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August 14, 1985

Mr. Harold R. Denton, Director
Office of Nuclear Reactor Regulation
U. 8. Nuclear Regulatory Commission
Washington, D. C. 20555

Re: Cleveland Electric Illuminating Company
(Perry Nuclear Power Plant, Units 1 and 2)
Docket Nos. 50-440 and 50-441

Duquesne Light Company
(Beaver Valley Power Station, Unit 2)
Docket No. 50-412

Toledo Edison Company
(Davis-Besse Nuclear Power Plant)
Docket No. 50-346

Dear Sir:

Enclosed for your information are two documents (Form U-1
and Form S-4) recently filed with the Securities and Exchange
Commission in connection with the proposed affiliation between
The Cleveland Electric Illuminating Company (CEI) and The
Toledo Edison Company (TE). Under the proposed affiliation,
CEI and TE each will become subsidiaries of a holding company
(temporarily named North Holding Company). The common share
owners of CEI and TE will become common share owners of the
Holding Company and all the outstanding common stock of CEI and
TE will be held by the Holding Company. Both CEI and TE will
continue as electric utility companies and will continue as NRC
operating licensees and construction permittees. The proposed
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affiliation is subject to approval by the Securities and
Exchange Commission under the Public Utility Holding Company
Act of 1935 and to the requirements of the Hart-Scott-Rodino
Antitrust Improvements Act of 1976. It is also subject to an
affirmative vote of the common share owners of CEI and TE.

y truly ygurs,

E.] Silberg

ns for Cleveland ectric
lumihating Company,

Duquesne Light Company,
Toledo Edison Company

JES:L
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File No.

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM U-1

APPLICATION
UNDER
THE PUBLIC UTILITY HOLDING COMPANY ACT OF 1935

North Holding Company
c/0 Squire, Sanders & Dempsey
1800 Huntington Building
Cleveland, Ohio 44115
(Name of company filing this statement
and address of principal executive offices)

None
(Name of top registered holding company parent
of each applicant or declarant)

Paul M. Smart, Secretary and Treasurer
North Holding Company
300 Madison Avenue
Toledo, Ohio 43652
(Name and address of agent for service)

The Commission is requested to mail copies of
all orders, notices and communications to:

John P. Dunn, Esgq. Gerry D. Osterland
Squire, Sanders & Dempsey Jones, Day, Reavis &
1800 Huntington Bnilding Pogue

Cleveland, Ohio 44115 .2300 LTV Center

216-687-8567 2001 Ross Avenue

Dallas, Texas 75201
214-969-3722



Item 1. Description of Proposed Transaction.

Introduction.

North Holding Company (HC), an Ohio corporation,
hereby applies for the approval of the Securities and Exchange
Commission (the "Commission") under Section 10 of the Public
Utility Holding Company Act of 1935 (the "1935 Act"™) of its
acquisition of all of the outstanding shares of the common
stock, no par value, of The Cleveland Electric Illuminating
Company (the "CEI Common Stock"), an Ohio corporation ("CEI"),
and all of the outstanding shares of common stock, $5 par
value, of The Toledo Edison Company (the "TE Common Stock"), an
Ohio corporation ("TE") and the related mergers pursuant to
which the acquisitions will be effected. HC is not presently a
holding company subject to the 1935 Act because it does not own
or control or hold 10% of the outstanding voting securities of
a public utility company. HC does not intend to register as a
holding company if the proposed transaction is consummated
because it believes it will be entitled to an exemption under
Section 3(a)(l) of the 1935 Act since it and all its public
utility subsidiaries will be predominantly intrastate in
character and will carry on their business substantially in a
single state, Ohio, in which each of them is organized. HC
will file for such exemption immediately following the
consummation of the proposed transactions pursuant to Rule 2

under the 1935 Act.



Description of the Parties to the Transaction.

CEI was incorporated on September 29, 18%2. It is
engaged in the production, transmission, distribution, sale of
electricity at retail and the sale and purchase of electricity
at wholesale, primarily in the following counties of Northeast
Ohio: Lorain, Cuyahoga, Geauga, Lake and Ashtabula, and serves
a population of approximately 1,850,000 persons. Its main
office is located at £5 Public Square, Cleveland, Ohio 44101.

TE was incorporated on July 1, 1901. It is engaged in
the production, transmission, distribution, sale of electricity
at retail and at wholesale and purchase of electricity at
wholesale, in the following counties of Northwest Ohio: Lucas,
Fulton, Ottawa, Sandusky, Seneca, Woocd, Henry, Defiance,
Williams, Putnam, and serves a population of approximately
750,000 persons. Its main office is located at 300 Madison
Avenue, Toledo, Ohio 43652.

HC was incorporated under the laws of the State of
Ohio on June 28, 1985. HC was organized by TE and CEI for the
purpose of acquiring all of the issued and outstanding shares
of TE and CEI Common Stock. HC has organized two wholly-owned
subsidiaries (the "Merger Companies"), East Merger Company, an
Ohio corporation ("East") and West Merger Company, an Ohio
corporation ("West"), for the purpose of consummating the
transactions described herein. HC also presently intends to
organize a service company, which will be an Ohio corporation

and which will enter into certain system operational agreements



concerning operations, construction, systems dispatch for CEI
and TE, and such other functions as may be agreed upon between
CEI and TE. More detailed information concerning CEI, TE and
HC is contained in the Registration Statement on Form S-4 filed
as Exhibit C hereto (the "S-4%).
The descriptions of TE's and CEI's business and

properties set forth in or incorporated by reference in the S-4
are also hereby incorporated by reference. East and West have

no business or properties.

Description of the Proposed Transaction.

CEI and TE have entered into an Agreement and Plan of
Reorganization dated as of June 25, 1985 a copy of which is
attached as Exhibit B-1 (the "Reorganization Agreement"™).
Consummation of the transactions contemplated by the
Reorganization Agreement and the agreements of merger to be
entered into pursuant thereto and attached as Exhibits to the
Reorganization Agreement (the "Merger Agreements”) is subject
to, among cther conditions, the approval of the Commission.
Pursuant to the Reorganization Agreement and the Merger
Agreements, the holders of TE and CEI Common Stock will become
holders of common stock of HC ("HC Common Stock") and HC will
become the sole holder of TE and CEI Common Stock. Both CEI
and TE will continue as electric utility companies and their
electric utility operations will represent the predominant part

of the business of the HC system.



As more fully described in the Reorganization
Agreement and the Merger Agreements (a) East will be merged
into CEI: the issued and outstanding shares of East will be
converted into and become that number of shares of CEI Common
Stock egual to the aggregate number of shares of CEI Common
Stock issued and outstanding immediately prior to the effective
time of the merger (as defined below); each share of CEI Common
Stock issued and outstanding at the effective time will be

converted into 1.11 shares of HC Common Stock; and (b) West

will be merged into TE; the issued and outstanding shares of

West will be converted into and become that number of shares of
TE Common Stock equal to the aggregate number of shares of TE
Common Stock issued and outstanding immediately prior to the
effective time of the merger; each share of TE Common Stock
issued and outstanding at the effective time will be converted
into one share of HC Common Stock. All HC Common Stock owned
by CEI and TE outstanding immediately prior to the effective
time of the mergers will be cancelled. The Merger Agreements
provide that all other outstanding securities of CEI and TE
shall be unaffected and remain outstanding after the effective
time of the merger.

The “effective time" of the merger will be the time
when the Merger Agreements and other documents required under
Ohio law shall have been duly filed with the office of the

Secretary of State of Ohio.




The Merger Aéteements also provide, inter alia, that
at the effective time, the holders of shares of CEI Common
Stock and TE Common Stock will cease to have any rights as
shareholders of CEI and TE, except for dissenters' rights.
After the effective time certificates representing shares of
CEI Common Stock and TE Common Stock as to which dissenters’
rights have not been exercised will be exchangeable for
certificates for shares of HC Common Stock.

The Reorganization Agreement and the Merger Agreements
will be submitted to a vote of common shareholders at special
meetings of shareholders of CEI and TE, after a solicitation of
proxies made pursuant to Regulation 14A under the Securities

Exchange Act of 1934.

Negotiations Leading to the Proposed Transaction.

The negotiations leading to the proposed transaction
started in May of 1985 between the principal officers of CEI
and TE. The Board of CEI appointed a special committee to
review all aspects of the transaction in consultation with
CEI's investment banking firm and to report its findings and
conclusions to the CEI Board. TE's standing Strategic Planning
Committee similarly reviewed the transaction in depth and
reported its findings and conclusions to the TE Board. CEI
retained the firm of Morgan Stanley & Co. Incorporated ("Morgan
Stanley”) as financial advisor, while TE retained Merrill Lynch

Capital Markets, Merrill Lynch, Pierce, Fenner & Smith



Incorporated ("Merrill Lynch®). Thereafter, the negotiations
proceeded during the month of June among the principal officers
of each company and their financial and legal advisors. The
Boards of Directors of CEI and TE approved the Reorganization
Agreement and the transactions contemplated thereby on June 25,

1985.

Reasons for and Anticipated Effect of Transaction.

Developments in the electric utility industry over the
last two decades, particularly in the areas of construction and
operation of nuclear generating units, in which CEI and TE are
heavily engaged, warrant the creation of an electric utility
system larger than either CEI or TE. The installation of large
capacity generating and transmission facilities requires huge
investments to realize the expected benefits of economies of
scale. Nuclear generating units require adherence to very
exacting construction, operating and maintenance standards.
Regulation i1n almost every area of the electric utility
business has greatly multiplied resulting in very large
compliance costs. Energy conservation growing out of the
energy crisis of the mid-1970's has significantly reduced load
growth expectations. Inflation has escalated costs. Utilities
are experiencing consumer opposition to higher electric rates
prompted by these developments.

CEI and TE developed their existing relationships as

members of Central Area Power Coordination Group ("CAPCO



Group") during the period in which these changes have been
occurring, in part as an effort to meet the challenges of
continuing reliable service to customers at reasonable cost and
providing a sound investment for investors in the face of these
changes. These relationships have not included unification of
capital and management.

The Boards of Directors and managements of CEI and TE
believe that the added capabilities afforded by the proposed
transactions are necessary to achieve additional benefits which
their existing relationships cannot provide. These
capabilities will be derived from the pooling of common stock
equity, management, manpower and technical expertise and the
increased coordination of the use of their facilities, all
under unified management. In particular, it is expected that
this pooling and coordination will enable the affiliated
companies to achieve over the long term the following benefits:

o Improved and more effective planning, management
and operation of the two companies, including the
construction, operation and maintenance of their
nuclear generating units, through the marshalling
and efficient allocation of manpower, experience
and expertise.

- Savings and efficiencies resulting from
consolidation, through a service company Or
otherwise, of similar functions of the two
comp:nies, such as planning, financing,
engineering, purchasing, management information
cystems and administration.

- Implementation of an equitable program of
capacity rationalization designed to be mutually

advantageous to the customers of both utility
companies.




4, Reduced requirements for future additions to
generating capacity, as well as operating
savings, resulting from the joint economic
dispatch of electricity and better integrated
opera:ion and coordinated maintenance of
generating facilities.

$. Improved ability to utilize developing
technologies and comply with environmental
regulations.

6. Increased stability of industrial sales due to

the greater diversity of the combined industrial
customers of the two companies. CEI serves steel

and chemical companies, and TE serves oil

refineries and glass companies. Both utilities

serve the automobile, auto parts and diverse
othar industries.

Better capability to take advantage of
opportunities in the wholesale market for the
sale and purchase of electricity.

~1

8. Increased financial stability and strength of the

affiliate companies.

Additional Information

Information pertaining to shares of CEI and TE Common

Stock owned by the directors and officers of CEI and TE is set

forth in, and incorporated by reference in, the S-4 and is

hereby incorporated herein by reference.

Item 2. Fees, Commissions and Expenses.

The fees, commissions and expenses to be paid or
incurred by CEI, HC and TE in connection with the proposed
transactions including the reorganization, mergers,
solicitation of proxies, 1933 Act registration and other

related matters are estimated as follows:



Commission filing fee relating to Joint
Proxy Statement Prospectus and
Registration Statemen® on

POTH Bol. s sisiirscrsinsscunssnanncossnnssns $§ 516,266*
Commission filing fee relating to

Application on Form U=l......oiuuvvnnrnnn 5 $ 2,000+
State taxes and fees payable by

East, wWest and HC...... TR gy PR R g $ 400,000

Auditors' Fees

Azthur AnGecsen & CO...vvsvsersssvosse P $ 34,000

Price WateriouSe@.....v.cevunsnnnssnsnen coes $ 30,000
Legal Fees

Squire, Sanders & DempSey........ ..o s $ 800,000

Jones, Day, Reavis & Pogue.......... 5% &0 B $ 550,000

Fuller & Henry. o VT 506 £ R A R a $ 90,000

Shaw, Pittman, Potts & Trowbridge..... o B3 25,000
BERREARR: s vsssnrbows s odna B e S $ 500,000
Investment Bankers' Fees

MBEUSR BEORIBY . o« ssnssvissepnnrssronssnon N $ 350,000**

MEEELl) L¥BBR. . cocsivvssnsssnesnssanne PR $ 250,000%*
RSB = o s 55 aFs v v s b ove s o ek srnsbssn Pes $ 125,000

BOERE s s 60 b s s b e b b nbd Eshendsosbbsdbesseseeis $3,672,266***

* Actual Amounts

** In the event the transactions are consummated Morgan Stanley
and Merrill Lynch will be paid a total of $3,794,000 and
$3,100,000, respectively, based on the current market prices
of the common stock of CEI and TE. In the event the
transactions are not consummated Morgan Stanley will be
compensated on a time and effort basis.

*** This amount does not include the fees payable to the exchange

agents for CEl and TE. An estimate of such fees will be
supplied by Amendment to the Application.

Item 3. Applicable Statutory Provisions.

The following sections of the 1935 Act are directly or

indirectly applicable to the proposed transaction: Sections



9(a)(2) and 10(a), (b), (c) and (f). To the extent that other
Sections or Rules are deemed applicable to the transactions
such Sections and Rules should be considered to be set forth in
this Item 3.

As a result of the conversion of East and West Common
Shares into CEI Common and TE Common, HC will become an
affiliate of both CEI and TE, two public utility companies,
which requires Commission approval of the proposed transaction
under the standards set forth pursuant to Section 10(b), (c)
and (f).

Under Section 10(b) the Commission shall approve the

acquisition, unless it finds that:

(1) such acquisition will tend towards
interlocking relations or the concentration
of control of public utility companies, of a
kind or to an extent detrimental to the
public interest or the interest of investors
or consumers;

(2) in case of the acquisition of
securities or utility assets, the
consideration, including all fees,
commissiors, and other remuneration, to
whomsoever paid, to be given, directly or
indirectly, in connection with such
acquisition is not reasonable or does not
bear a fair relation to the sums invested in
or the earning capacity of the utility
assets to be acquired or the utility assets
underlying the securities to be acquired; or

(3) such acquisition will unduly
complicate the capital structure of the
holding company system of the applicant or
will be detrimental to the public interest
or consumers or the groper functioning of
such holding company system.

-10-



Under Section 10(c) the Commission shall not approve
the acquisition if it would result in certain conditions.

Section 10(c) provides:

Notwithstanding the provisions of subsection
(b), the Commission shall not approve:

(1) an acquisition of securities or
utility assets, or of any other interest,
which is unlawful under the provisions of
Section 8 or is detrimental to the carrying
out of the provisions of Section ll; or

(2) the acquisition of securities or
utility assets of a public utility or
holding company unless the Commission finds
that such acquisition will serve the public
interest by tending towards the economical
and the efficient development of an
integrated public utility system. This
paragraph shall not apply to the acquisition
of securities or utility assets of a public
utility company operating exclusively
coutside the United States.

TE currently owns a small retail gas operation serving

two communities with approximately 5,000 retail customers which

accounted for less thsn 2% of its revenues for the 12 months
ended June 30, 198%. On June 26, 1985, it executed a letter of
intent to sell those gas operations to Ohio Gas Company. The
sale is subject to the approval of the Public Utilities
Commission of Ohio ("PUCO"). Based on current infoimation, it
is believed that the sale may be completed by October 1985.
Considering the very de minimis nature of the retail gas
operations, the existence of these operations even 1f they are
not sold, should not be considered detrimental under

Section 11(b) requiring a single integrated system in light of

sil=



the historical precedent allowing retention of separate gas
properties.

Section 1]l states that it is the duty of the
Commission to examine the corporate structure of holding
companies in order to avoid unnecessary complexities and to
simplify such structure. The proposed transaction will result
in a very simple structure and, consequently, will not be
detrimental to the carrying out of the provisions of Section
11. Further, HC will acquire all of the outstanding common
stock of TE and CEI so that there will be no minority interest
in either company, thus complying with Section 11(b)(2) of the
1935 Act.

In accordance with the requirements of Section 10(c)
the combined systems of TE and CEI are physically
interconnected by high voltage transmission lines as part of
the CAPCO transmission system, and will be and are "not so
large as to impair the advantages of localized management,
efficient operation, and the effectiveness of regulation”.
Although not contiguous, the regions served by CEI and TE are
very close, separated by about only 50 miles. See, e.g., Union
Electric Company, 45 SEC 489 (1974), where strict contiguity
was not required by the Commission and one of the service areas
of the utility to be acquired was separated from Union
Electric's service area by about 40 miles. The effectiveness
of regulation will not be impaired since CEI and TE will
continue to be requlated Ly only one state agency, the PUCO,

and the respective interstate asctivities of CEI and TE will

elde



continue to be regulated by the Federal Energy Regulatory
Commission.

The proposed transaction will result in the econories
and efficiences required by Section 10(c)(2). The benefits
from the affiliation of CEI and TE are set forth in Item 1 of
this Application.

The acquisition will not tend towards interlocking
relations of a kind or to an extent detrimental to the public
interest or the interest of investors or consumers. Although,
by its very nature, the proposed transaction will result in
certain interlocking relations, the benefits that accrue to the
public, to consumers and to investors fiom the affiliation of
CEI and TE and which are identified above in Item 1, clearly
show that whatever interlocking relations may arise are not
detrimental to the public interest, consumers or investors.

The transaction will not tend towards a concentration of public
utility companies detrimental to the public interest, consumers
or investors.

Section 10(b)(2) further requires that tne Commission
examine tne consideration underlying the transaction, including
all fees, commissions and other remuneration. As indicated
above the investment banking firms of Morgan Stanley and
Merrill Lynch have passed upon the fairness of the ratio at
which shares of CEl and TE Common Stock will be exchanged for
shares of HC Common Stock. These ratios were approved by the

Boards of each company atter extensive negotiations at

olj=



arms-length between the management of the two companies and
consultations with Morgan Stanley and Merrill Lynch. The fees
and commissions paid in connection with this transaction are
also reasonable and fair in light of the size and nature of the
transaction. Conseguently, the consideration underlying the
acquisition of securities meets the standards of Section
10(b)(2).

Further, consistent with the determination under
Section 10(c)(2) that the acquisition of securities will serve
the public interest, such acquisition is therefore not
detrimental to the public interest, consumers or investors
under Section 10(b)(3).

Approval of the transactions contemplated hy the
Reorganization Agreement is not required under any state law
and therefore Section 10(f) has no applicaticn.

Finally, the acquisition will neither unduly
complicate the capital structure of the holding coupany system
nor be detrimental to the public interest, the interest of
investors or consumers or the proper tunctioning of the holding
company system. No complexities proscribed by Section 10(b)(3)
will result.

In sum, no basis exists for the Commission to find
that the standards of Section 10(b) preclude approval of the
acquisition.

Based on the foregoing, HC respectfully requests that

the Commission issue an order approving its acquisition of all

-l4-



of the CE! and TE Common Stock outstanding at the effective
time and the mergers pursuant to the Merger Agreements.

The Applicant is not currently an affiliate of a
public utility company. Upon the consummation of the proposed
transaction, HC will become an atfiliate of both CEI and TE,
two public utilities, by virtue of owning all of the

outstanding common shares of CEI and TE.
Item 4. Regulatory Approvals

No federal commission, other than the Commission, and
no state regulatory authority has jurisdiction over the
proposed reorganization and mergers. Even though the PUCO has
no jurisdiction, it has been advised of the transactions and
will be supplied with a copy of this Application and the S-4.
CElI and TE, of course, will provide further information to the

PUCO on the transactions as requestea.

[tem 5. Procedure.

The Commission is respectfully requested to issue and
publish not later than August 15, 1985 the requisite notice
under Rule 23 with respect to the filing of this Application,
such notice to specify a date not later than September 9, 1985
by which comments may be entered and a date not later than
September 10, 1985 as the date atter which an order of the
Commission granting and permitting this Application to become

effective may be entered by the Commission.

-]15=



It is submitted that a recommenced decision Dy a

hearing or other responsible officer of the Commission is not
needed with respect to the proposed transaction. The Division
of Investment Manaqement may assist 1n the preparation of the
Commission's decision. There should be no waiting period
between the issuance of the Commission's order and the date on

which it is to become effective.

Item 6. Exhibits and Financial Statements.

The following exhibits and financial statements are

filed as a part of this Application.

(a) Exhibits

A-1 Articles of Incorporation of HC (see Exhibit C to

Exhibit B-1).

A-2 Regulations of HC (see Exhibit D to Exhibit B-l).

B-1 Agreement and Plan of Reorganization dated as of
June 25, 1985, between CEI and TE.

B-2 Agreements of M2rger (see Exhibits A and B to
Exhibit B-1).

C Registration Statement on Form S-4 (without
exhihits) including incorporated documents.

D Map showing the service areas of TE and CEI and
the interconnection of the operating and
transmission facilities of CEI and TE.

E-1 Preliminary Opinion of counsel (to be filed by
Amendment) .

E-2 Final “past time" opinion of counsel (to be filed

with Certificate of Notification).

(b) Financial Statements

(1) HC Unaudited Balance Sheet at June 30, 1985.

lfe




(2)

(1)

(ii)

(3) (1)

(ii)

(1i1)

(1v)

(v)

(vi)

(3)

There have been no material changes,
the ordinary course of business, to
aforementioned balance sheets from the date
thereof,

HC Unauditied Pro Forma Combined Financial
Information

Unaudited Pro Forma Combined Balance |
Sheets a*t June 30, 1985 (see

Registration Statement filed as

Exhibit C).

|
Unaudited Pro Forma Combined
Statements of Income and Surplus for
the Twelve Months Ending June 30,
1985 (see Registration Statement
filed as Exhibit C).

Unaudited Balance sheet of CEI at
June 30, 1985 (see Registration
Statement filed as Exhibit C).

Unaudited Statement of income and
surplus of CEI for the 12 months
ended June 30, 1985 (see
Registration Statement filed as
Exhibit C).

Statement of income and surplus of

CEl for the last three fiscal years

(1982, 1983, 1984) (see Annual ’
Report to Shareholders filed with

Exhibit C).

Unaudited Balance sheet of TE at
June 30, 1985 (see Registration
Statement filed as Exhibit C).

Statement of income and surplus of
TE for the 12 months ending June 30,
1985 (see Registration Statement
filed as Exhibit C).

Statement of income and surplus of
TE for the last three fiscal years
(1982, 1983, 1984) (see Annual
Report to Shareholders filed with
Exhibit C).

not in
the

to the date of this Application.

«lTe




teem 7. Information as to Environmental Effects.

The proposed transaction, a corporate restructuring,
neither involves a "major federal action® nor "significantly
affects the quality of the human environment" as those terms
are used in Section 102(2)(c) of the National Environmental
Policy Act. The only federal actions related to the proposed
transactions pertain to the Commission's declaration of the
effectiveness of the Form S-4, aud this application before the
Commission. Consummation of the proposed transaction will not
result in changes in the operating of CEI or TE that would have
any impact on the environment. No federal agency is preparing

an Environmental Impact Statement with respect to this matter.




SIGNATURE

¢ Pursuant to the requirements of the Public Utility

Holding Company Act of 1935, the undersigned company has duly

caused this statement (or amendment) to be signed on its behalf

by the undersigned thereunto duly authorized.

NORTH HOLDING COMPANY

By: Robert M. Ginn

President and Chief
Executive Officer

Date: August S5, 1985.
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Exhibit D

See Note A

INDIANA
PENNSYLVANIA

—

WEST
VIRGINIA

KENTUCKY
LEGEND

‘ Principal Power Plants
I’ Davis-Besse Nuclear Plant

= Principal Interconnecting 345,000 volt Transmission

Note A:

Direct interconnecting CAPCO 345,000 volt transmission
line




EXHIBIT (b)(i)

HC was incorporated on June 28, 1985 and has not engaged in any
business since that date. Accordingly, as of the date of this Application,
HC has no assets, liabilities or income and has no financial statements other
than those unaudited, pro forma financial statements contained in the
Registration Statement filed as Exhibit C to this Application. It is
presently anticipated that the costs incurred by HC in connection with its
proposed transaction will initially be deferred and that pending regulatory
treatment, such costs will be expensed over the period of rate of recovery or
expensed in accordance with Paragraph 58 of Accounting Principles Board

Opinion Number 16.



Registration No. 2-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM sS4
REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933

NORTH HOLDING COMPANY

(Exact name of registrant as specified in its charter)

OHIO

State or other jurisdiction of incorporation or organization

1910 34-1479083
(Primary Staadard Industrial

I.LR.S. Employer Identification No
Classification Code Number

1800 Huntington Building
Cleveland, Ohio 44115
Attention: PauL B. CAMPBELI
216) 687-8666
(Address including ZiP code and telephone number including area code of registrant’s pcincipal executive offices
PauL M. SMART
Sec retary '1”1." [‘"Wl\u" 4
NORTH HOLDING COMPANY
J00 Madison Avenue
Toledo, Ohio 43652
419) 249-5256

address including ZIP code and telephone number including area code of agent for service

Name

Copiles to
GORDON S. KAISER, J§ DARVIN DEMARCHI
Squire, Sanders & Dempsey Jones, Day, Reavis
1800 Huntington Building 1700 Huntington B
Cleveland, Ohio 44115

IR

Cleveland, Ohio 44115
216) 687-8681 216) 348-7140

Approximate date of commencement of proposed sale of the securities to the public:
Upon consummation of the Affiliation described in this Registration Statement

If the Securities being registered on this Form are being offered in connection with the

formation of a holding company and there is compliance with General Instruction G, check the

following box

CALCULATION OF REGISTRATION FEE

Proposed

maximuin
Proposed aguregate Amount of
maximum offering offering Registration

yrice per unit (2 rice
| :

Title of each

class of
securities to Amount to be
be registered registered (| 4 fee
Common Stock

376 000 Shs 19 .49 $2 57

without par value 132,3 $2,579,450,000 $515,890

ommon Shares issuable upon
ympany and The Toledo Edison

Based upon the maximum number of North Holding Company (
}

the affiliation of The Cleveland Electric [lluminating (
Company

Represents the value of Common Stock of The Cleveland Electric [lluminating Company and
[he Toledo Edison Company to be converted the mergers, computed pursuant to Rule
157(e) 1), based upon the lowest sale price of the Coramon Stock of he
[lluminating Company on August 6, 1985, as reported in The Wall Street
Common Stock of hw l'oledo Edison Company on July 24, 1985

Journal

Cleveland Electric
Journal, and of the
as reported in The Wall Street

"he Registrant hereby amends this Registration Statemen
necessarv to delay its effective date until the Registrant shall file a turther amendment which
e ifically states that this Registration Statement sha
with Section B(a) of the Securities Act of 193
effective on such date as the Commission, a

on such date or dates as .nay

thereafter become effective in accordance
n Statement shall become

a4/, may determine




NORTH HOLDING COMPANY

Cross Reference Sheet
Pursuant to Item 501(b) of Regulation S-K

Form S-4—Item No. and Caption
Forepart of Registration Statement and Outside
Front Cover Page of Prospectus

[nside Front and Outside Back Cover Pages
of Prospectus

Risk Factors, Ratio of Earnings to Fixed Charges
and Other Informacion

Terms of the Transaction

Pro Forma Financial Information

Material Contacts with the Company
Being Acquired

Additional Information Required for
Reoffering by Persons and Parties Deemed
to be Underwriters

Interests of Named Experts and Counsel
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