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Elizabeth A. Ising 
Direct: 202.955.8287 
Fax: 202.530.9631 
EIsing@gibsondunn.com 

January 23, 2020 

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 2020 Annual Meeting of 
Stockholders (collectively, the “2020 Proxy Materials”) a stockholder proposal and 
statements in support thereof (the “Proposal”), 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 2020 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 sent at the same 
time to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 
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THE PROPOSAL 

The Proposal states: 

Shareholders request our Board of Directors adopt as policy, and amend our 
governing documents as necessary, to require that the Chairman of the Board 
be an independent member of the Board whenever possible.  Although it would 
be better to have an immediate transition to an independent Board Chairman, 
the Board would have the discretion to phase in this policy for the next Chief 
Executive Officer transition. 

If the Board determines that a Chairman, who was independent when selected 
is no longer independent, the Board shall select a new Chairman who satisfies 
the requirements of the policy within a reasonable amount of time.  Compliance 
with this policy is waived in the unlikely event that no independent director is 
available to serve as Chairman. 
 

A copy of the Proposal and 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 2020 Proxy Materials pursuant to Rule 14a-8(i)(11) because the Proposal 
is virtually identical to, and therefore substantially duplicates, the Prior Proposal (as defined 
below), which was previously submitted to the Company and which the Company intends to 
include in the 2020 Proxy Materials. 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(11) Because It Substantially 
Duplicates An Earlier Submitted Proposal That The Company Intends To Include In 
Its 2020 Proxy Materials 

A. Background 

The Proposal substantially duplicates a stockholder proposal the Company previously 
received from the New York City Comptroller on behalf of the New York City Teachers’ 
Retirement System, the New York City Police Pension Fund, the New York City Fire 
Pension Fund, and the New York City Employee’s Retirement System (the “Prior Proposal”, 
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and together with the Proposal, the “Proposals”).  The text of the Prior Proposal is attached in 
its entirety as Exhibit B.  The Prior Proposal states: 

RESOLVED: Shareholders of The Southern Company (“Southern”) ask the 
Board of Directors to adopt a policy, and amend the bylaws as necessary, to 
require the Chair of the Board to be an independent director.  The policy should 
provide that (i) if the Board determines that a Chair who was independent when 
selected is no longer independent, the Board shall select a new Chair who 
satisfies the policy within 60 days of that determination; and (ii) compliance 
with this policy is waived if no independent director is available and willing to 
serve as Chair.  This policy shall apply prospectively so as not to violate any 
contractual obligation. 

The Company first received the Prior Proposal on November 14, 2019, which is prior to the 
date the Company received the Proposal on November 25, 2019.  See Exhibit A and Exhibit 
B.  The Company intends to include the Prior Proposal in its 2020 Proxy Materials.  

 B. Analysis 

Rule 14a-8(i)(11) provides that a stockholder proposal may be excluded if it “substantially 
duplicates another proposal previously submitted to the company by another proponent that 
will be included in the company’s proxy materials for the same meeting.”  The Commission 
has stated that “the purpose of [Rule 14a-8(i)(11)] is to eliminate the possibility of 
shareholders having to consider two or more substantially identical proposals submitted to an 
issuer by proponents acting independently of each other.”  Exchange Act Release No. 12999 
(Nov. 22, 1976).  Two stockholder proposals need not be identical in order to provide a basis 
for exclusion under Rule 14a-8(i)(11).  The standard that the Staff traditionally has applied 
for determining whether stockholder proposals are substantially duplicative is whether the 
proposals present the same “principal thrust” or “principal focus.”  Pacific Gas & Electric 
Co. (avail. Feb. 1, 1993).   

The resolved clauses in the Proposal and the Prior Proposal are virtually identical and, 
therefore, the Proposals share the same principal thrust or focus.  In this regard, both 
Proposals seek adoption of a policy that the chairman (the “Chairman”) of the Company’s 
Board of Directors (the “Board”) be an independent director.  The substantial similarities 
between the two Proposals include the following provisions: 

 requesting that the Board adopt a policy; 

 requesting amendment to the Company’s governing documents (as the Prior Proposal 
notes, the bylaws), as necessary, to implement the policy; 
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 requiring the Chairman to be independent; 

 noting that the policy may be phased in for the next Chief Executive Officer 
transition (as the Prior Proposal notes, applied on a prospective basis so as to not 
violate any contractual obligation); 

 specifying that in the event the Board determines that a Chairman who was 
independent when selected is no longer independent, the Board shall select a new 
Chairman;  

 requesting that the new independent Chairman shall be selected within a reasonable 
time period (defined as within 60 days in the Prior Proposal); and 

 providing that the policy is waived if no independent director is willing and able to 
serve as Chairman. 
 

Although the Proposal and the Prior Proposal use different words in a few places, these are 
minor differences that do not detract from the overall shared thrust of the Proposals and 
preponderance of virtually identical language in the resolved clauses.   
 
Notably, the Staff recently already effectively provided a determination on the Proposals 
when a virtually identical pair of proposals was received in Comcast Corp. (avail. Mar. 14, 
2019).  There, the Staff concurred with the exclusion of a proposal requesting that the board 
“adopt as policy, and amend the bylaws as necessary, to require that the [c]hair of the 
[b]oard, whenever possible, be an independent member of the [b]oard” under Rule 14a-
8(i)(11) as “substantially duplicative of a previously submitted proposal that will be included 
in the [c]ompany’s 2019 proxy materials.”  The two proposals at issue in Comcast (the 
“Comcast Proposals”), like the Proposals, were virtually identical.  In fact, the Comcast 
Proposals, one of which was submitted by the Proponent, shared the same critical 
commonalities noted in the bulleted-list above as between the Proposal and Prior Proposal, as 
well as similar minor variances.  As the resolved clauses of the Proposals essentially mirror 
the Comcast Proposals, which the Staff determined to be substantially duplicative, the 
Proposal is properly excludable, consistent with Comcast, as substantially duplicative of the 
Prior Proposal which the Company intends to include in the 2020 Proxy Materials.   

The Staff has consistently concurred with the exclusion under Rule 14a-8(i)(11) of 
substantially duplicative proposals relating to an independent board chair.  For example, in 
Pfizer Inc. (avail. Dec. 20, 2018), the Staff concurred with the exclusion of a proposal 
submitted by the Proponent requesting that the board “adopt as policy, and amend [its] 
governing documents as necessary, to require henceforth that the [c]hair of the [b]oard of 
[d]irectors, whenever possible, to be an independent member of the [b]oard” under Rule 14a-
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8(i)(11) on the basis that the proposal was “substantially duplicative of a previously 
submitted proposal that will be included in the [c]ompany’s 2019 proxy materials” where the 
two proposals contained virtually identical resolved clauses.  See also The Kroger Co. (avail. 
Apr. 4, 2018) (concurring with the exclusion of a proposal requesting the board adopt a 
policy and amend the company’s governing documents to require the board chair, whenever 
possible, to be an independent director and to phase in the policy for the next CEO transition 
so it does not violate any existing agreement, because it substantially duplicated a previously 
submitted proposal requesting the board adopt a policy and amend the bylaws to require the 
board chair be independent and to apply the policy prospectively so as not to violate any 
contractual obligation); Pfizer Inc. (avail. Jan. 11, 2018) (concurring with the exclusion of a 
proposal requesting the board adopt a policy that, whenever possible, the board chair should 
be a director who has not previously served as an executive officer of the company and who 
is independent of management, and to implement the policy without violating any 
contractual obligation, because it substantially duplicated a previously submitted proposal 
requesting the board adopt a policy and amend the bylaws to require the board chair, 
whenever possible, be an independent director and to phase in the policy for the next CEO 
transition); and Nabors Industries Ltd. (avail. Feb. 28, 2013) (concurring with the exclusion 
of a proposal requesting adoption of a policy to require the chair to be an independent 
director who has not previously served as an executive officer of the company and to 
implement the policy so as not to violate any contractual obligation, because it substantially 
duplicated a previously submitted proposal requesting adoption of a policy to require the 
board chair to be an independent director and to apply the policy prospectively so as to not 
violate any contractual obligation).  As described above, the principal thrust of the Proposals 
is the adoption of a policy providing for an independent board Chairman.  Accordingly, like 
the precedent cited above, even though the Proposals have certain inconsequential 
differences in their terms, the Proposal substantially duplicates the Prior Proposal and is 
excludable pursuant to Rule 14a-8(i)(11).  

Furthermore, the Staff has consistently concurred with the exclusion of proposals under Rule 
14a-8(i)(11) when the earlier and later-received proposals presented the same principal thrust 
or focus despite containing completely different supporting statements.  For example, in 
Comcast, as noted above, the Staff concurred with the exclusion under Rule 14a-8(i)(11) of a 
proposal where the supporting statement outlined certain management-related benefits of an 
independent chair and also expressed concern with the company’s current employment 
practices, including the use of “mandatory arbitration provisions and non-disclosure 
agreements for employee harassment and discrimination claims.”  In contrast, the earlier-
received proposal’s supporting statement raised concerns with a certain “beneficial owner of 
[company] class B common stock (with 100-to-one voting power)”.  Despite the significant 
variances in subject matter and concern expressed as between the supporting statements of 
the Comcast Proposals, the Staff concurred that such proposals shared the same principal 
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thrust such that relief under Rule 14a-8(i)(11) was appropriate.  See also Pfizer Inc. 
(International Brotherhood of Teamsters General Fund) (avail. Feb. 28, 2019) (concurring 
with the exclusion of a proposal requesting information on certain categories of lobbying 
expenditures and related company risks, with a supporting statement that “describe[d] the 
[p]roponents’ concern that the lack of lobbying disclosure creates reputational risk when 
such lobbying contradicts public positions”, as substantially duplicative of an earlier-
received proposal with a supporting statement that “describe[d] lobbying in the context of 
[the company’s] free speech and freedom of association rights”); Pfizer Inc. (avail. Dec. 20, 
2018) (as noted above, concurring with the exclusion of an independent chair proposal where 
the supporting statement noted the shortcomings of current board members in terms of 
experience and oversight and an independent director’s ability to strengthen the board’s 
oversight capabilities, as substantially duplicative of an earlier-received proposal with a 
supporting statement noting the inherent conflict of interest between the chief executive 
officer and an inside director acting as chair and an independent director’s ability to mitigate 
that conflict); The Kroger Co. (avail. April 4, 2018) (as noted above, concurring in the 
exclusion of an independent chair proposal where the supporting statement noted “[h]aving a 
board chairman who is independent of management is a practice that will promote greater 
management accountability to shareholders and lead to a more objective evaluation of 
management” and raised concern with long tenures of certain directors of the company, as 
substantially duplicative of an earlier-received proposal with a supporting statement noting 
that an independent chair “would be particularly useful at [the company] in providing more 
robust oversight regarding sustainability issues” and improve the company’s policies and 
practices to mitigate certain identified business risks); and Danaher Corp. (avail. Jan. 19, 
2017) (concurring with the exclusion of a proposal to adopt goals for reducing greenhouse 
gas emissions, with a supporting statement describing reasons to do so, as substantially 
duplicative of an earlier-received proposal with a supporting statement describing risks and 
opportunities associated with climate change).   

As noted above, the wording of the resolved clauses in the Proposals is virtually identical.  
Aspects of the supporting statements in the Proposals are also similar.  For example, both 
Proposals associate an independent Chairman with potential for improved corporate 
governance.  While there is other language that varies, consistent with the aforementioned 
precedent, this does not impact that the Proposals present the same principal thrust or focus.   

Finally, as noted above, the purpose of Rule 14a-8(i)(11) “is to eliminate the possibility of 
shareholders having to consider two or more substantially identical proposals submitted to an 
issuer by proponents acting independently of each other.”  Exchange Act Release No. 12999 
(Nov. 22, 1976).  As the Proposal substantially duplicates the Prior Proposal, if the Company 
were required to include both Proposals in its proxy materials, there is a risk that the 
Company’s stockholders would be confused when asked to vote on both Proposals.  In such a 
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circumstance, stockholders could assume incorrectly that there are substantive differences 
between the Proposals and the requested actions.    

For the reasons discussed above, the principal thrust or focus of the Proposals is the same.  
Moreover, the Company intends to include the Prior Proposal in the 2020 Proxy Materials.  
Accordingly, the Company believes that the Proposal may be excluded under Rule 14a-
8(i)(11).   

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 2020 Proxy Materials pursuant 
to Rule 14a-8(i)(11).   

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 Laura O. 
Hewett, the Company’s Vice President, Corporate Governance at (404) 506-0714.  

Sincerely, 

Elizabeth A. Ising 

Enclosures 

cc:  James Y. Kerr II, The Southern Company 
Laura O. Hewett, The Southern Company 
John Chevedden  
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From:
To: Hewett, Laura Oleck; CORPGOV
Cc: Ackel, Jessica N.
Subject: Rule 14a-8 Proposal (SO)``
Date: Monday, November 25, 2019 9:41:12 PM
Attachments: CCE25112019 4.pdf

ATT00001.txt

 EXTERNAL MAIL: Caution Opening Links or Files 

Dear Ms. Hewett,
Please see the attached rule 14a-8 proposal to improve corporate
governance and enhance long-term shareholder value at de minimis up-
front cost – especially considering the substantial market capitalization
of the company.
Sincerely,
John Chevedden

***
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From: Hewett, Laura Oleck <LOHEWETT@southernco.com>
Sent: Tuesday, November 26, 2019 8:31 AM
To:
Cc: Ackel, Jessica N.
Subject: RE: Rule 14a-8 Proposal (SO)``   

Good morning Mr. Chevedden.  
 
This email acknowledges receipt of your proposal. 
 
Best, 
Laura 
 
Laura O. Hewett 
VP, Corporate Governance 
404.506.0714 (Office) / 404.218.5159 (Cell) 
lohewett@southernco.com  
 

From:    
Sent: Monday, November 25, 2019 9:41 PM 
To: Hewett, Laura Oleck <LOHEWETT@southernco.com>; CORPGOV <R2GOVERN@southernco.com> 
Cc: Ackel, Jessica N. <jnackel@southernco.com> 
Subject: Rule 14a‐8 Proposal (SO)``  

 

 EXTERNAL MAIL: Caution Opening Links or Files  

Dear Ms. Hewett, 
Please see the attached rule 14a-8 proposal to improve corporate governance and 
enhance long-term shareholder value at de minimis up-front cost – especially 
considering the substantial market capitalization of the company. 
Sincerely, 
John Chevedden 

***

***



From:
To: Hewett, Laura Oleck
Cc: Ackel, Jessica N.
Subject: Rule 14a-8 Proposal (SO)
Date: Wednesday, November 27, 2019 12:03:41 AM

 EXTERNAL MAIL: Caution Opening Links or Files 

Thank you.

***
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From: Hewett, Laura Oleck <LOHEWETT@southernco.com>
Sent: Friday, December 6, 2019 2:13 PM
To:
Cc: CORPGOV
Subject: RE: Rule 14a-8 Proposal (SO)``   
Attachments: Chevedden -- Deficiency Letter EXECUTED 12.6.19.pdf; Enclosures (Chevedden 

letter).pdf; ATT00001.txt

Good afternoon Mr. Chevedden.  
 
Please find attached a letter relating to your recently‐received Rule 14a‐8 proposal. A hard copy is also being sent via 
overnight mail. 
 
Do not hesitate to contact me should you have any questions. 
 
Best, 
Laura 
 
Laura O. Hewett 
VP, Corporate Governance 
404.506.0714 (Work) / 404.218.5159 (Cell) 
lohewett@southernco.com 
 

From:    
Sent: Monday, November 25, 2019 9:41 PM 
To: Hewett, Laura Oleck <LOHEWETT@southernco.com>; CORPGOV <R2GOVERN@southernco.com> 
Cc: Ackel, Jessica N. <jnackel@southernco.com> 
Subject: Rule 14a‐8 Proposal (SO)``  
 

 EXTERNAL MAIL: Caution Opening Links or Files  

Dear Ms. Hewett, 
Please see the attached rule 14a-8 proposal to improve corporate governance and 
enhance long-term shareholder value at de minimis up-front cost – especially 
considering the substantial market capitalization of the company. 
Sincerely, 
John Chevedden 

***

***







From:
To: Hewett, Laura Oleck; CORPGOV
Cc: Caen, Melissa K. (SCS Legal)
Subject: Rule 14a-8 Proposal (SO) blb
Date: Monday, December 9, 2019 5:09:24 PM
Attachments: CCE09122019 5.pdf

ATT00001.txt

 EXTERNAL MAIL: Caution Opening Links or Files

________________________________

Dear Ms. Hewett,
Please see the attached broker letter.
Sincerely,
John Chevedden

***





From:
To: Hewett, Laura Oleck; CORPGOV
Subject: Rule 14a-8 Proposal (SO)
Date: Monday, January 13, 2020 2:52:52 PM

 EXTERNAL MAIL: Caution Opening Links or Files

________________________________

Dear Ms. Hewett,
Will my proposal be published in the 2020 proxy.
John Chevedden

***
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From: Hewett, Laura Oleck <LOHEWETT@southernco.com>
Sent: Monday, January 13, 2020 4:27 PM
To:
Cc: CORPGOV
Subject: Southern Company - independent chair proposal   

Good afternoon Mr. Chevedden. 
 
You may be aware that the NYC Comptroller submitted an independent chair shareholder proposal to Southern, as 
described in the news release that you can read here: https://comptroller.nyc.gov/newsroom/to‐tackle‐climate‐crisis‐
and‐decarbonize‐the‐countrys‐polluting‐power‐utilities‐comptroller‐stringer‐and‐the‐nyc‐retirement‐systems‐call‐for‐
independent‐board‐leadership/. The specific language of the proposal submitted to Southern can be found here: 
https://comptroller.nyc.gov/wp‐content/uploads/2019/11/Shareholder‐Proposals‐Independent‐Chair Part1.pdf  
 
Southern engaged with Mike Garland on behalf of the NYC Comptroller on Friday last week. Based on that conversation, 
we do not anticipate that we will come to agreement with the NYC Comptroller that will lead to withdrawal of the 
proposal. 
 
The NYC Comptroller’s independent chair proposal was submitted to us on November 14, 2019. Your independent chair 
proposal was submitted to us on November 25, 2019. Under the rules and regulations of the SEC, we believe that your 
independent chair proposal may be excluded because it is substantially duplicative of the NYC Comptroller’s previously 
submitted independent chair proposal that will be included in Southern’s 2020 proxy materials. 
 
I understand that Mike Garland of the NYC Comptroller may have also reached out to you on the subject. Mike Garland 
can be contacted at mgarlan@comptroller.nyc.gov should you wish to confirm the status of the NYC Comptroller’s 
independent chair proposal. 
 
We would appreciate it if you would consider withdrawing your proposal as a cost‐effective measure to save the time 
and expense of preparing and submitting a no‐action letter to the SEC. As we are required to submit a no‐action letter 
on or before January 21, 2020, time is of the essence. 
 
Best, 
Laura 
 
Laura O. Hewett 
VP, Corporate Governance 
404.506.0714 (Work) / 404.218.5159 (Cell) 
lohewett@southernco.com 
 
 

***





From:
To: Hewett, Laura Oleck
Subject: Independent chair proposal (SO)
Date: Wednesday, January 15, 2020 11:56:07 AM

 EXTERNAL MAIL: Caution Opening Links or Files 

Dear Ms. Hewett,
I do not believe I have a copy of the submittal letter of the other proponent to
help establish the date of submittal.
John Chevedden

***
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From: Hewett, Laura Oleck <LOHEWETT@southernco.com>
Sent: Wednesday, January 15, 2020 3:09 PM
To:
Subject: Southern Company 
Attachments: ATT00001.txt

Hello Mr. Chevedden.  
 
Please see below the email from Mike Garland transmitting the NYC Comptroller proposal on independent 
chair on November 14, 2019.  
 
Please let me know if you have further questions.  
 
Best, 
Laura 
 
Laura O. Hewett 
(Sent from my mobile device) 

  

From: Sologub, Jenny <jsologu@comptroller.nyc.gov> on behalf of Garland, Michael <mgarlan@comptroller.nyc.gov> 
Sent: Thursday, November 14, 2019 4:39:42 PM 
To: Hewett, Laura Oleck <LOHEWETT@southernco.com> 
Cc: Garland, Michael <mgarlan@comptroller.nyc.gov> 
Subject: Shareholder Proposal  

  

 EXTERNAL MAIL: Caution Opening Links or Files  

Laura, 
  
Please see attached shareholder proposal submitted on behalf of the New York City Retirement Systems. 
We look forward to discussing the proposal. 
  
Regards, 
  
Mike 
  

 

MICHAEL GARLAND 

Assistant Comptroller - Corporate Governance and Responsible Investment 
Office of New York City Comptroller Scott M. Stringer, Bureau of Asset Management 
1 Centre Street, 8th Floor North, New York, NY 10007 

***
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Office: 212-669-2517  |  Fax: 212-669-4072  |  Email: mgarlan@comptroller.nyc.gov  
  

********************************************************************** 

Sent from the New York City Office of the Comptroller. This email and any files transmitted with it are confidential and intended solely for the use of the 
individual or entity to whom they are addressed. This footnote also confirms that this email message has been swept for the presence of computer 
viruses. 

  

***Please consider the environment before printing this email*** 

********************************************************************** 
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From: Hewett, Laura Oleck <LOHEWETT@southernco.com>
Sent: Thursday, January 16, 2020 1:22 PM
To:
Subject: Southern Company independent chair proposal

Hello Mr. Chevedden.  
 
Thank you for your voicemail response to my emails of this week requesting that you consider withdrawing your 
independent chair proposal (received on November 25, 2019) on the basis that it is substantially duplicative of the NYC 
Comptroller’s previously submitted independent chair proposal (received November 14, 2019) that will be included in 
Southern’s 2020 proxy materials. In light of the limited time available to Southern to file a timely request with the SEC, 
we have instructed outside counsel to move forward and prepare and file the no‐action letter.  
 
We appreciate your willingness to have considered withdrawal and look forward to continuing to work with you as a 
long‐term shareholder of Southern. 
 
Best, 
Laura 
 
 
Laura O. Hewett 
VP, Corporate Governance 
404.506.0714 (Work) / 404.218.5159 (Cell) 
lohewett@southernco.com 
 

***
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