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ALABAMA POWER COMPANY
Birmingham, Alabama
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on April 23, 2021
NOTICE IS HEREBY GIVEN that the 2021 Annual Meeting of Shareholders of Alabama Power Company will be held
virtually via the Internet at www.virtualshareholdermeeting.com/ALPQ2021on April 23, 2021 at 8:00 a.m., Central Time, to
elect nine members of the Board of Directors, conduct an advisory vote to approve executive compensation (Say on Pay), and
transact any other business that may properly come before the meeting or any adjournment or postponement thereof.
Only shareholders of record at the close of business on March 9, 2021 will be entitled to notice of and to vote at the meeting or
any adjournment or postponement thereof.
To vote, shareholders may use one of the methods below:
Internet voting:
Before the meeting: Go to www.proxyvote.com
During the meeting: Go to www.virtualshareholdermeeting.com/ALPQ2021
Telephonic voting: 1-800-690-6903
Vote by mail: Mark, sign, date, and return the proxy form in the enclosed, postage-paid envelope or return it to Alabama Power
Company, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.
For questions about the meeting, please contact the Alabama Power Company Corporate Secretary at (205) 257-1000 or by
email at apcocorpsec@southernco.com.
The Proxy Statement and the 2020 Annual Report are included in this mailing.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF THE PROXY STATEMENT AND THE 2020
ANNUAL REPORT FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON APRIL 23,
2021:
This Proxy Statement and the 2020 Annual Report are also available to you at www.alabamapower.com/our-company/
how-we-operate/facts-financials.html.
BY ORDER OF THE BOARD OF DIRECTORS
Ceila H. Shorts
Corporate Secretary
Birmingham, Alabama
March 18, 2021
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PROXY STATEMENT
GENERAL INFORMATION
This Proxy Statement is furnished by Alabama Power Company (Company) in connection with the 2021 Annual Meeting of
Shareholders and any adjournment or postponement thereof. The meeting will be held on April 23, 2021 at 8:00 a.m., Central
Time, virtually via the Internet at www.virtualshareholdermeeting.com/ALPQ2021. This Proxy Statement is initially being
provided to shareholders on or about March 18, 2021. The Proxy Statement and the Company's Annual Report on Form 10-K
for the year ended December 31, 2020 (2020 Annual Report) are also available at www.alabamapower.com/our-company/howwe-operate/facts-financials.html.
Your proxy is being solicited on behalf of the Board of Directors of the Company. The Company pays the costs for soliciting
proxies. Upon request, the Company will reimburse brokerage houses and other custodians, nominees, and fiduciaries for their
reasonable out-of-pocket expenses for forwarding solicitation material to the beneficial owners of the preferred stock and Class
A preferred stock.
At the meeting, the holders of the Company's common stock, preferred stock, and Class A preferred stock will vote to elect nine
members to the Board of Directors. The holder of the Company's common stock will also have an advisory vote to approve
executive compensation (Say on Pay) and consider any other business properly brought before the 2021 Annual Meeting and
any adjournment or postponement of the meeting. The Company is not aware of any other matters to be presented at the
meeting.
All shareholders of record of the Company's common stock, preferred stock, and Class A preferred stock on the record date of
March 9, 2021 are entitled to notice of and to vote on the election of Directors at the meeting. The holder of the Company's
common stock on the record date of March 9, 2021 is entitled to notice of and to vote on Say on Pay and any other matters
properly presented at the meeting. On March 9, 2021, there were 30,537,500 shares of common stock outstanding and entitled
to vote, all of which were held by The Southern Company (Southern Company). There were also 475,115 shares of preferred
stock and 10,000,000 shares of Class A preferred stock outstanding on that date.
With respect to the election of Directors, all of the outstanding shares of preferred stock and Class A preferred stock are entitled
to vote as a single class with the Company's common stock. Each share of outstanding common stock is entitled to one vote.
Each share of the 4.20% Series, the 4.52% Series, the 4.60% Series, the 4.64% Series, the 4.72% Series, and the 4.92% Series
of outstanding preferred stock, each with par value of $100 per share, is entitled to two-fifths of a vote, and each share of the
5.00% Series of outstanding Class A preferred stock, with stated capital of $25 per share, is entitled to one-tenth of a vote. The
Company's Articles of Incorporation provide for cumulative voting rights for the shares of common stock, preferred stock, and
Class A preferred stock. With respect to all other matters, the Company's common stock has the exclusive right to vote.
If you are a shareholder of record, you may change your vote by submitting a subsequent proxy, by written request received by
the Corporate Secretary prior to the annual meeting, or by attending the virtual annual meeting and voting your shares via the
online platform. If your shares are held through a broker, bank, or other nominee, you must follow the instructions of your
broker, bank, or other nominee to revoke your voting instructions.

SHAREHOLDER PROPOSALS
Shareholders may present proper proposals for inclusion in the Company's Proxy Statement and for consideration at the next
annual meeting of its shareholders by submitting their proposals to the Company in a timely manner. In order to be considered
for inclusion in the Proxy Statement for the 2022 Annual Meeting, shareholder proposals must be received by the Company no
later than November 18, 2021 and must comply with Rule 14a-8 of the Securities and Exchange Act of 1934, as amended
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(Exchange Act). Proposals must be submitted in writing to Corporate Secretary, Alabama Power Company, 600 North
18th Street, Birmingham, Alabama 35203. The proxies solicited by the Board of Directors for the 2022 Annual Meeting will
confer discretionary authority on the proxy holders to vote in their discretion on any shareholder proposal or nomination
presented at the meeting that is not included in the Company's proxy materials, unless the Company is provided written notice
of such no later than February 1, 2022.

ITEM 1 - ELECTION OF NINE DIRECTORS
A Board of nine Directors is to be elected at the 2021 Annual Meeting of Shareholders, with each Director to hold office until
the next annual meeting of shareholders and until the election and qualification of a successor. If any named nominee becomes
unavailable for election, the Board may substitute another nominee. One of the Company's current directors, Mr. James K.
Lowder, is retiring at the end of his current term, which coincides with the 2021 Annual Meeting of Shareholders on April 23,
2021. The Company sincerely thanks Mr. Lowder for his dedicated service on the Board. The Board recommends a vote FOR
each of the Director nominees.

NOMINEES FOR ELECTION AS DIRECTORS
Below is information concerning the nominees for Director stating, among other things, their names, ages, positions, and offices
held and descriptions of their business experience. The background, experiences, and strengths of each nominee contribute to
the diversity of the Company's Board. The ages of the Directors shown below are as of December 31, 2020.
Mark A. Crosswhite - Director since 2014
Mr. Crosswhite, 58, is Chairman, President, and Chief Executive Officer of the Company. He has served as President, Chief
Executive Officer, and Director since March 2014 and Chairman of the Board of Directors since May 2014. He served as
Executive Vice President and Chief Operating Officer of Southern Company from July 2012 through February 2014. Mr.
Crosswhite currently serves on the Boards of Nuclear Electric Insurance Limited (NEIL) and Southern Research Institute and
previously served on the Board of privately-held Mercedes-Benz U.S. International, Inc. In addition, he serves on numerous
civic and philanthropic boards. Mr. Crosswhite's experience in operations and external affairs, legal expertise, and
understanding of the electric utility business and its regulatory structure make him well qualified to serve on the Company's
Board.
Angus R. Cooper, III - Director since 2018
Mr. Cooper, 48, is President of Cooper/T. Smith Corporation in Mobile, Alabama, one of the largest stevedoring and maritimerelated firms in the United States. He has held this position since 2008. He serves on the Board of Bryant Bank, as well as
numerous civic organizations such as the Business Council of Alabama, Alabama Wildlife Federation, Delta Waterfowl, UMSWright Preparatory School, the Bryant-Jordan Student Athlete Program, and the Alabama Sports Hall of Fame. Mr. Cooper's
business experience, as well as his extensive civic leadership and community involvement, make him a well-qualified member
of the Company's Board.
O.B. Grayson Hall, Jr. - Director since 2015
Mr. Hall, 63, served as Executive Chairman of Regions Financial Corporation from July 2018 until his retirement in December
2018. He previously served as Chairman of Regions Financial Corporation from May 2013 through July 2018 and Chief
Executive Officer from April 2010 through July 2018. He served as President of Regions Financial Corporation from 2009
through December 2017. Mr. Hall serves on the Boards of Directors of Vulcan Materials Company and Great Southern Wood
Holdings, Inc. He previously served as a representative on the Federal Advisory Council of the Federal Reserve Bank from
2014 to 2016 and on the Board of the Federal Reserve Bank of Atlanta from 2017 to 2018. Mr. Hall also serves on the Boards
of numerous civic organizations, including the Newcomen Society of Alabama and the National Christian Foundation of
Alabama and is a trustee of the Crimson Tide Foundation. Mr. Hall’s experience in the business community, as well as his civic
leadership, make him a valuable member of the Company’s Board.
2

Anthony A. Joseph - Director since 2015
Mr. Joseph, 67, has been a shareholder with the law firm of Maynard, Cooper & Gale, P.C., in Birmingham, Alabama, since
2006. He previously served as an Assistant U.S. Attorney and Special Agent with the Federal Bureau of Investigation. Mr.
Joseph has extensive community and civic involvement. He previously served as President of the Alabama Law Foundation
and President of the Alabama State Bar Association. He also previously served as Chair of the American Bar Association
Criminal Justice Section and is a Fellow of the American College of Trial Lawyers. Mr. Joseph’s background and experience
as a leader in the business and legal communities and his reputation for insightful decision-making make him a well-qualified
member of the Company’s Board.
Robert D. Powers - Director since 1992
Mr. Powers, 70, is President and owner of The Eufaula Agency, Inc. (an insurance brokerage and real estate company), a
position he has held since 1981. Mr. Powers served as a member of the Eufaula City Council for 16 years and currently serves
on the Boards of Directors of the Business Council of Alabama, the Economic Development Partnership of Alabama
Foundation, and the Alabama Partnership for Children. He also served in the U.S. Army (active and reserve). Mr. Powers'
background and experience as a business owner and as a leader in civic, educational, and other not-for-profit organizations,
along with his considerable knowledge of the Company and seasoned business judgment, are valuable to the Company's Board.
Catherine J. Randall - Director since 2015
Dr. Randall, 70, is Chairman of the Board of Pettus Randall Holdings, Inc. (a real estate company), in Tuscaloosa,
Alabama, a position she has held since 2002. She is the former Chairman of the Board of Randall Publishing Company
and a former Director of the University Honors Program at the University of Alabama. Dr. Randall serves on the Board of
Advisors of privately-held Mercedes-Benz U.S. International, Inc. She has served as National President of Mortar Board,
Inc., President of the Board of Directors of the Alabama Women’s Hall of Fame, Director of Alabama Girls State, and
Chair of the American Village Board of Directors. Dr. Randall's dedication to the State of Alabama and experience in the
business and academic communities make her a valuable member of the Company’s Board.
R. Mitchell Shackleford, III - Director since 2015
Mr. Shackleford, 69, is President of Gulf Coast Truck and Equipment Company, a position he has held since October 2020. He
previously served as Senior Vice President of Gulf Coast Truck and Equipment Company from January 2019 to October 2020.
He served as Vice President of Canfor Southern Pine (an integrated forest products company operating in Western Canada and
the southeastern United States) from 2016 until January 2019 and Vice President of Canfor Western U.S. South Operations
from 2015 to 2016. Mr. Shackleford is a member of the Regional Advisory Board of Regions Bank and the Board of the
Mississippi Export Railroad. He formerly served as Chairman of the Board of Directors of Southern Pine Inspection Bureau.
Mr. Shackleford’s extensive business experience, as well as his community leadership, make him a well-qualified member of
the Company’s Board.
Selwyn M. Vickers - Director since 2020
Dr. Vickers, 60, is Senior Vice President of Medicine and Dean of the University of Alabama School of Medicine in
Birmingham, Alabama, positions he has held since 2013. Dr. Vickers serves as Chair of the University of Alabama at
Birmingham Medicine's Joint Operating Leadership Committee, as well as the University of Alabama Health Services
Foundation Board. He also serves on the Board of Forma Therapeutics, Inc. Dr. Vickers is a member of the National Academy
of Medicine and the Johns Hopkins Society of Scholars. He previously served on the Boards of Trustees for Johns Hopkins
University and Johns Hopkins School of Medicine. Dr. Vickers' vast leadership experience in the medical and academic fields,
as well as his civic and community involvement, make him a well-qualified member of the Company's Board.
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Phillip M. Webb - Director since 2018
Mr. Webb, 63, is President of Webb Concrete and Building Materials, a position he has held since 1982. Mr. Webb serves on
the Board of Directors of NobleBank & Trust, as well as numerous philanthropic and non-profit boards, such as the Business
Council of Alabama, Calhoun County Home Builders Association, Jacksonville State University Foundation, Calhoun County
Chamber of Commerce, Greater Alabama Council of the Boy Scouts of America, and Knox Concert Series. Mr. Webb’s
business experience and investment in his local community make him a well-qualified member of the Company’s Board.
Vote Required
The majority of the votes cast by the shares outstanding and entitled to vote at a meeting at which a quorum is present is
required for the election of Directors. Abstentions and uninstructed shares have no effect. Proxies may not be voted for more
than nine Directors. The shareholders entitled to vote in the election of Directors have the right to cumulate their votes. Such
right permits the shareholders to multiply the number of votes they are entitled to cast by the number of Directors for whom
they are entitled to vote and cast the product for a single nominee or distribute the product among two or more nominees.

CORPORATE GOVERNANCE
GOVERNANCE POLICIES AND PROCESSES AND DIRECTOR INDEPENDENCE
The Company is managed by a core group of officers and governed by a Board of Directors which has been set at a total not to
exceed 25 members. The current nominees for election as Directors consist of nine members - eight non-employee Directors
and Mr. Crosswhite, the Chairman of the Board, President, and Chief Executive Officer of the Company.
Southern Company owns all of the Company's outstanding common stock, which represents a substantial majority of the overall
voting power of the Company's equity securities, and the Company has listed only Class A preferred stock on the New York
Stock Exchange (NYSE). Accordingly, under the rules of the NYSE, the Company is exempt from most of the NYSE's listing
standards relating to corporate governance. As a result, the Board of Directors is not required to determine that a majority of the
Company's Directors are independent. The Company 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 the Company's shareholders.
In addition, under the rules of the Securities and Exchange Commission (SEC), the Company is exempt from the audit
committee requirements of Section 301 of the Sarbanes-Oxley Act of 2002 and, therefore, is not required to have an audit
committee or an audit committee report on whether it has an audit committee financial expert.
DIRECTOR COMPENSATION
Only non-employee Directors of the Company are compensated for service on the Board of Directors. The pay components for
non-employee Directors are:
•

Annual cash retainer:
◦ $92,000 for Directors serving as chair of a Board committee
◦ $84,000 for other Directors

•

Annual stock retainer:
◦ $66,000 per year payable in shares of Southern Company common stock (Common Stock)

Annual cash and stock retainers are paid quarterly. All or a portion of a Director's cash retainer fee may be paid in Common
Stock.
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DIRECTOR DEFERRED COMPENSATION PLAN
At the election of the Director, all or a portion of the Director's compensation, including the stock retainer, may be deferred in
the Deferred Compensation Plan for Outside Directors of Alabama Power Company, as amended and restated effective
January 1, 2008 (Director Deferred Compensation Plan), until membership on the Board ends. Deferred compensation may be
invested as follows, at the Director's election:
•
•

in Common Stock units which earn dividends as if invested in Common Stock and are distributed in shares of Common
Stock or cash upon leaving the Board; or
at the prime interest rate which is paid in cash upon leaving the Board.

All investments and earnings in the Director Deferred Compensation Plan are fully vested and, at the election of the Director,
may be distributed in a lump sum payment, or in up to 15 annual or 60 quarterly distributions after leaving the Board. The
Company has established a grantor trust that primarily holds Common Stock that funds the Common Stock units that are
distributed in shares of Common Stock. Directors have voting rights in the shares held in the trust attributable to these units.
DIRECTOR COMPENSATION TABLE
The following table reports all compensation to the Company's non-employee Directors that served during any part of 2020,
including amounts deferred in the Director Deferred Compensation Plan. Non-employee Directors do not receive non-equity
incentive plan compensation or stock option awards, and there is no pension plan for non-employee Directors.

Name
Angus R. Cooper, III
O.B. Grayson Hall, Jr.
Anthony A. Joseph
James K. Lowder (4)
Robert D. Powers
Catherine J. Randall
C. Dowd Ritter (5)
R. Mitchell Shackleford, III
Selwyn M. Vickers(6)
Phillip M. Webb

Fees Earned
or Paid in
Cash
($)(1)
84,000
92,000
92,000
84,000
92,000
84,000
28,000
84,000
28,000
84,000

Stock
Awards
($)(2)
66,000
66,000
66,000
66,000
66,000
66,000
22,000
66,000
22,000
66,000

All Other
Compensation
($)(3)
370
370
370
370
420
370
370
370
0
370

Total
($)
150,370
158,370
158,370
150,370
158,420
150,370
50,370
150,370
50,000
150,370

(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) Consists of reimbursements for taxes on imputed income associated with gifts and activities provided to attendees at
Company-sponsored events.
(4) Mr. Lowder is retiring from the Board at the end of his term on April 23, 2021.
(5) Mr. Ritter retired from the Board at the end of his term on April 24, 2020.
(6) Dr. Vickers was elected to the Board on September 30, 2020.
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BOARD LEADERSHIP STRUCTURE
The Board believes that the combined role of Chief Executive Officer and Chairman is most suitable for the Company because
the Chief Executive Officer is the Director most familiar with the Company's business and industry, including the regulatory
structure and other industry-specific matters, as well as being most capable of effectively identifying strategic priorities and
leading discussion and execution of strategy. Non-employee Directors and management have different perspectives and roles in
strategy development. The Chief Executive Officer brings Company-specific experience and expertise, while the Company's
non-employee Directors bring experience, oversight, and expertise from outside the Company and its industry. The Board
believes that the combined role of Chief Executive Officer and Chairman promotes the development and execution of the
Company's strategy and facilitates the flow of information between management and the Board, which is essential to effective
corporate governance. The Company does not have a lead independent Director.
EXECUTIVE SESSIONS
It is the policy of the Directors to hold an executive session of the non-employee Directors without management participation at
each regularly scheduled Board of Directors meeting. Mr. Hall presides over these executive sessions. Information on how to
communicate with Mr. Hall or the other non-employee Directors is provided under Communicating with the Board below.
COMMITTEES OF THE BOARD
Controls and Compliance Committee:
• Members are Mr. Joseph (Chairman), Mr. Cooper, Mr. Lowder (retiring Director), and Dr. Vickers
• Met four times in 2020
• Oversees the Company's internal controls and compliance matters
The Controls and Compliance Committee provides, on behalf of the Board, oversight of the Company's system of internal
control, compliance, ethics, and employee concerns programs and activities. The Controls and Compliance Committee's
responsibilities include review and assessment of such matters as the adequacy of internal controls, the internal control
environment, management risk assessment, response to reported internal control weaknesses, internal auditing, and ethics and
compliance program policies and practices. The Controls and Compliance Committee reports activities and findings to the
Board of Directors and the Southern Company Audit Committee. The Controls and Compliance Committee meets periodically
with management, the internal auditors, and the independent registered public accounting firm to discuss auditing, internal
controls, and compliance matters.
The Southern Company Audit Committee provides broad oversight of the Company's financial reporting and control processes.
The Southern Company Audit Committee reviews and discusses the Company's financial statements with management, the
internal auditors, and the independent registered public accounting firm. Such discussions include critical audit matters, critical
accounting policies and practices, material alternative financial treatments within generally accepted accounting principles,
proposed adjustments, control recommendations, significant management judgments and accounting estimates, new accounting
policies, changes in accounting principles, any disagreements with management, and other material written communications
between the internal auditors and/or the independent registered public accounting firm and management.
The charter of the Southern Company Audit Committee is available on Southern Company's website
(www.southerncompany.com). The Southern Company Audit Committee has authority to appoint, compensate, and oversee the
work of the independent registered public accounting firm.
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Compensation Committee:
• Members are Mr. Hall (Chairman), Mr. Cooper, and Dr. Randall
• Met two times in 2020
• Oversees the administration of the Directors' compensation arrangements and reviews employee compensation
The Company's Compensation Committee reviews and provides input to Southern Company's Chairman, President, and Chief
Executive Officer for consideration by the Southern Company Compensation and Management Succession Committee on the
performance and compensation of the Company's President and Chief Executive Officer and makes recommendations regarding
the fees paid to members of the Company's Board of Directors.
The Southern Company Compensation and Management Succession Committee approves the corporate performance goals used
to determine incentive compensation and establishes the mechanism for setting compensation levels for the Company's
executive officers. It also administers executive compensation plans and reviews management succession plans. The Charter of
the Southern Company Compensation and Management Succession Committee is available on Southern Company's website
(www.southerncompany.com).
The Southern Company Compensation and Management Succession Committee, which has authority to retain independent
advisors, including compensation consultants, at Southern Company's expense, engaged Pay Governance LLC (Pay
Governance) to provide an independent assessment of the current executive compensation program and any managementrecommended changes to that program and to work with Southern Company management to ensure that the executive
compensation program is designed and administered consistent with the Southern Company Compensation and Management
Succession Committee's requirements. Pay Governance also advises the Southern Company Compensation and Management
Succession Committee on executive compensation and related corporate governance trends.
Pay Governance is engaged solely by the Southern Company Compensation and Management Succession Committee and does
not provide any services directly to management unless authorized to do so by the Southern Company Compensation and
Management Succession Committee. The Southern Company Compensation and Management Succession Committee reviewed
Pay Governance's independence and determined that Pay Governance is independent and the engagement did not present any
conflicts of interest. Pay Governance also determined that it was independent from management, which was confirmed in a
written statement delivered to the Southern Company Compensation and Management Succession Committee.
During 2020, Pay Governance assisted the Southern Company Compensation and Management Succession Committee with
analyzing comprehensive market data and its implications for pay at the Company and its affiliates and various other
governance, design, and compliance matters.
Executive Committee:
• Members are Mr. Crosswhite (Chairman), Mr. Hall, Mr. Joseph, and Mr. Powers
• Did not meet in 2020
• Acts in place of full Board on matters that require Board action between scheduled meetings of the Board to the extent
permitted by law and within certain limits set by the Board
Nuclear Committee:
• Members are Mr. Powers (Chairman), Mr. Shackleford, and Mr. Webb
• Met two times in 2020
• Reviews nuclear activities
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BOARD RISK OVERSIGHT
The Chief Executive Officer of the Company has designated a member of management as the primary responsible officer for
identifying and providing information and updates related to the significant risks facing the Company. All significant risks
identified on the Company's risk profile are reviewed with the full Board at least annually. In addition, the Board provides
ongoing oversight of risks through regular management reports related to significant strategic and operational issues. As part of
its overall review of management's risk assessment, the Controls and Compliance Committee also elevates any significant risk
issues to the full Board as appropriate.
DIRECTOR ATTENDANCE
The Board of Directors met 14 times in 2020. Average Director attendance at all applicable Board and committee meetings held
in 2020 was 98%. No nominee attended less than 75% of applicable meetings during 2020.
DIRECTOR NOMINATION PROCESS
The Company does not have a nominating committee. The full Board, with input from the Company's Chairman, President, and
Chief Executive Officer, identifies Director nominees. The Board evaluates candidates based on the requirements set forth in
the Company's by-laws and regulatory requirements applicable to the Company.
Southern Company owns all of the Company's common stock and, as a result, Southern Company's affirmative vote is
sufficient to elect Director nominees. Consequently, the Board does not accept proposals from preferred shareholders regarding
potential candidates for election as Director. Southern Company's Chairman, President, and Chief Executive Officer also
provides input on behalf of Southern Company regarding potential candidates for Director nominees.
COMMUNICATING WITH THE BOARD
Shareholders and other parties interested in communicating directly with the Company's Board of Directors, Mr. Hall, the
Director responsible for presiding over all executive sessions of the non-employee Directors, or any other non-employee
Director may contact them by writing c/o Corporate Secretary, Alabama Power Company, 600 North 18th Street, Birmingham,
Alabama 35203 or by sending an email to apcocorpsec@southernco.com. The Corporate Secretary will receive the
correspondence and forward it to the individual Director or Directors to whom the correspondence is directed. The Corporate
Secretary will not forward any correspondence that is unduly hostile, threatening, illegal, not reasonably related to the Company
or its business, or similarly inappropriate.
BOARD ATTENDANCE AT ANNUAL MEETING OF SHAREHOLDERS
The Company does not have a policy relating to attendance at the Company's annual meeting of shareholders by Directors.
Because the affirmative vote of Southern Company, as the sole common shareholder, is sufficient to elect the nominees, and
holders of the Company's preferred stock rarely attend the annual meeting, a policy encouraging Directors to attend the annual
meeting of shareholders is not necessary. Five of the Company's Directors attended the Company's 2020 Annual Meeting of
Shareholders.
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AUDIT COMMITTEE REPORT
The Southern Company Audit Committee (Audit Committee) oversees the Company's financial reporting process on behalf of
the Board of Directors of Southern Company. Management has the primary responsibility for establishing and maintaining
adequate internal controls over financial reporting, including disclosure controls and procedures, and for preparing the
Company's financial statements.
In fulfilling its oversight responsibilities, the Audit Committee reviewed and discussed the audited financial statements of the
Company and management's report on the Company's internal control over financial reporting in the 2020 Annual Report to
Shareholders with management. The Audit Committee also reviews the Company's quarterly and annual reporting on Forms 10Q and 10-K prior to filing with the SEC. The Audit Committee's review process includes discussions of the quality, not just the
acceptability, of the accounting principles, the reasonableness of significant judgments and estimates, and the clarity of
disclosures in the financial statements.
The independent registered public accounting firm is responsible for expressing opinions on the conformity of the financial
statements with accounting principles generally accepted in the United States.
The Audit Committee has discussed with the independent registered public accounting firm the matters that are required to be
discussed by the applicable requirements of the Public Company Accounting Oversight Board (PCAOB) and the SEC. In
addition, in accordance with the rules of the PCAOB, the Audit Committee has discussed with and has received the written
disclosures and letter from the independent registered public accounting firm regarding its independence from management and
the Company. The Audit Committee also has considered whether the independent registered public accounting firm's provision
of non-audit services to the Company and its affiliates is compatible with maintaining the firm's independence.
The Audit Committee discussed their overall audit scopes and plans separately with the Company's internal auditors and
independent registered public accounting firm. The Audit Committee meets with the internal auditors and the independent
registered public accounting firm, with and without management present, to discuss the results of their audits and the overall
quality of the Company's financial reporting. The Audit Committee also meets privately with Southern Company's compliance
officer. The Audit Committee held nine meetings during 2020.
In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors of
Southern Company (and such Board approved) that the audited financial statements be included in the Company's Annual
Report on Form 10-K for the year ended December 31, 2020 and filed with the SEC. The Audit Committee also reappointed
Deloitte & Touche LLP as the Company's independent registered public accounting firm for 2021. At the 2021 annual meeting
of Southern Company's stockholders, the stockholders will be asked to ratify that selection.
Members of the Audit Committee as of December 31, 2020:
William G. Smith, Jr., Chair
Juanita Powell Baranco
Henry A. Clark, III
E. Jenner Wood, III
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PRINCIPAL INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FEES
The following represents the fees billed to the Company for the two most recent fiscal years by Deloitte & Touche LLP
(Deloitte & Touche) - the Company's principal independent registered public accounting firm for 2020 and 2019.

2020
2019
(in thousands)
$2,396
$2,191
113
16
—
—
1
19
$2,510
$2,226

Audit Fees (1)
Audit-Related Fees (2)
Tax Fees
All Other Fees (3)
Total

(1) Includes services performed in connection with financing transactions
(2) Represents fees for non-statutory audit services in 2020 and 2019 and audit services associated with reviewing internal
controls for a system implementation in 2020
(3) Represents registration fees for attendance at Deloitte & Touche-sponsored education seminars
The Audit Committee (on behalf of Southern Company and its subsidiaries, including the Company) adopted a Policy on
Engagement of the Independent Auditor for Audit and Non-Audit Services that includes preapproval requirements for the audit
and non-audit services provided by Deloitte & Touche. All of the services provided by Deloitte & Touche in fiscal years 2020
and 2019 and related fees were approved in advance by the Audit Committee.
Under the policy, Deloitte & Touche delivers an annual engagement letter which provides a description of services anticipated
to be rendered to the Company by Deloitte & Touche for the Audit Committee to approve. The Audit Committee's approval of
Deloitte & Touche's annual engagement letter constitutes pre-approval of all services covered in the letter. In addition, under
the policy, the Audit Committee has pre-approved the engagement of Deloitte & Touche to provide services related to the
issuance of comfort letters and consents required for securities sales by the Company and services related to consultation on
routine accounting and tax matters. The Audit Committee has delegated pre-approval authority to the Chair of the Audit
Committee with respect to permissible services up to a limit of $50,000 per engagement. The Chair of the Audit Committee is
required to report any pre-approval decisions at the next scheduled Audit Committee meeting.
Under the policy, prohibited non-audit services are services prohibited by the SEC to be performed by Deloitte & Touche.
These services include bookkeeping or other services related to the preparation of accounting records or financial statements of
the Company, financial information systems design and implementation, appraisal or valuation services, fairness opinions or
contribution-in-kind reports, actuarial services, internal audit outsourcing services, management functions or human resources,
broker-dealer, investment advisor or investment banking services, legal services and expert services unrelated to the audit, and
any other service that the PCAOB determines, by regulation, is impermissible. In addition, officers of the Company may not
engage Deloitte & Touche to perform any personal services, such as personal financial planning or personal income tax
services.
PRINCIPAL INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM REPRESENTATION
No representative of Deloitte & Touche is expected to be present at the 2021 Annual Meeting of Shareholders unless, at least
three business days prior to the day of the meeting, the Company's Corporate Secretary has received written notice from a
shareholder addressed to the Corporate Secretary at Alabama Power Company, 600 North 18th Street, Birmingham, Alabama
35203, that the shareholder will attend the meeting and wishes to ask questions of a representative of Deloitte & Touche. In
such a case, representatives of Deloitte & Touche will be present at the Annual Meeting to respond to questions and will have
an opportunity to make a statement if desired.
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EXECUTIVE COMPENSATION
Throughout this executive compensation section, references to the Compensation Committee mean the Compensation and
Management Succession Committee of the Board of Directors of Southern Company.
COMPENSATION DISCUSSION AND ANALYSIS (CD&A)
This section describes the compensation program for the Company's Chief Executive Officer and Chief Financial Officer in
2020, as well as each of the Company's other three most highly compensated executive officers serving at the end of the
year.
Mark A. Crosswhite
Philip C. Raymond
R. Scott Moore
J. Jeffrey Peoples
Zeke W. Smith

Chairman, President, and Chief Executive Officer
Executive Vice President, Chief Financial Officer, and Treasurer
Senior Vice President
Executive Vice President
Executive Vice President

Prior to becoming Executive Vice President of the Company, Mr. Peoples was Executive Vice President and Chief
Administrative Officer of Southern Company Gas until June 8, 2020 and Senior Vice President of Southern Company
Services, Inc. (Southern Company Services), a position he continues to hold in addition to his role at the Company.
Also described is the compensation of Gregory J. Barker, who served as an Executive Vice President of the Company until
June 8, 2020. Effective June 8, 2020, Mr. Barker resigned from his role as Executive Vice President of the Company to
serve as President of the Economic Development Partnership of Alabama (EDPA), a nonprofit organization that works to
attract, retain, and grow jobs in Alabama. Mr. Barker remains an employee of the Company.
Collectively, these officers are referred to as the named executive officers.
EXECUTIVE SUMMARY
Pay for Performance
Performance-based pay represents a substantial portion of the total direct compensation paid or granted to the named
executive officers for 2020.

(1)

Salary ($)

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples(4)
Z. W. Smith

884,421
436,334
389,168
363,309
511,995
436,334

% of
Total

Short-Term Incentive
Award ($)(2)

% of
Total

Long-Term
Incentive Award
($) (3)

% of
Total

20%
40%
40%
39%
35%
40%

1,202,768
369,518
331,088
310,000
487,513
369,518

27%
34%
34%
34%
33%
34%

2,357,233
294,526
263,866
247,130
458,387
294,526

53%
27%
27%
27%
31%
27%

(1) Salary is the actual amount paid in 2020.
(2) Short-Term Incentive Award is the actual amount earned in 2020 and paid in cash under the Performance Pay Program
based on achievement of annual performance goals.
(3) Long-Term Incentive Award reflects the target value of the performance shares granted in 2020 under the Performance
Share Program (70% of total long-term incentive award), the performance-based restricted stock units (PRSUs) granted to
Mr. Crosswhite in 2020 (30% of total long-term incentive award), and the restricted stock units (RSUs) granted to the other
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named executive officers in 2020 (30% of total long-term incentive award). Target values shown differ from the amounts
shown in the Summary Compensation Table and the Grants of Plan-Based Awards Table as described later in this CD&A.
(4) In addition to the Company's targets and results, Mr. Peoples was also paid based on Southern Company Gas'
operational target and result and Southern Company Services' financial and operational results. His payout is prorated
based on the amount of time he was in each position.
The executive compensation program places significant focus on rewarding performance. The program is performancebased in several respects:
•

Business unit financial and operational performance and Southern Company earnings per share (EPS), based on actual
results as adjusted by the Compensation Committee, compared to target performance levels established early in the
year, determine the actual payouts under the Performance Pay Program.

•

Southern Company's total shareholder return (TSR) compared to those of industry peers and consolidated return on
equity (ROE) over a three-year period lead to higher or lower payouts under the Performance Share Program, and
Southern Company's stock price ultimately impacts the value of the PRSUs and the RSUs after they vest.

In support of this performance-based pay philosophy, the Company has no general employment contracts with the named
executive officers except for an agreement governing the terms of Mr. Barker's service with the EDPA, which is described
herein under "Other Compensation Elements - Agreement with Mr. Barker."
The pay-for-performance principles apply not only to the named executive officers but to thousands of the Company's
employees. The Performance Pay Program covers almost all of the approximately 6,200 employees of the Company.
These programs engage employees and encourage alignment of their interests with the Company's customers and Southern
Company's stockholders.
The Company's financial and operational goal results and Southern Company's EPS goal results for 2020, as adjusted and
further described in this CD&A, are shown below:
Financial:

178% of Target

Operational:

183% of Target

EPS:

13.64%

5-Year:

166% of Target

Southern Company's annualized TSR has been:
1-Year:

0.66%

3-Year:

10.57%

These levels of achievement, as adjusted, resulted in payouts that were aligned with the Company's and Southern
Company's performance.
Compensation Philosophy
The Company's compensation program is based on the following beliefs:
•
•
•
•

Employees' commitment and performance have a significant impact on achieving business results;
Compensation and benefits offered must attract, retain, and engage employees and must be financially sustainable;
Compensation should be consistent with performance: higher pay for higher performance and lower pay for lower
performance; and
Both business drivers and culture should influence the compensation and benefit program.

Based on these beliefs, the Compensation Committee believes that the Company's executive compensation program should:
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•
•
•
•

Be competitive with the Company's industry peers;
Reward achievement of the Company's goals;
Be aligned with the interests of Southern Company's stockholders and the Company's customers; and
Not encourage excessive risk-taking.

Executive compensation is targeted at the market median of industry peers, but actual compensation is primarily
determined by achievement of the Company's and Southern Company's business goals. The Company believes that
focusing on the customer drives achievement of financial and operational objectives and delivery of a premium, riskadjusted TSR for Southern Company's stockholders. Therefore, short-term performance pay, through the Performance Pay
Program, is based on achievement of the Company's operational and financial performance goals and Southern Company's
EPS goal. Long-term performance pay, through the Performance Share Program, PRSUs, and RSUs, is tied to Southern
Company's TSR performance, consolidated ROE, Southern Company stock price, and, for Mr. Crosswhite, 2020 cash from
operations at Southern Company.
Key Compensation Practices
• Annual pay risk assessment required by the Compensation Committee charter.
• Retention by the Compensation Committee of an independent compensation consultant, Pay Governance, that provides
no other services to the Company or Southern Company.
• Inclusion of a claw-back provision that permits the Compensation Committee to recoup performance pay from any
employee if determined to have been based on erroneous results and requires recoupment from an executive officer in
the event of a material financial restatement due to fraud or misconduct of the executive officer.
• No excise tax gross-up on change-in-control severance arrangements.
• Provision of limited perquisites with no income tax gross-ups for the Chairman, President, and Chief Executive
Officer, except on certain relocation-related benefits.
• “No-hedging” provision in the Company's insider trading policy that is applicable to all employees.
• Policy against pledging of Southern Company stock applicable to all executive officers and Directors of Southern
Company, including the Company's Chairman, President, and Chief Executive Officer.
• Strong stock ownership requirements that are being met by all named executive officers.
Establishing Executive Compensation
The Compensation Committee establishes the Southern Company system executive compensation program. In doing so,
the Compensation Committee relies on input from its independent compensation consultant, Pay Governance. The
Compensation Committee also relies on input from the Southern Company Human Resources staff and, for individual
executive officer performance, from Southern Company's and the Company's respective Chief Executive Officers. The role
and information provided by each of these sources is described throughout this CD&A.
ESTABLISHING MARKET-BASED COMPENSATION LEVELS
Pay Governance develops and presents to the Compensation Committee a competitive market-based compensation level for
the Company's Chief Executive Officer, while the Southern Company Human Resources staff develops competitive
market-based compensation levels for the other named executive officers of the Company. The market-based compensation
levels for the Company's Chief Executive Officer are developed from the Willis Towers Watson Energy Services Survey
focusing on publicly-traded utilities with revenues above $6 billion, listed below. The market-based compensation levels
for the other named executive officers of the Company are developed from a size-appropriate energy services executive
compensation survey database comprised of several general industry and utility national surveys. For 2020 compensation,
these levels were market tested using the Willis Towers Watson 2019 CDB Energy Services Executive Compensation
Survey Report. The survey participants, listed below, are utilities with revenues of $1 billion or more.
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Market data for the Company's Chief Executive Officer position and other positions in terms of scope of responsibilities
that most closely resemble the positions held by the named executive officers is reviewed. When appropriate, the market
data is size-adjusted, up or down, to accurately reflect comparable scopes of responsibilities. Based on that data, a total
target compensation opportunity is established for each named executive officer. Total target compensation opportunity is
the sum of base salary, the short-term incentive award at target performance level, and the long-term incentive award at
target performance level. Actual compensation paid may be more or less than the total target compensation opportunity
based on actual performance above or below target performance levels. As a result, the compensation program is designed
to result in payouts that are market-appropriate given the Company's and Southern Company's performance for the year or
period.
A specified weight was not targeted for base salary, the short-term incentive award, or the long-term incentive award as a
percentage of total target compensation opportunities, nor did amounts realized or realizable from prior compensation serve
to increase or decrease 2020 compensation amounts.
Total target compensation opportunities for senior management as a group, including the named executive officers, are
managed to be at the median of the market for companies of similar size in the electric utility industry. Therefore, some
executives may be paid above and others below market. This practice allows for differentiation based on time in the
position, scope of responsibilities, and individual performance. The differences in the total pay opportunities for each
named executive officer are based almost exclusively on the differences indicated by the market data for persons holding
similar positions. Because of the use of market data from a large number of industry peer companies for positions that are
not identical in terms of scope of responsibility from company to company, differences are not considered to be material
and the compensation program is believed to be market-appropriate, as long as senior management as a group is within an
appropriate range. Generally, compensation is considered to be within an appropriate range if it is not more or less than
15% of the applicable market data.
Chief Executive Officer Compensation Peer Group
Ameren Corporation
American Electric Power Company, Inc.
CenterPoint Energy, Inc.
CMS Energy Corporation
Dominion Energy, Inc.
DTE Energy Company
Duke Energy Corporation

Edison International
Entergy Corporation
Eversource Energy
Exelon Corporation
FirstEnergy Corp.
NextEra Energy, Inc.
PG&E Corporation
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PPL Corporation
Public Service Enterprise Group Incorporated
Sempra Energy
WEC Energy Group, Inc.
Xcel Energy Inc.

Other Named Executive Officer Peer Group (non-Chief Executive Officer)
Alliant Energy Corporation

Exelon Corporation

Omaha Public Power District

Ameren Corporation

FirstEnergy Corp.

Oncor Electric Delivery Company LLC

American Electric Power Company, Inc. First Solar, Inc.

ONE Gas, Inc.

American Water Works Company, Inc.

GE Renewable Energy

Pacific Gas and Electric Company

Atmos Energy Corporation

Genesis Energy, L.P.

Pinnacle West Capital Corporation

Avangrid, Inc.

Hawaiian Electric Industries, Inc.

PNM Resources, Inc.

Avista Corporation

Helmrich & Payne, Inc.

Portland General Electric Company

Berkshire Hathaway Energy Company

Idaho Power Company

PPL Corporation

Boardwalk Pipeline Partners, LP

Interstate Gas Supply, Inc.

Precision Drilling Corporation

BWX Technologies, Inc.

ITC Holdings Corp.

Public Service Enterprise Group Incorporated

Calpine Corporation

Jacksonville Electric Authority

Puget Sound Energy, Inc.

CenterPoint Energy, Inc.

Kinder Morgan Energy Partners, L.P.

Quanta Services, Inc.

Cheniere Energy, Inc.

LG&E and KU Energy LLC

Renewable Energy Systems Ltd.

Cleco Corporate Holdings LLC

Lower Colorado River Authority

RWE Renewables

CMS Energy Corporation

MDU Resources Group, Inc.

Salt River Project

Colonial Pipeline Company

Monroe Energy, LLC

Santee Cooper

Consolidated Edison, Inc.
CPS Energy
DCP Midstream Partners, LP

MRC Global Inc.
National Grid USA
Nebraska Public Power District

Sempra Energy
South Jersey Industries, Inc.
Southwest Gas Holdings, Inc.

Dominion Energy, Inc.
Dominion Energy Southeast Energy
Group

New Jersey Resources Corporation

Spire Inc.

New York Power Authority

Talen Energy Corporation

DTE Energy Company

NextEra Energy, Inc.

TC Energy Corporation

Duke Energy Corporation

NiSource Inc.

Tennessee Valley Authority

Duquesne Light Company

NorthWestern Energy

The AES Corporation

EDF Renewables North America

NOVA Chemicals Corporation

The Williams Companies, Inc.

Edison International

NRG Energy, Inc.

UGI Corporation

Enable Midstream Partners, LP

NuStar Energy, L.P.

UNS Energy Corporation

Energy Harbor Corp.

Oak Ridge National Laboratory

Vistra Corp.

Entergy Corporation

OGE Energy Group

WEC Energy Group, Inc.

Evergy, Inc.

Oglethorpe Power Corporation

Xcel Energy Inc.

Eversource Energy
EXECUTIVE COMPENSATION PROGRAM
The primary components of the 2020 executive compensation program include:
• Short-term compensation
◦ Base salary
◦ Performance Pay Program
• Long-term compensation
◦ Performance Share Program
◦ RSUs (for named executive officers other than Mr. Crosswhite)
◦ PRSUs (for Mr. Crosswhite only)
• Benefits
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The performance-based compensation components are linked to the Company's financial and operational performance as
well as Southern Company's financial and stock price performance, including TSR, EPS, and ROE. The executive
compensation program is approved by the Compensation Committee, which consists entirely of independent Directors of
Southern Company. The Compensation Committee believes that the executive compensation program is a balanced
program that provides market-based compensation and rewards performance.
2020 Base Salary
Most employees, including all of the named executive officers, received base salary increases in 2020.
With the exception of Southern Company executive officers, including Mr. Crosswhite, base salaries for all Southern
Company system officers are within a position level with a base salary range that is established by Southern Company
Human Resources staff using the market data described above. Each officer is within one of these established position
levels based on the scope of responsibilities that most closely resemble the positions included in the market data described
above. The base salary level for individual officers is set within the applicable pre-established range. Factors that influence
the specific base salary level within the range include the need to retain an experienced team, internal equity, time in
position, and individual performance. Individual performance includes the degree of competence and initiative exhibited
and the individual's relative contribution to the achievement of financial and operational goals in prior years.
Base salaries are reviewed annually in February, and changes are made effective March 1. The 2020 base salary levels for
the named executive officers, other than for the Chief Executive Officer, were set within the applicable position level salary
range and were approved by the Company's Chief Executive Officer. Mr. Crosswhite's base salary was recommended by
the Chief Executive Officer of Southern Company and approved by the Compensation Committee.

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

March 1, 2019
Base Salary
($)
830,180
410,136
366,011
337,633
462,382
410,136

March 1, 2020
Base Salary
($)
857,161
420,748
376,991
352,979
482,493
420,748

Base salaries may also be adjusted during the year to recognize additional responsibilities or market adjustments. In March
2019, Mr. Raymond's and Mr. Smith's base salaries were increased to $417,928 each, commensurate with their
performance and the value of their positions. In June 2020, Mr. Peoples' salary was increased to $506,617 in connection
with his election as Executive Vice President of the Company and his added responsibility for the Company's Customer
Service organization.
2020 Performance-Based Compensation
This section describes short-term and long-term performance-based compensation for 2020.
Achieving Operational and Financial Performance Goals - The Guiding Principle for Performance-Based
Compensation
The Southern Company system's number one priority is to provide customers outstanding reliability and superior service at
reasonable prices while achieving a level of financial performance that benefits Southern Company's stockholders in the
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short and long term. Operational excellence and business unit and Southern Company financial performance are integral to
the achievement of business results that benefit customers and stockholders.
Therefore, in 2020, the Company strove for and rewarded:
•
•
•
•
•

Continuing industry-leading reliability and customer satisfaction, while maintaining reasonable retail prices;
Meeting energy demand with the best economic and environmental choices;
Long-term, risk-adjusted Southern Company relative TSR performance against a group of peer companies;
Achieving net income goals to support the Southern Company financial plan and dividend growth; and
Financial integrity - an attractive risk-adjusted return and sound financial policy.

The performance-based compensation program is designed to encourage achievement of these goals.
2020 Short-Term Incentive Program
Annual Performance Pay Program Highlights
l

l

Rewards achievement of annual performance goals; performance results can range from 0% to 200% of target,
based on actual level of goal achievement
n EPS: earned at 166% of target
n Net Income: earned at 178% of target
n Operations: earned at 183% of target
2020 Payout: exceeded target performance
n Chief Executive Officer payout at 175% of target
n Average of the other named executive officers' payouts at 178% of target

Overview of Program Design
Almost all employees of the Company, including the named executive officers, are participants.
The performance goals are set at the beginning of each year by the Compensation Committee and include financial and
operational goals for all employees as well as individual goals for employees at a certain grade level, including all of the
named executive officers. In setting goals, the Compensation Committee relies on information on financial and operational
goals from the Finance Committee and the Operations, Environmental, and Safety Committee of the Southern Company
Board of Directors, respectively.
•

Business Unit Financial Goal: Net Income
For Southern Company's traditional electric operating companies, including the Company, and Southern Company
Gas, the business unit financial performance goal is net income. There is no separate net income goal for Southern
Company as a whole. Southern Company Services' performance is determined by the equity-weighted average of the
business unit net income goal payouts for the traditional electric operating companies, Southern Power Company, and
Southern Company Gas.

•

Business Unit Operational Goals: Varies by business unit
Operational goals for the Company are customer satisfaction, safety, culture, plant availability, and transmission and
distribution system reliability. Operational goals for Southern Company Gas are customer satisfaction, safety, culture,
and pipeline safety, reliability, and replacement. Each of these operational goals is explained in more detail under Goal
Details below. The level of achievement for each operational goal is determined according to the respective
performance schedule, and the total operational goal performance is determined by the weighted average result. Each
business unit has its own operational goals. Southern Company Services' performance is determined by the weighted
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average of the business unit operational goal payouts for the traditional electric operating companies, Southern Power
Company, and Southern Company Gas.
•

Southern Company Financial Goal: EPS
EPS is defined as Southern Company's net income from ongoing business activities divided by average shares
outstanding during the year, as adjusted and approved by the Compensation Committee. The EPS performance
measure is applicable to all participants in the Performance Pay Program.

•

Individual Performance Goals: Varies by individual
The Performance Pay Program incorporates individual goals for all of the named executive officers. The Chief
Executive Officer of Southern Company reviews the individual performance of Mr. Crosswhite and recommends the
payout level for approval by the Compensation Committee. Mr. Crosswhite reviews the individual performance of the
other named executive officers and approves the payout levels. The individual goals account for 20% of the named
executive officers' Performance Pay Program goals.

Under the terms of the program, no payout can be made if events occur that impact Southern Company's financial ability to
fund the Common Stock dividend.
Goal Details
Operational
Goals

Customer
Satisfaction

Safety

Culture

Availability

Reliability

Pipeline Safety,
Reliability, and
Replacement

Description

Why It Is Important

Customer satisfaction surveys evaluate performance. The survey
results provide an overall ranking for each traditional electric
operating company, including the Company, as well as a ranking
for each customer segment: residential, commercial, and
industrial. Southern Company Gas is measured by a customer
weighted average of survey results for its natural gas distribution
utilities.
Southern Company's safety program is focused on continuous
improvement in striving for a safe work environment. The
performance is measured utilizing a safety culture survey,
corrective action plans, and serious injury incident rates.
The culture goal seeks to improve inclusive workplace. This goal
includes measures for work environment, representation of
minorities and females in leadership roles (subjectively assessed),
and supplier diversity.
Peak season equivalent forced outage rate is an indicator of
availability and efficient generation fleet operations during the
months when generation needs are greatest. Availability is
measured as a percentage of the hours of forced outages out of the
total generation hours.

Customer satisfaction is key to
operations. Performance of all
operational goals affects
customer satisfaction.

Transmission and distribution system reliability performance is
measured by the frequency and duration of outages. Performance
targets for reliability are set internally based on recent historical
performance.
Improve pipeline safety and reliability by reducing damages from
excavations and leak response time; achieve pipeline replacement
target.
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Essential for the protection of
employees, customers, and
communities.
Supports workforce
development efforts and helps
to assure diversity of
suppliers.
Availability of sufficient
power during peak season
fulfills the obligation to serve
and provide the Company's
customers with the least cost
generating resources.
Reliably delivering power to
customers is essential to the
Company's operations.
Delivering safe and reliable
natural gas to customers is
essential to Southern Company
Gas' operations.

Financial
Performance
Goals
EPS

Description

Why It Is Important

Southern Company's net income from ongoing business activities
divided by average shares outstanding during the year.

Supports commitment to
provide Southern Company's
stockholders solid, riskadjusted returns and to support
and grow the dividend.
Supports delivery of Southern
Company stockholder value
and contributes to the
Company's and Southern
Company's sound financial
policies and stable credit
ratings.

The business unit financial performance goal is net income after
dividends on preferred stock.
Net Income

Overall corporate performance is determined by the equityweighted average of the business unit net income goal payouts.

Individual
Performance
Goals

Description

Why It Is Important

Focus on overall business performance as well as factors including
leadership development, succession planning, and fostering the
culture and diversity of the organization.
Individual
Factors

Individual goals provide the
Compensation Committee and
Company management the
ability to balance quantitative
results with qualitative inputs
by focusing on both business
performance and behavioral
aspects of leadership that lead
to sustainable long-term
growth.

The Compensation Committee approves threshold, target, and maximum performance levels for each of the operational
goals. The ranges for the Company's net income goals and the Southern Company EPS goal for 2020 are shown below. If
goal achievement is below threshold, there is no payout associated with the applicable goal.

Level of
Performance

Company
Net Income
($, in millions)

Southern
Company
EPS ($)

Maximum
Target
Threshold

1,186
1,078
1,031

3.32
3.16
3.00

Calculating Payouts
All of the named executive officers are paid based on Southern Company EPS performance. With the exception of Mr.
Peoples, all of the named executive officers are paid based on the Company's net income and operational performance.
In 2020, Mr. Peoples was an executive officer of the Company, Southern Company Gas, and Southern Company Services.
Mr. Peoples is paid based on the financial and operational results of the Company and the operational results of Southern
Company Gas. Additionally, since he serves as an officer of Southern Company Services, Mr. Peoples is also paid based on
Southern Company Services' financial and operational results His payout is prorated based on the amount of time he was
in each position.
Actual 2020 goal achievement is shown in the following tables.
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Operational Goal Results
The Company (Messrs. Crosswhite, Raymond, Barker, Moore, Peoples, and Smith)
Goal
Customer Satisfaction
Safety
Culture
Availability
Reliability
Total Company Operational Goal Performance Factor

Achievement
200%
200%
148%
200%
157%
183%

Southern Company Gas (Mr. Peoples)
Goal

Achievement
200%

Customer Satisfaction
Safety

100%

Culture

151%

Gas Operations

158%

Total Company Operational Goal Performance Factor

158%

Southern Company Services (Mr. Peoples)
Goal

Achievement
200%

Customer Satisfaction
Safety

200%

Culture

144%

Availability

193%

Reliability

96%

Total Company Operational Goal Performance Factor

183%

Financial Performance Goal Results
Goal

Result

Company Net Income (in millions)*
Southern Company Services Net Income*
EPS*

$1,150
Equity-Weighted Average
$3.25

Achievement Percentage
(%)
178
187
166

*The Compensation Committee may make adjustments, both positive and negative, to goal achievement for purposes of
determining payouts.
•

•

EPS: Southern Company's adjusted EPS result was $3.25, exceeding the $3.16 target. The adjusted EPS result
excludes acquisition and disposition impacts; estimated loss on plants under construction, including charges (net
of salvage proceeds), associated legal expenses (net of insurance recoveries), and tax impacts; earnings from the
Wholesale Gas Services business; impairment charges related to two leveraged leases; and costs associated with
the extinguishment of debt at Southern Company.
Net Income: The Company's net income result was $1,150 million, exceeding the $1,078 million target.

For the named executive officers, the applicable business unit financial goal and the EPS goal are worth 25% each, while
the applicable operational goal is worth 30% of the total performance factor. The individual performance goals are worth
the remaining 20% of the total performance factor.
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M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

Target Annual
Performance Pay
Program Opportunity
(% of base salary)

Target Annual
Performance Pay
Program Opportunity
($)

Total Performance
Factor
(% of target)

Actual Annual
Performance Pay
Program Payout
($)

80
50
50
50
55
50

685,729
210,374
188,495
176,489
278,640
210,374

175
176
176
176
184
176

1,202,768
369,518
331,088
310,000
487,513
369,518

2020 Long-Term Incentive Program

2020 Long-Term Incentive Program Highlights - Performance Share Program, PRSUs, and RSUs
•
•

•

•

Long-term incentive awards are intended to promote long-term success and increase stockholder
value by directly tying a substantial portion of the named executive officers' total compensation to the
interests of Southern Company stockholders.
Performance shares represent 70% of long-term target value.
◦ TSR relative to industry peers
◦ Consolidated ROE
◦ Three-year performance period from 2020 through 2022
◦ Performance results can range from 0% to 200% of target
PRSUs represent 30% of the long-term target value for Mr. Crosswhite, while RSUs represent 30% of the
long-term target value for the other named executive officers.
◦ PRSUs are subject to a one-year financial performance goal that must be met in order for the
PRSUs to vest
◦ RSUs vest 1/3 each year on the anniversary of the grant date
Paid in Common Stock at the end of the performance/vesting period; accrued dividends only received if and
when award is earned.

Summary of the Long-Term Incentive Program for 2020
Performance shares are earned solely based on achievement of pre-established performance goals and comprise 70% of the
long-term incentive award. The remaining 30% of the long-term incentive award is made up of PRSUs (for Mr.
Crosswhite) or RSUs (all other named executive officers). The Performance Share Program, PRSUs, and RSUs are
described in more detail below.

PRSUs

Performance Metric (if
applicable)
Relative TSR
Consolidated ROE
2020 Cash from Operations (Mr.
Crosswhite only)

RSUs

Time-based vesting (all other
named executive officers)

Component
Performance Shares
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2020 Long-Term
Award (% of target
value)
40%
30%
30%

The following table shows the value and target number of the long-term incentive program awards granted in 2020.

Target as
Percent
of Base
Salary
275%

M. A. Crosswhite
# of units
P. C. Raymond

70%
# of units

G. J. Barker

70%
# of units

R. S. Moore

70%
# of units

J. J. Peoples

95%
# of units

Z. W. Smith

70%
# of units

PRSUs Cash From
Operations
or Performance
RSUs (timeShares vesting) Relative TSR
(30%)
(40%)
$707,163
$942,907
10,310
13,747
$88,344
$117,838
1,288
1,718
$79,153
$105,560
1,154
1,539
$74,146
$98,838
1,081
1,441
$137,523
$183,341
2,005
2,673
$88,344
$117,838
1,288
1,718

Performance
Total
Shares LongConsolidated
Term
ROE
Grant
(30%)
(100%)
$707,163 $2,357,233
10,310
$88,344 $294,526
1,288
$79,153 $263,866
1,154
$74,146 $247,130
1,081
$137,523 $458,387
2,005
$88,344 $294,526
1,288

2020 PRSU and RSU Grant
PRSUs and RSUs are denominated in units, meaning no actual shares are issued on the grant date. A grant date fair value
was determined, which was the closing price of Common Stock on the grant date ($68.59). A target number of PRSUs or
RSUs was granted to a named executive officer based on the total target value determined as a percentage of the named
executive officer's base salary. Target percentages vary by grade level. Each PRSU or RSU represents one share of
Common Stock. The total value for PRSUs and RSUs is divided by the closing stock price on the grant date to determine
the number of PRSUs or RSUs granted to the named executive officer.
PRSUs vest 1/3 each year, depending on the achievement of a one-year financial goal (Southern Company 2020 cash from
operations exceeds the amount paid in dividends in 2019). If this goal is not met, all PRSUs are forfeited. If the goal is met,
the PRSUs vest 1/3 each year over a three-year period, with the first 1/3 vesting upon certification of achievement of the
performance goal by the Compensation Committee, and the remaining 2/3 vesting on the second and third anniversaries of
the grant date. The Compensation Committee reserves the right to approve adjustments in determining actual performance
to goal achievement.
RSUs vest 1/3 each year on the anniversary of the grant date and are subject to continuous employment requirements,
except as described below.
Dividend equivalents accrue on both PRSUs and RSUs but are only paid out if and when the award is earned. Participants
who retire during the three-year period will receive the full amount of PRSUs or RSUs, which will continue to vest on the
same schedule as active employees. For the PRSUs, vesting after retirement is contingent on achievement and certification
of the performance goal. Pending achievement and certification of the performance goal, vesting of PRSUs will be
accelerated for participants who become disabled or die during the three-year period. Vesting of RSUs will be accelerated
for participants who become fully disabled or die during the three-year period. A participant who terminates employment
for reasons other than due to retirement, death, or disability forfeits all unvested PRSUs and RSUs.
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2020 - 2022 Performance Share Program Grant
Performance shares are denominated in units, meaning no actual shares are issued on the grant date. A value per unit was
determined using the closing stock price of Common Stock on the date of the grant, which was $68.59. A target number of
performance shares are granted to a participant, based on the total target value as determined as a percentage of a
participant's base salary, which varies by grade level. 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. Performance shares with
performance tied to relative TSR are valued in the Summary Compensation Table and the Grants of Plan-Based Awards
Table using a Monte Carlo analysis, resulting in amounts that differ from target values shown in the CD&A. For more
information on the valuation of those performance shares and the Monte Carlo value, see the footnotes following the
Summary Compensation Table and the Grants of Plan-Based Awards Table.
The award includes two performance measures for the 2020 - 2022 performance period, as well as a credit quality threshold
requirement.
Goal
Relative TSR
(40% of total long-term
target award)

What it Measures
TSR relative to utility peer companies believed
to be most similar to Southern Company in both
business model and investors (investment gains
arising from stock price appreciation and
dividends received from that investment)
Consolidated ROE
Consolidated Southern Company ROE of the
(30% of total long-term traditional electric operating companies,
target award)
Southern Power, and Southern Company Gas

Why it's Important
Aligns employee pay with investor returns
relative to peers

Aligns employee pay with Southern
Company's ability to maximize return on
capital invested

The ROE goal is also subject to a credit quality threshold requirement that encourages the maintenance of adequate credit
ratings to provide an attractive return to investors. If the primary credit rating of Southern Company, the Company, or
Georgia Power Company falls below investment grade at the end of the three-year performance period, the payout for the
ROE goal will be reduced to zero.
For each of the performance measures, a threshold, target, and maximum goal was set at the beginning of the performance
period.

Maximum
Target
Threshold

Relative TSR
Performance
90th percentile or higher
50th percentile
10th percentile

Consolidated
ROE
Performance
12.5%
10.5%
9.0%

Payout
(% of Performance
Share Units Paid)
200%
100%
0%

TSR is measured relative to a peer group of companies that are believed to be most similar to Southern Company in both
business model and investors. The peer group is subject to change based on merger and acquisition activity.

23

TSR Performance Share Peer Group for 2020 - 2022 Performance Period
Alliant Energy Corporation
Ameren Corporation
American Electric Power Company, Inc.
CenterPoint Energy, Inc.
CMS Energy Corporation
Consolidated Edison, Inc.
Dominion Energy, Inc.
DTE Energy Company
Duke Energy Corporation
Edison International
Entergy Corporation

Eversource Energy
Evergy, Inc.
FirstEnergy Corp.
Fortis Energy Services, Inc.
NiSource Inc.
Pinnacle West Capital Corporation
PPL Corporation
Sempra Energy
WEC Energy Group, Inc.
Xcel Energy Inc.

Other Details about the Program
Performance shares are not earned until the end of the three-year performance period and after certification of the results by
the Compensation Committee. A participant can earn from 0% to 200% of the target number of performance shares granted
at the beginning of the performance period based solely on achievement of the performance goals over the three-year
performance period. Dividend equivalents are credited during the three-year performance period but are only paid out if
and when the award is earned. If no performance shares are earned, then no dividends are paid out. Payout for performance
between points will be interpolated on a straight-line basis.
Participants who retire during the performance period will receive the full amount of performance shares actually earned at
the end of the three-year period. Participants who become disabled or die during the performance period will receive a
prorated number of performance shares based on the performance shares actually earned at the end of the three-year period.
A participant who terminates employment, other than due to retirement, death, or disability, forfeits all unearned
performance shares.
The Compensation Committee retains the discretion to approve adjustments in determining actual performance goal
achievement.
Payout Results for Recent Long-Term Incentive Program Awards (Performance Shares and PRSUs)
Performance share grants made in 2018 for the 2018-2020 performance period were subject to two performance goals,
relative TSR and ROE. The chart below describes the goals and results for the awards.

Goal
Relative TSR
Consolidated ROE
Total calculated payout

Weight
30%
40%

Calculated Payout (%)
183%
178%
181%

The Compensation Committee may make adjustments, both positive and negative, to goal achievement for purposes of
determining payouts. The Compensation Committee made certain adjustments to the consolidated ROE goal performance
results. For the 2018 - 2020 performance period, ROE results exclude acquisition, disposition, and integration impacts,
including related impairment charges (2018 - 2020); earnings from the Wholesale Gas Services business (2018 - 2020);
estimated loss on plants under construction, including charges (net of salvage proceeds), associated legal expenses (net of
insurance recoveries), and tax impacts (2018 - 2020); the 2018 earnings impact of the Toshiba parent guarantee proceeds
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paid in 2017 (2018); settlement proceeds of Mississippi Power Company's claim for lost revenue resulting from the 2010
Deepwater Horizon oil spill in the Gulf of Mexico (2018); additional net tax benefits as a result of implementing federal tax
reform legislation (2018); impairment charges associated with a natural gas storage facility and leveraged leases
(2019-2020); and costs associated with the extinguishment of debt at Southern Company (2020).
ROE measures consolidated Southern Company ROE from all electric and gas operations (including Southern Company
Gas and Southern Power) over the 2018 - 2020 performance period.
TSR Performance Share Peer Group for 2018 - 2020 Performance Period
Alliant Energy Corporation
Ameren Corporation
American Electric Power Company, Inc.
CenterPoint Energy, Inc.
CMS Energy Corporation
Consolidated Edison, Inc.

DTE Energy Company
Duke Energy Corporation
Edison International
Entergy Corporation
Eversource Energy
Evergy, Inc.

Target Performance
Shares Granted (#)

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

35,647
4,523
4,000
3,478
2,763
4,523

OGE Energy Corp.
PG&E Corporation
Pinnacle West Capital Corporation
PPL Corporation
WEC Energy Group, Inc.
Xcel Energy Inc.

Grant Date Target
Value of
Value of
Performance Shares Performance Shares Performance Shares
($)
Earned (#)
Earned ($)

1,551,552
196,866
174,102
151,381
120,261
196,866

73,064
9,271
8,199
7,129
5,664
9,271

4,488,322
569,518
503,665
437,934
347,940
569,518

The value of performance shares earned is calculated based on the closing stock price on December 31, 2020 ($61.43) and
includes the value of the accrued dividends earned on the underlying award, which are also reflected in the number of
performance shares earned.
The PRSUs granted to Mr. Crosswhite in 2020 were subject to a one-year financial goal (Southern Company 2020 cash
from operations must exceed the amount paid in dividends in 2019). The goal was met. The first 1/3 of the PRSUs vested
upon certification of the achievement of the performance goal by the Compensation Committee, and the remaining 2/3 will
vest ratably on the second and third anniversaries of the grant date.
Timing of Performance-Based Compensation
The establishment of performance-based compensation goals and the granting of equity awards are not timed to coincide
with the release of material, non-public information.
OTHER COMPENSATION ELEMENTS
Retirement and Severance Benefits
Certain post-employment compensation is provided to employees, including the named executive officers, consistent with
the Company's goal of providing market-based compensation and benefits.
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Retirement Benefits
Substantially all employees of the Company participate in the funded Pension Plan. Normal retirement benefits become
payable when participants attain age 65. These benefits vest after the employee completes five years of vesting service.
One year of vesting service is equivalent to working at least 1,000 hours in a one-year period. The Company also provides
unfunded benefits to certain employees, including the named executive officers, under two nonqualified plans: the
Supplemental Benefit Plan (Pension-Related) (SBP-P) and the Supplemental Executive Retirement Plan (SERP). The SBPP and the SERP provide additional benefits the Pension Plan cannot pay due to limits prescribed for the Pension Plan under
the Internal Revenue Code of 1986, as amended (tax code). See the Pension Benefits table and accompanying information
for more pension-related benefits information.
Substantially all employees are eligible to participate in the Employee Savings Plan (ESP), Southern Company's 401(k)
plan. The named executive officers are also eligible to participate in the Supplemental Benefit Plan (SBP), which is a
nonqualified deferred compensation plan where employer contributions are made that are prohibited under the ESP due to
limits prescribed for 401(k) plans under the tax code.
The Company also provides the Deferred Compensation Plan (DCP), 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 non-equity compensation
may be deferred at the election of eligible employees. All of the named executive officers are eligible to participate in the
DCP.
The Company and its affiliates also provide supplemental retirement benefits to certain employees that were first employed
by the Company, or an affiliate of the Company, in the middle of their careers. The Company has a supplemental
retirement agreement (SRA) with each of Mr. Crosswhite and Mr. Raymond. Prior to his employment with the Southern
Company system, Mr. Crosswhite provided legal services to Southern Company's subsidiaries. Mr. Raymond's prior
experience working on energy industry regulatory matters is valuable to the Company and its affiliates. Mr. Crosswhite's
agreement provides an additional 15 years of benefits, and Mr. Raymond's agreement provides retirement benefits as if he
was employed an additional eight years. Mr. Crosswhite and Mr. Raymond are both vested in their respective benefits.
These agreements provide a benefit which recognizes the expertise both brought to the Southern Company system, and
they provide a strong retention incentive to remain with the Company, or one of its affiliates, for the vesting period and
beyond.
Change-in-Control Protections
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 the Company 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. Severance
payment amounts are two times salary plus target Performance Pay Program opportunity for Mr. Crosswhite and one times
salary plus target Performance Pay Program opportunity for the other named executive officers. No excise tax gross-up are
provided. Change-in-control protections allow executive officers to focus on potential transactions that are in the best
interest of shareholders.
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Southern Excellence Awards
Mr. Smith and Mr. Raymond each received a discretionary award in the amount of $5,000 in recognition of their superior
efforts and leadership related to strategic Company initiatives. Mr. Moore received a discretionary award in the amount of
$20,000 in recognition of operational excellence achieved, in particular around storm restoration.
Agreement with Mr. Barker
Mr. Barker and the Company executed an agreement to govern the terms of his employment with the Company while
serving as President of the EDPA. The agreement is effective from June 8, 2020 to December 31, 2023. The agreement
outlines Mr. Barker's duties, compensation, and the effects of a termination of his employment with the Company prior to
December 31, 2023. Under the agreement, Mr. Barker is entitled to receive salary, benefits, and any merit increases
provided to other employees in the same grade level. Additionally, he remains eligible to participate in the Performance
Pay Program and the Performance Share Program at the same level as other employees in the same grade level. Mr. Barker
does not receive any compensation from the EDPA for his role as President.
Perquisites
The Company provides limited perquisites to its executive officers, including the named executive officers, consistent with
the Company's goal of providing market-based compensation and benefits. The perquisites provided in 2020 are described
in detail in the information accompanying the Summary Compensation Table. No tax assistance is provided on perquisites
for the Chairman, President, and Chief Executive Officer, except on certain relocation-related benefits.
OTHER COMPENSATION POLICIES
Executive Stock Ownership Requirements
Officers of the Company that are in a position of Senior Vice President or above are subject to stock ownership
requirements, which align the interests of officers and Southern Company stockholders by promoting a long-term focus and
long-term share ownership. Under the stock ownership guidelines, the ownership requirement is reduced by half at age 60.
The requirements for Messrs. Peoples, Raymond, and Smith reflect that reduction since they are each over the age of 60.
The requirements are expressed as a multiple of base salary as shown below.

Multiple of Base Salary

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

3 Times
1 Times
2 Times
2 Times
1.25 Times
1 Times

Ownership arrangements counted toward the requirements include shares owned outright, those held in Southern
Company-sponsored plans, and Common Stock accounts in the DCP and the SBP.
Newly-elected and newly-promoted officers have approximately six years from the date of their election or promotion to
meet the applicable ownership requirement. All of the named executive officers are meeting their respective ownership
requirements.
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Clawback of Awards
Southern Company's Omnibus Incentive Compensation Plan provides that, if Southern Company or the Company is
required to prepare an accounting restatement due to material noncompliance as a result of misconduct, and if an executive
officer of the Company 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 must repay 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.
Policy Regarding Hedging and Pledging of Common Stock
Southern Company's insider trading policy includes an "anti-hedging" provision that prohibits Directors and employees
(including officers) and certain of their related persons (such as certain of their family members and entities they control)
from purchasing or selling, or making any offer to purchase or sell, derivative securities relating to securities of the
Company, Southern Company, or any subsidiary of Southern Company. The policy specifies examples of covered
derivative securities, including exchange-traded options to purchase or sell securities of the Company, Southern Company,
or any subsidiary of Southern Company (so-called "puts" and "calls") or financial instruments that are designed to hedge or
offset any decrease in the market value of securities of the Company, Southern Company, or any subsidiary of Southern
Company (including but not limited to prepaid variable forward contracts, equity swaps, collars, and exchange funds).
The insider trading policy also includes a "no pledging" provision that prohibits pledging of Common Stock for all
Southern Company Directors and executive officers, including the Company's Chairman, President, and Chief Executive
Officer.
Results of 2020 Say on Pay Vote
At the Company's 2020 annual meeting, the Company's common shareholder cast 100% of its vote in support of Say on
Pay. At Southern Company's 2020 annual meeting, Southern Company received over 95% support of the stockholder
votes cast on the Say on Pay vote. The Compensation Committee considered the strong stockholder support for the
executive compensation program in determining to continue the key elements of the program for 2020.
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COMPENSATION AND MANAGEMENT SUCCESSION 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 the Company's 2020 Annual Report on Form 10-K for the year ended December 31, 2020 and in this Proxy
Statement.
Members of the Compensation Committee:
John D. Johns, Chair
Anthony F. Earley, Jr.
David J. Grain
Donald M. James
Dale E. Klein
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SUMMARY COMPENSATION TABLE

Name and Principal
Position
(a)
Mark A. Crosswhite
Chairman, President, and Chief
Executive Officer
Philip C. Raymond
Executive Vice President,
Chief Financial Officer, and
Treasurer
Gregory J. Barker
Former Executive Vice President
R. Scott Moore
Senior Vice President
J. Jeffrey Peoples
Executive Vice President
Zeke W. Smith
Executive Vice President

Year
(b)
2020
2019
2018

Salary
($)
(c)
884,421
825,158
799,681

Bonus
($)
(d)
—
—
—

Stock
Awards
($)
(e)
2,486,042
2,524,432
2,216,483

Non-Equity
Incentive
Plan
Compensation
($)
(f)
1,202,768
1,129,045
1,222,541

2020
2019
2018

436,334
414,558
399,315

5,000
—
40,000

310,623
317,432
281,235

369,518
355,239
381,616

2020
2019
2018
2020
2019
2018
2020

389,168
363,796
353,240
363,309
335,601
309,703
511,995

—
—
—
20,000
—
—
—

278,286
283,291
248,706
260,632
261,351
216,264
483,433

2020
2019
2018

436,334
416,103
399,315

5,000
—
40,000

310,623
317,432
281,235

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
($)
(g)
2,672,719
3,703,350
672,043

All Other
Compensation
($)
(h)
56,822
52,679
50,538

Total
($)
(i)
7,302,772
8,234,664
4,961,286

1,022,882
1,378,594
177,892

33,462
33,874
52,737

2,177,819
2,499,697
1,332,795

331,088
311,109
337,582
310,000
286,989
311,410
487,513

629,235
605,985
137,690
726,656
873,736
96,803
2,211,008

31,062
26,512
32,721
37,095
27,693
27,911
138,500

1,658,839
1,590,693
1,109,939
1,717,692
1,785,370
962,091
3,832,449

369,518
355,239
381,616

1,031,906
1,394,600
152,454

33,568
30,957
55,382

2,186,949
2,514,331
1,310,002

Column (a)
Mr. Peoples was not a named executive officer until 2020.
Column (d)
Messrs. Raymond, Moore, and Smith each received a Southern Excellence Award in 2020 as described in the CD&A.
Column (e)
This column does not reflect the value of stock awards that were actually earned or received in 2020. Rather, as required by
applicable rules of the SEC, this column reports the aggregate grant date fair value of performance shares, PRSUs, and RSUs
granted in 2020.
The value reported for the performance shares is based on the probable outcome of the performance conditions as of the grant
date, using a Monte Carlo simulation model (approximately 60% of the performance share grant value) and the closing price of
Common Stock on the grant date (approximately 40% of the performance share grant value). No amounts will be earned until
the end of the three-year performance period on December 31, 2022. The value then can be earned based on performance
ranging from 0% to 200%, as established by the Compensation Committee.
The aggregate grant date fair value of the performance shares granted in 2020 to the named executive officers, assuming that
the highest level of performance is achieved, is as follows: Mr. Crosswhite - $3,557,758; Mr. Raymond - $444,558; Mr. Barker
- $398,267; Mr. Moore - $372,972; Mr. Peoples - $691,820; and Mr. Smith - $444,558 (200% of the target amount).

30

The amounts shown in column (e) also reflect the grant date fair value of the PRSUs granted to Mr. Crosswhite and the RSUs
granted to all of the other named executive officers in 2020 as described in the CD&A, using the closing price of Common
Stock on the grant date. The aggregate grant date fair value of the PRSUs and RSUs granted to the named executive officers is
as follows: Mr. Crosswhite - $707,163; Mr. Raymond - $88,344; Mr. Barker - $79,153; Mr. Moore - $74,146; Mr. Peoples $137,523; and Mr. Smith - $88,344.
See Note 12 to the financial statements included in the 2020 Annual Report for a discussion of the assumptions used in
calculating these amounts.
Column (f)
The amounts in this column reflect actual payouts under the annual Performance Pay Program. The amount reported for 2020
is for the one-year performance period that ended on December 31, 2020. The Performance Pay Program is described in detail
in the CD&A.
Column (g)
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) as of December 31 of the applicable
year.
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 the Company selected for cost purposes as of that measurement date; however, the named executive officers were
assumed to remain employed at the Company or another Southern Company subsidiary until their benefits commence at the
pension plans' stated normal retirement date, generally age 65.
Pension values may fluctuate significantly from year to year depending on a number of factors, including age, years of service,
annual earnings, and the assumptions used to determine the present value, such as the discount rate.
This column also reports any above-market earnings on deferred compensation under the DCP. However, there were no abovemarket earnings on deferred compensation in the years reported.
The values reported in this column are calculated pursuant to SEC requirements and are based on assumptions used in preparing
the Company's audited financial statements for the applicable fiscal years. The plans utilize a different method of calculating
actuarial present value for the purpose of determining a lump sum payment, if any. The change in pension value from year to
year as reported in the table is subject to market volatility and may not represent the value that a named executive officer will
actually accrue or receive under the plans during any given year.
Column (h)
The amounts reported for 2020 are itemized below.
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M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

Perquisites
($)

Tax Reimbursements
($)

Company
Contributions to ESP
($)

11,816
7,747
11,238
9,772
62,337
7,976

$—
3,462
198
8,795
50,051
3,339

14,436
14,535
14,311
14,524
14,535
14,535

Company Contributions to
Supplemental Retirement
Plans
($)

Total
($)

30,570
7,718
5,316
4,004
11,577
7,718

56,822
33,462
31,063
37,095
138,500
33,568

Description of Perquisites
Financial planning is provided for most officers of the Company, including all of the named executive officers. The Company
provides an annual subsidy of up to $15,000 per year for Mr. Crosswhite and up to $8,200 per year for all other named
executive officers to be used for financial planning, tax preparation fees, and estate planning.
The Southern Company system has aircraft that are used to facilitate business travel. All flights on these aircraft must have a
business purpose, except limited personal use associated with business travel is permitted for the Chairman, President, and
Chief Executive Officer. Additionally, limited personal use related to relocation is permissible but must be approved. The
amount reported for such personal use is the incremental cost of providing the benefit, primarily fuel costs. Also, 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.
Relocation and temporary living benefits are provided to cover the costs associated with geographic relocation. In 2020, Mr.
Peoples received temporary living benefits in the amount of $51,532. This amount provided housing to Mr. Peoples in Atlanta,
Georgia, where Mr. Peoples performed duties as an Executive Vice President of Southern Company Gas and as a human
resources leader with Southern Company system responsibilities. Also, as provided in the Southern Company system's
relocation program, tax assistance is provided on the taxable temporary living benefits.
The amount included also reflects the full cost to the Company of providing the following items: personal use of Companyprovided computers, executive physicals, 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.
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GRANTS OF PLAN-BASED AWARDS IN 2020
This table provides information on short-term and long-term incentive program awards made in 2020.
Potential Payouts Under
Non-Equity Incentive Plan Awards

Name
(a)
M. A.
Crosswhite

Grant
Date
(b)

Threshold
($)
(c)
6,857

Target
($)
(d)
685,729

Maximum
($)
(e)
1,371,458

Estimated Future Payouts Under
Equity Incentive Plan Awards

Threshold
(#)
(f)

Target
(#)
(g)

Maximum
(#)
(h)

241

24,057

48,114

2/11/2020
2/11/2020

P. C.
Raymond
G. J.
Barker
R. S.
Moore
J. J.
Peoples
Z. W.
Smith

10,310
2,104

210,374

30
188,495

27
176,489

25
265,371

47
210,374

3,006

1,288

222,279
88,344

1,154

199,133
79,153

1,081

186,486
74,146

2,005

345,910
137,523

1,288

222,279
88,344

6,012

2,693

5,386

2,522

5,044

530,742

2/11/2020
2/11/2020
2,104

707,163

352,978

2/11/2020
2/11/2020
2,654

1,778,879
—

376,990

2/11/2020
2/11/2020
1,765

Grant Date
Fair
Value of
Stock and
Option
Awards
($)
(j)

420,748

2/11/2020
2/11/2020
1,885

All Other
Stock
Awards:
Number of
Shares or
Stock Units
(i)

4,678

9,356

420,748

2/11/2020
2/11/2020

30

3,006

6,012

Columns (c), (d), and (e)
These columns reflect the annual Performance Pay Program opportunity granted to the named executive officers in 2020. The
information shown as “Threshold,” “Target,” and “Maximum” reflects the range of potential payouts established by the
Compensation Committee. The actual amounts earned for 2020 are included in column (f) of the Summary Compensation
Table.
Columns (f), (g), and (h)
These columns reflect the long-term Performance Share Program performance shares granted to the named executive officers in
2020. The information shown as “Threshold,” “Target,” and “Maximum” reflects the range of potential shares that can be
earned as established by the Compensation Committee for the performance shares. Earned performance shares and accrued
dividends will be paid out in Common Stock following the end of the 2020 - 2022 performance period, based on the extent to
which the performance goals are achieved. Any shares not earned are forfeited.
Column (g) also reflects the PRSUs granted to Mr. Crosswhite in 2020. The number of shares shown reflects the number of
potential shares that can be earned if the performance condition is met. PRSUs vest 1/3 each year only if the performance goal
is met for 2020. If the performance goal is met, PRSUs are paid out in Common Stock after vesting; accrued dividends are
received only if the underlying award is earned. If the performance goal is not met, then all PRSUs are forfeited.
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Column (i)
Column (i) reflects the number of RSUs granted to the named executive officers other than Mr. Crosswhite in 2020 as part of
the long-term incentive program as described in the CD&A. The RSUs vest 1/3 each year on the anniversary of the grant date.
Column (j)
This column reflects the aggregate grant date fair value of the Performance Share Program performance shares, PRSUs, and
RSUs granted in 2020.
• For the Performance Share Program performance shares, approximately 60% of the value is based on the probable
outcome of the performance conditions as of the grant date using a Monte Carlo simulation model ($77.96), while the
other approximately 40% is based on the closing price of the Common Stock on the grant date ($68.59).
• The value of the PRSUs granted to Mr. Crosswhite is based on the closing price of the Common Stock on the grant
date ($68.59).
• The value of the RSUs granted to the named executive officers other than Mr. Crosswhite is based on the closing price
of the Common Stock on the grant date ($68.59).
The assumptions used in calculating these amounts are discussed in Note 12 to the financial statements included in the 2020
Annual Report.
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OUTSTANDING EQUITY AWARDS AT 2020 FISCAL YEAR-END
This table provides information about stock options and stock awards (performance shares, PRSUs, and RSUs) as of December
31, 2020. There were no stock options outstanding or units of stock that had not vested as of December 31, 2020 for the named
executive officers.
Stock Awards

Name
(a)
M. A. Crosswhite

P. C. Raymond

G. J. Barker

R. S. Moore

J. J. Peoples

Z. W. Smith

Equity Incentive Plan
Awards: Number of
Unearned Units That
Have Not Vested
(#)
(b)

Equity Incentive Plan
Awards: Market or
Payout Value of
Unearned Units That
Have Not Vested
($)
(c)

5,841

358,814

10,099

620,366

10,754

660,605

35,350

2,171,551

25,093

1,541,463

745

45,781

1,270

78,042

1,343

82,528

4,445

273,056

3,135

192,583

659

40,479

1,133

69,585

1,204

73,942

3,967

243,693

2,809

172,557

573

35,177

1,045

64,202

1,128

69,264

3,659

224,772

2,631

161,622

456

27,999

1,943

119,370

2,091

128,469

6,801

417,785

4,879

299,717

745

45,781

1,270

78,042

1,343

82,528

4,445

273,056

3,135

192,583

Column (a)
No RSUs were granted to any of the named executive officers outside of the long-term incentive program in 2020. Equity
granted under the long-term incentive program is reflected in columns (b) and (c).
Columns (b) and (c)
These columns reflect the remaining 1/3 of the PRSUs, including the deemed reinvestment of dividends, granted to Mr.
Crosswhite in February 2018 and the remaining 2/3 of the PRSUs, including deemed reinvestment of dividends, granted to Mr.
Crosswhite in February 2019. The achievement of the performance goals for these shares were certified by the Compensation
Committee on February 11, 2019 for the shares granted in 2018 and February 11, 2020 for the shares granted in 2019. The

35

PRSUs that vested in 2020, including the deemed reinvestment of dividends, are reflected in the Option Exercises and Stock
Vested in 2020 table. The remaining PRSUs granted in 2018 vest on the third anniversary of the grant date, and the remaining
PRSUs granted in 2019 will vest ratably on the second and third anniversaries of the grant date.
These columns also reflect the full number and value of PRSUs granted to Mr. Crosswhite in February 2020 that vest 1/3 each
year for a three-year period subject to the achievement of a one-year financial performance goal (Southern Company's 2020
cash from operations exceeds the amount paid in dividends in 2019) and associated deemed reinvestment of dividends of the
PRSUs, which only pay out if the underlying shares vest. The Compensation Committee certified the achievement of this goal
on February 3, 2021, and the first 1/3 vested upon that certification. The remaining 2/3 will vest ratably on the second and third
anniversaries of the grant date.
These columns also reflect the remaining 1/3 of the RSUs, including the deemed reinvestment of dividends, granted to the other
named executive officers in February 2018 and the remaining 2/3 of the RSUs, including deemed reinvestment of dividends,
granted to the other named executive officers in February 2019. The RSUs vest one-third each year on the anniversary of the
grant date. These columns also reflect the full number and value of the RSUs granted to the other named executive officers in
February 2020 that vest 1/3 each year on the anniversary of the grant date over a three-year period. The RSUs granted to the
named executive officers in 2018, 2019, and 2020 that vested in 2020 are reflected in the Option Exercises and Stock Vested in
2020 table.
Column (b) also reflects the target number of performance shares granted under the Performance Share Program that can be
earned at the end of each three-year performance period (January 1, 2019 through December 31, 2021 and January 1, 2020
through December 31, 2022). The number of shares reflected in column (b) also reflects the deemed reinvestments of dividends
on the target number of performance shares. Dividends are credited over the performance period but are only received at the
end of the performance period if the underlying performance shares are earned.
The performance shares granted for the January 1, 2018 through December 31, 2020 performance period vested on December
31, 2020 at 181% of target and are reported in the Option Exercises and Stock Vested in 2020 table.
The value in column (c) is derived by multiplying the number of shares in column (b) by the Common Stock closing price on
December 31, 2020 ($61.43). The ultimate number of shares earned, if any, will be based on the actual performance results at
the end of each respective performance period.
OPTION EXERCISES AND STOCK VESTED IN 2020
Option Awards

Name
(a)

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

Number of Shares
Acquired on Exercise
(#)
(b)

—
—
28,913
8,747
—
—

Stock Awards
Number of Shares
Acquired on Vesting
(#)
(d)

Value Realized on
Exercise ($)
(c)

—
—
819,862
178,439
—
—

88,435
11,227
9,936
8,562
7,274
11,227

Value Realized on
Vesting ($)
(e)

5,515,657
700,244
619,762
533,479
456,130
700,244

Columns (b) and (c)
Column (b) reflects the number of shares acquired upon the exercise of stock options during 2020, and column (c) reflects the
value realized. The value realized is the difference in the market price over the exercise price on the exercise date.
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Columns (d) and (e)
Performance share grants made in 2018 were subject to a three-year performance period that ended on December 31, 2020. The
award was earned at 181% of target. Column (d) includes the performance shares that were earned plus deemed reinvested
dividends, while column (e) reflects the value of the performance shares and dividends, which is derived by multiplying the
number of shares that vested by the market value of the underlying shares on the vesting date ($61.43). These columns also
reflect the value of the PRSUs and RSUs that vested in 2020 plus deemed reinvested dividends. The value of the PRSUs that
vested for Mr. Crosswhite and the RSUs that vested for the other named executive officers is derived by multiplying the
number of shares that vested by the market value of the underlying shares on the vesting date:
• $69.54 for the PRSUs and RSUs that were granted in 2017 and vested 1/3 on February 13, 2020
• $62.88 for the PRSUs and RSUs that were granted in 2018 and vested 1/3 on February 27, 2020
• $68.59 for the PRSUs that were granted in 2019 and vested 1/3 on February 11, 2020 upon certification by the
Compensation Committee
• $68.59 for the RSUs that were granted in 2019 and vested 1/3 on February 11, 2020
PENSION BENEFITS AT 2020 FISCAL YEAR-END

Name
(a)

Plan Name
(b)

M. A. Crosswhite Pension Plan
SBP-P
SERP
SRA
P. C. Raymond
Pension Plan
SBP-P
SERP
SRA
G. J. Barker
Pension Plan
SBP-P
SERP
R. S. Moore
Pension Plan
SBP-P
SERP
J. J. Peoples
Pension Plan
SBP-P
SERP
Z. W. Smith
Pension Plan
SBP-P
SERP

Number
of Years
Credited
Service
(#)
(c)

Present Value of
Accumulated
Benefit ($)
(d)

Payments
During
Last Fiscal
Year ($)
(e)

15.92
15.92
15.92
15.00
29.0
29.0
29.0
8.0
17.17
17.17
17.17
26.58
26.58
26.58
35.58
35.58
35.58
37.75
37.75
37.75

878,763
4,558,921
1,460,582
6,678,941
1,735,192
2,357,140
898,015
1,477,657
934,101
1,014,352
550,809
1,320,422
1,137,485
579,804
2,189,787
3,322,643
1,866,238
2,288,569
3,029,214
1,200,184

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

Pension Plan
The Pension Plan is a tax-qualified, funded plan. It is Southern Company's primary retirement plan. Substantially all employees
participate in this plan after one year of service. Normal retirement benefits become payable when participants attain age 65 and
complete five years of participation. Pension benefits are determined using various formulas based on date of hire. Benefits are
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limited to a statutory maximum. The statutory limit restricts eligible compensation under the Pension Plan. The statutory limit
for 2020 was $285,000.
The plan benefit equals the greater of amounts computed using a 1.7% offset formula and a 1.25% formula. The highest three
rates of pay out of a participant's last 10 calendar years of service are averaged to derive a final average pay.
The 1.7% offset formula amount equals 1.7% of final average pay times years of credited service 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 rates of pay considered for
this formula are the base salary rates with no adjustments for voluntary deferrals after 2008.
The 1.25% formula amount equals 1.25% of final average pay times years of credited service. For this formula, the final
average pay computation is the same as above, but annual performance-based compensation earned each year is added to the
base salary rates.
Early retirement benefits become payable once plan participants have, during employment, 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, 2020, all of the named executive officers were retirement-eligible.
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 various forms of payment. All forms pay benefits monthly
over the lifetime of the retiree or the joint lifetimes of the retiree and a beneficiary. 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 vesting service. As of December 31, 2020, all of the named
executive officers were vested in their Pension Plan benefits. Participants who terminate employment after vesting can elect to
have their pension benefits commence prior to age 65 provided they met the applicable early retirement age and service
provisions. If such an election is made, the early retirement reductions that apply are actuarially determined factors.
If a participant dies while actively employed and is vested in the Pension Plan as of date of death, the participant's beneficiary is
entitled to survivor benefits.
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 this extra service crediting, the normal Pension Plan provisions
apply to disabled participants.
The SBP-P
The SBP-P is an unfunded retirement plan that is not tax qualified. This plan provides highly-paid employees any benefits that
the Pension Plan cannot pay due to statutory pay/benefit limits. The SBP-P's vesting and early retirement provisions mirror
those of the Pension Plan. Its disability provisions mirror those of the Pension Plan but cease upon a participant's separation
from service.
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
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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
U.S. 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 tax code, the first installment will be delayed for six months after the date of separation.
If an SBP-P participant dies while active after becoming vested in the Pension Plan, the beneficiary of the deceased participant
will receive a single sum value in a single payment as soon as possible following death. The single sum value is calculated as if
the participant had survived to age 50 and discounted back to the payment date (if earlier). Spouse beneficiaries receive 100%
and non-spouse beneficiaries receive 50% of the single sum value.
The SERP
The SERP is also an unfunded retirement plan that is not tax qualified. This plan provides highly-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
performance-based compensation. To derive the SERP benefits, a final average pay is determined reflecting participants' base
rates of pay and their annual performance-based compensation amounts, whether or not deferred, to the extent they exceed 15%
of those base rates (ignoring statutory limits). 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. SERP benefits do not vest until
participants become eligible to retire, so no benefits are paid if a participant terminates prior to becoming retirement-eligible.
More information about vesting and payment of SERP benefits following a change in control is included under Potential
Payments upon Termination or Change in Control. Effective January 1, 2016, participation in the SERP was closed to new hires
and future promotions.
SRA
The Company also provides supplemental retirement benefits to certain employees that were first employed by the Company, or
an affiliate of the Company, in the middle of their careers. These SRAs provide for additional retirement benefits by giving
credit for years of employment prior to employment with the Company or one of its affiliates. These agreements provide a
benefit which recognizes the expertise brought to the Southern Company system, and they provide a strong retention incentive
to remain with the Company, or one of its affiliates, for the vesting period and beyond. These supplemental retirement benefits
are also unfunded and not tax-qualified.
Prior to his employment with the Southern Company system, Mr. Crosswhite provided legal services to Southern Company's
subsidiaries. Mr. Raymond's prior experience working on energy industry regulatory matters is valuable to the Company and its
affiliates. Mr. Crosswhite's agreement provides an additional 15 years of benefits, and Mr. Raymond's agreement provides
retirement benefits as if he was employed an additional eight years. Mr. Crosswhite and Mr. Raymond are both vested in their
respective benefits. Information about the SRAs with Mr. Crosswhite and Mr. Raymond is included in the CD&A.
Pension Benefit Assumptions
The following assumptions were used in the present value calculations for all pension benefits:
• Discount rate - 2.84% Pension Plan and 2.37% supplemental plans (SBP-P, SERP, and SRA) as of December 31, 2020
• Retirement date - Normal retirement age (65 for all named executive officers)
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•
•
•

•

Mortality after normal retirement - PRIA RP-2012 mortality tables with generational projections (2020)
Mortality, withdrawal, disability, and retirement rates prior to normal retirement - None
Annual performance-based compensation earned but unpaid as of the measurement date - 150% (Mr. Crosswhite only)
or 110% (all other named executive officers) of target opportunity percentages times base rate of pay for year amount
is earned
Form of payment for pension benefits:
◦ Pension Plan
▪ Male retirees: 20% single life annuity; 15% level income annuity; 35% joint and 50% survivor
annuity; and 30% joint and 100% survivor annuity
▪ Female retirees: 50% single life annuity; 25% level income annuity; 15% joint and 50% survivor
annuity; and 10% joint and 100% survivor annuity
▪ Spouse ages - Wives two years younger than their husbands
◦ SBP-P, SERP, and SRA
▪ 100% installment
▪ Installment determination - 2.25% discount rate for single sum calculation and 3.75% prime rate
during installment payment period

For all of the named executive officers, the number of years of credited service for the Pension Plan, the SBP-P, and the SERP
is one year less than the number of years of employment.
NONQUALIFIED DEFERRED COMPENSATION AS OF 2020 FISCAL YEAR-END

Name
(a)

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

Executive
Contributions
in Last FY
($)
(b)

Employer
Contributions
in Last FY
($)
(c)

Aggregate
Earnings
in Last FY
($)
(d)

Aggregate
Withdrawals/
Distributions
($)
(e)

Aggregate
Balance
at Last FYE
($)
(f)

0
0
105,076
61,204
0
0

30,570
7,718
5,316
4,004
11,577
7,718

17,995
24,768
18,050
7,531
1,019
44,151

0
0
0
0
0
0

1,244,345
766,009
578,115
245,471
27,165
1,332,169

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 non-equity compensation may be deferred at the election of eligible employees. All of the named
executive officers are eligible to participate in the DCP.
Under the DCP, participants make an annual election to choose how much compensation to defer, when those deferrals will be
paid, and how distributions will be paid (in one to 10 annual installments). DCP participants have various deemed investment
options - the Stock Equivalent Account, the Prime Equivalent Account, and three equivalent index fund accounts. 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 2020, the rate of return in the Stock Equivalent Account was 0.66%.
Participants may also 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
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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 2020 in the Prime Equivalent Account was 3.56%.
Participants may also elect to have their deferred compensation deemed invested in three index fund options. A deemed
investment means the account is treated as if it is invested in a particular option, even though no investment is actually made.
During 2020, the rate of returns under the equivalent index fund accounts were as follows:
• Equivalent Vanguard Institutional 500 Index Fund: 18.41%
• Equivalent BlackRock Russell 2000 Index Fund: 19.96%
• Equivalent BlackRock EAFE Equity Index Fund: 8.26%
The SBP is a nonqualified deferred compensation plan under which contributions are made that are prohibited from being made
in the ESP. Under the tax 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 tax code. 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 the participant. The amounts reported in this column also were reported in the All Other
Compensation column in the Summary Compensation Table.
Column (b)
This column reports the actual amounts of compensation deferred under the DCP by each named executive officer in 2020. 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 2020 were the amounts that were earned as
of December 31, 2019 but not payable until the first quarter 2020. These amounts are not reflected in the Summary
Compensation Table because that table reports performance-based compensation that was earned in 2020 but not payable until
early 2021.
Column (c)
This column reflects employer contributions under the SBP and the DCP.
Column (d)
This column reports earnings or losses on compensation the named executive officers elected to defer and on employer
contributions under the SBP and the DCP.
Column (f)
This column includes amounts that were deferred under the DCP and contributions under the SBP in prior years and reported in
the Company's prior years' Proxy or Information Statements, as applicable. The following chart shows the amounts reported in
the Company's prior years' Proxy or Information Statements, as applicable.
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M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

Amounts Deferred under
the DCP Prior to 2020
and Reported in Prior
Years' Proxy or Information
Statements
($)

Employer Contributions
under the SBP Prior to
2020 and Reported in Prior
Years' Proxy or Information
Statements
($)

Total
($)

531,113
557,019
309,853
85,579
0
791,629

145,738
39,709
14,513
5,345
0
40,389

676,851
596,728
324,366
90,924
0
832,018

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
This section describes and estimates payments that could be made to the named executive officers serving as of December 31,
2020 under different termination and change-in-control events. The estimated payments would be made under the terms of
Southern Company's compensation and benefit program or the change-in-control severance program. All of the named
executive officers are participants in Southern Company's change-in-control severance program for officers. The amount of
potential payments is calculated as if the triggering events occurred as of December 31, 2020 and assumes that the price of
Common Stock is the closing market price on December 31, 2020.
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. No payments are made under the change-in-control severance program unless,
within two years of the change in control, the named executive officer is involuntarily terminated or voluntarily terminates for
good reason.
Traditional Termination Events
•
•
•
•

•

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 who is not retirement-eligible not for cause.
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 the Company's Drug and
Alcohol Policy.
Death or Disability - Termination of a named executive officer due to death or disability.

Change-in-Control-Related Events
At the Southern Company or Company level:
• Southern Company Change-in-Control I - Consummation of an acquisition by another entity of 20% or more of Common
Stock or, following consummation of 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 - Consummation of an acquisition by another entity of 35% or more of Common
Stock or, following consummation of a merger with another entity, Southern Company's stockholders own less than 50%
of Southern Company surviving the merger.
• Southern Company Does Not Survive a Merger - Consummation of a merger or other event and Southern Company is not
the surviving company or the Common Stock is no longer publicly traded.
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•

Company Change-in-Control - Consummation of an acquisition by another entity, other than another subsidiary of
Southern Company, of 50% or more of the stock of the Company, consummation of a merger with another entity and the
Company is not the surviving company, or the sale of substantially all the assets of the Company.

At the employee level:
• 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.
The following chart describes the treatment of different pay and benefit elements in connection with the Traditional
Termination Events as described above.

Program

Retirement/
RetirementEligible

Lay Off
(Involuntary
Termination
Not For Cause)

Resignation

Death or
Disability

Involuntary
Termination
(For Cause)

Pension Benefits
Plans

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

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

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

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

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

Annual
Performance
Pay Program
Stock Options

Prorated if
before 12/31.

Prorated if
before 12/31.

Forfeit.

Prorated if
before 12/31.

Forfeit.

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

Forfeit.

No proration and
paid on regular
schedule,
depending on
amount actually
earned.

Vested options
expire in
90 days;
unvested are
forfeited.
Forfeit.

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

Performance
Share Units

Vested options
expire in
90 days;
unvested are
forfeited.
Forfeit.

RSUs (long-term
incentive
program)

No proration and
paid on regular
schedule.

Forfeit unvested
award.

PRSUs

No proration and
paid on regular
schedule (pending
achievement of
performance
goal).

Forfeit unvested
award.

Financial
Planning
Perquisite

Continues for one
year.

Terminates.

Prorated based on
number of months
employed during
performance period;
paid on regular
schedule depending
on amount actually
earned.
Forfeit unvested Vest; full payout of
award.
unvested amount;
payable within 30
days.
Forfeit unvested Vest; full payout of
award.
unvested amount;
payable within 30
days.

Forfeit unpaid
award, even if
vested.

Terminates.

Terminates.
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Continues for one
year.

Forfeit unpaid
award, even if
vested.
Forfeit unpaid
award, even if
vested.

DCP

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

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

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

SBP - nonpension related

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

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

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

Payable to
beneficiary or
participant per prior
elections. Amounts
deferred prior to
2005 can be paid as
a lump sum per the
benefit
administration
committee's
discretion.
Payable to
beneficiary or
participant per prior
elections. Amounts
deferred prior to
2005 can be paid as
a lump sum per the
benefit
administration
committee's
discretion.

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

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

The following chart describes the treatment of payments under compensation and benefit programs under different change-incontrol events, except the Pension Plan. The Pension Plan is not affected by change-in-control events.

Program

Southern Company
Change in Control I

Southern Company
Change in Control II

Nonqualified
Pension Benefits

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

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

Annual
Performance
Pay Program

If program is terminated,
prorated at greater of
target or three-year
historical average payout
at the applicable business
unit.

If program is
terminated, prorated
at greater of target or
three-year historical
average payout at the
applicable business
unit.

Stock Options

Not affected.

Not affected.

Performance
Share Units

Not affected.

Not affected.

PRSUs

Not affected.

Not affected.

RSUs (long-term
incentive
program)

Not affected.

Not affected.
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Southern Company Does
Not Survive Merger or
Company Change in
Control

Involuntary Change-inControl-Related
Termination or Voluntary
Change-in-Control-Related
Termination for Good
Reason

Benefits vest for all
participants and
single sum value of
benefits earned to the
change-in-control
date paid following
termination or
retirement.
Prorated at greater of
target or three-year
historical average
payout at the
applicable business
unit.

Based on type of
change-in-control
event.

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

Vest.

If not otherwise
eligible for payment, if
the program is still in
effect, prorated at
target performance
level.

Vest at target.

Vest.

Vest.

DCP
SBP
Severance
Benefits

Not affected.
Not affected.
Not applicable.

Not affected.
Not affected.
Not applicable.

Not affected.
Not affected.
Not applicable.

Not affected.
Not affected.
One or two times base
salary plus target shortterm incentive award.

Healthcare
Benefits

Not applicable.

Not applicable.

Not applicable.

Outplacement
Services

Not applicable.

Not applicable.

Not applicable.

Up to five years
participation in group
healthcare plan plus
payment of two or
three years' premium
amounts.
Six months.

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, 2020.
Pension Benefits
The amounts that would have become payable to the named executive officers if the Traditional Termination Events occurred
as of December 31, 2020 under the Pension Plan, the SBP-P, the SERP, and, for Mr. Crosswhite and Mr. Raymond, the SRA
are itemized in the following chart.
The amounts shown under the Retirement column are amounts that would have become payable to the named executive officers
that were retirement-eligible on December 31, 2020 and are the monthly Pension Plan benefits and the first of 10 annual
installments from the SBP-P, the SERP, and the SRA.
The amounts shown that are payable to a beneficiary in the event of the death of the named executive officer are the monthly
amounts payable to a beneficiary under the Pension Plan and the first of 10 annual installments payable to a spouse beneficiary
from the SBP-P, the SERP, and the SRA. If an executive designates a non-spouse beneficiary, then the amount payable is 50%
of the amount shown.
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 present values of all the benefit amounts anticipated to be paid over the lifetimes
of the named executive officers and their beneficiaries. Those plans are described in the notes following the Pension Benefits
table.

45

Name

M. A. Crosswhite

P. C. Raymond

G. J. Barker

R. S. Moore

J. J. Peoples

Z. W. Smith

Resignation or
Involuntary Termination ($)

Retirement ($)

Pension
SBP-P
SERP
SRA
Pension
SBP-P
SERP
SRA
Pension
SBP-P
SERP
Pension
SBP-P
SERP
Pension
SBP-P
SERP
Pension
SBP-P
SERP

4,308
466,868
149,575
683,975
9,045
237,346
90,423
148,789
4,524
103,824
56,378
5,619
112,165
57,173
11,504
332,398
186,699
11,888
305,398
121,000

Death
(payments to a beneficiary)
($)

All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring
All plans treated as retiring

1,943
466,868
149,575
683,975
4,079
237,346
90,423
148,789
2,040
103,824
56,378
2,534
112,165
57,173
5,188
332,398
186,699
5,361
305,398
121,000

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, the SERP, and
the SRA 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, 2020 following a change-in-control-related 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.

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

SBP-P
($)

SERP
($)

SRA
($)

4,668,684
2,373,457
1,038,237
1,121,652
3,323,979
3,053,983

1,495,748
904,231
563,779
571,733
1,866,988
1,209,998

6,839,747
1,487,885
—
—
—
—

Total
($)

13,004,179
4,765,573
1,602,016
1,693,385
5,190,967
4,263,981

The pension benefit amounts in the tables above were calculated as of December 31, 2020 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 1.50 times the target level for Mr. Crosswhite and 1.10
times the target level for the other named executive officers. 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 were based on a 2.16% discount rate.
Annual Performance Pay Program
The amount payable in the event of a change in control is the greater of target or the three-year historical average payout at the
applicable business unit. Because actual payouts for 2020 performance were above the target level for all of the named
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executive officers, the amount that would have been payable to the named executive officers was the three-year historical
average payout at the applicable business unit.
Stock Options, Performance Shares, PRSUs, and RSUs (Equity Awards)
Equity Awards would be treated as described in the Termination and Change-in-Control charts above. If Southern Company
consummates a merger and is not the surviving company, all Equity Awards vest, and performance shares vest at target.
However, there is no payment associated with Equity Awards in that situation unless the participants' Equity Awards cannot be
converted into surviving company awards. In that event, the value of outstanding Equity Awards would be paid to the named
executive officers. In addition, if there is an Involuntary Change-in-Control Termination or Voluntary Change-in-Control
Termination for Good Reason, Equity Awards vest, and performance shares vest at target.
For stock options, the value is the excess of the exercise price and the closing price of Common Stock on December 31, 2020.
The value of performance shares, PRSUs, and RSUs is calculated using the closing price of Common Stock on December 31,
2020.
The chart below shows the number of stock options for which vesting would be accelerated and the amount that would be
payable if there were no conversion to the surviving company's stock options. It also shows the number and value of
performance shares, RSUs, and PSUs that would be paid.
Number of Equity
Awards with
Accelerated Vesting (#)
Stock
Options

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

0
0
0
0
0
0

Performance
Shares

60,443
7,580
6,776
6,290
11,680
7,580

Total Number of Equity Awards Following
Accelerated Vesting (#)

RSUs/PRSUs

26,694
3,359
2,995
2,745
4,490
3,359

Stock
Options

Performance
Shares

0
0
0
0
0
0

60,443
7,580
6,776
6,290
11,680
7,580

RSUs/PRSUs

26,694
3,359
2,995
2,745
4,490
3,359

Total Payable in
Cash without
Conversion of
Equity Awards ($)

5,352,826
671,983
600,233
555,020
993,323
671,983

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.
Healthcare Benefits
All of the named executive officers were retirement-eligible as of December 31, 2020. Healthcare benefits are provided to
retirees, and there is no incremental payment associated with the termination or change-in-control events, except in the case of a
change-in-control-related termination, as described in the Change-in-Control-Related Events chart. For non-retirement-eligible
employees, healthcare benefits would not become available until the participant reaches the age of 50, except in the case of a
change-in-control-related termination, as described in the Change-in-Control-Related Events chart.
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Financial Planning Perquisite
An additional year of the financial planning perquisite, which is set at a maximum of $8,200 per year, will be provided after
retirement for retirement-eligible named executive officers.
There are no other perquisites provided to the named executive officers under any of the traditional termination or change-incontrol-related events.
Severance Benefits
The named executive officers are participants in a change-in-control severance plan. The plan provides severance benefits,
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 may have against the employing company.
•

•
•

As of December 31, 2020, the severance payment was two times the base salary and target payout under the annual
Performance Pay Program for Mr. Crosswhite and one times the base salary and target payout under the annual
Performance Pay Program for the other named executive officers.
The estimated cost of providing the six months of outplacement services is $6,000 per named executive officer.
If any portion of the severance amount constitutes an "excess parachute payment" under Section 280G of the tax code
and is therefore subject to an excise tax, the severance amount will be reduced unless the after-tax "unreduced amount"
exceeds the after-tax "reduced amount." Excise tax gross-ups will not be provided on change-in-control severance
payments.

The table below estimates the severance payments that would be made to the named executive officers if they were terminated
as of December 31, 2020 in connection with a change in control.
Severance Amount ($)

M. A. Crosswhite
P. C. Raymond
G. J. Barker
R. S. Moore
J. J. Peoples
Z. W. Smith

3,085,780
631,122
565,486
529,468
761,133
631,122

PAY RATIO DISCLOSURE
The Company calculated a 2020 pay ratio of 51 to 1. This ratio is a reasonable estimate calculated in a manner consistent with
SEC rules based on payroll and employment records as of December 31, 2020 and the methodology described below.
The Company has approximately 6,200 employees. The median employee was determined based on an analysis of all Company
employees as of December 31, 2020. The Company considered total cash compensation as reported in Form W-2 for 2020 as
the consistently applied compensation measure. A statistical sampling approach was then applied to identify employees who
were expected to be paid within a +/- 1/10% range of the median employee total cash compensation value. From this group, an
employee was selected that was reasonably representative of the Company's median employee based on average employee
tenure and age. Although certain exclusions are allowed by the SEC, no employees were excluded in identifying the median
employee, and the Company did not annualize compensation for any employees. After identifying the median employee, the
median employee’s annual total compensation was calculated in accordance with the Summary Compensation Table
requirements. Additionally, amounts paid under nondiscriminatory health and welfare benefit plans are included in the annual
total compensation for both the median employee and the Company's Chief Executive Officer.
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•

The annual total compensation of the median employee, other than the Chief Executive Officer, was $142,988. The
median employee's annual total compensation is comprised of approximately $74,900 in base salary, $11,900 in shortterm incentive payout, $38,100 in change in pension value, $3,500 in ESP matching contributions, $14,300 in
nondiscriminatory health and welfare benefits, and $300 in perquisites.
• The Chief Executive Officer's annual total compensation was $7,317,030. This amount includes the total compensation
amount included in the Summary Compensation Table and approximately $14,300 in nondiscriminatory health and
welfare benefits.
The SEC’s rules for identifying the median compensated employee and calculating the pay ratio based on that employee’s
annual total compensation allow companies to adopt a variety of methodologies, to apply certain exclusions, and to make
reasonable estimates and assumptions that reflect their employee populations and compensation practices. As a result, the pay
ratio reported by other companies may not be comparable to the pay ratio reported above, as other companies have different
employee populations and compensation practices and may utilize different methodologies, exclusions, estimates, and
assumptions in calculating their pay ratios.

ITEM 2 - ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION (SAY ON PAY)
As described in the CD&A beginning on page 11, the executive compensation program places significant focus on rewarding
performance by tying a significant portion of executive compensation to the achievement of Company-specific financial and
operational goals as well as Common Stock price. By linking pay to Company and Southern Company performance, the
executive compensation program rewards achievement of financial and operational goals, encourages individual performance,
and is aligned with shareholder interests. Although it is non-binding, a majority of the votes cast by the holder of the common
stock of the Company is required for the proposal to pass. Abstentions and uninstructed shares have no effect. The Board
recommends a vote FOR the approval of executive compensation.
The holder of the Company's common stock is being asked to approve, on an advisory basis, the following resolution:
“RESOLVED, that the shareholders approve the compensation of the named executive officers described in the Compensation
Discussion and Analysis, the Summary Compensation Table, and the other compensation tables and accompanying narrative in
the proxy statement.”

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The Southern Company Compensation and Management Succession Committee is made up of independent Directors of
Southern Company who have never served as executive officers of Southern Company or the Company. During 2020, none of
Southern Company's or the Company's Directors or executive officers served on the Board of Directors of any entities whose
executive officers serve on the Southern Company Compensation and Management Succession Committee.

STOCK OWNERSHIP TABLE
Southern Company is the beneficial owner of 100% of the outstanding common stock of the Company. The following table
shows the number of shares of Common Stock beneficially owned by Directors, nominees for Director, and executive officers
as of December 31, 2020. It is based on information furnished by the Directors, nominees, and executive officers. The shares of
Common Stock beneficially owned by all Directors, nominees, and executive officers as a group constitute less than 1% of the
total number of shares of Common Stock outstanding on December 31, 2020.
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Shares Beneficially Owned Include:

Deferred Stock
Units(2)

Shares Individuals
Have Right to
Acquire Within 60
Days(3)

Shares Held by Family
Member(4)

12,154
200,033
6,473
14,941
41,267
23,159
7,936
—
16,292
412
3,609
13,531

—
—
—
11,183
—
22,791
—
—
16,146
305
—
—

—
87,540
—
—
—
—
—
—
—
—
—
9,827

4,600
100
—
—
—
—
—
—
—
—
—
—

25,583
12,789
26,712
29,802

—
—
—
—

8,602
7,790
11,101
11,101

—

453,307

50,425

142,648

8,568

Name of Directors, Nominees,
and Executive Officers

Shares
Beneficially
Owned(1)

Angus R. Cooper, III
Mark A. Crosswhite
O.B. Grayson Hall, Jr.
Anthony A. Joseph
James K. Lowder
Robert D. Powers
Catherine J. Randall
C. Dowd Ritter
R. Mitchell Shackleford, III
Selwyn M. Vickers
Phillip M. Webb
Gregory J. Barker
R. Scott Moore
J. Jeffrey Peoples
Philip C. Raymond
Zeke W. Smith
Directors, Nominees, and
Executive Officers as a group (17
people)

—
—

(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.
(4) Shares indicated are included in the Shares Beneficially Owned column.

DELINQUENT SECTION 16(a) REPORTS
Based on our review of Forms 3, 4, and 5 and written representations furnished to the Company, the Company believes that the
reports required to be filed by reporting persons during the year ended December 31, 2020 pursuant to the Exchange Act were
filed on a timely basis, except for the Form 3 for Mr. J. Jeffrey Peoples filed to report his initial election effective June 8, 2020,
which was delayed due to an administrative error.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
In 2020, Mr. James P. Heilbron, an executive officer of the Company, had total compensation of $844,056 as calculated in
accordance with SEC rules and regulations.
In 2020, Ms. Markell A. Heilbron, the spouse of Mr. James P. Heilbron (an executive officer of the Company), was employed
by the Company as a Corporate Communications Director and Assistant to an Executive Vice President, and received
compensation in the amount of $385,476 as calculated in accordance with SEC rules and regulations.
In 2020, Mr. Adam B. Moore, the brother of Mr. R. Scott Moore (an executive officer of the Company), was employed by the
Company as a foreman and received compensation of $144,280, as calculated in accordance with SEC rules and regulations.
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Mr. William D. Ritter, son of former Director C. Dowd Ritter, who retired in April 2020, and Ms. Katherine R. Danella,
daughter of Director Catherine J. Randall, are executive officers of Regions Financial Corporation. During 2020, certain
subsidiaries of Regions Financial Corporation furnished banking, financial, and trustee services in the ordinary course of
business to the Company and its affiliates for which approximately $3.2 million was received by such subsidiaries. The
Company and Regions Financial Corporation have a long-term relationship that existed prior to Mr. Ritter and Dr. Randall
being elected to the Board of Directors of the Company. The Company intends to utilize banking and financial services
provided by Regions Financial Corporation and its subsidiaries in the future.
Mr. Anthony A. Joseph, a Director of the Company, is a shareholder with the law firm of Maynard, Cooper & Gale, P.C.
During 2020, the Company made payments of approximately $702,000 to Maynard, Cooper & Gale, P.C. for legal services.
The Company does not have a written policy pertaining solely to the approval or ratification of "related party transactions" and
has a robust system for identifying potential related party transactions.
•

•

•

•

The Southern Company Audit Committee is responsible for overseeing the Code of Ethics, which includes policies
relating to conflicts of interest. The Code of Ethics requires that all employees, officers, and Directors avoid conflicts
of interest, defined as situations where the person's private interests conflict, or even appear to conflict, with the
interests of Southern Company as a whole.
Southern Company also has a Contract Manual and other formal written procurement policies and procedures that
guide the purchase of goods and services, including requiring competitive bids for purchases of materials for $10,000
and above and for purchases of services for $25,000 and above or approval based on documented business needs for
sole sourcing arrangements.
At least annually, each Director and executive officer completes a detailed questionnaire that asks about any business
relationship that may give rise to a conflict of interest and all transactions in which the Southern Company or a
subsidiary is involved and in which the executive officer, Director, or a related party has a direct or indirect material
interest.
Southern Company also conducts a review of financial systems to identify potential conflicts of interest and related
party transactions.

The approval and ratification of any related party transactions would be subject to these written policies and procedures which
include:
• A determination of the need for the goods and services;
• Preparation and evaluation of requests for proposals by the lead support organization;
• The writing of contracts;
• Controls and guidance regarding the evaluation of the proposals; and
• Negotiation of contract terms and conditions.
As appropriate, these contracts are also reviewed by individuals in the legal, accounting, and/or risk management/services
departments prior to being approved by the responsible individual. The responsible individual will vary depending on the
department requiring the goods and services, the dollar amount of the contract, and the appropriate individual within that
department who has the authority to approve a contract of the applicable dollar amount. In the ordinary course of the Southern
Company system's business, electricity is provided to some Directors and entities with which the Directors are associated on the
same terms and conditions as provided to other customers of the Southern Company system.
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