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April21, 1997 

Ms. Blanca S. S.yo, onc:tor 
OMIIon of Records end Reponing 
Aonda Public S4INlc. Commission 
2540 Shumard Ollt Boulevard 
Tallaha.- FL 32399-0870 

Daar Ms. e.yo: 

A IOVTMi aN tOMMMY 

RE: The Sou1hem Company· Amelldmenl No. 8to Fonn U-1 Relating 10 the 
Raoroanlz;allon of SEI (SEC File No. 70-8733) 

Enclosed for olficlal riling .,.. tifleen copies of Amendment No. 8 (Post·Etfedive 
Amlndment No. 5) to Fonn U-1 relating to 'the rtOrganiution of SEI u rded with the 
Securities end Exchange Commission (SEC Fila No. 70.8733) on Febnlary 20, 1997. This 
filing Ia required by Rule 53(a)(.C) of the Gelleral Rules and Regulations under the Public 
UtilitY Holding Cornparty Ad of 1935, 11 amanded, 15 U.S.C. §§ 79a !1Jig. (the "Adj. 

Please mat!~ the enclosed extra copy or lhlsletlar with the date and lilN the materillwas 
.c:cepted In your otflc:e for tiling end ratLm AIM to the undersigned. _, 

Slncerely, 

)wxvn{).~ 
Suaan D. er.nmer 
Assistant Secratlly and Assistant Tra11urer 

lw 

Endollftl 

oc: Aonda Public s.Moe Commission 
Cynthia Mila(, E.lq. 

Gulf Power Company 
G. E. Holland, E.lq. 
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Tom8) Qilholm, Sccrcwy 

T1lc Soulllr:rD c '*"" 210 l'ac:IIUce Stroot. N w 
Allua. "-Jja 3030) 

S£CURmES AND EXOIANGe c:a.o.ass!ON wa••..-. D.C. 20~? 
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nc l'llbiX Utilily Holdlaa c:.peny Aa ott9ls 

MOBIU! ENEROY S£R VICES 
HOLDINOS.INC. 

900 AJirooood Pamrwy 
Salle ()0 

Allanta. 0oorp. )0))1 

S£1 I!UROPI!. INC. 
900 AJhwood Pamrwy 

Suilt 300 
Allanta. Ooorpa 30))1 

(Name o1 ~ cw compula nuna lhlJ outcm<t>l 
aad oddlascs ol prindpeJ...,c:ulh .. oiTia:s) 

TilE SOUlliERN COMPANY 

(Name ol&op ~ bolcllaa CIOtiiii'I'Y plliUI ot 
cacb lj)pllca.ol Ot dcclatanl) 

""*- 0 8ortA. l'rc:sadc1ll 
Sf! HoldiAp. loc: 

900 Asb«>d P..m.-.y 
Suile 300 

A.llanl&. Ooor(!a lOll& 

(Nama and oddnuc:s o( AS<"IS for Kf\"ICX) 

W L. Wcs~Mook 
Flaanc:ial V-PrcsidcJII 
The Southcm CoonpMy 

2'10 ~ Sttcc1. N.W. 

l1lolnu 0 8ortA. Prc:sodcftl 
Sf! Holcbt~p. Inc 

900 Ashwood ~., 
Sullc 300 

Allanta. OootJia 3030) 

John D. Md.anallan. l!lq 
T~ SADdeN LLP 

600 l'adllrct Since. N I! 
S.CSlOO 

Allu&a. <Amp 30301-1116 
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INFORMATION REQUIRED 

Item I Dctgjpcion oCPtppggd Iranactioo. 

1.1 Bad!;grpund. SEI Holdings, Inc. ("Holdings') is a wbolly-owned non-utility 

IUbsidi&ry of The Southern Company ("Soulhem'), a regismed holding company under the ACI 

Tlvou&h Holdinga and other direct and indircct aubsidiaries of Holdings, Southern hu acquired 

and c:urrenlly holds inUtuts in •exempt wholcale generaton' ("EWGt"). as defined in Section 

32, and •foreisn utility companiea' ("FUCOs'), u ddlned in Seelion 33. By or~ dlled 

FcbNaty 2, 1996 (Holdina Company Act Releue No. 26468) (the "Initial Order"} in this 

poccedill& Holdinas is alrTC:Illly aul.borized, among odiCf things, to acquire the sccurit•es or one 

«more lpecial-purpose subsidiaries (ealled "IntermediAte Subsidiaries' ) orgaNz.cd cxcluJivdy for 

&he purpose ohcquiring and holding one or more EWG1 or FtiCOs or aubJidiaries (called 

•Encf&Y·Rdated Companies' ) ~ch derive or will derive subruntially all of their revenues liom 

•he owncnhlp and/or operation of cenaln eateaories of non-utility busineues, namely. "qualifying 

facilities' (as defined in the Public Utility Regul11ory Policies Act of 1978, u amended), steam 

produc:doa, coavenioa and distn"bution, and btokering and marketing of electnciry and other 

cnai)' c:onvnoditia.1 Holdings is also authoriz.cd to acquire and hold ccruin other kinds or non-

• Tile l..wl Onkf, II . pa\li...S 10 po1'U marUuftl po!wid"'"" o{ Holdlap. toU modtfled b) Otclct clalal 
5? h•l6, 1996~C ; P) AaNo 26ill ) ioftlcNo 'l().Rl) funhct, c:ciUJnupocuollhcloliJ.\.1 
Order, 11 il pcNiu 10 "&trJy~ C •r ·•a~: ....,. be ....,.. wdal "'""' til< dl'o:..,.._ ol' 11e1< Rule n . n c.l' .Jq :uo.n 

• Sp:cfbUy,- ' 11' J ol R:Kep So.cMra .,_.,NoM Atn<nca. toe (r.tmcrly Southcm Elo:lric 
Wllalcalc ae ... _, lat.) ("1l •• Holdlq:J" ia 111c lllklal Onlct) b 111e lllllbrdto CIOCIIj)UJ ror Holdiqt 
' ir ; adow.lllld ~ P t • ' t•l)', Soulhct1l I!ActJ)' lniCnlllloftal. loc. (rcm..rty SEl Nc-co I. I~) 

('fordp J' ·t• s. Ia doclllioal Ontcr) .. Lhc ....:bRill""'"*' for Holdlft$1 ~ operutoN. lloldJ ... 
..,.. alto~ 10~ C.O. SooOcft llle lbata ols-llcra EuJv, toe (Conncrl) Southcm Elcclnc: 
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By IUJ'Plemaltal order lUted Ju)y 17, 1996 (HoldiJta C'oll'lfliD)' Ad Rdeue No. 26SO) in 

Ibis proceeding (the "Supplemental Order"). Holdinp and iu sub5idiatieJ were aulhori.ud to pay 

dividends to their parent companies from time to Lime through Ju.nc 30, 1997, out of upltal and 

unearned 1111plua (Uldudlna revaluation ~) to the extent permitted by applicable law. The 

Commlssiofttc:sa vee! juriJdletio n over tbc payment of diviclendJ out of capital or unearned 

IUI'plua by IUbJidl&ria of Holdinga that are Energy-Related Companies whlcb derive JUbmnti&lly 

all of their rew:nuca from brok.erina or matlcctina of cneraY and by other cateaoriCJ of Ena'&Y· 

Rcl&led Companies that Holdinp may be aulhori.ud to Wjulre by subsequent rule.' 

The Supplemental Onlcr abo granted Southern, Holdinp, Sout.hcm Encr&Y and Mobile 

E&laJy ScMocs Holdinp. Inc. ("Mobile E.llaJy"). abo a wholly-owned subsidiary or Soutbcm, 

an extension through June 30, 1997, in wbich to consummate cenain other propoJed tnliJ&CtionJ 

rdatina to (i) the tranJfcr of Southern EnerJy's oommon stoclc to· HoldinSJ, (ii) the transfer of the 

stoclc of cenain subsidiaries of Southern Encr&Y to other direct or indirect subsidiaries or 

Holdlnga, and (iii) tbc iuuancc by Mobile EncrJy to Southern of one or more series of preferred 

stoclc and the contn'bution thereof by Southern to Holdinga Although the traruactionJ descn'bed 

in (i) and (ii), above, have been consummated or are expec:~ed to be consummated prior to June 

30, 1997, MESH hu nor yet issued any shares of preferred stock. and, for various buslncu 

~lAc.) (' Soulbcro i!Mfrt"), and 10 ocqultc!M SCICIII'Ill« ol oac Ot - dma Ot lodJrca Albsi<!J&II., 
(calkd 'Spcdal p.,pc. Soboldiaridi Otpnlud 10 tiiPP lA llJ'f ol lllae< .a.-.da 0t busoiiCIICS to "lucb 
Soulbct1l E8erJ)' llou pm1oualy bctn euthonzcd 10 copp. 

' AJ doc 1'-doc~ Onb ,.._. Wua:t. t1oe I'M! ' !on - coaAclcrina a Nlc propoul • .......oy 
ldapcd • Rule sa. 11w •••dnlonally cxcaopu 11oc ICqllbklon f/1-u.c. o1 C<JUiJI c::all:pia fii"<JJUf!• 
rct.cd" CICIIliiJIIllcs A.bo pcodlq ,..., u epp&lcac!oe ftlcd by Hokbnp 10 raQie iu llllboricy willa rapoca10 
'--Ill pcnottaad <JIUf!~ ud -tail& dleldiaria. •bleb wu _.,....s by onlct­
$ep!.embcr 16, 19t6 (Holdlaa Compu~J .4A Rdcue No. 1m t ). 
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reuo111, may not be in a position to do so prior to June 30, 1997. 

1.2 Proooscd Modjfjc,atjoo to Supplcmmta! Order H:oldings now requests a 

modification of and an extension to the Supplement.al Order whic.!l would permit Holdings and 

each current and future J\lbsldluy of Holdings to pay dividends with respect to the $CCUritles of 

IUCb oocnpanies, &om time to time through June 30, 2000, out of capital or unearned surplus 

(lndudina revaluation reaave), to the exlent permitted under applicable law. Holdinaa rcquesu 

t.hal the Commission n r: ~ jurildiction over the payment of dividends out of capital or unearned 

111rplus by any current or future IUbsidlary company ofHoldiii&J that derive• any material pan of 

Its rcvtnuc:s from the sale of pxiJ. services, dectricity or natuta1 p.s to any of Southern's five 

domestic dearie ulilily a!lnicliariea' or to Southern Company Services, lnc 

Tbe applic:lllts abo rapectfully rcqUCSl a 1\mher caensioll through June 30, 1998 •o 

coD1Ut111'011e the proposal~ rdatina to MOOi.le EnerJy'a preferred stoclc. In all other rcspecU. 

these tranaactiont will be carried out in accordance with the terms and condition~ c:ontalned in the 

Initial Order aod the Supplc:ment.al Order. 

Item 1. Em CommjsPnOJ and Em;nw. 

Tbe aclclitlonal feet, commissions and e:xpcnset to be paid or iru:urrcd in c:ormection with 

thla Poll-Efl'ectivo Amendment are estimated not to exceed $2,000. 

' 'T"'- locla Alabama Po\ri'Ct Compny, Ocarlla Powu Compny, Oulll'o1>tr Compeny, Mlululppl Powu 
C 1 oy, lllld Sevauala l!lor:tric and il'ooo'Ct ComPIJI)'. 
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Item l . Applicable S!IMOJl' Prpyjsjon.s .. 

Section 12(c) of the Act and Rule 46 tben:under 11e applicable to the proposed payment 

o.f dlvidelldl out of capi!l.l or unearned surplus. Secrion.s 6, 7, 9, 10, and 12(1) of the Act are 

applicable to tho proposed t.riiWctions relating to Mobile Energy' a p~ferred stock. The 

proposed ltlllllctlon.s are also lllbjoct to Ru1o S4. 

Rule S4 Anllvsia: Rule 54 provides that, In detcnnlning whether to approve a proposed 

transadloo by a rqpJtcred holomg company or subsldilly thcreo f other than with respect to an 

EWG or FUCO, the Commissio-n alall not consider the effect of the capitalization or earnings of 

any subsldlaty tha1 is an EWG or FUCO upon the rqpllcred holding company l)'llem if the 

requirematta of'Rule SJ(a), (b) :and (c) are satisfied. 

Currently, Southc:m satisfies all of the criteria of Rule S3(a), except for clause (I). At 

JIUliW)' 31, 1997, Southern'• "181P'csate investment• in all EWGs and FUCO• wu approximately 

$2 .. 524 billion, or about 68.8% of Southern's •consolidated retaimed earnings• for the four 

consecutive quanen ended Dec.ember 31, 1996 ($3 ~71 billion). With respect to Rule S3(aXI). 

however, the Commission has determined that Southern's financing of investments in EW<n and 

FUCOs In an amount greater than the amount that would otherwise be allowed by Rule 53( aX I), 

but not grealer than 100'.4 of Southern's wconsolidated retained eamlnga," would not have either 

of the ldvene imptttl set forth In Rule S3(c). Su The Soulhem Company, Holding Company 

Act RdeaseNoa. 26501 and 2~6. dated April I, 1996 and January IS, 1997, respectively. 

Southern has complied and will continue to comply with the other requireme.nts of Rule 

SJ(a) reprdit~g tho maln!enanc:c: of book$ and rccordJ, use of employees of domestic utility 

sublldiariea 10 render aervicea io associate EWGt and FUCOs, and submission of certain filings 

s 
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under the Al:t with the appropriate retail f'llc regulaiocy commlasiona. Fun her. none of the 

clrcunutanc:u deKribed in Rule SJ(b) that would render Rule SJ(a) inapplie&blc hu O«Urred or 

Fwthermore, even it the effect of the capitaliutlon and eamln&J ofEWGs and FUCOs in 

which Southern bu an ownenhip interest upon the Southern holding company system are 

llOt\lidercd, there iJ no basis for the Commission to withhold or deny approval for the proposal 

made in thiJ Post·Eifective Analdmcnl. The action requested in the instant filing (viz. extcnJion 

ot IU1horlzation periods for payment or dividends out of capital ~ unearned aurplus by certain 

non-utility IUbsidiarlu and (or completion of certain pasts of the internal rcorpnlratlon of 

Roldiii&J) would no1, by iudf, or even considered in conjunctlon with the effect of the 

c:apitJlization and eaminp or Southern's EWGs and FUCOs. have a JUbstan1ial adverse impact on 

the financial tntcarity of the Souchern system, or an ldvtrM Imp~ on Southern's pubU'"utility 

tubsidiarles. their a~stomcn, or the ability of ltltc eommiulons to pcotcet such public-utility 

customcn. On the eontruy. approval of the app&anu' pcoposal regarding dividend payments 

would have a modest bmdicW effect on the Southern l)'flem. bc<:ause it wiU enable Holdings and 

ill subsidiaries to pay dividends out of distn'butablc cash gencrsted by EWGs and FUCOs and 

certain other categories of non-utility subsidiaries. wbleh Southern. in tum. could use to reduce 

ouuundina bank borrowings and/or to fund operstions of other IUbsidi&ry opc:ntions 
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Item ... RegulatON N!pnrol. 

No swe commls.slon, and no federal commission other than this Commission, has 

jurisdiction over the U'&llSid.ion proposed herein. 

lltem S. Proc:cdurt. 

Tbe applicanta n:quest that the Commiuion's order be issued as soon as the rules allow, 

lind that !here be no thilty-day waiting period between the iJSUanooc of the Commission's order and 

~ date on which i! is to become effective. Tbe appticanu hereby waive a I'«<mmcnded decision 

lby allearina officer or other rcspoiW'blc officer of the Commiuion and hereby consent lhatthe 

Division of lnvemncnt Management may assist in the preparation of the Commission'• decilion 

and/01' Of'der in the nwter unless such Division opposes the matters covered hereby. 

Item 6. Exhjb!u and fi!W!Cia! St!ltemcnll. 

(a) Exlu'biu: 

G Form of Federal Register Noti~. 

(b) FIJWX.W Statements: 

Not applic.ablc. 

llem 7.1nforml!jon u to Environms:mal Efftcts. 

(a) In Ught of the nature of the proposed transactionJ, as described in Item I hereof, 

the Commission'• ~ion in this matter will not constitute any major federal action significantly 

aiTcctina the quaUty of the human environment. 
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(b) No other feclenl agenc:y has prepared or ls preparing an environmental impact 

statement with reg&rd to the proposed ttansactlons. 

SIGNATURE 

Pursuant to the requirements of the PubUc Utility Holding Company Aa of 193S, each of 

the undersigned oompanles has duly caused this statement to be signed on iu behalf by the 

undersigned theteunto duly autho.rizcd. 

Dated: February 20, 1997 

nmsot.mmRN ~ 

By.~ Tommy · 
Seaetaty 

OLDINGS, fNC. 

(Siptures Continued on Next P~e) 
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