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The calculation of the 2009 stock option grants for the named executive officers is shown below.  

More information about the stock option program is contained in the Grant of Plan Based Awards table and the information accompanying it.  

Performance Dividends  

All option holders, including the named executive officers, can receive performance-based dividend equivalents on stock options held at the end 
of the year. Performance dividends can range from 0% to 100% of the Common Stock dividend paid during the year per option held at the end of 
the year. Actual payout will depend on Southern Company’s total shareholder return over a four-year performance measurement period compared 
to a group of other electric and gas utility companies. The peer group is determined at the beginning of each four-year performance-measurement 
period. The peer group varies from the Market Data peer group due to the timing and criteria of the peer selection process. The peer group for 
performance dividends is set by the Compensation Committee at the beginning of the four-year performance-measurement period. However, 
despite these timing differences, there is substantial overlap in the companies included.  

Total shareholder return is calculated by measuring the ending value of a hypothetical $100 invested in each company’s common stock at the 
beginning of each of 16 quarters. In the final year of the performance-measurement period, Southern Company’s ranking in the peer group is 
determined at the end of each quarter and the percentile ranking is multiplied by the actual Common Stock dividend paid in that quarter. To 
determine the total payout per stock option held at the end of the performance-measurement period, the four quarterly amounts earned are added 
together.  

No performance dividends are paid if Southern Company’s earnings are not sufficient to fund a Common Stock dividend at least equal to that paid 
in the prior year.  

2009 Payout  

The peer group used to determine the 2009 payout for the 2006-2009 performance-measurement period consisted of utilities with revenues of 
$1.2 billion or more with regulated revenues of 60% or more. Those companies are listed below.  

The scale below determined the percentage of each quarter’s dividend paid in the last year of the performance-measurement period to be paid on 
each stock option held at December 31, 2009 based on the 2006-2009 performance-measurement period. Payout for performance between points 
was interpolated on a straight-line basis.  
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    Long-Term   Value Per   Number of Stock 
Name   Value   Stock Option   Options Granted 
S. N. Story      495,105     $ 4.94       100,223   
P. C. Raymond      137,055     $ 4.94       27,744   
P. B. Jacob      138,206     $ 4.94       27,977   
T. J. McCullough      73,186     $ 4.94       14,815   
B. C. Terry      137,055     $ 4.94       27,744   

          
  

          
Allegheny Energy, Inc.    Entergy Corporation   Pinnacle West Capital Corp. 
Alliant Energy Corporation    Exelon Corporation   Progress Energy, Inc. 
Ameren Corporation    FPL Group, Inc.   SCANA Corporation 
American Electric Power Company, Inc.    NiSource Inc.   Sempra Energy 
CenterPoint Energy, Inc.    Northeast Utilities   Westar Energy Corporation 
CMS Energy Corporation    NSTAR   Wisconsin Energy Corporation 
Consolidated Edison, Inc.    NV Energy, Inc.   Xcel Energy Inc. 
DPL, Inc.    Pepco Holdings, Inc.     
Edison International    PG&E Corporation     
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Southern Company’s total shareholder return performance as measured at the end of each quarter of the final year of the four-year performance-
measurement period ending with 2009 was the 83 rd , 83 rd , 53 rd , and 38 th percentile, respectively, resulting in a total payout of 64% of the full 
year’s Common Stock dividend, or $1.10. This amount was multiplied by each named executive officer’s outstanding stock options at 
December 31, 2009 to calculate the payout under the program. The amount paid is included in the Non-Equity Incentive Plan Compensation 
column in the Summary Compensation Table.  

2012 Opportunity  

The Compensation Committee selected two peer groups for the 2009-2012 performance-measurement period (which will be used to determine the 
2012 payout amount). The results of the two peer groups will be averaged to determine the payment level. One peer group selected is a published 
index, the Philadelphia Utility Index. The other peer group (custom peer group) is a group of companies that the Company believes are similar to 
the Company in terms of business models, including a mix of regulated and non-regulated revenues.  

The companies in the Philadelphia Utility Index are listed below.  

The companies in the custom peer group are listed below.  
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Performance vs. Peer Group   Payout (% of Each Quarterly Dividend Paid) 
90 th percentile or higher      100   
50 th percentile (target)      50   
10 th percentile or lower      0   

          
  

  
  

           
Ameren Corporation    Exelon Corporation     
American Electric Power Company, Inc.    FirstEnergy Corp.     
CenterPoint Energy, Inc.    FPL Group, Inc.     
Consolidated Edison, Inc.    Northeast Utilities     
Constellation Energy Group, Inc.    PG&E Corporation     
Dominion Resources Inc.    Progress Energy, Inc.     
DTE Energy Company    Public Service Enterprise Group Inc.     
Duke Energy Corporation    The AES Corporation     
Edison International    Xcel Energy Inc.     
Entergy Corporation          
           
  

          
  

           
American Electric Power Company, Inc.    PG&E Corporation     
Consolidated Edison, Inc.    Progress Energy, Inc.     
Duke Energy Corporation    Wisconsin Energy Corporation     
Northeast Utilities    Xcel Energy Inc.     
NSTAR          
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The scale below will determine the percentage of each quarter’s dividend paid in the last year of the performance-measurement period to be paid 
on each option held at December 31, 2012, based on the 2009-2012 performance-measurement period. Payout for performance between points 
will be interpolated on a straight-line basis.  

See the Grants of Plan-Based Awards table and the accompanying information for more information about threshold, target, and maximum payout 
opportunities for the 2009-2012 Performance Dividend Program.  

Timing of Performance-Based Compensation  

As discussed above, Southern Company EPS and Gulf Power’s financial performance goal for the 2009 Performance Pay Program were 
established at the February 2009 Compensation Committee meeting. Annual stock option grants also were made at that meeting. The 
establishment of performance-based compensation goals and the granting of stock options were not timed with the release of material, non-public 
information. This procedure was consistent with prior practices. Stock option grants are made to new hires or newly-eligible participants on preset, 
regular quarterly dates that were approved by the Compensation Committee. The exercise price of options granted to employees in 2009 was the 
closing price of the Common Stock on the grant date or the last trading day before the grant date if the grant date was not a trading day.  

Post-Employment Compensation  

As mentioned above, we provide certain post-employment compensation to employees, including the named executive officers:  

Retirement Benefits  

Generally, all full-time employees of Gulf Power, including the named executive officers, participate in our funded Pension Plan after completing 
one year of service. Normal retirement benefits become payable when participants both attain age 65 and complete five years of participation. We 
also provide unfunded benefits that count salary and annual Performance Pay Program payouts that are ineligible to be counted under the Pension 
Plan. (These plans are the Supplemental Benefit Plan and the Supplemental Executive Retirement Plan that are described in the chart on pages III-
5 and III-6 of this CD&A.) See the Pension Benefits table and the information accompanying it for more information about pension-related 
benefits.  

Gulf Power also provides the Deferred Compensation Plan which is an unfunded plan that permits participants to defer income as well as certain 
federal, state, and local taxes until a specified date or their retirement, disability, death, or other separation from service. Up to 50% of base salary 
and up to 100% of performance-based compensation, except stock options, may be deferred at the election of eligible employees. All of the named 
executive officers are eligible to participate in the Deferred Compensation Plan. See the Nonqualified Deferred Compensation table and the 
information accompanying it for more information about the Deferred Compensation Plan.  

Change-in-Control Protections  

The Compensation Committee initially approved the change-in-control protection program in 1998. The program provided some level of 
severance benefits to all employees not part of a collective bargaining unit, if the conditions of the program were met, as described below. The 
Compensation Committee established this program and the levels of severance amount in order to provide certain compensatory protections to 
executives upon a change in control and thereby allow them to negotiate aggressively with a prospective purchaser. Providing such protections to 
our employees in general would minimize disruption during a pending or anticipated change in control. For all  
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Performance vs. Peer Groups   Payout (% of Each Quarterly Dividend Paid) 
90 th percentile or higher      100   
50 th percentile (target)      50   
10 th percentile or lower      0   
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participants, payment and vesting would occur only upon the occurrence of both an actual change in control and loss of the individual’s position. 
In 2009, the Compensation Committee directed Towers Perrin to review best practices for change-in-control programs and directed management 
to recommend any necessary changes to the program to meet those best practices. The review of the program was completed in 2009 and changes 
were made effective in late 2009.  

Change-in-control protections, including severance pay and, in some situations, vesting or payment of long-term performance-based awards, are 
provided upon a change in control of Southern Company or Gulf Power coupled with an involuntary termination not for “Cause” or a voluntary 
termination for “Good Reason.” This means there is a “double trigger” before severance benefits are paid; i.e., there must be both a change in 
control and a termination of employment.  

If the conditions described above are met, the named executive officers are entitled to severance payments equal to one or three times their base 
salary plus the annual performance-based compensation amount assuming target-level performance. Most officers, including Gulf Power’s named 
executive officers, are entitled to severance payments equal to one time s their base salary plus the annual Performance Pay Program amount 
assuming target-level performance. Ms. Story is entitled to the larger amount.  

Prior to the changes made in 2009, the named executive officers, other than Ms. Story, were entitled to severance payments of two times their base 
salary plus the target-level annual Performance Pay Program amount. The changes made in 2009 also eliminated the broad-based change-in-
control severance program.  

More information about post-employment compensation, including severance arrangements under our change-in-control program, is included in 
the section entitled Potential Payments upon Termination or Change in Control.  

Executive Stock Ownership Requirements  

Effective January 1, 2006, the Compensation Committee adopted Common Stock ownership requirements for officers of Southern Company and 
its subsidiaries that are in a position of vice president or above. All of the named executive officers are covered by the requirements. The 
guidelines were implemented to further align the interest of officers and Southern Company’s stockholders by promoting a long-term focus and 
long-term share ownership.  

The types of ownership arrangements counted toward the requirements are shares owned outright, those held in Southern Company-sponsored 
plans, and Common Stock accounts in the Deferred Compensation Plan and the Supplemental Benefit Plan. One-third of vested Southern 
Company stock options may be counted, but if so, the ownership requirement is doubled.  

The requirements are expressed as a multiple of base salary as per the table below.  

Current officers have until September 30, 2011 to meet the applicable ownership requirement. Newly-elected officers have five years from the 
date of their election to meet the applicable ownership requirement.  
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    Multiple of Salary Without   Multiple of Salary Counting 
Name   Counting Stock Options   1/3 of Vested Options 
S. N. Story    3 Times   6 Times 
P. C. Raymond    2 Times   4 Times 
P. B. Jacob    2 Times   4 Times 
T. J. McCullough    1 Times   2 Times 
B. C. Terry    2 Times   4 Times 
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Impact of Accounting and Tax Treatments on Compensation  

None of the compensation paid to Gulf Power’s employees, including the named executive officers, is subject to the restrictions under Section 162
(m) of the Internal Revenue Code of 1986, as amended (Code).  

Policy on Recovery of Awards  

Southern Company’s 2006 Omnibus Incentive Compensation Plan provides that if Southern Company or Gulf Power is required to prepare an 
accounting restatement due to material noncompliance as a result of misconduct, and if an executive officer knowingly or grossly negligently 
engaged in or failed to prevent the misconduct or is subject to automatic forfeiture under the Sarbanes-Oxley Act of 2002, the executive officer 
will reimburse Gulf Power the amount of any payment in settlement of awards earned or accrued during the 12-month period following the first 
public issuance or filing that was restated.  

Southern Company Policy Regarding Hedging the Economic Risk of Stock Ownership  

Southern Company’s policy is that insiders, including outside directors, will not trade in Southern Company options on the options market and 
will not engage in short sales.  

2010 Executive Compensation Program Changes  

In 2009, the Compensation Committee made certain key changes to the performance-based compensation program that affect all employees of 
Gulf Power, including the named executive officers. Changes were made to both the annual and long-term performance-based compensation 
programs.  

Annual Performance Pay Program  

For annual performance-based compensation to be earned in 2010, the Compensation Committee changed the goal weights and lowered the 
maximum payout opportunity. Under the program in effect since 2000, the 2009 goals were weighted 50% EPS and 50% ROE with an adjustment 
of plus or minus 10% based on operational goal performance. The maximum payout opportunity was 220% of the target opportunity. (For more 
information, see the description of the Performance Pay Program in the 2009 Performance Based Compensation section in this CD&A.) Under the 
program effective in 2010, the goals are weighted one-third EPS, one-third ROE, and one-third operational goals. The maximum payout 
opportunity is reduced to 200% of target.  

Long-Term Performance-Based Compensation Program  

The long-term performance-based compensation program that has been in effect for many years has consisted of stock options with associated 
performance dividends. Effective in 2010, stock options were granted without associated performance dividends. Performance dividends 
accounted for approximately 64% of the total long-term performance-based compensation target value for 2009. In 2010, stock options represent 
40% of the total value and a new long-term performance-based compensation component was granted: performance share units. Performance 
share units represent 60% of the total long-term performance-based compensation target value. A grant date fair value per unit is determined. For 
the grant made in 2010, the value per unit was $30.13. The total target value for performance share units is divided by the value per unit to 
determine the number of performance share units granted to each participant, including the named executive officers. Each performance share unit 
represents one share of Common Stock. At the end of a three-year performance-measurement period, the number of units will be adjusted up or 
down (zero to 200%) based on Southern Company’s total shareholder return relative to that of its peers in the Philadelphia Utility Index and the 
custom peer group. (The performance metric, performance scale, and the peer groups used for the performance share units are the same as that 
currently used for the Performance Dividend Program.) The number of performance share units earned will be paid in Common Stock. No 
dividends or dividend equivalents will be paid or earned on the performance share units.  

The Compensation Committee also approved a transition period for the Performance Dividend Program. There are three performance-
measurement periods that are still open: 2007-2010, 2008-2011, and 2009-2012. For these open  
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periods, the performance at the end of each period will be determined as described above in this CD&A, and the amount earned will be paid on the 
number of stock options granted prior to 2010 that a participant holds at the end of each period. Therefore, there will be three additional payouts 
under the Performance Dividend Program, but the number of stock options upon which payment will be based will be limited to those granted 
prior to 2010.  

COMPENSATION COMMITTEE REPORT  

The Compensation Committee met with management to review and discuss the CD&A. Based on such review and discussion, the Compensation 
Committee recommended to the Southern Company Board of Directors that the CD&A be included in Gulf Power’s Annual Report on Form 10-K 
for the fiscal year ended December 31, 2009. The Southern Company Board of Directors approved that recommendation.  

Members of the Compensation Committee:  

J. Neal Purcell, Chair  
Henry A. Clark, III  
H. William Habermeyer, Jr.  
Donald M. James  
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SUMMARY COMPENSATION TABLE  

The Summary Compensation Table shows the amount and type of compensation received by the Chief Executive Officer, any Chief Financial 
Officer, and the next three most highly-paid executive officers who served in 2009. Collectively, these officers are referred to as the “named 
executive officers.”  

Column (e)  

No equity-based compensation has been awarded to the named executive officers, or any other employees of Gulf Power, other than Stock Option 
Awards which are reported in column (f).  

Column (f)  

This column reports the aggregate grant date fair value. See Note 8 to the financial statements of Gulf Power in Item 8 herein for a discussion of 
the assumptions used in calculating these amounts.  
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                                                    Change in         
                                                    Pension         
                                                    Value and         
                                                    Nonquali-         
                                            Non-   fied         
                                            Equity   Deferred   All     
                                            Incentive   Compensa-   Other     
                            Stock   Option   Plan   tion   Compensa-     

Name and           Salary   Bonus   Awards   Awards   Compensation   Earnings   tion   Total 
Principal Position   Year   ($)   ($)   ($)   ($)   ($)   ($)   ($)   ($) 

(a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j) 
Susan N. Story      2009       411,318       0       0       180,401       455,257       403,615       41,374       1,491,965   
President, Chief      2008       390,602       0       0       102,872       509,067       128,423       39,109       1,170,073   
Executive Officer,      2007       366,578       0       0       179,105       404,421       231,120       37,196       1,218,420   
and Director                                                                          
Philip C. Raymond*      2009       237,219       0       0       49,939       146,636       147,437       180,666       761,897   
Vice President and      2008       215,880       23,731       0       21,283       181,206       48,120       44,446       534,666   
Chief Financial Officer                                                                          
P. Bernard Jacob      2009       239,205       0       0       50,359       146,661       199,239       23,487       658,951   
Vice President      2008       227,419       0       0       32,670       181,151       103,293       22,219       566,752   
       2007       213,374       0       0       57,371       152,730       125,674       22,726       571,875   
Theodore J. McCullough     2009       190,010       0       0       26,667       105,148       111,520       17,805       451,150   
Vice President      2008       180,717       0       0       20,790       139,937       30,798       78,720       450,962   

    2007       154,087       17,000       0       22,450       107,045       30,674       29,962       361,218   
Bentina C. Terry      2009       237,219       0       0       49,939       134,728       48,437       25,427       495,750   
Vice President      2008       222,172       5,150       0       30,616       166,985       13,845       26,250       465,018   
       2007       193,869       18,232       0       38,592       140,268       13,802       64,210       468,973   

  

*   Mr. Raymond became an executive officer of Gulf Power in 2008. 
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Column (g)  

The amounts in this column are the aggregate of the payouts under the annual Performance Pay Program and the Performance Dividend Program 
attributable to performance periods ended December 31, 2009 that are discussed in detail in the CD&A. The amounts paid under each program to 
the named executive officers are shown below.  

Column (h)  

This column reports the aggregate change in the actuarial present value of each named executive officer’s accumulated benefit under the Pension 
Plan and the supplemental pension plans (collectively, Pension Benefits) during 2007, 2008, and 2009. The amount included for 2007 is the 
difference between the actuarial present values of the Pension Benefits measured as of September 30, 2006 and September 30, 2007. However, the 
amount for 2008 is the difference between the actuarial values of the Pension Benefits measured as of September 30, 2007 and December 31, 2008 
- 15 months rather than one year. September 30 was used as the measurement date prior to 2008, because it was the date as of which Southern 
Company measured its retirement benefit obligations for accounting purposes. Starting in 2008, Southern Company changed its measurement date 
to December 31. The amount for 2009 is the difference between the actuarial values of the Pension Benefits measured as of December 31, 2008 
and December 31, 2009. The Pension Benefits as of each measurement date are based on the named executive officer’s age, pay, and service 
accruals and the plan provisions applicable as of the measurement date. The actuarial present values as of each measurement date reflect the 
assumptions Gulf Power selected for cost purposes as of that measurement date; however, the named executive officers were assumed to remain 
employed at Gulf Power or other Southern Company subsidiary until their benefits commence at the pension plans’ stated normal retirement date, 
generally age 65. As a result, the amounts in column (h) related to Pension Benefits represent the combined impact of several factors: growth in 
the named executive officer’s Pension Benefits over the measurement year; impact on the total present values of one year shorter discounting 
period due to the named executive officer being one year closer to normal retirement; impact on the total present values attributable to changes in 
assumptions from measurement date to measurement date; and impact on the total present values attributable to plan changes between 
measurement dates.  

The present values of accumulated Pension Benefits as of September 30, 2007 reflect new provisions regarding the form and timing of payments 
from the supplemental pension plans. These changes brought those plans into compliance with Section 409A of the Code. The key change was to 
the form of payment. Instead of providing monthly payments for the lifetime of each named executive officer and his/her spouse, these plans will 
pay the single sum value of those benefits for an average lifetime in 10 annual installments. Calculations of the present value of accumulated 
benefits calculations shown prior to September 30, 2007 reflect supplemental pension benefits being paid monthly for the lifetimes of named 
executive officers and their spouses. The 2007 change in pension value reported in column (h) for each named executive officer is greater than 
what it otherwise would have been due to the change in the form of payment.  

For more information about the Pension Benefits and the assumptions used to calculate the actuarial present value of accumulated benefits as of 
December 31, 2009, see the information following the Pension Benefits table. The key differences between assumptions used for the actuarial 
present values of accumulated benefits calculations as of December 31, 2008 and December 31, 2009 follow:  
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    Annual Performance-         
Name   Based Compensation ($)   Performance Dividends ($)   Total ($) 
S. N. Story      161,602       293,655       455,257   
P. C. Raymond      69,901       76,735       146,636   
P. B. Jacob      70,486       76,175       146,661   
T. J. McCullough      53,428       51,720       105,148   
B. C. Terry      69,901       64,827       134,728   

�   Discount rate for the Pension Plan was decreased to 5.95% as of December 31, 2009 from 6.75% as of December 31, 2008 
  

�   Discount rate for the supplemental pension plans was decreased to 5.60% as of December 31, 2009 from 6.75% as of December 31, 2008 
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This column also reports above-market earnings on deferred compensation under the Deferred Compensation Plan (DCP). There were no above-
market earnings on deferred compensation in 2009. For more information about the DCP, see the Nonqualified Deferred Compensation table and 
information accompanying it.  

The table below itemizes the amounts reported in this column.  

Column (i)  

This column reports the following items: perquisites; tax reimbursements by the employing company on certain perquisites; the employing 
company’s contributions in 2009 to the Southern Company Employee Savings Plan (ESP), which is a tax-qualified defined contribution plan 
intended to meet requirements of Section 401(k) of the Code; and the employing company’s contributions in 2009 under the Southern Company 
Supplemental Benefit Plan (Non-Pension Related) (SBP). The SBP is described more fully in the information following the Nonqualified Deferred 
Compensation table.  

The amounts reported are itemized below.  
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�   Unpaid annual performance-based compensation was assumed to be 130% of target as of December 31, 2009 and 135% of target was 
assumed as of December 31, 2008 

                                  
                          
            Change in   Above-Market     
            Pension   Earnings on Deferred     
            Value   Compensation   Total 
Name   Year   ($)   ($)   ($) 
S. N. Story      2009       403,615       0       403,615   
       2008       128,423       0       128,423   
       2007       221,213       9,907       231,120   
P. C. Raymond      2009       147,437       0       147,437   
       2008       48,120       0       48,120   
P. B. Jacob      2009       199,239       0       199,239   
       2008       103,293       0       103,293   
       2007       125,316       358       125,674   
T. J. McCullough      2009       111,520       0       111,520   
       2008       30,798       0       30,798   
       2007       30,607       67       30,674   
B. C. Terry      2009       48,437       0       48,437   
       2008       13,845       0       13,845   
       2007       13,729       73       13,802   

                                          
            Tax             
    Perquisites   Reimbursements   ESP   SBP   Total 
Name   ($)   ($)   ($)   ($)   ($) 
S. N. Story      20,391       6       12,495       8,482       41,374   
P. C. Raymond      123,748       44,820       12,098       0       180,666   
P. B. Jacob      9,838       3,088       10,561       0       23,487   
T. J. McCullough      7,346       1,220       9,239       0       17,805   
B. C. Terry      10,358       4,479       10,590       0       25,427   
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Description of Perquisites  

Personal Financial Planning is provided for most officers of Gulf Power, including all of the named executive officers. Gulf Power pays for the 
services of the financial planner on behalf of the officers, up to a maximum amount of $8,700 per year, after the initial year that the benefit is 
provided. In the initial year, the allowed amount is $15,000. The employing company also provides a five-year allowance of $6,000 for estate 
planning and tax return preparation fees.  

Personal Use of Company-Provided Club Memberships. The employing company provides club memberships to certain officers, including all of 
the named executive officers. The memberships are provided for business use; however, personal use is permitted. The amount included reflects 
the pro-rata portion of the membership fees paid by the employing company that are attributable to the named executive officers’ personal use. 
Direct costs associated with any personal use, such as meals, are paid for or reimbursed by the employee and therefore are not included.  

Relocation Benefits. These benefits are provided to cover the costs associated with geographic relocation. In 2009, Mr. Raymond received 
relocation benefits in the amount of $110,596.  

Personal Use of Corporate-Owned Aircraft. Southern Company owns aircraft that are used to facilitate business travel. If seating is available, 
Southern Company permits a spouse or other family member to accompany an employee on a flight. However, because in such cases the aircraft is 
being used for a business purpose, there is no incremental cost associated with the family travel and no amounts are included for such travel. Any 
additional expenses incurred that are related to family travel are included. Also, for Ms. Story only, effective in 2009, limited personal use that is 
associated with business travel is permitted; however, she had no such use in 2009.  

Home Security Systems. Gulf Power pays for the services of third-party providers for the installation, maintenance, and monitoring of the named 
executive officers’ home security systems.  

Other Miscellaneous Perquisites. The amount included reflects the full cost to Gulf Power of providing the following items: personal use of 
company provided tickets for sporting and other entertainment events and gifts distributed to and activities provided to attendees at company-
sponsored events.  

For Ms. Story, effective in 2009, tax reimbursements are no longer made on perquisites, except on any relocation benefits.  
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GRANTS OF PLAN-BASED AWARDS MADE IN 2009  

This table provides information on stock option grants made and goals established for future payouts under Gulf Power’s performance-based 
compensation programs during 2009 by the Compensation Committee. In this table, the annual Performance Pay Program and performance 
dividend payouts are referred to as PPP and PDP, respectively.  

Columns (c), (d), and (e)  

The amounts reported as PPP reflect the amounts established by the Compensation Committee in early 2009 to be paid for certain levels of 
performance as of December 31, 2009 under the annual Performance Pay Program. Under that program, the Compensation Committee assigns 
each named executive officer a target opportunity, expressed as a percentage of base salary, which is paid for target-level performance under the 
Performance Pay Program. The target opportunities established for the named executive officers for 2009 performance were 60% for Ms. Story, 
45% for Ms. Terry and Messrs. Jacob and Raymond, and 40% for Mr. McCullough. The payout for threshold performance was set at a determined 
amount of less than one percent of the target opportunity and the maximum amount payable was set at 2.20 times the target. The amount paid to 
each named executive officer under the Performance Pay Program for actual 2009 performance is included in the Non-Equity Incentive Plan 
Compensation column in the Summary Compensation Table and is itemized in the notes following that table. More information about the annual 
Performance Pay Program, including the applicable performance criteria established by the Compensation Committee, is provided in the CD&A.  

Southern Company also has a long-term performance-based compensation program, the Performance Dividend Program, which has been adopted 
by Gulf Power and SCS. It pays performance-based dividend equivalents based on Southern Company’s total shareholder return (TSR) compared 
with the TSR of its peer companies over a four-year performance-measurement period. The Compensation Committee establishes the level of 
payout for prescribed levels of performance over the performance-measurement period.  

In February 2009, the Compensation Committee established the Performance Dividend Program goal for the four-year performance-measurement 
period beginning on January 1, 2009 and ending on December 31, 2012. The amount earned in 2012 based on the performance for 2009-2012 will 
be paid following the end of the period. However, no amount is earned and paid unless the Compensation Committee approves the payment at the 
beginning  
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                                                        Grant 
                                                        Date 
                                        All Other           Fair 
                                        Option           Value 
                                        Awards:   Exercise   of 
                                        Number of   or Base   Stock 
            Estimated Possible Payouts Under Non-Equity   Securities   Price of   and 
            Incentive Plan Awards   Underlying   Option   Option 
    Grant       Threshold   Target   Maximum   Options   Awards   Awards 

Name   Date       ($)   ($)   ($)   (#)   ($/Sh)   ($) 
(a)   (b)       (c)   (d)   (e)   (f)   (g)   (h) 

S. N. Story      2/16/2009     PPP     2,139       237,650       522,830                           
             PDP     11,546       230,920       461,839       100,223       31.39       180,401   
P. C. Raymond      2/16/2009     PPP     925       102,795       226,149                           
             PDP     3,017       60,342       120,683       27,744       31.39       49,939   
P. B. Jacob      2/16/2009     PPP     933       103,656       228,043                           
             PDP     2,995       59,901       119,803       27,977       31.39       50,359   
T. J. McCullough      2/16/2009     PPP     659       73,189       161,016                           
             PDP     2,034       40,671       81,341       14,815       31.39       26,667   
B. C. Terry      2/16/2009     PPP     925       102,795       226,149                     
             PDP     2,549       50,978       101,956       27,744       31.39       49,939   
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of the final year of the performance-measurement period. Also, nothing is earned unless Southern Company’s earnings are sufficient to fund a 
Common Stock dividend at least equal to that paid in the prior year.  

The Performance Dividend Program pays to all option holders a percentage of the Common Stock dividend paid to Southern Company’s 
stockholders in the last year of the performance-measurement period. It can range from approximately 2.5% for performance above the 10th 
percentile compared with the performance of the peer companies to 100% of the dividend if Southern Company’s total shareholder return is at or 
above the 90th percentile. That amount is then paid per option granted prior to 2010 and held at the end of the four-year period. The amount, if 
any, ultimately paid to the option holders, including the named executive officers, at the end of the last year of the 2009-2012 performance-
measurement period will be based on (1) Southern Company’s average total shareholder return compared to that of its peer companies as of 
December 31, 2012, (2) the actual dividend paid in 2012 to Southern Company’s stockholders, if any, and (3) the number of options granted prior 
to 2010 held by the named executive officers on December 31, 2012.  

The number of options held on December 31, 2012 will be affected by the number of options exercised by the named executive officers prior to 
December 31, 2012, if any. None of these components necessary to calculate the range of payout under the Performance Dividend Program for the 
2009-2012 performance-measurement period is known at the time the goal is established.  

The amounts reported as PDP in columns (c), (d), and (e) were calculated based on the number of options held by the named executive officers on 
December 31, 2009, as reported in columns (b) and (c) of the Outstanding Equity Awards at Fiscal Year-End table and the Common Stock 
dividend of $1.73 per share paid to Southern Company’s stockholders in 2009. These factors are itemized below.  

More information about the Performance Dividend Program is provided in the CD&A.  

Columns (f) and (g)  

The stock options vest at the rate of one-third per year, on the anniversary date of the grant. Also, grants fully vest upon termination as a result of 
death, total disability, or retirement and expire five years after retirement, three years after death or total disability, or their normal expiration date 
if earlier. Please see Potential Payments upon Termination or Change in Control for more information about the treatment of stock options under 
different termination and change-in-control events.  

The Compensation Committee granted these stock options to the named executive officers at its regularly-scheduled meeting on February 19, 
2009. Under the terms of the Omnibus Incentive Compensation Plan, the exercise price was set at the closing price ($31.39 per share) on the last 
trading day prior to the grant date of February 16, 2009.  

Column (h)  

The value of stock options granted in 2009 was derived using the Black-Scholes stock option pricing model. The assumptions used in calculating 
these amounts are discussed in Note 8 to the financial statements of Gulf Power in Item 8 herein.  
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      Stock               
    Options Held   Performance Dividend       Performance Dividend 
    as of   Per Option   Performance Dividend   Per Option Paid at 
    December   Paid at Threshold   Per Option Paid at   Maximum 
    31, 2009   Performance   Target Performance   Performance 
Name   (#)   ($)   ($)   ($) 
S. N. Story      266,959       0.04325       0.86500       1.7300   
P. C. Raymond      69,759       0.04325       0.86500       1.7300   
P. B. Jacob      69,250       0.04325       0.86500       1.7300   
T. J. McCullough      47,018       0.04325       0.86500       1.7300   
B. C. Terry      58,934       0.04325       0.86500       1.7300   
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OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END  

This table provides information pertaining to all outstanding stock options held by the named executive officers as of December 31, 2009.  
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                                            Stock Awards 
                                                                    Equity 
                                                            Equity   Incentive 
                                                            Incentive   Plan 
                                                            Plan   Awards: 
                                                            Awards:   Market or 
    Option Awards   Number           Number   Payout 
                    Equity                   of           of   Value of 
                    Incentive Plan                   Shares   Market   Unearned   Unearned 
    Number           Awards:                   or Units   Value of   Shares,   Shares, 
    of   Number of   Number of                   of   Shares or   Units or   Units or 
    Securities   Securities   Securities                   Stock   Units of   Other   Other 
    Underlying   Underlying   Underlying                   That   Stock   Rights   Rights 
    Unexercised   Unexercised   Unexercised   Option           Have   That Have   That Have   That Have 
    Options   Options   Unearned   Exercise   Option   Not   Not   Not   Not 
    (#)   (#)   Options   Price   Expiration   Vested   Vested   Vested   Vested 
Name   Exercisable   Unexercisable   (#)   ($)   Date   (#)   ($)   (#)   ($) 
(a)   (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j) 
S. N. Story      38,529       0       —      32.70       02/18/2015       —      —      —      —  
       41,329       0               33.81       02/20/2016                                   
       28,981       14,491               36.42       02/19/2017                                   
       14,469       28,937               35.78       02/18/2018                                   
       0       100,223               31.39       02/16/2019                                   
P. C. Raymond      1,230       0       —      27.98       02/14/2013       —      —      —      —  
       4,196       0               29.50       02/13/2014                                   
       9,463       0               32.70       02/18/2015                                   
       8,882       0               33.81       02/20/2016                                   
       6,176       3,088               36.42       02/19/2017                                   
       2,994       5,986               35.78       02/18/2018                                   
       0       27,744               31.39       02/16/2019                                   
P. B. Jacob      4,738       0       —      32.70       02/18/2015       —      —      —      —  
       8,825       0               33.81       02/20/2016                                   
       9,283       4,642               36.42       02/19/2017                                   
       4,595       9,190               35.78       02/18/2018                                   
       0       27,977               31.39       02/16/2019                                   
T. J. McCullough      1,985       0       —      27.98       02/14/2013       —      —      —      —  
       5,421       0               29.50       02/13/2014                                   
       5,468       0               32.70       02/18/2015                                   
       5,108       0               33.81       02/20/2016                                   
       3,633       1,816               36.42       02/19/2017                                   
       2,924       5,848               35.78       02/18/2018                                   
       0       14,815               31.39       02/16/2019                                   
B. C. Terry      8,905       0       —      33.81       02/20/2016       —      —      —      —  
       6,245       3,122               36.42       02/19/2017                                   
       4,306       8,612               35.78       02/18/2018                                   
       0       27,744               31.39       02/16/2019                                   
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Stock options vest one-third per year on the anniversary of the grant date. Options granted from 2002 through 2006 with expiration dates from 
2012 through 2016 were fully vested as of December 31, 2009. The options granted in 2007, 2008, and 2009 become fully vested as shown below. 

Options also fully vest upon death, total disability, or retirement and expire three years following death or total disability or five years following 
retirement, or on the original expiration date if earlier. Please see Potential Payments upon Termination or Change in Control for more information 
about the treatment of stock options under different termination and change-in-control events.  

OPTION EXERCISES AND STOCK VESTED IN 2009  

None of the named executive officers exercised stock options in 2009 and none were granted Stock Awards.  

PENSION BENEFITS AT 2009 FISCAL YEAR-END  

The named executive officers earn employer-paid pension benefits from three coordinated retirement plans. More information about pension 
benefits is provided in the CD&A.  
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Year Option Granted   Expiration Date   Date Fully Vested 

2007    February 19, 2017   February 19, 2010 
2008   February 18, 2018   February 18, 2011 
2009   February 16, 2019   February 16, 2012 

                                  
    Option Awards   Stock Awards 
    Number of Shares           Number of Shares         
    Acquired on   Value Realized on   Acquired on   Value Realized on 
Name   Exercise (#)   Exercise ($)   Vesting (#)   Vesting ($) 
(a)   (b)   (c)   (d)   (e) 
S. N. Story      0       0       —      —  
P. C. Raymond      0       0       —      —  
P. B. Jacob      0       0       —      —  
T. J. McCullough      0       0       —      —  
B. C. Terry      0       0       —      —  

                              
                        Payments 
        Number of   Present Value of   During 
        Years Credited   Accumulated   Last Fiscal 

Name   Plan Name   Service (#)   Benefit ($)   Year ($) 
(a)   (b)   (c)   (d)   (e) 

S. N. Story    Pension Plan     27.00       493,190       0   
     SBP-P     27.00       769,884       0   
     SERP     27.00       316,861       0   
P. C. Raymond    Pension Plan     18.00       285,396       0   
     SBP-P     18.00       80,192       0   
     SERP     18.00       86,423       0   
P. B. Jacob    Pension Plan     26.42       599,150       0   
     SBP-P     26.42       194,082       0   
     SERP     26.42       158,583       0   
T. J. McCullough    Pension Plan     21.75       241,527       0   
     SBP-P     21.75       51,546       0   
     SERP     21.75       59,008       0   
B. C. Terry    Pension Plan     7.50       72,732       0   
     SBP-P     7.50       16,383       0   
     SERP     7.50       23,438       0   
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Pension Plan  

The Pension Plan is a tax-qualified, funded plan. It is Southern Company’s primary retirement plan. Generally, all full-time employees participate 
in this plan after one year of service. Normal retirement benefits become payable when participants both attain age 65 and complete five years of 
participation. The plan benefit equals the greater of amounts computed using a “1.7% offset formula” and a “1.25% formula,” as described below. 
Benefits are limited to a statutory maximum.  

The 1.7% offset formula amount equals 1.7% of final average pay times years of participation less an offset related to Social Security benefits. 
The offset equals a service ratio times 50% of the anticipated Social Security benefits in excess of $4,200. The service ratio adjusts the offset for 
the portion of a full career that a participant has worked. The highest three rates of pay out of a participant’s last 10 calendar years of service are 
averaged to derive final average pay. The pay considered for this formula is the base rate of pay reduced for any voluntary deferrals. A statutory 
limit restricts the amount considered each year; the limit for 2009 was $245,000.  

The 1.25% formula amount equals 1.25% of final average pay times years of participation. For this formula, the final average pay computation is 
the same as above, but annual performance-based compensation paid during each year is added to the base rates of pay.  

Early retirement benefits become payable once plan participants have during employment both attained age 50 and completed 10 years of 
participation. Participants who retire early from active service receive benefits equal to the amounts computed using the same formulas employed 
at normal retirement. However, a 0.3% reduction applies for each month (3.6% for each year) prior to normal retirement that participants elect to 
have their benefit payments commence. For example, 64% of the formula benefits are payable starting at age 55. As of December 31, 2009, only 
Messrs. Jacob and Raymond were eligible to retire immediately.  

The Pension Plan’s benefit formulas produce amounts payable monthly over a participant’s post-retirement lifetime. At retirement, plan 
participants can choose to receive their benefits in one of seven alternative forms of payment. All forms pay benefits monthly over the lifetime of 
the retiree or the joint lifetimes of the retiree and a spouse. A reduction applies if a retiring participant chooses a payment form other than a single 
life annuity. The reduction makes the value of the benefits paid in the form chosen comparable to what it would have been if benefits were paid as 
a single life annuity over the retiree’s life.  

Participants vest in the Pension Plan after completing five years of service. All the named executive officers are vested in their Pension Plan 
benefits. Participants who terminate employment after vesting can elect to have their pension benefits commencing at age 50 if they participated in 
the Pension Plan for 10 years. If such an election is made, the early retirement reductions that apply are actuarially determined factors and are 
larger than 0.3% per month.  

If a participant dies while actively employed, benefits will be paid to a surviving spouse. A survivor’s benefit equals 45% of the monthly benefit 
that the participant had earned before his or her death. Payments to a surviving spouse of a participant who could have retired will begin 
immediately. Payments to a survivor of a participant who was not retirement-eligible will begin when the deceased participant would have 
attained age 50. After commencing, survivor benefits are payable monthly for the remainder of a survivor’s life. Participants who are eligible for 
early retirement may opt to have an 80% survivor benefit paid if they die; however, there is a charge associated with this election.  

If participants become totally disabled, periods that Social Security or employer-provided disability income benefits are paid will count as service 
for benefit calculation purposes. The crediting of this additional service ceases at the point a disabled participant elects to commence retirement 
payments. Outside of the extra service crediting, the normal plan provisions apply to disabled participants.  
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The Southern Company Supplemental Benefit Plan (Pension-Related) (SBP-P)  

The SBP-P is an unfunded retirement plan that is not tax qualified. This plan provides to high-paid employees any benefits that the Pension Plan 
cannot pay due to statutory pay/benefit limits and voluntary pay deferrals. The SBP-P’s vesting, early retirement, and disability provisions mirror 
those of the Pension Plan.  

The amounts paid by the SBP-P are based on the additional monthly benefit that the Pension Plan would pay if the statutory limits and pay 
deferrals were ignored. When an SBP-P participant separates from service, vested monthly benefits provided by the benefit formulas are converted 
into a single sum value. It equals the present value of what would have been paid monthly for an actuarially determined average post-retirement 
lifetime. The discount rate used in the calculation is based on the 30-year Treasury yields for the September preceding the calendar year of 
separation, but not more than six percent. Vested participants terminating prior to becoming eligible to retire will be paid their single sum value as 
of September 1 following the calendar year of separation. If the terminating participant is retirement eligible, the single sum value will be paid in 
10 annual installments starting shortly after separation. The unpaid balance of a retiree’s single sum will be credited with interest at the prime rate 
published in The Wall Street Journal . If the separating participant is a “key man” under Section 409A of the Code, the first installment will be 
delayed for six months after the date of separation.  

If an SBP-P participant dies after becoming vested in the Pension Plan, the spouse of the deceased participant will receive the installments the 
participant would have been paid upon retirement. If a vested participant’s death occurs prior to age 50, the installments will be paid to a survivor 
as if the participant had survived to age 50.  

The Southern Company Supplemental Executive Retirement Plan (SERP)  

The SERP also is an unfunded retirement plan that is not tax qualified. This plan provides to high-paid employees additional benefits that the 
Pension Plan and the SBP-P would pay if the 1.7% offset formula calculations reflected a portion of annual cash incentives. To derive the SERP 
benefits, a final average pay is determined reflecting participants’ base rates of pay and their annual performance-based compensation amounts to 
the extent they exceed 15% of those base rates (ignoring statutory limits and pay deferrals). This final average pay is used in the 1.7% offset 
formula to derive a gross benefit. The Pension Plan and the SBP-P benefits are subtracted from the gross benefit to calculate the SERP benefit. 
The SERP’s early retirement, survivor benefit, and disability provisions mirror the SBP-P’s provisions. However, except upon a change in control, 
SERP benefits do not vest until participants retire, so no benefits are paid if a participant terminates prior to becoming eligible to retire. More 
information about vesting and payment of SERP benefits following a change in control is included in the section entitled Potential Payments upon 
Termination or Change in Control.  

The following assumptions were used in the present value calculations:  

For all of the named executive officers, the number of years of credited service is one year less than the number of years of employment.  
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•   Discount rate — 5.95% Pension Plan and 5.60% supplemental plans as of December 31, 2009 
  

•   Retirement date — Normal retirement age (65 for all named executive officers) 
  

•   Mortality after normal retirement — RP2000 Combined Healthy with generational projections 
  

•   Mortality, withdrawal, disability, and retirement rates prior to normal retirement — None 
  

•   Form of payment for Pension Benefits 

  o   Male retirees: 25% single life annuity; 25% level income annuity; 25% joint and 50% survivor annuity; and 25% joint and 100% 
survivor annuity 

  

  o   Female retirees: 40% single life annuity; 40% level income annuity; 10% joint and 50% survivor annuity; and 10% joint and 100% 
survivor annuity 

•   Spouse ages — Wives two years younger than their husbands 
  

•   Annual performance-based compensation earned but unpaid as of the measurement date — 130% of target opportunity percentages times 
base rate of pay for year amount is earned. 

  

•   Installment determination—4.25% discount rate for single sum calculation and 5.25% prime rate during installment payment period 
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NONQUALIFIED DEFERRED COMPENSATION AS OF 2009 FISCA L YEAR-END  

Southern Company provides the DCP which is designed to permit participants to defer income as well as certain federal, state, and local taxes 
until a specified date or their retirement, or other separation from service. Up to 50% of base salary and up to 100% of performance-based 
compensation, except stock options, may be deferred, at the election of eligible employees. All of the named executive officers are eligible to 
participate in the DCP.  

Participants have two options for the deemed investments of the amounts deferred — the Stock Equivalent Account and the Prime Equivalent 
Account. Under the terms of the DCP, participants are permitted to transfer between investments at any time.  

The amounts deferred in the Stock Equivalent Account are treated as if invested at an equivalent rate of return to that of an actual investment in 
Common Stock, including the crediting of dividend equivalents as such are paid by Southern Company from time to time. It provides participants 
with an equivalent opportunity for the capital appreciation (or loss) and income of that of a Southern Company stockholder. During 2009, the rate 
of return in the Stock Equivalent Account was (4.83%), which was Southern Company’s TSR for 2009.  

Alternatively, participants may elect to have their deferred compensation deemed invested in the Prime Equivalent Account which is treated as if 
invested at a prime interest rate compounded monthly, as published in The Wall Street Journal as the base rate on corporate loans posted as of the 
last business day of each month by at least 75% of the United States’ largest banks. The interest rate earned on amounts deferred during 2009 in 
the Prime Equivalent Account was 3.25%.  

Column (b)  

This column reports the actual amounts of compensation deferred under the DCP by each named executive officer in 2009. The amount of salary 
deferred by the named executive officers, if any, is included in the Salary column in the Summary Compensation Table. The amounts of 
performance-based compensation deferred in 2009 were the amounts paid for performance under the annual Performance Pay Program and the 
Performance Dividend Program that were earned as of December 31, 2008 but not payable until the first quarter of 2009. These amounts are not 
reflected in the Summary Compensation Table because that table reports performance-based compensation that was earned in 2009, but not 
payable until early 2010. These deferred amounts may be distributed in a lump sum or in up to 10 annual installments at termination of 
employment or in a lump sum at a specified date, at the election of the participant.  

Column (c)  

This column reflects contributions under the SBP. Under the Code, employer matching contributions are prohibited under the ESP on employee 
contributions above stated limits in the ESP, and, if applicable, above legal limits set forth in the Code. The SBP is a nonqualified deferred 
compensation plan under which contributions are made that are prohibited from being made in the ESP. The contributions are treated as if 
invested in Common Stock and are payable in cash upon termination of employment in a lump sum or in up to 20 annual installments, at the 
election of  
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    Executive   Registrant   Aggregate   Aggregate   Aggregate 
    Contributions   Contributions   Earnings   Withdrawals/   Balance 
    in Last FY   in Last FY   in Last FY   Distributions   at Last FYE 

Name   ($)   ($)   ($)   ($)   ($) 
(a)   (b)   (c)   (d)   (e)   (f) 

S. N. Story      0       8,482       22,005       0       1,591,696   
P. C. Raymond      0       0       (23 )     0       473   
P. B. Jacob      53,655       0       14,824       0       134,565   
T. J. McCullough      9,807       0       3,477       0       58,694   
B. C. Terry      0       0       2,045       0       68,241   
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the participant. The amounts reported in this column also were reported in the All Other Compensation column in the Summary Compensation 
Table.  

Column (d)  

This column reports earnings or losses on both compensation the named executive officers elected to defer and on employer contributions under 
the SBP. See the notes to column (h) of the Summary Compensation Table for a discussion of amounts of nonqualified deferred compensation 
earnings included in the Summary Compensation Table.  

Column (f)  

This column includes amounts that were deferred under the DCP and contributions under the SBP in prior years and reported in Gulf Power’s 
prior years’ Information Statements or Annual Reports on Form 10-K. The chart below shows the amounts reported in Gulf Power’s prior years’ 
Information Statements or Annual Reports on Form 10-K.  

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL  

This section describes and estimates payments that could be made to the named executive officers under different termination and change-in-
control events. The estimated payments would be made under the terms of Southern Company’s compensation and benefits programs or the 
change-in-control severance program. All of the named executive officers are participants in Southern Company’s change-in-control severance 
plan for officers. The amount of potential payments is calculated as if the triggering events occurred as of December 31, 2009 and assumes that 
the price of Common Stock is the closing market price on December 31, 2009.  

Description of Termination and Change-in-Control Events  

The following charts list different types of termination and change-in-control events that can affect the treatment of payments under the 
compensation and benefit programs. These events also affect payments to the named executive officers under their change-in-control severance 
agreements. No payments are made under the severance agreements unless, within two years of the change in control, the named executive officer 
is involuntarily terminated or he or she voluntarily terminates for Good Reason. (See the description of Good Reason below.)  

Traditional Termination Events  
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    Amounts Deferred under         
    the DCP Prior to 2009   Employer Contributions     
    and Reported in Prior   under the SBP Prior to     
    Years’  Information   2009 and Reported in Prior Years’      
    Statements or Annual   Information Statements or     
    Reports on Form 10-K   Annual Reports on Form 10-K   Total 
Name   ($)   ($)   ($) 
S. N. Story      18,373       266,792       285,165   
P. C. Raymond      0       0       0   
P. B. Jacob      43,870       22,674       66,544   
T. J. McCullough      18,653       0       18,653   
B. C. Terry      121,427       0       121,427   

•   Retirement or Retirement Eligible – Termination of a named executive officer who is at least 50 years old and has at least 10 years of 
credited service. 

  

•   Resignation – Voluntary termination of a named executive officer who is not retirement-eligible. 
  

•   Lay Off – Involuntary termination of a named executive officer not for cause, who is not retirement-eligible. 
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Change-in-Control-Related Events  

At the Southern Company or Gulf Power level:  

At the employee level:  
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•   Involuntary Termination – Involuntary termination of a named executive officer for cause. Cause includes individual performance below 
minimum performance standards and misconduct, such as violation of Gulf Power’s Drug and Alcohol Policy. 

  

•   Death or Disability – Termination of a named executive officer due to death or disability. 

•   Southern Company Change-in-Control I – Acquisition by another entity of 20% or more of Common Stock, or following a merger with 
another entity Southern Company’s stockholders own 65% or less of the entity surviving the merger. 

  

•   Southern Company Change-in-Control II – Acquisition by another entity of 35% or more of Common Stock, or following a merger with 
another entity Gulf Power’s stockholders own less than 50% of Gulf Power surviving the merger. 

  

•   Southern Company Termination – A merger or other event and Southern Company is not the surviving company or the Common Stock is no 
longer publicly traded. 

  

•   Gulf Power Change in Control – Acquisition by another entity, other than another subsidiary of Southern Company, of 50% or more of the 
stock of Gulf Power, a merger with another entity and Gulf Power is not the surviving company, or the sale of substantially all the assets of 
Gulf Power. 

•   Involuntary Change-in-Control Termination or Voluntary Change-in-Control Termination for Good Reason – Employment is terminated 
within two years of a change in control, other than for cause, or the employee voluntarily terminates for Good Reason. Good Reason for 
voluntary termination within two years of a change in control generally is satisfied when there is a material reduction in salary, performance-
based compensation opportunity or benefits, relocation of over 50 miles, or a diminution in duties and responsibilities. 
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The following chart describes the treatment of different pay and benefit elements in connection with the Traditional Termination Events described 
above.  
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        Lay Off             
    Retirement/   (Involuntary           Involuntary 
    Retirement   Termination           Termination 
Program   Eligible   Not For Cause)   Resignation   Death or Disability   (For Cause) 
Pension Benefits  
Plans  

  

Benefits payable as 
described in the notes 
following the Pension 
Benefits table.   

Same as Retirement. 

  

Same as Retirement. 

  

Same as Retirement. 

  

Same as 
Retirement. 

                       
  

                       
Annual 
Performance  
Pay Program    

Pro-rated if terminate 
before 12/31. 

  

Same as Retirement. 

  

Forfeit. 

  

Same as Retirement. 

  

Forfeit. 

                       
  

                       
Performance 
Dividend  
Program    

Paid year of 
retirement plus two 
additional years.   

Forfeit. 

  

Forfeit. 

  

Payable until options 
expire or exercised. 

  

Forfeit. 

                       
  

                       
Stock Options  

  

Vest; expire earlier of 
original expiration 
date or five years.   

Vested options expire 
in 90 days; unvested 
are forfeited.   

Same as Lay Off. 

  

Vest; expire earlier of 
original expiration or 
three years.   

Forfeit. 

                       
  

                       
Financial Planning  
Perquisite    

Continues for one 
year.   

Terminates. 
  

Terminates. 
  

Same as Retirement. 
  

Terminates. 

                       
  

                       
Deferred  
Compensation Plan  

  

Payable per prior 
elections (lump sum 
or up to 10 annual 
installments). 

  

Same as Retirement. 

  

Same as Retirement. 

  

Payable to 
beneficiary or 
disabled participant 
per prior elections; 
amounts deferred 
prior to 2005 can be 
paid as a lump sum 
per benefit 
administration 
committee’s 
discretion.   

Same as 
Retirement. 

                       
  

                       
Supplemental  
Benefit Plan –  
non-pension related  

  

Payable per prior 
elections (lump sum 
or up to 20 annual 
installments).   

Same as Retirement. 

  

Same as Retirement. 

  

Same as the Deferred 
Compensation Plan. 

  

Same as 
Retirement. 
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The chart below describes the treatment of payments under pay and benefit programs under different change-in-control events, except the Pension 
Plan. The Pension Plan is not affected by change-in-control events.  
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                Involuntary Change-
                in-Control -Related 
                Termination or 
            Southern Company   Voluntary Change- 
            Termination or Gulf   in-Control -Related 
    Southern Company   Southern Company   Power Change in   Termination for 
Program   Change-in-Control I   Change-in-Control II   Control   Good Reason 
Nonqualified  
Pension Benefits  

  

All SERP-related benefits 
vest if participants vested in 
tax-qualified pension 
benefits; otherwise, no 
impact. SBP – pension 
related benefits vest for all 
participants and single sum 
value of benefits earned to 
change-in-control date paid 
following termination or 
retirement.   

Benefits vest for all 
participants and single sum 
value of benefits earned to 
the change-in-control date 
paid following termination 
or retirement. 

  

Same as Southern 
Company Change-in-
Control II. 

  

Based on type of 
change-in-control 
event. 

                   
  

                   
Annual Performance  
Pay Program  

  

No program termination is 
paid at greater of target or 
actual performance. If 
program terminated within 
two years of change in 
control, pro-rated at target 
performance level.   

Same as Southern 
Company Change-in-
Control I. 

  

Pro-rated at target 
performance level. 

  

If not otherwise 
eligible for payment, 
if the program still in 
effect, pro-rated at 
target performance 
level. 

                   
  

                   
Performance Dividend  
Program  

  

No program termination is 
paid at greater of target or 
actual performance. If 
program terminated within 
two years of change in 
control, pro-rated at greater 
of target or actual 
performance level.   

Same as Southern 
Company Change-in-
Control I. 

  

Pro-rated at greater of 
actual or target 
performance level. 

  

If not otherwise 
eligible for payment, 
if the program is still 
in effect, greater of 
actual or target 
performance level for 
year of severance 
only. 

                   
  

                   
Stock Options  

  

Not affected by change-in-
control events. 

  

Not affected by change-in-
control events. 

  

Vest and convert to 
surviving company’s 
securities; if cannot 
convert, pay spread in cash.   

Vest. 

                   
  

                   
DCP  

  

Not affected by change-in-
control events. 

  

Not affected by change-in-
control events. 

  

Not affected by change-in-
control events. 

  

Not affected by 
change-in-control 
events. 
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Potential Payments  

This section describes and estimates payments that would become payable to the named executive officers upon a termination or change in control 
as of December 31, 2009.  

Pension Benefits  

The amounts that would have become payable to the named executive officers if the Traditional Termination Events occurred as of December 31, 
2009 under the Pension Plan, the SBP-P, and the SERP are itemized in the chart below. The amounts shown under the column Retirement are 
amounts that would have become payable to the named executive officers that were retirement-eligible on December 31, 2009 and are the monthly 
Pension Plan benefits and the first of 10 annual installments from the SBP-P and the SERP. The amounts shown under the column Resignation or 
Involuntary Termination are the amounts that would have become payable to the named executive officers who were not retirement-eligible on 
December 31, 2009 and are the monthly Pension Plan benefits that would become payable as of the earliest possible date under the Pension Plan 
and the single sum value of benefits earned up to the termination date under the SBP-P, paid as a single payment rather than in 10 annual 
installments. Benefits under the SERP would be forfeited. The amounts shown that are payable to a spouse in the event of the death of the named 
executive officer are the monthly amounts payable to a spouse under the Pension Plan and the first of 10 annual installments from the SBP-P and 
the SERP. The amounts in this chart are very different from the pension values shown in the Summary Compensation Table and the Pension 
Benefits table. Those tables show the  
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                Involuntary Change-
                in-Control -Related 
                Termination or 
            Southern Company   Voluntary Change- 
            Termination or Gulf   in-Control -Related 
    Southern Company   Southern Company   Power Change in   Termination for 
Program   Change-in-Control I   Change-in-Control II   Control   Good Reason 
SBP  

  

Not affected by change-in-
control events. 

  

Not affected by change-in-
control events. 

  

Not affected by change-in-
control events. 

  

Not affected by 
change-in-control 
events. 

                   
  

                   
Severance Benefits  

  

Not applicable. 

  

Not applicable. 

  

Not applicable. 

  

One or three times 
base salary plus target 
annual performance-
based compensation 
plus tax gross up for 
the president and 
chief executive 
officer if the 
severance amount 
exceeds the Code 
Section 280G - 
“excess parachute 
payment” by 10% or 
more. 

                   
  

                   
Health Benefits  

  

Not applicable. 

  

Not applicable. 

  

Not applicable. 

  

Up to five years 
participation in group 
health plan plus 
payment of two or 
three years’ premium 
amounts. 

                   
  

                   
Outplacement  
Services    

Not applicable. 
  

Not applicable. 
  

Not applicable. 
  

Six months. 
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present values of all the benefits amounts anticipated to be paid over the lifetimes of the named executive officers and their spouses. Those plans 
are described in the notes following the Pension Benefits table. Of the named executive officers, only Messrs. Jacob and Raymond were 
retirement eligible on December 31, 2009.  

As described in the Change-in-Control Chart, the only change in the form of payment, acceleration, or enhancement of the pension benefits is that 
the single sum value of benefits earned up to the change-in-control date under the SBP-P and the SERP could be paid as a single payment rather 
than in 10 annual installments. Also, the SERP benefits vest for participants who are not retirement-eligible upon a change in control. Estimates of 
the single sum payment that would have been made to the named executive officers, assuming termination as of December 31, 2009 following a 
change-in-control event, other than a Southern Company Change-in-Control I (which does not impact how pension benefits are paid), are itemized 
below. These amounts would be paid instead of the benefits shown in the Traditional Termination Events chart above; they are not paid in 
addition to those amounts.  

The pension benefit amounts in the tables above were calculated as of December 31, 2009 assuming payments would begin as soon as possible 
under the terms of the plans. Accordingly, appropriate early retirement reductions were applied. Any unpaid annual performance-based 
compensation was assumed to be paid at 1.30 times the target level. Pension Plan benefits were calculated assuming each named executive officer 
chose a single life annuity form of payment, because that results in the greatest monthly benefit. The single sum values of the SBP-P and the 
SERP benefits were based on a 4.25% discount rate as prescribed by the terms of the plan.  

Annual Performance Pay Program  

The amount payable if a change in control had occurred on December 31, 2009 is the greater of target or actual performance. Because actual 
payouts for 2009 performance were below the target level, the amount that would have been payable was the target level amount as reported in the 
Grants of Plan-Based Awards table.  
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                Resignation or     
                Involuntary   Death 
    Retirement   Termination   (payments to a spouse) 
Name   ($)   ($)   ($) 
S. N. Story    Pension     n/a       2,345       3,852   
     SBP-P             978,397       110,175   
     SERP             0       45,345   
P. C. Raymond    Pension     2,345       All plans treated as       2,279   
     SBP-P     11,507       retiring       11,507   
     SERP     12,401               12,401   
P. B. Jacob    Pension     5,162       All plans treated as       3,531   
     SBP-P     27,010       retiring       27,010   
     SERP     22,069               22,069   
T. J. McCullough    Pension     n/a       1,448       2,379   
     SBP-P             68,550       8,967   
     SERP             0       10,265   
B C. Terry    Pension     n/a       619       1,016   
     SBP-P             23,643       4,098   
     SERP             0       5,863   

                          
    SBP-P   SERP   Total 
Name   ($)   ($)   ($) 
S. N. Story      954,821       392,976       1,347,797   
P. C. Raymond      115,068       124,010       239,078   
P. B. Jacob      270,098       220,694       490,792   
T. J. McCullough      66,899       76,594       143,493   
B. C. Terry      23,073       33,009       56,082   
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Performance Dividends  

Because the assumed termination date is December 31, 2009, there is no additional amount that would be payable other than what was reported in 
the Summary Compensation Table. As described in the Traditional Termination Events chart, there is some continuation of benefits under the 
Performance Dividend Program for retirees.  

However, under the Change-in-Control-Related Events, performance dividends are payable at the greater of target performance or actual 
performance. For the 2006-2009 performance-measurement period, actual performance exceeded target-level performance.  

Stock Options  

Stock Options would be treated as described in the Termination and Change-in-Control charts above. Under a Southern Company Termination, all 
stock options vest. In addition, if there is an Involuntary Change-in-Control Termination or Voluntary Change-in-Control Termination for Good 
Reason, stock options vest. There is no payment associated with stock options unless there is a Southern Company Termination and the 
participants’ stock options cannot be converted into surviving company stock options. In that event, the excess of the exercise price and the 
closing price of the Common Stock on December 31, 2009 would be paid in cash for all stock options held by the named executive officers. The 
chart below shows the number of stock options for which vesting would be accelerated under a Southern Company Termination and the amount 
that would be payable under a Southern Company Termination if there were no conversion to the surviving company’s stock options.  

DCP and SBP  

The aggregate balances reported in the Nonqualified Deferred Compensation table would be payable to the named executive officers as described 
in the Traditional Termination and Change-in-Control-Related Events charts above. There is no enhancement or acceleration of payments under 
these plans associated with termination or change-in-control events, other than the lump-sum payment opportunity described in the above charts. 
The lump sums that would be payable are those that are reported in the Nonqualified Deferred Compensation table.  

Health Benefits  

Messrs. Jacob and Raymond are retirement-eligible and health care benefits are provided to retirees, and there is no incremental payment 
associated with the termination or change-in-control events. At the end of 2009, Mss. Story and Terry and Mr. McCullough were not retirement-
eligible and thus health care benefits would not become available until each reaches age 50, except in the case of a change-in-control-related 
termination, as described in the Change-in-Control-Related Events chart. The estimated cost of providing three years of group health insurance 
premiums for Ms. Story is $14,000, two years for Ms. Terry is $9,000, and two years for Mr. McCullough is $20,000.  
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                Total Payable in 
            Total Number of   Cash under a 
        Options Following   Southern Company 
    Number of Options   Accelerated Vesting   Termination without 
    with Accelerated   under a Southern   Conversion of Stock 
    Vesting   Company Termination   Options 
Name   (#)   (#)   ($) 
S. N. Story      143,651       266,959       217,318   
P. C. Raymond      36,818       69,759       82,010   
P. B. Jacob      41,809       69,250       56,934   
T. J. McCullough      22,479       47,018       63,291   
B. C. Terry      39,478       58,934       53,546   
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Financial Planning Perquisite  

Since Messrs. Jacob and Raymond are retirement-eligible, an additional year of the Financial Planning perquisite, which is set at a maximum of 
$8,700 per year, will be provided after retirement. Mss. Story and Terry and Mr. McCullough are not retirement-eligible.  

There are no other perquisites provided to the named executive officers under any of the traditional termination or change-in-control-related 
events.  

Severance Benefits  

The named executive officers are participants in a change-in-control severance plan. In addition to the treatment of health benefits, the annual 
Performance Pay Program, and the Performance Dividend Program described above, the named executive officers are entitled to a severance 
benefit, including outplacement services, if within two years of a change in control, they are involuntarily terminated, not for Cause, or they 
voluntarily terminate for Good Reason. The severance benefits are not paid unless the named executive officer releases the employing company 
from any claims he or she may have against the employing company.  

The estimated cost of providing the six months of outplacement services is $6,000 per named executive officer. The severance payment is three 
times the base salary and target payout under the annual Performance Pay Program for Ms. Story and one times the base salary and target payout 
under the annual Performance Pay Program for the other named executive officers. For Ms. Story, if any portion of the severance payment is an 
“excess parachute payment” as defined under Section 280G of the Code, Gulf Power will pay her an additional amount to cover the taxes that 
would be due on the excess parachute payment — a “tax gross-up.” However, that additional amount will not be paid unless the severance amount 
plus all other amounts that are considered parachute payments under the Code exceed 110% of the severance payment.  

The table below estimates the severance payments that would be made to the named executive officers if they were terminated as of December 31, 
2009 in connection with a change in control. There is no estimated tax gross-up included for Ms. Story because her estimated severance amount 
payable is below the amount considered excess parachute payments under the Code. None of the other named executive officer is eligible for a tax 
gross-up.  

COMPENSATION RISK ASSESSMENT  

Southern Company reviewed its compensation policies and practices, including those of Gulf Power, and concluded that excessive risk-taking is 
not encouraged. This conclusion was based on an assessment of the mix of pay components and performance goals, the annual pay/performance 
analysis by the Compensation Committee’s consultant, stock ownership requirements, our compensation governance practices, and our “claw-
back” provision.  

The assessment was reviewed with the Compensation Committee.  
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Name   Severance Amount ($) 
S. N. Story      1,901,202   
P. C. Raymond      331,228   
P. B. Jacob      334,002   
T. J. McCullough      256,162   
B. C. Terry      331,228   
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DIRECTOR COMPENSATION  

Only non-employee directors of Gulf Power are compensated for service on the board of directors. The pay components for non-employee 
directors are:  

      Annual retainers:  

      Equity grants:  

      Meeting fees:  

DIRECTOR DEFERRED COMPENSATION PLAN  

Any deferred quarterly equity grants are required to be deferred in the Deferred Compensation Plan For Directors of Gulf Power Company 
(Director Deferred Compensation Plan) and are 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 shares of 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. Deferred compensation may be invested as follows, at the director’s election:  

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.  
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  •   $12,000 annual retainer 

  •   340 shares of Common Stock in quarterly grants of 85 shares 

  •   $1,200 for participation in a meeting of the board 
  

  •   $1,000 for participation in a meeting of a committee of the board 

•   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 

  

•   in Common Stock units which earn dividends as if invested in Common Stock and are distributed in cash upon leaving the board 
  

•   at prime interest which is paid in cash upon leaving the board 
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DIRECTOR COMPENSATION TABLE  

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

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION  

The Compensation Committee is made up of non-employee directors of Southern Company who have never served as executive officers of 
Southern Company or Gulf Power. During 2009, none of Southern Company’s or Gulf Power’s executive officers served on the board of directors 
of any entities whose directors or officers serve on the Compensation Committee.  
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                    Change in         
                    Pension         
                    Value and         
                    Nonqualified         
                Deferred         
    Fees Earned or Paid   Stock   Compensation   All Other     
    in Cash   Awards   Earnings   Compensation   Total 
Name   ($)(1)   ($)(2)   ($)(3)   ($)(4)   ($) 
C. LeDon Anchors      16,800       17,127       0       54       33,981   
William C. Cramer, Jr.      0       33,927       0       54       33,981   
Fred C. Donovan, Sr.      0       33,927       0       54       33,981   
William A. Pullum      0       33,927       0       54       33,981   
Winston E. Scott      33,858       0       0       3,866       37,724   

  

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

(2)   Includes fair market value of equity grants on grant dates. All such stock awards are vested immediately upon grant. 
  

(3)   Above-market earnings on amounts invested in the Director Deferred Compensation Plan. Above-market earnings are defined by the SEC as 
any amount above 120% of the applicable federal long-term rate as prescribed under Section 1274(d) of the Code. 

  

(4)   Consists of reimbursement for taxes on imputed income associated with gifts. 
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Security Ownership of Certain Beneficial Owners . Southern Company is the beneficial owner of 100% of the outstanding common stock of Gulf 
Power.  

Security Ownership of Management. The following tables show the number of shares of Common Stock owned by the directors, nominees, and 
executive officers as of December 31, 2009. It is based on information furnished by the directors, nominees, and executive officers. The shares 
owned by all directors, nominees, and executive officers as a group constitute less than one percent of the total number of shares outstanding on 
December 31, 2009.  

Changes in Control. Southern Company and Gulf Power know of no arrangements which may at a subsequent date result in any change-in-
control.  
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ITEM 12.   SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND  MANAGEMENT AND RELATED 
STOCKHOLDER MATTERS 

                      
        Amount and         
    Name and Address   Nature of     Percent   
    of Beneficial   Beneficial     of   
Title of Class   Owner   Ownership     Class 
Common Stock   The Southern Company                 
     30 Ivan Allen Jr. Boulevard, N.W.                 
     Atlanta, Georgia 30308             100 % 
     Registrant:                 
     Gulf Power     3,642,717           

                          
            Shares Beneficially Owned Include:   
                    Shares   
                    Individuals   
                    Have Rights   
Name of Directors,   Shares             to Acquire   
Nominees, and   Beneficially     Deferred Stock   Within 60   
Executive Officers   Owned (1)     Units (2)   Days (3)   
  

Susan N. Story      191,938       0       185,675   
C. LeDon Anchors      7,492       5,751       0   
William C. Cramer, Jr.      9,115       9,115       0   
Fred C. Donovan, Sr.      6,338       6,338       0   
William A. Pullum      10,458       10,458       0   
Winston E. Scott      1,407       0       0   
P. Bernard Jacob      52,275       0       46,004   
Theodore J. McCullough      34,887       0       34,218   
Philip C. Raymond      50,615       0       48,270   
Bentina C. Terry      37,458       0       36,162   
  

Directors, Nominees, and Executive Officers as a group (10 people)      401,983       31,662       350,329   
  

  

(1)   “Beneficial ownership” means the sole or shared power to vote, or to direct the voting of, a security and/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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Equity Compensation Plan Information  

The following table provides information as of December 31, 2009 concerning shares of Common Stock authorized for issuance under Southern 
Company’s existing non-qualified equity compensation plans.  

Transactions with Related Persons. None.  

Review, Approval or Ratification of Transactions with Related Persons.  

Gulf Power does not have a written policy pertaining solely to the approval or ratification of “related party transactions.” Southern Company has a 
Code of Ethics as well as a Contract Guidance Manual and other formal written procurement policies and procedures that guide the purchase of 
goods and services, including requiring competitive bids for most transactions above $10,000 or approval based on documented business needs for 
sole sourcing arrangements.  
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                    Number of securities 
                    remaining available 
                    for future issuance 
                    under equity 
    Number of securities   Weighted-average   compensation plans 
    to be issued upon   exercise price of   (excluding 
    exercise of   outstanding   securities 
    outstanding options,   options, warrants,   reflected in 
    warrants, and rights   and rights   column (a)) 
Plan category   (a)   (b)   (c) 
Equity compensation plans approved by security holders      48,247,319     $ 32.10       22,497,013   
Equity compensation plans not approved by security holders      N/A       N/A       N/A   

  

(1)   Includes shares available for future issuances under the Omnibus Incentive Compensation Plan, the 2006 Omnibus Incentive Compensation 
Plan, and the Outside Directors Stock Plan. 

  

(2)   Includes shares available for future issuance under the 2006 Omnibus Incentive Compensation Plan (20,985,906) and the Outside Directors 
Stock Plan (1,511,107). 

ITEM 13.   CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND  DIRECTOR INDEPENDENCE. 
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Director Independence.  

The board of directors of Gulf Power consists of five non-employee directors (Messrs. C. LeDon Anchors, William C. Cramer, Jr., Fred C. 
Donovan, Sr., William A. Pullum, and Winston E. Scott) and Ms. Story, the president and chief executive officer of Gulf Power.  

Southern Company owns all of Gulf Power’s outstanding common stock. Gulf Power has listed only debt securities on the NYSE. Accordingly, 
under the rules of the NYSE, Gulf Power is exempt from most of the NYSE’s listing standards relating to corporate governance, including 
requirements relating to certain board committees. Gulf Power has voluntarily complied with certain of the NYSE’s listing standards relating to 
corporate governance where such compliance was deemed to be in the best interests of Gulf Power’s shareholders.  

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES  

The following represents the fees billed to Gulf Power and Southern Power for the last two fiscal years by Deloitte & Touche LLP, each 
company’s principal public accountant for 2009 and 2008:  

The Southern Company Audit Committee (on behalf of Southern Company and its subsidiaries) adopted a Policy of Engagement of the 
Independent Auditor for Audit and Non-Audit Services that includes requirements for such Audit Committee to pre-approve audit and  
non-audit services provided by Deloitte & Touche LLP. All of the audit services provided by Deloitte & Touche LLP in fiscal years 2009 and 
2008 (described in the footnotes to the table above) and related fees were approved in advance by the Southern Company Audit Committee.  
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    2009     2008   
    (in thousands)   

Gulf Power                  
Audit Fees (1)    $ 1,308     $ 1,324   
Audit-Related Fees      0       0   
Tax Fees      0       0   
All Other Fees      0       0   
     

  
    

  
  

Total    $ 1,308     $ 1,324   
     

  

    

  

  

Southern Power                  
Audit Fees (1)    $ 1,136     $ 943   
Audit-Related Fees (2)      38       0   
Tax Fees      0       0   
All Other Fees      0       0   
     

  
    

  
  

Total    $ 1,174     $ 943   
     

  

    

  

  

  

(1)   Includes services performed in connection with financing transactions. 
  

(2)   Includes other non-statutory audit services and accounting consultations. 
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PART IV  

Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES   

IV-1  

  (a)   The following documents are filed as a part of this report on Form 10-K: 

  (1)   Financial Statements: 
  

      Management’s Report on Internal Control Over Financial Reporting for Southern Company and Subsidiary Companies is listed under 
Item 8 herein. 

  

      Management’s Report on Internal Control Over Financial Reporting for Alabama Power is listed under Item 8 herein. 
  

      Management’s Report on Internal Control Over Financial Reporting for Georgia Power is listed under Item 8 herein. 
  

      Management’s Report on Internal Control Over Financial Reporting for Gulf Power is listed under Item 8 herein. 
  

      Management’s Report on Internal Control Over Financial Reporting for Mississippi Power is listed under Item 8 herein. 
  

      Management’s Report on Internal Control Over Financial Reporting for Southern Power and Subsidiary Companies is listed under 
Item 8 herein. 

  

      Reports of Independent Registered Public Accounting Firm on the financial statements for Southern Company and Subsidiary 
Companies, Alabama Power, Georgia Power, Gulf Power, Mississippi Power, and Southern Power and Subsidiary Companies are 
listed under Item 8 herein. 

  

      The financial statements filed as a part of this report for Southern Company and Subsidiary Companies, Alabama Power, Georgia 
Power, Gulf Power, Mississippi Power, and Southern Power and Subsidiary Companies are listed under Item 8 herein. 

  

  (2)   Financial Statement Schedules: 
  

      Reports of Independent Registered Public Accounting Firm as to Schedules for Southern Company and Subsidiary Companies, 
Alabama Power, Georgia Power, Gulf Power, and Mississippi Power are included herein on pages IV-8, IV-9, IV-10, IV-11, and IV-
12. 

  

      Financial Statement Schedules for Southern Company and Subsidiary Companies, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power are listed in the Index to the Financial Statement Schedules at page S-1. 

  

  (3)   Exhibits: 
  

      Exhibits for Southern Company, Alabama Power, Georgia Power, Gulf Power, Mississippi Power, and Southern Power are listed in 
the Exhibit Index at page E-1. 
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THE SOUTHERN COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  
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    THE SOUTHERN COMPANY 
           
     By:   David M. Ratcliffe 
         Chairman, President, and 
         Chief Executive Officer 
           

     By:   /s/ Melissa K. Caen 
           

         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    David M. Ratcliffe 
    Chairman, President, 
    Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    W. Paul Bowers 
    Executive Vice President and Chief Financial Officer 
    (Principal Financial Officer) 
               

    W. Ron Hinson 
    Comptroller and Chief Accounting Officer 
    (Principal Accounting Officer) 
               

    Directors:     
    Juanita Powell Baranco   Warren A. Hood, Jr. 
    Jon A. Boscia   Donald M. James 
    Thomas F. Chapman   J. Neal Purcell 
    Henry A. Clark III   William G. Smith, Jr. 
    H. William Habermeyer, Jr.   Gerald J. St. Pé 
    Veronica M. Hagen     
               
    By:   /s/ Melissa K. Caen 
               
        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 
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ALABAMA POWER COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  

IV-3  

          
    ALABAMA POWER COMPANY 
           
     By:   Charles D. McCrary 
         President and Chief Executive Officer 
           
     By:   /s/ Melissa K. Caen 
           

         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    Charles D. McCrary 
    President, Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    Art P. Beattie 
    Executive Vice President, Chief Financial Officer, and Treasurer 
    (Principal Financial Officer) 
               

    Moses H. Feagin 
    Vice President and Comptroller 
    (Principal Accounting Officer) 
               

    Directors:     
    Whit Armstrong   Robert D. Powers 
    Ralph D. Cook   David M. Ratcliffe 
    David J. Cooper, Sr.   C. Dowd Ritter 
    John D. Johns   James H. Sanford 
    Patricia M. King   John Cox Webb, IV 
    James K. Lowder   James W. Wright 
    Malcolm Portera     
               
    By:   /s/ Melissa K. Caen 
               
        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 
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GEORGIA POWER COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  

IV-4  

          
    GEORGIA POWER COMPANY 
           
     By:   Michael D. Garrett 
         President and Chief Executive Officer 
           
     By:   /s/ Melissa K. Caen 
           
         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    Michael D. Garrett 
    President, Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    Ronnie R. Labrato 
  

  
Executive Vice President, Chief Financial Officer,  
and Treasurer 

    (Principal Financial Officer) 
               

    Ann P. Daiss 
    Vice President, Comptroller, and Chief Accounting Officer 
    (Principal Accounting Officer) 
               

    Directors:     
    Robert L. Brown, Jr.   Beverly D. Tatum 
    Anna R. Cablik   D. Gary Thompson 
    Stephen S. Green   Richard W. Ussery 
    David M. Ratcliffe   W. Jerry Vereen 
    Jimmy C. Tallent   E. Jenner Wood, III 
               
    By:   /s/ Melissa K. Caen 
  

        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 

WPD-6 
Screening Data Part 2 of 2 
Page 4447 of 7002



Table of Contents  

GULF POWER COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  

IV-5  

          
    GULF POWER COMPANY 
           
     By:   Susan N. Story 
         President and Chief Executive Officer 
           
     By:   /s/ Melissa K. Caen 
           
         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    Susan N. Story 
    President, Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    Philip C. Raymond 
    Vice President and Chief Financial Officer 
    (Principal Financial Officer) 
               

    Constance J. Erickson 
    Comptroller 
    (Principal Accounting Officer) 
               

    Directors:     
    C. LeDon Anchors   William A. Pullum 
    William C. Cramer, Jr.   Winston E. Scott 
    Fred C. Donovan, Sr.     
               
    By:   /s/ Melissa K. Caen 
               
        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 
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MISSISSIPPI POWER COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  

IV-6  

          
    MISSISSIPPI POWER COMPANY 
           
     By:   Anthony J. Topazi 
         President and Chief Executive Officer 
           
     By:   /s/ Melissa K. Caen 
           
         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    Anthony J. Topazi 
    President, Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    Frances Turnage 
  

  
Vice President, Treasurer, and  
Chief Financial Officer 

    (Principal Financial Officer) 
               

    Cindy F. Shaw 
    Comptroller 
    (Principal Accounting Officer) 
               

    Directors:     
    Roy Anderson, III   Christine L. Pickering 
    Carl J. Chaney   Philip J. Terrell 
               
    By:   /s/ Melissa K. Caen 
               
        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 
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SOUTHERN POWER COMPANY  

SIGNATURES  

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed 
on its behalf by the undersigned, thereunto duly authorized. The signature of the undersigned company shall be deemed to relate only to matters 
having reference to such company and any subsidiaries thereof.  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the 
registrant and in the capacities and on the dates indicated. The signature of each of the undersigned shall be deemed to relate only to matters 
having reference to the above-named company and any subsidiaries thereof.  

IV-7  

          
    SOUTHERN POWER COMPANY 
           
     By:   Ronnie L. Bates 
         President and Chief Executive Officer 
           
     By:   /s/ Melissa K. Caen 
           
         (Melissa K. Caen, Attorney-in-fact) 
           
    Date: February 25, 2010 

              

    Ronnie L. Bates 
    President, Chief Executive Officer, and Director 
    (Principal Executive Officer) 
               

    Michael W. Southern 
    Senior Vice President and Chief Financial Officer 
    (Principal Financial Officer) 
               

    Laura I. Patterson 
    Comptroller 
    (Principal Accounting Officer) 
               

    Directors:     
    W. Paul Bowers   G. Edison Holland 
    Thomas A. Fanning   David M. Ratcliffe 
               
    By:   /s/ Melissa K. Caen 
               
        (Melissa K. Caen, Attorney-in-fact) 
               
    Date: February 25, 2010 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

To the Board of Directors and Stockholders of  
Southern Company  

We have audited the consolidated financial statements of Southern Company and Subsidiaries (the “Company”) as of December 31, 2009 and 
2008, and for each of the three years in the period ended December 31, 2009, and the Company’s internal control over financial reporting as of 
December 31, 2009, and have issued our report thereon dated February 25, 2010; such report is included elsewhere in this Form 10-K. Our audits 
also included the consolidated financial statement schedule of the Company (page S-2) listed in the accompanying index at Item 15. This 
consolidated financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion based on 
our audits. In our opinion, such consolidated financial statement schedule, when considered in relation to the basic consolidated financial 
statements taken as a whole, presents fairly, in all material respects, the information set forth therein.  

/s/ Deloitte & Touche LLP  
Atlanta, Georgia  
February 25, 2010  

IV-8  

      
     Member of 
     Deloitte Touche Tohmatsu 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

Alabama Power Company  

We have audited the financial statements of Alabama Power Company (the “Company”) as of December 31, 2009 and 2008, and for each of the 
three years in the period ended December 31, 2009, and have issued our report thereon dated February 25, 2010; such report is included elsewhere 
in this Form 10-K. Our audits also included the financial statement schedule of the Company (page S-3) listed in the accompanying index at 
Item 15. This financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion based 
on our audits. In our opinion, such financial statement schedule, when considered in relation to the basic financial statements taken as a whole, 
presents fairly, in all material respects, the information set forth therein.  

/s/ Deloitte & Touche LLP  
Birmingham, Alabama  
February 25, 2010  

IV-9  

      
     Member of 
     Deloitte Touche Tohmatsu 

WPD-6 
Screening Data Part 2 of 2 
Page 4452 of 7002



Table of Contents  

  

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

Georgia Power Company  

We have audited the financial statements of Georgia Power Company (the “Company”) as of December 31, 2009 and 2008, and for each of the 
three years in the period ended December 31, 2009, and have issued our report thereon dated February 25, 2010; such report is included elsewhere 
in this Form 10-K. Our audits also included the financial statement schedule of the Company (page S-4) listed in the accompanying index at 
Item 15. This financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion based 
on our audits. In our opinion, such financial statement schedule, when considered in relation to the basic financial statements taken as a whole, 
presents fairly, in all material respects, the information set forth therein.  

/s/ Deloitte & Touche LLP  
Atlanta, Georgia  
February 25, 2010  

IV-10  

      
     Member of 
     Deloitte Touche Tohmatsu 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

Gulf Power Company  

We have audited the financial statements of Gulf Power Company (the “Company”) as of December 31, 2009 and 2008, and for each of the three 
years in the period ended December 31, 2009, and have issued our report thereon dated February 25, 2010; such report is included elsewhere in 
this Form 10-K. Our audits also included the financial statement schedule of the Company (page S-5) listed in the accompanying index at Item 15. 
This financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion based on our 
audits. In our opinion, such financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents 
fairly, in all material respects, the information set forth therein.  

/s/ Deloitte & Touche LLP  
Atlanta, Georgia  
February 25, 2010  

IV-11  

      
     Member of 
     Deloitte Touche Tohmatsu 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

Mississippi Power Company  

We have audited the financial statements of Mississippi Power Company (the “Company”) as of December 31, 2009 and 2008, and for each of the 
three years in the period ended December 31, 2009, and have issued our report thereon dated February 25, 2010; such report is included elsewhere 
in this Form 10-K. Our audits also included the financial statement schedule of the Company (page S-6) listed in the accompanying index at 
Item 15. This financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion based 
on our audits. In our opinion, such financial statement schedule, when considered in relation to the basic financial statements taken as a whole, 
presents fairly, in all material respects, the information set forth therein.  

/s/ Deloitte & Touche LLP  
Atlanta, Georgia  
February 25, 2010  

Member of                             
Deloitte Touche Tohmatsu 

IV-12  

WPD-6 
Screening Data Part 2 of 2 
Page 4455 of 7002



Table of Contents  

INDEX TO FINANCIAL STATEMENT SCHEDULES  

Schedules I through V not listed above are omitted as not applicable or not required. A Schedule II for Southern Power Company and Subsidiary 
Companies is not being provided because there were no reportable items for the three-year period ended December 31, 2009. Columns omitted 
from schedules filed have been omitted because the information is not applicable or not required.  

S-1  

          
Schedule II   Page   

Valuation and Qualifying Accounts and Reserves 2009, 2008, and 2007          
The Southern Company and Subsidiary Companies      S-2   
Alabama Power Company      S-3   
Georgia Power Company      S-4   
Gulf Power Company      S-5   
Mississippi Power Company      S-6   
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THE SOUTHERN COMPANY AND SUBSIDIARY COMPANIES  
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS  
FOR THE YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007  

(Stated in Thousands of Dollars)  

S-2  

                                          
    Balance   Additions             
    at Beginning   Charged to   Charged to           Balance at End 
Description   of Period   Income   Other Accounts   Deductions   of Period 
  

Provision for uncollectible accounts                                          
2009    $ 26,326     $ 58,722     $ —    $ 60,480 (Note)   $ 24,568   
2008      22,142       60,184       —      56,000 (Note)     26,326   
2007      34,901       34,471       —      47,230 (Note)     22,142   

  

(Note)   Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written off. 
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ALABAMA POWER COMPANY  
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS  
FOR THE YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007  

(Stated in Thousands of Dollars)  

S-3  

                                          
            Additions             
    Balance at Beginning   Charged to   Charged to Other           Balance at End 

Description   of Period   Income   Accounts   Deductions   of Period 
  

Provision for uncollectible accounts                                          
2009    $ 8,882     $ 21,951     $ —    $21,282 (Note)   $ 9,551   
2008      7,988       20,824       —      19,930 (Note)     8,882   
2007      7,091       16,678       —      15,781 (Note)     7,988   

  

(Note) Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written off. 
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GEORGIA POWER COMPANY  
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS  
FOR THE YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007  

(Stated in Thousands of Dollars)  

S-4  

                                          
            Additions             
    Balance at Beginning   Charged to   Charged to Other           Balance at End 

Description   of Period   Income   Accounts   Deductions   of Period 
  

Provision for uncollectible accounts                                          
2009    $ 10,732     $ 29,088     $ —    $29,964 (Note)   $ 9,856   
2008      7,636       31,219       —      28,123 (Note)     10,732   
2007      10,030       20,336       —      22,730 (Note)     7,636   

  

( Note ) Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written off. 
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GULF POWER COMPANY  
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS  
FOR THE YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007  

(Stated in Thousands of Dollars)  

S-5  

                                          
            Additions             
    Balance at Beginning   Charged to   Charged to Other           Balance at End 

Description   of Period   Income   Accounts   Deductions   of Period 
  

Provision for uncollectible accounts                                          
2009    $ 2,188     $ 3,753     $ —    $4,028 (Note)   $ 1,913   
2008      1,711       3,893       —      3,416 (Note)     2,188   
2007      1,279       3,315       —      2,883 (Note)     1,711   

  

( Note ) Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written off. 
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MISSISSIPPI POWER COMPANY  
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS  
FOR THE YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007  

(Stated in Thousands of Dollars)  

S-6  

                                          
            Additions             
    Balance at   Charged   Charged to           Balance at 
    Beginning   to   Other           End 

Description   of Period   Income   Accounts   Deductions   of Period 
  

Provision for uncollectible accounts                                          
2009    $ 1,039     $ 2,356     $ —    $2,455 (Note)   $ 940   
2008      924       2,372       —      2,257 (Note)     1,039   
2007      855       1,896       —      1,827 (Note)     924   

  

( Note ) Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written off. 
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EXHIBIT INDEX  

     The exhibits below with an asterisk (*) preceding the exhibit number are filed herewith. The remaining exhibits have previously been filed with 
the SEC and are incorporated herein by reference. The exhibits marked with a pound sign (#) are management contracts or compensatory plans or 
arrangements required to be identified as such by Item 15 of Form 10-K.  

E-1  

                          
(3)   Articles of Incorporation and By-Laws 
                           
    Southern Company 
                           
   

  

  

  

 (a) 

  

  1   

  

- 

  

Composite Certificate of Incorporation of Southern Company, reflecting all amendments thereto through January 5, 
1994. (Designated in Registration No. 33-3546 as Exhibit 4(a), in Certificate of Notification, File No. 70-7341, as 
Exhibit A, and in Certificate of Notification, File No. 70-8181, as Exhibit A.) 

                           
   

  
  

  
(a) 

  
  2   

  
- 

  
By-laws of Southern Company as amended effective February 17, 2003, and as presently in effect. (Designated in 
Southern Company’s Form 10-Q for the quarter ended June 30, 2003, File No. 1-3526, as Exhibit 3(a)1.) 

                           
    Alabama Power 
                           
   

  

  

  

(b) 

  

  1   

  

- 

  

Charter of Alabama Power and amendments thereto through April 25, 2008. (Designated in Registration Nos.  
2-59634 as Exhibit 2(b), 2-60209 as Exhibit 2(c), 2-60484 as Exhibit 2(b), 2-70838 as Exhibit 4(a)-2, 2-85987 as 
Exhibit 4(a)-2, 33-25539 as Exhibit 4(a)-2, 33-43917 as Exhibit 4(a)-2, in Form 8-K dated February 5, 1992, File 
No. 1-3164, as Exhibit 4(b)-3, in Form 8-K dated July 8, 1992, File No. 1-3164, as Exhibit 4(b)-3, in Form 8-K dated 
October 27, 1993, File No. 1-3164, as Exhibits 4(a) and 4(b), in Form 8-K dated November 16, 1993, File No. 1-
3164, as Exhibit 4(a), in Certificate of Notification, File No. 70-8191, as Exhibit A, in Alabama Power’s Form 10-K 
for the year ended December 31, 1997, File No. 1-3164, as Exhibit 3(b)2, in Form 8-K dated August 10, 1998, File 
No. 1-3164, as Exhibit 4.4, in Alabama Power’s Form 10-K for the year ended December 31, 2000, File No. 1-3164, 
as Exhibit 3(b)2, in Alabama Power’s Form 10-K for the year ended December 31, 2001, File No. 1-3164, as Exhibit 
3(b)2, in Form 8-K dated February 5, 2003, File No. 1-3164, as Exhibit 4.4, in Alabama Power’s Form 10-Q for the 
quarter ended March 31, 2003, File No 1-3164, as Exhibit 3(b)1, in Form 8-K dated February 5, 2004, File No. 1-
3164, as Exhibit 4.4, in Alabama Power’s Form 10-Q for the quarter ended March 31, 2006, File No. 1-3164, as 
Exhibit 3(b)(1), in Form 8-K dated December 5, 2006, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated 
September 12, 2007, File No. 1-3164, as Exhibit 4.5, in Form 8-K dated October 17, 2007, File No. 1-3164, as 
Exhibit 4.5, and in Alabama Power’s Form 10-Q for the quarter ended March 31, 2008, File No. 1-3164, as Exhibit 3
(b)1.) 

                           
   

  
  

  
(b) 

  
  2   

  
- 

  
By-laws of Alabama Power as amended effective January 26, 2007, and as presently in effect. (Designated in 
Form 8-K dated January 26, 2007, File No 1-3164, as Exhibit 3(b)2.) 

                           
    Georgia Power 
                           
   

  

  

  

(c) 

  

  1   

  

- 

  

Charter of Georgia Power and amendments thereto through October 9, 2007. (Designated in Registration Nos.  
2-63392 as Exhibit 2(a)-2, 2-78913 as Exhibits 4(a)-(2) and 4(a)-(3), 2-93039 as Exhibit 4(a)-(2), 2-96810 as 
Exhibit 4(a)-2, 33-141 as Exhibit 4(a)-(2), 33-1359 as Exhibit 4(a)(2), 33-5405 as Exhibit 4(b)(2), 33-14367 as 
Exhibits 4(b)-(2) and 4(b)-(3), 33-22504 as Exhibits 4(b)-(2), 4(b)-(3) and 4(b)-(4), in Georgia Power’s  
Form 10-K for the year ended December 31, 1991, File No. 1-6468, as Exhibits 4(a)(2) and 4(a)(3), in 
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E-2  

                          
   

  

  

  

  

  

      

  

  

  

Registration No. 33-48895 as Exhibits 4(b)-(2) and 4(b)-(3), in Form 8-K dated December 10, 1992, File  
No. 1-6468 as Exhibit 4(b), in Form 8-K dated June 17, 1993, File No. 1-6468, as Exhibit 4(b), in Form 8-K dated 
October 20, 1993, File No. 1-6468, as Exhibit 4(b), in Georgia Power’s Form 10-K for the year ended December 31, 
1997, File No. 1-6468, as Exhibit 3(c)2, in Georgia Power’s Form 10-K for the year ended December 31, 2000, File 
No. 1-6468, as Exhibit 3(c)2, in Form 8-K dated June 27, 2006, File No. 1-6468, as Exhibit 3.1, and in Form 8-K 
dated October 3, 2007, File No. 1-6468, as Exhibit 4.5.) 

                           
   

  
  

  
(c) 

  
  2   

  
- 

  
By-laws of Georgia Power as amended effective May 20, 2009, and as presently in effect. (Designated in  
Form 8-K dated May 20, 2009, File No. 1-6468, as Exhibit 3(c)2.) 

                           
    Gulf Power 
                           
   

  

  

  

(d) 

  

  1   

  

- 

  

Amended and Restated Articles of Incorporation of Gulf Power and amendments thereto through October 17, 2007. 
(Designated in Form 8-K dated October 27, 2005, File No. 0-2429, as Exhibit 3.1, in Form 8-K dated November 9, 
2005, File No. 0-2429, as Exhibit 4.7, and in Form 8-K dated October 16, 2007, File No. 0-2429, as Exhibit 4.5.) 

                           
   

  
  

  
(d) 

  
  2   

  
- 

  
By-laws of Gulf Power as amended effective November 2, 2005, and as presently in effect. (Designated in Form 8-K 
dated November 2, 2005, File No. 0-2429, as Exhibit 3.2.) 

                           
    Mississippi Power 
                           
   

  

  

  

(e) 

  

  1   

  

- 

  

Articles of Incorporation of Mississippi Power, articles of merger of Mississippi Power Company (a Maine 
corporation) into Mississippi Power and articles of amendment to the articles of incorporation of Mississippi Power 
through April 2, 2004. (Designated in Registration No. 2-71540 as Exhibit 4(a)-1, in Form U5S for 1987, File No. 
30-222-2, as Exhibit B-10, in Registration No. 33-49320 as Exhibit 4(b)-(1), in Form 8-K dated August 5, 1992, File 
No. 0-6849, as Exhibits 4(b)-2 and 4(b)-3, in Form 8-K dated August 4, 1993, File No. 0-6849, as Exhibit 4(b)-3, in 
Form 8-K dated August 18, 1993, File No. 0-6849, as Exhibit 4(b)-3, in Mississippi Power’s Form 10-K for the year 
ended December 31, 1997, File No. 0-6849, as Exhibit 3(e)2, in Mississippi Power’s Form 10-K for the year ended 
December 31, 2000, File No. 0-6849, as Exhibit 3(e)2, and in Form 8-K dated March 3, 2004, File No. 0-6849, as 
Exhibit 4.6.) 

                           
   

  
  

  
(e) 

  
  2   

  
- 

  
By-laws of Mississippi Power as amended effective February 28, 2001, and as presently in effect. (Designated in 
Mississippi Power’s Form 10-K for the year ended December 31, 2001, File No. 0-6849, as Exhibit 3(e)2.) 

                           
    Southern Power 
                           
   

  
  

  
(f) 

  
  1   

  
- 

  
Certificate of Incorporation of Southern Power dated January 8, 2001. (Designated in Registration No. 333-98553 as 
Exhibit 3.1.) 

                           
         (f)     2     -   By-laws of Southern Power effective January 8, 2001. (Designated in Registration No. 333-98553 as Exhibit 3.2.) 
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(4)   Instruments Describing Rights of Security Holders, Including Indentures 
                           
    Southern Company 
                           
   

  

  

  

(a) 

  

  1   

  

- 

  

Senior Note Indenture dated as of February 1, 2002, among Southern Company, Southern Company Capital 
Funding, Inc. and The Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as 
The Chase Manhattan Bank)), as Trustee, and indentures supplemental thereto through November 16, 2005. 
(Designated in Form 8-K dated January 29, 2002, File No. 1-3526, as Exhibits 4.1 and 4.2, in Form 8-K dated 
January 30, 2002, File No. 1-3526, as Exhibit 4.2, and in Form 8-K dated November 8, 2005, File No. 1-3526, as 
Exhibit 4.2.) 

                           
   

  

  

  

(a) 

  

  2   

  

- 

  

Senior Note Indenture dated as of January 1, 2007, between Southern Company and Wells Fargo Bank, National 
Association, as Trustee, and indentures supplemental thereto through October 22, 2009. (Designated in Form 8-K 
dated January 11, 2006, File No. 1-3526, as Exhibits 4.1 and 4.2, in Form 8-K dated March 20, 2007, File No. 1-
3526, as Exhibit 4.2, in Form 8-K dated August 13, 2008, File No. 1-3526, as Exhibit 4.2, in Form 8-K dated 
May 11, 2009, File No. 1-3526, as Exhibit 4.2, and in Form 8-K dated October 19, 2009, File No. 1-3526, as 
Exhibit 4.2.) 

                           
    Alabama Power 
                           
   

  

  

  

(b) 

  

  1   

  

- 

  

Subordinated Note Indenture dated as of January 1, 1997, between Alabama Power and The Bank of New York 
Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee, 
and indentures supplemental thereto through October 2, 2002. (Designated in Form 8-K dated January 9, 1997, File 
No. 1-3164, as Exhibits 4.1 and 4.2, in Form 8-K dated February 18, 1999, File No. 3164, as Exhibit 4.2 and in 
Form 8-K dated September 26, 2002, File No. 3164, as Exhibits 4.9-A and 4.9-B.) 

                           
   

  

  

  

(b) 

  

  2   

  

- 

  

Senior Note Indenture dated as of December 1, 1997, between Alabama Power and The Bank of New York Mellon 
(as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee, and 
indentures supplemental thereto through March 6, 2009. (Designated in Form 8-K dated December 4, 1997, File 
No. 1-3164, as Exhibits 4.1 and 4.2, in Form 8-K dated February 20, 1998, File No. 1-3164, as Exhibit 4.2, in 
Form 8-K dated April 17, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated August 11, 1998, File No. 1-
3164, as Exhibit 4.2, in Form 8-K dated September 8, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated 
September 16, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated October 7, 1998, File No. 1-3164, as 
Exhibit 4.2, in Form 8-K dated October 28, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated November 12, 
1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated May 19, 1999, File No. 1-3164, as Exhibit 4.2, in Form 8-
K dated August 13, 1999, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated September 21, 1999, File No. 1-3164, 
as Exhibit 4.2, in Form 8-K dated May 11, 2000, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated August 22, 
2001, File No. 1-3164, as Exhibits 4.2(a) and 4.2(b), in Form 8-K dated June 21, 2002, File No. 1-3164, as 
Exhibit 4.2(a), in Form 8-K dated October 16, 2002, File No. 1-3164, as Exhibit 4.2(a), in Form 8-K dated 
November 20, 2002, File No. 1-3164, as Exhibit 4.2(a), in Form 8-K dated December 6, 2002, File No. 1-3164, as 
Exhibit 4.2, in Form 8-K dated February 11, 2003, File No. 1-3164, as Exhibits 4.2(a) and 4.2(b), in Form 8-K dated 
March 12, 2003, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated April 15, 2003, File No. 1-3164, as Exhibit 4.2, 
in Form 8-K dated May 1, 2003, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated November 14, 2003, File No. 1-
3164, as Exhibit 4.2, in Form 8-K dated February 10, 2004, File No. 1-3164, as Exhibit 4.2 in Form 8-K dated 
April 7, 2004, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated August 19, 2004, File No. 1-3164, as Exhibit 4.2, 
in Form 8-K dated November 9, 2004, File No. 1-3164, as Exhibit 4.2, in 
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Form 8-K dated March 8, 2005, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated January 11, 2006, File No.  
1-3164, as Exhibit 4.2, in Form 8-K dated January 13, 2006, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated 
February 1, 2006, File No. 1-3164, as Exhibits 4.2(a) and 4.2(b), in Form 8-K dated March 9, 2006, File No. 1-3164, 
as Exhibit 4.2, in Form 8-K dated June 7, 2006, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated January 30, 2007, 
File No. 1-3164, as Exhibit 4.2, in Form 8-K dated April 4, 2007, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated 
October 11, 2007, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated December 4, 2007, File No. 1-3164, as 
Exhibit 4.2, in Form 8-K dated May 8, 2008, File No. 1-3164, as Exhibit 4.2, in  
Form 8-K dated November 14, 2008, File No. 1-3164 as Exhibit 4.2, and in Form 8-K dated February 26, 2009, File 
No. 1-3164 as Exhibit 4.2.) 

                           
   

  
  

  
(b) 

  
  3   

  
- 

  
Amended and Restated Trust Agreement of Alabama Power Capital Trust V dated as of September 1, 2002. 
(Designated in Form 8-K dated September 26, 2002, File No. 1-3164, as Exhibit 4.12-B.) 

                           
   

  
  

  
(b) 

  
  4   

  
- 

  
Guarantee Agreement relating to Alabama Power Capital Trust V dated as of September 1, 2002. (Designated in 
Form 8-K dated September 26, 2002, File No. 1-3164, as Exhibit 4.16-B.) 

                           
    Georgia Power 
                           
   

  

  

  

(c) 

  

  1   

  

- 

  

Subordinated Note Indenture dated as of June 1, 1997, between Georgia Power and The Bank of New York Mellon 
(as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee, and 
indentures supplemental thereto through January 23, 2004. (Designated in Certificate of Notification, File No. 70-
8461, as Exhibits D and E, in Form 8-K dated February 17, 1999, File No. 1-6468, as Exhibit 4.4, in Form 8-K dated 
June 13, 2002, File No. 1-6468, as Exhibit 4.4, in Form 8-K dated October 30, 2002, File No. 1-6468, as Exhibit 4.4 
and in Form 8-K dated January 15, 2004, File No. 1-6468, as Exhibit 4.4.) 

                           
   

  

  

  

(c) 

  

  2   

  

- 

  

Senior Note Indenture dated as of January 1, 1998, between Georgia Power and The Bank of New York Mellon (as 
successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee, and 
indentures supplemental thereto through December 15, 2009. (Designated in Form 8-K dated January 21, 1998, File 
No. 1-6468, as Exhibits 4.1 and 4.2, in Forms 8-K each dated November 19, 1998, File No. 1-6468, as Exhibit 4.2, in 
Form 8-K dated March 3, 1999, File No. 1-6469 as Exhibit 4.2, in Form 8-K dated February 15, 2000, File No. 1-
6469 as Exhibit 4.2, in Form 8-K dated January 26, 2001, File No. 1-6469 as Exhibits 4.2(a) and 4.2(b), in Form 8-K 
dated February 16, 2001, File No. 1-6469 as Exhibit 4.2, in Form 8-K dated May 1, 2001, File No. 1-6468, as 
Exhibit 4.2, in Form 8-K dated June 27, 2002, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated November 15, 
2002, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated February 13, 2003, File No. 1-6468, as Exhibit 4.2, in 
Form 8-K dated February 21, 2003, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated April 10, 2003, File No. 1-
6468, as Exhibits 4.1, 4.2 and 4.3, in Form 8-K dated September 8, 2003, File No. 1-6468, as Exhibit 4.1, in Form 8-
K dated September 23, 2003, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated January 12, 2004, File No. 1-6468, 
as Exhibits 4.1 and 4.2, in Form 8-K dated February 12, 2004, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated 
August 11, 2004, File No. 1-6468, as Exhibits 4.1 and 4.2, in Form 8-K dated January 13, 2005, File No. 1-6468, as 
Exhibit 4.1, in Form 8-K dated April 12, 2005, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated November 30, 
2005, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated December 8, 2006, File No. 1-6468, as Exhibit 4.2, in 
Form 8-K dated March 6, 2007, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated June 4, 2007, File No. 1-6468, as 
Exhibit 4.2, in Form 8-K dated June 18, 2007, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated July 10, 2007, File 
No. 1-6468, as Exhibit 4.2, in Form 8-K dated August 24, 2007, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated 
November 29, 2007, File No. 1-6468, as Exhibit 4.2, in 

WPD-6 
Screening Data Part 2 of 2 
Page 4465 of 7002



Table of Contents  

E-5  

                          
   

  

  

  

  

  

      

  

  

  

Form 8-K dated March 12, 2008, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated June 5, 2008, File No. 1-6468, 
as Exhibit 4.2, in Form 8-K dated November 12, 2008, File No. 1-6468, as Exhibits 4.2(a) and 4.2(b), in Form 8-K 
dated February 4, 2009, File No. 1-6468, as Exhibit 4.2, and in Form 8-K dated December 8, 2009, File No. 1-6468, 
as Exhibit 4.2.) 

                           
   

  

  

  

(c) 

  

  3   

  

- 

  

Senior Note Indenture dated as of March 1, 1998 between Georgia Power, as successor to Savannah Electric, and 
The Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase 
Manhattan Bank)), as Trustee, and indentures supplemental thereto through June 30, 2006. (Designated in  
Form 8-K dated March 9, 1998, File No. 1-5072, as Exhibits 4.1 and 4.2, in Form 8-K dated May 8, 2001, File 
No. 1-5072, as Exhibits 4.2(a) and 4.2(b), in Form 8-K dated March 4, 2002, File No. 1-5072, as Exhibit 4.2, in  
Form 8-K dated November 4, 2002, File No. 1-5072, as Exhibit 4.2, in Form 8-K dated December 10, 2003, File 
No. 1-5072, as Exhibits 4.1 and 4.2, in Form 8-K dated December 2, 2004, File No. 1-5072, as Exhibit 4.1, and in 
Form 8-K dated June 27, 2006, File No. 1-6468, as Exhibit 4.2.) 

                           
   

  
  

  
(c) 

  
  4   

  
- 

  
Amended and Restated Trust Agreement of Georgia Power Capital Trust VII dated as of January 1, 2004. 
(Designated in Form 8-K dated January 15, 2004, as Exhibit 4.7-A.) 

                           
   

  
  

  
(c) 

  
  5   

  
- 

  
Guarantee Agreement relating to Georgia Power Capital Trust VII dated as of January 1, 2004. (Designated in 
Form 8-K dated January 15, 2004, as Exhibit 4.11-A.) 

                           
    Gulf Power 
                           
   

  

  

  

(d) 

  

  1   

  

- 

  

Senior Note Indenture dated as of January 1, 1998, between Gulf Power and The Bank of New York Mellon (as 
successor to JPMorgan Chase Bank, N.A. (formerly known as The Chase Manhattan Bank)), as Trustee, and 
indentures supplemental thereto through June 26, 2009. (Designated in Form 8-K dated June 17, 1998, File No. 0-
2429, as Exhibits 4.1 and 4.2, in Form 8-K dated August 17, 1999, File No. 0-2429, as Exhibit 4.2, in Form 8-K 
dated July 31, 2001, File No. 0-2429, as Exhibit 4.2, in Form 8-K dated October 5, 2001, File No. 0-2429, as Exhibit 
4.2, in Form 8-K dated January 18, 2002, File No. 0-2429, as Exhibit 4.2, in Form 8-K dated March 21, 2003, File 
No. 0-2429, as Exhibit 4.2, in Form 8-K dated July 10, 2003, File No. 0-2429, as Exhibits 4.1 and 4.2, in Form 8-K 
dated September 5, 2003, File No. 0-2429, as Exhibit 4.1, in Form 8-K dated April 6, 2004, File No. 0-2429, as 
Exhibit 4.1, in Form 8-K dated September 13, 2004, File No. 0-2429, as Exhibit 4.1, in Form 8-K dated August 11, 
2005, File No. 0-2429, as Exhibit 4.1, in Form 8-K dated October 27, 2005, File No. 0-2429, as Exhibit 4.1, in 
Form 8-K dated November 28, 2006, File No. 0-2429, as Exhibit 4.2, in Form 8-K dated June 5, 2007, File No. 0-
2429, as Exhibit 4.2, and in Form 8-K dated June 22, 2009, File No. 0-2429, as Exhibit 4.2.) 

                           
    Mississippi Power 
                           
   

  

  

  

(e) 

  

  1   

  

- 

  

Senior Note Indenture dated as of May 1, 1998 between Mississippi Power and Wells Fargo Bank, National 
Association, as Successor Trustee, and indentures supplemental thereto through March 6, 2009. (Designated in 
Form 8-K dated May 14, 1998, File No. 0-6849, as Exhibits 4.1, 4.2(a) and 4.2(b), in Form 8-K dated March 22, 
2000, File No. 0-6849, as Exhibit 4.2, in Form 8-K dated March 12, 2002, File No. 0-6849, as Exhibit 4.2, in 
Form 8-K dated April 24, 2003, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated March 3, 2004, File No. 001-
11229, as Exhibit 4.2, in Form 8-K dated June 24, 2005, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated 
November 8, 2007, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated November 14, 2008, File No. 001-11229, 
as Exhibit 4.2, and in Form 8-K dated March 3, 2009, File No. 001-11229, as Exhibit 4.2.) 
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    Southern Power 
                           
   

  

  

  

(f) 

  

  1   

  

- 

  

Senior Note Indenture dated as of June 1, 2002, between Southern Power and The Bank of New York Mellon 
(formerly known as The Bank of New York), as Trustee, and indentures supplemental thereto through November 21, 
2006. (Designated in Registration No. 333-98553 as Exhibits 4.1 and 4.2 and in Southern Power’s Form 10-Q for the 
quarter ended June 30, 2003, File No. 333-98553, as Exhibit 4(g)1, and in Form 8-K dated November 13, 2006, File 
No. 333-98553, as Exhibit 4.2.) 

                           
(10) 

  

Material Contracts  
 
Southern Company 

                           
   

  

# 

  

(a) 

  

  1   

  

- 

  

Amended and Restated Southern Company Omnibus Incentive Compensation Plan, effective January 1, 2007. 
(Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as 
Exhibit 10(a)1.) 

                           
   

  

# 

  

(a) 

  

  2   

  

- 

  

Form of 2009 Stock Option Award Agreement for Executive Officers of Southern Company under the Southern 
Company Omnibus Incentive Compensation Plan. (Designated in Southern Company’s Form 10-Q for the quarter 
ended March 31, 2009, File No. 1-3526, as Exhibit 10(a)1.) 

                           
   

  

# 

  

(a) 

  

  3   

  

- 

  

Deferred Compensation Plan for Directors of The Southern Company, Amended and Restated effective January 1, 
2008. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2007, File No. 1-3536, as 
Exhibit 10(a)3.) 

                           
   

  
# 

  
(a) 

  
  4   

  
- 

  
Southern Company Deferred Compensation Plan as amended and restated as of January 1, 2009. (Designated in 
Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as Exhibit 10(a)4.) 

                           
   

  
# * (a) 

  
  5   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Deferred Compensation Plan as amended and 
restated as of January 1, 2009. 

                           
   

  
# 

  
(a) 

  
  6   

  
- 

  
Outside Directors Stock Plan for The Southern Company and its Subsidiaries, effective May 26, 2004. (Designated 
in Southern Company’s Form 10-Q for the quarter ended June 30, 2004, File No. 1-3526, as Exhibit 10(a)2.) 

                           
   

  

# 

  

(a) 

  

  7   

  

- 

  

The Southern Company Supplemental Executive Retirement Plan, Amended and Restated effective January 1, 2009. 
(Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as 
Exhibit 10(a)6.) 

                           
   

  
# * (a) 

  
  8   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Executive Retirement Plan, 
Amended and Restated effective January 1, 2009. 

                           
   

  

# 

  

(a) 

  

  9   

  

- 

  

The Southern Company Supplemental Benefit Plan, Amended and Restated effective as of January 1, 2009. 
(Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as 
Exhibit 10(a)7.) 

                           
   

  
# * (a) 

  
  10   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Benefit Plan, Amended and 
Restated effective as of January 1, 2009. 

                           
   

  

# 

  

(a) 

  

  11   

  

- 

  

Amended and Restated Change in Control Agreement dated December 31, 2008 between Southern Company, 
Alabama Power, and Charles D. McCrary. (Designated in Southern Company’s Form 10-K for the year ended 
December 31, 2008, File No. 1-3536, as Exhibit 10(a)9.) 
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# 

  

(a) 

  

  12   

  

- 

  

Amended and Restated Change in Control Agreement dated December 31, 2008 between Southern Company, SCS, 
and David M. Ratcliffe. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File 
No. 1-3536, as Exhibit 10(a)10.) 

                           
   

  
# 

  
(a) 

  
  13   

  
- 

  
The Southern Company Change in Control Benefits Protection Plan, effective December 31, 2008. (Designated in 
Form 8-K dated December 31, 2008, File No. 1-3526, as Exhibit 10.1.) 

                           
   

  

  

  

(a) 

  

  14   

  

- 

  

Master Separation and Distribution Agreement dated as of September 1, 2000 between Southern Company and 
Mirant. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2000, File No. 1-3526, as 
Exhibit 10(a)100.) 

                           
   

  

  

  

(a) 

  

  15   

  

- 

  

Indemnification and Insurance Matters Agreement dated as of September 1, 2000 between Southern Company and 
Mirant. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2000, File No. 1-3526, as 
Exhibit 10(a)101.) 

                           
   

  

  

  

(a) 

  

  16   

  

- 

  

Tax Indemnification Agreement dated as of September 1, 2000 among Southern Company and its affiliated 
companies and Mirant and its affiliated companies. (Designated in Southern Company’s Form 10-K for the year 
ended December 31, 2000, File No. 1-3526, as Exhibit 10(a)102.) 

                           
   

  

# 

  

(a) 

  

  17   

  

- 

  

Southern Company Deferred Compensation Trust Agreement as amended and restated effective January 1, 2001 
between Wachovia Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power, Mississippi 
Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC, and Southern Nuclear and First 
Amendment thereto effective January 1, 2009. (Designated in Southern Company’s Form 10-K for the year ended 
December 31, 2000, File No. 1-3526, as Exhibit 10(a)103 and in Southern Company’s Form 10-K for the year ended 
December 31, 2008, File No. 1-3536, as Exhibit 10(a)16.) 

                           
   

  

# 

  

(a) 

  

  18   

  

- 

  

Deferred Stock Trust Agreement for Directors of Southern Company and its subsidiaries, dated as of January 1, 
2000, between Reliance Trust Company, Southern Company, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power and First Amendment thereto effective January 1, 2009. (Designated in Southern Company’s 
Form 10-K for the year ended December 31, 2000, File No. 1-3526, as Exhibit 10(a)104 and in Southern Company’s 
Form 10-K for the year ended December 31, 2008, File No. 1-3536, as Exhibit 10(a)18.) 

                           
   

  

# 

  

(a) 

  

  19   

  

- 

  

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of Southern Company and its 
subsidiaries, effective September 1, 2001, between Wachovia Bank, N.A., Southern Company, Alabama Power, 
Georgia Power, Gulf Power, and Mississippi Power and First Amendment thereto effective January 1, 2009. 
(Designated in Southern Company’s Form 10-K for the year ended December 31, 2001, File No. 1-3526, as 
Exhibit 10(a)92 and in Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as 
Exhibit 10(a)20.) 

                           
   

  

# 

  

(a) 

  

  20   

  

- 

  

Amended and Restated Change in Control Agreement effective December 31, 2008 between Southern Company, 
SCS, and Thomas A. Fanning. (Designated in Southern Company’s Form 10-K for the year ended December 31, 
2008, File No. 1-3536, as Exhibit 10(a)21.) 

                           
   

  

# 

  

(a) 

  

  21   

  

- 

  

Amended and Restated Southern Company Senior Executive Change in Control Severance Plan effective 
December 31, 2008. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File 
No. 1-3536, as Exhibit 10(a)23.) 
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# * (a) 

  
  22   

  
- 

  
First Amendment effective January 1, 2010 to the Amended and Restated Southern Company Senior Executive 
Change in Control Severance Plan effective December 31, 2008. 

                           
   

  

# 

  

(a) 

  

  23   

  

- 

  

Southern Company Executive Change in Control Severance Plan, Amended and Restated effective December 31, 
2008. (Designated in Southern Company’s Form 10-K for the year ended December 31, 2008, File No. 1-3536, as 
Exhibit 10(a)24.) 

                           
   

  
# * (a) 

  
  24   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Executive Change in Control Severance Plan, 
Amended and Restated effective December 31, 2008. 

                           
   

  

# 

  

(a) 

  

  25   

  

- 

  

Amended and Restated Change in Control Agreement effective December 31, 2008 between Southern Company, 
Georgia Power, and Michael D. Garrett. (Designated in Southern Company’s Form 10-K for the year ended 
December 31, 2008, File No. 1-3536, as Exhibit 10(a)25.) 

                           
   

  

# 

  

(a) 

  

  26   

  

- 

  

Amended and Restated Change in Control Agreement effective December 31, 2008 between Southern Company, 
SCS, and William Paul Bowers. (Designated in Southern Company’s Form 10-K for the year ended December 31, 
2008, File No. 1-3536, as Exhibit 10(a)26.) 

                           
   

  
# 

  
(a) 

  
  27   

  
- 

  
Form of Restricted Stock Award Agreement. (Designated in Form 10-Q for the quarter ended September 30, 2007, 
File No. 1-3526, as Exhibit 10(a)1.) 

                           
     # * (a)     28     -   Base Salaries of Named Executive Officers. 
                           
   

  
# 

  
(a) 

  
  29   

  
- 

  
Summary of Non-Employee Director Compensation Arrangements. (Designated in Form 10-K for the year ended 
December 31, 2007, File No. 1-3526, as Exhibit 10(a)27.) 

                           
   

  
# 

  
(a) 

  
  30   

  
- 

  
Form of Terms for Performance Share Awards granted under the Southern Company Omnibus Incentive 
Compensation Plan. (Designated in Form 8-K dated February 9, 2010, File No. 1-3526, as Exhibit 10.1.) 

                           
    Alabama Power 
                           
   

  

  

  

(b) 

  

  1   

  

- 

  

Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama Power, Georgia Power, Gulf 
Power, Mississippi Power, Southern Power, and SCS. (Designated in Form 10-Q for the quarter ended March 31, 
2007, File No. 1-3164, as Exhibit 10(b)5.) 

                           
   

  
# 

  
(b) 

  
  2   

  
- 

  
Amended and Restated Southern Company Omnibus Incentive Compensation Plan, effective January 1, 2007. See 
Exhibit 10(a)1 herein. 

                           
   

  
# 

  
(b) 

  
  3   

  
- 

  
Form of 2009 Stock Option Award Agreement for Executive Officers of Southern Company under the Southern 
Company Omnibus Incentive Compensation Plan. See Exhibit 10(a)2 herein. 

                           
   

  
# 

  
(b) 

  
  4   

  
- 

  
Southern Company Deferred Compensation Plan as amended and restated as of January 1, 2009. See Exhibit 10(a)4 
herein. 

                           
   

  
# 

  
(b) 

  
  5   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Deferred Compensation Plan as amended and 
restated as of January 1, 2009. See Exhibit 10(a)5 herein. 

                           
   

  
# 

  
(b) 

  
  6   

  
- 

  
Outside Directors Stock Plan for The Southern Company and its Subsidiaries, effective May 26, 2004. See 
Exhibit 10(a)6 herein. 
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# 

  
(b) 

  
  7   

  
- 

  
The Southern Company Supplemental Executive Retirement Plan, Amended and Restated effective January 1, 2009. 
See Exhibit 10(a)7 herein. 

                           
   

  
# 

  
(b) 

  
  8   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Executive Retirement Plan, 
Amended and Restated effective January 1, 2009. See Exhibit 10(a)8 herein. 

                           
   

  
# 

  
(b) 

  
  9   

  
- 

  
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as of January 1, 2009. See 
Exhibit 10(a)9 herein. 

                           
   

  
# 

  
(b) 

  
  10   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Benefit Plan, Amended and 
Restated effective as of January 1, 2009. See Exhibit 10(a)10 herein. 

                           
   

  
# 

  
(b) 

  
  11   

  
- 

  
Southern Company Executive Change in Control Severance Plan, Amended and Restated effective December 31, 
2008. See Exhibit 10(a)23 herein. 

                           
   

  
# 

  
(b) 

  
  12   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Executive Change in Control Severance Plan, 
Amended and Restated effective December 31, 2008. See Exhibit 10(a)24 herein. 

                           
   

  

# 

  

(b) 

  

  13   

  

- 

  

Deferred Compensation Plan for Directors of Alabama Power Company, Amended and Restated effective January 1, 
2008. (Designated in Alabama Power’s Form 10-Q for the quarter ended June 30, 2008, File No.  
1-3164, as Exhibit 10(b)1.) 

                           
   

  
# 

  
(b) 

  
  14   

  
- 

  
The Southern Company Change in Control Benefits Protection Plan, effective December 31, 2008. See  
Exhibit 10(a)13 herein. 

                           
   

  

# 

  

(b) 

  

  15   

  

- 

  

Southern Company Deferred Compensation Trust Agreement as amended and restated effective January 1, 2001 
between Wachovia Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power, Mississippi 
Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC, and Southern Nuclear and First 
Amendment thereto effective January 1, 2009. See Exhibit 10(a)17 herein. 

                           
   

  

# 

  

(b) 

  

  16   

  

- 

  

Deferred Stock Trust Agreement for Directors of Southern Company and its subsidiaries, dated as of January 1, 
2000, between Reliance Trust Company, Southern Company, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power and First Amendment thereto effective January 1, 2009. See Exhibit 10(a)18 herein. 

                           
   

  

# 

  

(b) 

  

  17   

  

- 

  

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of Southern Company and its 
subsidiaries, effective September 1, 2001, between Wachovia Bank, N.A., Southern Company, Alabama Power, 
Georgia Power, Gulf Power, and Mississippi Power and First Amendment thereto effective January 1, 2009. See 
Exhibit 10(a)19 herein. 

                           
   

  
# 

  
(b) 

  
  18   

  
- 

  
Amended and Restated Southern Company Senior Executive Change in Control Severance Plan effective 
December 31, 2008. See Exhibit 10(a)21 herein. 

                           
   

  
# 

  
(b) 

  
  19   

  
- 

  
First Amendment effective January 1, 2010 to the Amended and Restated Southern Company Senior Executive 
Change in Control Severance Plan effective December 31, 2008. See Exhibit 10(a)22 herein. 

                           
   

  
# 

  
(b) 

  
  20   

  
- 

  
Amended and Restated Change in Control Agreement dated December 31, 2008 between Southern Company, 
Alabama Power, and Charles D. McCrary. See Exhibit 10(a)11 herein. 
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# * (b) 

  
  21   

  
- 

  
Deferred Compensation Agreement between Southern Company, Alabama Power, and SCS and Mark A. Crosswhite 
dated July 30, 2008. 

                           
     # * (b)     22     -   Base Salaries of Named Executive Officers. 
                           
   

  
# 

  
(b) 

  
  23   

  
- 

  
Summary of Non-Employee Director Compensation Arrangements. (Designated in Alabama Power’s Form 10-K for 
the year ended December 31, 2004, File No. 1-3164, as Exhibit 10(b)20.) 

                           
     #   (b)     24     -   Form of Restricted Stock Award Agreement. See Exhibit 10(a)27 herein. 
                           
   

  
# 

  
(b) 

  
  25   

  
- 

  
Form of Terms for Performance Share Awards granted under the Southern Company Omnibus Incentive 
Compensation Plan. See Exhibit 10(a)30 herein. 

                           
    Georgia Power 
                           
   

  
  

  
(c) 

  
  1   

  
- 

  
Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama Power, Georgia Power, Gulf 
Power, Mississippi Power, Southern Power, and SCS. See Exhibit 10(b)1 herein. 

                           
   

  

  

  

(c) 

  

  2   

  

- 

  

Revised and Restated Integrated Transmission System Agreement dated as of November 12, 1990, between Georgia 
Power and OPC. (Designated in Georgia Power’s Form 10-K for the year ended December 31, 1990, File No. 1-
6468, as Exhibit 10(g).) 

                           
   

  

  

  

(c) 

  

  3   

  

- 

  

Revised and Restated Integrated Transmission System Agreement between Georgia Power and Dalton dated as of 
December 7, 1990. (Designated in Georgia Power’s Form 10-K for the year ended December 31, 1990, File No.  
1-6468, as Exhibit 10(gg).) 

                           
   

  

  

  

(c) 

  

  4   

  

- 

  

Revised and Restated Integrated Transmission System Agreement between Georgia Power and MEAG dated as of 
December 7, 1990. (Designated in Georgia Power’s Form 10-K for the year ended December 31, 1990, File No.  
1-6468, as Exhibit 10(hh).) 

                           
   

  
# 

  
(c) 

  
  5   

  
- 

  
Amended and Restated Southern Company Omnibus Incentive Compensation Plan, effective January 1, 2007. See 
Exhibit 10(a)1 herein. 

                           
   

  
# 

  
(c) 

  
  6   

  
- 

  
Form of 2009 Stock Option Award Agreement for Executive Officers of Southern Company under the Southern 
Company Omnibus Incentive Compensation Plan. See Exhibit 10(a)2 herein. 

                           
   

  
# 

  
(c) 

  
  7   

  
- 

  
Southern Company Deferred Compensation Plan as amended and restated as of January 1, 2009. See Exhibit 10(a)4 
herein. 

                           
   

  
# 

  
(c) 

  
  8   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Deferred Compensation Plan as amended and 
restated as of January 1, 2009. See Exhibit 10(a)5 herein. 

                           
   

  
# 

  
(c) 

  
  9   

  
- 

  
Outside Directors Stock Plan for The Southern Company and its Subsidiaries, effective May 26, 2004. See 
Exhibit 10(a)6 herein. 

                           
   

  
# 

  
(c) 

  
  10   

  
- 

  
The Southern Company Supplemental Executive Retirement Plan, Amended and Restated effective January 1, 2009. 
See Exhibit 10(a)7 herein. 

                           
   

  
# 

  
(c) 

  
  11   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Executive Retirement Plan, 
Amended and Restated effective January 1, 2009. See Exhibit 10(a)8 herein. 
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# 

  
(c) 

  
  12   

  
- 

  
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as of January 1, 2009. See 
Exhibit 10(a)9 herein. 

                           
   

  
# 

  
(c) 

  
  13   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Benefit Plan, Amended and 
Restated effective as of January 1, 2009. See Exhibit 10(a)10 herein. 

                           
   

  
# 

  
(c) 

  
  14   

  
- 

  
Southern Company Executive Change in Control Severance Plan, Amended and Restated effective December 31, 
2008. See Exhibit 10(a)23 herein. 

                           
   

  
# 

  
(c) 

  
  15   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Executive Change in Control Severance Plan, 
Amended and Restated effective December 31, 2008. See Exhibit 10(a)24 herein. 

                           
   

  

# 

  

(c) 

  

  16   

  

- 

  

Deferred Compensation Plan For Directors of Georgia Power Company, Amended and Restated Effective January 1, 
2008. (Designated in Form 10-K for the year ended December 31, 2007, File No. 1-6468, as  
Exhibit 10(c)12.) 

                           
   

  
# 

  
(c) 

  
  17   

  
- 

  
The Southern Company Change in Control Benefits Protection Plan, effective December 31, 2008. See  
Exhibit 10(a)13 herein. 

                           
   

  

# 

  

(c) 

  

  18   

  

- 

  

Southern Company Deferred Compensation Trust Agreement as amended and restated effective January 1, 2001 
between Wachovia Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power, Mississippi 
Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC, and Southern Nuclear and First 
Amendment thereto effective January 1, 2009. See Exhibit 10(a)17 herein. 

                           
   

  

# 

  

(c) 

  

  19   

  

- 

  

Deferred Stock Trust Agreement for Directors of Southern Company and its subsidiaries, dated as of January 1, 
2000, between Reliance Trust Company, Southern Company, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power and First Amendment thereto effective January 1, 2009. See Exhibit 10(a)18 herein. 

                           
   

  

# 

  

(c) 

  

  20   

  

- 

  

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of Southern Company and its 
subsidiaries, effective September 1, 2001, between Wachovia Bank, N.A., Southern Company, Alabama Power, 
Georgia Power, Gulf Power, and Mississippi Power and First Amendment thereto effective January 1, 2009. See 
Exhibit 10(a)19 herein. 

                           
   

  
# 

  
(c) 

  
  21   

  
- 

  
Amended and Restated Southern Company Senior Executive Change in Control Severance Plan effective 
December 31, 2008. See Exhibit 10(a)21 herein. 

                           
   

  
# 

  
(c) 

  
  22   

  
- 

  
First Amendment effective January 1, 2010 to the Amended and Restated Southern Company Senior Executive 
Change in Control Severance Plan effective December 31, 2008. See Exhibit 10(a)22 herein. 

                           
     # * (c)     23     -   Consulting Agreement between Cliff S. Thrasher and Georgia Power dated March 18, 2009. 
                           
   

  
# 

  
(c) 

  
  24   

  
- 

  
Amended and Restated Change in Control Agreement effective December 31, 2008 between Southern Company, 
Georgia Power, and Michael D. Garrett. See Exhibit 10(a)25 herein. 

                           
     # * (c)     25     -   Base Salaries of Named Executive Officers. 
                           
     # * (c)     26     -   Summary of Non-Employee Director Compensation Arrangements. 
                           
     #   (c)     27     -   Form of Restricted Stock Award Agreement. See Exhibit 10(a)27 herein. 
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(c) 

  

  28   

  

- 

  

Engineering, Procurement and Construction Agreement, dated as of April 8, 2008, between Georgia Power, for itself 
and as agent for OPC, MEAG Power, and Dalton Utilities, as owners, and a consortium consisting of Westinghouse 
and Stone & Webster as contractor, for Units 3 & 4 at the Vogtle Electric Generating Plant Site. (Georgia Power 
requested confidential treatment for certain portions of this document pursuant to an application for confidential 
treatment sent to the SEC. Georgia Power omitted such portions from the filing and filed them separately with the 
SEC.) (Designated in Form 10-Q/A for the quarter ended June 30, 2008, File No. 1-6468, as Exhibit 10(c)1.) 

                           
   

  

* (c) 

  

  29   

  

- 

  

Amendment No. 1, dated as of December 11, 2009, to the Engineering, Procurement and Construction Agreement, 
dated as of April 8, 2008, between Georgia Power, for itself and as agent for OPC, MEAG Power, and Dalton 
Utilities, as owners, and a consortium consisting of Westinghouse and Stone & Webster, as contractor, for Units 3 & 
4 at the Vogtle Electric Generating Plant Site. (Georgia Power has requested confidential treatment for certain 
portions of this document pursuant to an application for confidential treatment sent to the SEC. Georgia Power has 
omitted such portions from the filing and filed them separately with the SEC.) 

                           
   

  
# 

  
(c) 

  
  30   

  
- 

  
Form of Terms for Performance Share Awards granted under the Southern Company Omnibus Incentive 
Compensation Plan. See Exhibit 10(a)30 herein. 

                           
    Gulf Power 
                           
   

  
  

  
(d) 

  
  1   

  
- 

  
Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama Power, Georgia Power, Gulf 
Power, Mississippi Power, Southern Power, and SCS. See Exhibit 10(b)1 herein. 

                           
   

  

  

  

(d) 

  

  2   

  

- 

  

Unit Power Sales Agreement dated July 19, 1988, between FPC and Alabama Power, Georgia Power, Gulf Power, 
Mississippi Power, and SCS. (Designated in Savannah Electric’s Form 10-K for the year ended December 31, 1988, 
File No. 1-5072, as Exhibit 10(d).) 

                           
   

  

  

  

(d) 

  

  3   

  

- 

  

Amended Unit Power Sales Agreement dated July 20, 1988, between FP&L and Alabama Power, Georgia Power, 
Gulf Power, Mississippi Power, and SCS. (Designated in Savannah Electric’s Form 10-K for the year ended 
December 31, 1988, File No. 1-5072, as Exhibit 10(e).) 

                           
   

  

  

  

(d) 

  

  4   

  

- 

  

Amended Unit Power Sales Agreement dated August 17, 1988, between Jacksonville Electric Authority and 
Alabama Power, Georgia Power, Gulf Power, Mississippi Power, and SCS. (Designated in Savannah Electric’s 
Form 10-K for the year ended December 31, 1988, File No. 1-5072, as Exhibit 10(f).) 

                           
   

  
# 

  
(d) 

  
  5   

  
- 

  
Amended and Restated Southern Company Omnibus Incentive Compensation Plan, effective January 1, 2007. See 
Exhibit 10(a)1 herein. 

                           
   

  
# 

  
(d) 

  
  6   

  
- 

  
Form of 2009 Stock Option Award Agreement for Executive Officers of Southern Company under the Southern 
Company Omnibus Incentive Compensation Plan. See Exhibit 10(a)2 herein. 

                           
   

  
# 

  
(d) 

  
  7   

  
- 

  
Southern Company Deferred Compensation Plan as amended and restated as of January 1, 2009. See  
Exhibit 10(a)4 herein. 

                           
   

  
# 

  
(d) 

  
  8   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Deferred Compensation Plan as amended and 
restated as of January 1, 2009. See Exhibit 10(a)5 herein. 

WPD-6 
Screening Data Part 2 of 2 
Page 4473 of 7002



Table of Contents  

E-13  

                          
   

  
# 

  
(d) 

  
  9   

  
- 

  
Outside Directors Stock Plan for The Southern Company and its Subsidiaries, effective May 26, 2004. See 
Exhibit 10(a)6 herein. 

                           
   

  
# 

  
(d) 

  
  10   

  
- 

  
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as of January 1, 2009. See 
Exhibit 10(a)9 herein. 

                           
   

  
# 

  
(d) 

  
  11   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Benefit Plan, Amended and 
Restated effective as of January 1, 2009. See Exhibit 10(a)10 herein. 

                           
   

  
# 

  
(d) 

  
  12   

  
- 

  
Southern Company Executive Change in Control Severance Plan, Amended and Restated effective December 31, 
2008. See Exhibit 10(a)23 herein. 

                           
   

  
# 

  
(d) 

  
  13   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Executive Change in Control Severance Plan, 
Amended and Restated effective December 31, 2008. See Exhibit 10(a)24 herein. 

                           
   

  
# 

  
(d) 

  
  14   

  
- 

  
The Southern Company Supplemental Executive Retirement Plan, Amended and Restated effective January 1, 2009. 
See Exhibit 10(a)7 herein. 

                           
   

  
# 

  
(d) 

  
  15   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Executive Retirement Plan, 
Amended and Restated effective January 1, 2009. See Exhibit 10(a)8 herein. 

                           
   

  

# 

  

(d) 

  

  16   

  

- 

  

Deferred Compensation Plan For Outside Directors of Gulf Power Company, Amended and Restated effective 
January 1, 2008. (Designated in Gulf Power’s Form 10-Q for the quarter ended March 31, 2008, File No. 0-2429, as 
Exhibit 10(d)1.) 

                           
   

  
# 

  
(d) 

  
  17   

  
- 

  
The Southern Company Change in Control Benefits Protection Plan, effective December 31, 2008. See  
Exhibit 10(a)13 herein. 

                           
   

  

# 

  

(d) 

  

  18   

  

- 

  

Southern Company Deferred Compensation Trust Agreement as amended and restated effective January 1, 2001 
between Wachovia Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power, Mississippi 
Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC, and Southern Nuclear and First 
Amendment thereto effective January 1, 2009. See Exhibit 10(a)17 herein. 

                           
   

  

# 

  

(d) 

  

  19   

  

- 

  

Deferred Stock Trust Agreement for Directors of Southern Company and its subsidiaries, dated as of January 1, 
2000, between Reliance Trust Company, Southern Company, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power and First Amendment thereto effective January 1, 2009. See Exhibit 10(a)18 herein. 

                           
   

  

# 

  

(d) 

  

  20   

  

- 

  

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of Southern Company and its 
subsidiaries, effective September 1, 2001, between Wachovia Bank, N.A., Southern Company, Alabama Power, 
Georgia Power, Gulf Power, and Mississippi Power and First Amendment thereto effective January 1, 2009. See 
Exhibit 10(a)19 herein. 

                           
   

  
# 

  
(d) 

  
  21   

  
- 

  
Amended and Restated Southern Company Senior Executive Change in Control Severance Plan effective 
December 31, 2008. See Exhibit 10(a)21 herein. 

                           
   

  
# 

  
(d) 

  
  22   

  
- 

  
First Amendment effective January 1, 2010 to the Amended and Restated Southern Company Senior Executive 
Change in Control Severance Plan effective December 31, 2008. See Exhibit 10(a)22 herein. 

                           
     # * (d)     23     -   Base Salaries of Named Executive Officers. 
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# 

  
(d) 

  
  24   

  
- 

  
Summary of Non-Employee Director Compensation Arrangements. (Designated in Gulf Power’s Form 10-K for the 
year ended December 31, 2004, File No. 0-2429, as Exhibit 10(d)20.) 

                           
     #   (d)     25     -   Form of Restricted Stock Award Agreement. See Exhibit 10(a)27 herein. 
                           
   

  

  

  

(d) 

  

  26   

  

- 

  

Power Purchase Agreement between Gulf Power and Shell Energy North America (US), L.P. dated March 16, 2009. 
(Designated in Gulf Power’s Form 10-Q for the quarter ended March 31, 2009, File No. 0-2429, as Exhibit 10(d)1.) 
(Gulf Power requested confidential treatment for certain portions of this document pursuant to an application for 
confidential treatment sent to the SEC. Gulf Power omitted such portions from this filing and filed them separately 
with the SEC.) 

                           
   

  
# 

  
(d) 

  
  27   

  
- 

  
Form of Terms for Performance Share Awards granted under the Southern Company Omnibus Incentive 
Compensation Plan. See Exhibit 10(a)30 herein. 

                           
    Mississippi Power 
                           
   

  
  

  
(e) 

  
  1   

  
- 

  
Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama Power, Georgia Power, Gulf 
Power, Mississippi Power, Southern Power, and SCS. See Exhibit 10(b)1 herein. 

                           
   

  

  

  

(e) 

  

  2   

  

- 

  

Transmission Facilities Agreement dated February 25, 1982, Amendment No. 1 dated May 12, 1982 and 
Amendment No. 2 dated December 6, 1983, between Entergy Corporation (formerly Gulf States) and Mississippi 
Power. (Designated in Mississippi Power’s Form 10-K for the year ended December 31, 1981, File No. 0-6849, as 
Exhibit 10(f), in Mississippi Power’s Form 10-K for the year ended December 31, 1982, File No. 0-6849, as 
Exhibit 10(f)(2), and in Mississippi Power’s Form 10-K for the year ended December 31, 1983, File No. 0-6849, as 
Exhibit 10(f)(3).) 

                           
   

  
# 

  
(e) 

  
  3   

  
- 

  
Amended and Restated Southern Company Omnibus Incentive Compensation Plan, effective January 1, 2007. See 
Exhibit 10(a)1 herein. 

                           
   

  
# 

  
(e) 

  
  4   

  
- 

  
Form of 2009 Stock Option Award Agreement for Executive Officers of Southern Company under the Southern 
Company Omnibus Incentive Compensation Plan. See Exhibit 10(a)2 herein. 

                           
   

  
# 

  
(e) 

  
  5   

  
- 

  
Southern Company Deferred Compensation Plan as amended and restated as of January 1, 2009. See  
Exhibit 10(a)4 herein. 

                           
   

  
# 

  
(e) 

  
  6   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Deferred Compensation Plan as amended and 
restated as of January 1, 2009. See Exhibit 10(a)5 herein. 

                           
   

  
# 

  
(e) 

  
  7   

  
- 

  
Outside Directors Stock Plan for The Southern Company and its Subsidiaries, effective May 26, 2004. See 
Exhibit 10(a)6 herein. 

                           
   

  
# 

  
(e) 

  
  8   

  
- 

  
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as of January 1, 2009. See 
Exhibit 10(a)9 herein. 

                           
   

  
# 

  
(e) 

  
  9   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Benefit Plan, Amended and 
Restated effective as of January 1, 2009. See Exhibit 10(a)10 herein. 
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# 

  
(e) 

  
  10   

  
- 

  
Southern Company Executive Change in Control Severance Plan, Amended and Restated effective December 31, 
2008. See Exhibit 10(a)23 herein. 

                           
   

  
# 

  
(e) 

  
  11   

  
- 

  
First Amendment effective January 1, 2010 to the Southern Company Executive Change in Control Severance Plan, 
Amended and Restated effective December 31, 2008. See Exhibit 10(a)24 herein. 

                           
   

  
# 

  
(e) 

  
  12   

  
- 

  
The Southern Company Supplemental Executive Retirement Plan, Amended and Restated effective January 1, 2009. 
See Exhibit 10(a)7 herein. 

                           
   

  
# 

  
(e) 

  
  13   

  
- 

  
First Amendment effective January 1, 2010 to The Southern Company Supplemental Executive Retirement Plan, 
Amended and Restated effective January 1, 2009. See Exhibit 10(a)8 herein. 

                           
   

  

# 

  

(e) 

  

  14   

  

- 

  

Deferred Compensation Plan for Outside Directors of Mississippi Power Company, Amended and Restated effective 
January 1, 2008. (Designated in Mississippi Power’s Form 10-Q for the quarter ended March 31, 2008, File No. 0-
6849 as Exhibit 10(e)1.) 

                           
   

  
# 

  
(e) 

  
  15   

  
- 

  
The Southern Company Change in Control Benefits Protection Plan, effective December 31, 2008. See  
Exhibit 10(a)13 herein. 

                           
   

  

# 

  

(e) 

  

  16   

  

- 

  

Southern Company Deferred Compensation Trust Agreement as amended and restated effective January 1, 2001 
between Wachovia Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power, Mississippi 
Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC, and Southern Nuclear and First 
Amendment thereto effective January 1, 2009. See Exhibit 10(a)17 herein. 

                           
   

  

# 

  

(e) 

  

  17   

  

- 

  

Deferred Stock Trust Agreement for Directors of Southern Company and its subsidiaries, dated as of January 1, 
2000, between Reliance Trust Company, Southern Company, Alabama Power, Georgia Power, Gulf Power, and 
Mississippi Power and First Amendment thereto effective January 1, 2009. See Exhibit 10(a)18 herein. 

                           
   

  

# 

  

(e) 

  

  18   

  

- 

  

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of Southern Company and its 
subsidiaries, effective September 1, 2001, between Wachovia Bank, N.A., Southern Company, Alabama Power, 
Georgia Power, Gulf Power, and Mississippi Power and First Amendment thereto effective January 1, 2009. See 
Exhibit 10(a)19 herein. 

                           
   

  
# 

  
(e) 

  
  19   

  
- 

  
Amended and Restated Southern Company Senior Executive Change in Control Severance Plan effective 
December 31, 2008. See Exhibit 10(a)21 herein. 

                           
   

  
# 

  
(e) 

  
  20   

  
- 

  
First Amendment effective January 1, 2010 to the Amended and Restated Southern Company Senior Executive 
Change in Control Severance Plan effective December 31, 2008. See Exhibit 10(a)22 herein. 

                           
     # * (e)     21     -   Base Salaries of Named Executive Officers. 
                           
     # * (e)     22     -   Summary of Non-Employee Director Compensation Arrangements. 
                           
     #   (e)     23     -   Form of Restricted Stock Award Agreement. See Exhibit 10(a)27 herein. 
                           
   

  

  

  

(e) 

  

  24   

  

- 

  

Cooperative Agreement between the DOE and SCS dated as of December 12, 2008. (Designated in Mississippi 
Power’s Form 10-K for the year ended December 31, 2008, File No. 001-11229, as Exhibit 10(e)22.) (Mississippi 
Power requested confidential treatment for certain portions of this document pursuant to an application for 
confidential treatment sent to the SEC. Mississippi Power omitted such portions from this filing and filed them 
separately with the SEC.) 
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# 

  
(e) 

  
  25   

  
- 

  
Form of Terms for Performance Share Awards granted under the Southern Company Omnibus Incentive 
Compensation Plan. See Exhibit 10(a)30 herein. 

                           
    Southern Power 
                           
   

  
  

  
(f) 

  
  1   

  
- 

  
Service contract dated as of January 1, 2001, between SCS and Southern Power. (Designated in Southern Company’s 
Form 10-K for the year ended December 31, 2001, File No. 1-3526, as Exhibit 10(a)(2).) 

                           
   

  
  

  
(f) 

  
  2   

  
- 

  
Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama Power, Georgia Power, Gulf 
Power, Mississippi Power, Southern Power, and SCS. See Exhibit 10(b)1 herein. 

                           
   

  
  

  
(f) 

  
  3   

  
- 

  
Power Purchase Agreement between Southern Power and Alabama Power dated as of June 1, 2001. (Designated in 
Registration No. 333-98553 as Exhibit 10.18.) 

                           
   

  
  

  
(f) 

  
  4   

  
- 

  
Amended and Restated Power Purchase Agreement between Southern Power and Georgia Power at Plant 
Autaugaville dated as of August 6, 2001. (Designated in Registration No. 333-98553 as Exhibit 10.19.) 

                           
   

  
  

  
(f) 

  
  5   

  
- 

  
Power Purchase Agreement between Southern Power and Georgia Power at Plant Goat Rock dated as of March 30, 
2001. (Designated in Registration No. 333-98553 as Exhibit 10.22.) 

                           
   

  

  

  

(f) 

  

  6   

  

- 

  

Purchase and Sale Agreement, by and between CP Oleander, LP and CP Oleander I, Inc., as Sellers, Constellation 
Power, Inc. and SP Newco I LLC and SP Newco II LLC, as Purchasers, and Southern Power, as Purchaser’s Parent, 
for the Sale of Partnership Interests of Oleander Power Project, LP, dated as of April 8, 2005. (Designated in Form 
8-K dated June 7, 2005, File No. 333-98553, as Exhibit 2.1) 

                           
   

  

  

  

(f) 

  

  7   

  

- 

  

Multi-Year Credit Agreement dated as of July 7, 2006 by and among Southern Power, the Lenders (as defined 
therein), Citibank, N.A., as Administrative Agent, and The Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Branch, 
as Initial Issuing Bank and Amendment Number One thereto. (Designated in Southern Power’s  
Form 10-Q for the quarter ended June 30, 2006, File No. 333-98553, as Exhibit 10(f)1 and in Form 10-Q for the 
quarter ended June 30, 2007, File No. 333-98553, as Exhibit 10(f)2.) (Omits schedules and exhibits. Southern Power 
agreed to provide supplementally the omitted schedules and exhibits to the SEC upon request.) 

                           
   

  

  

  

(f) 

  

  8   

  

- 

  

Purchase and Sale Agreement by and between Progress Genco Ventures, LLC and Southern Power Company — 
Rowan LLC dated May 8, 2006. (Designated in Southern Power’s Form 10-Q for the quarter ended June 30, 2006, 
File No. 333-98553, as Exhibit 10(f)4.) (Omits schedules and exhibits. Southern Power agrees to provide 
supplementally the omitted schedules and exhibits to the SEC upon request.) (Southern Power requested confidential 
treatment for certain portions of this document pursuant to an application for confidential treatment sent to the SEC. 
Southern Power omitted such portions from the filing and filed them separately with the SEC.) 

                           
   

  

  

  

(f) 

  

  9   

  

- 

  

Assignment and Assumption Agreement between Southern Power Company — Rowan LLC and Southern Power 
effective May 24, 2006. (Designated in Southern Power’s Form 10-Q for the quarter ended June 30, 2006, File 
No. 333-98553, as Exhibit 10(f)5.) 
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(14)   Code of Ethics 
  
    Southern Company 
                           
     * (a)             -   The Southern Company Code of Ethics. 
                           
    Alabama Power 
                           
       (b)             -   The Southern Company Code of Ethics. See Exhibit 14(a) herein. 
                           
    Georgia Power 
                           
       (c)             -   The Southern Company Code of Ethics. See Exhibit 14(a) herein. 
                           
    Gulf Power 
                           
       (d)             -   The Southern Company Code of Ethics. See Exhibit 14(a) herein. 
                           
    Mississippi Power 
                           
       (e)             -   The Southern Company Code of Ethics. See Exhibit 14(a) herein. 
                           
    Southern Power 
                           
       (f)             -   The Southern Company Code of Ethics. See Exhibit 14(a) herein. 
                           
(21)   Subsidiaries of Registrants 
                           
    Southern Company 
                           
     * (a)             -   Subsidiaries of Registrant. 
                           
    Alabama Power 
                           
       (b)             -   Subsidiaries of Registrant. See Exhibit 21(a) herein. 
                           
    Georgia Power 
                           
       (c)             -   Subsidiaries of Registrant. See Exhibit 21(a) herein. 
                           
    Gulf Power 
                           
       (d)             -   Subsidiaries of Registrant. See Exhibit 21(a) herein. 
                           
    Mississippi Power 
                           
       (e)             -   Subsidiaries of Registrant. See Exhibit 21(a) herein. 
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    Southern Power 
                           
        Omitted pursuant to General Instruction I(2)(b) of Form 10-K. 
                           
(23)   Consents of Experts and Counsel 
                           
    Southern Company 
                           
     * (a)       1     -   Consent of Deloitte & Touche LLP. 
                           
    Alabama Power 
                           
     * (b)       1     -   Consent of Deloitte & Touche LLP. 
                           
    Georgia Power 
                           
     * (c)       1     -   Consent of Deloitte & Touche LLP. 
                           
    Gulf Power 
                           
     * (d)       1     -   Consent of Deloitte & Touche LLP. 
                           
    Mississippi Power 
                           
     * (e)       1     -   Consent of Deloitte & Touche LLP. 
                           
    Southern Power 
                           
     * (f)       1     -   Consent of Deloitte & Touche LLP. 
                           
(24)   Powers of Attorney and Resolutions 
                           
    Southern Company 
                           
     * (a)             -   Power of Attorney and resolution. 
                           
    Alabama Power 
                           
     * (b)             -   Power of Attorney and resolution. 
                           
    Georgia Power 
                           
     * (c)             -   Power of Attorney and resolution. 
                           
    Gulf Power 
                           
     * (d)             -   Power of Attorney and resolution. 
                           
    Mississippi Power 
                           
     * (e)             -   Power of Attorney and resolution. 

WPD-6 
Screening Data Part 2 of 2 
Page 4479 of 7002



Table of Contents  

E-19  

                          
    Southern Power 
                           
     * (f)           -   Power of Attorney and resolution. 
                           
(31)   Section 302 Certifications 
                           
    Southern Company 
                           
   

  
* (a) 

  
  1   

  
- 

  
Certificate of Southern Company’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 
2002. 

                           
   

  
* (a) 

  
  2   

  
- 

  
Certificate of Southern Company’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 
2002. 

                           
    Alabama Power 
                           
     * (b)     1     -   Certificate of Alabama Power’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
     * (b)     2     -   Certificate of Alabama Power’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
    Georgia Power 
                           
     * (c)     1     -   Certificate of Georgia Power’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
     * (c)     2     -   Certificate of Georgia Power’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
    Gulf Power 
                           
     * (d)     1     -   Certificate of Gulf Power’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
     * (d)     2     -   Certificate of Gulf Power’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
                           
    Mississippi Power 
   

  
* (e) 

  
  1   

  
- 

  
Certificate of Mississippi Power’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 
2002. 

                           
   

  
* (e) 

  
  2   

  
- 

  
Certificate of Mississippi Power’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 
2002. 

                           
    Southern Power 
                           
     * (f)     1     -   Certificate of Southern Power’s Chief Executive Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
                           
     * (f)     2     -   Certificate of Southern Power’s Chief Financial Officer required by Section 302 of the Sarbanes-Oxley Act of 2002. 
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(32)   Section 906 Certifications 
                           
    Southern Company 
                           
   

  
* (a)   

  
      

  
- 

  
Certificate of Southern Company’s Chief Executive Officer and Chief Financial Officer required by Section 906 of 
the Sarbanes-Oxley Act of 2002. 

                           
    Alabama Power 
                           
   

  
* (b)   

  
      

  
- 

  
Certificate of Alabama Power’s Chief Executive Officer and Chief Financial Officer required by Section 906 of the 
Sarbanes-Oxley Act of 2002. 

                           
    Georgia Power 
                           
   

  
* (c)   

  
      

  
- 

  
Certificate of Georgia Power’s Chief Executive Officer and Chief Financial Officer required by Section 906 of the 
Sarbanes-Oxley Act of 2002. 

                           
    Gulf Power 
                           
   

  
* (d)   

  
      

  
- 

  
Certificate of Gulf Power’s Chief Executive Officer and Chief Financial Officer required by Section 906 of the 
Sarbanes-Oxley Act of 2002. 

                           
    Mississippi Power 
                           
   

  
* (e)   

  
      

  
- 

  
Certificate of Mississippi Power’s Chief Executive Officer and Chief Financial Officer required by Section 906 of 
the Sarbanes-Oxley Act of 2002. 

                           
    Southern Power 
                           
   

  
* (f)   

  
      

  
- 

  
Certificate of Southern Power’s Chief Executive Officer and Chief Financial Officer required by Section 906 of the 
Sarbanes-Oxley Act of 2002. 

                           
(101)   XBRL -Related Documents 
                           
    Southern Company 
                           
     * INS             -   XBRL Instance Document 
                           
     * SCH             -   XBRL Taxonomy Extension Schema Document 
                           
     * CAL             -   XBRL Taxonomy Calculation Linkbase Document 
                           
     * DEF             -   XBRL Definition Linkbase Document 
                           
     * LAB             -   XBRL Taxonomy Label Linkbase Document 
                           
     * PRE             -   XBRL Taxonomy Presentation Linkbase Document 
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Exhibit 10(a)5 
FIRST AMENDMENT TO THE SOUTHERN COMPANY  

   
DEFERRED COMPENSATION PLAN  

   
WHEREAS, the Board of Directors of Southern Company Services, Inc. (the “Company”) heretofore established and adopted the 

Southern Company Deferred Compensation Plan, as amended and restated effective January 1, 2009 (the “Plan”); and  
   

WHEREAS, the Company has authorized an amendment to the Plan to establish an employer matching contribution; and  
   

WHEREAS, Section 8.3 of the Plan provides in relevant part that the Plan may be amended or modified at any time by the Committee if 
such amendment does not involve a substantial increase in cost to an Employing Company.  
   

NOW, THEREFORE, effective January 1, 2010, the Committee hereby amends the Plan as follows:  
   

1.  
   

Section 1.2 of the Plan is hereby amended by adding after the first sentence of that Section the following sentence:  
   

Effective January 1, 2010, the Plan is also designed to accept matching contributions made by Employing Companies 
based on a set percentage multiplied by the Compensation deferred by a Participant into the Plan.  

   
2.  

   
Section 2.1 of the Plan is hereby amended by deleting the first sentence of that Section in its entirety and replacing it with the following:  

   
2.1           “Account” shall mean the account or accounts established and maintained by an Employing Company to 

reflect the interest of a Participant in the Plan resulting from a Participant’s deferral of Compensation (plus Employer Matching 
Contributions made thereon, if any) and/or Incentive Pay each year and adjustments thereto to reflect income, gains, losses, and 
other credits or charges.  

   
3.  

   
A new Section 2.15A is hereby added to the Plan as follows:  

   
2.15A           “Employer Matching Contributions” shall mean the matching contribution described in Section 5.1(b).  
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4.  
   

Section 2.21 of the Plan is hereby amended by deleting such Section in its entirety and replacing it with the following:  
   

2.21           “Investment Election” shall mean the Participant’s election to have his or her deferred Compensation (plus 
Employer Matching Contributions made thereon, if any) or Incentive Pay invested pursuant to Section 6.2 or 6.3 hereof.  

   
5.  

   
Section 4.3 of the Plan is hereby amended by adding the following sentence to the end thereof:  

   
Employer Matching Contributions will be governed by Deferral Elections, Investment Elections, and Distribution Elections as 
contemplated in the preceding sentence in the same manner as Compensation.  

   
6.  

   
Section 5.1 of the Plan is hereby amended by deleting such Section in its entirety and replacing it with the following:  

   
5.1           (a)           A Participant may elect to defer payment of a portion of his or her Compensation otherwise payable 

to him by his or her Employing Company during each payroll period of the next succeeding Plan Year by any whole percentage 
not to exceed fifty percent (50%) of his or her Compensation, or such greater or lesser amount as shall be determined by the 
Committee from time to time. A Participant may also elect to defer payment of up to one hundred percent (100%), by whole 
percentages, of any Incentive Pay otherwise payable to him or her by his or her Employing Company.  

   
(b)           With respect to a Participant who elects to defer payment of a portion of his or her Compensation in 

accordance with (a) above, an Employing Company shall match any such deferred amount at five and one-tenths percent (5.1%) 
at the time such Compensation is deferred in accordance with Article V.  

   
7.  

   
Section 5.3 of the Plan is hereby amended by deleting the second to the last sentence in that Section in its entirety and replacing it with 

the following:  
   

The termination of a Participant’s participation in the Plan shall not affect the Participant’s Compensation (plus Employer 
Matching Contributions made thereon, if any) or Incentive Pay previously deferred under the Plan, which shall be invested and 
distributed in accordance with the Participant’s elections and the terms and conditions of the Plan.  
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8.  
   

Section 6.1 of the Plan is hereby amended by deleting such Section in its entirety and replacing it with the following:  
   

6.1           Upon the Committee’s receipt of a Participant’s valid Deferral Election under Article V hereof, beginning as 
of the Enrollment Date, the designated portion of Compensation (plus Employer Matching Contributions made thereon, if any) 
and/or Incentive Pay shall be credited to the Participant’s Account in accordance with the provisions of this Article VI.  

   
9.  

   
Section 6.2 of the Plan is hereby amended by deleting such Section in its entirety and replacing it with the following:  

   
6.2           On the last business day of each month, the Account of each Participant electing in a manner described by the 

Committee to invest his or her deferred Compensation (plus Employer Matching Contributions made thereon, if any) and/or 
Incentive Pay for a Plan Year in accordance with this Section 6.2 shall be credited by the Employing Company with a deemed 
amount equal to the monthly equivalent of the per annum prime rate of interest as published by the Wall Street Journal as the 
base rate on corporate loans posted as of the last business day of each month by at least seventy-five percent (75%) of the United 
States largest banks, compounded monthly on any Account balance so invested until such balance is fully distributed.  

   
10.  

   
Section 6.3 of the Plan is hereby amended by deleting the first sentence of that Section in its entirety and replacing it with the following:  

   
The designated portion of the Account of each Participant electing in a manner prescribed by the Committee to invest his or her 
deferred Compensation (plus Employer Matching Contributions made thereon, if any) and/or Incentive Pay for a Plan Year in 
accordance with this Section 6.3 shall be credited on the effective date of the investment with the deemed number of shares 
(including fractional shares) of Common Stock which could have been purchased on such date but the dollar amount of such 
deferral based upon the Common Stock’s Closing Price on the Valuation Date coincident with the date of investment.  

   
11.  

   
Section 7.4 of the Plan is hereby amended by deleting the second sentence of that Section in its entirety and replacing it with the 

following:  
   

Such Distribution Election shall apply only to the amounts attributable to that specified Deferral Election (including any 
Employer Matching Contribution made on a deferral of Compensation) and may not be subsequently revoked, except that one or 
more Distribution Elections may be modified by a Participant but only if such modification meets the requirements of a 
Modification Delay.  
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12.  
   

Except as amended herein by this First Amendment, the Plan shall remain in full force and effect.  
   

   
IN WITNESS WHEREOF, the Committee, through its duly authorized officer, has adopted the First Amendment to the Southern 

Company Deferred Compensation Plan, as amended and restated as of January 1, 2009, this 22nd day of December, 2009.  
   

   
  CHAIR, BENEFITS ADMINISTRATION COMMITTEE  
Attest:     

By:  /s/Marsha S. Johnson  
   

/s/C. C. Hudgins  
 Secretary  
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Exhibit 10(a)8 

FIRST AMENDMENT TO THE SOUTHERN COMPANY  
   

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN  
   

WHEREAS, the Board of Directors of Southern Company Services, Inc. (the “Company”) heretofore established and adopted the 
Southern Company Supplemental Executive Retirement Plan, as amended and restated effective January 1, 2009 (the “Plan”); and  
   

WHEREAS, the Company has authorized an amendment to the Plan to modify the definition of Average Monthly Earnings considered 
under the Plan in order to calculate a SERP Benefit; and  
   

WHEREAS, Section 6.2 of the Plan provides in relevant part that the Plan may be amended or modified at any time by the 
Administrative Committee if such amendment does not involve a substantial increase in cost to an Employing Company.  
   

NOW, THEREFORE, effective as the date set forth below, the Administrative Committee hereby amends the Plan as follows:  
   

1.  
   

Effective January 1, 2010, Section 5.1(b) of the Plan is hereby amended by deleting that Section in its entirety and replacing it with the 
following:  
   

(b)           For purposes of Section 5.1(a)(1), the Participant’s Average Monthly Earnings shall be those considered 
under the Pension Plan in calculating his Retirement Income, but without regard to the limitation of Section 401(a)(17) of the 
Code, and including for purposes of Section 5.1(a)(1)(A), any Incentive Pay as of the applicable Plan Year in excess of 15% of 
the Participant’s corresponding base pay for the applicable Plan Year determined under this Section 5.1(b).  

   
2.  

   
Except as amended herein by this First Amendment, the Plan shall remain in full force and effect.  

   
IN WITNESS WHEREOF, the Administrative Committee, through its duly authorized officer, has adopted the First Amendment to the 

Southern Company Supplemental Executive Retirement Plan, as amended and restated as of January 1, 2009, this 22nd day of December, 2009.  
   

  CHAIR, BENEFITS ADMINISTRATION COMMITTEE  
Attest:     

By:  /s/Marsha S. Johnson  
   

/s/C. C. Hudgins  
 Secretary  
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Exhibit 10(a)10 

FIRST AMENDMENT TO THE SOUTHERN COMPANY  
SUPPLEMENTAL BENEFIT PLAN  

WHEREAS, the Board of Directors of Southern Company Services, Inc. (the “Company”) heretofore established and adopted the 
Southern Company Supplemental Benefit Plan, as amended and restated effective January 1, 2009 (the “Plan”); and  

WHEREAS, the Company has authorized an amendment to the Plan to permit a one-time payment to Participants and to modify the 
definition of “earnings” considered under the Pension Plan utilized to determine the Pension Benefit under the Plan; and  

WHEREAS, Section 6.2 of the Plan provides in relevant part that the Plan may be amended or modified at any time by the 
Administrative Committee if such amendment does not involve a substantial increase in cost to an Employing Company.  

NOW, THEREFORE, effective as the date set forth below, the Administrative Committee hereby amends the Plan as follows:  

1.  

Effective January 1, 2010, Section 1.2 of the Plan is hereby amended by deleting that Section in its entirety and replacing it with the 
following:  

           1.2 Purpose . The Plan is designed to provide certain retirement and other deferred compensation benefits primarily for a select 
group of management or highly compensated employees which are not otherwise payable or cannot otherwise be provided through 
contributions by the Employing Companies (1) under The Southern Company Pension Plan, The Southern Company Employee Savings 
Plan (“ESP”), and The Southern Company Employee Stock Ownership Plan (until its merger into the Savings Plan effective December 
20, 2006), as a result of the limitations set forth under Sections 401(a)(17), 401(k), 401(m), 402(g), or 415 of the Internal Revenue Code 
of 1986, as amended from time to time.  

2.  

Effective January 1, 2010 , Section 4.1 of the Plan is hereby amended by deleting that Section in its entirety and replacing it with the 
following:  

           4.1 Eligibility Requirements . All Employees who are determined eligible to participate in accordance with Section 4.2 and who 
meet one or more of the following criteria shall be eligible to receive benefits under the Plan: (a) whose benefits under the Pension Plan 
are limited by the limitations set forth in Code Sections 401(a)(17) or 415, (b) whose matching contributions by their Employing 
Company to the Savings Plan are limited by the limitations set forth in Code Sections 401(a)(17), 401(k), 401(m), 402(g), or 415, or (c) 
whose contributions  
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by their Employing Company to the ESOP (until its merger into the Savings Plan effective December 20, 2006) are limited by the 
limitations set forth in Code Sections 401(a)(17) or 415.  

3.  

Effective January 1, 2010 , Section 5.1(a) of the Plan is hereby amended by deleting the first sentence of that Section in its entirety and 
replacing it with the following:  

5.1(a)  Each Participant shall be entitled to a Pension Benefit equal to that portion of the Retirement Income under the Pension 
Plan which is not payable under the Pension Plan as a result of the limitations imposed by Code Sections 401(a)(17) and 415(b).  

4.  

Effective January 1, 2010 , Section 5.1(b) of the Plan is hereby amended by deleting the first sentence in that Section in its entirety and 
replacing it with the following:  

           5.1(b)  For purposes of this Section 5.1, the Pension Benefit of a Participant shall be calculated based on the Participant’s 
Earnings that are considered under the Pension Plan in calculating his Retirement Income, as modified below, without regard to the 
limitations of Section 401(a)(17) of the Code.  

5.  

Effective November 16, 2009, Section 5.4(b)(2) is hereby amended by deleting the first sentence in that Section in its entirety and 
replacing it with the following:  

For purposes of this Section 5.4, for the period on and after January 1, 2009 and prior to January 1, 2010, the Non-Pension Benefit of a 
Participant shall be calculated based on the Participant’s compensation including base compensation deferred into the Deferred 
Compensation Plan that would have been considered in calculating contributions to his accounts under the Savings Plan; provided that 
with respect to deferred base compensation, such deferrals shall only be taken into account once the Code Section 401(a)(17) limit is 
reached in the Savings Plan and only such deferred base compensation which is deferred after the Code Section 401(a)(17) limit is 
reached shall be taken into account for this purpose.  

6.  

Effective November 16, 2009, a new Section 5.4(b)(3) is added to the Plan as follows:  

For purposes of this Section 5.4, for the period on and after January 1, 2010, the Non-Pension Benefit of a Participant shall be calculated 
based on the Participant’s compensation that would have been considered in calculating contributions to his accounts under the Savings 
Plan without regard to the limitation of Section 401(a)(17) of the Code.  

   

   
   2  
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7.  

Effective November 16, 2009, Section 5.4 of the Plan is hereby amended by adding a new Section (e) to that Section as follows:  

(e)       Effective November 16, 2009, the Participants set forth on Appendix B shall be entitled to the Non-Pension Benefit 
amount listed therein for such Participants.  

8.  

Effective November 16, 2009, Section 5.5 of the Plan is hereby amended by adding a new Section (f) to that Section as follows:  

(f)        Solely with respect to the Non-Pension Benefit described in Section 5.4(e), the specified Non-Pension Benefit amounts 
shall be paid at the same time and in the same manner as the election in effect for an Account under this Section 5.5 as applicable to a 
particular Participant. Such time and manner may be modified as provided in Section 5.4(d). If a Participant has commenced receipt of 
payment of his Account, the benefit amount provided under this Section 5.5(f) shall be paid as part of the remaining installment 
payments, or if none, paid in a single lump sum prior to March 15, 2010.  

9.  

Effective November 16, 2009, the Plan is hereby amended by adding a new Appendix B to the end of the Plan to be completed as 
follows:  

APPENDIX B  

   
10.  

Except as amended herein by this First Amendment, the Plan shall remain in full force and effect.  

   

   

   Name and Southern Company I.D.  Benefit Amount  

   3  
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IN WITNESS WHEREOF, the Administrative Committee, through its duly authorized officer, has adopted the First Amendment to the Southern 
Company Supplemental Benefit Plan, as amended and restated as of January 1, 2009, this 22nd day of December, 2009.  

   

   
   

   
   

   CHAIR, BENEFITS ADMINISTRATION 
COMMITTEE  
   

Attest:  By: /s/Marsha S. Johnson  
   

/s/C. C. Hudgins  
Secretary  

   

   4  
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Exhibit 10(a)22 
FIRST AMENDMENT TO  

THE SOUTHERN COMPANY  
SENIOR EXECUTIVE CHANGE IN CONTROL SEVERANCE PLAN  

WHEREAS, the Southern Company Executive Change in Control Severance Plan (“Plan”) was originally established by Southern 
Company Services, Inc. on December 7, 1998 and was most recently amended and restated on December 31, 2008 to provide certain benefits to 
eligible employees that may be terminated from employment following a change in control as contemplated therein; and  

WHEREAS, the Company, through its Board of Directors, is authorized to amend the Plan in accordance with the requirements of 
Section 6.5 of the Plan; and  

WHEREAS, the Company desires to amend the Plan to change the severance benefits paid under the Plan, to eliminate certain tax gross-
up provisions, and to grandfather participants in the Plan as of October 18, 2009.  

NOW, THEREFORE , the Plan is hereby amended in the following particulars effective as of October 19, 2009, subject to the 
provisions of Section 6.5 of the Plan:  

1.  

Section 2.18 of the Plan shall be replaced in its entirety with the following new provision:  

2.18           “Employee” shall mean those employees of Southern, the Company or any other Southern 
Subsidiary identified in either Subsection (a) or (b) of this Section 2.18, except as otherwise provided in Subsection (c) 
hereof.  

(a)           Chief Executive Officer of Southern and the senior officers of Southern, the Company or 
any other Southern Subsidiary who report directly to the Chief Executive Officer of Southern.  

(b)           Any employee of Southern, the Company or any other Southern Subsidiary that the 
Compensation Committee has designated as eligible to participate in the Plan based upon the recommendation 
of the Chief Executive Officer of Southern.  

(c)           Notwithstanding Subsections (a) and (b) above, no employee shall participate in the Plan if 
either of the following circumstances apply:  (1) the Compensation Committee has designated the employee as 
ineligible to participate in the Plan based upon the recommendation of the Chief Executive Officer of 
Southern; or (2) if, prior to a Change in Control, the employee has entered into a change in control agreement 
with his Employing Company.  
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(d)           The Compensation Committee may deem one or more Employees of a particular Southern 
Subsidiary to be employed by another Employing Company for purposes of this Plan.  Such action shall be in 
writing and shall cause an Employee to be entitled to benefits under this Plan in the event of a Change in 
Control of his deemed Employing Company, not his Employing Company.  Notwithstanding the above, no 
Employee shall participate in the Plan if, prior to a Change in Control, the Employee is entitled to, and elects 
to receive benefits under any other change in control severance plan, agreement or arrangement.  

(e)           An Employee shall immediately cease to be an Employee who is eligible to participate in 
the Plan if he no longer holds one of the named positions set forth in Subsection (a) of this Section 2.18 unless 
the Compensation Committee has designated (upon the recommendation of the Chief Executive Officer of 
Southern) the Employee is eligible to participate in the Plan under Subsection (b) hereof.  

2.  

Section 3.2(b) of the Plan shall be replaced in its entirety with the following new provision:  

(b)            Severance Benefit .  (i) Except as otherwise provided in Sections 3.2(b)(ii) or 3.2(b)(iii) hereof, 
Participants shall be paid in cash an amount equal to two times the Participant’s Annual 
Compensation.  Notwithstanding the above, Participants who have the job title of Chief Executive Officer, Chief 
Operating Officer and Chief Financial Officer of Southern shall be paid in cash an amount equal to three times the 
Participant’s Annual Compensation.  (Such amounts described above are referred to as the “Severance Amount”.)  

(ii)           If any portion of the Severance Amount constitutes an “excess parachute payment” (as such term is 
defined under Code Section 280G (“Excess Parachute Payment”)), then the Severance Amount shall be capped so that 
the Severance Amount, when combined with all other “parachute payments” (as such term is defined under Code 
Section 280G) received by the Participant (the “Total Parachute Payments”), equals three (3) times the Participant’s 
base amount (as such term is defined under Code Section 280G (the “Base Amount”)), less one dollar (the “Capped 
Amount”), but only if the Capped Amount, reduced by the hospital insurance tax under Code Section 3101(b) (“HI 
Tax”) and federal and state income tax measured at the highest marginal rates (“Income Tax”), exceeds the uncapped 
Total Parachute Payments, reduced by HI Tax, Income Tax and the tax rate under Code Section 4999 (“Excise Tax”).  
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For purposes of this Section 3.2(b)(ii), whether any amount would constitute an Excess Parachute Payment 
and any other calculations of tax, e.g., Excise Tax, HI Tax, Income Tax, etc., or other amounts, e.g., Total Parachute 
Payments, Base Amount, Capped Amount, etc., shall be determined by a nationally recognized firm specializing in 
federal income taxes as selected by the Compensation Committee, and such calculations or determinations shall be 
binding upon the Participants, Southern and the Employing Company.  

(iii)           Section 3.2(b)(i) and (ii) above shall not apply to any Employee covered by this Plan on October 
18, 2009 for so long as the Employee remains in the job title held on such date or the Employee is promoted or 
otherwise transferred after October 18, 2009 into another job title covered by this Plan (the “Grandfathered 
Employee”).  For Grandfathered Employees, the following provisions shall apply: Participants shall be paid in cash an 
amount equal to three times the Participant’s Annual Compensation (the “Severance Amount”). If any portion of the 
Severance Amount constitutes an “excess parachute payment” (as such term is defined under Code Section 280G 
(“Excess Parachute Payment”)), the Employing Company shall pay to the Participant an additional amount calculated 
by determining the amount of tax under Code Section 4999 that he otherwise would have paid on any Excess Parachute 
Payment with respect to the Change in Control and dividing such amount by a decimal determined by adding the tax 
rate under Code Section 4999 (“Excise Tax”), the hospital insurance tax under Code Section 3101(b) (“HI Tax”) and 
federal and state income tax measured at the highest marginal rates (“Income Tax”) and subtracting such result from 
the number one (1) (the “280G Gross-up”); provided, however, that no 280G Gross-up shall be paid unless the 
Severance Amount plus all other “parachute payments” to the Participant under Code Section 280G exceeds three (3) 
times the Participant’s “base amount” (as such term is defined under Code Section 280G (“Base Amount”)) by ten 
percent (10%) or more; provided further, that if no 280G Gross-up is paid, the Severance Amount shall be capped at 
three (3) times the Participant’s Base Amount, less all other “parachute payments” (as such term is defined under Code 
Section 280G) received by the Participant, less one dollar (the “Capped Amount”), if the Capped Amount, reduced by 
HI Tax and Income Tax, exceeds what otherwise would have been the Severance Amount, reduced by HI Tax, Income 
Tax and Excise Tax.  
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For purposes of this Section 3.2(b)(iii), whether any amount would constitute an Excess Parachute Payment 
and any other calculations of tax, e.g., Excise Tax, HI Tax, Income Tax, etc., or other amounts, e.g., Base Amount, 
Capped Amount, etc., shall be determined by a nationally recognized firm specializing in federal income taxes as 
selected by the Compensation Committee, and such calculations or determinations shall be binding upon the 
Participants, Southern and the Employing Company.  

3.  

All other provisions of the Plan not inconsistent with the above changes shall remain in effect.  

IN WITNESS WHEREOF, this First Amendment has been executed on this 22nd day of February, 2010, by a duly authorized officer of 
Southern Company Services, Inc. pursuant to resolutions of the Board of Directors of the Company adopted on October 19, 2009.  

SOUTHERN COMPANY SERVICES, INC.  

By:                     /s/Patricia L. Roberts  
Patricia L. Roberts  

Vice President  

ATTEST:  

By:   /s/C. C. Hudgins                                                     

Its:   Assistant Secretary  
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Exhibit 10(a)24 
FIRST AMENDMENT TO  

THE SOUTHERN COMPANY  
EXECUTIVE CHANGE IN CONTROL SEVERANCE PLAN  

WHEREAS, the Southern Company Executive Change in Control Severance Plan (“Plan”) was originally established by Southern 
Company Services, Inc. on December 7, 1998 and most recently amended and restated on December 31, 2008 to provide certain benefits to 
eligible employees that may be terminated from employment following a change in control as contemplated therein; and  

WHEREAS, the Company, through its Board of Directors, is authorized to amend the Plan in accordance with the requirements 
of  Section 6.5 of the Plan; and  

WHEREAS, the Company desires to amend the Plan to cover employees in Grade Levels 11 and above and to change the amount of the 
Severance Benefit to one times the Participant’s Annual Compensation.  

NOW, THEREFORE , the Plan is hereby amended in the following particulars effective on October 19, 2009 subject to the provisions 
of Section 6.5 of the Plan:  

1.  

Section 2.19 of the Plan shall be replaced in its entirety with the following new provision:  

2.19           “ Employee ” shall mean each regular full-time or regular part-time employee of an Employing Company of 
Grade Levels 11 and above not covered by a collective bargaining agreement between the Employing Company and a 
union or other employee representative who is an employee of an Employing Company on the date the Change in 
Control is Consummated.  The Administrative Committee may deem one or more Employees of a particular Southern 
Subsidiary to be employed by another Employing Company for purposes of this Plan.  Such action shall be in writing 
and shall cause such an Employee to be entitled to benefits under this Plan in the event of a Change in Control of his 
deemed Employing Company, not his Employing Company.  Notwithstanding the above, no Employee shall participate 
in the Plan if, prior to a Change in Control, the Employee is entitled to, and elects to receive, benefits under any other 
change in control severance plan, agreement or arrangement.  

2.  

Section 3.2(b) of the Plan shall be replaced in its entirety with the following new provision:  
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(b)            Severance Benefit .  Participants shall be paid in cash an amount equal to one times the Participant’s 
Annual Compensation, but not in excess of the Capped Amount.  For purposes of this Section 3.2(b), the Capped 
Amount shall be the amount otherwise payable under this Section 3.2(b), reduced in such amount and to such extent 
that no amount of the payment under this Section 3.2(b), plus all other “parachute payments” under Code Section 
280G, would constitute an “excess parachute payment” under Code Section 280G, but only to the extent that if the 
payment under this Section 3.2(b) were increased by one additional dollar ($1.00), a portion of the payment under this 
Section 3.2(b) would be an “excess parachute payment” under Code Section 280G.  The calculation of the Capped 
Amount and any other determinations relating to the applicability of Code Section 280G (and the rules and regulations 
promulgated thereunder) to the payments contemplated by this Plan shall be made by a nationally recognized firm 
specializing in federal income taxes as selected by the Administrative Committee, and such calculations or 
determinations shall be binding upon the Participants, Southern and the Employing Company.  

3.  

All other provisions of the Plan not inconsistent with the above changes shall remain in effect.  

IN WITNESS WHEREOF, this First Amendment has been executed on this 22nd day of February, 2010, by a duly authorized officer of 
Southern Company Services, Inc. pursuant to resolutions of the Board of Directors of the Company on October 19, 2009.  

SOUTHERN COMPANY SERVICES, INC.  

By:                      /s/Patricia L. Roberts  
Patricia L. Roberts  

Vice President  

ATTEST:  

By:  /s/C. C. Hudgins                                                      

Its:  Assistant Secretary                        

WPD-6 
Screening Data Part 2 of 2 
Page 4496 of 7002



Exhibit 10(a)28 
 
 

BASE SALARIES OF NAMED EXECUTIVE OFFICERS  
 

THE SOUTHERN COMPANY  
 

Effective as of January 1, 2010, the following are the annual base salaries of the current Chief Executive Officer and Chief Financial Officer 
of The Southern Company (the “Company”) and certain other current or former executive officers of the Company who served as such during 
2009.  
 
David M. Ratcliffe                                                                                         $1,163,351  

President and Chief Executive Officer  
W. Paul Bowers                                                                                                $634,944  

Executive Vice President and Chief Financial  
Officer  

Thomas A. Fanning                                                                                         $704,566  
Executive Vice President and Chief Operating  
Officer  

Charles D. McCrary                                                                                         $701,977  
Executive Vice President of the Company,  
President and Chief Executive Officer of Alabama  
Power Company  

Michael D. Garrett                                                                                            $695,402  
Executive Vice President of the Company,  
President and Chief Executive Officer of Georgia  
Power Company  
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Exhibit 10(b)21 

DEFERRED COMPENSATION AGREEMENT  
   

THIS DEFERRED COMPENSATION AGREEMENT (“Agreement”) is made and entered into by THE SOUTHERN COMPANY, 

(“Southern”), SOUTHERN COMPANY SERVICES, INC. (“SCS”), ALABAMA POWER COMPANY (the “Company”) (collectively the 

“Southern Parties”) and MARK A. CROSSWHITE (“Employee”), this 30th day of July, 2008 (“Effective Date”).  

W I T N E S S E T H  

WHEREAS, Employee is a highly compensated employee of the Company and is a member of its management;  

WHEREAS, although Employee’s career with the Southern Company system began on   March 15, 2004, his valuable services to 

Southern and its affiliated subsidiaries began at an earlier date while he was employed as a lawyer with Balch & Bingham LLP;  

WHEREAS, Employee has accepted the transfer of his employment within Southern’s group of affiliated companies on several 

occasions, having been an officer and employee of SCS and the Company;  

WHEREAS, the Southern Parties desire to set forth the manner in which the benefits provided to Employee under this Agreement as a 

result of the recognition of his prior valuable service will be shared; and  

WHEREAS, the parties desire to restate all earlier agreements, including that certain Deferred Compensation Agreement entered into 

April 12, 2004, and to provide for the assignment of this Agreement to any successor employer in the Southern affiliated group in the event 

Employee hereafter transfers his employment to any such successor employer.  

NOW, THEREFORE, in consideration of the premises, and the agreements of the parties set forth herein, and other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby covenant 

and agree as follows:  

1.   Eligibility for Supplemental Retirement Benefits .  

    (a)    Subject to the terms of this Agreement, if the Employee remains employed with the Company until such time he has 

accrued five (5) years of vesting service (the “Service Requirement”) under The Southern Company Pension Plan (the “Pension Plan”), the 

Southern Parties shall pay to Employee (or if Payment continues, to Employee’s designated beneficiary, as the case may be, in the event of 

Employee’s death as described in Section 1(c) hereof) the supplemental retirement payment (the “Payment”) described in Section 1(b) hereof (to 

be shared among the Company, Southern and SCS in such pro rata portions as set forth in Sections 2 or 3 hereof).  
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The Service Requirement shall not apply if the Employee is terminated under circumstances that result in eligibility for severance 

benefits under The Southern Company Executive Change in Control Severance Plan (“Change in Control Termination”).  With respect to a 

Change in Control Termination only, the Employee shall be deemed to have accrued under this Agreement a vested deferred pension benefit (and 

not a retirement benefit) based on his actual age and service plus the service provided under Section 1(b)(i) below otherwise determined as more 

generally described in Section 1(b) below.  For the avoidance of doubt, if the Service Requirement is satisfied before a Change in Control 

Termination, the Employee’s Payment under this Agreement shall be based on Employee’s actual age and service plus the service provided under 

Section 1(b)(i) below as otherwise determined as more generally described in Section 1(b) below.  

          (b)   In the event Employee satisfies the requirements of this Agreement, the Payment shall be an amount equal to the 

difference between:  

(i)   the amounts payable to Employee under the Pension Plan, the Southern Company Supplemental Benefit Plan 

(“SBP”) and the Southern Company Supplemental Executive Retirement Plan (“SERP”) (collectively, the “Retirement Plans”) 

as each shall then be in effect, determined as if Employee had an additional fifteen (15) years of Accredited Service under the 

Pension Plan; and  

(ii)   the amounts Employee is actually entitled to receive under the Retirement Plans at Employee’s retirement, as 

each shall then be in effect, as further determined and payable in accordance with Section 1(d) hereof.  

(c)   Payment in the Event of Death .  In the event Employee dies and Payment continues to Employee’s designated 

beneficiary (the “Death Benefit”), such Payment shall be made in accordance with Section 1(d) hereof.  

2  
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(d)   Calculation, Form and Timing of Payment .  The calculation (including actuarial assumptions), form and timing of the 

Payment or Death Benefit upon the occurrence of a “separation from service” as defined in Section 409A of the Code and the regulations 

promulgated thereunder (“Separation from Service”) shall be the same as the calculation (including actuarial assumptions), form and timing of 

similar payments to Employee or designated beneficiary as the case may be, under the terms of the SERP and the SBP (but, as to the SBP, only 

concerning the “Pension Benefit” provided thereunder) as each may be amended from time to time.  

(e)   Termination for Cause .  In the event of Employee’s termination of employment for Cause at any time, the Employee 

shall forfeit the entire benefit provided in this Section 1, and Southern, the Company, SCS and any of their respective affiliates (the “Southern 

Entities”) shall have no further obligations with respect to any amount under this Agreement.  As used in this Agreement, the term “Cause” shall 

mean gross negligence or willful misconduct in the performance of the duties and services required in the course of employment by the Company; 

the final conviction of a felony or misdemeanor involving moral turpitude; the carrying out of any activity or the making of any statement which 

would prejudice the good name and standing of any of the Southern Entities or would bring any of the Southern Entities into contempt, ridicule or 

would reasonably shock or offend any community in which any of the Southern Entities is located; a material breach of the fiduciary obligations 

owed by an officer and an employee to any of the Southern Entities; or the Employee’s unsatisfactory performance of the duties and services 

required by his employment.  

(f)   Misconduct .  Notwithstanding the foregoing, in the event the Employee engages in Misconduct, as defined below, before 

or after the Employee’s termination date but prior to receiving all of the payments described in this Section 1, the Company may cease making 

payments to the Employee under this Section 1, and the Company shall have no further obligations with respect to any amounts under this 

Agreement.  For purposes of this Section 1(f), “Misconduct” shall mean (i) the final conviction of any felony, or (ii) the carrying out of any 

activity or the making of any public statement which materially diminishes the good name and standing of any Southern Entity or materially and 

untruthfully brings one or all of the Southern Entities into contempt, ridicule or materially and reasonably shocks or offends the community in 

which a Southern Entity is located.  

3  
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2.   Sharing of Expense .  In the event that the Employee is employed at more than one subsidiary or affiliate of Southern, the liability 

for amounts paid under this Agreement shall be apportioned so that each such company is obligated in accordance with this Section 2 to cover 

their percentage of the total liability as determined below.  Each company’s share of the liability shall be calculated by multiplying the Payment 

by a fraction where the numerator of such fraction is the base rate of pay received by the Employee at the respective company on his date of 

termination of employment or transfer, as applicable, multiplied by the Accredited Service as defined in the Pension Plan earned by the Employee 

at the respective company and where the denominator of such fraction is the sum of all numerators calculated for each respective company by 

which the Employee has been employed.  

3.   Transfer of Employment to a Southern Subsidiary or Affiliate . In the event that Employee’s employment by the Company is 

terminated and Employee shall become immediately re-employed by a subsidiary or an affiliate of Southern, the Company shall assign this 

Agreement pursuant to an Assignment Agreement substantially in the form of Exhibit 1 attached hereto, and such assignee shall become the 

“Company” for all purposes hereunder.  Such subsidiary or affiliate shall accept such assignment, but if for any reason this does not occur, 

Southern shall accept such assignment.  In the event of such assignment, liability for any amounts to be paid under this Agreement shall be shared 

pro rata by the Company, Southern, SCS and any such assignee (collectively “Contract Obligors”) based upon the allocation methodology set 

forth in Section 2.  

4.   Business Protection Provisions .  

(a)    Preamble .  As a material inducement to the Southern Parties to enter into this Agreement, and the recognition of the 

valuable experience, knowledge and proprietary information Employee gained from his employment with the Company, Employee warrants and 

agrees he will abide by and adhere to the following business protection provisions in this Section 4.  

(b)           Definitions .  For purposes of this Section 4, the following terms shall have the following meanings:  

        (i)   “ Competitive Position ” shall mean any employment, consulting, advisory, directorship, agency, promotional 

or independent contractor arrangement between Employee and any Entity (as defined below) engaged wholly or in material part 

in the business that the Company is engaged in whereby Employee is required to or does perform services on behalf of or for the 

benefit of such Entity which are substantially similar to the services Employee participated in or directed while employed by the 

Company or any other Southern Entity.  

4  
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(ii)   “ Confidential Information ” shall mean the proprietary or confidential data, information, documents or 

materials (whether oral, written, electronic or otherwise) belonging to or pertaining to the Company or any of the other Southern 

Entities, other than “Trade Secrets” (as defined below), which is of tangible or intangible value to any of the Southern Entities 

and the details of which are not generally known to the competitors of the Southern Entities.  Confidential Information shall also 

include:  (A) any items that any of the Southern Entities have marked “CONFIDENTIAL” or some similar designation or are 

otherwise identified as being confidential; (B) all non-public information known by or in the possession of Employee related to 

or regarding any proceedings involving or related to the Southern Entities before any federal or state regulatory agencies; and 

(C) all communications, research, analysis, reports, opinions, recommendations and presentations prepared, reviewed, edited or 

possessed by Employee at any time during his employment, whether marked Confidential or not, which relate to electric 

utilities, electric generation or transmission in the United States, or the building, acquisition or ownership of electric utility 

assets in the United States.  

(iii)   “ Entity ” or “ Entities ” shall mean any person, business, individual, partnership, joint venture, agency, 

governmental agency, body or subdivision, association, firm, corporation, limited liability company or other entity of any kind.  

(iv)   “ Territory ” shall mean the service territory of the Southern Entities and those states contiguous to such service 

territory or otherwise connected through regional electric markets.  

(v)   “ Trade Secrets ” shall mean information or data of or about any of the Southern Entities, including, but not 

limited to, technical or non-technical data, formulas, patterns, compilations, programs, devices, methods, techniques, drawings, 

processes, financial data, financial plans, product plans or lists of actual or potential customers or suppliers that:  (A) derives 

economic value, actual or potential, from not being generally known to, and not being readily ascertainable by proper means by, 

other persons who can obtain economic value from its disclosure or use; and (B) is the subject of efforts that are reasonable 

under the circumstances to maintain its secrecy.  Employee agrees that trade secrets include non-public information related to 

the rate making process of the Southern Entities and any other information which is defined as a “trade secret” under applicable 

law, regardless of the process through which Employee would have become aware of or possessed such information.  

5  
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                 (vi)   “ Work Product ” shall mean all tangible work product, memoranda, working papers, 

property, data, documentation, concepts or plans, inventions, improvements, techniques and processes (and drafts thereof) 

relating to the Southern Entities that were conceived, discovered, created, written, revised or developed by Employee during the 

term of his employment with SCS and the Company.  

(c)   Nondisclosure:  Ownership of Proprietary Property .      

      (i)   In recognition of the need of the Company to protect its legitimate business interests, Confidential 

Information and Trade Secrets, Employee hereby covenants and agrees that Employee shall regard and treat Trade Secrets and 

all Confidential Information as strictly confidential and wholly-owned by the Company and shall not, for any reason, in any 

fashion, either directly or indirectly, use, sell, lend, lease, distribute, license, give, transfer, assign, show, disclose, disseminate, 

reproduce, copy, misappropriate or otherwise communicate any such item or information to any third party Entity for any 

purpose other than in accordance with this Agreement or as required by applicable law:  (A) with regard to each item 

constituting a Trade Secret, at all times such information remains a “trade secret” under applicable law, and (B) with regard to 

any Confidential Information, for a period of three (3) years following the Employee’s date of Separation from Service 

(hereafter the “Restricted Period”).  

6  
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         (ii)   Employee shall exercise best efforts to ensure the continued confidentiality of all Trade Secrets and 

Confidential Information, and he shall immediately notify the Company of any unauthorized disclosure or use of any Trade 

Secrets or Confidential Information of which Employee becomes aware.  Employee shall assist the Company, to the extent 

necessary, in the protection of or procurement of any intellectual property protection or other rights in any of the Trade Secrets 

or Confidential Information.  

        (iii)   All Work Product shall be owned exclusively by the Company.  To the greatest extent possible, any Work 

Product shall be deemed to be “work made for hire” (as defined in the Copyright Act, 17 U.S.C.A. § 101 et seq., as amended), 

and Employee hereby unconditionally and irrevocably transfers and assigns to the Company all right, title and interest Employee 

currently has or may have by operation of law or otherwise in or to any Work Product, including, without limitation, all patents, 

copyrights, trademarks (and the goodwill associated therewith), trade secrets, service marks (and the goodwill associated 

therewith) and other intellectual property rights.  Employee agrees to execute and deliver to the Company any transfers, 

assignments, documents or other instruments which the Company may deem necessary or appropriate, from time to time, to 

protect the rights granted herein or to vest complete title and ownership of any and all Work Product, and all associated 

intellectual property and other rights therein, exclusively in the Company.  

(d)   Non-Interference with Employees .  Employee covenants and agrees that during the Restricted Period he will not, either 

directly or indirectly, alone or in conjunction with any Entity:  (i) actively recruit, solicit, attempt to solicit, or induce any person who, during such 

Restricted Period, or within one year prior to his date of Separation from Service, was an exempt employee of the Company or any of its 

subsidiaries, or was an officer of any of the other Southern Entities to leave or cease such employment for any reason whatsoever; or (ii) hire or 

engage the services of any such person described in Section 4(d)(i) in any business substantially similar or competitive with that in which the 

Southern Entities were engaged during his employment.  

7  
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(e)   Non-Interference with Customers .  

        (i)   Employee acknowledges that in the course of employment, he has learned about the Company’s business, 

services, materials, programs, plans, processes, and products and the manner in which they are developed, marketed, serviced 

and provided.  Employee knows and acknowledges that the Company has invested considerable time and money in developing 

its business, services, materials, programs, plans, processes, products and marketing techniques and that they are unique and 

original.  Employee further acknowledges that the Company must keep secret all pertinent information divulged to Employee 

regarding the Company’s business concepts, services, materials, ideas, programs, plans and processes, products and marketing 

techniques, so as not to aid the Company’s competitors.  Accordingly, the parties agree that the Company is entitled to the 

following protection, which Employee agrees is reasonable:  

        (ii)   Employee covenants and  agrees that for a period of two (2) years following his date of Separation from 

Service, he will not, on his own behalf or on behalf of any Entity, solicit, direct, appropriate, call upon, or initiate 

communication or contact with any Entity or any representative of any Entity, with whom Employee had contact during his 

employment, with a view toward the sale or the providing of any product, equipment or service sold or provided or under 

development by the Company during the period of two (2) years immediately preceding the date of Employee’s date of 

Separation from Service.  The restrictions set forth in this Section shall apply only to Entities with whom Employee had actual 

contact during the two (2) years prior to Employee’s date of Separation from Service with a view toward the sale or providing of 

any product, equipment or service sold, provided, or under development by the Company.  

(f)   Non-Interference with Business .  

        (i)   Employee and the Company expressly covenant and agree that the scope, territorial, time and other 

restrictions contained in this entire Agreement constitute the most reasonable and equitable restrictions possible to protect the 

business interests of the Company given: (A) the business of the Company; (B) the competitive nature of the Company’s 

industry; and (C) that Employee’s skills are such that he could easily find alternative, commensurate employment or consulting 

work in his field which would not violate any of the provisions of this Agreement.  

8  

WPD-6 
Screening Data Part 2 of 2 
Page 4505 of 7002



                         (ii)   Employee covenants and agrees to not obtain or work in a Competitive Position within the Territory 

for a period of two (2) years from the date of Separation from Service, except as expressly approved by the Chief Executive 

Officer of the Company.  

5.   Publicity; No Disparaging Statement .  Except as otherwise provided in Section 9 hereof, Employee and the Company covenant and 

agree that they shall not engage in any communications which shall disparage one another or interfere with their existing or prospective business 

relationships.  Such communications include, but are not necessarily limited to, remarks, comments, observations, analysis, opinions, statements, 

whether solicited or unsolicited, written or verbal, which reflect in any manner on the market, operating, financial, communications, people or 

other business strategies or actions of the Southern Entities, and their officers, directors, employees and agents.  

6.   No Employment .  Employee agrees that he shall not unilaterally seek re-employment as an employee, temporary employee, leased 

employee or independent contractor with any of the Southern Entities, for a period of two (2) years following the Employee’s date of Separation 

from Service.  Further, neither the Company nor any of the other Southern Entities shall rehire Employee as an employee, temporary employee, 

leased employee or independent contractor for a period of two (2) years following Employee’s date of Separation from Service, unless a necessary 

business reason exists for rehiring Employee and a committee, comprised of (a) an officer from the business unit of the Southern Entity seeking to 

rehire Employee and (b) the Chief Executive Officer of the Company, approves of such rehiring.  

7.   Return of Materials .  By no later than the Employee’s date of Separation from Service, Employee agrees to return to the Company 

all property of the Company and other Southern Entities, including but not limited to data, lists, information, memoranda, documents, 

identification cards, parking cards, keys, computers, fax machines, beepers, phones, files and any and all written or descriptive materials of any 

kind belonging or relating to the Company or any other Southern Entity, including, without limitation, any originals, copies and abstracts 

containing any Work Product, intellectual property, Confidential Information and Trade Secrets in Employee’s possession or control.  

9  
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8.   Cooperation .  The parties agree that as a result of Employee’s duties and activities during his employment, Employee’s reasonable 

availability may be necessary for the Company to meaningfully respond to or address actual or threatened litigation, or government inquiries or 

investigations, or required filings with state, federal or foreign agencies (hereinafter “Company Matters”).  Upon request of the Company, and at 

any point following Employee’s date of Separation from Service, Employee will make himself available to the Company for reasonable periods 

not inconsistent with his future employment, if any, by other Entities and will cooperate with the Company’s agents and attorneys as reasonably 

required by such Company Matters.  The Company will reimburse Employee for any reasonable out-of-pocket expenses associated with providing 

such cooperation.  

9.   Confidentiality and Legal Process .  Employee represents and agrees that he will keep the terms, amount and fact of this Agreement 

confidential and that he will not hereafter disclose any information concerning this Agreement to anyone other than his personal agents, including, 

but not limited to, any past, present, or prospective employee or applicant for employment with the Company. Notwithstanding the foregoing, 

nothing in this Agreement is intended to prohibit Employee from performing any duty or obligation that shall arise as a matter of law. Specifically, 

Employee shall continue to be under a duty to truthfully respond to any legal and valid subpoena or other legal process. This Agreement is not 

intended in any way to proscribe Employee’s right and ability to provide information to any federal, state or local government in the lawful 

exercise of such governments’ governmental functions.  

10.   Successors and Assigns; Applicable Law .  This Agreement shall be binding upon and inure to the benefit of Employee and his 

heirs, administrators, representatives, executors, successors and assigns, and shall be binding upon and inure to the benefit of the Contract 

Obligors and their officers, directors, employees, agents, shareholders, parent corporation, and affiliates, and their respective predecessors, 

successors, assigns, heirs, executors and administrators and each of them, and to their heirs, administrators, representatives, executors, successors, 

and assigns.  This Agreement shall be construed and interpreted in accordance with the laws of the State of Alabama (without giving effect to 

principles of conflicts of laws), to the extent such laws are not otherwise superseded by the laws of the United States.  

10  
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11.   Complete Agreement .  This Agreement shall constitute the full and complete agreement between the parties concerning its 

subject matter and fully supersedes any and all other prior agreements or understandings between the parties concerning the subject matter hereof, 

including but not limited to that certain Deferred Compensation Agreement entered into April 12, 2004.  This Agreement shall not be modified or 

amended except by a written instrument signed by both Employee and an authorized representative of the Company and Southern.  

12.   Severability .  The unenforceability or invalidity of any particular provision of this Agreement shall not affect its other provisions, 

and to the extent necessary to give such other provisions effect, they shall be deemed severable.  If any of the provisions of this Agreement are 

determined by any court of law or equity with jurisdiction over this matter to be unreasonable or unenforceable, in whole or in part, as written, the 

parties hereby consent to and affirmatively request that said court reform the provision so as to be reasonable and enforceable and that said court 

enforce the provision as reformed.  Employee acknowledges and agrees that the covenants and agreements contained in this Agreement, including, 

without limitation, the covenants and agreements contained in Sections 4, 5, 6, 7 and 8 shall be construed as covenants and agreements 

independent of each other or any other contract between the parties hereto and that the existence of any claim or cause of action by Employee, 

whether predicated upon this Agreement or any other contract, shall not constitute a defense to the enforcement by the Southern Parties of said 

covenants and agreements.  

13.   Waiver of Breach; Specific Performance .  The waiver of a breach of any provision of this Agreement shall not operate or be 

construed as a waiver of any other breach.  Each of the parties to this Agreement will be entitled to enforce its or his rights under this Agreement, 

specifically, to recover damages by reason of any breach of any provision of this Agreement and to exercise all other rights existing in its or his 

favor.  The parties hereto agree and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this 

Agreement and that any party may in its or his sole discretion apply to any court of law or equity of competent jurisdiction for specific 

performance or injunctive relief in order to enforce or prevent any violations of the provisions of this Agreement.  

14.   Unsecured General Creditor .  The Contract Obligors shall neither reserve nor specifically set aside funds for the payment of its 

obligations under this Agreement, and such obligations shall be paid solely from the general assets of the Contract Obligors.  Notwithstanding that 

Employee may be entitled to receive the value of his benefit under the terms and conditions of this Agreement, the assets from which such amount 

may be paid shall at all times be subject to the claims of the Contract Obligors’ creditors.  

11  
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15.   No Effect on other Arrangements .  It is expressly understood and agreed that the payments made in accordance with this 

Agreement are in addition to any other benefits or compensation to which Employee may be entitled or for which he may be eligible, whether 

funded or unfunded, by reason of his employment with the Contract Obligors.  

16.   Tax Withholding and Implications .  There shall be deducted from any payment under this Agreement the amount of any tax 

required by any governmental authority to be withheld and paid over by the Company to such governmental authority for the account of 

Employee.  

17.   Notices .  All notices required, necessary or desired to be given pursuant to this Agreement shall be in writing and shall be 

effective when delivered or on the third day following the date upon which such notice is deposited, postage prepaid, in the United States mail, 

certified return receipt requested, and addressed to the party at the address set forth below:  

18.   Compensation and/or Earnings .  Any compensation paid on behalf of Employee under this Agreement shall not be considered 

“compensation,” as such term is defined in The Southern Company Employee Savings Plan or “earnings” as such term is defined in the Pension 

Plan.  Payments under this Agreement shall not be considered wages, salaries or compensation under any other employee benefit plan of the 

Company or any other Southern Entity.  

19.   No Guarantee of Employment .  No provision of this Agreement shall be construed to affect in any manner the existing rights of 

the Company to suspend, end, alter, or modify, whether or not for cause, the employment relationship of Employee and the Company.  

12  

If to Employee:  If to the Company:  

Mark A. Crosswhite  
3505 Brookwood Road  
Birmingham, Alabama   35223  

Gordon Martin  
Senior Vice President and General Counsel  
Alabama Power Company  
Bin # 18N-0001 CORP HDQS  
600 North 18th Street  
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20.   Interpretation .  The judicial body interpreting this Agreement shall not more strictly construe the terms of this Agreement against 

one party, it being agreed that both parties and/or their attorneys or agents have negotiated and participated in the preparation hereof.  

 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.  

“SOUTHERN”  

THE SOUTHERN COMPANY  

By: /s/Charles D. McCrary  

Its: Executive Vice President  

   

 “SCS”  

SOUTHERN COMPANY SERVICES, INC.  

By: /s/C. Alan Martin  

Its: President & CEO  

   

“COMPANY”  

ALABAMA POWER COMPANY  

By: /s/Charles D. McCrary  

Its: President and CEO  

   

 “EMPLOYEE”  

MARK A. CROSSWHITE  

/s/Mark A. Crosswhite  

13  
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Exhibit 1  

FORM OF ASSIGNMENT AGREEMENT  

THIS ASSIGNMENT AGREEMENT by and between Alabama Power Company (“Assignor”) and ____________________ 
(“Assignee”) dated this ____ day of ___________, 20__.  
   

WHEREAS Assignor entered into that certain Deferred Compensation Agreement by and between Assignor, The Southern Company, 
Southern Company Services, Inc. and Mark A. Crosswhite (“Employee”) on or about ______________, 20__ (the “DCA”);  
   

WHEREAS Employee, Assignor and Assignee desire for Employee to transfer his employment from Assignor to Assignee; and  
   

WHEREAS Assignor desires to assign its rights and further obligations under the DCA to Assignee and Assignee desires to accept such 
assignment.  
   

NOW THEREFORE, in consideration of the premises, and the agreements of the parties set forth in this agreement, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby 
covenant and agree as follows:  

1. Pursuant to the terms of the DCA, Assignor assigns its further obligations under the DCA to Assignee and Assignee accepts such 
assignment; provided, however, that such assignment does not relieve Assignor of any accrued obligations to Employee or any other party under 
the DCA as of the date of this Assignment Agreement.  

IN WITNESS WHEREOF parties hereto have executed this Agreement as follows:  
   

ASSIGNOR  

ALABAMA POWER COMPANY  

By:                                                                  
Its:                                                                  
Date:                                                                  

ASSIGNEE  

COMPANY  

By:                                                                  
Its:                                                                  
Date:  
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EXHIBIT 10(b)22 
 

BASE SALARIES OF NAMED EXECUTIVE OFFICERS  
 

ALABAMA POWER COMPANY  
 

Effective as of January 1, 2010, the following are the annual base salaries of the current Chief Executive Officer and Chief Financial Officer 
of Alabama Power Company and certain other current or former executive officers of Alabama Power Company who served during 2009.  
 
Charles D. McCrary                                                                                 $701,977  

President and Chief Executive Officer  
Art P. Beattie                                                                                            $297,740  

Executive Vice President, Chief Financial Officer and  
Treasurer  

Mark A. Crosswhite                                                                                $307,057  
Executive Vice President  

Steven R. Spencer                                                                                   $390,562  
Executive Vice President  

Jerry L. Stewart                                                                                         $364,132  
Senior Vice President  
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Exhibit 10(c)23 

CONSULTING AGREEMENT  
   

THIS CONSULTING AGREEMENT (“Agreement”) is entered into by and between GEORGIA POWER COMPANY (the 
“Company”) and CLIFF S. THRASHER (“Consultant”).  
   

WITNESSETH  
   

WHEREAS, the Company desires to retain Consultant to provide certain services to the Company, and Consultant desires to provide 
such services to the Company, all subject to the terms and conditions set forth herein.  
   

NOW THEREFORE, for and in consideration of the premises, the mutual covenants and agreements contained herein, and for other 
good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, the parties hereby agree as follows:  
   

1.            Engagement as an Independent Consultant.  
   

The Company hereby agrees to engage Consultant as an independent contractor, and Consultant hereby accepts such engagement as an 
independent contractor, upon the terms and conditions set forth in this Agreement.  
   

2.            Term.  
   

(a)           The term of this Agreement shall commence on April 1, 2009 and shall expire on December 31, 2010 (“Term”), unless the 
Agreement is terminated prior to the expiration of the Term pursuant to Paragraph 2(b), (c) or (d) below.  
   

(b)           Notwithstanding Paragraph 2(a), Consultant may terminate this Agreement at any time by providing a thirty (30) day written 
notice of intent to terminate. If Consultant terminates this Agreement pursuant to this Paragraph 2(b), Consultant shall be entitled to keep the 
Retainer Fees under Paragraph 5 hereof which have already been paid and the Company shall have no further obligations under this Agreement.  
   

(c)           Notwithstanding Paragraph 2(a), the Company may immediately terminate the Agreement at any time for Cause (as defined 
below). If the Company terminates this Agreement pursuant to this Paragraph 2(c), Consultant shall be entitled to keep the Retainer Fees under 
Paragraph 5 hereof which have already been paid and the Company shall have no further obligations under this Agreement. “Cause” or 
“Termination for Cause” shall include the following conditions as solely determined by the Company:  
   

1.            Failure to Discharge Duties .  Consultant willfully neglects or refuses to discharge his duties hereunder or refuses to comply 
with any lawful or reasonable instructions given to his by the Company without reasonable excuse;  
   

2.            Breach .  Consultant commits any material breach or repeats or continues (after written warning) any breach of his obligations 
hereunder;  
  

  

WPD-6 
Screening Data Part 2 of 2 
Page 4513 of 7002



   
3.            Gross Misconduct .  The Consultant is guilty of gross misconduct. For the purposes of this Agreement; the following acts shall 

constitute gross misconduct as solely determined by the Company:  
   

(i)           Any act involving fraud or dishonesty or breach of appropriate regulations of competent authorities in relation to 
trading or dealing with stocks, securities, investments and the like;  

   
(ii)           The carrying out of any activity or the making of any statement which would prejudice and/or reduce the good name 

and standing of the Company, Southern Company or any of its affiliates or would bring any one of these into contempt, ridicule or would 
reasonably shock or offend any community in which these companies are located;  

   
(iii)           Attendance at a Company worksite in a state of intoxication or otherwise being found in possession. on Company 

property of any prohibited drug or substance, possession of which would amount to a criminal offense;  
   

(iv)           Assault or other act of violence against any employee of the Company or other person during the course of his 
engagement; or  

   
(v)           Conviction of any felony or misdemeanor involving moral turpitude.  

   
(d)           If Consultant dies during the Term of this Agreement, the Agreement shall terminate and the Company shall have no further 

obligations under this Agreement.  
   

3.            Duties .  
   

Unless otherwise detailed in a specific letter or memorandum, Consultant shall manage, perform, and provide professional consulting 
services and advice (“Consulting Services”) as the Company may request from time to time. Consultant shall be available to provide Consulting 
Services for the Company for no more than four (4) days during each calendar month during the Term of this Agreement. Consultant must obtain 
prior written approval from an authorized officer of the Company before Consultant contracts with or in any other way employs any agents or 
subcontractors to perform work in any way related to this Agreement. Consultant shall cause its agents, employees and subcontractors to perform 
such duties in a professional and competent manner which shall be consistent with the Company’s Code of Ethics. Additionally, during the Term 
of this Agreement, Consultant agrees to promote the best interests of the Company and to take no actions that in any way damage the public image 
or reputation of the Company or its affiliates or to knowingly assist, in any way, a competitor of the Company.  
   

4.            Consultant as an Independent Consultant .  
   

In the performance of this Agreement, both Consultant and the Company will be acting in their own separate capacities and not as agents, 
employees, partners, joint venturers or associates of one another, It is expressly understood and agreed that Consultant is an independent 
contractor of the Company in all manners and respects. The parties further agree that:  

   
2  
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(a)           Consultant is not authorized to bind the Company to any liability or obligation or to represent that Consultant has any such 

authority.  
   

(b)           Consultant shall obtain and maintain (at Consultant’s own cost) any required insurance or other protection required for the 
performance of the services under this Agreement.  
   

(c)           Consultant shall be solely and exclusively responsible and liable for all expenses, costs, liabilities, assessments, taxes, 
maintenance, insurance, undertakings and other obligations incurred by Consultant at any time and “for any reason as a result of this Agreement or 
the performance of services by Consultant. However, Consultant may be reimbursed for reasonable out of pocket expenses where prior approval 
has been received from the either the Company’s Chief Executive or Chief Financial Officer.  
   

(d)           Consultant shall be solely and exclusively responsible for obtaining and providing (at Consultant’s own cost) whatever 
computer, training, software or other equipment Consultant believes is necessary to complete the services required under this Agreement.  
   

(e)           Consultant shall complete the services required under this Agreement according to Consultant’s own means and methods of 
work which shall be in the exclusive charge and control of Consultant and which shall not be subject to the control or supervision of Company, 
except as to the results of the work.  
   

(f)           Consultant shall not be subject to the Company’s employee personnel policies and procedures. Other than as a retired employee 
of the Company, Consultant also shall not be eligible to receive any employee benefits or participate in any employee benefit plan sponsored by 
the Company, including, but not limited to, any retirement plan, insurance program, disability plan, medical benefits plan or any other fringe 
benefit program sponsored and maintained by the Company for its employees.  
   

(g)           The Company and Consultant acknowledge and agree that Consultant shall not provide the services to Company on a full-time 
basis. Except to the extent restricted under the Separation Agreement, the Consultant may engage in other activities for and on behalf of other 
clients during the Term of this Agreement.  
   

5.            Retainer.  
   

As payment for the services rendered pursuant to this Agreement, the Company shall pay, and Consultant shall accept, a retainer fee in 
the amount of Fifty Thousand Dollars and No Cents ($50,000.00) (the “Retainer Fee”) per quarter. The first payment of the Retainer Fee shall be 
payable on or before April 10, 2009 and shall continue to be paid each quarter through December 31, 2010, the timing of each payment occurring 
within the Company’s first ten (10) business days during the applicable quarter.  
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6.            Business Protection Provision Definitions.  

   
For purposes of Paragraphs 6, 7 and 8, the following terms shall have the following meanings:  

   
(a)           “Confidential Information” shall mean the proprietary or confidential data, information, documents or materials (whether oral, 

written, electronic or otherwise) belonging to or pertaining to the Company, Southern or their respective affiliates (collectively, “Southern 
Entities”), other than “Trade Secrets” (as defined below), which is of tangible or intangible value to any of the Southern Entities and the details of 
which are not generally known to the competitors of the Southern Entities. Confidential Information shall also include: (A) any items that any of 
the Southern Entities have marked “CONFIDENTIAL” or some similar designation or are otherwise identified as being confidential; and (B) all 
non-public information known by or in the possession of Consultant, his agents and employees related to or regarding any proceedings involving 
or related to the Southern Entities before the Georgia Public Service Commission or other Entities.  
   

(b)           “Trade Secrets” shall mean information or data of or about any of the Southern Entities, including, but not limited to, technical 
or non-technical data, formulas, patterns, compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial 
plans, product plans or lists of actual or potential customers or suppliers that: (A) derives economic value, actual or potential, from not being 
generally known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value from its disclosure or 
use; and (B) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy. Consultant agrees that trade secrets 
include non-public information related to the rate making process of the Southern Entities and any other information which is defined as a “trade 
secret” under applicable law.  
   

(c)           “Work Product” shall mean all tangible work product, property, data, documentation, “know-how,” concepts or plans, 
inventions, improvements, techniques and processes relating to the Southern Entities that were conceived, discovered, created, written, revised or 
developed by Consultant for the Company or any of the Southern Entities or their clients or Customers or , by using any Southern Entity’s time, 

personnel, facilities, equipment, knowledge, information, resources or material.  
   

(d)           “Competitive Position” shall mean any employment or independent contractor arrangement with any Customer whereby 
Consultant will serve such Customer in the same or substantially similar capacity as that which it performs for the Company or any other Southern 
Entity pursuant to the terms of this Agreement.  
   

(e)           “Customer” shall have the meaning ascribed by Section 8 hereof.  
   

(f)           “Entity” shall mean any business, individual, partnership, joint venture, agency, governmental agency, body or subdivision, 
association, firm, corporation, limited liability company or other entity of any kind.  
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7.            Nondisclosure: Ownership of Proprietary Property.  

   
(a)            Nondisclosure .  In recognition of the need of the Company to protect its legitimate business interests, Consultant hereby 

covenants and agrees that Consultant, his agents, employees and subcontractors shall regard and treat all Trade Secrets and all Confidential 
Information as strictly confidential and wholly-owned by the Company and shall not, for any reason, in any fashion, either directly or indirectly, 
use, sell, lend, lease, distribute, license, give, transfer, assign, show, disclose, disseminate, reproduce, copy, misappropriate, or otherwise 
communicate any such item or information to any third party or Entity for any purpose other than in accordance with this Agreement or as 
required by applicable law: (A) with regard to each item constituting all or any portion of a Trade Secret, at all times such information remains a 
“trade secret” under applicable law; and (B) with regard to any Confidential Information, at all times during this Agreement and for a period of 
three (3) years following the expiration or termination of this Agreement for any reason.  
   

(b)            Allowed Disclosures .  Notwithstanding Paragraph 7(a) hereof, Consultant may disclose Confidential Information and Trade 
Secrets to those of his agents, employees and subcontractors who need to know such particular Trade Secrets or Confidential Information in order 
for Consultant to perform his obligations under this Agreement. Consultant shall require each and every person to whom it discloses any Trade 
Secrets or Confidential Information to execute confidentiality agreements in a form reasonably acceptable to the Company and shall use his best 
efforts to cause such persons to comply with the restrictions contained in such confidentiality agreements. Consultant shall remain responsible for 
every person to whom it provides Trade Secrets or Confidential Information,  
   

(c)            Notification of Unauthorized Disclosure .  Consultant shall exercise his best efforts and shall cause his agents, employees and 
subcontractors to exercise their best efforts to ensure the continued confidentiality of all Trade Secrets and Confidential Information of the 
Company or any of the Southern Entities known by, disclosed or made available to Consultant, whether in connection with this Agreement or any 
other past or present relationship with the Company or any of the Southern Entities. Consultant shall immediately notify the Company of any 
unauthorized disclosure or use of any Trade Secrets or Confidential Information of which Consultant becomes aware. Consultant shall assist the 
Company and any of the other Southern Entities, to the extent necessary, in the procurement or protection of the Southern Entities’ rights to or in 
any Work Product, Trade Secrets or Confidential Information.  
   

(d)            Ownership .  All Work Product shall be owned exclusively by the Company. To the greatest extent possible, any Work Product 
shall be deemed to be “work made for hire” (as defined in the Copyright Act, 17 U.S.C.A. §§ 101 et seq. , as amended), and Consultant hereby 
unconditionally and irrevocably transfers and assigns and shall cause his agents, employees and subcontractors to unconditionally and irrevocably 
transfer and assign to the Company all rights, title and interest Consultant or such persons currently have or may have by operation of law or 
otherwise in or to any Work Product, including, without limitation, all patents, copyrights, trademarks (and the goodwill associated therewith), 
trade secrets, service marks (and the goodwill associated therewith) and other Work Product rights. Consultant agrees to execute and deliver and 
to cause his agents, employees and subcontractors to execute and deliver to the Company any transfers, assignments, documents or other 
instruments which the Company may deem necessary or appropriate, from time to time, to protect the rights granted herein or to vest complete 
title and ownership of any and all Work Product and all associated intellectual property, and other rights therein, exclusively in the Company.  
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(e)            Return of Materials .  Immediately upon termination of this Agreement, or at any point prior to or after that time upon the 

specific request of the Company, Consultant shall return and shall cause his agents, employees and subcontractors to return to the Company all 
written or descriptive materials of any kind belonging or relating to the Company or its affiliates, including, without limitation, any, Work 
Product, Confidential Information and Trade Secrets, in Consultant’s or such persons’ possession or control. The confidentiality obligations 
described in this Agreement shall continue until their expiration under the terms of this Agreement.  
   

(f)            Public Statements and Press Releases .  The Company shall issue all public statements concerning the work hereunder. Neither 
Consultant nor his agents, employees or subcontractors shall issue any press releases, publications or other public communications describing or 
concerning any acknowledged project of the Company or any of the other Southern Entities without the prior written consent of the Company.  
   

8.            Non-Interference with Employees, Customers and Business.  
   

(a)           Consultant and covenants agrees that during the Term of this Agreement, and for a period of three (3) years thereafter, he shall 
not, nor shall his agents, employees or subcontractors either directly or indirectly, for himself or themselves or in conjunction with or on behalf of 
any Entity: (i) solicit, divert or appropriate or attempt to solicit, divert or appropriate any customer or actively sought prospective customer of the 
Company or any other Southern Entity whom Consultant, his agents, employees or subcontractors, has solicited, provided service to or otherwise 
had significant contact with while providing services to the Company or any other Southern Entity pursuant to this Agreement (hereinafter 
“Customer”); (ii) refer, recommend or otherwise suggest to any Customer the services of any Entity other than the Company or any other Southern 
Entity with respect to those types of services which the Southern Entities are regularly in the business of providing; (iii) refer, recommend or 
otherwise suggest to any Entity to provide or seek to provide services to any Customer with respect to those types of services which the Southern 
Entities are in the business of providing; (iv) seek or accept a Competitive Position with a Customer; or (v) solicit, divert or appropriate or attempt 
to solicit, divert or appropriate any employee or other contractor of the Company or any other Southern Entity. Consultant agrees to require each 
of his agents, employees or subcontractors who will perform services pursuant to this agreement for a Customer to execute a non-interference with 
employees, customers and business agreement in a form reasonably acceptable to the Company and shall use his best efforts to cause such persons 
to comply with such agreement.  
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(b)           Consultant covenants and agrees that for a period of two (2) years following the expiration or termination of this Agreement 

within the States of Georgia, Alabama, Mississippi and Florida, he shall not obtain or work in any employment, consulting, advisory, directorship, 
agency, promotional or independent contractor arrangement or position with any person or Entity engaged wholly or in material part in the 
business that the Company is engaged in whereby the Consultant is required to or does perform services on behalf of or for the benefit of such 
person or Entity which are substantially similar to the services Consultant participated in or directed for the Company, The Southern Company or 
any of their respective affiliates during the Term of this Agreement.  
   

(c)           Consultant and the Company expressly covenant and agree that the scope, territorial, time and other restrictions contained in 
this entire Agreement constitute the most reasonable and equitable restrictions possible to protect the business interest of the Company given: (i) 
the business of the Company; (ii) the competitive nature of the Company’s industry; and (iii) that Consultant’s skills are such that it could easily 
find alternative, commensurate work in his field which would not violate any of the provisions of this Agreement.  
   

9.            Remedies.  
   

The parties represent and agree that any disclosure or use of any Trade Secrets or Confidential Information by Consultant except as 
otherwise permitted under this Agreement or authorized by the Company in writing, or any other violation of Section 6 or 7, would be wrongful 
and cause immediate, significant, continuing and irreparable injury and damage to Company that is not fully compensable by monetary damages. 
Should Consultant breach or threaten to breach any provision of Sections 6 and 7, the Company shall be entitled to obtain immediate relief and 
remedies in a court of competent jurisdiction (including but not limited to damages, preliminary or permanent injunctive relief and an accounting 
for all profits and benefits arising out of Consultant’s breach), cumulative of and in addition to any other rights or remedies to which Company 
may be entitled by this Agreement, at law or in equity.  
   

10.            Laws, Regulations and Public Ordinances.  
   

Consultant shall comply with all federal, state, and local statutes, regulations, and public ordinances governing his work hereunder and 
shall indemnify, defend and hold the Company harmless from any and all liability, damage, cost, fine, penalty, fee and expense arising from 
Consultant’s failure to do so.  
   

11.            Notices.  
   

All notices required, necessary or desired to be given pursuant to this Agreement shall be in writing and shall be effective when delivered 
or on the third day following the date upon which such notice is deposited, postage prepaid, in the United States mail, certified return receipt 
requested, and addressed to the party at the address set forth below:  
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12.            Indemnification.  
   

Consultant shall and does hereby expressly agree to indemnify and hold harmless the Company, its officers, directors, shareholders, 
employees, parent and affiliates against any and all suits, actions, judgments, costs (including, without limitation, all court costs and attorneys’
fees), losses, damages, or claims of whatever nature arising out of or related to any acts or omissions of Consultant, his agents, employees or 
subcontractors, including, but not limited to, any injuries to or deaths of persons or any damage to property or equipment. Consultant further 
agrees to defend any and all such actions in any court or in arbitration.  
   

13.            Waiver of Breach.  
   

The waiver by any party to this Agreement of a breach of any provision, section or paragraph of this Agreement shall not operate or be 
construed as a waiver of any subsequent breach of the same, or of a different provision, section or paragraph, by any party hereto.  
   

14.            Assignment by Consultant.  
   

Consultant may not assign, transfer or subcontract any of his rights or obligations under this Agreement to any party without the prior 
written consent of the Company. Consultant’s obligations under this Agreement shall be binding on Consultant’s successors and permitted 
assigns. Any assignment, transfer or subcontracting in violation of this provision shall be null and void.  
   

15.            Governing Law.  
   

This Agreement shall be construed and enforced in accordance with the laws of the State of Georgia.  
   

16.            Severability.  
   

The unenforceability or invalidity of any particular provision of this Agreement shall not affect its other provisions, and to the extent 
necessary to give such other provisions effect, they shall be deemed severable. The judicial body interpreting this Agreement shall be authorized 
and instructed to rewrite any of the sections which are enforceable as written in such a fashion so that they may be enforced to the greatest extent 
legally possible. Consultant acknowledges and agrees that the covenants and agreements contained in this Agreement shall be construed as 
covenants and agreements independent of each other or any other contract between the parties hereto and that the existence of any claim or cause 
of action by Consultant against the Company, whether predicted upon this Agreement or any other contract, shall not constitute a defense to the 
enforcement by the Company of said covenants and agreements.  

   
8  

   

  

If to Consultant:  
   
Cliff S. Thrasher  
110 Blakewood Dr.  
Roswell, GA 30075  

If to the Company:  
   
Thomas P. Bishop  
Sr. VP & General Counsel  
Georgia Power  
241 Ralph McGill Blvd.  
Atlanta, GA 30308  
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17.            Interpretation.  

   
Should a provision of this Agreement require judicial interpretation, it is agreed that the judicial body interpreting or construing the 

Agreement shall not apply the assumption that the terms hereof shall be more strictly construed against one party by reason of the rule of 
construction that an instrument is to be construed more strictly against the party which itself or through its or his agents prepared the agreement, it 
being agreed that all parties and/or their agents have participated in the preparation hereof.  
   

18.            Survival.  
   

Notwithstanding any expiration or termination of this Agreement, the provisions of Sections 6, 7, 8, 9, 10, 11, 12, 13, 15, 16, 17, 18 and 
19 hereof shall survive and remain in full force and effect, as shall any other provision hereof that, by its terms or reasonable interpretation 
thereof, sets forth obligations that extend beyond the termination of this Agreement.  
   

19.            Entire Agreement.  
   

This Agreement and the Separation and Release Agreement embodies the entire Agreement of the parties and supersedes all prior 
agreements between the parties hereto relating to the subject matter hereof. This Agreement may not be modified or amended except by a written 
instrument signed by both Employee and an authorized representative of the Company.  
   

IN WITNESS WHEREOF, the parties hereto have executed this Agreement this 18th day of March, 2009.  
   
    

  
                                                                 
   
                                              �  
6 0 ;                                      

  

  
“COMPANY”  
GEORGIA POWER COMPANY  

  “ CONSULTANT ”  

    
 By: /s/Thomas P. Bishop   /s/Cliff S. Trasher 

 Its:  Sr. Vice President 
   
Witnessed  
 By: /s/Sharon Markham  
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EXHIBIT 10(c)25 
 

BASE SALARIES OF NAMED EXECUTIVE OFFICERS  
 

GEORGIA POWER COMPANY  
 

Effective as of January 1, 2010, the following are the annual base salaries of the current Chief Executive Officer and Chief Financial Officer 
of Georgia Power Company and certain other current or former executive officers of Georgia Power Company who served as such during 2009.  
 
Michael D. Garrett                                                                                         $695,402  

President and Chief Executive Officer  
Ronnie R. Labrato                                                                                         $285,206  

Executive Vice President, Chief Financial  
Officer and Treasurer  

Mickey A. Brown                                                                                          $372,335  
Executive Vice President  

Joseph A. Miller                                                                                            $299,106  
Executive Vice President  

Douglas E. Jones                                                                                          $315,366  
Senior Vice President  

*Cliff S. Thrasher                                                                                          $296,484  
Executive Vice President, Chief Financial Officer  
and Treasurer  

 
 
*     Mr. Thrasher retired effective April 1, 2009.  This is his annual base salary prior to his retirement.  
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EXHIBIT 10(c)(26) 
 

SUMMARY OF NON-EMPLOYEE DIRECTOR COMPENSATION  
 

GEORGIA POWER COMPANY  
 
Only non-employee directors are compensated for service on the Board of Directors (the "Board") of Georgia Power Company.  
 
At the election of the director, all or a portion of the cash retainer may be payable in common stock of The Southern Company, all or a portion of 
total cash compensation may be deferred under the Deferred Compensation Plan, and all of the stock retainer may be deferred under the Deferred 
Compensation Plan until membership on the Board is terminated.  There is no pension plan for non-employee directors.  
 
During 2009 and prior to April 1, 2010, the pay components are as follows:  
   
   

   
   
Effective April 1, 2010, the pay components are as follows:  
   
   

   
 
   

  �     A nnual Cash Retainer Fee:     $22,000 per year (paid quarterly)  
  �     Committee Chair Annual Retainer:    $3,000 per year (paid quarterly)  
  �     Annual Stock Retainer Fee:    520 shares of common stock of The Southern Company (paid quarterly)  
  �     Board Meeting Fees:  $1,800  
  �     Committee Meeting Fees:   $1,200  
  �    Site Visit, Extra Session or   

Conference Fee:     
 $1,200 

  �   Annual Cash Retainer Fee:     $44,000 per year (paid quarterly)  
   �   Committee Chair Annual Retainer:     $5,000 per year (paid quarterly)  
   �   Annual Stock Retainer Fee:       $30,000 per year payable in common stock of The Southern Company (paid quarterly)  

   �   Board Meeting Fees:    
 If more than five meetings of the Board are held in a calendar year, $1,800 will be paid 
for participation in each meeting of the Board beginning with the sixth meeting.  

   �   Committee Meeting Fees:  
 If more than five meetings of any one Committee are held in a calendar year, $1,200 will 
be paid for participation in each meeting of that Committee beginning with the sixth 
meeting. 
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Exhibit 10(c)29 
 
Georgia Power Company has requested confidential treatment for certain portions of this document pursuant to an application for 
confidential treatment sent to the Securities and Exchange Commission. Georgia Power Company has omitted such portions from this 
filing and filed them separately with the Securities and Exchange Commission. Such omissions are designated as "[***]."  
 

AMENDMENT NO. 1  

 

TO  
 

ENGINEERING, PROCUREMENT AND CONSTRUCTION  

AGREEMENT  

 

BETWEEN  

 

GEORGIA POWER COMPANY, FOR ITSELF AND AS AGENT  

FOR OGLETHORPE POWER CORPORATION (AN ELECTRIC  

MEMBERSHIP CORPORATION), MUNICIPAL ELECTRIC  

AUTHORITY OF GEORGIA AND THE CITY OF DALTON,  

GEORGIA, ACTING BY AND THROUGH ITS BOARD OF WATER,  

LIGHT AND SINKING FUND COMMISSIONERS, AS OWNERS  

 

AND  
 

A CONSORTIUM CONSISTING OF WESTINGHOUSE ELECTRIC  

COMPANY LLC AND STONE & WEBSTER, INC., AS  

CONTRACTOR  

 

FOR  
UNITS 3 & 4 AT THE VOGTLE ELECTRIC GENERATING PLANT   

SITE  
 

IN WAYNESBORO, GEORGIA  

 

DATED AS OF APRIL 8, 2008  
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AMENDMENT NO. 1 TO  

 
ENGINEERING, PROCUREMENT AND CONSTRUCTION AGREEMENT   

 
This AMENDMENT NO. 1 TO THE ENGINEERING, PROCUREMENT AND CONSTRUCTION AGREEMENT, dated April 8, 2008 (the 
“Agreement”) by and between GEORGIA POWER COMPANY, a Georgia corporation (“GPC”), acting for itself and as agent for 
OGLETHORPE POWER CORPORATION (AN ELECTRIC MEMBERSHIP CORPORATION), an electric membership corporation formed 
under the laws of the State of Georgia, MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA, a public body corporate and politic and an 
instrumentality of the State of Georgia, and THE CITY OF DALTON, GEORGIA, an incorporated municipality in the State of Georgia acting by 
and through its Board of Water, Light and Sinking Fund Commissioners (hereinafter referred to collectively as “Owners”) , and a consortium 
consisting of WESTINGHOUSE ELECTRIC COMPANY LLC, a Delaware limited liability company having a place of business in Monroeville, 
Pennsylvania (“Westinghouse”), and STONE & WEBSTER, INC. a Louisiana corporation having a place of business in Charlotte, North Carolina 
(“Stone & Webster”) (hereinafter referred to collectively as “Contractor”), is entered into as of the 11 th day of December 2009.  

 
RECITALS  

 
WHEREAS, Owners and Contractor entered into the Agreement, as of April 8, 2008 to provide for, among other things, the design, 

engineering, procurement, installation, construction and technical support of start-up and testing of equipment, materials and structures comprising 
the Facility;  
 

WHEREAS, the original Agreement incorporated, as Exhibit F, Milestone Payment Schedules for Vogtle Units 3 and 4;  
 

WHEREAS, the Parties now desire to amend the Exhibit F Milestone Payment Schedules, for the purposes of accuracy and   to align the 
Milestone Payment Schedules with the baseline Project Schedule;  
 

WHEREAS, the Parties agree that this Amendment No. 1 is a no cost change to the EPC Contract Price.  
 

AGREEMENT  
 

NOW, THEREFORE, in consideration of the recitals, the mutual promises herein and other good and valuable consideration, the receipt 
and sufficiency of which the Parties acknowledge, the Parties, intending to be legally bound, stipulate and agree as follows:  
 

   
2  

  

1.    Contractor hereby agrees and represents that this Amendment shall not cause, directly or indirectly, any delay in the Project Schedule, 
increase in the Contract Price (including escalation) or other cost or expense to Owners, nor otherwise adversely impact Owners’ rights or 
obligations under the Agreement, and that, to the extent Owners’ rights or obligations are adversely impacted as a result of this 
Amendment, Contractor shall reimburse Owners for any adverse impacts incurred by Owners which, but for this Amendment, Owners 
would not have incurred.  
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a. Exhibit F, Table F.2.1 is hereby amended by:  
 

i. Revising [***] Milestone Payment descriptions for clarification purposes.  
 

ii. Revising [***] Milestone Payment descriptions for clarification purposes.  
 

iii. Revising the Milestone Payment descriptions and amounts associated with [***].  
 

iv. Revising the estimated invoice dates to reflect actual invoice dates for invoices previously submitted and paid as of the date of this 
Amendment.  

 
b. Exhibit F, Table F.2.1 is hereby amended by deleting such Table in its entirety and  
inserting in lieu thereof a new Table F.2.1 that reflects the revisions noted in subsection 2(a), above, and is attached to this Amendment as 
Attachment A.  
 
c. Exhibit F, Table F.2.3 is hereby amended by deleting such Table in its entirety and  
inserting in lieu thereof a new Table F.2.3 that is attached to this Amendment as  
Attachment B.  
 

 
“[***.]  
 
[***].”  
 
   

3  

  
2.  Revise Exhibit F, “Payment Schedules,” Table F.2,  [***] Price Payments , Section F.2.1 , [***] Milestone Base Payments, and 

F.2.3, [***] Milestone Payments, as follows :   

3.  Revise Attachment 1 to Exhibit H, “Contract Price,” under the header “[***] Price Portion” to read:  
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IN WITNESS WHEREOF, the Parties have duly executed this Amendment as of the date first above written.  
 
 
WESTINGHOUSE ELECTRIC COMPANY LLC  
 
By:   /s/ Thomas J. Weir  
Name: Thomas J. Weir  
Title: Vice President U.S.AP1000 Projects  
 
Attest: /s/ Lisa Campagna                                                         
Its:  Assistant General Counsel  
(CORPORATE SEAL)  
 
STONE & WEBSTER, INC .  
 
By:   /s/ Alan K. Beckman                                                         
Name: Alan K. Beckman  
Title:  Authorized Representative  
 
Attest:   /s/ Jason Dunaway                                                                   
Its:  Prime Contract Manager  
(CORPORATE SEAL)  
 

4  
 
   

  

4.  Miscellaneous.  

4.1  Capitalized terms used herein and not defined herein have the meaning assigned in the Agreement.  

4.2  This Amendment shall be construed in connection with and as part of the Agreement, and all terms, conditions, and covenants contained in 
the Agreement, except as herein modified, shall be and shall remain in full force and effect.  The Parties hereto agree that they are bound by 
the terms, conditions and covenants of the Agreement as amended hereby.  

4.3  This Amendment may be executed simultaneously in two or more counterparts, each of which shall be deemed an original but both of 
which together shall constitute one and the same instrument.  

4.4  The validity, interpretation, and performance of this Amendment and each of its provisions shall be governed by the laws of the State of 
Georgia.  

4.5  Except as expressly provided for in this Amendment, a ll other Articles, Sections and Exhibits of and to the Agreement remain unchanged.  
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GEORGIA POWER COMPANY, as an Owner  
and as agent for the other Owners  
 
By:   /s/ Joseph A. Miller                                                                   
Name:  Joseph A. Miller  
Title: Executive Vice President, Nuclear Development  
 
Attest: /s/ Daniel M. Lowery                                                                              
Its:  Corporate Secretary  
(CORPORATE SEAL)  
   

5  
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Attachment A to Amendment No. 1 of EPC Agreement (April 8, 2008)  
 
F.2.1  [***] Milestone Base Payments  
 
[***] (1)  

 
 
 
 
______________  
(1)             13 page schedule.  

 
6  
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Attachment B to Amendment No. 1 of EPC Agreement (April 8, 2008)  
 
F.2.3           [***] Milestone Payments  
 
[***] (2)  

 
 
 
_____________________  
(2)             36 page schedule  

   
7  
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EXHIBIT 10(d)23 
 

BASE SALARIES OF NAMED EXECUTIVE OFFICERS  
 

GULF POWER COMPANY  
 

Effective as of January 1, 2010, the following are the annual base salaries of the current Chief Executive Officer and Chief Financial Officer 
of Gulf Power Company and certain other current or former executive officers of Gulf Power Company who served as such during 2009.  
 
Susan N. Story                                                                                           $419,849  

President and Chief Executive Officer  
Philip Raymond                                                                                          $236,428  

Vice President and Chief Financial Officer  
P. Bernard Jacob                                                                                        $238,408  

Vice President  
Theodore J. McCullough                                                                          $194,116  

Vice President  
Bentina C. Terry                                                                                         $236,428  

Vice President  
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EXHIBIT 10(e)21 
 

BASE SALARIES OF NAMED EXECUTIVE OFFICERS  
 

MISSISSIPPI POWER COMPANY  
 

Effective as of January 1, 2010, the following are the annual base salaries of the current Chief Executive Officer and Chief Financial Officer 
of Mississippi Power Company and certain other current or former executive officers of Mississippi Power Company who served as such during 
2009.  
 
Anthony J. Topazi                                                                                            $415,885  

President and Chief Executive Officer  
Frances V. Turnage                                                                                          $234,355  

Vice President, Treasurer and Chief Financial  
Officer  

Donald R. Horsley                                                                                            $262,337  
Vice President  

Kimberly D. Flowers                                                                                         $222,194  
Vice President  

John W. Atherton                                                                                            $207,371  
Vice President  
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EXHIBIT 10(e)(22) 
 

SUMMARY OF NON-EMPLOYEE DIRECTOR COMPENSATION  
 

MISSISSIPPI POWER COMPANY  
 
Only non-employee directors are compensated for service on the Board of Directors (the "Board") of Mississippi Power Company.  
 
At the election of the director, all or a portion of the cash retainer may be payable in common stock of The Southern Company, all or a portion of 
the total cash compensation may be deferred under the Deferred Compensation Plan, and all of the stock retainer may be deferred under the 
Deferred Compensation Plan until membership on the Board is terminated.  There is no pension plan for non-employee directors.  
 
During 2009 and prior to April 1, 2010, the pay components are as follows:  
 
 

 
Effective April 1, 2010, the pay components are as follows:  
 
 

 
 
 
 

  •   Annual Cash Retainer Fee:  
   

$12,000 per year (paid quarterly)  

  •   Quarterly Stock Retainer Fee:  
   

85 shares of common stock of The Southern Company  

  •   Meeting Fees:  $1,200 for each Board meeting attended, and $1,000 for each committee meeting 
attended.  

  •   Annual Cash Retainer Fee:  
   

$22,000 per year (paid quarterly)  

  •   Annual Stock Retainer Fee:  
   

$19,500 per year payable in shares of common stock of The Southern Company (paid 
quarterly)  

  •   Meeting Fees:  If more than five meetings of the Board are held in a calendar year, $1,200 will be paid 
for participation in each meeting of the Board beginning with the sixth meeting.  
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Exhibit 14(a) 

Southern Company Code of Ethics  

Introduction  
Our Code of Ethics advises us on proper business conduct.  It links our values – Southern Style – to the company’s high expectations for ethical 
behavior.  Each Code provision addresses an important dimension of our business.  Where more specific information is needed, Southern 
Company and subsidiary policies provide details.  More information, including frequently asked questions, links to training and related 
information, is also available on the Ethics and Compliance intranet Web site.  

Dear Colleagues:  

Southern Style defines us as a company and as individual employees.  At every moment we aspire to model Southern Style values.  

With Southern Style as its foundation, the Code of Ethics provides everyday guidance on how we conduct business.  It establishes a high standard 
and commits us to following the ethical and legal business principles that embody our values.  

I am personally committed to adhering to this Code, and I expect everyone in Southern Company and all its subsidiaries to do the same.  Anyone – 
director, officer, employee, or vendor – who violates this code, puts their relationship with the company in jeopardy.  

There is no better way to preserve and build our reputation for unquestionable trust than by adhering to this Code.  That means understanding the 
Code, using it as a reference in our everyday work, and speaking up whenever we see behavior that does not meet our high ethical standards.  

Sincerely,  

David M. Ratcliffe  

Our Employees  
We treat each other with fairness, respect, and dignity, offering equal opportunities to all individuals. Intimidation, harassment, or discrimination 
based on race, sex, age, color, religion, national origin, veteran's status, sexual orientation, or disability is not tolerated. We value individual 
differences and encourage different perspectives and ideas - understanding that inclusion and diversity are strengths that unlock our full potential 
and help us achieve our goals. We take personal responsibility for individual and organizational success, while recognizing the value each of us 
contributes. Everyone who works for the company is recognized and competitively rewarded for their contributions.  

1  
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Safety & Health  
All accidents can be prevented. Safety, a key measure of our success, is our individual  
and collective responsibility. We do not compromise safety and health. Because we care, we value the health and safety of each other, our 
contractors, and the public by conducting business in a manner designed to preserve the well-being of all. We work safely, watch out for each 
other and report and correct unsafe situations. We keep our workplace free from violence, illegal drugs and the inappropriate use of alcohol.  

The Environment  
We are committed to improving our environmental performance and the communities we serve by being good environmental stewards and 
working to conserve valuable natural resources. The health of our employees, customers, and the public, and the protection of our natural 
environment are among our highest priorities.  

Compliance with Laws and Regulations  
We respect the law. We comply with all laws and regulations. We have a responsibility to understand the laws and how they apply to our jobs.  

The Company supports each employee in this responsibility and provides the necessary resources for compliance. All employees have a Duty to 
Act – an obligation to report activities that may be in violation of any applicable law or regulation. If it is found that any law or regulation has been 
violated, corrective and responsible action will be taken.  

Confidential Information  
We use confidential information only for the business purpose for which it was developed or given, and never for anyone’s personal benefit. We 
respect the confidentiality of information about the Company, its customers, employees, vendors and partners. Confidential information will not 
be used for personal benefit. We comply with the laws and regulations which prohibit insider trading of securities. We protect the intellectual 
property rights, including copyrights, patents, licenses and trademarks, and other proprietary information of the Company and others.  

Conflict of Interest  
We avoid conflicts, and the appearance of conflicts, between our company responsibilities and personal interests. We use corporate resources - 
time, personnel, equipment and supplies – only for Company business or Company approved activities.  

We do not take personal advantage of business opportunities through the use of Company property, information or position. The Company's 
directors, officers and employees do not engage in business activities in competition with the Company. Any potential conflict of interest must be 
disclosed promptly to management.  

2  
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Gifts and Gratuities  
We do not accept, offer or authorize gifts, entertainment, or other favors that are not a reasonable part of a business relationship. The acceptance 
of a gift or gratuity must comply with subsidiary company policy.  We exercise hospitality with discretion, so as not to jeopardize the integrity of 
those with whom we do business.  

Political Activities  
We value and encourage citizenship. Employees have the opportunity, as individuals, to support political candidates and engage in political 
activities of their own free choice. Company resources will not be used to support political candidates, parties, or committees unless permitted by 
law and any such activity shall be approved by executive management.  

Because rules regarding gifts, gratuities and entertainment to public officials can vary from state to state and even from agency to agency, we do 
not offer a gift of any type, including meals, to any public official unless we have determined that such a gift is appropriate and legal.  

Competitive Practices  
We compete vigorously, but fairly, on the basis of price, superior services, dependability and products. We do not enter into understandings or 
agreements with competitors regarding prices, terms of sales, division of markets or customers, or any other activity that restricts competition.  

We conduct competitive marketing activities, including the advertising of products and services and the gathering of competitive intelligence, 
fairly and honestly.  

Financial Integrity  
We are prudent in our expenditures on behalf of the Company and we record all business transactions in accordance with accepted accounting 
principles. We maintain appropriate internal controls designed to prevent or detect fraud and ensure every accounting or financial record, and 
supporting data, describes the transaction accurately without omission, concealment or falsification. Our financial integrity commitment also 
extends to business transactions between subsidiary companies to ensure all activity is properly reflected. We maintain and retain all business 
records accurately and in compliance with applicable laws and Company policy.  

We believe in making full, fair, accurate, timely and understandable disclosure in the reports we file under securities laws and in other public 
communications.  

  
3  
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External Relationships  
We are known by our customers for the quality and value of our services and for telling the truth, keeping our promises, and dealing fairly and 
ethically with everyone. The relationships we have established are built on trust that we must re-earn every day.  

Our commitment to earn trust guides our business decisions with everything we do. This extends to our customers, and also to our employees, 
vendors, contractors, regulators, stockholders, and neighbors. Southern Company seeks to always maintain the highest standards of integrity and 
objectivity in our working relationships and will not conduct business with anyone who does not operate with integrity or who compromises the 
Company's values and ethical standards.  

Duty To Act  
Each of us is required to report promptly to management any activities that may be in violation of this Code of Ethics, other company policies, or 
any applicable law or regulation. When practical, our supervisors should be the first source of assistance, but Compliance Officers and the 
Concerns Program are other options for reporting suspected wrong doing. The Concerns Program can also be used to report issues regarding 
questionable accounting practices, violations of internal accounting controls or auditing matters directly to the Southern Company Audit 
Committee.  Retaliation against anyone fulfilling their duty to act will not be tolerated.  

Conclusion  
In Southern Company, ethics mean more than merely obeying laws and following policies. SouthernStyle requires that we speak out when we see 
a violation of the Code. It also calls on us to encourage and help others to act ethically. Much more is expected today than ever before with regard 
to our ethical standards. We should seize every opportunity to model the values and behavior that make Southern Company a premier 
organization.  

No waivers of the provisions of this Code of Ethics may be granted to employees, officers, or board members without authorization from the 
appropriate compliance officer or in certain circumstances the Southern Company Board of Directors. Waivers will be disclosed as required by 
applicable law, regulation, or  rule.  

This policy does not create any contractual right to employment, employee benefits, or other terms and conditions of employment.  
   

4  
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Exhibit 21(a) 
 

Subsidiaries of the Registrant*  
 

 
*This information is as of December 31, 2009.  In addition, this list omits certain subsidiaries pursuant to paragraph (b)(21)(ii) of Regulation S-K, 
Item 601.  
 
**Southern Power Company has omitted its list of subsidiaries in accordance with General Instruction I(2)(b) of Form 10-K.  
 
 

   
Name of Company  

  Jurisdiction of 
Organization  

      
The Southern Company    Delaware  

Southern Company Capital Trust VII    Delaware  
Southern Company Capital Trust VIII    Delaware  
Southern Company Capital Trust IX    Delaware  
Southern Company Holdings, Inc.    Delaware  

Alabama Power Company    Alabama  
Alabama Power Capital Trust V    Delaware  
Alabama Power Capital Trust VI    Delaware  
Alabama Power Capital Trust VII    Delaware  
Alabama Power Capital Trust VIII    Delaware  
Alabama Property Company    Alabama  
Southern Electric Generating Company    Alabama  

Georgia Power Company    Georgia  
Georgia Power Capital Trust VII    Delaware  
Georgia Power Capital Trust VIII    Delaware  
Georgia Power Capital Trust IX    Delaware  
Georgia Power Capital Trust X    Delaware  
Georgia Power Capital Trust XI    Delaware  
Piedmont-Forrest Corporation    Georgia  
Southern Electric Generating Company    Alabama  

Gulf Power Company    Florida  
Gulf Power Capital Trust V    Delaware  
Gulf Power Capital Trust VI    Delaware  

Mississippi Power Company    Mississippi  
Mississippi Power Capital Trust III    Delaware  
Mississippi Power Capital Trust IV    Delaware  

Southern Power Company**    Delaware  
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Exhibit 23(a)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
We consent to the incorporation by reference in Registration Statement Nos. 2-78617, 33-54415, 33-58371, 33-60427, 333-44127, 333-110557, 
333-118061, 333-127187, 333-134434, 333-149407, and 333-159142 on Form S-8 and Registration Statement Nos. 33-3546, 333-09077, 333-
64871 (as amended), 333-65178, 333-138503 (as amended), 333-138504, 333-157605, and 333-159072 on Form S-3 of our reports dated 
February 25, 2010, relating to the consolidated financial statements and consolidated financial statement schedule of The Southern Company, and 
the effectiveness of The Southern Company's internal control over financial reporting, appearing in this Annual Report on Form 10-K of The 
Southern Company for the year ended December 31, 2009.  
 
   
/s/Deloitte & Touche LLP  
   
 
Atlanta, Georgia  
February 25, 2010  
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Exhibit 23(b)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
   
We consent to the incorporation by reference in Registration Statement No. 333-148513 on Form S-3 of our reports dated February 25, 2010, 
relating to the financial statements and financial statement schedule of Alabama Power Company, appearing in this Annual Report on Form 10-K 
of Alabama Power Company for the year ended December 31, 2009.  
   
   
/s/Deloitte & Touche LLP  
   
   
Birmingham, Alabama  
February 25, 2010  
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Exhibit 23(c)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
   
We consent to the incorporation by reference in Registration Statement No. 333-140954 on Form S-3 of our reports dated February 25, 2010, 
relating to the financial statements and financial statement schedule of Georgia Power Company, appearing in this Annual Report on Form 10-K 
of Georgia Power Company for the year ended December 31, 2009.  
   
   
/s/Deloitte & Touche LLP  
   
   
Atlanta, Georgia  
February 25, 2010  
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Exhibit 23(d)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
   
We consent to the incorporation by reference in Registration Statement No. 333-149664 on Form S-3 of our reports dated February 25, 2010, 
relating to the financial statements and financial statement schedule of Gulf Power Company, appearing in this Annual Report on Form 10-K of 
Gulf Power Company for the year ended December 31, 2009.  
   
   
/s/Deloitte & Touche LLP  
   
   
Atlanta, Georgia  
February 25, 2010  
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Exhibit 23(e)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
   
We consent to the incorporation by reference in Registration Statement Nos. 333-108156, 333-152895 (as amended), and 333-161168 (as 
amended) on Form S-3 of our reports dated February 25, 2010, relating to the financial statements and financial statement schedule of Mississippi 
Power Company, appearing in this Annual Report on Form 10-K of Mississippi Power Company for the year ended December 31, 2009.  
   
   
/s/Deloitte & Touche LLP  
   
   
Atlanta, Georgia  
February 25, 2010  
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Exhibit 23(f)1 
   
   
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  
   
   
We consent to the incorporation by reference in Registration Statement Nos. 333-134219 and 333-162985 on Form S-3 of our report dated 
February 25, 2010, relating to the consolidated financial statements of Southern Power Company, appearing in this Annual Report on Form 10-K 
of Southern Power Company for the year ended December 31, 2009.  
   
   
/s/Deloitte & Touche LLP  
   
   
Atlanta, Georgia  
February 25, 2010  
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Exhibit 24(a) 
February 15, 2010  

Melissa K. Caen and Opal N. Shorter  

Ladies:  

The Southern Company (the “Company”) proposes to file or join in the filing of reports under the Securities Exchange Act of 1934, as 

amended, with the Securities and Exchange Commission with respect to the following:  (1) the Company’s Annual Report on Form 10-K for the 

year ended December 31, 2009 and (2) the Company’s Quarterly Reports on Form 10-Q during 2010.  

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an officer of the Company, 

hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and in each of our names, places and steads to sign 

and cause to be filed with the Securities and Exchange Commission in connection with the foregoing said Annual Report on Form 10-K, said 

Quarterly Reports on Form 10-Q and any necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case 

by any necessary or appropriate exhibits or schedules thereto.  

  Yours very truly,  
   
THE SOUTHERN COMPANY  

    
  By              /s/David M. Ratcliffe  

David M. Ratcliffe  
Chairman of the Board, President  

and Chief Executive Officer  
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/s/Juanita Powell Baranco  
Juanita Powell Baranco  

   

/s/J. Neal Purcell  
J. Neal Purcell  

   
   
   

/s/Jon A. Boscia  
Jon A. Boscia  

   

   
   

/s/David M. Ratcliffe  
David M. Ratcliffe  

   
   
   

/s/Thomas F. Chapman  
Thomas F. Chapman  

   

   
   

/s/William G. Smith, Jr.  
William G. Smith, Jr.  

   
   
   

/s/Henry A. Clark III  
Henry A. Clark III  

   

   
   

/s/Gerald J. St. Pé  
Gerald J. St. Pé  

   
   
   

/s/H. William Habermeyer, Jr.  
H. William Habermeyer, Jr.  

   

   
   

/s/G. Edison Holland, Jr.  
G. Edison Holland, Jr.  

   
   
   

/s/Veronica M. Hagen  
Veronica M. Hagen  

   
   

/s/W. Paul Bowers  
W. Paul Bowers  

   
   
   

/s/Warren A. Hood, Jr.  
Warren A. Hood, Jr.  

   
   

/s/W. Ron Hinson  
W. Ron Hinson  

   
   

/s/Donald M. James  
Donald M. James  
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Extract from minutes of meeting of the board of directors of The Southern Company.  
 

- - - - - - - - - -  
 

 
- - - - - - - - - -  

 
The undersigned officer of The Southern Company does hereby certify that the foregoing is a true and correct copy of a resolution duly 

and regularly adopted at a meeting of the board of directors of The Southern Company, duly held on February 15, 2010, at which a quorum was in 
attendance and voting throughout, and that said resolution has not since been rescinded but is still in full force and effect.  

 
 

 
 
 

  

   RESOLVED:  That for the purpose of signing the reports under the Securities Exchange Act of 1934 to be filed with the Securities and 
Exchange Commission with respect to the filing of the Company’s Annual Report on Form 10-K for the year ended December 31, 2009 
and its 2010 Quarterly Reports on Form 10-Q, and any necessary or appropriate amendment or amendments to any such reports, the 
Company, the members of its board of directors and its officers are authorized to give their several powers of attorney to Melissa K. Caen 
and Opal N. Shorter.  

Dated:  February 25, 2010  THE SOUTHERN COMPANY  
   
   
   

  By             /s/Melissa K. Caen  
Melissa K. Caen  

Assistant Secretary  
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Exhibit 24(b) 

    
Charles D. McCrary                                     600 North 18 th Street     
President and                                                 Post Office Box 2641  
   
Chief Executive Officer                                 Birmingham, Alabama 35291                         
         
   

                   Tel  205.257-1000  

 
 
   

January 22, 2010  
 
 
 
W. Paul Bowers                                                                  Melissa K. Caen  
30 Ivan Allen Jr. Blvd., N.W.                                            30 Ivan Allen Jr. Blvd., N.W.  
Atlanta, Georgia  30308                                                      Atlanta, Georgia 30308  
 
Dear Mr. Bowers and Ms. Caen:  
 

Alabama Power Company (the “Company”) proposes to file or join in the filing of reports under the Securities Exchange Act of 1934, as 
amended, with the Securities and Exchange Commission with respect to the following:  (1)  the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2009, and (2) its Quarterly Reports on Form 10-Q during 2010.  
 

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an officer of the Company, 
hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and in each of our names, places and steads to sign 
and cause to be filed with the Securities and Exchange Commission in connection with the foregoing said Annual Report on Form 10K and 
Quarterly Reports on Form 10-Q and any necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case 
by any necessary or appropriate exhibits or schedules thereto.  
 

 
 

  Yours very truly,  
   

  ALABAMA POWER COMPANY  
   
   
   

  By             /s/Charles D. McCrary  
Charles D. McCrary  

      President and Chief Executive  
                                Officer  
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/s/Whit Armstrong  
Whit Armstrong  

   
   
   

/s/Robert D. Powers  
Robert D. Powers  

   
   
   

/s/Ralph D. Cook  
Ralph D. Cook  

   
   
   

/s/David M. Ratcliffe  
David M. Ratcliffe  

   
   
   

/s/David J. Cooper, Sr.  
David J. Cooper, Sr.  

   
   
   

/s/C. Dowd Ritter  
C. Dowd Ritter  

   
   
   

/s/John D. Johns  
John D. Johns  

   
   
   

/s/James H. Sanford  
James H. Sanford  

   
   
   

/s/Patricia M. King  
Patricia M. King  

   
   
   

/s/John Cox Webb, IV  
John Cox Webb, IV  

   
   
   

/s/James K. Lowder  
James K. Lowder  

   
   
   

/s/James W. Wright  
James W. Wright  

   
   
   

/s/Charles D. McCrary  
Charles D. McCrary  

   
   
   

/s/Art P. Beattie  
Art P. Beattie  

   
   
   

/s/Malcolm Portera  
Malcolm Portera  

/s/Moses H. Feagin  
Moses H. Feagin  
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Extract from minutes of meeting of the board of directors of Alabama Power Company.  
 

- - - - - - - - - -  
 

RESOLVED:  That for the purpose of signing the reports under the Securities Exchange Act of 1934 to be filed 
with the Securities and Exchange Commission with respect to filing the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2009, and its 2010 Quarterly Reports on Form 10-Q, and any necessary or appropriate 
amendment or amendments to any such reports, this Company, the members of its board of directors and its officers are 
authorized to give their several powers of attorney to W. Paul Bowers and Melissa K. Caen.  

 
- - - - - - - - - -  

 
The undersigned officer of Alabama Power Company does hereby certify that the foregoing is a true and correct copy of resolution duly 

and regularly adopted at a meeting of the board of directors of Alabama Power Company, duly held on January 22, 2010, at which a quorum was 
in attendance and voting throughout, and that said resolution has not since been rescinded but is still in full force and effect.  
 
 

 
 
 
 

  

Dated: February 25, 2010  ALABAMA POWER COMPANY  
   
   
By /s/Melissa K. Caen  

        Melissa K. Caen  
     Assistant Secretary  
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Exhibit 24(c) 
 
 
February 17, 2010  
 
 
Ronnie R. Labrato, W. Paul Bowers and Melissa K. Caen  
 
 
Gentlemen and Ms. Caen:  
 

Georgia Power Company (the “Company”) proposes to file or join in the filing of reports under the Securities Exchange Act of 1934, as 

amended, with the Securities and Exchange Commission with respect to the following: (1) the Company’s Annual Report on Form 10-K for the 

year ended December 31, 2009 and (2) the Company’s Quarterly Reports on Form 10-Q during 2010.  

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an officer of the Company, 

hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and in each of our names, places and steads to sign 

and cause to be filed with the Securities and Exchange Commission in connection with the foregoing said Annual Report on Form 10-K, said 

Quarterly Reports on Form 10-Q and any necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case 

by any necessary or appropriate exhibits or schedules thereto.  

 

 
 
 

  Yours very truly,  
GEORGIA POWER COMPANY  
   
   

  By         /s/Michael D. Garrett  
          Michael D. Garrett  

   President and Chief Executive Officer  
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/s/Robert L. Brown, Jr.  
Robert L. Brown, Jr.  

   
   
   

/s/D. Gary Thompson  
D. Gary Thompson  

   
   
   

/s/Anna R. Cablik  
Anna R. Cablik  

   
   
   

/s/Richard W. Ussery  
Richard W. Ussery  

   
   
   

/s/Michael D. Garrett  
Michael D. Garrett  

   
   
   

/s/W. Jerry Vereen  
W. Jerry Vereen  

   
   
   

/s/Stephen S. Green  
Stephen S. Green  

   
   
   

/s/E. Jenner Wood III  
E. Jenner Wood III  

   
   
   

/s/David M. Ratcliffe  
David M. Ratcliffe  

   
   
   

/s/Ronnie R. Labrato  
Ronnie R. Labrato  

   
   
   

/s/Jimmy C. Tallent  
Jimmy C. Tallent  

   
   
   

/s/Ann P. Daiss  
Ann P. Daiss  

   
   
   

/s/Beverly Daniel Tatum  
Beverly Daniel Tatum  

/s/Daniel M. Lowery  
Daniel M. Lowery  
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Extract from minutes of meeting of the board of directors of Georgia Power Company.  
 

- - - - - - - - -  
 

RESOLVED:  That, for the purpose of signing reports under the Securities Exchange Act of 1934 to be filed with the Securities and 
Exchange Commission with respect to the filing of the Company’s Annual Report on Form 10-K for the year ended December 31, 2009 and its 
2010 Quarterly Reports on Form 10-Q, and any necessary or appropriate amendment or amendments to any such reports, the Company, the 
members of its board of directors and its officers are authorized to give their several powers of attorney to Ronnie R. Labrato, W. Paul Bowers and 
Melissa K. Caen.  
 

- - - - - - - - -  
 
 

The undersigned officer of Georgia Power Company does hereby certify that the foregoing is a true and correct copy of resolution duly 
and regularly adopted at a meeting of the board of directors of Georgia Power Company, duly held on February 17, 2010, at which a quorum was 
in attendance and voting throughout, and that said resolution has not since been rescinded but is still in full force and effect.  
 

 
 
   
 
 

  

Dated:  February 25, 2010  GEORGIA POWER COMPANY  
   
   
By                /s/Melissa K. Caen  

Melissa K. Caen  
Assistant Secretary  
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Exhibit 24(d) 
   
One Energy Place  
Pensacola, Florida 32520  
 
Tel 850-444-6111  

 
 
 

October 22, 2009  
 
 

 
 
Dear Mr. Bowers and Ms. Caen:  
 
 

Gulf Power Company (the “Company”) proposes to file or join in the filing of reports under the Securities Exchange Act of 1934, as 
amended, with the Securities and Exchange Commission with respect to the following: (1) the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2009 and (2) the Company’s Quarterly Reports on Form 10-Q during 2010.  
 

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an officer of the Company, 
hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and in each of our names, places and steads to sign 
and cause to be filed with the Securities and Exchange Commission in connection with the foregoing said Annual Report on Form 10-K, said 
Quarterly Reports on Form 10-Q and any necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case 
by any necessary exhibits or schedules thereto.  
 
Yours very truly,  
 
 
 
By /s/Susan N. Story  

Susan N. Story  
President and Chief Executive Officer  

 
 

Mr. W. Paul Bowers  
The Southern Company  
30 Ivan Allen, Jr. Blvd NW  
Atlanta, GA  30308  

Ms. Melissa K. Caen  
Southern Company Services, Inc.  
30 Ivan Allen, Jr. Blvd NW  
Atlanta, GA  30308  
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/s/C. LeDon Anchors  
C. LeDon Anchors  

   
   
   

/s/Susan N. Story  
Susan N. Story  

   
   
   

/s/William C. Cramer, Jr.  
William C. Cramer, Jr.  

   
   
   

/s/Philip C. Raymond  
Philip C. Raymond  

   
   
   

/s/Fred C. Donovan, Sr.  
Fred C. Donovan, Sr.  

   
   
   

/s/Constance J. Erickson  
Constance J. Erickson  

   
   
   

/s/William A. Pullum  
William A. Pullum  

   
   
   

/s/Susan D. Ritenour  
Susan D. Ritenour  

   
   
   

/s/Winston E. Scott  
Winston E. Scott  
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Extract from minutes of meeting of the board of directors of Gulf Power Company.  

 

- - - - - - - - - -  
 

 

- - - - - - - - - -  
 

The undersigned officer of Gulf Power Company does hereby certify that the foregoing is a true and correct copy 
of a resolution duly and regularly adopted at a meeting of the board of directors of Gulf Power Company, duly held on 
October 22, 2009, at which a quorum was in attendance and voting throughout, and that said resolution has not since been 
rescinded but is still in full force and effect.  

 

 

 
 
 

  

   RESOLVED, That for the purpose of signing the reports under the Securities Exchange Act of 1934 to be filed 
with the Securities and Exchange Commission with respect to the filing of this Company’s Annual Report on 
Form 10-K for the year ended December 31, 2009 and its 2010 Quarterly Reports on Form 10-Q, and any 
necessary or appropriate amendment or amendments to any such reports, this Company, the members of its board 
of directors and its officers are authorized to give their several powers of attorney to W. Paul Bowers and Melissa 
K. Caen.  

Dated: February 25, 2010  GULF POWER COMPANY  
     

   

   

   

By          /s/Melissa K. Caen  

Melissa K. Caen  

  Assistant Secretary  
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Exhibit 24(e) 
 

 

 

 

October 28, 2009  

 

 

 

 

Mr. Bowers and Ms. Caen:  

 

 

Mississippi Power Company (the “Company”) proposes to file or join in the filing of reports under the Securities 
Exchange Act of 1934, as amended, with the Securities and Exchange Commission with respect to the following:  (1) the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2009 and (2) the Company’s Quarterly 
Reports on Form 10-Q during 2010.  

 

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an 
officer of the Company, hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and 
in each of our names, places and steads to sign and cause to be filed with the Securities and Exchange Commission in 
connection with the foregoing said Annual Report on Form 10-K, said Quarterly Reports on Form 10-Q and any 
necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case by any 
necessary exhibits or schedules thereto.  

 

 
 

Mr. W. Paul Bowers  
The Southern Company  

30 Ivan Allen Jr. Blvd, NW  
Atlanta, GA  30308  

Ms. Melissa K. Caen  

Southern Company Services, Inc.  

30 Ivan Allen Jr. Blvd, NW  
Atlanta, GA  30308  

  Yours very truly,  
   

MISSISSIPPI POWER COMPANY  

   

   

   

By                /s/Anthony J. Topazi  

    Anthony J. Topazi  

         President and Chief Executive Officer  
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/s/Roy Anderson, III  
Roy Anderson, III  

   

   

   

   

/s/Philip J. Terrell  
Philip J. Terrell  

   

   

   

   

/s/Carl J. Chaney  

Carl J. Chaney  

   

   

   

   

/s/Anthony J. Topazi  

Anthony J. Topazi  
   

   

   

   

_____________________________  

Aubrey B. Patterson, Jr.  

   

   

   

   

/s/Frances Turnage  

Frances Turnage  

   

   

   

   

/s/Christine L. Pickering  

Christine L. Pickering  
   

   

   

   

/s/Cindy F. Shaw  

Cindy F. Shaw  
   

   

   

   

_____________________________  

Martha D. Saunders  

   

   

   

   

/s/Vicki L. Pierce  
Vicki L. Pierce  
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Extract from minutes of meeting of the board of directors of Mississippi Power Company.  

 

- - - - - - - - - -  
 

RESOLVED, That for the purpose of signing the reports under the Securities Exchange Act of 1934 to be filed 
with the Securities and Exchange Commission with respect to the filing of this Company’s Annual Report on Form 10-K 
for the year ended December 31, 2009 and its 2010 Quarterly Reports on Form 10-Q, and any necessary or appropriate 
amendment or amendments to any such reports, this Company, the members of its board of directors and its officers are 
authorized to give their several powers of attorney to W. Paul Bowers and Melissa K. Caen.  

 

- - - - - - - - - -  
 

The undersigned officer of Mississippi Power Company does hereby certify that the foregoing is a true and correct 
copy of a resolution duly and regularly adopted at a meeting of the board of directors of Mississippi Power Company, 
duly held on October 28, 2009, at which a quorum was in attendance and voting throughout, and that said resolution has 
not since been rescinded but is still in full force and effect.  
 

 

 

 
 

  

Dated: February 25, 2010  MISSISSIPPI POWER COMPANY  
     

   

   

   

By                /s/Melissa K. Caen  

   Melissa K. Caen  

    Assistant Secretary  
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Exhibit 24(f) 

November 19, 2009  

Ladies:  

Southern Power Company (the “Company”) proposes to file or join in the filing of reports under the Securities 
Exchange Act of 1934, as amended, with the Securities and Exchange Commission with respect to the following:  (1) the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2009 and (2) the Company’s Quarterly 
Reports on Form 10-Q during 2010.  

The Company and the undersigned directors and officers of the Company, individually as a director and/or as an 
officer of the Company, hereby make, constitute and appoint each of you our true and lawful Attorney for each of us and 
in each of our names, places and steads to sign and cause to be filed with the Securities and Exchange Commission in 
connection with the foregoing said Annual Report on Form 10-K, said Quarterly Reports on Form 10-Q and any 
necessary or appropriate amendment or amendments to any such reports, to be accompanied in each case by any 
necessary exhibits or schedules thereto.  

Ms. Laura I. Patterson  

Southern Power Company  

30 Ivan Allen Jr. Blvd, NW  
Atlanta, GA  30308  

Ms. Melissa K. Caen  

Southern Company Services, Inc.  

30 Ivan Allen Jr. Blvd, NW  
Atlanta, GA  30308  

  Yours very truly,  
   
SOUTHERN POWER COMPANY  
   
   
By            /s/Ronnie L. Bates  

Ronnie L. Bates  
President and Chief  
Executive Officer  
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/s/W. Paul Bowers  
W. Paul Bowers  

   
   
   
   

/s/Ronnie L. Bates  
Ronnie L. Bates  

   
   
   
   

/s/Thomas A. Fanning  
Thomas A. Fanning  

   
   
   
   

/s/Michael W. Southern  
Michael W. Southern  

   
   
   
   

/s/G. Edison Holland  
G. Edison Holland  

   
   
   
   

/s/Laura I. Patterson  
Laura I. Patterson  

   
   
   
   

/s/David M. Ratcliffe  
David M. Ratcliffe  
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Extract from minutes of meeting of the board of directors of Southern Power Company.  

- - - - - - - - - -  

- - - - - - - - - -  

The undersigned officer of Southern Power Company does hereby certify that the foregoing is a true and correct 
copy of a resolution duly and regularly adopted at a meeting of the board of directors of Southern Power Company, duly 
held on November 19, 2009, at which a quorum was in attendance and voting throughout, and that said resolution has not 
since been rescinded but is still in full force and effect.  

  

   RESOLVED, That for the purpose of signing the reports under the Securities Exchange Act of 1934 to be filed 
with the Securities and Exchange Commission with respect to the filing of this Company's Annual Report on Form 
10-K for the year ended December 31, 2009, and its 2010 Quarterly Reports on Form 10-Q, and any necessary or 
appropriate amendment or amendments to any such reports, this Company, the members of its board of directors 
and its officers are authorized to give their several powers of attorney to Laura I. Patterson and Melissa K. Caen.  

Dated:  February 25, 2010  SOUTHERN POWER COMPANY  

   

   

   

   
  By               /s/Melissa K. Caen  

   Melissa K. Caen  

    Assistant Secretary  
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Exhibit 31(a)1 

THE SOUTHERN COMPANY  

CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

I, David M. Ratcliffe, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/David M. Ratcliffe  
David M. Ratcliffe  

Chairman, President and Chief Executive Officer  

1.  I have reviewed this annual report on Form 10-K of The Southern Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(a)2 
THE SOUTHERN COMPANY  

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER  

 
 
I, W. Paul Bowers, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/W. Paul Bowers  
W. Paul Bowers  

Executive Vice President and Chief Financial Officer  

1.  I have reviewed this annual report on Form 10-K of The Southern Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(b)1 
ALABAMA POWER COMPANY  

 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

 
 
I, Charles D. McCrary, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Charles D. McCrary  
Charles D. McCrary  

President and Chief Executive Officer  

1.  I have reviewed this annual report on Form 10-K of Alabama Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(b)2 
ALABAMA POWER COMPANY  

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER  

 
I, Art P. Beattie, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Art P. Beattie  
Art P. Beattie  

Executive Vice President, Chief Financial Officer and Treasurer  

1.  I have reviewed this annual report on Form 10-K of Alabama Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  

WPD-6 
Screening Data Part 2 of 2 
Page 4567 of 7002



Exhibit 31(c)1 
GEORGIA POWER COMPANY  

 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

 
 
I, Michael D. Garrett, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Michael D. Garrett  
Michael D. Garrett  

President and Chief Executive Officer  
   

1.  I have reviewed this annual report on Form 10-K of Georgia Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(c)2 
GEORGIA POWER COMPANY  

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER  

 
 
I, Ronnie R. Labrato, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Ronnie R. Labrato  
Ronnie R. Labrato  

Executive Vice President, Chief Financial Officer and Treasurer  

1.  I have reviewed this annual report on Form 10-K of Georgia Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(d)1 
GULF POWER COMPANY  

 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

 
 
I, Susan N. Story, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Susan N. Story  
Susan N. Story  

President and Chief Executive Officer  
   

1.  I have reviewed this annual report on Form 10-K of Gulf Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(d)2 
GULF POWER COMPANY  

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER  

 
 
I, Philip C. Raymond, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Philip C. Raymond  
Philip C. Raymond  

Vice President and Chief Financial Officer  

1.  I have reviewed this annual report on Form 10-K of Gulf Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(e)1 
MISSISSIPPI POWER COMPANY  

 
CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

 
 
I, Anthony J. Topazi, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Anthony J. Topazi  
Anthony J. Topazi  

President and Chief Executive Officer  

1.  I have reviewed this annual report on Form 10-K of Mississippi Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(e)2 

MISSISSIPPI POWER COMPANY  

CERTIFICATION OF CHIEF FINANCIAL OFFICER  

I, Frances Turnage, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Frances Turnage  
Frances Turnage  

Vice President, Treasurer and Chief Financial Officer  

1.  I have reviewed this annual report on Form 10-K of Mississippi Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(f)1 
SOUTHERN POWER COMPANY  

CERTIFICATION OF CHIEF EXECUTIVE OFFICER  

I, Ronnie L. Bates, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Ronnie L. Bates  
Ronnie L. Bates  

President and Chief Executive Officer  

1.  I have reviewed this annual report on Form 10-K of Southern Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 31(f)2 
SOUTHERN POWER COMPANY  

 
CERTIFICATION OF CHIEF FINANCIAL OFFICER  

 
 
I, Michael W. Southern, certify that:  
   

   
   

   
   

   
   

   

   

   

   
Date:  February 25, 2010  
   

/s/Michael W. Southern  
Michael W. Southern  

Senior Vice President, Treasurer and Chief Financial Officer  

1.  I have reviewed this annual report on Form 10-K of Southern Power Company;  

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) 
and 15d-15(f)) for the registrant and have:  

  (a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;  
   

  (b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;  
   

  (c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about 
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and  
   

  (d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

5.  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):  

  (a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and  
   

  (b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.  
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Exhibit 32(a) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of The Southern Company for the year ended December 31, 2009, we, the 
undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best 
of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of The Southern Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of The Southern Company for the year ended December 31, 

2009, fairly presents, in all material respects, the financial condition and results of operations of The Southern Company.  

  /s/David M. Ratcliffe  
David M. Ratcliffe  

Chairman, President and  
Chief Executive Officer  

   
   
   

  /s/W. Paul Bowers  
W. Paul Bowers  

Executive Vice President and  
Chief Financial Officer  
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Exhibit 32(b) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of Alabama Power Company for the year ended December 31, 2009, we, the 
undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best 
of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of Alabama Power Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of Alabama Power Company for the year ended December 31, 

2009, fairly presents, in all material respects, the financial condition and results of operations of Alabama Power Company.  

  /s/Charles D. McCrary  
Charles D. McCrary  

President and Chief Executive Officer  
   
   
   

  /s/Art P. Beattie  
Art P. Beattie  

Executive Vice President,  
Chief Financial Officer and Treasurer  
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Exhibit 32(c) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of Georgia Power Company for the year ended December 31, 2009, we, the 
undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best 
of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of Georgia Power Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of Georgia Power Company for the year ended December 31, 

2009, fairly presents, in all material respects, the financial condition and results of operations of Georgia Power Company.  

  /s/Michael D. Garrett  
Michael D. Garrett  

President and Chief Executive Officer  
   
   
   

  /s/Ronnie R. Labrato  
Ronnie R. Labrato  

Executive Vice President,  
Chief Financial Officer and Treasurer  
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Exhibit 32(d) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of Gulf Power Company for the year ended December 31, 2009, we, the 
undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best 
of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of Gulf Power Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of Gulf Power Company for the year ended December 31, 2009, 

fairly presents, in all material respects, the financial condition and results of operations of Gulf Power Company.  

  /s/Susan N. Story  
Susan N. Story  

President and Chief Executive Officer  
   
   
   

  /s/Philip C. Raymond  
Philip C. Raymond  

Vice President and Chief Financial Officer  
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Exhibit 32(e) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of Mississippi Power Company for the year ended December 31, 2009, we, 
the undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the 
best of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of Mississippi Power Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of Mississippi Power Company for the year ended December 31, 

2009, fairly presents, in all material respects, the financial condition and results of operations of Mississippi Power Company.  

  /s/Anthony J. Topazi  
Anthony J. Topazi  

President and Chief Executive Officer  
   
   
   

  /s/Frances Turnage  
Frances Turnage  

Vice President, Treasurer and  
Chief Financial Officer  
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Exhibit 32(f) 
 
 
 
 
 

CERTIFICATION  
   

18 U.S.C. SECTION 1350  
AS ADOPTED PURSUANT TO SECTION 906 OF THE  

SARBANES-OXLEY ACT OF 2002  
 
 
In connection with the accompanying Annual Report on Form 10-K of Southern Power Company for the year ended December 31, 2009, we, the 
undersigned, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best 
of our individual knowledge and belief, that:  
 

 
 

 
 
February 25, 2010  
 

  (1)  such Annual Report on Form 10-K of Southern Power Company for the year ended December 31, 2009, which this statement 
accompanies, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

      
  (2)  the information contained in such Annual Report on Form 10-K of Southern Power Company for the year ended December 31, 

2009, fairly presents, in all material respects, the financial condition and results of operations of Southern Power Company.  

  /s/Ronnie L. Bates  
Ronnie L. Bates  

President and Chief Executive Officer  
   
   
   

  /s/Michael W. Southern  
Michael W. Southern  

Senior Vice President, Treasurer and  
Chief Financial Officer  
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