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August 8, 1997 

t.U. Blanca S. e.yo, Director 
Oivlalon of Records and Reponing 
Florida Public: SeiVIce Commission 
2540 Shuman! Oak Boulevard 
TaUahusee FL 32399-0870 

Dear t.U. Bayo: 

GULF A 
POWER 

A JOUTMIIN ( .OMNHY 

RE: The Southem Company· Amendment No. 9 (Post-Effective Amendment No. 8) to 
Fonn U-1 Relallng 10 lho Reorgantz:atlon of SEI (SEC Fllo No. 70-8733) 

Enclosed for official filing are fifteen copies of Amendment No. 9 (Po51·Etfedive 
Amendment No. 8) to Fonn U-1 relating to the reorganization of SEI u filed with the 
Sec:urities and Exchange Commission (SEC File No. 70-8733) on June 30, 1997. This 
r.nng 1$ requited by Rule 63(a)(4) of the General Ru!as and Regulations under the Plll!lk: 
Utility Holding Company Ad of 1935, as amended, 15 U.S. C. §§ 79a ~· (lhe "Act"j . 

- --
Please marl< the enclot.ad exlrll a:.py of this letter with the date and time the maWial was 
accepted In your ollice for lifing and retum same to the undersigned. 

Sincerely, 

)w(/MD.~ 
Sunn 0 . Cranmer 
AuiJtant Sac:raWy and Aulst.ant Treasurer 

lw 

cc: Florida Public Sarvk:e Commission 
Cyntl)ia Mirier, Esq. 

Gulf Power Company 
G. E. Holland, Esq. 
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Fllr No. 70.87JJ. 

SECURJTIES AND EXCHANGE COMMISSION 
WIShinpa, D.C. 20$49 

U al uJI •• 
~1'10. 9 

(l'osi·EITealvc Amendment No. 6) 
ID 

rJJ.E rr. r :· 
APPLICATION OR DECLARATION 

on 
FORMU·I 

unckr 

The Plablk Utility Holdin.& Compeoy Act of 1935 

THE SOUTHERN COMPANY 
270 Ptz •aeeStrm. N.W. 

Atlanta, Gecqla 30303 

SOl1THERN ENUGY 
I'IORTH AMERICA, 

INC. 
900 Asllwoocli'artway 

Soho500 
Atlanta, Geot&Lt 30J38 

SOUTHERN 
ENERGY1 INC. 

900 AJ!Iwooa Pukway 
Sohc500 

Atlanta, <laql.t lOll I 

SEIHOLDINGS, INC. 
900 Ashvo-ood Pam.-ay 

Sullo 500 
Atlanta, Oco.JI.t 30338 

SOUTHERN ENERGY 
INTERN/\ TIONA!., INC. 

900 1\Jh"-ood Parkway 
Sullo 500 

Atlll1ta, Gtorala 30331 

MOBILE ENERGY SERVICES 
HOLDINGS, INC. 

900 1\Jhwood Plllo:way 
Suile 450 

Atlanta, Cicor)l.t 30338 

SEl EUROPE, INC. 
900 1\Jhwood "-rkway 

Suilt soo 
Atlanta, Geor&il lOln 

(Name ol COIIIpO.Q)' or compeolcs filina Ibis satcmml 
lAd addt<$ses of principal t)'eculivc omen) 

THE SOUTHERN COMPANY 

(NIDI< of lOp rrcbfcml holdifta CQ11peoy p11a11 of 
<a<ll tppllcllll or declatant) 

Tommy Cllbholm, S..C.<III)' 
l'be Soulhem Company 
210~Sirccc.N.W, 
All111ta, OtOf&la 30303 

Thom.u G. Oo<en, Prtsicknt 
SEI Hokhnp, Inc. 

900 Ashwood Parkway 
Suile 500 

Atlanta, Gcoral.t lOll I 

(N!ImHilld oddrosacJ ofl8••u for KtVlce) 

The ConunlaTon b r<qiiCSICd to mallslpcd copies ohll onl<rs. nodocson<l communlc•lioru to: 

W.L. W<Ubroolc 
f~ Vlce-Pmlckot 
ThcSowlw:m Compeoy 

270 Pudllree Scod, N.W. 
All~ Ocoraia J.0303 

1o1m D. Mclwhon, Esq. 
Traut~~>~~~ Sendcn LLJ> 

600 Pncb1!u Slnet, N.E. 
Soil< 5200 

AI'-, Gecqla J.OlOI-2216 

T1tomas G Borm, Prtsicknt 
S£J Holdlnp, Inc. 

900 1\Jhwood Pukway 
Suho500 

Atlanta, Otor&Ja 30331 

OOIAJHEHT HUHBER· OATE 
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INFORMATION REQUIRED 

Item I. Pcsripliop of PmpoK<I Trppsectiop. 

Item 1.1 IS filed in Amendment No.8 (Post·Effecth-e No. S) is haeby amenclcd to read 

as follov.-s: 

1.1 BAC:kgmu!!d. SEI Holdings, Inc. ("Holdinas") Is a wholly-o"ned non-utility 

subsidiary of The Southern Company ("Southern"), a realstcred h.olding comp~~~~y under the Act. 

ThrouaJ. Holdings and other direct and indirea subsidiaries of Holdings. Southern has acquired 

and CUIT'CIIIly holds intercsu in "exempt wholesale generaton" ("EWGs" J.IS defined in Section 

32, and "foreign utility COIIIjlAI\les" ("FUCOsj, as defined in S<:otion 33. By order dated 

Fdxu:lry 2, 1996 (Holdina Compeny Ac:t Release No. 26461) (the "Initial Order} in this 

proceeding, Holdinas is curmuly aud- Jrizcd, among other things, to acquire the securities of one 

or mo~ spcaal·purpose subsldiaric. (called "lntcnncdiote Subsidllllies·) orgnniud cxclwil'ely 

for the purpose of acquiring and holding one or more EWOs or FUCOs or subsidiAries (called 

"Eaer&Y·Rdaled Complllic:s") v.bidl derive or will deri\'C subsl&ntiall y all of their revenues from 

the owncnbip md/01 opcratioo of ccrtain ca~tgories of non·uulit)l businesses. namely: 

"qualifying facilities" (IS defined In the Public Utility Regulatory Policies Act of 1978, as 

amended); sttam production, convmlon and cfutribution; and brokcring and mlll'kcting of 

electricity and other mergy commodities. ' Holdings is also authoriz.cd to acquire and hold 

cc:nain other kinds of DOn-utility JUbsidiaries.1 

1 1l!.c l&litW Order, • it pmalood 10 ......... m.wlc.etiq subsldloria ol Holdlftp. wu JDOdifJCd by order cl&ud 
S $ blr26. 1996(HoldiatC4eJIIIIIYAaNo.26:SII)IDFUcNo 7G412l funhcr, c:at&lllupccuo(d>cWdaJ 
Ordo<,•llpona;.ID"~Ioood C1 r;•la,"mr,bt ; MdcdllpOO doufTect'oa..,.o(D<WRult51,17 
c.F .JL , 230.$&. 



By l\lpplcmct'llll ordcf dated July 17, 1996 (Holding Comp!lly Act Relea5e No. 26543) 

in this proceeding (!he "Supplemcnlal Order''), Holdings and its subsidiaries were oulhorized 10 

pay dividends 10 !heir Jlllmll companies from time 10 ume throuab Jtme 30, 1997. 0111 of eopitol 

end unearned surplus (including revaluation rcset'\"e) 10 lhe extent pcrmined by applicable law. 

Tile Commiuion reserved jwUdiction O\c"er the payment of dividends out of copical or unearned 

surplus by subsidiaries of Holdings thlt ~Energy-Related Companies which dcri\·e 

substan!Wiy all of their revenues from brokcring or nwlc(ling of energy and by other categories 

of Energy-Related Companies that Holdings may be authorized to oc:quire by subsequent rule.) 

The Supplemental Order !llSO artnted Southern. Holdings, Southern Encray and Mobile 

Energy Services Holdings, Inc. ("Mobile Energy"), also a wholly-owned subsidiary of Southern. 

Ul tlncnlioo throuah Jtme 30. 1997, in which to c:onsummatc eo:-nain other proposed U1IIISIC\ions 

rtla!ing 10 (I) lhc uansfcr of Southern E~~CT~Ys common stock to !Holdings. (ii) the tnlrufer of the 

scoclc of emain subsidi!Uies of Southern Encri)' to other direct or indircc~ subsidiaries of 

Holdings. and (iii) the issn•IIC': by Mobile Encrgy 10 Southern of one or more series of preferred 

' Specill<&lly, OM subsldilw)! or Holdillp. Soulbcm ~ Nonh Amrrica, Int. (formuly Southern Elcccric 
Wholesale O<O«ttU>n. Inc.) ("Oonlcsllc Holdlnp" 1ft d>e l11illal Orckt) IJ the wnbrclla company ror UoldfAp' 
domestic opcnllans. and anocltcr wbslcU•y, SooDh<m EDeraYiotmWional, II><. (fonnnly SEt Ncwco I, IDC) 
\f'ortlp Holdlnp" Ill die IAldal Otdcr) lJ dlt •tnlla mapcy far lloldmiJ' lmcmllional opmiloru. HoldlllJS 
-abo llllhortJ:cd 10ecqun €rom Soutlleta die abora ofSoonll '"' EDeraY.Iac. (fonncly Sou1llem Elcclnc 
.___~ Inc.) ('"Soollbml £oerl)'"). ...s 10 ~<q~~itt dlc ~or-or mon da'tC1 Ot indrrta wbsldlolfl<S 
(c:alltd "Spoclol P\lrpcNc S•obsid•ories1orpA\IIod Ia capac ill III)'Ofrhot< OC1Mtl<s Otbu>ineucs In "bleb 
Saudlcm EDera1 has previously""" llllhorizod Ia CliP&<· 

' Ar llw 111M die Suppkmenlll Onlcr was blued. the CommiJaloo wu conJiclcriot a rule JIIOP0$&1, rc«nUy 
adopced as Ralc Sl.lllat candillonlllly cxmpcs the a<q11Wtlon of ~«~~rilln or c..w.. casqoncs or•eneray·r<~ 
cnprs'a Aloo .,...Siaa,..., "''Pibrloot filed by Holdinp 10.-111 aanhGrily wllll rnpec110 bnt~~mmts 111 
power ...s-.:r~..., ~ wbsldLtria, ..talclt- "'''J''"cd by order doled StplcalbcT 26. 1996 
(Hoid;laCMj ) Aclll<ltutNo.l6SII) 
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aOI.k and the contribution lbm:ofby Southern to Holdings. Although the lnlnSIICtions described 

in (i) and (il), above, have been consummated or an: expected to be consummated prior to JWlC 

30, 1997, MESH bas DOl yet issued any shares of l)"fcrm:l stock. and, for various business 

reasons. may DOl be in a position 10 do so prior to June 30. 1997. 

Item 1.2 as filed in Amendment No. 8 (Post·Effectlvt No. S) is hereby amended to read 

ufolloW1: 

1.2 Pmpsmd MMificarjpn tp SUillllcmcntal Order. Holdings now requests a 

modific:atlon of and an CXlCIISioo to the Suppkmenlal Ordrr which "''OUid permit Holdings and 

e8Cb eutralt and futUR subsidiary or Holdings 10 pey dt\'idends ";th respect to the securities or 

such companies, from time to time lhrouah June 30, 2000, out of capital or uncamcd swplus 

(includina revaluation reserve), to the extent permined under applicable lsw. Holdings requests 

lhat the Commission~ jurisdictlon over the payment or dividends out of capit.al or 

unearned swplus by any cumm or futun: subsidiary comp311y of Holdings that derives an) 

rnatmal pert of its m'ellucs from the sale of goocb, $eMces, elec~ricil)' or natural gas to any of 

Southern's five domestic electric utili!)' subsidiaries' or to Southern Comp311y Services. Inc. 

The epplicarus also respcd[ully request a funhcr extmsioo lhrouaJI June 30, 1998 to 

ccasutnm11e the proposab reWiJts to Mobile Energy's preferred stock and request authority for 

Southern or Holdings to contribute the prcfcrm:lllock of Mobile Energy rcfcrm:lto in Item 1.1 

herein to Soutbem Energy North America, Inc. In all other respects, these tnliUaCtions will be 

' Thae fllcllade Allbomo l'ow<r CclcQpo:~~y, G<orJia Pow<rCompony, OulfPowcr C..pony, Mwouoprl Power 
C 1 ....,)', 1811 SnMnlll Elcccrlc oacl,..n Company. 
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c:wried out in acco~ with the tenns and conditions containtd in the Initial Order and the 

Supplemental Order. 

Item 2. fees Commjssjons pnd Expcnsn. 

Item 2 as filed in Amend:nent No.8 (Post-Effective Amendmem No. S) is hereby 

amended to read as follows: 

The additional fees, commlssionJ and expenses to be pllid or incurred in connection with 

lhe tnnsactions proposed in this Posi-Efl'cctive Atmndmcnt life estimated not to exceed S2,000. 

Item 3. Agpli<:ablc S!A!UIIIf)' Provisions. 

Item 3 is hereby amended by replacins the Rule 54 Analysis filed in Amendment No. 8 

(Post-Effective Amendment No. S) with the following: 

Rule S4 Aoo!y,js; The proposed transactionJ life also subject to Rule 54, which provides 

that, in detcnnining whether to approve an appliQilion which doc:s not n:latc to any "exempt 

wholesale genenllor'' (wEWG") or "foreign utility company" (''FUCO''), the Commission shall 

oot consider the effect of the capiuilizalion or earnings of any soc!h EWG or FUCO which is n 

.subsidilll)' of a registered holdlng company if the ~uircments of Rule SJ(a), (b) o.nd {c) arc 

s:atisfied. 

Southero currently meets .all of the conditions of Rule Sl(a), except for clause ( I). At 

May 31, 1997, SoU1hem's waagrcpte investment," as defined in Rule Sl(a)(l), In EWOs nnd 

FUCOs was approximnlely S2.117 biJljon, or about S6.78'Ye of Southern's "consolidated retained 

e11rnings," also as dcfmed in Rule SJ(a)(l), for tliC four qiW1ers ended March 31. 1997 (SJ, 72~ 

million). With~ to Rule Sl(a)( l). however, the Commission ba.s determined that 
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Southern's financing ofinvestmmiS in EWOs and FUCOs in an amount greater than the amount 

lbal would othcrv.isc be allow~ by Rule ~3(aX I) would not have either of the adverse cfTeeu sct 

fonh in Rule 53( e). See Thf SoUJhtrn Company, Holdina Company Act Release No. 16SOI, 

d.ated April I, 1996 (the MRule SJ(e) Order"); and Holding Company Act Release No. 26646, 

deled January IS, 1997 (otdcr clcnyina rcquc.st for reeonsiclcratioa IDd motion 10 Slay). 

In addition, Soulbem has compll~ and ~ill continue 10 comply with the m:otd·lcceping 

rcquimncnts .:Jf Rule S3(aX2), the limitation under Rule S3(a)(3) on the usc of Operating 

Company personnel to render sct'Yices to EWGs and FUCOs, and the requirements of Rule 

S 3(aX4) collCattin& the submwion of copies of certain fillnas under the Act to retail rate: 

re~ commissions. Further. none of the eireum5WICCS clc:scribcd in Rule SJ(b) has 

oc:curmi 

Mortovcr, even If the effect of the capiUIIization and el\ming.s ofEWGs and FUCOs in 

wtticb Soutbcm has an owncrsblp inletest upon the Sou!Mm holding company system were 

considered. thm: is no basis for the Commission 10 withhold or deny approval for the proposal 

made in this Applic:ation·Dccbration. The action iUjUCSkd In the instant filing (viz. eenain 

triiiiSIICtions by the Applicants a.s described In hem 1.1 herein) would not. by itself, or even 

consi~ in eonjiUletlon with lhe effect of the cnpita.lizalion and! earnings of Southern's EWGs 

and FUCOs, hn'c a mal.erial advene effect on the financial integrity of !hc Southern systtm, or 

an ad\'erse impect on Soulbem's public-utility subsidiaries, their customCTS, or the ability of 

State commissions to proiCCt such public-utility customers. 

The Rule S3(e) Order was prtdiealed, in part, upon an assessment of Southern's overall 
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flJIIIIcial condition which lOOk into ltQ)Unt, among other focton. Southern's coruolidated 

capitalization ratio and the recent ,growth trend in Southern's re~ained earnings. As of December 

31, 199S, the most rttent fiscal ye:t.r preceding the Rule S3(c) Order, Southern's consolidalcd 

capitalization consislcd of 49.3% eqllil)' (includin& mandatorily redeemmble preferred securities) 

and SO. 7% debt (lncludina S 1.68 billion of long·tmn, non-recourse debt and shon·tcrm debt 

related to EWOs and FUCOs). As ofycor-cnd 1996, that ratio wa.s S2.9% equity and 47.1% ckbt 

(inclu.fina$1.74 billion oflong·IC:Im, non-recoune cleblllld short-term debt rei•~ to EWOs 

and FUCOs); and u of MilCh 31, 1997, following completion of Southern's acquisition of a 

controlling Interest in Consolidaled Electric Power AsiD Ltd., the comparable ratio wus 48.7% 

cquil)' and S 1.3% debt (Including $3.82 billion of long·tcrm, non·recowsc ckbt and shon·tcrm 

debt related to EWOs and FUCOs). On a fN'O formo basis. the proposed tnnsactlons 

conu:m~ ig the instant filing have no eiTect on conJOiidntcd Cllpillllization. Tho common 

equll)' compooc111 ofSoutbc:m's pro forma coosolidalcd capil&liZBtion represents 37.7% of •o~ml 

capitolizat.ion at March 31, 1997. Thus, sinee the dale of the Rule SJ(c) Order. there has been no 

material c:bangc in Soulhcm's CODSOiidatcd upiwization ratio, which remains within acccptDble 

nanges and limits of rating agencies as evident by the continued ~An corporate credit rating of 

Southern Company. Specifically, In J11111WY 1997 Standard&: Poor's assigned Southern 

Company itsCOipoo'lkaedit n1ina of•A• ~1rich was consistent with the implied corporate 

rating previously held by Southcm. This Implied rating bad been in c!Tea since May 1995. 

Then:forc, since the April 19961nue of the Rule SJ(c) Order, the Southern consolidated credit 

rating bas remained at •A" tbctdly demonstrating Southern's continued sttong fillAilCial 
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inttpil)'. In addition. 1M underlying ratings oflhe affiliated operating compames. which ha•"t .t 

strOng influc:nce on lhe Soulhem Company corporate nuing, arc Ill I ~A+". As a point of 

n:fercnce, lhe consolidated pro fonna percen14ge of debt in 1M toU\1 capital Slt\ICturc: of !he 

Southern do!IIC$Iic operating utilil)' companies is 42.8%, v.'l\ich is solidly below !he mcdia.ntotal 

dA:bl ratio oftbe SlaDdarcl &: Poor's MA" rated •'CTtically integrated utilities.1 

Southern's consolidated n:taincd earnings 8JCW on average approximately 8.8% per year 

from 1991 through 199S. In 19%. conso.lidated retained earnings increaY<! S280,J6S,OOO, or 

sliaJ!tly more !han 8%. The small reduction in the rate of earnings growth was primlll'ily 

&Juibul:lblc to n:dlieed domestic utilil)' sales due to mild weathct conditions throughout moSt of 

1996 in lhe southeastern Unlted Swcs. Earnings auributablc to Soulhem · s in•"CStmmts 10 

EWOs lllld FUCOs continued to conuiblnc modestly to consolidl!ted retained earrungs 

Accordinal)', sinoc !he dale of !he Rule SJ(c) Order,lhe capitallzation and earnings 

atuibulablc to Soulhcm's investments in EWOs and FUCOs has not had any adverse imp3c1 on 

Soulhem's fUWICial intearity. 

Rcfcn:ncc is mack to Exhibit I filed hcn:v.ilh which renects capitalization t.t March J t , 

1997 8lld !he S~ of Income for the rwelvc months ended March J I. 1997 for Th<: 

Soulhcm Company and subsidiaries consolidated. In addition, !he exhibit Is adjusted to gi vc 

e-ffect 10 ecnain transactions proposed by Ocorsia Power Company 110d Gulf Pow-er ComPtiOY· 

5 Currently, atpitaliut.ion ratios, including short·leml debt, for 'A' rated 
verticaDy Integrated electric utilities have a median total debt to t.otal copital ratio 
ar 45% as noted by Standatd & Poor's In May 1997 for companies rated both 
publicly and confidentially. Prior lo lst~ulng this rating standatd, the Standard & 
POOl's total debt to total capital benchmar1< for an 'A" rated vertically Integrated 
investor-owned-utlrrty having an average bualneu position was <47%. 
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Jacm 6. Exhlhi!S and fjmnda! Stotrmcms. 

(a) ExhibiiS: 

f Opinion ofTroulnWI Sanders LLP. 

Capitalization and JQQOme SIAlemeDt of The Southern Company 
and Subsidiary Companies after giving effect to ccr14in 
tnmsactiotu. 

SIONATUR£ 

Purswlnt to the requirements of the Public Utility Holding. Comp3ny Act of 1935. ench of 

tlill: uodersigned companies has duly caused this statement to be signed on its bcb41f by the 

u.ndcnigncd lhcmuuo duly authorized. 

Dated: June 30, 1997 

(Siptun:s Continued on Next rage) 
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By•c::· :::::_::::~~~~~~:.__ 
Tommy C · holm 
Sccn:uuy 

'JAA.~RICA. liNC. 

¢t:_ 

AL.INC. 

1 0 
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