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NOTES (continued)
Southern Power Company and Subsidiary Companies 2014 Annual Report

designated as hedging instruments on the Company's statements of income were immaterial for the years ended
December 31, 2014, 2013, and 2012. This third party hedging activity has been discontinued.
Contingent Features
The Company does not have any credit arrangements that would require material changes in payment schedules or
terminations as a result of a credit rating downgrade. There are certain derivatives that could require collateral, but not
accelerated payment, in the event of various credit rating changes of certain affiliated companies. At December 31,
2014, the amount of collateral posted with its derivative counterparties was immaterial.
At December 31, 2014, the fair value of derivative liabilities with contingent features was $1.5 million. However,
because of joint and several liability features underlying these derivatives, the maximum potential collateral
requirements arising from the credit-risk-related contingent features, at a rating below BBB- and/or Baa3, were $54.5
million, and include certain agreements that could require collateral in the event that one or more Southern Company
system power pool participants has a credit rating change to below investment grade.
Generally, collateral may be provided by a Southern Company guaranty, letter of credit, or cash. If collateral is
required, fair value amounts recognized for the right to reclaim cash collateral or the obligation to return cash
collateral are not offset against fair value amounts recognized for derivatives executed with the same counterparty.
The Company is exposed to losses related to financial instruments in the event of counterparties' nonperformance. The
Company only enters into agreements and material transactions with counterparties that have investment grade credit
ratings by Moody's and S&P or with counterparties who have posted collateral to cover potential credit exposure. The
Company has also established risk management policies and controls to determine and monitor the creditworthiness of
counterparties in order to mitigate the Company's exposure to counterparty credit risk. Therefore, the Company does
not anticipate a material adverse effect on the financial statements as a result of counterparty nonperformance.
10. NONCONTROLLING INTEREST
The following table details the components of redeemable noncontrolling interests for the years ended December 31:

2014 2013 2012
(in millions)

Beginning balance $28.8 $8.1 $3.8
Net income attributable to redeemable noncontrolling interest 4.0 3.9 0.9
Distributions to redeemable noncontrolling interest (1.1 ) (0.5 ) —
Capital contributions from redeemable noncontrolling interest 7.5 17.3 3.4
Ending balance $39.2 $28.8 $8.1
For the year ended December 31, 2014, net income included in the consolidated statements of changes in stockholders'
equity is reconciled to net income presented in the consolidated statements of income as follows:

2014

Net income attributable to Southern Power Company $172.3
Net loss attributable to noncontrolling interest (1.2 )
Net income attributable to redeemable noncontrolling interest 4.0
Net income $175.1
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For the years ended December 31, 2013 and 2012, net income attributable to redeemable noncontrolling interest was
$3.9 million and $0.9 million, respectively, and was included in "Other income (expense), net" in the consolidated
statements of income.
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NOTES (continued)
Southern Power Company and Subsidiary Companies 2014 Annual Report

11. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)
Summarized quarterly financial information for 2014 and 2013 is as follows:

Quarter Ended Operating
Revenues

Operating
Income

Net Income
Attributable
to
Southern
Power
Company

(in thousands)
March 2014 $350,854 $59,358 $33,471
June 2014 328,803 51,073 30,812
September 2014 435,256 104,710 63,631
December 2014 386,336 40,138 44,386

March 2013 $302,947 $64,673 $29,192
June 2013 307,255 55,024 27,922
September 2013 364,767 116,497 85,153
December 2013 300,257 53,781 23,266
The Company's business is influenced by seasonal weather conditions.

II-485
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA 2010-2014 
Southern Power Company and Subsidiary Companies 2014 Annual Report

2014 2013 2012 2011 2010
Operating Revenues (in thousands):
Wholesale — non-affiliates $1,115,880 $922,811 $753,653 $870,607 $752,772
Wholesale — affiliates 382,523 345,799 425,180 358,585 370,630
Total revenues from sales of electricity 1,498,403 1,268,610 1,178,833 1,229,192 1,123,402
Other revenues 2,846 6,616 7,215 6,769 6,939
Total $1,501,249 $1,275,226 $1,186,048 $1,235,961 $1,130,341
Net Income Attributable to
Southern Power Company (in thousands) $172,300 $165,533 $175,285 $162,231 $131,309

Cash Dividends
on Common Stock (in thousands) $131,120 $129,120 $127,000 $91,200 $107,100

Return on Average Common Equity (percent) 10.39 10.73 11.72 11.88 10.68
Total Assets (in thousands) $5,549,502 $4,429,100 $3,779,927 $3,580,977 $3,437,734
Gross Property Additions
    and Acquisitions (in thousands) $942,454 $632,919 $240,692 $254,725 $404,644

Capitalization (in thousands):
Common stock equity $1,751,856 $1,563,952 $1,522,357 $1,468,682 $1,263,220
Redeemable noncontrolling interest 39,241 28,778 8,069 3,825 —
Noncontrolling interest 219,488 — — — —
Long-term debt 1,095,340 1,619,241 1,306,099 1,302,758 1,302,619
Total (excluding amounts due within one year) $3,105,925 $3,211,971 $2,836,525 $2,775,265 $2,565,839
Capitalization Ratios (percent):
Common stock equity 56.4 48.7 53.7 52.9 49.2
Redeemable noncontrolling interest 1.3 0.9 0.3 0.1 —
Noncontrolling interest 7.1 — — — —
Long-term debt 35.2 50.4 46.0 47.0 50.8
Total (excluding amounts due within one year) 100.0 100.0 100.0 100.0 100.0
Kilowatt-Hour Sales (in thousands):
Wholesale — non-affiliates 19,014,445 15,110,616 15,636,986 16,089,875 13,294,455
Wholesale — affiliates 11,193,530 9,359,500 16,373,245 11,773,890 10,494,339
Total 30,207,975 24,470,116 32,010,231 27,863,765 23,788,794
Average Revenue Per Kilowatt-Hour (cents) 4.96 5.18 3.68 4.41 4.72
Plant Nameplate Capacity
Ratings (year-end) (megawatts)* 9,185 8,924 8,764 7,908 7,908

Maximum Peak-Hour Demand (megawatts):
Winter 3,999 2,685 3,018 3,255 3,295
Summer 3,998 3,271 3,641 3,589 3,543
Annual Load Factor (percent) 51.8 54.2 48.6 51.0 54.0
Plant Availability (percent)** 91.8 91.8 92.9 93.9 94.0
Source of Energy Supply (percent):
Gas 86.0 88.5 91.0 89.2 88.8
Alternative (Solar and Biomass) 2.9 1.1 0.5 0.2 —
Purchased power —
From non-affiliates 6.4 6.4 7.2 6.7 5.5
From affiliates 4.7 4.0 1.3 3.9 5.7
Total 100.0 100.0 100.0 100.0 100.0
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*

Plant nameplate capacity ratings include 100% of all solar facilities. When taking into consideration the
Company's 90% equity interest in STR (which includes Plants Adobe, Apex, Campo Verde, Cimarron, Macho
Springs and Spectrum) and 51% equity interest in SG2 Holdings (which includes Plant Imperial Valley), the
Company's equity portion of total nameplate capacity for 2014 is 9,074 MW.

** Beginning in 2012, plant availability is calculated as a weighted equivalent availability.

II-486
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PART III
Items 10, 11, 12 (other than the information under "Code of Ethics" below in Item 10 and in paragraph (b) in Item 12),
13, and 14 for Southern Company are incorporated by reference to Southern Company's Definitive Proxy Statement
relating to the 2015 Annual Meeting of Stockholders. Specifically, reference is made to "Nominees for Election as
Directors," "Corporate Governance," and "Section 16(a) Beneficial Ownership Reporting Compliance" for Item 10,
"Executive Compensation," "Compensation Discussion and Analysis," "Compensation and Management Succession
Committee Report," "Compensation Committee Interlocks and Insider Participation," "Compensation Risk
Assessment," "Director Compensation," "Director Deferred Compensation Plan," and "Director Compensation Table"
for Item 11, "Stock Ownership Table" and "Equity Plan Compensation Information" for Item 12, "Certain
Relationships and Related Transactions" and "Director Independence" for Item 13, and "Principal Public Accounting
Firm Fees" for Item 14.
Items 10, 11, 12 (other than the information under "Code of Ethics" below in Item 10 and in paragraph (b) in Item 12),
13, and 14 for Alabama Power, Georgia Power, and Mississippi Power are incorporated by reference to the Definitive
Information Statements of Alabama Power, Georgia Power, and Mississippi Power relating to each of their respective
2015 Annual Meetings of Shareholders. Specifically, reference is made to "Nominees for Election as Directors,"
"Corporate Governance," and "Section 16(a) Beneficial Ownership Reporting Compliance" for Item 10, "Executive
Compensation," "Compensation Discussion and Analysis," "Compensation and Management Succession Committee
Report," "Compensation Committee Interlocks and Insider Participation," "Compensation Risk Assessment,"
"Director Compensation," "Director Deferred Compensation Plan," and "Director Compensation Table" for Item 11,
"Stock Ownership Table" for Item 12, "Certain Relationships and Related Transactions" and "Director Independence"
for Item 13, and "Principal Public Accounting Firm Fees" for Item 14.
Items 10, 11, 12, 13, and 14 for Gulf Power are contained herein.
Items 10, 11, 12, and 13 for Southern Power are omitted pursuant to General Instruction I(2)(c) of Form 10-K. Item 14
for Southern Power is contained herein.
PART III
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Identification of directors of Gulf Power (1)

S. W. Connally, Jr.
President and Chief Executive Officer
Age 45
Served as Director since 2012

Julian B. MacQueen (2)
Age 64
Served as Director since 2013

Allan G. Bense (2)
Age 63
Served as Director since 2010

J. Mort O'Sullivan, III (2)
Age 63
Served as Director since 2010

Deborah H. Calder (2)
Age 54
Served as Director since 2010

Michael T. Rehwinkel (2)
Age 58
Served as Director since 2013

William C. Cramer, Jr. (2)
Age 62
Served as Director since 2002

Winston E. Scott (2)
Age 64
Served as Director since 2003

(1)Ages listed are as of December 31, 2014.
(2)No position other than director.
Each of the above is currently a director of Gulf Power, serving a term running from the last annual meeting of Gulf
Power's shareholders (June 24, 2014) for one year until the next annual meeting or until a successor is elected and
qualified.
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There are no arrangements or understandings between any of the individuals listed above and any other person
pursuant to which he or she was or is to be selected as a director, other than any arrangements or understandings with
directors or officers of Gulf Power acting solely in their capacities as such.
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Identification of executive officers of Gulf Power (1)

S. W. Connally, Jr.
President and Chief Executive Officer
Age 45
Served as Executive Officer since 2012

Michael L. Burroughs
Vice President — Senior Production Officer
Age 54
Served as Executive Officer since 2010

Jim R. Fletcher
Vice President — External Affairs and Corporate Services
Age 48
Served as Executive Officer since 2014

Wendell E. Smith
Vice President — Power Delivery
Age 49
Served as Executive Officer since 2014

Richard S. Teel
Vice President and Chief Financial Officer
Age 44
Served as Executive Officer since 2010

Bentina C. Terry
Vice President — Customer Service and Sales
Age 44
Served as Executive Officer since 2007

(1)Ages listed are as of December 31, 2014.

Each of the above is currently an executive officer of Gulf Power, serving a term until the next annual organizational
meeting or until a successor is elected and qualified.
There are no arrangements or understandings between any of the individuals listed above and any other person
pursuant to which he or she was or is to be selected as an officer, other than any arrangements or understandings with
directors or officers of Gulf Power acting solely in their capacities as such.
Identification of certain significant employees. None.
Family relationships. None.
Business experience. Unless noted otherwise, each director has served in his or her present position for at least the
past five years.
DIRECTORS
Gulf Power's Board of Directors possesses collective knowledge and experience in accounting, finance, leadership,
business operations, risk management, corporate governance, and Gulf Power's industry.
S. W. Connally, Jr. - President and Chief Executive Officer of Gulf Power since July 2012. Mr. Connally has also
served as Chairman of Gulf Power's Board of Directors since July 2012. Mr. Connally previously served as Senior
Vice President and Chief Production Officer of Georgia Power from July 2010 through June 2012 and Manager of
Alabama Power's Plant Barry from August 2007 through July 2010.
Allan G. Bense - Panama City businessman and former Speaker of the Florida House of Representatives. Mr. Bense is
a partner in several companies involved in road building, mechanical contracting, insurance, general contracting, golf
courses, and farming. Mr. Bense served as Vice Chair of Enterprise Florida, the economic development agency for the
state, from January 2009 to January 2011. Mr. Bense is also a member of the board of directors of Capital City Bank
Group, Inc.
Deborah H. Calder - Executive Vice President for Navy Federal Credit Union since 2014. From 2008 to 2014, she
served as Senior Vice President. Ms. Calder directs the day-to-day operations of more than 4,000 employees and the
ongoing construction of Navy Federal Credit Union's campus in the Pensacola area. Ms. Calder has been with Navy
Federal Credit Union for over 23 years, serving in previous positions as Vice President of Consumer and Credit Card
Lending, Vice President of Collections, Vice President of Call Center Operations, and Assistant Vice President of
Credit Cards.
William C. Cramer, Jr. - President and Owner of automobile dealerships in Florida, Georgia, and Alabama.
Mr. Cramer has been an authorized Chevrolet dealer for over 25 years. In 2009, Mr. Cramer became an authorized
dealer of Cadillac, Buick, and GMC vehicles.
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Julian B. MacQueen - Founder and Chief Executive Officer of Innisfree Hotels, Inc. He is currently a member of the
American Hotel & Lodging Association and a director of the Beach Community Bank.
J. Mort O'Sullivan, III - Managing Member of the Warren Averett O'Sullivan Creel division of Warren Averett, LLC,
an accounting firm originally formed as O'Sullivan Patton Jacobi in 1981. Mr. O'Sullivan currently focuses on
consulting and management advisory services to clients, while continuing to offer his expertise in litigation support,
business valuations, and mergers and acquisitions. He is a registered investment advisor.
Michael T. Rehwinkel - Executive Chairman of EVRAZ North America, a steel manufacturer, since July 2013. He
previously served as Chief Executive Officer and President of EVRAZ North America from February 2010 to July
2013 and previously

III-2
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held various executive positions at Georgia-Pacific Corporation. Mr. Rehwinkel is also Chairman of the American
Iron and Steel Institute. Mr. Rehwinkel has more than 30 years of industrial business and leadership experience.
Winston E. Scott - Senior Vice President for External Relations and Economic Development, Florida Institute of
Technology since March 2012. He previously served as Dean, College of Aeronautics, Florida Institute of
Technology, Melbourne, Florida from August 2008 through March 2012. Mr. Scott is also a member of the board of
directors of Environmental Tectonics Corporation. Mr. Scott's experience includes serving as a pilot in the U.S. Navy,
an astronaut with the National Aeronautic and Space Administration, Executive Director of the Florida Space
Authority, and Vice President of Jacobs Engineering.
EXECUTIVE OFFICERS
Michael L. Burroughs - Vice President and Senior Production Officer since August 2010. He previously served as
Manager of Georgia Power's Plant Yates from September 2007 to July 2010.
Jim R. Fletcher - Vice President of External Affairs and Corporate Services since March 2014. He previously served
as Vice President of Governmental and Regulatory Affairs for Georgia Power from January 2011 to February 2014
and Regulatory Affairs Manager for Georgia Power from March 2006 to January 2011.
Wendell E. Smith - Vice President of Power Delivery since March 2014. He previously served as the General
Manager of Distribution Engineering, Construction and Maintenance and Distribution Operations Systems for Georgia
Power from January 2012 to February 2014, Transmission Construction Manager for Georgia Power from February
2011 to December 2011, and Distribution Manager for Georgia Power from March 2005 to February 2011.
Richard S. Teel - Vice President and Chief Financial Officer since August 2010. He previously served as Vice
President and Chief Financial Officer of Southern Company Generation, a business unit of Southern Company, from
January 2007 to July 2010.
Bentina C. Terry - Vice President of Customer Service and Sales since March 2014. She previously served as Vice
President of External Affairs and Corporate Services from March 2007 to March 2014.
Involvement in certain legal proceedings. None.
Promoters and Certain Control Persons. None.
Section 16(a) Beneficial Ownership Reporting Compliance. None.
Code of Ethics
The registrants collectively have adopted a code of business conduct and ethics (Code of Ethics) that applies to each
director, officer, and employee of the registrants and their subsidiaries. The Code of Ethics can be found on Southern
Company's website located at www.southerncompany.com. The Code of Ethics is also available free of charge in print
to any shareholder by requesting a copy from Melissa K. Caen, Corporate Secretary, Southern Company, 30 Ivan
Allen Jr. Boulevard NW, Atlanta, Georgia 30308. Any amendment to or waiver from the code of ethics that applies to
executive officers and directors will be posted on the website.
Corporate Governance
Southern Company has adopted corporate governance guidelines and committee charters. The corporate governance
guidelines and the charters of Southern Company's Audit Committee, Compensation and Management Succession
Committee, Finance Committee, Governance Committee, and Nuclear/Operations Committee can be found on
Southern Company's website located at www.southerncompany.com. The corporate governance guidelines and
charters are also available free of charge in print to any shareholder by requesting a copy from Melissa K. Caen,
Corporate Secretary, Southern Company, 30 Ivan Allen Jr. Boulevard NW, Atlanta, Georgia 30308.
Southern Company owns all of Gulf Power’s outstanding common stock and Gulf Power has listed only debt securities
on the NYSE. Accordingly, under the rules of the NYSE, Gulf Power is exempt from most of the NYSE's listing
standards relating to corporate governance. In addition, under the rules of the SEC, Gulf Power 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.
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Item 11. EXECUTIVE COMPENSATION

GULF POWER

COMPENSATION DISCUSSION AND ANALYSIS (CD&A)
In this CD&A and this Form 10-K, references to the “Compensation Committee” are to the Compensation and
Management Succession Committee of the Board of Directors of Southern Company.
This section describes the compensation program for Gulf Power’s Chief Executive Officer and Chief Financial
Officer in 2014, as well as each of its other three most highly compensated executive officers serving at the end of the
year.

S. W. Connally, Jr. President and Chief Executive Officer
Richard S. Teel Vice President and Chief Financial Officer
Michael L. Burroughs Vice President
Jim R. Fletcher Vice President
Bentina C. Terry Vice President

Also described is the compensation of Gulf Power's former Vice President, P. Bernard Jacob, who retired from Gulf
Power effective as of May 3, 2014. Collectively, these officers are referred to as the named executive officers.

Executive Summary

Performance and Pay

Performance-based pay represents a substantial portion of the total direct compensation paid or granted to the named
executive officers for 2014.

Salary ($)(1) % of Total

Short-Term
Performance Pay
($)(1) % of Total

Long-Term
Performance Pay
($)(1) % of Total

S. W. Connally, Jr. 393,907 31% 339,302 27% 517,692 42%
R. S. Teel 252,110 45% 161,989 29% 152,101 26%
M. L. Burroughs 199,209 50% 121,801 30% 80,103 20%
J. R. Fletcher 224,547 49% 149,633 33% 84,480 18%
B. C. Terry 270,543 45% 173,833 29% 163,191 26%

(1) Salary is the actual amount paid in 2014, Short-Term Performance Pay is the actual amount earned in 2014 based
on performance, and Long-Term Performance Pay is the value on the grant date of stock options and performance
shares granted in 2014. See the Summary Compensation Table for the amounts of all elements of reportable
compensation described in this CD&A. Information is provided for named executive officers serving at the end of
2014.

Gulf Power financial and operational and Southern Company earnings per share (EPS) goal results for 2014, as
adjusted and further described in this CD&A, are shown below:
Financial: 100% of Target Operational: 149% of Target EPS: 176% of Target

Southern Company’s annualized total shareholder return has been:
1-Year: 25.23% 3-Year: 6.67% 5-year: 13.22%
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These levels of achievement resulted in payouts that were aligned with Gulf Power and Southern Company
performance.
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Compensation and Benefit Beliefs and Practices

The compensation and benefit 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 lowerperformance; and
•Both business drivers and culture should influence the compensation and benefit program.

Based on these beliefs, the Compensation Committee believes that Gulf Power’s executive compensation program
should:

•Be competitive with Gulf Power’s industry peers;
•Motivate and reward achievement of Gulf Power’s goals;
•Be aligned with the interests of Southern Company’s stockholders and Gulf Power’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 Gulf Power’s and Southern Company's business goals. Gulf Power believes that
focusing on the customer drives achievement of financial objectives and delivery of a premium, risk-adjusted total
shareholder return for Southern Company’s stockholders. Therefore, short-term performance pay is based on
achievement of Gulf Power’s operational and financial performance goals, with one-third determined by operational
performance, such as safety, reliability, and customer satisfaction; one-third determined by business unit financial
performance; and one-third determined by Southern Company's EPS performance. Long-term performance pay is tied
to Southern Company's stockholder value, with 40% of the target value awarded in Southern Company stock options,
which reward stock price appreciation, and 60% awarded in performance shares, which reward Southern Company's
total shareholder return performance relative to that of industry peers and stock price appreciation.

Key Governance and Pay Practices

•    Annual pay risk assessment required by the Compensation Committee charter.

•Retention by the Compensation Committee of an independent compensation consultant, Pay Governance, thatprovides no other services to Gulf Power 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 ongoing perquisites with no income tax gross-ups for the President and Chief Executive Officerexcept on certain relocation-related benefits.
•    “No-hedging” provision in Gulf Power’s insider trading policy that is applicable to all employees.
•    Strong stock ownership requirements that are being met by all named executive officers.
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ESTABLISHING EXECUTIVE COMPENSATION

The Compensation Committee establishes the Southern Company system executive compensation program. In doing
so, the Compensation Committee uses information from others, principally Pay Governance. The Compensation
Committee also relies on information from Southern Company’s Human Resources staff and, for individual executive
officer performance, from Southern Company’s and Gulf Power’s respective Chief Executive Officers. The role and
information provided by each of these sources is described throughout this CD&A.

Consideration of Southern Company Stockholder Advisory Vote on Executive Compensation

The Compensation Committee considered the stockholder vote on Southern Company’s executive compensation at the
Southern Company 2014 annual meeting of stockholders. In light of the significant support of Southern Company's
stockholders (94% of votes cast voting in favor of the proposal) and the actual payout levels of the performance-based
compensation program, the Compensation Committee continues to believe that the executive compensation program
is competitive, aligned with Gulf Power's and Southern Company's financial and operational performance, and in the
best interests of Gulf Power’s customers and Southern Company’s stockholders.

Executive Compensation Focus

The executive compensation program places significant focus on rewarding performance. The program is
performance-based in several respects:

•
Business unit financial and operational performance and Southern Company EPS, based on actual results compared to
target performance levels established early in the year, determine the actual payouts under the short-term (annual)
performance-based compensation program (Performance Pay Program).

•Southern Company Common Stock (Common Stock) price changes result in higher or lower ultimate values of stockoptions.

•Southern Company's total shareholder return compared to those of industry peers leads to higher or lower payoutsunder the Performance Share Program (performance shares).

In support of this performance-based pay philosophy, Gulf Power has no general employment contracts or guaranteed
severance with the named executive officers, except upon a change in control.

The pay-for-performance principles apply not only to the named executive officers, but to hundreds of Gulf Power's
employees. The Performance Pay Program covers almost all of the more than 1,300 employees of Gulf Power. Stock
options and performance shares were granted to over 125 employees of Gulf Power. These programs engage
employees, which ultimately is good not only for them, but also for Gulf Power’s customers and Southern Company’s
stockholders.
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OVERVIEW OF EXECUTIVE COMPENSATION COMPONENTS

The primary components of the 2014 executive compensation program are shown below:

Gulf Power’s executive compensation program consists of a combination of short-term and long-term components.
Short-term compensation includes base salary and the Performance Pay Program. Long-term performance-based
compensation includes stock options and performance shares. The performance-based compensation components are
linked to Gulf Power's financial and operational performance, Common Stock performance, and Southern Company's
total shareholder return. 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 motivates and
rewards performance.

ESTABLISHING MARKET-BASED COMPENSATION LEVELS

Pay Governance develops and presents to the Compensation Committee a competitive market-based compensation
level for the Gulf Power Chief Executive Officer. Southern Company's Human Resources staff develops competitive
market-based compensation levels for the other Gulf Power named executive officers. The market-based
compensation levels for both are developed from a size-appropriate energy services executive compensation survey
database. The survey participants, listed below, are utilities with revenues of $1 billion or more. The Compensation
Committee reviews the data and uses it in establishing market-based compensation levels for the named executive
officers.
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AGL Resources Inc. Entergy Corporation Pepco Holdings, Inc.
Allete, Inc. EP Energy Corporation Pinnacle West Capital Corporation
Alliant Energy Corporation Eversource International Portland General Electric Company
Ameren Corporation Exelon Corporation PPL Corporation
American Electric Power Company,
Inc. FirstEnergy Corp. Public Service Enterprise Group Inc.

Areva Inc. First Solar Inc. PNM Resources Inc.

Atmos Energy Corporation GDF SUEZ Energy North America,
Inc. Puget Energy, Inc.

Austin Energy Iberdrola USA, Inc. Salt River Project
Avista Corporation Idaho Power Company Santee Cooper
Bg US Services, Inc. Integrys Energy Group, Inc. SCANA Corporation
Black Hills Corporation JEA Sempra Energy
Boardwalk Pipeline Partners, L.P. Kinder Morgan Energy Partners, L.P. Southwest Gas Corporation
Calpine Corporation Laclede Group, Inc. Spectra Energy Corp.
CenterpPoint Energy, Inc. LG&E and KU Energy LLC TECO Energy, Inc.
Cleco Corporation Lower Colorado River Authority Tennessee Valley Authority
CMS Energy Corporation MDU Resources Group, Inc. The AES Corporation
Consolidated Edison, Inc. National Grid USA The Babcock & Wilcox Company
Dominion Resources, Inc. Nebraska Public Power District The Williams Companies, Inc.
DTE Energy Company New Jersey Resources Corporation TransCanada Corporation
Duke Energy Corporation New York Power Authority Tri-State Generation & Transmission

Association, Inc.Dynegy Inc. NextEra Energy, Inc.
Edison International NiSource Inc. UGI Corporation
ElectriCities of North Carolina NorthWestern Corporation UIL Holdings
Energen Corporation NRG Energy, Inc. UNS Energy Corporation
Energy Future Holdings Corp. OGE Energy Corp. Vectren Corporation
Energy Solutions, Inc. Omaha Public Power District Westar Energy, Inc.

Energy Transfer Partners, L.P. Oncor Electric Delivery Company
LLC Wisconsin Energy Corporation

EnLink Midstream Pacific Gas & Electric Company Xcel Energy Inc.

Market data for the 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, annual performance-based compensation at a target performance level, and long-term
performance-based compensation (stock options and performance shares) at a target value. 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 Gulf Power’s and Southern Company’s performance for the year or period.

A specified weight was not targeted for base salary or annual or long-term performance-based compensation as a
percentage of total target compensation opportunities, nor did amounts realized or realizable from prior compensation
serve to increase or decrease 2014 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
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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. The total target compensation opportunity was established in early 2014 for each named
executive officer below:
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Salary ($)

Target Annual
Performance-Based
Compensation
($)

Target Long-Term
Performance-Based
Compensation
($)

Total Target
Compensation
Opportunity
($)

S. W. Connally, Jr. 398,242 238,945 517,692 1,154,879
R. S. Teel 253,504 114,077 152,101 519,682
M. L. Burroughs 200,331 80,133 80,103 360,567
J. R. Fletcher 211,255 84,502 84,480 380,237
P. B. Jacob 267,107 120,198 160,246 547,551
B. C. Terry 272,039 122,418 163,191 557,648

The salary levels shown above were not effective until March 2014. Therefore, the salary amounts reported in the
Summary Compensation Table are different than the amounts shown above because that table reports actual amounts
paid in 2014. The total target compensation opportunity amount shown for Mr. Jacob represents the full amount had
he been employed the entire year by Gulf Power. However, the actual amounts Mr. Jacob received for salary and
annual performance-based compensation were prorated based on the amount of time he was employed at Gulf Power
in 2014. Additionally, the ultimate number of performance shares earned by Mr. Jacob will be prorated based on the
time he was employed during the performance period. See the Summary Compensation Table and Grants of
Plan-Based Awards in 2014 for more information on the actual compensation amounts Mr. Jacob received.

Mr. Fletcher was employed at Georgia Power as the Vice President of Governmental and Regulatory Affairs prior to
his promotion to Vice President at Gulf Power on March 29, 2014. At that time, his base salary and target annual
performance-based compensation were increased to $231,324 and $101,343, respectively.

For purposes of comparing the value of the compensation program to the market data, stock options are valued at
$2.20 per option and performance shares at $37.54 per unit. These values represent risk-adjusted present values on the
date of grant and are consistent with the methodologies used to develop the market data. The mix of stock options and
performance shares granted was 40% and 60%, respectively, of the long-term value shown above.

In 2013, Pay Governance analyzed the level of actual payouts for 2012 performance under the annual Performance
Pay Program made to the named executive officers relative to performance versus peer companies to provide a check
on the goal-setting process, including goal levels and associated performance-based pay opportunities. The findings
from the analysis were used in establishing performance goals and the associated range of payouts for goal
achievement for 2014. That analysis was updated in 2014 by Pay Governance for 2013 performance, and those
findings were used in establishing goals for 2015.

DESCRIPTION OF KEY COMPENSATION COMPONENTS

2014 Base Salary

Most employees, including all of the named executive officers, received base salary increases in 2014.

With the exception of Southern Company executive officers, including Mr. Connally, 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
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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 base salary levels
established early in the year for the named executive officers were set within the applicable position level salary range
and were recommended by the individual named executive officer’s supervisor and approved by Southern Company's
Chief Executive Officer. Mr. Connally's base salary increase was approved by the Compensation Committee.

III-9

Edgar Filing: SYNCHRONOSS TECHNOLOGIES INC - Form 4

Explanation of Responses: 22



    Table of Contents                                Index to Financial Statements

2014 Performance-Based Compensation

This section describes performance-based compensation for 2014.

Achieving Operational and Financial Performance Goals — The Guiding Principle for Performance-Based
Compensation

The Southern Company system’s number one priority is to continue 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 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 2014, Gulf Power 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;
•    Southern Company dividend growth;
•    Long-term, risk-adjusted Southern Company total shareholder return;
•    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.

The Southern Company Chief Executive Officer, with the assistance of Southern Company’s Human Resources staff,
recommended to the Compensation Committee the program design and award amounts for senior management,
including the named executive officers.

2014 Annual Performance-Based Pay Program

Annual Performance Pay Program Highlights
� Rewards achievement of annual performance goals:
� Business unit net income
� Business unit operational performance
� Southern Company EPS
� Goals are weighted one-third each
� Performance results range from 0% to 200% of target, based on level of goal achievement

Overview of Program Design

Almost all employees of Gulf Power, 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. In setting goals for pay purposes, the Compensation Committee relies on information on
financial and operational goals from the Finance Committee and the Nuclear/Operations Committee of the Southern
Company Board of Directors, respectively.
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•Business Unit Financial Goal: Net Income
For Southern Company’s traditional operating companies, including Gulf Power, and Southern Power, the business
unit financial performance goal is net income.

•Business Unit Operational Goals: Varies by business unit
For Southern Company’s traditional operating companies, including Gulf Power, operational goals are safety, customer
satisfaction, plant availability, transmission and distribution system reliability, major projects (Georgia Power and
Mississippi Power), and culture. Each of these operational goals is explained in more detail under Goal Details below.
The level of
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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 Financial Goal: EPS
EPS is defined as Southern Company’s net income from ongoing business activities divided by average shares
outstanding during the year. The EPS performance measure is applicable to all participants in the Performance Pay
Program.

The Compensation Committee may make adjustments, both positive and negative, to goal achievement for purposes
of determining payouts. For the financial goals, such adjustments typically include the impact of items considered
non-recurring or outside of normal operations or not anticipated in the business plan when the financial goals were
established and of sufficient magnitude to warrant recognition. As reported in Gulf Power's Annual Report on Form
10-K for the year ended December 31, 2013, the Compensation Committee did not follow its usual practice, and the
charges taken in 2013 related to Mississippi Power's construction of the Kemper IGCC were not excluded from goal
achievement results. Because the charges were not excluded, the payout levels for all employees, including the named
executive officers, were reduced significantly in 2013. In 2014, Southern Company recorded pre-tax charges to
earnings of $868 million ($536 million after-tax, or $0.59 per share) (2014 Kemper IGCC Charges) due to estimated
probable losses relating to the Kemper IGCC. Additionally, Southern Company adjusted its 2014 net income by $17
million after-tax (or $0.02 per share) relating to the reversal of previously recognized revenues recorded in 2014 and
2013 and the recognition of carrying costs associated with the 2015 Mississippi Supreme Court decision that reversed
the Mississippi PSC's March 2013 rate order associated with the Kemper IGCC (together with the 2014 Kemper IGCC
Charges, 2014 Kemper IGCC Charges and Adjustments). The Compensation Committee reviewed the impact of the
2014 Kemper IGCC Charges and Adjustments on goal achievement and payout levels for all Southern Company
system employees, including the named executive officers. The Compensation Committee determined that, given the
action taken last year and the high levels of achievement of other performance goals in 2014, it was not appropriate to
reduce payouts earned in 2014 under the broad-based program applicable to all participating employees. Therefore,
the Compensation Committee made an adjustment to exclude the impact of the 2014 Kemper IGCC Charges and
Adjustments ($0.61 per share) from earnings as it relates to the EPS goal payout for most Southern Company system
employees.

As described in greater detail below in Calculating Payouts, Mr. Burroughs is paid in part based on the
equity-weighted average of the business unit net income results, which includes the net income goal achievement for
Mississippi Power. Due to the 2014 Kemper IGCC Charges and Adjustments described above, Mississippi Power
recorded a net loss of $328.7 million, resulting in below-threshold performance and would have resulted in no payout
associated with the Mississippi Power portion of the net income goal for thousands of employees across the Southern
Company system, including Mr. Burroughs, as well as no payout at all for the business unit financial goal for all
Mississippi Power employees. With the adjustment made by the Compensation Committee, Mississippi Power's net
income for purposes of calculating goal achievement was $224 million. The adjusted net income resulted in a higher
payout for the net income goal for all Mississippi Power employees as well as a higher payout associated with the
overall equity-weighted average net income results for several thousand other employees across the Southern
Company system whose payouts are determined by the equity-weighted average of the business unit net income
results, including Mr. Burroughs.

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. The 2014 Kemper IGCC Charges and Adjustments described above did
not have that effect.
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Goal Details

Operational Goals Description Why It Is Important

Customer Satisfaction

Customer satisfaction surveys evaluate performance. The survey
results provide an overall ranking for each traditional operating
company, including Gulf Power, as well as a ranking for each
customer segment: residential, commercial, and industrial.

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

Reliability

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.

Reliably delivering power
to customers is essential to
Gulf Power's operations.

Availability

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.

Availability of sufficient
power during peak season
fulfills the obligation to
serve and provide
customers with the least
cost generating resources.

Nuclear Plant
Operations

Nuclear plant performance is evaluated by measuring nuclear safety
as rated by independent industry evaluators, as well as by a
quantitative score comprised of various plant performance
indicators. Plant reliability and operational availability are measured
as a percentage of time the nuclear plant is operating. The reliability
and availability metrics take generation reductions associated with
planned outages into consideration.

Safe and efficient
operation of the nuclear
fleet is important for
delivering clean energy at
a reasonable price.

Major Projects - Plant
Vogtle Units 3 and 4
and Kemper IGCC

The Southern Company system is committed to the safe, compliant,
and high-quality construction and licensing of two new nuclear
generating units under construction at Georgia Power's Plant Vogtle
(Plant Vogtle Units 3 and 4) and the Kemper IGCC, as well as
excellence in transition to operations and prudent decision-making
related to these two major projects. An executive review committee
is in place for each project to assess progress. A combination of
subjective and objective measures is considered in assessing the
degree of achievement. Final assessments for each project are
approved by either Southern Company’s Chief Executive Officer or
Southern Company’s Chief Operating Officer and confirmed by the
Nuclear/Operations Committee of Southern Company.

Strategic projects enable
the Southern Company
system to expand capacity
to provide clean,
affordable energy to
customers across the
region.

Safety

Southern Company's Target Zero program is focused on continuous
improvement in having a safe work environment. The performance
is measured by the applicable company's ranking, as compared to
peer utilities in the Southeastern Electric Exchange.

Essential for the protection
of employees, customers,
and communities.

Culture The culture goal seeks to improve Gulf Power's inclusive workplace.
This goal includes measures for work environment (employee
satisfaction survey), representation of minorities and females in

Supports workforce
development efforts and
helps to assure diversity of
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leadership roles (subjectively assessed), and supplier diversity. suppliers.
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Financial
Performance Goals Description Why It Is Important

EPS 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, risk-adjusted
returns.

Net Income

For the traditional operating companies, including Gulf Power,
and Southern Power, the business unit financial performance
goal is net income after dividends on preferred and preference
stock.

Supports delivery of
Southern Company
stockholder value and
contributes to Gulf
Power's and Southern
Company's sound
financial policies and
stable credit ratings.

The range of business unit and Southern Power net income goals and Southern Company EPS goals for 2014 is shown
below. Overall Southern Company performance is determined by the equity-weighted average of the business unit net
income goal payouts.

Level of
Performance

Alabama
Power ($, in
millions)

Georgia Power
($, in millions)

Gulf Power ($, in
millions)

Mississippi Power
($, in millions)*

Southern
Power ($, in
millions) EPS ($)*

Maximum 774 1,258 153.0 240.7 175 2.90
Target 717 1,160 140.2 218.6 135 2.76
Threshold 661 1,063 127.4 196.4 95 2.62

*Excluding impact of the 2014 Kemper IGCC Charges and Adjustments.

The ranges of performance levels established for the primary operational goals are detailed below.

Level of
Performance

Customer
Satisfaction Reliability Availability

Nuclear
Plant
Operations

Safety

Plant Vogtle
Units 3 and 4
and Kemper
IGCC

Culture

Maximum

Top quartile
for all
customer
segments
and overall

Significantly
exceed targets

Industry
best

Significantly
exceed
targets

Greater than
90th
percentile or
5-year
company best

Significantly
exceed targets

Significant
improvement

Target Top quartile
overall Meet targets Top quartile Meet targets 60thpercentile Meet targets Improvement

Threshold 2nd quartile
overall

Significantly
below targets 2nd quartile

Significantly
below
targets

40th
percentile

Significantly
below targets

Significantly
below
expectations
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The Compensation Committee approves specific objective performance schedules to calculate performance between
the threshold, target, and maximum levels for each of the operational goals. If goal achievement is below threshold,
there is no payout associated with the applicable goal.

2014 Achievement

Actual 2014 goal achievement is shown in the following tables.
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Operational Goal Results:
Gulf Power (Ms. Terry and Messrs. Connally, Teel, Burroughs, Fletcher, and Jacob)
Goal Achievement Percentage
Customer Satisfaction 200
Reliability 184
Availability 200
Safety 30
Culture 127
Total Gulf Power Operational Goal Performance Factor 149

Southern Company Generation (Mr. Burroughs)
Goal Achievement Percentage
Customer Satisfaction 200
Reliability 195
Availability 190
Safety 150
Culture 141
Major Projects - Plant Vogtle Units 3 and 4 Assessment 175
Major Projects - Kemper IGCC Assessment 75
Total Southern Company Generation Operational Goal Performance Factor 168

Georgia Power (Mr. Fletcher)
Goal Achievement Percentage
Customer Satisfaction 200
Reliability 172
Availability 200
Safety 80
Culture 137
Major Projects - Plant Vogtle Units 3 and 4 Assessment 175
Total Georgia Power Operational Goal Performance Factor 162

Financial Performance Goal Results: 
Goal Result Achievement Percentage (%)
Gulf Power Net Income $140.18 100
Georgia Power Net Income $1,225.01 166
Southern Power Net Income $172.30 193

Corporate Net Income Result Equity-Weighted
Average(1) 163

EPS (from ongoing business activities) $2.80(2) 176

(1) The Corporate Net Income Result is the equity-weighted average of the business unit net income results, including
the net income result for Mississippi Power. Mississippi Power’s net income result for this purpose was impacted by
the adjustment for the 2014 Kemper IGCC Charges and Adjustments ($553 million on an after tax basis). Mississippi
Power recorded a net loss, as determined in accordance with generally accepted accounting principles in the United
States (GAAP), of $328.7 million. Payouts under the Performance Pay Program were determined using a net income
performance result that differed from Mississippi Power's net income as determined in accordance with GAAP.
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(2) The EPS result shown in the table excludes the 2014 Kemper IGCC Charges and Adjustments ($0.61 per share) as
described above. EPS, as determined in accordance with GAAP, was $2.19 per share. Payouts under the Performance
Pay Program were determined using an EPS performance result that different from EPS as determined in accordance
with GAAP.
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Calculating Payouts:

All of the named executive officers are paid based on Southern Company EPS performance. With the exception of
Messrs. Burroughs and Fletcher, all of the named executive officers are paid based on Gulf Power net income and
operational performance. Southern Company Generation officers, including Mr. Burroughs, are paid based on the goal
achievement of the traditional operating company supported (60%) and Southern Company Generation (40%). The
Southern Company Generation business unit financial goal is based on the equity-weighted average net income payout
results of the traditional operating companies and Southern Power. With the exception of the culture and safety goals,
Southern Company Generation’s operational goal results are the corporate/aggregate operational goal results. Mr.
Fletcher's payout is prorated based on the time he was employed at Georgia Power and at Gulf Power. Mr. Jacob's
payout is prorated based on the amount of time he was employed at Gulf Power during 2014.

A total performance factor is determined by adding the applicable business unit financial and operational goal
performance and the EPS results and dividing by three. The total performance factor is multiplied by the target
Performance Pay Program opportunity to determine the payout for each named executive officer. The table below
shows the calculation of the total performance factor for each of the named executive officers, based on results shown
above.

Southern Company
EPS Result (%)
1/3 weight(1)

Business Unit
Financial Goal Result
(%)
1/3 weight

Business Unit
Operational Goal
Result (%)
1/3 weight

Total Performance
Factor (%)

S. W. Connally, Jr. 176 100 149 142
R. S. Teel 176 100 149 142
M. L. Burroughs 176 125 156 152
J. R. Fletcher(2) 176 166/100 162/149 168/142
P. B. Jacob 176 100 149 142
B. C. Terry 176 100 149 142

(1) Excluding the impact of the 2014 Kemper IGCC Charges and Adjustments.

(2) Mr. Fletcher was Vice President of Georgia Power until his promotion to Vice President at Gulf Power on March
29, 2014. Under the terms of the program, Mr. Fletcher's Performance Pay Program results were prorated based on the
time he served at each company.

The table below shows the pay opportunity at target-level performance and the actual payout based on the actual
performance shown above.

Target Annual
Performance Pay
Program Opportunity
(%)

Target Annual
Performance
Pay Program
Opportunity ($)

Total
Performance
Factor (%)

Actual Annual
Performance
Pay Program
Payout ($)

S. W. Connally, Jr. 60 238,945 142 339,302
R. S. Teel 45 114,077 142 161,989
M. L. Burroughs 40 80,133 152 121,801
J. R. Fletcher(1) 40/45 101,343 147.7 149,633
P. B. Jacob(2) 45 120,198 142 57,008
B. C. Terry 45 122,418 142 173,833
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(1) When Mr. Fletcher was promoted in March 2014, his target annual Performance Pay Program percentage was
increased from 40% to 45%. His actual payout shown is prorated based on the amount of time he spent in each
position.

(2) Mr. Jacob retired from Gulf Power in May 2014. His Performance Pay Program payout was prorated based on the
amount of time he was employed in 2014. The target amount shown is his full target had he been employed for the
entire year. The actual amount shown is the prorated amount Mr. Jacob received.
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Long-Term Performance-Based Compensation

2014 Long-Term Pay Program Highlights
� Stock Options:
§    Reward long-term Common Stock price appreciation
§    Represent 40% of long-term target value
§    Vest over three years
§    Ten-year term
� Performance Shares:
§    Reward Southern Company total shareholder return relative to industry peers and stock price appreciation
§    Represent 60% of long-term target value
§    Three-year performance period
§    Performance results can range from 0% to 200% of target
§    Paid in Common Stock at end of performance period

Long-term performance-based awards are intended to promote long-term success and increase Southern Company's
stockholder value by directly tying a substantial portion of the named executive officers’ total compensation to the
interests of Southern Company’s stockholders. Long-term performance-based awards also benefit customers by
providing competitive compensation that allows Gulf Power to attract, retain, and engage employees who provide
focus on serving customers and delivering safe and reliable electric service.

Southern Company stock options represent 40% of the long-term performance target value and performance shares
represent the remaining 60%. The Compensation Committee elected this mix because it concluded that doing so
represented an appropriate balance between incentives. Southern Company stock options only generate value if the
price of the stock appreciates after the grant date, and performance shares reward employees based on Southern
Company total shareholder return relative to industry peers, as well as Common Stock price.

The following table shows the grant date fair value of the long-term performance-based awards granted in 2014.

Value of
Options ($)

Value of
Performance Shares ($)

Total Long-Term
Value ($)

S. W. Connally, Jr. 207,086 310,606 517,692
R. S. Teel 60,841 91,260 152,101
M. L. Burroughs 32,052 48,051 80,103
J. R. Fletcher 33,801 50,679 84,480
P. B. Jacob 64,106 96,140 160,246
B. C. Terry 65,287 97,904 163,191

Stock Options

Stock options granted have a 10-year term, vest over a three-year period, fully vest upon retirement or termination of
employment following a change in control, and expire at the earlier of five years from the date of retirement or the end
of the 10-year term. For the grants made in 2014 to Mr. Connally, unvested options are forfeited if he retires from
Gulf Power or an affiliate of Gulf Power and accepts a position with a peer company within two years of retirement.
The grants made to Mr. Jacob vested upon his retirement. The value of each stock option was derived using the
Black-Scholes stock option pricing model. The assumptions used in calculating that amount are discussed in Note 8 to
the financial statements of Gulf Power in Item 8 herein. For 2014, the Black-Scholes value on the grant date was
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$2.20 per stock option.
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Performance Shares

2014-2016 Grant

Performance shares are denominated in units, meaning no actual shares are issued on the grant date. A grant date fair
value per unit was determined. For the grants made in 2014, the value per unit was $37.54. See the Summary
Compensation Table and the information accompanying it for more information on the grant date fair value. The total
target value for performance share units is divided by the value per unit to determine the number of performance share
units granted to each participant, including the named executive officers. Each performance share unit represents one
share of Common Stock.

At the end of the three-year performance period (January 1, 2014 through December 31, 2016), the number of units
will be adjusted up or down (0% to 200%) based on Southern Company’s total shareholder return relative to that of its
peers in the Southern Company custom peer group. While in previous years Southern Company’s total shareholder
return was measured relative to two peer groups (a custom peer group and the Philadelphia Utility Index), the
Compensation Committee decided to streamline the performance share peer group for the 2014 grant by eliminating
the Philadelphia Utility Index and establishing one custom peer group. The companies in the custom peer group are
those that are believed to be most similar to Southern Company in both business model and investors, creating a peer
group that is even more aligned with Southern Company’s strategy. For performance shares granted in previous years
using the dual peer group structure, the final result will be measured using both peer groups as approved by the
Compensation Committee at the time of the grant. The custom peer group varies from the Market Data peer group
discussed previously due to the timing and criteria of the peer selection process; however, there is significant overlap.
The number of performance share units earned will be paid in Common Stock at the end of the three-year performance
period. No dividends or dividend equivalents will be paid or earned on the performance share units. The peers in the
custom peer group on the grant date are listed in the following table.
Alliant Energy Corporation Integrys Energy Group
Ameren Corporation Pepco Holdings, Inc.
American Electric Power Company, Inc. PG&E Corporation
CMS Energy Corporation Pinnacle West Capital Corporation
Consolidated Edison, Inc. PPL Corporation
DTE Energy Company SCANA Corporation
Duke Energy Corporation Wisconsin Energy Corporation
Edison International Xcel Energy
Eversource International

The scale below will determine the number of units paid in Common Stock following the last year of the performance
period, based on the 2014 through 2016 performance period. Payout for performance between points will be
interpolated on a straight-line basis.

Performance vs. Peer Group Payout (% of Each Performance
Share Unit Paid)

90th percentile or higher (Maximum) 200
50th percentile (Target) 100
10th percentile (Threshold) 0

Performance shares are not earned until the end of the three-year performance period. A participant who terminates,
other than due to retirement or death, forfeits all unearned performance shares. Participants who retire or die during
the performance period only earn a prorated number of units, based on the number of months they were employed
during the performance period.
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2012-2014 Payouts

Performance share grants were made in 2012 with a three-year performance period that ended on December 31, 2014.
Based on Southern Company’s total shareholder return achievement relative to that of the Philadelphia Utility Index
(28% payout) and the custom peer group (0% payout), the payout percentage was 14% of target, which is the average
of the two peer groups. The following table shows the target and actual awards of performance shares for the named
executive officers.
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Target Performance
Shares (#)

Target Value of
Performance
Shares ($)

Performance
Shares Earned (#)

Value of
Performance
Shares Earned ($)

S. W. Connally, Jr. 1,944 81,629 272 13,358
R. S. Teel 2,049 86,038 287 14,095
M. L. Burroughs 1,081 45,391 151 7,416
J. R. Fletcher 1,136 47,700 159 7,808
P. B. Jacob(1) 2,185 91,748 238 11,688
B. C. Terry 2,199 92,336 308 15,126

(1) The number of performance shares earned by Mr. Jacob is prorated based on the time he was employed at the
Southern Company system during the performance period.

Timing of Performance-Based Compensation

As discussed above, the 2014 annual Performance Pay Program goals and the Southern Company total shareholder
return goals applicable to performance shares were established early in the year by the Compensation Committee.
Annual stock option grants also were made by the Compensation Committee. The establishment of performance-based
compensation goals and the granting of equity awards were not timed with the release of material, non-public
information. This procedure is consistent with prior practices. Stock option grants are made to new hires or
newly-eligible participants on preset, regular quarterly dates that were approved by the Compensation Committee. The
exercise price of options granted to employees in 2014 was the closing price of the Common Stock on the grant date
or the last trading day before the grant date, if the grant date was not a trading day.

Southern Excellence Awards

Mr. Fletcher received a discretionary award in the amount of $25,000 in recognition of his leadership and superior
performance on high-level regulatory matters while employed at Georgia Power in 2014, prior to his employment at
Gulf Power.

Retirement and Severance Benefits

Certain post-employment compensation is provided to employees, including the named executive officers, consistent
with Gulf Power's goal of providing market-based compensation and benefits.

Retirement Benefits

Generally, all full-time employees of Gulf Power participate in the funded Pension Plan after completing one year of
service. Normal retirement benefits become payable when participants attain age 65 and complete five years of
participation. Gulf Power also provides unfunded benefits that count salary and annual Performance Pay Program
payouts that are ineligible to be counted under the Pension Plan. See the Pension Benefits table and accompanying
information for more pension-related benefits information.

Gulf Power also provides supplemental retirement benefits to certain employees that were first employed by Gulf
Power, or an affiliate of Gulf Power, in the middle of their careers. Gulf Power has had a supplemental retirement
agreement (SRA) with Ms. Terry since 2010. Prior to her employment with the Southern Company system, Ms. Terry
provided legal services to Southern Company's subsidiaries. Ms. Terry's agreement provides retirement benefits as if
she was employed an additional 10 years. Ms. Terry must remain employed at Gulf Power or an affiliate of Gulf
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Power for 10 years from the effective date of the SRA before vesting in the benefits. This agreement provides a
benefit which recognizes the expertise she brought to Gulf Power and provides a strong retention incentive to remain
with Gulf Power, or one of its affiliates, for the vesting period and beyond.

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

In limited circumstances, Gulf Power will provide a severance agreement in exchange for standard legal releases,
non-compete agreements, and confidentiality provisions. In connection with Mr. Jacob's retirement in 2014, Gulf
Power entered into a severance agreement with Mr. Jacob providing for a severance payment of $667,768, which is
included in the Summary Compensation Table.

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 Gulf Power coupled with
an involuntary termination not for cause or a voluntary termination for “Good Reason.” This means there is a “double
trigger” before severance benefits are paid; i.e., there must be both a change in control and a termination of
employment. Severance payment amounts are two times salary plus target Performance Pay Program opportunity for
Mr. Connally and one times salary plus Performance Pay Program opportunity for the other named executive officers.
No excise tax gross-up would be provided. More information about severance arrangements is included under
Potential Payments upon Termination or Change in Control. Change-in-control protections allow executive officers to
focus on potential transactions that are in the best interest of shareholders.

Perquisites

Gulf Power provides limited ongoing perquisites to its executive officers, including the named executive officers,
consistent with Gulf Power's goal of providing market-based compensation and benefits. The perquisites provided in
2014, including amounts, are described in detail in the information accompanying the Summary Compensation Table.
No tax assistance is provided on perquisites for the President and Chief Executive Officer, except on certain
relocation-related benefits.

PERFORMANCE-BASED COMPENSATION PROGRAM CHANGES FOR 2015

In early 2015, the Compensation Committee made several changes to the performance-based compensation programs,
impacting 2015 compensation. These changes affect both the annual Performance Pay Program as well as the
long-term performance-based compensation program and are described below.

Annual Performance-Based Pay Program
Beginning in 2015, the annual performance-based pay program will incorporate individual goals for all executive
officers of Southern Company, including Mr. Connally. Currently, the goals are equally weighted between the EPS
goal, the applicable business unit net income goal, and the applicable business unit operational goals. Starting with the
2015 annual Performance Pay Program goals, the Compensation Committee added an individual goal component
(weighted 10%), and changed the weights for the EPS goal and business unit financial and operational goals
(weighted 30% each) for Mr. Connally. The other named executive officers were not affected by this change.
Long-Term Performance-Based Compensation
Since 2010, the Southern Company system's long-term performance-based compensation program has included two
components: stock options and performance shares. After reviewing current market practices with Pay Governance,
the Compensation Committee decided to modify the long-term performance-based compensation program to further
align the compensation program with peers in the utility industry and create better alignment of pay with long-term
performance. Beginning with long-term performance-based equity grants made in early 2015, the long-term
performance-based program consists exclusively of performance shares. The new structure maintains the three-year
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performance cycle described earlier in this CD&A for performance shares but expands the performance metrics from
one (relative total shareholder return) to three metrics. The new program now includes relative total shareholder return
(50%), cumulative EPS from ongoing operations over a three-year period (25%), and equity-weighted return on equity
(ROE) (25%). Under the new program, dividends will accrue on performance shares throughout the performance
period, and eligible new hires and newly promoted employees will receive interim prorated grants of performance
shares instead of stock options.

The continued use of relative total shareholder return as a metric in the long-term performance program maintains
consistency with the previous program as well as allows Southern Company to measure its performance against a
custom group of regulated peers. The new EPS goal measures cumulative EPS from ongoing operations over a
three-year period and motivates ongoing earnings growth to support Southern Company's dividends and achievement
of strategic financial objectives. The new equity-weighted ROE goal measures traditional operating company
performance from ongoing operations over a three-year period and is set to encourage
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top quartile ROE performance. Both the EPS and ROE goals are subject to a gateway goal focused on Southern
Company's credit ratings. If Southern Company fails to meet the credit rating requirements established by the
Compensation Committee, there will be no payout associated with the EPS and ROE goals.

EXECUTIVE STOCK OWNERSHIP REQUIREMENTS

Officers of Gulf Power that are in a position of Vice President or above are subject to stock ownership requirements.
All of the named executive officers are covered by the requirements. Ownership requirements further align the interest
of officers and Southern Company’s stockholders by promoting a long-term focus and long-term share ownership. The
types of ownership arrangements counted toward the requirements are shares owned outright, those held in Southern
Company-sponsored plans, and Common Stock accounts in the Deferred Compensation Plan and the Supplemental
Benefit Plan. One-third of vested Southern Company stock options may be counted, but, if so, the ownership
requirement is doubled. The ownership requirement is reduced by one-half at age 60.

The requirements are expressed as a multiple of base salary as shown below.
Multiple of Salary without
Counting Stock Options

Multiple of Salary Counting
1/3 of Vested Options

S. W. Connally, Jr. 3 Times 6 Times
R. S. Teel 2 Times 4 Times
M. L. Burroughs 1 Times 2 Times
J. R. Fletcher 2 Times 4 Times
B. C. Terry 2 Times 4 Times

Newly-elected officers have approximately five years from the date of their election to meet the applicable ownership
requirement. Newly-promoted officers have approximately five years from the date of their promotion to meet the
increased ownership requirements. All of the named executive officers are meeting their respective ownership
requirement. Mr. Jacob is retired and is therefore no longer subject to stock ownership requirements.
POLICY ON RECOVERY OF AWARDS

Southern Company’s Omnibus Incentive Compensation Plan provides that, if Southern Company or Gulf Power is
required to prepare an accounting restatement due to material noncompliance as a result of misconduct, and if an
executive officer of Gulf Power 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 THE ECONOMIC RISK OF STOCK OWNERSHIP

Southern Company’s policy is that employees and outside directors will not trade Southern Company options on the
options market and will not engage in short sales.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee met with management to review and discuss the CD&A. Based on such review and
discussion, the Compensation Committee recommended to the Southern Company Board of Directors that the CD&A
be included in Gulf Power's Annual Report on Form 10-K for the fiscal year ended December 31, 2014. The Southern
Company Board of Directors approved that recommendation.

Members of the Compensation Committee:

Henry A. Clark III, Chair
David J. Grain
Veronica M. Hagen
William G. Smith, Jr.
Steven R. Specker
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SUMMARY COMPENSATION TABLE
The Summary Compensation Table shows the amount and type of compensation received or earned in 2012, 2013,
and 2014 by the named executive officers, except as noted below.

Name and
Principal
Position
(a)

Year
(b)

Salary
($)
(c)

Bonus
($)
(d)

Stock
Awards
($)
(e)

Option
Awards
($)
(f)

Non-Equity
Incentive
Plan
Compensation
($)
(g)

Change in
Pension
Value
and
Nonqualified
Deferred
Compensation
Earnings
($)
(h)

All Other
Compensation
($)
(i)

Total
($)
(j)

S. W. Connally,
Jr.
President, Chief
Executive Officer,
and Director

2014 393,907 — 310,606 207,086 339,302 496,800 25,948 1,773,649
2013 372,977 — 293,018 195,363 164,557 54,607 25,602 1,106,124

2012 295,103 24,376 81,629 54,420 249,526 431,809 179,308 1,316,171

R. S. Teel
Vice President
and Chief
Financial Officer

2014 252,110 — 91,260 60,841 161,989 157,002 17,166 740,368
2013 244,903 — 88,614 59,101 80,895 — 17,004 490,517

2012 236,882 — 86,038 57,379 143,335 118,474 15,610 657,718

M. L. Burroughs 2014 199,209 — 48,051 32,052 121,801 213,219 9,893 624,225
Vice President 2013 193,498 — 46,656 31,118 59,127 — 11,225 341,624

2012 187,855 — 45,391 30,269 94,634 204,035 12,218 574,402
J. R. Fletcher 2014 224,547 25,045 50,679 33,801 149,633 273,148 89,971 846,824
Vice President
P. B. Jacob 2014 94,293 — 96,140 64,106 57,008 316,172 681,567 1,309,286
Former Vice 2013 258,605 — 93,393 62,272 85,236 — 19,033 518,539
President 2012 253,959 — 91,748 61,169 145,616 310,532 16,671 879,695
B. C. Terry 2014 270,543 — 97,904 65,287 173,833 245,578 17,664 870,809
Vice President 2013 262,809 — 95,094 63,419 86,809 — 16,735 524,866

2012 255,634 — 92,336 61,573 159,332 210,941 16,910 796,726

Column (a)

Mr. Fletcher was not an executive officer of Gulf Power until 2014.

Column (d)

The amount shown for 2014 for Mr. Fletcher represents a Southern Excellence Award as described in the CD&A and
the value of a non-cash safety award he received while employed at Georgia Power. All employees of Georgia Power
with a perfect individual safety record in the prior year, including Mr. Fletcher, earned a safety award.

Column (e)
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This column does not reflect the value of stock awards that were actually earned or received in 2014. Rather, as
required by applicable rules of the SEC, this column reports the aggregate grant date fair value of performance shares
granted in 2014. The value reported is based on the probable outcome of the performance conditions as of the grant
date, using a Monte Carlo simulation model. No amounts will be earned until the end of the three-year performance
period on December 31, 2016. 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
2014 to Ms. Terry and Messrs. Connally, Teel, Burroughs, and Fletcher, assuming that the highest level of
performance is achieved, is $195,808, $621,212, $182,520, $96,102, and $101,358, respectively (200% of the amount
shown in the table). Because Mr. Jacob retired from Gulf Power on May 3, 2014, the maximum amount he could earn
is $21,398, which is prorated based on the number of months he was employed during the performance period. See
Note 8 to the financial statements of Gulf Power in Item 8 herein for a discussion of the assumptions used in
calculating these amounts.
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Column (f)

This column reports the aggregate grant date fair value of stock options granted in the applicable year. See Note 8 to
the financial statements of Gulf Power in Item 8 herein for a discussion of the assumptions used in calculating these
amounts.

Column (g)

The amounts in this column are the payouts under the annual Performance Pay Program. The amount reported for the
Performance Pay Program is for the one-year performance period that ended on December 31, 2014. The Performance
Pay Program is described in detail in the CD&A.

Column (h)

This column reports the aggregate change in the actuarial present value of each named executive officer's accumulated
benefit under the Pension Plan and the supplemental pension plans (collectively, Pension Benefits) as of December
31, 2012, 2013, and 2014. Because Mr. Jacob retired in 2014, the amount reported for him in 2014 reflects the actual
benefits expected to be paid after the measurement date. The Pension Benefits as of each measurement date are based
on the named executive officer's age, pay, and service accruals and the plan provisions applicable as of the
measurement date. The actuarial present values as of each measurement date reflect the assumptions Gulf Power
selected for cost purposes as of that measurement date; however, the named executive officers were assumed to
remain employed at Gulf Power or any Southern Company subsidiary until their benefits commence at the pension
plans' stated normal retirement date, generally age 65. As a result, the amounts in column (h) related to Pension
Benefits represent the combined impact of several factors: growth in the named executive officer's Pension Benefits
over the measurement year; impact on the total present values of one year shorter discounting period due to the named
executive officer being one year closer to normal retirement; impact on the total present values attributable to changes
in assumptions from measurement date to measurement date; and impact on the total present values attributable to
plan changes between measurement dates. In general, all of the named executive officers saw an increase in their
pension values due to a decrease in discount rates and updated mortality rates.

For more information about the Pension Benefits and the assumptions used to calculate the actuarial present value of
accumulated benefits as of December 31, 2014, see the information following the Pension Benefits table. The key
differences between assumptions used for the actuarial present values of accumulated benefits calculations as of
December 31, 2013 and December 31, 2014 are:

•Discount rate for the Pension Plan was decreased to 4.20% as of December 31, 2014 from 5.05% as of December 31,2013,

•Discount rate for the supplemental pension plans was decreased to 3.75% as of December 31, 2014 from 4.50% as ofDecember 31, 2013, and

•Mortality rates for all plans were updated due to the release of new mortality tables.

This column also reports above-market earnings on deferred compensation under the Deferred Compensation Plan
(DCP). However, there were no above-market earnings on deferred compensation in the years reported.

Column (i)
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This column reports the following items: perquisites; severance payments; tax reimbursements; employer
contributions in 2014 to the Southern Company Employee Savings Plan (ESP), which is a tax-qualified defined
contribution plan intended to meet requirements of Section 401(k) of the Internal Revenue Code of 1986, as amended
(Code); and contributions in 2014 under the Southern Company Supplemental Benefit Plan (Non-Pension Related)
(SBP). The SBP is described more fully in the information following the Nonqualified Deferred Compensation table.

The amounts reported for 2014 are itemized below.
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Perquisites
($)

Severance
Payments
($)

Tax
Reimbursements
($)

ESP
($)

SBP
($)

Total
($)

S. W. Connally, Jr. 5,858 — — 11,709 8,381 25,948
R. S. Teel 4,937 — 314 11,915 — 17,166
M. L. Burroughs 1,203 — 102 8,588 — 9,893
J. R. Fletcher 48,432 — 30,087 11,452 — 89,971
P. B. Jacob 6,997 667,768 1,899 4,903 — 681,567
B. C. Terry 5,446 — 515 11,165 538 17,664

Description of Perquisites 

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

Relocation Benefits are provided to cover the costs associated with geographic relocation. In 2014, Mr. Fletcher
received relocation-related benefits in the amount of $37,322 in connection with his 2014 relocation from Atlanta,
Georgia to Pensacola, Florida. This amount was for the shipment of household goods, incidental expenses related to
his move, and home sale and home repurchase assistance. Also, as provided in Gulf Power's relocation policy, tax
assistance is provided on the taxable relocation benefits. If Mr. Fletcher terminates within two years of his relocation,
these amounts must be repaid.

Personal Use of Corporate Aircraft. 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 that is associated with
business travel is permitted for the President and Chief Executive Officer. 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.
In connection with Mr. Fletcher's relocation from Atlanta, Georgia to Pensacola, Florida, Mr. Connally approved
personal use of the corporate aircraft for one round-trip flight per month for six months. The perquisite amount shown
for Mr. Fletcher includes $8,847 for this approved use of corporate aircraft.

Other Miscellaneous Perquisites. The amount included reflects the full cost to Gulf Power of providing the following
items: personal use of company-provided tickets for sporting and other entertainment events and gifts distributed to
and activities provided to attendees at company-sponsored events.
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GRANTS OF PLAN-BASED AWARDS IN 2014

This table provides information on stock option grants made and goals established for future payouts under the
performance-based compensation programs during 2014 by the Compensation Committee.

Name
(a)

Grant
Date
(b)

Estimated Future Payouts
Under Non-Equity Incentive
Plan Awards

Estimated Future Payouts
Under
Equity Incentive Plan Awards

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)
(i)

Exercise
or Base
Price of
Option
Awards
($/Sh)
(j)

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

Threshold
($)
(c)

Target
($)
(d)

Maximum
($)
(e)

Threshold
(#)
(f)

Target
(#)
(g)

Maximum
(#)
(h)

S. W. Connally,
Jr. 2,389 238,945 477,890

2/10/2014 82 8,274 16,548 310,606
2/10/2014 94,130 41.28 207,086

R. S. Teel 1,141 114,077 228,154
2/10/2014 24 2,431 4,862 91,260
2/10/2014 27,655 41.28 60,841

M. L.
Burroughs 801 80,133 160,265

2/10/2014 12 1,280 2,560 48,051
2/10/2014 14,569 41.28 32,052

J. R. Fletcher 1,013 101,343 202,686
2/10/2014 13 1,350 2,700 50,679
2/10/2014 15,364 41.28 33,801

P. B. Jacob 401 40,146 80,292
2/10/2014 25 2,561 5,122 96,140
2/10/2014 29,139 41.28 64,106

B. C. Terry 1,224 122,418 244,836
2/10/2014 26 2,608 5,216 97,904
2/10/2014 29,676 41.28 65,287

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

These columns reflect the annual Performance Pay Program opportunity granted to the named executive officers in
2014 as described in the CD&A. The information shown as "Threshold," "Target," and "Maximum" reflects the range
of potential payouts established by the Compensation Committee. The actual amounts earned are disclosed in the
Summary Compensation Table. The amounts shown for Mr. Jacob are prorated based on the amount of time he was
employed at Gulf Power in 2014. The amounts shown for Mr. Fletcher reflect the increase in salary and annual
Performance Pay Program opportunity he received after his promotion to Vice President of Gulf Power on March 29,
2014.

Columns (f), (g), and (h)
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These columns reflect the performance shares granted to the named executive officers in 2014 as described in the
CD&A. The information shown as "Threshold," "Target," and "Maximum" reflects the range of potential payouts
established by the Compensation Committee. Earned performance shares will be paid out in Common Stock following
the end of the 2014 through 2016 performance period, based on the extent to which the performance goals are
achieved. Any shares not earned are forfeited.

The number of shares shown for Mr. Jacob reflects the full grant he received in February 2014. However, since Mr.
Jacob retired in May 2014, the ultimate number of performance shares he will receive will be prorated based on the
number of months he was employed by the Southern Company system during the performance period.

Columns (i) and (j)

Column (i) reflects the number of stock options granted to the named executive officers in 2014, as described in the
CD&A, and column (j) reflects the exercise price of the stock options, which was the closing price on the grant date.
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Column (k)

This column reflects the aggregate grant date fair value of the performance shares and stock options granted in 2014.
For performance shares, the value is based on the probable outcome of the performance conditions as of the grant date
using a Monte Carlo simulation model. For stock options, the value is derived using the Black-Scholes stock option
pricing model.

The assumptions used in calculating these amounts are discussed in Note 8 to the financial statements of Gulf Power
in Item 8 herein.

OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR-END

This table provides information pertaining to all outstanding stock options and stock awards (performance shares) held
by or granted to the named executive officers as of December 31, 2014.

Name
(a)

Option Awards Stock Awards

Name
(a)

Number
of
Securities
Underlying
Unexercised
Options
Exercisable
(#)
(b)

Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)
(c)

Option Exercise
Price
($)
(d)

Option
Expiration
Date
(e)

Equity Incentive
Plan Awards:
Number of
Unearned Shares,
Units or Other
Rights That Have
Not Vested
(#)
(f)

Equity Incentive
Plan Awards:
Market or Payout
Value of
Unearned Shares,
Units or Other
Rights That Have
Not Vested
($)
(g)

S. W. Connally, Jr.

8,521
14,392
16,100
10,702
22,302
0

0
0
0
5,351
44,603
94,130

35.78
31.39
37.97
44.42
44.06
41.28

02/18/2018
02/16/2019
02/14/2021
02/13/2022
02/11/2023
02/10/2024

7,235
8,274

355,311
406,336

R. S. Teel 9,078
9,332
9,629
16,774

0
0
0
0

35.78
31.39
31.17
37.97

02/18/2018
02/16/2019
02/15/2020
02/14/2021

2,188
2,431

107,453
119,386
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11,284
6,747
0

5,642
13,493
27,655

44.42
44.06
41.28

02/13/2022
02/11/2023
02/10/2024

M. L. Burroughs

289
1,604
2,610
1,207
8,956
5,953
3,553
0

0
0
0
0
0
2,976
7,104
14,569

33.81
36.42
35.78
31.17
37.97
44.42
44.06
41.28

02/20/2016
02/19/2017
02/18/2018
02/15/2020
02/14/2021
02/13/2022
02/11/2023
02/10/2024

1,152
1,280

56,575
62,861

J. R.Fletcher

3,376
6,247
3,728
0

0
3,124
7,456
15,364

37.97
44.42
44.06
41.28

02/14/2021
02/13/2022
02/11/2023
02/10/2024

1,209
1,350

59,374
66,299

P. B. Jacob
0 0 2,306

2,561
113,248
125,771

B. C. Terry

12,918
18,574
12,109
7,240
0

0
0
6,054
14,479
29,676

35.78
37.97
44.42
44.06
41.28

02/18/2018
02/14/2021
02/13/2022
02/11/2023
02/10/2024

2,348
2,608

115,310
128,079
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Columns (b), (c), (d), and (e)

Stock options vest one-third per year on the anniversary of the grant date. Options granted from 2006 through 2011
with expiration dates from 2016 through 2021 were fully vested as of December 31, 2014. The options granted in
2012, 2013, and 2014 become fully vested as shown below.
Year Option
Granted Expiration Date Date Fully Vested

2012 February 13, 2022 February 13, 2015
2013 February 11, 2023 February 11, 2016
2014 February 10, 2024 February 10, 2017

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

Columns (f) and (g)

In accordance with SEC rules, column (f) reflects the target number of performance shares that can be earned at the
end of each three-year performance period (December 31, 2015 and 2016) that were granted in 2013 and 2014,
respectively. The performance shares granted for the 2012 through 2014 performance period vested December 31,
2014 and are shown in the Option Exercises and Stock Vested in 2014 table below. The value in column (g) is derived
by multiplying the number of shares in column (f) by the Common Stock closing price on December 31, 2014
($49.11). The ultimate number of shares earned, if any, will be based on the actual performance results at the end of
each respective performance period. The ultimate number of shares earned by Mr. Jacob will be prorated based on the
number of months he was employed by the Southern Company system during the performance periods. See further
discussion of performance shares in the CD&A. See also Potential Payments upon Termination or Change in Control
for more information about the treatment of performance shares under different termination and change-in-control
events.

OPTION EXERCISES AND STOCK VESTED IN 2014
Option Awards Stock Awards

Name
(a)

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

Value Realized on
Exercise ($)
(c)

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

Value Realized on
Vesting ($)
(e)

S. W. Connally, Jr. 21,795 274,917 272 13,358
R. S. Teel 15,265 168,574 287 14,095
M. L. Burroughs — — 151 7,416
J. R. Fletcher 6,905 58,915 159 7,808
P. B. Jacob 112,474 758,786 238 11,688
B. C. Terry 39,302 494,815 308 15,126

Columns (b) and (c)

Column (b) reflects the number of shares acquired upon the exercise of stock options during 2014 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)

Column (d) includes the performance shares awarded for the 2012 through 2014 performance period that vested on
December 31, 2014. The value reflected in column (e) is derived by multiplying the number of shares in column (d)
by the market value of the underlying shares on the vesting date ($49.11).
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PENSION BENEFITS AT 2014 FISCAL YEAR-END

Name Plan Name
Number of Years
Credited Service
(#)

Present Value
of
Accumulated
Benefit ($)

Payments
During
Last Fiscal Year
($)

(a) (b) (c) (d) (e)

S.W. Connally, Jr.
Pension Plan
SBP-P
SERP

23.17
23.17
23.17

595,352
454,047
351,143

0
0
0

R. S. Teel
Pension Plan
SBP-P
SERP

14.33
14.33
14.33

349,590
42,360
95,548

0
0
0

M. L. Burroughs
Pension Plan
SBP-P
SERP

22.58
22.58
22.58

637,373
64,888
133,832

0
0
0

J. R. Fletcher
Pension Plan
SBP-P
SERP

24.58
24.58
24.58

585,977
101,222
176,582

0
0
0

P. B. Jacob
Pension Plan
SBP-P
SERP

30.75
30.75
30.75

1,419,925
269,172
263,763

46,851
28,796
28,218

B. C. Terry

Pension Plan
SBP-P
SERP
SRA

12.50
12.50
12.50
10.00

334,389
52,591
90,190
397,417

0
0
0
0

Pension Plan 

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

The 1.7% offset formula amount equals 1.7% of final average pay times years of participation less an offset related to
Social Security benefits. The offset equals a service ratio times 50% of the anticipated Social Security benefits in
excess of $4,200. The service ratio adjusts the offset for the portion of a full career that a participant has worked. The
highest three rates of pay out of a participant's last 10 calendar years of service are averaged to derive final average
pay. The rates of pay considered for this formula are the base salary rates with no adjustments for voluntary deferrals
after 2008. A statutory limit restricts the amount considered each year; the limit for 2014 was $260,000.

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

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
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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, 2014, Ms.
Terry and Messrs. Connally, Fletcher, and Teel were not 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 one of seven alternative forms of payment. All
forms pay benefits monthly over the lifetime of the retiree or the joint lifetimes of the retiree and a spouse. A
reduction applies if a retiring participant chooses a payment form other than a single life annuity. The reduction makes
the value of the benefits paid in the form chosen comparable to what it would have been if benefits were paid as a
single life annuity over the retiree's life.

Participants vest in the Pension Plan after completing five years of service. As of December 31, 2014, all of the named
executive officers are vested in their Pension Plan benefits. Participants who terminate employment after vesting can
elect to have their pension
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benefits commence at age 50 if they participated in the Pension Plan for 10 years. If such an election is made, the
early retirement reductions that apply are actuarially determined factors and are larger than 0.3% per month.

If a participant dies while actively employed and is either age 50 or vested in the Pension Plan as of date of death,
benefits will be paid to a surviving spouse. A survivor's benefit equals 45% of the monthly benefit that the participant
had earned before his or her death. Payments to a surviving spouse of a participant who could have retired will begin
immediately. Payments to a survivor of a participant who was not retirement-eligible will begin when the deceased
participant would have attained age 50.

After commencing, survivor benefits are payable monthly for the remainder of a survivor's life. Participants who are
eligible for early retirement may opt to have an 80% survivor benefit paid if they die; however, there is a charge
associated with this election.

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

The Southern Company Supplemental Benefit Plan (Pension-Related) (SBP-P) 

The SBP-P is an unfunded retirement plan that is not tax qualified. This plan provides high-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 a SBP-P participant separates from service, vested monthly
benefits provided by the benefit formulas are converted into a single sum value. It equals the present value of what
would have been paid monthly for an actuarially determined average post-retirement lifetime. The discount rate used
in the calculation is based on the 30-year 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 Code, the first installment will be delayed for six months after the date of
separation.

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

The Southern Company Supplemental Executive Retirement Plan (SERP) 

The SERP is also an unfunded retirement plan that is not tax qualified. This plan provides high-paid employees
additional benefits that the Pension Plan and the SBP-P would pay if the 1.7% offset formula calculations reflected a
portion of annual performance-based compensation. To derive the SERP benefits, a final average pay is determined
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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, disability, and form of
payment provisions mirror the SBP-P's provisions. However, except upon a change in control, SERP benefits do not
vest until participants retire, so no benefits are paid if a participant terminates prior to becoming 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.

Supplemental Retirement Agreements (SRA)

Gulf Power also provides supplemental retirement benefits to certain employees that were first employed by Gulf
Power, or an affiliate of Gulf Power, in the middle of their careers and generally provide for additional retirement
benefits by giving credit for years of employment prior to employment with Gulf Power or one of its affiliates. These
supplemental retirement benefits are also unfunded and not tax qualified. Information about the SRA with Ms. Terry
is included in the CD&A.
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Pension Benefit Assumptions

The following assumptions were used in the present value calculations for all pension benefits:
l Discount rate - 4.20% Pension Plan and 3.75% supplemental plans as of December 31, 2014,
l Retirement date - Normal retirement age (65 for all named executive officers),
l Mortality after normal retirement - RP-2014 with generational projections,
l Mortality, withdrawal, disability, and retirement rates prior to normal retirement - None,
l Form of payment for Pension Benefits:

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

o Female retirees: 75% single life annuity; 15% level income annuity; 5% joint and 50% survivor annuity;
and 5% joint and 100% survivor annuity,

l Spouse ages - Wives two years younger than their husbands,

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

l Installment determination - 3.75% discount rate for single sum calculation and 4.25% 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.

Columns (d) and (e)

For Mr. Jacob, who retired May 3, 2014, column (d) reflects the actual benefits expected to be paid, and column (e)
reflects the actual amount paid under the Pension Plan, the SBP-P, and the SERP in 2014, as described above.

NONQUALIFIED DEFERRED COMPENSATION AS OF 2014 FISCAL YEAR-END

Name
(a)

Executive
Contributions
in Last FY
($)
(b)

Registrant
Contributions
in Last FY
($)
(c)

Aggregate
Earnings
in Last FY
($)
(d)

Aggregate
Withdrawals/
Distributions
($)
(e)

Aggregate Balance
at Last FYE
($)
(f)

S. W. Connally, Jr. — 8,381 6,690 — 127,836
R. S. Teel — — 33 — 162
M. L. Burroughs — — — — —
J. R. Fletcher — — — — —
P. B. Jacob 8,524 — 45,110 49,994 413,995
B. C. Terry 43,405 538 25,998 — 270,397

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.

Participants have two options for the deemed investments of the amounts deferred - the Stock Equivalent Account and
the Prime Equivalent Account. Under the terms of the DCP, participants are permitted to transfer between investments
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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 2014, the rate of return in the
Stock Equivalent Account was 25.27%.

Alternatively, participants may elect to have their deferred compensation deemed invested in the Prime Equivalent
Account which is treated as if invested at a prime interest rate compounded monthly, as published in The Wall Street
Journal as the base rate on
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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 2014 in the Prime Equivalent Account was 3.25%.

Column (b)

This column reports the actual amounts of compensation deferred under the DCP by each named executive officer in
2014. 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 2014 were the amounts
that were earned as of December 31, 2013 but not payable until the first quarter of 2014. These amounts are not
reflected in the Summary Compensation Table because that table reports performance-based compensation that was
earned in 2014, but not payable until early 2015. These deferred amounts may be distributed in a lump sum or in up to
10 annual installments at termination of employment or in a lump sum at a specified date, at the election of the
participant.

Column (c)

This column reflects contributions under the SBP. Under the Code, employer matching contributions are prohibited
under the ESP on employee contributions above stated limits in the ESP, and, if applicable, above legal limits set forth
in the Code. The SBP is a nonqualified deferred compensation plan under which contributions are made that are
prohibited from being made in the ESP. The contributions are treated as if invested in Common Stock and are payable
in cash upon termination of employment in a lump sum or in up to 20 annual installments, at the election of the
participant. The amounts reported in this column also were reported in the All Other Compensation column in the
Summary Compensation Table.

Column (d)

This column reports earnings or losses on both compensation the named executive officers elected to defer and on
employer contributions under the SBP.

Column (f)

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

Amounts Deferred
under the DCP Prior to
2014 and Reported in
Prior Years' Information
Statements or Annual
Reports on Form 10-K

Employer Contributions
under the SBP Prior to 2014
and Reported in Prior Years'
Information Statements or
Annual Reports on Form
10-K

Total

Name ($) ($) ($)
S. W. Connally, Jr. 31,742 10,506 42,248
R. S. Teel — — —
M. L. Burroughs — — —
J. R. Fletcher — — —
P. B. Jacob 282,289 23,274 305,563
B. C. Terry 243,752 950 244,702
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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, 2014 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, 2014 and assumes that the price of Common Stock is the closing market price on December 31, 2014.
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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. (See the description of Good Reason below.)

Traditional Termination Events 

l 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.

l Resignation - Voluntary termination of a named executive officer who is not retirement-eligible.
l Lay Off - Involuntary termination of a named executive officer who is not retirement-eligible not for cause.

l
Involuntary Termination - Involuntary termination of a named executive officer for cause. Cause includes
individual performance below minimum performance standards and misconduct, such as violation of Gulf
Power's Drug and Alcohol Policy.

l Death or Disability - Termination of a named executive officer due to death or disability.

Change-in-Control-Related Events 
At the Southern Company or Gulf Power level: 

l
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.

l
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 shareholders
own less than 50% of Southern Company surviving the merger.

l Southern Company Termination - Consummation of a merger or other event and Southern Company is not the
surviving company or the Common Stock is no longer publicly traded.

l
Gulf Power 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 Gulf Power, consummation of a merger with another entity
and Gulf Power is not the surviving company, or the sale of substantially all the assets of Gulf Power.

At the employee level: 

l

Involuntary Change-in-Control Termination or Voluntary Change-in-Control Termination for Good Reason -
Employment is terminated within two years of a change in control, other than for cause, or the employee
voluntarily terminates for Good Reason. Good Reason for voluntary termination within two years of a change in
control generally is satisfied when there is a material reduction in salary, performance-based compensation
opportunity or benefits, relocation of over 50 miles, or a diminution in duties and responsibilities.
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The following chart describes the treatment of different pay and benefit elements in connection with the Traditional
Termination Events as described above.

Program Retirement/
Retirement-
Eligible

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.

Same as
Retirement.

Same as
Retirement.

Same as
Retirement.

Same as
Retirement.

Annual Performance
Pay Program

Prorated if
retire before 12/31.

Same as
Retirement. Forfeit. Same as

Retirement. Forfeit.

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

Vested options
expire in 90 days;
unvested are
forfeited.

Same as Lay Off.

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

Forfeit.

Performance Shares

Prorated if retire
prior to end of
performance
period.

Forfeit. Forfeit. Same as
Retirement. Forfeit.

Financial
Planning Perquisite

Continues for one
year. Terminates. Terminates. Same as

Retirement. Terminates.

Deferred
Compensation Plan

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

Same as
Retirement.

Same as
Retirement.

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

Same as
Retirement.

SBP - non-pension
related

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

Same as
Retirement.

Same as
Retirement.

Same as the
Deferred
Compensation
Plan.

Same as
Retirement.

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

Southern Company
Change-in-Control I

Southern Company
Change-in-Control II

Southern Company
Termination or
Gulf Power
Change in
Control

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

Nonqualified Pension
Benefits
(except SRA)

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

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

Same as Southern
Company Change-
in-Control II.

Based on type of
change-in-control
event.

SRA
Not affected by
change-in-control
events.

Not affected by
change-in-control events.

Not affected by
change-in-control
events.

Vest.

Annual Performance
Pay Program

If no program
termination, paid at
greater of target or
actual performance. If
program terminated
within two years of
change in control,
prorated at target
performance level.

Same as Southern
Company
Change-in-Control I.

Prorated at target
performance level.

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

Stock Options
Not affected by
change-in-control
events.

Not affected by
change-in-control events.

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

Vest.

Performance Shares
Not affected by
change-in-control
events.

Not affected by
change-in-control events.

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

Vest.

DCP
Not affected by
change-in-control
events.

Not affected by
change-in-control events.

Not affected by
change-in-control
events.

Not affected by
change-in-control
events.
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Program

Southern Company
Change-in-Control I

Southern Company
Change-in-Control II

Southern Company
Termination or
Gulf Power
Change in
Control

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

SBP
Not affected by
change-in-control
events.

Not affected by
change-in-control events.

Not affected by
change-in-control
events.

Not affected by
change-in-control
events.

Severance Benefits Not applicable. Not applicable. Not applicable.

One or two times base
salary plus target
annual
performance-based
pay.

Healthcare Benefits Not applicable. Not applicable. Not applicable.

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

Outplacement
Services Not applicable. Not applicable. Not applicable. 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, 2014.

Pension Benefits 
The amounts that would have become payable to the named executive officers if the Traditional Termination Events
occurred as of December 31, 2014 under the Pension Plan, the SBP-P, the SERP, and, if applicable, an 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, 2014 and are the
monthly Pension Plan benefits and the first of 10 annual installments from the SBP-P and the SERP. The amounts
shown under the Resignation or Involuntary Termination column are the amounts that would have become payable to
the named executive officers who were not retirement-eligible on December 31, 2014 and are the monthly Pension
Plan benefits that would become payable as of the earliest possible date under the Pension Plan and the single sum
value of benefits earned up to the termination date under the SBP-P, paid as a single payment rather than in 10 annual
installments. Benefits under the SERP would be forfeited. The amounts shown that are payable to a spouse in the
event of the death of the named executive officer are the monthly amounts payable to a spouse under the Pension Plan
and the first of 10 annual installments from the SBP-P and the SERP. The amounts in this chart are very different
from the pension values shown in the Summary Compensation Table and the Pension Benefits table. Those tables
show the present values of all the benefit amounts anticipated to be paid over the lifetimes of the named executive
officers and their spouses. Those plans are described in the notes following the Pension Benefits table. Of the named
executive officers, Ms. Terry and Messrs. Connally, Fletcher, and Teel were not retirement-eligible on December 31,
2014. The SRA for Ms. Terry contains an additional service requirement for benefit eligibility which was not met as
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Name Retirement ($) Resignation or Involuntary
Termination ($)

Death (payments to a spouse)
($)

S. W. Connally, Jr. Pension n/a 2,182 3,583
SBP-P n/a 453,210 58,157
SERP n/a — 44,977

R. S. Teel Pension n/a 1,301 2,163
SBP-P n/a 42,275 5,510
SERP  n/a — 12,428

M. L. Burroughs Pension 3,657 All plans treated as retiring 2,697
SBP-P 7,426 7,426
SERP 15,316 15,316

J. R. Fletcher Pension n/a 1,883 3,093
SBP-P n/a 101,166 11,468
SERP n/a — 20,006

B. C. Terry Pension n/a 1,181 1,940
SBP-P n/a 52,331 6,861
SERP n/a — 11,767
SRA n/a — 51,850

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, 2014
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.

Name SBP-P ($) SERP ($) SRA ($) Total ($)
S. W. Connally, Jr. 443,482 342,972 — 786,454
R. S. Teel 41,367 93,310 — 134,677
M. L. Burroughs 74,260 153,162 — 227,422
J. R. Fletcher 98,994 172,695 — 271,689
B. C. Terry 51,207 87,817 386,959 525,983

The pension benefit amounts in the tables above were calculated as of December 31, 2014 assuming payments would
begin as soon as possible under the terms of the plans. Accordingly, appropriate early retirement reductions were
applied. Any unpaid annual performance-based compensation was assumed to be paid at 1.30 times the target level.
Pension Plan benefits were calculated assuming each named executive officer chose a single life annuity form of
payment, because that results in the greatest monthly benefit. The single sum values were based on a 3.79% discount
rate.

Annual Performance Pay Program 
The amount payable if a change in control had occurred on December 31, 2014 is the greater of target or actual
performance. Because actual payouts for 2014 performance were above the target level, the amount that would have
been payable was the actual amount paid as reported in the CD&A.
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Stock Options and Performance Shares (Equity Awards)
Equity Awards would be treated as described in the Termination and Change-in-Control charts above. Under a
Southern Company Termination, all Equity Awards vest. In addition, if there is an Involuntary Change-in-Control
Termination or Voluntary Change-in-Control Termination for Good Reason, Equity Awards vest. There is no payment
associated with Equity Awards unless there is a Southern Company Termination and 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. For stock options, the value is the excess of the exercise price and the closing
price of Common Stock on December 31, 2014. The value of performance shares is calculated using the closing price
of Common Stock on December 31, 2014.

The chart below shows the number of stock options for which vesting would be accelerated under a Southern
Company Termination and the amount that would be payable under a Southern Company Termination if there were no
conversion to the surviving company's stock options. It also shows the number and value of performance shares that
would be paid.

Total Number of
Number of Equity Equity Awards Total Payable in
Awards with Following Cash without
Accelerated Vesting (#) Accelerated Vesting (#) Conversion of
Stock Performance Stock Performance Equity

Name Options Shares Options Shares Awards ($)
S. W. Connally, Jr. 144,084 15,509 216,101 15,509 2,459,809
R. S. Teel 46,790 4,619 109,634 4,619 1,270,952
M. L. Burroughs 24,649 2,432 48,821 2,432 510,197
J. R. Fletcher 25,944 2,559 39,295 2,559 384,010
B. C. Terry 50,209 4,956 101,050 4,956 1,049,729

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 
Mr. Burroughs is retirement-eligible. Healthcare benefits are provided to retirees, and there is no incremental payment
associated with the termination or change-in-control events. Because the other named executive officers were not
retirement-eligible at the end of 2014, healthcare benefits would not become available until each reaches age 50,
except in the case of a change-in-control-related termination, as described in the Change-in-Control-Related Events
chart. The estimated cost of providing healthcare insurance premiums for up to a maximum of two years for Ms. Terry
and Messrs. Fletcher and Teel is $11,322, $29,563, and $29,563, respectively. The estimated cost of providing
healthcare insurance premiums for up to a maximum of three years for Mr. Connally is $46,028.

Financial Planning Perquisite
An additional year of the Financial Planning perquisite, which is set at a maximum of $8,700 per year, will be
provided after retirement for retirement-eligible named executive officers.
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There are no other perquisites provided to the named executive officers under any of the traditional termination or
change-in-control-related events.

Severance Benefits 
The named executive officers are participants in a change-in-control severance plan. 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 or she may have against the employing
company.
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The estimated cost of providing the six months of outplacement services is $6,000 per named executive officer. The
severance payment is two times the base salary and target payout under the annual Performance Pay Program for Mr.
Connally and one times the base salary and target payout under the annual Performance Pay Program for the other
named executive officers. If any portion of the severance amount constitutes an "excess parachute payment" under
Section 280G of the 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, 2014 in connection with a change in control.

Name Severance Amount ($)
S. W. Connally, Jr. 1,274,374
R. S. Teel 367,581
M. L. Burroughs 280,464
J. R. Fletcher 332,667
B. C. Terry 394,457
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DIRECTOR COMPENSATION
Only non-employee directors of Gulf Power are compensated for service on the board of directors.
During 2014, the pay components for non-employee directors were:

Annual cash retainer: $22,000 per year
Annual stock retainer: $19,500 per year in Common Stock

Board meeting fees: If more than five meetings are held in a calendar year, $1,200 will be paid for
participation beginning with the sixth meeting.

Committee meeting fees:
If more than five meetings of any one committee are held in a calendar year,
$1,000 will be paid for participation in each meeting of that committee
beginning with the sixth meeting.

DIRECTOR DEFERRED COMPENSATION PLAN
Any deferred quarterly equity grants or stock retainers are required to be deferred in the Deferred Compensation Plan
For Directors of Gulf Power Company (Director Deferred Compensation Plan) and are invested in Common Stock
units which earn dividends as if invested in Common Stock. Earnings are reinvested in additional stock units. Upon
leaving the board, distributions are made in shares of Common Stock or cash.
In addition, directors may elect to defer up to 100% of their remaining compensation in the Director Deferred
Compensation Plan until membership on the board ends. Deferred compensation may be invested as follows, at the
director's election:

•in Common Stock units which earn dividends as if invested in Common Stock and are distributed in shares ofCommon Stock or cash upon leaving the board;
•at prime interest which is paid in cash upon leaving the board.
All investments and earnings in the Director Deferred Compensation Plan are fully vested and, at the election of the
director, may be distributed in a lump sum payment or in up to 10 annual distributions after leaving the board.

DIRECTOR COMPENSATION TABLE
The following table reports all compensation to Gulf Power's non-employee directors during 2014, 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
Fees Earned or
Paid in Cash
($)(1)

Stock
Awards
($)(2)

Change in Pension
Value and
Nonqualified Deferred
Compensation
Earnings
($)

All Other
Compensation 
($)(3)

Total
($)

Allan G. Bense 24,400 19,500 0 138 44,038
Deborah H. Calder 24,400 19,500 0 79 43,979
William C. Cramer, Jr. 24,400 19,500 0 79 43,979
Julian B. MacQueen 24,400 19,500 0 138 44,038
J. Mort O'Sullivan III 24,400 19,500 0 303 44,203
Michael T. Rehwinkel 24,400 19,500 0 138 44,038
Winston E. Scott 23,200 19,500 0 107 42,807
(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 upongrant.

(3)Consists of reimbursement for taxes on imputed income associated with gifts and activities provided to attendees atSouthern Company system-sponsored events.
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COMPENSATION RISK ASSESSMENT 
Southern Company reviewed its compensation policies and practices, including those of Gulf Power, and concluded
that excessive risk-taking is not encouraged. This conclusion was based on an assessment of the mix of pay
components and performance goals, the
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annual pay/performance analysis by the Compensation Committee's independent consultant, stock ownership
requirements, compensation governance practices, and the claw-back provision. The assessment was reviewed with
the Compensation Committee.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
The Compensation Committee is made up of non-employee directors of Southern Company who have never served as
executive officers of Southern Company or Gulf Power. During 2014, none of Southern Company's or Gulf Power's
executive officers served on the board of directors of any entities whose directors or executive officers serve on the
Compensation Committee.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

Security Ownership (Applicable to Gulf Power only).

Security Ownership of Certain Beneficial Owners. Southern Company is the beneficial owner of 100% of the
outstanding common stock of Gulf Power. The number of outstanding shares reported in the table below is as of
January 31, 2015.

Title of Class
Name and Address
of Beneficial
Owner

Amount and
Nature of
Beneficial
Ownership

Percent
of
Class

Common Stock
The Southern Company
30 Ivan Allen Jr. Boulevard, N.W.
Atlanta, Georgia 30308

100 %

Registrant:
Gulf Power 5,642,717

Security Ownership of Management. The following tables show the number of shares of Common Stock owned by the
directors, nominees, and executive officers as of December 31, 2014. It is based on information furnished by the
directors, nominees, and executive officers. The shares beneficially owned by all directors, nominees, and executive
officers as a group constitute less than one percent of the total number of shares of Common Stock outstanding on
December 31, 2014.

Shares Beneficially Owned Include:

Name of Directors,
Nominees, and
Executive Officers

Shares
Beneficially
Owned (1)

Deferred Stock
Units (2)

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

S. W. Connally, Jr. 140,553 0 131,046
Allan G. Bense 3,350 0 0
Deborah H. Calder 2,503 1,999 0
William C. Cramer, Jr. 17,460 17,460 0
Julian B. MacQueen 963 — 0
J. Mort O'Sullivan III 3,721 3,721 0
Michael T. Rehwinkel 480 0 0
Winston E. Scott 7,592 0 0
Michael L. Burroughs 40,327 0 35,557
Jim R. Fletcher 32,455 0 29,391
Richard S. Teel 85,092 0 84,451
Bentina C. Terry 81,808 0 73,991
Directors, Nominees, and Executive Officers as a group (13
people) 431,770 23,180 366,319

(1)"Beneficial ownership" means the sole or shared power to vote, or to direct the voting of, a security and/orinvestment power with respect to a security or any combination thereof.
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(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.

Changes in Control. Southern Company and Gulf Power know of no arrangements which may at a subsequent date
result in any change in control.
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`

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

Transactions with Related Persons. None.
Review, Approval or Ratification of Transactions with Related Persons.
Gulf Power does not have a written policy pertaining solely to the approval or ratification of "related party
transactions." Southern Company has a Code of Ethics as well as a Contract Guidance Manual and other formal
written procurement policies and procedures that guide the purchase of goods and services, including requiring
competitive bids for most transactions above $10,000 or approval based on documented business needs for sole
sourcing arrangements. 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 supply chain management; 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.

Director Independence.
The board of directors of Gulf Power consists of seven non-employee directors (Ms. Deborah H. Calder and Messrs.
Allan G. Bense, William C. Cramer, Jr., Julian B. MacQueen, J. Mort O'Sullivan, III, Michael T. Rehwinkel, and
Winston E. Scott) and Mr. Connally.
Southern Company owns all of Gulf Power's outstanding common stock. Gulf Power has listed only debt securities on
the NYSE. Accordingly, under the rules of the NYSE, Gulf Power is exempt from most of the NYSE's listing
standards relating to corporate governance. Gulf Power has voluntarily complied with certain NYSE listing standards
relating to corporate governance where such compliance was deemed to be in the best interests of Gulf Power's
shareholders.
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following represents the fees billed to Gulf Power and Southern Power for the last two fiscal years by Deloitte &
Touche LLP, each company's principal public accountant for 2014 and 2013:

2014 2013
(in thousands)

Gulf Power
Audit Fees (1) $1,427 $1,395
Audit-Related Fees — —
Tax Fees — —
All Other Fees 12 —
Total $1,439 $1,395
Southern Power
Audit Fees (1) $1,143 $1,159
Audit-Related Fees — —
Tax Fees — —
All Other Fees 2 —
Total $1,145 $1,159

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

The Southern Company Audit Committee (on behalf of Southern Company and its subsidiaries) adopted a Policy of
Engagement of the Independent Auditor for Audit and Non-Audit Services that includes requirements for such Audit
Committee to pre-approve audit and non-audit services provided by Deloitte & Touche LLP. All of the audit services
provided by Deloitte & Touche LLP in fiscal years 2014 and 2013 (described in the footnotes to the table above) and
related fees were approved in advance by the Southern Company Audit Committee.
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PART IV
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a)The following documents are filed as a part of this report on Form 10-K:
(1)Financial Statements and Financial Statement Schedules:
Management's Report on Internal Control Over Financial Reporting for Southern Company and Subsidiary Companies
is listed under Item 8 herein.
Management's Report on Internal Control Over Financial Reporting for Alabama Power is listed under Item 8 herein.
Management's Report on Internal Control Over Financial Reporting for Georgia Power is listed under Item 8 herein.
Management's Report on Internal Control Over Financial Reporting for Gulf Power is listed under Item 8 herein.
Management's Report on Internal Control Over Financial Reporting for Mississippi Power is listed under Item 8
herein.
Management's Report on Internal Control Over Financial Reporting for Southern Power and Subsidiary Companies is
listed under Item 8 herein.
Reports of Independent Registered Public Accounting Firm on the financial statements and financial statement
schedules for Southern Company and Subsidiary Companies, Alabama Power, Georgia Power, Gulf Power, and
Mississippi Power, as well as the Report of Independent Registered Public Accounting Firm on the financial
statements of Southern Power and Subsidiary Companies are listed under Item 8 herein.
The financial statements filed as a part of this report for Southern Company and Subsidiary Companies, Alabama
Power, Georgia Power, Gulf Power, Mississippi Power, and Southern Power and Subsidiary Companies are listed
under Item 8 herein.
The financial statement schedules for Southern Company and Subsidiary Companies, Alabama Power, Georgia
Power, Gulf Power, and Mississippi Power are listed in the Index to the Financial Statement Schedules at page S-1.
(2)Exhibits:
Exhibits for Southern Company, Alabama Power, Georgia Power, Gulf Power, Mississippi Power, and Southern
Power are listed in the Exhibit Index at page E-1.

IV-1

Edgar Filing: SYNCHRONOSS TECHNOLOGIES INC - Form 4

Explanation of Responses: 82



    Table of Contents                                Index to Financial Statements

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

By: Thomas A. Fanning
Chairman, President, and
Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.

Thomas A. Fanning
Chairman, President,
Chief Executive Officer, and Director
(Principal Executive Officer)

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

Ann P. Daiss
Comptroller and Chief Accounting Officer
(Principal Accounting Officer)
Directors:
Juanita Powell Baranco
Jon A. Boscia
Henry A. Clark III
David J. Grain
Veronica M. Hagen
Warren A. Hood, Jr.
Linda P. Hudson

Donald M. James
John D. Johns
Dale E. Klein
William G. Smith, Jr.
Steven R. Specker
Larry D. Thompson
E. Jenner Wood III

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015 
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ALABAMA POWER COMPANY
SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature of the
undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.
ALABAMA POWER COMPANY

By: Mark A. Crosswhite
Chairman, President, and Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.

Mark A. Crosswhite
Chairman, President, Chief Executive Officer, and Director
(Principal Executive Officer)

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

Anita Allcorn-Walker
Vice President and Comptroller
(Principal Accounting Officer)
Directors:
Whit Armstrong
Ralph D. Cook
David J. Cooper, Sr.
Anthony A. Joseph
Patricia M. King
James K. Lowder

Malcolm Portera
Robert D. Powers
Catherine J. Randall
C. Dowd Ritter
James H. Sanford
John Cox Webb, IV

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015 
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GEORGIA POWER COMPANY
SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature of the
undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.
GEORGIA POWER COMPANY

By: W. Paul Bowers
Chairman, President, and Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.

W. Paul Bowers
Chairman, President, Chief Executive Officer, and
Director
(Principal Executive Officer)

W. Ron Hinson
Executive Vice President, Chief Financial Officer,
and Treasurer
(Principal Financial Officer)

David P. Poroch
Comptroller and Vice President
(Principal Accounting Officer)
Directors:
Robert L. Brown, Jr.
Anna R. Cablik
Stephen S. Green
Jimmy C. Tallent
Charles K. Tarbutton

Beverly Daniel Tatum
D. Gary Thompson
Clyde C. Tuggle
Richard W. Ussery

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015 
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GULF POWER COMPANY
SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature of the
undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.
GULF POWER COMPANY

By: S. W. Connally, Jr.
President and Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.
S. W. Connally, Jr.
President, Chief Executive Officer, and Director
(Principal Executive Officer)

Richard S. Teel
Vice President and Chief Financial Officer
(Principal Financial Officer)

Janet J. Hodnett
Comptroller
(Principal Accounting Officer)
Directors:
Allan G. Bense J. Mort O'Sullivan, III
Deborah H. Calder Michael T. Rehwinkel
William C. Cramer, Jr. Winston E. Scott
Julian B. MacQueen
By: /s/Melissa K. Caen

(Melissa K. Caen, Attorney-in-fact)
Date: March 2, 2015 
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MISSISSIPPI POWER COMPANY
SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature of the
undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.
MISSISSIPPI POWER COMPANY

By: G. Edison Holland, Jr.
Chairman, President, and Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.

G. Edison Holland, Jr.
Chairman, President, Chief Executive Officer, and
Director
(Principal Executive Officer)

Moses H. Feagin
Vice President, Treasurer, and
Chief Financial Officer
(Principal Financial Officer)

Cynthia F. Shaw
Comptroller
(Principal Accounting Officer)
Directors:
Carl J. Chaney Christine L. Pickering
L. Royce Cumbest Phillip J. Terrell
Thomas A. Dews M. L. Waters
Mark E. Keenum
By: /s/Melissa K. Caen

(Melissa K. Caen, Attorney-in-fact)
Date: March 2, 2015 
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SOUTHERN POWER COMPANY
SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signature of the
undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.
SOUTHERN POWER COMPANY

By: Oscar C. Harper IV
President and Chief Executive Officer

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of each of
the undersigned shall be deemed to relate only to matters having reference to the above-named company and any
subsidiaries thereof.

Oscar C. Harper IV
President, Chief Executive Officer, and Director
(Principal Executive Officer)

William C. Grantham
Vice President, Chief Financial Officer, and Treasurer
(Principal Financial Officer)

Elliott L. Spencer
Comptroller and Corporate Secretary
(Principal Accounting Officer)
Directors:
Art P. Beattie James Y. Kerr II
Thomas A. Fanning Mark S. Lantrip
Kimberly S. Greene Christopher C. Womack

By: /s/Melissa K. Caen
(Melissa K. Caen, Attorney-in-fact)

Date: March 2, 2015 

Supplemental Information to be Furnished With Reports Filed Pursuant to Section 15(d) of the Act by Registrants
Which Have Not Registered Securities Pursuant to Section 12 of the Act:

No annual report, proxy statement, form of proxy or other proxy soliciting material has been sent to security holders
of the registrant during the period covered by this Annual Report on Form 10-K for the fiscal year ended December
31, 2014.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Stockholders of
Southern Company
We have audited the consolidated financial statements of Southern Company and Subsidiaries (the Company) as of
December 31, 2014 and 2013, and for each of the three years in the period ended December 31, 2014, and the
Company's internal control over financial reporting as of December 31, 2014, and have issued our report thereon dated
March 2, 2015; such report is included elsewhere in this Form 10-K. Our audits also included the consolidated
financial statement schedule of the Company (page S-2) listed in Item 15. This consolidated financial statement
schedule is the responsibility of the Company's management. Our responsibility is to express an opinion based on our
audits. In our opinion, such consolidated financial statement schedule, when considered in relation to the basic
consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set forth
therein.

/s/Deloitte & Touche LLP
Atlanta, Georgia
March 2, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of
Alabama Power Company
We have audited the financial statements of Alabama Power Company (the Company) (a wholly owned subsidiary of
The Southern Company) as of December 31, 2014 and 2013, and for each of the three years in the period ended
December 31, 2014, and have issued our report thereon dated March 2, 2015; such report is included elsewhere in this
Form 10-K. Our audits also included the financial statement schedule of the Company (Page S-3) listed in Item 15.
This financial statement schedule is the responsibility of the Company's management. Our responsibility is to express
an opinion based on our audits. In our opinion, such financial statement schedule, when considered in relation to the
basic financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.
/s/Deloitte & Touche LLP
Birmingham, Alabama
March 2, 2015 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of
Georgia Power Company
We have audited the financial statements of Georgia Power Company (the Company) (a wholly owned subsidiary of
The Southern Company) as of December 31, 2014 and 2013, and for each of the three years in the period ended
December 31, 2014, and have issued our report thereon dated March 2, 2015; such report is included elsewhere in this
Form 10-K. Our audits also included the financial statement schedule of the Company (Page S-4) listed in Item 15.
This financial statement schedule is the responsibility of the Company's management. Our responsibility is to express
an opinion based on our audits. In our opinion, such financial statement schedule, when considered in relation to the
basic financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.
/s/Deloitte & Touche LLP
Atlanta, Georgia
March 2, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of
Gulf Power Company
We have audited the financial statements of Gulf Power Company (the Company) (a wholly owned subsidiary of The
Southern Company) as of December 31, 2014 and 2013, and for each of the three years in the period ended
December 31, 2014, and have issued our report thereon dated March 2, 2015; such report is included elsewhere in this
Form 10-K. Our audits also included the financial statement schedule of the Company (Page S-5) listed in Item 15.
This financial statement schedule is the responsibility of the Company's management. Our responsibility is to express
an opinion based on our audits. In our opinion, such financial statement schedule, when considered in relation to the
basic financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.
/s/Deloitte & Touche LLP
Atlanta, Georgia
March 2, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of
Mississippi Power Company
We have audited the financial statements of Mississippi Power Company (the Company) (a wholly owned subsidiary
of The Southern Company) as of December 31, 2014 and 2013, and for each of the three years in the period ended
December 31, 2014, and have issued our report thereon dated March 2, 2015; such report is included elsewhere in this
Form 10-K. Our audits also included the financial statement schedule of the Company (Page S-6) listed in Item 15.
This financial statement schedule is the responsibility of the Company's management. Our responsibility is to express
an opinion based on our audits. In our opinion, such financial statement schedule, when considered in relation to the
basic financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein.
/s/Deloitte & Touche LLP
Atlanta, Georgia
March 2, 2015
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INDEX TO FINANCIAL STATEMENT SCHEDULES

Page
Schedule II
Valuation and Qualifying Accounts and Reserves 2014, 2013, and 2012
The Southern Company and Subsidiary Companies S-2
Alabama Power Company S-3
Georgia Power Company S-4
Gulf Power Company S-5
Mississippi Power Company S-6
Schedules I through V not listed above are omitted as not applicable or not required. A Schedule II for Southern
Power Company and Subsidiary Companies is not being provided because there were no reportable items for the
three-year period ended December 31, 2014. Columns omitted from schedules filed have been omitted because the
information is not applicable or not required.
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THE SOUTHERN COMPANY AND SUBSIDIARY COMPANIES
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013, AND 2012 
(Stated in Thousands of Dollars)

Additions

Description
Balance at
Beginning
of Period

Charged to
Income

Charged to
Other
Accounts

Deductions
(Note)

Balance at
End of
Period

Provision for uncollectible
accounts
2014 $17,855 $43,537 $— $43,139 $18,253
2013 16,984 36,788 — 35,917 17,855
2012 26,155 35,305 — 44,476 16,984
(Note)    Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written
off.
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ALABAMA POWER COMPANY
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013, AND 2012 
(Stated in Thousands of Dollars)

Additions

Description
Balance at
Beginning
of Period

Charged to
Income

Charged to
Other
Accounts

Deductions
(Note)

Balance at
End of
Period

Provision for uncollectible
accounts
2014 $8,350 $14,309 $— $13,516 $9,143
2013 8,450 12,327 — 12,427 8,350
2012 9,856 10,537 — 11,943 8,450
(Note)    Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written
off.
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GEORGIA POWER COMPANY
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013, AND 2012 
(Stated in Thousands of Dollars)

Additions

Description
Balance at
Beginning
of Period

Charged to
Income

Charged to
Other
Accounts

Deductions
(Note)

Balance at
End of
Period

Provision for uncollectible
accounts
2014 $5,074 $24,141 $— $23,139 $6,076
2013 6,259 18,362 — 19,547 5,074
2012 13,038 20,995 — 27,774 6,259
(Note)    Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written
off.
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GULF POWER COMPANY
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013, AND 2012 
(Stated in Thousands of Dollars)

Additions

Description
Balance at
Beginning
of Period

Charged to
Income

Charged to
Other
Accounts

Deductions
(Note)

Balance at
End of
Period

Provision for uncollectible
accounts
2014 $1,131 $4,304 $— $3,348 $2,087
2013 1,490 1,900 — 2,259 1,131
2012 1,962 2,611 — 3,083 1,490
(Note)    Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written
off.
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MISSISSIPPI POWER COMPANY
SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013, AND 2012 
(Stated in Thousands of Dollars)

Additions

Description
Balance at
Beginning
of Period

Charged to
Income

Charged to
Other
Accounts

Deductions
(Note)

Balance at
End of
Period

Provision for uncollectible
accounts
2014 $3,018 $562 $— $2,755 $825
2013 373 3,757 — 1,112 3,018
2012 547 628 — 802 373
(Note)    Represents write-off of accounts considered to be uncollectible, less recoveries of amounts previously written
off.

S-6

Edgar Filing: SYNCHRONOSS TECHNOLOGIES INC - Form 4

Explanation of Responses: 101



    Table of Contents                                Index to Financial Statements

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

Southern Company

(a) 1 —

Composite Certificate of Incorporation of Southern Company, reflecting all amendments
thereto through May 27, 2010. (Designated in Registration No. 33-3546 as Exhibit 4(a),
in Certificate of Notification, File No. 70-7341, as Exhibit A, in Certificate of
Notification, File No. 70-8181, as Exhibit A, and in Form 8-K dated May 26, 2010, File
No. 1-3526, as Exhibit 3.1.)

(a) 2 —
By-laws of Southern Company as amended effective February 11, 2013, and as
presently in effect. (Designated in Form 8-K dated February 11, 2013, File No. 1-3526,
as Exhibit 3.1.)

Alabama Power

(b) 1 —

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

(b) 2 —
Amended and Restated By-laws of Alabama Power effective February 10, 2014, and as
presently in effect. (Designated in Form 8-K dated February 10, 2014, File No 1-3164,
as Exhibit 3.1.)

Georgia Power
(c) 1 — Charter of Georgia Power and amendments thereto through October 9, 2007.

(Designated in Registration Nos. 2-63392 as Exhibit 2(a)-2, 2-78913 as Exhibits
4(a)-(2) and 4(a)-(3), 2-93039 as Exhibit 4(a)-(2), 2-96810 as Exhibit 4(a)-2, 33-141 as
Exhibit 4(a)-(2), 33-1359 as Exhibit 4(a)(2), 33-5405 as Exhibit 4(b)(2), 33-14367 as
Exhibits 4(b)-(2) and 4(b)-(3), 33-22504 as Exhibits 4(b)-(2), 4(b)-(3) and 4(b)-(4), in
Georgia Power's Form 10-K for the year ended December 31, 1991, File No. 1-6468, as
Exhibits 4(a)(2) and 4(a)(3), in Registration No. 33-48895 as Exhibits 4(b)-(2) and
4(b)-(3), in Form 8-K dated December 10, 1992, File No. 1-6468 as Exhibit 4(b), in
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Form 8-K dated June 17, 1993, File No. 1-6468, as Exhibit 4(b), in Form 8-K dated
October 20, 1993, File No. 1-6468, as Exhibit 4(b), in Georgia Power's Form 10-K for
the year ended December 31, 1997, File No. 1-6468, as Exhibit 3(c)2, in Georgia
Power's Form 10-K for the year ended December 31, 2000, File No. 1-6468, as Exhibit
3(c)2, in Form 8-K dated June 27, 2006, File No. 1-6468, as Exhibit 3.1, and in Form
8-K dated October 3, 2007, File No. 1-6468, as Exhibit 4.5.)

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

Gulf Power

(d) 1 —

Amended and Restated Articles of Incorporation of Gulf Power and amendments thereto
through June 17, 2013. (Designated in Form 8-K dated October 27, 2005, File No.
001-31737, as Exhibit 3.1, in Form 8-K dated November 9, 2005, File No. 001-31737,
as Exhibit 4.7, in Form 8-K dated October 16, 2007, File No. 001-31737, as Exhibit 4.5,
and in Form 8-K dated June 10, 2013, File No. 001-31737, as Exhibit 4.7.)

(d) 2 —
By-laws of Gulf Power as amended effective November 2, 2005, and as presently in
effect. (Designated in Form 8-K dated October 27, 2005, File No. 001-31737, as
Exhibit 3.2.)
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Mississippi Power

(e) 1 —

Articles of Incorporation of Mississippi Power, articles of merger of Mississippi Power
Company (a Maine corporation) into Mississippi Power and articles of amendment to
the articles of incorporation of Mississippi Power through April 2, 2004. (Designated in
Registration No. 2-71540 as Exhibit 4(a)-1, in Form U5S for 1987, File No. 30-222-2, as
Exhibit B-10, in Registration No. 33-49320 as Exhibit 4(b)-(1), in Form 8-K dated
August 5, 1992, File No. 001-11229, as Exhibits 4(b)-2 and 4(b)-3, in Form 8-K dated
August 4, 1993, File No. 001-11229, as Exhibit 4(b)-3, in Form 8-K dated August 18,
1993, File No. 001-11229, as Exhibit 4(b)-3, in Mississippi Power's Form 10-K for the
year ended December 31, 1997, File No. 001-11229, as Exhibit 3(e)2, in Mississippi
Power's Form 10-K for the year ended December 31, 2000, File No. 001-11229, as
Exhibit 3(e)2, and in Form 8-K dated March 3, 2004, File No. 001-11229, as
Exhibit 4.6.)

(e) 2 —
By-laws of Mississippi Power as amended effective February 28, 2001, and as presently
in effect. (Designated in Mississippi Power's Form 10-K for the year ended
December 31, 2001, File No. 001-11229, as Exhibit 3(e)2.)

Southern Power

(f) 1 — Certificate of Incorporation of Southern Power Company dated January 8, 2001.
(Designated in Registration No. 333-98553 as Exhibit 3.1.)

(f) 2 — By-laws of Southern Power Company effective January 8, 2001. (Designated in
Registration No. 333-98553 as Exhibit 3.2.)

(4) Instruments Describing Rights of Security Holders, Including Indentures
With respect to each of Southern Company, Alabama Power, Georgia Power, Gulf Power, Mississippi Power,
and Southern Power Company, such registrant has not included any instrument with respect to long-term debt
that does not exceed 10% of the total assets of such registrant and its subsidiaries. Each such registrant agrees,
upon request of the SEC, to furnish copies of any or all such instruments to the SEC.
Southern Company

(a) 1 —

Senior Note Indenture dated as of January 1, 2007, between Southern Company and
Wells Fargo Bank, National Association, as Trustee, and indentures supplemental
thereto through August 22, 2014. (Designated in Form 8-K dated January 11, 2007, File
No. 1-3526, as Exhibits 4.1 and 4.2, in Form 8-K dated March 20, 2007, File
No. 1-3526, as Exhibit 4.2, in Form 8-K dated August 13, 2008, File No. 1-3526, as
Exhibit 4.2, in Form 8-K dated May 11, 2009, File No. 1-3526, as Exhibit 4.2, in Form
8-K dated October 19, 2009, File No. 1-3526, as Exhibit 4.2, in Form 8-K dated
September 13, 2010, File No. 1-3526, as Exhibit 4.2, in Form 8-K dated August 16,
2011, File No. 1-3526, as Exhibit 4.2, in Form 8-K dated August 21, 2013, File No.
1-3526, as Exhibit 4.2, and in Form 8-K dated August 19, 2014, File No. 1-3526, as
Exhibits 4.2(a) and 4.2(b).)

Alabama Power

(b) 1 —

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

Senior Note Indenture dated as of December 1, 1997, between Alabama Power and The
Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly
known as The Chase Manhattan Bank)), as Trustee, and indentures supplemental thereto
through August 26, 2014. (Designated in Form 8-K dated December 4, 1997, File
No. 1-3164, as Exhibits 4.1 and 4.2, in Form 8-K dated February 20, 1998, File
No. 1-3164, as Exhibit 4.2, in Form 8-K dated April 17, 1998, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated August 11, 1998, File No. 1-3164, as Exhibit 4.2, in
Form 8-K dated September 8, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated
September 16, 1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated October 7,
1998, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated October 28, 1998, File
No. 1-3164, as Exhibit 4.2, in Form 8-K dated November 12, 1998, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated May 19, 1999, File No. 1-3164, as Exhibit 4.2, in Form
8-K dated August 13, 1999, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated
September 21, 1999, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated May 11, 2000,
File No. 1-3164, as Exhibit 4.2, in Form 8-K dated August 22, 2001, File No. 1-3164, as
Exhibits 4.2(a) and 4.2(b), in Form 8-K dated June 21, 2002, File No. 1-3164, as Exhibit
4.2(a), in Form 8-K dated October 16, 2002, File No. 1-3164, as Exhibit 4.2(a), in Form
8-K dated November 20, 2002, File No. 1-3164, as Exhibit 4.2(a), in Form 8-K dated
December 6, 2002, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated February 11,
2003, File No. 1-3164, as Exhibits 4.2(a) and 4.2(b), in Form 8-K dated March 12, 2003,
File No. 1-3164, as Exhibit 4.2, in Form 8-K dated April 15, 2003, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated May 1, 2003, File No. 1-3164, as Exhibit 4.2, in Form
8-K dated November 14, 2003, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated
February 10, 2004, File No. 1-3164, as Exhibit 4.2 in Form 8-K dated April 7, 2004, File
No. 1-3164, as Exhibit 4.2, in Form 8-K dated August 19, 2004, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated November 9, 2004, File No. 1-3164, as Exhibit 4.2, in
Form 8-K dated March 8, 2005, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated
January 11, 2006, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated January 13, 2006,
File No. 1-3164, as Exhibit 4.2, in Form 8-K dated February 1, 2006, File No. 1-3164, as
Exhibits 4.2(a) and 4.2(b), in Form 8-K dated March 9, 2006, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated June 7, 2006, File No. 1-3164, as Exhibit 4.2, in Form
8-K dated January 30, 2007, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated April 4,
2007, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated October 11, 2007, File
No. 1-3164, as Exhibit 4.2, in Form 8-K dated December 4, 2007, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated May 8, 2008, File No. 1-3164, as Exhibit 4.2, in Form
8-K dated November 14, 2008, File No. 1-3164 as Exhibit 4.2, in Form 8-K dated
February 26, 2009, File No. 1-3164 as Exhibit 4.2, in Form 8-K dated September 27,
2010, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated March 3, 2011, File
No. 1-3164, as Exhibit 4.2, in Form 8-K dated May 18, 2011, File No. 1-3164, as
Exhibits 4.2(a) and 4.2(b), in Form 8-K dated January 10, 2012, File No. 1-3164, as
Exhibit 4.2, in Form 8-K dated October 9, 2012, File No. 1-3164, as Exhibit 4.2, in
Form 8-K dated November 27, 2012, File No. 1-3164, as Exhibit 4.2, in Form 8-K dated
December 3, 2013, File No. 1-3164, as Exhibit 4.2, and in Form 8-K dated August 20,
2014, File No. 1-3164, as Exhibit 4.6.)

(b) 3 —
Amended and Restated Trust Agreement of Alabama Power Capital Trust V dated as of
September 1, 2002. (Designated in Form 8-K dated September 26, 2002, File
No. 1-3164, as Exhibit 4.12-B.)

(b) 4 —
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Guarantee Agreement relating to Alabama Power Capital Trust V dated as of
September 1, 2002. (Designated in Form 8-K dated September 26, 2002, File
No. 1-3164, as Exhibit 4.16-B.)
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Georgia Power

(c) 1 —

Senior Note Indenture dated as of January 1, 1998, between Georgia Power and The
Bank of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly
known as The Chase Manhattan Bank)), as Trustee, and indentures supplemental thereto
through August 16, 2013. (Designated in Form 8-K dated January 21, 1998, File
No. 1-6468, as Exhibits 4.1 and 4.2, in Forms 8-K each dated November 19, 1998, File
No. 1-6468, as Exhibit 4.2, in Form 8-K dated March 3, 1999, File No. 1-6469 as
Exhibit 4.2, in Form 8-K dated February 15, 2000, File No. 1-6469 as Exhibit 4.2, in
Form 8-K dated January 26, 2001, File No. 1-6469 as Exhibits 4.2(a) and 4.2(b), in
Form 8-K dated February 16, 2001, File No. 1-6469 as Exhibit 4.2, in Form 8-K dated
May 1, 2001, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated June 27, 2002, File
No. 1-6468, as Exhibit 4.2, in Form 8-K dated November 15, 2002, File No. 1-6468, as
Exhibit 4.2, in Form 8-K dated February 13, 2003, File No. 1-6468, as Exhibit 4.2, in
Form 8-K dated February 21, 2003, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated
April 10, 2003, File No. 1-6468, as Exhibits 4.1, 4.2 and 4.3, in Form 8-K dated
September 8, 2003, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated September 23,
2003, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated January 12, 2004, File
No. 1-6468, as Exhibits 4.1 and 4.2, in Form 8-K dated February 12, 2004, File
No. 1-6468, as Exhibit 4.1, in Form 8-K dated August 11, 2004, File No. 1-6468, as
Exhibits 4.1 and 4.2, in Form 8-K dated January 13, 2005, File No. 1-6468, as Exhibit
4.1, in Form 8-K dated April 12, 2005, File No. 1-6468, as Exhibit 4.1, in Form 8-K
dated November 30, 2005, File No. 1-6468, as Exhibit 4.1, in Form 8-K dated
December 8, 2006, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated March 6, 2007,
File No. 1-6468, as Exhibit 4.2, in Form 8-K dated June 4, 2007, File No. 1-6468, as
Exhibit 4.2, in Form 8-K dated June 18, 2007, File No. 1-6468, as Exhibit 4.2, in Form
8-K dated July 10, 2007, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated August 24,
2007, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated November 29, 2007, File
No. 1-6468, as Exhibit 4.2, in Form 8-K dated March 12, 2008, File No. 1-6468, as
Exhibit 4.2, in Form 8-K dated June 5, 2008, File No. 1-6468, as Exhibit 4.2, in Form
8-K dated November 12, 2008, File No. 1-6468, as Exhibits 4.2(a) and 4.2(b), in Form
8-K dated February 4, 2009, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated
December 8, 2009, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated March 9, 2010,
File No. 1-6468, as Exhibit 4.2, in Form 8-K dated May 24, 2010, File No. 1-6468, as
Exhibit 4.2, in Form 8-K dated August 26, 2010, File No. 1-6468, as Exhibit 4.2, in
Form 8-K dated September 20, 2010, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated
January 13, 2011, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated April 12, 2011,
File No. 1-6468, as Exhibit 4.2, in Form 8-K dated February 29, 2012, File No. 1-6468,
as Exhibit 4.2, in Form 8-K dated May 8, 2012, File No. 1-6468, as Exhibit 4.2(b), in
Form 8-K dated August 7, 2012, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated
November 8, 2012, File No. 1-6468, as Exhibit 4.2, in Form 8-K dated March 12, 2013,
File No. 1-6468, as Exhibits 4.2(a) and 4.2(b), and in Form 8-K dated August 12, 2013,
File No. 1-6468, as Exhibit 4.2.)

(c) 2 —
Loan Guarantee Agreement between Georgia Power and the DOE dated as of February
20, 2014. (Designated in Form 8-K dated February 20, 2014, File No. 1-6468, as
Exhibit 4.1.)

(c) 3 —
Note Purchase Agreement among Georgia Power, the DOE, and the Federal Financing
Bank dated as of February 20, 2014. (Designated in Form 8-K dated February 20, 2014,
File No. 1-6468, as Exhibit 4.2.)
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(c) 4 —
Future Advance Promissory Note dated February 20, 2014 made by Georgia Power to
the FFB. (Designated in Form 8-K dated February 20, 2014, File No. 1-6468, as
Exhibit 4.3.)

(c) 5 —

Deed to Secure Debt, Security Agreement and Fixture Filing between Georgia Power
and PNC Bank, National Association, doing business as Midland Loan Services Inc., a
division of PNC Bank, National Association dated as of February 20, 2014. (Designated
in Form 8-K dated February 20, 2014, File No. 1-6468, as Exhibit 4.4.)

(c) 6 —

Owners Consent to Assignment and Direct Agreement and Amendment to Plant Alvin
W. Vogtle Additional Units Ownership Participation Agreement by and among Georgia
Power, OPC, MEAG Power, and Dalton dated as of February 20, 2014. (Designated in
Form 8-K dated February 20, 2014, File No. 1-6468, as Exhibit 4.5.)
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Gulf Power

(d) 1 —

Senior Note Indenture dated as of January 1, 1998, between Gulf Power and The Bank
of New York Mellon (as successor to JPMorgan Chase Bank, N.A. (formerly known as
The Chase Manhattan Bank)), as Trustee, and indentures supplemental thereto through
September 23, 2014. (Designated in Form 8-K dated June 17, 1998, File No. 0-2429, as
Exhibits 4.1 and 4.2, in Form 8-K dated August 17, 1999, File No. 0-2429, as Exhibit
4.2, in Form 8-K dated July 31, 2001, File No. 0-2429, as Exhibit 4.2, in Form 8-K dated
October 5, 2001, File No. 0-2429, as Exhibit 4.2, in Form 8-K dated January 18, 2002,
File No. 0-2429, as Exhibit 4.2, in Form 8-K dated March 21, 2003, File No. 0-2429, as
Exhibit 4.2, in Form 8-K dated July 10, 2003, File No. 001-31737, as Exhibits 4.1 and
4.2, in Form 8-K dated September 5, 2003, File No. 001-31737, as Exhibit 4.1, in Form
8-K dated April 6, 2004, File No. 001-31737, as Exhibit 4.1, in Form 8-K dated
September 13, 2004, File No. 001-31737, as Exhibit 4.1, in Form 8-K dated August 11,
2005, File No. 001-31737, as Exhibit 4.1, in Form 8-K dated October 27, 2005, File
No. 001-31737, as Exhibit 4.1, in Form 8-K dated November 28, 2006, File
No. 001-31737, as Exhibit 4.2, in Form 8-K dated June 5, 2007, File No. 001-31737, as
Exhibit 4.2, in Form 8-K dated June 22, 2009, File No. 001-31737, as Exhibit 4.2, in
Form 8-K dated April 6, 2010, File No. 001-31737, as Exhibit 4.2, in Form 8-K dated
September 9, 2010, File No. 001-31737, as Exhibit 4.2, in Form 8-K dated May 12,
2011, File No. 001-31737, as Exhibit 4.2, in Form 8-K dated May 15, 2012, File No.
001-31737, as Exhibit 4.2, in Form 8-K dated June 10, 2013, File No. 001-31737, as
Exhibit 4.2, and in Form 8-K dated September 16, 2014, File No. 001-31737, as Exhibit
4.2.)

Mississippi Power

(e) 1 —

Senior Note Indenture dated as of May 1, 1998 between Mississippi Power and Wells
Fargo Bank, National Association, as Successor Trustee, and indentures supplemental
thereto through March 9, 2012. (Designated in Form 8-K dated May 14, 1998, File
No. 001-11229, as Exhibits 4.1, 4.2(a) and 4.2(b), in Form 8-K dated March 22, 2000,
File No. 001-11229, as Exhibit 4.2, in Form 8-K dated March 12, 2002, File
No. 001-11229, as Exhibit 4.2, in Form 8-K dated April 24, 2003, File No. 001-11229,
as Exhibit 4.2, in Form 8-K dated March 3, 2004, File No. 001-11229, as Exhibit 4.2, in
Form 8-K dated June 24, 2005, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated
November 8, 2007, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated
November 14, 2008, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated March 3,
2009, File No. 001-11229, as Exhibit 4.2, in Form 8-K dated October 11, 2011, File
No. 001-11229, as Exhibits 4.2(a) and 4.2(b), and in Form 8-K dated March 5, 2012,
File No. 001-11229, as Exhibit 4.2(b).)

Southern Power

(f) 1 —

Senior Note Indenture dated as of June 1, 2002, between Southern Power Company and
The Bank of New York Mellon (formerly known as The Bank of New York), as Trustee,
and indentures supplemental thereto through July 16, 2013. (Designated in Registration
No. 333-98553 as Exhibits 4.1 and 4.2 and in Southern Power Company's Form 10-Q for
the quarter ended June 30, 2003, File No. 333-98553, as Exhibit 4(g)1, in Form 8-K
dated November 13, 2006, File No. 333-98553, as Exhibit 4.2, in Form 8-K dated
September 14, 2011, File No. 333-98553, as Exhibit 4.4, and in Form 8-K dated July 10,
2013, File No. 333-98553, as Exhibit 4.4.)

(10) Material Contracts
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Southern Company

# (a) 1 —
Southern Company 2011 Omnibus Incentive Compensation Plan, effective May 25,
2011. (Designated in Southern Company's Form 8-K dated May 25, 2011, File
No. 1-3526, as Exhibit 10.1.)

# (a) 2 —

Form of Stock Option Award Agreement for Executive Officers of Southern Company
under the Southern Company Omnibus Incentive Compensation Plan. (Designated in
Southern Company's Form 10-Q for the quarter ended March 31, 2011, File No. 1-3526,
as Exhibit 10(a)3.)

# (a) 3 —
Deferred Compensation Plan for Outside Directors of The Southern Company, Amended
and Restated effective January 1, 2008. (Designated in Southern Company's Form 10-K
for the year ended December 31, 2007, File No. 1-3526, as Exhibit 10(a)3.)

# (a) 4 —

Southern Company Deferred Compensation Plan as amended and restated as of
January 1, 2009 and First Amendment thereto effective January 1, 2010. (Designated in
Southern Company's Form 10-K for the year ended December 31, 2008, File
No. 1-3526, as Exhibit 10(a)4 and in Southern Company's Form 10-K for the year ended
December 31, 2009, File No. 1-3526, as Exhibit 10(a)5.)
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# (a) 5 —

The Southern Company Supplemental Executive Retirement Plan, Amended and
Restated effective January 1, 2009 and First Amendment thereto effective January 1,
2010. (Designated in Southern Company's Form 10-K for the year ended December 31,
2008, File No. 1-3526, as Exhibit 10(a)6 and in Southern Company's Form 10-K for the
year ended December 31, 2009, File No. 1-3526, as Exhibit 10(a)(8).)

# (a) 6 —

The Southern Company Supplemental Benefit Plan, Amended and Restated effective as
of January 1, 2009 and First Amendment thereto effective January 1, 2010. (Designated
in Southern Company's Form 10-K for the year ended December 31, 2008, File
No. 1-3526, as Exhibit 10(a)7 and in Southern Company's Form 10-K for the year ended
December 31, 2009, File No. 1-3526, as Exhibit 10(a)10.)

# (a) 7 —

Retention and Restricted Stock Unit Award Agreement by and between Southern
Company and Charles D. McCrary effective May 22, 2012. (Designated in Southern
Company's Form 10-Q for the quarter ended June 30, 2012, File No. 1-3526, as Exhibit
10(a)1.)

# (a) 8 —

Amendment to Retention and Restricted Stock Unit Award Agreement by and between
Southern Company and Charles D. McCrary effective February 10, 2014. (Designated in
Southern Company's Form 10-K for the year ended December 31, 2013, File No.
1-3526, as Exhibit 10(a)9.)

# (a) 9 —
The Southern Company Change in Control Benefits Protection Plan, effective
December 31, 2008. (Designated in Form 8-K dated December 31, 2008, File
No. 1-3526, as Exhibit 10.1.)

# (a) 10 —

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

# (a) 11 —

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

# (a) 12 —

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

# (a) 13 — Amended and Restated Southern Company Senior Executive Change in Control
Severance Plan effective December 31, 2008, First Amendment thereto effective
January 1, 2010, and Second Amendment thereto effective February 23, 2011.
(Designated in Southern Company's Form 10-K for the year ended December 31, 2008,
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File No. 1-3526, as Exhibit 10(a)23, in Southern Company's Form 10-K for the year
ended December 31, 2009, File No. 1-3526, as Exhibit 10(a)22, and in Southern
Company's Form 10-K for the year ended December 31, 2010, File No. 1-3526, as
Exhibit 10(a)16.)

# (a) 14 —

Southern Company Executive Change in Control Severance Plan, Amended and
Restated effective December 31, 2008 and First Amendment thereto effective January 1,
2010. (Designated in Southern Company's Form 10-K for the year ended December 31,
2008, File No. 1-3526, as Exhibit 10(a)24 and in Southern Company's Form 10-K for the
year ended December 31, 2009, File No. 1-3526, as Exhibit 10(a)24.)

# * (a) 15 — Base Salaries of Named Executive Officers.

# (a) 16 — Summary of Non-Employee Director Compensation Arrangements. (Designated in Form
8-K dated February 10, 2014, File No. 1-3526, as Exhibit 10.1.)

# * (a) 17 — Form of Terms for Performance Share Awards granted under the Southern Company
2011 Omnibus Incentive Compensation Plan.

# (a) 18 —
Retention and Restricted Stock Unit Award Agreement between Southern Nuclear and
Stephen E. Kuczynski effective as of July 11, 2011. (Designated in Form 10-Q for the
quarter ended March 31, 2013, File No. 1-3526, as Exhibit 10(a)3).)
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Alabama Power

(b) 1 —

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

# (b) 2 — Southern Company 2011 Omnibus Incentive Compensation Plan, effective May 25,
2011. See Exhibit 10(a)1 herein.

# (b) 3 —
Form of Stock Option Award Agreement for Executive Officers of Southern Company
under the Southern Company Omnibus Incentive Compensation Plan. See Exhibit
10(a)2 herein.

# (b) 4 —
Southern Company Deferred Compensation Plan as amended and restated as of
January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)4 herein.

# (b) 5 —
The Southern Company Supplemental Executive Retirement Plan, Amended and
Restated effective January 1, 2009 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)5 herein.

# (b) 6 —
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as
of January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)6 herein.

# (b) 7 —
Southern Company Executive Change in Control Severance Plan, Amended and
Restated effective December 31, 2008 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)14 herein.

# (b) 8 —
Deferred Compensation Plan for Directors of Alabama Power Company, Amended and
Restated effective January 1, 2008. (Designated in Alabama Power's Form 10-Q for the
quarter ended June 30, 2008, File No. 1-3164, as Exhibit 10(b)1.)

# (b) 9 — The Southern Company Change in Control Benefits Protection Plan, effective
December 31, 2008. See Exhibit 10(a)9 herein.

# (b) 10 —

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

# (b) 11 —

Deferred Stock Trust Agreement for Directors of Southern Company and its
subsidiaries, dated as of January 1, 2000, between Reliance Trust Company, Southern
Company, Alabama Power, Georgia Power, Gulf Power, and Mississippi Power and
First Amendment thereto effective January 1, 2009. See Exhibit 10(a)11 herein.

# (b) 12 —

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of
Southern Company and its subsidiaries, effective September 1, 2001, between Wells
Fargo Bank, N.A., as successor to Wachovia Bank, N.A., Southern Company, Alabama
Power, Georgia Power, Gulf Power, and Mississippi Power and First Amendment
thereto effective January 1, 2009. See Exhibit 10(a)12 herein.

# (b) 13 —

Amended and Restated Southern Company Senior Executive Change in Control
Severance Plan effective December 31, 2008, First Amendment thereto effective
January 1, 2010, and Second Amendment thereto effective February 23, 2011. See
Exhibit 10(a)13 herein.

#  * (b) 14 — Base Salaries of Named Executive Officers.
# (b) 15 —
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Summary of Non-Employee Director Compensation Arrangements. (Designated in
Alabama Power's Form 10-Q for the quarter ended June 30, 2010, File No. 1-3164, as
Exhibit 10(b)1.)

# (b) 16 — Form of Terms for Performance Share Awards granted under the Southern Company
2011 Omnibus Incentive Compensation Plan. See Exhibit 10(a)17 herein.

# (b) 17 —

Deferred Compensation Agreement between Southern Company, Alabama Power,
Georgia Power, Gulf Power, Mississippi Power, and SCS and Philip C. Raymond dated
September 15, 2010. (Designated in Alabama Power's Form 10-Q for the quarter ended
September 30, 2010, File No. 1-3164, as Exhibit 10(b)2.)

# (b) 18 — Retention and Restricted Stock Unit Award Agreement by and between Southern
Company and Charles D. McCrary effective May 22, 2012. See Exhibit 10(a)7 herein.

# (b) 19 —
Amendment to Retention and Restricted Stock Unit Award Agreement by and between
Southern Company and Charles D. McCrary effective February 10, 2014. See Exhibit
10(a)8 herein.
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# (b) 20 —
Retention Award Agreement between Alabama Power and Steven R. Spencer effective
July 15, 2013. (Designated in Form 10-Q for the quarter ended September 30, 2013, File
No. 1-3164, as Exhibit 10(b)1.)

Georgia Power

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

(c) 2 —
Revised and Restated Integrated Transmission System Agreement dated as of
November 12, 1990, between Georgia Power and OPC. (Designated in Georgia Power's
Form 10-K for the year ended December 31, 1990, File No. 1-6468, as Exhibit 10(g).)

(c) 3 —
Revised and Restated Integrated Transmission System Agreement between Georgia
Power and Dalton dated as of December 7, 1990. (Designated in Georgia Power's Form
10-K for the year ended December 31, 1990, File No. 1-6468, as Exhibit 10(gg).)

(c) 4 —
Revised and Restated Integrated Transmission System Agreement between Georgia
Power and MEAG Power dated as of December 7, 1990. (Designated in Georgia Power's
Form 10-K for the year ended December 31, 1990, File No. 1-6468, as Exhibit 10(hh).)

# (c) 5 — Southern Company 2011 Omnibus Incentive Compensation Plan, effective May 25,
2011. See Exhibit 10(a)1 herein.

# (c) 6 —
Form of Stock Option Award Agreement for Executive Officers of Southern Company
under the Southern Company Omnibus Incentive Compensation Plan. See Exhibit
10(a)2 herein.

# (c) 7 —
Southern Company Deferred Compensation Plan as amended and restated as of
January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)4 herein.

# (c) 8 —
The Southern Company Supplemental Executive Retirement Plan, Amended and
Restated effective January 1, 2009 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)5 herein.

# (c) 9 —
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as
of January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)6 herein.

# (c) 10 —
Southern Company Executive Change in Control Severance Plan, Amended and
Restated effective December 31, 2008 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)14 herein.

# (c) 11 —
Deferred Compensation Plan For Directors of Georgia Power Company, Amended and
Restated Effective January 1, 2008. (Designated in Form 10-K for the year ended
December 31, 2007, File No. 1-6468, as Exhibit 10(c)12.)

# (c) 12 — The Southern Company Change in Control Benefits Protection Plan, effective
December 31, 2008. See Exhibit 10(a)9 herein.

# (c) 13 —

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

# (c) 14 —

Deferred Stock Trust Agreement for Directors of Southern Company and its
subsidiaries, dated as of January 1, 2000, between Reliance Trust Company, Southern
Company, Alabama Power, Georgia Power, Gulf Power, and Mississippi Power and
First Amendment thereto effective January 1, 2009. See Exhibit 10(a)11 herein.
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# (c) 15 —

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of
Southern Company and its subsidiaries, effective September 1, 2001, between Wells
Fargo Bank, N.A., as successor to Wachovia Bank, N.A., Southern Company, Alabama
Power, Georgia Power, Gulf Power, and Mississippi Power and First Amendment
thereto effective January 1, 2009. See Exhibit 10(a)12 herein.

# (c) 16 —

Amended and Restated Southern Company Senior Executive Change in Control
Severance Plan effective December 31, 2008, First Amendment thereto effective
January 1, 2010, and Second Amendment thereto effective February 23, 2011. See
Exhibit 10(a)13 herein.

#  * (c) 17 — Base Salaries of Named Executive Officers.

# (c) 18 —
Summary of Non-Employee Director Compensation Arrangements. (Designated in
Georgia Power's Form 10-K for the year ended December 31, 2009, File No. 1-6468, as
Exhibit 10(c)26.)
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(c) 19 —

Engineering, Procurement and Construction Agreement, dated as of April 8, 2008,
between Georgia Power, for itself and as agent for OPC, MEAG Power, and Dalton, as
owners, and a consortium consisting of Westinghouse Electric Company LLC and
Stone & Webster, Inc., as contractor, for Units 3 & 4 at the Vogtle Electric Generating
Plant Site, Amendment No. 1 thereto dated as of December 11, 2009, Amendment No. 2
thereto dated as of January 15, 2010, Amendment No. 3 thereto dated as of February 23,
2010, Amendment No. 4 thereto dated as of May 2, 2011, Amendment No. 5 thereto
dated as of February 7, 2012, and Amendment No. 6 thereto dated as of January 23,
2014. (Georgia Power requested confidential treatment for certain portions of these
documents pursuant to applications for confidential treatment sent to the SEC. Georgia
Power omitted such portions from the filings and filed them separately with the SEC.)
(Designated in Form 10-Q/A for the quarter ended June 30, 2008, File No. 1-6468, as
Exhibit 10(c)1, in Form 10-K for the year ended December 31, 2009, File No. 1-6468, as
Exhibit 10(c)29, in Georgia Power's Form 10-Q for the quarter ended March 31, 2010,
File No. 1-6468, as Exhibits 10(c)1 and 10(c)2, in Georgia Power's Form 10-Q for the
quarter ended June 30, 2011, File No. 1-6468, as Exhibit 10(c)2, in Georgia Power's
Form 10-Q for the quarter ended March 31, 2012, File No. 1-6468, as Exhibit 10(c)2,
and in Georgia Power's Form 10-Q for the quarter ended March 31, 2014, File No.
1-6468, as Exhibit 10(c)2.)

# (c) 20 — Form of Terms for Performance Share Awards granted under the Southern Company
2011 Omnibus Incentive Compensation Plan. See Exhibit 10(a)17 herein.

# (c) 21 —
Retention Award Agreement and Amendment thereto between Southern Nuclear and
Joseph A. Miller, effective January 1, 2013. (Designated in Form 10-K for the year
ended December 31, 2012, File No. 1-6468, as Exhibits 10(c)24 and 10(c)25.)

Gulf Power

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

# (d) 2 — Southern Company 2011 Omnibus Incentive Compensation Plan, effective May 25,
2011. See Exhibit 10(a)1 herein.

# (d) 3 —
Form of Stock Option Award Agreement for Executive Officers of Southern Company
under the Southern Company Omnibus Incentive Compensation Plan. See Exhibit
10(a)2 herein.

# (d) 4 —
Southern Company Deferred Compensation Plan as amended and restated as of
January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)4 herein.

# (d) 5 —
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as
of January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)6 herein.

# (d) 6 —
Southern Company Executive Change in Control Severance Plan, Amended and
Restated effective December 31, 2008 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)14 herein.

# (d) 7 —
The Southern Company Supplemental Executive Retirement Plan, Amended and
Restated effective January 1, 2009 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)5 herein.

# (d) 8 — Deferred Compensation Plan For Outside Directors of Gulf Power Company, Amended
and Restated effective January 1, 2008. (Designated in Gulf Power's Form 10-Q for the
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quarter ended March 31, 2008, File No. 0-2429, as Exhibit 10(d)1.)

# (d) 9 — The Southern Company Change in Control Benefits Protection Plan, effective
December 31, 2008. See Exhibit 10(a)9 herein.

# (d) 10 —

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

# (d) 11 —

Deferred Stock Trust Agreement for Directors of Southern Company and its
subsidiaries, dated as of January 1, 2000, between Reliance Trust Company, Southern
Company, Alabama Power, Georgia Power, Gulf Power, and Mississippi Power and
First Amendment thereto effective January 1, 2009. See Exhibit 10(a)11 herein.
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# (d) 12 —

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of
Southern Company and its subsidiaries, effective September 1, 2001, between Wells
Fargo Bank, N.A., as successor to Wachovia Bank, N.A., Southern Company, Alabama
Power, Georgia Power, Gulf Power, and Mississippi Power and First Amendment
thereto effective January 1, 2009. See Exhibit 10(a)12 herein.

# (d) 13 —

Amended and Restated Southern Company Senior Executive Change in Control
Severance Plan effective December 31, 2008, First Amendment thereto effective
January 1, 2010, and Second Amendment thereto effective February 23, 2011. See
Exhibit 10(a)13 herein.

# * (d) 14 — Base Salaries of Named Executive Officers.

# (d) 15 —
Summary of Non-Employee Director Compensation Arrangements. (Designated in Gulf
Power's Form 10-Q for the quarter ended June 30, 2010, File No. 001-31737, as Exhibit
10(d)1.)

# (d) 16 — Form of Terms for Performance Share Awards granted under the Southern Company
2011 Omnibus Incentive Compensation Plan. See Exhibit 10(a)17 herein.

# (d) 17 —

Deferred Compensation Agreement between Southern Company, Georgia Power, Gulf
Power, and Southern Nuclear and Bentina C. Terry dated August 1, 2010. (Designated in
Gulf Power's Form 10-Q for the quarter ended September 30, 2010, File No. 001-31737,
as Exhibit 10(d)2.)

# (d) 18 —
Separation and Release Agreement between P. Bernard Jacob and Gulf Power effective
May 2, 2014. (Designated in Gulf Power's Form 10-Q for the quarter ended June 30,
2014, File No. 001-31737, as Exhibit 10(d)1.)

Mississippi Power

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

(e) 2 —

Transmission Facilities Agreement dated February 25, 1982, Amendment No. 1 dated
May 12, 1982 and Amendment No. 2 dated December 6, 1983, between Entergy
Corporation (formerly Gulf States) and Mississippi Power. (Designated in Mississippi
Power's Form 10-K for the year ended December 31, 1981, File No. 001-11229, as
Exhibit 10(f), in Mississippi Power's Form 10-K for the year ended December 31, 1982,
File No. 001-11229, as Exhibit 10(f)(2), and in Mississippi Power's Form 10-K for the
year ended December 31, 1983, File No. 001-11229, as Exhibit 10(f)(3).)

# (e) 3 — Southern Company 2011 Omnibus Incentive Compensation Plan, effective May 25,
2011. See Exhibit 10(a)1 herein.

# (e) 4 —
Form of Stock Option Award Agreement for Executive Officers of Southern Company
under the Southern Company Omnibus Incentive Compensation Plan. See Exhibit
10(a)2 herein.

# (e) 5 —
Southern Company Deferred Compensation Plan as amended and restated as of
January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)4 herein.

# (e) 6 —
The Southern Company Supplemental Benefit Plan, Amended and Restated effective as
of January 1, 2009 and First Amendment thereto effective January 1, 2010. See Exhibit
10(a)6 herein.

# (e) 7 —
Southern Company Executive Change in Control Severance Plan, Amended and
Restated effective December 31, 2008 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)14 herein.

# (e) 8 —
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The Southern Company Supplemental Executive Retirement Plan, Amended and
Restated effective January 1, 2009 and First Amendment thereto effective January 1,
2010. See Exhibit 10(a)5 herein.

# (e) 9 —

Deferred Compensation Plan for Outside Directors of Mississippi Power Company,
Amended and Restated effective January 1, 2008. (Designated in Mississippi Power's
Form 10-Q for the quarter ended March 31, 2008, File No. 001-11229 as Exhibit
10(e)1.)

# (e) 10 — The Southern Company Change in Control Benefits Protection Plan, effective
December 31, 2008. See Exhibit 10(a)9 herein.

# (e) 11 —

Southern Company Deferred Compensation Trust Agreement as amended and restated
effective January 1, 2001 between Wells Fargo Bank, N.A., as successor to Wachovia
Bank, N.A., Southern Company, SCS, Alabama Power, Georgia Power, Gulf Power,
Mississippi Power, SouthernLINC Wireless, Southern Company Energy Solutions, LLC,
and Southern Nuclear and First Amendment thereto effective January 1, 2009. See
Exhibit 10(a)10 herein.
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# (e) 12 —

Deferred Stock Trust Agreement for Directors of Southern Company and its
subsidiaries, dated as of January 1, 2000, between Reliance Trust Company, Southern
Company, Alabama Power, Georgia Power, Gulf Power, and Mississippi Power and
First Amendment thereto effective January 1, 2009. See Exhibit 10(a)11 herein.

# (e) 13 —

Amended and Restated Deferred Cash Compensation Trust Agreement for Directors of
Southern Company and its subsidiaries, effective September 1, 2001, between Wells
Fargo Bank, N.A., as successor to Wachovia Bank, N.A., Southern Company, Alabama
Power, Georgia Power, Gulf Power, and Mississippi Power and First Amendment
thereto effective January 1, 2009. See Exhibit 10(a)12 herein.

# (e) 14 —

Amended and Restated Southern Company Senior Executive Change in Control
Severance Plan effective December 31, 2008, First Amendment thereto effective
January 1, 2010, and Second Amendment thereto effective February 23, 2011. See
Exhibit 10(a)13 herein.

#  * (e) 15 — Base Salaries of Named Executive Officers.

# (e) 16 —
Summary of Non-Employee Director Compensation Arrangements. (Designated in
Mississippi Power's Form 10-K for the year ended December 31, 2009, File
No. 001-11229, as Exhibit 10(e)22.)

(e) 17 —

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

# (e) 18 — Form of Terms for Performance Share Awards granted under the Southern Company
2011 Omnibus Incentive Compensation Plan. See Exhibit 10(a)17 herein.

# (e) 19 —
Consulting Agreement between Mississippi Power and Edward Day, VI effective May
20, 2013. (Designated in Form 10-Q for the quarter ended June 30, 2013, File No.
001-11229, as Exhibit 10(e)1.)

# (e) 20 —

Amended Deferred Compensation Agreement, effective December 31, 2008 between
Southern Company, SCS, Georgia Power, Gulf Power and G. Edison Holland, Jr.
(Designated in Form 10-Q for the quarter ended March 31, 2011, File No. 001-11229, as
Exhibit 10(a)2.)

Southern Power

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

(f) 2 —
Intercompany Interchange Contract as revised effective May 1, 2007, among Alabama
Power, Georgia Power, Gulf Power, Mississippi Power, Southern Power Company, and
SCS. See Exhibit 10(b)1 herein.

(14) Code of Ethics
Southern Company

(a) — The Southern Company Code of Ethics. (Designated in Southern Company's Form 10-K
for the year ended December 31, 2013, File No. 1-3526, as Exhibit 14(a).)

Alabama Power
(b) — The Southern Company Code of Ethics. See Exhibit 14(a) herein.

Georgia Power
(c) — The Southern Company Code of Ethics. See Exhibit 14(a) herein.

Gulf Power
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(d) — The Southern Company Code of Ethics. See Exhibit 14(a) herein.
Mississippi Power

(e) — The Southern Company Code of Ethics. See Exhibit 14(a) herein.
Southern Power

(f) — The Southern Company Code of Ethics. See Exhibit 14(a) herein.
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(21) Subsidiaries of Registrants
Southern Company
* (a) — Subsidiaries of Registrant.
Alabama Power

(b) — Subsidiaries of Registrant. See Exhibit 21(a) herein.
Georgia Power

(c) — Subsidiaries of Registrant. See Exhibit 21(a) herein.
Gulf Power

(d) — Subsidiaries of Registrant. See Exhibit 21(a) herein.
Mississippi Power

(e) — Subsidiaries of Registrant. See Exhibit 21(a) herein.
Southern Power

Omitted pursuant to General Instruction I(2)(b) of Form 10-K.
(23) Consents of Experts and Counsel

Southern Company
* (a) 1 — Consent of Deloitte & Touche LLP.
Alabama Power
* (b) 1 — Consent of Deloitte & Touche LLP.
Georgia Power
* (c) 1 — Consent of Deloitte & Touche LLP.
Gulf Power
* (d) 1 — Consent of Deloitte & Touche LLP.
Mississippi Power
* (e) 1 — Consent of Deloitte & Touche LLP.
Southern Power
* (f) 1 — Consent of Deloitte & Touche LLP.

(24) Powers of Attorney and Resolutions
Southern Company
* (a) — Power of Attorney and resolution.
Alabama Power
* (b) — Power of Attorney and resolution.
Georgia Power
* (c) — Power of Attorney and resolution.
Gulf Power
* (d) — Power of Attorney and resolution.
Mississippi Power
* (e) — Power of Attorney and resolution.
Southern Power
* (f) — Power of Attorney and resolution.

(31) Section 302 Certifications
Southern Company

* (a) 1 — Certificate of Southern Company's Chief Executive Officer required by Section 302 of
the Sarbanes-Oxley Act of 2002.

* (a) 2 — Certificate of Southern Company's Chief Financial Officer required by Section 302 of
the Sarbanes-Oxley Act of 2002.

Alabama Power

* (b) 1 — Certificate of Alabama Power's Chief Executive Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.
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* (b) 2 — Certificate of Alabama Power's Chief Financial Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

Georgia Power

* (c) 1 — Certificate of Georgia Power's Chief Executive Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

* (c) 2 — Certificate of Georgia Power's Chief Financial Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

Gulf Power

* (d) 1 — Certificate of Gulf Power's Chief Executive Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

* (d) 2 — Certificate of Gulf Power's Chief Financial Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

Mississippi Power

* (e) 1 — Certificate of Mississippi Power's Chief Executive Officer required by Section 302 of
the Sarbanes-Oxley Act of 2002.

* (e) 2 — Certificate of Mississippi Power's Chief Financial Officer required by Section 302 of the
Sarbanes-Oxley Act of 2002.

Southern Power

* (f) 1 — Certificate of Southern Power Company's Chief Executive Officer required by
Section 302 of the Sarbanes-Oxley Act of 2002.

* (f) 2 — Certificate of Southern Power Company's Chief Financial Officer required by
Section 302 of the Sarbanes-Oxley Act of 2002.

(32) Section 906 Certifications
Southern Company

* (a) — Certificate of Southern Company's Chief Executive Officer and Chief Financial Officer
required by Section 906 of the Sarbanes-Oxley Act of 2002.

Alabama Power

* (b) — Certificate of Alabama Power's Chief Executive Officer and Chief Financial Officer
required by Section 906 of the Sarbanes-Oxley Act of 2002.

Georgia Power

* (c) — Certificate of Georgia Power's Chief Executive Officer and Chief Financial Officer
required by Section 906 of the Sarbanes-Oxley Act of 2002.

Gulf Power

* (d) — Certificate of Gulf Power's Chief Executive Officer and Chief Financial Officer required
by Section 906 of the Sarbanes-Oxley Act of 2002.

Mississippi Power

* (e) — Certificate of Mississippi Power's Chief Executive Officer and Chief Financial Officer
required by Section 906 of the Sarbanes-Oxley Act of 2002.

Southern Power

* (f) — Certificate of Southern Power Company's Chief Executive Officer and Chief Financial
Officer required by Section 906 of the Sarbanes-Oxley Act of 2002.

(101) XBRL-Related Documents
* INS — XBRL Instance Document
* SCH — XBRL Taxonomy Extension Schema Document
* CAL — XBRL Taxonomy Calculation Linkbase Document
* DEF — XBRL Definition Linkbase Document
* LAB — XBRL Taxonomy Label Linkbase Document
* PRE — XBRL Taxonomy Presentation Linkbase Document
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