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Letter to Stockholders

David M. Ratcliffe
Chairman, President and
Chief Executive Officer

Dear Fellow Stockholder:
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You are invited to attend the 2010 Annual
Meeting of Stockholders at 10:00 a.m., ET, on
Wednesday, May 26, 2010 at The Lodge
Conference Center at Callaway Gardens, Pine

Mountain, Georgia.

At the meeting, I will report on our business and
our plans for the future. Also, we will elect our
Board of Directors and vote on the other matters
set forth in the accompanying Notice.

Your vote is important. Please review the proxy
material and return your proxy form as soon as

possible.

We look forward to seeing you on May 26th.

David M. Ratcliffe
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Notice of Annual Meeting of Stockholders — May 26, 2010

TIME AND DATE

10:00 a.m., ET, on Wednesday, May 26, 2010

PLACE

The Lodge Conference Center at Callaway Gardens
Highway 18
Pine Mountain, Georgia 31822

DIRECTIONS

From Atlanta, Georgia — take I-85 south to I-185 (Exit 21). From I-185 south, take Exit 34, Georgia Highway 18. Take
Georgia Highway 18 east to Callaway.

From Birmingham, Alabama — take U.S. Highway 280 east to Opelika. Take I-85 north to Georgia Highway 18 (Exit
2). Take Georgia Highway 18 east to Callaway.

ITEMS OF BUSINESS

(1)Elect 11 members of the Board of Directors;
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(2)Ratify appointment of independent registered public accounting firm;
(3)Consider and vote on an amendment to the By-Laws of the Company to adopt a majority vote standard;

(4)Consider and vote on an amendment to the Company’s Certificate of Incorporation to eliminate cumulative voting
in election of directors;

(5) Consider and vote on an amendment to the Company’s Certificate of Incorporation to increase the number of
authorized shares of common stock;

(6) and (7) Consider and vote on the stockholder proposals, if presented at the meeting, as described in Item Nos. 6
and 7 of the Proxy Statement; and

(8)Transact other business properly coming before the meeting or any adjournments thereof.

RECORD DATE

Stockholders of record at the close of business on March 30, 2010 are entitled to attend and vote at the meeting.

ANNUAL REPORT TO STOCKHOLDERS

Appendix C to this Proxy Statement is Southern Company’s 2009 Annual Report.

By Order of the Board of Directors, G. Edison Holland, Jr., Corporate Secretary, April 13, 2010




Edgar Filing: SOUTHERN CO - Form PRE 14A

Voting Information

Even if you plan to attend the meeting in person, please provide your voting instructions in one of the following ways
as soon as possible by either the Internet, the Phone using a toll-free number, or the Mail by marking, signing, dating,
and returning the proxy form in the enclosed, postage-paid envelope.

Voting by the Internet or by Phone is fast and convenient, and your vote is immediately confirmed and tabulated.

PROXY VOTING OPTIONS

YOUR VOTE IS IMPORTANT!

VOTE BY INTERNET VOTE BY PHONE
WWW.proxyvote.com 1-800-690-6903
24 hours a day/7 days a week Toll-free 24 hours a day/7 days a week
Instructions: Instructions:
§ Read this Proxy Statement § Read this Proxy Statement

§ Go to the following website:
WWW.proxyvote.com

Have your proxy form or voting instruction ~ Have your proxy form or voting instruction
form in hand and follow the instructions. form in hand and follow the instructions.

Voting early will ensure the presence of a quorum at the meeting and will save the Company the expense and extra
work of additional solicitation.

Please do not return the enclosed paper ballot if you are voting over the Internet or by Phone.

10
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PROXY STATEMENT

Frequently Asked Questions

(@)

>

O

: When will the Proxy Statement be mailed?
: The Proxy Statement will be mailed on or about April 13, 2010.
: How do I give voting instructions?

: You may attend the meeting and give instructions in person or, as mentioned previously,

give instructions by the internet, by telephone, or by mail. Information for giving
instructions is on the proxy form. The Proxies, named on the enclosed proxy form, will
vote all properly executed proxies that are delivered pursuant to this solicitation and not
subsequently revoked in accordance with the instructions given by you.

: Why is my vote important?

: It is the right of every investor to vote on certain important matters that affect the

Company. Further, for those investors whose shares are held by a broker, in 2009, the
New York Stock Exchange and the Securities and Exchange Commission (SEC) each
adopted rule changes. As a result of these rule changes, you must complete and return a
voting instruction form to instruct the broker on how to vote in the election of

Directors. Brokers can no longer vote uninstructed shares of their account holders in the
election of Directors.

: Can I change my vote?

: Yes, you may revoke your proxy by submitting a subsequent proxy or by written request

received by the Company’s corporate secretary before the meeting.

: Who can vote?

: All stockholders of record on the record date of March 30, 2010 may vote. On that date,

there were shares of Southern Company common stock (Common Stock)
outstanding and entitled to vote.

: How much does each share count?

11
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: Each share counts as one vote, except votes for Directors may be cumulative. Abstentions
that are marked on the proxy form are included for the purpose of determining a quorum,
but shares that a broker fails to vote are not counted toward a quorum. Neither is counted
for or against the matters being considered; however, abstentions and broker non-votes
have the effect of a vote against Item Nos. 4 and 5.

: What does it mean if I get more than one proxy form?

: You will receive a proxy form for each account that you have. Please vote proxies for all
accounts to ensure that all your shares are voted. If you wish to consolidate multiple
registered accounts, please contact Stockholder Services at (800) 554-7626.

: Can the Company’s Proxy Statement be accessed from the Internet?

: Yes. You can access the Company’s website at www.southerncompany.com to view the
2010 Proxy Statement.

12
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Q: Does the Company offer electronic delivery of proxy materials?

A: Yes. Most stockholders can elect to receive an e-mail that will provide an electronic link to
the Proxy Statement, which includes the 2009 Annual Report as an appendix. Opting to
receive your proxy materials on-line will save us the cost of producing and mailing
documents and also will give you an electronic link to the proxy voting site.

You may sign up for electronic delivery when you vote your proxy via the Internet or:
n  Go to our investor website at http://investor.southerncompany.com/;

n  Click on the words “Electronic Delivery of Proxy Materials”; and

n  Follow the directions provided to complete your enrollment.

Once you enroll for electronic delivery, you will receive proxy materials electronically as
long as your account remains active or until you cancel your enrollment. If you consent to
electronic access, you will be responsible for your usual Internet-related charges (e.g., on-line
fees and telephone charges) in connection with electronic viewing and printing of the Proxy
Statement, which includes the 2009 Annual Report as an appendix. The Company will
continue to distribute printed materials to stockholders who do not consent to access these
materials electronically.

Q: What is “householding?”

A: Certain beneficial owners of the Common Stock sharing a single address may receive only
one copy of the Proxy Statement, which includes the 2009 Annual Report as an appendix,
unless the broker, bank, or nominee has received contrary instructions from any beneficial
owner at that address. This practice — known as householding — is designed to reduce printing
and mailing costs. If a beneficial owner would like to either participate or cancel participation
in householding, he or she may contact Stockholder Services at (800) 554-7626 or at 30 Ivan
Allen Jr. Boulevard NW, Atlanta, Georgia 30308 and ask to receive a Proxy Statement,
which will be delivered promptly. As noted earlier, beneficial owners may view the Proxy
Statement on the Internet.

Q: When are stockholder proposals due for the 2011 Annual Meeting of Stockholders?

A: The deadline for the receipt of stockholder proposals to be considered for inclusion in the
Company’s proxy materials for the 2011 Annual Meeting of Stockholders is December 13,
2010. Proposals must be submitted in writing to Melissa K. Caen, Assistant Corporate
Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW, Atlanta, Georgia 30308.
Additionally, the proxy solicited by the Board of Directors for next year’s meeting will confer
discretionary authority to vote on any stockholder proposal presented at that meeting that is
not included in the Company’s proxy materials unless the Company is provided written notice
of such proposal no later than February 26, 2011.

Q: Who pays the expense of soliciting proxies?
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A: These proxies are being solicited on behalf of the Company’s Board of Directors. The
Company pays the cost of soliciting proxies. The officers or other employees of the Company
or its subsidiaries may solicit proxies to have a larger representation at the meeting. The
Company has retained Laurel Hill Advisory Group to assist with the solicitation of proxies
for a fee not to exceed $10,000, plus reimbursement of out-of-pocket expenses.

The Company’s 2009 Annual Report to the SEC on Form 10-K will be provided without charge upon written request
to Melissa K. Caen, Assistant Corporate Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW, Atlanta,
Georgia 30308.

Important notice regarding the availability of proxy materials for the Annual Meeting of Stockholders to be held on
May 26, 2010:

This Proxy Statement, which includes the 2009 Annual Report as an appendix, is also available at
http://investor.southerncompany.com/proxy.cfm.

2
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Corporate Governance

COMPANY ORGANIZATION

Southern Company is a holding company managed by a core group of officers and governed by a Board of Directors
that is currently comprised of 12 members.

At the 2010 Annual Meeting, stockholders will elect 11 Directors. The nominees for election as Directors consist of
10 non-employees and one executive officer of the Company.

The Board of Directors has adopted and operates under a set of Corporate Governance Guidelines which are available
on the Company’s website at www.southerncompany.com under Investors/Corporate Governance.

CORPORATE GOVERNANCE WEBSITE

In addition to the Corporate Governance Guidelines (which include Board independence criteria), other information
relating to corporate governance of the Company is available on the Company’s Corporate Governance webpage

at www.southerncompany.com under Investors/Corporate Governance or directly at
http://investor.southerncompany.com/governance.cfm, including:

n Code of Ethics

n Political Contributions Policy and Report

n By-Laws of the Company

n Executive Stock Ownership Guidelines

n Board Committee Charters

n Board of Directors — Background and
Experience

n Management Council — Background and
Experience

n SEC filings

n Composition of Board Committees

15
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Link for online communication with Board of
Directors

The Corporate Governance documents also may be obtained by requesting a copy from Melissa K. Caen, Assistant
Corporate Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW, Atlanta, Georgia 30308.

DIRECTOR INDEPENDENCE

No Director will be deemed to be independent unless the Board of Directors affirmatively determines that the Director
has no material relationship with the Company, directly, or as an officer, stockholder, or partner of an organization
that has a relationship with the Company. The Board of Directors has adopted categorical guidelines which provide
that a Director will not be deemed to be independent if within the preceding three years:

n The Director was employed by the Company or the Director’s immediate family member
was an executive officer of the Company.

n The Director received, or the Director’s immediate family member received, during any
12-month period, direct compensation from the Company of more than $120,000, other
than director and committee fees. (Compensation received by an immediate family
member for services as a non-executive employee of the Company need not be
considered.)

16
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n The Director was affiliated with or employed by, or the Director’s immediate family
member was affiliated or employed in a professional capacity by, a present or former
external auditor of the Company.

n The Director was employed, or the Director’s immediate family member was employed, as
an executive officer of a company where any member of the Company’s present executives
serves on that company’s compensation committee.

n The Director is a current employee, or the Director’s immediate family member is a current
executive officer, of a company that has made payments to, or received payments from, the
Company for property or services in an amount which, in any of the last three fiscal years,
exceeds the greater of $1,000,000 or two percent of that company’s consolidated gross
revenues.

Additionally, a Director will be deemed not to be independent if the Director or the Director’s spouse serves as an
executive officer of a charitable organization to which the Company made discretionary contributions exceeding the
greater of $1,000,000 or two percent of the organization’s total annual charitable receipts.

In determining independence, the Board reviews and considers all commercial, consulting, legal, accounting,

charitable, or other business relationships that a Director or the Director’s immediate family members have with the
Company. This review specifically included all ordinary course transactions with entities with which the Directors are

associated. In particular, the Board reviewed transactions between subsidiaries of the Company and The Home Depot,

Inc. and Vulcan Materials Company as described under Certain Relationships and Related Transactions on page 64 of

this Proxy Statement. Messrs. Francis S. Blake, a former Director, and Donald M. James are the Chief Executive

Officers of The Home Depot, Inc. and Vulcan Materials Company, respectively. The Board determined that its

subsidiaries followed the Company procurement policies and procedures, that the amounts were well under the

thresholds contained in the Director independence requirements, and that neither Mr. Blake nor Mr. James had a direct

or indirect material interest in the transactions.

Ms. Elizabeth Blake, the wife of Mr. Francis S. Blake, a former Director of the Company, is a senior vice president of
government relations and advocacy, and general counsel for Habitat for Humanity International. In 2009, the
Company, primarily through its foundation and the foundations of its subsidiaries, supported Habitat for Humanity
International through charitable contributions of approximately $80,000. No other Director or immediate family
member serves in an executive capacity for a charitable organization. The Board reviewed all contributions made by
the Company and its subsidiaries to charitable organizations with which the Directors are associated. The Board
determined that the contributions were consistent with similar contributions and none were approved outside the
Company’s normal procedures.

As a result of its annual review of Director independence, the Board affirmatively determined that none of the
following persons who are currently serving as Directors or are nominees for election as Directors has a material
relationship with the Company and, as a result, such persons are determined to be independent: Juanita Powell
Baranco, Jon A. Boscia, Thomas F. Chapman, Henry A. Clark III, H. William Habermeyer, Jr., Veronica M. Hagen,
Warren A. Hood, Jr., Donald M. James, J. Neal Purcell, William G. Smith, Jr., Gerald J. St. P¢, and Larry D.
Thompson. Also, Francis S. Blake, who served as a Director during 2009 until his resignation date of October 7, 2009,
was determined not to have a material relationship with the Company and to be independent. David M. Ratcliffe, a
current Director, is Chairman of the Board, President, and Chief Executive Officer of the Company and is not
independent.

COMMUNICATING WITH THE BOARD

17



Edgar Filing: SOUTHERN CO - Form PRE 14A

Communications may be sent to the Company’s Board or to specified Directors, including the Presiding Director, by
regular mail or electronic mail. Regular mail should be sent to the attention of Melissa K. Caen, Assistant Corporate
Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW, Atlanta, Georgia 30308. The electronic mail address
is CORPGOV @southerncompany.com. The electronic mail address also can be accessed from the Corporate
Governance webpage located under “Investors” on the Southern Company website at www.southerncompany.com,
under the link entitled “Governance Inquiries.” With the exception of commercial solicitations, all stockholder
communications directed to the Board or to specified Directors will be relayed to them.

4

18



Edgar Filing: SOUTHERN CO - Form PRE 14A

DIRECTOR COMPENSATION
Only non-employee Directors are compensated for Board service.

Annual retainers:
n $85,000 cash retainer
n  $12,500 if serving as a chair of a committee of the Board
n $12,500 if serving as the Presiding Director of the Board

Annual equity grant:
n  $90,000 in deferred Common Stock units until Board membership ends

Meeting fees:
n Meeting fees are not paid for participation in the initial eight meetings of the Board in a

calendar year. If more than eight meetings of the Board are held in a calendar year, $2,500

will be paid for participation in each meeting of the Board beginning with the ninth

meeting.
n Meeting fees are not paid for participation in a meeting of a committee of the Board.
DIRECTOR DEFERRED COMPENSATION PLAN
The $90,000 equity grant is required to be deferred in shares of Common Stock under the Deferred Compensation
Plan for Directors of The Southern Company (Director Deferred Compensation Plan) and invested in Common Stock
units which earn dividends as if invested in Common Stock. Earnings are reinvested in additional stock units. Upon
leaving the Board, distributions are made in Common Stock.
In addition, Directors may elect to defer up to 100% of their remaining compensation in the Director Deferred
Compensation Plan until membership on the Board ends. Such deferred compensation may be invested as follows, at

the Director’s election:

*in Common Stock units, which earn dividends as if invested in Common Stock and are distributed in shares of
Common Stock upon leaving the Board; or

eat the prime interest rate, which is paid in cash upon leaving the Board.
All investments and earnings in the Director Deferred Compensation Plan are fully vested and, at the election of the
Director, may be distributed in a lump-sum payment or in up to 10 annual distributions after leaving the Board. The
Company has established a grantor trust that primarily holds Common Stock that funds the Common Stock units that

are distributed in Common Stock. Directors have voting rights in the shares held in the trust attributable to these units.

5
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DIRECTOR COMPENSATION TABLE

The following table reports all compensation to the Company’s non-employee Directors during 2009, including
amounts deferred in the Director Deferred Compensation Plan. Non-employee Directors do not receive Option
Awards or Non-Equity Incentive Plan Compensation, and there is no pension plan for non-employee Directors.

Change in
Pension Value

Fees and

Earned Non-Equity Nonqualified

or Paid Stock Option Incentive Plan Deferred All Other

in Cash Awards Awards Compensation Compensation Compensation
Name &M@ ®2) ¢ $) Earnings ($) $@B) Total

%)

Juanita Powell Baranco 97,500 90,000 — — — 1,693 189,193
Francis S. Blake(4) 70,834 75,000 — — — — 145,834
Jon A. Boscia 85,000 90,000 — — — — 175,000
Thomas F. Chapman 97,500 90,000 — — — — 187,500
Henry A. Clark IIT (5) 21,250 22,500 — — — — 43,750
H. William Habermeyer, 97,500 90,000 — — — — 187,500
Jr.
Veronica M. Hagen 99,584 90,000 — — — — 189,584
Warren A. Hood, Jr. 85,000 90,000 — — — — 175,000
Donald M. James 97,500 90,000 — — — — 187,500
J. Neal Purcell 97,500 90,000 — — — — 187,500
William G. Smith, Jr. 97,500 90,000 — — — 835 188,335
Gerald J. St. Pé 85,000 90,000 — — — — 175,000

(1) Includes amounts voluntarily deferred in the Director Deferred
Compensation Plan.

(2) Represents deferred Common Stock units.

(3) Consists of tax “gross-ups” for taxes associated with spousal air
travel.

(4) Mr. Blake resigned as a Director of the Company on October 7,
2009.

(5) Mr. Clark became a Director of the Company on October 19, 2009.

DIRECTOR STOCK OWNERSHIP GUIDELINES
Under the Company’s Corporate Governance Guidelines, non-employee Directors are required to beneficially own,

within five years of their initial election to the Board, Common Stock equal to at least four times the annual Director
retainer fee.

20
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BOARD LEADERSHIP STRUCTURE

The Board believes that the combined role of Chief Executive Officer and Chairman is most suitable for the Company

because Mr. Ratcliffe is the Director most familiar with the Company’s business and industry, including the regulatory
structure and other industry-specific matters, as well as being most capable of effectively identifying strategic

priorities and leading the discussion and execution of strategy. Independent Directors and management have different

perspectives and roles in strategy development. The Chief Executive Officer brings company-specific experience and

expertise, while the Company’s independent Directors bring experience, oversight, and expertise from outside the
Company and its industry. The Board believes that the combined role of Chief Executive Officer and Chairman

promotes the development and execution of the Company’s strategy and facilitates the flow of information between
management and the Board, which is essential to effective corporate governance.

6
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The Board believes the combined role of Chief Executive Officer and Chairman, together with an independent
Presiding Director having the duties described below, is in the best interest of stockholders because it provides the
appropriate balance between independent oversight of management and the development of strategy.

PRESIDING DIRECTOR

Mr. Chapman served as the Presiding Director from January 1, 2008 until December 31, 2009. Mr. James was
appointed to serve as the Presiding Director effective January 1, 2010 until December 31, 2011. The Presiding
Director is selected bi-annually by and from the independent Directors. Non-management Directors meet, without
management, at least quarterly, and at other times as deemed appropriate by the Presiding Director or two or more
other independent Directors. As the Presiding Director, Mr. James is responsible for chairing executive sessions and
acting as the principal liaison between the Chairman and the non-management Directors. However, each Director is
afforded direct and complete access to the Chairman at any time as such Director deems necessary or
appropriate. The Presiding Director meets regularly with the Chairman and also serves as the contact Director for
stockholders. The Presiding Director will also be involved in communicating any sensitive issues to the
Directors. The Presiding Director also chairs Board meetings in the absence of the Chairman.

MEETINGS OF NON-MANAGEMENT DIRECTORS

Non-management Directors meet in executive session with no member of management present on each
regularly-scheduled Board meeting date. The Presiding Director chairs each of these executive sessions.

COMMITTEES OF THE BOARD
Committee Charters

Charters for each of the five standing committees can be found at the Company’s website — www.southerncompany.com
under Investors/Corporate Governance.

Audit Committee:
n Members are Mr. Smith (Chair), Mr. Boscia (1), and Mr. Hood
n Met 10 times in 2009

n Oversees the Company’s financial reporting, audit processes, internal controls, and legal,
regulatory, and ethical compliance; appoints the Company’s independent registered public
accounting firm, approves its services and fees, and establishes and reviews the scope and
timing of its audits; reviews and discusses the Company’s financial statements with
management and the independent registered public accounting firm, including critical
accounting policies and practices, material alternative financial treatments within generally
accepted accounting principles, proposed adjustments, control recommendations,
significant management judgments and accounting estimates, new accounting policies,
changes in accounting principles, any disagreements with management, and other material
written communications between the internal auditors and/or the independent registered
public accounting firm and management; and recommends the filing of the Company’s
annual financial statements with the SEC.

The Board has determined that the members of the Audit Committee are independent as defined by the New York

Stock Exchange corporate governance rules within its listing standards and rules of the SEC promulgated pursuant to
the Sarbanes-Oxley Act of 2002. The Board has determined that Mr. Smith qualifies as an “audit committee financial

22
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expert” as defined by the SEC.

(1) Mr. Blake resigned from the Board effective October 7, 2009 and Mr. Boscia was appointed a member of the
Audit Committee effective October 19, 2009.

7
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Compensation and Management Succession Committee (Compensation
Committee):

n Members are Mr. Purcell (Chair), Mr. Clark (1), Mr. Habermeyer, and Mr. James
n Met eight times in 2009
n Evaluates performance of executive officers and establishes their compensation,

administers executive compensation plans, and reviews management succession plans.

Annually reviews a tally sheet of all components of the executive officers’ compensation

and takes actions required of it under the Pension Plan for employees of the Company.
The Board has determined that each member of the Compensation Committee is independent.
(1) Mr. Boscia served as a member of the Compensation Committee until October 19, 2009 and Mr. Clark was
appointed a member of the Compensation Committee effective October 19, 2009.

Governance

During 2009, the Compensation Committee’s governance practices included:

*Considering compensation for the named executive officers in the context of all of the components of total
compensation.

*Considering annual adjustments to pay over the course of two meetings and requiring more than one meeting to make
other important decisions.

*Receiving meeting materials several days in advance of meetings.
*Having regular executive sessions of Compensation Committee members only.
*Having direct access to outside compensation consultants.

*Conducting a performance/payout analysis versus peer companies for the annual incentive program to provide a
check on the Company’s goal-setting process.

*Reviewing a compensation risk assessment process developed by its outside compensation consultant.
Role of Executive Officers
The Chief Executive Officer, with input from the Human Resources staff, recommends to the Compensation
Committee base salary, target performance-based compensation levels, actual performance-based compensation
payouts, and long-term performance-based grants for the Company’s executive officers (other than the Chief Executive
Officer). The Compensation Committee considers, discusses, modifies as appropriate, and takes action on such
proposals.

Role of Compensation Consultant

In 2009, the Compensation Committee directly retained Towers Perrin as its outside compensation consultant. The
Compensation Committee informed Towers Perrin in writing that the Compensation Committee expected Towers

24
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Perrin to provide an independent assessment of the current executive compensation program and any
management-recommended changes to that program and to work with the Company’s management to ensure that the
executive compensation program is designed and administered consistent with the Compensation Committee’s
requirements. The Compensation Committee also expected Towers Perrin to recommend changes to the executive
and related corporate governance trends.

8
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During 2009, Towers Perrin assisted the Compensation Committee with comprehensive market data and its
implications for pay at the Company and various other governance, design, and compliance matters.

In 2009, Towers Perrin also performed services for the Company’s Human Resources organization. The services
provided by Towers Perrin and the fees paid for those services are listed below.

Engagement by the Compensation Committee (executive

: . $582,876
compensation consulting)
Health and Welfare Plan Projects $560,959
Development of communications for compensation program $118.544
changes

The Compensation Committee does not believe that its consultant’s independence was compromised by the additional
services provided by the firm. However, beginning in 2010, all such services must be approved in advance by the
Chair of the Compensation Committee, as provided in the Compensation Committee’s Charter as amended effective
February 15, 2010.

Compensation Committee Interlocks and Insider Participation

None of the persons who served as members of the Compensation Committee during 2009 was an officer or employee
of the Company during 2009, or at any time in the past. nor had reportable transactions with the Company.

Finance Committee:
n Members are Mr. Clark (Chair) (1), Mr. James (2), and Mr. Purcell
n Met seven times in 2009

nReviews the Company’s financial matters, recommends actions such as dividend philosophy to the Board, and
approves certain capital expenditures.

The Board has determined that each member of the Finance Committee is independent.
(1) Mr. Clark was appointed a member of the Finance Committee on October 19, 2009 and Chair of the Finance
Committee effective January 1, 2010. Mr. Boscia served as a member of the Finance Committee until October 19,
(22())01?/ir. James, previously the Chair of the Finance Committee, was appointed Presiding Director effective January 1,
2010.

Governance Committee:
n Members are Ms. Baranco (Chair), Mr. Chapman, Ms. Hagen (1), and Mr. St. Pé
n Met seven times in 2009
nOversees the composition of the Board and its committees, determines non-management Directors’ compensation,

maintains the Company’s Corporate Governance Guidelines, and coordinates the performance evaluations of the
Board and its committees.
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The Board has determined that each member of the Governance Committee is independent.
(1) Ms. Hagen was appointed a member of the Governance Committee effective February 16, 2009.

9
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Nominees for Election to the Board

The Governance Committee, comprised entirely of independent Directors, is responsible for identifying, evaluating,

and recommending nominees for election to the Board. The Governance Committee solicits recommendations for

candidates for consideration from its current Directors and is authorized to engage third-party advisers to assist in the

identification and evaluation of candidates for consideration. Any stockholder may make recommendations to the

Governance Committee by sending a written statement setting forth the candidate’s qualifications, relevant
biographical information, and signed consent to serve. These materials should be submitted in writing to the

Company’s Assistant Corporate Secretary and received by that office by December 13, 2010 for consideration by the
Governance Committee as a nominee for election at the Annual Meeting of Stockholders to be held in 2011. Any

stockholder recommendation is reviewed in the same manner as candidates identified by the Governance Committee

or recommended to the Governance Committee.

While the Company’s Corporate Governance Guidelines do not prescribe diversity standards, such Guidelines mandate
that the Board as a whole should be diverse. At least annually, the Governance Committee evaluates the expertise and
needs of the Board to determine the proper membership and size. As part of this evaluation, the Governance
Committee would consider aspects of diversity, such as diversity of age, race, gender, education, industry, and public
and private service in the selection of candidates to serve on the Board. The Governance Committee only considers
candidates with the highest degree of integrity and ethical standards. The Governance Committee evaluates a
candidate’s independence from management, ability to provide sound and informed judgment, history of achievement
reflecting superior standards, willingness to commit sufficient time, financial literacy, and number of other board
memberships. The Board as a whole should also have collective knowledge and experience in accounting, finance,
leadership, business operations, risk management, corporate governance, and the Company’s industry. During 2009,
the Governance Committee engaged the services of a third-party search firm to aid in identifying prospective
candidates and evaluating their qualifications. The Governance Committee recommends candidates to the Board for
consideration as nominees. Final selection of the nominees is within the sole discretion of the Board.

Mr. Henry A. Clark IIT was recommended by the Governance Committee for election to the Board and was elected as
a Director effective October 19, 2009. Mr. Clark was identified jointly by management and the members of the
Governance Committee.
Mr. Larry D. Thompson was recommended by the Governance Committee for nomination for election to the Board
and was selected as a nominee for election as a Director. Mr. Thompson was identified jointly by the members of the
Governance Committee and the third-party search firm referenced above.

Nuclear/Operations Committee:
n Members are Mr. Habermeyer (Chair), Ms. Baranco, Ms. Hagen (1), and Mr. St. Pé

n Met five times in 2009

nOversees significant information, activities, and events relative to significant operations of the Company including
nuclear and other generation facilities, transmission and distribution, fuel, and information technology initiatives.

(1) Ms. Hagen was appointed to the Nuclear/Operations Committee effective February 16, 2009.

BOARD RISK OVERSIGHT
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The Board and its committees have both general and specific risk oversight responsibilities. The Board has broad

responsibility to provide oversight of significant risks to the Company primarily through direct engagement with

Company management and through delegation of ongoing risk oversight responsibilities to the committees. The

charters of the committees as approved by the Board designate the areas of risk for which each Committee is

responsible for providing ongoing oversight. Each committee provides oversight of the significant risks as described

in its charter. The committees report to the Board on their oversight activities and elevate review of risk issues to the

Board as appropriate. For each committee, the Chief Executive Officer of the Company has designated a member of
management as the primary responsible officer for providing information and updates related to the significant

risks. These officers ensure that all significant risks identified on the Company’s risk profile are reviewed with the
Board and/or the appropriate committee(s) at least annually. In addition to oversight of its designated risks, the Audit

Committee also is responsible for reviewing the adequacy of the risk oversight process and for reviewing

documentation demonstrating that appropriate risk management and oversight are occurring. In order to fulfill this

duty, a report is made to the Audit Committee at least annually. This report documents which significant risk reviews

have occurred and the committee(s) reviewing such risks. In addition, an overview is provided at least annually of the

risk assessment and profile process conducted by Company management. Annually, the Board and the Audit

Committee review the Company’s risk profile to ensure that oversight of each risk is properly designated to an
appropriate committee or the full Board. The Audit Committee receives regular updates from Internal Auditing, as

needed, and quarterly updates as part of the disclosure controls process.

10
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DIRECTOR ATTENDANCE

The Board met seven times in 2009. The average attendance for Directors at all Board and committee meetings was
95 percent. No nominee attended less than 75 percent of applicable meetings.

Directors are expected to attend the Annual Meeting of Stockholders. With the exception of Mr. Francis S. Blake, a

former Director, all the members of the Board of Directors serving on May 27, 2009, the date of the 2009 Annual
Meeting of Stockholders, attended the meeting.

11
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Stock Ownership Table

STOCK OWNERSHIP OF DIRECTORS, NOMINEES, AND EXECUTIVE OFFICERS
The following table shows the number of shares of Common Stock owned by Directors, nominees, and executive
officers as of December 31, 2009. The shares owned by all Directors, nominees, and executive officers as a group

constitute less than one percent of the total number of shares of the class outstanding.

Shares Beneficially Owned Include:

Shares
Individuals
Have Rights to
Shares Deferred Stock Acquire within Shares Held by
Beneficially Units(2) 60 days(3) Family

Directors, Nominees, and Executive Officers Owned(1) Members(4)
Juanita Powell Baranco 22,494 21,970
Francis S. Blake(5) 28,828 28,628
Jon A. Boscia 9,736 5,736
W. Paul Bowers 357,052 142,885
Thomas F. Chapman 41,958 41,958
Henry A. Clark III(6) 722 722
Thomas A. Fanning 434,639 151,281
Michael D. Garrett 423,165 154,687
H. William Habermeyer, Jr. 7,383 7,383
Veronica M. Hagen 6,185 6,185
Warren A. Hood, Jr. 15,271 14,748
Donald M. James 57,101 55,101
Charles D. McCrary 511,415 147,362
J. Neal Purcell 46,488 36,264 224
David M. Ratcliffe 2,873,214 745,228
William G. Smith, Jr. 25,625 21,594
Gerald J. St. Pé 108,506 54,041 9,342
Larry D. Thompson (7) 0 0 0 0
Directors, Nominees, and Executive Officers

as a Group (24 people) 6,306,688 294,332 1,341,443 9,566

(1) “Beneficial ownership” means the sole or shared power to vote, or to direct the voting of, a security, or investment
power with respect to a security, or any combination thereof.

(2) Indicates the number of Deferred Stock Units held under the Director Deferred Compensation Plan.

(3) Indicates shares of Common Stock that certain executive officers have the right to acquire within 60 days.
Shares indicated are included in the Shares Beneficially Owned column.
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Each Director disclaims any interest in shares held by family members. Shares indicated are included in the
Shares Beneficially Owned column.

Mr. Blake resigned as a Director of the Company on October 7, 2009.

Mr. Clark was elected as a Director of the Company on October 19, 2009.

Mr. Thompson is a nominee for Director.
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STOCK OWNERSHIP OF CERTAIN OTHER BENEFICIAL OWNERS

According to Schedule 13G filed with the SEC on December 31, 2009, the following reported beneficial ownership of
more than 5% of the outstanding shares of Common Stock as of December 31, 2009:

Name and Address Shares Beneficially OwnedPercentage of Class Owned

Blackrock, Inc. 41,952,022 5.24%
40 East 52nd Street
New York, NY 10022

Blackrock, Inc. held all of these shares as a parent holding company, or control person in accordance with Rule
13(d)-1(b)(1)(i1)(G), and had sole investment power over all of these shares and no voting power over any of these
shares and disclaimed beneficial ownership of the shares. This information is based solely on the Schedule 13G filed
by Blackrock, Inc.

13
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Matters to be Voted Upon

ITEM NO. 1 — ELECTION OF DIRECTORS
Nominees for Election as Directors

The Proxies named on the proxy form will vote, unless otherwise instructed, each properly executed proxy form for
the election of the following nominees as Directors. If any named nominee becomes unavailable for election, the
Board may substitute another nominee. In that event, the proxy would be voted for the substitute nominee unless
instructed otherwise on the proxy form. Each nominee, if elected, will serve until the 2011 Annual Meeting of
Stockholders.

The Board of Directors, acting upon the recommendation of the Governance Committee, nominates the following
individuals for election to the Southern Company Board of Directors. Each nominee holds or has held senior
executive positions, maintains the highest degree of integrity and ethical standards, and complements the needs of the
Company. Through their positions, responsibilities, skills, and perspectives, which span various industries and
organizations, these nominees represent a Board that is diverse and possessing the collective knowledge and
experience in accounting, finance, leadership, business operations, risk management, and corporate governance as
detailed below. The Governance Committee evaluated each nominee’s independence from management, ability to
provide sound and informed judgment, history of achievement reflecting superior standards, willingness to commit
sufficient time, financial literacy, community involvement, and the number of other board memberships.

Juanita Powell Baranco

Age: 61

Director since: 2006

Board committees: Governance (chair), Nuclear/Operations

Principal occupation: Executive Vice President and Chief Operating Officer of
Baranco Automotive Group, automobile sales

Director qualifications: Ms. Baranco had a successful law career, which included
serving as Assistant Attorney General for the State of Georgia, before she and her
husband founded the first Baranco dealership in Atlanta in 1978. She served as a
member of the board at Georgia Power, the largest subsidiary of the Company,
from 1997-2006. During her tenure on the Georgia Power Board, she was a
member of the Controls and Compliance, Diversity, Executive, and Nuclear
Operations Overview Committees. She served on the Federal Reserve Bank of
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Atlanta board for a number of years and also on the John H. Harland Company
Board of Directors. An active leader in the Atlanta community, Ms. Baranco has
served as a Director of Cox Radio, Inc. She serves as Chair of the Board of
Trustees for Clark Atlanta University and Board Chair for the Sickle Cell
Foundation of Georgia. She is also past Chair of the Board of Regents for the
University System of Georgia. The Board has benefitted from Ms. Baranco’s
particular expertise in business operations and her civic involvement.

Other directorships: None (formerly a Director of Georgia Power and Cox Radio,
Inc.)
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Jon A. Boscia

Age: 57

Director since: 2007
Board committee: Audit

Principal occupation: President of Sun Life Financial Inc.,
financial services

Director qualifications: In September 2008, Mr. Boscia
assumed the role of president of Sun Life Financial Inc. In this
capacity, Mr. Boscia manages a portfolio of the company’s
operations, including the Sun Life Financial U.S. business
group, the investments function, worldwide marketing and
communications, the Bermuda operation which markets
products internationally, and other strategic international
initiatives. Previously, Mr. Boscia served as Chairman of the
Board and Chief Executive Officer of Lincoln Financial Group,
a diversified financial services organization, until his retirement
in 2007. Mr. Boscia became the Chief Executive Officer of
Lincoln Financial Group in 1998. During his time at Lincoln
Financial Group, the company earned a reputation for its stellar
performance in making major acquisitions. Mr. Boscia is a past
member of the board of The Hershey Company where he
chaired the Corporate Governance Committee and served on the
Executive Committee. In addition, Mr. Boscia has served in
leadership positions on other public company boards as well as
not-for-profit and industry boards. His extensive background in
finance, investment management, and information technology
are valuable to the Board.

Other directorships: Armstrong World Industries (formerly a

Director of Lincoln Financial Group and The Hershey
Company)

Henry A. “Hal” Clark III
Age: 61

Director since: 2009
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Board committees: Finance (chair), Compensation and Management Succession

Principal occupation: Senior Advisor of Lexicon Partners, LLC, corporate
finance advisory firm, since July 2009

Director qualifications: As a Senior Advisor with Lexicon Partners, LLC, Mr.
Clark is primarily focused on expanding advisory activities in North America with
a particular focus on the power and utilities sectors. With more than 30 years of
experience in the global financial and the utility industries, Mr. Clark brings a
wealth of experience in finance and risk management to his role as a

Director. Prior to joining Lexicon Partners, Mr. Clark was Group Chairman of
Global Power and Utilities at Citigroup from 2001-2009. His work experience
includes numerous capital markets transactions of debt, equity, bank loans,
convertibles, and securitization, as well as advice in connection with mergers and
acquisitions. He also has served as Policy Advisor to numerous clients on capital
structure, cost of capital, dividend strategies, and various financing strategies. He
has served as Chair of the Wall Street Advisory Group of the Edison Electric
Institute.

Other directorships: None
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H. William Habermeyer, Jr.
Age: 67
Director since: 2007

Board committees: Nuclear/Operations (chair), Compensation and
Management Succession

Director qualifications: Mr. Habermeyer retired in 2006 from his
position as President and Chief Executive Officer of Progress
Energy Florida, Inc., a subsidiary of Progress Energy Inc., a
diversified energy company. Mr. Habermeyer has a wealth of
experience in utility business operations, with a focus on nuclear
matters. He joined Progress Energy’s predecessor Carolina Power &
Light in 1993 and served in various leadership roles including Vice
President of Nuclear Services and Environmental Support, Vice
President of Nuclear Engineering, and Vice President of Progress
Energy’s Western Region. While overseeing the Western Region
operations, Mr. Habermeyer was responsible for regional
distribution management, customer support, and community
relations. He currently serves on the Compensation, and
Technology and Competition Committees of the board of USEC
Inc., a global energy company, and the Audit Committee of
Raymond James Financial Inc. Mr. Habermeyer is a retired Rear
Admiral who served in the United States Navy for 28 years. His
military medals include seven awards of the Legions of Merit, two
Navy Commendation Medals, and service and campaign awards.

Other directorships: Raymond James Financial Inc., USEC Inc.

Veronica M. “Ronee” Hagen
Age: 64

Director since: 2008
Board committees: Governance, Nuclear/Operations

Principal occupation: Chief Executive Officer of Polymer Group, Inc., engineered
materials, since April 2007

Director qualifications: Ms. Hagen’s global operational management experience and
commercial business leadership are valuable assets to Southern Company’s

Board. Polymer Group is a public company which is the leading producer and
marketer of engineered materials. Prior to joining Polymer Group, Ms. Hagen was
the President and Chief Executive Officer of Sappi Fine Paper, a $1.4 billion division
of Sappi Limited, the South African-based global leader in the pulp and paper
industry, from November 2004 until her resignation in 2007. She also has served as
Vice President and Chief Customer Officer at Alcoa and owned and operated Metal
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Sales Associates, a privately-held metal business. Ms. Hagen also serves on the
Operations and Safety and Environmental and Social Responsibility Committees of

the board of Newmont Mining Corporation.

Other directorships: Polymer Group, Inc., Newmont Mining Corporation
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Warren A. Hood, Jr.
Age: 58

Director since: 2007
Board committee: Audit

Principal occupation: Chairman of the Board and Chief Executive Officer
of Hood Companies Incorporated, packaging and construction products

Director qualifications: Mr. Hood is the Chief Executive Officer of Hood
Companies Incorporated which includes four separate corporations with 60
manufacturing and distribution sites throughout the United States, Canada,
and Mexico. Mr. Hood previously served on the board of the Company’s
subsidiary, Mississippi Power, where he was also a member of the
Compensation Committee. Mr. Hood has long been recognized for his
leadership role in the State of Mississippi. He serves on numerous
corporate, community, and philanthropic boards, including BancorpSouth
Bank, Boy Scouts of America, and The Governor’s Commission on
Rebuilding, Recovery and Renewal, which was formed following Hurricane
Katrina in 2005. Mr. Hood’s business operations, risk management, and
financial experience and civic involvement are valuable to the Board.

Other directorships: Hood Companies Incorporated, BancorpSouth Bank
(formerly a Director of Mississippi Power)

Donald M. James

Age: 61

Director since: 1999, Presiding Director since January 1, 2010

Board committees: Compensation and Management Succession, Finance

Principal occupation: Chairman of the Board and Chief Executive Officer
of Vulcan Materials Company, construction materials

Director qualifications: Mr. James joined Vulcan Materials in 1992 as
Senior Vice President and General Counsel and then became President of
the Southern Division and then Senior Vice President of the Construction
Materials Group and President of the Southern Division. Prior to joining
Vulcan Materials, Mr. James was a partner at the law firm of Bradley,
Arant, Rose & White for 10 years. Mr. James is also a Director of the UAB
Health System, Boy Scouts of Central Alabama, and the Economic
Development Partnership of Alabama, Inc. In addition, he serves on the
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Finance and Human Resources Committees of Wells Fargo & Company’s
Board of Directors. Mr. James’ leadership of a large, public company, his
legal expertise, and his civic involvement are valuable assets to the Board.

Other directorships: Vulcan Materials Company, Wells Fargo & Company
(formerly a Director of Protective Life Corporation)

41



Edgar Filing: SOUTHERN CO - Form PRE 14A

J. Neal Purcell

Age: 68

Director since: 2003

Board committees: Compensation and Management Succession (chair), Finance

Director qualifications: Mr. Purcell is a retired Vice-Chairman of KPMG. From
October 1998 until his retirement in 2002, Mr. Purcell was in charge of National
Audit Practice Operations. Over the course of his career at KPMG, he was a
member of its Board of Directors and its Management Committee. He performed
numerous peer review audits and quality of audits reviews during his career. Mr.
Purcell is currently a Director of Kaiser Permanente Health Care and Hospitals
and Synovus Financial Corp. where he serves as the Chair of each Audit
Committee. He also serves on the Board of Trustees of the Emory University
where he is Chair of the Compensation Committee and on the Board of Directors
of Emory Healthcare System. His financial and accounting expertise, his
knowledge of the communities served by Southern Company’s affiliates, and his
personal involvement in those communities are valuable to the Board. During his
time on the Board, Mr. Purcell has also chaired the Audit Committee and served
as the Company’s first audit committee financial expert.

Other directorships: Kaiser Permanente Health Care and Hospitals, Synovus
Financial Corp. (formerly a Director of Dollar General Corporation)

David M. Ratcliffe
Age: 61
Director since: 2003

Principal occupation: Chairman of the Board, President, and Chief Executive
Officer of the Company

Director qualifications: As Southern Company’s Chairman of the Board, Chief
Executive Officer, and President, Mr. Ratcliffe is uniquely qualified to serve on
the Board. As an employee with more than 39 years of service, Mr. Ratcliffe
understands the electric utility business, the regulatory structure, and other
industry-specific matters that affect Southern Company. He is also a Director of
CSX Corporation where he currently serves on the Executive, and Operations and
Public Affairs Committees and as Chair of the Finance Committee.

Other directorships: CSX Corporation, Alabama Power, Georgia Power, and
Southern Power
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William G. Smith, Jr.

Age: 56

Director since: 2006

Board committee: Audit (chair)

Principal occupation: Chairman of the Board, President, and Chief Executive
Officer of Capital City Bank Group, Inc., banking

Director qualifications: Mr. Smith began his career at Capital City Bank in
1978, where he worked in a number of capacities before being elected President
and Chief Executive Officer of Capital City Bank Group in January 1989. He
was then elected Chairman of the Board of the Capital City Bank Group Inc., a
public company, in 2003. He has also served on the Board of Directors of the
Federal Reserve Bank of Atlanta. Mr. Smith serves on the Board of Trustees
for Darlington School in Rome, Georgia, and the Florida State University
Foundation. He is the former Federal Advisory Council Representative for the
Sixth District of the Federal Reserve System and past Chair of both Tallahassee
Memorial HealthCare and the Tallahassee Area Chamber of Commerce. Mr.
Smith’s experience in finance, business operations, and risk management are
valuable to the Board. In addition, Mr. Smith qualifies as an audit committee
financial expert.

Other directorships: Capital City Bank Group, Inc., Capital City Bank

Larry D. Thompson

Age: 64

Director since: Nominee

Board committee: Not applicable

Principal occupation:Senior Vice President - Government Affairs, General
Counsel, and Secretary of PepsiCo, Inc., food and beverage

Director qualifications: PepsiCo ranks among the world’s largest convenient
food and beverage companies. In his current role at PepsiCo, Mr. Thompson is
responsible for PepsiCo’s worldwide legal function, as well as its government
affairs organization and the company’s charitable foundation. Prior to joining
PepsiCo in 2004, Mr. Thompson served as a Senior Fellow with The Brookings
Institution. His government career also includes serving in the United States
Department of Justice and leading the National Security Coordination

Council. In 2002, President George W. Bush named Mr. Thompson to head the
Corporate Fraud Task Force. Mr. Thompson is a director or trustee of various
investment companies in the Franklin Templeton group of mutual funds and has
recently been elected to the board of Cbeyond, Inc. Mr. Thompson’s corporate
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governance and legal expertise will be valuable to the Board.

Other directorships:Cbeyond, Inc.

Each nominee has served in his or her present position for at least the past five years, unless otherwise noted.
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The affirmative vote of a plurality of shares present and entitled to vote is required for the election of Directors.
Stockholders are entitled to cumulative voting in the election of Directors. See Item No. 3 below for a discussion of
cumulative voting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE NOMINEES LISTED IN ITEM NO. 1.

ITEM NO. 2 — RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The Audit Committee of the Board of Directors has appointed Deloitte & Touche LLP (Deloitte & Touche) as the
Company’s independent registered public accounting firm for 2010. This appointment is being submitted to
stockholders for ratification. Representatives of Deloitte & Touche will be present at the Annual Meeting to respond
to appropriate questions from stockholders and will have the opportunity to make a statement if they desire to do so.

The affirmative vote of a majority of shares present and entitled to vote is required for ratification of the appointment
of the independent registered public accounting firm.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM NO. 2.

ITEM NO. 3 — TO AMEND THE COMPANY’S BY-LAWS TO (1) IMPLEMENT A MAJORITY VOTE
STANDARD FOR THE ELECTION OF DIRECTORS IN UNCONTESTED ELECTIONS, RETAINING A
PLURALITY VOTE STANDARD IN CONTESTED ELECTIONS, AND (2) ELIMINATE CUMULATIVE
VOTING IN UNCONTESTED ELECTIONS, EACH CONDITIONED ON THE ELIMINATION OF
CUMULATIVE VOTING IN THE CERTIFICATE OF INCORPORATION

The Company’s Board of Directors determined that it would be in the best interest of the Company and its stockholders
to allow for majority voting and to eliminate cumulative voting in uncontested elections of Directors. The Board
recommends that the stockholders approve an amendment to the By-Laws to change the standard for the election of
Directors in uncontested elections from a plurality voting standard to a majority voting standard and also to eliminate
cumulative voting in uncontested elections, subject to the elimination of cumulative voting in the Certificate of
Incorporation, as described more fully in Item No. 4 below.

Under the current plurality vote standard, a nominee for Director in an election can be elected or re-elected with as
little as a single affirmative vote, even while a substantial majority of the votes cast are “withheld” from that nominee.
The proposed majority vote standard would require that a nominee for Director in an uncontested election receive a
“for” vote from a majority of the votes present and voting at a stockholders’ meeting to be elected to the Board.
Additionally, the By-Laws currently provide that when electing Directors, stockholders may exercise cumulative
voting rights. Under cumulative voting, in voting for Directors each holder of Common Stock is entitled to cast a
number of votes equal to the number of votes he or she would be entitled to cast with respect to his or her shares of
Common Stock multiplied by the number of Directors to be elected. A stockholder may give one candidate all the
votes such stockholder is entitled to cast or may distribute such votes among as many candidates as such stockholder
chooses. The Board feels that cuamulative voting and a majority vote standard are incompatible, and is recommending
the elimination of cumulative voting in uncontested elections in conjunction with the adoption of a majority vote
standard.

The Board is seeking to eliminate cumulative voting and to implement a majority vote standard in uncontested

elections because it believes that such changes are in the best interest of stockholders at this time. The Board
recommends retaining cumulative voting in the By-Laws for any contested election of Directors, to which a plurality
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standard would apply. Please see Item No. 4 below for additional information regarding the proposed elimination of
cumulative voting as contained in the Certificate of Incorporation.
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Background of This Item

The proposed majority vote standard would require that a nominee for Director in an uncontested election receive a
majority of the votes cast at a stockholder meeting in order to be elected to the Board. The Board believes that the
proposed majority vote standard for uncontested elections is a more equitable standard. At present, a plurality vote
standard guarantees the election of a Director in an uncontested election; however, a majority vote standard would
mean that nominees in uncontested elections are only elected if a majority of the votes cast are voted in their favor.
The Board believes that this majority vote standard in uncontested Director elections will strengthen the Director
nomination process and enhance Director accountability.

Additionally, the Board will add appropriate provisions to its Corporate Governance Guidelines to require any
nominee for election as a Director of the Company to submit an irrevocable letter of resignation as a condition to
being named as such nominee, which would be tendered in the event that nominee fails to receive the affirmative vote
of a majority of the votes cast in an uncontested election at a meeting of stockholders. Such resignation would be
considered by the Board, and the Board would be required to either accept or reject such resignation within 90 days
from the certification of the election results.

The By-Laws also currently provide for cumulative voting in the election of Directors. The proposed amendment
would eliminate cumulative voting in uncontested elections of Directors, but retain cumulative voting in contested
elections of Directors.

The Board does not believe that it should amend the By-Laws to establish a majority vote standard and to eliminate
cumulative voting while the Company’s Certificate of Incorporation still provides for cumulative voting. The
elimination of cumulative voting is desirable in connection with the adoption of the majority vote standard with
respect to uncontested elections. Because both the Certificate of Incorporation and the By-Laws currently provide for
cumulative voting, the Board recommends that the provisions in the Certificate of Incorporation relating to cumulative
voting be eliminated. The Board believes that less confusion will result if both the majority vote standard and
cumulative voting provisions are contained only in the By-Laws rather than in both the By-Laws and the Certificate of
Incorporation. This proposed amendment does not provide any less protection to stockholders because under the
Company’s By-Laws, stockholders are required to ratify any amendment to the By-Laws, and any further change in
either the majority vote standard or cumulative voting would be subject to the stockholder ratification requirement.

Amendment
The proposed By-Law amendment would include the following:

*The By-Laws will be amended to remove provisions about cumulative voting for Directors in uncontested elections
and

*The plurality voting provisions in the By-Laws will be replaced with provisions requiring that, in order to be elected
in an uncontested election, a nominee for Director must receive the affirmative vote of a majority of the votes cast at
a meeting of stockholders; provided that, in contested elections, the affirmative vote of a plurality of the votes cast
will be required to elect a Director.

A complete text of the amendment is set forth in Appendix A.

The affirmative vote of a majority of shares present and entitled to vote is required for amendment of the By-Laws as
presented in this Item No. 3.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM NO. 3.
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ADOPTION OF THIS ITEM NO. 3 IS CONDITIONED ON THE APPROVAL BY STOCKHOLDERS OF ITEM
NO. 4 BELOW. NEITHER ITEM NO. 3 NOR ITEM NO. 4 WILL BE IMPLEMENTED UNLESS BOTH ITEMS
ARE APPROVED.

ITEM NO. 4 — TO AMEND THE CERTIFICATE OF INCORPORATION TO ELIMINATE CUMULATIVE
VOTING IN ELECTIONS OF DIRECTORS, CONDITIONED UPON ADOPTION OF THE MAJORITY VOTE
STANDARD AND THE ELIMINATION OF CUMULATIVE VOTING IN UNCONTESTED ELECTIONS IN THE
BY-LAWS

The Board has determined that it would be in the best interest of the Company and its stockholders to require that a

nominee for Director in an uncontested election receive a majority of the votes cast at a stockholders’ meeting to be
elected to the Board (see Item No. 3 above). The Board is seeking to eliminate cumulative voting in uncontested

elections because it believes that a change to a majority vote standard in uncontested elections is in the best interest of
stockholders at this time, and it views cumulative voting as inconsistent with a majority vote standard for the election

of Directors.

The elimination of cumulative voting in uncontested elections requires an amendment to the By-Laws as discussed in
Item No. 3 above and also requires an amendment to the Certificate of Incorporation, which would remove
subdivision (2) of ARTICLE NINTH (the cumulative voting provision). The Board feels it is appropriate to remove
cumulative voting entirely from the Certificate of Incorporation and to amend the cumulative voting provisions
discussed above in the By-Laws so that all of the provisions pertaining to voting in Director elections are contained in
the By-Laws. As discussed above, cumulative voting will be permitted in a contested election, to which the plurality
voting standard applies.

This amendment to the Certificate of Incorporation has been approved and declared advisable by the Board but
requires adoption by the Company’s stockholders. This elimination would facilitate adoption of the majority vote

standard for the election of Directors in the manner described above in Item No. 3.

This item would not change the present number of Directors, and the Board would retain the authority to change that
number and to fill any vacancies or newly created directorships.

Background of This Item
The Board is seeking to eliminate cumulative voting because it believes that a change to a majority vote standard in
uncontested elections would be in the best interest of stockholders at this time and it views cumulative voting as
incompatible with a majority vote standard for election.

Amendment

The proposed amendment would eliminate subdivision (2) of ARTICLE NINTH of the Certificate of Incorporation in
its entirety.

Approval of this item requires the affirmative vote of at least two-thirds of the outstanding shares of the Company’s
common stock.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM NO. 4.
ADOPTION OF THIS ITEM NO. 4 IS CONDITIONED ON THE APPROVAL BY STOCKHOLDERS OF ITEM

NO. 3 ABOVE. NEITHER ITEM NO. 3 NOR ITEM NO. 4 WILL BE IMPLEMENTED UNLESS BOTH ITEMS
ARE APPROVED.
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ITEM NO. 5 — TO AMEND THE COMPANY’S CERTIFICATE OF INCORPORATION TO INCREASE THE
NUMBER OF AUTHORIZED SHARES OF COMMON STOCK

The Board has proposed and declared advisable, and is recommending to the stockholders, approval of an amendment
to the Certificate of Incorporation of the Company to increase the total number of shares of Common Stock, par value
$5 per share, that the Company has authority to issue, from 1,000,000,000 to 1,500,000,000.

Of the 1,000,000,000 shares that the Company presently is authorized to issue, there were shares

outstanding as of March 30, 2010. In addition, on March 30, 2010, approximately ____ shares were reserved for

issuance under the Southern Investment Plan (a dividend reinvestment and direct purchase plan) and the Company’s
employee and director stock plans. The proposed increase in the amount of authorized but unissued Common Stock is

considered necessary to provide the Company with the flexibility in the future to issue shares of Common Stock for

future financing transactions, acquisitions, stock dividends or distributions, stock splits, issuances under the Southern

Investment Plan and employee and director stock plans, and other general corporate purposes. The additional shares of

Common Stock that will be available for issuance will be identical in terms to the shares of Common Stock currently

authorized under the Certificate of Incorporation of the Company.

If the proposed amendment is adopted, the Company would be permitted to issue the authorized shares without further
stockholder approval, except to the extent otherwise required by law, by a securities exchange on which the Common
Stock is listed at the time, or by the Certificate of Incorporation. The New York Stock Exchange, on which the
Common Stock is now listed, currently requires stockholder approval as a prerequisite to listing shares in certain
instances, including acquisition transactions where the issuance could increase the number of outstanding shares by 20
percent or more.

The additional shares of Common Stock that will be available for issuance will be identical in terms to the shares of
Common Stock currently authorized under the Certificate of Incorporation of the Company. Stockholders do not have
preemptive rights to subscribe for or purchase additional shares of the Common Stock.

The Company has no current plans, agreements, or arrangements for the issuance of additional Common Stock other
than pursuant to the Southern Investment Plan, the Company’s employee and director stock plans, and the Company’s
continuous equity offering program. However, the additional authorized shares would be available for issuance
(subject to further stockholder approval only as noted above) at such times and for such other corporate purposes as
the Board may approve, including possible future financing transactions, acquisitions, stock dividends or distributions,
and stock splits and other general corporate purposes.

Depending upon the nature and terms thereof, additional issuances of the Common Stock could enable the Board to

render more difficult or discourage an attempt to obtain control of the Company. For example, the issuance of shares

of Common Stock in a public or private sale, merger, or similar transaction would increase the number of the

Company’s outstanding shares, thereby diluting the interest of a party seeking to take over the Company. If Item No. 5
is adopted, more Common Stock of the Company would be available for such purposes than is currently

available. The proposed increase in the number of authorized shares of Common Stock is not in response to any effort

by any person or group to obtain control of the Company.

Issuances of additional shares of Common Stock, depending upon their timing and circumstances, also may dilute
earnings per share and decrease the book value per share of shares already outstanding.

The vote needed to pass this proposed amendment of the Certificate of Incorporation is a majority of the shares of the

Company’s stock outstanding and entitled to vote. If approved by stockholders, ARTICLE FOURTH of the Certificate
of Incorporation will be amended to read as follows:
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“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.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM NO. 5.
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ITEM NO. 6 — STOCKHOLDER PROPOSAL ON CLIMATE CHANGE ENVIRONMENTAL REPORT

The Company has been advised that The Sisters of Charity of Saint Elizabeth, P. O. Box 476, Convent Station, New
Jersey 07961-0476, holder of 100 shares of Common Stock; American Baptist Home Mission Societies, P.O. Box
851, Valley Forge, Pennsylvania 19482-0851, holder of 1,742 shares of Common Stock; Benedictine Sisters
Charitable Trust, 285 Oblate Drive, San Antonio, Texas 78216, holder of 100 shares of Common Stock; Benedictine
Sisters of Virginia, Saint Benedict Monastery, 9535 Linton Hall Road, Bristow, Virginia 20136-1217, holder of 2,000
shares of Common Stock; Board of Pensions of the Evangelical Lutheran Church in America, 800 Marquette Avenue,
Suite 1050, Minneapolis, Minnesota 55402-2892, holder of 12,871 shares of Common Stock; Calvert Asset
Management Company, Inc., 4550 Montgomery Avenue, Bethesda, Maryland 20814, representing four shareholders —
Calvert Large Cap Value Fund, holder of 64,400 shares of Common Stock, Summit Zenith Portfolio, holder of
137,800 shares of Common Stock, Summit Balanced Index Portfolio, holder of 719 shares of Common Stock, and
Summit S&P 500 Index Portfolio, holder of 19,204 shares of Common Stock; Catholic Health East, 3805 West
Chester Pike, Suite 100, Newtown Square, Pennsylvania 19073-2304, holder of 150 shares of Common Stock;
Catholic Healthcare Partners, 615 Elsinore Place, Cincinnati, Ohio 45202, holder of 2,000 shares of Common Stock;
Connecticut Retirement Plans and Trust Funds, 55 Elm Street, Hartford, Connecticut 06106-1773, holder of 169,619
shares of Common Stock; Providence Trust, 515 SW 24th Street, San Antonio, Texas 78207-4619, holder of 5,700
shares of Common Stock; and Sisters of St. Dominic of Caldwell New Jersey, 40 South Fullerton Avenue, Montclair,
New Jersey 07042, holder of 100 shares of Common Stock, propose to submit the following resolution at the 2010
Annual Meeting of Stockholders.

“Whereas: The International Energy Agency (IEA) warned in its 2007 World Energy Outlook that ‘urgent action is
needed if greenhouse gas [GHG] concentrations are to be stabilized at a level that would prevent dangerous
interference with the climate system.” In its 2009 report the IEA notes that ‘The scale and breadth of the energy
challenge is enormous — far greater than many people realise. But it can and must be met. The recession, by curbing
the growth in greenhouse-gas emissions, has made the task of transforming the energy sector easier by giving us an
unprecedented, yet relatively narrow, window of opportunity to take action to concentrate investment on low-carbon
technology.’

“In October 2006, a report authored by former chief economist of The World Bank, Sir Nicolas Stern, estimated that
climate change will cost between 5% and 20% of GDP if emissions are not reduced, and that GHGs can be reduced at
a cost of approximately 1% of global economic growth.

“U.S. power plants are responsible for nearly 40% of the country’s carbon dioxide emissions, and 10% of global carbon
dioxide emissions.

“Coal-burning power plants are responsible for 80% of carbon dioxide emissions from all U.S. power plants and
Southern Co. is the second-largest emitter of CO2, the principal GHG linked to climate change, among U.S. power
generators.

“Levels of carbon dioxide, which persists in the atmosphere for over 100 years, are now higher than anytime in the past
400,000 years and they will continue to rise as long as emissions from human activities continue.

“President Obama and many members of Congress are pressing on plans to limit greenhouse gas emissions; this will
surely impact the business of our Company regardless of the mechanisms.

“AEP, the nation’s largest carbon dioxide emitter, Entergy and Exelon have set total GHG emissions reduction targets.
Duke, Exelon, FPL, NRG, and others, through their participation in the U.S. Climate Action Partnership, have
publicly stated that the U.S. should reduce its GHG footprint by 60% to 80% from current levels by 2050. They have
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endorsed adoption of mandatory federal policy to limit CO2 emissions to provide economic and regulatory certainty
needed for major investments in our energy future.

“Southern opposes mandatory regulation of CO2 and other GHG emissions in favor of voluntary action. While our
company has added cleaner natural gas capacity, is investing in renewable energy, has reduced the intensity of its CO2
emissions, and looks to reduce GHG emissions by 80% by 2050 (Southern Company response to CDP6), we believe
Southern still needs to articulate a cohesive business plan for dealing with climate risk and opportunity, and offer
robust responses to the financial, regulatory, and technology impacts of the climate crisis.
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“RESOLVED: Shareholders request that the Board of Directors report to shareholders actions the company would
need to take to reduce total CO2 emissions, including quantitative goals for existing and proposed plants based on
current and emerging technologies, by September 30, 2010. Such report shall omit proprietary information and be
prepared at reasonable cost.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” ITEM NO. 6 FOR THE FOLLOWING
REASONS:

The Company is a leader in the industry in developing technologies to reduce or eliminate carbon emissions in the
generation of electric energy. This is best evidenced by its efforts to develop carbon capture and storage technologies
and to construct two new nuclear units at Plant Vogtle. Through partnerships with the U.S. Department of Energy, the
Electric Power Research Institute, and the Southeast Regional Carbon Sequestration Partnership, the Company is
actively engaged in developing and deploying technology to reduce greenhouse gas emissions while ensuring that
electricity remains reliable and affordable. The Company manages and operates the Department of Energy’s National
Carbon Capture Center in Alabama, which is scheduled to be fully operational this year. For the past decade, the
Company and the Department of Energy have been developing cleaner, less expensive, more reliable methods for
power production from coal. This effort has resulted in the creation of a new process of gasification called Transport
Integrated Gasification which not only matches, at a minimum, the environmental performance of very efficient
gas-fired generation but also has the capability of capturing, in a more cost efficient way, a significant portion of the
carbon dioxide emissions.

The Company does support greenhouse gas emissions reduction targets and has created a number of reports disclosing
its actions related to carbon dioxide and other emissions. In January 2009, the Company signed onto principles
developed by members of the Edison Electric Institute that outline a legislative solution to address the reduction of
greenhouse gas emissions. These principles support near-term and mid-term (10 — 20 years) reductions in emissions
based on the availability of technology and the use of energy efficiency, renewable energy, and new nuclear, and
support a reduction target of 80% below current emissions levels by 2050. Also in 2009, the Company updated its
report, Climate Change — A Summary of Southern Company Actions, on specific current and long-term activities to
address carbon dioxide emissions. This report is updated on an annual basis. This report is one of several produced
by the Company, including, in 2005, the Environmental Assessment: Report to Shareholders, outlining options and
actions the Company is taking with regard to carbon dioxide and other emissions, including an extensive review of
carbon dioxide price scenarios; in 2006, and updated periodically since then, its Corporate Responsibility Report,
which includes data on emissions and actions being undertaken to address those emissions; and in 2008, Energy
Efficiency Regulatory Structures, discussing the need for and the impacts of energy efficiency efforts as a resource to
meet growth and regulatory structures.

These reports are available either through the Company’s external website at www.southerncompany.com or by
contacting Melissa K. Caen, Assistant Corporate Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW,

Atlanta, Georgia 30308 and requesting a copy.

The vote needed to pass the proposed stockholders’ resolution is a majority of the shares represented at the meeting
and entitled to vote.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” ITEM NO. 6.

ITEM NO. 7 — STOCKHOLDER PROPOSAL ON COAL COMBUSTION BYPRODUCTS ENVIRONMENTAL
REPORT
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The Company has been advised that Green Century Capital Management, Inc., 114 State Street, Suite 200, Boston,
Massachusetts 02109, holder of 120 shares of Common Stock, proposes to submit the following resolution at the 2010
Annual Meeting of Stockholders.
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“Whereas: Coal combustion waste (CCW) is a by-product of burning coal that contains high concentrations of arsenic,
mercury, heavy metals and other toxins filtered out of smokestacks by pollution control equipment. CCW is often
stored in landfills, impoundment ponds or abandoned mines. Over 130 million tons of CCW are generated each year
in the U.S.

“Coal combustion comprises a significant portion (68%) of Southern Company’s generation capacity.

“The toxins in CCW have been linked to cancer, organ failure, and other serious health problems. In October 2009, the
U.S. Environmental Protection Agency (EPA) published a report finding that ‘Pollutants in coal combustion
wastewater are of particular concern because they can occur in large quantities (i.e., total pounds) and at high
concentrations...in discharges and leachate to groundwater and surface waters.’

“The EPA has found evidence at over 60 sites in the U.S. that CCW has polluted ground and surface waters.

“Recent reports by the New York Times and others have drawn attention to CCW’s impact on the nation’s waterways, as
a result of leaking CCW storage sites or direct discharge into surrounding rivers and streams.

“The Tennessee Valley Authority’s (TVA) 1.1 billion gallon CCW spill in December 2008 that covered over 300 acres
in eastern Tennessee with toxic sludge highlights the serious environmental risks associated with CCW. TVA
estimates a total cleanup cost of $1.2 billion. This figure does not include the legal claims that have arisen in the spill’s
aftermath.

“Our company also re-uses a significant portion of its CCW. While dry CCW has beneficial re-uses, such as in
concrete and pavement, it can also pose public health and environmental risks in the dry form.

“The EPA plans to determine by the end of 2009 whether certain power plant by-products such as coal ash should be
treated as hazardous waste, which would subject CCW to stricter regulations.

“The EPA has identified over 580 CCW impoundment facilities around the country. At least 49 of these have been
rated by the National Inventory of Dams (NID) as ‘high hazard potential’ sites, where a dam breach would likely result
in a loss of human life and significant environmental consequences. According to our company’s filings with the EPA,
our company operates at least 18 CCW impoundments. One of these ponds, operated by Georgia Power, has been
labeled ‘high hazard potential’ by the NID.

“Our company has withheld information about inspections and size of its ponds as confidential, despite disclosure of
inspection information by all other responding companies, keeping shareholders in the dark about possible risks.

“RESOLVED: Shareholders request that the Board prepare a report on the company’s efforts, above and beyond
current compliance, to reduce environmental and health hazards associated with coal combustion waste, and how
those efforts may reduce legal, reputational and other risks to the company’s finances and operations. This report
should be available to shareholders by August 2010, be prepared at reasonable cost, and omit confidential information
such as proprietary data or legal strategy.”

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” ITEM NO. 7 FOR THE FOLLOWING
REASONS:

The Company’s affiliates have an extensive system in place to ensure the safe and proper management of coal
combustion byproducts (CCBs). In addition, a significant amount of CCBs from the Company’s affiliates’ coal-based
power generation plants, including coal ash and gypsum, is recycled for safe and beneficial uses such as concrete

production and road building. The Company has prepared a report to provide an overview of its affiliates’ production
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and management of CCBs from electricity generation. The report includes relevant information on the Company’s
affiliates’ operations related to CCBs, as well as the broad range of steps taken to ensure that the priorities of public
safety and the security of the Company’s affiliates’ plants are met. The report details the Company’s affiliates’
operations, including how the CCBs are generated, the procedures for safe handling, the beneficial use market, and
research efforts. The Company has posted the report on its website. The Company has also provided extensive,
detailed information about its affiliates’ management of CCBs to the U.S. Environmental Protection Agency
(EPA). This information is being released to the public on the EPA website (http://www.epa.gov
/waste/nonhaz/industrial/special/fossil/surveys/index.htm). Additionally, the Company posts on its website its
Corporate Responsibility Report which was created in 2006 and is updated periodically with new information. The
Corporate Responsibility Report also includes a section on CCBs, including information on the management and
beneficial use of CCBs. CCBs are recycled and used as an ingredient in common, everyday products. The success of
the Company’s affiliates’ beneficial use programs reduces landfill obligations by more than 1.5 million tons
annually. The beneficial use of CCBs has many associated environmental benefits, including a reduction in energy
consumption, greenhouse gases, need for additional landfill space, and raw material consumption. The characteristics
of CCBs enable beneficial uses and management to be undertaken safely. The concentration of metals in CCBs that
occurs naturally in coal in trace amounts is not comparable to levels found in other substances that are required to be
regulated as hazardous. While the Company’s affiliates have focused recent efforts on the beneficial use of CCBs, they
have safely managed the remaining byproducts at their respective plants for decades. The Company’s affiliates have a
robust program in place to ensure the safety and integrity of dams and dikes at on-site surface impoundments. They
are inspected at least every week by trained plant personnel and inspected at least every year by professional dam
safety engineers. The Company has managed nearly $500 million in research and development over the past decade,
including several projects to find new and innovative ways to beneficially use CCBs.
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The Company-produced reports are available either through the Company’s external website at www.southern
company.com or by contacting Melissa K. Caen, Assistant Corporate Secretary, Southern Company, 30 Ivan Allen Jr.
Boulevard NW, Atlanta, Georgia 30308 and requesting a copy.

The vote needed to pass the proposed stockholder’s resolution is a majority of the shares represented at the meeting
and entitled to vote.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “AGAINST” ITEM NO. 7.
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Audit Committee Report

The Audit Committee oversees the Company’s financial reporting process on behalf of the Board of Directors.
Management has the primary responsibility for establishing and maintaining adequate internal controls over financial
reporting, including disclosure controls and procedures, and for preparing the Company’s consolidated financial
statements. In fulfilling its oversight responsibilities, the Audit Committee reviewed the audited consolidated financial
statements of the Company and its subsidiaries and management’s report on the Company’s internal control over
financial reporting in the 2009 Annual Report to Stockholders attached hereto as Appendix C with management. The
Audit Committee also reviews the Company’s quarterly and annual reporting on Forms 10-Q and 10-K prior to filing
with the SEC. The Audit Committee’s review process includes discussions of the quality, not just the acceptability, of
the accounting principles, the reasonableness of significant judgments and estimates and the clarity of disclosures in
the financial statements.

The independent registered public accounting firm is responsible for expressing opinions on the conformity of the
consolidated financial statements with accounting principles generally accepted in the United States and the
effectiveness of the Company’s internal control over financial reporting with the criteria established in “Internal Control
— Integrated Framework™ issued by the Committee of Sponsoring Organizations of the Treadway Commission. The
Audit Committee has discussed with the independent registered public accounting firm the matters that are required to
be discussed by Statement on Auditing Standards No. 61, as amended (American Institute of Certified Public
Accountants, Professional Standards, Vol. 1, AU Section 380), as adopted by the Public Company Accounting
Oversight Board (PCAOB) in Rule 3200T. In addition, the Audit Committee has discussed with the independent
registered public accounting firm its independence from management and the Company as required under rules of the
PCAOB and has received the written disclosures and letter from the independent registered public accounting firm
required 