
GIBSON DUNN 

January 20, 2015 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street NE 
Washington, DC 20549 

Re: The Southern Company 
Stockholder Proposal of John Chevedden 
Securities Exchange Act of 1934- Rule 14a-8 

Ladies and Gentlemen: 

Gibson , Dunn & Crutcher LLP 

1050 Con necticut Avenue, N.W. 

Washington, DC 20036-~306 

Tel 202.955.8500 

www.gibsondunn .corn 

Elizabeth A. Ising 
Direct: +1 202.955.8287 
Fax: +1 202.530.9631 
Eising@gibsondunn.com 

This letter is to inform you that our client, The Southern Company (the "Company"), intends 
to omit from its proxy statement and form of proxy for its 2015 Annual Meeting of 
Stockholders (collectively, the "2015 Proxy Materials") a stockholder proposal 
(the "Proposal") and statements in support thereof received from John Chevedden 
(the "Proponent"). 

Pursuant to Rule 14a-8G), we have: 

• filed this letter with the Securities and Exchange Commission (the 
"Commission") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2015 Proxy Materials with the Commission; and 

• concurrently sent a copy of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that 
stockholder proponents are required to send companies a copy of any correspondence that 
the proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent 
that if he elects to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of that correspondence should be furnished concurrently to 
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

Beijing· Brussels· Century City· Dallas· Denver· Dubai • Hong Kong· London • Los Angeles· Munich 

New York · Orange County· Palo Alto· Paris· San Francisco· Sao Paulo· Singapore· Washington, D.C. 
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THE PROPOSAL 

The Proposal states: 

Resolved, Shareholders request that our board of directors undertake such 
steps as may be necessary to permit written consent by shareholders entitled to 
cast the minimum number of votes that would be necessary to authorize the 
action at a meeting at which all shareholders entitled to vote thereon were 
present and voting. This written consent is to be consistent with applicable 
law and consistent with giving shareholders the fullest power to act by written 
consent consistent with applicable law. This includes shareholder ability to 
initiate any topic for written consent consistent with applicable law. 

A copy of the Proposal, as well as related correspondence with the Proponent, is attached to 
this letter as Exhibit A. 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(l 0) upon confirmation 
that the Company's Board of Directors (the "Board") has approved an amendment to the 
Company's By-Laws (the "Current By-Laws"), as discussed below. The Board is expected 
to consider the amendment at a Board meeting on February 9, 2015 (the "February Board 
Meeting"). 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(l0) As Substantially Implemented. 

A. Rule 14a-8(i)(l 0) Background 

Rule 14a-8(i)(l 0) permits a company to exclude a stockholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission 
stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the 
possibility of shareholders having to consider matters which already have been favorably 
acted upon by the management." Exchange Act Release No. 12598 (July 7, 1976). 
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief 
only when proposals were '"fully' effected" by the company. See Exchange Act Release 
No. 19135 (Oct. 14, 1982). By 1983, the Commission recognized that the "previous 
formalistic application of [the Rule] defeated its purpose" because proponents were 
successfully convincing the Staff to deny no-action reliefby submitting proposals that 
differed from existing company policy by only a few words. Exchange Act Release 
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No. 20091, at§ II.E.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983, the 
Commission adopted a revised interpretation to the rule to permit the omission of proposals 
that had been "substantially implemented," see the 1983 Release, and the Commission 
codified this revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 
1998). Thus, when a company can demonstrate that it already has taken actions to address 
the underlying concerns and essential objectives of a stockholder proposal, the Staff has 
concurred that the proposal has been "substantially implemented" and may be excluded as 
moot. See, e.g., Exelon Corp. (avail. Feb. 26, 2010); Exxon Mobil Corp. (avail. Jan. 24, 
2001); The Gap, Inc. (avail. Mar. 8, 1996). The Staffhas noted that "a determination that the 
company has substantially implemented the proposal depends upon whether [the company's] 
particular policies, practices and procedures compare favorably with the guidelines of the 
proposal." Texaco, Inc. (avail. Mar. 28, 1991). 

B. Anticipated Action By The Company's Board To Approve A Proposed 
Amendment To The Current By-Laws Substantially Implements The Proposal 

Section 228(a) of the Delaware General Corporation Law provides that any action that may 
be taken at a meeting of stockholders may be taken without a meeting "by the holders of 
outstanding stock having not less than the minimum number of votes that would be necessary 
to authorize or take such action at a meeting at which all shares entitled to vote thereon were 
present and voted," unless otherwise provided in the certificate of incorporation. The 
Company's Certificate oflncorporation permits the Company's stockholders to act by 
written consent because it does not restrict that right. Moreover, the only provision in the 
Company's Current By-Laws that concerns stockholders' ability to act by written consent is 
contained in Section 46, which provides that stockholders may amend the By-Laws without a 
meeting by unanimous written consent. At the February Board Meeting, the Board will 
consider adopting a resolution approving and submitting for stockholder approval at the 2015 
Annual Meeting of Stockholders an amendment to the Current By-Laws that will remove this 
requirement from Section 46 of the Current By-Laws (the "Proposed By-Law Amendment"). 
If approved, the Board will then submit the Proposed By-Law Amendment to a stockholder 
vote at the 2015 Annual Meeting of Stockholders, which approval is required by Section 46 
of the Current By-Laws. 

If the Proposed By-Law Amendment receives the requisite stockholder approval, the 
Company's governing documents will not restrict the ability of stockholders to act by written 
consent. In the absence of restrictions, the standard set forth in Section 228(a) ofthe 
Delaware General Corporation Law governs the ability of the Company's stockholders to act 
by written consent. Thus, the Proposed By-Law Amendment substantially implements the 
Proposal because it makes clear that "shareholders [have] the fullest power to act by written 
consent consistent with applicable law," as requested by the Proposal. 
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The Staff has concurred in the exclusion of stockholder proposals that, like the Proposal, call 
for the board to take the steps necessary to give stockholders the fullest power to act by 
written consent consistent with applicable law, where the board approves amendments to the 
company's governing documents to remove restrictions on stockholder action by written 
consent. See, e.g., Omnicom Group Inc. (avail. Mar. 29, 2011) (concurring in the exclusion 
of a proposal similar to the Proposal as substantially implemented where the company's 
board of directors approved an amendment to the certificate of incorporation that would 
allow for stockholder action by written consent); Allegheny Energy, Inc. (avail. Feb. 15, 
2008) (concurring in the exclusion of a proposal similar to the Proposal where the company's 
board of directors adopted amendments to the company's bylaws that would allow the 
company's stockholders to act by written consent as permitted by applicable law). 

In addition, the Staff has granted no-action relief where, as provided under the Current 
By-Laws, the board lacks unilateral authority to adopt amendments to a certificate of 
incorporation or bylaws but has taken all of the steps within its power to eliminate written 
consent restrictions in those documents and submitted the issue for stockholder 
approval. For instance, in Omnicom, discussed above, the company's board approved an 
amendment to the certificate of incorporation that would allow for stockholder action by 
written consent, but the amendment would only become effective upon stockholder approval. 
The company argued, and the Staff concurred, that no-action relief was appropriate given 
that the board had "undertake[ n] such steps as may be necessary to permit written 
consent .... " Similarly, the Staff consistently has granted no-action relief with respect to 
stockholder proposals calling for the elimination of supermajority voting provisions where a 
company's board has taken all of the steps within its power to eliminate the supermajority 
voting requirements in the company's governing documents and submitted the issue for 
stockholder approval. For example, in McKesson Corp., the company's board approved 
charter amendments to eliminate supermajority voting provisions, which would only become 
effective upon stockholder approval. The Staff concurred in the exclusion of the proposal 
under Rule 14a-8(i)(10) based on the actions taken by the board and the anticipated actions 
ofthe company's stockholders. See also Applied Materials, Inc. (avail. Dec. 19, 2008); Sun 
Microsystems, Inc. (avail. Aug. 28, 2008); HJ Heinz Co. (avail. Mar. 10, 2008). 

C. Supplemental Notification Following Board Action 

We submit this no-action request now to address the timing requirements of Rule 14a-8G). 
We supplementally will notify the Staff after the Board considers the Proposed By-Law 
Amendment. The Staff consistently has granted no-action relief under Rule 14a-8(i)(10) 
where a company has notified the Staff that it intends to recommend that its board of 
directors take certain action that will substantially implement the proposal and then 
supplements its request for no-action relief by notifying the Staff after that action has been 
taken by the board of directors. See, e.g., Visa Inc. (avail. Nov. 14, 2014); Hewlett-Packard 
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Co. (avail. Dec. 19, 2013); Starbucks Corp. (avail. Nov. 27, 2012); NiSource Inc. (avail. 
Mar. 10, 2008); Intel Corp. (avail. Mar. 11, 2003) (each granting no-action relief where the 
company notified the Staff of its intention to omit a stockholder proposal under 
Rule 14a-8(i)(10) because the board of directors was expected to take action that would 
substantially implement the proposal, and the company supplementally notified the Staff of 
the board action). 

CONCLUSION 

Based upon the foregoing analysis, we believe that once the Board adopts the resolution 
described above regarding the Proposed By-Law Amendment, the Proposal will have been 
substantially implemented and, therefore, will be excludable under Rule 14a-8(i)( 1 0). Thus, 
we respectfully request that the Staff concur that it will take no action if the Company 
excludes the Proposal from its 2015 Proxy Materials in reliance on Rule 14a-8(i)(10). 

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject. Correspondence regarding this letter 
should be sent to shareholderproposals@gibsondunn.com. If we can be of any further 
assistance in this matter, please do not hesitate to call me at (202) 955-8287 or Melissa K. 
Caen, the Company's Secretary, at (404) 506-0684. 

Sincerely, 

Eli~~ 
Enclosures 

cc: Melissa K. Caen, The Southern Company 
John Chevedden 

101862695.3 
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Ackel, Jessica N. 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Categories: 

Dear Ms. Caen, 

Tuesday, December 09, 2014 10:16 PM 

Caen, Melissa K. (SCS Legal) 

Ackel, Jessica N. 
Rule 14a-8 Proposal (SO)" 

CCE00006.pdf 

This email has been sent from an external address. Please use caution when clicking on 

links or opening attachments. 

Please see the attached Rule 14a-8 Proposal intended as one low-cost means to improve company 
performance. 

If this proposal helps to increase our stock price by a penny it could result in an increase of more 
than $1 million in shareholder value. 

Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***



Ms. Melissa K. Caen 
Corporate Secretary 
The Southern Company (SO) 
30 Ivan Allen Jr. Blvd NW 
Atlanta GA 303.08 
PH: 404 506-5000 
PH: 404-506-0684 
FX: 404-506-0344 
FX: 404-506-0455 

Dear Ms. Caent 

JOHN CHEVEDDEN 

I purchased stock and hold stock in our company because I believed our company has greater 
potential. i su~mit my attached Rule 14a-8 proposal in support of the long-term performance of 
our company. I believe our company has unrealized potential that can be unlocked through low 
cost measure~ by making our corporate governance more competitive. 

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of 
our company. This proposal is submitted for the next aunual shareholder meeting. Rule 14a-8 
requirements will be met including the continuous ownership of the required stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. This submitted format, with the shareholderNsupplied emphasis, is intended to be used 
for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14aN8 process 
please communicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in support of the long-term performance of 
our company. Please acknowledge receipt of this proposal promptly by email to 

~.-~~ 
ohn Chevedden 

cc: Jessica Ackel <jnackel@southernco.com> 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



[SO: Rule 14a-8 Proposal, December 9, 2014] 
Proposal X- Right to Act by Written Consent 

Resolved, Shareholders request that our board of directors w1dertake such steps as may be 
necessary to permit written consent by shareholders entitled to cast the minimum number of 
votes that would be necessary to authorize the action at a meeting at which all shareholders 
entitled to vote thereon were present and voting. Tiris written consent is to be consistent with 
applicable law and consistent with giving shareholders the fullest power to act by written consent 
consistent with applicable law. This includes shareholder ability to initiate any topic for written 
consent consistent with applicable law. 

The shareholders of Wet Seal (WTSLA) successfully used written consent to replace certain 
underperforming directors in 2012. This proposal topic also won majority shareholder support at 
13 major companies in a single year. This included 67%-support at both Allstate aad Sprint. 
Hundreds of major companies enable shareholder action by written consent. 

Taking action by written consent in lieu of a meeting is a means shareholders can use to raise 
important matters outside the normal annual meeting cycle. A study by Harvard professor Paul 
Gompers suppotis the concept that shareholder dis-empowering governance features, including 
restrictions on shareholder ability to act by written consent, are significantly related to reduced 
shareholder value. 

Our clearly improvable corporate governance (as reported in 2014) is an added incentive to vote 
for this proposal: 

ONII Ratings, an independent investment research firm, cited high negative votes for directors 
Jenner Wood and Donald James who were inside-related directors aad also members of our 
corporate governance conunittee. 

The GMI global Enviromnental, Social and Governance rating for Southern Company was aa 
overall D. OMl said multiple related party transactions and other potential conflicts of interest 
involving our company•s board or senior managers should be reviewed in greater depth. 

GMI said unvested equity pay partially or fully accelerates upon CEO termination. Southern 
Company had not disclosed specific, quantifiable performance objectives for our CEO. 
Our company gives long-term incentive pay to executives without requiring our company to 
perform above the median of its peer group. 

Our management failed to pass its own 2013 proposal for a simple majority vote standard due in 
pmi because management did not fully support a proposal it asked shareholders to vote for. 

Returning to the core topic of this proposal from the context of our clearly improvable corporate 
governance, please vote to protect shareholder value: 

Right to Act by Written Consent- Proposal X 



Notes: 
Jolm Chevedden, sponsored tills 
proposal. 

"Proposal X" is a placeholder for the proposal number assigned by the company in the 
final proxy. 

Please note that the title of the proposal is part of the proposal. 

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15, 
2004 including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, 

may be disputed or countered; 
• the company objects to factual assertions because those assertions may be interpreted by 

shareholders in a manner that is unfavorable to the company, its directors, or its officers; 
and/or 

• the company objects to statements because they represent the opinion of the shareholder 
proponent or a referenced source, but the statements are not identified specifically as 
such. 

We believe tlzat it i~· appropriate umler ntle 14a-8for companies to address these objections 
in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 

Stock will be held until after the annual meeting and the proposal will be presented at the aruma! 
meeting. Please acknowledge tills proposal promptly by email 

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive format for text in 
proof of stock ownership letters. Any misleading demand for such exclusive text could be 
deemed a vague or misleading notice to the proponent and potentially invalidate the entire 
request for proof of stock ownership which is required by a company within a 14-day deadline. 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: Ackel, Jessica N. 
Sent: 
To: 
Subject: 

Wednesday, December 10, 2014 5:20 PM 
; Caen, Melissa K. (SCS Legal) 

RE: Rule 14a-8 Proposal (SO)" 

Mr. Chevedden-

As requested, this email acknowledges receipt of your email. 

Regards, 

Jessica 

From:
Sent: Tuesday, December 09, 2014 10:16 PM 
To: Caen, Melissa K. (SCS Legal) 
Cc: Ackel, Jessica N. 
Subject: Rule 14a-8 Proposal (SO)' ' 

Dear Ms. Caen, 

Please see the attached Rule 14a-8 Proposal intended as one low-cost means to improve 
company performance. 

If this proposal helps to increase our stock price by a penny it could result in an increase of 
more than $1 million in shareholder value. 

Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Categories: 

Dear Ms. Caen, 

Thursday, December 11, 2014 4:32 PM 

Caen, Melissa K. (SCS Legal) 

Ackel, Jessica N. 
Rule 14a-8 Proposal (50) bib 

CCEOOOlO.pdf 

This email has been sent from an external address. Please use caution when clicking on 
links or opening attachments. 

Attached is the rule 14a-8 proposal stock ownership verification. 
Please acknowledge receipt. 
Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***



P,O. BOX 710001 
CINCINNATI, OH 45277-00'15 

D"'ember II, 2014 

John R. Chevedden 
Via facsimile to: 

To Whom It May Conce:m: 

POl:lt-IP Fax Note 7671 Dat' J-·/1.-J'-/ IP~~Js..-
10f/t-l1'~5,;, C"'c'"" ''50"~ [ 1-l~v<./ Je.., 
Co./Dept. co. 
Phone I# Phon

""' 4·~-<>oi-on'! '""' 
'fo~~-; "" -o v;s-

- -- -- --· -- --· -- -- --·---

This letter is provided at the request of Mr. John R. Chevedden, a customer of Fidelity 
Investments. 

Please accept thls letter as confinnation that as of the date of thls letter, Mr. Chevedden 
has continuously owned no fewer than 50.000 shares of Quest Diagnostics, Inc. (CUSIP: 
74834LIOO, trading symbol: DOX), no fewer than 50.000 shares ofStericycle, Inc .. 
(CUSIP: 858912108, trading symbol: SRCL), no fewer than 50.000 shares ofVerisign, 
Inc. (CUSJP: 9234E!02, trading symbol: VRSN), no fewer than 50.000 shares of 
Advance Auto Parts (CUSJP: 00751Y!06, trading symbol: AAP) and no fewer !han 
100.000 shares of the Southem.Company (CUSIP: 842587107, trading symbol: SO) since 
Jwte 1, 2013 (inex:cess of eighteen months). 

The shares referenced above are registered in the name ofNational Financial Services 
LLC, a DTC participant (DTC number: 0226) and Fidelity Investments affiliate. 

I hope you :find this infonnation helpful. If you have any questions regarding this issue, 
P.lease feel free to contact me by calling 800-800-6890 between the bouts of8:30 a.m. 
and 5:00p.m. Central Time (Monday through Friday). Press I when asked ifthls call is a 
response to a letter or phone call; press *2 to reach an individual, then enter m.y 5 digit 
extension 48040 when prompted. 

Sincerely, 

George Stasinopoulos 
Client Services Specialist 

Out File: W876746-!0D)':CI4 

Fidelity Brokerage SIIIY!tes llC, M"mbet M'SE, SIPC 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Cc: 

Ackel, Jessica N. 
Friday, December 12, 2014 12:08 PM 

Caen, Melissa K. (SCS Legal) (MKCAEN@SOUTHERNCO.COM) 
Subject: RE: Rule 14a-8 Proposal (SO) bib 

Received. Thank you. 

From:
Sent: Thursday, December 11, 2014 4:32 PM 
To: Caen, Melissa K. (SCS Legal) 
Cc: Ackel, Jessica N. 
Subject: Rule 14a-8 Proposal (SO) bib 

Dear Ms. Caen, 
Attached is the rule 14a-8 proposal stock ownership verification. 
Please acknowledge receipt. 
Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Subject: 

Dear Ms. Ackel, 

Thursday, December 11, 2014 9:22 PM 
Ackel, Jessica N.; Caen, Melissa K. (SCS Legal) 
Rule 14a-8 Proposal (SO) 

Thank you for confirming receipt of the shareholder proposal. 
Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Cc: 
Subject: 

Dear Ms. Ackel, 

Monday, December 15, 2014 5:40 PM 

Ackel, Jessica N. 
Caen, Melissa K. (SCS Legal) 

Rule 14a-8 Proposal (50) 

Thank you for confirming receipt of the broker letter. 
Sincerely, 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Subject: 

Mr. Chevedden-

Ackel, Jessica N. 
Wednesday, January 07, 2015 3:31 PM 

Southern Company Stockholder Proposal 

Are you available for a call to discuss the stockholder proposal you submitted to The Southern Company regarding the 
right of stockholders to act by written consent? I would like to walk through the current requirements in The Southern 
Company's certificate of incorporation and bylaws and management's proposed response to your proposal. Please let 
me know if there is a time that would be convenient to discuss. I am available the remainder of this week and available 
next week starting Wednesday around noon eastern through the end of the week. 

I look forward to discussing this matter with you. 

Regards, 
Jessica 

Jessica N. Ackel 
Southern Company Services, Inc. 
30 Ivan Allen Jr. Boulevard NW 
Atlanta, Georgia 30308 
Tel: 404-506-0789 
jnackel@sottthernco.com 

1 

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Subject: 

Categories: 

Dear Ms. Ackel, 

Wednesday, January 07, 2015 4:46 PM 
Ackel, Jessica N. 
Southern Company Written Consent Proposal (SO) 

This email has been sent from an external address. Please use caution when clicking on 
links or opening attachments. 

Thank you for your message. The best time to reach me is 8 am to 11 am PT. 
Please confirm that only you will be in on the call. 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 

Ackel, Jessica N. 
Wednesday, January 07, 2015 5:25 PM 

Subject: RE: Southern Company Written Consent Proposal (SO) 

Mr. Chevedden -

I will plan on calling you at 10:00 am PT on Friday, January 9 to discuss and I will be the only one on the call. I look 
forward to speaking with you. 

Sincerely, 

Jessica 

From: 
Sent: Wednesday, January 07, 2015 4:46 PM 
To: Ackel, Jessica N. 
Subject: Southern Company Written Consent Proposal (SO) 

Dear Ms. Ackel, 
Thank you for your message. The best time to reach me is 8 am to 11 am PT. 
Please confirm that only you will be in on the call. 
John Chevedden 

1 

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***



Ackel, Jessica N. 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Mr. Chevedden, 

Ackel, Jessica N. 
Friday, January 16, 2015 1:34 PM 

Caen, Melissa K. (SCS Legal) 
Chevedden - Follow Up Letter 
Chevedden - Letter.pdf 

Thank you for taking the time to speak with me last week. Attached is a letter from Melissa Caen summarizing the 
information that we spoke about regarding the proposed amendment to The Southern Company's bylaws to address the 
proposal you submitted this year to the company for inclusion in its proxy statement for the 2015 annual 
meeting. Please feel free to contact me at (404) 506-0789 to discuss further. 

Regards, 
Jessica Ackel 

Jessica N. Ackel 
Southern Company Services, Inc. 
30 Ivan Allen Jr. Boulevard NW 
Atlanta, Georgia 30308 
Tel: 404-506-0789 
jnackel@southernco.com 

1 

***FISMA & OMB Memorandum M-07-16***



Molissa 1<. Coon 
Vice President. 
Deputy General Counsel 
and Corporate Secretmy 

Southern Company Services, Inc. 
30 Ivan Allen Jr. Boulevard NW 
Atlanta. Georgia 30300 

Tei404.50B.OB04 
Fax 404.506.0344 

January 16,2015 

VIA OVERNIGHT MAIL AND E-MAIL 
John Chevedden 

Dear Mr. Chevedden: 

SOUTHERN 
COMPANY 

Thank you for taking the time to speak with my colleague Jessica Ackellast week. The 
Southern Company (the "Company") takes the views of its stockholders seriously, and we 
appreciate your willingness to engage in constructive discussions about the Company's 
governance practices. 

As discussed in your conversation with Ms. Ackel, the Company's Certificate of 
Incorporation is silent as to the right of stockholders to act by written consent and, thus, under 
Delaware law, stockholders of the Company can act by written consent subject to the same 
approval threshold as would be required to take that action at a meeting of stockholders. The 
only restriction on that right is set forth in Section 46 of the Company's By-Laws, which 
provides that stockholders may amend the By-Laws without a meeting only by unanimous 
written consent. Our management has determined to recommend that the Company's Board of 
Directors seek stockholder approval to remove this provision from the By-Laws, and to approve 
other amendments to the By-Laws, at the 2015 Annual Meeting of Stockholders. If our Board of 
Djrectors approves this proposal, then the Board also will recommend that stockholders vote 
"for" the By-Law amendment at the 2015 Annual Meeting. In the event that the Board does not 
approve the By-Law amendment, then we hereby agree to include your stockholder proposal, 
entitled "Right to Act by Written Consent," in the proxy statement for a stockholder vote at the 
2015 Annual Meeting. 

In light of the Company's agreet)Jent to undertake the alternative actions set forth above, 
we request your agreement to withdraw your stockholder proposal, entitled "Right to Act by 
Written Consent," contingent on the Board's approval of the By-Law amendment and the 
Company's inclusion of the proposal (which the Board will recommend votes "for") seeking 
stockholder approval of the By-Law amendment in the Company's proxy materials for the 2015 
Annual Meeting. If you agree to withdraw yam stockholder proposal, please sign below and 
return this letter to me at your earliest convenience. 

***FISMA & OMB Memorandum M-07-16***



If you have any questions or would like to discuss further, please feel free to co11tact me 
at (404) 506-0684 or by email at mkcaen@southernco.com or Jessica Ackel at (404) 506-0789 or 
by email at jnaclcel @southernco.com. 

* 

Sincerely, 

Melissa K. Caen 
Corporate Secretary 

* * 
I, John Chevedden, hereby agree to withdraw my stockholder pmposal, entitled "Right to Act by 
Written Consent," that I submitted to The Southern Company for inclusion in the proxy 
statement for the 2015 Annual Meeting of Stockholders. This withdrawal is contingent on both 
(i) the Company's Board of Directors' approval of the By-Law amendment to remove the 
requirement in the By-Laws that stockholders may amend the By-Laws without a meeting only 
by unanimous written consent and (ii) the Company's inclusion of the proposal (which the Board 
will recommend votes "for") seeking stockholder approval of the By-Law amendment in the 
Company's proxy materials for the 2015 Annual Meeting of Stockholders, as described in the 
letter that I received from the Company dated January 16, 2015. 

John Chevedden Date 



From: "Ackel, Jessica N." <JNACKEL@SOUTHERNCO.COM<mailto:JNACKEL@SOUTHERNCO.COM>> 
Date: January 19, 2015 at 12:37:02 PM EST 
To: "Ackel, Jessica N." <JNACKEL@SOUTHERNCO.COM<mailto:JNACKEL@SOUTHERNCO.COM>> 
Cc: "Caen, Melissa K. (SCS 
Legal)" <MKCAEN@SOUTHERNCO.COM<mailto:MKCAEN@SOUTHERNCO.COM>> 
Subject: Re: Chevedden - Follow Up Letter 
 
Mr. Chevedden - 
 
I am writing to follow up on the email I sent you Friday which included a letter from Ms. Caen 
summarizing The Southern Company's response to your shareholder proposal. 
 
Also please note that, in order to comply with the requirements included in the proxy rules, the 
company will be filing a no action letter request tomorrow which will reflect the same information you 
and I discussed on the phone.  We hope to continue to work with you on reaching an agreement to 
withdraw the proposal.  Please let me know if you have any questions regarding the information 
included in Friday's letter. 
 
Regards, 
Jessica 
 
On Jan 16, 2015, at 1:34 PM, "Ackel, Jessica N." 
<JNACKEL@SOUTHERNCO.COM<mailto:JNACKEL@SOUTHERNCO.COM>> wrote: 
 
Mr. Chevedden, 
 
Thank you for taking the time to speak with me last week.  Attached is a letter from Melissa Caen 
summarizing the information that we spoke about regarding the proposed amendment to The Southern 
Company’s bylaws to address the proposal you submitted this year to the company for inclusion in its 
proxy statement for the 2015 annual meeting.  Please feel free to contact me at (404) 506-0789 to 
discuss further. 
 
Regards, 
Jessica Ackel 
 
Jessica N. Ackel 
Southern Company Services, Inc. 
30 Ivan Allen Jr. Boulevard NW 
Atlanta, Georgia 30308 
Tel: 404-506-0789 
jnackel@southernco.com<mailto:jnackel@southernco.com> 
 
<Chevedden - Letter.pdf> 
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From: Ackel, Jessica N.  

Sent: Tuesday, January 20, 2015 11:40 AM 
To:

Cc: Caen, Melissa K. (SCS Legal) 
Subject: RE: Written Consent (SO) 

 
Mr. Chevedden, 
 
Are you available for a call to discuss your email below?  Please let me know if there is a time that would 
be convenient for you.  I am available any time this week starting tomorrow afternoon. 
 
I look forward to discussing this matter further with you. 
 
Regards,  
Jessica 

Jessica N. Ackel 
Southern Company Services, Inc. 
30 Ivan Allen Jr. Boulevard NW 
Atlanta, Georgia 30308 
Tel: 404-506-0789 
jnackel@southernco.com 

 
 
 

From: 

Sent: Monday, January 19, 2015 10:57 PM 

To: Ackel, Jessica N. 
Cc: Caen, Melissa K. (SCS Legal) 

Subject: Written Consent (SO) 

 
Dear Ms. Ackel,  
Thank you for the January 16, 2016 letter that follows up on our January 9th 
telephone conversation. 
After January 9, 2015 a company sent the Office of Chief Council an opinion from a 
Delaware law firm that said: 
“Under the Delaware General Corporation Law (the “DGCL”), the stockholders of a 
Delaware corporation have the right to act by written consent in lieu of a meeting of 
stockholders unless that right is eliminated or restricted in the corporation's certificate 
of incorporation.” 
 
If this opinion is correct then it would seem that at least part of the company's Section 
46 is in violation of Delaware law. 
Can the company clarify this. 
Sincerely, 
John Chevedden  

***FISMA & OMB Memorandum M-07-16***
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From: 

Sent: Tuesday, January 20, 2015 4:33 PM 
To: Ackel, Jessica N. 

Subject: Written Consent (SO) 

 
Dear Ms. Ackel, 
The best time to reach me is between 8 & 11 am PT. 
John Chevedden 
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