwriters exercise this option in full, the initial public offering price, underwriting commissions and proceeds,
before expenses, to Alabama Power Company will be $ . $ and $ , respectively,
assuming all such additional shares are sold to retail investors.

’
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The new Class A Preferred Stock is expected to be delivered on or about September , 2017 through the book-entry
facilities of The Depository Trust Company.

Joint Book-Running Managers

BofA Merrill Lynch  J.P. Morgan Morgan Stanley giﬂ;g:go

September , 2017
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this Prospectus Supplement, the accompanying Prospectus or any written communication from Alabama Power
Company or the underwriters specifying the final terms of the offering. Neither Alabama Power Company nor any
underwriter takes any responsibility for, nor can it provide any assurance as to the reliability of, any other information
that others may give you. This Prospectus Supplement, the accompanying Prospectus and any written communication
from Alabama Power Company or the underwriters specifying the final terms of the offering is an offer to sell only
the new Class A Preferred Stock offered hereby, and only under circumstances and in jurisdictions where it is lawful
to do so. The information incorporated by reference or contained in this Prospectus Supplement, the accompanying
Prospectus and any written communication from Alabama Power Company or the underwriters specifying the final
terms of the offering is current only as of its respective date.

TABLE OF CONTENTS

Page
Prospectus Supplement
Risk Factors S-3
The Company S-3
Selected Financial Information S-3
Use of Proceeds S-4
Certain Terms of the New Class A Preferred Stock S-4
Material United States Federal Income Tax Considerations S-8
Underwriting (Conflicts of Interest) S-12
Prospectus
About this Prospectus 2
Risk Factors 2
Available Information 2
Incorporation of Certain Documents by Reference 2
Alabama Power Company 3
Selected Information 3
Use of Proceeds 4
Description of the Class A Preferred Stock 4
Description of the Preference Stock 6
Description of the Senior Notes 7
Description of the Junior Subordinated Notes 10
Plan of Distribution 14
Legal Matters 14
Experts 14

S-2




Edgar Filing: ALABAMA POWER CO - Form 424B5

RISK FACTORS

Investing in the new Class A Preferred Stock involves risk. Please see the risk factors in Alabama Power Company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2016, which is incorporated by reference in this
Prospectus Supplement and the accompanying Prospectus. Before making an investment decision, you should
carefully consider these risks as well as other information contained or incorporated by reference in this Prospectus
Supplement and the accompanying Prospectus.

THE COMPANY

Alabama Power Company (the “Company”) is a corporation organized under the laws of the State of Alabama on
November 10, 1927, by the consolidation of a predecessor Alabama Power Company, Gulf Electric Company and
Houston Power Company. The Company has its principal office at 600 North 18th Street, Birmingham, Alabama
35291, telephone (205) 257-1000. The Company is a wholly-owned subsidiary of The Southern Company.

The Company is a regulated public utility engaged in the generation, purchase, transmission and distribution of
electric energy and the sale of electric service within an approximately 45,000 square mile service area comprising
most of the State of Alabama.

SELECTED FINANCIAL INFORMATION

The following selected financial data for the years ended December 31, 2012 through December 31, 2016 has been
derived from the Company’s audited financial statements and related notes and the unaudited selected financial data
incorporated by reference in this Prospectus Supplement and the accompanying Prospectus. The following selected
financial data as of and for the six months ended June 30, 2017 has been derived from the Company’s unaudited
financial statements and related notes, incorporated by reference in this Prospectus Supplement and the accompanying
Prospectus. The information set forth below is qualified in its entirety by reference to and, therefore, should be read
together with management’s discussion and analysis of results of operations and financial condition, the financial
statements and related notes and other financial information incorporated by reference in this Prospectus Supplement
and the accompanying Prospectus. The information set forth below does not reflect the issuance of the new Class A
Preferred Stock offered hereby or the use of proceeds therefrom. See “Use of Proceeds” in this Prospectus Supplement.
Six
Months
Ended
June 30,
2012 2013 2014 2015 2016 2017(1)
(Millions, except Ratios)

Year Ended December 31,

Operating Revenues $5,520 $5,618 $5,942 $5,768 $5,889 $2,866
Earnings Before Income Taxes 1,220 1,229 1,312 1,317 1,370 689
Net Income After Dividends on Preferred and Preference Stock 704 712 761 785 822 403
Ratio of Earnings to Fixed Charges(2) 491 527 549 516 514 520

Ratio of Earnings to Fixed Charges Plus Preferred Dividend

Requirements (Pre-Income Tax Basis) (3) 407 431 450 457 474 479

Capitalization

As of June 30,

2017

(Millions, except

Percentages)
Common Stockholder’s Equity $6,707 47.7 %
Cumulative Redeemable Preferred Stock 85 0.6
Preference Stock 196 1.4
Senior Notes 5,825 414
Other Long-term Debt 1,257 8.9

Total, excluding amounts due within one year of $361 million $14,070 100.0%
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Due to seasonal variations in demand for energy, operating results for the six months ended June 30, 2017 do not
necessarily indicate operating results for the entire year.

This ratio is computed as follows: (i) “Earnings” have been calculated by adding to “Earnings Before Income Taxes”
(2) “Interest expense, net of amounts capitalized,” the distributed income of equity investees, the interest component of
rental

ey
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expense and the debt portion of allowance for funds used during construction and excluding from “Earnings Before
Income Taxes” the amount of income of equity investees; and (ii) “Fixed Charges” consist of “Interest expense, net of
amounts capitalized,” the interest component of rental expense and the debt portion of allowance for funds used during
construction.
(3)In computing this ratio, "Preferred Dividend Requirements" represent the before-tax earnings necessary to pay such
dividends, computed at the effective tax rates for the applicable periods.
USE OF PROCEEDS
The Company intends to use the net proceeds from the sale of the new Class A Preferred Stock for the proposed
redemption of all or a portion of 2,000,000 shares ($50,000,000 aggregate stated capital) of the Company’s 6.50%
Series Preference Stock at a redemption price of $25 per share plus accrued and unpaid dividends to the redemption
date and 6,000,000 shares ($150,000,000 aggregate stated capital) of the Company’s 6.45% Series Preference Stock at
a redemption price of $25 per share plus accrued and unpaid dividends to the redemption date. The remaining net
proceeds, if any, will be used for the proposed redemption of all or a portion of 1,520,000 shares ($38,000,000
aggregate stated capital) of the Company’s 5.83% Class A Preferred Stock at a redemption price of $25 per share plus
accrued and unpaid dividends to the redemption date and any additional remaining net proceeds will be used for
general corporate purposes, including the Company’s continuous construction program. The aggregate redemption
price for all of the outstanding 6.50% Series Preference Stock, 6.45% Series Preference Stock and 5.83% Class A
Preferred Stock is $238,000,000 plus accrued and unpaid dividends to the redemption date. The Company intends to
deliver the applicable redemption notices, if any, concurrently with the issuance of the new Class A Preferred Stock.
The issuance of the applicable redemption notices, if any, is conditioned upon the successful issuance of the new
Class A Preferred Stock.
CERTAIN TERMS OF THE NEW CLASS A PREFERRED STOCK
The following is a summary of the terms of the % Class A Preferred Stock, Cumulative, Par Value $1 Per Share
(Stated Capital $25 Per Share) (the “new Class A Preferred Stock”). This summary is not complete and should be read
together with the general terms and provisions of the Class A Preferred Stock in the accompanying Prospectus under
the caption “Description of the Class A Preferred Stock.” To the extent this summary is inconsistent with information in
the accompanying Prospectus, this summary controls.

Dividends
The holders of new Class A Preferred Stock will be entitled to receive, when, as and if declared by the Company’s
board of directors out of funds legally available, cumulative cash dividends at a rate per annum equal to %.

Dividends on the new Class A Preferred Stock will be cumulative from the date on which the Company originally
issues the new Class A Preferred Stock and are payable on January 1, April 1, July 1 and October 1 of each year (each,
a “Dividend Payment Date”), commencing October 1, 2017, or, if any such date is not a business day, on the next
business day (and without any increase in respect of such delay). Dividends payable on the new Class A Preferred
Stock for the initial dividend period and any period less than a full dividend period will be computed on the basis of a
360-day year consisting of twelve 30-day months and the actual number of days elapsed in such period. Dividends
may not be declared and set apart for payment, or paid, on the new Class A Preferred Stock for any dividend period
unless dividends have been or are contemporaneously declared and set apart for payment, or paid, on all other series
of Preferred Stock and Class A Preferred Stock for all dividend periods terminating on the same or an earlier date.
Accumulated but unpaid dividends shall not bear interest.

Ranking

The new Class A Preferred Stock will rank senior to the Company’s Common Stock and Preference Stock and to any
other equity securities that the Company may issue in the future that by their terms rank junior to the new Class A
Preferred Stock with respect to the payment of dividends and distribution of assets upon the Company’s liquidation,
dissolution or winding up.

The new Class A Preferred Stock will rank equally with any other shares of Preferred Stock or Class A Preferred
Stock and with any of the Company’s other equity securities that the Company may issue in the future, the terms of
which provide that such shares or securities will rank equally with the new Class A Preferred Stock with respect to
payment of dividends and distribution of assets upon the Company’s liquidation, dissolution or winding up. As of



Edgar Filing: ALABAMA POWER CO - Form 424B5

June 30, 2017, the Company had 1,520,000 outstanding shares of Class A Preferred Stock ($25 stated capital per
share) and 475,115 shares of Preferred Stock ($100 stated capital per share). The Company may use a portion of the
net proceeds from the sale of the new Class A Preferred Stock to redeem all or a portion of 1,520,000 shares of
outstanding 5.83% Class A Preferred Stock. See “Use of Proceeds.”
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Redemption

Optional Redemption

The Company shall have the right to redeem the new Class A Preferred Stock, in whole or in part, from time to time,
on or after October 1, 2022, upon not less than 30 nor more than 60 days’ notice, at a redemption price equal to $25.00
per share of the new Class A Preferred Stock to be redeemed, plus an amount equal to the amount of the accrued and
unpaid dividends (whether or not declared) to but excluding the redemption date.

Right to Redeem Upon a Rating Agency Event

Before October 1, 2022, the Company shall have the right to redeem the new Class A Preferred Stock, in whole but
not in part, following the occurrence of a Rating Agency Event (as defined below), at a redemption price equal to
$25.50 per share of the new Class A Preferred Stock to be redeemed, plus an amount equal to the amount of the
accrued and unpaid dividends (whether or not declared) to but excluding the redemption date.

“Rating Agency Event” means a change to the methodology or criteria that were employed by an applicable nationally
recognized statistical rating organization for purposes of assigning equity credit to securities such as the new Class A
Preferred Stock on the date of original issuance of the new Class A Preferred Stock, which change reduces the amount
of equity credit assigned to the new Class A Preferred Stock as compared with the amount of equity credit that such
rating agency had assigned to the new Class A Preferred Stock as of the date of original issuance thereof.

General

For any shares of new Class A Preferred Stock to be redeemed, dividends will cease to accrue and all rights of holders
of such shares, except the right to receive the applicable redemption price, will cease as of the redemption date.

No sinking fund will be provided for the purchase or redemption of the new Class A Preferred Stock.

Liquidation Rights

Upon voluntary or involuntary liquidation, the holders of the new Class A Preferred Stock, without any preference
over the holders of any other series of Class A Preferred Stock or Preferred Stock, will be entitled to receive $25.00
per share, plus accrued and unpaid dividends (whether or not declared), accrued to but excluding the date of such
liquidation payment, before any distribution of assets may be made to the holders of the Company’s Preference Stock
or Common Stock. Available assets, if insufficient to pay the amounts payable on all outstanding series of Preferred
Stock and Class A Preferred Stock, are to be distributed pro rata to the payment, first of the amount per share payable
in the event of involuntary liquidation, second, of accrued dividends, and third, of any premium.

Transfer Agent, Registrar and Paying Agent

Wells Fargo Shareowner Services will be the transfer agent, registrar and paying agent for the new Class A Preferred
Stock.

Voting Rights

At the election of directors at each annual meeting of the shareholders, the holders of the new Class A Preferred Stock
shall have full voting rights with the holders of the other series of the Company’s Class A Preferred Stock, Preferred
Stock and Common Stock, all voting together as a single class. Each share of Preferred Stock and Class A Preferred
Stock with a stated capital of $100 will have two-fifths vote, each share of Preferred Stock and Class A Preferred
Stock with a stated capital of $25 (which includes the new Class A Preferred Stock) will have one-tenth vote, each
share of Preferred Stock and Class A Preferred Stock with a stated capital of $100,000 (if any is then outstanding) will
have 400 votes and each share of Common Stock will have one vote. On all other matters, except as otherwise
provided by law or in the charter, the right to vote is vested in the holders of the Common Stock; provided, however,
that, if and so long as four quarterly dividends payable on the Preferred Stock or Class A Preferred Stock of any class
shall be in default, the holders of the Preferred Stock and Class A Preferred Stock of all classes shall have the
exclusive right, voting separately and as a single class, to elect the smallest number of directors which shall constitute
a majority of the then authorized number of directors. In each instance in which the holders of the Preferred Stock and
the Class A Preferred Stock are entitled to vote separately and as a single class or to vote together with the holders of
the Common Stock, the relative voting power of the various classes of stock shall be computed as provided below.
Shareholders are entitled to cumulative voting at elections of directors.

The affirmative vote of at least two-thirds of the total voting power of the outstanding shares of Preferred Stock and
Class A Preferred Stock will be required for
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(a) the authorization or creation of any kind of stock preferred as to dividends or assets over the Preferred Stock or
Class A Preferred Stock or the issue (such issuance to be within 12 months after such vote) of any shares of any kind
of stock preferred as to dividends or assets over the Preferred Stock or Class A Preferred Stock or any security
convertible into such kind of stock or a change in any of the rights and preferences of the then outstanding Preferred
Stock or Class A Preferred Stock in any manner so as to affect adversely the holders thereof; provided, however, that,
if any such change would adversely affect the holders of only one, but not the other, such kind of stock, only the vote
of the holders of at least two-thirds of the total voting power of the outstanding shares of the kind so affected will be
required; or

(b) the issue, sale or other disposition of any shares of Preferred Stock if the total number of shares to be outstanding
would exceed 300,000, or the issue, sale or other disposition of any shares of Class A Preferred Stock, or the issue,

sale or other disposition of any senior or equally ranking stock, or the reissue, sale or other disposition of any shares of
Preferred Stock or Class A Preferred Stock or senior or equally ranking stock which have been redeemed, purchased

or otherwise acquired by the Company, unless, in any such case, (i) net income available for dividends for a period of
12 consecutive calendar months within the 15 preceding calendar months immediately preceding the issuance, sale or
other disposition is at least equal to two times the annual dividend requirements on all outstanding shares of Preferred
Stock and Class A Preferred Stock and on senior or equally ranking stock to be outstanding; (ii) gross income

available for interest for a period of 12 consecutive calendar months within the 15 preceding calendar months
immediately preceding the issuance, sale or other disposition is at least equal to one and one-half times the aggregate
of annual interest requirements and annual dividend requirements on all outstanding shares of Preferred Stock and
Class A Preferred Stock and on senior or equally ranking stock to be outstanding; and (iii) the aggregate of Common
Stock capital and surplus is not less than the aggregate amount payable upon involuntary liquidation on all shares of
Preferred Stock and Class A Preferred Stock and on senior or equally ranking stock to be outstanding.

The charter provides that relative voting power of each share of Preferred Stock and Class A Preferred Stock shall be
in the same proportion to all the outstanding shares of Preferred Stock and Class A Preferred Stock as the ratio of (i)
the stated capital of such share to (ii) the aggregate stated capital of all then outstanding shares of Preferred Stock and
Class A Preferred Stock. Thus, a share of Class A Preferred Stock having a stated capital of $25 per share (which
includes the new Class A Preferred Stock) will have one-fourth the voting power of a share of Preferred Stock or

Class A Preferred Stock having a stated capital of $100 per share. In voting by holders of Preferred Stock and Class A
Preferred Stock together with the holders of the Common Stock, each share of Common Stock will have one vote,

each share of Preferred Stock will have one vote, each share of Class A Preferred Stock having a stated capital of $25
per share will have one vote and each share of Class A Preferred Stock having a stated capital of other than $25 per
share will have that number of votes which is proportionate to such one vote as determined above in this paragraph.
Book-Entry Only Issuance — The Depository Trust Company

The Depository Trust Company (“DTC”) will act as the initial securities depository for the new Class A Preferred Stock.
The new Class A Preferred Stock will be issued only as fully registered book-entry securities registered in the name of
Cede & Co., DTC’s nominee, or such other name as may be requested by an authorized representative of DTC.
Investors may hold interests in the new Class A Preferred Stock through DTC if they are participants in DTC or
indirectly through organizations that are participants in DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within
the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions
of Section 17A of the Securities Exchange Act of 1934, as amended (the “1934 Act”). DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and
money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is
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the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all

of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the

DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants”). The DTC rules applicable to its Direct and Indirect Participants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.
The contents of such website do not constitute part of this Prospectus Supplement.

Purchases of new Class A Preferred Stock under the DTC system must be made by or through Direct Participants,
which will receive a credit for the new Class A Preferred Stock on DTC’s records. The ownership interest of each
actual purchaser of
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each Series 2017A Senior Note (‘“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’
records. Beneficial Owners will not receive written confirmation from DTC of their purchases. Beneficial Owners,
however, are expected to receive written confirmations providing details of the transactions, as well as periodic
statements of their holdings, from the Direct or Indirect Participants through which the Beneficial Owners purchased
new Class A Preferred Stock. Transfers of ownership interests in the new Class A Preferred Stock are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in new Class A Preferred Stock,
except in the event that use of the book-entry system for the new Class A Preferred Stock is discontinued.

To facilitate subsequent transfers, all new Class A Preferred Stock deposited by Direct Participants with DTC are
registered in the name of DTC’s nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of new Class A Preferred Stock with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any changes in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the new Class A Preferred Stock. DTC’s records reflect only the identity of the Direct
Participants to whose accounts such new Class A Preferred Stock is credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf
of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Redemption notices will be sent to DTC. If less than all of the shares of new Class A Preferred Stock are being
redeemed, DTC’s practice is to determine by lot the amount of interest of each Direct Participant in such new Class A
Preferred Stock to be redeemed.

Although voting with respect to the new Class A Preferred Stock is limited, in those cases where a vote is required,
neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the new Class A
Preferred Stock unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Company as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the new Class A
Preferred Stock is credited on the record date (identified in a listing attached to the Omnibus Proxy).

Payments on the new Class A Preferred Stock will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s
receipt of funds and corresponding detail information from the Company on the relevant payment date in accordance
with their respective holdings shown on DTC’s records. Payments by Direct or Indirect Participants to Beneficial
Owners will be governed by standing instructions and customary practices, as is the case with securities held for the
account of customers registered in “street name,” and will be the responsibility of such Direct or Indirect Participant and
not of DTC or the Company, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the Company, disbursement of such payments to Direct Participants is the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners is the responsibility of Direct and Indirect Participants.
Except as provided herein, a Beneficial Owner of a global share of new Class A Preferred Stock will not be entitled to
receive physical delivery of new Class A Preferred Stock. Accordingly, each Beneficial Owner must rely on the
procedures of DTC to exercise any rights under the new Class A Preferred Stock. The laws of some jurisdictions
require that certain purchasers of securities take physical delivery of securities in definitive form. Such laws may
impair the ability to transfer beneficial interests in a global share of new Class A Preferred Stock.

DTC may discontinue providing its services as securities depository with respect to the new Class A Preferred Stock
at any time by giving reasonable notice to the Company. Under such circumstances, in the event that a successor
securities depository is not obtained, new Class A Preferred Stock certificates will be required to be printed and
delivered to the holders of record. Additionally, the Company may decide to discontinue use of the system of
book-entry transfers through DTC (or a successor securities depository) with respect to the new Class A Preferred
Stock. The Company understands, however, that under current industry practices, DTC would notify its Direct and
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Indirect Participants of the Company’s decision, but will only withdraw beneficial interests from global shares of new
Class A Preferred Stock at the request of each Direct or Indirect Participant. In that event, certificates for the new
Class A Preferred Stock will be printed and delivered to the applicable Direct or Indirect Participant.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the
Company believes to be reliable, but neither the Company nor any underwriter takes any responsibility for the
accuracy thereof. Neither the Company nor any underwriter has any responsibility for the performance by DTC or its
Direct or Indirect
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Participants of their respective obligations as described herein or under the rules and procedures governing their
respective operations.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The new Class A Preferred Stock and payments thereon generally are subject to taxation. Therefore, prospective
investors should consider the tax consequences of owning the new Class A Preferred Stock before acquiring it.

The following summary describes the material United States federal income tax considerations relating to the
acquisition, ownership and disposition by United States Persons (as defined below) that are holders of the new Class
A Preferred Stock (“Stockholders”) of such new Class A Preferred Stock. This summary does not purport to be a
complete analysis of all the potential tax considerations relating thereto. This summary is based upon the Internal
Revenue Code of 1986, as amended (the “Code”), Treasury regulations promulgated under the Code, as amended (the
“Treasury Regulations”), administrative rulings and pronouncements and judicial decisions, in each case as of the date
hereof, all of which are subject to change. Any such change could apply retroactively and could affect adversely the
tax consequences described below. No assurance can be given that the Internal Revenue Service (“IRS”) will agree with
the views expressed in this summary or that a court will not sustain any challenge by the IRS in the event of litigation.
No advance tax ruling has been sought or obtained from the IRS regarding the tax consequences described below.

For purposes of this summary, “United States Person” generally means (1) a citizen or individual resident of the United
States, (2) a corporation, or other entity treated as a corporation for United States federal income tax purposes,
organized in or under the laws of the United States, any State thereof or the District of Columbia, (3) an estate the
income of which is includible in its gross income for United States federal income tax purposes without regard to its
source or (4) a trust if a court within the United States is able to exercise primary supervision over its administration
and at least one United States Person has the authority to control all substantial decisions of the trust or if the trust had
made a valid election to be treated as a United States Person. If an entity classified for United States federal income
tax purposes as a partnership or as a “disregarded entity” owns new Class A Preferred Stock, the tax treatment of a
member of the entity will depend on the status of the members and the activities of the entity. The tax treatment of
such an entity, and the tax treatment of any member of such an entity, is not addressed in this summary. Any entity
that is classified for United States federal income tax purposes as a partnership or as a “disregarded entity”” and that
owns new Class A Preferred Stock, and any members of such an entity, should consult their own tax advisors.

This summary discusses only the new Class A Preferred Stock purchased in this offering and held as a capital asset
(within the meaning of United States federal income tax law). This discussion does not describe all of the material tax
considerations that may be relevant to Stockholders in light of their particular circumstances or to Stockholders
subject to special treatment under United States federal income tax law, such as certain financial institutions, banks,
insurance companies, tax-exempt entities, real estate investment trusts, regulated investment companies, individual
retirement accounts, qualified pension plans, persons who received the new Class A Preferred Stock in connection
with the performance of services, certain former citizens or residents of the United States, dealers in securities, traders
in securities that elect to use a mark-to-market method of accounting, partnerships and other pass-through entities (and
persons holding the new Class A Preferred Stock through a partnership or other pass-through entity), persons holding
the new Class A Preferred Stock as part of a hedge, straddle, constructive sale, conversion transaction or other
integrated transaction, persons that purchase or sell the new Class A Preferred Stock as part of a wash sale for tax
purposes, persons whose functional currency is not the United States dollar, passive foreign investment companies,
controlled foreign corporations and corporations that accumulate earnings to avoid United States federal income tax.
Furthermore, this summary does not address United States federal tax consequences other than income taxes (such as
estate and gift tax consequences) or any state, local or foreign tax consequences.

In all cases, investors are advised to consult their own tax advisors regarding the United States federal tax
consequences to them of holding, owning and disposing of the new Class A Preferred Stock, as well as any tax
consequences arising under the laws of any state or other taxing jurisdiction.

Dividends

Dividends declared and paid on the new Class A Preferred Stock will be dividends for United States federal income
tax purposes to the extent paid out of the Company’s current or accumulated earnings and profits, as determined for
United States federal income tax purposes, and, except as described below, will be taxable as ordinary income when
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actually or constructively received. Although the Company expects that its current and accumulated earnings and
profits will be such that all dividends paid with respect to the new Class A Preferred Stock will qualify as dividends
for United States federal income tax purposes, the Company cannot guarantee that result. The Company’s accumulated
earnings and profits and the Company’s current earnings and profits in future years will depend in significant part on
the Company’s future profits or losses, which the Company cannot accurately predict. To the extent that the amount of
any dividend paid on a share of the new Class A Preferred Stock exceeds the Company’s current and accumulated
earnings and profits for United States federal income tax purposes
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attributable to that share, the dividend will be treated first as a tax-free return of capital (rather than as ordinary
income) and will be applied against and reduce the Stockholder’s adjusted tax basis (but not below zero) in that share
of the new Class A Preferred Stock. The amount of any such dividend in excess of the Stockholder’s adjusted tax basis
will be taxed as capital gain. For purposes of the remainder of this discussion, it is assumed that dividends paid with
respect to the new Class A Preferred Stock will constitute dividends for United States federal income tax purposes.
Corporate Holders

Dividends received by Stockholders that are taxed as corporations may be eligible for the 70 percent
dividends-received deduction under section 243 of the Code. The 70 percent dividends-received deduction will not be
available with respect to a dividend received on new Class A Preferred Stock that a corporate Stockholder has held for
45 days or less (including the day of disposition, but excluding the day of acquisition) during the 91-day period
beginning on the day which is 45 days before the date on which the new Class A Preferred Stock becomes
ex-dividend. The length of time that a corporate Stockholder is deemed to have held the new Class A Preferred Stock
for these purposes is reduced by periods during which the corporate Stockholder’s risk of loss with respect to the new
Class A Preferred Stock is diminished by reason of the existence of certain options, contracts to sell, short sales or
other similar transactions. The aggregate dividends-received deduction allowed to a corporate Stockholder generally
cannot exceed 70 percent of its taxable income (with certain adjustments). Moreover, the dividends-received
deduction may be reduced if the new Class A Preferred Stock is “debt financed.” The new Class A Preferred Stock is
“debt financed” if a corporate Stockholder incurs indebtedness “directly attributable” to a “portfolio stock” investment in
another company, which would include an investment in the new Class A Preferred Stock.

In addition, any amount received by a corporate Stockholder that is treated as a dividend may, depending on the
circumstances, constitute an “extraordinary dividend” (generally, any dividend that is more than 5 percent of the basis of
a preferred share) subject to the provisions of section 1059 of the Code (except as may otherwise be provided in
Treasury Regulations yet to be promulgated). Under section 1059, a corporate Stockholder that has held the new Class
A Preferred Stock for two years or less before the dividend announcement date generally must reduce the tax basis of
all of the corporate Stockholder’s new Class A Preferred Stock (but not below zero) by the “non-taxed portion” of any
“extraordinary dividend” and, if the non-taxed portion exceeds the corporate Stockholder’s tax basis for the new Class A
Preferred Stock, must treat any excess as gain from the sale or exchange of the new Class A Preferred Stock in the
year the payment is received.

Individual Holders

Individual Stockholders generally are subject to a reduced maximum tax rate of 20 percent on “qualified dividend
income,” including dividends received with respect to the new Class A Preferred Stock. The rate reduction does not
apply to dividends received to the extent that the individual Stockholder elects to treat the dividends as “investment
income,” which may be offset against investment expense. Furthermore, the rate reduction does not apply to dividends
that are paid to individual Stockholders with respect to the new Class A Preferred Stock that is held for 60 days or less
during the 121-day period beginning on the date which is 60 days before the date on which the new Class A Preferred
Stock becomes ex-dividend. The length of time that an individual Stockholder is deemed to have held the new Class A
Preferred Stock for these purposes is reduced by periods during which the Stockholder’s risk of loss with respect to the
new Class A Preferred Stock is diminished by reason of the existence of certain options, contracts to sell, short sales
or other similar transactions. Individual Stockholders of new Class A Preferred Stock that receive any “extraordinary
dividends” (generally, any dividend that is more than 5 percent of the basis of a preferred share) that are treated as
“qualified dividend income” (as discussed above) with respect to a share of new Class A Preferred Stock will be
required to treat any loss on the sale of such new Class A Preferred Stock as a long-term capital loss to the extent of
such dividends.

The Company strongly encourages individual and corporate investors to consult with their own tax advisors regarding
the extent, if any, to which these provisions may apply in light of such investors’ particular facts and circumstances.
Dispositions, Including Redemptions

Any sale, exchange, redemption (except as discussed below) or other disposition of the new Class A Preferred Stock
generally will result in taxable gain or loss equal to the difference between the amount realized upon the disposition
and the Stockholder’s adjusted tax basis in the new Class A Preferred Stock. A Stockholder’s initial basis in the new
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Class A Preferred Stock will generally be its cost. Such gain or loss will be capital gain or loss and will be long-term
capital gain or loss if the holding period for the new Class A Preferred Stock exceeds one year. Individual
Stockholders are subject to a reduced maximum tax rate of 20 percent on net long-term capital gains. Any redemption
proceeds that are attributable to any declared but unpaid dividends on the new Class A Preferred Stock will generally
be subject to the rules described under “Dividends” above. An individual Stockholder’s ability to deduct net capital
losses is subject to limitations.

A redemption of the new Class A Preferred Stock will be treated as a sale or exchange and therefore qualify for
disposition treatment described above if, taking into account the Company’s stock that is actually or constructively
owned by
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the Stockholder under the constructive ownership rules of section 318 of the Code, any of the following requirements
are met: (a) the redemption is substantially disproportionate with respect to such Stockholder, (b) the Stockholder’s
interest in the Company’s stock is completely terminated as a result of the redemption or (c) the redemption is “not
essentially equivalent to a dividend.” Under the constructive ownership rules, a person generally will be treated as the
owner of a corporation’s stock owned by certain related parties and certain entities in which the person owns an
interest, as well as stock in that corporation the person could acquire through exercise of an option. Whether a
redemption of the new Class A Preferred Stock is not essentially equivalent to a dividend depends on each
Stockholder’s facts and circumstances but in any event requires a “meaningful reduction” in the Stockholder’s equity
interest in the Company. A Stockholder who sells some or all of the Company’s stock owned by it at the time of a
redemption of the new Class A Preferred Stock may be able to take such sales into account to satisfy one of the
foregoing conditions. Conversely, a Stockholder who purchases additional shares of Company stock at the time of a
redemption of the new Class A Preferred Stock may be required to take those shares into account in determining
whether any of the foregoing conditions are satisfied.

If none of the above conditions is satisfied, then the entire amount of the cash or property received by a Stockholder
on a redemption of the new Class A Preferred Stock will be treated as a distribution to the Stockholder (without offset
by the Stockholder’s tax basis in the redeemed new Class A Preferred Stock), which will be treated in the same manner
as the payment by the Company of a dividend to the Stockholder as described under “Dividends” above. In such case,
the Stockholder’s basis in the new Class A Preferred Stock that is redeemed would be added to the basis of the
Stockholder’s remaining shares of the Company’s stock, if any. If the Stockholder does not retain any shares of the
Company’s stock after a redemption of the new Class A Preferred Stock that is treated as a dividend, the Stockholder’s
basis in the redeemed new Class A Preferred Stock may be lost.

Under proposed Treasury Regulations, if any portion of the amount received by a Stockholder on a redemption of new
Class A Preferred Stock is treated as a distribution with respect to the Company’s stock but not as a taxable dividend,
then such portion will be allocated to all shares of stock of the redeemed class held by the redeemed Stockholder just
before the redemption on a pro-rata, share-by-share, basis. The amount applied to each share of stock will first reduce
the redeemed Stockholder’s basis in that share and any excess after the basis is reduced to zero will result in taxable
gain. If the redeemed Stockholder has different bases in its shares of stock, then the amount allocated could reduce
some of the basis in certain shares of stock while reducing all the basis and giving rise to taxable gain in others. Thus,
the redeemed Stockholder could have gain even if such Stockholder’s basis in all its shares of stock of the redeemed
class exceeded such portion.

The proposed Treasury Regulations permit the transfer of basis in the redeemed shares of new Class A Preferred Stock
to the redeemed Stockholder’s remaining, unredeemed shares of new Class A Preferred Stock of the same class (if
any), but not to any other class of stock held (directly or indirectly) by the redeemed Stockholder. Instead, any
unrecovered basis in the redeemed shares of new Class A Preferred Stock would be treated as a deferred loss to be
recognized when certain conditions are satisfied. The proposed Treasury Regulations would be effective for
transactions that occur after the date the regulations are published as final Treasury Regulations. There can, however,
be no assurance as to whether, when and in what particular form such proposed Treasury Regulations will ultimately
be finalized.

Medicare Tax on Net Investment Income

A United States Person that is an individual, an estate or a trust that does not fall into a special class of trusts that is
exempt from such tax will be subject to a 3.8 percent tax on the lesser of (1) the United States Person’s “net investment
income” for the relevant taxable year and (2) the excess of the United States Person’s modified adjusted gross income
for the taxable year over a certain threshold (which in the case of individuals will be between $125,000 and $250,000
depending on the individual’s circumstances). Net investment income generally includes dividends, and net gains from
the disposition of stock, unless such net gains are derived in the ordinary course of the conduct of a trade or business
(other than a trade or business that consists of certain passive or trading activities). A United States Person that is an
individual, estate or trust should consult its tax advisor regarding the applicability of the Medicare tax to its income
and gains in respect of its investment in the new Class A Preferred Stock.

Information Reporting and Withholding
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Dividend payments with respect to new Class A Preferred Stock will be reported by the Company to the Stockholders
and the IRS to the extent required by the Code and Treasury Regulations. Dividend payments to United States Persons
with respect to the new Class A Preferred Stock will ordinarily not be subject to withholding of United States federal
income tax. However, a backup withholding tax, currently at the rate of 28 percent, will apply to these dividend
payments if a Stockholder fails to properly certify to the Company or its agent the Stockholder’s taxpayer identification
number and certain other information, or fails to report all interest and dividends required to be reported on its federal
income tax returns, or otherwise fails to establish, in the manner prescribed by law, an exemption from backup
withholding. Any amount withheld under backup withholding is allowable as a credit against the Stockholder’s federal
income tax liability, provided such Stockholder furnishes the required information to the IRS. Such amounts, once
withheld, are not refundable by the Company.
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Under sections 1471 through 1474 of the Code (such sections commonly referred to as “FATCA”), Stockholders that
hold their new Class A Preferred Stock through foreign accounts or intermediaries