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INFORMATION REQUIRED 

Poat-Bffective Aaendaent No. 1, aa aaen4ed by Poat-Effective 

bendae.nt •o. 2, 1a hereby aaen4ed and rea~ated in ita entirety 

to read aa follova: 

Itea 1. Dt•griptign of Propoetd TX•n•action. 

1.1 lackqround. SEI Holdinqa, Inc. ("Holding•"> ia a 

vbolly-ovned non-utility aubddiary of The Southern Coapany 

(•&outbern•), a r.;iatered holdi.nq coapany under the Act. 

Tbrouqb HolcSinga and other direct and indirect aubaic11ariea of 

HolcSinqe, Southern baa acquired and currently boleS• intereata in 

•exeapt vhol-ale qeneratora• (•BWGa•), aa defined in Section 32, 

and "foreign utility coapani-• ("FOCOa"), as defined in Section 

3 3. By order dated February 2, 199 6 (HolcSin.q Coapany Act Releue 

No. 26461) (tbe •February 1996 Order•), Holdinqa vaa authorized, 

aaong other thinga, to acquire the aecuritiea of one or aore 

apecial-purpoae aubtlicSieri .. (called •t.nteraec!iate Subeidiariea• ) 

OE'9&niaed exclusively tor the purpo.ae of acquiring and holding 

one or aore ENG• or ruooa or aubaicSiariea (called "Energy-Related 

Coapaniee•) Vbicb derive or vill derive aubatantially all ot 

their revenuea froa the ovnerahip and/or operation of certain 

cat.;oriea of non-utility buaineaaea, naaely: •qualifying 

taciliti .. • (aa defined in the Public Utility Regulatory Policiea 

Act of 1971, - a.ancled) ; •~ produ.ction, converaion and 

cSiatribution; ancl electricity brokering and aerteting. Holdinqa 
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ie alao authorized to acquire 11ncS bold certain other kinde of 

non-utility eubei4iariee . 1 

An or'9anhational chart ehoving the ovnerebip of Holding• 

and ita direct and indirect eubeidiariee at March 31, 1996, ie 

filed herewith ae Exhibit B-3. 

1.2 PrQRQ'ed Modification. Boldinqe nov requeete 

authority, tor it .. lt and on behalf of Doaeetic Koldinga, Foreign 

Boldinge, every current and tutw:e Inte.nlecSiate Subeidiary ot 

Boldinge, every current and tutu.re Special Purpoee SUbeidiary of 

Holdinqa, and every lner'9Y-Related co.pany ber-fter Or'9anhed to 

engage in the buaineaa of ovning or operating a •qualityinq 

facility" or a ateaa production, converaion or diatribution 

buain•••• to pay dividendi vith reapeot to the eeouriti•• of auch 

co.pani .. , froa tt..e to tU.. through June 30, 1997, out of 

capital or u.nearned aurplua (inclucUng revaluation re-rv•), to 

the extent peraitted under applicable corporate lav . Holding• 

requ .. ta that the eo.alaaion reeerve ju.rildiction over the 

payaant ot dividendi out of capital or un-rned eurplua by any 

1 Specifically, one eubeidiary of HolcUnqe (called 
•ooaeatic Boldb'9•" in the Pebruary 1996 Order) 11 the uabralla 
COJIPUIY tor Bolding•' doaeatic operatione, and another (callad •roreiqn Holdinqa• in the Pebruary 1996 Order) ia the uabrella coapani for Bolcli.DQa • international operation• . Holding• 1a a lao author &eel to acquire froa SOUthern the ahara• ot Southern 
Electric International, Inc. ("SOUthern Electric"), and to 
acquire tba eecu.riti .. of one or 110re direct or indirect 
aublldiariea (called •special Purpoaa Subaidiariee•) organi zed t o 
engage in any of thoaa aotivitiea or bUiin••••• in vbich Southern 
Electric baa previoualy bean autbori&ed to engage by order dated Daca•t.er 30, 19U (Bolding Coapany Act Releue No. 26212). 
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other category of !nercJY-blated Coapany that Roldin9a aay 

hereafter be authorized by rule or order to acquire. 

HolcliDg• anticipat .. that there will be aituationa in which 

it or one or aore of tbe ebove-en\Uierated catecJori .. of 

aubeicSieri .. vill have u.nr .. trictecS caah available for 

cSiatri.bution in &xcass of current and retained earnin9•. In auch 

aituationa, tbe declaration and payaent o f a dividend would have 

to be cbargecl, in vhole or in part, to capital or unearned 

aurplua. Aa an exaaple, if Holdin9a (directly or indirectly 

throuqb an Inter.ediate Subei diary) purchase• all of the atock of 

an BWG or POCO, and followinq auch acquisition, the EWG or FtiCO 

inoura non-recourae borrowin9a a011e or all of the proceeds of 

vhicb are cSiatributed to tbe Intermediate Subsidiary aa a 

reduction in the aaount invested in the EWG or FUCO (.i ·•. 1 return 

of capital), the InteraecUate Subsidiary (a .. Wiinq it baa no 

earninqs) could not, without the co-iaaion • s approval, in tu.rn 

cSiatri.bute aucb caab to Roldift9a for posaible distribution to 

southern. 2 

Siailarly 1 usinq the ••- ex .. ple, i f an Intermediate 

Subeidiary, follovinq ita acquisition of all of the stock of an 

EWG or PUCO, vera to aell part of that etock to a third party for 

c.ab, tbe Int.eraecSiate Subsidiary would aqain have eubatantial 

u.nreatricted caah available for diatribution, but (aMauain9 no 

2 Tbe a.- probl .. voulcS ariee where an Intermediate 
Subeidiary ia over-capitalized in anticipation of a bid which 1e 
ulttaataly unsucce.-ful. In aucb a caae, Holding• would normally 
deaire a return of aoae or all of the funda inveat ed. 



profit on the aale of the atoc:k) would not have currant urninqa 

and therefore could not, without the Coaaiaaion'• approval, 

declare and pay a dividend to Holdinqa out of auch caah proceeda. 

Further, there aay ba period• durin; which unreatricted caah 

available for diatribution by HolcHnga or a aubaidiary exceed• 

currant and retained earning• due to the difference between 

accelerated depreciation allowed for tax purpoaea , which aay 

qanerate ai(Jnificant IUIOunta of diatributabla caah, and 

depreciation aathoda required to be uaad in dataraininq book 

inco ... ' 

Finally, evan under circuaataneea in which an Intaraadiata 

Subaidiary or other dovnatreaa aubaidiary h .. aufficient 

earninqa, and therefore aay declare and pay a dividend to ita 

l__.,iata parent, auch iaaediata parent aay have naqative 

retained earninqa, evan after r eceipt of the dividend, due to 

lo•••• froa other operationa. In thia inatanee, caah would be 

trapped at a aubaidiary level where there ia no currant need for 

it . 

Holdinqa, on behalf of itaalf and of auch direct or indirect 

currant and future aubaidiariu , rapruanta that it will not 

declare or pay any dividancS out of capital or unearned aurplua in 

contravention of any law (D.S. or foreiqn) reatrictinq the 

payaent of dividanda or aaking of other diatributiona . In thia 

regard, it ahould be noted that All u.s. juriadictiona li•it to 

' s.. e.g., 2'be Southern Co•J».~~y, et al., Holdinq Co•pany 
Act Rel .... No. 26440, dated Deceaber 28, 1995. 
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one extent or another the authority ot corporation• to aake 

dividend diatributiona to ahareholdera. • Moat State corpora tiona 

atatutea contain either or both an equity inaolvency teat or aoae 

type of balance abeet teat. s Koldinqa alao atatea that aany ot 

ita aubaidiariea (including Interaedi4te subaidia-iea, EWGa and 

roooa) have iaaued debt ••curitiea purauant to the teraa of 

credit aqr.-nta and indenture• that alao reatrict the -ount 

and tiainc, ot diatrihutiona to ahareboldera. • 

KoldincJa• requeat, it qrantecS, would not contravene the 

purpoaea of section 12(c), which waa primarily intended to 

.afecJU&rd the vorkinq capital of public-utility coapaniea. ' In 

• To HolcSinqa• knowledqe, all toreiqn juriadictiona in 
Which Southern currently holda interaata in EWGa or rocoa alao 
reatrict tha declaration and payment of divicSanda and/or 
reduction of capital in aoaa faahion. Por axaapla, in tha Unitad JCi1"194oa, a ca.pany .. y only pay cSividenda in a-.ormta up to 
•prot ita avaiDble tor diatrihution, • qen.erally the equivalent ot 
retained earninqa (5263, COapani .. Act ot 1985), and aay reduce 
abare capital only upon obtaining a court order authorizing it to 
do ao. (IS 135- 150, Coapaniea Act). Further, a •private• 
liaited coapany aay rede .. ita own aharea otherviae than out ot 
ita diatributable protita (that ia, out ot capital), provided 
that the co.pany ia not thereby rendered inaolvent or lett 
without adequate financial reaourcea to continue to carry out ita 
buaine8a. CSS 171 - 173, coapaniea Act). 

J s .. ge~rally, ,letcher Cyclopedia or the Law or Private 
Corporation•, S 5329 (1995 Reviaed Ed.). 

• Xn a non-recourae projact financinq, the credit docuaenta 
typically liait the borrower•• ability to aake any diatribution 
durinc, a default period, and liait diatributiona at other tlaea 
to an aaount determined after payaant of all operation• and 
aaintenance expen•~• and debt aarvlce (lncludinq fundi.nq of any 
required ca~ r .. arvea). 

1 8aa ~tern Vtilitie• Aa•ociate•, Holdinq Coapany Act 
Relea .. No. 25330 (June 13, 1991), citing s . Rap. No. 621, 74th 
COnq. I 1at sa ••. p. 35 (1935) ; SWIUry Report or the FTC t o the u.s. senata Purauant to S.R. No. u, 70th Conq. I 1at Seaa. Doc. 
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cont.rast, there is no clear evidence that Conqress was 

specifically concerned with the declaration and payaent of 

dividends by non-utility subsidiaries of r eqistered holdinq 

coapeniu,• at leut in the absen.ce of evidence of any indirect 

impact that a no~-utility subsidiary's dividend policy could have 

on the prot•cted interests. Thus, even it it could be arqued 

that the dividend policy of a non-utility subddiary that ia 

orqaniaed to Mll .. rvices or 9oods to its assc.ciate public 

utility coapanies could somehow have an indirect neCJative iapact 

on conaWMrs and investors, sucb lOCJic could not posail>ly extend 

to unrequlated sul>aidiaries which do not enqa9e in affiliate 

aalu, such as the Intermediate Subsidiariu orqanizad to hold 

invest..nta in DIGs and FUCOa (whose di'vidend policies are, in 

any case, not subject to Section 1l (c)). 

Finally, it ahould be noted that the Diviaion of Investment 

ManaCJ...,t has itaelf recoaaended that the co .. iasion study the 

continuiftCJ need tor any rule rutrictiftljJ the payae.nt of dividends 

out of capital or unearned surplus, particularly as such 

restriction aay apply to the dividend policies of non- utility 

92, vol. 73-A, pp . 61-62. 

1 In this re9ard, J.t should be noted that Section l(b) (3) 
ot the Act proolaiaa that the interests of consuaers and 
investors aay be adversely affected •wen control of subsicHary 
Public-utility c9PR'nies aftecta tht accountinCJ practices and 
rate, 4iyi4end, and other policies of such coapan.ies so as to 
coaplicatt and obstruct Stat• r~lation of such coapanies 
•••• • (s.pbasis added). 
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aubaicUariu. • The applic&nt. hereby encourage the Divbion or 

Inveat.JMnt Kanag .. ant to recoa.end to the co-iaaion an aaan.daent 

to or reaciaaion of Rule 46. 

1.3 Explanation ot Agcountinq treatment. Holding• 

repreaenta that in all ca••• ita accounting treata•nt for 

dividendi paid tro• capital or unearn.ad aurplua will ba 

conaiatent vitb RUle 46, Specifically, dividend• paid by 

Hold!Ma or &ny aublicUary of Holding• will tint ba charged 

(debited) to current and retained earninqa, and dividend.a in 

exceaa of current and retained earn.inqa will ba accounted for by 

cbargi~ (debiting) capital aurplua or paid-in-capital. Thia 

account.ing trut.ent ia alao conaiatent with gana.rally accepted 

accounting principle• (•GAAP•). 

Applicable accounting principle• in foreiqn cou.ntri .. aay 

require or perait accountiDCJ treataant for dividend• paid out of 

capital or unearned aurplua that ia different tb.an allowed by 

u.s. GAAP, aa deacribad above. However, it baa bean Holding•' 

practice, conaiatently applied, to convart, in ita consolidation, 

the fin&ncial atatuenta of all of ita foreiqn incorporated 

aublidiariea to confor. to u.s. GAAP. 

1.4 Otbtr Hatten. Under the teras of the February 1996 

Order, Southern, Holdinga, southern Electric and Mobile Energy 

Servicu BoldiDCJa, Inc. (•Mobile Energy•), alao a vholly-ovnad 

aubaidiary of southern, vera authorized to carry out certain 

t See ·~he Regulation or Public-Utility Bolding Coapanie•,• 
Report of the Diviaion of Inveataant Man.aguent (June 1995) , pp. 
56-57. 
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other propoaed tranaactiona relatinq to (i) the tranafer of 
Southern Electric'• coaaon atock to Holdinqa, (ii) the tranafer 

of the atock of certain aubai4iariea of Souther" Electric to 
other direct or indirect aubeidiariea of Holdinqa, arl (iii) the 
iaauanc• by Mobile Energy to Southern of a aeriea of preferred 
atock a.ncl contribution thereof by southern to Boldin<J•· Th••• 
tranaactiona bave not yet been carried out in accordance vith 
Rule 24 (c). The applicant• requut authority to conaUJUiate the .. 
tranaactiona at any tt.e prior to June 30, 1997, and pro~•• to 
certify tbat th ... tranaactiona b&ve been carried out aa a part 
of the quarterly report purauant to Rule 24 that ia preac ribed in 
the February 1996 Orclar. 

'"'· s;pal••iona and lxptn•••· 

The additional feu, co.aiuiona and expenaea to be paid or 
incurred in connection vith thie Poet-Effective Aaendaent are 
eati .. ted not to exceed $4,000. 

Appligehl• Statutory Prqyltigna. 

section 12(c) of tba Act and Rulea 23, 46 and 54 thereunder 
are applicable to the propoaed tranaaction. 

Byl• 54 Analywiaa Rule 54 providu that, in 4eta~ininq 
Vbetber to approve a propoaed tranaaction by a rec)iatare4 holdinq 
coapany or aubeicliary thereof other than vith reapect to an BWG 
or ruco, the c:o.aiaaion aball not conaiclar the effect of the 
capitalisation or earninqa of any aubeidiary that ia an !WG or 
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POCO upon the r~ietered hold.i"9 coapany ayat.a if the 

requir ... nta of Rule 53 (a), (b) and. (c) are aatiatied. In thia 

r~u-4, Hold.i"9• repruenta that (i) Southern 1a currently in 

COIIpliance vith all condition• of Rule !53 (a), and. ( 11) nona ot 

the cirouaatancea d.eacribed in Rule !53(b~ that would ~•ndar Rule 

53(a) inapplicable haa occurred. or axiata . 

With raapect to Rule !53(&), Koldift9• rapraaanta that , at 

April 30, 1996, southern'• ••991"~ate inveataant• in all EWGa an_d 

POCOa vaa approxiaataly $931.4 aillion, or about 27.05' of 

sOuthern'• •conaolid.ated. retained. earninqa• for the tour 

conaacutive quarter• and.ed. Karch 31, 1996. FUrther, Southam baa 

coaplied. and. vill continue to coaply with the otha.r requiraaenta 

of Rule !53(&) r.;ard.inq the aaintenance of booka and recorda, uaa 

ot .-ploy ... of d.oaaatic utility aubeid.iariaa to render services 

to aaaociata !NGa and. POOOa, and. aubaiaaion of certain filinqa 

under the Act vith the appropriate retail rata requlatory 

couiaaiona. 

Purtberaore, evan if the affect of tha capitalization and. 

earning& of EWGa and. POCO• in which Southern haa an ovnarahip 

interest upo.n t~e Southam bold.inq coapany ayataa are conaidarad, 

ther e ia no baaia tor the couiaaion to withhold. or deny approval 

for the propoaal aad.e in this Post-Effective be.ndaant. The 

action raquuted. i .n the inatant filincJ (v1•. approval for payaent 

of d.ivid.en4a out of cap4tal and. unearned. aurplua by certain non­

utility aubaid.iariaa of Southern) vould not, by itself, or evan 

conaid.erad. in conjunction vitb the effect of the capitalization 
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and earning• of southern'• ZWGa and rocoa, have a aaterial 

adverM effect on the financial inteqrity of the southern ayatea, 

or an adverae iapact on South.e.rn•a public-utility aubaidiariea, 

their cuatoaera, or the ability of atate co .. iaaiona to protect 

auch public-utility cuatoaera. on the contrary, Holdin9a 

beliavea that approval of the propoaal contained in thia Poat­

Btfective Aaandaent would have a IIOCSaat beneficial affect on the 

SOuthern ayat.o, becauaa it vill enable Holdin9• to pay dividend• 

to SOUthern cut of diatributable caab 9enerated by ZWGa and rocoa 

and cartaiD other cate9oriea of non-utility aubaidiariea, vhicb 

SOuthern, in turn, could use to reduce outatandinq bank 

borrovinga and/or to fund operations of other su.bddiary 

opera tiona. 

Itaa 4. Regulatory Apprgyal. 

No atate co.-iaaion, ancl no federal co .. iaaion other than 

thia eo.aiaaion, baa jurisdiction over tbe tranaaction propoaed 

herein. 

Itaa 5. Prostdure. 

The applicants requeat that the co .. isaion • • order be iaaued 

as aoon as the rule• allov, and that there be no thirty-day 

waiting period between th.a ieauance or the co.. iss ion 1 • order and 

the date on which it is to becoae effective. The applicants 

bere))y vaive a reco.aended decision by a bearin9 otfic~tr or other 

ruponaibla officer of the co-i .. ion and hereby coruaent that the 

11 



Divbion ot Invut:aant Management aay aaaht in the preparation 

ot the coaaiaaion•a cleciaion and/or order in the aatter unlesa 

aucb Diviaion oppoaaa the aattera covered heroby. 

Itea 6. Jxbibita And Financial Stattpenta, 

(1) lxbibita: 

G Fora ot Federal Regiater ~otice. (Previoualy 
tiled). 

B-3 organizational Structure ot SEI Roldinqa , 
Inc. and Subaidi.ariea at March 31 , 1996. 

(b) Financial Stateaenta. 

Not applicable. 

Itea 7. Intorwation •• to £nyironwentol Effects. 

(a) In liqbt ot the nature of the proposed tran .. ctiona, as 

cleacribecl in Itea 1 hereof, the coaaiaaio.n' 1 action in tbia 

aatter will not constitute any aajor federal action significantly 

attectiDCJ the quality of the huaan environaent. 

(b) lfo other federal agency has prepared or is preparing an 

enviroN~eDtal iapact atateaent with regard to the proposed 

tranaactiona. 
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IIQD~U... 

Pureuant to the raquireaant• of the Public Utility Holding 

Coapany Act of 1935, the uncSeraiqnad coapaniea have duly cauaed 

thia atateJiant to be aiC)nad on their bat.alt by the underaiqned 

thereunto duly authorised. 

Dated: June 25, U96 

~so~co~:: 
By~~~~------~~~~---------~~~==--------Toaay o a 

Sacra 

MOBILE ENERGY SERVICES HOLDINGS, 

me.~ 
By: <=' 
'Tou~ 41 
Secret 

SOUTHERN ELZC'l'RIC INTERNATIONAL, 
I .NC. 

and Secret.ary 

SOUTH!RN ZLZC'l'JUC WHOLESALE 
GENERATORS, I C. 

(Siqnatur .. Continued on Next Paqe ) 
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Fih No. 70-8733 

SECUJUTIES AND EXCHANGE COMMISSION 
Wuhi!lplo, D.C. 20S49 

Amenclmcnt No. 7 
(Post-Erfcctive Ame1xlmcol No. 4) 

co 
APPUCATION OR DEC!..ARATION 

011 • 

FORM U-1 

Wider 

Tbe Public Utility Holdlq C4alpluy AD. oil sr,_, 

THE SOUTHERN COMPANY 
210 Padlueo Stnlcc, N. W. 

Alllma. Gecqia )0303 

SOUTHI!lN ELECTR.IC 
WHOU!SA1.£ OI!NI!RATORS. 

INC. 
900 Albwood ""PIIk-..,..,f 

Suite~ 
AI1IDia. Gecqia 30338 

SOUTHERN ELECTR.IC 
INTERNATIONAL, INC. 

900 Alllwood l'lltwly 
SuiiC SOD 

A1llau, Gecqia 30338 

SEJ HOLDINGS, INC. 
900 Allrwood l'lltwly 

SuiiC ~ 
Allaaca, Oeorala 30338 

SEJ NEWCO I, INC. 
900 Alllwood Paltwl)' 

Suite SOD 
Alllma. Geor&la 30338 

mE SOUTHERN COMPANY 

MOBILE ENElOY SERVlCES 
HOLDINGS. INC. 

900 Ashwood Pamvl)' 
SuiJc 4SO 

Alllala, <l«>rala 30338 

SEJ EUROPE, INC. 
900 Ashwood Partway 

SUileSOD 
Atlml.a, O«>!Jia 30338 

~- of cop rqillered bol4lq comp111y parc111 of 
Qch applicaal or dCdarml) 

~- aod rtbu= of ac=u for ICrVic:e) 

Tbe Commluloo ill"q'"'«a' 1.o aWl aiped copla or all orden, DOtlc:u IDd c:ommunlcadocs to: 

lobo D. Mel mobm. Elq. 
TI'OWIIIII SIDden UJ> 

600 Pacbtree Strccc, N. E. 
SuiiC $200 

Atllllta, Gelql& 30308-2:! 16 
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INFORMATION REQUIRED 

Amendment No. 6 (Post-Effect i ve Amendment No . 3) is hereby 

amended by del eting the first paragraph of Item 1.2 - Pro00sed 

Modificat ion , and substituting the followi ng new paragraph in 

lieu thereof: 

"1.2 PrQ00sed Modification. Holdings now requests 

authority, for itself and on behalf of Domestic Hold ings, Foreign 

Holdings , every current and f uture Int ermediate Subsidiary of 

Holdings , every ~urrent and future Spec ial Purpose Subsidia ry of 

Holdings , and every Energy-Related Company hereafter organized to 

engage in the business of owning or operat ing a •qualifying 

facility• or a steam production , conversion or d i s tribution 

business, to pay dividends with respect to the securitie s of such 

companies, from time to time through June 30, 1997, out of 

capital o r unearned eurplue (in cluding revaluation reserve), to 

the extent permitted under appl icable corporate law. Holdings 

requests that the Commission reserve jur isdiction over the 

payment of dividends out of capital or unearned surplus by any 

Energy-Related Companies engaged in power and/or energy commodity 

marketing or brokering that Holdings may hereaft er be authorizea 

by order to acqui.re , and by other categorie s of Energy-Related 

Compani es that Holdings may by rule be permitted to acquire.• 
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SIGHATOU 

Pursuant to the requirements of the Public Uti!ity Holding 

Company Act of 1935, the undersigned companies have dul y caused 

this statement to be signed on their behalf by the undersigned 

thereunto duly authorized . 

Dated: July 5, 1996 

THE SOOTHERN ~P 
By~~~~~~~~==-----­Tommy•C"1Xaom 

Secreti"ey 

MOBILE ENERGY SERVICES HOLDINGS, 

··~ By. . TOiMIF 4l01I\ 
Secre ary 

SOUTHERN ELECTRi C INTERNATIONAL, 
INC . 

and Secretary 

SEIROLD~ 
By : <"'"""' 

Tommy a om 
Secre ry 

SOOTHBRN ELECTRIC WHOLESALE 

Tommy ~1ftl ::::i6i~~ 
Seer ary 

(Signatures Continued on Next Page) 
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SEI 

By: .c::;;~~!!!B!';~~~:::::=---

SEI NEWCO l , INC~ 

By : ......,::==....::J~~fiJ#.~IIIIIf.r:~:.....:::-:__ __ "'TOin'iiiY c om 
Secret 

4 


	7-11 No. - 539
	7-11 No. - 540
	7-11 No. - 541
	7-11 No. - 542
	7-11 No. - 543
	7-11 No. - 544
	7-11 No. - 545
	7-11 No. - 546
	7-11 No. - 547
	7-11 No. - 548
	7-11 No. - 549
	7-11 No. - 550
	7-11 No. - 551
	7-11 No. - 552
	7-11 No. - 553
	7-11 No. - 554
	7-11 No. - 555
	7-11 No. - 556
	7-11 No. - 557



