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Elizabeth A. Ising 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: The Southern Company 
Incoming letter dated January 21,2014 

Dear Ms. Ising: 

March 6, 2014 

This is in response to your letter dated January 21, 2014 concerning the 
shareholder proposal submitted to Southern by John Chevedden. Copies of all ofthe 
correspondence on which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfinlcf-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. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Matt S. McNair 
Special Counsel 

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



March 6, 2014 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 The Southern Company 
Incoming letter dated January 21, 2014 

The proposal requests that the board take the steps necessary to adopt a bylaw that 
prior to the annual meeting, the outcome ofvotes cast by proxy on uncontested matters, 
including a running tally ofvotes for and against, shall not be available to management or 
the board and shall not be used to solicit votes. The proposal also describes when the 
bylaw would, and would not, apply. 

There appears to be some basis for your view that Southern may exclude the 
proposal under rule 14a-8(i)(3), as vague and indefinite. We note in particular your view 
that the proposal does not sufficiently explain when the requested bylaw would apply. In 
this regard, we note that the proposal provides that preliminary voting results would not 
be available for solicitations made for "other purposes," but that they would be available 
for solicitations made for "other proper purposes." 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)(3). In reaching this position, we have not found it 
necessary to address the alternative basis for omission upon which Southern relies. 

Sincerely, 

Adam F. Turk 
Attorney-Adviser 



DIVISio·N OF CORPORATiON- FINANCE 

INFORMAL PROCEDURES REGARDING S~HOLDER PRQPOSALS 


TI_le Divisio.n of Corporation Finance believes that its responsibility wiijt respect to 
tnatters arising under Rule l4a-8 {17 CFR.240.l4a~8], as with other matters under th<:? proxy 
.~es, is to ·aid those ~o inust comply With the rule by offering informal advice and suggestions 
and·to determine, initially, whether or n~t it may be appropriate in a particular matter to_ 
recQmmen~.enforcement action to the Conunission. In cofl:nection with a shareholder proposal 
~der Rule.I4a-8, the Division's.staffconsiders th~ irifonnation &mUshed-to it·by the Company 
in support of its intentio·n tQ exclude Ute proposals fro~ the Company's proxy materials, a<; well 
as any inform~tion fumi~hed by the proponent Or· the propone~t'S. repres~ntative. 

Although Rule l4a-8(k) does not require any. commillucations from Shareholders to the 
·c~mmission's s.taff, the staff will always. consider information concerning alleged violations of 
the· statutes a~inistered by the·Conunission, including argtunent as to whether or not·activities 
propos~ to be taken ·would be violative ·of the ·statute or rule inv:olved. The receipt by the staff 
ofsuch information; however, should not be co us trued as chanmng the staff's informal · 
procedur~ and· ·proxy reyiew into a fonilal or adversary procedure. 

It is important to note that the starrs ~d. Commissio~'s no~action response5 to · 
Rule· -14a:..8GJsubmissions reflect only inforttial views. The ~~terminations·reached in these no
actio~ l~tters do not ~d cannot adjudicate the ~erits of a con:tpany's pos~tiorr with respe~t to the 
proposal. Only acourt such a.S a U.S. District Court.can decide whethe~.a company is obligated 

.. to includ~ shareholder. proposals in its proxy materials·. Acc0r~ingly adiscretion3:£Y · . 
. determitlation not to recommend or take· Commission enforcement action, does not ·pr~cltide a 

pr-oponent, or any shareholder ofa.company, from pursuing any rights he or sh<? may have against 
the company in court, should the manag~ment omit the proposal froin.the company1s.pro·xy 
·material. · · 



GIBBON DUNN

January 21, 2014

VTA F.-MATT,

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:

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
Eising@gibsondunn.com

This letter is to inform you that our client, The Southern Company (the "Company"), intends to

omit from its proxy statement and form of proxy for its 2014 Annual Meeting of Stockholders

(collectively, the "2014 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:

• 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

2014 Proxy Materials with the Commission; and

• concurrently sent copies 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 the

Proponent elects to submit additional correspondence to the Commission or the Staff with

respect to this Proposal, a copy of that correspondence should be furnished concurrently to the

undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

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

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

The Proposal states, in relevant part, that:

Shareholders request our Board of Directors to take the steps necessary to adopt a
bylaw that prior to the Annual Meeting, the outcome of votes cast by proxy on

uncontested matters, including a running tally of votes for and against, shall not

be available to management or the Board and shall not be used to solicit votes.

This enhanced confidential voting requirement should apply to 1) management-

sponsored or Board-sponsored resolutions seeking approval of executive pay or

for other purposes, including votes mandated under applicable stock exchange

rules; 2) proposals required by law, or the Company's Bylaws, to be put before

shareholders for a vote (e.g., say-on-pay votes); and 3) Rule 14a-8 shareholder

resolutions included in the proxy.

This enhanced confidential voting requirement shall not apply to elections of

directors, or to contested proxy solicitations, except at the Board's discretion.

Nor shall this proposal impede our Company's ability to monitor the number of

votes cast to achieve a quorum, or to conduct solicitations for other proper
purposes.

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

letter as Exhibit A.

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2014 Proxy Materials pursuant to:

• Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as to

be inherently misleading; and

Rule 14a-8(i)(7) because the Proposal relates to the Company's ordinary business
operations.
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ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal "[i]f the proposal or supporting

statement is contrary to any of the Commission's proxy rules, including [Rule] 14a-9, which

prohibits materially false or misleading statements in proxy soliciting materials." The Staff

consistently has taken the position that a stockholder proposal is excludable under

Rule 14a-8(i)(3) as vague and indefinite if "neither the stockholders voting on the proposal, nor

the company in implementing the proposal (if adopted), would be able to determine with any

reasonable certainty exactly what actions or measures the proposal requires." Staff Legal

Bulletin No. 14B (Sept. 15, 2004) ("SLB 14B"); see also Dyer v. SEC, 287 F.2d 773, 781 (8th

Cir. 1961) ("[I]t appears to us that the proposal, as drafted and submitted to the company, is so

vague and indefinite as to make it impossible for either the board of directors or the stockholders

at laxge to comprehend precisely what the proposal would entail."); Capital One Financial Corp.

(avail. Feb. 7, 2003) (concurring with the exclusion of a proposal under Rule 14a-8(i)(3) where

the company argued that its stockholders "would not know with any certainty what they are

voting either for or against"); Fuqua Industries, Inc. (avail. Mar. 12, 1991) (Staff concurred with

exclusion under Rule 14a-8(i)(3) where a company and its stockholders might interpret the

proposal differently, such that "any action ultimately taken by the [c]ompany upon

implementation [of the proposal] could be significantly different from the actions envisioned by

shareholders voting on the proposal").

The Staff consistently has permitted the exclusion of stockholder proposals under

Rule 14a-8(i)(3) where the proposals are internally inconsistent so that neither stockholders nor

the company would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires. For example, in Bank ofAmerica Corp. (avail. Mar. 12, 2013),

the Staff concurred in the exclusion of a proposal that requested the formation of a committee to

explore "extraordinary transactions that could enhance stockholder value, including but not

limited to an extraordinary transaction resulting in the separation of one or more of [the

company's] businesses." The company successfully argued that the proposal used "ambiguous

and inconsistent language" providing for "alternative interpretations" but that it failed "to

provide any guidance as to how the ambiguities should be resolved." In particular, the company

noted that the proponent's definition of an extraordinary transaction as one "for which

stockholder approval is required under applicable law or stock exchange listing standard" was

inconsistent with examples of so-called extraordinary transactions throughout the proposal and

the supporting statement. In light of this ambiguous and inconsistent language, the Staff agreed

that Bank of America could exclude the proposal under Rule 14a-8(i)(3) as vague and indefinite.
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See also Newell Rubbermaid Inc. (avail. Feb. 21, 2012) (concurring with the exclusion of a

proposal under Rule 14a-8(i)(3) where the company argued that the fact that the proposal, which

sought to permit stockholders to call special meetings, presented two different standards for

determining the number of stockholders entitled to call special meetings, and failed to provide

any guidance on how the ambiguity should be resolved, made it impossible to fully understand

the effect of implementation); SunTrust Banks, Inc. (avail. Dec. 31, 2008) (concurring in the

exclusion of a proposal under Rule 14a-8(i)(3) where the proposal sought to impose executive

compensation limitations with no duration stated for the limitations, but where correspondence

from the proponent indicated an intended duration); Verizon Communications Inc. (avail.

Feb. 21, 2008) (concurring with the exclusion of a proposal attempting to set formulas for short-

and long-term incentive-based executive compensation where the company argued that because

the methods of calculation were inconsistent with each other, it could not determine with any

certainty how to implement the proposal); Safescript Pharmacies, Inc. (avail. Feb. 27, 2004)

(concurring with the exclusion of a proposal under Rule 14a-8(i)(3) that requested that all stock

options granted by the company be expensed in accordance with Financial Accounting Standards

Board ("FASB") guidelines, where the company argued that the applicable FASB standard

"expressly allows the [c]ompany to adopt either of two different methods of expensing stock-

based compensation" but that because the proposal failed to provide any guidance, it would be

impossible to determine which of the two alternative methods the company would need to adopt

in order to implement the proposal).

As with the proposal in Bank ofAmerica and the other precedents above, in the current instance,

the Proposal is vague and indefinite so as to be inherently misleading because it is internally

inconsistent. First, the first paragraph of the Proposal indicates that the "enhanced confidential

voting requirement should apply to ...management-sponsored or Board-sponsored resolutions

seeking approval of executive pay or for other purposes" (emphasis added), whereas the second

paragraph of the Proposal states, "[n]or shall this proposal impede our Company's ability to

monitor the number of votes cast to achieve a quorum, or to conduct solicitations for other

proper purposes" (emphasis added). The language in the second paragraph is not phrased as an

exception to the first paragraph, and there is no explanation or elaboration on what may make a

solicitation "proper" for purposes of the second paragraph as opposed to a solicitation for any

other purpose that is subject to the restrictions under the first paragraph. Thus, the Proposal

expressly states both that the requested By-Law applies, and does not apply, to solicitations other

than those specifically mentioned by the Proposal. This creates an internal inconsistency that is

not resolved elsewhere in the Proposal.

Another internal inconsistency is that the Proposal states on the one hand that "[t]his enhanced

confidential voting requirement should apply to ...proposals required by law, or the Company's

Bylaws, to be put before shareholders for a vote," and on the other hand that the "enhanced
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confidential voting requirement shall not apply to elections of directors." This second statement
is not phrased as an exception to the first statement. Delaware General Corporation Law
("DGCL") § 211(b) requires a corporation to hold an annual meeting of stockholders for the
election of directors (unless the directors are elected by the written consent of stockholders in
lieu of the stockholders' meeting). In addition, the Company's By-Laws provide for an annual
meeting of stockholders of the Company "when the stockholders entitled to vote thereon shall
elect the Board of Directors." The By-Laws further provide that "[e]ach director shall be elected
by the vote of the majority of the votes cast with respect to the director at any meeting for the
election of directors at which a quorum is present; provided that if the number of nominees
exceeds the number of directors to be elected, directors shall be elected by a plurality vote and
each stockholder shall be entitled to ...cumulative voting." Although the Board has the power
to fill vacancies on the Board, the only method by which directors may be elected pursuant to the
Company's By-Laws is a vote by the Company's stockholders. The election of directors is
required to be submitted to stockholders by the DGCL and the Company's By-Laws; therefore,
because the Proposal provides initially that the requested By-Law applies to "proposals required
by law, or the Company's Bylaws," but then provides that the requested By-Law "shall not apply
to elections of directors,"' the Proposal is contradictory.

In addition, the Proposal is excludable under Rule 14a-8(i)(3) because the Proposal's
requirement that specified information "shall not be available to management" is, in the context
of the proxy solicitation and voting procedures in place in the United States, so vague and
misleading that neither stockholders nor the Board would be able to determine with any
reasonable certainty exactly what actions or measures the Proposal requires. In this regard, the
Proposal fails to address certain fundamental aspects of the Company's proxy voting process. In
uncontested proxy solicitations, which are the subject of the Proposal, a company is provided an
omnibus proxy by Broadridge Financial Solutions, Inc., as agent for its bank and broker-dealer
clients, that reflects the aggregated voting instructions that it has solicited from a company's
beneficial owners. This information does not identify a particular beneficial owner by name or

While the Proposal provides that the confidential voting requirement "shall not apply to
elections of directors ...except at the Board's discretion," this language does not resolve the
internal inconsistency with the Proposal. Specifically, the Proposal provides initially that the
confidential voting requirement is mandatory for the election of directors, then later provides
that it is optional as it is subject to the Board's discretion. These two standards are clearly in
conflict, and the Proposal provides no guidance that would inform stockholders or the
Company as to whether the confidential voting requirement is required to apply to the
election of directors or whether the Board has discretion as to whether it applies.
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by any other identifiers, such as account number or address.' These proxy votes are provided by

banks and brokerage firms as part of a complex system of Commission and stock exchange rules

that require banks and brokerage firms to distribute proxy materials to their customers, collect

voting instructions and forward the votes to companies. Similarly, stockholders of record, who

directly own a company's shares in their own name, return their proxies by mail or other means

throughout the period from the date the proxy is mailed until the date of the annual meeting. The

Proposal suggests that there is some process that can be effected through a Company By-Law

that would control when third parties make their proxy votes available to the Company, and even

suggests that, in the context of a single annual meeting, votes on certain proposals must not be

available to management and the Board while those on other proposals would be available.

However, because the Proposal does not recognize or address the complex voting process that is

involved in the Company's solicitation of proxies, stockholders and the Company are unable to

determine with any reasonable certainty what the Proposal requires and likely would have widely

differing views on what it would mean to implement the Proposal. See, supra, Capital One

Financial Corp. (avail. Feb. 7, 2003); Fuqua Industries, Inc. (avail. Mar. 12, 1991). The failure

to address such fundamental aspects of the Company's proxy voting process renders the Proposal

impermissibly vague and indefinite so as to be inherently misleading.

Similar to the proposals in the precedent cited above, in the current instance the Proposal uses

inconsistent and ambiguous language that provides for alternative interpretations, but fails to

provide any guidance as to how the inconsistencies and ambiguities should be resolved. Given

the different implications of requiring, or not requiring, that the requested By-Law apply to

matters that are not explicitly enumerated in the Proposal and the election of directors, and the

ambiguity as to exactly what can and cannot be done with voting instructions received from

stockholders, it is impossible to fully understand what is being requested in the Proposal and how

it would be implemented. As a result, the Proposal is impermissibly vague and indefinite so as
to be inherently misleading, and if the Proposal were included in the 2014 Proxy Materials, the

Company's stockholders voting on the Proposal would not have any reasonable certainty as to
the actions or measures upon which they would be voting. Accordingly, the Proposal is
excludable under Rule 14a-8(i)(3).

2 K. Gumbs et al., Debunking the Myths Behind Voting Instruction Forms and Vote Reporting,
Corporate Governance Advisor at 5-6 (July/August 2013).
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II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The
Proposal Deals With Matters Related To The Company's Ordinary Business
Operations.

The Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it deals with
matters relating to the Company's ordinary business operations. Rule 14a-8(i)(7) permits a
company to omit from its proxy materials a stockholder proposal that relates to the company's
"ordinary business" operations. According to the Commission's release accompanying the 1998
amendments to Rule 14a-8, the term "ordinary business" "refers to matters that are not
necessarily ̀ ordinary' in the common meaning of the word," but instead the term "is rooted in
the corporate law concept providing management with flexibility in directing certain core matters
involving the company's business and operations." Exchange Act Release No. 40018 (May 21,
1998) (the "1998 Release"). In the 1998 Release, the Commission stated that the underlying
policy of the ordinary business exclusion is "to confine the resolution of ordinary business
problems to management and the board of directors, since it is impracticable for shareholders to
decide how to solve such problems at an annual shareholders meeting," and identified two
central considerations that underlie this policy. As relevant here, the first is that "[c]ertain tasks
are so fundamental to management's ability to run a company on a day-to-day basis that they
could not, as a practical matter, be subject to direct shareholder oversight." Id.

While the Proposal is inconsistent as to when the requested By-Law would apply and ambiguous
as to what type of restrictions on the availability of information the Proposal would require,' the
Proposal operates broadly to restrict communications between the Company and its stockholders
by restricting the use of additional proxy solicitations. Thus, instead of implicating any
significant policy issue, the thrust and focus of the Proposal relates to the communications with,
and solicitation of, its stockholders, matters that implicate the Company's ordinary business.

The Staff has recognized that stockholder proposals that are drafted so broadly as to impact a
company's communications with stockholders on ordinary business matters are excludable under
Rule 14a-8(i)(7). For example, recently in Peregrine Pharmaceuticals, Inc. (avail. July 16,
2013), the proposal required the company to answer investor questions related to company
operations on all public company conference calls in the manner specified in the proposal. In
concurring with the exclusion of the proposal, the Staff noted that "the proposal relates to the
ability of shareholders to communicate with management, board members and consultants during

3 As noted supra, at note 2 and accompanying text, the proxy voting information furnished to
the Company by Broadridge in advance of an annual meeting does not identify a particular
beneficial owner by name or by any other identifiers, such as account number or address.
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conference calls. Proposals concerning procedures for enabling shareholder communications on

matters relating to ordinary business generally are excludable under [R]ule 14a-8(i)(7)." See

also XMSatellite Radio Holdings Inc. (avail. May 14, 2007) (Staff concurred with the exclusion
of a stockholder proposal requesting that the board "impose a monetary fine upon the [c]ompany
[o]fficer for failing to promptly respond to shareholder letters" and implement a stockholder

response policy specified in the proposal, where the Staff noted that the proposal related to

"procedures for improving shareholder communications"); Advanced Fibre Communications,

Inc. (avail. Mar. 10, 2003) (Staff concurred with the exclusion of a proposal that requested the

establishment of an "Office of the Board of Directors" to facilitate communication among non-

management directors and stockholders, noting that the proposal related to "procedures for

enabling shareholder communications"); PeopleSoft, Inc. (avail. Mar. 14, 2003) (same); Jameson

Inns, Inc. (avail. May 15, 2001) (Staff concurred in the exclusion of a proposal urging the board

to consider new ideas for improving stockholder communications as it related to "procedures for

improving shareholder communications").

The Staff also has recognized that proposals attempting to restrict or regulate how and when a

company solicits its stockholders implicate ordinary business. For example, in General Motors

Corp. (avail. Mar. 15, 2004), a proposal requested that, if "GM solicits shareholder votes, below

the threshold number for a report to the Securities and Exchange Commission that the company

provide the same list with complete contact information to the proponents of the shareholder

proposals which the GM solicitation targets." The Staff concurred that the proposal properly

could be excluded under Rule 14a-8(i)(7) "as relating to General Motors' ordinary business

operations (i. e., provision of additional proxy solicitation information)." Likewise, in The

Boeing Co. (avail. Feb. 20, 2001), the Staff concurred in the exclusion of a proposal that
requested that any additional soliciting materials that the company distributed "must disclose: (1)

the complete text for each shareholder resolution; and following the election disclose (2) funds

the company spends on additional requests for shareholder votes." The Staff concurred in

exclusion of the proposal "as relating to [the company's] ordinary business operations (i.e.,the
presentation of additional proxy solicitation expenses in reports to shareholders)." FirstEnergy
Corp. (avail. Feb. 26, 2001) (same).

The Proposal would restrict even some of the most basic and neutral forms of communications

between the Company and its stockholders prior to an annual meeting. For example, the
Proposal allows the Company to monitor the extent of voting to determine a quorum, but would
not permit the Company to use such information as a basis for asking stockholders to vote. As
the Proposal seems to recognize, monitoring voting returns to determine whether a quorum will
be achieved is one of the most basic and common company tasks with respect to an annual
meeting. Likewise, Rule 14a-6(~ under the Securities Exchange Act of 1934 recognizes that

communications which do no more than request that forms of proxy theretofore solicited be
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signed and returned are so basic that they need not be filed with the Commission. Nevertheless,
because such a communication would constitute a "solicitation,"'' it would be prohibited under

the Proposal. The Proposal's application to such routine communications with stockholders in

the context of uncontested proxy solicitations implicates the same general stockholder
communications that rendered the proposals in Peregrine Pharmaceuticals, General Motors
Corp. and the other precedent cited excludable.

Even if the Proposal also touches upon a significant policy issue, because the Proposal applies
broadly to communications that do not raise significant policy implications and are part of a

company's ordinary communications with its stockholders, the Proposal remains excludable
under Rule 14a-8(i)(7). See Apache Corp. (avail. Mar. 5, 2008) (concurring in the exclusion of a

proposal requesting the implementation of equal employment opportunity policies based on

specified principles, where the Staff noted that "some of the principles relate to Apache's
ordinary business operations"); General Electric Co. (avail. Feb. 10, 2000) (concurring in the

exclusion of a proposal relating to the discontinuation of an accounting method and use of funds

related to an executive compensation program as dealing with both the significant policy issue of

senior executive compensation and the ordinary business matter of choice of accounting

method); Intel Corp. (avail. Mar. 18, 1999) (concurring in the exclusion of a proposal
recommending that the company implement an "Employee Bill of Rights" because there was
"some basis for [the] view that Intel may exclude the proposal under [R]ule 14a-8(i)(7), as

relating, in part, to Intel's ordinary business operations"); Wal-Mart Stores, Inc. (avail. Mar. 15,

1999) (concurring in the exclusion of a proposal requesting a report on Wal-Mart's actions to
ensure it does not purchase from suppliers who manufacture items using forced labor, convict
labor, child labor or who fail to comply with laws protecting employees' rights because
"paragraph 3 of the description of matters to be included in the report relates to ordinary business
operations").

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take
no action if the Company excludes the Proposal from its 2014 Proxy Materials.

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

~ Rule 14a-1 defines "solicitation" to encompass "[a]ny request for a proxy whether or not
accompanied by or included in a form of proxy" and "[a]ny request to execute or not to
execute, or to revoke, a proxy."



GIBBON DUNN

Office of Chief Counsel
Division of Corporation Finance
January 21, 2014
Page 10

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,

t.~~ /~ ~3
Elizabeth A. Ising

Enclosures

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

101658207.5
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