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Dear Ms. Ising:

This is in response to your letters dated January 20, 2015 and February 24, 2015
concerning the shareholder proposal submitted to Southern by John Chevedden. We also
have received a letter from the proponent dated January 22, 2015. Copies of all of the

correspondence on which this response is basedwill be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: John Chevedden

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



March 6, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The Southern Company
Incoming letter dated January 20, 2015

The proposal requests that the board 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.

There appears to be some basis for your view that Southern may exclude the
proposal under rule 14a-8(i)(10). We note your representation that the company's
certificate of incorporation does not restrict shareholders' right to act by written consent

and that the company will submit for shareholder approval an amendment to the bylaws
to replace a provision that relates to the unanimous written consent of all shareholders in
order for shareholders to alter, amend or repeal the bylaws by written consent.
Accordingly, we will not recommend enforcement action to the Commission if Southern
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Adam F.Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], aswith other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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ElizabethA.Ising
Direct+1 202.955.8287
Fax+1202.530.9631

February 24, 2015 Elsing@gibsondunn,com

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100F Street NE
Washington, DC 20549

Re: The Southern Company
Supplemental Letter Regarding Stockholder Proposal ofJohn Chevedden
Securities Exchange Act of 1934-Rule I4a-8

Ladies and Gentlemen:

On January20, 2015, we submitted a letter (the "No-Action Request") on behalf of our
client, The Southern Company (the "Company"),notifying the staff of the Division of
Corporation Finance (the "Staff") that 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 JohnChevedden (the "Proponent").

The Proposal requests "that our board of directors undertake such stepsas 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."

BASIS FOR SUPPLEMENTAL LETTER

The No-Action Request indicated our belief that the Proposal may be excluded from the
2015 Proxy Materials because(1) the Company's Certificate of Incorporation doesnot
restrict stockholders' right to act by written consent,'and (2) the Company intended to
recommend that the Board, at its meeting in February 2015, approve andrecommend for

i A copy of the Company's Certificate of incorporation is attached hereto asExhibit A. There havebeenno
amendments or documents granted by the office of the Secretary of State of the State of Delaware affecting
the Certificate of Incorporation since May 27,2010,which is the date of the last amendment thereto.
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stockholder approval an amendment to the Company's By-Laws (the "By-Laws") that would
substantially implement the Proposal with respect to the By-Laws. We write supplementally
to confirm that,at a February 9,2015meeting, the Board approved submitting for
stockholder approval an amendment to Section 46 of the By-Laws (the "ProposedBy-Law
Amendment") to replace a provision that relates to the unanimous written consent of all
stockholders in order for stockholders to alter, amend or repeal the By-Laws by written
consent. The Board also approved recommending that stockholders vote "for" the Proposed
By-Law Amendment. The following comparison shows the Proposed By-Law Amendment:

46. The By-Laws of the Corporation may be altered, amended or repealed
(a) at any meeting of the Board of Directors by the vote of a majority of the
entire Board then in office, or (b) by the vote of the holders of a majority of
that part of the capital stock of the Corporation having voting powers which is
represented in person or by proxy at any annual meeting of stockholders or at
any special meeting called for that purpose (provided that a lawful quorum of
stockholders be there representedin person or by proxy), or (c) without a
meeting by the written consent of the holders of all-ef not less than the
minimum number of the issued and outstanding sharesof capital stock of the
Corporation having voting powers that would be necessary to take such action
at a meeting at which all sharesentitled to vote thereon were present and
voted; proyided,however,that the Board of Directors shall not have power to
altet, amend or repeal the provisions of Sections 5,44 or 46 of the By-Laws
andprovided,further, that an alteration, amendment or repeal of any other
provision of the By-Laws by the Board of Directors shall cease to be effective
unless submitted to and ratified or approved at the next annual or special
meeting at which a lawful quorum of stockholders is represented in person or
by proxy by the vote of the holders of a majority of that part of the capital
stock of the Corporation having voting powers which is represented in person
or by proxy at such meeting.

As set forth in Section46, theBoard cannot amend Section 46 of the By-Laws, which means
that the ProposedBy-Law Amendment requires stockholder approval in order to become
effective. Thus,the Board has taken all action on the Proposed By-Law Amendment that is
permitted by the By-Laws.

ANALYSIS

Rule 14a-8(i)(10) permits a company to exclude a stockholder proposal from its proxy
materials if the company has substantially implemented the proposal. Under Rule
14a-8(i)(10), substantial implementation requires that a company's actions satisfactorily
addressthe essential objective of the proposal. See,e.g.,Exelon Corp. (avail. Feb.26,2010);
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Anheuser-Busch Companies, Inc. (avail. Jan, 17,2007); ConAgra Foods, Inc. (avail. July 3,
2006);Johnson & Johnson (avail. Feb.17,2006); Talbots Inc.(avail. Apr. 5,2002); and
Masco Corp. (avail, Mar. 29,1999).

The Proposed By-Law Amendment substantially implements the Proposal with respect to the
By-Laws. As discussed in the No-Action Request, the Proposed By-Law Amendment, if
approved by the stockholders, would eliminate the only provision in the Company's
governing documents that restricts the ability of stockholders to act by written consent. In
the absenceofrestrictions, the standardset forth in Section 228(a)of the DelawareGeneral
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. Accordingly, the Proposal
may be excluded from the 2015 Proxy Materials in reliance on Rule 14a-8(i)(10).

As discussed in the No-Action Request, 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 actionby written
consent); Allegheny Energy, Inc. (avail. Feb.15,2008)(concurring in the exclusion of a
proposal similar to the Proposal where the company'sboard 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, asprovided under the Company's
By-Laws, a board lacks unilateral authority to adopt amendments to a certificate of
incorporation or bylaws but has taken all of the stepswithin its power to eliminate written
consent restrictions in those documents, including (where necessary) submitting 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 stepswithin its power to eliminate
the supermajority voting requirements in the company's governing documents andsubmitted
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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 of the company's stockholders. Seealso Applied Materials, Inc. (avail.
Dec. 19,2008);Sun Microsystems, Inc. (avail. Aug. 28, 2008); H.J. Heinz Co.(avail.
Mar.10,2008).

Here,the By-Laws do not give the Board the unilateral authority to adopt the Proposed
By-Law Amendment.Instead,the Proposed By-Law Amendment canbecome effective only
if approved by the Company's stockholders. But the Board hastaken all of the stepswithin
its power to eliminate written consent restrictions in the By-Laws by approving submitting
the Proposed By-Law Amendment for stockholder approval and recommending that
stockholders vote "for" the Proposed By-Law Amendment.

CONCLUSION

Based on the foregoing analysis and the No-Action Request, we respectfully request that the
Staff concur that it will take no action if the Cornpany excludes the Proposal from its 2015
Proxy Materials.In accordance with Rule 14a-8(j), a copy of this supplemental letter is
being sent on this date to the Proponent

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 canbe 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

Eliza th A. Ising

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

101879402.4
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Uhefirst state

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

. DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES -OF ALI. DOCUMENTS ON FILE OF "THE SOUTHERN COMPANY" AS

RECEIVED AND FILED TN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE NINTH DAY OF

NOVEMBER, A.D. 1945, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM

"SOUTHEASTERN POWER HOLDING CORP.." TO ."THE SOUTHERN COMPANY",

FILED THE TWENTY-FIRST DAY OF JANUARY, A.D. 1946, AT 9 O'CLOCK

A.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF

OCTOBER, A.D. 1946, AT 11 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE SIXTH DAY OF FEBRUARY,

A. D. 1947, AT 11 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SIXTH

DAY OF JULY, A. D. 1949, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF AUGUST,

A. D. 1949, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-EIGHTH DAY OF

HarrietSmith Windsor,Secretaryof State
0397021 8100H AUTHENTICATION: 5354343

070045117 DATE: 01-16-07·



PAGE 2

e .7ïrstState

SEPTEMBER, A.D. 1949, AT 11:30 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE

NINETEENTH DAY OF NOVEMBER, A.D. 1951, AT 9 O'CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE TWENTY-NINTH DAY OF MY,

A.D. 1952, AT 9 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENTr FILED THE NINTH

DAY OF SEPTEMBER, A.D. 1957, AT 10 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE .

THIRTEENTH DAY OF NOVEMBER, A.D. 1957, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDENT, FILED THE FOURTH DAY OF JANUARY,

A.D. 1966, AT 8:30 O'CLOCK. A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTEENTH DAY OF JUNE,

A.D. 1969, AT 10 O'CLOCK A.M.

.CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF: JUNE, A.D. I

1971, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTY-FIRST DAY OF MY,

A.D. 1973, AT 4 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF JUNE, A.D.

1975, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF AfAY,

HarrietSmith Windsor,Secretaryof State
0397021 8100H AUTHENTICATION: 5354343

070045117 DATE: 01-16-07



PAGE 3

e .'FirstState

A.D. 1977, AT 2 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF MAY,

A.D. 1977, AT 2:05 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-NINTH DAY OF NY,

A.D. .1980, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF JUNE,

A. D. 1982, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF JUNE,

A.D. 1982, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTY-FIRST DAY OF NY,

A.D. 1984, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF JUNE,

A.D. 1987r AT 10:30 O'CLOCK A.M.

CERTIFICATE OF AMÉNDMENT, FILED THE FIFTH DAY OF JANUARY,.

A.D. 1994, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AEDRESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "THE SOUTHERN COMPANY".

o HaritetSmith Windsor,Secretaryof State
0397021 8100H "o AUTHENTICATION: 5354343

070045117 DATE: 01-16-07
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existence,

V1-3:; . The privat pr::perty of the stockholders

shell not he ..:·. eat to the po. ornt of corporate debts to



NINTH . ·Ïn .furtheranog, and 1.ta¶ 'N'

the powere conferred by statute, the boa d of directore is .
expressly as thorisedt

- To make, alter or receal the by-laws of the oor-

ooration. .

' to authorize and cause to be. executed mortgages

and liene uoon the real and personal nroperty of the ooroom.

ation. ° .To met apart out of any of unde of the coroo

attors available for dividende a reserve or reserves for any

prooar purocoo or to abolish any suoh reserve in the manner

in thich it was oreated.

By resolutiQn or resolutions, uassed by a ma.lority

o·: the whole board to designète. one or more oom·mittees, each

som·sittee to coneiet of two or more of the directore of the

corooration, which, to the extent nrovided in eaid'reèclu-

. tion or resolutions or in the by-laws of the corooration, .
ehal.1 have and may e.teroiso the povere of the board of direo

tore in the nanaßement of the businese and affaire of the

corporation, and may have nover to authorize the ecal of the

corooration to be effi:xed to all caoere which may require it

auch committee or oom6mitteen shall have euch name or.names

se may be etated in the by-leve of the onrooration or av may

be determined fro:n time to time by resolution adooted. by the

board of directore.

When and as authorised by the affirmative .vote of

the holdere of a me.lority of the stook issued and outstandin

having-*voting power given at a stockholdere* meeting duly

called for that purpose, or when authorised by 'the written

neent of the holdere of a ma.lority .of the voting, stook



issued and oute.tanding, to 'as11, lease ob exchange all ož th0

property and assets of the corporation, includint its good

111 and its corporate frenchises, ripon such torna and con.
ditions and for sach consideration, which may be in whole or

in part shares.of stock in, and/or other securitie.e of, any

other corporation or corporiptions, ao its board of directors

eball deem expedient and for the best interesta of the oor-

paration.

The corporation say in its by-iaws confer powers

upon its board of directors in addition to the foregoing, and

in adSition to the powers and authorities expmaaiy conferred

'upon it by statute.

. TENTH. Meetings of stockhoidere may be held withont

the .State of Delaware, if the by-laws ao Tovide. The books ·

of the oorporation may be kept (subject to any provision con-

tained in the statutes) outside of the State of Delaware at

such piace or places as may be from time to time designated

by the board of directors,

ELSVENTH. The corporation reserves the right to

amend, alter, change or repeal any provision contained in

this certificate of incorporation, in the manner now or

hereafter prescribed by statute, and all rights conferred -

upon stooknolders herein are Granted sub.)eot to this reseir-

wation.

WE,THE UNDEhiGNED, being the incorporatore .

of SOUTHEASTERN POWER HOLDING 00RP.,a corporation hereto-

fore formed in pursuance of the General Corporation Law of

the State of Delaware, teing Chapter 65 of the Revised Code

of Delaware aid the acts amendatory thereof and suppletnental

thereto, and being the incorporators naised in the original

certificate of inoorporation thereof, which was duly filed



in the office of the Secretary of State on the 9th day

of November, 1945, and a certified copy thereof recorded

in the Recorderfs office at Wiltungton, Delaware, on the

9th day of Novetaber, 1945, and no part of the capital

of said corporation having buon unid, do hereby pursuant to

the provisions of Section 20 of said General Corporation

Law, Arneng said originel certi'ficate of incorporation

no that the antae shall read as hereinbefore set forth;

and' accordingly we do beseby net our hands and seals thie

).9th day of January, A. D.13^6.

In the presence ofi

90M2
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or netan

_ . es.
00UNTY OF MW QAOrtt

SE .IT REIGHBERND,that on this 19th day of

Jan·sary, A.D.1346, personally appeará4.bétore me,M.Ru a
Mannering, a sotary Puhtio for the, tate'of Deiswere,

C.S.Peabbleá, L.·M.Herman ana 8 .N.·Brom, alt .of- the .
• parties to the foregoing amended certariasta·or inoorporation

known to as personally to be 'auoh,. aé¢ .p.éverally acknowledged

.the said amended oortlificate to be the not and' ased of the

signora respectively and that the foote·therei.n stated are •

truly set forth.

GIVEN under my hand, and seal .of office the day . '

and year afore said.

7/
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. CRIHOA ENRfr

of

Pursuant to Bootton 28 of the Ceneral Corporation law
of the State of Delaware

We,G.H.Bourne,President and D.W.E8gerte Assistant Saoretary or

The Southern Company, e corporation es:.isting under the laws of the State

of Delaware, do hereby certify under the seal of said.oorporation as foi-

iowa:

. 1. That the Board of Direetors of the corporation at a meeting of

said Board duly called, convened and bald on the 9th day of 00tober, 1946,

proposed oortain amendments to the Certificate of Incorporation, as previ-

ously amended; and that said meeting adopted a resolution setting forth

said amendmente proposed and doolaring their advisabili.ty, and that there-

after on the 14th day of October, 1946, the written consent of all of the

stockholders of the corporation entitled to vote in respect thereof to

the said proposed amendments was given in sonordance with the provisions

of Section 81 of the General Corporation .:..awof the State of Delaware;

and the amendments so proposed and declared advisable by the Board of

Directors of the Company and consented to in writing by all of the stook

holders entitled to vote thereon as aforessid are as follower

(a) Amending Article Second to read as follows: '

"SECONDt The name of the county and the .city, toun

or pleos within the county in which its principal office



. or pleos et business to to be loosted in the State or : .

Delemare, an& the street and staber of such getAtysl of

fios or· plaos of business te No.902 Nestet Osamet ta· ,, ..

the City of 'W11mina'toa, Oeunty of Msw . Me see . e:

of its resident agent is R.A.Stephen and the address a

by street and nonbar of said resident ajient.ie No.904

Karket Street, Wilmington, Delaware." '

(b) Amending Actio.la Third to reed as ½olleerst

n'itDRD: The nature of the business of the corpo-

ration, or objects or purposes proposed to be trans-

. acted, pronoted or carried on by it erst

"(1) To acquire and hold the seourities of oleo-

trio power and light and gas oaRpanies and other publio

utility oempanies and companies ottning the stooks or

seourit.ies of publie utility oanpanies.

"(2) To invest and deal with the moneys of the

corporation in any manner, and to acquire by parobase,

by the exchange of steek or other securities of the

corporation, by subscription or otherwise and to im

vest in, to hold for investment or for any other pure

pose and to deal in and to use, sell, pl.edge or other-

wise dispose of any stooks, bonds, notes, debentures

and other seourities and obligations of any Goverssaant,
1°

State, municipality or oorporation or assoointion or ,

partnership, domestie or foreign, (including without

prejudios to the generality of the foregoing the can.
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panies tesóribed in lnégragh I e) lane .

of any such shooks,bando,notes, debentates, or so- E
eurities or obligations, to exeroise all the rights a .

and privileges of osnership, ineluding amongother things

the right to vote thereen for any and eli purposes

"(3) To aid in any lawful nanaer by loan, subsidy,

guaranty or otherwise, any ocapany whose stook, bends,-

notes, debentures or ther seourities or obligations are

held or controlled directly or indirectly by the corpo-

ration, and to do any and all lawful acts or things necea-

sary or advísable to protect, preserve, improve er enhanoe •

the value of any such stooks, bends, notes, debentures or

other securities or obligaties.

"(4) To guarantee and to assume the payment of any

dividends on any shores of the capital stook of any can-

pany in which the corporation may either directly or in-

directly have an interest as stockholder or otherwise,

and to assume and to guarantee by endorsement or other-

wise, the payment of the principal of and the interest

on bonds, notes or other obl.igations created or t.o be

created by any such easpany.

*(5) To acquire, to develop, to improve, to sell.,

to assign, to transfer, to oonvey, to lease, to.sublease,

to pledge and otherwise to alienate and dispose of and

to mortgage or otherwise enoumber real properby situate

in any part of the world ad the fixtures and persmal

property inoident thereto or oomeeted therewith.



h . 4

4 -

"(6) o to hold, to

pose of ana-generally to deal.in grants, concessicas

franchises, rights of way and oestraets e eNey k

frm or with any person, tira, association, corporNi .

private, publio or municipal, or body politio, and fra

or with the goveranent er ruhtio authorities of the

United States, or of any State, terriirary, possession

or dependonoy thereof, or fem or with the Distriot Of

Columbia, or from or with any foreign government; to

cause to be formed, to premote and to aid in any way in

the formation of aAy corporation or association, domestie

or foreign,

"(7) To make and enter into all manár and kinds

of contracts, agreemente and obligations for the pur-

phasing, acquiring, holding, using, dealing in, selling

or otherwise disposing of any and all kinda of property,

real and porsonal.

*(B) To borrow money,to issus bonda,debentures,

notes or other obligations seoured er unsecured of the

corporation; to secure the same by acrtgage or nortgages

or deed or deeds of trust or pledge or other lien tipo#

any or all of the property, rights, privileges and tran-

obises of the corporation whensoever situate, ao4uired

or to be acquired; to ocator upon the holders of any

debentures, bands, notes or other obligations of the

corporation secured or anseoured the right to ocavert

0001s .



the oms into any eless of stook of any serie he

oorporation new or hereafter to be issued upon a e taras

as shall be fixed by the Board of Direetors'sobJ to .
the provisions hereof; to sell, to pledge and obherwise

to dispoes of any or all bonds, debentures, notes or

other obligations of the oorporationi- to parohase and

otherwise to aoquire sharea of its own capital stook end

to hold, to sell, to assign, to trensfer and to reissue

any or all of suoh shares; provided that the oorporation

shall not use its funds oi.property for the purchase of

its own shares of capital stook when such use would

cause any impairment of the capital of the corporation,

except ao such purchase out of capital may be pensitted

by law, and provided further that shares of its own

capital stock. owned by the oorporation shall not be

voted upon directly or instrootly.

(9) To aoquire, to hold, to use, to sell, to as-

sign, to lease, to mortgage and otherwise to dispose of

. letters potent of the United Stetes or of any other

country, pateniis, patent rights, copyrights, licenses

and privileges, inventions, improvansats and processes,

trade marks and trade names or pending applications

therefor, relating to or useful in connection with any

business of the corporation or of any otheÉoampany or

assonistion in which the corporation may Navo an interest . .

direotir or indirectly se a stockholder. otherwise.

An'We
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"(10) To have an4 to-exerotes all e geners

upon corporaties organtset under sie laws'#noer shieh thé

oorporation is erganiset and any an4 all data annandatory

thereof and supplemental thereto.

*(11) To onnduet busiasse in the State of Delware,

other States, the Distriot of Calmbia, the territaries

nut colonies of the United States and in foreign countries,

and to have oneor more offices ont of the State of Dela-

ware, as well as within said State, an4 to hold, purchase,

nortgage and convey real and personal property out of the

State af Delaware as well as within said State; provided,

however, that nothing herein oontained aball be deemed to

authorize the corporation to constreet, maintaia er to

operate publia utilities within the State of Delaware.

"(12) Generalg tocarry en and undertake any

other lawful bÈsihese of the same general nature, MMob

any from time to tiime seemto the direetors of the empe-

ration capaMe of being oonreatently eartled on in one

neotice with the above objects, or omloalated direetly .

or indirectly to render valuaMe or enhanoe the val.as

of any of the corporaticate properties, privileGee er

rights.

"(13) Generally to perfam any and all mote'em. .
neote4 with, arising from or inoidental to the busiasse ':';S'

to be oarried on by the oorpoxatica, an4 to do an mots



necessary and proper for,the.poposes of its bisiness..'

"the företoing 03.synesshall be construed obb as...

objects and powers; and it is hereby expressly rättae4 .

that the foregoing enumeratim of speoitto powers .shall

not be held to limit er restriot in any manner táe-powers

of the corporation, and that the oorporation- nam11'.pose

seas such .incidental powers as are reabonably necessary

or convenient for the acomplishment of any of the ob.
jects or powers hereinbefore enumerated, either alone

or in association with other corporations, associotions,

firms or individuals, to the same extent and as fully

as individuals might or could do as principals, agents,

contractors or otherwise."

(e) Amending Article Fourth to read as followat

"FOURTH: The total number of sharea of stock which

the corporation shall have authority to issue is fifteen

million (15,000,000) abares, all at which are to be shares

of ocomon stook with a par value of five dollars (45)

each."

(d) Amending Article Ninth to read as f-210mst -.

"NIN1Bs ibe following additional protisions are

inserted for the manneement of the business and for '

the conduct of the affairá of the corporation and for

the creation, definition, limitatim and regulatica

of the powers of the corporation, the directors and ;

the stockholderst
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"(1) The number of directors of the corporation

which shall constitute the wholo Board shall be sudh sa

frca time to time shall be fixed by, or in the maner

provided in, the By4ews, and such numbek may be altered

from time to time in the maner provided in such Ry-Lews,

or by amendment thereof, adopted by the Board of Direo-

tors or by the stockholders in the manner provided there-r

in, but euch number shall in no case be less ihna three.

Vacancies caused by an inerense in the number of Direo-

tors or otheretiae may be filled by the Board of Direc-

tors in the manner provided in the By-Laws. Directors

. need not be stockholders. Any director may be removed

at any time with or without onuse upon the affirmative

vote of the holders of a maJority of the stook of the

corporation at that time entitled to vote for dirootors.

"(2) At all elections of directors of the corpo-

ration, each stockholder shall be entitled to as many

votes as shall equal the number of his shares of stock

multiplied by the number of directors to be elected,

and he may cast all of such votes for a sinsle director

or any distribute them among the number to be voted for,

or any two or more of them as he may see fit, which

right when oxercised, aholl be termed cumulative voting."

*(3) The Board of Directors shall have power fran

tine to time to fix und determine and to vary the amount
Y-

to be reserved as a working capital of the corporation



ande betere ehe papnent apy divide

tiibuties of profits, it may set aside out of the aisi

profits of the oorporation auch am er oms as it tem.

timerto time in its absointe disoretion think proper i

whether as a reserve fund.to. aset contingenotes or for the

equaitsing of dividends or for zepairing or maintaining

any property of the corporation or for such eerporate pur. éè
poses as the Board shall think con&uoive to the interests

of the corporation, subject only to such limitations as

the By-Laws of the corporation may fram time to time ima

pose.

F(4) In the absence of fraud no contract or other

transaction between this oorporation and any other ocepo-

- ration shall be affonted by the fact that directore of

this corporation are directors of such obhor corporat.ion,

if such contract or transaction shall be approved or

ratified by the affinnative Vote of a majorisy of the

directors present at a meeting of the Board of Directors

or the comittee of this oorporation having authority in

the promises, who are not so interested. Any directof

individually, or any firm or which any director is a

partner, any be a party to or say be interested in any

contract or transaction of this oorporation provided

that auch oontract or tranéaction shall be approved or

ratified by the affirmative vote of at teost a majority

of the directors present at a meeting of the Board of

Direoters of the oemittee of the corporation having ane ..
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10

thority in the.praattees, who are not so interested.

"Nodirector shall- be liable to sooount .to the corpo-

' ration for e.gyprofit realised by him front or thro a .

auch trar.eaction or contraos. of the corporation, ratified

or approved as aforesaid, by reason of his interest in .

such transaction or contract..

"Directors interested in any contracts or transactions

of the types described in the foregoint paragraph may be

counted when present et meetings of the Board of Directors

or of any ocemittee for the purpose of determining the ex-

istance of a quorum to consider and vote upon any such oon-

tract or tranamotion. Any director whose interest in any

such contract or kransaction arisee solely by reason of

the fact that he is a stockholder, officer or creditor of

such other aanpany (or solely by reeson of the fact that

he is a director of such other company or partner in such

firm where such dealing, contraót or arransement is made

by officers or employees of the corporation in the ordi-

nary perrormance of their duties and without the actual

participation of auch direotor) shall not be deemed in-

terested in such contract or other transaction under any

of the provisions of this subdivision (d), nor shall any

such oontraat or transaction be void or voidable, not

shall any such director be .iiable to account because of

such interest nor need any such interest be disolosed.



"Noo ragt or other e 4 'à

ration and any other oodoration, at i set a a

the abcek of which having voting payer. is owned or oom

trailed by the oorporation, shali .in say osse be void. o

voidable beoause of the fact that'directors of this otrpo

ration are directors of such obher corporation, nae

any such dizeotor be deemed interested in such contract or

other transsotion under any of the provisione of this sub-

division (4), nor shall eny such director be liehie to so-

ocunt because of such relation, nor need any such relatim

be disolosed.

"No contract or other transactions between this corpo.

ration and any.obhar corporation or firm which provideo for

the purobase and sale of seourities or other property or

for any other action by this oorporation upm teras not

less favorable to this corporsT.ion than those offered to

others, shall in i.ny case be roid or voidabie because of

the fact that dizwotors of this oorporation are direo-

tors of such other corporations or partners in such fira,

nor shall any director be demed interested in such oon-

tract or other transaction under any of the provisima

of this subdivisica (4), nor shall any such director be

liable to mooount because of such relation, nor need any

suoh relation be disolosed.
4

''Anyoontract or act, including contracts in which .

any director or directors of the corporation are to.
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. terested dirèchiy a noireotly .that shall bè

ratified by the vote of the.holders of a an o 11 of the

ospital stook of the corporaiton havinG

is represented in person or by proxy et.any annuai neding

of .stockholders or at any speoisil meetin5 ealled for the .

purpose, one others, of considering the approval, or rati-

fication of the acts of officers and/or direotors (pro-

vided that a lawful quorum of stookhol.ders be there repre-

sented in person or by promy) shall be as valid and as bigo-

ing upon the oorporation and upon all its stockholders as

though it. had been approved or ratified by every stoekholder

of the corporation.

"Nothing in this subdiirision (4) shall be deemed to

contravene any of the provisions of the I iblio Utility Bold-

in6 Company Ant of 1935.

"(5) The Board of Directors shall also have power

without the assent or vote of the stoekholders to make,

alter, amend and repeal the W4aws of the corporation; to

fix the times for the doolaration and payment of dividends;

to authoriae and oause to be executed and delivered mort- ...

gages on and instruments of plegge, or any other instrtanents

oreating liens, on the real and personal property of the

corporatica; and to makeand determine the use and disposia

tion of any surplus or not pratits over and above the copia

tal of the oorporation. ,.

(6) Subjeet to direotion ty resolution of a majority

. . 00906· l.



of the stochbol4ers, the Sósmiof Di motorsshall

pome fra bias to tim to

extent and at what times anA p3aoss ma meer tihat oom

ditions ani regulatime the scoounts anAbooks át the

coeparation (omer than me stook lesser) or any or maa

• shall be opm to the inspeotim of stockho3Aerst an4 no

stookholder shall, bete any right to inspeet any mesount

or book or dooment of the oorporation except as none

fermd by statute or authoriae4 by the Board of Mreo-

tors or by a resolution of the stoekholders.

"('ll A director shall be fully protected h relyin6

in good faith upon the books or mocount of the corporation

or statements prepared ¿y any of its officials as to the

value and amount of the essets, 3,tabilities and/or not

profits of the oorporation, or any other facts pertinent

-to the existence ani amount of surpins or other funds

from which dividends might proper35 be declared and paid.
"(8) A director sten in the periotmanoe of his

duties be fully proteoted in relying ta gpot faith upon

the books of nosomt or reporia anGe to the oorporation by -

any of its offioials, or by en independent publio acoountante

or by en appraiser selected with reasonshie esta le the

Board of D12eotors, or in relying in good faith upon other

reoords of the corporation or openany order of are regu-

'Istory bo47 having Jwisaiotion in the premises.

: *(9) The oorpotettoe sam11be atit2.ed to treet the



person in whose nameany share,right or option is

tered as the owner teoreer, for all purposes,.. nós

be bound to reoognise any equitable or other claim

interest in suoh share, right or option esi the part of any

other person,whether or not the oorggiration sha12.-have no

ties thereof, save as amybe expressly provided te the

laws of the State of Delamere.

: "(10) the Board of Directors, in addition to the

powere and authoriiy expressly conferred upon it herein-

before and by statute and by the Ehr-Laws,is hereby em-

powered to eteroise all auch powers as may be exercised by

the corporation; subject, nevertheless, to the provis,ions

of the statutes of the State of Delaware, of the Certifi-

- oate of Incorporation end to any regulations that any fra

time to time be made by the stockholders, provided that

no regulation so made shall invalidate any provision of

tbs Certificate of Incorporation or any prior mot of the

direotors which would have continued valid if sush rega.

lation had not been made.*
(e) Amending Article Tenth to read as followes

"TaffBs Whenever .a compromise or arrangement is pro-

posed between this oorporation anS its oreditors or any

class of them and/or between this oorporation and its

stockholders or any class of them, any ooort of equitable

Jurisdiction within the State of Delaware any, on the

application in a stamary Wayof this corporation or of

.00028



any oreditor o stoóthö er thereof, of on the applios.

tion of ante-rooèiver or receivers appointet for thiq oor-

poration under the provisions of - Bootióä 3885 of .the as-

vised Code of.1915 of said Stats, or en the aplioation

of trustees in dissotution or of any receiver .or receivers

appointed for this. oorporation under the provisicas of .

Section 45 of the General Corporation 2.astof the Statei of

Delaware, order a meeting of the ereditors or elasa of

oreditors, and/or of the stockholders or class of stock-

holders of this oorporation, as the case agr be, to be

supunoned in such manner as the said Court directs. If a

majority in number representing three-fourths in value of

the.creditors or air.asof oreditors, andfar of the stooke

holders or elaas of stockholders of this oorporation, as

the osse may be, egree to any oculpianise or arrangement

and to any reorganization of this corporatio:i -as conse-

quence of such oempromise or arrangement, the said com-

promise er arrangement and the said reorganisation shall,

if sanotioned by the Court to which the said application

has been made, be binding on all the ereditors or olass

of creditors, and/or on all the stoekholders or class of

stockholders, of this corporation, as the osse a y be,

and also on this corporation,*

(f) Amending Article Eieventh to read as follomst

"ELEVENDit the corporation reserves the right to
N

increase or doorease its authorised ospital stook, or
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nato amena,auer, aanesor repear an isovision o

tained in the Certitioats of Inoorporation or in Oly

ment mento, in the ssanner now or sex.afterpresarihed b

. law, and an rights conferred upon stockholders in amid

0ertificate of 1noorporation er.ag manent thereto are

gæntad sub,teet to this reservation,"

(g) Adding after Artie1e Deventh a new Artiele thelfth to read

as fonownt

"TWErlHt No stockholder shall be entitled as a

matter of right to subsoribe for, purchase or receive any

sharea of the stook or any rights or options of the oorpo-

ration which it may issue or sell, whether out of the aum-

ber or shame authorized by thia Certificate of looorpora-

tion or by amendment thereof or out of the shares of the

atook of the corporation aoquired by it after the issuance

thereof, nor shall any stoekholder be entitled as a matter

of right to purchase or subsoribe for or moeite any bcude,

debentures or other obligations which the oorporation may

issue or sell that shall be convertible into or exchange-

able for stook or to which shall be attaohed or appertain

any warrant or warrants or other instrument or instzweents

that, ahan confer upon the hoider or owner of auoh obliga-

tion the right to su¥soribe for or parobase from the oorpo-

ration any shares of its capital stook.Dit all auch ad-

ditional issues of stook, rights, options, or of bonda,.
00030



essessoa re, sto.eer to mion warrant.aan s..se
teohed or appertain or E.oît.shall ooster upon' lie

the right to subseribe for or parahaseear aberei of

stuck may be issue& and disposed of by the Board .of .Di- O

rootors to such persiens and upon such tezas as in their

absolute disoretion they any doen advisable.*

(h) Changin6 the 100 issued shares of onsman stock without par vaine

into 200 shares of oommonstook with a par value of $5 per share.
2. That the capital of the corporation will not be reduced under or .

by reason of suoh amendments.

S. That suoh madmits have been duly adopted in accordance with

the provisions of Sections 86 and 81 of the General Corporation Esm,as

amended, of the State of Delaware.

IN WITNESS WEERE07,we,G.E.Bourne, President and B.W.llagert, .

Assistant Secretary of The Southern Compa.»have signed this oortificate

and caused the oorporate seal of the corporation to be hereunto affixed

this 15thday of 00tober, .1.946.

Asafstent

. 00031



m It murarne that on this 15th day of ootober.1 personagy
oane befor*• as,Frenois 4.Bain , a Notary Publio in and thb-oosyy:
and state aforesatta, duly commissioned and. suora to take is .

. or proot of deeds, G.It.sourne,President of the southersi ceisysari'Keer-
paration of the State of Delswere, the oorporation desoribed in the•fore
going certificate, knownto me personally to be such,:lÚld.Qthe said.G'.H.Bourne as such president, duly executed said eartifióst¥-bhfo#e jilà,:end :
acknowledged the said oortiificate to be his -mot ont doet ice dadé ch- bow .
half of said oorporations that the signettarea of the said preiident'and of
the assistant scoretary of said corporation to said foregóg certifisäte
are in the handwriting of the said president and of the assistant aeoretar
of said corporation, respectively; an4 that the seal affixed to said eere
tificate is the ommon or oorporate esai of said corporation, eat that
his set of sealing, executing, acknomiedging and delivering the said oor-
tificate was duty authorized by the stockholders of said corporation.

IN WITNESS 11HERE0F,I have hereunto set my hand and seal of office
the day and year aforeania.

. , tsRANCis A, BAIN
E. NoTARY PUEl.lC..\'ananconety

Nassen ('o. Cler1:'s No.se
- ©rrtflicate Ales11n New Wrk County

C (- N.Y.Co.Clerk's No.6441.Reg.No, 172.5g
occamission Kapirea March 30,1940



Omf%FICATEOFAMR

of

Pursuant to Section SG·of the Oensati torporation la
of the State of Delaware ·

We,G.H.Boume, President and B.W.Eggert, Assistant Beoretary "

of the Southern Company,a corporation existing under the laws of the

State of Delaware, do hereby certify under the seal of said corporation

as follows:

1. that the Board of Directore of the oorporation at e laeeting of

said Board duty enlled, convened and held on the 2?th der of .Tannery,

194?, proposed oortain amendments to the Certifiest9 of Incorporation,

as previouaiy amended, and that said meeting adopted a resolution setting

forth said amend:wnts proposed and. declaring their advisability, and that

therea*ter on the Sist day of January, 1947, the written consekt of all

of the stockholders of the corporation entitled to vote in respoot there-

of to the said proposed amendments was given in aocordanoe with the prom -

visions of Section 81 of the General Corporation Law of the State of Dela-

were; and the amendments ao proposed and declared advisshle ½ythe Board

of Directors of the corporation and consented to in writing by all of

the stockholders entitled to vote thereon as aforesaid are as followet ·

(a) Amending Article Ninth to read as fol2.owet .

"NDmit The followin6 additional provisions are ·

inserted for the mangammt of the business and for



the ocèduet i e affairs of ne oorpo ation a .for

the creation, definition, limitation an4 regulation

of the Powers of the corporation, the direetora and

the stockholderes

(i) the mmber or directors of the corporation

which man11 òonstitute the whole Board shall be such as

from time to time shall be fixed by, or in the inanner

provided.in, the y-Ines, and suoh number may be altered

from time to time in the manner provided in suoh By-tawa,

or by amendment thereof, adopted in the manner provided

therein, but such number shall in no ease be less than

three. Vacancies caused by an increase in the number of

directors or otherwise may be filled by the Board of

Directors in the manner provided in the .laws.Di-

rooters need not be stockholders. Any director may be

removed at any time with or eithout cause upon the

effirmative vote of the holdere of a majority of the

stook of the corporation at that time entitled to vote

for suoh director.

*(8) At all elections of direotors of the oorpo.

ration, each stockholder shall be entitled to aa anny .

votes as shall equal the number of his shares of stook

multiplied by the number of directors to be eleoted

and he may cast eli of such votes for a single director

or maydistribute then amongthe mmber to be voted for,

or any two or more of them as he may see fit, whion



ight when exeroised, shall be tamed oumlative

(3) The Board of Directors shall have power

from time to time to fix and 4etermine and to vai-y

the amount to be reserved as a working 'ospital of the

corporation and, before the payment of any dividends

or making any distribution of profits, it may set

. aside out of the net profits of the corporation. auch

sum or stxos as it may from time to tiina in its absolute

discretion think proper whether es a reserve fund to ·

meet contingencies or for the equalizin6 of dividends

or for repairing or meintaining any property of the

corporation or for such oorporate purposes as the

Board shall think conducive to the intereste of the

corporation, subject only to such limitations as the

By-Laws of the corporation may from time to time im-

pose.

"(4) The Board of Directors shall also have power

without the assent or vote of the stockholders to fix

the times for the dealeration and perment of dividends

and to make and determine the usé and disposition of .

any surplus or not profits over and above the capital .

of the oorporation.

(5) The Board of Directors shall also have power

a to make,alter, amend and repeal the y-Zaws of the

corporation, subject only to such limitations as the

dams of the corporation any from time to time impose.



(6) The Bond of Direotäts shaÈ. havaí over

to een, lease or exobange en or sube taily en

of the property and assets of the corporation, in-

oluding its good sein and corpante franohises upon

suoh tenne and Isonditions and for, suoh consideration

whieh may be in mbólo or in part sharea of stook in,

and/or other seourities of, any other corporation or

corporations, as the Boa24 of Directors shall, deem

expedient and for the best interests of the corpora-

tion, when and as authorized by the affimative vote

in favor thereof of the holders of at least e majority

of the issued and outetanding capital atook of the

corporation having voting ponra given at any annual

' meeting of stockholders or at any special sneeting

called for that purpose.

"('/) The corporation shall not, unless authorised

by the affirmative vote in favor thereof of the holders

of at least a majority of the issued and outstanding

espital atook of the corpomtion having voting powere . -

given at any annual nesting of stoekholders or at any

special meeting caned for that purpose, (e) issue or

assume any notes, debeatures or other evidenoes of

indebtedness, for purposes other than the refunding

of outstanding notes, debentuna or other evidenoes

of indebtedness theretofon issued or assumed by the

corporation, if , ininediately after auch issue er as-

sumption, the total prinoipal amount, of all notes, . .



debentières other eÁtdanoes ae.imaíbt 10

or asaame¢by the corporation aliStiOn·owtseandi g

(and not contemporaneously paid or their papaans jeo-

vided for) .would exceed ten per oentum · A

of the par value of, or stated ospital represenÛd'by,

the issued and. outstandida abares of capital stooianK a .

of the surplus of the corporution (paid••in, earned.ànd '

other, ir any), or (b), arter the initial issue of

10,000,000 shares, issue shares of its cosmon stook in

exchanGe for securities or property (other than onsh)

if the total number of shaves so issued without the

specific authorisation or approval of stockho3.ders would

exceed ten per centum of the number of shares of the

common stock of the corporation issued and outstanding

immedi.ately prior to mich issue.

"(8) Sub.ioot to direction by resolution of a

. majority of the hockholders, the Board of Directors

shall have pone rom time to time to determine whether

and to what extent and at what times and places and

under what conditiona and regulations the accounts and b

books of the corporation (other than the stook ledger)

or any of them, shall be open to the inspection of

stockholders; and no stockholder shall have any right

to inspeot any sooount or book or dootsment of the corpo-

ration except as conferred by statute or authorised by '

the Board of Directors or by a resolution of the stooke

holders.



(9) tot aball p ití

ing in good faith upon the books of secount of the

oorporation or statsasata 'pregand by any of -its'ot

fioials as to the value and máount of the assets, lisw

bilities and/or not prprite of the corporation, or any

other facts pertinent to the existence eind amount of

surplus or other funda from which dividenda might

properly be declared and paid.

"(10) A dixwetor ..hanin the performanoe of his

duties be fully protected in re-lying in good faith upon

the books of account or reports made to the corporation

by any of its officiale, or by an independent publio

accountant, or by on appraiser selected with reasos.able

care by the Board of Directoro, or in relying ia good

faith upon other reoords of the corporation or upon

any order of any regulatory body having jurisdiotion

in the premises.

"(11) '1he corporation shall be entitled to treat

the person in whose naise any shore, right or option is

registered as the owner thereof, for all purposes, and

shall not be bound to reongnize any equitable or other

claim to or interest in such share, right or option on

the part of any other person, whether or not the corpo-

ration shall have notice thereof, save as may.be ex.
pressly provided otherwise by the laws of the State of

Delaware.

"(12) the Board of Directors, in addition to ttie



powers, and author ty express3y eenterred upon 4

inbefore and by statute and by the Bya-Zaws,is bezó

. empowered to exercise all such powere as may be ones..

. oised by the corporation; subject, neverthelseal to the

provisions of the statutes of the state of Delawa0s,^of

the Certificate öf Incorporation and to any regulatione

that may from time to time be mde by the stockholders,

provided that no regulation so mde shall invalidate

any .provision of the Certificate of Incorporation or

any prior aot of the directors which would have non-

tinued valid it such regulation had not been made."

(b) Amending Article Eieventh to kesd as follomst

"EI2V.WTH: The corporation reserves the right to

increase or decrease its authorised capital stook, or

any class or series thereof, or to reclassify the same,

and to amend, alter, change or repeal any provision

contained in the Certificate of Incorporation or in

any amendmant thereto, in the mannar now or hereafter

prescribed by leN, and all rights conferred upon stock-

holders in said Certifioate of Incorporation or any

amenämnt thereto are granted subject to this reserva-

tion; provided, however, that the corporation shall not,

unless authorized by the affimative vote in favor there-

of of the holders of at least two-thirds of the issued -

and outstanding oommonstock of the corporation given

at any annual meeting of stockholders or at any spooial .

•¿: r.. ,t i .....purpose,(a) authorise or orea



s

any olass at Etoo paete red as to & Tidei(s or

over the easson stook. or reolassity the oomgeonstook .

or ohange the ·issued shares of on-Wonstook into the

same or a greater or less number of shares of oosnot

stook either with or without par value or reduce the

par value of the ocamon stook, or (b) emend,alter,

change or repeal subdivision (2) of Artiole Ninth,

Artio1e Drelfth, this proviso or any provision con.
?

tained in the Certificate of Incorporation or in any

amendment thereto which provides for the vote of the

holders of at least two-thirds of the issued and out-

standing conson stook."

(e) Amending Article Twelfth to read as followas

"TWELFrH: No stockholder shall be entitled as a

matter of right to subscribe for, purchase or receive

any shares of the stook or gay rights or options of

the corporation which it may issue or sell, whether

out of the number of shares authorised by this Certifi-

cate of Incorpóration.or by anendment thereof or out of

the sharea ož the stook of the oorporation sequired by

it after the issuanoe thereof, nor shall any stockholder

be entitled as a matter of right to purchaso ór sub-

scribe for or receive any bonds, debentures or other

obligations which the dorpozetion may issue or sell

that shall be convertible into or exahangeable for

stook or to which shall be attoohed or appertain any

warrant or warrants or other instrument or inefriamentà -



that shall oonfer upon the. holder or osner au

. ligation the riebt to subsortbe for.or putohnse f

corporation any shares of its capital.stook

additional issues of stook, rights, options o of bènds

debentures or other obligations conyörtible into or ex-

ohangeable for stook or to which warrants shall be ate ·

taohed or appenain or which shall oonfer upón the holder

the right to subscribe for or parchase any shares of stook

may be issued and disposed of by the Board of Directors to

such persons and .upon such terms as in their absolute die-

cretion- they may deem advisable, subject only to such limi-

tio imposed in the Certificate of Incorpora

if t.he Board of Directors shall, in its discretion, at any

time or times determine to issue and sell for essa any' ad-

ditional shares of comanon stook of the corporation or any

rights or options entitling the holder or owner to sub-

scribe for or purchase from the corporatioh any shares of

its cosanon stook or any bonds, debentures or other obli.

gations convertible into or exchangeable for consson stock

or to which dhall be attached or appertain any warrant or

warrants or other instannant or instristants that shall -

confer upon the holder or owner of suoh obligation the

right to subearibe for or purchase frein the eorporation

any shares of its cosanon stook (other than by a pubito -

offering of all of each shares or sedarities to or through 4

underwriters or investment bankers who shall have..agrèsA.



promptly oo mas a public offering of such sharea or

eeourities), rights to purchaas the asse (exercisab

6 • * not less than 80 days after miling of notice that auch

rights are available and nar be exercised) shall first .

be offered to the holders of· record of the outstandiat

sharea of common stock of the corporation, pro rata so-

oording to their respeotive holdings of record, upon.

terms not less favorable to such holdere of record than

those (before deduction of each oompensation, allow.anoe

or discount for the sale, underwriting or purobase there- .

of as may be fixed by the Board of Directors) on which . . *

the Board of Directors issue and dispose of such shares

or securities to other than such hoiders of record of

commonstoole."

2. That such arosadments have been duly adopted in accordanoe with

the provisions of Sectione 26 and 81 of the General Corporation Law,as

amended, of the State of Delaware.

• IN WITHESS MERE0F, we, G.H.Bourne, President and B..W.Eggert,

- Assistant Secretary of The Southern Company, have signed this certitioste

.and caused the corporate seal of the corporation to be hereunto affixed

this ord day of Febnsary, 1947.

at

• desistaat tary

F-ti

meaim mies .



. State of NewYork )
• .)ss.

County of NewYork )

BE IT alarmuumesa, that on this 524 day of Áreary ..n
ally oane before me,Franois A.Bain, a Notary. Publio is an för the
county and state aforesaid, duly .oonmissioned and suom.tö; take aokicola
edgment or proof of deeds,Q.R.Bourse; Presidesb.of The 8euthern Goa.
Pany, a oorporation of the State of beleware, the·oorpoèètion -desoribed
in the foregoing oortiftoate, known to as perminmity to, be suob,eat be
the said G.N.Bourne as such-president, duly essoutes said.oertifieste
before me,and acknowledget the said oortitioste to be his met and deed
and made on behalf of said corporation; that the signatures at tlia said
president and of the assistant soaretary of said corporation to·said
foregoing certificate are in the handwriting of the said president and
of the essistant secretary of said corporation, respectiveA71 and that
the seal affixed to said certificate is the onessonor oorporate seal of -
eaid corporation, and that his act of sealinge *2eontiage acknowledging
and delivering the said oortificate was duly authorized by the stock-
holders of said corporation.

IN NIDIESS WEREQF,I have hereunto set agt band and seal of offies
the day and year aforesaid.

Notary Publio .-
FRANCISA.BAIN -

NOTARf PUBl.10,Nassau.0 0
Nassau Co.Clerk's No e

Certitioate filed in NeeTYo
- N.Y.Co.01erk'sNo.646,Reg.
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RESGNEDs Omt of
the office ,of ·t State . . ..

vios.preminent . . . e
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certified copy be reoo ded $Â he office of the Rècorder in':ànA
for the Counby of We as4e

" / '.A.. f.

W*s%• 1.Tates, president and B 1]..Eggerb,assi
of She Southern Caspaar, do hereby certify tligt the foregoing
correct copy of. resolutions duly and regarly.adopted.ati bš'
bean1 of directors of thè 24 'dely held on June
at idaiah a sporum ma in throughout, en saidt i
resolutiens have not sinos been rescintéit - are sti32.-in fall feroe så
effect. ' - , e:: · ·f -

3MN. , welŠte bäreenbo est our hendea
semi of the campany táis 29th day of June,1949g.

mm . a wn:. surm minaavomma mennes



THIS IS THE CLEAREST COPY OBTAINABLE FROH THE

DOCUMENT ON FILE IN THE DIVISION OF CORPONATIONS.

DEPARTHENT OF STATE, STATE OF DELAWARE.
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Paramat to Bootion 24 of the General Corporation law
of the state of Delamre

es 3.A.Iates, President and D.R.Peelt, Soaretary of the Beethern

Company,a oorporation existing inder the laws of the State of Delaware,

do hereby eartify mder the seal of said corporattaa as followes

1.That the Board of Diameters of the serporaties at meettag et

said Board duly ealled, ocavened and held on the 22nd day of March, 194$,

proposed an amorgaaet to the Certifieste of faserporation, as previota3y

amended, ed that said meetin4 adopted a resolution setting forth the

amendment proposed and declaring its advisability, and that thereafter

on the let day of August, 1949, the written omsent of all of the stoek.

holders of the oorporatica entitled to vote in roepest thereof to the i

said proposed emendment me given in assordanee with the provisions of

Section al of the Gameral Corporattom law of the State of Delawares sad

the amendaent so proposed and desla:red advisable by the Board of Di-reetort

of the ¢mpany md eensmied to da writing by all of the stookholdste

entitled to vote thereon as aforesaid, is as followes

Amending Article Fourth to road as followea

"FOURTHt The total member et shares of stock which

the corporation shall have authority to isane is twenty

million (20,000,000) shares, all of whioh are to be

sharea of oommon stock with a par va3.aeof five dollars

($5) each."
Hí)6Ao



2.nat eash has been ady manpret in acessesses win me

puedeseas et seekisas16 and 8L et the osaseeteeOperettaalameas annes
a

IN WInsasWRECW,we,E.A.Tabee,Freddest and9.5.Peak,See

retary et the asemera campear,have signed this eseuticase and esases

p�´_„_of

A=gast,1949.

40049



State et Deiaare
seet

Cemety of Noir Caeble

E Il es e i day otók † , 1949,poemets
' eene before me, a Notary Publie and for the somiy and

state aforeetid, minted med epoxa to take askneededgesab er
proof of deeds, A.Yates, PreaMant et the Southers deepsmyea serpo-
setion et the $6ate et Delevare, the earposetten deseribed in me tsee-
toing eartifieste, haem to me paroomally to be. seek, and be the said E.A.Yates as ensk presideabe dely esses%e4 enid eartifiesbe betere me,eat
aeknowledged the said eartif:teste to be his seeand deed aaenado en be-

. half et said serperations tha6 the eigentares of the asia presidae and et .
the eseretary of said oorporetten to said Sasempiarderbil1004# ere in
the handvriting at the said presidaat, and et the seegetary et said serpse
**tion, respeetivelyg and that the ses%stfixed to said ees%irs.eabele the
ocamen or eerporate coal et said oorporaties, and that his aet ei esating,
anenties, aekneuledging and delivering the eaM eettitheate me only
antherised agr the steekheieses et esta eeyperestem.

%NWITMBS 141BRE0W,I have herewato est my hand and west of artise
the day and gene aforessia.

000S()



Parasat to Geotion 26 et the General Ceeperation lear
of the state of Delaware .. ..

lfe, G.E.Booms, Vice-President and Carl Jo, $eoretary

Southern Company,a corporation existing meer the laws of the étate of

Delamrey do hereby oortify under the seal of said oorporation as follower

3..That the Board of Directors of the corporation at meeting oir sa

Board duly called, convened and held on the 20th day of September, 1949,

proposed an anandment to the Certificate of Incorporation, as previ.eas1‡

amnded, and that said meeting adopted a resolution setting forth the amende

mnt proposed and doo3aring its advisability, and that thereafter on the

27th day of September, 1949,the written eonsent of all of the stoekholders

of the corporation entitled to vote in ;•espect thereof to the said proposed

amminni. was given in acoordánoe with .the provisions of Section EL of the

General Corporation Law of the $tate of Dataware; ani the amadment so pro-

posed and dealared advisekle by the Board af Directors, af the Compant allt

oonsented to in writing by all of the. stookholders entitled to vote there

on as aforesaid, is as follows

Amending Article Fourth to read as folloust

*200218* the total amber at shares et stoek whiek

tb.e corporation shall have authority to issue is .tamt¡p.

five amen (25,000,C00)skues, all er ehich arò·to be .

shares et comen stook with a par va3ne of five A=11a e

($5) mehe
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provisi.ons at Bestieg.. e Gessi

es,.or th,state or senawan

a unwasa, .g, ......,vi,
secretary or the southern compmer,baie sies se

' { É
the corporate seal of the ooNoration to be herennio È$xe is 27th

or september, 1969.
ERy 7

n

90%g
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County of Estr Ierk R :

BB E m, tha6 on this 27th day of sept
emmebetere me, 8.Baran,a Notary Pdblio in and for thit sad
state atoresaid comissioned and suora to tabs
proof of deeds,G.R.Beame Vise.President'at.the Southere
corporation of the State et , the corporation: de.setibel
going eartificate, koose to as pereenally to be enehgaád Me. sSid G R.
Bourne as each Vice-President, duly exsoubed eadd eartitioate.batore me,
and acknood.edged the said earttficate to be his act and deed and made en .
behalf of said oorporations tha6 the signatures of the said TiseePresidené
and of the 5eoretary of said corporation to said foregoing eaM&ticate are
in the handwriting of the said Vine4resident and of the Secretaty of ende
corporation, respectiva173 and that the seal, attimed to said eartificate is -
the commoner corporate esal of paid ooxporation, and that hid mot of seal-.

ings executing, saknouladaand dativering the said certifieste was dulyauthorised by the eLockh of said corporation.

IN WINESS WEREOF,I have hereunto set ag· hani and ees1 et office the
day and year aforessid.

/j) .. Å
mMMt S.BMRON .

- NotAIW NaMC, State of NewNo.41-0873900 . ' 4
Qual.In Queens County.Cert.F50

enhNew York Co.Clerk and Reghter
Ternt eNpires March 30,1951,



Extract from minutes of meeting of the board ot·directors o the
Ocupany,held on Cotober 22,.3951.

the board of directors of 26e'Southern Campany,a
corporation of Delaware,on this 22nd day of Oetober A.D.
1951 do hereby resolve and order that the location of the
prinoimal office of this corporation within this State. be,
and the same hereby is 902 Market Street, in the City of
W-MMnnten, in the County of New Castle. .

the name of the agent therein and in charge thereof .
upon.shom process against this corporation may be served, is
Anne McD.Willis.

m•• es a e a = = a e o

the Southern Company,a corporation of Delaware, doth hereby
certify that the foregoing is a true copy of a resolution adopted by the
board of directors at a meeting held as herein stated.

IN WIDESS WHElmóP,said ccirporation has caused this certificate
to be signed by its President and Secretary, and its corporate seal to be ..
bereto affixed, the 13th, day of Novealber A.D.1951. ..

mini Wimf E HiF maa a : a essemmaan
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asmTmoser e imasae essesproot
$5, PAR VA1#R.M 8A%DCWFWÜlNW .

Pursuant to Section 80 of the General. Corporatica Inst
of we se.i.af »=1.....

tBS 60U15ERNCGIPAR (hereinatter called the."Company"),unåer

the seal of the Company and the bands of its president and Becretary,

does hereby eartify as follows t

.i. By resolution of its board of directors supplemented by

a resointion adopted, at a meeting of the stockholders of the Company

called for that µtrpose upon at least ten days' notice ginn in accord-

ence with the by-laws of the Company to said s+maarsMars, by the hesiames

of record of a maJority of the tots1 oumber of shares of the Company bat-

ins votins Powers at the time outstanding, the Congony has redneed its

espitsi tron siebty.onemilica rsa manered thirty-two --a four

aandres seventy notiers (881,532,410)by one Mtilica oie ninered seventy.

One Tacusandsix Runited seventyJive Dollars ($1,111,675)to Ria|bty Mil.

iton Three Hundred sixty thousana Sewa amoret #inetyJim Dollars '

($80,360,195).

2. The manner in which the ospital of the Conseny is so to be

reduced is by retiring the 234,333shares of its Conca Stock hemlaga

yar vátue of Five nattava ($5) ser share and an aggregate ser value .gr
One Milliam ene Bundret seventy.eneehe=tma Bia Rundred sevenyÒies

00058 .
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Douaire ( 173.,G

aestres me.same the

CargeraN to t

ferring est .a....ty-ri..sen...si,x
aceount designetet ,9eimonétyeà in to ta OcÃOs
watee". '

3.Masmeeste at the Ossigeara geÚb reduettom

of capital are eutticient to per any debts et the Gospear,-the pijonen '

of which has not been otherwise providet ter. . .

. m wrrassa-, m samansemeAxt amamaaetassi certi.

ficate under the seal et the Company and the monas of its President an&

Secretary this 28th day of May,19$2.
m OOUNmgOWEANt

a seere

amavaamesam:max



state er Delaware

county er sawcastie

m a REMEMalsothat on 20 Äs Ö
eenany....betere.ne,
yablic in aat for the County.ant 'C
dont of The Southern Couganyaà .M the Ste
the corporation described in ans eneouted the
anoen to as versonant to be'enoh· ,and be,.the s5
es such President, duly exeentesthe '0ertifteate'. etcèsné i.
eeknowledges the sais certificate to be bie. act. an esea.aästGe ëet.elat
deed of saia corporation, and be further söknowineget tíst
of said President and of the Secretary of said oorporationsto· . TCefti
ricate were in the benåeriting of the amid President and the' sait denée.
taky, respectively, and that the sesi, affixed to said certifieste is the
eopman or corporate seal of said corporation and that his act & sesling,
executing, a-''•ioutedging and delivering the said Certificate wasduly
authorised by the Seard of Directors and 8tootha1Awe of said corporation.

IN WITERSSWHERECF,1 have set my hand and seal the day and
year aforesaid.

a



Certificate resigning as assident agent of a

appointing To ColŒ0REON.flEOf COMPANr..iesuch

her stead. * .

Am NoD.err.t:rn, being the Basi Agent

company, organised and operating under the 2 of to

hereby does make for fi2.ing with the Seere af of

Delaware, this Certificate, in duplicate, resigning said office o

Resident Agent of sait cor,poration and hereby appoints TW C015 WO

COMPANE,a corpointion of the State of Delaware, as. such Resident Agen

in her stead of said She Southern Congmay.

The address of such substitute Besident Agent, M CORE0m 01E

TIRE2 COMPANT,.ieNo.200 West Tenth Street, Elainen Castle

County, Delaware.

Attached is Statement, executed in duplicate, of SSie Southeen

Company for which said ARE MaD.VII238 une appointed Resident Agent as

aforementioned, ratifying and aPla.odng such elmn6e in Besident Agent

frcan said ANE NaD.£1238 to said - COREOREONWERRE00MPANia

IN ETWSB WWWQF said ANW MoD.EI228 hereunto eatiâÕ

hand and ser3. this 28th day of Angust , i957.

WIWMTfoMWOE-RW .Ni EMRT Omssà m? Remw5mm.eïsawæm me



emn== av no cama :
.- Op maTime Aggy '

the stadoreignet, ge Freei6ent of . ;

THE 80028BilN CÒBÌPANE

a corporation or6snised and existing under the laws of the State of

De3aware, hereby ratifies and approves, for and in behalf of said .

corporation, the substitution of the Corporation '2rust Company,a

corpor=tion orsmaised and existing udder the laws of State of Deliivare,

100 West Tenth Street, Wilmington, NewCastle County, Delaware, in

place of Anne MoD.Willie, as Besident Agent of said TSB 00UESBRf 00M.

PANYin the State of Delaware.

IN WITNESS WBEREDFthis Statement, in dup3icate, has been

signed by the undersigned as President of said THE SOUK'BERNCOMPANY

and sealed with the corporate seal thereof this 28th day of

. Avigur e , 1957.

E i'resident

t

doore

IIREW5.NMMSESEFØiífi e'-WD iWW??·K.' esee.w,,I lië .:%%KaWWG77F'WRM HEimWmi"4Km a



so.1
courfr or ruraos

M 22 t i a 28th as

3.957,personally eene before me E.G.White, Jr.,a Notaty

Public in and for the State and bounty aforesaid, EM25 ßÏÙLENJa.
President of TEB SOURElW 000fANT, a corporation of tSe State of

Delaware, the corpo tion described in and which essented the foregoi

Statement, known to ne gerarmm11w to be such, and be, the said

amn man, aa.,.·sssuch Piêèident duly eNeented said Statement

before me and acknowledged the said Statement to be his not and 'deed

and.the act and, deed of said opryoration; that the signatures of t

said President and of the 8eoretary of said corporation to said fore-

going statement are in the haàowriting or the satt Preside>A aàt • .

secretary of asia corporation, respective3y, and that the seal.affine

to .aiastatement is me-eemeen er corporate coal of se.ta.corporation

u meassavasimoy asse bereunt.oset, my annaena seat

ofrice as any and year first above written.

Notary hbtie.M on
My conimbstene a

MilFalemsmë fMail:....tv72ë;èmEM Maai!FAWR7è;$'"--as: mmmmm igniggagisit'tie-MQN
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Extract fece a se efeñÑk » er »NN.
Southern Congé , hela oti Ohober 20 1 7. . .e

RESCLVEDt That ttie bosoe or directors of
The Southern ' a Delaus corpoistion on
this 28th da of O i 1O7,40 honey resolve,
order an& ratify. that the locátien of 'the priticipal
office of the corporatiãoiithinthe-State.of .
Delaware be and is 100 woot tenth street,. in the . . p
city of wiimington, in the County -of: New.Castle,
and that The Corporation Trst Cospatiy.be ind is • 3
the Resident Agent therein and in charge thereof
and upon -whoo process against The Southern Company
may be served.

The Southern Company,a corporation of Delaware, doth here
by certify that the foregoing is a true copy of.a resoluttion.adopted
by the board of directors at a meeting held as herein stated.

IN WITNESS WBEREOF,said corporation has caused this certi. Y
ficate to be signed by its President and Beeretary, and its
corporate seal to be hereto affixed, the 6th, day of NovemberA.D.1%7.

000f)6
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CERTIFEM OFAMlWENT

of .

Cmments oF moonranzon

of }

THE soumax corAur

The Southern Company, a corporation cr6anised and existing .

under the laws of the State of Delavare (hereinafter called the

"corporation"), DOES BEREBY CERTIFT, under the seal o.f the said

corporation and the signatures, and with the acknowledgements of

Earllee Branch, Jr., its.Fresident and.D.B.Peck, its Secretary,

as follows:

.l. The Board of Directors of the corporation at a

meeting of -said Board of Directors duly called, convened and held

on the 6th day of October, 1965, duly adopted a preamble and resolu-

tions which proposed, set forth and declared advisable an amendment

to the Certificate of Incorporation of said corporation as previously

amended and called a special meeting of stoekholders of the corpora-

tion for consideration of such an amendment. The preamble and resola-

tions so adopted, including the resolution proposing, setting forth

and declaring advisable the proposed amendment, were as follows:



appears debirabS, so
a wider distribution of the shares of on .' ét
oorporati.on and thus render such shares'more•
marketable and proiida for and aid the f4mmènemy :of .i.
future ospital requirements of the corporation,-to.inorease
the authorized number of shares of ooisson stook aa&to.
issue and distribute to the holders of the'oute+m"Mai
shares of commonstock one additional share of oollamonstook
for each share theretofore held.

"RasoINED,that sub.iootto (i) the due adoybion líy ·

holders of issued and outs+=Man shares of ooma stook 2
of the corporation of the amendment of the Certificate of
Incorporation hereafter proposed, set forth and dedlared
advisable, (11) to said amendsent having become offsetive
in accordance with the laws of the Staté of Delaware, and
(iii) to due authorisation by the Beaurities and Exchange
Commission under the publio Utility Bolding Congany Act of
1935, (A) there shall to issued and distributet -a the holdere
of record at the close of business on Tuesday, Jaxaaary 4, 1966
or the effective date of said amendment, whichever is later,
of the 23,662,250 outs+mnMme shares of oomaan stock of the
corporation of the par value of $5.per share one additional .
share of conanon stock of the par value of Šp.yer share for
each share held of record at the close of business on said
reoord date; (3) in connection with said issue and distribution
as aforeaaid of 23,662,250 additional shares of --- stoek of .
the par value of $5.Der share there ===11be transferred to
Connon Stock Capital Account frca Capital Surplus Paid-in Burplus

.Account an amount equal to $5.for each such additional share
of common stock so issued and distributed, or an aggregate of
$118,311,250; and (C) there shall be mailed or otherwise deliv-
ered. as soon as feasible after said record date (estimated to
h en or about January 21, 1966) to each holder of record of a
es are or shares of ecomon stock at the elose of bus as on said
2ecord..date a certificate or eartificates representing one .
additional share of ocuenon stock for each share of commonstock

registered in the nanaeof such stockholder at the close of
business on such reoord date, without such shareholder*s surrenaer
of the certificate or oortificates for theretofore outst-Meng '

shares of common stoek.

and

"RESOINED,that for the purpose of meMme possible the
foregoing issue and distribution of shares and of providing a
reasonable amount of authorised but unissued shares of common



stook o be uset for" re
an& for other proper arkdses" .'

. Directors do hereby . . .teeth,as..
and reeemana:‡,o 'heir la e
menament or ne ..' öf'ridoideatioá of ti ''ee
poration as boy.etofore ammutat éo as to innease iphe.
authorised number of .ahares pf ecmon stoek of the'per.
value of Ši.per abare fra 25,000,000to 60,000,000.ant
for such purposo Article NOURNEof sata Certificate of .
Incorporation ba amen4ed to read as folloss:

'fCURTEs the _tota2.number of shares of
stook which $he corporation shall beve au-
thority to issue is sixty =4111an (60,Ó%000)
shares, all of which are to be shares of. oomon
stoe.k with a par valtte of five dollars ($5) each.

and

"RESOI.YED,that the Board of Directors do hereby call
a special meeting of stockholders for the consideration of
such emen&nent to be helt on Wednesday, December 22, 1965,
at 11:00 Ä.M.,Eastern Standard Time, at the office of the
corporation at 100 West Tenth 6treet, Wilmington, Delaware
and do here y fix the close of business on Wednesday, November
24, 1965 as the date of record for the determination of stock-
holders entitled to notice of and to vote with respect to
said proposed amendment at said meeting."

2. Thereafter, pursuant to the foregoing resolutions of the

Board of Directors of said oorporation, the special meeting of stook-

holders .of said corporation was duly held at the officé of the corpo-

ration at 11:00 A.M.,Eastern 8+=na''d f:tas, on Wednesday, December 22,

1965 and at said meeting the persons or bodies corporate holding more

than a ma,lority of the issued and outst,anMng shares of comon stook of

the corporation, beleg the only class of stoek outhorised er isp and

therefore being the only class of stock entitled to vote on said

amendment, voted in favor of the amenament of Article TOURTEproposed,

set forth and declared advisable by the Board of Directors as heroine

before set forth. ž

00099



3. The said ame at. O 20085 the

este of Incorporation of the corporation as heie

has been duly adopted in accordance with ilie protfisions of 8e . .. R

' 242 of the General Corporation Law of the State of Delaware... T

4. The capital of the'corporatièn vill not be reducet

' under or by reason of said sa 1ment.

IN WITIESS WEERE0F,said The Southern Comemayhas caused .

its corporate seal to be hereunto affixed and this certificate to be i

signed and acknowledged by Harllee Branch, Jr., ite President, and

D.B.Feck, its Secretary, this 22nd day of December, 1965.

THE SolimERN COMPANY

t t res

00071
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SEE OF NZAWARE . ) ,
a .se.s

COURf OF 101WCAST2 ) i

n a amm0WED,that on this- day of Decemba

personally eene before me a Notary Publio in and for t Ó a

State aforesaid, Earllee Branch,Jr., President of the Southern

- Company,a corporation of the State of Delaware,.the corporation.

described in and ebich exeonted the foregoing eerbifÀeate, amownto

me personally to be such, and he, the said Ear11ee Branch, ,Tr.as

such President, duly executed said oortificate before me and acknow-

ledged the said certificate to be his act and deed and the act and

deed of said corporation; that the signatures of the said President

and of the Secretary of said corporation to said foregoing certi-

ficate are in the handwriting of the said President and Secr.itary

of said corporation respeetitely, and that the seal affixed to said

certificate is the acomon or corporate seal of amid corporation.

In WITNESS WHEREOF,I have hereunto set my hand and seal .

of office the day and year aforesaid.



CERTIFICATEOF AMENDMENT

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERNCOMPANY

THE SOUTHERNCOMPANY,a corporation organized and existing

under the laws of the State of Delaware (hereinafter called the'borpora-

tion"), DOES HEREBY CERTIFy, under its corporate seal, as follows:

1. The Board of Directors of the corporation, at a meeting

of said Board of Directors duly called and held on October 2.1, 19E>8,

duly adopted the following resolution, which has not been revoked or

modified and is in full force and effect:

"RESOLVED that the. Board of Directors of The Southern

Company do hereby

(1) propose, set forth and declare advisable that
the certificate .of incorporation of the corporation as
previously amended be emended by eliminating clause (a)
from subdivision (7) of Article NINTH.thereof so that
said subdivision (7), as so amended, shall read as
follows:

*(7) The corporation shall not, unless
authorized by the affirmative vote in favor
thereof of the holders of at least a majority
of the issued and outstanding capital stock of

. the corporation having voting powers given at
any annual meeting of stockholders or at any
special meeting called for that purpose, after
the initial issue of 10,000,000 shares, issue
shares of its commonstock in exchange for
securities or property (other than cash) if the
total number of shares so issued without the

specific authorization or approval of stock-
holders would exceed ten per centum of the
number of shares of the common stock of the
corporation issued and outstanding immediately



and

(2) direct that the amna.wantso proposed be.considered
at the next annual meeting of stockholders of the·corporab
tion which shall be called and held gpon notice in accordance
with Section 222 of the General Corporation haw of the State
of Delaware, which notice shall set forth, by reference t.o
the accompanying proxy statement, a brief sunmary of the
change to be effected by such amendment."

2. Thereafter, pursua· * to the foregoing resolution, at the .
next annual meeting of stockholders of the corporation which was duly

called and held in accordance with said resolution and with sections

222 and 242 of said General Corporation Law on Wednesday, May 28, 1969 .

at 2:00 p.m.,Central Daylißht Time,- the proposed emendment was con-

sidered, a vote of the stockholders entitled to vote, by ballot, iñ per-

son or by proxy, was taken for and against the proposed amendment, and -

the holders of a majority of the issued and outstandinG shares of common

stock of the corporation, being the only class of stock authorised or *

issued and therefore the only stock entitled to ve ';« on said amendment,

voted in favor of said amendment.

3,. The capital of the corporation will not be reduced under

or by reason of said amendment.

4. The amendment hereinbefore set forth of subdivision (7)

of Article NINTH of the certificate of incorporation of the corporation

nas been du.i.yadopted in accordance with the provisions of Section 242

of said General Corporation IAv.

IN WITNESS WHEREGF,THE SOUTHERNCOMPANr.has caused its corpo-

rate seal to be honunto affixed and this certificate to be signed and ;

WillllileWMaf.WiMERÆl EM.6|Mi;E:W:O.MJEESC35ETUT.BMWie.WEREW1MillilWWillMGEWiG9iR



acknowledged by Hartlee Branch, «Tr.,its Chairase of the board

.to be attested by D.B.Peck, its Secretary, this 9th day of June

. THE SOUTHERNCOMPAN '

a A C e . Har11ee Branch, Jr.,Chairman e

ATTEST:

cr t



Sara or oroaan )
: as.:

CODNTYOF FULTON )

BE IT RDEMBERED thats on this 9th day of June a 196 , person

a13y came before me a Notary Public in -and for the County and State

aforesaid, Harllee Branch, Jr., Chairman of the Board of The Southern

Company, a corporation of. the State of Delaware and the corporation 3

described in and which executed the foregoing certificate, known to

me personally to be such, arid he, the said Harllee Branch, Jr., as such

Chairman of the Board, duly signed said certificate before me and duly

acknowledged said certificate as the act and deed of so.id corporation

the seal affixed to said certificate i.s the corporate seal of said

corporation, said certificate ha been signed by him the Chairman of

the Board of said corporation, and attested by D. B.Peck the - Secretary

of said corporation, each by his own hand and in his own handwriting,

and the facts stated in said certificate are true.

IN WITNESS WHEREOF,I have hereunto set my hand and sea]. of

office the day and year aforesaid.

N Po

My comm!:sion Mpires Apr. 23, 1973

0007] ..



CERTIFICATE OF-AMENIEFRf

CERTIFICATE OF INCORPORATION

THE SOUTHERNCOMPANY

THE 8011THERNCOMPANY,a corporation organized and

existing under the laws of the State of Delaware (he'rei.nafter

called the "corporation"), DOES HEREBY CERTIFY, under its

corporate seal, as follows:

1. The Board of Directors of the corporation, at

a meeting of said Board of Directors duly called and held on .

January 18, 1971, duly adopted the following resolution, which

has not been revoked or modified and is in full force and

effect:

"RESOLVED that the Board of Directors of The
Southern Company do hereby

(1) propose, set forth and declare advisable

and recommend to the stockholders the1.r approval of;
the amendment of the Certificate of Incorporation,
as heretofore atuended, so as to increase the athorized

number of shares öf common stock of the par value of ŠS
from 60,000,000 to 80,000,000 and for such purpose
Article FOURTH öf said Certificate of incorporation be
amendod to read as follows:

'FOURTH: The total number of shares of stock

which the corporátion shall have authority to issée
is Eighty M.illion (80,000,000) shares, all of which
are to be shares of common stock with .1 par value of
Five Dollars ($5) each,'

End



(2) direct that the amendment
considered at the next annual meting of at
of the corporntion which shall be calleid dad.
upon notice in accordance with Section 222 of th
Ceneral.corporation law of the State of Dial'avarè
which notice shall set forth a brief smuièry of
the change to be effected by such amendment. . ...

- . 2. Thereafter, pursuant to the foregoing resolut

at the next annual meeting of stockholders of the corporat'ida

which was duly called and held in accordance with said

resolution and with Sections 222 and 242 of said General

Corporation I.awon Wednesday, May 26, 1971 at 2:00 p.m.Eastern -

Daylight Time, the proposed amendment was considered,.a vote of

the stockholders entitled to vote, by ballot, in person or by .

proxy, was taken for and against the proposed staendment, and

the holders of a majority of the issued and outstanding shares

of conenon stock of the corporation, being the only cláss of

stock authorised or issued and therefore the only stock entitled

to vote on said amendment, voted in favor of sa,f.d amendment,

3, The capital of .the corporation will not be

reduced under or by reason of said amendment.

4, The amendment hereinbefore se.:c forth of Article

FOURTH of the certificate of Incorporation si the corporation.

has been duly adopted in accordance with the provisions of

Section 242 of said General Corporation 1.aw.

00060
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IN. WITNESS WHEREOF,THE SOUTHERNCOMPANYhas

catised its corporate seal to be hereunto affixed and this

certificate to.be signed and acknowledged by Alvin W.Vogtle, Ji'o,

its President, and to be attested by Robert H.Owen, its

Secretary, this 26th day of May, 1971.

THE SOUTHERNCOMPANY

Pr dent
C) L e.AL

o O ' ffEST;

Secretary

o'

- e

99081



STATE OF GEORGIA)
) es.

CODNTY OF BIBB .) C

BE IT IUMiBERED that on this 26th day of May, 1971,

personally came before me.a Kotary Public in and for the

County and State aforcesid, Alvin W.Vogt1.e, Jr., President

of The Southern Company, a corporation of the state of Delaware

and the corporation described in and which executed.the fore-

going certi.ficate, known to me personally to be such, and he,

the said Alvin W.Vogtle, Jr., as such President, duly signed

said cortiffcate before me and duly acknowledged said certificate

. as the act and deed of said corporation, the seal affixed to

said certificate is the corporate seal of said corporation,

said certificate han been signed by him, the President of said

corporation, and attested by Robert H.Owen, the Secretary of

said corporation, each by his own hand and in hi:s own hand-

writing, and the facts stated in said certificate are true.

IN WITNESS WHEREOF, I have hereunto set my hand and

seal of office the day and year t foresaid.

Notary Public à :'



CERTIFICATEOF NlEHOMENT

OF

CERTIFICATEOF INCORPORATION

OF

THE SOUTHERNCOMPANY

THESOUTHERNCOMPANY,a corporation organized and existing

under the laws of the State of Delaware (hereinafter called the

"corporation"), DOESHEREBYCERTIFY,under its corporate seal, as follows:

1. The Board of Directors of the corporation, at a meeting

of said Board of Directors duly'called and held on January 15, 1973,

duly adopted the fol.lowing resolution, which has not been revoked or ^

modified ard is in full force and effect:

"RESOLVEDthat the Board of Directors of
The Southern Company do hereby

(1) propose, set forth and declare advitable;
and recommend to the stockholders their approval
of; the amendment of the Certificate of Incorporation,
as heretofore amended, so as to increase the authorized
number of shares of.common stock of the par value of
$5.00 from 80,000,000 to 110,000,000 and . or such purpose
Article FOURTH of said Certificate of Ira.orporation be
amended to read as:follows:

'FOURTH: The total number of shares of stock
which the corpora;.ion shall have authority to issue
is One Hundred and Ten Million (110,000,000) shart i,
all of which are to be shares of cowmon stock with
a par value of Five Dollars ($5.00) each.'

and

(2) direct that the amendment so proposed be
considered at the next annual meeting of stockholders
of the corporation which shall be called and held upon
notice in accordance with Section 222 of the General
Corporation Law of the State of Delaware, which notice
shall set forth a brief summary of the change to be
effected by such amendment."

00084
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2. Therefore, pursuant to the forencing resolution, at the

next annual meeting of stockholders of the corporation which wasduly

called and held in accordance with said resolution. and with Sections

222 and 242 of said General Corporation Law on Wednesday,May 23, 1973

at 10:00 a.m.Central Daylight Time, the proposed amendmentwas considered,

a vote of the stockholders entitled to vote, by ballot, in person or by

proxy, was taken for and against the proposed amendment,and the holders

of a majority of the issued and outstanding shares of commonstock of the

corporation, being the only class of stock authorized or issued and there-

fore the only stock entitled to vote on said amendment,voted in favor of

said amendment.

3. The capital of the corporation will not be reduced under -

or by reason of said amendment.

4. The amendment hereinbefore set forth of Article FOURTH

of the Certificate of Incorporation of the corporation has been duly

adopted in accordance with the provisions of Section 242 of said General

Corporation Law.

IN'WITNESS WHEREOF,.THESOUTHERNCOMPANYhas caused.its corporate

seal to be hereunto affixed and this certificate to be signed and

acknowledged by Alvin W.Vogtle, Jr., its President, and to be attested

by Robert H.Owen, its Secretary, this 29th day of May, 1973.

!! THE SOUTHERNCOMPANY

ATTEST: President / /

$ecretary



STATEOFGEORGIA
ss.

COUNTYOFDEKALB

BE IT REMEMBEREDthat on this 29th day of May, 1973,

personally camebefore me,a Notary Public in and for the County and

State aforesaid, Alvin W.Vogtle, Jr., President of The Southern Company,

a corporation of the State of Delaware and the corporation described in

and which executed the foregoing certificate, knownto me personally to

be such, and he, the said Alvin W.Vogtle, Jr., as such President, duly

signed said certificate before me and duly acknowledged said certificate

as the act and deed of said corporation, the seal affixed to said

certificate is the corporate seal of said corporation, said certificate -

has been signed by him, the President of said corporation, and attested

by Robert H.Owen, the Secretary of said corporation, each by his own

hand and in his own handwriting, and the facts stated in said certificate

are true.

IN WITNESSWHEREOF,I have hereunto set my hand and seal of

office the day and year aforesaid.

Notary Public.
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

OF

THE BOUTHERNCOMPANY

THE SOUTHERNCOMPANY, a corporation organized and existin6 under

the laws of the State of Delaware (heieinafter caned the "corporation"N

DOES HEREBY CERTIFY, under its corporate seal, as follows:

1. The Board of Directors of the corporation, at a meetin6 of

said Boa:d of Directors duly called and held on January 20, 1975, dny

adopted the following resolution, which has•not been revoked or modified

and is in full force and effect:

"h'SOLVED that the Board of Directors of The Southern Company do
hereby

(1) propose, set forth and declare advisable, and recommend
to the stockholders their approval of, the amendment of the Certificate
of Incorporation, as heretofore amended, so as to increase the authorized
number .of sharea of common stock of the par value of $5.00 from 110,000,000
to 150,000,000 and for such purpose Article FOURTH of said Certificate
of Incorporation be amended to read as follows:

'FOURTH: The total number of shares of stock which
the corporation shall have authority to issue in One |

Hundred and Fifty Million (150,000,000) shares, all of
which are to be shares of common stock with a par value
of Five Dollars (45.00)each.'

and

(2) direct that the amendment so proposed be considered at the
next annual meeting of stockholders of the corporation which shall be
called and held upon notice in accordance with Section 222 of the
General corporation Inv of the State. of Delaware, which notice shall
set forth a brief summary of the chan6e to be effected by such amend-
ment."

00088 ..
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2. Thereafter, purcuant to the foregoino resolution, at the next

annual meeting of stockholders of the corporation which was duly called and

held.in accordance with said resolution and with Sections 222 and.242 of

said General Corporation law on Wednesday, May 28, 1975 at 1:30 p.m.Eastern

Daylight Time, the proposed amendment was considered, a vote of the stock-

, holders entitled to vote, by ballot, in peren or by proxy, ye-o taken for

aid against the proposed amendment, and the holders of a majority of the

. issued and outstanding shares of common stock of the corporation, being the

only class of stock authorized or issued and therefore the only stock en-

titlea to vote on said amendment, voted in favor of said amendment.

3. The capital of the corporation vill not be reduced under or by

reason of said smendment,

4. The amendment hereinbefore set forth of Article FOURTH of the

Certificate of Incorporation of the corporation has been duly adopted in

accordance with the provisions of Section 242 of said General Corporation

Law.

IN WITNESS WREREOF,THE SOUTHERN COMPANY has caused its corporate

seal to be hereunto affixed and this certificate to be signed and acknowledged

by Alvin W.Vogtle, Jr., its.President, and to be attested by Robert H.Owen,

its Secretary, thisŠÍ day of Hey, 1975.

THE SOUTHERNCOMPANI

President /

MíWO
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STATE O )

COUNTY OF )

È IT fodBERED that on this Rf day of May, 19'[5, personally

came before me, a Notary Public in and for the County and State afdresaid

Alvin W.Vogtle, Jr., President of The Southern Company, a corporation of

the State of Delaware and the corpc.ration described in and which ex.ecuted the

foregoing certificate, known to me personally to be such, and. he, the said

Alvin°W. Vogtle, Jr., as such President duly signed said certificate before

me and duly acknowledged said certificate as the act and deed of said

corporation, the seal affixed to said certificate is the corporate seal of

said corporation, said certificate has been signed by him, the President

of said corporation, and attested by Robert H. Owen, the Secretary of said

corporation, each by his own hand and in his own handwriting, and the facts

stated in said certificate are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office

the day and year aforesaid.

' . Notary Publ

Notary Puotic, Georsia,
My.commiasion expiraa á
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CERTIFICATEOFAMENDMENT

- OF.

CERTIFICATEOF INCORPORATION

OF

THE SOUTHERNCOMPARY

THE SOUTHERNCOMPANY,a corporation organized and existing under

the laws of the State of Delaware (hereinafter called the "cor- .
poration"), DOESHEREBYCERTIFY, under its corporate seal, as follows:

1. The Board of Directors of the corporation, at a meeting of

said Board of Directors duly called and held on January 17, 1977, duly '

adopted the following resolution, which has not been revoked or modified

and is in full force and effect:

"RESOLVEDthat the Board of Directors of The Southern
Company do.hereby

(1) propose, set forth and declare advisable, and
recommend to the stockholders their approval of, the
amendment of the Certificate of Incorporation, as here-
tofore amended, so as to increase the authorized number
of shares of comon stock of the par value of $5.00 from
150,000,000 to 185,000,000 and for such purpose Article
FOURTHof said Certificate of Incorporation be amended
to read as follows:

'FOURTH: The total number of shares of
stock which the corporation shall have auth-
ority to issue is One Hundred Eighty-Five
Million (185,000,000) shares, all of which
are to be shares of common'stock with a par
value of Five Dollars ($5.00) each.'

and

(2) direct that the amendment so proposed be con-
sidered at the next annual meeting of stockholders of
the corporation which shall be called and held upon
notice in accordance with Section 222 of the General
Corporation Lawof the State of Delaware, which notice
shall set forth a brief summaryof the change to be
effectoi by such amendment,"



2. Thereafter, pursuant to the foregoing resolution, at the next

annual meeting of stockholders of the corporation which wasduly called and

held in accordance with said resolution and with Sections 222 and 242 of sa

General Corporation Law on Wednesday,May 25, 1977, at 10:00 a.m.,Central

Daylight Time, the proposed amendmentwas considered, a vote of the stockholders

entitled to vote, by ballot, in person or by proxy, was taken for and against

the proposed amendment, and the holders of a majority of the .issued and out-

standing shares of commonstock of the corporation, being the only class of

stock authorized or issued and therefore the only stock entitled to vote on

said amendment,voted in favor of said amendment.

3. The capital of the corporation will not be reduced under or by

reason of Said amendment.

4. The amendment hereinbefore set forth of Article FOURTHof the

Certificate of Incorporation of the corporation has been duly adopted in

accordance with the provisions of Section 242 of said General Corporation Law.

IN WITNESS WHEREOF,THESOUTHERNCOMPANYhas caused its corporate

seal to be hereunto affixed and this certificate to be signed and acknowledged

by Alvin W.Vogtle, Jr., its President, and to be attested by Robert H. Owen,

its Secretary, this 25th day of May, 1977.

THE SOUTHERNCSMPANY
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STATEOFMISSISSIPPI) ass.:
COUNTYOFHARRISON)

BE IT REMEMBEREDthat on this 25th day of May,1977,personally

came before me,a Notary Public in and for the County and State aforesaid,

Alvin W.Vogtle, Jr., President of The Southern Company,a corporation of

the State of Delaware and the corporation described in and which executed

the foregoing certificate, known to me personally to be such, and he, the

said Alvin W.Vogtle, Jr., as such President, duly signed said certificate

before me and duly acknowledged said certiff cate as the act and deed of

said corporation, the seal affixed to said certificate is the corporate seal

of said corporation, said certificate has been signed by him, the President

of said corporat·lon, and attested by Robert H.Owen,the Secretary of said

corporation, each by his own hand and in his own handwriting, and the facts

stated in said certificate are true.

IN WITNESSWHEREOF,I have hereunto set my hand and seal of office .

the day and year aforesaid,

otarpPubHc
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CERTIFICATEOFAMENDMENT

CERTIFICATEOF INCORPORATION

OF

THE SOUTHERNCOMPANY

THE SOUTHERNCOMPANY,a corporation organized and existing under the

laws of the State of Delaware (hereinafter called the "corporation"), DOES

HEREBYCERTIFY, under its corporate seal, as follows:

1. The Board of Directors.of the corporation, at a meeting of said

Board of Directors duly called and held on January 17, 1977, duly adopted the -

following resolution, which has not been revoked or modified and is in full

force and effect:

"RESOLVEDthat the Board of Directors of The Southern
Companydo hereby

(1) propose, set forth and declare advisable, and recomend
to the stockholders their approval of, the amendment of the Certificate
of Incorporation, as heretofore amended, so as to change the provisions
relating to the preemptive rights of stockholders and for such purpose
Article TWELFTHof said Certificate of Incorporation be amended to read
as follows:

'TWELFTH: No stockholder shall be entitled as a matter
of right to subscribe for, purchase or receive any shares of
the stock or any rights or options of the corporation which -

it may issue or sell, whether out of the number of shares
authorized by this Certificate of Incorporation or by amend-
ment thereof or out of the shares of the stock of the corporation
acquired by it after the isSuancethereof, nor shall any stock-
holder be entitled as a matter of right to purchase or subscribe
for or receive any bonds, debentures or other obligations which
the corporation may issue or sell that shall be convertible into
or exchangeable for stock or to which shall be attached or
appertain any warrant or warrants or other instrument or instru-
ments that shall confer upon the holder or owner of such obligation
the right to subscribe for or purchase from the corporation any
shares of its capital stock, but all such additional issues of
stock, rights, options, or of bonds,debentures or other obTiga-
tions convertible into or exchangeable for stock or to which
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warrants shall be attached or a pertain or which shall confer
upon the holder the right to su scribe for or purchaseany
shares of stock my be issued and disposed of by the Board
of Directors to such personsand upon such termsas in their
absolute discretion they maydeemadvisable, subject only to
such limitations as my be imposed in the Certificate of
Incorporatfon or in any amendmentthereto; provided, however,
that if the Board of Directors shall, in its discretion, at
any time or times detemine to issue and sell for cash any
additional shares of connon stock of the corporation or any
rights or options entitling the holder or owner to subscriDe
for or purchase frosi the corporation any shares of its conuon

a stock or any bonds, debentures or other obligations converti-
ble into or exchangeable for connon stock or to which shall be
attached or appertain any warrant or warrants or other instru-
ment or instruments that shall confer u n the holder or owner
of such obligation the right to subscri for or purchase from
the corporation any shares of its commonstock (other than.
(a) by a public offering of all of such shares or securities to
or through underwriters or investment bankers who shall have
agreed promptly to makea public offering of such shares or
securities, (b) pursuant to a plan offered to any one or more
classes of security holders of the corporation or of any
subsidiary of the corporation under which such holders can in-
vest dividends paid on stock of the corporation or of any such
subsidiary and/or amounts of cash in any of such shares or
securities, or (c) pursuant to a thrift, savings, employee
stock ownership, pension or other employee benefit plan under
which an employee of the corporation or of any subsidiary of
the corporation or a trust for the benefit of any such employee
can purchase any of such shares or securities), rights to purchase
the same (exercisable not less than 20 days after mailing of .
notice that such rights are available and may be exercised) shall,.
first be offered to the holders of record of the outstanding shares
of connon stock of the corporation, pro rata according to their
respective holdings of record, upon tenns not less favorable to
such holders of record than those (before deduction of such com-
pensation, allowance or discount for the sale, underwriting or .
purchase thereof as may be fixed by the Board of Directors) on
which the Board of Directors issue and dispose of such shares or
securities to other than such holders of record of common stock.
For the purposes of this Article TWELFTH,the term "subsidiary"
shall meanany corporation at least a majority of whose outstanding
voting stock shall at the time be owned by the corporation or by
one or more subsidiaries or by the corporation and one or .more
subsidiaries, and the term "voting stock" shall meanstock of any
class or classes, however designated, having ordinary voting power
for the election of a majority of the directors of such corporation,
other than stock having such power only by reason of the happening ,

of a contingency.'

and

(2) direct that the amendment so proposed be considered at the next .

annual meeting of stockholders of the corporation which shall be called and
held upon notice in accordance with Section 222 of the General Corporation
law of the State of Delaware, which notice shall set forth a brief suminary
of the change to be effected by such amendment."
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2. Thereafter, pursuant to the foregoing resolution, at the next

annual meeting of stockholders of the corporation which wasduly called and

held in accordancewith said resolution and with Sections 222 and 242 of said

General Corporation Lewon Wednesday.May 25, 1977, at 10:00 .a.m.,Central

Daylight Time, the proposed amendment was considered, a vote of the stock-

holders entitled to vote, by ballot, in person or by proxy, wastaken for

and against the proposed amendment,and the holders of at least two-thirds

of the issued and outstanding shares of commonstock of the corporation,

being the only class of stock authorized or issued and therefore the only

stock entitled to vote on said amendment, voted in favor of said amendment.

3. The capital of the corporation will not be reduced under or

by reason of said amendment.

4. The amendment hereinbefore set forth of Article TWELFTHof the

Certificate of Incorporation of the corporation has been duly adopted in

accordance with the provisions of Section 242 of said General Corporation Law,

IN WITRESSWHEREOF,THE SOUTHERNCOMPANYhas- caused its corporate

seal to be hereunto affixed and this certificate to be signed and acknowledged

by Alvin W.Vogtle, Jr., its President, and to be attested by Robert H.Owen,

its Secretary, this 25th day of May, 1977.

THE SO1JTHERNCOMPANY

cretary
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STATEOFMISSISSIPPI)
: ss.

COUNTYOFHARRISON)

BE IT REMEMBEREDthat on this 25th day of May,1977, personally came

before me, a Notary Public in and for the County and State aforesaid, Alvin M.
Vogtle, Jr., President of The Southern Company,a corporation of the State of

' Delaware and the corporation described in and which executed the foregoing

certificate, knownto mepersonally to be such, and he, the said Alvin W.Vogtie,

Jr., as such President, duly signed said certificate before me and duly acknow- .

ledged said certificate as the act and deed of said corporation, the seal affixed

to said certificate is the corporate seal of said corporation, said certificate

has been signed by him, the President of said corporation, and attested by

Robert H.Owen, the Secretary of said corporation, each by his own hand and in.

his own handwriting, and the facts stated in said certificate are true.

IN WITNESSWHEREOF,I have hereunto set my hand and seal of office

the day and year aforesaid,



CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporation organized and

existing under the laws of the State of Delaware (herein-

after called the "corporation"), DOES HEREBY CERTIFY, under

its corporate seal, as follows:

1. The Board of Directors of the corporation, at '

a meeting of said Board of Directors duly called and beld

on January 21, 1980, duly adopted the following resolution,

which has not been revoked or modified and is in fulal force •

and effect:

"RESOLVED: That the Board of Directors of The

Southern Company do hereby

(1) Propose, set forth and declare advis-
able, and recommend to the stockholders their
approval of the amendment of the Certificate of
Incorporation, as heretofore amended, so as to
increase the authorized number of shares of common
stock of the par value of $5.00 from 185,000,000
to 225,000,000 and for such purpose Article FOURTH
of said Certificate of Incorporation be amended to
read as follows:

'FOURTH: The total number of shares of
stock which the corporation shall have
authority to issue is two hundred twenty-five
million (225,000,000) shares, all of which
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are to be shares of common stock with a pat a
value of five dollars ($5) each.'

and

(2) Ditect that the amendment so proposed be
considered at the next annual meeting of stock-
holders of the corporation which eball be called
and held upon notice in-accordance with Section
222 of the Géneral Corporation Law of the State of
Delaware, which notice shall set forth a brief
summary of the change to be effected by such
amendment."

2. Thereafter, pursuant to the foregoing resolu-

tion, at the next annual meeting of stockholders of the

corporation which was duly called and held in accordance

with said resolution and with Sections 222 and 242 of said

General Corporation Law on Wednesday, May 28, 1980 at 10.00

a.m. Central Daylight Time, the proposed amendment was con-

sidered, a vote of the stockholders entitled to vote, by

ballot, in person or by proxy, was taken for and.against

the proposed amendment, and the holders of a majority of

the issued and outstanding shares of common stock of the

corporation, being the only class of stock authorized or

issued and therefore .the only stock entitled to vote on

said amendment, voted in favor of said amendment.

3. The capital of the corporation will not be

reduced under or by reason of said amendment.

4. The amendment hereinbefore set forth of

Article FoeRTH of the Certificate of Incorporation of the

corporation has been duly adopted in accordance with the

provisions of Section 242 of said General Corporation Law.
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IN WITNESS WERE0F, TE SOUTHERN COMPANY has eau ed its

corporate seal to be hereunto affixed and this certific to

to be signed and acknowledged by Alvin W.Vogtle, Jr., its

President, and to be attested by Tommy Chísholm, its secre-

tary, .this 29th day of May, 1980.

THE SOUTHERN COMPANY

Pres nt

ATTEST:

See tary

-3-
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STATE OF GEORGIA )
. t es.:

COUNTY OF DEKAhB )

BE IT REMEMBERED that on this 29th day of May,

1980, personally came before me, a Notary Public in and for

the County and State aforesaid, Alvin W.Vogtle, Jr.,

President of The Southern Company, a corporation of the

State of Delaware and the corporation described in and

which executed the foregoing certificate, known to me per-

sonally to be such, and he, the said Alvin W. Vogtle, Jr.,

as such President, duly signed said certificate before me

and duly acknowledged said certificate to be the act and

deed of said corporation and that the seal affixed to said

certificate is the corporate seal of said corporation, said

certificate has been signed by him, the President of said

corporation; and attested by Tommy Ghisholm, the Secretary

of said corporation, each by his own hand and in his own

handwriting, and the facts stated in said certificate are

true.

IN WITNESS WHEREOF, I have hereunto set my hand

and seal of office the day and year aforesaid.

Aliy'- ... .:- Notary Pub ic
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CERTIFICATE OF AMENDMENT

OF • FIEED
CERTIFICATE OF INCORPORATION JQ)

OF

THE SOUTHERN COMPANY . i anew, .win

THE SOUTHERN COMPANY, a corporation organized and existing

under the laws of the State of Delaware (hereinafter called the

"Company") , DOES HEREBY CERTIFT, under its corporate seal, as

follows:

1. The Board of Directors of the Company, by the written .
consent of all the members of said Board of Directors effective

as of March 4, 1982, duly adopted the following resolution,

which has not been revoked or modified and is in full force and

effect:

"RESOLVED: That the Board of Directors of the

Company do hereby

(1) Propose, set forth and declare advisable,
and recommend to the stockholders their approval of
the amendment of the Certificate of Incorporation, as
heretofore amended, so as to provide that stockholders
shall have no preemptive rights and for such .purpose
Article TWELFTH of said Certificate of Incorporation
be amended to read as follows:

TWELFTH: No stockholder shall be entitled
as a matter of right to subscribe for, purchase
or receive any shares of the stock .or any rights
or options of the corporation which it may issue
or sell, whether out of the number of shares
authorized by this Certificate of Incorporation
or by amendment thereof or out of the shares of
the stock of the corporation acquired by it after
the issuance thereof, nor shali any stockholder
be entitled as a matter of right to purchase or
subscribe for or receive any bonds, debentures or



other obligations which the corporation may
issue or sell that shall be convertible into.
or exchangeable for stock or to wh.(ch shall.
be attached or appertain any warrant or warrants

. or other instrument or instruments that shall
confer upon the holder or owner of such obligá-
tion the right to subscribe for or purchse from
the corporation any shares of its capital stock,
but all such additional issues of stock, rights,
options, or of bonds, debentures òr other obliga-
tions convertible. into or exchangeable for stock
or to which warrants shall be attached or apper-
tain or which shall confer upon the holder the
right to subscribe for or purchase any shares of
stock may be issued and disposed of by the
Board of Directors to such persons and upon such
terms as in their absolute discretion .they. may
deem advisable, subject only to such limitations
as may be imposed in the certificate of Incorpora-
tion or in any amendment thereto.

and

(2) Direct that the amendment so proposed
be considered at the next annual meeting of stock-
holders of the Company which shall be called and
held upon notice in accordance with Section 222
of the General Corporation Law of the State of
Delaware, which notice shall set forth a brief
summary of the change to be effected by such amend-
ment."

2. Thereafter, pursuant to the foregoing resolution, at

the next annual meeting of stockholders of the Company which

was duly called and held in accordance with said resolution and

with Sections 222 and 242 of said General Corporation Law on

Wednesday, May 26, 1982 at 10:00 a.m.Central Daylight Time, the

proposed amendment was considered, a vote of the stockholders

entitled to vote, by ballot, in person or by proxy, was taken

for and against the proposed amendment, and the holders of at

least two-thirds of the issued and outstanding shares of common

stock of the Company, being the only class of stock authorized



or issued and therefore the only stock entitled to vote on said

amendment, voted in favor of said amendmoni.

3. The capital of the Company will not be reduced undo

or by reason of said amendment.

4. The amendment hereinbefore set forth of Article TWELFTH

of the Certificate of Incorporation of the Company has been duly

adopted in accordance with the provisions of Section 242 of

said General Corporation Law.

IN WITNESS WHEREOF, THE SOUTHERN COMPANY has caused its

corporate seal to be hereunto affixed and this certificate to

be signed and acknowledged by Alvin W.Vogtle, Jr., its President,

and to be attested by Tommy. Chisholm, its Secretary, this 21st

day of June, 1982.

THE SOUTHERN COMPANY

By:
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STATE OF GEORGIA ) €
t SS.: .

COUNTY OF DEKALD )

BE IT REMEMBERED that on this 9/ day of June, 1982,

personally came before me, a Notary Public in and for the

County and Staate aforesaid, Alvin W.Vogtle, Jr., President

of The. Southern Company, a corporation of the State of Delaware

and the corporation described in and which executed the fore-

going certificate, known to me personally to be such, and ho,

the said Alvin W. Vogtle, Jr., as such President, duly signed -

said certificate before me and duly acknowledged said certifi-

cate to be the act and deed of said corporation and that the

seal affixed to said certificate is the corporate seal of said

corporation, said certificate has been signed by hin, the

President of said corporation, and attested by Tommy Chicholm,

the Secretary of said corporation, each by his own hand and in

his own handwriting, and the facts stated in said certificate

are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal

of office the day and year aforesaid.

Notary Public.Goorgia. Sta'e At Lar e
{ MyCommissionExpires May 28, 19 5
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CERTIFICATE OF "" F E E D
OF

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporation organized and existing

under the laws of the State of Delaware (hereinafter called the

"Company"), DOES HEREBY CERTIFY, under its corporate seal, as

follows:

1. The Board of Directors of the Company, at a meeting

of said Board of Directors duly called and held on January 18,

1982, duly adopted the following resolution, which has not been

revoked or modified and is in full force and effect: .

"RESOLVED: That the Board of Directors of the ·Company

do hereby

(1) Propose, set forth and declare advisable, and
recommend to the stockholders their approval of the amend-
ment of the Certificate of Incorporation, as heretofore
amended, so as to increase the authorized number of shares
of common'stock of the par value of $5.00 from 225,000,000
to 300,000,000 and for such purpose Article FOURTH of said
Certificate of Incorporation be amended to read as follows:

'FOURTH: The total number of shares of stock
which the corporation shall have authority to issue
is three hundred million (300,000,000) shares, all
of which are to be shares of common stock with a
par .value of five dollars ($5) each.'

and

(2) Direct that the amendment so proposed be con-
sidered at the next annual meeting of stockholders of
the Company which shall be called and held upon notice
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in accordance with Section 222 of the General Corpora
tion Law of the State of Delaware, which notice shall
set forth a brief summary of the change to be effected
by such amendment."

2. Thereafter, pursuant to the foregoing resolueion, at

the next annual meeting of stockholders of the Company which was

duly called and held in accordance with said resolution and with

sections 222 and 242 of said General Corporation Law on Wednesday,

May 26, 1982 at 10:00 a.m.Central Daylight Time, the proposed

amendment was considered, a vote of the stockholders entitled to

vote, by ballot, in.person oLr by proxy, was taken for and

against the proposed amendment, and the holders of a majority

of the issued and outstanding shares of common stock of the

Company, being the only class of stock authorized or issued and

therefore the only stock entitled to vote on said amendment,

voted in favor of said amendment.

3. The capital of the Company will not be reduced under

or by reason of said amendment.

4, The amendment hereinbefore set forth of Article FOORTH

of the certificate of Incorporation of the Company has been

duly adopted in accordance with the provisions of Section 242

of said General Corporation Law.

IN WITNESS WHEREOF, THE SOUTHERN COMPANY has caused its

corporate seal to be hereunto affixed and this certificate to

be signed and acknowledged by Alvin W.Vogtle, Jr., its .President,



and to be attested by Tommy Chisholm, its Secretary, this

day of June, 1982. 7

THE SOUTHERN COMPANY

By:

ATTEST:
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STATE OF GEORGIA )
. : sa.:

dOUNTY OF DEKALB - )

BE IT RPa'·1BMSERED that on this 2/ day of June, 1982,

personally came before me, a Notary Public in and for the

County and State aforesaid, Alvin W, Vogtle, Jr., President

of The Southern Company, a corporation of the State of Delaware

and the corpocation described in and which executed the fore-

going certificate, known to me personally to be such, and he,

the said Alvin W. Vogtle, Jr., as such President, duly signed -

said certificate before me and duly acknowledged said certifi-

cate to be the act and deed of said corporation and that the

seal affixed to said certificate is the corporate seal of said

corporation, said certificate has been signed by him, the

President of said·corporation, and attested by Tommy Chisholm,

the Secretary of said corporation, each by his own hand in his

own handwriting, and the facts stated in said certificate are

true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal

of office the day and year aforesaid.



ER FI 00F AMENDN

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporation organisèd and exis,ting under the

laws of the. State of Delaware (hereinafter called the "Company"), DOESIIEREBYa

CERTIFY, under its corporate seal, as follows:

1. The Board of Directors of the Company, at a meetinS of amid Boa

of Directors duly called and held on January 16, 1984, duly adopted the

following resolution, which has not been revoked or modified and i.s in full

force and effect:

"RESOLVED: That the Board of Directors of the Coinpany do hereby

(1) Propose,. set forth and declare advisable, and
reconenend to the stockholders their approval of the amendinent. '

of the Certiff.cate of Incorporation, as heretofore amended, so
as to increase the authorized number of shares of common stock

of .the par value of S5.00 from 300,000,000 to 375,000,000 and
for such purpose Article FOURTH of said certificate of Incorpora-
tion be amended to read as follows:

'FOURTH: The total number of-shares of stock

which the corporation shall have authority to issue
is three hundred seventy-five million (375,000,000) shares,
all of which are ·to be shares of common stoek with a par
value of five dollars (SS) each.'

and

(2) Direct that the amendment so proposed be considered

at the next annual meeting of stockholders of the Company
whicli shall be called and held upon notice in accordance with
Section.222 of the General Corporation Law of the State of
Delaware, which notice shall set forth a brief summary of the
change to be effected-by such amendment."



2. The£èafter pursuant o the foregoing resoluti.on, at the o

annual meeting of stockholders .of the.Company which was duly calle and

1 . accordance with said resolutiòn and with Sections 222 and 242 of said Gens a

Corporation Law on Wednesday; May..23, 1984 at 10:00 a.m.Central Daylig T

the proposed amendment was considered, a vote of the stockholders enf:it1

vote, by ballot, in person or by proxy, was taken for and against the. propose

amendment, and the holders of a majority of the i.ssued and outstandi.ng N res

of common stock of the Company, being the only class of stock authori

issued and therefore the only stock entitled to vote on. said amendment ote A

in favor of said amendment.

3. The capital of the Company will not be reduced under or by reaso

of said amendment.

. 4. The amendment hereinbefore set forth of Article FOURTH of he

; Certificate of Incorporation of the Company has been duly adopted in ac

with the provisions, of Section 242 of said General Corporation Law.

IN WITNESS WHEREOF.THE SOUTHERN COMPANY has caused its corporate -

eeal to be hereunto affixed and this certificate to be signed and acknowledged

by Edward L. Addison, its President, and to be attested by Tomy Chishola iOs

Secretary, this 25th day of May, 1984.

TRE SOUTHERN COMPANY

President

ATTEST:

ElllimWD KIMIN I I



STATE OF GEORGIA

se. ; 6
ö COiÙÔTYOF.D D

BE I REMENBEREDthat on this 25th day of May, 1984 persona ly

before me Notary Public.in and for the county and State aforesaid

Addisoe,. President. of The' Southern Company, a corporation of the State

Delaware and the corporation described in and which executed the foreg

ceréificate, known to me personally to be such, and he., the said Edwir

Addisca as such President, duly signed said cere:ificate before me and d .

acknowledged said certificate to be the act and deed of said corporation nd

that the seal affixed to said certificate is the corporate seal of said

corporation, said certificate has been signed by him, the President of said

corporation, and attested·by Tommy Chisholm, the Secretary of said corpo

each by his own hand and in his own handwriting, and the facts stated said

certifi.cate are true,

IN AITNESS WHEREOF, I have hereunto set my hand and seal o

the day and year aforesaid.
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION PM

OF

THE SOUTHERN COMPANY.

THE SOUTHERN COMPANY, a corporation organized and existing

under the laws of the State of Delaware (hereinafter called the

"Company"), DOES HEREBY CERTIFY, under its corporate seal as

follows:

1. The Board of Directors of the Company, at meetings. of

said Board of Directors duly called and held on January 19,

1987 (with .respect to the amendments of Articles FOURTH and

NINTH), and March 9, 1987 (with respect to Article THIRTEENTH),

duly adopted the following resolutions, which have not been

revoked or modified and are in full force and effect:

"RESOLVED: That the Board of Directors of The Southern
Company do hereby:

(1) Propose, set forth and. declare advisable, and
recommend to the stockholders their approval of the
amendment of the Certificate of Incorporation, as
heretofore amended, so as to increase the authorized number
of shares of common stock of the par value of $5 f rom
375,000,000 to 500,000,000, and for such purpose Article
FOURTH of said Certificate of Incorporation be amended to
read as follows:

'FOURTH: The total number of shares of stock
which the corporation shall have authority to
issue is 500,000,000 shares, all of which are to
be shares of common stock with a par value of
five dollars ($5) each.'



(2) Direct that.the ameridmént •so progiosed be
considered at the.next annual%eeting of stockholders óf
the Company which sha31 be called. and held upon notice in
accordance with Section 222 of the General Corporation Law .
of the State of Delaware, which notice shall-set forth a

brief summary of the change to be effected by such
amendment; and

RESOLVED: That the Board of Directors of The Southern
Company do hereby:

(1 Propose, set forth and declare advisable, and
recommend to the stockholders their approval of the ·

amendment of the Certificate of Incorporation, as
heretofore amended, so as to delete therefrom subdivision
(7) of Article NINTH in its entirety and to tenumber the
succeeding subdivisions of said Article NINTH accordingly;

(2) Direct that the amendment so proposed be
considered at the next annual meeting of stockholders of
the Company which, shall be called and held upon notice in
accordance with Section 222 of the Geperal Corporation Law
of the State of Delaware, which notice shall set forth a
brief summary of the change to be effected by such
amendment; and

RESOLVED: That the Board of Directors of. The Southern
Company do hereby:

(1) Propose, set forth and declare advisable, "and
recommend to the stockholders thoir approval of the
amendment of the Certificate of Incorporation, as
heretofore amended, so as to add a provision eliminating
the Company's directors' personal liability under certain
circumstances, and for such purpose Article NINTH of -said
Certíficate of Incorperation be amended by adding a
subdivision (12) thereto to read as follows;

'Article NINTH . . . (12) A director shall not be
personally liable for monetary damages to the
corporation or its stockholders for breach of
fiduciary duty as a director except (a) for. any
breach of the director's duty of loyalty to the
corporation or its .stockholders, (b) for acts or
omissions not in good faith or which involve
intentional misconduct or a knowing violation of
law, (c) under section 174 of the General



Corporation Law of the Staïe of.'Delaware or,any
successor provision , org (d) for any transaction
from which the director derived an improper

and personal benefit.'

(2) Direct that the amendment so proposed be
considered at the next annual meeting of stockholders of
the Company which shall be called and held upon notice in
accordance with Section 222 of the General Corporation Law
of the State of Delaware, which notice shall set forth a
brief summary of. the change to be effected by such
amendrient; and

RESOLVED: That the Board of Directors of The Southern
Company do hereby:

(1) Propose, set forth and declare advisable, and
recommend to the stockholders their approval of the
amendment of the Certificate of Incorporation, as
heretofore amended, so as to add a fair price provision as
set forth in Exhibit A submitted to this meeting and hereby
ordered to be filed with the minutes of this.meeting.

[Exhibit A as Filed with Minutes]

'THIRTEENTH:

(1) A. In addition to any affirmative vote
required by law or the Certificate of
Incorporation (any other provision of the
Certificate of Incorporation noteithstanding),
and except as otherwise expressly provided in
subdivision (2) of this Article Thirteenth:

(a), any merger or consolidation of the
corporation or any Subsidiary (as
hereinafter defined) with (i) any I:nerested
Stockholder (as hereinafter defined) or
(ii) any other corporation (whether or not
itself an Interested Stockholder) which is,
or after such merger or consolidation would
be, an Affiliate (as hereinafter defined) of
an Interested Stockholder; or

-3-



(b) any sale, lease license
exchange, mortgage, pledge transfer or
other disposition (in one transaction or a
series of transactions) to or with any
Interested Stockholder or any Affiliate of
any Interested Stockholder of any assets of
the corporation or any Subsidiary having an
aggregate Fair Market Value (as hereinafter
defined) of $100,000,000 or more; or

(c) the issuance or transfer by the
corporation or any Subsidiary (in one

3 transaction or a series of transactions) of
any .securities of the corporation or any
Subsidiary to any Interested Stockholder or
any Affiliate of any Interested Stockholder
having an aggregate Fair Market Value of
$100,000,000 or more; or

(d) the adoption of any plan or
proposal for the liquidation or dissolution
of the corporation proposed by or on behalf
of any Interested Stockholder or any
Affiliate of ·ny Interested Stockholder; or

(e) any reclassification of securities
(including any reverse stock split), or
recapitalization of the corporation, or any
merger or consolidation of the corporation
with any of its Subsidiaries or any other
transaction (whether or not with or into or '
otherwise involving any Interested
Stockholder) which has the effect, directly
or indirectly, of increasing the
proportionate share of the outstanding
shares of any class of eguity or convertible
securities of the corporation or any
Subsidiary which is directly or indirectly
owned by any Interested Stockholder or any
Affiliate of any Interested Stockholder;

shall require the affirmative vote of the holders
of at least (i) seventy-five per centum of the
issued and outstanding capital stock of the
corporation having voting powers (the "Voting
Stock"), voting together as a single class, and
(ii) a majority of the issued and outstanding
Voting Stock beneficially owned by persons other



than such Interested Stock(older, voting togethef
as a single class, given af any annual meeting of
stockholders or at any special meeting called for
that purpose. Such affirmative vote shall be
required notwithstanding the fact that no vote
may be reguired, or that a lesser percentage may
be specified, by law, by any other provision of
the Certificate of Incorporation or in any
agreement with any national securities exchange
or otherwise.

B. The term "Business Combination" as used
in this Article Thirteenth shall mean any
transaction which is referred to.in any one or
more of clauses (a) through (e) of paragraph A of

. this subdivision (1).

(2) The provisions of subdivision (1) of this ,
Article Thirteenth shall not be applicable to any
particular Business Combination, and such

. Business Combination shall require only such
affirmative vote, if.any, as is required by law
or by any other provision of the Certificate of
Incorporation, if all of the conditions specified
in either of the following paragraphs A or B are
met:

A The Business Combination shall have
been approved by a majority of the Disinterested
Directors (as hereinafter defined).

B. All of the following conditions shall
have been met:

(a) The aggregate amount of the cash
and the Fair Market Value as of the date of
the consummation of the Business Combination
of consideration other thán cash to be
received per share by holders of common
stock in such Business Combination shall be
at least egual to the higher-of the
.following:

(i) (if applicable) the highest
per share price (including any

. brokerage commissions, transfer taxes
and soliciting dealers' fees) paid by
the Interested Stockholder for any



shares. of commori stock acquired by it
(x) within the f'ive-year peridd
immediately prior to the first public
announcement of the terms of the
proposed Business Combination (the
"Announcement Date") or (Y) in the.
transaction in which it became an
Interested Stockholder, whichever .is .

highe.r; and

(ii) the Fair Market Value per
share of common stock on the .
Announcement Date or on the date on
which the Interested Stockholder became
an Interested Stockholder (such.latter
date is referred to in this Article .

. Thirteenth as the "Determination
Date"), whichever is higher.

(b) .The aggregate amount of cash and
the Fair Market Value as of the date of the
consummation of the Business Combination of
consideration other than cash to be received
per share by holders of shares of any other
class of outstanding Voting .Stock shall be
at least equal to the highest of the
following (it being intended that the
requirements of this clause (b) shall be
required to be met with respect to every
class of outstanding Voting Stock, whether
or not the Interested Stockholder has
previously acquired any shares of a
particular class of Voting Stock):

(i) (if applicable) the highest
per share price (including any
brokerage commissions, transfer taxes
and soliciting dealers' fees) paid by
the Interested Stockholder for any
shares of such class of Voting.Stock
acquired by it (X) within the five-year
period immediately prior to the
Announcement Date or (Y) in the
transaction in which it became an
Interested Stockholder, whichever is
higher;

-6-
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. (ii) t Fair Market Value per
share of suc class of voting Stock on
the Announcement Date or on the
Determination Dace, whichever is
higher; and

(iii) (if applicable) the highest
preferential amount per share -to which
the holders of shares of such class of
Voting Stock are entitled in the event
of any liquidation, dissolution or
winding up of the.corporat-ion, whether
voluntary or involuntary,

(c) The consideration to be received
by holders of a particular class of
outstanding Voting Stock (including common
stock) shall be in cash or in the same form
as the Interested Stockholder has previously

paid for shares of such class of Voting
Stock. If the Interested Stockholder has
paid for shares of any class of Voting Stock
with varying forms of consideration, the
form of consideration for such class of
Voting Stock shall be either cash or the
form used to acquire the largest number of
shares of such class of Voting Stock
previously acquired by i.t. The price
determined in aceordance with clauses (a)
and (b) of this paragraph B shall be subject
to appropriate adjustment in the event of
any stock dividend, stock split, combination
of shares or similar event.

(d) After such Interested Stockholder
has proposed such a Business Combination and
prior to the consummation of such Business
Combination:

(i) there shall have been (X) no
reduction in the quarterly-rate of
dividends paid on the common stock
(except as necessary to reflect any
subdivision of the common stock),
except as approved by a majority of the
Disinterested Directors, and (Y) an
increase in such quarterly rate of
d.ividends paid on such common stock as

-7-



necessary to rgflect any
reclassification (including aby reverse
stock split), recapitalization,
reorganization or any similar
transaction which has the effect of
reducing the number of outstanding
shares of the common stock, unless the
failure so to increase such annual rate
is approved by a majority of.the
Disinterested Directors; and .

(ii) such Interested Stockholder
shall not have become the beneficial
owner of any additional shares of
Voting Stock except as part of. the
transaction which results in such .
Interested Stockholder becoming an ·

Interested Stockholder.

(e) A proxy or information statement
describing the proposed Business Combination
and complying with the requirements of the
Securities Exchange Act of 1934, as amended
(or any subsequent provisions replacing
such) (hereinafter referred to as the
"Act"), and the rules and regulations of -the

Securities and Exchange Commission
thereunder shall be mailed to public
stockholders of the corporation at least 30
days prior to the consummation of such
Business Combination (whethet.or not such
proxy or information statement is required
to be mailed pursuant to the Act).

(f) The holders of all outstanding
shares of Voting Stock not beneficially
owned by the Interested Stockholder prior to
the consummation of any Business Combination
shall be entitled to receive in such
Business Combination cash or other
consideration for their shares of such
Voting Stock in compliance with clauses (a),
(b) and (c) of paragraph B of this
subdivision (2) (provided, however, that the
failure of any such holders who are
exercising their statutory rights to dissent -

from such Business Combination and receive
payment of the fair value of their shares to

-8-



exchange their shares in such Business
Combination shall not be deemed to have
prevented the condition set forth in this
clause (f) from being satisfied).

(3) For the purpose of this Article Thirteenth
the following shall be deemed to have the
meanings specified below: .

A. The term "person" shall mean any
. .ndividuai, firm, corporation or other entity.

B. The term "Interested Stockholder" sbal i
mean any person (other than the corporation, any
Subsidiary or any pension, profit sharing,
employee stock ownership, employee savings or
other employee benefit plan, or any dividend
reinvestment plan, of the corporation or any
Subsidiary or any trustee of or fiduciary with
respect tò any such plan acting in such .capacity)
who or which:

(a) is the beneficial owner, directly
or indirectly, of more than five per centum
of the voting power of the then outstanding
Voting Stock; or

(b) is an Affiliate of the corporation
and at any time within the five-year period
immediately prior to the date in question
was the beneficial owner, directly or
indirectly, of more than five per centum of
the voting power of the then outstanding
Voting Stock; or

(c) -is an assignee of or has otherwise
scceeded to any shares of Voting Stock
which were at any time within the five-year
period immediately prior to the date in
question beneficially owned by an Interested
Stockholder, if such assignment or
succession shall .have occurred in the course
of a transaction or series of transactions
not involving a public offering within the
meaning of the Securities Act of 1933, as
amended (or any subsequent provisions
repiacing such).



C, . A -person shali be deemed a "beneficial
owner" of any.Voting Stock:

(a) which such person or any of its
Affiliates or Associates- (as hereinafter.
defined) beneficially owns; directly or
indirectl; or

(b) which such person or any of its
Affiliates or Associates has (i) the right
to acquire (whether such right is
exercisable immediately or only after the
passage of time), pursuant to any agreement,
arrangement or understanding or upon the
exercise of conversion Eights; exchange
rights, warrants or options, or otherwise,
or (ii) the right to vote pursuant to any
agreement; arrangement or understanding; or

(c) which is beneficially owned,
directly or indi.rectly, by any other person
with which such per.son or any of its
Affiliates or Associates has any agreement,
arrangement or understanding for the purpose
of acquiring, holding, voting or disposing
of any shares of Voting.Stock.

D. For the purpose of determining whether
a person is an Interested Stockholder pursuant to
paragraph B of this subdivision (3), the number
of shares of Voting Stock deemed to.be
outstanding shall include shares deemed owned
through application of paragraph C of this
subdivision (3), but shall not include any other
shares of Voting Stock. which may be issuable
pursuant to any agreement. arrangement or
understanding, or upon exercise of conversion
rights, exchange rights, warrants or options, .or
otherwise.

E. The term "Affiliate" of, or a person
"affiliated" with, a specified person shall mean
a person that directly, or indirectly through one
or more intermediaries, controls, or is
controlled by,. or is under common control with,
the person specified.

-10-



F. The term "Associate" used to indicate a

relationship with any p%rson shail mean (1) any
corporation or organization .(other than the
corporation or a Subsidiary) of which such person
is an officer or partner or is, directly or .

indirectly, the beneficial owner of ten per -

centum or more of any.class of equity securities,
(2) any, trust or other -estate in which such
person has a substantial beneficial interest or
as to which such person serves os trustee or in a
similar fiduciary capacity, and (3) any relative
or spouse of such person, or any relative of such
spouse, who has the same home as such person.

G. The term "Subsidiary" shall mean any
corporation of which a majority of any class of
equity security is owned; directly or indirectly,
by the corporation; provided, however, that for
the purposes of the definition of Interested
Stockholder set forth in paragraph B of this
subdivision (3), the term "Subsidiary" shall mean

I only a corporation of which a majority of each .

class of equity security is owned, directly or
indirectly, by the corporation.

H. The term "Fair Market Value" shall
mean: (a) in the case of stock, the highest
closing sale price during the 30-day period
immediately preceding the date in question of a
share of such stock on the Composite Tape for New
York itock Exchange-Listed Stocks, or, if such
stock as not quoted on the Composite Tape, on the
New York Stock Exchange, or if such stock is not
listed on such Exchange, on the principal United
States securities exchange registered under the
Act on which such stock is listed or, if such
stock is not listed on any such exchange, the
highest closing bid quotation with respect to a
,share of such stock during the 30-day period
preceding the date in question on the National
Association of Securities Dealers, Inc. Automated
Quotations System or any similar system then in
use, or if no .such quotations are available, the
fair market value on the date in question of a
share of such stock as determined by a majority
of the Disinterested Directors in good faith, in
each case with respect to any class of. such
stock, appropriately adjusted for any dividend or
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distribution in shares df such stock or any -

subdivision or reclassification of outstanding
shares of such stock into a greater number of
shares of such stock or any combination or
reclassification of outstanding .shares of such
stock into a smaller number of shares of such
stock; and (b) in the case of property other than
cash or stock, the fair market value.of such
property on the date in question as determined by
a. majority of the Disinterested Directors in good
faith.

I. In the event c5 any Business
Combination in which the corporation is the
survivor, the phrase "consideration other .than
cash to be received" as used in clauses (a) and
(b) of paragraph B of subdivision (2) of this
Article Thirteenth shall include the shares of
common stock and/or the shates of any other class
of outstanding Voting Stock retained by the
holders of such shares.

J, The term "Disinterested Director" shall
mean any.member of the Board of Directors of the
corporation who is unaffiliated with the
Interested Stockholder and who was.a member of
the Board of Directors prior to the Determination
Date, and any successor of a D.isinterested
Director who is unaffiliated with the Interested
Stockholder and is recommended to succeed a .
Disinterested Director by·a majority of the total
number of Disinterested Directors then on the
Board of Directors.

K. References to "highest per share price"
shall in each case with respect to any class.of
stock reflect an appropriate adjustment for any
dividend or distribution in shares of such stock
or any subdivision or reclassification of
outstanding shares of such stock into a greater
number of shares of such stock or any combination
or reolassification of outstanding shares of such
stock into a smaller number of shares of such
stock.

(4) A majority of the Board of Directors of the
corporation shall have the power and duty to
determine for the purpose of this Article
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Thirteenth on the basip of information known to-
them after reasonable itquiry, whether a person
is an Interested Stockholder. Once the Board of
Directors has made a determination, pursuant to
the preceding sentence, that a. person is ,a.n
Interested Stockholder, a majority of the total
number of directors of the corporation who would
qualify as Disinterested Directors shall have the
power and duty to interpret all of the terms and
provisions of this Article Thirteenth, and to
determine on the basis of information known to
them after reasonable inquiry all facts necessary
to ascertain compliance with this Article
Thirteenth, including, without limitation, (A)
the number of shares of Voting Stock beneficially
owned by any person, (B) whether a pe,rson is an
Affiliate or Associate of another; (C) whether
the assets which are the subject of any Business
Combination have, or the consideration to be
received for the issuance or transfer of
securities by the corporation or any Subsidiary
in any .Business Combination has, an aggregate
Fair Market Value of $100,000,000 or more and (D)
whether all or' the applicable conditions set
forth in paragraph B of subdivision (2) have been
met with respect to any Business Combination.
Any determination pursuant to this subdivision
(4) made in good faith shall be binding and
conclusive on all parties.

(5) Nothing contained in this Article Thirteenth
shall be construed to relieve any Interested
Stockholder from any fiduciary obligation imposed
by law.

(6) Notwithstanding any other provisions of the
Certificate -of Incorporation or the By-Laws of
the corporation (and notwithstanding the fact
that a lesser percentage may be specified by law,
the Certificate of Incorporation or the By-Laws
of the corporation), the affirmative vote of the
holders of at least (i) seventy-five per centum
of the issued and outstanding Voting Stock,
voting together as a single class, and (ii) a

. majority of the issued and outstanding Voting
Stock beneficially owned by persons other than an
Interested Stockholder, voting together as a
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single class, given at any annual meeting of
stockholders or at any special meeting called for
that purpose, shall be required to amende alter,
change or repeal, or adopt a.ny provisions -
inconsistent with, this Article Thirteenth;
provided, however, that the foregoing provisions
of this subdivision (6) shall not apply to, and .

such vote shall not be required for, any such
amendment, alteration, change, repeal or adopt.ion
approved by a majority of the Disinterested
Directors, and any such amendment, alteration,
change, repeal or adoption so approved shall
require only such vote, if any, as is required by
law, any other provision -of the Certificate of
Incorporation or the By-Laws of the corporation.

(2) Direct that the amendment so proposed be
considered at the next annual meeting of stockholders of
the Company which shall be called and held upon notice in
accordance with Section 222 of the General Corporatibn Lan
of the State of Delaware, which notice shall set forth a
brief summary of the change to be effected by such

- amendment; and

RESOLVED FURTHER: That the proper of*icers be and they
hereby are authorized to do any and all tones necessary or
appropriate, and as counsel may advise, to effect.such
amendment of the Certificate of Incorporation, including,
withöut limitation, executing and filing with tho Securities
and Exchange Commission a statement in respe:t thereof under
the Public Utility Holding Company Act of 1935, and any
necessary amendments thereto.

2. Thereafter, pursuant to the foregoing resolutions, at

the next annual meeting of stockholders of the Company which

was duly called and held. in accordance with said resolutions

and with Sections 222 and 242 of said General Corporation Law

on Wednesday, May 27, 1987 at 10:00 a.m. Eastern Daylight Time,

the proposed amendments were considered, a vote of the stock-

holders entitled to vote, by ballot, in person or by proxy, was

taken for and against each of the proposed amendments, and the

holders of a majority of the issued and outstanding shares of
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common stock of the Company, being the only class of stock

au hot ized or issued and therefore the only stock entitled to

vote on said amendments, voted in favor of each of said

amendments .
3. The capital of the Company will not be reduced under

or by reason of said amendments.

4 , The amendments hereinbef ore set f otth wi th respect to

Articles FOURTH, NTNTH AND THIRTEENTH of the Certificate of

Incorporatiori of the Company have been duly'adopted in

accordance with the provisions of Section 242 of said General

Corporation law.
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STATE OF GEORGIA )
ss.:

COUNTY OF DEKALB )

BE IT REMEMBERED that on this 22nc day of June, 1987,

personally came before me, a Notary Public in and for the

County and State aforesaid, Edward L. Addison, President of The

Southern Company, a corporation of the State of Delaware and

the corporation described in and which executed.the foregoing

certificate, known to me personally to be such, and he, the

said Edward L. Addison, as such president, duly signed said

certificate before me and duly acknowledged said certif.icate to

be the act and d,-ed of said corpor ation and that the seal

affixed to said certificate is the corporate seal of said

corporation, said certificate has been signed by him, the

President of said corporation, and attested by William A.

Maner, the Assistant Secretary of said corporation, each by his

own hand and in his own handwriting, and the facts stated in

said certificate are true.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of

office the day and year aforesaid.

/ Notary Public

NotMy Pubhr, Gwinnett County.Georm
My Commission Expires Oct.7.1990



IN WITNESS WHEREOF, THE SOUTHERN COMPANY has caused its

corporate seal to be hereunto affixed and this certificate to

be signed and acknowledged by .edward L. Addison, its President,

and to be attested by William A. Maner; its Assistant

Secretary, this 22nd day of June, 1987.

THE SOUTHERN COMPANY

By:
President

ATTEST:

Assistant Secretary

Elmes.megaWeW 9WMR E R M.MWE 5%iilWM ElommongmoWWWMWR SNE REN



r a . STATE OF DELAIJARE
SECRETARYOF STATE
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CERTIFIChTE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERN COMPANY

THE SotJTHERN COMPANY, a corporation organized and existing

under the laws of the State of Delaware (hereinafter cailed the

"Company"}, DOES HEREBY CERTIFY, under its corporate seal as

follower

1. The Board of Directors of the company, at a ineeting of

said Board of Directors duly called and held on March 8, 1993, duly

adopted the following resolutions, which have .not been revoKed or

modified and are in full force and effect:

"REsoLVED: That the Board of Directors of . The Southern
company do hereby:

(1) Propose, set forth and declare advisable, and
recommend to the stockholders their approval of an amendment
of the certificate of Incorporation, as heretofore amended, so
as to increase the authorized number of shares of common stock
of the par value of $5 from 500,000,000 to 1,000,000,000, and
for such purpose Article FOURTH of said certificate of
Incorporation be amended to read as follows:

'FOURTH: The total number of shares of stock which the
corporation shall have authority to issue is
1, 000 ,000 , 000 shares, all of which are to be shares of
common stock with a par value of five dollars ($5) each.'

(2) Direct that the amendment so proposed be considered .
at the next annual meeting of stockholders of the company
which shall be called and held upon notice in accordance with
Section 222 of the General Corporation Law of the State of
Delaware, which notice shall set forth a brief summary of the.
change to be of f acted by such amendment; and

RESOLVED FURTHER: That the proper officers be and they hereby
are authorized to do any and all things necessary or appropriate,
and as counsel may advise, to effect such amendment of the



Certificate of Incorporation, including, without limitation,
executing and filing with the Securities and Exchange Commission a
statement in respect thereof under the Public Utility Holding
Company Act of 1935, and any necessary amendments thereto.

2. Thereafter, pursuant to the foregoing resolutions, at the

'. next annual meeting .of stockholders of the Company which was duly

called and held in accordance with said resolutions and with

sections 222 and 242 of said General Corporation Law on May 26,

1993 at 10:00 a.m.Central Daylight Time, the proposed amendment

was considered, a vote of the stockholders entitled to voter by

ballot, in person or by proxy, was taken for and against the.

proposed amendment, and the holders of a majority of the issued and

outstanding shares of common stock of the Company, being the only

class of stock authorized or issued and therefore the only stock

entitled to .vote on said amendmerit, voted in favor of said

amendment.

3. The capital of the company will not be reduced under or

by reason of said amendaent.

4. The amendment hereinbefore set forth with respect to

Article FOURTH of the Certificate of Incorporation of the Company

has been duly adopted in accordance with the provisions of Section

242 of said General Corporation Law.

-2-



IN WITNESS WHERE0F, THE SOUTHERN COMPANY has caused its

corporate seal to be hereunto affixed and this certificate to be

signed and acknowledged. by Paul J. DeNicola, its Executive Vice

President, and to be attested by Tommy Chisholm, its Secretary,

this 22nd day of December, 1993.

. THE SOUTHERN COMPANY

By:
Execut y ice resident

ATTEST:

ecretary
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STATE OF GEORGIA
ss.:

COUNTY OF DEKALB )

BE IT REMEMBERED that on this 22nd . day of December, 1993,

personally came before me, a Notary Public in and for the county

and State aforesaid, Paul J. DeNicola, Executive. Vice President of

The Southern company, a corporation of the State of Delaware and

the corporation described in and which executed the foregoing

certificate, known to me personally to be such, and he, the claid

Paul J. DeNicola, as such executive vice president, duly signed

said certificate before me and duly acknowledged said certificate

to be the act and deed of said corporation and that the seal

affixed to said certificate is the corporate seal of said

corporation, said certificate has been signed by him, the Executive

Vice President of said corporation, and attested by Tommy chisholm,

the Secretary of said corporation, each by his own hand and in his

own handwriting, and the facts stated in said certificate are tre.

.IN WITNESS WHEREOF, I have hereunto set my hand and seal of

office the day and year aforesaid.

Notary Public

Notary Public,Douglas County.Georgia
My Commission Expires February 5, 199$.

-4-
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e first State

I, OEFFRKY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFT THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDENT OF "THE SOUTHERN COMPANY",

FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF MAY, A.D.

2010, AT 12:45 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W.Bulbck, secretary of State
0397021 8100 $ A TION: 8021397

100589668 DATE: 05-27-10
You may verify this certificate online
at corp. delaware , gov/authver. shtml



State of Delaware
Secretary of State

Division of Corporations
Delivered 12:45 PM 05/27/2010

FIIED 12:45 PM 05/27/2010
SRV 100589668 - 0397021 FIIE

CERTIFICATEOF AMENDMFRr

OF

CERTIFICATE OF INCORPORATION

OF

THE SOUTHERNCOMPANY

THE SOUTHERN COMPANY,acorporation organizedandexisting under andby

virtue of the GeneralCorporationLaw of theStateof Delaware (hereinaftercalledthe

"Company"),DOESHEREBYCERTIFY,under its corporatesealasfollows:

L The Boardof Directors of the Company,ata meetingof saidBoardof Directors

duly calledandheld on February15,2010,diily adoptedthe following resolutions,whichhave

not beenrevoked or modifiedandarein full forceandeffect:

A.IncreaseNumberof Authorized Shares

"RESOLVED:That the Boardof Directors of theCompanyhereby:

(1) Proposes,setsforth anddeclaresadvisable,andrecommendsto
the stockholderstheir approvalof,an amendmentof the Company's-
Certificate of Incorporation,asheretoforeamended,soasto increasethe
authorizednumber of sharesof commonstock of the parvalueof $5from

· .1,000,000,000to 1,500,000,000,andfor suchpurposeArticle FOURTH of
said Certificate of Incorporation shouldbeamendedto readasfollows:

'FOURTH:Thetotal numberof sharesof stock
whichthe corporationshall haveauthority to issueis
1,500,000,000shares,all of whichareto besharesof
common stockwith a par valueof five dollars ($5) each.'

(2) Directs that the amendmentso proposedbeconsideredat thenext
annualmeethig of stockholdersof theCompanywhich shall becalledand
held uponnotice in accordancewithSection222 of theGenera1Corporation

. Law of the Stateof Delaware,which notice shall setforth abrief summaryof
the changeto beeffectedbysuchamendment;and



RESOLVEDFURTHER: That the officers of theCompany are
herebyauthorizedto do anyandall thingsnecessaryor appropriate,andas
counselmayadvise,to effectsuchamendmentof theCertificate of
Incorporation."

B.Bliminate CumulativeVoting

"RESOLVED:That the Board ofDirectors of the Companyhereby:

(1) Proposes,setsforth anddeclaresadvisable,and recommendsto the
stockholders their approval of, an amendmentto the Company'sCertificate of
Incorporation,asheretoforeamended,soas todeletetherefromsubdivision(2)
of Article NINTH in its entiretyand to renumber the succeedingsubdivisions of
saidArticle NINTH accordingly; and

(2) Directs that the amendmentsoproposedbe consideredatthe next
annualmeetingof stockholdersof the Companywhich shallbecalled andheld
upon notice in accordancewith Section222of the General CorporationLaw of .

. the State ofDelaware,whichnoticeshallsetforth a brief summaryof the
changetobe effectedbysuchamendment;

RESOLVED FURTHER:That,atanytime priorto the effectivenessof
the filing of suchamendmentto theCertificate of Incorporation with the
SecretaryofStateof theStateof Delaware andin the eventthat the amendment
of the Company'sBy-Lawsto providefor mAiorityvoting in uncontested
elections ofdirectors andto eliminate cumulativevoting in uncontested
elections ofdirectorsis not approvedby the stockholdersofthe Company,
notwithstanding authorizationof suchamendmentto theCertificate of
Incorporation by thestockhóidersof the Company,the Boardof Directors may
abandonsuchamendmentto the Certificate of Incorporation without father
actionby the stockholdersof the Company;and

RESOLVEDFURTHER:That theofficers of the Companyarehereby
authorized to doanyandall thingsnecessaryorappropriate,andascounselmay
advise,to effect suchamendmentof the Certificate of incorporation."

2.Thereafter,pursuantto the foregoingresolutions,at the next annualmeetingof

stockholdersof the Companywhich wasduly cal.ledandheldin accordancewith said

resolutions andwith Sections222and242of saidGeneral Corpontion Law on Wednesday,

May 26,2010 at 10:00a,m.,Eastemtime, theproposedamendmentswereconsidered,a vote

of the stockholdersentitled to vote,by ballot,in personor by proxy,was takenfor andagainst



theproposedamendments,andthe holdersof (i) amajority of the issuedandoutstanding

sharesof common stock of the Company,beingtheonly classof stock authorizedor issuedand

thereforetheonly stock entitled to voteonthe amendmentto increasethe numberof authorfzed

shares,voted in favor of said amendmentand(ii) morethantwo-thirds of the issuedand

outstandingsharesof commonstockof theCompany,being theonly classof stock anthorized

or issuedand thereforethe only stockentitled to vote onthe amendmentto eliminate

cumulativevoting,votedin favorof saidamendment.

3, The capital of the Companywill not bereducedunderorby reasonof said

amendments.

4.The amendmentshereinbeforosetforth with respectto Article FOURTHandto

Article NINTH of theCertificate of Incorporation of theCompany havebeendulyadoptedin

accordancewith theprovisions of Section242 of saidGeneralCorporation Law,

. (Signaturesto follow onnext page) .



IN WITNESSWHEREOF,THE SOUTHERNCOMPANY has causedits corporate

sealto behereuntoaffixed and this certificate to be signedandacknowledgedby David IVL

Ratcliffe,its PresidentandChief Executive Officer,andto beattestedby Melissa K.Caen,its

AssistantSecretary,this 27*day of May,2010.

THE SOUTHERN COMPANY

By:
David M.Ratcliff
PresidentandC 'ef x tive Officer

ATTEST:

By:
MelissaK.Caen
Assistant Secretary



JOHN CHEVEDDEN

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

January 22,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
The Southern Company (SO)
Written Consent
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 20, 2015 company request concerning this rule 14a-8 proposal.

This is to emphasize the January 19,2015 question on the attached email has not been answered.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

cc: Jessica Ackel <jnackel@southernco-com>



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

Date: Mon,(19 Jan 2015)19:57:08 -0800
To: "Ackel, Jessica N."<JNACKEL@SOUTHERNCO.COM>
Cc: "Caen, Melissa K. (SCS Legal)" <MKCAEN@SOUTHERNCO.COM>
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, 2015a 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 seemthat at least part of the company's Section 46 is in
violation of Delaware law.
Can the company clarify this.
Sincerely,
John Chevedden



GIB SON D UNN Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue.N.W.
Washington, DC20036-5306

Tel 202,95.5.8500

www.gibsondunn.com

ElizabethA.Ising
Direct +1 202.955.8287
Fax:+1 202.530,9631

January20, 2015 Eising@gibsondunn.com

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street NE

Washington, DC 20549

Re: The Southern Company
Stockholder Proposal ofJohn Chevedden
Securities Exchange Act of1934-Rule 14a-8

Ladies and Gentlemen:

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").

Pursuantto Rule 14a-8(j), 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 - SãoPaulo • Singapore - Washington, D.C.



GIBSON DUNN

Division of Corporation Finance
Securities and Exchange Commission
January 20,2015
Page2

THE PROPOSAL

The Proposal states:

Resolved, Shareholders request that our board of directors undertake such

stepsas 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 andconsistent 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)(10) 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)(10) As Substantially Implemented.

A. Rule 14a-8(i)(10) Background

Rule 14a-8(i)(10) 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 shareholdershaving to consider matters which already have been favorably
acted upon by the management." Exchange Act ReleaseNo. 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" becauseproponents were
successfully convincing the Staff to deny no-action relief by submitting proposals that
differed from existing company policy by only a few words. Exchange Act Release



GIBSON DUNN

Division of Corporation Finance
Securities and Exchange Commission
January20,2015
Page 3

No.20091,at §ILE.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 hasbeen "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 Staff has 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 TheProposal

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 sharesentitled to vote thereon were
present and voted," unless otherwise provided in the certificate of incorporation. The
Company's Certificate of Incorporation 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 2015Annual Meeting of Stockholders, which approval is required by Section 46
of the Current By-Laws.

If the ProposedBy-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 absenceof restrictions, the standard set forth in Section 228(a) of the
Delaware General Corporation Law governs the ability ofthe 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.



GIBSON DUNN

Division of Corporation Finance
Securities and Exchange Commission
January20, 2015
Page 4

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 ofthe 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 benecessaryto 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 elirninate 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) basedon the actions taken by the board and the anticipated actions
of the company's stockholders.Seealso Applied Materials, Inc. (avail. Dec.19,2008);Sun
Microsystems, Inc. (avail. Aug. 28, 2008); Hl Heinz Co.(avail. Mar. 10,2008).

C. Supplemental Notification Following Board Action

We submit this no-action request now to addressthe timing requirements of Rule 14a-8(j).
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 hasbeen
taken by the board of directors. See,e.g., Visa Inc. (avail. Nov. 14,2014); Hewlett-Packard
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Division of Corporation Finance
Securities and Exchange Commission
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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

Basedupon 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)(10). 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
assistancein 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,

Elizabeth A. Ising

Enclosures

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

1018626953
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Ackel, Jessica N.

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

Sent: Tuesday, December 09,2014 10:16 PM
To: Caen,Melissa K.(SCSLegal)
Cc: Ackel, JessicaN.
Subject: Rule 14a-8 Proposal (SO)"

Attachments: CCE00006.pdf

Categories: This email has been sent from an external address. Pleaseuse caution when clicking on

links or opening attachments.

Dear Ms. Caen,

Pleaseseethe attached Rule 14a-8 Proposal intended asone 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



JOHN CHEVEDDEN

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

Ms.Melissa K.Caen

Corporate Secretary
The SouthernCompany(SO)
30 Ivan Allen Ji.Blvd NW
Atlanta GA 30308
PH: 404 506-5000
PH: 404-506-0684
FX: 404-506-0344
FX: 404-506-0455

Dear Ms.Caen,

I purchased stock and hold stock in our company because I believed our companyhasgreater
potential. Í submit my attached Rule 148-8 proposal in supportof the long-term performance of
our company. I believe our company hasunrealized potential that can be unlocked through low
cost measures by making our corporate governance more competitive.

This Rule 14a-3 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholdermeeting.Rule 14a-8
requirements will be met including the continuous ownership of the required stock value until
after the date of the respectiveshareholdermeetingand presentationof the proposalat the annual
meeting. This submitted format, with the shareholder-supplied emphasis,is intended to be used
for definitive proxy publication.

In the interest of company cost savingsand improving the efficiency of the rule 14a-8 process
please communicate via ema"*FISMA & OMB Memorandum M-07-T6*** consideration and the
consideration of the Board of Directors is appreciatedin support of thelong-term performanceof
our company. Please acknowledge receipt of this proposal promptly f***FIShilk& OMB Memorandum M-07-16***

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

Sincerely,

hn Chevedden Date

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

cc: JessicaAckel <jnackel@southerneo.com>



[SO: Rule 14a-8 Proposal,December9,2014]
Proposal X -Right to Act by Written Consent

Resoived,Shareholdersrequestthat our boardof directors undertakesuch steps as may be
necessaryto permit written consentby shareholdersentitled to cast the minimum number of
votes that would be necessaryto authorize theaction at a meetingat which all shareholders
entitled to vote thereon were present andvoting. This written consent is to be consistent with
applicable law and consistentwith giving shareholdersthe fullest power to act by written consent
consistentwith applicable law.This includesshareholderability to initiate any topic for written
consent consistentwith applicable law.

The shareholdersof Wet Seal (WTSLA) successfullyused written consent to replacecertain
underperforming directors in 2012.This proposaltopic also won majority shareholdersupport at
13major companies in a singleyear.This included 67%-support at both Allstate and Sprint.
Hundreds of major companiesenableshareholderaction by written consent.

Taking action by written consent in lieu of a meeting is a meansshareholderscan use to raise
important matters outside the normal annualmeetingcycle. A study by Harvard professor Paul
Gomperssupports the conceptthat shareholder dis-empowering governance features,including
restrictions on shareholder ability to act by written consent,are significantly relatedto reduced
shareholdervalue.

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

GMl Ratings, an independent investment research firm, cited high negative votes for directors
JennerWood andDonald Jameswho were inside-relateddirectors andalso membersof our
corporategovernancecommittee.

The GMI global Environmental, Social andGovemancerating for Southem Companywasan
overall D.GML said multiple related party transactions and other potential conflicts of interest
involving our company'sboard or senior managers should be reviewed in greater depth.

GMI saidunvestedequity paypartially or fully accelerates upon CEO termination. Southern
Companyhadnot disclosedspecifle, quantifiableperformanceobjectives for our CEO.
Our company gives long-term incentive pay to executiveswithout requiring our companyto
perform above the medianof its peergroup.

Our managementfailed to passits own 2013proposal for asimple majority vote standarddue in
part because managementdid not fully support a proposalit asked shareholdersto vote for.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
governance,pleasevote to protectshareholdervalue:

Right to Act by Written Consent - Proposal X



l

Notes:

John Chevedden, ***FISMA & OMB Memorandum M-07-16*** sponsoredthis
proposal.

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

Pleasenote that the title of theproposal ispart of theproposal.

This proposal is believed to conformwith Staff Legal Bulletin No.14B(CF),September 15,
2004 including (emphasisadded):

Accordingly, going forward, we believethat it would not beappropriatefor companiesto
exclude supporting statementlanguageand/or anentireproposal in relianceon rule 14a-
8(I)(3)in the following circumstances:

• the company objectsto factual assertionsbecausethey are not supported;
• the company objects to factual assertions that, while not materially falseor misleading,

may be disputedor countered;
• the companyobjects to factual assertions because those assertions may be interpreted by

shareholdersin a mannerthat is unfavorable to the company, its directors, or its officers;
and/or

• the companyobjects to statementsbecausethey representthe opinion of theshareholder
proponent or a referenced source, but the statements are not identified specifically as
such.

We believe that it is appropriate under rule 14a-8for companiesto address these objections
in their statements of opposition.

Seealso:Sun Microsystems, Inc.(July21,2005).

Stock will be held until after the annualmeeting and the proposal will bepresentedat theannual

meeting. Pleaseacknowledgethis proposalpromptly by eTIËMA & OMB Memorandum M-07-16***

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



Ackel, Jessica N.

From: Ackel, JessicaN.
Sent: Wednesday, December 10, 2014 5:20 PM
To: ***FlSMA & OMB Memorançiu-mM-p?-M**sa K.(SCSLegal)
Subject: RE:Rule 14a-8 Proposal (SO)"

Mr. Chevedden -

As requested, this email acknowledges receipt of your email.

Regards,
Jessica

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

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

Dear Ms.Caen,

Please seethe 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



Ackel, Jessica N.

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

Sent: Thursday, December 11, 2014 4:32 PM
To: Caen,Melissa K. (SCSLegal)

Cc: Ackel, JessicaN.
Subject: Rule 14a-8 Proposal (SO) bib
Attachments: CCE00010.pdf

Categories: Thisemail has been sent from an external address.Pleaseuse caution when clicking on
links or opening attachments.

Dear Ms.Caen,

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

1
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JohnR.Chevedden Fu #

Y***ÎTSMK& OMB Memorandum M-07-16***- ---- -

To Whom It May Concern:

This letter is providedat the sequestof Mr.John R.Chevedden,a customer of Fidelity
Investments.

Pleaseaccept th.isletter asconfirmation that asofthe date of this letter,Mr.Chevedden
has continuously owned no fewer than 50.000sharesof Quest Diagnostics, Inc.(CUSIP:
74834L100,trading symboh DOX),no fewerthan 50.000sharesof Stericycle, Inc..
(CUSIP: 858912108, trading symbol: SRCL),no fewer than 50.000sharesof Verisign,
Inc.(CUSIP:9234E102,tradingeymbol:VRSN),no fewer than 50.000sharesof
Advance Auto Parts (CUSIP:00751Yl06, trading symbol:AAP) andno fewerthan
100.000shares ofthe SouthemCompany (CUSIP: 842587107,trading syrabol: SO)since
June1,2013 (in excess of eighteen months).

The sharesreferencedaboveare registered in the name of National Financial Services
LLC,a DTCparticipant (DTC number: 0226)and Fidelity Investments affiliate.

I hope you find this information helpful. If you liaveany questions regarding this issue,
please feel free to contact meby calling 800-8004890 between the hoursof 8:30a.m.
and 5:00p.m.Central Time (Monday throughPriday). Press 1 when askedif this call is a
response to a letteror phone call; press *2to reach an individual, then enter my 5 digit
extension48040whenprompted.

Sincerely,

George Stasinopoulos
Client Services Specialist

Our File: W876746-10DECl4

FMeUty Brokerage Services LLC,Membet NVse.$lPC



Ackel, Jessica N.

From: Ackel, JessicaN.
Sent: Friday, December 12, 2014 12:08 PM
To: ***FISMA & OMB Memorandum M-07-16***

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

Received. Thank you.

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

Sent: Thursday,December 11, 2014 4:32 PM
To: Caen,Melissa K.(SCSLegal)
Cc: Ackel,JessicaN.
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



Ackel, Jessica N.

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

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

Dear Ms. Ackel,

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

1



Ackel, Jessica N.

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

Sent: Monday, December 15, 2014 5:40 PM
To: Ackel, JessicaN.
Cc: Caen, Melissa K.(SCS Legal)
Subject: Rule 14a-8 Proposal (SO)

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

1



Ackel, Jessica N.

From: Ackel, JessicaN.
Sent: Wednesday, January 07, 2015 3:31 PM
To: ***FlSMA & OMB Memorandum M-07-16***

Subject: Southern Company Stockholder Proposal

Mr. Chevedden -

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

JessicaN.Ackel
Southern Company Services,Inc.
30 Ivan Allen Jr.Boulevard NW
Atlanta, Georgia 30308
Tel: 404-506-0789

jnackel@southernco.com

1



Ackel, Jessica N.

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

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

Categories: This email has been sent from an external address. Pleaseuse caution when clicking on
links or opening attachments.

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

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

1



Ackel, Jessica N.

From: Ackel, JessicaN.
Sent: Wednesday, January07, 2015 5:25 PM
TO: ***FISMA & OMB Memorandum M-07-16***

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

Sent: Wednesday,January07,2015 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.
Pleaseconfirm that only you will be in on the call.
John Chevedden

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

1



Ackel, Jessica N.

From: Ackel, JessicaN.
Sent: Friday,January 16, 2015 1:34 PM
TO: ***FISMA & OMB Memorandum M-07-16***

Cc: Caen, Melissa K.(SCS Legal)

Subject: Chevedden - Follow Up Letter
Attachments: Chevedden - Letter.pdf

Mr. Chevedden,

Thank you for taking the time to speak with me last week. Attached is a letter from l\ilelissa 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 discussfurther.

Regards,
JessicaAckel

JessicaN.Ackel
Southern Company Services,Inc.
30 Ivan Allen Jr.Boulevard NW
Atlanta, Georgia 30308
Tel: 404-506-0789

jnackel@southernco.com

1



Mollssa & Caon SouthernCompanyServices,Inc.
VicePresident 30IvanAllenJr.BoulevardNW
DeputyGeneralCounsel Atlanta,Georgia30308

andCorporaleSecretary Tel404.506.0684
Fax404506.0344

SOUTHERN
COMPANY

Jantiary 16,2015

VIA OVERNIGHT MAIL AND B-MAIL
John Chevedden

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

Dear Mr. Chevedden:

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, andwe
appreciate your willingness to engage in constructivediscussions aboutthe Company's
governancepractices.

As discussed in your conversation with Ms.Aakel,the Company'sCertificate of
Incorporation is silent as to the right of stockholders to act by written consent and, thus,under
Delaware law, stockholders of the Companycan act by written consent subject to the same
approval threshokl aswould be requiredto take that action at a meeting of stockholders. The
only restriction on that right is set forth in Section 46 of the Company'sBy-Laws, which
provides that stockholders may amend the By-Laws without a meeting only by unanimous
written consent. Our management hasdetermined to recomniendthat theCompany'sBoard of
Directors seek stockholder approvalto reinove this provision from theBy-Laws and to approve
other amendmentsto the By-Laws, at the2015 Annual Meeting of Stockholders. If our Boardof
Directors approvesthis proposal, then theBoard alsowill recommend that stockholdersvote
"for" the By-Law amendment at the 2015Annual Meeting. In the event that the Board does not
approve the By-Law amendment, then we hereby agree to include your stockholderproposal,
entitled "Right to Act by Written Consent," in the proxy statenient for astockholder vote at the
2015 Annual Meeting.

In light of the Company's agrectnent 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 recommendvotes "for") seeking
stockholder approval of the By-Law amendinent in the Company's proxy materials for the 2015
Annual Meeting. If you agreeto withdraw your stockholder proposal,please sign below and
return this letter to me at your earliest convenience.



If you have any questions or would like to discussfurther,please feel free to contact me
at (404) $06-0684 or by email at mkcaen@southernco.comor JessicaAckel at (404) 506··0789 or
by email at jnackel@southernco.com.

Sincerely,

Melissa K.Caen

Corporate Secretary

* * *

I,.John Chevedden, hereby agree to withdraw my stockholder proposal,entitled "ltight to Act by
Written Consent,"that I submitted to The SouthernCompanyfor inclusion in the proxy
statement for the 2015 Annual Meeting of Stockholders. This withdrawal is contingent on both
(i) the Company'sBoardof Directors' approval of the By-Law amendment to remove the
requirentent in the By-Laws that stockholders mayamendthe By-Laws without a meeting only
by unanimous written consentand (ii) the Company'sinclusion of the proposal(which the Board
will recommend votes "for") seeking stockholder approvalof the By-Law amendment in the
Company'sproxy materials for the 2015 Annual Meeting of Stockholders, as described in the
letter that I received from the Companydated January16,2015. -

John Chevedden Date



From: "Ackel, JessicaN." <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: ***FISMA & OMB Memorandum M-07-16*** "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
discussfurther.

Regards,
JessicaAckel

Jessica N.Ackel

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

Atlanta, Georgia 30308
Tel: 404-506-0789

inackel@southernco.com<mailto:|nackel@southernco.com>

<Chevedden - Letter.pdf>



From: Ackel, Jessica N.
Sent: Tuesday, January 20, 2015 11:40 AM

***FISMAT@ÔMB Memorandum M-07-16***

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

JessicaN.Ackel

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

Atlanta, Georgia 30308
Tel: 404-506-0789

inackel@southerneo.com

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

Sent: Monday, January 19, 2015 10:57 PM
To: Ackel,Jessica N.
Cc: Caen,Melissa K. (SCSLegal)
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



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

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

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


