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UNITED STATES NU ACT

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF

15005720
Elizabeth A. Ising Act:
Gibson, Dunn & Crutcher LLP sc e
shareholderproposals@gibsondunn.com R:f tion: ey —— -~
e: — - S (‘,: [)¢4
Re:  The Southern Company PUbl_ic 3 o (
Incoming letter dated January 20, 2015 Availability: .2 — |

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 based will 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
*+EISMA & 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], as with 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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G I BS O N D U N N Gibson, Dunn & Crutcher LLP

Elizabsth A. Ising

Direct: +1 202.955.8267

Fax: +1 202.630.9631
February 24, 2015 Elsing@gibsondunn.cor
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
Supplemental Letter Regarding Stockholder Proposal of John Chevedden
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

On January 20, 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 stockbolder proposal (the “Proposal”) and statements in support thereof
received from John Chevedden (the “Proponent™).

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

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 does not
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 and recommend for

' A copy of the Company’s Certificate of Incorporation is attached hereto as Exhibit A. There have been no
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, 2015 meeting, the Board approved submitting for
stockholder approval an amendment to Section 46 of the By-Laws (the “Proposed By-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 represented in 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 shares of capital stock of the
Corporation having voting powers that would be necessary to take such action
at a meeting at which all shares entitled to vote thereon were present and
voted; provided, however, that the Board of Directors shall not have power to
alter, amend or repeal the provisions of Sections 5, 44 or 46 of the By-Laws
and provided, 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 Section 46, the Board cannot amend Section 46 of the By-Laws, which means
that the Proposed By-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
address the essential objective of the proposal. See, e.g., Exelon Corp. (avail. Feb, 26, 2010);
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Anheuser-Busch Compdnies, Inc. (avail. Jan. 17, 2007); Condgra 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 absence of restrictions, the standard set forth in Section 228(a) of the Delaware General
Corporation Law governs the ability of the Company’s stockholders to act by written
consent. Thus, the Proposed By-Law Amendment substantially implements the Proposal
because it makes clear that “shareholders [have] the fullest power to act by written consent
consistent with applicable law,” as requested by the Proposal. 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 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 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 steps within 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 steps within its power to eliminate
the supermajority voting requirements in the company’s governing documents and submitted
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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. See also 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 can become effective only
if approved by the Company’s stockholders. But the Board has taken all of the steps within
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 Company 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 can be of any further
assistance in this matter, please do not hesitate to call me at (202) 955-8287 or Melissa K.
Caen, the Company’s Secretary, at (404) 506-0684.

Elizapeth A. Ising

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

101879402.4
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e[aware .

The Tirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
. DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES .OF ALL DOCUMENTS ON FILE OF "THE SOUTHERN COMPANY" AS
RECEIVED AND FILED IN 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 coz»zéANy'(,
FILED THE TWENTY-FIRST DAY OF JANUARY, A.D. 1946, AT 9 O'CLOCK
e . .
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. i949, AT 10 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED THE TWENTY-ELGHTH DAY OF

\.1/6‘;/\/\.&;,{‘. M%im. A4 e
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5354343

0397021 8100

070045117 DATE: 01-16~07-
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The First State

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'ci.ocx A.i_‘l..

' CERTIFICATE OF REDUCTION, FILED THE TWENTY-NINTH DAY OF MAY,

A.D. 1952, AT 9 O'CLOCK A.M. | T

CERTIFICATE OF CHANGE OF REGISTERED AGENT, 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 AMENDMENT, FILED THE FQURTH 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.
1971, AT 10 O'CLOCK A.M. ,
' CERTIFICATE OF AMENDMENT, FILED THE THIRTY-FIRST DAY OF MAY,
A.D. 1973, AT 4 O'CLOCK P.M. .

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF .JUI_VE, A.D.
1975, AT 10 O'CLOCK A.M. |

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

Tonrat sdotee Pt oo
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5354343

0397021 B8100H -

070045117 DATE: 01-16-07




- Delaware ...

The First State

A.D. 1977, AT 2 O'CLOCK P.M.
' CERTIFICATE OF AMENDMENT, FILED
A.D. 1977, AT 2:05 0'CLOCK P.M.
| CERTIFICATE OF AMENDMENT, FILED
AA.D. 1980, AT 10 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED
A.D. 1982, AT 10 O'CLOCK A.M.
" CERTIFICATE OF AMENDMENT, FILED
A.D. 1982, AT 10 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED
A.D. 1984, A;r 10 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED
A.D. 1987, AT 10:30 O'CLOCK A_M.
CERTIFICATE OF AMENDMENT, FILED
A.D. 1994, AT 9 O'CLOCK A.M.
" AND I DO HEREBY FURTHER CERTIFY

THE THENTY-SIXTH DAY OF May,
THE TWENTY-NINTH DAY OF MAY,
THE THIRTIET.E; DAY OF JUNE,
THE THIRTIETH DAY OF JUNE,
THE THIRTY-FIRST DAY OF MAY,
THE THIRTIETH DAY OF JUNE,
THE FIFTH DAY OF JANUARY,.

THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "THE SOUTHERN COMPANY".

10397021  8100H
070045117

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 5354343

DATE: 01-16-07
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and lieno upon the real and personal nronerty of the coroor- :' ks

ation,

To &et apart out of any ofﬁthe funaa ‘of the corno

& st \“'L

ation available for a4viaends a rener&o or recorveo for any-.
;prooar purpose or to abolleh any nuoh rerervc in the manner

in vhich 1t was created. L : o .o
By rpaolution or resolutiona, oaaaoa by & majorlty

o the vhole board to deslgndte one or more cownitteea, each ; o

e It

jomaittee to conelet of two or more of the directors ‘of thO'@.f,'
cornoration, which, to the exteﬂt orovided in eaid3re661u-: .
tion or resoclutlons ;r in tho by-laws of the corvoration, . .

ehall have and may exercisc the povefn or.the board of direo:J;; "}
toré in the msnagement of the bueiness end affaira of the ,i“?f .
corporation, and may havas nover to aufhoriza the ecal of the:

corvoration to bs affixed to all pavere which may require 1t1;':“

such oommittee or committeen ehall have euph neme or names

i

ap may be etated in the by-lavs of the corvoration or ae may

be determined from time to time by resolution adooted by thefi‘

board of directore,

havlng%voting power given at a atookholdera' aeettng duly

called for that purpose, or when authorized by'the uritten . i;':“
'QOG]O”"“ of the holders of a majority ot tho votiar stook :

\lf.‘ < \;;u:;-&? % - 22 KRR
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do0ued and @“‘?b&h&lﬂg, 10 '881d, le&aa or exchaago all of thp_
property and sesets of the corporataon, 1nclualng its gooﬁ '
ulll and its corporate frigochiees, upon euoh verms and ool

ditions and for saoh consideration, which nay be in whole or
in part shapes of stook in, end/or other ssoux%tiee of, any

other corporation or corporations, as its board of dirsotors
ehall deem expedlsnt and for tho best lntorﬁstq of the cor-

poration,

The corporstion may in its by;lawa confer powers
upoh 1te board of dirsotors in addition to the forego'ng, and
in addltlon.to the powers and authorities axpr@aély conferred
‘upon it by statuta,

_ TENTH. Heetings of stockbolders may be hold withomt
the State of Delawars, if the by-laws so wavids. Ths books -
of ths oorporation may be kepf (zubject to eny provision con-
tained in the statutes) outside of the State of Deloware at
such placs or plaooé as may be.rrom time to tine designated

by the board of dlrectors, |

ELEVENTH., Ths oorporation reserves the right to
anend, alter, change or ropeal any provision ocontuined in
thig cex»tificate of incorporation, in the manner now or
horeafter prescribed by statute, and all rights oonférrad
upon etooknoldors herein are granted subject to thie reser-

vatlon,
WE, THE URDERIGNED, being the incorporators .

of BSOUTHEASTERN POWER HOLDING CORP., a corporation hereto-
fore formed in pursuencs of ths General Corporation Law of
the Btate of Delaware, being Chapter 65 of the Revisad Code
of Delawsre a:d ths aots amendatory thareof and aujplettental
0(){)1ltmrozo, and being the incorporators namsd in the original
certificate of incorporstion thersof, whioh was duly.tilea
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in tho offioe of the Svoretary of “tate on the 9th d&y

of November,-1945, ane a cortified sopy thersof recorded
in fh@ Necorder's ofrice at “1]n1ngt§n, Delavare, on the
gth day of November, 1945, and no part of the capital

‘of sald corporation having be~n coald, a6 horaby pursuant to
the provisions of Section 26 of snid General Corporstion
Lav, ﬁm:nn'saad original certifinate of 15corporation

né fhat; the esame shall read as hereinbsfore set forth;

and” scoordingly we do hexeby met our hands and saals this
19th dey of January, A. D, 1346,

~In the presence ofi

2 fel Yy




‘BPATS OF DELAWARE . _y
* COUNTY OF N¥M CASTLE ) . -

’

¢ g BE IT nr.uuumen That on- m.. ntn aay of
Jansary, A, D 1946 pouonany nppnm boto:n u, ll Buth
anarlng. a Notary Pubuo for the: btatn ‘of Dohun. . :
C. S, Peabbles, Lo ‘H. Herman- and 8..l| Brom, -n .0f. tha
parnen to the toregoing azended oonanoaa ot 1noorpontion, o .

Tk

knovn to me poroonnlly to be ‘such, am! nvarany aoknowloagod
:the sald amended cortlnoato to be the aot and’ dood of tbo
almu reapsctivclr nnd tbat tha teot. tmmm s*at.od uro s i . .
truly ut forth. ’ %
OIVEN under my hand and oeal of otrioe the - day

and year afore sald,

%
a‘!.
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Pursuant to Boction 26 of the Genersl’ Corporation Law
: of the State of Deluwaro

We, G. H, Bourne, rx-umont and D. ¥, Eggert, Assistant Seoretary of
The Southern Company, o'corporat.}.on oxisting unde® the lews of the State'
of Delaware, do hereby ocertify under the eeal of said corporation as fole
lows: ' k .

le. That the Board of Directors of the corporation at a meeting ;:t
said Board duly called, convoned and held onm the 9th day of Ooctober, 1946,
pro;oaeé certain amendments to the Certifiocates of Incorporation, &s provi~
ously emendod, and that said meeting adopted a reaclution eetting forth
said amendments proposed and declaring their advisability, end that there-
aftor on the 1ith day of October, 1946, the written conment of all of the
stockholders of the cowoﬁtlon entitled to vote in respect ‘thereof to
the said proposed amendments was given in ageordance with the provisions

of Section 81 of the Gemersl Corporation _aw of “he State of Doleware;

and the emendments so proposed and docl&od advisable by the Board of
Directora of the Company and consénted t0 in writing by all of the 8tocke
holdera entitled to vote thoreon es aforesaid esre as follows: S O it
{a) Amending Article Seoond to read as follows: .
"SECOND: The pame of the county end the city, town

ot plage within the county in whioh' i%e principal office

23
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(v)

Dnmn. aM the nrut and xumbor or woh wmipu ct‘- @
fice ar plece of business is Ho, 902 uame mm. [T
the City of Wilmington, County of Hew mm. -’l'ho m-

of {ts uaidont ‘agont 1s Re Ao Stephen and the uMmu

by street and number of said resident nmt.iq Yo, 902
Karikst Strest, Wilmington, nom;"

Noending Arbicls Thizd $o resd am folloess

“HIRD: The mature of the business of thio corpo-
ration, or objects or purposes proposed %o bo trans-
acted, pramoted or carried om by 1t axe:

"(1) To acquire snd hold the securities of elece
trio powsr and light and gas ocupanies asd other pubixb
utility companies and ca@anio'l mming_ fhe stoolﬁ o
50cur1t1es of pudblis utility campenies, ‘

"(2) To invest and deal with the moneys of the
corporation in any nanner, gnd.to aoquirs by purchase,
by the exchange of stock or other securities of the
corporation, by subscription or otherwise and to ipe
vest im, to hold for investment or for any other pur-

pose and to deal in and to use, sell, pledge or other-

winse dispose of any stocks, bonde, notes, debentures
and other sucuritioa'nnd oblisatim of any Wofmnt, "
State, municipality or oorporation or asseoistion o . :
partnership, domwetio o foxeign, {imoluding without |

prejudice to the generality of the fcregoing the oam-
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of any a\wh noolu. bmﬂe. notu, dobontma w ort.hor u-
curities or obligaticns, to exercise all the n@m. pmrl '
and privileges of ownership, mmus eaong othor tmi K
the right to vote thereom for any and all purposes,

#(3) To aid in any mrmz. manner by loan, subsidy,
guaranty or otherwiss, any company whose utocit, bonile,-
notes, dﬁbontma or ther securizies or 6bnsat'$m aroe
held or controlled directly or indirectly by the coxpo-
“ation, and to 4o any apnd all lawful acts or thinga‘mceo_-
sary or advisable to protect, preserve, improve or enhance .
the value of eny such stocks, bonds, notes, debentures or -
other securities or obligaticns.

{4} To guarantes and to mssums the payment of any
dividends on any shares of the capital stock of any oom-
pany in which the co;?pomtion may either directly or in-
diréotly have an interest as stookholder oz; otherwise,
and to assume and to‘guamntn by endorpement oy other-
wise, the payment of the principal of and the imterest
on bomds, ﬁotoe or other obligaticas oreated or to de
oreated by any ‘such company. .

®#(5) To acquire, to Qonlop, to improve, to sell,
to assign, to tramsfer, to convey, to lease, to.subleass,
to pledge and otherwise to sliennte and dispose of and
to mortgage or otherwise encumber real property situate
in any paxt of the world apd the fixtures and perscmal
propexty inoident thexeto or connected themewith,

HNNNEw -
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pose of am- gmmuy to deol im arantl, oomemm. ‘

franchises, uma of way and controots oc ovory nnd

fram or with any person, firm, auooiaticn, owpcraﬂm. e
private, public or sanicipal, or body politio, and fm
‘or with the govement o pudblic authorities ot tho

United States, or of any State, tomtm, pououion

or dependensy thereof, or fram oF with the District of

Columbia, or from or with any forelgn goverrment; to
cause to be formed, to promote and to mid in any way in
tihe formation of any corporation or asscclation, domestic
or foreigne.

"{7) To make and enter into all mannér and kinde
of contracts, agi'eomonta and obligations for the pur-
chasing, acquiring, holding, using, dsaling in, selling
or otherwiss disposing of any and ali kinds of property, -
real and porsonal, -

"(8) To borrow momey, to issue .bonda; debantures,
notes or other ohligations secured or unsecured of the - 'j-;
corporationg to secure the zame by mortgage or mortgeges
or deed or deeds of trust or pledge or other lien upon
any or all of the property, rights, privileges snd frapn-
chises of the corporation wharesosvsr situate, acquired
or to be acquired; to confer upon the holders of any
debentures, bonds, notes or other obngatio:u of the
corporatich secured or unsesurad ths right ¢o convert

00018 e
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the same into any oless or stook of my urios od' tho
sorporetion now or !wroarter to bo uauo& \;pm tueh tcx'u
es shall be fixed by the Board of mnoto_x- subjest to
the Jwovisjons hexsof; to sall, - pledge mwum.o
to dieposs of any o all bonds, dabentures, notes oF
other obligations of the corporatiomj to parchass amd’
otherwiss o moquirs shares of ite own capital stook and
to hold, to eell, to asgsign, to trausfer and to reissue

'any or all of such shares; provided that the corporation

shall not use {ts funds or propexty for the purchase of -
ite own shares of capital stock when such use would
cause any impairment of the capital of the oorporat'ion.

exoept as such purchase out of capital may be parmitted

by law, and provided further that shares of ite ovn

cupital stock owned by the oorporation shall not be
voted upon directly or indirectly.

"(8) To acquire, to hold, to use, to sell, to as-
sign, to leasa, to mortgage and otherwise to dispome of
letters patent of the United States or of any other
country, patents, patent rights, copyrights, licenses
and privileges, inventions, improvemsats and proceeaea.,-
trade marks and trade names or pending applicaticns
therefor, relating to or useful in comnection with any
business of the corporaticn or of any oth.or".ounpany'or
asacciation in which the corporation may il’ave an interest . .

direotly or indireotly as e atoolholder !oa- othexrwise,

nnnia - R
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corporation is organized and any and au Apt- mmeory

thereof emd supplemdpatal thereto,

#(11) ' To conduct busiress in the State of Deleware,

other 3tates, the Distriot of Columdbia, the umam.i_
aud colopies of the United States and in foreign cocuntries,
and to have one or move offices out of the State of Delo-
ware, as woll as witl.:in said State, and %0 hold, purchass,

mortgage and convey real and parsonal proporty out of the

State of Delaware as well a8 within said State; provided,

howsver, that nothing’ h_oroin oontaired shall be deemed to
authorize tht; corporation to comstrust, maintain o to
oparate public utilivies within the State of Delaware,
w(12) oenomny tocarry on end ondertake any
other lawful bustnosa of the seme generel nature, \\hioh
may from time to time soem to the Qirectors of the acrpe-
retion capable of belng convenienily ocarried on m 80~
necticn with the above objects, or caloulated directly
or indirectly to render waluable o enhenos ko valuo
of any of tho corporaticn’s properties, privileges o
righta,
w(13) GCemcrally $0 perfurm any and all sots con-
n;otoa with, arising from or fnoidental 20 the bHusimes
to be oarried on by the oorporetiom, and to do all aots

LS
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*The tongom ouuus mn bn comtmd both"

objects and powersj and it is heveby oxprouly providbd
that the foregoing enumeratiom of speoifio pmra mn

not be held to limit or restriot in any manner tho-pqnu
of the corporsticn, end thet the corporaticn. shall pose
sess such incidental powers as axe rouomhly naoo'cs'uy
or convenient for the acccmplishment of sny of the ob-

jects or powsrs hereinbefore enumsrated, either alone

or in associution'with other ooxporations, assocoistions,
firs or mdiividuals, to the same extent and as fully
a8 individusls might or could do as principals', agonta;'
contractors or otherwise.® | 4

{¢) Amending Articla Fourth to read as follows3

"FOURTH: The total number of shares of stock which
the corporation shall have authority to irsuve is fifteen
million (15,000,000) shares, all of which are to be shares
of oommon stock with @ par valus of five dollars (85)
8ach,®

{d) Amonding Artiola. Ninth to read as £-llows:

"NINTH: The following additional provisions axe
inserted for the management of the business apd for '
the conduct of the affairs of the corporation and for
the oreation, definition, limitation emd regulation

. of the powsrs of the corporation, the direstors ead

the stockholderss

H@S& it O
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»{1) The number of directors of ihe owpé@ntien
which shall constitute the whole Board shall be sush es
from tims to time shall be fixmed by, or in the mamner T .
provided in, the By-lews, and euch nmusbor may be altered
from tims to time im the mapner provided in such By-ms,
or by cmendment thereof, adopted by the Board of Direc-
tors or by the astookholders in the mammer provided therse
in, but such uzunbér shall 4in no case be leas tm three,
Vacnnoies caused by an incrense in the number of Direc-
tors or otherwise may be filled by the Board of Dirsce
tors in the manner provided in the By-Laws, Directars
need not be stociholders, Any director may be removed
at any time with or without oouse upen the affimative
vote of the holders of a majority ofﬂthe stock of the
corporation nt fhat tine entitled to vote for directors,

“{(2) At all elections of directors of the corpo-
rution, each stockholder shall bo sntitled to as many
votes as ahall aqual the number of his shares of stock
mltiplied by the numbor of directors to be elected,
apd he msy cast all of such votes for o single direotar
or any distribute them omong the numbor to be woted for,
or any two orF more of them a2 he may sse f£it, whioh
right whon oxereised, shell be tormod cumulative wtimg,™

*(3) Tao Board of Directors shall have power from
time to time to fix und determine and to vary the smount

to be reserved as n working capital of the corporction
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" and, boton tbo pawnt or any Mvidondo or'mnas:;ﬁy

teibuticn of pu'oritl, 1t oy oot asite out of the st .
. _ profite of the norpontion such sus o BURS s 11'. m tm
time to time in its absolute d!.lorotion think wopn'

whether es & reserve fund to meet ominsenei;l or far the

equalizing of dividends or for repairing or maintaining

-

?- any property of the ocorporatien or- for wo;i carporate pure
. poses as the Board shall think condusive to the interests »
of the corporation, subjeot only to such limitetions Aa ’ ' )
the By-Laws of the ocorporaticm msy from time to time im= ‘
DPOSO,
r{4) In the absence of fraud no contract or other

transaction between this corpoxation and any other oapo~
_ration shall be affocted by the fact that directors of
this corporetion are directors of such othor cﬁx;poratian,
if such contract or transection shall be approved or
retified by the affirmative vote of a majorivy of the
directors present at a meeting of tb() Board of Directcrs
or the committee of this corporation having authority in
the premises, who are not 80 interested, Any director -
individually, or 'w fimm eof which any director is a b
partner, may be a party to or may be interested in any
contract or transaction of this eorporation provided
that such coptract or tramsaction ehall be approved or

ratified by the affirmative vote of at lscst a majority

of the directors present at a meeting of thé Board of

Direotors opr the canmittes of the ocorporatiom having aus . "

" Nnssande
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ration for euy profit realized by him from or through esy. .-

such transaction or contract. of the corporation, ratified
or approved as aforesaid, by xvqaoﬂ of his interest in _‘
such transaction or contracta. . '

Mo seasea il . nkor ek imua_oz'tcns
of the types descrided in the foregoing paregraph may be
counted when prosant at m;tings of the Board of Diréctora
or of any committee for the purposs of determining the ex-

istence of a quorum to consider and vote upon ahy such ocon~

. tract or transacticn, Any director whose interest in nny

such contract or ’éranaactiqn arises solely by reason of.
the fact that he is a stockholder, officer oy c'rod:tor of
such other campany {or ooloily by reason of the fact that
he is n director of such other coupany or partner in such
firm where such dealing, contract or arrangement is made
by officers or mp).oyoa; of the corporation in thes ordi-
nary performance of their duties and without the actual
participation of such director) shall not be desmed iu=
terested in such contract or othayr transaction under any
of the provisions of this subdivision (4), ﬁor shall any
such contract or trensaction be void or voidable, nor .

ghall any euch director be liable to account because of

" such interest nor need any such interest be disolosed,

Bornmoe *
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tralled by the oorporntim. shall in uy onso bo vom or
voidable bacause of tho fect that dirootoa'a of ms oa-po-
ration are uuctm-a of auch othor cowpmucn, nor lhall
any such diroetou: be dsemsd interested in suoh ccatnot or
other tmmsa(_stton under any of the provisions of this sul-
division {4), nor shall any such director be 1iable to ac-
count because of such relation, nor need sny such relation
be disclosed, .

"No contract or cther transasctions between this corpo-
ration and any othar coarporation or firm which provides for
the purchase and aalo'of ssourities or other property or
for any other action by this corporation upon terms not
less favorable to this corporetion than those offered to
others, shall in w.ay case be void or voidable becauss of
the faot that dimc;tora of this corporation are direc=
tors of such other corporations or partners in such firm,
nor shall any director be desmed interested im such con-
¢ract or other trensaction under any of the provisimme
of iis subdivision (4), mor shall any suoh director be
14able to acoount because of such relation, nor nesd eny

such rolation be dieclosed,
‘ FAny contract or act, mindt:g coptracts in which

any direotor or directors of the corporation are ise-

e T
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48 ropresented in perecn orby m ot auy mmmm‘
of ntookholdou or at any speciel muting called tor the

purpose, among others, of oomidcrinc the approvnl or mti—
fication of the acts of o.frioorl and/or directors (pxo«-
vidad that s lswful quorum of stookholders de there ropro-
sented in person or by proxy) shall be as velid and es dipd-
ing upon the corporstion and upon all i%s stockholders as
thbugh it hed been approved or ratified by every stockholder
of the corporation.

"Nothing in this subdivision {4) shall be deamed t(‘>

" contravens amy of the provisions of the Public Utility Hold-

ing Compeny Aot of 19385,

"%{5) The Board of Directors shall also have power
without the assent or vote of the stockholders to make,
alter, amapnd end repeal the By-Laws of the corporationg %o
fix the times for the declaretion and payment of dividenda;
to authorize and ceuse to». be executed and delivered mort-
gages on end instrumsnte of pledge, or any other instruments
creating liens, on the real and personal property of the
corporation; and to make lnd aitomino the use apd disposi-
tion of amy surplus or net profits over, and above the capie

AN
tal of the corporations

[
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*(6) Budbject to directicn by resclution of a majority .




Nmtmtmhtmwmmmaaﬁ%m .
' extent and ot what times and places end wnder Whet om-':":
astions and regulaticns the acooumte end books of th- - .
‘ mmtun(otmmmnookm)wmorthu,
; . shall be open to the inspeotion of atoghwldms and po
stoskhalder shall bave any right 0 inspot any sosount
or book or documsnt of the corporation exsepd 'n.oan-
ferred by statute or authorized by the Board of Direoc~
tors or by a resolution of the stockholderss |
"(7) A airector shall be fully protested 13 relying
in good failth upon the books of sccount of the corporatiom
or stataments preparod' by any of 4ts officiels as %o the
value and mount of the essets, liadilities snd/or net
profits of the eorpmttoh. or any other facts pextineat
‘to the existence and amount of turplia or other funds
from which dividends nisht proper)y be declarsd and paid.
""(8) A airector shall in the portominoo of his -
duties be fully proteoted in relying m'gpoc faish upon B 3,
the books of cosount os reports made to the corporation by

any of its officials, or by en independent pubdlio accountant,
or by an appraiser selected with reasonabls care Yy the
Board of Directors, or in relying in good faith upon other
records of the coxporatien op upan ahy oxder of uv FOgUe
"latory body having jurisddotion in the prentses,

*(9) The corporation shall be entitled to txeat he
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toMuthomrw. torunpurpous, m-mxm .
Mbomdtoaoo@mwoquubhorothuommw
interest in such eharxe, right oroptiononthopu‘totw
‘other person, whether or not the Oormm ohnl,l-bau no-
tice thereof, save a8 may be expreasly p:rovuoﬂ Wy the
laws of the State of Dalm.

"(10) The Board of Directors, in addision to tho
powers and authoriw axpressly sonferred upop it herein-
before and by statute and by the By-Laws, is hereby an-
powersd to exexcise all asuch powers as may be exexcised bWy
the corporation; aubjoof, neverthelsss, to'ths provisions
of the statutes of the State of Deleware, of the cmm—

: sate of Ingcorporation emd to any regulations that may from

time to time be made by the stockholders, provided that

no regulation so made shall invalidate any provision of

the Certificate of Inmoorpoxation or any prior mct of the
direotors which would have continued ;alid if such regu-~ ) _
lation hed not been made,” )
(e) Amending Artiols Tenth to read as follows: k .
STENTH: Whanover & ocompromize or arrsengement 18 pro-
posed between this corporation and ita creditors or emy
class of them and/or between this corporation am!- its
-tookhoicors or any clags 6! them, any court of equiteble
Jurisdiotion within the State of Dslaware may, on the

application in o sumnary wey of this corporation or of

00028
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any oroditor or qtookholdor thomr, or.on tho appnca-
m('

tion of cny mﬁnr or moinu uppoinud tor this oon-

. ..‘

porauon under tho womim of &otiou 3888 or tho m-

viud Code of 1918 of sajd State, or on tlu npplioouon e
of truste¢s in dissolution or of any rocoim or roooivm i
appointed tor this occrpomuoa undor thl proviueu ot
Section 4-3 of the Generel Oorpouuon Lew or tho Bteh of
Delsware, order a mesting of the creditors or class of
oreditors, and/or of the stookholders or oless of stook-
holders of tlﬁé corporation, as the case msy be, to be .
summonsd in such manney &b the said Court directs, If @

ma jority in number representing three-fourtk.s in value of

the creditors or clrnss of oreditors, and/or of the stockw

holders or class of stoockholders of this corporation, as

the case mey be, egree to any oﬁwx’-aniu -0r errangemsnt

and to any reorganization of this corporatio. .as oonge-

qQuence of such compromise opr amngmint,' the said com-

promise cxr arrangement and the ssid reorganizetion shell, .

1¢ sanctionsd by the Court to which the said application

has been made, be binding on ell the creditors or cless St

of creditors, sndfor on all the stockholders or class of
stockholders, of this corporation, a3 the case may be,
and aloo on this corporation,®
Amomiing Article Ileventh to xead as follows:

“ELEVENTH: The corporation resarves the right to
inorsase or decresse 1ts authorised cepital stock, o
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and to amead, llm. alunso orropul nv mviuu”con-
teined in the omir:luto of Inoorpoution or in w mnﬂ
_mt thereto, m the manner tow or homttor m.mm by
law, and all rights conferred upon -tookboldora in said
Cortificate of Incorporation or any mdmnt thereto axe
granted sﬁ:bjoc; %o this reservation,"” . A
{g) Adding after Article Kleventh a new Avtiole Twelf'th to resd '
es followst | H .
"TWELFTH: No stookholder shall be entitled as a
matter of x&ght to subsoribe for, purchase or receive any
shares of the stock or any vights or options of the ocoxrpo~
ration which it may issue or sell, whather ocut of ths nume-
ber of shares authori‘zod by this Certificate of Incorpofa-
tion or by emendment thereof or out of the shares of the
stook of the corporatich acquired by it afier the issuence
thereof, nor shall any stockholder be entitled as a matter
of right to wrchﬁ_o or subseribe for or reoeive any bonds,
debentures or other odbligations whioh the ¢orporation may
issue or sell that shall be convertidle into or exohange-
able for stook or to which sball be attached or appsrtain
ahy warrant or werrents or other instrument or instruments
that shall confer upon the holder or owner of such obligae
tion the right to subsoribs for or purchase from the corpo= :
ration any shares of its capita) stook, But all such sd-
diuml izsues of stook, rights, optiocns, or of bondas, .
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tached or qppornin or Ihioh n-n ooam upcn tho holdor
the right to subscribe for or pnrahuo w mm ot .
Btuck may be issued snd disposed of by ths anrd ot ms»

rectors to such perscns and upon such tom as in thoir
absolute discretion they may deen advisadle.”

(h) Changing the 100 issusd shares of oommon stock without par valus
into 200 shares of common atook with 2 par velue of §5 yer shera.

2, That the capital of the corporation will not be reduced under or
by reason of such amsndments,

5, . Bt avoh nmstilivents Suve been dily sdopied 35 asvortsncs Witk
the provisions of Sections 36 and Bl of the Ceneral Corporation Law, as
amended, of the State of Delaware. )

IN WITNESS WEEREOY, we, G. H. Bourne, President end B, W. Xggert, . .',.
Aspistant Secretary of The Southern Compery have signed this certificate
and caused the corporate seal of the corporation to de hersunto affixed
this 15thday of Ootobder, 1946,

Aspistent

00031
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. E IT FRCMBERED, that un this lsth duy ot Octobcr. 2948, po porsonally-:
cams before mo, Francis A. Baln , a Xotary Pudlic in and M -$hd - eomy
and ctate aforesaid, duly omuuonod and sworp to take -ohwhdmnt e
or proof of deeds, G. H. Bourns, President of The Southsrn cmpany, CE oub, ’
poration of the State of Delaware, the carporation desorided in the fore- .-
going certificate, known to me personally to be such, and he'ths ‘203 O,

Ho Bourne as such president, duly executed said certificate baford ms,: end
acknowledged the seid certificate to be his act end deod and m of- bew
half of seid corporation; that the signatures of the saild president’ sud- of -
the assistant scoretary of said corporation to said foregding certificate
are in the handwriting of the said presideat and of the sssistant ssoretary -
- of said corporation, respectively; and that the peal affimed to suid cer-
tificate is the common or ocourporate seal of said corporation, amd that

hia act of sealing, executing, acknowledging and delivering the sald cer-
tificate was duly authorized by the atockbo‘aere of said corporation.

IN WITNESS WHEREOF, I have hereunto sot rmy hend and seal of office
the day and year afore2aid.,

To
Lo lios ]
S . : FRANCIS A, BAIN .
T 2 NOTARY PURLIE, Nnatsn County »
:. e ) Nassga Co. Ciorli's Na. 54 ¢
Ciars - > Certificate filed In Now Vark Conn .
LY % : : M. ¥. Co, Clerk's No. 644, Reg. No. 177-5 .
. «L : Cogrnslsslon Rupires March 30, 1948 o
ey { :
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Pursuant to Section £26-of the Gemsral Torporation Lew
of the State of Deleware :

We, G, H., Boume, President and B. W. ¥ggert, Assistent Seoretery
of The Southern Company, § corporation exieting undes the laws :'of t!_ic
State of Delawere, 40 hereby certify undexr the seal of sald corporaticn
as follows: | |

1, That the Boerd of Directors of the corporation at & meeting of
said Board duly called, convened anc hqld on the 27th day of Januery,
1947, proposed certain amandments to the Certificat9d of Incorporation,
as preﬁoual,y amonded, and that asaid meeting Qoptd a resolution setiing
forth said amend-ents proposed and. declaring their advisability, and that
thereater on the 3let day of Jenwary, 1947, the written consent of all :
of the stockholders of the corporetion entitled to vote in respsct there- 3
of to the said proposed amendment® was given in accordance with the pro-; '

visions of Seotiom 81 of the Gmmeral Corporation Law of the State 91’ Dsls-

wore; and the amsndmenta s0 proposed and declared sdviasble by the Board =~ 7

of Directors of the corporation and consented to in writing by all of
the stockholders entitled to vote thereon as aforesnid are as tollo?or
(«) Amending Article Ninth to read es follows: ' "
"NINTH: The following additional provisions are

inserted for the wanagement of tho business and for

Z
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the’ conduot of tha’affars of the sorporsticn and for
the crestica, a-nugi&a, limivation ang oagutabion
of the powers of the corporation, the directors end
‘the stosckholderss ' )
"(1) The mumbsr of directors of the oorporetién
which shall constitute the whole Board shall bo such os
from time to time shelld be fixed by, or in the manner
provided .in, the mv-me! and such number may be altered
from time to time in the menneyr provided m ﬁoh By-Laws,
or by m@mnt thepot, adQﬁtod in the manner provided
therein, tut such nuﬁxbor shall in no cese be less than
three, Vacancies caused by an increase in the number of
directors or otherwise may de rinu; by the Board of -
Directors in the manner provided in the By-Laws. Di~
rectors need not be stookholders. Any director may be
removed at any tims with or without cause upon the
aeffirmative vote of the holders of a majority of the
stock of the corporation at that time entitled to vt;to
for such directnr, Y

*{2) At all elections of directors of ¢he corpo-

ration, each stookholder shall be entitled to as many
yotes as ohall equal the number of his shares of stook
mltipiied by the number of directors to be elected,

end ho may cest all of such votes for a'cing;w director
oF may distribute them among the mmber to be voted for,
or eny two or more of them es he may Bee £i%, Which '

"
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' rran time to time to ﬂx and dotomim and to vu-y

2

right whon exercised, shall be termed cumlattu:.ﬁ;:_’;-' .
votinge *
"(3) The Board of Directors shall han ponr

RN 2

el
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the amount to be reserved as e working capital of the
corporation and, before the po&mnt of any Gividends
or fmkins any distribution of profits, it mey met . - - |
aside out of the met profits of the oorpofatibn'_ such ‘
sws or suns as it may (rom time to time in its absolute .
discretion think proper whether a8 a reserve fund to
meet contingencies or for the equalizing of dividends
oy for repairing or maintaining any property of the
corporation or for such corporate purposes as the ;
Board shall think conducive to the interests of the
corporation, subject only to such limutions a8 the
By-Laws of the corporation may from time to time im-
pose,

"(4) The Board of Directors shall also hava pow@r
without the assent or vote of the atgckholders' to fix
the times for the declaration and peyment of dividends
and to make and do;comina the use and dieposition of
any surplus or net profits over eand above the capital
ot. the corporatiof.

"(5) The Board of Directors shell eleo have power
to make, alter, amend and repeal the By-Laws of the
corporation, subject oaly to suoch limitations as the

Ry-laws of the corporation mey from time to time impose,

PRV LR SO R Y AR J’@ R
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"(6) 'nu Boiﬂ ot' Duoctou nluu aho‘ h.n' pour .
to sell, louo or oxohnnp all or -ubanmlally an
of the mporty .nﬂ 2880te or tho oorwntiou. m—,
oluding i¢s aooa uul. and oorpomto rnnehim, upon
such tems und(oonditionn and for such eqnsuontien,
which may be in whole or in part sharee of stack }n.
aria/oi- o.ﬁhplr suourities of, any other oérponticm’ or
corporations, ss the Board of Directors shall Geem
oxpodient and for the bént interests of the ‘;orpora-
tion, when and a8 suthorized by the affirmative vote
in favor thereof of the holders of at least a majority
of the issued and ocutstanding capital atock of the
corporafion having voting powers given at sny annual
&ooting of stockholders or at any special meeting
called for that purpose. .

"(7) The corporatisn shall not, unless authorizead-
by the affirmative v.oto in favor thereof of the holders
of at least ; majority of the issued and outstanding
capital stock of the corporation having voting powers
given at any snnual mtinc of atoskholders or at any
special mesting celled for that purposs, (.n) iasu'a or
assume any notes, debentures or other evidences of
indebtedness, for purposes other than the refunding
of outstanding notes, debenturea or other avidences
of -indebtedness theretofore 1031:0@ or aspumed by the
corporation, if, immedistely aftsr such issus or as-

sumption, the total principal amimt, of all notes, .
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oy uau-a by the zmoution and thpn outotnndm
(and not ocontemporaneously pdia or tboir pnun’c pro-
vided for) would exceed ten por cantum ar tho cmnuto:{"_
of the par valus of, or auted oapitnl repreahntod by.
the 1ssued and. outstandiy shares of capitel stock .and
“of the sxlxrplu.a of the corporution (pald-i_n,,. eaimed . end -
other, if any), or {b), after the initiel 1ssue of '
10,000,000 simrea. issue shares of 1ts common itoci: in
exchange Tor sscurities or property {other than cash)
1f the total number of shaves so issued without the
specific authorization or approval of stookholders would
exceed ten per centum of the number of shares of the
common stock of the corporation issued and oui.;standi-ng'
immediately prior to such issue,
»(8) Subject to direction by resolution of a
.majority of th- tockholders, the Board of Directors

shall have powe rom time to time to detengiga whether

and to what extent and at what times and piaces and
under what conditions and regulations the accounts and
books of the corperation {other than the stook ledger)
or any of them, shall be open to the inspection of
gtockholders; ;md no stockholder shall have any right

to inspect any account or book or doctment of the corpo-

ration except as conferred by statute oy asuthorized by

the Board of Diresctors oy by a resolution of the stocke -

holders,
. v :'
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ing in govd faith upon the woﬁ /o} ';ooonnt ot»m .
corporation or -tatmnta pnpund by m..ot ul ot-
ficials as to the value and whoint of tho uutu. lu-»
bilities and/or net prefits of the corporation, or any -
other facts pertinent to the Qki'stenoo and emount of .
auxjpius or other funds from which dividends ni@t
properly be d.eolarod and paid,

"(10) A director shall in the performence of his
duties be fully protected in relying in good faith upon
the books of account or reports made tc the coxporation
by any of its officisls, or by an independent publio
accountant, or by an appraiser sslected with reasonable
care by the Board of Direstore, or in relying in good
faith upon other records of the corporation or upon
any order of any regulatory body having jurisdiction
in the premises, .

“(11} The corporation shall be entitled to treat
the person in whose name any share, right or option is
registered as the owno;' tboroot,. for all purposes, and
shall not be bound to recognize mny aquitable or.o.ther
olaim to or interest in such shars, right or option om
the part of any otha: parson, whether or got the oor'po»'

ration shall have notice thereof, save as may.be ex-

pressly provided otherwise by the laws of the State of
Delawara,

"{12) The Board of Directors, in addition %o the :
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(v)

. empowered to oxorotu nn such powors as nay bo oxer-

powers nnd nuthority oxproul.y oontorm upon !.t 'h”.

7
:,:;

cisod by the corporation; subjeot, mwrt.hohu, 'to th'
provisions of the statutes of the State of Dolmm,. od‘" o
the Certificate 0f Imcorporation and to eny gals i
that may’ from time to time be made by the -stpcl:holdp;rs,
prbvidod that no regulation so made shall invalidate
any .provision of the Certificate of Incorporation or
any .prlor act of the directors which would have con- . .
tinued valid if such regulation had not been made.”
Amending Article Bleventh to read as followss

"ELEVAINTH: The corporation reserves the right to
increase or decrease its authorized o;pitd stock, ox
any class or series thereof, or to roolas_aify the sams,
and to amend, alter, change or repeal any provision
contained in the Certificate of Incorporation or in
any amendment thereto, in the manner now or hersafter
prescribed by law, and all rights conferred upon stock-
holdars in sanid cértiﬂono of Incorpoxation or any
enondment thereto are granted subject to this reserva=
tion; provided, however, that the corporation shall not,
unlags suthorized by the affirmative voite in favor there-
of of the holders of mt least two-thirds of the 1sau§d
and outatanding common stook of the corporation given
at any annual meoting of stockholders or at any special

mouting celled for that purpose, {a) euthorize or creste -
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* any olags of etock proforred as toammu 6.1.'_\_1,9_90}0,_

over the oomuon stock. or reclassify the sommon stook

or change the issued shares of common stock mtotho

same or a greater or less number of shares of common:

Btock either with or without par value or reduce the

par value of the oommon stook, or (b) smend, slter, '

change or repsal subdivision (2) of Article"!unth,

Artiole Twelfth, this proviso or any provisiom cone

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-
stunding common stocic,” .

{¢) Amending Article Twelfth to read es follows:

*TWELFTH: No stookholder shall be entitled as a
natter of right to subsoribe for, purchase or receive
any shares of the qtock or any rights or options of
the corporation which it may gssue or sell, whether
out of the number of shares authorized by this doruri-

cate of Incorporation or by amendment thereof or out of

the shares of the stock of the corporation acquired by
it after the issuance theresof, nor shall any athder
'be antitled as a matter of right to purchase or sube
scribe for or receive any bonds, dedentures or other
obligations which the corporation may issue or uil

that shall be convertible linto or exchangeable for

stook or to which shall be atteched or appextain any

warrant or warrents or other instrument or instrumentd.:

0K W3
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werrants or other instrument or instrusents that shell

S sty

that shall oonror npon tbp holder or mr o mcli

debentures or othexr obligatim--oony_erﬂblo into or ox.-.” :
changeable for atookvdr %o which warrents shall be ate
tached or appertain or which shall confer upon the holder
the right to subseribe ror or purchaze any shares 9!’ stosk
may be issued and disposed of by the Board -or ﬁirscto:s to
such persons and upon such terms as in their absolute dis-
cretion they nay deem advisable, aubj.ect only t0 such limi-
tations as may bo imposed in the Certificats of Incorpora=
tion or in any amonduent thereto; provided, however, that
if the Boaxd of Diroctérs shall, in its diseretion, at any
time or times determine to issue and gell for cash any ad-
ditional ghares of oompoz.n stock of the corporation or any
rights or options entitling the holder or owner to sub-
scribe for oy purchase from the ooéporatioh any shares of

ite cormon stock or any bonds, debontures or othexr obli-

gations convartidble into or exchangeable for ccmmon stock

or to whioh shall be attached oy appsrtmin sny warrant op

confer upon the holder or owner of such obligation the

right %o subsoribs for or purchase from tha'eorp.oratioxi

eny shares of its common stook (other than by . public
‘ offering of all of such shares or sesurities to or thro;:eh

A
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pranpuy to -b @ pudblic ogronxng of uuoh mroa or '1
securities), rtghts to purchuo tho B (mrouabh
not less than 20 days after minng o: notice that moh
rights are available acd mey be exeroised) shall first
be offered to the holders of reco.rd of the outlhndinc

shares of common stook of the corporation, pro rate ac-

cording t0 their resgpective holdings of roc(n‘d, UpoR - V : s
5 ‘ terms not less favorable to such holders of ;‘o;ord than -
ﬂ ’ thoeo (before deduetion of such compensation, allowance .
or diacount r& the sele, underwriting or purohaae' there-
of as may be fixed by the Board of mi'octqws) on which _‘ P
the Board of Directors issue end dispose of such ghares
or securities to other than such holders of record of
common Stock,”
2. That such emendments have been duly adopted in accordance with
the provisions .ot Sections 26 and 81 of the General Corporation Law, as
‘ amended, of the State of Delawars.
. IN WITNESS WHEREOF, we, G, H. Bourne, President and B. W. Eggart,
- Assistant Secretary of The Southern Company, have sigoed this cartificate
and ceused the corporate seal of the corporation to be herounto affixed

this 8rd day of Pebruary, 1947.
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State of New York ) ’
) ,’ B3
County of New York )

BE IT REMBMBERED, that on this &rd dey ot ?ebmrr 196'). ‘peEsdn-
ally ceme before me, Franois A, Bain, a Notary Publie in’and for the -
comnty end state aforewaid, duly commissioned and sworn o take M ¥
edgnent or proof of deeds, G, H. Bourne, Presideat of The' Southern Oem~ " -
pany, a corporation of the State of Deleware, the sorporetion -desoribed . -
in the foregoing certificate, known to ms personally %o b suoh, and ba
the said G, H, Bourne as such.president, duly executsd sald esxtificate - & .
before me, end acknowledged the said certificste to bHe his not end deed -
and made on behalf of said corporation; that the signatures of the said
prosident and of the assiatant seoretary of eaid corporation to said :
foregoing certificate are in the handwriting of the sald yresident and
of the epsiestent seoretery of said corporation, respectively; end that -
the seal affixed to sald certificate is the common OF oorporate seal of -
said corporation, and that his sot of sealing, exeonting, acknowledging G 2
and delivering the said ocertificate wap quly authorized by the ateck- )
holders of said corporation.

IN VITNESS WHEREGF, I have hereunto set my hend and seal of offies
the day and year aforssaid,

Notery Publie 9 [l @ o o
VRANGIS A, BAIE. v D, e
NOTARY FUBLIC, Nassau_ cm Yo S0t
Nassau Co. Clerk's Bo§ By, e c--; w:

Cortificate filed in Rwlro
- N.Y.Co,0lerk's ﬂo.m.h.
Camission Expires March !

S
2

4"Jj” .

A S A




Mrot*um wr
Delaware; andhitm

in the office of the

or & vice-president utd the’

of this céupeny snd ullod‘dl.ﬂi its oorpm“soal andtbt
certified copy be recoxded inithe otneo ot the ntcordor in’ and - Lo
for the Comtyoflqw»cutlo. ';u-;,:m i R . ot ‘.

. "', . st e

'.’ X, A, I‘t." P”.m.‘t and Be u. !wﬁ, MM 'Q:

of The Southern Company, do hereby certify that the torogoins m .ng
correct copy of resolutions duly and ‘rogularly. adopted at’ uuti.u of - thd
board of directors of The o Company, ‘duly held on June’ 29."‘&9&9,
at vhich a qguorum was in attendancs amd vv‘inx thm@wt, and:that
resolutions have not since bom ruch\dod but. are stm MI,.fqrec md
offect, -’ . Ee e : ';,;,_}"." 3

. nnmsam,-uuummmtmmumwﬁf
seal of the company this 29th day of Jm, 1?1.9.
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THIS IS THE CLEAREST COPY OBTAINABLE FROM THE

DOCUMENT OF FILE IN THE DIVISION OF CORPORATIONS. i

DEPARTMENT OF STATE, STATE OF DELAWARE.
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- of thoe Biate of Delavare

'We, B, A, Yates, President and D. B, Peuk, Dosretery of The Ssuthern

Company, a oorporation existing wndsr the laws of the State of Delswarw,

" do hereby eertify under the seal of sald eorpersticn as followss

1, That the Board of Direotors of the serporation st mesidng of

' sadd Poard duly salled, oomvened and held om the 22nd day of Mareh, 1949,

proposed an assndmmt to the Uertifisate of Inserpsretion, as previcusly
azonded, snd thai said meeting sdopted s resplution setding forth the
smandment proposed and dealaring ite sdvissbility, and that thareafter
on the lat day of August, 1949, the written camssnt of all of the stook~
Rolders of the corporation entitled o vote i respest thereof o the /
sald proposed smendment was given in aseordenste with the provisions of
Seation 81 of the Gemeral Corperwtios lew of the Stete of Delaware; end
the amendaent »o proposed and dedlared sdvisable by the Board of Direetor:
Of the Copany snd eonsmuted ta in uriting by all of the steckholdsrs
entitled to vote theoreon aa aforeseid, is as followe:

.Anmd:mg Article Fourth to read as follows:

*FOURTYH: Tne total wmwmber of shares of stosk which

the corporation shall have smthority to issue is twealy
ailifon (20,000,000) shares, all ef whioh ave t& he
shares of ooumon stock with a par velus of five dollars
(85) vaoh.”
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of the Mate of Belampe. ' - .. . T . T A W
nwxmmm,w,n.a.xam.mmsmw.n,m,
mamwmm.mmmmmumma
umnumzaxmnmmubemuwmmmmw

Argust, 1949, -
o Ay ./’,
- x"‘ ",‘C,K/Zé 'é/l
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' 88e 8
Comty of Few Coabls .

: oR 02Zuypian T 5 1949, pocosnslly
wbermn, A—&M tary ..u_ and Sor the eovmby and
state afervsnid, i ewore $0 Lako sckncelledgesnt op
~m:erwo,x.A,!.uo,murmmmw & Spo~
ration of the State of Delawmre, ihe esrperetiom docoridod in fore-
going esrtificato, imee 40 me pereenclly 4o beo. o a0l Do the oaid B.
A. Yates oo such president, duly cmentod osid o sato befere mas, and
asknondodged the paid esrtifissle ¢o be Kip a6d and deed and wode o be-
. balf of padd serperaticn) 3beb the cigeatures of (hs salid president avd ef
" the sserviary af onld sorpsrutisn 0 said fertgeing derbdfieats ave in
;MhmMWd%MpuMmﬁMozmmme
retion, respestivelys end that the geeld sffixed %o nald certifisabe is the
otamon oy edrpernta ¢sal of seld eeorperatiocn, and that hie aet of eealimg,
sxesuling, ammmmmumuumunm”m
nmmwmmm.ozmmm

nmm,xmmmmvmmmumm
the day and year aforesaid,
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Pursusat usmmua the Gmrdcwpoutmm
of the Bhtoofbohm

We, G. H, m, Vico-President and Carl James, sm-mry of ‘e -
Southern Company, & corporetion -'a’d.i.ang under the lava of the Stete of
Delaware, do hereby certify under the seal of sald corporation ss mllm: '

1. That the Board of Directors of the corporetion it meeting of “m«__
Board dnly called, convencd and held on the 20th day of September, 1949,
proposed an ammdment to the Certificate of Ineorp;nuon, 88 previduely
amsoded, end that oaﬁmﬁumammommfo&hthnm-

mnt proposed and declaring ite sdvisability, and that thereafter on the

27th day of September, 1949, the written cousent of all of the stockholders o

of the corporetion entitled to wte in respsct thereof to the said proposed .

amendment was given in accordance with the provisions of Section 81 of the '

Genaral dommum Law of the State of Delaware; and the amsndment so pro- .

posed and declared advissble by the Roard of Directors of the Cospany sad- -~ °

ccasented to in writing by all of the stockholders entitled to vote um'o- '

on as aforesaid, 4s as followss ..
Amending Article Fourth to resd as follows:

YFOURTH: The total musber of shares of stock which

the corporstion shall have euthority to issus 1 tweaty-

five million (25,000,000) shares, all of whick abé to be
shares of common stock with & par value of five dellare
(85) each,® -

A
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State of New York -

Coumty of Hew York

and acknowiledged the said certificate to be his ast
behalf of said corporatiocn; thet the eigoatures of the said Vise-Presideat

and of the Secretary of esid corporetion to sald foregoing certificate are

in the handwriting of the said Vice-President and of the Secretary of said -
corporation, respectively; and that the seal affixed to said ocertificate im-:.

the common o corporate seal of said corporation, end that his act of cead- .. ~ -
ing, exscuting, acknmdoedging and delivering the said certificate was duly . - .
suthorised by the stockholders of said corporation.

I WITHESS WHEREOF , I have hereunto set my band and seal of office the .
day and year aforesaid. : L s

WYMAN 8. BARRON ..}
MOTARY PUBLIC, State of New
No. 41-0173%00 - . i
Quel. in Queens Couaty, Cornt. A o
with New York Co. Clerk and Register . " &' "o g
Torm expires March 30, 4851 - - ° . e
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Company, held on October 22, 1951.

@ ¢ 0 M o e ® D8 e -

The board of directors of The Southern Compsuy, & .
corporation of Delswvare, on this 22nd day of October A.D.
1951 do hereby resolve and order thet the location of the
prineipal office of this corporation within this State de, .
wdtheuamohmbyia%}hrl'etsueet,inthecuyor - s
: Wilmington, in the County of New Castle, .

The name of the agent therein and in charge thereof .
upon. wvhom process against this corpomtion nay be served, is >
Anve McD, Willis,

The Southern Company, & corporation of Delaware, doth hereby
cextify that the foregoing 1s & taue copy of a resolution adopted by tha
board of directors at & meeting held a8 hexrein stated,

I WITHESS WHEREOF, ud.d corporation has caused this certiﬁcate
to be signed by 1ts President and Secretary, and its corporate seal to be
bereto affixed, the 13th, day of Novenber A, D. 1951,
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gz,mv__ugcsammm '

mmm&euwwammmcmumw
of the State of Deleware

THE SOUTHERN COMPANY (bmm.tm callod the "Compasiy”), under -

‘the seal of the Company and the hends of 1ts President snd Becretery,

does hereby certify as followst -
1. By resolution ot_its board of directors mppl.amted by §

& resolution adopted, ot & mweting of the stockholders of the Compeny :

called for thst purpose upon at least ten daye® notice given in a;ecau; '

ence with the by~laws of the Cospany to sald sm‘ » by the holders

of record of e majority of the total pumber of shares of the Company have-

ing voting powers st the time outstending, the Compeny hes reduced ite

capital from Eighty-One Millica Five Bundred Thirty-Tvo Thousand Four

Hundred Seventy Dollasrs ($81,532,470) by One Killion One Bundred Ssventye -

One Thousand Six Bundred Saventy-Pive Dollars (§1,171,675) to Bighty Mide -

1fon Three Hundred Sixty Thoussnd Seven Bundred Minety-Five Dollsrs - oo

(880,360,795). | | X
2. The nsmner 1n which the capital of the Cospeny 18 80 to be - -

reduced 19 by retiring the 234,335 shares of its Comscn Btoock heving o

wvnmotnvcnomn (ts)mm.namwuwmw

mmummmmmmmmwma«
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of’ﬂxichhunotbmotlmt’ﬂnwmoater.

mwmm,mwmmmmmmsm
nemunurmnuotmwmmmotxuwmm
Secretary this 26th day of May, 1952.
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BB I REMEMBIFRD, that on thi day.of M
sonally came before B2, CRAMC Ly, 7 AER .
.public in and for the County s&nd Btate aforesaid, C. B, We
dont of The Southern Coupany, @ Corpovititn of the State of}Delewase. el
the corporation described in and which exsouted tho foregoing Certifidsts

bt

known to me personally to be such President, apd he, the sedd Ci' B pibtsus,
a8 such Fresident, duly exscuted the firegoing Certificate before e and™
acknovledged the said Certificate to be his act apd L-end the eot end
dsed of said corporetion, and he furither acknovliedged that ihe eignetives
of said President end of the Secretary of said corporetion: to:aaid.
‘ficate vere in the handwriting of tbe said Propident and the seid Bscye i
: taty, respectively, and thet the seal affined to seid Certificate 48 the =~ |-
N comon or corporate seal of said corporation and that his act of seslding, =~ - -
9. executing, &-'wwledging and delivering the said Certificate vas duly s
authorized by the Board of Directors and Stockholders of said corporation.. .

IN VITNESS WHEREOF, I have set my hand apd seal the deysnd  °

g
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§
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.-“ yeax aforesald,
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Dslaware, this cert:lﬂ.cato, in dupliute, mﬁmins uud. ot‘ﬁco ot .

COMPARY, a corporation of the State of Delam, a8 such Bond.dmt Amt,

- " 1in ber stead of said Tha Southern Company. [

The address of such substitute Resident Agsut, R comomnon

A TRUS? COMPANY, is Fo. 100 West Tenth Street, Wilzington, Wew Castle
b County, Delavare.

hand and se4l this 28th dsyof Auguet ,1957..




Toe undersigned, gs President of .. . ;
. m "'-.7-' " (e "/ »
8 corporation organized and existing undexr the laws of the Btate of

-
»
et e

e

Delaware, hereby ratifies and approves, for and in behalf of said
corporation, the substd tutdon of Ths Corpoxation Trust Compeny, ;
corporation orgmiud and existiag uidexr the hw.of State of Dol'.-'}m,
100 West Tenth Street, Wilmington, New Castle County, Delaware, in
place of Anne McD. Willis, as Resident Agent of said THE SOUTHERN COM-
PANY 1in the State of Delawarse.

IN WITRESS WHERBOF this Statement, in duplicate, has been
slgoed by the undersigned as President of sald THX SOUTHERN COMPANY
and sealed with the corporate seal thereof this 28th day of
» 1957,
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Public 1n and for the State and tounty o.forouid, m'm,:
President of THB swmm COMPANY, & corporation of the State of
Delavare, the corpontion desoribed in and which emuted the toregoing
' sumz,mwmpumnywbemh,mu,mma .
: - mmmm,m.,umhrmam,amemmmaaumm
mouumammmmmasuwmttomm-mtmm
and the act snd dsed of said corporation; that the 54 goaturas ot the
eaid President and of the Secretary of said corporation to -ua tore-
going Statement are in the handwriting of the sald Prestde:’ m

%

y | . Secretary of said corpou Lon, rupoctivny, and thst the -ul dﬁmﬂ

ar ™

to seid Statement 10 the- eo-on oa' corporate uul of sedd corponuon

ryhbl‘c. Fulton CWW ek
My Commisslon E.mm J.m. N. 1
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Extract from ninutet o( mting
Southern Cumuy, hom on Octobor 28 1957.

RESOLVED:' Tbat thie bourd of diroctora ocE"
The Southern Company, a Delawsie ‘corporation; on:
¢this 26th day of Oc%obor, 1957, 4o, bezewy resolve,. -
order and ratify. that the lom;loa ‘of 'the principal,
office of the corporation within tbe State of .
Delsvare be and 4s 100 Weot Tenth Stroeet, mtha L
City of Wilmington, in the County of New Castle, .-
& :  and that The Corporation Trust Couparny be and 4s .
L the Repident Agent therein and in charge thereof '

and upon-whow process against The -Southern Company sl
5 may [O% aaxvad, T T
. ' '
-

o N

~ A
-4
.

27 s

v

The Bouthern Compauy, a corporation of Delavare, doth here-" ..
by certify that the foregoing is a trus copy of & resolution .doptcd kL
by the board of directors at a weeting held as berein stated.

o

IN WITNESS WHEREOF, said eorpontion haa caused this certi-
ficate to be signed by its President and Secretary, and its
corporate seal to be horeto affixed, the 6th, dsy of November
A. D, 1957. e
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CERTIPICATE OF AMNENDMENT
of
CERTIFICATE OF INCORFORATION

of
THE SOQUTHERN COMPANY

The Southern Company, a8 corporation organized and existing
under the uvé of the State of Delaware {heresinafter called the - .
"corporation” ), DOES HERKBY CERTIFY, under the sea)l of the said
corporation and the sigoatures, end with the acknowledgements of
Berllee Brench, Jr., iis President snd D, B. Peck, ite Secretery,
as follows: ’

.1. The Board of Directors of ths corporstion at a
weeting of .said Board of Directors duly called, convensd and held
on the 6th day of dctoﬁer, 1965, duly sdopted 'y proszble and TeBolu-
tions ﬁ:ich proposed, set forth and declared adviseble an amendment
to the Certificats of Incorporation of said corporation as previcusly -
amended and called & spec.;ia.l maoting of stoclmolﬁers of the corpora~ —
tion for consideration of Buch an ameniwent. The preswble and resolu-
tions so adopted, ineluding the xesolution moposing, setting forth
apd declaring advisable the proposed amendmant, wx;e as follows:
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'avimu-tmbutimorm-hmoofwimtotup

"\mmuts u .ppom amnbu, 56 a8 o

corporation and thus render such shaxes mnoxve niauy
marketable end provide for and aid the tﬁmem oyt
future capital requirements of the oorpor:tm. t0. imruu .o
the authorized muiber of shayes of common 6tock and to * R
issue and distridute to the holders of the® ‘outstending
shares of comson stock one additional shaxe ot CoBSHON otock .
for each share theretofors held. . o ol ,' ;

"RESOLVED, that subject to (i) the due mpuon by
holders of 1uuod and outstanding shares of cosmon stock .oy R
of the corporation of the amendment of the Certifloate of D I 4
Incorporation hereafter proposed, set forth and dedlavred - ) "
adviseble, (411) to seid amendment having become effestive - .
in accordance with the laws of the State of Dolawars, apd
(1i1) to due authorisation by the Securities and Exchange
Commiesion under the Public Utility Holding Company Act of
1935, (A) there shall be issued apd distributel( > the holders
of record at the close of business on Tussdry, Jusmary b, 1966,
or the effective date of said emendment, whichever is later, - ©
of the 23,662,250 outstanding shares of comumon stock of the :
corporation of the yar value of $5. per share ons additional
share of common stock of the par value of $5. par share for
each share held of record at the close of dusiness on said
record date; (B) in connection with said issue end distributiom
as aforesaid of 23,662,250 additional sheves of common stosk of
the par valua of $5. per shaxre there shall be transferred to
Common Btock Capitel Account from Capital Surplus Paid-in Burplus

Account an mmount egual to $5. for each such additionsl share

of common stock so issued and distributed, or am aggregate of
$118,311,250; and (C) there shall be mailed or othervise deliv-
exsd as soon as feasible after said yecord date (estimated to
T+ ca or about Jamary 21, 1$66) to sach holder of rscord of a
v1 e or shares of common stock at the close of business on sald
record.date a certificate or certificates representing ome -
additional share of common stock for emch share of common stock
registered in the nmme of such stockholder at the close of
businass on such xecord date, without such shareholder's surrender
of the certificate or certificates foxr theretofoxe outstanding
shares of common stock.

"RESOILVED, that for the purpose of making possibls the
foregoing issue end distribution of shares and of providing &
reasonsble amount of authorized but unissued shares of common

R SR OO LRy T e R b S v A TR e ‘1;5- R x
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‘apd rorotharmomumosnthem
Directors do hereby Jropose,. set forth, Gedlare’ .hnum
and recommend: o the stockholders thedr approval of:the:

amendment of the Certificate, of Incorpoyation of the’ corw!
poration as hevetofore emended ¢o as to increase tho
authorigzed mmber of sheres of common stock of the' ru' i
value of $5. per share frem 25,000,000 to 60,000,000 and "
for such purposo Article FOURTH of seid c‘crtiriuto of &
‘Incorpoution be amendsd to rud ae tonom. R T

'POURTH: The total mubu- of ehuvé ot -
stock which the corporation shall have au-
thority to issue is sixty million (60,000,000) -
shures, all of vhich are to be shexes of common
stock with & par valus of five follars (§5) each.®
. and
"RESOLVED, thst the Board of Directors do hereby call
8 special meeting of stockholdexs foxr the considexation of
such amendment to be held on Wednesday, December 22, 1965,
at 11:00 A.M., Eastern Standard Time, at the office of the
corporation at 100 West Terth Street, Wilmington, Delaware
and do hereby fix the close of business on Wednesday, Wovember
2, 1965 as the date of record for the determination of stock-
holders emtitled to notice of and to vote with reapoct to
sald proposed amendment at said meeting.”
2. Thereafter, pursuant to the foregoing resolutions of the
Board of Directors of said oorpoitiion, the special meeting of stock-
holders .of said corporation wes duly held at the office of the corpo-
ration at 11:00 A.M., Eastern Standard Time, on Wedunesday, December 22,
1965 snd at said meeting the persoms or bodles coxrporate holding more
than & majority of the lssued and outstanding shares of common stock of
the corporation, being the only class of stock suthorized or issusd end
therefore being the cnly qlnss of stock entitled to vote on said
smendment, voted in favor of the amendment of Article FOURTH proposed, ~ - -
set forth and declared sdvisadle by the Board of Directors as herein-

befora set forth.
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cate of Incorporation of the comatzon a8 heroinbetm pot arth

1y '.'N{

3 I.vg

has been Quly adoyted in wcordmce vtth the mﬂs&m‘or &ctign '

under or 'by reason of saild am. Iment.

IN WITNESS VEEREOF, said The Southern Company has caused .

its corporate seal to be hereunto affixed and this certificate to be
signed and acknowledged by Harllee Bremch, Jr., its President, and
D. B. Peek, its Secretery, this 22nd4 day of December, 1965.

THE SOUTHERN COMPANY

By, ]M ﬂ\mw

Presi
By L%Z
C Secrdtaxy
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personally ceme before me & Hotary Rublic in end for m cmmt.:'m
State aforesaid, Harllee Bramch, Jr., Presidsnt of The s«mm s S
Company, a corporation of the State of Dalawere, the cowpoxttion ) e

. @escribed in apd which executed the foregoing certificate, lmwn to C aE

me personally to be such, and ha, the said Harllee Branch, Jr. as
such President, duly executed sald certificate before me and ackmnow- "
ledged the said certificate to be his act and deed and the act mnd

deed of sald corporation; that the signatures of the sai;l President

" and of the Secretary of said corporation to said foregoing certi-
flcate are in the handwriting of the said President and Becyatary

of said corporation rcspcet;:lvely, and that the séai affixed to said
certificate is the common oy cbrporate seal of ssid corporation.
IN WITHESS WHERROF, I have hereunto set my hand and seal

of office the day and year aforesaid.
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R SITTRE

CERTIFICATE OF AMENDMENT
. OF
CERTIFICATE OF INCORPCRATION
or

THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, & corporation organized and existing

under the lews of the State of Delaware (hereinafter called the "torpora- -

tion"), DOES HEREBY CERTIFY, wnder its c§rporate séal,.as follows:

1. fThe Board of Directors 6f the corporation, at a meeting
of said Board of Directors duly called and held on October 21, 1968,
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 sub@ivision {7) of Article NINTH.therecf 3¢ that
seid subdivision (7), 83 so amended shell read as
follows:

*(7) The corporation shall not, unless
authorized by the affirmative vote in favor
thereof of the holders of at leest 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 issuwe of 10,000,000 shares, issue
shares of its common stock 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
nusber of shares of the common stock of the
corporation issued and outstanding immediately

prior to ntmd?x '
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(2) direct that the amendment so proposed be considered:

at the next annual meeting of stockholders of the corporas .
tion which shall be called and held upon notice in accordance i
with Section 222 of the General Corporation Law of the State . = = _...°
of Delaware, which notice ahall set forth, by reference to
the accompanying proxy statement, a brief summary of the
change to be effected by such amendment.

2. Thereafter, pursu&- 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 aectims
222 and 242 of said General COrporation Law on Wednesday, May 28, 1969
at 2:00 p. m., Central Daylight Time,. the proposed amendment was con-
sidered, a vote of the stockholders entitled to vote, by ballot,'.iii per~ °
son or by proxy, was taken for and sgainst the proposed ewendment, and

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

stock of the corporation, being the only class of stock authorized or
issued and therefore the only stock ‘entitled to vé e on said amendment ,
voted in favor of said amendment.

-3-. The capital of the corporation will not be reduced uvnder
or by reason of said emendment.

4, The amendment hereinbefore set forth of subdivision (7)°
of Article NINTH of the certificate of incorporation of the corporation
nas been duiy adopted in accordance with the provisions of Sectién 242 -

of said General Corporation Law,

IN WITNESS WHEREOF, THE SOUTHERN COMPANY. hes caused its corpo-

rate seal to be hereunto affixed and this certificate to be signed and - ¥

00055

EYRTRER 7St TR SN R AR SR AT 2

A T BN ~*”'«'—l'5 3\'1 Pﬂ‘

- e lee vess, sy ae e

B T T




Harllee Branch, Jr,, Chalrmen of t
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described in and which executed the foregoing certificate, known to

BE II REMEMBERED that.on this Oth day of June, 1969, person-
ally came before me a Notary Public in and for the Coubty and étate
eforesaid, Harllee Branch, Jr., Chairman of the Board of The Southern

Company, a corporation of the State of Delaware nnd the corporation

me personally %o be such, and he, the said Harllee Branch, Jr.,: as such
Chairman of the Board, duly signed seid cortificate before me and duly :
ac}mowle'dged said certificate 88 the nct and deed of saiq cbrporat_ion;', . : r
the seal affixed to said certificate i;s the corporate seal of said
corporation, said certificate hu been signed by him the Chairman of
the Board of said corporation, and attested by D. B. Peckvt.he-Secretary
of said corporstion, each by his own hand and in his own hendwriting,
and the facts stated in sald certificate are true. . .
IN WITNESS WHEREOF, I have hereunto set my hand and seal of
office the dey and year aloresald,
25 » . f‘m x w - .
Notary Public : '

neters Cuebic, Geomtls, 5503 £t e

iy Commission Explras Agr. 23, 1973
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ol TF Y CERTIFICATE OF AMENDMENT

' oF
CERTIFICATE OF INCORPORA*iO&
THE SOUTHERN COMPANY

TﬂE SOU‘THEM COMPANY, a corporation organized and
existing under the laws of the State of Delaware (hereinafter
called the “corpgration"), DOES HEREBY CERTIFY; under ite
corporate senl, as follows:

1.  The Board of Directors of the cérpo?ation, at
a meoting of sald Board of Pirectors duly called and held on
Janvary 18, 1971, duly adopted the following resolution, which
hps not been revoked or modified and is in fuil‘force and
effect:

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

(1) propose, set forth and deelare advisable
and recommend to the stockholders their approval of;
the amendment of the Certificate of Incorporation,

. as herctofore amended, 80 85 to increase the authorized
number of shares 6f common stock of the par valua of $5
from 60,000,000 to 80,000,000 and for such purpose
Article FOURTR of safd Certificate of Incorporation be
amended to read as follows: ‘

'FOURTII: The total number of shares of stock. = -
which the corporation shall have authoxity to issue
is Eighty M{llien (80,000,000) shares, al) of which
are to be shares of common stock with . par value of
Five Dollars ($5) each,?

&nd
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(2) diract that the mnﬁment 80, propOn ba’”
connwered at the next annual meeting of nocihoh!
of the corporation which shall be called dnd heid
upon notice in accordance with Section 222 of ‘the /.
General -Corporation Lawv of the State of Delawnre,

vhich notice shall set forth & brief summary of
the change to be effected by such amendment,”

2. Thereafter, pursuant to the foregoing resolutlona:
at the next annual meeting of stockholders of the cotporatiéﬂ.':'
which was duly culled and held in accordance with said
resolution and with Sections 222 and 242 of said General
Corporation Law on Wednesday, May 26, 1971 at 2;00.p.ﬁ. Eastern
Daylight iime, the proposed amendment was considered, a vote qf
the stockholders entitled to vote, by ballot, in persoﬁ-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, beihé the only cléss_of
gtock authorized or issued and therefore the only stock entitled
to vote on said amendment, votgd in favor of said amendment,

3.  The capital of the corporation wiil not be
reduced under or by reason of said amendment,

4, . The amendment heréinbefore s.r forth of Article.
FOURTH of the Certificate of Incorporation .l the corporation
has been duly adopted in accordance with the provisions of

Section 242 of saild Geneval Corporation Taw,
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I8 WITNESS WHEREOF, THE SOUTHERN COMPANY ﬁgs

caused {ts corporate seal to be hereunto affixed and thise ‘
certificate to be signed and acknowledged by Alvin W, Vogtls, Jro,"

its Preeident; and to be attested by ‘Roberh_}!. Owen, its oo -

Secretary, this 26th day of May, 1971.

THE SOUTHERN COMPANY

Secretary
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BTATE OF GEORGIA)

) ) 88,2

COUNTY OF BIBB ) -
BE IT REMEMBERED that on this 26th day of May, 1971,

personally came before me a Notary Public in and for the

CountyAand 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‘ché fore=

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

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

. a8 t}m act and deed of said corpon.fation, the seal affived to
said certificate is the corpovate seal of said corporation,
said certificate has been signed by him, the President of -said
corporation, and attested by Robert K. Owen, the Se;:retary of
sald corporation, each by his own hand and in his oun han&~
writing, and the facts stated fn said certificate'are'true.

IN WITNESS WIEREOF, I have hereunto set my hand and

seal of office the day and yeav i foresaid,’

Notary Public .2

V0082
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sald certificate before me and duly acknowledged said certificate
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CERTIFICATE OF AMEHOMENT o K 9
CERTIFICATE OF INCORPORATION ’f;

OF 4 o
THE SOUTHERN COMPANY ‘

THE SOUTHERN COMPANY, a corporation organized and existing

-under the laws of the State of Delaware (hereinafter called the
“corporation®), DOLS HEREBY CERTIFY, under {ts corporate seal, as follows: :

' 1. The Board of Directors of the corporation, at a meeting : §
of satd Board of Directors duly called and held on January 15, 1973,
duly adopted the fo1Jowin§ resolution, which has not been revoked or
modified ary is in full force and effect:

YRESOLVED that the Board of Directors of
The Southern Company do hereby :

(1) propose, set forth and declare advi<able;
and recommend to the stockholders their appsoval
of ; the amendment of the Certificate of Incorporation,
as heretofore amended, so as to increasc the authorized
nurber 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 lnr.orporation be
amended to read as:follows: -

'FOURTH: The total number of shares of stock
which the corporacion shall have authority to issue
fs One Hundred and Ten Mitlion (110,000,000) shares,
311 of which are to be shares of common stock with
a par value of Five Dollars (35.00) 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.” =
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2. fheref&re.’pnrsuant to the foreqoing»re§o1ut;bn, a@‘thg
next annual meeting of stockhoiders of thé corporatioﬁ whj;h was duly:s
c?1led and held in accordance with said resolution and wiéh Seﬁgions ?
222 Qnd 242 of said General Corporation Law on Hednesday. May 23, 1973 _
at 10:00 a.m. Central Daylight Time, the proposed amgndment was considered,
a vote of the stockholders entitled to vote, by baliot. 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 thernly class of stock authdrizeu or {ssued and there-
fore the only stdck entitled to vote on said amendmenf. voted in favor of
said amendment. ‘ ‘

3. The capital of the coéporation will not be reduced under -
or by reason of said amendment.

4, The amendment hereinbefore set forth of Arficle FOURTH

of the Certificate of Incorporatjon of the corporation has been duly
adopted inh accordance with the provisions of Seciion 242 of said General
Corporation Law. |
IN"WITNESS WHEREOF, THE SOUTHERN COMPANY has caused. {ts corporate
seal to be hereunto affixed and this certificate to be signed and
' acknowledged by Alvin w.vVogtYe. Jr., its President, and to be attested
by Robert K. Owen, its Secretary, this 20th day of May, 1973.

-\

RO THE SOUTHERN COMPANY
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STATE OF GEORGIA .

COUNTY OF DEKALB §
BE IT REMEMBERED that on this 29th day of May, 1973,

personally came before me, & Notary Public in and for the County and

State aforesaid, Alvin H.‘Vogtle.'dr,, President of The Southern Company, '

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

and which exécuted the foregoing certificate, known to me personally to

:be'such. and he, the said Alvin W. Yogtle, Jr., as such President, duly

signed said certificéte.before me and du]y acknow?édged satd certificate

Ss 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. Uwen, the Secrgtary of said cbrporation. 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

of fice the day and year aforesa1d

ORURE
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‘Notary PubHc.~

Notary Puble, W &
My Gommission &mw.z@x 1975 Jw
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CERTIFICATE OF AMENDMENT '

OF

CERTIFICATE OF INCORPORATION
OF
THE SOUTHERN COMPANY

THE SOUTHERN COMPABY, & corporation organized and existing under
the laws of the State of Delavare (hereinarter called the "corporation”),
DOES HEREBY CERTIFY under 3ts corporate seal, as followa.

1. The Board of Directors of the corporation’ at a meeting of
said Boad of Directors duly called and held on January 20, 1975, duly
edoptec the following resolution, which has. not been revoked or modiried
and is in full force and effect:

“ReSILVED 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, s0 as to increase the authorized
number of shares of common stock of the par velue of $5.00 from 110,000,000
to 150,000,000 2nd for such purrose Article FOURTH of said Certifieate
of Incorporation be amended to read as follows:

'FOURTH: The total number of sheres of stock which
the corporation shall have authority to issue is One
Hundred and Fifty Million (150,000,000) shares, all of
vhich 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 considered st the
next annual meeting of stockholders of the corporation which shall be
ealled and held upon notice in sccordance with Section 222 of the
General Corporation Law of the State of Delaware, which notice shall
pet rgrth & brief summary of the change to be effected by such smend-
ment . .

U00ES

S R

"ﬂ%ﬁﬂ?ﬁﬁ@§ﬁ&§ﬁ§ﬂkm

o e s = £ VT Y et A T e AN B8




N ) t . .
2. Thercafter, purauant to the roregoing reaolution, st the mxt

‘annual meeting of stockholders of the corporation which wvas duly cailed and T

held in accordance with said resolution end with Sections 222 and 242 of -

S ey E 3 e

said General Corporation lav on Wednesdmy, May 28, 1975 et 1:30 y.m; E@stern
Daylight Time, the proposed emendment vas considered, a vote of Lae stock—

holdera(entitled 16 vote, by ballot, in peri-n or by proxy, was faken‘for

»
S - T emia e i S,

. a1d against the proposed emendment, and the holders of & majority of the

iesued and outstanding shares of common stock of the corporation, being the

only tlass of stock suthorized or issued and therefore the only stock en=-

FEGIANEIITA L Pos e S

titled to vote on said swendment, voted in favor of said emendment.

[y

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

reason of said smendument.

k. The emendment hereinbefore set forth of Article FOURTH of the

TR RO NP

Certificate of Incorporation of the corporation has been duly asdopted in

s e e

acéoidance with the provisions of Section 242 of seid General Corporastion

Law,

IN WITNESS WKEREOF, THE SOUTHERN COMPANY has caused its corporate
geal 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, thuﬁf‘(w of May, 1975. ' :
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COUNTY OF

7"aa.y of May, 1975, pe?aqnaﬁy"’:‘

iﬂE IT m&mamm thut on this <7
came before me, & Notary Public in and for the County and Etate a}Oresqid.". .
Alvin W. Vogtle, Jr., President of The Southern Company, a corpéi'e.tion of
the Btate of Delaware end the corpiration deseribed in and which executed the
foregoing certificate, known to me personally to be such, and. he, the said
Alvin'W. Vogtle, Jr., s such Presidert "duly 8igned said certificate before
me a.nd duly a.cknowledged said certificate ag the act and deed of eaid
corporation, the seal affixed to sald certificate is the corpqrate Aseal of
said corporeticn, said certificate has bee;n signed by' him, the President
of said corpération, and attested by Robert H. Owen, the Sécref.s.ry of srid
corporation, each by his own hanci and in his owm handwriting,.and the facts
ata-t,ed in said certificute are true. . |

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

the day und year aforesaid.

Notery Public’g\.\:},? 3

»:

Notary Pubiic, Georgls, Sttd
My Commission Expiras M{y%%i, 7f Q,V.LD
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CERTIFICATE OF AMENDMENT -
oF. ' -
CERTIFICATE OF INCORPORATION
OF
THE SOUTHERN COMPANY

~ THE SOUTHEBN COMPANY, a corporation organized and existing under
the laws"of the State of Delaware (hereinafter called the "cor-
poration”), DOES HEREBY CERTIFY, under 1ts corporate seal, as follows:
. 1. The Board.of Directors of the corporat1on} af a meeting of
safd Board of Directdrs duly called and héid on January 17, 1977, duly
adopted the following resolution, which has not been revoked or modified

'and is {n 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 here-
tofore amended, so as to increase the authorized number

.of shares of common stock of the par value of $5.00 from
150,000,000 to 185,000,000 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 auth-
ority to issue is One Hundred EightyaFtve
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 Law of the State of Delaware, which notice
shall set forth a brief summary of the change to be
, eoffected by such amendment,” ‘
4. : NAN O ¥
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2. Thereafter. pursuant to the foregoing resoiution, at thn
annual meeting of stockholders of the corporation which was duly ca1icd and-
_ held {n accordance with said resolution and with Sections. 222 and 262 of said -

General Corporation Law on Wednesday, May 25, 1977, at 10 00 a.m,, Central
Dayliqht Time, the proposed amendment was considared, a vots of the stockho%ders 3?’
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 common stock of the éorporation. being the oﬁty class of
sto;k authorized or issued and therefore thé'only stock entitled to vote on
satd amendment, voted in favor of said amendment. ‘

3. The capital of the_corp6r§t1on will not be reduced uﬁder or by
reason of said amendment. ' ' . .

4. The amendment hereinbefore set forth of Article FOURTH of the
Certificate of Iﬁcorporation of the corporation has been dély 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, .Vogﬂe. Jr., its Presjdent, and to be attested by Robert H. Owen,
its Secretary, this 25th day of May, 1977.

THE SOUTHERN CIHPANY
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STATE OF MISSISSIPPI )
COUNTY OF HARRISON )

3

BE IT REHSM%ERED that on this 25th day of May, 1977 persona‘ny :
came before me, 8 Notary Public 4n and for the County and Stata aforesa‘ld, i IRy
. Alvin W. Vogtle, Jr., President of The Southern Company, a corporation.of
the State of Delaware and the corporation described fn and which executed
the forégoing certif#cate.>kn0wn to me personally to be such, and he, the
safd Alvin ¥, Vogtle, Jr., as such Prasident, duly signed said certificate
before me and duly acknowledged said certificate as the act and deed of
~sajd corporation, the seal affixed to said certificate is tﬁe corporate seal
of said corporation, sald certificate has.been signed by him, the President °
of said corporation, and attesfed 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 KITNESS WHEREOF, T have hereunto set my hand and seal of office |

the day and year aforesaid.
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CERTIFICATE OF AMENDMENT
| - OF
CERTIFICATE OF INCORPORATION
| oF
THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporation organized and existing under the
taws of the State of Delaware (hereinafter called the “corporation"), DOES

HEREBY CERTIFY, ubder 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 resoclution, which has not been revoked or modified and is iﬁ fuli

force and effact:

“RESOLVED that the Board of Oirectors 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 change the provisions
relating to the preemptive rights of stockholders and for such purpose
Art1c}$ THELFTH of saild 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 issuve 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 issuance thereof, 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 1ts capital stock, but all such additional issues of
stock, rights, options, or of bonds, debentures or other obiiga-
tions convertible into or exchangeable for stock or to which

V9096
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warrants shall be attached or appertain or which shail 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 T{mitations as way be imposed in the Certificate of
Incorporation or in any amendment thereto; provided, however,

. that {f the Board of Directors shall, in {ts discretion, at
any time or times determine to 1ssue and sell for cash any
additional shares of common stock of the corporation or a
rights or options entitling the holder or owner to subscei

- for or purchase from the corporation any shares of its common
stock or any bonds, debentures or other obligations converti-
ble into or exchangeable for common stock or to which shail be
attached or appertzin any warrant or warrants or other instru~
ment or Instruments that shall confer uggn the holder or owner
of such obligation the right to subscribe for or purchase from
the corporation any shares of 1ts common stock {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 make a 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
subsfdiary 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, Toyee
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 common stock of the corporation, pro rata according to their
respective holdings of record, upon terms not less favorable to
such holdeirs of record than those (before deductfon of such com-
pensation, allowance or discount for the sale, underwriting oy .
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 mean any 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 mean stock 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 & contingency.' N

and’

(2) direct that the amendment so proposed be considered at the next .
annual meetin? 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 sumwry
U(NN ”o'f 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‘tha'corporation which w&svdu1y called apd !
held 1n accordance with said resolution and with Sections 222 and 262 of said’ ; -
General Corporation Law on Wednesday, May 25, 1977, at 10:60_a.m.. Cenfral )
Daylight Time, the proposed amendment was considered, a vote of the stock-
holders 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»thg co%poration. '
being the only class of stock authorized or issued and therefore the ohly
stock entitled to vote on said amendment, voted fn favor-of said amendment.

3. The capital) of the corporation will not be reduced under ov
by reason of said amendment. ,

4. The amendment hereinbefore set forth of Article THELFTH of the
Certificate of Incorporation of the corporation has been duly'adopted'jn
accordance with the provisions of Section 242 of said General Corporation lLaw,

- IN WITNESS WHEREOF, THE SOUTHERN COMPANY has-cqused fts 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 SOUTHERN COMPANY
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STATE OF MISSISSIPPI)

HE 1 T34
COUNTY OF HARRISOR )

BE IT REMEMBERED that on this 25th day of May, 1977, personally cane

before me, & 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 dascribed in and which gxecuted 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 acknow-
ledged sald certificate as the act and deed of sajd corporation, the seal affixed
to $afd'cert1ffcate is the corporate seal of said corporation, said cert1ffcat§

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

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

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

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal of office
the day and year aforesaid, - .

o
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CERTIFICATE OF AMENDMENT
| OF
CERTIFICATE OF INCORPORATION
OF
- THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corboration organized and

ex{sting under the laws of the State of Delawgré {berein-
aftar called ﬁhe "cqrporation"); DOES HEREBY CERTIFY, under
its corporate seal, as follows: » ' |
1. The Board of Directors of the corporation, ét
a meeting of said Board of Directors duly called and held
on January 21, 1980, duly édopted 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 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 225,000,008 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 ]
awthority to fissue s 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 par
value of five dollars ($5) each.'’ .

and '

(2) Direct that the amendment so proposed be
considered at the next annual meeting of stock~

‘holders of the corporation which shall be called

and held upon notice in accordance with Section

222 of the Ceneral 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 accordamce
with said resolution and with Sections 222 and 242 of said
Ceneral‘Corporation Law on Wednesday, May 28, 1980 at 10:00
a.m. Central Daylight Time, the proposed amendment was conf
sidered, s vote of the stockholders entitled to vote, bj
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 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.
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IN WITNESS WHEREOF, THE SOUTHERN COMPANY has cau: ed ie'a '
_cbrporate seal to bé hereunto affixed and this cercifiqq;:;g':,,
to be signed and acknowledged by Alvin W. Vogtle, Je., iéi B
President, and to be attested by Tommy Chisholm, ies Sec:;e».
tary, _tbi; 29th day of May, 1980.
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STATE OF GEORGIA )
COUNTY OF DEKALB )

- 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
Stgfe of Delaware and thn corporation described in and
which executed thé'foregoing certificate, known to me per-
sonally to be such, and he, the saia 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 corpotation and that the seal affixed to said
certificate is the corporste seal of said corporation, said
certificate has been sfgned by him, the President of said
corporation, and attested by Tommy Chisholm, the Secretary
of said corporation, eéch by bis own hand and in his 6wn
handwriting, and the facts stated in said certificate are
true. '

IN WITNESS WHEREOF, 1 have hereunto set my hand

and seal of office the day and year aforesaid.
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CERTIFICATE OF AMENDMENT
oF -
CERTIPICATE OF INCORPORATION
oF
THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporafion organized and existing
undef the laws of the State of Delaware (harein&fcer called the
"Company”™), DOES HEREBY CERTIFY, under its corporat; seal, as
follows: | . 4 .

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

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

effect; _
"RESOLVED: fThat the Board of Directors of the

Company do hereby

(1) Propose, set forth and declare advisable,
and reconmend to the stockholders their approval of
the amendment of the Certificate of Incorporation, as

" heretofore amended, so as to provide that stockholdérs
shall have no preemptive rights and for such purpose
Article TWELFTH of sald Certificate of Incorporation
be amended to read as followa:

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, whethexr 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 shall any stockholder
be entitled as a matter of right to purchase or
subscribe for ox receive any bonds, debentures or

(0108 | .
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which has not been revoked or modified and is in full force and
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oti:.exr obligations which the corporation may
issue or ssll that shali be convertible into. .
or exchangeable for stock or to which shall
be attached or appertain any warrant or warrants
. or other instrument oxr instruments that shall
confer upon the holder or owner of such obliga-
: tion the right to subscribe for oxr purchase from

, the corporation any shares of its capital stock,

' but all such additional issues of stock, rights,
optiong, or of bonds, debentures or 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 sajid 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
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or issued and therefore the only stock entitled to vote on 6éi§
nméndment, voted in favor of sald amendment., - .: -

3. The capital og'the Company will not be ;gduéed qhdef
or by reason of said amendment. ' _ .

4. The amendmeant hereinbefqre set forth of Article TWELFTH
of the Certificate of Incorporﬁtion of the Compény has been duly
adopted in acco;dance with the provisions of Sectiob 242 of
said General Corporation Law. o

"IN WITNESS WHEREOF, THE SOUTHERN COMPANY has céused its.
corporate seal to be hereunto affixed and this certificate to
be signed@ and acknowledged by Alvin W. Végcle, Jr., its President,

and to be attested by Tommy Chisholm, its Secretary, this 2Ist

day of June, 1982,

THE SOUTHERN COMPANY

By: y “2; '

President ’
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STATE OF GEORGIA )
88.3

COUNTY OF DEKALB

o

BE IT REMEMBERED that on this ELCf%&ay of June, 1982,
"personally came before me, a Notary Public in and for the
County and State aforeéaid, Alvin W. Vogtle, Jr., Prasident
of The Southern Compasny, & corporation of the State of_DelawarQ
and Ehe corporation 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 scal of saild

corporation, said certificate has been signed by hin, the
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 true.
IN WITNESS wugnﬁor, 1 have hereunto set my hand and seal

of office the day and year aforesaid.
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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 meeﬁing
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, s0 as to increase the authorized number of shares
i 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 ilssue
is three hundred million (300,000,000) shares, all
of which axe to be shares of common stock with a
par value of five dollars {$5) each.®

and - .
{2) Direct that the amendment s8¢0 proposed be con-

sidered at the next annhual meeting of stockholders of
the Company which shall be called and held upon notice

00111

R SR U e A e P

P
TR




= X S TSR FCLT

L
T 19 T RN 3o s N .
&M&—;Aq.h.;ﬂ...u&.ﬂ'ﬂ# V- S T o Y

BRI s

in accordance with Section 222 of the General Corpora» o
tion Law of the State of Delaware, which notice shall"
set forth a brief summary of the change to be offactad
by such amendment.”

2. ‘Thereafter, pursuant to the foregoing resclution, at
the next annual meeting of stockholders of the Company which wan .-;‘ﬁf
duly called and held in accordance with said resolution and with ‘

_ Sections 222 and 242 of sald General Corporation Law on Wednesday, \

May 26, 1982 at 10300 a.m. Central Daylight Time, the proposed
amendment was éonsideted, a vote of the stockholders eﬁtitle& to
vote, by ballot, in person or by proxy, was taken for éndi
against the proposed.amen&mekt, and the holdéré of a majority
of the issued and outstanding shareé of common stock of the
Company, being the-only clags of stock authorized or issued cnd
iherefore 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 gaid amendment.

4. The amendment hereinbefore set forth of Article FOURTH
of the Certificate of Incorporation of the Company has been é
duly adopted in accordance with the provisions of Section 242 .

of said General Corporation Law,

IN WITNESS WHEREOF, THE SOUTHERN COMPANY has caused its o
corporate seal to be hereunto affixed and this certificate to

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

L0112
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and to be attested by Tommy Chisholm, its Secratary, this st
day of June, 1982. SRR
IHE SOUTHERN COMPANY ’
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STATE OF GEORGIA

}
. s 88,3
COUNTY OF DEKALB . )

. BE IT RFMEMBERED that on this Z/%“day of June, 1982,
personally ~ame before me, a Notary Public in and for the

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

of The Southerr. Company, a corporation of the State of Delaware
and the corpocration described ig and which executed the fore-
going certificate, kxnown to me personaily to 59 éuch, and he,
the said Alvin W. Vogtle, Jr., as éuch President, duly signed -
;aid certificate ﬁefore me.and duly acknowledged said certifi- |
cate to be the act and deed of sa%d corporation and that the
seal affixed to said certificate is the corporate seal of éaid
corporation, said cextificate has been signed by him, the
President oflsaid'corporation, and attested by Tommy Chisholm,
the Secretary of said corporation, each by his own hand in his
own handwriting, and tbe facts stated in sald certificate are
true.

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

of office the day>and year aforesaid.

Notary pupyic. o

My Commission E’?,P?r'gs State Al argo

May 28, 1985,
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CERTIFICATE OF AMENDMENT sscatiany’ sy svary -

OF
CERTIFICATE OF INCORPORATION

oF . ;

THE SOUTHERN COMPANY

of Directors duly called and held on Jaznuary 16, 1984, duly‘adoptéd the

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

force and effect:

YRESOLVED: That the Board of Directors of the Company do hereﬂy.

' {1) Proposae,. set forth and declare advisable, and . ' e
. : recommend to the stockholders their appreval of the amendment '

2 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 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 f
which the corporation ‘shall have authority to issue ¢
is three hundred seventy-five million (375,000,000) shaves,
all of which are to be sharee of common stock with a par
value of five dollars {$5) each.'

and

{2) Direct that the amendment so proposed be considered
at the next annual meeting of stockholders of the Company
which sitall 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 sammary of the
change to be effected by such amendment."
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ito kﬁoldern of the Company whzch vas duly called and hel

IN WITNESS WHEREQOF, THE SOUTHERN COMPANY has ceased ‘ts cptporéte
seal to be hereunto affixed and this certificate to be signed and acknowleaééd.
by Edward L. Addison, its President, and to be attested by Tommy Chipholn;;iébl

Secretary, this 25th day of May, 1984,

.

THE SOUTHERN COMPANY a -

President ‘ -
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that the seal affixed to said certificate is the corporate seal of said:

corporatiou, said certificate has been signed by him, the Presidént of.dai'

cextificate are true.
IN AITNESS WHEREOF,

the day snd year aforesaid.
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CERTIFICATE OF AMENDMENT

oF W Y a
.t
CERTIFICATE OF INCORPORATION RGN 5 e
QF

THE SOUTHERN COMPANY.

THE SOUTHERN COMPANY, 3 corporation organized and existing
under'the laws of tﬁe 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 FOUﬁTH and
NINTH), and March 9, 1987 (with respect to Article THIRTEENTH),
duly adopted the following resolutioné, 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 from
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
igssue is 500,000,000 shares, all of which are to
be shares of common stock with a par value of
five dollars ($5) each.’
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(2) Direct that the amendment 50 proposed be-
considered at the next annual‘heetxng ‘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 o
amendment ; and : . ;

*

RESOLVED: That the Board of Directors of The Southern %
Company do hereby:

(1 Propose, set forth and declare advisable, and
tecommend 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 RINTH in its entirety and to renumber the
succeeding subdivisions of said Article WINTH 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 Generzl Corporation Law
cf 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 thcir approval of the
amendment of the Certificate of Incorporation, as
heretofore amended, so as to add a2 provision eliminating
the Company's directors*' personal liability under certain
circumstances, and for such purpose Articie NINTH of -said
Certificate of Incorpcration be amended by adding a
subdivision (12) thereto to read as follows:

‘Article NINTH « o (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 invelve
intentional misconduct or a knowing violation of
13w, (c) under section 174 of the General '

“
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Corporatxon Law of the State of.belaware or .any
successor provision . oq,(d) for any ‘transaction
from which the directox’ derxved an 1mproper : o
personal benefit.’ ‘ ' S

and

(2) Direct that the amendment s¢ proposed be
considered at the next annual meeting of stockholders of
the Company which shzll 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
brizaf summary of. the change to be. effected by such
amendnent; and

. . . .

RESQLVED: That the Board of Pirectors 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. 1In addition to any affirmative vote
required by law or the Certificate of
Incorporation {any other provision of the
Certificate of Incorporation notwithstanding),
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 Iscerested
Stockholder (as hereinafter defined) or
(1i) any other corporation {(whether or not
itself an Interested Stockholder) which is,
or after such merger or consolidation would
be, an Affiliate (as hereinafter deflned) of
an Interested Stockholder; or
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(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 Supbsidiary having an
aggregate Fair Market Value (as hereinafter
defined) of $100,000,000 or more; or

- {c) the issuance or transfer by the
corporation ~r any Subsidiary (in one
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 Vvalue of
$100,000,000 or more; or

(d) the adoption of any plan or
proposal for the liguidation or dissolution
of the corporation proposad 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 oxr any other
transaction (whether nr not with or into or
otherwise involving any Interested
Stockholder) which has the effect, directly
or indirectly, of increasing the
propottionate 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 Stockholderx;

‘

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
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than such Interested Stockholder, voting together
as a single class, given at’ 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 required, 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 reguired by law
or by any other provision of the Certificate of
Incorporatlon, if all of the conditions specified
in either of the fnllowing paragraphs A or B are
met:

A The'Bu51ness Combination shall have
been approved by a majority of the D1sxnterested
Directors (as hereinafter defined).

B. All of the Eollowing conditions shall
have been met:

(a) The aggregate amount of the c¢ash-
and the Fair Market Value as of the date of
tha consummation of the Business Combination
0of consideration other than cash to be
received per share by holders of common
stock in such Business Combination shall be
at least equal to the higher -of the
following:

(i) (if applicable) the highest
per share price (including any
. brokerage commissions, transfer taxes
and solicliting dealers* fees) paid by
the Interested Stockholder for any

"™
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shares. of commor, stock acquired by 1t . R i
(X) within the five-year period - e ,
immediately prior to the first public ‘ ) :
announcement of the terms of the
proposed Business Combination (the
*Announcement Date”) or- (¥) in the,
transaction in which it became an
Interested Stockholder, whxcheier is
higher; 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,

R Y L T O

(b) .The aggregate amount of cash and : 3
the Fair Market Value as of the date of the :
consummation of the Business Combination of S
consideration other than cash to be received
per shate 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
trequired 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):

(1) (1f applicable} the highest
per share price (including any
brokerage commissions, transfer taxes
ond 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 o v
transaction in which it became an '
Interested Stockholder, whichever is
higher;
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(ii) the Fair Market Value per
share of such cless of Voting Stock on
- the Announcement Date or on the
Determination Dace, whichever is
higher; and : :

(iii) (if applicable)} the nhighest
preferential amount per share -to which
the holders of shares of such class of
Voting Stock are entitled¢ in the event

_ of any liquidation, disscluticn or
" winding up of the corporation, whether
voluntary or involuntary,

(c) The consideration t¢ be received
by holdexrs of a particular classs 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 Intevested 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 it. 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 Stockholdser
‘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 cormon 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
dividends paid on such common stock as

-
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A - necessary to rgflect any _

s reclassificatidn (including any reverse:
stock split), recapitalization,
reorganization or any similar
transaction which has the effect of.
reducing the number of outstanding -
shares of thHe common stock, unless the
failure so to increadse such annual rate
is approved by a majority of .the
Disinterested Directors; and .

R W]
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(ii) such Interested Stockholder
shall not have become the beneficial
owner of any additional shares of
Voting Stock except as part of the
transaction whivh 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 (whether or not such

‘"proxy or information statement is required
to be mailed pursuant to the Act).

{(£) 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 ox 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
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i exchange their shases in Such Business

v Combination shall not be deemed to have

. prevented the condition set forth in this
P = clause (f) from belng satisfied).

g (3) For the purpose of this Arti.cle Thirteenth

the following shall be deemed to havo the
meanings specified below! :

: . A The term “person” shall mean any
.ndividual, firm, corporation or other entity.

: . 8. The term "Inter:sted Stockholder” shall
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 to 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 guestion
was the beneficial owner, dirxectly or
indirectly, of more than five per centum of
the voting power of the then outstanding
Voting Stock; or

(¢) -is an assignee of or has otherwise
succeeded 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
replacing such).

b
<
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C. . A-person shall_be deemed a "beneficial.
owner"” of any Voting stolk: )

. {a) which such person or any of its
Affiliates or Associates (as hereinafter,
defined) beneficially owns, directly or
indirectly; 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 rights, exchange
rights, warrants or options, or otherwise,
or (ii) the right to vote pursuant to any
-agreement, arrangement or understanding; or

(¢) which is beneficially owned,
directly or indirectly, by any other person
with which such person 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 oOr
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 iutermediaries, controls, or is
controlled by, or is under common control with,
the person specified.

-10-
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F. The term "Associate” used to indlcate a
relationship with any pgrson shall 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 pecr
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 as trustee otr 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
only a corporation of which - majority of each
class of equity security is uwned, 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 .s 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
shate 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

~11-
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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 ¢¢ 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 shares 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 Boar@ of Directors of the
corporation who is unaffiliated with the
Interested Stockholder and who was. a member of
the Board of birectors prior to the Determination
Date, and any successor of a Disinterested
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 approprzate 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 reclassification 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

~-12-
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Thirteenth; on the basis of information known to
them after reasonable inquiry, 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 .an
Interested Stockholder, a majority of the total
number of directors of the corporation who would
qualify as Disinterested Directors cuall 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 inguiry all facks 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 person 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 issuvance 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 of the applicable conditions set
forth in parsgraph 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
che 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 autstanding Voting Stock,
voting together as a single class, and (ii) »

. majority of the issued and outstanding Voting

Stock beneficially owned by persons other than an
Interested Stockholder, voting together as s

-13-
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single class, given at BRny annual meeting of . .
stockholders or at any special meeting called for
that purpose, shall be required to amend, alter, \
change or repeal, or adopt any provisions - - . : .
inconsistent with, this Article Thirteenth; K ' :
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 adoption . }
; approved by a majority of the Disinterested C Lot
k ‘Directors, and any such amendment, alteration,
change, repeal or adoption so approved shall
require only such vote, if any, as is requiied by
law, any other provision of the Certificate of
Incorpoxatxon or the By-Laws of the corporatxon.

;
L)
&
£
3
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(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
amendment, and

RESOLVED FURTHER: That the proper ofticers be and they
hereby are authorized to do any and all tnii.7s necessary or
appropriate, and as counsel may advise, to effzact.such
amendment of the Certificate of Incorporation, including,
without limitation, executing and filing with the Securities
and Exchange Commission a statement in respe-t thereof under
the Public Utility Holding Company Act of 1%35, 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 beld 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

~14~
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common stock of t.ﬁé .Cp'mpany, iein‘g the.only class of stock
authorized or issﬁed and theréfore the only.stock entitled to
vote on said amendments, voted.in Eavoerf each of said
amendments,

3. The capital oé‘the Company will not be'reduced updef
or by reason of said amenJdments.
_ 4. The amendments hereinbefore set forth with respect to
Articles FOURTH, NIN;TH AND THIRTEENTH of the Certificate of
Incorporaiion of éhe Company have been duly adopted im

accordance with the provisions of Section 242 of said General :

Corporation law. ‘ o : ' )
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STATE OF GEORGIA
’ S8.:

N’ ey S

COUNTY OF DEKALB

BE IT REMEMBERED that on this 22n¢ day of June,- 1987,
personally came before me, a Notary Public in ahd for the
County and State atoresaid, Edward L. Addison, President of The
Southern Company, a corporation of the State of Delaware and
the corporation described in and which'execﬁted,the'foregoing
certificate, Kﬁown 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 certificate to
be the ast and d.ed of said corporation and that the seal
affixed to said certificate is the co:pofaﬁe 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 corpérétion, cach by his
own hand and in his own handwritihg, 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.

iy (o2 —
4 5577 Notary Publiec ‘

Notar): Public, Gwnnelt County, Gw;wgw
My Cornimission Expites Oct. 7, 1950
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. & .
IN WITNESS WHEREOF, THE SOUTHERN COMPANY has ~aused 1its

' corporate seil to be hereunto affixed and this certificate to
be signed and acknowledged by Fdward L. Addison, its President,
and to be atteéte_d by William A, Maner, its Assistant

Secretary, this 22nd day of June, 1987.

THE SOUTHERN COMPANY

v 2l (e

President

- ATTEST:

220 L. PHoae T

Assistant Secretary




. SSEQE%ADF DELAUARE
RY OF STATE
DLVISION OF CORPORATIONS
FILED 03:00 AN 01/05/1994
840055169 ~ 397021

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
4 oF
THE SOUTRERN COMPANY

THE SOUTHERN COMPANY, a corporation organized and existing
under the laws of the State of Delavare (hareinaftar called the

“Company®), DOES HEREBY CERTIFY, under its corporate ceal as

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

said Board of Directors duly called and held on March 8, 1993, éuly

adopted the following resolutions, which have not been revoked or

modified and are jn full force and effect:

'MRESOLVED: 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 Cerxrtificate of Incorporation, as heretofore amended, so
as to increasae the authorized numbexr 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 numbex of shares of stock which the
corporation shall have authority to issuve is
1,000,000,000 shares, all of which are to be shares of
common stock with a par valua 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
Saction 222 of the General Corporation Law of the State of
Delawayre, which notice shall set forth a brief summary of the.
change to be effected 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 nay advise, to effect such anmendment of the




-Certificate of Incorporation, including, without limitation,
axecuting and £iling with the Securities and Exchange Commission a
statement in respect thereof under the Public Utility Holding
Company Act of 1935, and any necessary amendmente 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 sald General Corporation lLaw on May 26,
1993 at 10:00 a.m. Central Daylight Time, thé 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 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 apendment, voted in favor of =said

amendment.
3, The capital of the Company will not be reduced under or

by reason of said amendnent.
4. The amendment hereinbefbre 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.




. IN WITNESS WHEREOF, THE SOUTHERN COHPAﬂY has cauaéd its
corporate seal to be hereunto affixed and this certificate to be
signed and acknowledged by Paul J. peNicola, its Executive Vice
president, and to be attested by Tomny Chisholm, its Secretary,

this 22nd day of December, 1993.

. TKE SOUTHERN COMPANY

ATTEST:




. STATE OF GEORGIA )
T H 88.¢
)

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 Pregident of

The Southern Company, a corpbration of the State of Delaware and

the co‘rpor.ation described in and whioh executed the foregoing

certificate, known to me personally to bea such, and he, the said

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 sald 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 Chisholn,
the Secretary of said corporation, each by his own hand and in fxis
own handwriting, and the facts stated in saild certificate are true.

IN WI‘i'NESS WHEREOF, I have hereunto set .my hand and seal of

office the day and year aforesaid.

Notary Public

Notary Public, Douglas County, Georgla
My Commission Expires February 8, 1985,

Samdra K. NL_%'QAJ




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE AYTTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT 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 TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

-

Jefirey W. Bullock, Secretary of State

0397021 8100 AUTHENTX[CATION: 8021397

100589668

You may verify this certificate online
at corp.delaware.gov/authver, shtml

DATE: 05-27-10




State of Delaware
Seoretary of State
bDivision of Corporations
Delivered 12:45 PM 05/27/2010
FILED 12:45 PM 05/27/2010
SRV 100589668 - 0397021 FILE'
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF '

"THE SOUTHERN COMPANY

THE SOUTHERN COMPANY, a corporation organized and existing under and by
virtue of the Geﬁexal Corporation Law of the State of Delaware (hereinafter called the
- *Company"”), DOES HEREBY CERTIFY, under its corporate seal as fo]lows
1. The Board of Directors of the Company, at a meeting of said Board of Directors

duly called and held on February 15, 2010, duly adopted the following resolutions, which have

" - not been revoked or mochﬁed and are in full force and effect:

A. Increase Number of Authorized Shares’
“RESOLVED: That the Board of Directors of the Company hereby:

{1) Proposes, sets forth and declares advisable, and recommends to
the stockholders their approval of, an amendment of the Company’s-
Certificate of Incorporation, as heretofore amended, so as to increase the
anthorized number of shares of common stock of the par value of $5 from

.1,000,000,000 to 1,500,000,000, and for such purpose Article FOURTH of
said Certificate of Incorpotation should be amended to read as follows:

‘FOURTH: The total number of shares of stock
which the corporation shall have authority to issue is
1,500,000,000 shares, all of which are to be shares of
common stock with a par value of five dollars ($5) each.’

. (2) Directs that the amendment so proposed be considered at the next
annual meeting of stockholders of the Company which shall be called and
held wpon 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 FURTHER: That the officers of the Company are
hereby anthorized to do any and all things necessary or appropriate, and as
counsel may advise, to effect such amendment of the Certificate of
Incorporation,”

B. Eliminate Cumulative Voting
“RESOLVED: That the Board of Directors of the Company hereby:

(1) Proposes, sets forth and declares advisable, and recommends to the
stockholders their approval of, an amendment to the Company’s Cexrtificate of
Ingorporation, as heretofore amended, so as to delete therefrom subdivision (2)
of Article NINTH in its entirety and to renumber the succeeding subdivisions of
said Article NINTH accordingly; and

(2) Directs 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 amendment;

RESOLVED FURTHER: That, at any time prior to the effectiveness of
the filing of such amendment to the Certificate of Incorporation with the
Secretary of State of the State of Delaware and in the event that the amendment
of the Company"s By-Laws to provide for majority voting in uncontested
elections of directors and to eliminate cumulative voting in uncontested
elections of directors is not approved by the stockholders of the Company,
notwithstanding anthorization of such amendment to the Certificate of
Incorporation by the stockholders of the Company, the Board of Directors may
abandon such amendment to the Certificate of Incorporation without further
action by the stockholders of the Company; and

RESOLVED FURTHER: That the officers of the Company are hereby
anthorized to do any and all things necessary or appropriate, and as counsel may
advise, to effect such amendment of the Certificate of Incorporation.”

2, Thereafter, pnrsuant 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 26, 2010 at 10:00 a,m., Eastern time, the proposed amendments were considered, a vote

L]

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




the proposed amendments, and the holders of (i) 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 the amendment to increase the number of autﬁodzed
. shares, voted in favor of said amendment and (ii) more than two-thirds of the issued and
outstanding shares of common stack of the Company, being the only class of stock authorized
or iséued and therefore the only stock entitled to vote on the amendment to eliminate
cumulative voting, voted in favor of said amendment.

3. The capital of the Company will not be reduced under or by reason of said
amendments. |

4. The amendments ﬁereinbefore set férth with resyeét to Article FOURTH and to
~ Article NINTH of the Certificate of Incorporation of the Company have been duly adopted in

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

. (Signatures to follow on next page)




IN WI'INESS WHEREOF, THE SOUTHERN COMPANY has caused its corporate
s¢al 1o be hereunto affixed and this cgrtiﬁcate to be signed and acknowledged by David M,
Raicliffe, its President and Chief Executive Officer, and to be attested by Melissa K. Caen, its
Assistant Seeretary, this 27" day of May, 2010. |

"THE SOUTHERN COMPANY

o

ATTEST;

" Melissa . Caen
Assistant Secretary




JOHN CHEVEDDEN
***FISMA 8 OMB Memorandum M-07-16**
January 22, 2015
Office of Chief Counsel
Division of Coarporation 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,

DAL e ol

ﬂhn Chevedden

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." <INACKEL@SOUTHERNCO.COM>

Ce: "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, 2015 a company sent the Office of Chief Council an opinion from a Delaware
law firm that said: v

“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



G I B S O N D U N N | Gibson, Dunn & Crutcher LLP

1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Tel 202.955.8500
www.gibsondunn.com

Elizabeth A. Ising
Direct: +1 202.955.8287
Fax: +1 202.530.9631
Eisi i dunn.
January 20, 2015 ising@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 of John Chevedden
Securities Exchange Act of 1934—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™).

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

o 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 Gity - Dallas - Denver - Dubai + Hong Kong + London « Los Angeles » Munich
New York - Orange County » Paio Alto + Paris - San Francisco - Sdo Paulo - Singapore » Washington, D.C.



GIBSON DUNN

Division of Corporation Finance
Securities and Exchange Commission
January 20, 2015

Page 2

THE PROPOSAL
The Proposal states:

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

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

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(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 shareholders having to consider matters which already have been favorably
acted upon by the management.” Exchange Act Release No. 12598 (July 7, 1976).
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief
only when proposals were “‘fully’ effected” by the company. See Exchange Act Release
No. 19135 (Oct. 14, 1982). By 1983, the Commission recognized that the “previous
formalistic application of [the Rule] defeated its purpose” because proponents were
successfully convincing the Staff to deny no-action relief by submitting proposals that
differed from existing company policy by only a few words. Exchange Act Release
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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 has been “substantially implemented” and may be excluded as
moot. See, e.g., Exelon Corp. (avail. Feb. 26, 2010); Exxon Mobil Corp. (avail. Jan. 24,
2001); The Gap, Inc. (avail. Mar. 8, 1996). The 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 The Proposal

Section 228(a) of the Delaware General Corporation Law provides that any action that may
be taken at a meeting of stockholders may be taken without a meeting “by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary
to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted,” unless otherwise provided in the certificate of incorporation. The
Company’s Certificate 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 2015 Annual Meeting of Stockholders, which approval is required by Section 46
of the Current By-Laws.

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

In addition, the Staff has granted no-action relief where, as provided under the Current
By-Laws, the board lacks unilateral authority to adopt amendments to a certificate of
incorporation or bylaws but has taken all of the steps within its power to eliminate written
consent restrictions in those documents and submitted the issue for stockholder

approval. For instance, in Omnicom, discussed above, the company’s board approved an
amendment to the certificate of incorporation that would allow for stockholder action by
written consent, but the amendment would only become effective upon stockholder approval.
The company argued, and the Staff concurred, that no-action relief was appropriate given
that the board had “undertake[n] such steps as may be necessary to permit written

consent . . ..” Similarly, the Staff consistently has granted no-action relief with respect to
stockholder proposals calling for the elimination of supermajority voting provisions where a
company’s board has taken all of the steps within its power to eliminate the supermajority
voting requirements in the company’s governing documents and submitted the issue for
stockholder approval. For example, in McKesson Corp., the company’s board approved
charter amendments to eliminate supermajority voting provisions, which would only become
effective upon stockholder approval. The Staff concurred in the exclusion of the proposal
under Rule 14a-8(i)(10) based on the actions taken by the board and the anticipated actions
of the company’s stockholders. See also Applied Materials, Inc. (avail. Dec. 19, 2008); Sun
Microsystems, Inc. (avail. Aug. 28, 2008); H.J. Heinz Co. (avail. Mar. 10, 2008).

C. Supplemental Notification Following Board Action

We submit this no-action request now to address the timing requirements of Rule 14a-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 has been
taken by the board of directors. See, e.g., Visa Inc. (avail. Nov. 14, 2014); Hewlett-Packard
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Co. (avail. Dec. 19, 2013); Starbucks Corp. (avail. Nov. 27, 2012), NiSource Inc. (avail.
Mar. 10, 2008); Intel Corp. (avail. Mar. 11, 2003) (each granting no-action relief where the
company notified the Staff of its intention to omit a stockholder proposal under

Rule 14a-8(i)(10) because the board of directors was expected to take action that would
substantially implement the proposal, and the company supplementally notified the Staff of
the board action).

CONCLUSION

Based upon the foregoing analysis, we believe that once the Board adopts the resolution
described above regarding the Proposed By-Law Amendment, the Proposal will have been
substantially implemented and, therefore, will be excludable under Rule 14a-8(i)(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
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,
Elizabeth A. Ising

Enclosures

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

101862695.3
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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. (SCS Legal)

Cc: Ackel, Jessica N.

Subject: - Rule 14a-8 Proposal (SO)™

Attachments: CCEO0006.pdf

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

links or opening attachments,

Dear Ms. Caen,

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

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

Sincerely,
John Chevedden




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

Ms. Melissa K. Caen
Corporate Secretary

The Southern Company (SO)
30 Ivan Allen Jr. 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 company has greater
potential. T submit my attached Rule 14a-8 proposal in support of the long-term performance of
our company. I believe our company has unrealized potential that can be unlocked through low
cost measures by making our corporate governance more competitive.

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting, Rule 14a-8
requirements will be met including the continuous ownership of the required stock value until
after the date of the respective sharcholder meeting and presentation of the proposal at the annual
meeting. This submitted format, with the shareholder~supp11ed emphasis, is intended to be used
for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via ema**FISMA & OMB Memorandum M-07-16* consideration and the
consideration of the Board of Directors is appreciated in support of the long-term pesformance of
our company. Please acknowledge receipt of this proposal promptly F+*FISMA'& OMB Memorandum M-07-16***

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

Sincerely,

Dﬂw‘f 2e/ /

Date

ohn Chevedden
ISMA & OMB Memorandum M-07-16***

ce: Jessica Ackel <jnackel@southernco.com>




[SO: Rule 14a-8 Proposal, December 9, 2014]

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

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

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

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

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

The GMI global Environmental, Social and Govetnance rating for Southern Company was an
overall D, GMI said mutiple related party transactions and other potential conflicts of interest
involving our company's board or senior managers should be reviewed in greater depth.

GM said unvested equity pay partially or fully accelerates upont CEO termination. Southern
Company had not disclosed specific, quantifiable performance objectives for our CEO.

Our company gives long-term incentive pay to executives without requiring our company to
perform above the median of its peer group.

Qur manageﬁment failed to pass its own 2013 proposal for a simple majority vote standard due in
part because management did not fully support a proposal it asked shareholders to vote for,

Returning to the core topic of this proposal from the context of our clearly 1mprovable corporate
governance, please vote to protect shareholder value:
Right to Act by Written Consent — Proposal X




Notes: ‘
John Chevedden, ***FISMA & OMB Memorandum M-07-16*** sponsored this
proposal.

“Propoesal X is a placeholder for the proposal nomber assigned by the company in the
final proxy.

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

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

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

*» the company objects to factual assertions because they are not supported;

* the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered;

* the company objects to factual assertions because those assertions may be intexpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or

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

We believe that it is appropriate under rule 14a-8 for companies to address these objections

in their statements of opposition.

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

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeling. Please acknowledge this proposal promptly by #m2ily 14 & OMB Memorandum M-07-16*

Rule 148-8 and related Staff Legal Bulletins do not mandate one exchusive format for text in
proof of stock ownership letters. Any misleading demand for such exclusive text could be

. deemed a vagne or misleading notice to the proponent and potentially invalidate the entire
request for proof of stock ownership which is required by a company within a 14-day deadline.




Ackel, Jessica N.

From: Ackel, Jessica N. A

Sent: Wednesday, December 10, 2014 5:20 PM
To: **FISMA & OMB Memorangura M-p?-16%5a K. (SCS Legal)
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. (SCS Legal)

Cc: Ackel, Jessica N,

Subject: Rule 14a-8 Proposal (SO)**

Dear Ms. Caen,

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

company performance.

If this proposal helps to increase our stock price by a penny it could result in an increase of

more than $1 million in shareholder value.

Sincerely,
John Chevedden:




Ackel, Jessica N.

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

Sent: Thursday, December 11, 2014 4:32 PM

To: Caen, Melissa K. (SCS Legal)

Cc: Ackel, Jessica N.

Subject: ' Rule 14a-8 Proposal (SO) blb

Attachments: CCEC0010.pdf

Categories: This email has been sent from an external address. Please use 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




Parsanal Investing PO, BOX 770001 % Fidalim

CINCINNATI, OH 45277.0045 IMVERYRMENTS

M-07-16™"*

.;a. Date, # ol
Post-it> Fax Note 7671 FL-t-/ [ohges>
: el g Cnen Fosn € O fon
December 11, 2014 Co/Dept. Co.
Phane & £ 1S & OMB Memorandum
FX¥ Lror 5 06— 0 399 [Fuxl [

John R. Chevedden

. et b~oVss
ViESMA & OMB Memorandum M-07-16*"* ‘mt’p?—z—-

To Whom It May Concérn:

This letter is provided at the request of My, John R. Chevedden, 2 customer of Fidelity
Investments.

Pleage accept this letter as confirmation that as of the date of this letter, Mr. Chevedden
has continuously owned no fewer than 50.000 shares of Quest Diagnostics, Inc. (CUSIP:
74834L100, trading symbol: DGX), no fewer than 50.000 shares of Stericycle, Inc..
(CUSIP: 858912108, trading symbol: SRCL), no fewer than 50,000 shares of Verisign,
Ino. (CUSIP: 9234E102, trading $ymbol: VRSN), no fewer than 50.000 shares of
Advance Auto Parts (CUSIP; 00751 Y106, trading symbol: AAP) and no fewer than
100.000 shares of the Southern Company (CUSIP: 842587107, trading symbol: SO) since
June 1, 2013 (in excess of eighteen months).

The shares referenced above are registered in the name of National Financial Services
LLC, a DTC patticipant {DTC number; 0226) and Fidelity Investments affiliate.

T hope you find this information helpful. If you have any questions regarding this issue,
please feel free 10 contact me by calling 800-800-6890 between the hours of 8:30 a.m.
and 5:00 p.m. Centxal Time (Monday through Friday). Press 1 when asked if this call is a
response to a letter or phone call; press *2 to reach an individual, then entor my 5 digit
extension 48040 when prompted.

Sincerely,

Qeorge Stasinopoulos
Client Services Specialist

Our File; W876746-10DEC14

Fidetity Brokeraga Sorvices LLC, Member NYSE, SIPC




Ackel, Jessica N.

From: Ackel, Jessica N.

Sent: Friday, December 12, 2014 12:08 PM

To: **EISMA & OMB Memorandum M-07-16***

Cc: ' Caen, Melissa K. (SCS Legal) (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. (SCS Legal)

Cc: Ackel, Jessica N.

Subject: Rule 14a-8 Proposal (SO) blb

Dear Ms. Caen,

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

Sincerely,

John Chevedden




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. {SCS Legal)
Subject: Rule 14a-8 Proposal (SO)

Dear Ms. Ackel,

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

John Chevedden




Ackel, Jessica N,

From: **FISMA & OMB Memorandum M-07-16"**
Sent: Monday, December 15, 2014 5:40 PM
To: Ackel, Jessica N.

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




Ackel, Jessica N.

From: Ackel, Jessica N.

Sent: Wednesday, January 07, 2015 3:31 PM
To: ***FISMA & 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? | 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. | am available the remainder of this week and available
next week starting Wednesday around noon eastern through the end of the week.

I look forward to discussing this matter with you.

Regards,
Jessica '

Jessica N. Ackel

Southern Company Services, Inc.
30 Ivan Allen Jr. Boulevard NW
Atlanta, Georgia 30308

Tel: 404-506-0789

inackel@southernco.com




Ackel, Jessica N.

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

Sent: Wednesday, January 07, 2015 4:46 PM

To: Ackel, Jessica N. :

Subject: Southern Company Written Consent Proposal (SO)

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

links or opening attachments.

Dear Ms. Ackel,

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

John Chevedden

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




Ackel, Jessica N.

. A
From: Ackel, Jessica N.
Sent: Wednesday, January 07, 2015 5:25 PM
To: ***FISMA & OMB Memorandum M-07-16***
Subject: RE: Southern Company Written Consent Proposal (SO)

Mr. Chevedden -

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

Sincerely,
Jessica

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

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

Dear Ms. Ackel,

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

John Chevedden

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




Ackel, Jessica N.

From: Ackel, Jessica N.

Sent: Friday, January 16, 2015 1:34 PM
To: **EISMA & 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 Melissa Caen summarizing the
information that we spoke about regarding the proposed amendment to The Southern Company’s bylaws to address the
proposal you submitted this year to the company for inclusion in its proxy statement for the 2015 annual

meeting. Please feel free to contact me at (404) 506-0789 to discuss further.

Regards,
Jessica Ackel

Jessica N. Ackel

Southern Company Services, Inc.
30 Ivan Allen Jr. Boulevard NW
Atlanta, Georgia 30308

Tel: 404-506-0789

inackel@southernco.com




Melissa K, Caen Southern Company Serviees, nc.

Vice President, 30 tvan Allen Jr. Boulevard NW
Deputy General Counsel Atlanta, Georgia 30308
and Corporate Secretary Tel 404.506.0684
Fax 404.506.0344
SOUTHERN Ml
COMPANY

Janvary 16, 2015

VIA OVERNIGHT MATL AND E-MAIL
John Chevedden

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

Dear Mr. Chevedden:

Thank you for taking the time to speak with my colleague Jessica Ackel last week. The
Southern Company (the “Company”) takes the views of its stockholders seriously, and we
appreciate your willingness to engage in constructive discussions about {he Company’s
governance practices,

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

In light of the Company’s agrecment to undertake the alternative actions sel forth above,
we request your agreement to withdraw your stockholder proposal, entitled “Right to Act by
Written Congent,” contingent on the Board’s approval of the By-Law amendment and the
Company’s inclusion of the proposal (which the Board will récommend votes “for”’) seeking
stockholder approval of the By-Law amendment in the Company’s proxy materials for the 2015
Annual Meeting. If you agree to withdraw your stockholder proposal, please sign below and
return this letter to me at your eartiest convenience.




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

Sincerely,

Melissa K. Caen g
Corpoiate Secretary

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

John Chevedden Date




From: "Ackel, Jessica N." <JNACKEL@SOUTHERNCO.COM<mailto:JNACKEL@SOUTHERNCO.COM>>
Date: January 19, 2015 at 12:37:02 PM EST

To: "Ackel, Jessica N." <JNACKEL@SOUTHERNCO.COM<mailto:JNACKEL@SQUTHERNCO.COM>>
Cc: **EISMA & OMB Memorandum M-07-16*** "Caen, Melissa K. {SCS
Legal)" <MKCAEN@SQUTHERNCO.COM<mailto:MKCAEN@SOUTHERNCO.COM>>

Subject: Re: Chevedden - Follow Up Letter

Mr. Chevedden -

I am writing to follow up on the email | 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 | 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:JINACKEL@SOUTHERNCO.COM>> wrote:

Mr. Chevedden,

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

Regards,
Jessica Ackel

Jessica N. Ackel

Southern Company Services, Inc.

30 Ivan Allen Jr. Boulevard NW

Atlanta, Georgia 30308

Tel: 404-506-0789
inackel@southernco.com<mailto:inackel@southernco.com>

<Chevedden - Letter.pdf>



From: Ackel, Jessica N.
Sent: Tuesday, January 20, 2015 11:40 AM

= FISMATPOMB 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. | am available any time this week starting tomorrow afternoon.

I look forward to discussing this matter further with you.

Regards,
Jessica

Jessica N. Ackel

Southern Company Services, Inc.
30 Ivan Allen Jr. Boulevard NW
Atlanta, Georgia 30308

Tel: 404-506-0789
inackel(@southernco.com

From: **FISMA & OMB Memorandum M-07-16***
Sent: Monday, January 19, 2015 10:57 PM
To: Ackel, Jessica N.

Cc: Caen, Melissa K. (SCS Legal)

Subject: Written Consent (SO)

Dear Ms. Ackel,

Thank you for the January 16, 2016 letter that follows up on our January 9th
telephone conversation.

After January 9, 2015 a company sent the Office of Chief Council an opinion from a
Delaware law firm that said:

“Under the Delaware General Corporation Law (the “DGCL”), the stockholders of a
Delaware corporation have the right to act by written consent in lieu of a meeting of
stockholders unless that right is eliminated or restricted in the corporation's certificate
of incorporation.”

If this opinion is correct then it would seem that at least part of the company's Section
46 is in violation of Delaware law.

Can the company clarify this.

Sincerely,

John Chevedden



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 & & 11 am PT.
John Chevedden

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



