ENTERGY GULF STATES, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
' N RESULTS OF OPERATIONS

Electric operating revenues increased in 1995 primarily due to increased sales volume/weather and higher
sales for resale. These increases were partially offset by lower fuel adjustment revenues, which do not affect net
income. Base revenues also increased iri 1995 as a result of rate refund reserves established in 1994, which were
subsequenﬂyredueedasamultofananmdedPUCTorder. The increase in base revenues was partially offset by
rate reductions in effect for Texas and Louisiana.. Sales volume/weather increased bemuseigfwannerﬂ:annormal

summer weather and an increase in usage by all customer classes. Sales for resale increased as a result of changes in
generation availability and requirements among the domestic utility companies.

Gas operating revenues and steam operating revenues increased for 1996pﬂmarilyduetohighefﬁnelprim

Expenses

Operating expenses increased in 1996 as a result of higher fuel expenses, iincluding purchased power,
partially offset by lower other operation and maintenance expenses. Fuel and purchase power expenses, taken
together, increased because -of higher gas prices and increased energy requirements resulting from higher energy
sales. Other operation and maintenance expenses decreased primarily due to lower payroll-related expenses
associated with restructuring programs accrued for in 1995.

Operaﬁngcxpens&sdecrmedinl995-asamultoflowerotheroperationandmaintenanoeexpensesand
purchased power expenses. Otheroperaﬁmmdmaintmanceexpms&sdecmsedpﬁmarﬂyduemchang&smadem
1994 for Merger-related costs, restructuring costs, and certain pre-acquisition contingencies including unfunded
Cajun-River Bend cost and environmental clean-up cost. Purchased power expenses decreased because of the
availabilityofl&esexpensivegasandnuclwﬁxelforuseinelectricgmcraﬁonaSwellaschang&sinthegaxeration
requirements among the domestic utility companies. Another reason for the decrease in purchased power expenses in
1995 was the recording of a provision for refund of disallowed purchase power expenses in 1994.

Other

Other income decreased in 1996 due to the write-off of River Bend rate deferrals pursuant to the adoption of
SFAS 121 (see Note 2 for additional information). This decrease was partially offset by the Cajun-River Bend
litigation accrual reversal. Income taxes increased primarily due to higher taxable income, which excludes the net
effect of the write-off of River Bend rate deferrals and the Cajun-River Bend accrual reversal . '

Other miscellaneous income increased in 1995 as the result of certain adjustments made in 1994 related to
pre-acquisition contingencies including Cajun-River Bend litigation (see Note 9 for additional information), the write-
off of previously disallowed rate deferrals, and plant held for future use. As a result of these charges, income taxes
on other income were significantly higher in 1995 compared to 1994.
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ENTERGY GULF STATES, INC.
STATEMENTS OF INCOME (LOSS)

For the Years Ended December 31,

1996 1998 1994
(In Thousands)
Electric S . v . $1,925,988 $1,788,964 - $1,719,201
Naturalgas - = - R : . 34,050 - 23,71 31,605
Steam products . . 59,143 © 49,295 - 46,559
Total o v _2019,181 1861974 ;. 1,797,365
Operating Expenses:
Operation and maintenance:
- TFuel, fuel-related expenses, and ’ ’ ' -
gas purchased for resale 520,065 516,812 517,177
Purchased power 295,960 169,767 192,937
Nuclear refuieling outage expenses 8,660 10,607 12,684
Other operation and maintenance 402,719 432,647 505,701
" Depreciation, amortization, and decommissioning o 206,070 - 202,224 - 197,151
Taxes other than income taxes . - 102,170 .-. - 102,228 .. - 98,096 .
Amortization of rate deferrals : " ... 71,639 - 66,025 . - . 66,416
Total .. 1,607,283 ‘.,1,500,31'0 1,590,162
Operating Income 411,898 361,664 207,203
Allowance for equity funds used ] ) B
during construction ‘ 2,618 _ 1,125 1,334 _
* Write-off of plant held for future use ’ : - - (85,476)
Write-off of River Bend rate deferrals (194,498) T - S e
Miscellanieous - net ' o 69,841 . 22,573 - (64,843)
Total ’ - - ~ (122,039) - 23,698 (148,985)
Interest Charges:
Interest on long-term debt 181,071 191,341 195,414
Other interest - net - 12,819 8,884 . 8,720
. Allowance for borrowed funds used : .o
during construction v : (2,235) (1,026) (1,075) .
Total ' . 191,655 199,199 _ 203,059
Income (Loss) Before Income Taxes » 98,204 186,163 (144,841)
Income Taxes - 102,091 63,244 (62,086)
Net Income (Loss) (3,887) 122,919 (82,755)
Preferred Stock Dividend Requirements
and Other 28,505 29,643 29,919
Eamings (Loss) Applicable to Common Stock ($32,392) $93,276 (Sl 12,674)

See Notes to Financial Statements.
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.ENTERGY GULF STATES, INC.

STATEMENTS OF CASH FLOWS
For the Years Ended December 31,
1996 19958 1994
‘ (In Thousands)
Opentinig Activities:
Net income (loss) (53,887) $122,919 (582,755)
Noncash items included in net income (loss): - .
Write-off of River Bend rate defemls 194,498 o - -
Change in rate deferrals 72,597 66,025 96,979
Deprocistion, amortization, and decommissioning 206,070 202,224 197,151
Deferred income taxes and investment tax credits 101,380 - - 63,231 62,171)
Allowance for equity funds used during construction (2,618) = - (1,12.2 ' (L,339)
Write-off of plant hield for future use - o - 85,476 -
Receivables 3,691 . 40,193 (72341)
Fuel inveatory (12,868) (6,357). (2.336)
Accounts paysble (26,706) (4,820) 60,112
Taxes sccrued (1,266). 24935  (10,378)
Inferest accrued (7,186) 1,510 (4,189)
Reserve for rate refund - (56,972) 56,972
Deferred fuel (68,349) (24,840) (431)
Other working capital accounts (70,775) ' (16,079) - - 34212
Change in other regulatory assets ‘ 17,303y - 1,332 5,522
Decommiissioning trust contributions - .-(5,922) . (8,147) (3.202)
Provision for estimated losses and reserves (1,885) 10,119 4,181
Other (37,116) - (19,394) 24,891
Net cash flow provided by operating activities 322,355 400,754 . 326,359
Construction expenditures : (154,993) (185,944) (155,989)
Allowance for equity funds used during construction .. 2618 L1 1,334
Nuclear fuel purchases .. (25.124) (1,425 ' (31,178)
Proceods from sale/leascback of nuclear fuel 26,523 - 542 29,386
Net cash flow-used in investing activities.. (150,976) __ (185,702) (156,447
Financing Activities:
Proceeds from the issuance of long-term debt 780 2277 101,109
Retirement of: ’
First mortgage bonds (195,417) . -
Other long-term debt (50,425) * (50,425) (102,425)
Redemption of prefesrod and preference stock (10,179) (7,283) (6,070)
Dividends paid: - o o v
Common stock o - P (289,100)
Preferred and preference stock (28,336) (29,661) (30,131)
Net cash flow used in financing activities (283,577) (85,092) (326,617)
Net increase (decrease) in cash and cash equivalents (112,198) 129,960 (156,705)
Cash and cash cquivalents at beginning of period 234,604 104,644 261,349
Cash and cash equivalents at end of period $122,406 $234,604 $104,644
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Interest - net of amount capitalized $189,962 $187,918 $191,850
Income taxes $285 $208 $251
Noncash investing and financing activities: *
Capital lease obligations incumred - - $31,178
Change in unrealized appreciation (depreciation) of
decommissioning trust assets ‘ $1,604 $2,121 ($915)
See Notes to Financial Statements.
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ENTERGY GULF STATES, INC.

BALANCE SHEETS
ASSETS

Current Assets:
Cash and cash equivalents:
Cash
Temporary cash investments - at cost,
whlchappmmmm;mmm
Associated companies
Other

Totaleashandcasheqmvalents
Accounts receivable:

Customer (less allowance for doubtful accounts

of $2.0 million in 1996 and $1.6 million in 1995)

Associated companies

Other

Accrued unbilled revenues
Deferred fuel costs
Accumulated deferred income taxes
Fuel inventory - at average cost
'Matenalsandsupphw atavetageeost
Rate deferrals

Prepayments and other
Total

Other Property and Investments:
Other - at cost (less accumulated depreciation)
' Total -

Utility Plant:
Electric
Natural Gas
Steam products
Property under capital leases
Construction work in progress
Nuclear fuel under capital lease

Total ’

Less - accumulated depreciation and amortization

Utility plant - net

Deferred Debits and Other Assets:
Regulatory assets:
Rate deferrals
SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets
Long-term receivables
Other -
Total

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$6,573 $13,751
. t. . R
45234 46,336
70,599 174,517
122,406 234,604
87,883 110,187
2,17 1,395
30,758 15,497
75,351 73,381
99,503 31,154
56,714 43,465
45,009 32,141
86,157 91,288
105,456 - 97,164
16,321 15,566
728,335 745,842
41,983 32943
38,358 28,626
80,341 61,569
7,112,021 6,942,983
45,443 . 45789
81,743 77,551
72,800 77,918
112,137 148,043
49,833 69,853
7,473,977 17,362,137
2,846,083 2,664,943
4,627,894 4,697,194
120,158 419,904
372,817 453,628
-54,761 61,233
45,139 27,836
216,082 224,727
185,921 169,125
994,878 1,356,453
$6,431,448 $6,861,058




ENTERGY GULF STATES, INC.
BALANCE SHEETS

LIABILITIES AND SHAREHOLDER'S EQUITY

Current Liabilities:
Currently maturing long-term debt
Accounts payable:
Associated companies
. Other v
Customer deposits
Taxes accrued
Interest accrued
Nuclear refueling reserve
Obligations under capital leases
Other
Total

Defierred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital leases
Deferred River Bend finance charges
Other

Total

Long-term debt
Preferred stock with sinking fund
Preference stock

Shareholder's Equity:
Preferred stock without sinking fund
Common stock, no par value, authorized
200,000,000 shares; issued and outstanding
100 shares in 1996 and 1995
Paid-in capital
Retained earnings
Total

Commitments and Contingencies (Note 2, 9, and 10)

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995

(In Thousands)
$160,865 $145,425
55,630 31,349
85,541 %6,528
25,572 1,983
36,147 37.413
49,651 56,837
12,354 22,627
39,110 37,7173
18,186 86,653
483,056 576,588
1,200,935 1,177,144
219,188 208,618
83,524 108,078
33,688 58,047
539,752 558,750
2,077,087 2,110,637
1,915,346 2,175,471
77,459 87,654
150,000 150,000
136,444 136,444
114,055 114,055
1,152,689 1,152,505
325,312 357,704
1,728,500 1,760,708
$6,431 448 $6,861,058




ENTERGY GULF STATES, INC
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1996 1995 1994
(In Thousands)
Retained Earnings, January $357,704 $264,626 $666,401
Net income (loss) _ (3,887) 122,919 (82,755)
Total . 353,817 387,545 i 583,646
Deduct: . - : '
Dividends declared: ——
Preferred and preference stock 28,336 29482.. . 29831
Commion stock - S 289100
redemption and other -~ - 169 350 89
Total - R 28,505 29,841 319,020
Retained Earnings, December 31 (Note 8) $325312  $357,704 . $264,626
See Notes to Financial Statements.

-82-



Operating revenues

Income (loss) before
extraordinary items and
the cumulative effect of
accounting changes )

Total assets

Long-term obligations (1)

ENTERGY GULF STATES, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1996 1995
$2,019,181  $1,861,974
$ (3.887) § 122919
$6,431,448  $6,861,058
$2,226,329  $2,521,203

1994 1993
(In Thousands)
$1,797,365 $1.827,620

$ (82,755) § 69,461

$6,843,461  $7,137,351
$2,689,042  $2,772,002

1992

$1,773,374

$ 139413
$7,164,447
$2,798,768

(1)  Includes long-term debt (excluding currently maturing debt), preferred and preference stock with sinking

fund, and noncurrent capital lease obligations.

Electric Operating Revenues:
Residential
Commercial
Industrial
Governmental
Total retail
Sales for resale
Associated companies
Non-associated companies
Other (1)
Total
Billed Electric Energy
Sales (Millions of kWh):
Residential
Commercial
Industrial
Governmental
Total retail
Sales for resale
Associated companies
Non-associated companies
Total Electric Department
Steam Department
Total

(1) 1994 includes the effects of an Entergy Gulf States reserve for rate refund.
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1996 1995 1994 1993 1992
(In Thousands)

$612,398 $573,566 $569,997 $585,799 $560,552
444,133 412,601 414,929 415,267 400,803
685,178 604,688 626,047 650,230 642,298
31,023 25,042 25,242 26,118 26,195
1,772,732 1,615,897 1,636,215 1,677,414 1,629,848
20,783 62,431 45,263 - -
76,173 67,103 52,967 31,898 24,485
56,300 43,533 (15,244) 38,649 40,203
$1,925,988 $1,788,964 $1,719,201 $1,747,961 $1,694,536
8,035 7,699 7,351 7,192 6,825
6,417 6,219 6,089 5,711 5,474
16,661 15,393 15,026 14,294 14,413
438 311 297 296 302
31,551 29,622 28,763 27,493 27,014
656 2,935 1,866 - -
2,148 2,212 1,650 666 540
34,355 34,769 32,279 28,159 27,554
1,826 1,742 1,659 1,597 1,722
36,181 36,511 33,938 29,756 29,276
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders of
Entergy Louisiana, Inc.

We have audited the accompanying balance sheets of Entergy Louisiana, Inc. (formerly Louisiana Power &
Light Company) as of December 31, 1996 and 1995, and the related statements of income, retained earnings and
cash flows for each of the three years in' the period ended December 31, 1996. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these financial

Wecmduddwrmdiﬁhamrdmewﬁﬁgmmaﬂyawepwdw&ﬁngsmm.mmm
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
madebymanagement,asweﬂaswaluaﬁngthcwmﬂﬁnancidsmtmmtpmmmﬁm.Webeﬁmmawrmdits
provide a reasonable basis for our opinion.

Inouropixﬁon,theﬁnancialstatanentsrefenedtoabovepmmtfaiﬂy,inallmatetialmpects,ﬂ:eﬁnancial
position of the Company as of December 31, 1996 and 1995, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 1996 in conformity ‘with generally accepted accounting
principles.

COOPERS & LYBRAND L.L.P.

New Orleans, Louisiana
February 13, 1997
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"ENTERGY LOUISIANA, INC. *
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

m

Nammmdmlmmepmpﬂymammbmmmm,mmyoﬂmbym
motheropemnonandmamtenanceexpenseandlowermtcr&stonlongéemdebt

Netmcomedecmsedm 1995 duetoanApnl l995ratereducuonandhlghermcometam pamallyoﬁ'set
bylowerotheropezauonandmamtenanceexpmsw

Slgmﬁmmfaaomaﬁecmmemmwofoperaumsawmsmgvmmbawemmeymw%am
1995, andbetweenﬂleyears 199Sandl994 aredlscussedunder“RevenmandSllu and “Expenses” and
“Other below. :

Revenues and Sales

~ Sec “SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON,” following the financial
statements, for information on operating revenues by source and kWh sales.

The changes in operating revenues for the twelve months ended December 31, 1996 and 1995 are as follows:

Increase/
(Decrease)
Description 1996 1995
(In Millions)

Change in base revenues ($36.4) ($29.9)
Fuel cost recovery 160.2 (359
Sales volume/weather 19.7 40.7
Other revenue (including unbilled) 39 (23.3)
Sales for resale 6.6 12.9
Total $154.0 ($35.5)

Operating revenues were higher in 1996 due primarily to higher fuel adjustment revenues, which do not
affect net income, and to increased sales of energy, principally caused by modest growth in the number of customers.
These increases were partially offset by the impact of base rate reductions ordered in the second quarters of 1995 and
1996, and by a settlement of related rate issues during the fourth quarter of 1995.

Operating revenues were lower in 1995, due primarily to the base rate reduction mentioned above and to
lower fuel adjustment revenues, which do not affect net income. This decrease was partially offset by increased
customer usage, principally caused by warmer than usual summer weather. 'The completion of the amortization of
proceeds from litigation with a gas supplier in the second quarter of 1994 also contributed to the decrease in other
revenue, partially offset by higher sales to non-associated utilities.
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ENTERGY LOUISIANA, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Expenses

Operanngexpenscsmcmsedm 1996dueprimarilytoincreeswinﬁwlandpurchasedpower expenses,
higher depreciation, and higher taxes other than income taxes. These increases were partially offset by a decrease in

higher gas costs and increased energy sales. Depreciation expense increased due to capital improvements to
transmissionlimandsubstationsanddugtbanincreaseinthedepreciaﬁonrateassociatedwiﬂxWaterford 3. Taxes
otherthanincomemxﬁincrwsedlargelyasamultofﬂneexpimtionofWaterford?s local property tax exemption
in December 1995. This increase was offset for the first six months of 1996 by the recording of the LPSC-approved
rate deferral for these taxes as discussed in'Note 2. : : . :

Operating expenses decreased in 1995 due to decreases in fuel and purchased power expenses, and other
'operaﬁon'aﬁdvmaintenancee@ens&s,partially offset by an increase in depreciation. The decrease in fuel expenses is
due to lower fuel prices partially offset by an increase in generation, Other operation and maintenance expenscs
decreased because of lower payroll-related expenses as a result of the restructuring program discussed in Note 12,
power plant waste water site closures in 1994, and a court settlement reducing legal expense. Depreciation expense
increased due to capital improvements to distribution lines and substations and to an increase in the depreciation rate
associated with Waterford 3. .

Other

Interest charges on long-term debt decreased for 1996, due to the retirement and refinancing of higher-cost
long-term debt. .

For 1995, income taxes increased due to the writeoff in 1994 of deferred investment tax credits in
accordance with the 1994 FERC Settlement, a decrease in tax depreciation associated with Waterford 3, and higher
pre-tax income. '
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ENTERGY LOUISIANA, INC.

STATEMENTS OF INCOME
For the Years Ended December 31,
1996 1998 1994
(In Thousands)
Operating Revenues $1,828,867 $1,674,875 $1,710,415
Operating Expenses:-
Operation and maintenance:
Fuel, fuel-related expenses, and
gas purchased for resale 419,331 300,015 331,422
Purchased power o ‘403,322 351,583 366,564
" Nuclear refueling outage expenses "~ 15,885 17,675 18,187
Other operation and maintenance 297,667 - 311,535 350,854
Depreciation, amortization, and decommissioning 167,779 161,023 151,994
Taxes other than income taxes 72,329 55,867 56,101
Rate deferrals (10,767 - -
Amortization of rate defexrals 26,875 - 28,422 28,422
Total 1,392,421 1,226,120 1,303,544
Operating Income 436,446 448755 406,871
Other Income:
Allowance for equity funds used
during construction 862 1,950 3,486
Miscellaneous - net 2,933 2,831 747
Total 3,795 4,781 4,233
Interest Charges: -
Interest on long-term debt 122,604 129,691 129,952
Other interest - net 6,938 7,210 6,494
Distributions on preferred securities of subsuhary 2,870 - -
Allowance for borrowed funds used
during construction (1,493) 2,016) (2,469)
Total 130,919 134,885 133,977
Income Before Income Taxes 309,322 318,651 277,127
Income Taxes 118,560 117,114 63,288
Net Income 190,762 201,537 213,839
Preferred Stock Dividend Requirements
and Other 19,947 21,307 23,319
Earnings Applicable to Common Stock $170,815 $180,230 $190,520
See Notes to Financial Statements.
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ENTERGY LOUISIANA, INC.

STATEMENTS OF CASH FLOWS
For the Years Ended December 31,
1996 1998 1994
(In Thousands)
Openating Activities:
Net income $190,762 $201,537 $213,839
Noncash items included in net income: :
Change in rate deferrals : 19,860 . 28,422 - 28,422
Depreciation, amortization, and decommissioning 167,779 161,023 151,994
Deferred income taxes and investment tax credits 18,809 2,450 (15,972)
Allowance for equity funds used during construction (862) (1.952.}' (3.486)
Amontization of deferred rovenues - - . (14,632)°
Changes in working capital:
Reccivables (4,889) (8,069) 1,094
Accounts payable 22,838 4,420 (6.811)
Taxes accrued (11,222) 20,472 (16,970)
Interest accrued 5,047 1,215 846
Other working capital accounts (26,831) {16,993) 31,064
Decommissioning trust contributions (8,790) (7493) (4.815)
Change in other regulatory assets (6,385) 1,801 . 1,101
Provision for estimated losses and reserves 3,240 (1,996) 26,780
Other (17,685) (182) (24,833)
Net cash flow provided by operating activities ) 351,671 384,657 367,621
Investing Activitics:
Construction expenditures (103,187) (120,244) (140,669)
Allowance for equity funds used during construction 862 1,950 3,486
Nuclear fuel purchases ) - (44,707) -
Proceeds from sale/leaseback of nuclear fuel - 47,293 -
Net cash flow used in investing activities (102,325) (115,708) (137,183)
Financing Activities: .
Proceeds from the issuance of:
First mortgage bonds 113,994 - -
Ofher long-term debt : ' - 16,577 19,946
Preferred securities of subsidiary trust 67,795 - -
Retirement of:
First mortgage bonds (130,000) (75,000) (25,000)
Other long-term debt (270) (308) (322
Redemption of preferred stock . (67,824) (11,256) (15,038)
Changes in short-term borrowings - net (45,393) 49,305 (24,887)
Dividends paid:
Common stock (179,200)  (221,500) {167,100)
Preferred stock (19,072) (21,115) (22,808)
Net cash flow used in financing activities (259,970) (263,297) (235,209)
Net increase (decrease) in cash and cash equivalents (10,624) 5,652 4,77)
Cash and cash equivalents at beginning of period 34,370 28,718 33,489
Cash and cash equivalents at end of period $23,746 $34,370 $28,718
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for:
Interest - net of amount capitalized $118,007 $128,485 $128,000
Income taxes $125,924 $96,066 $96,422
Noncash investing and financing activities:
Capital Jease obligations incurred - - $9,677
Acquisition of nuclear fuel $32,685 - -
Change in unrealized appreciation (depreciation) of
decommissioning trust asscts $301 $2,304 ($1,129)

See Notes to Financial Statements.
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ENTERGY LOUISIANA, INC.
BALANCE SHEETS
ASSETS

Current Assets:
Cash and cash equivalents:
Cash
Temporary cash investments - at cost,
which approximates market
Total cash and cash equivalents
Accounts receivable:

Custdmzt(lessallowaﬂbefordonbtﬁﬂacemmts

of $1.4 million in 1996 and 1995)
Associated companies

Accrued unbilled revenues
Deferred fuel costs -
Accumulated deferred income taxes
Materials and supplies - at average cost
Rate deferrals
Deferred nuclear refueling outage costs

. Prepaid income tax
Prepayments and other
Total

Other Property and Investments:
Nonutility property
Investment in subsidiary companies - at equity
Other - at.cost (less accumulated depreciation)
Total

: Utility Plant:
Electric
" Property under capital leases
Construction work in progress
Nuclear fuel under capital lease
" Nuclear fuel »
Total .

Less - accumulated depreciation and amortization

Utility plant - net

Deferred Debits and Other Assets:
Regulatory assets:
SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets
Other
Total

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$1,804 $3,952
21,942 3§a18 -
23,746 34,370
73,823 72,328
11,606 8,033
7,053. . 8,979
63,879 62,132
18,347 10,200
1,465 * -
78,449 79,799
5,749 25,609
5,300 21344
24,651 -
10234 . .. . 9118 .
324,302 331,912
20,060 20,060
50,481 38,560
14,230 14,230
2,465 1,113
87,236 73,963
4,997,456 - 4,886,898
232,582 231,121
56,180 87,567
38,157 72,864
34,191 1,506
.5,358,566 5,279,956
1,881,847 1,742,306
3,476,719 - 3,537,650
295,836 301,520
37,552 39,474
30,320 23,935
27,313 23,069
391,021 387,998
$4,279,278 $4,331,523




ENTERGY LOUISIANA, INC.
BALANCE SHEETS

LIABILITIES AND SHAREHOLDER'S EQUITY

Current Liabilities:

Curreatly maturing long-term debt
Notes payable:

Associated companies

Other .
Accounts payable:

Associated companies

Other - .
Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest accrued
Obligations under capital leases
Other

Total

Deferred Credits and Other Liabilities:
Accumnulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital leases
Deferred interest - Waterford 3 lease obligation
Other

Total

Long-term debt

Preferred stock with sinking fund

Company-obligated mandatorily redeemable
preferred securities of subsidiary trust holding
solely junior subordinated deferrable debentures

Shareholder’s Equity:
Preferred stock without sinking fund
Common stock, $0.01 par value, authorized
250,000,000 shares; issued and outstanding
165,173,180 shares in 1996 and 1995
Capital stock expense and other
Retained earnings
Total

Commitments and Contingencies (Note 2, 9, and 10)

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$34,275 $35,260
31,066 61,459
- 45,000
73,389 37,494
89,550 69,922
59,070 56,924
7,390 18,612
- 3,366
. 49,249 44,202
3,489 5,149
28,000 28,000
4,940 17,397
380,418 392,785
831,093 807,278
139,899 145,561
10,156 43,362
16,809 23,947
114,665 116,696
1,112,622 1,136,844
1,373,233 1,385,171
92,500 100,009
70,000 -
100,500 160,500
1,088,900 1,088,900
(2,659) (4,836)
63,764 72,150
1,250,505 1,316,714
$4,279,278 $4,331,523




ENTERGY LOUISIANA, INC.
STATEMENTS OF RETAINED EARNINGS

ined Earnings, January 1
Add: o
Netincome
Total
Deduct:
Dividends declared:
Preferred stock
Common stock :
Capital stock expenses -
Total
Retained Eamings, December 31 (Note 8)

See Notes to Financial Statements.
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For the Years Ended December 31,
1996 1995 1994
(In Thousands)

$72,150 $113,420 $89,849
190,762 201,537 . 213,839
262,912 314957 © 303,688
17412 20775 22359
179,200 221,500 167,100
2,536 532 809
199,148 242,807 190,268
$63,764 $72,150  $113,420




Operating revenues
Net income
Total assets

Long-term obligations (1)

ENTERGY LOUISIANA, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1996 1995 1994 1993 1992
(In Thousands)

$1,828,867  $1,674,875 $1,710,415 $1,731,541 $1,553,745

$ 190,762 $ 201,537 $ 213,839 $ 1833808 $ 182,989

$4,279,278 $4.331,523 $4,435,439 $4463,998 - $4,109,148

$1,545,889 $1,528,542 $1,530,558 $1,611,436 - $1,622,909

1) Includes long-term debt (excluding currently maturing debt), preferred stock with sinking fund, preferred
securities of subsidiary trust, and noncurrent capital lease obligations. .

Electric Operating Revenues:

Residential

Commercial

Industrial

Govemmental
Total retail

Sales for resale
Associated companies
Non-associated companies

Other
Total

Billed Electric Energy
Sales (Millions of kWh):

Residential

Commercial

Industrial

Governmental
Total retail

Sales for resale
Associated companies
Non-associated companies
Total

-93.-

1996 1995 1994 1993 1992
(In Thousands)

$609,308 $583,373 $577,084 $572,738 $518,255
374,515 353,582 358,672 345,254 320,688
727,505 641,196 659,061 652,574 578,741
~33,621 31,616 : - 31,679 29,723 27,780
1,744,949 1,609,767 1,626,496 1,600,289 1,445,464
5,065 1,178 352 4,849 5,454
58,685 48,987 36,928 46,414 33,178
20,168 14,943 46,639 79,989 69,649
$1,828,867 $1,674,875 $1,710,415 $1,731,541 $1,553,745
7,893 7,855 7,449 7,368 6,996
4,846 4,786 4,631 4,435 4,307
17,647 16,971 16,561 15,914 15,013
457 439 423 398 385
30,843 30,051 29,064 28,115 26,701
143 44 10 112 204
982 1,293 776 1,213 1,101
31,968 31,388 29,850 29,440 28,006



* (This page intentionally left blank)

-94 -



REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Sharehiolders of
Entergy Mississippi, Inc.

We have audited the accompanying balance sheets of Entergy Mississippi, Inc. (formerly Mississippi Power
& Light Company) as of December 31, 1996 and 1995, and the related statements of income, retained earnings and
cash flows for each of the three years in the period ended December 31, 1996. These financial statements are the
responsibility of the Company's management. “'Our responsibility is to express an opinion on these financial
statements based on our audits. DR : '

©
- We conducted our audits in accordance with generally accepted auditing standards. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether-the financial statements-are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits

provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of the Company as of December 31, 1996 and 1995, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 1996 in conformity with generally accepted accounting
principles. S ' o : ) - '

COOPERS & LYBRAND LL.P.

New Orleans, Louisiana
February 13, 1997
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ENTERGY MISSISSIPPI, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Ne_t Income

~ Net income increased in 1996 primarily due to reduced other operation and maintenance expenses, partially
offset by an increase in income tax expense. , _
== i" - - -

~ Net income increased in 1995 primarily due to increased revenues and a decrease in other operation and
maiMmanceexpenswparﬁanyoﬁ’set.byanincmseininoomemxexpense; : A

' ngmﬁcantfactorsaﬁ'ectmgﬁnemultsofoperaﬁons andmsmgvananmbetweenﬂleym 1996 and
1995, and between the years 1995 and 1994, are discussed under “Revenues and Sales,” “Expenses,” and “Other”
below. ‘

Revenues and Sales

'See “SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON,” following the financial
statements, for information on operating revenues by source and kWh sales.

The changes in electric operating revenues for the twelve months ended December 31, 1996 and 1995, are as

follows:
Increase/
(Decrease)
Description 1996 1995
(In Millions)

Change in base revenues ($2.2) ($6.1)
‘Grand Gulf Rate Rider 7.1 0.6)
Fuel cost recovery 33.6 12.8
Sales volume/weather 8.5 149
Other revenue (including unbilled) 2.1) 56
Sales for resale 23.7 34
Total $68.6 $30.0

Electric operating revenues increased in 1996 primarily due to increases in fuel adjustment revenues, the
Grand Gulf 1 rate rider, sales for resale, and retail energy sales. Fuel adjustment revenues increased in response to
higher fuel costs. In connection with an annual MPSC review, in October 1995, Entergy Mississippi’s Grand Gulf 1
rate rider was adjusted upward as a result of its undercollection of Grand Gulf 1 costs. The fuel adjustment clause
and the Grand Gulf 1 rate rider do not affect net income. Sales for resale, specifically sales to associated companies,
increased primarily due to changes in the generation requirements and availability among the domestic utility
companies. The increase in retail sales volume is primarily due to increased customer usage.

Electric operating revenues increased in 1995 primarily due to an increase in retail and wholesale energy
sales and higher fuel adjustment revenues, partially offset by rate reductions. Retail energy sales increased primarily
due to the impact of weather and increased customer usage. Fuel adjustment revenues increased in response to higher
fuel costs and do not impact net income.
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ENTERGY MISSISSIPPL, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Expenses

Operating expenses increased in 1996 due to an increase in fuel, and purchased power expenses, partially
offset by a decrease in other operation and maintenance expenses. Fuel and purchased power expenses increased as a
rmltofhigherﬁxeloosts'andanincmseinenergysals.Otheroperationandmaintenanceexpenswdecmsedasa
result of lower payroll, contract work, and materials and supplies expenses. Payroll expiérsw decreased due to
restructuring costs recorded in 1995 and the resulting decrease in employees. - Contract work and materials and
supplies expenses decreased because of the turbine repairs at some of Entergy Mississippi’s generating plants in
1995.

Operating expenses decreased in 1995 due primarily to a decrease in other operation and maintenance
expenses. Other operation and maintenance expense decreased in 1995 due to 1994 Merger-related costs allocated to
Entergy Mississippi and payroll expenses. No significant Merger-related costs were allocated to Entergy Mississippi
during 1995. Payroll expenses decreased as a result of the restructuring program announced and accrued for during
1994. In addition, maintenance expenses decreased at various power plants. .

Other
Income tax expense increased in 1996 as a result of higher pretax income. Income tax expense increased in

1995 due primarily to the 1994 write-off of unamortized deferred investment tax credits and higher pretax income in
1995. ’ '
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ENTERGY MISSISSIPP], INC.
STATEMENTS OF INCOME

Operating Revenues

Operating Expenses: . .
Operation and mainfenance:
Fuel, fuel-related expenses, and
gas purchased for resale
Other operation and maintenance
- Amortization of rate déferrals -
Operating Income
Other Income (Deductions):
Allowance for equity funds used
during construction
Miscellaneous - net
Total
Interest Charges:
Interest on long-term debt
Other interest - net
Allowance for borrowed funds used
during construction
Total

Income Before Income Taxes
Income Taxes
Net Income

Preferred Stock Dividend Requirements
and Other

Eamings Applicable to Common Stock

See Notes to Financial Statements.
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For the Years Ended December 31,

199 1998 1994
(In Thousands)
$958,430 $889,843 $859,845
207,116 163,198 164,428
272,812 240,519 235,019
122,628 144,183 156,954
40313 38,197 36,592
43,389 46,019 - 43,963
107,576 107,339 110,481
793,834 . 739,455 747,437
164,596 150,388 112,408 -
L143 950 1,660
1,662 3,036 anm
2,805 3,986 543
44,137 46,998 47,835
3,870 4,638 4,929
923) (806) (1,067)
47,084 50,830 51,697
120,317 103,544 61,254
41,106 34877 12,475
79.211 68,667 48,779
5,010 7,515 7,624
$74,201 $61,152 $41,155




ENTERGY MISSISSIPPL, INC.
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1996 1995 1994
_ _ (In Thousands)
Operating Activitics: .
Net income $79,211 $68,667 $48,779
Noncash items included in net income:
Change in rate deferrals 130,602 114,304 109,105
Depreciation and amortization 40,313 38,197 36,592
Deferred income taxes and investment tax crodits (32,887) (36,774) (34,409)
Allowance for equity funds used during construction ' (1,143) (950) - (1,660)
Changes in working capital: : T t .
Receivables R 4,123) 6.2 33,154
Fuel inventory 20 (1,901) 3,872
Accounts payable 88 15,553 (8,783)
Taxes sccrued : (215D 7,818 (3,431)
Interest accrued (925) 1,457 (2,794)
Other working capital accounts 4,074 (21,108) 13,480
Change in ofher regulstory assets ' (28,573) 1,075 (7,219)
Other ' : ' (2,539 3,882 8,428
Net cash flow provided by operating activitics 181,966 184,943 195,114
Construction expenditures (85,018) (79,146) (121,386)
Allowance for equity funds used during construction . . 1,143 950 1,660
Net cash flow used in investing activities ‘ (83,875) (78,196) (119,726)
Proceeds from the issuance of:
General and refunding mortgage bonds - 79,480 24,534
Other long-term debt C . C . 15,652
Retirement of: :
General and refunding mortgage bonds ) (26,000) (45,000) (30,000)
First morigage bonds (35,000) (20,000) (18,000)
Other long-term debt 15) (965) (16,045)
Redemption of preferred stock (9,876) (15,000) (15,000)
Changes in short-term borrowings - net 50,253 (30,000) 18,432
Common stock ’ (79,900) (61,700) (45,600)
Preferred stock (5,000) (6,215) (7,762)
Net cash flow used in financing activities ’ ‘ (105,538) (99,400) (73,789)
Net increase (decrease) in cash and cash equivalents (7,447) 7,347 1,599
Cash and cash equivalents at beginning of period 16,945 9,598 7,999
Cash and cash equivalents at end of period $9,498 $16,945 $9,598
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for: .
Interest - net of amount capitalized $46,769 $48,617 $52,737
Income taxes $73,687 $67,746 $39,000
Sec Notes to Financial Statements.
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ENTERGY MISSISSIFPL, INC.
. BALANCE SHEETS

ASSETS

.Current Assets:
Cash and cash equivalents:
Cosh -
Temporary cash investments - at cost,
which approximates market:
Associated companies
Other

Special deposits

Total cash and cash equivalents
Accounts receivable:
Customer (less allowance for doubtful accounts
ofSl4mlllmnml996and$16mﬂhonm1995)
Asocnatedeompames
Other
Accrued unbilled revenues
Fuel inventory - at average cost
Matmalsandsupphes atnverageeost

Rate deferrals
Prepayments and other

Total

Other Property and Investments:

_Invesunentinmbsidiaryeompanies-atequity

Other - at cost (less accurnulated depreciation)
Total e

Utility Plant:
Electric
Construction work in progress
Total
Less - accumulated de;xecmhon and amortization
Utility plant - net

Deferred Debits and Other Assets:
Rate deferrals
SFAS 109 regulatory asset - net
‘Unamortized 10ss on reacquired debt
Other regulatory assets
Other
Total

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$2.384 $2,574
w0
.- 3,248 |
11,123
7,114 .
9,498 16,945
44,809 46214
4,382 1,134
2,014 1,967
49,383 47,150
6,661 - 6,681
17,567 - - 19,233
142,504 “130,622
7,434 11,536
284,252 281,482
5,531 5531
7,923 5,615
13,454 11,146
1,633,484" 1 ,559,9_55_
47,373 55,443
1,680,857 1,615,398
635,754 613,712 .
1,045,103 1,001,686
104,588 247,072
" 11,813 6,445
9,254 10,105
" 46,309 17,736
. 6,693 6,311
178,657 287,669
$1,521,466 $1,581,983




ENTERGY MISSISSIPPL INC.
. BALANCE SHEETS

LIABILITIES AND SHAREHOLDER'S EQUITY

Cuirent Liabilities:

Currently maturing long-term debt
Notes payable - associated companies
Accounts payable:

Associated companies

Other
Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest accrued .
Other

Total

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Other

Total

Long-term debt
Preferred stock with sinking fund

Shareholder’s Equity:

Common stock, no par value, authorized
15,000,000 shares; issued and outstanding
8,666,357 shares in 1996 and 1995

Capital stock expense and other

Retained eamnings

Total

Commitments and Contingencies (Note 2 and 9)
TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$96,015 $61,015
50,253 -
32,878 4391
23,701 32,100
26,258 24,339
26,482 . 28639 -
58,634 ..54,090
20,909 21,834
3,065 6,875
338,195 253,283
249,522 278,581
25,422 27,978
19,445 22,515
294,389 329,074
399,054 494,404
7,000 16,770
57,881 57,881
199,326 199,326
(143) (218)
225,764 231,463
482,828 488,452
$1,521,466 $1,581,983




ENTERGY MISSISSIPPL, INC.

STATEMENTS OF RETAINED EARNINGS

ined Eamnings, January 1
Add:
Net income
Total “
Deduct: -
Dividends declared:
Preferred stock
Common stock
Total -
Retained Earnings, December 31 (Note 8)

See Notes to Financial Statements.
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For the Years Ended December 31,

1996 1995 1994
(In Thousands)

$231,463 $232,011 $236,337
79211 68,667 48779
310,674 300,678 285,116
4,803 5971 7,404
79,900 61,700 45,600
207 1,544 101
84.910 69,215 53,105
$225,764 $231.463 $232,011




1996 1995 1994 1993 1992
(In Thousands)
Operating revenues $ 958,430 $ 889,843 $ 859,845 $ 883,818 $ 799,483
Net Income ] $ 79211 $ 68,667 $ 48,779 $ 69,037 $ 65,036
Total assets - $1,521,466 $1,581,983 $1,637,828 $1,681,992 $1,665,480
Long-term obligations (1) $ 406,421 $ 511,613 $ 507,555 $ 563,612 ' $ 576,787
1) Includes long-term debt (excluding currently maturing debt), and preferred stock with sinking fund, and
noncurrent capital lease obligations.
1996 1995 1994 1993 1992
_ (In Thousands)
Electric Operating Revenues:
Residential $358,264 $336,194 $332,567 $341,620 $309,614
Commercial 281,626 262,786 257,154 251,285 236,191
Industrial 185,351 178,466 184,637 182,060 169,977
Governmental 29,093 27,410 27,495 28,530 26,377
Total retail 354334 804856 801,853 803,495 742,159
Sales for resale o B
Associated companies 58,749 35,928 37,747 34,640 17,988
Non-associated companies 22,814 21,906 16,728 21,100 19,995
Other 22,533 27,153 3,517 24,583 19,341
Total $958.430 $889,843 $859,845 $883,318 $799.483
- _____J P — ————_——_____—_________} 4
Billed Electric Energy
Sales (Millions of kWh):
Residential 4355 4,233 4,014 3,983 3,644
Commercial 3,508 3,368 3,151 2,928 2,804
Industrial 3,063 3,044 2,985 2,787 2,631
Governmental 346 336 330 336 318
Total retail 11,272 10,981 10,480 10,034 9,397
Sales for resale
Associated companies 1,368 959 1,079 758 253
Non-associated companies 521 692 512 670 937
Total 13,161 12,632 12,071 11,462 10,587

ENTERGY MISSISSIPPI, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders of
Entergy New Orleans, Inc.

We have audited the accompanying balance sheets of Entergy New Orleans, Inc. (formerly New Orleans
Public Service Inc.) as of December 31, 1996 and 1995, and the related statements of income, retained eamings and
cash flows for each of the three years in the period ended December 31, 1996. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits. o

Wecmduc&dmw&ﬁhamﬁﬁcéﬁﬁgmemﬂyacwptdwdﬁngsﬂmhﬂs.%es@daﬁsmuﬁe
Mmphnaﬁpe&omthewdﬂmobminrwsmableasmameabmnwhahermeﬁmchlmwarefreeof
materialmisstatenmt.Anauditinclud&sexamining,onatestbasis,evi&ncesupporﬁngtheamountsanddisclosum
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
madebymnaganentasweﬂasevaluaﬁngtheovmﬂﬂnmchlsmtmtpmmtaﬁm.Webelieveﬂlatouraudits
provide a reasonable basis for our opinion.

Inouropinion,theﬁnamialstatementsrefenedtoabovepmentfairly,inallnmteﬁalmpects,theﬁnancial
position of the Company as of December 31, 1996 and 1995, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 1996 in conformity with generally accepted accounting
principles. ' _ : . _

COOPERS & LYBRAND L.L.P.

New Orleans, Louisiana
February 13, 1997
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Net Income

: Ndmmmedecrmsedm1996pﬁnmﬂyduemtheratemﬁmdmcordedeecanber1996 based on the
Council’s review of Entergy New Orleans’ 1996ummgs 'Ihedecmsemnetmomnewas partially offset by
reducedotheroperatmgandmmntmanceexpms&s i

&
Net income increased in 1995 pnnclpallyduetol994reﬁmdsassoc1atedmthﬂxel994NOPSI Settlement
andadecreasemoﬂleroperauonandmamtenanceexpense parnallyoﬁ‘setbyapermanentratereducuonthattook
place January 1, 1995.

Slgmﬁcamfaaommmemulmdopemumsmdmusmgvanmbawemmeym 1996 and
1995, and between the years 1995 and 1994, are discussed under “Revenm and Salos”, “Expenses”, and
“QOther” below. : .

Revenues and Salos

See “SELECTED FINANCIAL DATA-FIVE-YEAR COMPARISON » followmg the financial
statements, for information on electric operating revenues by source and kWh sales.

The changes in electric operating revenues for the twelve months ended December 31, 1996 and 1995 are
as follows: ,

Increase/
(Decrease)
Description 1996 1995
(In Millions)

Change in base revenues ($8.5) $78
Fuel cost recovery 28.5 (0.3)
Sales volume/weather 4.8) 12.5
Other revenue (including unbilled) (1.9 6.1
Sales for resale (0.5) 35
Total $13.3 $29.6

In 1996, electric operating revenues increased primarily due to higher fuel adjustment revenues, caused by
elevated fuel prices, which do not affect net income. The increase was offset by a rate refund recorded in 1996, as
discussed in “Net Income” above, and lower industrial sales attributable to a significant reduction in electricity
usage by a large customer. Electric operating revenues increased in 1995 as a result of refunds in 1994 associated
with the 1994 NOPSI Settiement and an increase in energy sales. The increase in energy sales in 1995 was
primarily due to weather effects on retail sales and an increase in sales for resale.

Gas operating revenues in 1996 increased primarily due to higher gas prices. This increase was offsct by
the rate refund recorded in 1996, as discussed in “Net Income” above. Gas operating revenues decreased in 1995
primarily due to the rate reduction agreed to in the NOPSI Settlement effective January 1, 1995, and a lower unit
purchase price for gas purchased for resale.
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Expenses

Infl99-6, opemhngexpensu increased due to higher fuel expenses, including purchased W, and gas
purchased for resale. M_MWOMbymmmofpmmmm,mMMgof

2. %eropaaﬁmaﬁmﬁntmméxpms&decrwsed-pﬁnmﬂy@emlm'paywnwmem
restructuring and reduced regulatory commission expenses. , _

Operatinge:q)ensesincmsedinw%duepﬁmarilytoincmsedamorﬁmﬁonofraﬁedefenals,partially
oﬁ'setbyadecreaseinﬁ:elandotheropetaﬁonandmaintenanoeexpmm. Fuel expenses decreased in 1995
primarilyduetoadecreaseinﬁlelpricw. Other_operaﬁonandmaintenanceexpensmdecrwsedprimarﬂyduetoa
decreasein_'nmintenanceactivityandlowerpayrollexpensw. In 1995, the increase in the amortization of rate
deferralsisprimarilyarwultofthecollectionoflargeramountsofpreviouslydeferredcostsunderthe1991
NOPSI Settlement, which allowed Entergy New Orleans to record an additional $90 million of previously incurred
Grand Gulf 1-related costs. _

Other 7 .
Income taxes decreased in 1996 duie to lower pretax income. Income taxes increased in 1995 as a result of

lower pretax income in 1994 due to the 1994 NOPSI Settlement and the write-off of the unamortized balances
deferred investment tax credits pursuant to the FERC Settlement in 1994. S
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ENTERGY NEW ORLEANS, INC.

- 108 -

STATEMENTS OF INCOME
For the Years Ended December 31,
1996 1998 1994
(In Thousands)
Operating Revenues:
Electric $403,254 $390,002 $360,430
Natural gas 101,023 80,276 87,357
. Total 504,277 470,278 447,787
Operating Expenses :
Operation and mmnhmnnee
_ Fuel, fuel-related expenses, and o _
.gaspurchas_edfonfwale o C 129,059 102,314 113,735
"Purchased power o 176,450 145,920 145,935
Other operation and maintenance . 71,421 76,510 80,656
Depreciation, amortization, and deeomlmssmmng 20,007 19,420 19,275
. Taxes other than income taxes - 27,388 27,805 127814
Rate deferrals ) ' (4,866} " (4,392) .
Amortization of rate defesrals -27,240 31,971 .27,009
Total : 446,699 399,548 414,424
Opersting Income . 57578 70,730 33,363
Other Income:
Allowance for equity funds used
during construction 321 158 331
. Miscellaneous - net 1,146 1,639 . 2,141
Total ‘ 1,467 1,797 2472
Interest Charges:
Interest on long-term debt 15,268 15,948 17,092
Other interest - net 1,036 1,853 1,179
Allowance for borrowed funds uséd
during construction (252) 127) (247
Total 16,052 17,674 18,024
Income Before Income Taxes 42,993 54,853 17,811
Income Taxes 16,217 20,467 4,600
Net Income 26,776 34,386 13,211
Preferred Stock Dividend Requirements
and Other 965 1,411 1,581
Earnings Applicable to Common Stock $25,811 $32,975 $11,630
See Notes to Financial Statements.



ENTERGY NEW ORLEANS, INC.
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,

1996 1995 1994
: (In Thousands)
Operating Activities:
Net income $26,776 $34,386 $13,211
Noncash items included in net income: )
Change in rate deferrals 35,917 31,564 24,106
Deprociation and amortization 20,007 19,420 19,275
Deferred income taxes and investment tax credits (12,274) (1,998) (18,006)
Allowances for equity funds used during construction ' , (321) s (331)
Changes in working capital: - ‘
Receivables 832 (5,468) 15,362
Accounts payable . (5,638) 12,566 (19,132)
Taxes sccrued @350 - 322 (2.832)
Interest sccruod 214 (13D) (230)
Income tax refund : : .- 20,172 (20,172)
Other working capital accounts L ) . (5,216) (4,803) 18,454
Other ' . (11,941) . (9,500) 8,851
Net cash flow provided by operating sctivities 44,006 99,275 38,556
I ing Activitics:
Construction expenditures ' (27,956) (27.836) ~  (22,777)
Allowance for equity funds used:during construction R 1 | : 158 331
Net cash flow used in investing activities (27,635) (27,678) (22,446)
Financing Activities:
Proceeds from the issuance ofgenenl and refimding mortgage bonds 39,608 29,805 -
Retirement of:
First mortgage bonds . @250 - .
General and refunding mortgage bonds - (30,000) (24,200) (15,000)
- Redemption of preferred stock - (3.525) (1,500)
Dividends paid:
Common stock (34,000) (30,600) (33,300)
Preferred stock (965) (1,362) (1,596)
Net cash flow used in financing activitics - . (48,607) (29,882) (51,396)
Net increase (decrease) in cash and cash equivalents ) (32,236) 41,715 - (35,286)
Cash and cash cquivalerits at beginning of period 49,746 3,031 43,317
Cash and cash equivalents at end of period $17,510 $49,746 $8,031
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the period for:
Intesest - net of amount capitalized " $15,357 $17,187 $17,707
Income taxes (refund) - net $31.870 ($941) $45,984
See Notos to Financial Statements.
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ENTERGY NEW ORLEANS, INC.
BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash equivalents:
Cash -
Temporary cash investments - at cost,
Associated companies
Total cash and cash equivalents
Accounts receivable:
Customer (less allowance for doubtful accounts
of $0.7 million in 1996 and $0.5 million in 1995)
Associated companies
Other
Accrued unbilled revenues
Deferred electric fuel and resale gas costs
Materials and supplies - at average cost’
Rate deferrals '
Prepayments and other
Total

Other Property and Investments:
Investment in subsidiary companies - at equity

Utility Plant:
Electric
Natural gas .
Construction work in pro;
Total
Less - accumulated depreciation and amortization
Utility plant - net

Deferred Debits and Other Assets:
Regulatory assets:
Rate deferrals
SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets
Other _
Total

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands) -
31,015 $1.693
- % .
7,435 10,860
9,060 37,193
17,510 49,746
27,430 29,168
714 551
1,764 843
17,064 17,242
7,290 2,647
9,904 . 8,950
37,692 35,191
7,157 4,529
126,525 ~148,867
3,259 3,259
503,061 483,581
122,700 121,083
18,247 17,525
644,008 622,189
347,790 - 335,021
296,218 287,168
99,498 . 137,916
6,051 6,813
1,647 1,932
15,908 9,204
890 1,047
123,994 156,912
$549,996 $596,206




ENTERGY NEW ORLEANS, INC.
BALANCE SHEETS

" LIABILITIES AND SHAREHOLDER'S EQUITY

Current Lisbilities:
Currently maturing long-term debt
Accounts payable:

Associated companies

Other - - L.
Customer deposits

Taxes accrued
Accumulated deferred income taxes
Interest accrued
Provision for rate refund

Other .

Total

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Accumulated provision for property insurance
Other

Total

Long-term debt

Shareholders’ Equity:
Common Shareholder's Equity:

Common stock, $0.01 par value, authorized
10,000,000 shares; issued and outstanding
8,435,900 shares in 1996 and 1995

Paid-in capital

Retained earnings subsequent to the elimination of
the accumulated deficit on November 30, 1988

Total

Commitments and Contingencies (Note 2 and 9)

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995
(In Thousands)
$12,000 $38.250
18,757 13,851
14,130 -124,674
18,974 18,214
1,204 5,554
5,584 9,174
5,325 5111
19,465 11,870
1,521 6,867
96,960 }33,565
72,895 81,654
.. 7,984 8,618
15,666 15,666
24,713 29,654
121,258 135,592
168,888 155,958
19,780 19,780
33,744 33,744
36,294 36,306
73,072 81,261
162,890 171,091
$549,996 $596,206




ENTERGY NEW ORLEANS
STATEMENTS OF RETAINED EARNINGS

ined Earnings, January 1
Add:
Net income
Tml 2=
Deduct:
Dividends declared:
Preferred stock
Common stock
Capital stock expenses
Total :
Retained Earnings, December 31 (Note 8)

See Notes to Financial Statements.
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For the Years Ended December 31,
1996 1995 1994
(In Thousands)
$3 1,261 $78,886 $100,556
26,776 ‘34,386 13,211
108,037 113272 ¥ 113,767 -

965 - 1,231 1,536
34,000 30,600 33,300
- 180 45
34,965 32,011 34,881
$73,072 $81,261 $78,886




Operating revenues
Net Income
Total assets

Long-term obligations (1)

ENTERGY NEW ORLEANS, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

¢y Includes long-term debt (excluding currently maturing debt).

Electric Operating Revenues:
Residential
Commercial
Industrial
Governmental
Total retail
Sales for resale
Associated companies
Non-associated companies
Other (1)
Total
Billed Electric Energy
Sales (Millions of kWh):
Residential
Commercial
Industrial
Governmental
Total retail
Sales for resale
Associated companies
Non-associated companies
Total -

1996 1995 1994 1993 1992
(In Thousands)

$ 504,277 $ 470,278 $ 447,787 $ 514,822 $ 464,879
$ 26,776 $ 34,386 $ 13,211 $ 36,761 $ 26,424
$ 549,996 $ 596,206 $ 592,894 $ 647,605 $ 621,691
$ 168,888 $ 155,958 $ 167,610 $193262  $165917

1996 1995 1994 1993 1992

(In Thousands)
$151,577 $141,353 $142,013 $151,423 $137,668
149,649 144,374 162,410 167,788 160,229 -

24,663 22,842 25,422 26,205 23,860
58,561 52,880 58,726 61,548 56,023
384,450 361,449 388,571 406,964 377,780
2,649 3,217 2,061 2,487 3,086
9,882 9,864 7,512 9,291 7,234
6,273 15,472 (37,714) 5,088 3,836
$403,254 $390,002 . $360,430 $423,830 $391,936
1,998 2,049 1,896 1,914 1,806
2,073 2,079 2,031 1,989 1,977
431 537 518 499 457
974 983 951 924 388
5,526 5,648 5,396 5,326 5,128
66 149 92 89 155
212 297 202 262 250
5,804 6,094 5,690 5,677 5,533

(1) 1994 includes the effects of the 1994 NOPSI Settlement.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Dircctors and Sharcholder of
System Energy Resources, Inc.

: Wehawwdiwdthe_acomnpmyingbdancesheaso£8ystanEnergwaoumes,hc.asofDeeember3l,
1996aMl995,andﬁemlﬂedMofmconw,mhedmmgsandwshﬂmforeadxof the three years in
the period ended December 31, 1996. These financial statements are the responsibility of the Company's
management. Qmmpmsibihty»ismmmsmopmimmmmeﬁmdalmmtsbasedgnm;wdm.

We conducted our audits in accordance with generally auditing standards. Those standards require
thatweplanandperfomﬂ:eaudittoobtainreasonableassuranoe whether the financial statements are free of
mateﬁalmissmtanmt.Anauditinclud&sexamilﬁng,cnatestbasis,evidencesnpporﬁngﬁeamonm&anddisclosum
in the financial statements. An audit also inicludes asswsingﬂxeaeoounﬁngpﬁncipl&susedandsigniﬁmtwﬁmats
made by management, as well as evaluating the overall financial statement presentation. We believe that-our audits
provide a reasonable basis for our opinion.

hwropiﬂm,mcﬁmchlmmm&ﬂedmabwepmmt&iﬂy,manmﬁdmpem,meﬁmiﬂ
posiﬁmofﬁw.CompanyasofDegmber 31, 1996 and 1995, and the results of its operations and its cash flows for
mh;ofﬂlethgeeyea_lsintheperiodendedDecembcr3l, 1996inoonfom|ityvviﬂ1generallyacceptedaccmnting
principles. DR o . ‘ : o

As discussed in Note 1 to the financial statements, in 1996 the Company changed its methiod of accounting
for incrementalvnnclze,ar plant outage maintenance costs.

COOPERS & LYBRAND L.LP.

New Orleans, Louisiana
February 13, 1997
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SYSTEM ENERGY RESOURCES, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Net Income

Netmcomemcreasedshghﬂym1996pnmnlyduetolowermterutcbaxg&sambutedtothereﬁnancmg
ofhnghcr-costdebt. o _
== . i‘ -.. - .
NetincmxeincrwSedinl%Sphmanly’duetoﬁxeeﬂ‘ectoftheFERCSettle:nentwhxchfeducedl994net
income by $80.2 million (see Note 2). - T‘hlswaspaluauyoﬁketbyrevenuwbemgadverselylmpactedbyalower
remmonSystemEnergysdecreasmgmvestrrMmGrandGulfl

- Signiﬁcantfactors atfectmgtbemults qfoperauonsandcausmgvananmbetweentheywsw%and
1995, and between the years 1995 and 1994, are discussed under '"Revenues," "Expenses,"” and ""Other" below.

Revenues

‘ Operatmgrevmsmoveroperahngexpens&s depreclatxon,andcapltaloostsattu'butabletoGrand
Gulf 1. Capital costs are computed by allowing a return on System Energy’s common equity funds allocable to its
net investment in Grand Guilf 1 and adding to such amount System Energy’s effective interest cost for its debt
allocable to its investment in Grand Gulf 1.

Operating revenues increased in 1996 due to an increase in other operation and maintenance expenses, and
increased depreciation, amortization, and decommissioning expenses offset by a decrease in muclear refueling
outage expenses as discussed in "Expenses" below.

Operating revenues increased in 1995 due primarily to the effect of the FERC Setilement on 1994 revenues
as discussed in "Net Income' above and the recovery of increased expenses in connection with a Grand Gulf 1
reﬁxelmgoutageoﬁ'setbyalowerretumonSystemEncrgysdecrmmgmvmunentmGrandGulfl Revenues
annbutabletotheretumonmvesuncntareexpecwdto continue to decline each year as a result of the depreciation
of System Energy’s investment in Grand Gulf 1.

Expenses

Operating expenses increased in 1996 due primarily to increases in other operation and maintenance
expenses, and depreciation, amortization, and decommissioning expenses. Other operation and maintenance
expenses increased primarily because of higher waste disposal costs and medical benefit charges for the year. The
increase in decommissioning costs and depreciation rates is reflected in the 1995 System Energy FERC rate
increase filing, subject to refund (see Note 2). These increases were partially offset by a decrease in nuclear
refueling outage expenses. The decrease in nuclear outage expenses was primarily due to the effect of deferring the
nuclear refueling outage expenses in the fourth quarter of 1996 rather than recognizing those expenses as incurred
(see Note 1). Grand Gulf 1 was on-line for 322 days in 1996 as compared with 285 days in 1995. The increase in
the on-line days was primarily due to the unit’s shorter eighth refueling outage that lasted from October 19, 1996 to
November 30, 1996 (41 days), compared to a 68-day outage in 1995, and to a lesser extent, unplanned outages in
1996 totaling 3 days, compared to 12 days for 1995.
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SYSTEM ENERGY RESOURCES, INC.
MANAGEMENT’S FINANCIAL DISCU! SSION AND ANALYSIS
RESULTS OF OPERATIONS

Operati expenses increased in 1995 due to higher muclear refueling outage expenses and higher
depreciation, amortization, and decommissioning costs, partially offset by lower fuel expenses as a result of the
refueling outage. GrandGulflwason-lineforZSSdaysianSascomparedwiﬂxMS days in 1994. The
diﬂ'erenceintheon-linedayswasprinmﬂyduetotheunit’sseventhreﬁlelingoutageﬂmtlastedfromApril 15,
1995, to June 21, 1995 (68 days), and, to a lesser extent, unplanned outages in 1995 totaling 12 days, compared to
20 days in 1994. Depreciation, amortization, and decommissioning costs increased due to a 54 million increase in
amortization (as a result of the reclassification of $81 million of Grand Gulf 1 costs and the accelerated
amortization of the reclassified costs over a ten-year period in accordance with the 1994 FERC Settlement) and $1
million in decommissioning. ' '

Other

Interestexpensmdecm’sedinboﬂll996andinl995 dueprimarilytothcretirementandreﬁnancingof

higher-cost long-term debt. h1995,mcdecmscmimarwtexpmsewaspmﬁaﬂyoﬁ‘sdbymter&assmiatedwhh

the FERC Settlements refunds (See Note 2). Income taxes increased in both 1996 and 1995 due to higher pretax
income.
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SYSTEM ENERGY RESOURCES, INC.

STATEMENTS OF INCOME

Operating Revenues .

Operating Expenses: o
gas purchased for resale _
Other operation and maintenance

Taxes other than income taxes
Total

Other Income:
Allowance for equity funds used
during construction
Miscelaneous - net
Total

Interest Charges:
Interest on long-term debt

Other interest - net
Allowance for borrowed funds used

during construction

Total

Income Before Income Taxes
Income Taxes

Net Income

See Notes to Financial Statements.
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For the Years Ended December 31,
199 1995 1994
(In Thousands)
$623,620 $605,639 $474,963
43761 40,262 48,107
1,239 24,935 .
105,453 98,441 96,504
128,474 100,747 93,861
27,654 27,549 26,637
306,581 291,934 265,109
317,039 313,705 200,854
1,122 1,878 1,090
5234 2,492 6,402
6,356 2370 7,492
135,376 143,020 169,248
8,344 8,491 7,257
(1,114) (1,968) (1,403)
142,606 149,543 175,102
180,789 168,532 42,244
82,121 75,493 36,837
$98,668 $93,039 $5,407




SYSTEM ENERGY RESOURCES, INC.

STATEMENTS OF CASH FLOWS

Operating Activitics:
Net income
Noncash items included in net income:
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction
Chenges in working capital:
Receivables
Accounts paysble
Txxes accrued
Interest accrued
Other working capital sccounts
Recoverable income taxes
FERC Settloment - refind obligation
Provision for estimated losses and reserves
Other .
Net cash flow provided by operating activities

Investing Activities:

Construction expenditures
Allowmeﬁxequityﬁmdsuseddm'ingconsmﬁon
Nuclesr fuel purchases

Proceeds from sale/leascback of nuclear fuel

Net cash flow used in investing activities

Proceeds from the issuance of:
First mortgage bonds '
Other long-term debt
Retirement oft |
First morigage bonds
Other long-term debt
Premium snd expenses paid on refinancing sale/leaseback bonds
Changes in short-term borrowings - net
Net cash flow used in financing activities

Net increasc (decrease) in cash and cash equivalents
Cuhandushequivalumttbegimﬁnsofpaiod

Cash and cash cquivalents at end of period

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Intorest - net of amount capitalized
Income taxes (refund)

Noncash investing and financing activities:
Change in unrealized appreciation (depreciation) of

See Notes to Financial Statements.
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For the Years Ended December 31,

1996 1995 1994
(In Thousands)

$98,668 $93,039 $5,407
128,474 100,747 93,861
48,975 (45,337) (30,640)
1,122) (1,878) (1,090)
3,436 (66,433) 48,411
560 (18,955) 35,469
(4,825) 37,266 14,430
(2,548) (4,053) (8,133)
(13.430) (21,874) 14,024
- - 92,689
(18,531) (5.,414) ¢.157
(4,009) (3,540) 60,388
46919 3,167 2371
4290 29,728 19,699
286,857 96,460 336,987

(29.469) (21,747) (20,766)

1,122 1,878 1,090
(44,704) (51,455) (26,414)
43,971 52,188 -

(29,080) (19,136) . (46,090)

233,656 ' - 59,410
133,933 73,343 .

(325,101)  (105,000)  (260,000)

(52,700) (45,320) -

- - (48,436)
{2,990) 2,990

(112,500) (92,800) __ (148,300)

(165,702) __(166,787) _ (397.326)

92,075 - (89,463) (106,429)
240 89,703 196,132
$92,315 $240 $89,703

§138483  $147492  $176,503
$36,397 $87,016 (839,586)

(§70) $3,061 ($1,515)



SYSTEM ENERGY RESOURCES, INC.

BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash equivalents:
Cash
Temporary cash investments - at cost,
which approximates market:
Associated companies
Other

Total cash and cash equivalents
Accounts receivable:
Associated companies
Other
Materials and supplies - at average cost
Deferred muclear refueling outage costs

Prepayments and other
Total

Other Property and Investments:

Utility Plant:

Electric

Electric plant under leases

Construction work in progress

Nuclear fuel under capital lease
Total

Less - accumulated depreciation and amortization
Utility plant - net

Deferred Debits and Other Assets:
Regulatory assets:
SFAS 109 regulatory asset - net
Unmﬁzedlossonreacquireddebt
Other regulatory assets
Other
Total

TOTAL

See Notes to Financial Statements,
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December 31,
1996 1995

(In Thousands)

- 326 $240
41,600 -
50,689 -
92,315 240
71,337 72,458

2,522 4,837
66,302 67,661
24,005 Co.

4,929 16,050

261,410 161,246
62,223 40,927
2,994,445 2,977,303
447,409 444,305
41,362 35946
83,558 71,374
3,566,774 3,528,928
974,472 861,752
2,592,302 2,667,176
264,758 291,181
57,785 52,702
207,214 203,731
15,601 14,049
545,358 561,663
$3,461,293 $3,431,012




SYSTEM ENERGY RESOURCES, INC.

BALANCE SHEETS

LIABILITIES AND SHAREHOLDER'S EQUITY

Current Liabilities:

Currently maturing long-term debt
Notes payable - associated companies
Accounts payable:

Associated companies

Other
Taxes accrued
Interest accrued _
Obligations under capital leases
Other

Total

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital leases
FERC Settlement - refund obligation
Other

Total

Long-term debt

Common Shareholder's Equity:

Common stock, no par value, authorized
1,000,000 shares; issued and outstanding
789,350 shares in 1996 and 1995

Paid-in capital

Retained eamnings

Total

Commitments and Contingencies (Note 2, 9, and 10)

TOTAL

See Notes to Financial Statements.
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December 31,
1996 1995

(In Thousands)
$10,000 $250,000
- 2,990
18,245 17,458
18,836 19,063
67,823 72,648
34,195 36,743
28,000 28,000
2,306 4211
179,405 _ 431,113
624,020 602,182
103,647 107,119
55,558 44,107
52,839 56,848
165,517 94,449
1,001,581 904,705
1,418,869 1,219,917
789,350 789,350
- 7
72,088 85,920
861,438 875277

$3,461,293 $3,431,012




SYSTEM ENERGY RESOURCES, INC.
STATEMENTS OF RETAINED EARNINGS

ined Earnings, January 1
Add: '
Net income
Total
Deduct:
- Rividends declared
Retained Earnings, December 31 (Note 8)

See Notes to Financial Statements.
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For the Years Ended December 31,
1996 1995 1994
(In Thousands)

$85,920 $85,681 - $228574
98,668 93,039 5,407

184,588 178,720 233,981

112,500 92,800 148300

$72,088 $85920 - 385,681



SYSTEM ENERGY RESOURCES, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1996 1995 1994 1993 1992

(In Thousands)
Operating revenues $ 623620 § 605639 § 474963 $ 650,768 $ 723410
Net income $ 98668 § 93039 § 5407 $ 93,927 $ 130,141
Total assets $3,461,293 $3,431,012  $3,613,359  $3,891,066  $3,672,441
Long-term obligations (1) $1,474427  $1,264,024  $1,456,993 - $1,536,593 $1,768,299
Electric energy sales ' :
(Millions of kWh) 8,302 - 17,212 ' 8,653 7,113 7,354

(1)  Includes long-term debt (excluding current maturities) and noncurrent capital lease obligations.
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ENTERGY CORPORATION AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Entergy Corporation, Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy)

Operations Corporation, Entergy S.A., Entergy Power Marketing Corporation, Entergy Power Development
Corporation, Entergy Technology Holding Company, Entergy Power Edesur Holding LTD, Entergy Transener S.AA,
and Entergy Power Development International Corporation. A number of these subsidiaries have additional
subsidiaries. CitiPower is a subsidiary of Entergy Power Development International Corporation. ’

All significant intercompany transactions have been eliminated. Entergy Corporation’s utility subsidiaries
maintain accounts in accordance with FERC and other regulatory guidelines. Certain previously reported amounts
have been reclassified to conform to current classifications with no effect on net income or shareholders’ equity.

Use of Estimates in the Preparation of Financial Statements

The preparation of Entergy Corporation and its subsidiaries’ financial statements, in conformity with
generally accepted accounting principles, requiwsmanaganenttomkewtimatwandassumpﬁonsthataﬂ'ect
reporwdmmmdassasandﬁabiﬁﬁwanddisclmmofconﬁngmtassasmdﬁabmﬁwasofDeeemberSl, 1996
andlDQS,andﬂ:ereportedamoumSOfrevenumandexpms&sduﬁngﬁscalym 1996, 1995, and 1994.
Adjustnmtstothereportedamountsofassetsandﬁabﬂiﬁwmybenec&saryintheﬁlmretoﬂ!eextentthatﬁnum
wﬁmWOracmdresmwﬂediﬁ‘ermtﬁomthc%ﬁmaesusedmw%ﬁmncialsmtmmm.

Revenues and Fuel Costs

Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi generate, transmit, and distribute electricity
(primarily to retail customers) in the states of Arkansas, Louisiana, and Mississippi, respectively. Entergy Gulf
States generates, transmits, and distributes electricity primarily to retail customers in the States of Texas and
Louisiana; distributes gas at retail in the City of Baton Rouge, Louisiana, and vicinity; and also sells steam to a large
refinery complex in Baton Rouge. Entergy New Orleans sells both electricity and gas to retail customers in the City
of New Orleans (except for Algiers, where Entergy Louisiana is the electricity supplier).

A portion of Entergy Arkansas’ and Entergy Louisiana’s purchase of power from Grand Guif has not been
included in the determination of the cost of service to retail customers by the APSC and LPSC, respectively, as
described in Note 2.

The domestic utility companies accrue estimated revenues for energy delivered since the latest billings.
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The domestic utility companies’ rate schedules (except Entergy Guif States’ Texas retail rate schedules)
include fuel adjustment clauses that allow either current recovery or deferrals of fuel costs until such costs are
reflected in the related revenues. Entergy Gulf States’ Texas retail rate schedules include a fixed fuel factor
approved by the PUCT, which remains in effect until changed as part of a general rate case, fuel reconciliation, or
fixed fuel factor filing. -

Utility Plant

Utility plant is stated at original cost. The original cost of utility plant retired or removed, plus the
applicable removal costs, less salvage, is charged to accumulated depreciation. Maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of the utility plant is subject to liens of the
subsidiaries’ mortgage bond indentures. - o

Utility plant includes the portions ofGi'andGulfl and Waterford 3 tbé,tweiesold and currently are leased
back. For financial reporting purposes, these sale and leaseback transactions are reflected as financing transactions.

Net electric utility plant in service, by company and functional category, as of December 31, 1996‘(§xcluding
owned and leased nuclear fuel, the accumulated provision for decommissioning, and the plant acquisition adjustment
related to the Merger), is shown below: R

Production
Nuclear Other = Transmission Distribution _ Other ~ Total
(In Millions) ’
Entergy Arkansas $ 987 $§ 390 $ 454 $ 909 $ 121 - $ 23861
Entergy Gulf States - 2,357 678 .49 © 764 224 4472
Entergy Louisiana 2,048 1239 331 717 62 3,397
* Entergy Mississippi - - 21 289 - 427 61" - 998
Entergy New Orleans - S AR t 161 18 © 214
System Energy 2438 - 16 - 14 . 2468

Entergy 7,830 1,632 1,703 3,440 611 15,216

Depreciation is computed on the straight-line basis at rates based on the Mmated service lives and costs of
removal of the various classes of property. Depreciation rates on average depreciable property are shown below:

Entergj Entefgy Entergy ~ Entergy . Entergy . ASyste_m

Entergy Arkansas Gulf States Louisiana Mississippi  New Orleans Energy

1996  3.0% 32% 21% 3.0% 24%  31%  33%
1995 2.9% 3.3% 2.7% . 3.0% 2.4% 3.1% : 2.9%
1994 -3.0% 34% 2.7% 3.0% 2.4% . v 3.1% 3.0%

AFUDC represcntétheéppmximatenetcompositcihtcrwtcostofbomwedﬁxndsandérwsqn,ablc‘retum
on the equity funds used for construction. Although AFUDC increases both utility plant and earnings, it is only
realized in cash through depreciation provisions included in rates. :
Jointly-Owned Generaﬁng Stations o

Certain Entergy Corporation subsidiaries own undivided interests in several jointly-owned electric generating
facilities and record the investments and expenses associated with these generating stations to the extent of their
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respective ownership interests. As of December 31, 1996, the subsidiaries’ investment and accumulated depreciation
in each of these generating stations were as follows:

" Total

Megawatt Accumulated
Geacerating Stations FuelType  Capability Ownership  Investment
(In Thousands)

Independence Unit 1 Coal 836 ~ 31.50% $ 117,515 $ 43,646

' Common Facilities Coal T 15.7%% 29,568 9,921

White Bluff Units 1 and 2 Coal 1,660 57.00% 396,403 = 166,809
Entergy Gulf States :

River Bend Unit 1 Nuclear 936 70.00% 3,103,974 746,440

Roy S. Nelson Unit 6 Coal 550 70.00% 400,221 166,820

Big Cajun 2 Unit 3 Coal 540 42.00% 222,957 86,699
Entergy Mississippi -

Independence Units 1and2 - Coal - 1,678 25.00%. 224814 79,934
System Energy - . :

Grand Guif Unit 1 Nuclear 1,179 90.00%(1) 3,429,562 974,472
Entergy Power - ‘

Independence Unit 2 Coal 842 21.50% 121,666 40,585

(1) Includes an 11.5% leasehold interest - See Note 10

Income Taxes

‘ Entergy Corporation and its subsidiaries file a consolidated federal income tax return. Income taxes are
allocated to the subsidiaries in proportion to their contribution to consolidated taxable income. SEC regulations
requirethaxnoEmergyCorporationsubsidiarypaymomtax&sthanitwouldhavepaidifa'sepamtcincometax
return had been filed. In accordance with SFAS 109, “Accounting for Income Taxes”, deferred income taxes are
recorded for all temporary differences between the book and tax basis of assets and liabilities, and for certain credits
available for carryforward. '

.Deferredtaxassetsarereducedbyavaluaﬁonallowancewhm,intheopiniouofmanagemem,itismre
likely than not that some portion of the deferred tax assets will not be realized. Deferred tax assets and liabilities are
adjusted for the effects of changes in tax laws and rates on thie date of enactmerit. o

Inkunenttaxcreditsaredefenedandanmrﬁzedbasedupontheavemgeuseﬁdlifeofﬂlerelatedproperty

Acquisition Adjustment

___ Entergy Corporation, upon completion of the Merger in December 1993, recorded an acquisition adjustment
in utility plant in the amount of $380 million, representing the excess of the purchasé price over the historical cost of
the Entergy Gulf States net assets acquired. During 1994, Entergy recorded an additional $124 million of acquisition
adjustment related to the resolution of certain preacquisition contingencies and appropriate allocation of purchase

The acquisition adjustment is being amortized on a straight-line basis over a 31-year period beginning
January 1, 1994, which approximates the remaining average book life of the plant acquired as a result of the Merger.
As of December 31, 1996, the unamortized balance of the acquisition adjustment was $455 million.
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E:tergy’sfuturenetcashﬂowsareexpeaedmbemﬁdentmmovertheamrﬁmﬁmofboﬂnheMerger
acquisition adjustment and the cost of the CitiPower license discussed in Note 13.

Reacquired Debt

ThcpmxiumsmdcosSassociﬁedwiﬁmcqukeddebtmbemgamorﬁmdwaﬂwﬁfeofmemlawdnew
issuances, in accordance with ratemaking treatment. : _

Cash and Cash Equivalents

Entergyconsidersaﬂmrwhic&dﬁgﬂyﬁqdddemmsumanpurchasedwithmoﬁginalmamdwOfmm
months or less to be cash equivalents. - :

Stock Options - SFAS 123

The FASB issued SFAS 123, “Accounting for Stock-Based Compensation,” in October 1995, to be effective
for 1996 financial statements. The provisions of this statement require cither (a) adoption for financial reporting
purposes; or (b) disclosure of the impact the provisions would have had on financial statements had they been
adopted. Entergy has elected the disclosure option. See Note 5 for the disclosures required by SFAS 123.

Continued Application of SFAS 71

’I‘hedo:msticutilitycompani&sandSystemEncrgycurrenﬂyaccountfortheeﬂ'ectsofregulationpursuantto
SFAS 71, “Accounting for the Effects of Certain Types of Regulation.” This statement applies to the financial
statements of a rate-regulated enterprise that meets three criteria. The enterprise must have rates that (i) are
approved by the regulator; (i) are cost-based; and (jii) can be charged to and collected from customers. . These
criteria may also be applied to separable portions of a utility’s business, such as the generation or transmission
functions, or to specific classes of customers. Ifanenterpﬁsemeetstbmecriteria,itmayeapitalizecoststhatwaﬂd
oﬂaerwisebechargedtoexpenseifﬂ\erateactionsofitsregulatormakeitprobablethatthosecostswillbereoovemd
in future revenue. The amount capitalized is a “regulatory asset.” SFAS 71 requires that rate-regulated enterprises
assess the probability of recovering their regulatory assets at each balance sheet date. When an enterprise concludes
that recovery of a regulatory asset is no longer probable, the regulatory asset must be removed from the entity’s

balance sheet. ,

SFAS 101, “Accounting for the Discontinuation of Application of FASB Statement No. 71", specifies how
an enterprise that ceases to meet the criteria for application of SFAS 71 for all or part of its operations should report
that event in its financial statements. In general, SFAS 101 requires that the enterprise report the discontinuation of
SFAS 71 by eliminating from its balance sheet all regulatory assets and liabilities related to the applicable segment.
Additionally, if it is determined that a regulated enterprise is no longer recovering all of its costs and therefore no
longer qualifies for SFAS 71 accounting, it is possible that a SFAS 121 impairment (see further discussion below)
may exist which could require further write-offs of plant assets. o

As of December 31,_ 1996; the majority of the domestic utility compénics’ and System Energy’s operations
continue to meet each of the criteria required for the use of SFAS 71 and the companies have recorded significant
regulatory assets. . . : .

As described in Note 2, during 1996, FERC issued Orders No. 888 and 889 which require utilities to provide

_open access to their transmission system to promote a more competitive market for wholesale power sales. As also
described in Note 2, Entergy Arkansas, Entergy Gulf States, and Entergy Mississippi have filed transition to
competition proposals with their regulators which provide, among other things, for accelerated recovery of certain
capitalized costs to provide for an orderly transition to a competitive retail power market. In response to, these
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ﬁm,mmmWMdWMWWMmemiwmﬂmMﬁmmm
jurisdictions.

Asﬂleplanshaveonlyrecenﬂybeenﬁledwiththeregulators,andﬁloseregulatorshavegmemllydeferred
acﬁononﬂleplansinlieuoftheirgencmlproeeedingsonemnpeﬁﬁon,Entergymnna,atthisﬁme,predictthe
ultimate outcome of these proceedings. Accordingly, the domestic utility companies and System Energy anticipate
that they will continue to meet the criteria for the application of SFAS 71 for the foreseeable future.

Deregulated Operations

Entergy Gulf States discontinued regulatory accounting principles for its wholesale jurisdiction and its steam
department during 1989 and for the Louisiana retail deregulated portion of River Bend in 1991. The results of these
deregulated operations (before interest charges) for the years ended December 31, 1996, 1995, and 1994 are as
follows: :

1996 1995 - 1994
(In Thousands)
Operating Revenues $174,751 $141,171 $138,822
Operating Expenses: N
Fuel, operating, and maintenance 119,784 115,799 116,386 -

. Depreciation 31,455 31,129 27,890
Total Operating Expenses : : 151,239 146,928 144,276
Income taxes : _ _ 9,598 (6,979) . (249)
Net Income (Loss) From Deregulated Utility Operations $13,914 !SS,ZOSZ .

SFAS 121

. In March 1995, the FASB issued SFAS 121, “Accounting for the Impairment of Long-Lived Assets and for
Long-Lived Assets to Be Disposed Of” (SFAS 121), which became effective January 1, 1996. This statement
describes circumstances that may result in assets (including goodwill such as the Merger acquisition adjustment,
discussed above) being impaired. The statement also provides criteria for recognition and measurement of asset
impairment. Note 2 describes regulatory assets of $169 million (net of tax) related to Texas retail deferred River
Bend operating and carrying costs which were written off upon the adoption of SFAS 121 in the first quarter of
1996. - '

Assets which are regulated under traditional cost-of-service ratemaking, and thereby subject to SFAS 71
accounting, are generally not subject to impairment pursuant to SFAS 121, as this form of regulation assures that all
allowed costs are subject to recovery. However, certain deregulated assets and other operations of the domestic
utility companies totaling approximately $1.6 billion (pre-tax) could be affected by SFAS 121 in the future. Those
assets include Entergy Arkansas’ and Entergy Louisiana’s retained shares of Grand Gulf 1, Entergy Gulf States’
Louisiana deregulated asset plan, the Texas jurisdiction abeyed portion of the River Bend plant, and wholesale
jurisdiction and steam department operations. Additionally, all of Entergy’s investment in other nonregulated
businesses is subject to possible impairment pursuant to SFAS 121. ' '

Entergy periodically reviews these assets and operations whenever events or changes in circumstances
indicate that recoverability of these assets is uncertain. Generally, the determination of recoverability is based on the
net cash flows expected to result from such operations and assets. Projected net cash flows depend on the future
operating costs associated with the assets, the efficiency and availability of the assets and generating units, and the
future market and price for energy over the remaining life of the assets. Based on current estimates of future cash
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flows as prescribed under SFAS 121, management anticipates that future revenues from such assets and operations
of Entergy will fully recover all related costs.

Change in_Accounting for Nuclear Refueling Outage Costs (Entergy Corporation, Entergy Arkansas, and

System Energy) )

InDecember1995,amermnmdaﬁmofFERC,mgyArkmsaschmgedanmodofawounﬁngfor
nuclear refueling outage costs. The change, effective January 1, 1995, results in Entergy Arkansas deferring
immmmlmﬁmwsmmcmredwmngmwugeawmorﬁﬁngmmmmmeopemﬁngpedd
immediately following the nuclear refucling outage, which is the period that the charges are billed to customers.
Previously, estimated costs of refueling outages were accrued over the period (generally 18 months) preceding each
scheduled outage. The effect of the change for the year ended December 31; 1995, was to decrease net income by
$5.1 million (net of income taxes of $3.3 million) or $.02 per share. The cumulative effect of the change was to
increase net income $35.4 million (net of income taxes of $22.9 million) or $.15 per share. The pro forma effects of
the change in accounting for nuclear refucling outages in 1994, assuming the new method was applied retroactively
to that year, would have been to decrease net income $3.2 million (net of income taxes of $2.1 million), or $.01 per

System Energy filed a rate increase request with FERC in May 1995 (see Note 2), which, among other
things, proposed a change in the accounting recognition of nuclear refueling outage costs from that of expensing
those costs as incurred to the deferral and amortization method described above with respect to Entergy Arkansas.
As described in Note 2, the FERC ALJ issued an initial decision in this proceeding in July 1996, agreeing to the
change in recognition of outage costs proposed by System. Energy. Accordingly, System Energy deferred the
refueling outage costs incurred in the fourth quarter of 1996. As of December 31, 1996, System Energy’s current
assets included $24.0 million in deferred nuclear refueling outage costs which will be amortized over the next fuel
cycle (approximately 18 months). Amortization of these costs in the fourth quarter of 1996 amounted to $1.2

Thiscl.nngewillhavenoimpactonthenet.incomeofeiﬂnerEntefgyorSystemEnergysince System Energy
will recover the refueling outage costs from Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans, and these companies will, in turn, recover these costs from their ratepayers.

Financial Instruments

Derivative instruments have been used by Entergy on a limited basis, Eatergy has a policy that financial
derivatives are to be used only to mitigate business risks and not for speculative purposes. See Notes 7 and 9 for
additional information concerning Entergy’s derivative instruments outstanding as of December 31, 1996.

| Fair Value Disclosures

‘ The estimated fair value of financial instruments was determined using bid prices reported by dealer markets
and by nationally recognized investment banking firms. Considerable judgment is required in developing the
estimates of fair value. Therefore, estimates are not necessarily indicative of the amounts that Entergy could realize
in a current market exchange. In addition, gains or losses realized on financial instruments may be reflected in future
rates and not accrue to the benefit of stockholders. _ .

Entergy considers the carrying amounts of financial instruments classified as current assets and liabilities to
be a reasonable estimate of their fair value because of the short maturity of these instruments. In addition, Entergy
does not expect that performance of its obligations will be required in connection with certain off-balance sheet
commitments and guarantees considered financial instruments. Due to this factor, and because of the related-party
nature of these commitments and guarantees, determination of fair value is not considered practicable. See Notes 5,
7, and 9 for additional disclosure concening fair value methodologies.
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NOTE 2. RATE AND REGULATORY MATTERS

Merger-R A ts (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans)

In November 1993, Entergy Corporation, Entergy Arkansas, Entergy Mississippi, and Entergy New Orleans
entered into separate settlement agreements whereby the APSC, MPSC, and Council agreed to withdraw from the
SEC proceeding related to the Merger. In return, Entergy Arkansas, Entergy Mississippi, and Entergy New Orleans
agreed, among other things, that their retail ratepayers would be protected from (i) increases in the cost of capital
resulting from risks associated with the Metger, (i) recovery of any portion of the acquisition premium or
transactional costs associated with the Merger, (iii) certain direct allocations of costs associated with Entergy Gulf
States’ River Bend nuclear unit, and (iv) any losses of Entergy Gulf States resulting from resolution of litigation in
connection with its ownership of River Bend. Entergy Arkansas and Entergy Mississippi agreed not to request any
general retail rate increase that would take effect before November 1998, except for, among other things, increases
associated with the recovery of certain Grand Gulf 1-related costs, recovery of certain taxes, and catastrophic events,
and in the case of Entergy Arkansas, excess capacity costs and costs related to the adoption of SFAS 106 that were
previously deferred. Entergy Mississippi agreed that retail base rates under the formula rate plan would not be
increased above November 1, 1993 kwels for a period of five yearsbegmmngNovanber9 1993,

In 1993, meLPSCmdﬂ:ePUCTappmvedsepaqulaowproposdsforEnergyGuKSmM
include the following elements: (i) a five-year Rate Cap on Entergy. Gulf States’ retail electric base rates in the
respective states, except for force majeure (defined to include, among other things, war, natural catastrophes, and
high inflation); (ii) a provision for passing through to retail customers the jurisdictional portion of the fuel savings
created by the Merger; and (jii) a mechanism for tracking nonfuel operation and maintenance savings created by the
Merger. The LPSC regulatory plan provides that such nonfuel savings will be shared 60% by shareholders and 40%
by ratepayers during the eight years following the Merger. The LPSC plan requires annual regulatory filings by the
end of each May through the year 2001. The PUCT regulatory plan provides that such savings will be shared
equally by sharcholders and ratepayers, except that the shareholders® portion will be reduced by $2.6 million per year
on a total company basis in years four through eight. The PUCT plan also requires a series of regulatory filings to
ensure that the ratepayers’ share of such savings be reflected in rates on a timely basis, the first of which was made
in November 1996, as discussed below in Filings with the PUCT and Texas Cities. Subsequent filings are required
in November 1998 and in November 2001. In addition, the plan requires Entergy Corporation to hold Entergy Gulf
States’ Texas retail customers harmless from the effects of the removal by FERC of a 40% cap on the amount of fuel
savings Entergy Gulf States may be required to transfer to other domestic utility companies under the FERC tracking
mechanism (see below). On January 14, 1994, Entergy Corporation filed a petition for review before the D.C.
Circuit secking review of FERC’s deletion of the 40% cap provision in the fuel cost protection mchamsm The

matter is currently being held in abeyance.

FERC approved Entergy Gulf States’ inclusion in the System Agreement. Commitments were.adopted to
provide reasonable assurance that the ratepayers of Entergy Arkansas Entergy Lomsnana, Entergy Mlssnss1pp1 and
Entergy New Orleans will not be allocated hlgher costs.

River Bend (Entergy Corporatwn and Entergy Gulf States)

In 1988, the PUCT granted Entergy Gulf States a permanent increase in annual revenues of $59.9 million
resulting from the inclusion in rate base of approximately $1.6 billion of company-wide River Bend plant investment
and approximately $182 million of related Texas retail jurisdiction deferred River Bend costs- (Allowed Deferrals).
At the same time, the PUCT disallowed as imprudent $63.5 million of company-wide River Bend plant costs and
placed in abeyance, with no finding as to prudence, approximately $1.4 billion of company-wide River Bend plant
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investment and approximately $157 million of Texas retail jurisdiction deferred River Bend operating and carrying
costs (Abeyed Deferrals). .

The PUCT’s order has been the subject of several appellate proceedings, culminating in an appeal to the
Texas Supreme Court (Supreme Court). On January 31, 1997,ﬂxeSupretneleftissuedanopinionreversingﬂ1e
PUCT’s order and remanding the case to the PUCT for further proceedings. The Supreme Court found that the
PUCT had prejudiced Gulf States’ rights by attempting to defer a ruling on the abeyed plant costs and incorrectly
determined the amount of federal income tax expense that should have been allowed in rates. The Supreme Court
ruled that the PUCT could choose either to conduct hearings and take further evidence or to decide the case on the
original evidence. On February 18, lm,mesﬂﬁﬁdeubﬁcUﬁﬁWCwnsdﬁhdamvﬁor.m&f
the Supreme Cmrt’sdecision,arguingﬂ:atﬂ:eSupremeCom;t’sremandshmﬂdhaveinstmctedthePUCT_a;tohow
the case should be dealt with on remand. Entergy Gulf States filed a brief in opposition to. the motion for rehearing
on February 25, 1997. Entergy Gulf States believes that it is unlikely that the Supreme Court will grant the motion
for rehearing. NopmoeduralschedulehasyabemissuedbjﬂwPUCFemwningthememmmd. -

As of December 31, 1996, the River Bend plant costs disallowed for retail ratemaking purposes in Texas and
theRiverBendplantcostsheldinabeyancetotaled(netoftaxwanddepreciaﬁon)apprmdmtelySDmiﬂionand
$266 million, respectively. TheAnqwedDeferrdswemappmﬁmatelySWnﬁanaofum_andamorﬁnﬁon,u
of December 31, 1996. Entergy Gulf States estimates it has collected approximately $204 million of revenues as of
December 31, 1996, as a result ofﬁleonglmﬂyorderedrawtreammbyﬁxePUCPofthaede&nedcosu If
recoveryoftheAllowedDeferralsisnotupheld,ﬁhmreﬁmdscaﬂdberequhﬁandﬁnﬁwrevenuwbasednpm‘thc
Allowed Deferrals could also be lost. However, management believes that it is probable that the Allowed Deferrals
will continue to be recovered in rates. = _ o R

As a result of the application of SFAS 121, Entergy Gulf States wrote off Abeyed Deferrals of $169 million,
net of tax, effective January 1, 1996. In light of the continuing proceedings before the PUCT and. the courts
(including the January 31, 1997 decision of the Texas Supreme Court), Entergy Gulf States has made no write-offs
or reserves for the River Bend plant-related costs. Atthisﬁme,managmtaxpdlqgalconmselueumbletopredict
the amount of the abeyed and previously disallowed River Bend plant costs that may ultimately be allowed in Entergy

In prior proceedings involving other utilities, the PUCT has held that the original cost of miclear power
phntswiﬂbemcovemblemelectﬁcramwﬂwexMMecostsmpmdmﬂyinmmed. Entergy Gulf States has
previously filed with the PUCT a cost reconciliation study prepared by Sandlin Associates, management consultants
with expertise in the cost analysis of nuclear power plants, which supports the reasonableness of the River Bend costs
held in abeyance by the PUCT. This reconciliation study determined that approximately 82% of the River Bend cost
increase above the amount included by the PUCT in rate base was a result of changes in federal nuclear safety
requirements, and provided other support for the remainder of the abeyed amounts. . .In particular, there have been
four other rate proceedings in Texas involving nuclear power plants. . Disallowed investment in the plants ranged
from 0% to 15%. Each case was unique, and the disallowances in each were made for different reasons. Appeals of
two of these PUCT decisions are currently pending. - Based upon the PUCT’s prior decisions, management believes
that River Bend construction costs were prudently incurred and that it is reasonably possible that it will recover
through rates, or otherwise through means such as a deregulated asset plan, all or substantially all of the abeyed
River Bend plant costs. Intheeventofanadversenﬂinginthisease,:anetoftaxwﬁte—oﬁ,asofnewnbern,
1996, of up to $278 million could be required. - L
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Retail Rate Proceedings
Filings with the APSC (Entergy C'orporati(m 'and Entergy Arkansas)

-~ In October 1996, MergyArkamasﬁledapropmalwxmﬂleAPSdegnedmachwvemordeﬂyummm
to retail electric competition in Arkansas. The proposal includes a rate decrease totaling $123 million aver a three
year period beginning in mid-1997 and provides for a universal service charge for customers that remain connected to
Entergy Arkansas’ electric facilities but chioose to purchase their electricity from another source. Although these
proposals allow for the complete recovery of the remaining plant investment associated with ANO 1, ANO 2, and
Entergy Arkansas’ portion of Grand Gulf 1 (excluding the portion retained - see below) as of December 31, 1996,
overasevenyearpenod,theNRCopemungheenswforthmeplantspemutconnnuedoperauonunnltheym2014
2018, and 2022, mpectlvely'

Filings with the PUCT and Texas Cities (Entergy Corporahon and Entergy Gulf Statet)

In March 1994, theTexasOfﬁoeofPubthuhtyCmnselandoertamcm&sservedbyEntergyGulfStam
instituted an investigation of the reasonableness of Entergy Gulf States’ rates. " On March 20, 1995, the PUCT
_orderedaretroacuveratereducuon,whlchwasamwded,reducmgtheSSZ9m11honanmnalbaseratereductlontoan
annual level of $36.5 million. The PUCT’s action was based, in part, upon a Texas Supreme Court decision not to
require a utility to use the prospective tax benefits gencrated by disallowed expenses to reduce rates.  The May 26,
1995mmdedmdermlmgarequudEMergyGuHSmmpasswchprospwuwmxbmeﬁtsmwmwsmm
The rate refund ordered by the PUCT in its March 20, 1995 order, retroactive to March 31, 1994, was
appmnmtely%lSMm(mcludmgmterm)andwasreﬁmdedmwstmmmmSeptuuba October, and
November 1995, EntergyGulfStatwandoﬂnerpaxﬂeshaveappw]edthePUC’l‘order but no assurance can be
glvenastothetlmingorbutcomoftheappml

In December 1995, Entergy Gulf States filed a petition with the PUCT for reeonclhauon of fuel and
purchased power expenses for the period January 1, 1994, through June 30, 1995. Entergy Gulf Statés believes that
there was an under-recovered fuel balance, including interest, of $22.4 million as of June 1995. Hearings were
concluded in October 1996, and on December 18, 1996, the ALJ issued his recommendation which included recovery
of approximately $20 mlllron of me under recovered fuel balance A final declsxon by the PUCT is cxpected in
March 1997.

In accordance with the Merger.-agreement,-Entergy.Gulf States filed a rate proceeding with thc-PUCT in
November-1996. In April 1996;:certain cities served by Entergy Gulf States (Cities) instituted investigations of the
reasonableness of Entergy Gulf States’ rates.. In May 1996, the Cities agreed to forego their investigation based on
the assurance that any rate decrease ordered in the November 1996 filing will be retroactive to June 1, 1996, and will
accrue. interest until refunded. The agreement further provides that no base rate increase will be retroactive.
Included in the November 1996 filing was a proposal to achieve an orderly transition to retail electric competition in
Texas, snnﬂartotheﬁhngdescnbedbelowﬂxatEntergyGulfStatwmadethhtheLPSC This filing with the
PUCT will be litigated in four phases as follows: (i) fuel factor/fuel reconciliation phase, of which Entergy Gulf
States believes there was an under-recovered fuel balance of $41.4 million, including interest, for the period July 1,
1995 through June 30, 1996; (ii) revenue requirement phase; (iii) cost allocation/rate design phase; and (IV)
competitive issues phase. Hearings on these matters are scheduled to begin in April 1997. No assurance can be
given as to the outcome of these hearings.
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Filings with the LPSC

(Entergy Corporation and Entergy Gulf States)
Annual Earnings Reviews

In May 1994, Entergy Gulf States filed a required eamings analysis with the LPSC for the test year
preceding the Merger (1993). On December 14, 1994, the LPSC ordered a $12.7 million annual rate reduction for
Entergy Gulf States, effective January 1995. Entergy Gulf States received a preliminary injunction from the District
Court regarding $8.3 million of the reduction relating to the earnings effect of a 1994 change in accounting for
unbilled revenues. On January 1, 1995, Entergy Gulf States reduced rates by $4.4 million. Entergy Gulf States filed
an appeal of the entire $12.7 million rate reduction with the District Court, which denied the appeal in July 1995.
Entergy Gulf States appealed the order to the Louisiana Supreme Court. The preliminary injunction relating to $8.3
million of the reduction remained in effect during the appeal. On July 2, 1996, the Louisiana Supreme Court ruled on
the appeal. The Court found that the LPSC ruled incorrectly on the treatment of the initial balance of unbilled
revenues and the revenue annualization adjustment. A As a result, Entergy Gulf States will not be required to refund
the $8.3 million. The case was remanded to the LPSC for further proceedings related to the revenue annualization
adjustment, but as a result of a subsequent rate adjustment pursuant to the third required post-Merger earnings
analysis discussed below, the remand was moot.

On May 31, 1995, Entergy Gulf States filed its second required post-Merger earnings analysis with the
LPSC. Hearings on this review were held in December 1995. On October 4, 1996, the LPSC issued an order
requiring a $33.3 million annual base rate reduction and a $9.6 million refund. One component of the rate reduction
removes from base rates approximately $13.4 million annually of costs that will be recovered in the future through
the fuel adjustment clause. On October 23, 1996, Entergy Guif States appealed and obtained an injunction to stay
this order, except insofar as the order requires the $13.4 million reduction, which Entergy Gulf States implemented in
November 1996. In addition, the LPSC order provides for the recovery of $6.8 million annually related to certain
gas transportation and storage facilities costs. Pursuant to the October 1996 LPSC Settlement, this amount was
brought forward to $8.1 million (see “LPSC Fuel Cost Review” below). This amount will be applied as an offset
against whatever refund, if any, may be required by a final judgment in Entergy Gulf States’ appeal of the second
post-Merger eamings review order. ‘

On May 31, 1996, Entergy Gulf States filed its third required post-Merger eamings analysis with the LPSC.
Based on this earnings filing, on June 1, 1996, Entergy Gulf States implemented a $5.3 million annual rate reduction.
Hearings on this filing concluded in February 1997. An additional rate reduction may be required upon the issuance
by the LPSC of a final rate order.

LPSC Fuel Cost Review

In November 1993, the LPSC ordered a review of Entergy Gulf States’ fuel costs for the period
October 1988 through September 1991 (Phase 1) based on the number of outages at River Bend and the findings in
the June 1993 PUCT fuel reconciliation case. In July 1994, the LPSC ruled in the Phase 1 fuel review case and
ordered Entergy Gulf States to refund approximately $27.5 million to its customers. Under the order, a refund of
$13.1 million was made through a billing credit on August 1994 bills. In August 1994, Entergy Gulf States appealed
the remaining $14.4 million of the LPSC-ordered refund to the District Court and obtained an injunction with respect
to that portion of the refund. On April 15, 1996, the appropriate state District Court affirmed the LPSC decision.
Entergy Gulf States has appealed this decision to the Louisiana Supreme Court. In October 1996, Entergy Gulf
States reached a settlement with the LPSC on one of the issues presented in this appeal, resulting in a refund to
ratepayers of $5.7 million plus interest. See “October 1996 LPSC Settlement” below. In February 1997, the
Louisiana Supreme Court rendered a decision on the remaining $8.7 million, affirming the LPSC’s order insofar as it
requires a refund of $8.2 million plus interest, which Entergy Gulf States will record in 1997, and reversing the
LPSC’s order insofar as it would have required an additional $0.5 million refund.
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In September 1996, the LPSC completed the second phase of its review of Entergy Gulf States’ fuel costs,
which covered the period October 1991 through December 1994 (Phase IT). On October 7, 1996, the LPSC issued
an order requiring a $34.2 million refund. The ordered refund includes a disallowance of $14.3 million of capital
oosts(includingmw)mhtedwwminpsnanspomﬁmandsmmgefacﬂiﬁﬁ,whichwaeteooveredﬂlroughﬂle
fuel clause, and which have been refunded pursuant to the October 1996 LPSC Settlement. Entergy Guif States will
be permitted to recover these costs in the future through base rates. On October 23, 1996, Entergy Gulf States
appealed and received an injunction to stay this order, except insofar as the order requires the $14.3 million refund.
See “October 1996 LPSC Settlement” below. E c ' ‘

October 1996 LPSC Settlement

In October 1996, Entergy Gulif States and the LPSC reached an agreement whereby Entergy Guif States
agreed to (i) refund certain capital costs related to gas transportation and storage facilities that were at issue in the
Phase T and Phase II fuel cost reviews and (i) refund similar costs recovered subsequent to the Phase II fuel cost
review. This resulted in a total refund to customers of approximately $32.1 million, including interest. In the future,
Entergy Gulf States will be permitted to recover through base rates the capital costs related to such gas
transportation and storage facilities. As a part of the settlement, which covered post-Phase II costs of such facilities
inadditioutotheoostsaddmsedbymeLPSC’smderformesecmdpost-MérgermmgsmdysigEmWGuﬁ
States will be permitted to recover through base rates $1.3 million annually in addition to the $6.8 million annual
recovery provided in the order, for a total annual base rate recovery of $8.1 million. The settlement provides that this
amount will be applied as an offset against whatever refund, if any, may be required by a final judgment in Entergy
Gulf States’ appeal of the second post-Merger earnings review order. © - = : '

(Entergy Corporation, Entergy Gulf States, and Entergy Louisiana)

In October 1996, Entergy Guif States and Entergy Louisiana filed proposals with the LPSC designed to
achieve an orderly transition to retail electric competition in Louisiana, while protecting certain classes of ratepayers
from possibly unfairly bearing the burden of cost shifting. The proposals do'not increase rates for any customer
class. However, these proposals do provide for a universal service charge for customers that remain connected to
Entergy Gulf States’ or Entergy Louisiana’s electric facilities but choose fo purchase their electricity from another
source. In addition, the proposals include a base rate freeze, which would be pit into effect for seven years in the
Louisiana areas serviced by Entergy Gulf States and Entergy Louisiana. Although these proposals allow for the
mphemqofﬂwmﬁﬂngpmmkummmmmmwrmwmd&amm
Louisiana’s portion of Grand Guif 1 (excluding the portion retained - see below) as of December 31, 1996, over a
seven year period, the NRC operating licenses for these plants permit continued operation until the years 2025, 2024,
and 2022, respectively. ' - o '

In February 1997, the LPSC identified certain issues embodied in the Entergy Guif States and Entergy
Louisiana proposals that will be included in those companies’ annual rate filings expected to be made on May 31,
1997 and April 15, 1997, respectively, and other issues that now will be included in an ongoing generic regulatory
proceedingexmpiningelectricindusu'yrmtmcmring. '

(Entergy Corporation and Entergy Louisiana)

On June 2, 1995, as a result of a review of the eamings of Entergy Louisiana, a $49.4 million reduction in
base rates was ordered. In the same order, the LPSC adopted for Entergy Louisiana a performance-based formula
rate plan. The formula rate plan provides a financial incentive to reduce costs while maintaining high levels of
customer satisfaction and system reliability.  The plan allows Entergy Louisiana the opportunity to eam a higher rate
of return if it improves performance over time. Conversely, if performance declines, the rate of return Entergy
Louisiana could éamn is lowered. On June 9, 1995, Entergy Louisiana appealed the rate reduction and sought
injunctive relief from implementation of $14.7 million of the reduction. The $14.7 million portion of the rate
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reduction represents revenue imputed to Entergy Louisiana as a result of the LPSC’s conclusion that the rates
charged to three industrial customers were unreasonably low. Subsequently, a request for a $14.7 million rate
increase was filed by Entergy Louisiana. On July 13, 1995, Entergy Louisiana was granted a preliminary injunction
bytheDisuictletenjoiningSl4.7millionofﬂ:erateredncﬁonpendingaﬁnaldecisiononappeal. In an order
issued on January 31, 1996,theLPSCappmvedasetﬂaancingﬂle$l4.7mﬂﬁmpbrﬁmofﬂwratcmducﬁm
to $12.35 million. Refunds issued pursuant to this settlement had the effect of implementing the rate reduction
effective April 27, 1995, and were made in the months of January and February 1996. The refunds and related
interest resulting from the settlement amounted to $8.9 million. The District Court case discussed above was
dismissed as part of the settlement.

On April 15, 1996, Entergy Louisiana made its first anmual performance-based formula rate plan filing based
on the 1995 test year. On June 19, l996,tbeLPSCappmveda$lzmilﬁonanmnlmducﬁminbasém&eﬂ'ebﬁve
July 1, 1996. This reduction was based upon the 1995 test year results under the formula rate plan and reflected the
expirationofﬁ:eWatcrford3phase-mplandiscussedbelow,whichwaspgrﬁaﬂyoﬂ‘setbythcrecovmyofﬂw
property taxes on Waterford 3 and the related deferral discussed: below. Subsequently, additional issues were
resolved by means of a settlement conference, increasing the base rate reduction from $12 million to $16.5 million.
Hearings have been conducted to revicwEﬁtefgyLdnisiana’s'aﬂdwed'remrnmeqlﬁtyand-to'addms certain other
disputed issues. This may result in an additional rate reduction which would be prospective only. The LPSC’s
ruling is expected in the second quarter of 1997. ' T '

umpropertytaxe:;mnpﬁohforWaterford3endedinDewnber1995»andEnter:gYLmisianawasrequi.mdto
pay $19.3 million in property taxes to St. Charles Parish for the 1996 tax year. In'a March 1996 LPSC order,
EnﬁrgyLmﬁsi&mmmeedmde&rﬂwrﬁte;mvérYofﬁmémxﬁfor&epaiodJammy1996thrwghllme

1996. TheorderallowedforﬁnerecoveryofthcpfopenyﬁXbeginningiﬁJuly 1996, and also for the recovery, from
July 1996 through June 1997, of the related deferral. In addition, Entergy Louisiana’s phase-in plan for Waterford 3

will expire in June 1997. Entergy Louisiana is recovering deferred costs annually of approximately $28.4 million.

Filings with the MPSC (Entergy Corporation and Entergy Mississippi)

On March 15, 1996, Entergy Mississippi filed its-annual earnings review with- the MPSC under its formula
rate plan for the 1995 test year. On April 18, 1996, the MPSC issucd an order approving and adopting a joint
stipulation and placing the prospective rate reduction of $5.9 million into effect on May 1, 1996. S

EntergyMississippihasiniﬁateddiscussionswiﬂ:ﬂlemSCregardinganorderlytransiﬁontoamore
competitive market for electricity. In August 1996, Entergy Mississippi filed a proposal with the MPSC for a rate
rider to assure recovery of all Grand Gulf costs incurred to serve customers. The rider would maintain current rates
for electric service provided by Entergy Mississippi and would apply to customers within Entergy. Mississippi’s
wﬁwuéawhoobﬂindwﬁidﬁyhﬁiéﬂmmﬁomawumotherthm&tergyhﬁssksippi. Entergy Mississippi
dwignedthisridertoaSsum&atcomﬁMsmadeundﬂmemmsyswmofregMaﬁmamhommdandthﬂm
bmdmsmndmﬁﬁyﬁmsﬁénedﬁdndepmﬁngmmmmmosewho-rMnmmemgymwppi
system. On August 22, 1996, the MPSC remanded this proposal and established a generic docket to consider
competition for retail electric service. S o

Filings with the Council (Entergy Corporation and Entergy New Orlear_;s) '

Pursuant to the 1991 NOPSI Settlement, Entergy New Orleans is required to make earnings filings with the
Council for the 1995 and 1996 rate years. A review of Entergy New Orleans’ eamings for the test year ending
September 30, 1995, required Entergy New Orleans to credit customers $6.2 million over a 12-month period which
began in March 1996. '
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 On October 31, 1996, Entergy New Orleans filed with the Council an analysis of its earnings for the test
year ended September 30, 1996. Based upon this earnings review, the Council ordered a refiind of $18.4 million
which is being credited to customers over a 12 month period which began in February 1997,

On December 19, 1996, the Council ordered an increase inEntqrgyNew Orleans’ﬁ'anchisefeeﬁomi.s%to
5% of gross revenues. The increase in the 1997 franchise fee is estimated to be $12 million. The franchise fee is
collectedbyEntergyNewOrleansasaseparateﬁneitetnoncustomerbﬂlsandisnotaoompmofbasem.

In January 1997, Entergy New Orleans unilaterally proposed to the Council to reduce rates by annual
amounts of $15 million. This offer was accepted by the Council and, effective February 1, 1997, Entergy New
Orleans implemented this base rate reduction. . ‘

The Council issued a resolution in February 1997 indicating that it will conduct an investigation of the
justness and reasonableness of Entergy New Orleans’ allowed rate of return, base rates, and adjustment clauses. The
Cwmﬂc@anphtwabiﬁucatedmviewandhaswubﬁshedheafhgdat&sinApﬁl 1997 on the issue of rate of
retum. The Council also directed Entergy New Orleans to make a cost of service and revenue requirement filing on

May 1, 1997. A procedural schedule has not been set with respect to thesé other issues.

Pursuant to a settlement reached in February 1997 with the Council as to Entergy New Orleans’ deferred
integratedmphnMngexpms&,meComcﬂhmcoMiﬁmuyaﬂowedEpmgyNWOﬂmmbeﬁn
recovering $5 million, subject to a hearing to determine the prudence of such expenses. Entergy New Orleans has

agreed not 0 seck recovery of the remaining $6.8 million of expenses incurred.
Deregulated Asset Plan (Entergy Corporation and Entergy Gulf States)

A deregulated asset plan representing an unregulated portion (approximately 25%) of River Bend (plant
costs, generation, revenues, and expenses) was established pursuant to a January 1992 LPSC order. The plan allows
Entergy Guif States to sell such generation to Louisiana retail customers at 4.6 cents per KkWh or off-system at higher
prices, with certain provisions for sharing such incremental revenue above 4.6 cents per kWh between ratepayers and
shareholders. . ' :

River Bend Cost Deferrals (Entergy Corporation and Entergy Gulf States)

Entergy Gulf States deferred approximately $369 million of River Bend operating and purchased power
costs, depreciation, and accrued carrying charges, pursuant to a 1986 PUCT accounting order. Approximately $182
million of these costs are being amortized over a 20-year period, and the remaining $187 million was written off in
the first quarter of 1996 in accordance with SFAS 121, as discussed. above. As of December 31, 1996, the
unamortized balance of the remaining costs was $117 million. Entergy Gulf States deferred approximately $400.4
million of similar costs pursuant to a 1986 LPSC accounting order, of which approximately $40 million was
unamortized as of December 31, 1996, and is being amortized over a 10-year period ending in F‘ebru_ary» 1998.

In accordance with a phase-in plan approved by the LPSC, Entergy Gulf States deferred $294 million of its
River Bend costs related to the period February 1988 through February 1991. Entergy Guif States has amortized
$225 million through December 31, 1996. The remainder of $69 million will be recovered in 1997 and early 1998.

Grand Gulf 1 and Waterford 3 Deferrals

(Entergy Corporation and Entergy Arkansas)

Under the settlement agreement entered into with the APSC in 1985 and amended in 1988, Entergy Arkansas
agreed to retain a portion of its Grand Gulf I-related costs, recover a portion of such costs currently, and defer a
portion of such costs for future recovery. In 1996 and subsequent years, Entergy Arkansas retains 22% of its 36%
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interest in Grand Gulf 1 costs and recovers the remaining 78%. The deferrals ceased in 1990, and Entergy Arkansas
isreoovmingaporﬁonofthepmviwslydefermdcostswchywﬂ:mughlws. As of December 31, 1996, the
balaneeofdeferredcostswass228million.-EntergyArkansasispemﬁttedtoteooveronacurranbasisthe
incremental costs of financing the unrecovered deferrals. In the event Entergy Arkansas is not able to sell its retained
slmetothirdparti&s,itmaysellsuchenergytoitsretailwstomersatapriceequaltoitsavoidedenergycost,which
iscunenﬂylasthanEntergyAdmnsas’eostofenergyﬁomitsretaimdshare. :

(Entergy Corporation and Entergy Louisiana)

In a series of LPSC orders, court decisions, and agreements from late 1985 to mid-1988, Entergy Louisiana
was granted rate relief with respect to costs associated with Waterford 3 and Entergy Louisiana’s share of capacity
and energy from Grand Guif 1, subject to certain terms and conditions. With respect to Waterford 3, Entergy
Louisiana was granted an increase aggregating $170.9 million over the period 1985-1988, and agreed to permanently
absorb, and not recover from retail ratepayers, $284 million of its investment in the unit and to defer $266 million of
its costs related to the years 1985-1988 to be recovered from April 1988 through June 1997.

With respect to Grand Guif 1, in November 1988, Entergy Louisiana agreed to retain and not recover from
retail ratepayers, 18% of its 14% share (approximately 2.52%) of the costs of Grand Gulf 1 capacity and energy.
Entergy Louisiana is allowed to recover through the fuel adjustment clause 4.6 cents per kWh for the energy related
to its retained portion of these costs. Alternatively, Entergy Louisiana may sell such energy to nonaffiliated parties at
prices above the fuel adjustment clause recovery amount, subject to the LPSC’s approval.

(Entergy Corporation and Entergy Mississippi)

Entergy Mississippi entered into a plan with the MPSC that provides, among other things, for the recovery
by Entergy Mississippi, in equal annual installments over ten years beginning October 1, 1988, of all Grand Gulf
1-related costs deferred through September 30, 1988, pursuant to a final order by the MPSC. Additionally, the plan
provides that Entergy Mississippi defer, in decreasing amounts, a portion of its Grand Gulf 1-related costs over four
years beginning October 1, 1988. These deferrals are being recovered by Entergy Mississippi over a six-year period
beginning in October 1992 and ending in September 1998. As of December 31, 1996, the uncollected balance of
Entergy Mississippi’s deferred costs was approximately $247 million. The plan also allows for the current recovery
of carrying charges on all deferred amounts. . : ,

(Entergy Corporation and Entergy New Orleans)

Under Entergy New Orleans’ various rate settlements with the Council in 1986, 1988, and 1991, Entergy
New Orleans agreed to absorb and not recover from ratepayers a total of $96.2 million of its Grand Gulf 1 costs.
Entergy New Orleans was permitted to implement annual rate increases in decreasing amounts each year through
1995, and to defer certain costs and related carrying charges for recovery on a schedule extending from 1991 through
2001. As of December 31, 1996, the uncollected balance of Entergy New Orleans’ deferred costs was $136 million.

February 1994 Ice Storm/Rate Rider (Entergy Corporation and Entergy Mississippi)

.A February 1994 ice storm left more than 80,000 Entergy Mississippi customers without electric power
acioss the service area. Damage to transmission and distribution lines, equipment, poles, and facilities totaled
approximately $77.2 million, with $64.6 million of these amounts capitalized as plant-related costs. The remaining
balances were recorded as a deferred debit. : :

Subsequent to a request by Entergy Mississippi for rate recovery, the MPSC approved a stipulation in
September 1994 with respect to the recovery of ice storm costs recorded through April 30, 1994, Under the
stipulation, Entergy Mississippi implemented an ice storm rate rider, which increased rates approximately $8 million
for a period of five years beginning on September 29, 1994. At the end of the five-year period, the revenue
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requiranentassociatedwiththeundepreciatedicestomwpitaﬁzedcostswillbeincludedinEntergyMississippi’s
buemmmmemw&amisrwmerequkmdmnamukmmwsdssippi’srateofremmonrate
base being above the benchmark rate of return under Entergy Mississippi’s formula rate plan. The MPSC approved
a second stipulation in September. 1995 which allows for a $2.5 million rate increase for a period of four years
beginning September 28, 1995, to recover costs related to the ice storm that were recorded after April 30, 1994, The
stipulation also allows for undepreciated ice storm capital costs recorded after April 30, 1994, to be treated as
described above.

Proposed Rate Increase
(System Energy)

System Energy filed an application with FERC on May 12, 1995, for a $65.5 million rate increase,, The
request seeks changes to System Energy’s rate schedule, including increases in the revenue requirement associated
with decommissioning costs, the depreciation rate, and the rate of retum on common equity. The request also
includesaproposedchangeintheaccounﬁngrecogniﬁonofnuclwmﬁxeﬁngoutagecostsﬁmnﬂ:atofexpensing
thosecostsasinmned'wthcdefenalﬁandamorﬁmﬁonnmwmcﬁbedinNmelwithrespecttoEntergyArkansas.
On December 12, 1995, System Energy implemented a $65.5 million rate increase, subject to refund. Management
has decided to record a reserve for a portion of the rate increase. Hearings on System Energy’s request began in
January 1996 and were completed in February 1996. On July 11, 1996, the ALJ issued an initial decision in this
proceeding that agreed with certain of System Energy’s proposals, including the change in accounting for nuclear
reﬁlelingoutageoosts,whﬂerejecﬁngapmposedincrwseinremmonwmmmequhyandmmendingasﬁgbt
decrease. The ALJ also rejected the proposed change in the decommissioning cost methodology. The decision of the
ALJispreliminaryandmaybemodiﬁedintheﬁnaldecisionﬁ'omFERthichisexpectedinﬂleﬁrstquanerof
1997. Managmmtisunabletopredicttheﬁnaloutcomeofﬂaerateincmserequestortheamountofanyreﬁmdsin
excess of reserves that may be required. : : : : - :

(Entergy Mississippi)

Entergy Mississippi’s allocation of the proposed System Energy wholesale rate increase is $21.6 million. In
July 1995, Entergy Mississippi filed a schedule with the MPSC that will defer the ultimate amount of the System
Energy rate increase. The deferral plan, which was approved by the MPSC, began in December 1995, the effective
date of the System Energy rate increase, and will end after the issuance of a final order by FERC. The deferred rate
increase is to be amortized over 48 months beginning October 1998. :

(Entergy New Orleans)

Entergy New Orleans’ allocation of the probosed System Energy wholesale rate increase is $9.6 million. In
February 1996, Entergy New Orleans filed a plan with the City to defer 50% of the amount of the System Energy
rate increase. The deferral began in February 1996 and will end after the issuance of a final order by FERC.

FERC Settlement (Entergy Corporation and System Energy)

In November 1994, FERC approved an-agreement settling a long-standing dispute involving income tax
allocation procedures of System Energy. In accordance with the agreement, System Energy refunded approximately
- $61.7 million to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans, each of
which in turn has made refunds or credits to its customers (except for those portions attributable to Entergy
Arkansas’ and Entergy Louisiana’s retained share of Grand Gulf 1 costs). Additionally, System Energy will refund a
total of approximately $62 million, plus interest, to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans over the period through June 2004. The settlement also required the write-off of certain related
unamortized balances of deferred investment tax credits by Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans. The settlement reduced Entergy Corporation’s consolidated net income for
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the year ended December 31, 1994, by approximately $68.2 million, offset by the write-off of the unamortized
balances of related deferred investment tax credits of approximately $69.4 million ($2.9 million for Entergy
Corporation; $27.3 million for Entergy Arkansas; $31.5 million for Entergy Louisiana; $6 million for Entergy
Mississippi; and $1.7 million for Entergy New Orleans). System Energy also reclassified from utility plant to other
deferred debits approximately $81 million of other Grand Gulf 1 costs. Although such costs are excluded from rate
base, System Energy is recovering them over a 10-year period. Interest on the $62 million refund and the loss of the
return on the $81 million of other Grand Gulf 1 costs will reduce Entergy’s and System Energy’s net income by
approximately $10 million annually over the next 8 years.

NOTE 3.

INCOME TAXES

Entergy Corporation’s and its subsidiaries' income tax expenses for 1996, 1995, and 1994 consist of the

following (in thousands):

1996

Federal

Total
Deferred — net
Investment tax credit
adjustments — net
Recorded income tax expense

Federal

Total
Deferred — net
Investment tax credit
adjustments — net
Recorded income tax expense

Charged to cumulative effect

Federal

Total
Deferred — net
Investment tax credit
adjustments — net
Investment tax credit
amortization - FERC Settlement
Recorded income tax expense

Entergy Entergy - Entergy Entergy Entergy . System
Entergy Arkansas __ GulfStates  Louisians _ Mississippi NewOrleans _ Fnergy
$ 272036)$ 108583 § 510 § 78629 $ 64358 $ 23860 $ 19,637
72,204 21,888 - 201 21,122 9,635 4,631 13,508
344,240 130,471 7 99,751 73,993 28,491 33,145
100,572 (41,261) 106,715 24,656 {29,390) (11,587). 52,447
@6y are6) (535 (M (3497) N gam)
$ 421159]$ 8444 S =l=02.09l $ 113560 $ 41,106 § 16217 § 121
Entergy Arkansas  GulfStates  Louisiana  Mississippi NewOrleans _ Energy
$ 306910{$ 87,937 § 13 § 93670 § 62436 § 19.671 $ 108,920
60,278 18,027 - 20,994 9,215 3,394 11,910
367,188 105,964 13 114,664 71,651 22,465 120,830
13,333 (5,363) 67,703 8,148 (35,224) (1,364)  (41,871)
(21,478) (5,658) (4,472) (5,698) (1,550) (634) (3,466)
$ 359043| 8 94,943 $§ gz;u $ 17114 § 34877 § 20,467 $ 75493
$ 238618 2,81 $ - 3 — - $ - 8 - -
Entergy Entergy Entergy Entergy Entergy " System
Entergy Arkansas  GulfStates  Louisiana  Mississippi _New Orleans Energy
$§ 2704618 64238 $ 71 s 6881 $ 39505 § 19,557 $ 54295
50,300 19,062 14 10,369 7,379 3,049 13,182
277,346 83,300 85 79,260 46,884 22,606 67477
(54,429)| (17,939) (57.911) 21,580 (26,763) (15,674) (27.375)
(24,739) (8,814) (4,260) (6,048) (1,673) (681) (3,265)
(66,454 (27,327) - (31,504) (5.973) (1,651) -
$ 131,748 29220 $  (62,086) $ 63288 § 12,475 § 4,600 $ 837
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Entergy Corporation’s and its subsidiaries’ total income taxes differ from the amounts computed by applying
_ the statutory federal income tax rate to income before taxes. The reasons for the differences for the years 1996,
1995, and 1994 are (amounts in thousands):

Entergy Entergy Entergy Entergy Entergy System

1996 Entergy Arkansas  Gulf States  Louisiana  Mississippi New Orleans  Energy
Computed at statutory rate (35%) $ 319,003 |$ 84785 $ 34371 $ 108262 § 42,111 § 15048 $ 6376_26-
Increases (reductions) in tax
resulting from:
State income taxes net of
federal income tax effect 54,801 10,796 19,389 11,538 4,188 1,449 7444
Depreciation ’ 15,829 2,102) (6,305) 6,722 1,604 402 15,508
Rate deferrals - net 1,973 1,115 5,537 (1,829) (3,430) 580 .
Amortization of investment
tax credits (20349)]  (4,608) (4,380) (5.664) (1,582) (635)  (3.480)
Flow-through/permanent .
differences 1,059 (845) 2,792 ~ (449) @75 (164) -
SFAS 121 write-off ’ 48,265 - 48265 . . - -
Other — net 478 4,697 2422 an (1,510) (463) (L)
Total income taxes $ 421,159 |8 84444 § 102091 § 118560 $ 41,106 § 16217 § 82,121
Effective Income Tax Rate 462% 34.4% 105.5% 37.6% 34.2% 37.1% 45.4%
Entergy Entergy Entergy Entergy Entergy  Sysem
1998 Entergy Arkansas  GuifStates  Louisiana  Mississipni  New Qrleans
Computed at statutory rate (35%) $ 334945 93458 $ 65157 $ 111528 $ 36240 § 19198 $ 58,986
Tncreases (reductions) in tax
resulting from
State income taxes net of »
federal income tax effect 42,59 11551 = 8375 11,532 3344 1,971 7,036
Degreciation 1,670 (1,510) (13,073) 2,693 739 . (661) 13,482
Rate deferrals - net 1,699 975 6,240 (2,626) (3.465) 575 -
Amortizetion of investment
tax credits (20,549) (5.658) (447 Gy (1,548) (634 (3,4%0)
Other — net (1,320) (3873 . 1020 . (302) (433) 18 (531)
Total income taxes $ 350043]8 943 § $ N7114 § 34877 § 20467 $
Effective Income Tax Rate 37.5% 355% 34.0% 36.7% 3.7 373% = M43%
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124
Computed at statutory rake (35%)
Increnses (reductions) in tax

resulting fronx
State income taxes net of
federal income tax effect
Depreciation
Rate deferrals - net
Amortization of investment
tax credits
Amortization of investment
tax credits - FERC Settlement
Adjustment of priar year taxes
Other —net
Total income taxes

Effective Income Tax Rate

Entergy Entergy Entergy Entergy Entergy System
S 1MM8(S 60017 $ (50O S 9694 § 21438 6234 $ 14785
13,766 781 (6,571) 5,147 2465 456 7,565
9,995 (21) (8,188) 3219 1,930 (586) 14,541
1435 79 6,551 (2,749) (3.810) 714 -
(27,337) (10,220) 4am) (6,305) (1,671) (681) (3.476)
(66,454) 27327 - 6Ly (5,973) (1,651) -
9,425 (208) (2460) - (1,954) 43) 2,947
(3,554) (671) 3,748 (1,514) 53 537 475
(s _1pumals 2020 5 (@06 $ 12475 S 4600 S 36837
B% 171% 42.9% 2.9% 20.4% 25.9% 872%

Significant components of Entergy Corporation’s and its subsidiaries’ net deferred tax liabilities as of
December 31, 1996 and 1995, are as follows (in thousands):

139

Deforred Tax Lisbilities:
Net regulatory assets/(lisbilities)
Plant-related basis differences
Rate deferrals
Other

Total

Defrred Tax Assets:

Accumuiated deferred investment
tax credit

Investment tax credit carryforwards

NOL carryforwards

Sale and leaseback

Removal cost

Unbilled revenues

Pension-related items

Rate refund

FERC Settlement

Other
Total

Net deferred tax liability

Entergy 1 ! System
Entergy Arkansas Guif States- Louisiana Mississippi New Orleans Energy
$ (1,406921)|$ (287217) $ (434380) § (349.667) $ (2.,537) § 0,717 $ (304,403)
(2,986,993) (476,364)  (1,016,616) .  (716,974)  (185,038) (50,435  (512,519)
(68,282) . (2,839)  (113,669) (52,914) .
,243 1,433 ,604) 6,193 24,91
$ (4,860,236)[ $  (907.999) $°(1,528,521) § (1,100,913) $§ (327,848) $ (119,259) § (841839
210,879 42,450 61,563 53,831 9,724 3,666 - 39,645
138,779 - 138,779 - - - .
24,990 - 24,990 - : - . - -
40,658 - 40,658 - - - -
233,823 - - 108,350 - - 125,433
102,268 - 27,391 61,716 2,454 10,707 I
37,692 - 17,824 14,965 68 5,246 -
30,869 - 11,291 8,838 2,008 5,987 2,748
25,409 - - - - 7,077 18,332
19,079 - —_— . - - - 19,079
147,020 9,049 61,804 23,545 5,849 8,097 12,585
$ 101146618 $1499 $ 384300 § 271,285 § 19692 $ 40,780 $ 217,819

$ (3,848,770) $

(856,500) s (1,144221) $  (829,628) $ (308,156) $  (78,479) $ (624,020)
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1958 Entergy  Entergy @ Emtorgy  Enkrgy  Entergy  Sysem

L Entergy Arkansas Guif States Lovisiana _ Mississipni  New Orlcans Energy
Deferred T Lisbilit — s Tupn

Net regulatory assets/(liabilities) $ (1494000} $ (264,166) § (512281) $ (357.528) $ (17,147) § (10,723) $ (332159)
Plant-related basis differences (3,071,519) (480,465)  (1,060,241) (722,680) (181,792) (50,820)  (538,219)
Rate deferrals , (131,261) (104,695) (12,652) (157,168) (61,915) -
Other .

Total

Deferred Tax Assety:

Accomulated deferred investment

tax credit 214,505 44,260 58653 - 56,008 10,702 3,910 40,973
Investment tax crodit camryforwards 167,713 - 167,713 - - - © -
Valustion allowance (44,597)} - (44,597) - - - : -
NOL carryforwards 151,141 - 151,141 - - - -
Altermative minimum tax credit 130,760 - 39,7209 27,409 - - 63,642
Sale and lcascback 225,620 - - 105,738 - - 119,832
Removal cost 97,184 - 25,701 59,148 2,316 10019 -
Unbilled revenues 4293 - 2384 16,850 - 3,689 -
Pension-related items 21,003 - 14,472 - 2342 4,189 -
Operating provisions 6,795 - - - - 6,795 -
Provision - FASB 5 contingencies 7,250 7,250 - - - - -
FERC Settlement 19,978 - » - - - 459 19,519
Other 259,954 21,394 110,176 52,285 17,415 - . 6703 34,586

Total $ 13002298 72904 $ 545352 § 317488 § 327715 § 3574 $ 271552

Net deferrod tax liability

As ofDecember 31, 1996, Entergy has investment tax: credit (ITC) carryforwards of $138.8 mlll:on, federal
net operating loss (NOL) carryforwards of $50.8 million, and state NOL carryforwards of $105.2 million, all related
to Entergy Gulf States operations. The ITC carryforwards include the 35% reduction required by the Tax Reform
Act of 1986 and may be applied solely against federal income tax liability of Entergy Gulf States and, if not utilized,
will expire between 1997 and 2002. At December 31, 1995, the projected amount of ITC carryforwards which would
expire unutilized was estimated to be $44.6 million, which was based upon projections of estimated taxable-income
of Entergy Gulf States and, accordingly, a valuation reserve was recorded for this amount. At December 31, 1996,
management estimated that none of the remaining ITC myforwards'wouldexpireunuﬁlized,ahdﬂ;evaluaﬁon
reserve was eliminated. The alternative minimum tax (AMT) credit carryforwards as of December 31, 1996 were
$40.7 million, all related to Entergy Gulf States operations. 'I'hstMTcredltcanbecamedforwardmdeﬁnnelyand
may be applied solely against the federal income tax liability of Entergy’ GulfStatw

In accordance with the System Energy FERC Settlement, the domestic utility companies wrote off $66.6
million of unamortized deferred investment tax credits in 1994, including $27.3 million at Entergy Arkansas, $31.5
million at Entergy Louisiana, $6.0 million at Entergy. Mississippi, and $1.7 million at Entergy New Orleans.

In August 1994, Entergy recelved an IRS report covering the federal income tax audit of Entergy
Corporation and subsidiaries for the years 1988-90. The report asserted an $80 million tax deficiency for the 1990
tax return related primarily to the utilization of accelerated investment tax credits associated with the Waterford 3
and Grand Gulf nuclear plants. Changes to the initial report, made in the IRS Appeal process, have reduced the
assessment related to the issue by $22 million to $58 million. Entergy Corporation and the Appeals Officer agreed to
pursue a “Technical Advice” ruling from the IRS National Office to address the remainder of the issue. Entergy
Corporation believes there is no material tax deficiency and is confident that a satisfactory resolution of the matter
will be achieved.
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NOTE 4. LINES OF CREDIT AND RELATED SHORT-TERM BORROWINGS (Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy N
Orleans, and System Energy)

In November 1996, SEC authorization was received by Entergy Arkansas, Entergy Guilf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy increasing short-term borrowing limits to
$235 million, $340 million, $225 million, $103 million, $35 million, and $140 million, respectively (for a total of
$1.078 billion). These authorizations are effective through November 30, 2001. Of these companies, Entergy
Louisiana and Entergy Mississippi had borrowings outstanding as of December 31, 1996. Entergy Louisiana and
Entergy Mississippi had $31.1 million and $50.3 million, respectively, of borrowings outstanding under the money
prmhﬁaqysmwnomgmngmmtdesimdmewmedmwsﬁcuﬁﬁwm’depuﬂmwm
external short-term borrowings. Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi had undrawn lines
of credit as of December 31, 1996, of $25 million, $64.2 million, and $30 million, respectively. .

In July 1995, Entergy Corporation reccived SEC authorization for a $300 million bank credit facility.
Thereafier, a three-year credit agreement was signed with a group of banks in October 1995 to provide up to $300
million of loans to Entergy Corporation. $230 million was drawn on this facility for the acquisition of CitiPower in
January 1996 and was subsequently repaid throughout the course of the year. See Note 13 for a discussion of the
acquisition. As of December 31, 1996, no amounts were outstanding against the facility. In January 1997, Entergy
Corporation filed an amendment with the SEC to increase the authorization from $300 million to $500 million.

On September 13, 1996, Entergy Corporation and ETHC obtained a three-year $100 million bank line of
credit that may be increased up to $300 million and can be drawn by either Entergy Corporation or ETHC (with a
guarantee from Entergy Corporation). The proceeds are to be used exclusively for exempt telecommunication
investments. As of December 31, 1996, $20 million borrowed by Entergy Corporation was outstanding under this

Other Entergy companies have SEC authorization to borrow through the money pool, from Entergy
Corporation, and from commercial banks in the aggregate principal amounts up to $265 million, of which $88.4
million was outstanding as of December 31, 1996. Some of these borrowings are restricted as to use, and are secured

In total, Entergy had short-term commitments in the amount of $607.6 million as of December 31, 1996, of
which $575.2 million was unused. The weighted-average interest rate on the outstanding borrowings as of December '
31, 1996, and December 31, 1995, was 6.10% and 6.35%, respectively. Commitment fees on the lines of credit for
Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi are 0. 125% of the undrawn amounts. The
commitment fees for Entergy Corporation’s $300 million credit facility and ETHC’s $100 million credit facility are
currently 0.17%, but can fluctuate depending on the senior debt ratings of the domestic utility companies. See Note 7
for a discussion of commitments for long-term financing arrangements.
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NOTE s. PREFERRED, PREFERENCE, AND COMMON STOCK (Entergy Corporation, Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)

The number of shares, authorized and outstanding, and dollar value of preferred and preference stock for
Entergy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
as of December 31, 1996, and 1995 were: - | _

Shares Call Price Per

Authorized . i Total Share as of
and Owtstanding __Dollar Value December 31,
1996 1995 1996 1995 . 1996
(Dollars in Thousands)
Entergy Ariowess Preferred Stock :
Without sinking fmd:
Curmulstive, $100 par value: : : :
4.32% Series 70,000 70000 - - $7,000 $7,000 - $103.647
4.72% Series 93,500 93,500 - 9,350 9,350 $107.000
4.56% Series 75,000 75,000 7,500 7,500 $102.830
4.56% 1965 Series 75,000 75,000 - 7,500 7,500 $102.500
6.08% Series . 100,000 100,000 "~ 10,000 . 10,000 $102.830
7.32% Series 100,000 100,000 10,000 10,000 $103.170
7.80% Series 150,000 150,000 15,000 15,000 $103.250
7.40% Series . 200,000 200,000 20,000 20,000 $102.800
7.88% Series : © 150,000 150,000 15,000 15000 . ~ $103.000
8.84% Series - 400,000 - 10,000
Cunmilative, $0.01 par value:
$2.40 Series () - 2,000,000 - 50,000 -
$1.96 Series (a)(b) 600,000 "~ 600,000 15,000 15,000 -
Total without sinking fund 1,613,500 4,013,500 $116,350 $176,350
Wikh sinking fnd:
Cumulative, $100 par value:
8.52% Series 300,000 350,000 $30,000 $35,000 $104.260
9.92% Series 401,085 561,085 10,027 14,027 - $26.320
Total with sinking fund 701,085 911,085 $40,027 $49,027 ’
Fair Value of Preferred Stock with sinking fund (d) . R $41,835 $51,476
* k|
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Calll Price Per

Total Share as of
Dolar Value Decemiber 31,
19% 19958 1996
(Dollars in Thoussnds)
Cunulative, without par value
7% Series (a) (b) 6,000,000 6,000,000 $150,000 $150,000 » -
Preferred Stock
Authorized 6,000,000, $100 par
vahe, conulative
‘Wisheut sinking fmd:

4.40% Series 51,173 51,173 $5,117 $5,117 $108.00
4.50% Series 5,830 5,830 583 583 $105.00
4.40% - 1949 Series 1,655 1,655 166 166 $103.00
4.20% Series 9,745 9,745 975 975 $102.82
4.44% Senies 14,804 14,804 1,480 " 1,480 $103.75
5.00% Series 10,993 10,993 1,099 1,099 . $104.25
5.08% Sexies 26,845 - 26,845 2,685 2,685 . $104.63
4.52% Serics 10,564 10,564 1,056 1,056 $103.57
6.08% Series 32,829 32,829 3,283 3,283 $103.34
7.56% Sexies 350,000 350,000 35,000 35000 $101.80
8.52% Series 500,000 © 500,000 50,000 50,000 - $102.43
9.96% Sexies 350,000 © 350,000 35,000 35,000 - $10264

Total without sinking fund 1,364,438 1,364,438 $136,444 $136,444
E ] L] E ] E ]
‘Wikh sinking fmnd:

8.80% Series 184,595 204495 $18,459 $20450 . $100.00
9.75% Series R 19,543 - 1,95 $100.00
8.64% Series 140,000 168,000 14,000 16,800 © $101.00
Adjustable Rate - A, 7.39% (0) 180,000 192,000 18,000 19200 $100.00
Adustable Rate - B, 7.44% () 270,000 292,500 27,000 29,250 $100.00
Total with sirking fund 774,595 876,538 $77.459 $87,654 .
Fair Value of Preference Stock and
Preferred Stock with sinking fund (d) - $214,475 $219,191
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Shares Call Price Per

Authorized Total Share as of
and Outstanding Dollar Value December 31,
199 " 1995 1996 1995 1996
Enterxy Lovisinps Preferved Stock (ollars in Thousands) :
Wikhout sinking fund:
Cumulative, $100 par value: .
4.96% Series 60,000 60,000 $6,000 $6,000 $104.25
4.16% Series ' 70,000 70,000 7,000 7,000 $104.21
4.44% Series 70,000 70,000 7,000 7000 . $104.06
5.16% Series 75,000 75,000 7,500 7,500 $104.18
5.40% Series 80,000 80,000 8,000 8,000 . $103.00
6.44% Serics 80,000 80,000 - 8,000 8,000 $102.92
7.84% Series 100,000 100,000 10,000 10,000 $103.78
7.36% Series 100,000 100,000 10,000 10,000 - $103.36
8.56% Series - 100,000 - 10,000 -
Cumlative, $25 per value:
8.00% Series (b) 1,480,000 1,480,000 37,000 37,000 . -
9.68% Series - - 2,000,000 - 50,000 -
Total without sinking fund 2,115,000 4,215,000 $100,500 $160,500
Wikh sinking fand: ’
Cumulative, $100 par value: o
7.00% Series (b) 500,000 - 500,000 $50,000 $50,000 -
8.00% Series (b) - 350,000 350,000 35,000 35000 -
Cumulative, $25 par value: » o
12.64% Series 300,000 600,370 7,500 15,009 . . $26.58
Total with sinking fund 1,150,000 1,450,370 $92,500 $100,009
e "] L3 E - ] L ]
Fair Valoe of Preferred Stock with sinking fnd (d) $93,825 $103,135
4.36% Series 59,920 $9920  $5992 '$5992 $103.86
4.56% Series 43,888 43,888 4,389 - 4389 . . $107.00
4.92% Series 100,000 100,000 10,000 10,000 $102.88
7.44% Series 100,000 100,000 10,000 10,000 $102.81
8.36% Series (b) 200,000 200,000 20,000 20,000 .
9.16% Series 75,000 75,000 7,500 7,500 $104.06
Total without sinking fund 578,808 578,808 $57,881 $57,881
With sinking fnd:
Cumulative, $100 par value:
9.76% Series 70,000 140,000 $7,000 $14,000 $100.00
12.00% Series - 27,700 - 2,770 -
Total with sinking fund 70,000 167,700 $7,000 $16,770
Fair Value of Preferred Stock with sinking fund (d) $7,000 $16,936
e ] E ]
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Shares Call Price Per

Authorized Total Share as of
and Outstanding Dolar Vale December 31,
1996 1995 1996 1995 1996
Entergy New Orleans Preferred Stock (Dolars in Thousands)
Without sinking fmd:
Cumilative, $100 par vahe: : A
4,75% Series 77798 77798 $7,780 $7,780 $105.00
4.36% Series 60,000 60,000 6,000 6,000 $104.58
5.56% Series , 60,000 60,000 6,000 6,000 $102.59
Total without sinking fund 197,798 197.798 $19,780 $19,780
Entergy
Subsidisries' Preference Stock (8) 6,000,000 6000000  $150000 $150,000
Subsidissies’ Preferred Stock: .
Without sinking fimd 5,869,544 10369544 $430955 $550.955
With sinking fimd 2,695,680 - 3405693 $216986  $253.460
Fsir Value of Preference Stock and o .
_ Preferved Stock with sinking fund (d) A $357135  $39%0.738

@ The total dollar value represents the involuntary liquidation value of $25 per share.

(b) These series are not redeemable as of December 31, 1996.

(© Represents weighted-average annualized rates for 1996. : .

d Fair values were determined using bid prices reported by dealer markets and by nationally recognized

: investment banking firms. See Note 1 for additional disclosure of fair value of financial instruments.
Changwihﬂncpmfenedstoclgwﬁthanduﬁﬂxwtsinldngﬁmipreferm&stxk,andcommonstockof

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans during

the last three years were: _ :

Number of Shares

: 1996 1998 1994
Preferred stock retirements : '

Entergy Arkansas ' ' : : .
$100 par value (50,000) (25,000) (45,000)
$25 par value (560,000) (280,000) (280,000)
$0.01 par value ' (2,000,000) - -

Entergy Guif States ' ' ' ’
$100 par value (101,943) (72,834) (60,667)
$100 par value (100,000) - -
$25 par value : © (2,300,370) (450,211) (601,537)

Entergy Mississippi : : - . 4
$100 par value (97,700) (150,000) (150,000)

Entergy New Orleans
$100 par value _ - (34,495) (15,000)
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Cashsinkingﬁmd'requjrementsandmandatoryred‘empﬁonsforthenextﬁveyearsforpreferredand
preference stock, outstanding as of December 31, 1996, are;

: - Entergy Entergy Entergy Entergy .
Entergy Arkangas Guilf States _Louisiana Mississippi
(In Thousands)
1997 $21,216 $4,500 $5,966 $3,750 $7,000
1998 14,225 4,500 5,966 3,759 -
1999 60,466 4,500 5,966 50,000 -
2000 160,466 4,500 155,966 - -
2001 45,466 4,500 5,966 35,000 -

MBryArhnm,EwGuESm,EnwrgyMsmmmmshdppihwmemﬂ
nommnulativeoptiontoredeem,atpar,addiﬁonalamountsofceminsgﬁmoftheirmmmndingpmfenedstock.

Entergy Corporation repurchased and retired (returned to authorized but unissued status) 1,230,000 shares
of common stock at a cost of $30.7 million in 1994. There were no stock repurchases in 1995 or 1996.

EnexgyComomﬁmﬁomﬁmemﬁmrdsmwmasuryshammmeathereanmgfghe Stock Plan
for Outside Directors (Directors’ Plan), the Equity Ownership Plan of Entergy Corporation and Subsidiaries (Equity
Plan), and certain other stock benefit plans. Entergy Corporation repurchased in the market 2,805,000 shares of its
common stock in 1994 at a cost of $88.8 million. The Directors’ Plan awards nonemployee directors a portion of
theircompensationinthefonnofaﬁxednumberofshamofEntergyCorporaﬁonconnnonstock. Shares awarded
under the Directors’ Plan were 6,750, 9,251, and 18,757 during 1996, 1995, and 1994, respectively.

During 1996, Entergy Corporation issued 755,200 shares of its previously repurchased common stock,
reducing the amount held as treasury stock by $22.2 million. Entergy Corporation issued these shares to meet the
requirements of its various stock plans. In addition, Entergy Corporation received proceeds of $118 million from the
issuance of 4,438,972 shares of common stock under its new dividend reinvestment and stock purchase plan during
1996. '

The Equity Plan grants stock options, equity awards, and incentive awards to key employees of the domestic
utility companies. Ihewstsofawudsmchmgedmimmwerﬂxepeﬁodofthegramar&micwdpeﬁoias
appropriate. Amounts charged to compensation expense in 1996 were immaterial. Stock options, which comprise
50%ofthesharwtargetedfordisﬁibuﬁonundertheEquityPlan,aregrantedatexerciseprimnotlessthanmarket
value on the date of grant. The options are generally exercisable no less than six months nor more than 10 years after
the date of grant. .

Entergy sponsors the Employee Stock Ownership Plan of Entergy Corporation and Subsidiaries (ESOP) and
the Savings Plan of Entergy Corporation and Subsidiaries (Savings Plan). Both plans are defined contribution plans
covering eligible employees of Entergy and its subsidiaries who have completed certain service requirements.
Entergy’s subsidiaries’ contributions to the ESOP and the Savings Plan, and any income thereon, are invested in
shares of Entergy Corporation common stock. 'IheallowedcontributionstotheESOPareaccruedba_sedonthe
expected utilization of additional investment tax credits in the applicable Federal income tax return of Entergy and its
subsidiaries, and on expected voluntary participant contributions. Entergy’s subsidiaries contributed $22.8 million to
the ESOP for the year ended December 31, 1995. There were no contributions in the years ended December 31,
1996 and 1994.

The Savings Plan provides that the employing Entergy subsidiary may make matching contributions to the
plan in an amount equal to 50 percent of the participant’s basic contribution. In 1996, 1995, and 1994, Entergy’s
subsidiaries contributed $13.2 million, $13.2 million, and $11.7 million, respectively, to the Entergy Savings Plan.
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Entergy Gulf States sponsors the Guif States Utilities Company Employee Stock Ownership Plan (GSU
ESOP)andﬂch\ﬂfStat&sUﬁliﬁwCompanyEnployéw’ThriﬁPlén(GSUThﬁﬁPlan),whicharebothdeﬁmd
contribution plans. The GSU ESOP is avai le to all Entergy Gulf States employees, pre-Merger Entergy Guif
States employees and post-Merger employees of Entergy Operations, whose primary work location is River Bend,
upon completion of certain eligibility requirements. All contributions to the plan are invested in shares of Entergy
Corporation common stock. Entergy Gulf States makes contributions to the GSU ESOP based on expected
uﬁﬁmﬁmofaﬁiﬁmﬂmv&smmtmxcredhsm&EmergyGuESmFederdmmaﬁmw
participants’ contributions. No additional contributions were made to the GSU ESOP during 1996, 1995, and 1994.
TheGSUThriﬁPlanisavaﬂahlemwmmwergyOperaﬁmsanployewwhoseprinmyworkbcaﬁmisRiver
Bend. EntergyGulmetesnnk&ematchingconn'ibuﬁonsmﬂxeGSUﬁﬁﬁPlanequaltoSOperoentofa
participant’s basic contribution which may be invested, at the participant’s discretion, in shares of Entergy
Corporation common stock. Entergy Gulf States’ contributions to the GSU Thrift Plan for the years ended
December 31, 1996, 1995, and 1994 were $.3 million, $1.1 million, and $3.9 million, respectively.

Entergy applies APB Opinion 25, “Accounting for Stock Issued to Employees,” and related interpretations in
accounting for stock options. Acwrdingly,mcanpensaﬁoncostisrequiredmberewgnizedformestockopﬁms
dmcribedaboveunﬁlsuchoptionsareexercisedbecauseﬁleexercisapﬁmarenotlwsthannmrketvalueonﬂ:e
date of grant. mhnpaamEnmgy’snamWneandwningspershamdehavebemEnmawﬁalhad
cmmmsaﬁmoostfortheswckopﬁmsbemdaenmnedbasedmtheﬁirvalueatﬂwgrmtdatwfotawudsuﬁer
ﬂ:eopﬁonplanseonsistentwithﬂlemeﬂlodpmribedbySFAS 123. - 2

In applying the disclosure provisions of SFAS 123, the fair value of each option grant is estimated on the
date of grant using the Black-Scholes option-pricing model with expected stock price volatility of 18%, 24%, and
19% in 1996, 1995, and 1994, respectively, and additional assumptions for each of those years as follows: risk-free
interestrataof6%,expectedliv&soflwars,anddivi&ndsofSl.SOpershare. N

Nonstatutory stock option transactions are summarized as follows:

1996 1995 1994
Average Average Average
Number Option Number Option Number Option
of Options Price  of Options Price of Options Price

Beginning-of-year balance 457909 $25.98 170409 $34.86 102909 $33.46
Options granted 82500 2938 315,000 21.39 67500 37.00
Options exercised (7500) 2338 (12,500) 23.38 - -
Options expiring unused (5,000) 35.88 (15,0000 32.75 - -
End-of-year balance 527909 $ 26.45 457,909 $25.98 170409 $34.86
Options exercisable at year-end 277,909 207,909 170,409
Weighted-average fair value of

options granted $ 267 $ 548 $ 245

-149 -



The following table summarizes information about stock options outstanding as of December 31, 1996:

Options Outstanding _ | Options Exercisable
Weighted-Avg
Remaining = Weighted- : Weighted-
Range of As of Contractual Avg.Exercise - Asof Avg. Exercise
Exercise Prices 12/31/96 Life-Yrs. Price - 12/3196¢ - Price
$20 - $30 404,302 82 - $23.51 154,302 $27.77
$30 - $40 - 123,607 6.6 7 $36.09 _ 123,607 $36.09
$20 - $40 527,909 7.8 $26.45 277909 $31.47
SRETETT———— L ]

To meet the requirements of the Employee Stock Investment Plan (ESIP), Entergy Corporation is authorized
to issue or acquire, through March 31, l997,upt02,000,000sharwofitscommonstocktobehcldastmasury
shares.. Under the ESIP, employees may be granted the opportunity to purchase (for up to 10% of their regular
annualsalary,butnotmorethan$25,000)comnmstockatss%ofﬂ:emarketvalueonﬂleﬁrstorlastbusin&ss,day
of the plan year, whichever is lower. Through this program, employees purchased 247,122 and 329,863 shares for
the 1995 and 1994 plan years, respectively. The 1996 plan year runs from April 1, 1996, to March 31, 1997. In
February 1997, Entergy received authority from the SEC to extend the ESIP for an additional period of three years
ending on March 31, 2000. Under the extended plan, Entergy Corporation may issue either treasury shares or
previously authorized but unissued shares. . , : , R :
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NOTE 6. COMPANY-OBLIGATED MANDATORILY REDEEMABLE PREFERRED SECURITIES
(Entergy Arkansas)

Entergy Arkansas Capital I (Trust) was established as a financing subsidiary of Entergy Arkansas for the
purpose of issuing common and preferred securities. On August. 14, 1996, the Trust issued $60 million in aggregate
liquidation preference amount of 8.5% Cumulative Quarterly Income Preferred Securities (Preferred Securities) in a
public offering and $1.9 million of common securities to Entergy Arkansas. The Trust used the proceeds from the
sale of the Preferred Securities and the common securities to purchase from Entergy Arkansas 8.5% junior
subordinated deferrable interest debentures in the amount of $61.9 million (Debentures). The Debentures held by the
Trust are its only asset and the Trust will use interest payments received on the Debentures to- make cash
distributions on the Preferred Securities. 2 - ' ‘

The Preferred Securities of the Trust, as well as the Debentures, mature on September 30, 2045. The
Preferred Securities are redeemable, however, at the option of Entergy Arkansas beginning in 2001 at 100% of their
principal amount, or earlier under certain limited circumstances, including the loss of the tax deduction arising out of
the interest paid on the Debentures. Entergy Arkansas has, pursuant to certain agreements taken together, fully and
unconditionally guaranteed payment of distributions on the Preferred Securities. Entergy Arkansas is the owner of
all of the common securities of the Trust, which constitute 3% of the Trust’s total capital.

(Entergy Louisiana)

Entergy Louisiana Capital I (Trust) was established as a financing subsidiary of Entergy Louisiana for the
purpose of issuing common and preferred securities. On July 16, 1996, the Trust issued $70 million in aggregate
liquidation preference amount of 9% Cumulative Quarterly Income Preferred Securities (Preferred Securities) in a
public offering and $2.2 million of common securities to Entergy Louisiana. The Trust used the proceeds from the
sale of the Preferred Securities and the common securities to purchase from Entergy Louisiana 9% junior
subordinated deferrable interest debentures in the amount of $72.2 million (Debentures). The Debentures held by the
Trust are its only asset and the Trust will use interest payments received on the Debentures to make cash
distributions on the Preferred Securities.

The Preferred Securities of the Trust, as well as the Debentures, mature on September 30, 2045. The
Preferred Securities are redeemable, however, at the option of Entergy Louisiana beginning in 2001 at 100% of their
principal amount, or earlier under certain limited circumstances, including the loss of the tax deduction arising out of
the interest paid on the Debentures. Entergy Louisiana has, pursuant to certain agreements taken together, fuily and
unconditionally guaranteed payment of distributions on the Preferred Securities. Entergy Louisiana is the owner of
all of the common securities of the Trust, which constitute 3% of the Trust’s total capital. '

(Entergy Gulf States)

Entergy Gulf States Capital I (Trust) was established as a financing subsidiary of Entergy Gulf States for the
purpose of issuing common and preferred securities. On January 28, 1997, the Trust issued $85 million in aggregate
liquidation preference amount of 8.75% Cumulative Quarterly Income Preferred Securities (Preferred Securities) in a
public offering and $2.6 million of common securities to Entergy Gulf States. The Trust used the proceeds from the
sale of the Preferred Securitics and the common securities to purchase from Entergy Gulf States 8.75% junior
subordinated deferrable interest debentures in the amount of $87.6 million (Debentures). The Debentures held by the
Trust are its only asset and the Trust will use interest payments received on the Debentures to make cash
distributions on the Preferred Securities.

The Preferred Securities of the Trust, as well as the Debentures, mature on March 31, 2046. The Preferred
Securities are redeemable, however, at the option of Entergy Gulf States beginning in 2002 at 100% of their principal
amount, or earlier under certain limited circumstances, including the loss of the tax deduction arising out of the
interest paid on the Debentures. Entergy Gulf States has, pursuant to certain agreements taken together, fully and
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unconditionally guaranteed payment of distributions on the Preferred Securities. Entergy Gulf States is the owner of
all of the common securities of the Trust, wbichomsﬁmte3% of the Trust’s total capital.

NOTE 7. LONG - TERM DEBT (Entergy Corporation, Entergy Arkansas,

Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

The long-term debt of Entergy Corporation’s subsidiaries, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy,

Entergy Gulf States,

Arkansas, Entergy Gulf States, Entergy
as of December 31, 1996, was: '

Entergy Entergy Entergy Entergy Entergy Sm‘

Maturities Interest Rates
From To From To Entergy | Arkansas  Guif States  Louisiama Mississippi  New Orleans Energy
(In Thousands)

First Mortgage Bonds
1997 1999 537% 11.375% $687,000 $45,000  $321,000 $69,000 - §$12,000 - $240,000
2000 2004 6.000% 8250% 1,355270 180,000 608,750 361,520 205,000
2005 2009 6650%  7.500% - 325,000 215,000 110,000
2010 2019 9.750% 75,000 +75,000 .
2020 2026 7000%  10.000% 1,031,648 376,648 450,000 205,000
G&R Bonds
1997 1999 6.950% 11.2% 96,000 96,000 '
2000 2023 6.625% 8.800% 525,000 355,000 170,000
Governmental Obligations (a) - : -
1997 2008 5900% 10.000% 108,267 49,655 45875 11,837 900
2009 2026 5950% 9.875% 1,551,235 240,700 - 435,735 412,170 46,030 416,600
Debentures
1997 2000 7380% 9.720% 175,000 100,000 75,000
Long-Term DOE Obligation (Note 9) 117270 117270
Waterford 3 Lease Obligation 8.76% (Note 10) 353,600 : 353,600
Grand Gulf Lease Obligation 7.02% (Note 10) 496,480 496,480
Line of Credit, variable rate, due 1998 65,000
CitiPower Credit Line, avg. rate 8.31% due 2000 921,553
Other Long-Term Debtt 83411 _ 9,938 -
Unamortized Premium and Discount - Net (30,310 (11,420) (5,087) (5,619) (2,361) (1,112) (4.211)
Total Long-Term Deltt 793,424 | 1287853 2076211 1,407,508 495,069 180,888 1428869
Less Amount Due Within One Year 345,620 32,465 160,365 34275 96,015 12,000 10,000
Long-Term Debt Excluding Amount Due

Within One Year $7,590,804 | $1255388 $1,915346 $1,373233 $399054  $163.888 $1418,869
Fair Value of Long-Term Debt (b) $7,087,027 | $1,160377 $2,142389 $1,104,891  $503.461 $175,566  $9%2,423
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The long-term debt of Entergy Corporation’s subsidiaries, Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy, as of December 31, 1995, was:

From To From To Entergy | Arkansas Gulf States Louisiars Mississippi New Orleans Frergy
(In Thousands) _

First Mortgage Bonds
1996 1999 % 10.5% $1,064410} $75160 $445000 $104000  $35000  $35250 $370,000
2000 2004 (-3 9.75% 1,282320| 180,800 670,000 361,520 70,000
2005 2009 625%  11.375% 355319 215000 120,000 20,319
2010 2014 11.375% 50,000 50,000
2015 2019 975%  11.375% 95,000 75,000 . 20,000
2020 2024 % 10.375% 1,008818| 373818 450,000 185,000
G&R Bonds
1996 1999  695%  11.2% 152,000 122,000 30,000
2000 2023 6625% 88% 485,000 . 355,000 130,000
Governmental Obligations (8) _ _
1996 1998 59% 10% 110,868 51,495 46,300 12,158 915
2009 2023 595%  12.50% 1,551,235 { 240,700 435735 412,170 46,030 416,600
Debentures ’
1996 1998 9.72% 150,000 150,000 .. _
2000 738% 30,000 30,000
Long-Term DOE Obligation (Note 9) - : 111,53 | 111,536 ‘ ,
Waterford 3 Lease Obligation 8.76% (Note 10) 353,600 353,600
Grand Gulf Lease Obligation 7.02% (Note 10) 500,000 500,000
Line of Credit, variable rate, due 1998 _ 65,000 : R
Other Long-Term Debt , T 9,156 9,156
Unamortized Premium and Discount - Net (38488)| (13,606)  (5295)  (8017) G,5%6) (1,042  (1.002)
Total Long-Term Debt , 7335774 | 1,309,903 2,320,896 1,420,431 555419 194,208 1,469,917
Less Amount Due Within Ore Year 558,650 28700 145425 35,260 61,015 38250 250,000
Long-Term Debt Excluding Amount Due ‘ o 4 o

Within One Year : ' $6,777,124 |$1.281,203 $§2,175471 $1,385,171  $494.404  §155,958 $1.219,917
Fair Value of Long-Term Debt (b) $6,666,420 |$1,213,511 $2,416,932 '$1,136,246  $594,365  $198,785 $1,041,581

@) Consists of pollution control bonds, certain series of which are secured by non-interest bearing first mortgage
bonds. . S 7 :

(b) The fau' value excludes lease obligations, long-term DOE obligations, and other long-term debt and includes
debt due within one year. It is determined using bid prices reported by dealer markets and by nationally

recognized investment banking firms. See Note 1 for additional information on disclosure of fair value of
financial instruments. ' ’
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The annual long-term debt maturities (excluding lease obligations) and annual cash sinking fund
requirements for debt outstanding as of December 31, 1996, for the next five years follow:

Entergy Entergy Entergy Entergy Entergy System
Entergy(a) Arkansas(b) GulfStates(c) Louisiana(d) Mississippi New Orleans _Energy
(In Thousands)
1997 $345,620 $32,465 $160,865 $34,275 $96,015 $12,000 - $10,000
1998 311,720 15,510 190,890 35,300 20 - 70,000
1999 233,198 1,025 71,915 238 20 - 160,000
2000 1,098,988 1,245 945 - 100,225 20 - 75,000
2001 279,210 1,535 123,725 18,925 25 - 135,000

(a) Not included are other sinking fund requirements of approximately $17.5 million ammallyﬂwhich may be
satisfied by cash or by certification of property additions at the rate of 167% of such requirements.

®) Not included are other sinking fund requirements of approximately $0.62 million annually which may be
satisfied by cash or by certification of property additions at the rate of 167% of such requirements.

(c) Not included are other sinking fund requirements of approximately $12.8 million annually which may be
satisfied by cash or by certification of property additions at the rate of 167% of such requirements.

(d) Not included are other sinking fund requirements of approximately $4.15 million annually which may be
satisfied by cash or by certification of property additions at the rate of 167% of such reqmreumts

Entergy Gulf States has two outstanding series of pollution conh'olbondscollaterahzedby irrevocable letters
of credit, which are scheduled to expire before the scheduled maturity of the bonds. The letter of credit
collateralizing the $28.4 million variable rate series, due December 1, 2015, expires in September 1999 and the letter
of credit collateralizing the $20 million variable rate series, due April 1, 2016, expires in February 1999.

An Entergy subsidiary signed an agreement with several banks on January 5, 1996, to obtain a revolving
credit facility in the aggregate amount of 1.2 billion Australian dollars (870 million US dollars) for the acquisition of
CitiPower. The facility was partially drawn down on the same date, bears interest at an average annual rate of
8.046%, and is non-recourse to Entergy. This facility is collateralized by all of CitiPower’s assets. Borrowings have
maturities of 30 to 180 days, and are: continuously rencwable for 30 to 180 day periods at the subsidiary’s option
until the facility matures on June 30, 2000, unless certain events occur which would cause the maturity date to be
extended to a date no later than December 31, 2000. The subsidiary intends to renew obligations incurred under the
agreement for a period extending beyond one year from the balance-sheet date. As part of the CitiPower acquisition,
Entergy Corporation provided credit support, in the form of a bank letter of credit and other agreements, totaling
approximately $70 million, which was subsequently released in January 1997,

Thembm&aqwﬁredmbwverdmemﬂra&mapsmreduwmempaaofmmrmc}nngmmm
debt related to the CitiPower acquisition. The interest rate swap agreements which hedge this debt involve the
exchange of fixed and floating rate interest payments periodically over the life of the agreements without the
exchange of the underlying principal amounts. Market risks arise from the movements in interest rates. If the
counterparties to an interest rate swap agreement were to default on contractual payments, the subsidiary could be
exposed to increased costs related to replacing the original agreement. However, the subsidiary does not anticipate
nonperformance by any counterparty to any interest rate swap in effect at December 31, 1996. At December 31,
1996, this subsidiary was a party to a notional amount of $900 million Australlan dollars of interest rate swaps with
maturity dates ranging from February 1999 to December 2000.
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Entergy Power UK plc, an Entergy subsidiary, executed a credit facility with several-banks on December 17,
1996, to obtain credit facilities in the aggregate amount of approximately 1.25 billion British Pounds (2.1 billion US
dollars). Proceeds of this facility, which is in three tranches, have been used, together with $392 million of cash
provided by Entergy, to fund the acquisition of London Electricity plc and are available to replace London Electricity
pic’s currently outstanding short-term credit lines and to provide working capital for London Electricity plc. No
borrowings were outstanding under this credit facility at December 31, 1996.. The credit facility is non-recourse to
Entergy and is collateralized by the assets of Entergy Power UK pic, consisting of all shares of London Electricity
plc owned by it. T&mﬂnﬁtydat&softbevaﬁwshamhesoftbeoreditfacﬂﬁymgeﬁmanberU, 1998 to
December 17, 2001. The interest rate on these facilities is the London Interbank Offered Rate plus up to 1.50%
depending on the capitalization ratio of Entergy Power UK plc and its subsidiaries. : o

Under Entergy Mississippi’s G&R Mortgage, G&R Bonds are issuable based upon 70% of bondable
propettyaddiﬁons,basedupon50%ofmmulateddeferredGrandGulfl related costs, based upon the retirement
of certain bonds previously outstanding, or based upon the deposit of cash with the trustee. Entergy Mississippi’s
G&R Mortgage prohibits the issuance of additional first mortgage bonds (including for refunding purposes) under
Entergy Mississippi’s first mortgage indenture, except such first mortgage bonds as may hereafter be issued from
time to time at Entergy Mississippi’s option to the corporate trustee under the G&R Mortgage to provide additional
security for Entergy Mississippi’s G&R Bonds. : oo :

Under Entergy New Orleans’ G&R Mortgage, G&R Bonds are issuable based upon 70% of bondable
property additions or based upon 50% of accumulated deferred Grand Gulf 1-related costs. The G&R Mortgage
precludes the issuance of any additional bonds based upon property additions if the total amount of outstanding Rate
Recovery Mortgage Bonds issued on the basis of the uncollected balance of deferred Grand Gulf 1-related- costs
exceeds 66 2/3% of the balance of such deferred costs. As of December 31, 1996, Entergy New Orleans had no
outstanding Rate Recovery Mortgage Bonds. : : SR ' S

NOTE 8. DIVIDEND RESTRICTIONS - (Entergy Corporation, Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

Provisions within the Articles of Incorporation or pertinent indentures and various other agreements related
to the long-term debt and preferred stock of certain of Entergy Corporation’s subsidiaries restrict the payment of cash
dividends or other distributions on their common and preferred stock. Additionally, PUHCA prohibits Entergy
Corporation’s subsidiaries from making loans or advances to Entergy Corporation. Detailed below are the restricted
retained earnings unavailable for distribution to Entergy Corporation by subsidiary. . .

R icted Earning. S

(in millions)
Entergy Arkansas : $ 2913
- Entergy Gulf States ‘ -
Entergy Louisiana -
Entergy Mississippi 135.7
Entergy New Orleans 4.0
System Energy : 6.7

During 1996, cash dividends paid to Entergy Corporation by ité subsidiari&s totaled $554.2 million. In
February 1997, Entergy Corporation reccived common stock dividend payments from its subsidiaries totaling $66.9
million. o :
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NOTE9. COMMITMENTS AND CONTINGENCIES
Cajun - River Bend (Entergy Corporation and Entergy Gulf States) -

ExtergyGulfStatwandCajun,mpectively,own70%and30%undivi®dintelmtsinkiver3end(01)erated
byEntergyGulfStat&c),and42%and58%undividedintemtsinBigCajun2,Unit3(operatedbquiun). These
mhﬁmsﬁpshawspawmdanumberoflmg-mndEgdismnwmdchimsbawemﬂwpmﬁa. An agreement setting
for&&msﬁordnruduﬁmofaﬂwchdispmhasbemmcbdbymgyGuRSm,ﬂwCajm
trustee,andtheRUS,andapprovedbytheUnitedSmDisuicthrtforthehﬁddleDisuictofImisiana(Disuict
Court) on August 26, 1996 (Cajun Settlement). On September 6, 1996, the Committee of Unsecured Creditors in the
CajunbankruptcyprooeedingﬁledaNoﬁceoprpealtoﬂleUnitedStathwrtof‘Appealsforﬂ:eFiﬁhCixmit
(FiﬁhCirwit),objeaingthattheordetapprovingﬂ:eCajunSettlemmtwasseparateﬁ'omtheapprovalofaplanof
reorganization and, therefore, improper. The Cajun Settlmwnt.is-subjecttotbisappealandapprovalsbythe
appropriﬁewgulﬂwyagmciw.EntergyGulmemmmakeﬁﬁngswimmRCandtheSECseeldng
appmvﬂforthehamferofceﬁaian‘mtanmnissimassetsmBntergyGulme. Management believes that it is
probable that the Cajun Settlement will ultimately be approved and consummated. ”

The Cajun Settlement resolves Cajun’s civil action against Entergy Gulf States, in which Cajun sought to
mciMor&mhm&eJohtmeﬁﬁpPuﬁcipaﬁmaMOpmﬁngApmem(OpemﬁngAgmanmt)enteredituo
on August 28, 1979, relating to River Bend. In that suit, Cajun also sought to recover its alleged $1.6 billion
investment in the unit plus attorneys’ fees, interest, and costs. A trial on the portion of the suit by Cajun to rescind
the Operating Agreement was completed in March 1995. On October 24, 1995, the District Court issued a
memorandum opinion rejecting Cajun’s fraud claims and denying rescission. An appeal to the Fifth Circuit by the
CajunbanhuptcyuusteewasstayedpendingtheCoun’snialofthebmchofoonuactphaseofﬂiewse. ‘The Cajun
Settlemmtresolvmboﬂnheissmonappealandﬂlebmchofcontractclaims,which,havenotbeentried._

In 1992, two member cooperatives of Cajun brought an additional independent action to declare the
OperaﬁngAgreenmnnullandvoid,baseduponEntergyGulme’ failure to get prior LPSC approval which was
alleged to be necessary. Prior to its bankruptcy proceedings, Cajun intervened as a plaintiff in this action. Entergy
Gulf States believes the suits are without merit and believes Cajun’s claim is mooted by the Cajun Settlement.

The Cajun Settlement, agreed to in principle on April 26, 1996, by Entergy Gulf States, the Cajun
bankruptcy trustee, and the RUS, Cajun’s largest creditor, was approved by the District Court on August 26, 1996.
'I'hetmnsinclude,butarenotlimitedto,thefollowing:(i)Cajun’sinterwtinRiver-Bendwillbemmedoverto.thc
RUS, which will have the option to retain the interest, sell it to a third party, or transfer it to Entergy Gulf States at
nocost;(ii)CajunwillsetasideatotalofSlZSmillionforitsshareofthedeconnnissioningcostsofkiverBend;(iii)
CajunwilltransfercettaintransmissionassatstoEntergy Gulf States; (iv) Cajun will settle transmission disputes and
be released from claims for payment under transmission arrangements with Entergy Gulf States as discussed under
“Cajun - Transmission Service” below; (v) all funds paid by Entergy Gulf States into the registry of the District
Court will be retumned to Entergy Gulf States; (vi) Cajun will be released from its unpaid past, present, and future
liabilityforRiverBendcostsandexpenses;and(vﬁ)aﬂﬁﬁgaﬁmbaweeuCajunandEntergyGulfStatmwiﬂbe
dismissed. Based on the District Court’s approval of the Cajun Settlement, the litigation accrual established in 1994
for possible losses associated with the Cajun-River Bend litigation was reversed in September 1996.

C@imhasnapaiditsﬁxushamofcaphalwss,opemﬁngmdmaintenanceexpenm, and other costs for
repairs and improvements to River Bend since 1992. In view of Cajun’s failure to fund its share of River Bend-
related operating, maintenance, and capital costs, Entergy Gulf States has (i) credited Entergy Gulf States’ share of
expenses for Big Cajun 2, Unit 3 against amounts due from Cajun to Entergy Gulf States, and (ii) sought to market
Cajun’s share of power from River Bend and apply proceeds to the amounts due from Cajun to Entergy Guif States.
As a result, on November 2, 1994, Cajun discontinued supplying Entergy Gulf States with its share of power from
Big Cajun 2, Unit 3. Entergy Guif States requested an order from the District Court requiring Cajun to supply
Entergy Gulf States with this energy and allowing Entergy Gulf States to credit amounts due to Cajun for Big
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CaijUnﬁ3mgyagainstmmuntSCajmowedemergyGulmeforRiveerd. In December 1994, by
mnsofapxeliminaryinjunqﬁon,ﬂleDiSUictCounorderedCajunwsupplyEntergyGulfStatwwithitsshareof
energy from Big Cajun 2, Unit 3-and ordered Entergy Gulf States to'make payments for its share of Big Cajun 2,
Unit 3 expenses to the registry of the District Court. In October 1995, the Fifth Circuit affirmed the District Court’s
preliminary injunction. As of December 31, 1996, $70.4 million had been paid by Entérgy Guif States into the
registry of the District Court. Cajun’s unpaid portion of River Bend operating and maintenance expenses (including
nuclear fuel) and capital costs for 1996 was approximately $55 million. The cumulative cost to Entergy Gulf States
rwultingﬁ'omCajun’sfailuretopayitsﬁlﬂshareofRiverBend-relatedeosts,reducedbythepmoeedsfmndxesale
byEntergyGtﬂfStatwoquiun’ssbareofRiveerdpowerandpaynwsintotheregistryofﬂwDisu'ictComtfor
Entergy Gulf States’ portion of expenses for Big Cajun 2, Unit 3, was $4.9 million as of December 31, 1996.
Cajun’sunpaidportionoftheRiverBend-telatedeostsisreﬂectedinlong-termreoeivablwwithanoﬁ‘settingmerve
in other deferred credits. As discussed above, the Cajun Settlement will conclude all disputes regarding the non-
payment by Cajun of operating and maintenance expenses. Cajun continues to pay its share of decommissioning
costs for River Bend. ' ' ‘

On December 21, 1994,CajmﬁledapeﬁﬁmindwUnitedStamBanhuptcyCounforﬂleMiddleDisuia
of Louisiana seeking relief under Chapter 11 of the Bankruptcy Code. In its bankruptcy proceedings, Cajun filed a
motion on January 10, I%S,mrqmmeOpemﬁngAyeananasabmdmsmexecmrycmm.MrgyGulf
States responded on January 10, 1995, with'a memorandum opposing Cajun’s motion. As discussed above, this
matterwillbeendedasaresultofﬂxeCajunSettlement.Proponentsofallofﬂle‘plaﬁsofreorganizationsubmittedto
the Bankruptcy Court have incorporated the Cajun Settlement as an integral condition to the effectiveness of their
plan.'I‘hetimingandcompletionofﬂxereorganizaﬁonplandependsonBankruptcyCourtapprovalandahyrequired
reguhmwappmﬂs.lheBmhupwyCounhuappmvampmdswmmmumseddngwwqummem
nuclearassetsofCajunandhassignedanorderthatwtablishesnﬂesforhowCajun’screditorswill»voteonthednee
plans. On December 16, l996,theBanlaupwyCmnbeganheaﬁngsmthebaﬂoﬁngandtheplanﬂlaxwﬂlbe

Cajun - Transmission Service (Entergy Corporation and Entergy Guif States)

Entergy Gulf States and Cajun are parties to FERC proceedings relating to transmission service charge
disputes. In April 1992, FERC issued a final order in these disputes. In May 1992, Entergy Gulf States and Cajun
filed motions for rehearings on certain portions of the order, which are still pending at FERC. In June 1992, Entergy
Gulf States filed a petition for review in the United States Court of Appeals for the District of Columbia Circuit
regarding certain of the other issues decided by FERC. In August 1993, the Court of Appeals rendered an opinion
reversing FERC’s order regarding the portion of such disputes relating to the calculations of certain credits and
equalization charges under Entergy Gulf States’ service schedules with Cajun. The opinion remanded the issues to
FERC for further proceedings consistent with its opinion. In February 1995, FERC eliminated an issue from the
remand that Entergy Guif States believes the Court of Appeals directed FERC to reconsider. In orders issued on
August 3, 1995, and October 2, 1995, FERC affirmed an April 1995 ruling by an ALJ in the remanded portion of
Entergy Guif States’ and Cajun’s ongoing transmission service charge disputes before FERC. Both Entergy Gulf
States and Cajun have petitioned for appeal. The Court of Appeals has stayed the appellate proceeding pending
implementation of the Cajun Settlement (see Cajun - River Bend above, for a further discussion of the Cajun
Settlement). - : S

Under Entergy Gulf States’ interpretation of a 1992 FERC order, as modified by FERC’s orders issued on
August 3, 1995, and October 2, 1995, and as agreed to by the Cajun bankruptcy trustee, Cajun would owe Entergy
Gulf States approximately $70.2 million as of December 31, 1996. Entergy Guif States further estimates that if it
were to prevail in its May 1992 motion for rehearing and on certain other issues decided adversely to Entergy Guif
States in the February 1995, August 1995, and October 1995 FERC orders, which Entergy Gulf States has appealed,
Cajun would owe Entergy Gulf States approximately $157.3 million as of December 31, 1996. If Cajun were to
prevail in its May 1992 motion for rehearing to FERC, and if Entergy Gulf States were not to prevail in its May
1992 motion for rehearing to FERC, and if Cajun were to prevail in appealing FERC’s August and October 1995
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orders, Entergy Gulf States estimates it would owe Cajun approximately $110.9 million as of December 31, 1996.
The above: amounts are exclusive of a $7.3 million payment by Cajun on December 31, 1990, which the parties
agreed to apply to the disputed transmission service charges. Pending FERC’s ruling on the May 1992 motions for
reluring,EmugyGlﬂmehasoonﬁnuedtobinCajunuﬁﬁzingﬁwhistoﬁcalbﬂﬁngAMOdologyandhas
recorded underpaid transmission charges, including interest, in the amount of $144 million as of December 31, 1996.
This amount is reflected in long-term receivables with an offsctting reserve in other deferred credits. FERC has
detexminedthatﬂ:eoollecﬁonofthe,pre-petiﬁondebtofCajnnisanissueproperlydecidedinthebanh;ptcy
proceeding. Refer to “Cajun - River Bend” above for a discussion of the Cajun Settlement. '

Capital Requirements and Financing (Entergy:Corporaﬁt-m, Entergy Arkansas, Entergy Gulf Staieb, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy) - .

Construction expenditures (excluding nuclear fuel) for the domestic utility companies and System Entergy
for the years 1997, 1998, and 1999 are estimated to total, $510 million, $547 million, and $565 million, respectively.
Entergy will also require $986 million during the period 1997-1999 to meet long-term debt and preferred stock
maturitics and cash sinking fund requirements. Entergy plans to meet the above requirements primarily with
internally generated funds and cash on hand, supplemented by the issuance of debt and. company-obligated
mandatorily redeemable preferred securitics and the use of outstanding credit facilities. Certain domestic utility
companics and System Energy may also continue with the acquisition or refinancing of all or a portion of certain
outstanding series of preferred stock and long-term debt. ‘See Notes 5, 6, and 7 for further information. :

Grand Gulf 1-Related Agreements
Capital Funds Agreenient (Entergy Corporatidni and Syste_n; Enefgy)

Entergy Corporation has agreed to supply System Energy with sufficient capital to (i) maintain System
Energy’s equity capital at an amount equal to a minimum of 35% of its total capitalization (excluding short-term
debt),md(ﬁ)pemﬁtﬂwconﬁnuedcommercialoperaﬁonof&and_ﬁulflandpayinfullallindebtedmsfor
borrowed money of System Energy when due under any circumstances. In addition, under supplements to the Capital
Funds Agreement assigning System Energy’s rights as security for specific debt of System Energy, Entergy
Corporation has agreed to make cash capital contributions to enable System Energy to make payments on such debt
when due. A : _ o o

Mississippi, and Entergy New Orleans whereby they are obligated to purchase their respective. entitlements of
capacity and energy from System Energy’s 90% ownership and leasehold interest in Grand Gulf 1, and to make
payments that, together with other available funds, are adequate to cover System Energy’s operating expenses.
System Energy would have to secure funds from other sources, including Entergy Corporation’s obligations under the
CapithuMsAanmwveraw.SMrt&ﬂsﬁmpaMmcﬁvedﬁmEMrgyAﬂmnsu,Enwmy
Louisiana, Entergy Mississippi, and Entergy New Orleans under these agreements. T

Unit l’owe;r Salu Agreement (Entergy Arkahsai, Entergy Louisiaha, Entergy Mississippi, Entt;rgy New
Orleans, and System Energy) -

System Energy has agreed to sell all of its 90% owned and leased share of capacity and energy from Grand
Gulf 1 to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans in accordance with
specified percentages (Entergy Arkansas-36%, Entergy Louisiana-14%, Entergy Mississippi-33% and Entergy New
Orleans-17%) as ordered by FERC. Charges under this agreement are paid in consideration for the purchasing
companies’ respective entitlement to receive capacity and energy and are payable irrespective of the. quantity of
energy delivered so long as the unit remains in commercial operation. The agreement will remain in effect until
terminated by the parties and approved by FERC, most likely upon Grand Gulf 1’s retirement from service. Monthly
obligations for payments, including the rate increase which was placed into effect in December 1995, subject to
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refund, under the agreement are approximately $21 million, $8 million, $19 million, and $10 million for Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans, respectively.

Availability Agreement (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orlean,
and System Energy)

Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans are individually
obligatedtomakepaynwntsormbordinatedadvmcmeystanEnergyinaccordancewiﬂasmMpewmtaga
(Entergy Arkansas-17.1%, Entergy Louisiana-26.9%, Entergy Mississippi-31.3%, and Entergy New Orleans-24.7%)
in amounts that when added to amounts received under the Unit Power Sales Agreement or otherwise, are adequate to
coverallofSystemEnctgy’sopemtingexpens&sasdeﬁned,includinganamuntsuﬁcienttoaxmrﬁzeGmndGulfz
over 27 years. (See Reallocation Agreement terms below.) System Energy has assigned its rights to payments and
advances to certain creditors as security for certain obligations. Since commercial operation of Grand Gulf 1,
payments under the Unit Power Sales Agreement have exceeded the amounts payable under the Availability
Agreement. Accordingly, no payments have ever been required. If Entergy Arkansas or Entergy Mississippi fails to
make its Unit Power Sales Agreement payments, and System Energy is unable to obtain funds from other sources,
Entergy Louisiana and Entergy New Orleans could become subject to claims or demands by System Energy or its
creditors for payments or advances under the Availability Agreement (or. the assignments thereof) equal to the
difference between their required Unit Power Sales Agreement payments and their required Availability Agreement
payments. , .

Reallocation Agreement (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
and System Energy) . _ _

System Energy, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
entered into the Reallocation Agreement relating to the sale of capacity and energy from Grand Guif and the related
costs, in which Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans agreed to assume all of Entergy
Arkansas’ responsibilities and obligations with respect to Grand Gulf under the Availability Agreement. FERC’s
decision allocating a portion of Grand Gulf 1 mpacityandmergythntergyAﬂcansas’supersed&stheRmﬂocaﬁon
Agreement as it relates to Grand Guif 1. pronsibilityforanyGtandGuleamorﬁmtionamountshasbeen
individually allocated (Entergy Louisiana-26.23%, Entergy Mississippi-43.97%, and Entergy New Orleans-29.80%)
under the terms of the Reallocation Agreement. However, the Reallocation Agreement does not affect Entergy
Arkansas® obligation to System Energy’s lenders under the assignmients referred to in the preceding paragraph.
Entergy Arkansas would be liable for its share of such amounts if Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans were unable to meet their contractual obligations. No payments of any amortization amounts
will be required as long as amounts paid to System Energy under the Unit Power Sales Agreement, including other
funds available to System Energy, exceed amounts required under the Availability Agreement, which is expected to
be the case for the foresecable future. . _ ,

Reimbursement Agreement (System Energy)

, In December 1988, System Energy entered into two entirely separate, but identical, arrangements for the
sales and leasebacks of an approximate aggregate 11.5% ownership interest in Grand Gulf 1 (see Note 10). In
connection with the equity funding of the sale and leaseback arrangements, letters of credit are required to be
maintained to secure certain amounts payable for the benefit of the equity investors by System Energy under the
leases. The current letters of credit are effective until January 15, 2000. o '

Under the provisions of a bank letter of credit reimbursement agreement, System Energy has agreed to a
number of covenants relating to the maintenance of certain capitalization and fixed charge coverage ratios. System
Energy agreed, duringthetennofthereimbursementagremxent,tomaintainits equity at not less than 33% of its
adjusted capitalization (defined in the reimbursement agreement to include certain amounts not included in
capitalization for financial statement purposes). In addition, System Encrgy must maintain, with respect to each
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ﬁswmmﬁmmemmofmememmmwmamﬁodadjudeMmmcxpm
(nlmlateiheachcase,asspeciﬁedinﬂ:emimbumMagrem)ofatlwstl.60tim&sarnings. As of
December 31, 1996, System Energy’s equity approximated 34.79% of its adjusted capitalization, and its fixed charge
coverage ratio was 2.25,

Fuel Purchase Agreements
(Entergy Arkansas and Entergy Mississippi)

FntergyArlmnsashaslong-termcomractswithminwinﬂleStateof_Wyoming’forthcsupplyoflow-sulﬁnr
coalforﬂ:eWhiteBluﬁ'SteamEleeuicGencraﬁngStaﬁonandlndepmdence(whichisZS%ownedbyEnt‘ergy
Mississippi). These contracts, which expire in 2002 and 2011, provide for approximately 85% of Entergy Arkansas’
expected annual coal requirements, Additional requirements are satisfied by annual spot market purchases. '

(Entergy Gulf States)

Entergy Gulf States has a contract for a supply of low-sulfur Wyoming coal for Nelson Unit 6, which should
be sufficient to satisfy the fuel requirements at Nelson Unit 6 through 2010. Cajun has advised Entergy Gulf States
that Cajun has contracts that should provide an adequate supply of coal until 1999 for the operation of Big Cajun 2,
Unit 3.

Entergy Guif States has long-term gas contracts, which will satisfy approximately - 56% of its annual
requirements. SuchconﬁactsgenemllyrequireEntergyGulfStatatopurchaseintherangeonO%ofexpectedtotal
gas needs. Additional gas requirements are satisfied under less expensive short-term contracts. Entergy Gulf States
has a transportation service agreement with a gas supplier that provides flexible natural gas service to the Sabine and
Lewis Creck generating stations. This service is provided by the supplier’s pipeline and salt dome gas storage
facility, which has a present capacity of 12.7 billion cubic feet of natural gas. '

(Entergy Louisiana)

In June 1992, Entergy Louisiana agmed to a renegotiated 20-year natural gas supply contract. Entergy
Imﬁsianaagteedtopurchasenamtalgasinannualamountsequaltoappm:dmatelyom-ﬂﬂrdofitspmjectedamual

be $8.6 million through 1997, and a total of $116.6 million for the years 1998 through 2012. Entergy Louisiana
recovers the cost of fuel consumed during the generation of electricity through its fuel adjustment clause.

Sales Agreements/Power Purchases
(Entergy Gulf States)

In 1988, Entergy Guif States entered into a joint venture with a primary term of 20 years with Conoco, Inc.,
Citgo Petroleum Corporation, and Vista Chemical Company (Industrial Participants) whereby Entergy Gulf States’
Nelson Units 1 and 2 were sold to a partnership (NISCO) consisting of the Industrial Participants and Entergy Gulf
States. The Industrial Participants supply the fuel for the units, while Entergy Gulf States operates the units at the
discretion of the Industrial Participants and purchases the electricity produced by the units. Entergy Gulf States is
continuing to sell electricity to the Industrial Participants. For the years ended December 31, 1996, 1995, and 1994,
the purchases by Entergy Gulf States of electricity from the joint venture totaled $62.0 million, $58.5 million, and
$59.4 million, respectively. '
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(Entergy Louisiana)

Entergy Louisiana has an agreement extending through the year 2031 to purchase energy generated by a
hydroelectric facility. During 1996, 1995, and 1994, Entergy Louisiana made payments under the contract of
approximately $56.3 million, $55.7 million, and $56.3 million, respectively. If the maximum percentage (94%) of
the energy is made available to Entergy Louisiana, current production projections would require estimated payments
of approximately $54 million in 1997, and a total of $3.5 billion for the years 1998 through 2031. Entergy
Louisiana recovers the costs of purchased energy through its fuel adjustment clause. :

System Fuels (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy) '

Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans have interests in
System Fuels of 35%, 33%, 19%, and 13%, respectively. The parent companies of System Fuels agreed to make
loans to System Fuels to finance its fuel procurement, delivery, and storage activities. As of December 31, 1996,
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans had, respectively,
approximately $11 million, $14.2 million, $5.5 million, and $3.3 million in loans outstanding to System Fuels which
mature in 2008. : L

In addition, System Fuels entered into a revolving credit agreement with a bank that provides $45 million in
borrowings to finance System Fuels’ nuclear materials and services inventory. Should System Fuels default on its
wﬁyﬁmunkrimcrdﬁamnem,EnwmyArhnsu,MryLmﬁsmwSysmEmgyMWagedw

Nuclear Insurance (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy) : A

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $8.92 billion.
Protection for this liability is provided through a combination of private insurance (currently $200 million each for
mByArkmsu,EnmgyGuESm,MrgyMuhhn&aMSymEmrgy)aMmmdumymm
program. Under the assessment program, the maximum payment requirement for each nuclear incident would be
$79.3 million per reactor, payable at a rate of $10 million per licensed reactor per incident per year. Entergy has
five licensed reactors. As a co-licensee of Grand Gulf 1 with System Energy, SMEPA would share 10% of this
obligation. With respect to River Bend, any assessments pertaining to this program are allocated in accordance with
the respective ownership interests of Entergy Gulf States and Cajun. In addition, each owner/licensee of Entergy’s
five nuclear units participates in a private insurance program which provides coverage for worker tort claims filed for
bodily injury caused by radiation exposure. The program provides fora maximum assessment of approximately
$16 million for the five nuclear units in the event losses exceed accumulated reserve funds. :

En&rgyArhmas,EnwrgyGuESm,EnwrgyLouishnAandSyswangymﬂmmnbem of certain
insurance programs that provide coverage for property damage, including decontamination and premature
decommissioning expense, to members’ nuclear generating plants. As of December 31, 1996, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, and System Energy each was insured against such losses up to $2.75 billion.
hadﬁﬁomEnwrgyMkanus,EmergyGuKSm,EmagyLodshn&EnmrgyMisdssippL and Entergy New
Orleans are members of an insurance program that covers certain replacement power and business interruption costs
incurred due to prolonged nuclear unit outages. Under the property damage and replacement ‘power/business
interruption insurance programs, these Entergy subsidiaries could be subject to assessments if losses exceed the
accumulated funds available to the insurers. As of December 31, 1996, the maximum amounts of such possible
assessments were: Entergy Arkansas - $31.1 million; Entergy Gulf States - $11.5 million; Entergy Louisiana -
$24.8 million; Entergy Mississippi - $0.7 million; Entergy New Orleans - $0.4 million; and System Energy - $21.3
million. Under its agreement with System Energy, SMEPA would share in System Energy’s obligation. Cajun has
no share of Entergy Gulf States’ obligation.
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The amount of property insurance maintained for each Entergy nuclear unit exceeds the NRC’s minimum
requirement for nuclear power plant licensees of $1.06 billion per site. NRC regulations provide that the proceeds of
mmmummn&meiﬁmmpthmmmmemmaaﬁaMmbkammw
complete decontamination operations. On!yaﬁerproeeedsarededlwtedforsuchuseandregu]atoryapprovalls
securedwouldanyremaxmngproceedsbemadeavaﬂableforthebmﬁtofplantownersorthelrcredttors

Spent Nuclear Fuel and Decommissioning Costs (Entergy Corpoutlon, Entergy Arkansu, Entergy Gulf
States, Entergy Louisiana, and System Energy) . _

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy provide for estimated future
disposal costs for spent nuclear fuel in accordance with the Nuclear Waste Policy Act of 1982. The affected Entergy
companies entered into contracts with the DOE, whereby the DOE will fumish disposal service at a cost of one mill
per net kWh- generated and sold after April 7, 1983, plus a onctime fee for generation prior to that date. Entergy
Am&mmgymywmddmwmmﬁelpnmwmmelectedtopaythe
onetime fee plus accrued interest, no earlier than 1998, and has recorded a liability as of December 31, 1996, of
approximately $117 million for generation subsequent to 1983. The fees payable to the DOE may be adjusted. in the
future to assure full recovery. Entergycmmdemaﬂcostsmmnedormbemcuned,exceptaccmedmteresgforthe
disposal of spent nuclear fuel to be proper components of nuclear fuel expense, and provisions to recover such costs
havebeenormllbemademapphcanonstoregulatory authorities.

DelayshaveoccurredmtheDOE’sprogramforﬂ:eacoeptanceanddlsposalofspentnuclwﬁaelata
permanent repository. In a statement released February 17, 1993, the DOE asserted that it does not have a legal

obhgauontoacoeptspentnuclwﬁxelwnthoutanopemuonal repository. for which it has not yet arranged. Entergy
Operations and System Fuels joined in lawsuits against the DOE, seeking clarification of the DOE’s responsibility to

receive spent nuclear fuel beginning in 1998. The original suits, filed June 20, 1994, asked for a ruling ‘stating that
theNuclearWastePohcyActreqmmﬂ\eDOEtobegmtalnngtttletoﬁlespentﬁlelandtostartrmmvmgltfrom
nuclear power plants in 1998, a mandate for the DOE’s nuclear waste management program to begin accepting fuel
in 1998 and court monitoring of the program, and the potential for escrow of payments to a nuclear waste fund
- instead of directly to the DOE. Argument in the case: before a three-judge panel of the U.S. Court of Appeals was
made on January 17, 1996. On July 23, 1996, the court reversed the DOE’s interpretation of the 1998 .obligation and
unanimously ruled that the Nuclear Waste Policy Act creates an uncondmanal obllgatlon to begm acceptanee of
spent fuel by 1998, butdldnotmakeatuhngontheranedm . , _ :

On December 17,:1996, ﬂ:eDOEnonﬁedeonttactholdersthat:tanucxpatwltmllnotbcabletobegmsuch
acceptance until after that date. Subsequently, on January 31, 1997, Entergy Operations and a coalition of 36 electric
uuhuesand46stateagencmﬁledlawsuﬁstosuspendpaymentstoﬂxeNucl&rWasteFund The lawsuits ask the
court to (i) find that the December 17, l996DOEletterdanons&atwbrmhofoontractonthepartoftheDOE (i)
orderutllrh&stoplaceﬂleNuclearWasteFundpaymentsmanescrowaccwntandnotprov:detheﬁmdstotheDOE
until it fulfills its obligation, (iii) prevent the DOE from taking adverse action against utilities that withhold
paymeants; and(w)orderﬂxeDOEtosubnntaplantothecourtdescnbmghowtheagencymteudstoﬁllﬁllxts
obhgatxononanongomgbasxs

In the meantime, all Entergy companies are mponsnble for theu' spent fuel storage Current on-site spent
ﬁlelstoragecapac:tyatRweerd,WaterfordB and Grand Gulf 1 is estimated to be sufficient until 2003, 2000,
and 2004, respectively. Thereafter, the affected companies will provide additional storage. Current on-site spent fuel
storage capacity at ANO is estimated to be sufficient until 2000. An ANO storage facility using dry casks_began
operation in 1996. This facility may be expanded further as required. The initial cost of providing the additional
on-site spent fuel storage capability required at ANO, River Bend, Waterford 3, and Grand Gulf 1 is expected to be
approximately $5 million to $10 million per unit. In addition, about $3 million to $5 million per unit will be required
every two to three years subsequent to 2000 for ANO and every four to five years subsequent to 2003, 2000, and
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2004 for River Bend, Waterford 3, and Grand Gulf 1, respectively, until the DOE’s repository or storage facility
begins accepting such units’ spent fuel. .

Total decommissioning costs at December 31, 1996, for the Entergy nuclear power plants, excluding co-
owner shares, have been estimated as follows:

Total Estimated

(In Millions)

ANO 1 and ANO 2 (based on a 1994 interim update to the 1992 cost study) s 806.3
River Bend (based on a 1996 cost study reflecting 1996 dollars) 2933
Waterford 3 (based on 2 1994 updated study in 1993 dollars) 320.1
Grand Guif 1 (based on a 1994 cost study using 1993 dollars) . 365.9
., o s 1,785.6

Enm:gyArhnsasandEn&rgywaiammau&oﬂmdwmovammmmnmma,whmaddedm
estimated investment income, should be sufficient to meet the above estimated decommissioning costs for ANO and
Waterford 3, respectively. In the Texas retail jurisdiction, Entergy Gulf States is recovering in rates River Bend
decommissioning costs (based on the 1991 cost study that totaled $267.8 million) that, with adjustments, total $204.9
million. In the Louisiana retail jurisdiction, Entergy ‘Guif States is currently recovering in rates decommissioning
costs (based on a 1985 cost study) which total $141 million. Entergy Guif States included decommissioning costs
(based on the 1991 study) in the LPSC rate review filed in May 1995. In October 1996, the LPSC approved Entergy
Gulf States rates that include decommissioning costs based on the 1991 study. The October 1996 LPSC order has
been appealed and the decommissioning costs based on the 1991 study have not yet been implemented. Entergy Gulf
States included decommissioning costs, based on the 1996 study, in the LPSC rate review filed in May 1996 and in
the PUCT rate -review filed in November 1996. Those reviews are still ongoing. System Energy was previously
recovering in rates amounts sufficient to fund $198 million (in 1989 dollars) of its Grand Gulf 1 decommissioning
costs. SystanEmrgyinchldeddeomnmissioning~costs(basedonﬂnevl994 study) in its rate increase filing with
FERC. Rates requested in this proceeding were placed into effect in December 1995, subject to refund. FERC has
not yet issued an order in the System Energy rate case. Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
andSystunEmrgypcﬁodicanymviewandupdatewﬁnmteddwmmissimmgoosts. Although Entergy is presently
undeﬂecovermgforGrandGulfandeverBendbasedontheabovemmat&s, applications are periodically made to
the appropriate regulatory authorities to reflect in.rates any future change in projected decommissioning costs.. The
amov.msrecoveredinramuedeposﬁedhtustﬁmdsandirepoﬁedatnmketvalueasquotedonmﬁonaﬂymded
markets or as determined by widely used pricing services. These trust fund assets largely offset the accumulated
decommissioning liability that is recorded as accumulated depreciation for Entergy Arkansas, Entergy Gulf States,
andEntergyLouisiana,andasotherdefmedcreditsforSystanEnergy- . -
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The cumulative liabilities and actual decommissioning expenses recorded in 1996 by Entergy were as
follows:

Cumulative 1996 " Cumulative
Liabilities asof 1996 Trust  Decommissioning  Liabilities as of
December 31,1995  Earnings Expenses December 31, 1996
(In Millions)

ANO 1 and ANO 2 $ 1690 $ 115 $ 201 $ 2006
River Bend 317 1.5 6.0 39.2
Waterford 3 374 2.8 88 49.0
Grand Guif 1 39.4 2.3 19.0 60.7

$ 2715 $ 181 $ 539 $ 349.5

In 1995 and 1994, ANO’s decommissioning expense was $17.7 million, and $12.2 million, respectively;
River Bend’s decommissioning expense was $8.1 million and $3.0 million, respectively; Waterford 3’s
decommissioning expense was $7.5 million and $4.8 million, respectively; and Grand Guif 1’s decommissioning
expense was $5.4 million and $5.2 million, respectively. . The actual decommissioning costs may vary from the
estimates because of regulatory requirements, changes in technology, and increased costs of labor, materials, and
equipment. MamganmtbehwesﬂutachnaldecmmmmgwsBmlﬂ:elywbeMghermmeesnmmd
amonmtspmentedabove .

TMSEChsmmumedwmdmeﬁmcxﬂamhngpmuewofﬂwelwmcthmdusuymgmmng
the recognition, measurement, and classification of decommissioning costs for nuclear plants in the financial
statements of electric utilities. In response to these questions, the FASB has been reviewing the accounting for
decommissioning and has expanded the scope of its review to include liabilities related to the closure and removal of
all long-lived assets. An exposure draft of the proposed SFAS (which proposed a 1997 effective date) was issued in
February 1996. The proposed SFAS would require measurement and recognition of the liability for closure and
removal of long-lived assets (including decommissioning)- based ‘on the amount of discounted future cash flows
related to closure and removal costs at the time the liability was initially incurred. Those future cash flows should be
determined by estimating current costs for closure and removal and adjusting for inflation, efficiencies that may be
gamedﬁmnexpmenoewrths:mﬂaracuwu&s,andconsnderauon of reasonable future advances mtechnology

Themmalhabﬂnywouldbeoﬁ'setbyanassetﬂmtshouldbepmmwdwuhoﬂlerplantcostsonthe
financial statements because the cost of decommissioning/closing the plant would be recognized as part of the total
cost of the plant asset. Changes in the decommissioning/closure cost liability resulting from changes in assumptions
would be recognized with a corresponding adjustment to the plant asset, and depreciation revised prospectively.
Additional increases to the liability would be recognized to reflect the increase in the discounted cash flows resulting
from the passage of time. Such increases would be offset by a regulatory asset, to the extent such costs are deemed
probable of future recovery.

After receiving comments on the exposure draft, the FASB has decided that the effective date for the
proposed SFAS will be later than 1997, although a final effective date has not yet been announced. The FASB is
expected to issue an additional document on this issue in the second quarter of 1997, although it has not yet been
decided if that document will be in the form of a final accounting standard or a revised exposure draft. If current
electric utility industry accounting practices with respect to nuclear decommissioning and other closure costs are
changed, annual provisions for such costs could increase, the estimated cost for decommissioning/closure could be
recorded as a liability rather than as accumulated depreciation, and trust fund income from decommissioning trusts
could be reported as investment income rather than as a reduction to decommissioning expense.
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The EPAct has a provision that assesses domestic nuclear utilities with fees for the decontamination and
decommissioning of the DOE’s past uranium enrichment operations. The decontamination and decommissioning
assessments are being used to set up a fund into which contributions from utilities and the federal government will be
placed. Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy’s annual assessments, which
will be adjusted annually for inflation, are approximately $3.6 million, $0.9 million, $1.4 million, and $1.5 million (in
1996 dollars), respectively, for approximately 15 years. At December 31, 1996, Entergy Arkansas, Entergy Guif
States, Entergy Louisiana, and System Energy had recorded liabilities of $36.4 million, $6.3 million, $13.8 million,
and $13.6 million, respectively, for decontamination and decommissioning fees in other current liabilitics and other
noncurrent liabilities, and these liabilities were offset in the consolidated financial statements by regulatory assets.
FERC requires that utilities treat these assessments as costs of fuel as they are amortized and are recovered through
rates in the same manner as other fuel costs.

ANO Matters (Entergy Corporation and Entergy Arkansas)

Cracks in certain steam generator tubes at ANO 2 were discovered and repaired during an outage in
March 1992. Further inspections and repairs were conducted at subsequent refueling and mid-cycle outages,
including the most recent forced outage in November 1996. ANO 2’s output has been reduced by 23 MW due to
steam generator fouling and tube plugging. The unit may be approaching the current limit for the number of steam
generator tubes that can be plugged with the unit in operation. If the established limit is reached during a future
outage, Entergy Operations could be required to insert sleeves in steam generator tubes that were previously plugged.
On October 25, 1996, Entergy Corporation’s Board of Directors authorized Entergy Operations to negotiate a
contract, with appropriate cancellation provisions, for the fabrication and replacement of the stcam generators at
ANO 2. Entergy estimates the cost of fabrication and replacement of the steam generators to be approximately $150
million. A letter of intent for the fabrication has been signed by Entergy Operations, which includes a commitment
for not more than $3.2 million, and a contract is expected to be entered into in 1997. If a formal contract to purchase
the steam generators is not canceled, the steam generators will be installed during a planned refueling outage in 2000.
Entergy Operations periodically meets with the NRC to discuss the results of inspections of the steam generator
tubes, as well as the timing of future inspections.

Environmental Issues
(Entergy Arkansas)

In May 1995, Entergy Arkansas was named as a defendant in a suit by Reynolds Metals Company
(Reynolds), secking to recover a share of the costs associated with the clean-up of hazardous substances at a site
south of Arkadelphia, Arkansas. Reynolds alleges that it has spent $11.2 million to clean-up the site, and that the site
was contaminated in part with PCBs for which Entergy Arkansas bears some responsibility. Entergy Arkansas,
voluntarily, at its expense, has already completed remediation at a nearby substation site and believes that it has no
liability for contamination at the site that is subject to the Reynolds suit and is contesting the lawsuit. An August
1997 trial date has been tentatively scheduled. Regardless of the outcome, Entergy Arkansas does not believe this
matter would have a materially adverse effect on its financial condition or results of operations.

(Entergy Gulf States)

Entergy Gulf States has been designated as a PRP for the clean-up of certain hazardous waste disposal sites.
Entergy Gulf States is currently negotiating with the EPA and state authorities regarding the clean-up of these sites.
Several class action and other suits have been filed in state and federal courts seeking relief from Entergy Guif States
and others for damages caused by the disposal of hazardous waste and for asbestos-related disease allegedly resulting
from exposure on Entergy Gulf States premises. While the amounts at issue in the clean-up efforts and suits may be
substantial, Entergy Guif States believes that its results of operations and financial condition will not be materially
adversely affected by the outcome of the suits. As of December 31, 1996, a remaining recorded liability of $21.4
million existed relating to the clean-up of seven sites at which Entergy Gulf States has been designated a PRP.
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(Entergy Louisiana)

During 1993, the LDEQ issued new rules for solid waste regulation, including regulation of wastewater
impoundments. Entergy Louisiana has determined that certain of its power plant wastewater impoundments were
affected by these regulations and has chosén to upgrade or close them. As a result, a remaining recorded liability in
the amount of $6.7 million existed at December 31, 1996, for wastewater upgrades and closures to be completed in
1997. CmemmwmwmuMMdmofmmrmmmmms7lrmlhon
as of December 31, 1996.

City Franchise Ordinances (Entergy New Orleans)

Entergy New Orleans provides electric and gas service in the City of New Orleans pursuant to City franchise
ordinances that state, among other things, the City has a continuing option to purchase Entergy New Orleans’ electric
and gas utility properties.

Employment Litigation
(Entergy Corporation, Entergy Arkansas Entergy Gulf States, Entergy Loulsxana, and Entergy New Orl&ns)

EntergyCorpoxauon, EntergyArkansas EntergyGulfStatm EntergyLoms:ana, andEntzrgyNewOrleans
are defendants in numerous lawsuits described below that have been filed by former employees asserting that they
were wrongfully terminated and/or discriminated against due to age, race, and/or sex. Entergy Corporation, Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans are vigorously defending these suits
anddenyanyhabﬂntytotheplmnuﬁ's However,noassuranoemnbegwmastotheoutcoxmofﬂ:esecas&s

(Entergy Corporation and Entergy Arkansas)

Entergy Corporation and Entergy Arkansas are defendants in five suits filed in federal court on behalf of
approximately 62 plaintiffs who claim they were illegally terminated from their jobs due to discrimination on the
basis of age or race. One of these suits seeks class certification. A trial date is scheduled in March 1997 for one suit
comprised of approximately 29 plaintiffs, and a trial date is scheduled in May 1997 for another suit comprised of
approximately 18 plaintiffs. Trial dates have not been set in the other suits.

(Bstergy Corporation and Entergy Gulf Stam)

Entergy Corporation and Entergy Gulf States are defendants in a lawsuit involving approxnnately 176
plamtxﬂ’sﬁledmstatecourtmTexasbyfonneremployemwhoclannthattheylostﬂxenrjobsasaresultofthe
Merger. The plaintiffs in these cases have asserted various claims, including discrimination on the basis of age, race,
and/or sex. The court has preliminarily ruled that each plaintiff’s clalmshouldbemedsepa:ately Theﬁrstcase:s
scheduled for trial in June 1997.

(Entergy Corporation, Entergy Gulf States, and Entergy Louisiana)

Entergy Corporation, Entergy Guif States and Entergy Louisiana are defendants in a suit filed in federal
court in Louisiana by approximately 39 plaintiffs: who claim, among other things, they were wrongfully discharged
from their employment on the basis of their age. No trial date has been set for this case.

(Entergy Louisiana and Entergy New Orleans)

Entergy Louisiana and Entergy New Orleans are defendants in a suit filed in state court in Louisiana by 110
plaintiffs who seek to certify a class on behalf of ail employees who allegedly were terminated or required to resign
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on the basis of age. The court has set a hearing for certification of the class for March 13, 1997; no trial date has
been set. EnwrgyLmﬁshnaandloergyNeWOﬂmsalmaredeﬁndantsmappmximatelyﬂ other suits filed in
fedetalorstateomrtbyplaintiﬂ'swhoclaimtbcywerewrongfullydischargedonthebasisofage, race, or sex.

Fmancial Instruments

Inaooordameuﬁththedebtcovenamsindudedin_thcﬁmmingpmvisionsofthe CitiPower acquisition,
CitiPower must hedge at least 80% of its energy purchases. CitiPower’s current strategy is to hedge approximately
lw%ofﬁs&rmswdmergypmmmrwghmammmmmg@em. These contracts

mature through the year 2000.

NOTE 10. LEASES

General

As of December 31, 1996, Entergy had capital leases and noncancelable operating leases for equipment,
buildings, vehicles, and fuel storage facilities (excluding nuclear fuel leases and the sale and leaseback transactions)
‘with minimum lease payments as follows: : ~ , o

Capital Leases

Entergy Entergy
Year Entergy Arkansas Gulf States
. ' ' (In Thousands)
1997 : $ 27312 $ 10953 -§ 12475
1998 ' 27,294 10,953 12,475
1999 ) - 27,268 10,953 - 12,475
2000 ’ o 25,530 9,646 12049 -

2001 ] 23,400 9,646 11,623

Years thereafier 99,877 ‘52,209 47418
Minimum lease payments 230,681 | 104,360 108515
Less: Amount - ‘ : ‘ ; '
representing interest : 83,741 45151 36,104
Present value of net . 0
minimum lease payments $ 146940 $ 59200 § 72411
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W‘m‘ Im
Entergy Entergy Entergy

Year Entergy Arkansas ~ Guif States  Louisiana
(In Thousands)
1997 _ $ 562321 $ 23248 $§ 8040 $ 5,383
1998 55,358 20,999 11,867 4,778
1999 52,060 19,104 11,865 4,382
2000 47,125 17,136 11,354 3,925
2001 43,505 17,219 11,355 504
Years thereafter 211,238 29,495 67,816 2,210
Minimum lease payments $ 4655181 $ 127201 $ 12297 § 21182

~ Rental expense for Entergy’s leases (excluding nuclear fuel leases and the sale and leaseback transactions)
amounted to approximately $59.7 million, $61.1 million, and $64.8 million in 1996, 1995, and 1994, respectively.
These amounts include $26.0 million, $26.0 million, and $26.4 million, respectively, for Entergy Arkansas, $11.8
million, $13.0 million, and $15.3 million, respectively for Entergy Gulf States, and $13.7 million, $13.6 million, and
$12.1 million, respectively, for Entergy Louisiana.

Nuclear Fuel Leases

Entergy Arkansas, Entergy Guif States, Entergy Louisiana, and System Energy each has arrangements to
lease nuclear fuel in an aggregate amount up to $385 million as of December 31, 1996. The lessors finance the
acquisition and ownership of nuclear fuel through credit agreements and the issuance of notes. These agreements are
subject to annual renewal with, in Entergy Louisiana’s and Entergy Gulf States’ case, the consent of the lenders. The
credit agreements for Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy have been
extended and now have termination dates of December 1999, Décember 1999, January 2000, and February 2000,
respectively. The debt securities issued pursuant to these fuel lease arrangements have varying maturities through
January 31, 1999. It is expected that the credit agreements will be extended or alternative financing will be secured
by each lessor upon the maturity of the current arrangements. : If extensions or alternative financing cannot be
arranged, the lessee in each case must purchase sufficient nuclear fuel to allow the lessor to retire such borrowings.

Lease payments are based on nuclear fuel use. Nuclear fuel lease expense charged to operations by the
domestic utility companies in 1996, 1995, and 1994 was $158.5 million (including interest of $21.7 million), $153.5
million (including interest of $22.1 million), and $163.4 million (including interest of $27.3 million), respectively.
Specifically, in 1996, 1995, and 1994 Entergy Arkansas’ expense was $53.9 million, $46.8 million, and $56.2
million (including interest of $7.1 million, $6.7 million, and $7.5 million), respectively; Entergy Gulf States’ expense
was $27.1 million, $41.4 million, and $37.2 million (including interest of $4.2 million, $6.0 million, and $8.7
million), respectively, Entergy Louisiana’s expense was $39.8 million, $30.8 million, and $32.2 million (including
interest of $4.9 million, $3.7 million, and $4.3 million), respectively; System Energy’s expense was $37.7 million,
$34.5 million, and $37.8 million (including interest of $5.5 million, $5.7 million, and $6.8 million), respectively.

Sale and Leaseback Transactions

Waterford 3 Lease Obligations (Entergy Louisiana)

On September 28, 1989, Entergy Louisiana entered into three transactions for the sale (for an aggregate cash
consideration of $353.6 million) and leaseback of three undivided portions of its 100% ownership interest in
Waterford 3. The three undivided interests in Waterford 3 sold and leased back exclude certain transmission,
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pollution control, and other facilitiés that are part of Waterford 3. The interests sold and leased back are equivalent
onanaggregatecoabasistoapproxinmelya9.3%undividedinterwtinWaterford3.»EntergyLouisianaisleasing
back the interests on a-net lease basis over an approximate 28-year basic lease term. Entergy Louisiana has options

" to terminate the lease and to repurchase the interests in Waterford 3 at certain intervals during the basic lease term.

Further,atthemdofﬂlebasiclwsetemyEm“gylmﬁsianahasanopﬁonmrmewﬂxeleaseormrepmchaseﬂw
undivided interests in Waterford 3. ~ o B o

wmmmmmmmmmmwwmmmm.mbym
wrchasmsofmmme%mandlmgm'semredleascobﬁgaﬁonbmds. The lease payments to be made by
E:tergyLmﬁsianawdﬂbesuﬁcimt‘toservicesuchm ‘ A _ .

wmﬁm&dmﬁmcMMmerepumhueﬂwundiﬁdedMMWmdod3in
September 1994. As a result, Entergy Louisiana was required to provide collateral for the equity portion of certain
amounts payable by Entergy Louisiana under the leases. Such collateral was in the form of a new series of non-
interest-bearing first mortgage bonds in the. aggregate principal amount of $208.2 million issued by Entergy
Louisiana in September 1994. '

Upon the occurrence of certain adverse events (including lease events of default, events of loss, deemed loss
events or certain adverse “Financial Events” with respect to Entergy Louisiana), Entergy Louisiana may be obligated
topayamwntssuﬁciaxttopemitmetcnninationof the lease transactions and may be required to assume the
outstanding indebtedness issued to finance the acquisition of the undivided interests in Waterford 3. “Financial
Events” include, among other things, failure by Entergy Louisiana, following the expiration of any applicable grace
ormmpeﬁods,tomaintain(l)asofthemdofanyﬁsmlquarter,totalequitycapitﬁl(includingpreferredstock)at
leastequalto30%ofadjustedcapitalization,or(2)inmpectofthe 12-month period ending on the last day of any
fiscal quarter, a fixed charge coverage ratio of at least 1.50. As of December 31, 1996, Entergy Louisiana’s total
eqnityapital(includingpreferredstock)was46.9%ofadjustedeapiulizationanditsﬁxedctmgecovetageraﬁo
was 3.18. '

: As of December 31, 1996, Entergy Louisiana had future. minimum lease payments (reflecting an overall
implicit rate of 8.76%) in connection with the Waterford 3 sale and leaseback transactions, which are recorded as
long-term debt, as follows (in thousands): S '

1997 ' $ 39,805
1998 - o . T aAa7
1999 | 50,530 .
2000 » | 47,510
- 2001 S ' 46,015
Years thereafter ' - 582,689
Total ‘ - - 807,996
Less: Amount representing interest 454,396
 Present value of net minimum lease payments . $ 353,600

Grand Gulf 1 Lease Obligations (System Energy)

On December 28, 1988, System Energy entered into two arrangements for the sale and leaseback of an
aggregate 11.5% undivided ownership interest in Grand Gulf 1 for an aggregate cash consideration of $500 million.
System Energy is leasing back the undi ided interest on a net lease basis over a 26 1/2-year basic lease term. System
Energyhasopﬁonstotenninatethelws&sandtorepurchaseﬂleundividedintcminGrandGlﬂfl at certain
intervals during the basic lease term. Further,attheendofﬂxcbasiclwseteml,SystemBnergyhasanoptionto
rmwthel&swortorepurchaseﬂxeundividedinteminGrandGulfl. See Note 9 with respect to certain other

terms of the transactions.
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In accordance with SFAS 98, "Accounting for Leases," dueto"eonunumgmvolvemun by System Energy,
the sale and leaseback arrangements of the undivided portions of Grand Gulf 1, as described above, are required to be
reflected for financial reporting purposes as financing transactions in System Energy’s financial statements. The
amountschargedmexpmseforﬁMMrepomsmmosesmmdememmmmmofﬂwlmewhgaumm
depreciation of the plant. However, operating revenues include the recovery of the lease- payments because the
transactions are accounted for as sales and leasebacks for rate-making purposes. The total of interest and
depreciation expense exceeds the corresponding revenues realized during the early. part of the lease term. - Consistent
with a recommendation contained in a FERC audit report, System Energy recorded as a deferred asset the difference
between the recovery of the lease payments and the amounts expensed for interest and depreciation and is recording
such difference as a deferred asset on an ongoing basis. 'lheamountofthlsdeferredassetwas$932rmlhonand
$85.8 million as of December 31, 1996, and 1995, r&pecnvely

As of December 31, 1996, Systan&lergyhadﬁMremmlmumbasepayments(reﬂecunganlmphmtrateof
7.02%), whncharerecorded as long-term debt as follows (in thousands):

1997 $ 42,753
1998 42,753
1999 ) ' ' 42,753
2000 ' 42,753
2001 ' ' 46,803

Years thereafter 713,264
Total . _ : _ 931,079
Less: Amount representing interest . 434,599
Present value of net minimum lease payments. $ 496,480

NOTE 11. POSTRETIREMENT BENEFITS (Entergy Corporation, Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

Pension Plans

Entergy has two postretirement benefit plans, “Entergy Corporation Retirement Plan for Non-Bargaining
Employees” and “Entergy Corporation Retirement Plan for Bargaining Employees™, covering substantially all of its
employees. The pension plans are noncontributory and provide pension benefits that are based on employees’
credited service and compensation during the final years before retirement. Entergy Corporation and its subsidiaries
fund pension costs in accordance with contribution guidelines established by the Employee Retirement Income
Security Act of 1974, as amended, and the Internal Revenue Code of 1986, as. amended. The assets of the plans
include common and preferred stocks, fixed income securities, interest in a money market fund, and insurance
contracts. Prior to January 1, 1995, all of Entergy’s non-bargaining employees were generally included in a plan
sponsoredbytheEntergycompanywheretheywereemployed However, Entergy New Orleans was a participating
employer in a plan sponsored by Entergy Louisiana. Effective Januaryl 1995, theseemployees becamepa:'aclpants
in a new plan with provisions substantially identical to their previous plan.
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Total 1996, 1995, and 1994 pension cost of Entergy Corporation and its subsidiaries, including amounts
caphaﬁzuLinchukdtheﬁﬂkwﬁmgconuxanw(hlﬂmnmamﬁﬂ:

1996

Service cost - benefits eamed
during the period
Interest cost on projected
benefit obligation

Actual retum on plan assets
Net amortization and deferral
Net pension cost (income)

Service cost - benefits eamed
during the period
Interest cost on projected
benefit obligation

Actual retum on plan assets
Net amortization and deferral

Pk:puﬁhncun

Entergy  Entergy Entergy  Entergy Entergy System

T Akaneas Gulf Statzs Louisiana Mississippi.
$31,584 | $7605  $5852 $4,684  $2157 $1,147 ~ $2,658
84,303| 24,540 20952 15,735 9,462 2973 2645
(163,520)f (41,183) (47.416) (41,219)  (17,767) (1,826) (4,146
71260| 14015 18732 20313 6382 88 5%

LS286271 84777 G,

31683

- $2382

$20282] $778  $6,68  $4,143 $2,152 $1,158  $2,260
80,794 | 24,372 21,008 15,111 9,240 2680 2230
osisen| (L30T (2620 (3348 (043 (LS (832
178345| 47766 53921 34902 20081 64 5510

$8,117  ($919) 8808~ $1030 _ $2288 SLI73

Arkansas Gulf States Louisiana Mississippi New Orleans Energy
35712 | $8854 - -$9497 §5441 - $2484  SL502  $2,619
71,043 | 22651 21,335 14473 8648 - 2740 2,148
10,381 365 6785 2,024 1,507 - 498
(06,893)| (24,474) (39,405) (1998])  (11,843) ©0)  (3,535)
17963 - 17963 : ] . .
$45,106 | $7,39% $1957  §796 _  $3272 S1.730
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The funded status of Entergy’s various pension plans as of December 31, 1996, and 1995 was (in
thousands):

T A Gulf States  Louisi Missisipni  New Qd Erergy

Actuarial present vahue of

accumlated pension

Vested $1,027307 | $296181  $287201 $193,183  $117,142 $34466  $25,195
Nonvested 4775 1,345 748 697 154 29 655
Accumulated benefit obligation 1,03202] 29756 287,949 193,880 117,296 34495 25850
Plan assets ot fair vale 1,350614| 374,849 397,749 282410 150,616 2017 43943
Projected benefit obligation ' 1196925 338307 315781 217,711 129,578 41511 38401
Plan assets in excess of 162689 36542 81,968 64,759 21,038 (19,494) 5542
(less than) projected benefit

cbligation
Unrecognized prior service cost 36131 482 11,94 5911 4,894 1,95 1,100
Unrecognized transition asset (39504 (11,679 - (OS50 (14037) (6252 @n (529D
Ubrecognized net loss (gain) (180525)]  (55536)  (132832) (61,130)  (23,769) 9,897 (4,502)
Accrued pension liability ($21.209)] ($15791)  ($48450)  ($4.497) . (54.089) ($8,399) _ ($3,15D

S Lous Misisipi  NewQrews  Enegy

Actuarial present value of : C
accumuilated pension '

Vested $989,509 | $298358  $256,173 $192697  $116851 - $44324 £23,692
Norvested 4,555 1,342 792 705 147 29 640
Accurmulated benefit obligation 994064 | 299700 256965 193,402 116,998 4353 24332
Plan assets at fair value 1L,245%4 1 337,929 374010 245521 140,513 18658 41,951
Projected benefit obligation L156831| 34146 289666 218715 129,180 51,69 36491
Plan assets in excess of 61,763 @4,017 8434 26806 11,333 (33.041) 5,460
(less than) projected benefit
Unnecognized pricr service cost 35,946 15,042 12,021 6,469 4,883 U224 1,180
Unrecognized transition asset @68%6) (14015 (11,93 (16845 (.50 -(963) (5887
Unrecognized net loss (gain) (M,618)] (3,545  (135303). (28,060) (1382 . 22751 3079
Accrued pension lisbility (337.7@| (326535 __($50,875) _($11,630) (85,118 $9,029) _ ($2321)

The significant actuarial assumptions used in computing the information above for 1996, 1995, and 1994
were as follows: weighted-average discount rate, 7.75% for 1996, 7.5% for 1995, and 8.5% for 1994, weighted-
average rate of increase in future compensation levels, 4.6% for 1996 and 1995, and 5.1% for 1994; and expected
long-term rate of return on plan assets, 9.0% for 1996, and 8.5% for 1995 and 1994. Transition assets of Entergy
are being amortized over the greater of the remaining service period of active participants or 15 years.

In 1994, Entergy Gulf States recorded an $18.0 million charge related to early retirement programs in
connection with the Merger, of which $15.2 million was expensed.
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Other Pogtretirement Benefits

, Bnergyakopmﬁd&swminhealﬂimmdﬁfemsurmbanﬁQforreﬁmd_anploym. Substantially all
anploywsmybeoaneeligibleforthmebeneﬁtsiftheymchreﬁmmtagewhﬂesﬁllwoﬂdngfor&tergy.

Effective January 1, 1993, Entergy adopted SFAS 106 which required a change from a cash method to an
accrual method of accounting for postretirement benefits other than pensions. Entergy Arkansas and Entergy
Louisiana continue to fund these benefits on a pay-as-you-go basis. Entergy Gulf States continues to fund a portion
ofthﬁebeneﬁtsregulatedbyﬂ:e?LPSCandFERConapay-as-ym-gobasis. During 1994, pursuant to regulatory
directim,Em“gyMiﬁbsippiandEnwrgyNWOﬂmsbeganwﬁmerpw&edmmbmﬁtobﬁgaﬁm. In
1996,EmergyGﬂmewaMSymEmrgybeganwﬁnerpmuedemeﬁtobﬁgaﬁmpmmmw 1995
regulatorydirectivesissuedbyﬂxePUC‘l‘andFERC,mpecﬁvely. System Energy is funding on behaif of Entergy
Operatlonsﬂnoseposu'enremmtbeneﬁtsassoclatedwrﬂxGmndGulfl The assets of the various postretirement
beinﬁtphnsoﬂxerﬂ:anpensionsincludemmonstwks,ﬁxedmcanesecuﬁﬁw,andanwneymarketfund. At
January 1, 1993, the actuarially determined accumulated postretirement benefit obligation (APBO) earned by retirees
and active employees was estimated to be approximately $241.4 million and $128 million for Entergy (other than
Entergy Gulf States) and for Entergy Gulf States, respectively. Such obligations are being amortized over a 20-year
period beginning in 1993. ' :

‘The domestic utility companies have sought approval, in their respective regulatory jurisdictions, to
implemmttheappropriateaccmntingrequirementsrelatedtoSFAS 106 for ratemaking purposes. Entergy Arkansas
MMMmmmmw,uammqufwﬁmmmmmmm
for postretirement benefits other than pensions and the SFAS 106 accrual, for up to a five-year period commencing
January 1, 1993. Entergy Mississippi is expensing its SFAS 106 costs, which are reflected in rates pursuant to an
order.ﬁfomtheMPSCinconngctionwithEntergyl\dississippi’sfommlaryinoentiverateplan(seeNoteZ). The
LPSC ordered Eittergy Gulf States and Entergy Louisiana to continue the use of the pay-as-you-go method for
ratemaking purposes for postretirement benefits other than pensions, but the LPSC retains the flexibility to examine
Mﬁmm’mumngﬁrmmﬁmbmeﬁswmeﬁspwidm&pﬁmsmMmkrm
warranted. Entergy New Orleans is expensing its SFAS 106 costs. Pursuant to resohitions adopted in November
1993 by the Council related to the Merger, Entergy New Orleans’ SFAS 106 expenses through October 31, 1996,
were allowed by the Council for purposes of evaluating the appropriateness of Entergy New Orleans’ rates. Pursuant
to the PUCT’s May 26, 1995, amended order, Entergy Gulf States is currently collecting its SFAS 106 costs in rates.

Total 1996, 1995, and 1994 posn'etuement benefit cost of Entergy Corporation and its subsidiaries,
including amounts capitalized and deferred, included the following components (in thousands): '

1996 L Entergy  Entergy  Entergy  Entergy Entergy
Entergy - Arkansas Guif States Louisiana Mississippi New Orleans
Service cost - benefits eamed
during the period $14351 | $3,128 $3,476  $2,155 $1,081 $661
Interest cost on APBO 26,133 5,580 8,164 4,283 2,171 3,085
Actual return on plan assets (1,654) - (388%) - 479) (681)
Net amortization and deferral 14,214 3,397 5,370 2,694 1,458 1,977
Net postretirement benefit cost $53,044 $12,105 $16,622  $9,132 $4.231 $5,042
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1995

Service cost - benefits earned
during the period
Interest cost on APBO

Actual return on plan assets

Net amortization and deferral

Net postretirement benefit cost

1994

Service cost - benefits earned
during the period
Interest cost on APBO

Net amortization and deferral

Net postretirement benefit cost

Entergy  Entergy Eotergy  Entergy  Entergy

\d Louisiana Mississipgi New Or
$10,797 | $2,777  $1864  $2,047 $909 $650
25629 | 5398 8,526 4215 1,969 3,258

(759) - - (245) (514)
1,023 2,702 4477 2121 988 1,876
$46,690 | $10877  $14,867  $8,383 __ $3.621 __ $5.270

m

$11863| $3080  $2,169 $2433  $87%6  $813
23312| 5510 6449 4422 1833 3,502
9891 | 33833 2832 3,066 1122 2,569

$45,066 | $12,423  $11,450 $9,921 . . $3831 $6,884

The funded status of Entergy’s poWetlrement plans as ofDeeember 31, 1996, and 1995, was (in thousands):

1996

Actuarial present value of accumulated

Plan assets at fair value

Pian assets kess than APBO

Utreccenized transition obligt
Unrecognized net loss (gain)/other

Accrued postretirement benefit asset (lisbility)

By ey By ey e

063,504 | $56545  $90450 SMOB  R2069 | $6613

2507 559 ST8 4083 - 2783 < 1,64
73,188 15505 1663 11,553 5837 3,630
36519| 78049 - 112801 5969 = 30229 41,937

o379 - 1558 ‘o 7517 - 12,647
G27.29)) (BU9) (9723) (9 @R (29.290)

183,557 63252 92853 47546 24,031 42,861

G03) A344) (1389 (1) G2 (11,709)
Gu80H| @2R2AD $182%) (I198M) (LD $1,867
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1995 Emergy  Emorgy  Emergy  Entergy  Energy

Actusrial present value of accumulated

Retirees 24192 6633 SI0LEBB 8622 $15957 $33,652
Other fully dligible participants 48393 9161 17334 7614 4619 3215
Osher active participants 71,464 1645 15980 13288 5692 4,306
Accgnulated benefit obligation 36400 7299 135012 57164 26268 4,173
Plan assets at fair vahie . 15,494 - - - 5151 10343
Plan assets keas than APBO G48555) (539 (135012 (57169  (2L11D) (30,830)
Urecognized transition cbligation m,:;l 67206 107975 50517 25,533 45,539
Unrecognized ret koss (gain)/other (4% (16,757 617 35%) 6™ (389
Accrued postretirement benefit asset (fiability) G145846)] 2090 27659  $15208)  (L763) $874

The assumed health care cost trend rate used in measuring the APBO of Entergy was 7.6% for 1997,
graduaﬂydecr_easingmhsuoc&ssiveywunﬁlitmchws.o%inzoos. A one percentage-point increase in the
assumed health care cost trend rate for each year would have increased the APBO of Entergy, as of December 31,
1996, by 11.5% (Entergy Arkansas-11.8%, Entergy Gulf States-10.4%, Entergy Louisiana-11.8%, Entergy
Mississippi-12.2% and Entergy New Orleans-10.0%), and the sum of the service cost and interest cost by
approximately 14.2% (Entergy Arkansas-15.0%, Entergy Gulf States-12.8%, Entergy Louisiana-14.4%, Entergy
Mississippi-14.4% and Entergy New Orleans-12.8%). The assumed discount rate and rate of increase in future
compensation used in determining the APBO were 7.75% for 1996, 7.5% for 1995, and 8.5% for 1994, and 4.6% for
1996 and 1995, and 5.1% for 1994, respectively. The expected long-term rate of return on plan assets was 9.0% for
1996, and 8.5% for 1995 and 1994. - ' o ' :

-175 -



NOTE 12. RESTRUCTURING COSTS (Entergy Corporation, Entergy Arkansas, Entergy Gulf States,
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)

In 1994, 1995, and 1996, Entergy implemented various restructuring programs to reduce the number of
employees and consolidate offices and facilities. The programs were designed to reduce costs and improve operating
efficiencies in order to enable Entergy to become a low-cost producer. The balances as of December 31, 1994, 1995,
a_nd1996,fotrmmﬁngl_iabiliﬁ&sassociatedwithﬂwseprogramsareshownbelowbycanpanyalongwithﬂ;e
actual termination benefits paid under the programs.

o sof 1998 Madein sd 1996 Makein ©  mdf
Bergy Adansss $122 $l62 (0D 83 03 - §78) %03
Botergy Gulf States 65 Bl M) 54 08 G908
Entergy Lovisiam 68 64 (119 22 04 @6 -
Bergy Mississipi 62 29 69 25 17 ©9 -
BtergyNewOlears 34 02 - (30 06 - ©9 -
Oer - 96 @4 52 16 62 __ 16
Toal £35.1 $484 693 __ s42 - $14 29 82

The restructuring charges shown above prinialily_ included employee: severance costs related to the expected
termination of approximately 2,774 employees in various groups. As of December 31, 1996, 2,723 employees had

d&erbew&mhﬂedorucepudvolunﬁ:ysepamﬁmpackagwundamemmﬁngphn.

In December 1996, Entergy recorded $21.3 million of restructuring charges (of which $18 million was
recorded by Entergy Services) associated with the transition to competition.

Additionally, Entergy recorded $24.3 million in 1994 (of which $23.8 million was recorded by Entergy Gulf
States) and $1.6 million in 1996 for remaining severance and augmented retirement benefits related to the Merger.
Actual termination benefits paid under the program during 1995 and 1996 amounted to $21.6 million, and $3.4
million, respectively. At December 31, 1996, the total remaining liability for expected future Merger-related outlays
was approximately $1 million.

NOTE 13. ACQUISITIONS (Entergy Corporation)
CitiPower |

On Januvary 5, 1996, Entergy Corporation finalized its acquisition of CitiPower, an electric distribution
company serving Melboumne, Australia, and surrounding suburbs. The purchase price of CitiPower was
approximately $1.2 billion, of which $294 million represented an equity investment by Entergy Corporation, and the
remainder represented debt. Entergy Corporation funded the majority of the equity portion of the investment by
drawing down $230 million of its $300 million bank revolving credit facility, which was subsequently repaid
throughout the course of the year.

CitiPower is one of five electric distribution businesses in the state of Victoria. CitiPower’s distribution area
covers approximately 10% of Victoria’s population. During the twelve months ended December 3 1, 1996, CitiPower
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supplied approximately 4.2 million MWh of electricity to over 238,000 customer sites. Approximately 37,000, or
15%, of these sites were commercial customers. - - : .

The cost of the CitiPower license is being amortized on a straight-line basis over a 40 year period beginning
January 5, 1996. As of December 31, 1996, the unamortized balance of the license was $606 million.

maowrdanoewiﬂlthepmchasemmoq@ofmunﬁng,thcmultsofopemﬁonsforEntergyCorporation
reportedinitsStatemcntsofConsolidatedIncomeandCashFlowsdonotreﬂectCiﬁPower’smultsofoperationsfor
any period prior to January 5, 1996. lhepmfomm.mbiqedm,netineome,mningswmmmshm
be&tetbcmhﬁweﬁeaofmnﬁngwange,ammpammsbamofw&momﬁmpm
below give'eﬁ‘ecttotheacquisiﬁohasifithadoccurred'on January 1, 1995. This pro forma information is not
necwsarilyindicaﬁveofthemultsofopemﬁonsthatwouldhaveoccuuedhadtheacquisiﬁonbemmnsummatedbt
the period for which it is being given effect. L - -

Twelve Months Ended
.. . December 31, 1995
" (In Thousands of U.S. dollars,
Except Share Data)

Operating revenues ' ' $ 6,690,406
Net income v - $ 503,880
Eamings per average common share before cumulative :
effect of accounting change : : $ 2.06 .
Eamings per average common share s 221

CitiPower's results of operations for the twelve months ended December 31, 1996, (beginning , on January 5,
1996, at the date of acquisition) are included in Entergy Corporation’s Consolidated Financial Statements and are
stated separately below: , . .
Twelve Months Ended

. December 31, 1996
(In Thousands of U.S. dollars)

Operating revenues : ‘ s 384,803
Operating expenses : - $ 308,916

Interest charges $ 77545

Other

During 1996, Entergy acquired several security companies and assets of other security companies for a
purchase price of approximately $83 million.

NOTE 14. TRANSACTIONS WITH AFFILIATES (Entergy Arkansas, Entergy Guif States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

The various domestic utility companies purchase electricity from and/or sell electricity to other domestic
utility companies, System Energy, and Entergy Power (in the case of Entergy Arkansas) under rate schedules filed
with FERC. In addition, the domestic utility companies and System Energy purchase fuel from System Fuels,

receive technical advisory, and administrative services from Entergy Services, and receive management and
operating services from Entergy Operations.
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As described in Note l,aﬂofSystanEmrgy’SOperaﬁngmmistofbﬂﬁngsmEmergyArkansas,
Entergy Louisiana, Entergy Mississippi, and Entergy New . '

TbmbhsbdowcmmintMVaﬁmsaﬁﬁamuénsmﬁommgmedonmﬁcuﬁﬁwWaMmaMSysm
Entergy (in millions).
Intercompany Revenues

Entergy Entergy Entergy Entergy Entergy System
Arkansas Gulf States Louisiana Mississippi New Orleans _Energy

1996 $ 2827 $ 212 '$ 56 $ 659 $ 26 $ 6236

1995 $ 1955 $ 627 $ 16 $ 433 $ 32 $ 6056
1994 $ 2326 $ 444 $ 10 $ 458 $ 21 $ 4750
Intercompany Operating Expenses

Entergy Entergy Entergy Entergy Entergy System
Arkansas(1) Gulf States  Louisiana Mississippi New Orleans Energy

1996 $346.7 $395.7 $3313 $294.6 $ 1859 $ 86
1995 $316.0 $266.5 $3355 $2626 $ 1644 $ 65

1994 $310.7 $296.9 . $365.8 $280.2 $ 170.1 $ 105

(1) Includes $38.8 million in 1996, $31.0 million in 1995, and $25.7 million in 1994 for power purchased from

ratin ses Paid or Reimbursed to En Ogperations

Entergy Entergy  Entergy System
Arkansas Gulf States Louisiana Energy

1996 $ 1633 $ 1337 $ 977 $ 981
1995 $ 1898 $ 129.1 $ 1226 $ 1169
1994 $2212 $2102 $ 1525 $ 1796

In addition, certain materials and services required for fabrication of nuclear fuel are acquired and financed
bySystanFuelsandﬂ:msoldtoSystanEnergyasneeded. Charges for these materials and services, which
represent additions to nuclear fuel, amounted to approximately $44.7 million in 1996, $51.5 million in 1995, and
$26.4 million in 1994.
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NOTE1S. BUSINESS SEGMENT INFORMATION (Eutergy New Orleans)

Entergy New Orleans supplies electric and natural gas services in the City. Entergy New Orleans’ segment
information follows:

1996 1995 1994

Electric Gas Electric Gas Electric Gas

(In Thousands) : : :
Operating revenues  §$403254  $101,023 $390,002 _ $80276  $360,430  $387,357
Revenue from sales to '
unaffiliated customers (1) $400,605 $101,023 $386,785  $80276  $358369  §87357
Overating i , _ V ,
before income taxes - $ 51,937 $5641 $ 61092 " $9638 $ 23976 § 9387
Net utility plant $214,106 $63,865  $204.407 - $65236  $209.901 $67,875
Depreciation expense § 16525 $3342 $ 1588 $3200 $ 15743 3,310
Construction expenditures § 23411 $4545 §$ 21,729 $6107 $ 16997 § 5780

1) Entergy New Orleans’ mtersegmenttransachons are.notmatérialA(lws tha.n'l%ofsal&stounaﬁli'ated
customers). . _ ‘

NOTE16. SUBSEQUENT EVENT (UNAUDITED)

Acgu_l_s' isition of London Electricity ple .(Elit;érgy Corpontibn)

_ OnDecemberl&1996,EntzrgynudeafomﬂcashoﬁermacmﬁmLondelecuichyfor_$2.lbiﬂim.
London Electricity is a regional electric company serving approximately two million customers in the metropolitan

- area of London, England. oﬁ‘erwasapprovedbyamhoriﬁwinﬂle_vnited ingdom and as of February 7, 1997,

'100% of the common shares of London Electricity. The acquisition was financed with $1.7 billion of debt that is
non-recourse to Entergy Corporation, and $392 million of equity provided by Entergy Corporation from avyailable
cash and borrowings under its $300 million line of credit. 4 : -

-179 -



NOTE 17. QUARTERLY FINANCIAL DATA ('UNAUDITED) :
(Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy) R

First Quarter  $1,603,384 $383,081 $456,631 $417,7%67 § 203902  $127,280  $156,424
Second Quarter 1,852,525 467,990 525567 457847 247479 127,829 160,369
Third Quarter 2,138,273 529276 592,130 549295 297,118 150937 154,467
Fourth Quarter 1,569,344 363,086 444,853 403958 209,931 98,231 152,360

First Quarter 1,337,400 - 339,596 399,346 353,462 180,559 104,494 151,664

Second Quarter 1,564,917 412,164 479,609 406,575 223,156 112,666 158,632

Third Quarter 1,955,019 530,448 540,287 529458 280,339 - 146,720 144,758

Fourth Quarter 1,429,870 366,025 442,732 385,380 205,789 106,398 150,585
Operating Income (L oss)

Entergy Entergy  Entergy' Entergy - Entergy . System
Entergy Arkansas(a) Gulf States(a) Louisiqna Mississippi New Orleans Epergy
- (In Thousands): ' T A
1996: ‘
First Quarter $ 342,403 $41955 § 77,058 . $ 95166 S 30470 '$ 15,752 - $ 82,938
Second Quarter 500,017 - 105237 - 118,420 - 119,736 -~ 57,283 19,608 - 82,894

Third Quarter 599,704 131,319 152,022 155,785 © 54,696 = 28319 - 75,270
Fourth Quarter 236,597 31,639 64,398 ' 65,789 22,147 (6,101) 75,937
1995: . : LR o L {»__. . . .

First Quarter - 258,441 126,343 47,209 “ 88,013 25,633 14,138 79,377
Second Quarter 434,623 91,180 ‘111,918 -+ 115637 - 43,523 - 17,420° ° ~ 80,704
Third Quarter 606,104 132,264 154,268 18,171 - 57717 31,000 76,719
Fourth Quarter 218,158 22,080 48,269 63,934 23,515 8,172 76,905
Net Income (I.0ss) .

Entergy Entergy Entergy  Entergy Entergy System
Entergy(b) Arkansas(aib) Gulf States(a) Louisiana Mississippi New Orleans Energy
(In Thousands)

1996:

First Quarter $ (87,072) $ 19,268 $(152,257) $ 40530 $ 12924 § 8,035 § 23,530
Second Quiarter 188,323 55,712 47,140 55,385 29,819 10,360 23,382

Third Quarter 279,881 70,791 90,965 77,302 28,205 15,221 24,749

Fourth Quarter 38,395 12,027 10,265 17,545 8,263 (6,840) 27,007
1995:

First Quarter 90,392 46,129 3,635 36,062 9,774 6,245 22,565

Second Quarter 162,703 47,844 43,353 53,082 20,578 8,688 23,802

Third Quarter 263,118 73,963 68,112 92,819 29,228 16,862 23,366

Fourth Quarter 3,767 4,144 7,819 19,574 9,087 2,591 23,306
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Earnings (Loss) per Average Common Share (Entergy Corporation)

1396 1995
First Quarter $ (0.38) $ 0.40
Second Quarter $ 083 $ 071
Third Quarter $ 122 $ 116
Fourth Quarter (b) $016 - $.002

(@) S&Nmel2f01mfommﬁmmgardingthcmrdhgofmminmmcmﬁngcostsinl995.

(b) The fourth quarter of 1995 reflects an increase in net income of $35.4 million (net of income taxes of $22.9
million)andanincrwseineamingSpershareofs.lsduetothereco:dingofthecmnulaﬁveeﬁ'ectofthechange
macomnﬁngmthodformcranmtalmclwreﬁxeﬁngoutageminmancecosts. See Note 1 for a discussion
of the change in accounting method.
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Item 9. Changes In and Disagreements With Accountants On Accounting and Financial Disclosure.

Nowanthawmddbed@smbedmmpmsewﬂnsmhasocmmdmd:mpecthmergy System
Energy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, or Entergy New Orleans.

PART III

Item 10. Directors and Executive Officers of the Registrants (Entergy Comoraﬁon, Entergy Gulf States,
Entergy Mississippi, Entergy New Orleans, and System Energy)

Alloﬂicetsanddxrectorshstedbelowheldﬂ:especnﬁedposxhons wnthtlmrmpecuve companies as of the
date of filing this report. : _

ENTERGY CORPORATION

Directors

Information required by this item concerning directors of Entergy Corporation is set forth under the heading
“Election of Directors™ contained in the Proxy Statement of Entergy Corporation, (the “Proxy Statement”), to be
filed in connection with its Annual Meeting of Stockholders to be held May 9, 1997, (“Annual Mecting”), and is
incorporated herein by reference. Information required by this item concerning officers and directors of the
remaining registrants is reported as of December 31, 1996.

Name Age Position Period
Officers
Edwin Lupberger (a) 60  Chairman of the Board, Chief Executive Officer, and Director of 1985-Present
Entergy Corporation
Chairman of the Board and Chief Executive Officer of Entergy Arkansas, 1993-Present
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
Chairman of the Board, Chief Executive Officer and Director of Entergy 1994-Present
Gulif States
Chairman of the Board and Director of Entergy Integrated Solutions 1996-Present
Chairman of the Board of System Energy and Entergy Enterprises 1986-Present
Chairman of the Board of Entergy Operations 1990-Present
Chairman of the Board of Entergy Services 1985-Present
Chief Executive Officer of Entergy Services 1991-Present
Chief Executive Officer of Entergy Power, Entergy Power Development 1993-Present
Corporation, and Entergy-Richmond Power Corporation
Chief Executive Officer of Entergy Pakistan, Ltd. and Entergy Power 1994-Present
Asia, Ltd.
Chief Executive Officer of EP Edegel, Inc., Entergy Power Development 1995-Present

International Corporation, Entergy Power Holding II, Ltd., Entergy
Power Marketing Corporation, Entergy Power Operations Corporation,
Entergy Power Operations Holdings, Ltd., Entergy Power Operations
Pakistan LDC, Entergy Victoria LDC, Entergy Victoria Holdings
LDC, EPG Cayman Holding I, EPG Cayman Holding II, Entergy
Power CBA Holding, Ltd., and Entergy Power Edesur Holding, Ltd.

Chief Executive Officer of Entergy Power International Holdings 1996-Present
Corporation and Entergy Mexico Ltd.

President of Entergy Corporation 1995-Present

President of Entergy Services and Entergy Enterprises 1994-Present

Director of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, 1986-Present
Entergy New Orleans, and System Energy

Director of Entergy Operations and Entergy Services 1994-Present

Director of Entergy Enterprises 1984-Present

Chief Executive Officer of Entergy Edegel I, Inc., Entergy Power 1995-1996

Holding I, Ltd., and Entergy Yacyreta I, Inc.
Chairman of the Board of Entergy Power 1990-1993
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Jerry L. Manlden

Jerry D. Jackson

52

Position

Chief Executive Officer of Entergy Enterprises

Director of System Fuels

Vice Chairman of Entergy Corporation

V'oeChmmanandChnefOperﬂmgOﬁicerofEntergyArkansas,
Entergy Guif States, BntergyLommna,EntagyMnmppn,and
Entergy New Orleans-

Vice Chairman of Entergy Services

Director of Entergy Arkansas

Director of Entergy Guif States

Director of Ratergy Louisiana and Entergy New Orleans

Director of Entergy Mississippi

Director of Entergy Operations

Director of System Energy

Director of Entergy Services

Chairman of the Board of Entergy Arkansas

ChmmmoftheBomdandChxefExecuhveOfﬁcerofEntergyLmnm
and Entergy New Orleans

ChmrmmoftheBomdandChxefExecuﬁveOﬂicerofEntﬂgy
Mississippi

Chief Executive Officer of Entergy Arkansas

President and Chief Operating Officer of Entergy Cotporahm

Group President, System Executive - . Transmission, Distribution, and
Customer Service of Entergy Corparation

Group President, System Executive - - Transmission, D:stﬁbuuon,and
Customer Service of Enitergy Services

Director of System Fuels

Executive Vice President - External Affairs of Entergy Corporation

Executive Vice President - Extémal Affairs of Entergy Arkansas,
Entergy Gulf States, Entu'gyl.mnsmna,Entagmessxppx,and
Entergy New Orleans

Executive Vice President - External Affairs of Entergy Services

Director of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi,
and Entergy New Orleans

Director of Entergy Gulf States

Director of Entergy Services

DnectotofEntugyEnwmm

Executive. Vice President of Marketing for Entergy Corporation

Executive Vice President - Marketing of Entergy Arkansas, Entergy Gulf
Smtes,EntctgyLomsmna,Entergmessxppl.dentergyNew
Orleans - .

Executive Vice President - MarkeungofEntu'gySemm

President and Chief Administrative Officer of Entergy Services

President of Entergy Enterprises

Executive VlcePrmdcnt Finance and Extemal Affairs of Entergy

Exécutive VicePraident-'FinmceandExtamlAﬁ'nirsand Secretary of
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans

ExecutiveVioePresidmt-Financede)mmalAtfairsofEntergyGulf
States -

Executive Vice President - Finance and External Affairs of Entergy
Services

Secretary of Entergy Corporation

Secretary of Entergy Gulf States

Director of System Energy

Director of Entergy Power and Entergy Enterprises

-183-

Period

1991-1994
1986-1992
1995-Present
1993-Present

1992-Present
1979-Present
1993-Present
1991-Present
1988-Present
1990-Present
1987-Present
1979-Present
1989-1993

1991-1993

1989-1993

1979-1993
1993-1995
1991-1993

1991-1992

1979-1992
1994-Present
1995-Present

1994-Present
1992-Present

1994-Present
1990-Present
1996-Present
1994-1995
1995-1995

1994-1995
1992-1994
1991-1992
1990-1994

1992-1994

1993-1994
1990-1992

1991-1994
1994-1995
1993-1995
1990-1992



Donald C. Hintz

Gerald D. McInvale

53

Position

Executive Vice President and Chief Nuclear Officer of Entergy

Corporation

Executive Vice President - Nuclear of Entergy Arkansas, Entergy Guif
States, and Entergy Louisiana )

Executive Vice President of Nuclear for Entergy Services

ChicfExemtiveOﬁicaandPruidentot‘SystemEnﬂgyandEnta‘gy

Director of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi,
System Energy, System Fuels, and Entergy Services

Director of Entergy Guif States , .

Director of Entergy Operations o

DirectotofGSG&T,PrudmﬁaIOﬂ&.Gas,SouﬂunGulfRailway,and
Varibus Corporation . ' _

Senior Vice President and Chief Nuclear Officer of Entergy Corporation

Senior Vice President - Nuclear of Entergy Arkansas

Senior Vice President - Nuclear of Entergy Gulf States.

Senior Vice President - Nuclear of Entergy Louisiana

President of Entergy Operations

Director of Entergy New Orleans o

Chief Operating Officer and Executive Vice President of Entergy
Opemations o

Group Vice President - Nuclear of Entergy Louisiana .

Executive Vice President and Chief Financial Officer of Entergy
Corporation, Entergy Services, Entergy Arkansas, Entergy Guif States,
Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, System
Energy, Entergy Enterprises, Entergy Operations, System Fuels Inc.,
Entergy Integrated Solutions, GSG&T, Prudential Oil & Gas,
Southern Gulf Railway, gnd Varibus Corporation

Executive Vice President, Chief Financial Officer and Director of
Entergy Technology Holding Company =~ =~ o

Executive Vice President and Chief Financial Officer of Entergy

Senior Vice President, Treasurer, and Director of Entergy Pakistin, Ltd.
and Entergy Power Asia, Ltd. i )

Senior Vice President, Treasurer, and Director of Entergy Power
Development Corporation and Entergy-Richmond Power Corporation

Senior Vice President, Treasurer, and Director of EP Edegel, Inc.,
Entergy Power Development International Corporaticn, Entergy Power
HoldinglI,Ltd.,EntergyPawetMarkeﬁngCorpmaﬁon,Entergy
Power Operations Corporation, Entergy Power Operations Holdings,
Ltd., Entergy Power Operations Pakistan LDC, Entergy Victoria LDC,
Entergy Victoria Holdings LDC, EPG: Cayman Holding I, EPG -
Cayman Holding II, Entergy Power CBA Holding, Ltd., and Entergy
Power Edesur Holding, Ltd. _ . _ :

Senior Vice President, Treasurer, and Director of Entergy Power
International Holdings Corporation ‘

Senior Vice President, Treasurer, and Director of Entergy Power

Senior Vice President and Director or Entergy Mexico, Ltd.

Senior Vice President and Treasurer of Entergy Peru S.A.

Director of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, Entergy Services, System
Energy, Entergy Operations, GSG&T, Prudential Oil & Gas, Southemn
Guif Railway, and Varibus Corporation R

Director of System Fuels : ,

Director of Entergy Integrated Solutions -

Director of Entergy Power International Corporation = . .

Senior Vice President, Treasurer, and Director of Entergy Edegel I, Inc.,
Entergy Power Holding I, Ltd., and Entergy Yacyreta I, Inc.

Chairman of the Board of Entergy Integrated Solutions
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1994-Present
1994-Present

1996-Present
1992-Present

1992-Present

1993-Present
1990-Present
1994-Present

1993-1994
1990-199%4
1993-1994
1992-1994
1992-1992
1992-1994
1990-1992

1990-1992
1995-Present

1996-Present
1996-Present
1994-Present
1993-Present
1995-Present

1996-Present

1993-Present
1996-Present
1996-Present
1995-Present

1992-Present
1993-Present
1996-Present
1995-1996

1994-1995



Michael G. Thompson

S. M. Henry Brown, Jr.

William J. Regan, Jr.

Louis E. Buck, Jr.

58

50

43

Position

Senior Vice President and Chief Financial Officer of Entergy
Msaissippi,EntagchwOrleans,.SymEnugy,Enwgy

Senior Vice President and Chief Financial Officer of Entergy Gulf States

Senior Vice President and Chief Financial Officer of System Fuels

Director and Acting Chief Operating Officer of Entergy Enterprises

Treasurer of Entergy Enterprises :

SaﬁotViceP:uidmtandGenemlComselofEMergyCorpwntionand
Entesgy Services

Senior Vice President, General Counset and Secretary of Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans

Senior Vice President-Law and Secretary of Entergy Enterprises

Senior Vice President, Secretary, and Director of Entergy Pakistan, Ltd.
and Entergy Power Asia, Ltd. .

Senior Vice President, Secretary, and Director of Entergy Power
Marketing Corporation, Entergy Power Operations Holding Ltd., and
EP Edegel, Inc. : : :

Senior Vice President, Secretary, and Director of Entergy Power
Development International Corporation, Entergy Power Holding If,
1td., Entergy Power Operstions Corporation, Entergy Power
Operations Pakistan LDC, Entergy Victoria LDC, Entergy Victoria
HoldingsLDC,EPGCaymanHoldingl,EPGCayrmnHoldinglL
EltergyPowerCBAHolding,Ltd,andlmtergyPowerEdmn

Senior Vice President, Secretary and Director of Entergy Power
International Holdings Corporation and Entergy Mexico Ltd.

Senior Vice President, Secretary, and Director of Entergy Power
Development Corporation and Entergy-Richmond Power Corporation

Vice President, Secretary, and Director of Entergy Power

Vice President and Secretary of Entergy Integrated Solutions.

Secretary of Entergy Corporation

Director of Entergy Integrated Solutions ,

Director of Entergy Power International Corporation and Entergy

Senior Vice President, Secretary and Director of Entergy Edegel I, Inc.,
and Entergy YacyretaL Inc. S )

Senior Vice President, Secretary, and Director of Entergy Power Holding
LLud - 4

Semior Vice President, Chief Legal Officer, Director and Secretary of
Entergy Power .

Assistant Secretary of Entergy Corporation

Senior Partner of Friday, Eldredge & Clark (law fim)

Vice President - Federal Governmental Affairs of Entergy Corporation

Vice President and Treasurer of Entergy Corporation, Entergy Arkansas,
New Orleans, System Energy, Entergy Operations, Entergy Services,
System Fuels Inc., GSG&T, Prudential Oil & Gas, Southern Gulf
Railway, and Varibus Corporation ‘

Vice President and Treasurer of Entergy Technology Holding Company
and Entergy Operations Services, Inc. _ N

Treasurer of Entergy Mexico Ltd. ‘

Assistant Secretary of System Fuels Inc., GSG&T, Prudential Oil & Gas,
_Southem Guif Railway, and Varibus Corporation .

Senior Vice President and Corporate Treasurer of United Services
Automobile Association

Vice President and Chief Accounting Officer of Entergy Corporation,
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, System Energy, Entergy
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Period

1991-1995

1993-1995
1994-1995
1994-1995
1992-1996
1992-Present

1995-Present
1992-Present
1994-Present

1994-Present

1995-Present

1996-Present
1992-Present

1994-Present
1993-Present
1994-Present
1992-Present
1996-Present

1994-1996
1995-1996
1993-19%4

1993-1994
1987-1992
1989-Present

1995-Present

1996-Present

1996-Present
1995-Present

1989-1995

1995-Present



John A. Brayman

Terry L. Ogletree

Michael B. Bemis (b)

50

53

49

Positiep

Operations, and Entergy Services

AmmntSeuemyofEntagyArkmsaa,BntagyGulfStates,Entagy
Louisiana, Entergy Mississippi, Entergy New Orleans, Entergy

Director of Entergy Operations Services

Assistant Secretary of Entergy Corporation and System Energy Resources

Vice President and Chief Financial Officer of North Carolina Electric
Membership Corporation :

Manager of Finance of Texas Utilities Services.

ExewhveVicePrwdmtandDuectotofEntergyEntumm

Chairman of the Board, President, Chief Executive Officer and

Director of Entergy Technology Holding Compeny

Executive Vice President of Busms Developmmt of Entergy
Corporation

Independent consultant

Senior Executive of Ameritech -

Executive Vice President-International of Entergy Corporation -

Chief Operating Officer, President and Director of Entergy Power
Development Corporation, Entergy Power, andEntagy Richmond
Power Corporation -

Chief Operating Officer, PrmdunanlerectorofEntagyPahsantd.,
and EP Edegel Inc.

Chief Operating Officer, President anan'ector of EntergyPower
Development International Corporation, and Entergy Power Marketing
Corporation .

Chief Controlling Officer, President and Director of EPG Cayman
Holding I, EPG Cayman Holding II, Entergy Victoria LDC, and
Entergy Victoria Holdings LDC

Chief Operating Officer, Prwdentanan'ectntofEntergyPower
Internationat Holdings Corporation

President and Director of Entergy S.A. and Entergy Transener S.A.

President and Director of Entergy Power Operations Corporation,
Entergy Power Holding IL, Ltd., Entergy Power Operation Holdings,
Ltd., Entergy Power Operations Pakistan LDC, Entergy Power CBA
Holding, Ltd., andEntquPowerEdesurHoldmg,Ltd L

President and Director of Entergy Power Asia

President and Director of Entergy Mexico Ltd.

Executive Vice President of Entergy Peru S.A.

DlrectorofEnte!gyPowerIntematwmlCapauhonandEntergy

Operations Services, Inc.

wadentandDuectorofEntayArgennnaandBntcrgyArgennmSA

Ld

President and Director of Entergy Edegel I, Entergy Power Holding I,

Ltd., and Entergy Yacyreta I, Inc.

Executive Vice President and Director of Entergy Entaprisei

President of Constellation Energy

Executive Vice President of Retail Services for Entergy Corpotatlon

Executive Vice President - Retail Services and Director of Entergy

Arkansas, Entergy Louisiana, and Entergy Mississippi

“Executive Vice President - Retail Services of Entergy Guif States

Executive Vice President - Retail Services of Entergy New Orleans and
Entergy Services

Director of Entergy Guif States

Director of System Fuels

DuectcrofVm‘h:sCoxpomt:on,PmdentmlOﬂ&Gas,Inc GSG&T,
and Southern Gulf Railway Company

Director of Entergy Services, Entergy Entetpnsa, and Entergy Integrated
Solutions

PrwdentandChlefOpemhngOﬂiecr ofEntagyIAmsxamandEntugy
New Orleans

Director of Entergy New Orleans
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Period

1995-Present

1996-Present
1996-Present
1992-1995

1988-1992
1995-Present
1996-Present
1996-Present
1994-1995
1990-1994
1996-Present
1993-Present
1994-Present

1995-Present
1995-Present

1996-Present

1993-Present -
1995-Present

1994-Present
1996-Present
1996-Present
1996-Present

1993-1996
1995-1996
1994-1995
1989-1993 -
1996-Present
1992-Present -

1993-Present
1992-Present

1994-Present
1992-Present
1994-Present

1996-Present
1992-1992

1992-1994



Name Age
Frank F. Gallaher 51
Richard J. Landy 51
ENTERGY ARKANSAS, INC.
Directors
R. Drake Keith 61
Michael B. Bemis
Donald C. Hintz
Jerry D. Jackson
Edwin Lupberger
Jerry L. Mauiden
Gerald D. McInvale
Officers
Michael R. Niggli 47
Cecil L. Alexander 61
James S. Pilgrim 61
C. Hiram Walters 60

Pasitiop

Executy "’veVieePrw’dd:tofOpaationsfaEnf&g}" rgy Corporation

Chairman of the Board of System Fuels ~

Chnitmmofﬂ\eBoardandDixectorofVaﬁbnsCorpotaﬁon,Pmdmﬁal
0Oil & Gas, Inc., GSG&T, and Southem Gulf Railway Company

Chairmnofﬂ:edeandDimctorofEnt«gyOpemﬁonsSavices,lnc.
- Execittive Vice President - Operations of Entergy Arkansas, Entergy

Louisiana, Entergy Mississippi, Entergy New Orleans, and Entergy
Director of Entergy Gulf States v

Director of Entergy Services and System Fuels

Senior Vice President - Fossil Operations of Entergy Arkansas, Entergy

President of Entergy Gulf States ,

Senior Vice President and Chief Administrative Officer of Entergy

Corporation
President, Chief Executive Officer and Director of Entergy Integrated
Solutions :
Senior Vice President and Chief Administrative Officer of Entergy
Arkmsas,EntergyOpaaﬁons,EntagySavimEntergyGulfsmm,
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
Vice President - Human Resources and Administration of Entergy
VicePraident-HlmanResmnmandAdminimﬁmot’EntetgyG\ﬂf

President and Director of Entergy Arkansas

3 Chief Operating Officer of Entergy Arkansas

Seuetary_of Entergy Arkensas - o

See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.

Senior Vice President - Customer Accounts for Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy
New Orleans, and Entergy Services

Senior Vieerci&nt-Markeﬁng_ofEmagyArkansas,EntctgyGnlf
States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
and Entergy Services

Vice President - Customer Services of Entergy Louisiana, Entergy New
Orleans, and Entergy Services

" Vice President - Strategic Planning of Entergy Services

Vice President and Director of Entergy Enterprises

Vice President - Governmental Affairs of Entergy Arkansas
Vice President - Customer Service of Entergy Arkansas
Director, Central Region, TDCS Customer Service
Central Division Manager of Mississippi

Vice President - Customer Service of Entergy Arkansas
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Period

1996-Present
1992-Present
1993-Present

1996-Present
1993-Present

1993-Present
1992-Present

1992-1993

1994-19%
1996-Present -

1996-Present

1995-Present

1996-Present

1991-1995

1993-1995

1989-Present
1989-1992
19911992

" 1996-Present

1993-1996

1993-1993

1990-1992
1991-1992
199]-Present
1994-Present
1993-1994
1991-1993
1993-Present



Edwin Lupberger
Jerry L. Maulden
R. Drake Keith
Michael B. Bemis
Jerry D. Jackson
Frank F. Gallaher
Donald C. Hintz
Gerald D. Mclnvale

Position

Vice President - Customer Service of Entergy Lonisiana

. Vice President - Customer Service, Central Region of Entergy Services

Senior Vice President - Customer Service of Entergy Services
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.

. See information under the Entergy Corporation Officers Section above.
"See information under the Entergy Corporation Officers Section above.

See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
SeemformauonunderthernexgyCmpmnonommSecnmabovc
See information under the Entergy Corposation Officers Section above.

Michsael G. Thompson See information under the Entergy Corporation Officers Section above.
Richard J. Landy See information under the Entergy Corporation Officers Section above.
William J. Regan, Jr. See information under the Entergy Corporation Officérs Section above.
Louis E. Buck, Jr. See information under the Entergy Corporation Officers Section above.
ENTERGY GULF STATES, INC.
Karen Johnson 52 StatePresxdent Te:msandD:rectnrofEntergyGulme
Vice President - Governmental Affairs of Entergy Gulf States - Texas
Executive Director of State' Bar of Texas (state agency).
John J. Cordaro 63 State President - Lmnmna,andDuecmrforEntergy GulfStatmand
Entergy Louisiana . ¥
President and Director ofEntagyLomsmnaandEntagyNew Orleans
Group Vice President - External Affairs of Entergy Louisiana and
Entergy New Orleans
Michael B. Bemis See information under the Entergy Corporation Officers Section above.
Frank F. Galiaher See information under the Entergy Corporation Officers Section above.
Donald C. Hintz See information under the Entergy Corporation Officers Section above.
Jerry D. Jackson See information under the Entergy Corporation Officers Section above.
Edwin Lupberger See information under the Eatergy Corporation Officers Section above.
Jerry L. Maulden See information under the Entergy Corporation Officers Section above.
Gerald D. Mclnvale See information under the Entergy Corporation Officers Section above.
William E. Colston 61  Vice President - Customer Service of Entérgy Gulf States
Vice President - Customer Service of Entergy Louisiana
Vice President - Customer Service of Southern Region of Entergy
Services
Regional Director of Entergy Louisiana
8. G. Cunningham, Jr. 56  Vice President - Regulatory and Governmental Affairs of Entergy
Louisiana and Entergy Gulf States
Vice President - State Regulatory Affairs of Entergy Services
Vice President - Entergy Corporation, Entergy Gulf States ’l‘ransmon
Regulatory Affairs of Entergy Services
Vice President - Rates and Regulatory Affairs of Entergy Louisiana and
Entergy New Orleans
Vice President - Regulatory Affairs of Entergy Services
J. Parker McCollough 46  Vice President - State Governmental Affairs of Entergy Gulf States
Vice President - Governmental Affairs, Texas Association of Retailors
Member- Texas House of Representatives
Wright & Greenhill, PC (law firm)
Edwin Lupberger See information under the Entergy Corporation Officers Section above.
Jerry L. Maulden See information under the Entergy Corporation Officers Section above.
Frank F. Gallaher See information under the Entergy Corporation Officers Section above.
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Period

1994-Present
1993-Present
1991-1992

1996-Present
1994-Present
1990-1994

1996-Present

1992-1996
1989-1992

1994-Present
1993-Present

'1993-Present

1992-1993
1996-Present

1994-1996
1993-1994

1991-1994

1992-1993
1996-Present
1996-1996
1989-1996
1991-1993



Name Age

Michael B. Bemis
Jerry D. Jackson
Donald C. Hintz
Gerald D. McInvale
Michael G. Thompson
Michael R. Niggli
Richard J. Landy
Karen Johnson

John J. Cordaro
William J. Regan, Jr.
Louis E. Buck, Jr. =

ENTERGY LOUISIANA, INC.

Directors

Michael B. Bemis
John J. Cordaro
Donald C. Hintz
Jerry D. Jackson
Edwin Lupberger
Jerry L. Maulden
Gerald D. McInvale

James D. Bruno 57

Edwin Lupberger
Jerry L. Maulden
John J. Cordaro
Michael B. Bemis
Jerry D. Jackson
Frank F. Gallaher
Donald C. Hintz
Gerald D. McInvale
Michael G. Thompson
Michael R. Niggli
Richard J. Landy
William E. Colston
William J. Regan, Jr.
Louis E. Buck, Jr.

C. Hiram Walters

S. G. Cunningham, Jr.

ENTERGY MISSISSIPPL INC.

Directors
Donald E. Meiners (c) 61

Michael B. Bemis
Donald C. Hintz
Jerry D. Jackson
Edwin Lupberger

Pasition

See information under the Entergy Corporation Officers Section above.
SeemfmmhmmdatheﬁntugyCupmﬁmOﬁmSechanabovc.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.

See information unider the Entergy Arkansas Officers Section above.

See information undef the Entergy Corporation Officers Section above.

See information under the Entergy Guif Sates Director section above.
See information under the Entergy Gulf Sates Director section above.

Secmﬁumaﬁonundu‘theEntergyCmpaahonOfﬁmSechonabove.
Seemfamatlonundertthm:tgy Cotporatlon Officers Section above.

" See information under the Entergy Corporation Officers Section above.

Seemfmmahonund«tthntergyGulfSatesDnectorsecnon above.
SeemfamauonunderﬂleBntugyCotpaahonOﬂimSecnon above.
See information under the Entergy Corporation Officers Section above.

See information under the Entergy Corporation Officers Section above.

See information under the Entergy Corporation Officers Section above.
SeeinfamaﬁonundettthntergyCorpomﬁonOﬁcersSecﬁmabove.

Vice President - CustomerServweofEntzrgyLomsmnaandEntagy
New Orleans
Vice President - Metro Region of Entergy Servww

Region Director - Metro Region of Entergy Services - -
See information under the Entergy Cmpotatlon Officers Section above.
See information under the Entergy Corporation Officers Section above.

See information under the Entergy Gulf Sates Director section above.
See information under the Entergy Corporation Officers Section above.
See informiation under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Secuon above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Arkansas Officérs Section above.
See infermation under the Entergy Corporation Officers Section above.
SeemfmatxommdcttheEntagyGulfSatesOﬁicas section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
See information under the Entergy Arkansas Officers Section above.
See mfmmat\ommder the Entergy Gulf Sates Ofﬁccrs sectlon above.

President and Director of Entergy Mississippi
Chief Operating Officer and Secretary of Entergy Mississippi
See information under the Entergy Corporation Officers Section above.

_ See information under the Entergy Corporation Officers Section above.

See information under the Entergy Corporation Officers Section above.
See information under the Entergy Corporation Officers Section above.
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Period

1994-Present

1993-Present
1991-1993

1992-Present
1992:1992



Name Age Position

Jerry L. Maulden Sec information under the Entergy Corporation Officers Section above.
Gerald D. McInvale See information under the Entergy Corporation Officers Section above.
Officers
Bill F. Cossar 58 Vice President - Governmental Affairs of Entergy Mississippi
Edwin Lupberger See information urider the Entergy Corporation Officers Section above.
Jerry L. Maulden See information under the Entergy Corporation Officers Section above.
Donald E. Meiners See information under the Entergy Mississippi Directors Section above.
Michael B. Bemis " See information under the Entergy Corporation Officers Section above.
Jerry D. Jackson :~See information under the Entergy Corporation Officers Section above.
Frank F. Gallaher See information under the Entergy Corporation Officers Section above.
Gerald D. Mclnvale See information under the Entergy Corporation Officers Section above.
Michae! G. Thompson See information under the Entergy Corporation Officers Section above.
Michael R. Niggli See information under the Entergy Arkansas Officers Section above.
Richard J. Landy See information under the Entergy Corparation Officers Section above.
William J. Regan, Jr. * See informatidn under the Entergy Corporation Officers Section above.
Louis E. Buck, Jr. Seemfmmahonnnderthe Entagy Coxpomtlon Oﬁicm Sectxon above.
ENTERGY NEW ORLEANS, INC. =
Direstors
Daniel F. Packer 49  State President - City of New Orleans

Vice President - Regulatory and Governmental Affairs of Entergy New

Orleans

General Manager - Plant Operations at Waterford 3 :
Jerry D. Jackson See information under the Entergy Corporation Officers Seetxon above.
Edwin Lupberger See information under the Entergy Corporation Officers Section above.
Jerry L. Maulden See information under the Entergy Corporation Officers Section above.
Gerald D. McInvale - See information under the Entergy Corporation Officers Section above.
Edwin Lupberger SeemﬁumanonlmdertheﬁntergyCmpommnOEeusSecuonabove
Jerry L. Maulden SeemfmmahonundertheBntergyCmpaahonOﬁimSecﬁmabove.
Michael B. Bemis SeemfamahmmderﬂwExﬁagyCmpaahonOﬁwsSecuonabove.
Jerry D. Jackson See information under the Entergy Cotporation Officers Section above.
Frank F. Gallaher ' Seemﬁxmahon\md«theEntergyCmpmauonotﬁmSecumabove
Gerald D. Mcinvale ~ See information under the Entergy Corporation Officers Section above.
Michael G. Thompson _ SeemfommtxmundertheEntugyCmpomhonOfﬁcetsSechonabove
Michael R. Niggli See information under the Entergy Arkansas Officers Section above.
Daniel F. Packer See information under the Entergy New Orleans Directors Section above.
Richard J. Landy See information under the Entergy Corporation Officers Section above.
James D. Bruno See information under the Entergy Louisiana Officers Section above.
William J. Regan, Jr. See information under the Entergy Corporation Officers Section above.

Louis E. Buck, Jr. See information under the Entergy Corporation Officers Section above.

SYSTEM ENERGY RESOURCES, INC.

Directors

Donald C. Hintz See information under the Entergy Corporation Officers Section above.
Edwin Lupberger See information under the Entergy Corporation Officers Section above.
Jerry L. Maulden See information under the Entergy Corporation Officers Section above.
Gerald D. McInvale See information under the Entergy Corporation Officers Section above.
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1987-Present

1996-Present
1994-1996. »

1991-1994.



Name Age Position Period

Officers

Joseph L. Blount 50  Secretary of System Energy and Entergy Operations 1991 -Present
- VicePraidentLegalandExtanalAﬁ'airsofEnﬂgyOpemﬁons 1990-1993

Edwin Lupberger See information under the Entergy Corporation Officers Section above. -

Donald C. Hintz See information under the Entergy Corporation Officers Section above.

Gerald D. Mcnvale . See information under the Entergy Corporation Officers Section above.

William J. Regan, Jr. See information under the Entergy Corporation Officers Section above.

Louis E. Buck, Jr. ‘ See information under the Entergy Corporation Officers Section above.

(@  Mr. Lupberger is a-director of First Commerce Corporaﬁon, New Orleans, LA, Monal Shipholding
_ Corporation, New Orleans, LA, and First Nationa_l Bank of Commerce, New Orleans, LA. '

®) Mr. Bemis is a director of Deposit Guaranty National Bank, Jackson, MS and Deposit Guaranty
Corporation, Jackson, MS. : _

(c) Mr. Meiners is a director of Trustmark National Bank, Jackson, MS, and Trustmark Corporation,
' Jackson, MS. _ S

Each director and officer of the applicable Entergy company is elected yearly to serve by the unanimous
consent of the sole stockholder, Entergy Corporation, in lieu of an annual meeting scheduled to be held on May 5,
1997. o o

" Directorships shown above are generally limited to entities subject to Section 12 or 15(d) of the Securitits

and Exchange Act of 1934 or to the Investment Company Act of 1940. - .
Section 16(s) Beneficial Ownership Reporting Compliance

: InfomationcalledforbythisitemeoncemingﬂnedirectorsandofﬁcersofEntergyCorporaﬁonissetforth
in the Proxy Statement of Entergy Corporation to be filed in connection with its Annual Meeting of Stockholders to
be held on May 9, 1997, under the heading “Compliance with Section 16(a) of the Exchange Act”, which
information is incorporated herein by reference. : : o

Item 11. Executive Compensation

ENTERGY CORPORATION

Information called for by this item concerning the directors and officers of Entergy is set forth in the Proxy
Statement under the headings “Executive Compensation”, * ominees”, and “Compensation of Directors”, which
information is incorporated herein by reference.

ENTERGY ARKANSAS, ENTERGY GULF STATES, ENTERGY LOUISIANA, ENTERGY
MISSISSIPPI, ENTERGY NEW ORLEANS, AND SYSTEM ENERGY

Summary Compensation Table

The following table includes the Chief Executive Officer and the four other most highly compensated
executive officers in office as of December 31, 1996 at Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy, (collectively, the “Named Executive Officers”).
ThisdaennimﬁonwasbasedontotalamualbasesalaryandbmuswﬁomaﬂEmagy sources camed by each
officer for the year 1996. See Item 10, “Directors and Executive Officers of the Registrants,” for information on
the principal positions of the Named Executive Officers in the table below.
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Entergy Arkansas, Entergy Gulf States, Entergy Louisiaha, Entergy Mississippi, Entergy New Orleans, and
System Energy

As shown in tem 10, mstNamedExecuhveOﬂioetsareemployedbyseveralEntergycompam&s
Because it would be impracticable to allocate such officers' salaries among the various companies, the table below

includ&stheaggregateoompensaﬁonpaldbyalllintergy'compames

B o o ' Co L)
| . I o evard B
' "®) Restricted  Securities © @
: (u) Other Annual Stock Underlying LTIP All Other
Name . Year - Salspv  Bogus  Compemsation _Awards __Options = “Pavouts Compensation
Michael B. Bemis 1996 $297,115 $168,125 ~ $:43884 - . (¢ 5,000 shares § 0 $12,813
1995 290,000 216,909 22,344 (e 27,500 294,282 12,063
1994 288846 76923 .. 32940 € . 2500 28,275 8,596
Louis E. Buck, Jr. 1996 $153558 § 66,187  $ 26132 © " Osharess § 0  $20,683
1995 49,039 21,280 9,151 (e 0 0 7,529
, 1994 0 0 0 (© ) 0 0
Donald C. Hintz* 1996 $343269 $231299  § 12,516 @® 5000 shares $ 0  $14,197
: 1995 325000 265,049 13,394 © 30,000 409,414 9,750
1994 320,769 142,749 52,389 (e 5,000 - 48,379 9,710
JerryD. Jackson 1996 $332,115 $209.489  §$.37928 (e 5,000 shares § 0 $13862
1995 325000 256,838 43054 (e) - 30000 422438 9750
1994 323711 106,155 29,598 (® 5,000 56,550 9,634
Edwin Lupberger®® 1996 $735577 $448,794  $123,601 © 10,000 shares $ 0  §$23567
1995 700,000 568,400 89,163 (9 60,000 781,337 21,000
1994 681,539 218,789- 93,816 (@ 10000 - 139,525, 20446
Jerry L. Maulden 1996 $435000 $260,301  $ 27,056 (€ 5,000 shares $ 0 $14550
1995 435000 353,220 26248 (&) /30000 < 422438 13,050
1994 426,134 135,962 63,994 (e) 5,000 56,550 12,859
Gerald D:Mcinvale ~ 1996 $371,730 $179,576 'S 13,995 () '5,000 shares $§ . 0. - $12,051
e 1995 = 255481 186,739 12,525 - () - 27,500 294282 . 7,664,
1994 244065 66227 . 14,146 (@ 2,500, . 28275 . 1275
William J. Regan, Jr. 1996 $190,000 § 81,132  § 20,684 ()  Oshares § 0 S 83852
1995 120,577 54,727 21,141 © 2,000 0 7,821
1994 0 0 0 © 0 S0 0

* Chief Executive Officer of System Energy.

> Chief Executive Officer of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans '

(a) Includes bonuses earned pursuant to the Annual Incentive Plan.

®) Amounts used in the calculation of perquisites were bre\iiously reported in the column titled “All Other
Compensation”.

(©  Amounts include the value of restricted shares that vested in 1996, 1995, and 1994 (see note (¢) below)
under Entergy's Equity Ownership Plan.
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CY

©

- Includes the following:

(0)) 1996 benefit accruals under the Defined Contribution thoratlon Plan as follows: Mr. Bemis
$4.414; Mr. Hintz $5,798; Mr. Jackson $5,463; Mr. Lupberger $17,567;, Mr. Maulden $8,550;
Mr. McInvale $3,652; Mr. Regan $1,200.

) 1996 employer contributions to the System Savings Plan as follows: Mr. Bemis $4,500; Mr. Buck
$1,431; Mr. Hintz $4,500; Mr. Jackson $4,500; Mr. Lupberger $4,500; Mr. Maulden $4,500;
Mr. McInvale $4,500; Mr. Regan $4,500.

(3) 1996 employer contributions to the Employee Stock Ownership Plan as of Névember 30, 1996 are
as follows: Mr. Bemis $3,899; Mr. Hintz $3,899; Mr. Jackson $3,899; Mr. Lupberger $1,500;
Mr. Maulden $1,500; Mr. Mclnvale $3,899.

(4) 199 reimbursements for moving expenses as follows: Mr. Buck $19,252; Mr. Regan $3,152.

Restricted stock awarded under the Equity Ownership Plan will vest at the end of a three year period
subject to the attainment of approved performance goals. Restricted stock awards in 1996 are reported
under the “Long-Term Incentive Plan Awards” table, and reference is made to this table for information on
the aggregate number of restricted shares awarded during 1996 and the vesting schedule for such shares.
Accumulated dividends are paid on restricted stock when vested. The value of stock for which restrictions
were lified in 1996, 1995, and 1994, and the applicable portion of accumulated cash dividends, are repo

in the LTIP Payouts column in the above table. o

VOptii'm Grants ln 1996

The following table summarizes option grants during 1996 to the Named Executive Officers. The absence,

in the table below, of any Named Executive Officer indicates that no options were granted to such officer.

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and

System Entergy
Individual Grants Potential Realizable
% of Total Value
Number of Options . at Assumed Annual
Securities Granted to Exercise Rates of Stock
Underlying Employeés Price Price Appreciation
Options - im (per Expiration ___for Optiop Term() _
Name Granted 1996 share) Date 5% ’ 10%
Michael B. Bemis sooo (a) 6.1% $29375(a) ~ 125/06 92,369 ' $ 234,081
Donald C. Hintz 5,000 (a) 6.1% 29.375 (a) 1/25/06 92,369 234,081
Jerry D. Jackson 5,000 (a) 6.1% 29.375 (a) 1/25/06 92,369 234,081
Edwin Lupberger 10,000 (a) 12.1% 29.375 (a) 1/25/06 184,738 468,162
Jerry L. Maulden 5,000 (a) . 6.1% 29.375 (a) 1/25/06 92,369 234,081
Gerald D. Mclnvale 5,000 (a) 61% 293758 1725006 92,369 234,081
(a)  Options were granted on January 25, 1996, pursuant to the Equity Ownership Plan. All options granted on

this date have an exercise price equal to the closing price of Entergy Corporation common stock on the
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New York Stock Exchange Composite Transactions on January 25, 1996. These options became
exercisable on July 25, 1996.

(®) Calclﬂaﬁonbasedon_themarket_priceoftheunderlyingsecuriﬁ&sassunﬁngthemarketpﬁceincms&sovcr
. aten-year optlonpenodandassunungannnalcmnpmndmg The column presents estimates of potential
values based on simple mathematical assumptions. The actual value, if any, a Named Executive Officer
mayrealizeisdependentuponthemarketpriceonthedateofopﬁonexercise.
Aggregated Option Exercises in 1996 and December 31, 1996 Option Values

The following table summarizes the number andvalue of all unexercised options held by the Named
Executive Officers. In 1996;no'opﬁonsv_v§reexercisedbyany1}lamed3xecutive0ﬂioer. v :

“Number of Securities Value of Unexercised

Underlying Unexercised Options  In-the-Money Options
_ as of December 31, 1996 as of December 31, 1996(a)
‘Name . Exercisable Unexercisable [Exercisable = Unexercisable
Michael B. Bemiis ' 15,000 25,000 $10,625 $ 168,750
Donald C. Hintz 722,500 25,000 21,250 168,750
“ Jerry D. Jackson 19411 25,000 - 0 168,750
'Edwin Lupberger =~~~ 48,824 50,000 42500 337,500
Jerry L. Maulden 25,000 25,000 21,250 168,750
Gerald D. McInvale 15000 25,000 10,625 - 168,750
William J. Regan, Jr. 0 2,000 0 13,500

(@) Based on the difference between the closing price of Entergy Corporation's common stock on the New York
Stock Exchange Composite Transactions on December 31, 1996, and the option exercise price.

" Long-Term Incentive Plan Awards in 1996

The following Table summarizes awards of restricted shares of Entergy Corporation common stock granted
under the Equity Ownership Plan in 1996 to the Named Executive Officers. : o

Estimated Future Payouts Under
Non-Stock Price-Based Plans(a)(b)

Number
o of Performance Period Until
Name Shares Maturation or Payout ‘Threshold Target Maximum
Edwin Lupberger 60,000 1/1/96-12/31/98 20,000 40,000 60,000
Jerry L. Maulden 37,500 1/1/96-12/31/98 12,500 25000 37,500
Michael B. Bemis 30,000 1/1/96-12/31/98 10,000 20,000 30,000
Donald C. Hintz 30,000 1/1/96-12/31/98 10,000 20,000 30,000
Jerry D. Jackson 30,000 1/1/96-12/31/98 10,000 20,000 30,000
Gerald D. McInvale 30,000 1/1/96-12/31/98 10,000 20,000 30,000
Louis E. Buck, Jr. 4,500 1/1/96-12/31/98 1,500 3,000 4,500
William J. Regan, Jr. 4,500 1/1/96-12/31/98 1,500 3,000 4,500

(a) Restricted shares awarded will vest at the end of a three-year period, subject to the attainment of approved
performance goals for Entergy. Restrictions are lifted based upon the achievement of the cumulative result of
these goals for the performance period. The value any Named Executive Officer may realize is dependent
upon both the number of shares that vest and the future market price of Entergy Corporation common stock.

(b) The threshold, target, and maximum levels correspond to the achievement of 50%, 100%, and 150%,
respectively, of Equity Ownership Plan goals. Achievement of a threshold, target, or maximum level would
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result in the award of the number of shares indicated in the respective column. Achievement of a level
between these three specified levels would result in the award of a number of shares calculated by means of

interpolation.
Pension Plan Tables

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and
System Energy : : o o

- _ Retirement Income Plan Table - +
Annual A

Covered ' ears of Service
Compensstion __15 20 _ 25  _3® __ _35 __
$100,000 $ 22,500 § 30,000 $ 37,500 $ 45000 $ 52,000
200,000 45,500 60,000 75,000 90,000 105,000
300,000 67,500 90,000 112,500 135,000 157,500
- 400,000 90,000 120,000 ~ 150,000 180,000 210,000
500,000 - 112,500 ° 150,000 187,500 225,000 262,500
850,000 191,250 ~ 255,000 318,750 382,500 446,250

All of the Named Executive Oﬁioersparﬁcipateinakeﬁrementlncorml’lan, a defined benefit plan, that
provides a benefit for employees at retirement from Entergy based upon (1) generally all years of service beginning
at age 21" through termination, with a forty-year maximum,’ multiplied by (2) 1.5%, multiplied 'by (3) the final
average compensation. Final average compensation is based on the highest consecutive 60 months of covered
compensation in the last 120 monihs of service.” The normal form of benefit for a single employee is a lifetime
annuity and for a married employee is a 50% joint and survivor annuity. Other actuarially equivalent options are
available to each retireé. Retirement benefits are not subject to any deduction for Social Security ‘or other offset
amounts. The amount of the N " Executive Officers' annual compensation covered by the ‘plan as of
December 31, 1996, is represented by the salary column in'the Summary Compensation Table above.

. The credited years of service under the Retirement Income Plan, as of December 31, 1996, for the Named
Executive Officers is as follows: Mr. Bemis 14; Mr. Buck 1, Mr. Maiilden 31, and Mr. Regan 1. ' The credited
years of service under the respective Retirement Income Plan, as of December 31, 1996 for the following Named
Executive Officers, as a result of entering into supplemental retirement agreements, is as follows: ‘Mr. Hintz 25;
M. Jackson 17, Mr. Lupberger 33; and Mr. Mclnvale 24. - '

The maximum benefit under each Retirement Income Plan is limited by Sections 401 ‘and 415 .of the
IntemalRevmneCodeofl%G,asamended;howwer,EntergyArkansas,EnwrgyGulme,EnwrgyLouism
Entergy Mississippi, Entergy New Orleans, and System Energy have elected to participate in the Pension
Equalization Plan sponsored by Entergy Corporation. Under this plan, certain executives, including the Named
Executive()ﬁeers,wmldreceiveanadditionalamountequaltothebeneﬁtthatwmﬂdhavebeenpayableunderﬂ:e
Retirement Income Plan, except for the Sections 401 and 410 limitations discussed above. : -

. In addition to the Retirement Income Plan discussed above, Entergy Arkansas, Louisiana, Mississippi, New
Orleans, and System Energy participate in the Supplemental Retirement Plan .of Entergy Corporation and
Subsidiaries (SRP) and the Post-Retirement Plan of Entergy Corporation and Subsidiaries (PRP). Participation is
limited to -one of these two plans and is at the invitation of Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy. The participant may receive from the appropriate Entergy
company a monthly benefit payment not in excess of 025 (under the SRP) or .0333 (under the PRP) times the
participant's average basic annual salary (as defined in the plans) for a maximum of 120 months. . Mr. Hintz has
entered into a SRP participation contract, and all of the other Named Executive Officers, (except for Mr. Buck,
-195 -



Mr. McInvale and Mr. Regan) have entered into PRP participation contracts. Current estimates indicate that the
annual payments to the Named Executive Officers underﬂ\eaboveplanswmﬂdbelwsthanﬂnepaymmtstothat
officer under the System Executive Retirement Plan discussed below.

System Executive Retirement Plan Table (1)

Annual ‘
Covered _Years of Service N
Compensation 15 2 25 30+
$ 200,000 $ 90,000 $ 100,000 $ 110,000 $ 120,000
300,000 - 135,000 150,000 165,000 180,000
400,000 180,000 200,000 220,000 240,000
500,000 225,000 250,000 275,000 300,000
600,000 270,000 . 300,000 330,000 360,000
700,000 © 315,000 . 350,000 385,000 420,000

1,000,000 . 450,000 500,000 - 550,000 " 600,000

(0)) BeneﬁtsshownarebasedonétargetreplacanentraﬁoofSO%basedontheymofserviceandwvered
compensation shown. The benefits for 10, 15, -and 20 or more years of service at the 45% and 55%
replacement levels would decrease (in the case of 45%) or increase (in the case of 55%) by the following

percentages: 3.0%, 4.5%, and 5 0%, respectively.

‘ In1993 EntergyCorporatlonadoptedthe System ExecutlveRetlrenwntPlan (SERP) EntergyArkansas
Entergy Gulf States, Entergy Louisiana,- Entergy MlSSlSSlPPl, Entergy New Orleans, and System Energy are
paruclpaunganployetsmtheSERP TheSBRPmanunﬁmdeddeﬁmdbeneﬁtplanoﬂ'eredatreuranenttocertam
senior executives, which would currently include all the Named Executive Officers.  Participating executives
choose, atrehrenmgbetweenﬂaereﬁrenwntbeneﬁtspmdunderpmswnsofﬂxeSERP or those payable under the .
executxveretlrementbeneﬁtplansdlscussedabove CoveredpayundertheSERPmcludwﬁnalannualhasesalary
(seetheSmnmaryCompensatlonTableaboveforﬂlebasesalaryeoveredbytheSERPasofDecemberBl 1996)
plus the Target Incentive Award (i.c., apercentageofﬁnalannualbasesalaxy)forthcpartxc:pantmeﬂ‘eqtat
retirement. Benefits paid under the SERP are calculated by muitiplying the covered pay times target pay
replacement ratios (45%, 50%, or 55%, dependent on job rating at retirement) that are attained, according to plan
design, ‘at 20 years. of credited service. The target ratios are increased by 1% for each year of service over 20
years, up to a maximum of 30 years of service. In accordance with the SERP formula, the target ratios are reduced .
for each year of service below 20 years. The credited years of service under this plan are identical to-the years of
service for Named Executive Officers (other than Mr. Bemis, Mr. Jackson, and Mr.. McInvale) disclosed above in
the section entitled “Pension Plan Tables-Retirement Income Plan Table”. Mr. Bemis, Mr. Jackson, and Mr.
McInvale have 24 years, 23 years, and 15 years, respectively, of credited service under this plan.

: The noxmal.form of benefit for a single employee is a lifetime annuity and fora married employee is a.50%
joint and survivor annuity. - All SERP payments are guaranteed for ten years. Other actuarially equivalent options
are available to each retiree. SERP benefits are offset by.any and all defined benefit plan payments from Entergy
and from prior employers. SERP benefits are not subject to Social Security offsets.

Eligibility for and receipt of benefits under any of the executive plans described above are contingent upon
several factors. - The participant must agree, without the specific consent of the Entergy company for which such
participant was last employed, not to take employment after retirement with any entity that is in competition-with,
or similar in nature to, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy
New Orleans, and System Energy or any affiliate thereof. Eligibility for benefits is forfeitable for various reasons,
including violation of an agreement with Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy, resignation of employment, or termination of employment
without Company permission.

- 196 -



had&ﬁmmthemn-bugahingmﬂanpbyeskeﬁmnmtlmmPhn&smssdahow,EnwrgyGuH
States pmvidw,ammgotherbeneﬁtstooﬂioem,anExemﬁveImaneSecurity Plan for key managerial personnel.
Thcphnpmﬁdﬁpatﬁdpamswhhwrminreﬁmﬁsabﬂﬁy,mmmﬁm,aﬁvaom'bmﬁs. To the extent
thatswh-bawﬁuarenmﬁmdedbyﬂwanployeebmeﬁtphnsofEMergyGnlmeorbvatedbmeﬁtspayable
by the participants' former employers, Entergy Gulf States is obligated to make supplemental payments to
ici or their survivors. The_plan'pmviduth’atupmthedeaﬂxor'disabﬂhyofaparﬁcipamduﬁnghis
mxploynmt,heorhisdwigna’tedsnrvivmswillrece'ive(i)dnringtheﬁrstwaollowin‘ghisdeaxhordisabilityan
amountnottoexeeedhisanmnalbasesalary,and(ii)ﬂnermﬂerforanumberofyearsunﬁlthepatﬁcipantattainsor
wouldhaveattainedageﬁS,butnotlwsﬂaannineyears,anammtequaltoone-halfofthepatﬁcipant'sanmw
base salary. Mphndmpmﬁdasmpplan&ndmﬁmbmeﬁts&rﬁ&&rpﬂﬁdpmﬁmgaﬁermchmg
age65equaltoonc—halfofthepaxticipanfsaverageﬁnaloompensaﬁonmte,withone—halfofsuchbmeﬁtuponﬂ:e
death of the participant being payablé to a surviving spouse for life. '

EntergyGulmemdedandmtatedtheplaneﬁbchveMamh 1, 1991, to provide such benefits for
life upon termination of employment of a participating dfficer or key managerial employee without cause (as
deﬁnedinﬂ:eplan)orifthcparﬁcipantseparat_qsﬁ'omemploymgntﬁo:goodmon(asdeﬁnedintheplan),with
1/2 of such benefits to be payable to a surviving spouse for life: Further, the plan was amended to provide medical
beneﬁtsforaparﬁcipantandhisfamﬂywhenﬁwparﬁcipantseparat&s_ﬁ'om service. These medical benefits
generally continue until the participant is eligible to receive miedical benefits from a subsequent employer; but in the
caseofaparticipam\‘rvhoisoverSOattheﬁmeofsqiamﬁdnhndwasparﬁciiﬁﬁngintheplanonMarchl, 1991,
medical benefits continue for life. By virtue of the 1991 amendment and restatement, benefits for a participant
under such plan cannot be modified once he becomes eligible to participate in the plan. S

Compensgﬁon of Directors

- For information regarding compensation of the directors of Entergy Corporation, see the Proxy Statement
under the heading “Compensation of Directors”, which'information is incorporated herein by reference. Entergy
Arkansas, Entergy Guif States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy
currently have no non-employee directors, and none of the current directors is compensated for his responsibilities
as director.

Retired non-employee directors of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans with a minimum of five years of service on the respective Boards of Directors are paid $200 a month
for a term of years corresponding to the number of years of active service as directors. Retired non-employee
directorswiﬂnovertenyearsofservicereceivealifeﬁrnebeneﬁtof$200 a month. Years of service as an advisory
director are included in calculating this benefit. System Energy has no retired non-employee directors.

Reﬁrednon-anployeedirectorsofEntergyGulfStat&sreoeivereﬁrementbeneﬁtsunderaplaninwhichall
directorswhoservedcontinuouslyforaperiodofy&rswillreoeiveapercenmgeoftheirmainerfeeineﬁ'ectatthe
time of their retirement for life. mrethmentbmeﬁtis30percemOfthemainerfeeforserviceofnalwsthan
ﬁvenormorethannineyears,40percentforserviccofnotlessthantennormoreﬂmanfourtemy&rs,andso
percent for fifieen or more years of service. For those directors who retired prior to the retirement age, their
benefits are reduced. Theplanalsoprovidmdisabilityreﬁmnentandopﬁonalhospitalandmedicalcowrageifthe
director has served at least five years prior to the disability. The retired director pays one-third of the premium for
such optional hospital and medical coverage and Entergy Guif States pays the remaining two-thirds. Years of
service as an advisory director are included in calculating this benefit.
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Employment Contracts and Termination of Employment and Change-in-Control Arrangements
Entergy Gulf States

A AsamultoftheMerger Em“gyGulfStat&nsobhgatedtopaybmeﬁtsundertheExecuuvem
SwuntyPhnmﬂmepemwhowempuucmamsameumofmeMergeraﬁwhomrmmwdmm
anploymmtundercucumstancesdwcnbedmﬂleplam For additional description of the benefits under the
Executive Income Security Plan, sce the “Penslon Plan Tablw—Systan Executive Retirement Plan Table” section
notedabove

Iﬁrﬂnnn!Cbnmnﬁﬁklnﬁhhu&sahdlnﬁdeilﬁuﬁmuuﬁmh v

ThecompmsatlonofEntergyArkansas BntergyGulfStam Entergyl.omsnana,ﬁxtzrgyMlssxsslppx,
Entergy New Orleans, and System Energy executive officers was set by the Personnel Committee of Entergy
Corporation's Board of Directors, composed solely of Directors of Entergy Corporation. No officers or employces

of anyEntergyemnpanyparucxpatedmdehbemnonsoometmngmpensanondunng 1996.

Item 12. Secu_l;_rlx Ownerslng of Certam Beneficial Owners and Mmement

BntergyCorporatxonowns 100%ofﬂ:eoutstandmgcormnonstockofreg|sttantsEntergyArkansas

EmrgyGulme Enwrgylmnsana,EmzrgyMssm&ppLEHngNewOﬂms,andSyst@mEnergy The
mformaﬁonwﬁhmpecttopersonsknownbyEntergyCorpmuontobebeneﬁclalownetsofmoreﬂ:ans%of
MtgyCommaﬁmswﬁMngomnmonswd:mmhdedundermeheedmg“VomgSecunnm *in
the Proxy Statement, which information is incorporated herein by reference. Tbereglstrantshiowofnocontractual
arrangements that may, at a subsequent date, result in a change in control of any of the registrants.

The directors, the Named Executive Officers, aﬂd‘thedlr"ectolsandofﬁcersasagroupforl!ntergy
Corporation, Entergy Arkansas, Entergy Gulf States, EntergyLomsnana,EntergyMssnssnppx, Entergy New
Orleans, andSystem Energy, mpectwely, beneﬁclallyowneddlrecﬂy ormdnrectlyommonstockofEntergy
Corporatmnasmdacatei
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Name

“Entergy Corporation
. Michael B. Bemis **
W. Frank Blount*
John A. Cooper, Jr.*
. Lucie J. Fjeldstad*
Dr. Norman C. Francis*
Donald C. Hintz**
. Jerry D. Jackson**

Robert v.d. Luft*
'Edwin Lupberger***
Jerry L. Maulden®*
~ Adm. Kinnaird R. McKee*
Paul W. Murrill* '
James R. Nichols*
Eugene H. Owen*

. John N. Palmer, Sr.*
~ Robert D. Pugh*

H. Duke Shackelford*
Wm. Clifford Smith*
Bismark A. Steinhagen*

. All directors and executive
- officers

Entergy Arkansas

Michacl B. Bemis***

Donald C. Hintz***

Jerry D. Jackson***

R. Drake Keith*

Edwin Lupberger***

Jerry L. Maulden***

Gerald D. McInvale*

All directors and executive
officers
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Entergy Corporation
ommon Stock

Amount and Nature of
_Beneficial Ownership(a)
Sole Voting

and Other
Investment Beneficial
Power Ownershi
11,480 10,000 *
4,434 -
6,934 -
3,384 -
1,200 f -
8,779 . 1,500
11,615 14,411
3,684 ' -
34,392 41,324 (c)
25,015 20,000
2,467 h -
2,917 -
5,078 -
3,092 -
16,481 .
6,700 6,500 (c)
8,750 4,950 (d)
5,600 -
7,637 -
263,181 149,685
11,480 10,000
8,779 7,500

11,615 14,411

13,189 - 1,174

34,392 "~ 41,324 (¢)

25,015 20,000

16,030 10,000

189,117 137,909



Name

. Entergy Gulf States

Michacl B. Bemis***

John J. Cordaro *

- Frank F. Gallaher*
Donald C. Hintz***

Jerry D. Jackson***

" 'Karen R. Johnson *

Edwin Lupberger***

~ Jerry L. Maulden***
"Gerald D. McInvale *

All directors and executive
officers

 Entergy Louisiana
.. Michael B. Bemis***

" John J. Cordaro*

Donald C. Hintz***
Jerry D. Jackson***
Edwin Lupberger***

- Jerry L. Maulden***

" Gerald D. McInvale *

All directors and executive
officers

Entergy Mississippi
Michael B. Bemis***
Donald C. Hintz*

Jerry D. Jackson***
Edwin Lupberger***
Jerry L. Maulden***
‘Gerald D. McInvale***
Donald E. Meiners*

All directors and executive

officers
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Entergy Corporation
Common Stock

Amount and Nature of
Beneficial Ownership(a)
Sole Voting
and Other
Investment Beneficial
Power Ownership(b)
: , '3
11,480 10,000
6,833 - "~ 5,000
20401 7,500
. 8,779 . 71,500
11,615 14,411
349 -
34,392 41,324 (¢)
25,015 20,000
16,030 10,000
180,976 135,735
11,480 10,000
6,833 5,000
8,779 , 7,500
11,615 14,411
34,392 41,324 (¢)
25,015 20,000
16,030 10,000
187,772 135,735
11,480 10,000
8,779 7,500
11,615 - 14,411
34,392 41,324 (¢)
25,015 20,000
16,030 10,000
11,982 10,000
177,804 140,735
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Entergy Corporation
. $Common Stock -

Amount and Nature of
Beneficial Ownership(a
Sole Voting
and Other
Investment Beneficial
“Name -+ Power Ownership(b)
~ Entergy New Orleans Lo L E
'Michael B. Bemis** - 11,480 10,000
 JemyD.Jackson*** . 0 I1L615 14411
' Bdwin Lupberger*** ~  34392° 41324 ()
“JeryL.Mauldes®* 25015 . 20000
‘Gerald D. McInvalé*** ' 16,030 10,000
Daniel F. Packer * 3,164 -
All directors and executive
officers 160,465 123,235
System Energy
Louis E. Buck, Jr.** 80 -
Donald C. Hintz*** 8,779 7,500
Edwin Lupberger*** 34,392 41,324 (¢)
Jerry L. Maulden* 25,015 20,000
Gerald D. McInvale*** 16,030 10,000
William J. Regan ** 202 -
All directors and executive
officers 89,185 - 78,824
Director of the respective Company

Named Executive Officer of the respective Company
Director and Named Executive Officer of the respective Company

Based on information furnished by the respective individuals. Except as noted, each individual has sole
voting and investment power. The amount owned by each individual and by all directors and executive
officers as a group does not exceed one percent of the outstanding securities of any class of security so
owned.

Includes, for the Named Executive Officers, shares of Entergy Corporation common stock in the form of
unexercised stock options awarded pursuant to the Equity Ownership Plan as follows: Michael B. Bemis,
10,000 shares; John J. Cordaro 5,000 shares; Frank F. Gallaher, 7,500 shares; Donald C. Hintz, 7,500
shares; Jerry D. Jackson, 14,411 shares; R. Drake Keith, 7,174 shares; Edwin Lupberger, 38,824 shares;
Jerry L. Maulden, 20,000 shares; Gerald D. Mclnvale, 10,000 shares; and Donald E. Meiners, 10,000
shares.

Includes, for the Named Executive Officers, shares of Entergy Corporation common stock held by their
spouses. The named persons disclaim beneficial ownership in these shares as follows: Edwin Lupberger,
2,500 shares; and Robert D. Pugh, 6,500 shares.

Includes 4,950 shares owned by the estate of Mrs. Shackelford, of which H. Duke Shackelford disclaims
beneficial ownership.
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Item 13. Certain Relationships and Related Transactions

Infomaaﬁoncalledforby.thisitan‘oohbmingthcdirecto:sandoﬁcersofEntergyCorpomﬁonissetforth
under the heading “Certain Transactions” in the Proxy Statement, which information is incorporated herein by
reference. »

See Item 10, “Directors.and Executive Officers of the Registrants,” for information on certain relationships
and transactions required to be reported under this item.

Other than as provided under applicable corporate laws, ‘does not havte policies whereby
mmmwmwwommsandeappmdbyamonwddmmmdeE
However, pummmmtheEmWCorpommCodeomewa,mmonsmvolvmgmMrgyandm
m(ewuwoﬁmsnmsthawpnmappwvalbythenmhglmrepomngkvdofthmMdeLandtransacuons
mohmguEﬂergympmyandmmmaosmuﬁberepondmﬁeswmofmeappmpnmwnpuy
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PARTIV

Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K.

(a)l.

(a)2.

(a)3.

()

Entergy Corporation

Financial Statements and Independent Andiiors"Reports for Entergy, Entergy Arkansas, Entergy Gulf

States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy are listed in
the Index to Financial Statements (see pages 38 and 3_9)

Financial Statement Schedules

Reports of Independent Accountants on Financial Statement Schedules (see page 214)

Financial Statement Schedules are listed in the Index to Financial Statement Schedules (sée page S-1)

Exhibits

Exhibits for Entergy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
Entergy New Orleans, and System Energy are listed in the Exhibit Index (see page E-1). Each
nmnagementconuaaormmpensatoryphnorananganemﬁquiredmbeﬁledas an exhibit hereto is

 identified as such by footnote in the Exhibit Index.

Reports on Form 8-K

A current report on Form'8-K, dated October 11, 1996, was filed with the SEC on October 11, 1996,
reporting information under Item 5. “Other Events”. '

A current report on Form 8-K, dated December 18, 1996, was filed with the SEC on December 18, 1996,
reporting information under tem 5. “Other Events”. :

A current report on Form 8-K, dated February 7, 1997, was filed with the SEC on February 18, 1997,
reporting information under Item 2. “Acquisition of Assets” and Item 5. “Other Events”.

Entergy Corporation and Entergy Arkansas

A current report on Form 8-K, dated October 23, 1996, was filed with the SEC on October 29, 1996,
reporting information under Item 5. “Other Events”. B

Entergy Corporation and Entergy Gulf States

A current report on Form 8-K, dated November 27, .1996, was filed with the SEC on November 27,
1996, reporting information under Item 5. “Other Events”.

EXPERTS

The statements attributed to Sandlin Associates regarding the analysis of River Bend Construction costs of

Entergy Gulf States under Item 1. “Rate Matters and Regulation - Rate Matters - Retail Rate Matters - Entergy
Gulf States’ and in Note 2 to Entergy Corporation and Subsidiaries Consolidated Financial Statements and Entergy
Gulf States’ Financial Statements, “Rate and Regulatory Matters,” have been reviewed by such firm and are
included herein upon the authority of such firm as experts. ’ '
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ENTERGY CORPORATION

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
oftheundexsngnedemnpanyshanbedeeuwdwrelateonlytoMershavmgrefercncemsuchcompanyandany
subsidiaries thereof.

- ‘ ' -

ENTERGY CORPORATION

By . /s/Louis E. Buck _
. Louis E. Buck, Vice President
and Chief Accounting Officer

Date: March 10, 1997

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.

Signature - Title Date
_/J/LouisE Buck |
Louis E. Buck Vice President and March 10, 1997
Chief Accounting Officer

_ (Principal Accounting Officer)

Edwin Lupberger (Chairman of the Board, Chief Executive Officer and Director; Principal

. Executive Officer); Gerald D. McInvale (Executive Vice President and Chief Financial

_ Officer; Principal Financial Officer); W. Frank Blount, John A. Cooper, Jr., Lucie J. Fjeldstad,

- N. C. Francis, Kaneaster Hodges, Jr., Robert v.d. Luft, Kinnaird R. McKee, Paul W. Murrill,

James R. Nichols, Eugene H. Owen, John N. Palmer, Sr., Robert D. Pugh, H. Duke
Shackelford, Wm. Clifford Smith, and Bismark A. Steinhagen (Directors).

By: __/s/ Louis E. Buck March 10, 1997
(Louis E. Buck, Attorney-in-fact)
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ENTERGY ARKANSAS, INC.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
maﬂymm@onmmswmmmwmm&mmmmdwmm. The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.

- ENTERGY ARKANSAS, INC.

By ____/s/LouisE. Buck
Louis E. Buck, Vice President,
Chief Accounting Officer and Assistant Secretary

Date: March 10, 1997

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
tbefoﬂowingpemmmbehaﬁoftheregismtmdmmempwiﬁwmdmmedammdiwed. The signature of
eachoftheundemiyxedshaﬂbedemwdmmhteonlymmauershavmgmferemetotheabove-namedcompanyand
any subsidiaries thereof. - : : o S

Signature Title Daté
/s/ Louis E. Buck
Louis E. Buck Vice President, Chief Accounting March 10, 1997
Officer and Assistant Secretary :
(Principal Accounting Officer)

Edwin Lupberger (Chairman of the Board, Chief Executive Officer and Director, Principal
Executive Officer); Gerald D. McInvale (Executive Vice President, Chief Financial Officer,
and Director; Principal Financial Officer); Michael B. Bemis, Donald. C. Hintz, Jerry D.
Jackson, R. Drake Keith, and Jerry L. Maulden (Directors).

By: /s/ Louis E. Buck March 10, 1997
(Louis E. Buck, Attorney-in-fact)
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ENTERGY GULF STATES, INC.

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
ofﬂwundemgwdmpmyshaﬂbedeumdeanMymmmashwngm&rmmmchmpuyaMmy
subsidiaries thereof.

- 1 5

ENTERGY GULF STATES, INC.

By /s/ Louis E. Buck
Louis E. Buck, Vice President,
Chief Accounting Officer and Assistant Secretary

Date: March 10, 1997

-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.

Signature Title Date
/s/ Louis E. Buck ,
Louis E. Buck Vice President, Chief Accounting March 10, 1997
Officer and Assistant Secretary
(Principal Accounting Officer)

Edwin Lupberger (Chairman of the Board, Chief Executive Officer and Director; Principal
Executive Officer); Gerald D. McInvale (Executive Vice President, Chief Financial Officer,
and Director; Principal Financial Officer); Michael B. Bemis, John J. Cordaro, Frank F.
Gallaher, Donald C. Hintz, Jerry D. Jackson, Karen R. Johnson, and Jerry L. Maulden
(Directors).

By: ___/s/ Louis E. Buck March 10, 1997
(Louis E. Buck, Attomey-in-fact)
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ENTERGY LOUISIANA, INC.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
Msaﬂymsedmisreponmbesigledmﬁsbehﬂfbymeunderdgueimemmaﬂyammﬁwd. The signature
oftheundersignedmpanyshallbedwnedmwlatemlymmammhaVMgmfermem such company and any
subsidiaries thereof.

- . ENTERGY LOUISIANA, INC.

By __/s/ Louis E. Buck
Louis E. Buck, Vice President,
Chief Accounting Officer and Assistant Secretary

Date: March 10, 1997

: PursuanttotherequiraneutsoftheSecuritiw'ExchangeActof1934,thisreporthasbeensignedbelowby
thefoﬂovﬁngpmsm-behalfofmeregismtandmﬂle.capmiﬁwmdmthedawsindicated. The signature of
mh»ofthenndersignedshallbedeanedtomlateonlytomauershavingreferenceto’ﬂ:eabove-namedﬁcmnpanyand
any subsidiaries thereof. o

Signature ‘ Title Date
/s/ Louis E. Buck :
LouisE. Buck Vice President, Chief Accounting March 10, 1997
Officer and Assistant Secretary
(Principal Accounting Officer)

Edwin Lupberger (Chairman of the. Board, Chief Executive Officer and Director; Principal
Executive Officer); Gerald D. Mcinvale (Executive Vice President, Chief Financial Officer,
and Director; Principal Financial Officer); Michael B. Bemis, John J. Cordaro, Donald C.:
Hintz, Jerry D. Jackson, and Jerry L. Maulden (Directors). - :

By: _/s/Louis E. Buck March 10, 1997
(Louis E. Buck, Attorney-in-fact) : -

-207 -



ENTERGY MISSISSIPPL, INC.

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
oftheundersxgnedmpanyshallbedeemedtorelateonlytomattershawngreferencetosuchcompanyandany
subsidiaries thereof.

R - . ENTERGY MISSISSIPPI, IﬁC.' :

By __/s/ Louis E. Buck
Louis E. Buck, Vice President,
Chief Accounting Officer and Assistant Secretary

Date: March 10, 1997

. .- Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
mefouowmgpemmsmbehdfofﬂwregnsuaMandmthecapMmdmthedatmmmwei The signature of
mhoftheundemgnedshallbe&emedtorelateonlytomattzmhavmgreferencetotheabove-naxmdcompanyand
any subsidiaries thereof.

. Signature : Title : ~ Date
—1s/ Louis E. Buck : :
.- Louis E. Buck . Vice President, Chief Accounting - March 10, 1997
- . ~Officer and Assistant Secretary
(Principal Accounting Officer)

Edwin Lupberger (Chairman of the Board, Chief Executive Officer and Director; Principal
Executive Officer); .Gerald D. McInvale (Executive Vice President, Chief Financial Officer,
and Director; Principal Financial Officer); Michael B. Bemis, DonaldC Hintz, Jerry D.
Jackson, Jerry L. Maulden, and Donald E. Meiners (Directors). -

By: __ /s/Louis E. Buck March 10, 1997
(Louis E. Buck, Attomey-in-fact)
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ENTERGY NEW ORLEANS, INC.

SIGNATURES

_Pursuant to the requirements of Section 13.or 15(d) of the Securities Exchange Act of 1934, the registrant
has'dulycausedthisreponmbesignedonitsbehalfbydxeundemigned,therwnw;dulyauthoﬁzed. ‘The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and any-
subsidiaries thereof. _

e ENTERGY NEW ORLEANS, INC.

By /s/ Louis E. Buck
- Louis E. Buck, Vice President,
T Chief Accounting Officer and Assistant Secretary

Date: March 10, 1997

. Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
meﬁﬂmpmmmbehdfofﬂwregsmaMmmewpwﬁwmdmmcdammwmsgnmd
wchofﬂ;eundersigned-shallbedeenwdmmlateonlymmauershavingrefemoetotheabove-mmedwmpanyand
any subsidiaries thereof. T :

Signature _ Title - Date
/s/ Louis E. Buck .
- Louis E. Buck ' Vice President, Chief Accounting March 10, 1997
- Officer and Assistant Secretary
(Principal Accounting Officer)

Edwin Lupberger (Chairman of the Board, Chief Executive Officer and Director; Principal
Executive Officer); Gerald D. McInvale (Executive Vice President, Chief Financial Officer,
and Director; Principal Financial Officer); Jerry. D. Jackson, Jerry L. Maulden, and Daniel E.
Packer (Directors). .

By: /s/ Louis E. Buck March 10, 1997
(Louis E. Buck, Attorney-in-fact) :
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SYSTEM ENERGY RESOURCES, INC.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
mmmmmmmwmmwwmmm»mwymﬁm. The signature
ofﬁeundenigwdmpmyshﬂbedewwdwrdammlywnmmmre&mwmchwnpmyaMmy
subsidiaries thereof. ’ '

| SYSTEM ENERGY RESOURCES; INC.

By __/s/ Louis E. Buck
Louis E. Buck, Vice President
and Chief Accounting Officer

Date: March 10, 1997

Putsnanttoﬂ:erequiremmtsofﬂle'SecuritinxchlangeAct’ofl93'4,thisreporthasbeensignedbelowby
the following persons on behalf of the registrant and in the capacities and on the dates indicated. The signature of
m&&emﬂersignedshaﬂbe&medmmhwmmmmbﬁngre&MwwmeabWWMpMyM
any subsidiaries thereof. o -

Signature Title ER Date

/s/ Louis E. Buck '
LouisE. Buck ~ = Vice President and March 10, 1997
: ~ Chief Accounting Officer
(Principal Accounting Officer)

Donald C. Hintz (President, Chief Executive Officer -and Director; Principal Executive -
Officer); Gerald D. McInvale (Executive Vice President, Chief Financial Officer, and Director;
Principal Financial Officer); Edwin Lupberger (Chairman of the Board), and Jerry L. Maulden
(Directors).

By: __/s/ Louis E. Buck March 10, 1997
(Louis E. Buck, Attomey-in-fact) :
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CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference in Post-Effective Amendment Nos. 2, 3, 4A, and 5A on Form
S-8 and the related Prospectuses to the registration statement of Entergy Corporation on Form S-4 (File Number 33-
54298) and on Form S-3 (File Numbers 333-02503 and 333-22007) of our reports dated February 13, 1997, on our
audits of the consolidated financial statements and consolidated financial statement schedules of Entergy Corporation
as of December 31, 1996 and 1995, and for each of the three years in the period ended December 31, 1996, which
reports include an emphasis paragraph related to a rate-related contingency and an explanatory paragraph related to
changes in accounting methods for the impairment of long-lived assets and for long-lived assets to be disposed of and
incremental nuclear plant outage maintenance costs by certain of the Corporation's subsidiaries, and are included in
this Annual Report on Form 10-K. v

We consent to the incorporation by reference in the registration statements and the related Prospectuses of
Entergy Arkansas, Inc. (formerly Arkansas Power & Light Company) on Form S-3 (File Numbers 33-36149, 33-
48356, 33-50289, 333-00103 and 333-05045) of our reports dated February 13, 1997, on our audits of the financial
statements and financial statement schedule of Entergy Arkansas, Inc. as of December 31, 1996 and 1995, and for
each of the three years in the period ended December 31, 1996, which reports include an explanatory paragraph
related to the Company’s 1995 change in its method of accounting for incremental nuclear plant outage maintenance
costs, and are included in this Annual Report on Form 10-K.

We consent to the incorporation by reference in the registration statements and the related Prospectuses of
Entergy Gulf States, Inc. (formerly Gulf States Utilities Company) on Form S-3 (File Numbers 33-49739 and 33-
51181), Form S-8 (File Numbers 2-76551 and 2-98011) and on Form S-2 (File Number 333-17911), of our reports
dated February 13, 1997, on our audits of the financial statements and financial statement schedule of Entergy Guif
States, Inc. as of December 31, 1996 and 1995 and for each of the three years in the period ended December 31,
1996, which reports include an emphasis paragraph related to a rate-related contingency and an explanatory
paragraph related to a change in accounting for the impairment of long-lived assets and long-lived assets to be
disposed of, and are included in this Annual Report on Form 10-K.

We consent to the incorporation by reference in the registration statements and the related Prospectuses of
Entergy Louisiana, Inc. (formerly Louisiana Power & Light Company) on Form S-3 (File Numbers 33-46085, 33-
39221, 33-50937, 333-00105, 333-01329 and 333-03567) of our reports dated February 13, 1997, on our audits of
the financial statements and financial statement schedule of Entergy Louisiana, Inc. as of December 31, 1996 and
1995, and for each of the threc years in the period ended December 31, 1996, which are included in this Annual
Report on Form 10-K.

We consent to the incorporation by reference in the registration statements and the related Prospectuses of
Entergy Mississippi, Inc. (formerly Mississippi Power & Light Company) on Form S-3 (File Numbers 33-53004,
33.55826 and 33-50507) of our reports dated February 13, 1997, on our audits of the financial statements and
financial statement schedule of Entergy Mississippi, Inc. as of December 31, 1996 and 1995, and for each of the
three years in the period ended December 31, 1996, which are included in this Annual Report on Form 10-K.

We consent to the incorporation by reference in the registration statements and the related Prospectuses of
Entergy New Orleans, Inc. (formerly New Orleans Public Service Inc.) on Form S-3 (File Numbers 33-57926 and
333-00255) of our reports dated February 13, 1997, on our audits of the financial statements and financial statement
schedule of Entergy New Orleans, Inc. as of December 31, 1996 and 1995, and for each of the three years in the
period ended December 31, 1996, which are included in this Annual Report on Form 10-K.
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& Consent 10 tne Incorporauon by reierence in the registration statements and the related Prospectuses of
System Energy Resources, Inc. on Form S-3 (File Numbers 3347662, 33-61189 and 333-067 17) of our report dated
February 13, 1997, on our audits of the financial statements of System Energy Resources, Inc. as of December 31,
1996 and 1995, and for each of the three years in the period ended December 31, 1996, which report includes an
explanatory paragraph related to the Company’s 1996 change in its method of accounting for incremental nuclear
phﬂtoutagemaimenanoemsts,andisincludedinthisAmualRepoanonnw-K. '

'COOPERS & LYBRAND L.LP.

New Orleans, Louisiana - : ' _ .
March 7, 1997 T :
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EXHIBIT 23(b)
CONSENT

We consalttothereferencetowrﬁmnmdermehmding“Experts”andtoﬂleinclusioninthisAnnual
Report on Form 10-K of Entergy Gulf States, Inc. of the statements (Statements) regarding the analysis by our
FhmofRiverBendconstmcﬁonoosts-whieharenmdehereinunderPartLItan 1. Business - “Rate Matters and
Regulation” and in the discussion of Texas jurisdictional matters set forth in Note 2 to Entergy Gulf States’
Financial Statements and.Note 2 to Entergy- Corporation and Subsidiaries’ Caonsolidated, Financial Statements
appearing as Item 8. of Part II of this Form 10-K, which Statements have been prepared or reviewed by us (Sandlin
Associates). -Wealsoomsaumﬂnemmﬁonbymfermceinﬂwregisuaﬁonstatwwnts of Entergy Gulf States
on Form S-3 (File Numbers 33-49739 and 33-51181), Form S-8 (File Numbers 2-76551 and 2-98011) and on
Form S-2 (File Number 333-17911) of such reference and Statements. ' :

SANDLIN ASSOCIATES
Management Consultants

Pasco, Washington
March 10, 1997
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REPORT OF INDEPENDENT ACCOUNTANTS ON FINANCIAL STATEMENT SCHEDULES

To the Board of Directors and the Shareholders
of Entergy Corporation

- We have audited the consolidated financial statements of Entergy Corporation and Subsidiaries and the
financial statements of Entergy Arkansas, Inc. (formerly Arkansas Power & Light Company), Entergy Gulf States,
Inc. (formerly Guif States-Utilities Company), Entergy Louisiana, Inc. (formerly Louisisha Power & Light
Company), Entergy Mississippi, Inc. (formerly Mississippi Power & Light Company) and Entergy New Orleans,
Inc. (formerly New Orleans Public Service Inc.) as of December 31, 1996 and 1995, and for each of the three years
in the period ended December 31, 1996, and have issued our reports, included elsewhere in this Form 10-K, thereon
dated February 13, 1997, which reports as to Entergy Corporation and. Entergy Gulf: States, Inc. include an
emphasis paragraph related to a rate-related contingency and an explanatory paragraph related to a change in
accounting for impairment of long-lived assets and long-lived assets to be disposed of, and which reports as to
Entergy Corporation and Entergy Arkansas, Inc. include an explanatory paragraph related to changes in accounting
for incremental nuclear plant outage maintenance expenses. In connection with our audits of such financial
statements, we have also audited the related financial statement schedules included in Item 14(a)2 of this Form
10K. IR

In our opinion the financial statement schedules referred to above, when considered in relation to the basic
financial statements taken as a whole, present fairly, in all material respects, the information required to be included
COOPERS & LYBRAND L L.P.

New Orleans, Louisiana
February 13, 1997
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INDEX TO FINANCIAL STATEMENT SCHEDULES

Schedule

————————

I Financial Statements of Entergy Corporation:

Statements oflncome-FortheYearsEnadDewnber 31, 1996,

~1995, and 1994

Statements of Cash Flows - For the Years Ended December 31, 1996,

1995, and 1994
Balance Sheets, December 31, 1996 and 1995
Statements of Retained Earnings and Paid-In Capital - For the
g December 31, 1996, 1995, and 1994
II Valuation'and Qualifying Accounts
1996, 1995, and 1994: -

Entergy Corporation and Subsidiaries
Entergy Arkansas, Inc.
Entergy Guif States, Inc.
Entergy Mississippi, Inc.
Entergy New Orleans, Inc..

Years Ended

S-6

S-7
S-3

89

S-10

- S-11

-Schedules aherthanvﬂwseﬁswd'abwemoh\iuedbeeausetheymnmmﬁred,nMappﬁeable or the

requued:nfomanmlsshownmﬂxeﬁmnmalstatanansormﬂxereto

Columns have been omitted from schedules filed because the information is not applicable.



ENTERGY CORPORATION -
SCHEDULE I-FINANCIAL STATEMENTS OF ENTERGY CORPORATION
STATEMENTS OF INCOME

For the Years Ended December 31,

1996 . . 1995 1994
‘ (In Thousands)
Equity in income of subsidiaries © 8459350 - $549,144 & $369,701
Interest on temporary investments CU4840- - 120641 - 25,496
Total 464,190 569,785 395,197
Expenses and Other Deductions Car U e
 Administrative and general expenses 34402: .- - 53,872° 57,846
Income taxes (czedit) (1;558) - (5,383) (6,350)
Taxes other than income (credit) Tg8 L1102 465
Interest (credit) 10,491 214 1,395
Net Income : SU . $420,027 - $519,980 - - $341,841

See Entergy Corporation and Subsidiaries Notes to Financial
Statements in Part I1, Item 8.



. ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION

Net income

Noncash items inciuded in net income:
Equity in eamnings of subsidiarics -
Deferred income taxes

D e e .
Changes in working capital:

Receivables

Payables

Common stock dividends received from subsidiaries
Other

Net cash flow provided by operating activities
I in subsidiars
Proceeds received from the sale of

Advance to subsidiary -

Net cash flow used in investing activities

Financing Activities:
Changes in short-term borrowings,
Common stock dividends paid
Issuance of common stock
Netadlﬂowuedmﬁmngadmucs

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of peviod

STATEMENTS OF CASH FLOWS

For the Years Ended December 31,

1996 1995 1994
(In Thoussads)

$420,027 $519,980 $341,841
(459,350) ‘349,,144) (369,701)
8,499 (2,024) 7,007
1,628 1,421 959
3232 2,161 (5,085)
9,919 (3.776) (11,945)
Q,170) (1,701) (2,563)
554,200 565,589 763,400
(3,524) 8,652 (12,137)
533,461 541,158 711,776
(266,681) (477,709) (49,892)
. - - (3-178)

. - 26,000
- 221,540 (11,840)
(266,681) (236,169) - (38,910)
20,000 - (43,000)
(405,346) (408,553) (410,223)
118,087 - (119,486)
(267,259) (408,553) (572,709)

479) (123,564) 100,157

129,144 252,708 152,551

$128,665 $129,144 $252,708

SnEﬁ&gyCapulﬁmmdSubdﬁuiawaanddsmm

inPart 11, Item 8.



ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION

BALANCE SHEETS
December 31,
1996 1995
(In Thousands)
ASSETS
Current Assets:
Cash and cash equivalents:
Cash E , $23 $25
~ Temporary cash investments - at cost, ©
which approximates market: o :
Associated companies 5798 29,180
Other 70,656 199,939
Total cash and cash equivalents 128,665 129,144
Accounts receivable:
Associated companies 5,940 8,697
~ Other ' - 356
Interest receivable 378 497
-~ Other ' 20,389 - 9,511
Total 155,372 148,205
 Investment in Wholly-owned Subsidiaries 6,531,729 6,354,267
- Deférred Debits 74,891 47,381
TOTAL $£6,761,992 $6,549,853
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities: _
. Notes Payable $20,000 -
Accounts payable: ’ ‘ o
Associated companies 11,613 762
Other 22 1,142
Interest Accrued 188 -
Other current liabilities 15,638 5,930
Total ' 47,461 : 7,834
Deferred Credits and Noncurrent Liabilities 73,616 70,299
Shareholders' Equity:
Common stock, $.01 par value, authorized
500,000,000 shares; issued 234,456,457 shares
in 1996 and 230,017,485 shares in 1995 2,345 2,300
Paid-in capital 4,320,591 4,201,483
Retained earnings 2,341,703 2,335,579
Cumulative foreign currency translation adjustment 21,725 -
Less cost of treasury stock 1,496,118 shares in
1996 and 2,251,318 shares in 1995) (45,449) (67,642)
Total common shareholders' equity 6,640,915 6,471,720
Total $6,761,992 $6,549,853

See Entergy Corporation and Subsidiaries Notes to Financial Statements in Part II, Item 8.

S-4



ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION
STATEMENTS OF RETAINED EARNINGS AND PAID-IN CAPITAL

Retained Earnings, January 1
Add: :
Net income =
Total
Deduct:
Dividends declared on common stock
Capital stock and other expenses
Total
Retained Earnings, December 31

Paid-in Capital, January 1
Add:
Gain (loss) on reacquisition of
subsidiaries' preferred stock
Common stock issuances related to stock plans
Total
Deduct:
Capital stock discounts and other expenses
Total
Paid-in Capital, December 31

For the Years Ended December 31,

1996 1995 1994
(In Thousands)
$2,335,579 $2,223,739 $2,.310,082
420,027 519;950’ 341,841
2,755,606 2743719 2,651,923
412,250 409,801 411,806
. - 13,940
1,653 (1,661) 2,438
413,903 408,140 428,184
$2,341,703 $2335579 - $2,223,739
$4,201,483 $4.202,134 $4.223,682
1,795 (26) 23)
117,560 (3,002) o
4,320,838 4,199,106 4,223,659
. - 22,468
247 2377 (943)
247 (2,377 21,525
$4.320,591 $4.201,483 '$4,202,134

See Entergy Corporation and Subsidiaries Notes to Consolidated Financial Statements

in Part II, tem 8.



ENTERGY CORPORATION'AND SUBSIDIARIES

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
Cokamn A CohmnB ____ Coluan C CokmnD __ CohmmnE
' Other
Deductions
Balance at from Balance
Begimiing Charged to Provisions at End
Description ‘ of Period Income (Note 1) of Period
Year ended December 31, 1996 b
Deducted from Assets—
Doubtful Accounts $7,109 $18,403 $17,690 $7,822
Other 12,337 - 12,337 ) -
Total $19,446 $18,403 $30,027 $7,822
Accumulated Provisions Not
Property insurance . $36,733 $26,136 $27,843 $35,026
Injuries and damages (Note 2) - 19,981 23,373 17,209 26,145
Environmental 40,262 2,599 5,142 37,719
Total $96,976 ,108 $30,194 9
Year ended December 31, 1995
Accumulated Provisions
Deducted from Assets—
Doubtful Accounts $6,740 $14,586 $14,217 $7,109
Other $0 12,337 - $12,337
Total : $6,740 $26,923  S14,017 819,446
Accumulated Provisions Not -
Deducted from Assets:
Property insurance B $32,871 $16,263 $12,401 $36,733
Injuries and damages (Note 2) 22,066 11,667 13,752 19,981
Environmental 42,739 7,639 10,116 40,262
Total . » ] $97.676 $33,569 \
Year endod December 31, 1994
Accumulated Provisions
Deducted from Assets—
Doubtful Accounts $8,808 $8,266 $10,334 $6,740
Accumulated Provisions Not ‘
Deducted from Assets:
Property insurance $34,546 $25,592 $27,267 $32,871
Injuries and damages (Note 2) 23,096 10,993 12,023 22,066
Environmental 26,753 21,292 5,306 42,739
Total $84,395 $57,877 $44,556 $97,676
Notes:

(1) Deductions from provisions represent losses or expenscs for which the respective provisions were created. In the case of the
provision for doubtful accounts, such deductions are reduced by recoverics of amounts previously written off.

(2) Injurics and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of settling claims
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ENTERGY ARKANSAS, INC.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
Column A Column B Column C Colkann D Column E
' Other
Additions  Changes
i .
- __ Begianing = Charged to Provisions _yatEnd
Description of Period Inceme (Note 1) - of Period
Year ended December 31, 1996
Accumulated Provisions
Doubtful Accounts $2,058 $5,341 $5073 $2,326
Accummlated Provisions Not .
Property insurance , $900 - $8,808 $9,694 $14
Injuries and damages (Note 2) ' 1,810 2,980 1,980 2,810
Environmental - ' . 6,514 1,320 2,671 5,163
Total ' o ~$9.224 ~_ $13,108 ~ $14,345 $7,987
Year ended December 31, 1995
Accumulated Provisions
Deducted from Assets-- . :
Doubtful Accounts : ~$1,950 $3,997 $3,889 $2,058
Accumulated Provisions Not . i
Deducted from Assets: ,
Property insurance $1,916 $4,810 $5,826 $900
Injuries and damages (Note 2) 2660 . 710 1,560 1,810
Environmental - , i 5350 4,435 327 6,514
Total o . T $9926 __ $9955 $10,657 $9.224
Year ended December 31, 1994
Accumulated Provisions
Deducted from Assets— .
Doubtful Accounts S - $2,050 $1,967 $2,067 $1,950
Accumulated Provisions Not )
Deducted from Assets:
Property insurance : $2,821 $18,782 $19,687 $1,916
Injuries and damages (Note 2) : 3,259 1,316 1,915 . 2,660
Environmental _' 6825 . 1510 2,985 5350
Total : ~ $12,905 ~$21,608 $24,587 __ $9,936
Notes:

(1) Deductions from provisions represent losses or expenses for which the respective provisions were created. In the case of the
provision for doubtful accounts, such deductions are reduced by recoveries of amounts previously written off.

(2) Injuries and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of settling claims
for injuries and damages.



ENTERGY GULF STATES, INC.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
Coelumn A Column B Column C Column D Column E
Additions Changes
Deductions
Balance at from Balance
) - . Beginning Charged to Provisions atEnd
Description  -- ‘ of Period Income - (Note 1) ofPeriod
Year ended December 31, 1996 : N .
Deducted from Assets—-
Doubtful Accounts $1,608 $4,709 $4,320 $1,997
Accumulated Provisions :
Not Deducted from Assets— :
Property insurance $14,141 $5,899 $3,037 - $17,003
Injuries and damages (Note 2) 75,199 : 7,955 3,560 9,594
Environmental - : .. 21,864 - 365 400 . 21,829
Total S : $41,204 $14219 $6,997 $48,426
Year ended December 31, 1995
Accumulated Provisions
Deducted from Assets—
Doubtful Accounts _ $715 $3,715 $2,822 $1,608
Accumulated Provisions ' '
Not Deducted from Assets—
Property insurance $10,451 $6,396 $2,706 $14,141
Injuries and damages (Note 2) _ 6922 = 6243 7,966 5,199
Environmental © 20314 2,483 933 21,864
Total . - - . $37,687 - $15,122 $11,605 $41,204
Year ended December 31, 1994
Accumulated Provisions
Deducted from Assets—- .
Doubtful Accounts. - $2,383 - $701 $2,369 $715
Accumulated Provisions o
Not Deducted from Assets--
Property insurance - $10,872 $2,170 $2,591 $10,451
Injuries and damages (Note 2) 9,469 2,970 5,517 6,922
Environmental ' _ 18,151 2,589 426 20,314
Total . : _ ‘ .. $38,492 $7,729 38,534 $37,687
Notes:

(1) Deductions from provisions represent losses or expenses for which the respective provisions were created. Inthecaseofthe
provision for doubtful accounts, such deductions are reduced by recoveries of amounts previously written off.

(2) Injuries and damages provision is provided to absorb all current expenses as appropriate and for the
estimated cost of settling claims for injuries and damages.



SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

ENTERGY LOUISIANA, INC.

Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
Ceolumn A Column B Column C Column D Column E
. : Other
Additions Changes
Deductions
Balance at from Balance
: ) Beginning Charged to Provisions LatEnd
Description of Perlod Income (Note 1) of Period
Year ended December 31, 1996 :
Accumulated Provisions
Deducted from Assets—
Doubtful Accounts $1,390 $3,241 $3,202 -$1,429
Accumulated Provisions Not
Deducted from Assets: .
Property insurance $1,013 $4,583 $5,335 $261
Injuries and damages (Note 2) 8,414 10,646 9,617 9,443
Environmental 11,379 495 1,895 9,979
Total — $20,806 $15724 816,847 519,683
Year ended December 31, 1995
Accumulated Provisions
Deducted from Assets— :
Doubtful Accounts $1,175 $2,450 $2.235 $1,390
Accumulated Provisions Not
Deducted from Assets:
Property insurance $314 $3,537 $3,338 $1,013
Injuries and damages (Note 2) 7,350 - 4,486 3422 8,414
Environmental 16,394 (89) 4,926 . 11,379
Total $24,558 934 $11,686 $20,806
Year ended December 31, 1994
Accunmlated Provisions
Deducted from Assets—
Doubtful Accounts $1,075 $2,023 $1,923 $1,175
Accumulated Provisions Not
Deducted from Assets:
Property insurance $2,388 $3,120 $4.694 $814
Injuries and damages (Note 2) 4,779 5,848 3277 7,350
Environmental 1,237 16,868 1,711 16,394
Total $8.404 $25,836 $95,682 $24,558
Notes:

(1) Deductions from provisions mpresentlosswmexpens&forwhichthempecﬁvepmvisionswmmm In the case of the
provision for doubtful accounts, such deductions are reduced by recoveries of amounts previcusly written off. ~

(2) Injuries and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of settling claims
for injuries and damages. :



ENTERGY MISSISSIPPI, INC.

SCHEDULE 11 - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
CommnA ‘ Column B Column C Column D Column E
: Other
Additions Changes
N Deductions .
Balance at _ from Balance
- o Beginning Charged to Provisions ‘atEnd
Description ' of Period Income {Note 1) of Period * -
Year ended December 31, 1996
Accomulated Provisions
Doubtful Accounts S $1,585 '$2,996 $3,207 . 81374
Accumulated Provisions Not
Property insurance o : $5,013 $6,846 $9,777 . -.$2,082
Injuries and damages (Note 2) . 2,565 . 928 sss 2,905
Environmental EA 467 330 693
Total o C —$8,045 $8,104 _“W — $5680
Year ended December 31, 1995
Accumulated Provisions
Doubtful Accounts ' $2,070 - $1,691 $2,176 $1,585
Accumulated Provisions Not
Deducted from Assets: et :
Property insurance _ - $3,779 $1,520 $286 $5,013
Injuries and damages (Note 2) - - 3,725 . (1,154) 6 2,565
Environmental - B 684 - . 135 952 467
Total ‘ T $8,188 ~ 81,101 $1,244 $8,045
Year ended December 31, 1994
Accumulated Provisions
Deducted from Assets— ' - . :
Doubtful Accounts ‘ ' T $2470 $1,897 $2,297 - $2,070 ..
Accumulated Provisions Not
Deducted from Assets: . .
Property insurance _ $2.554 $1,520 $295 . $3,779
Injuries and damages (Note 2) . 3478 365 _ 118 3,725
Eavironmental 500 300 116 684
Total R ‘ '$6,532 $2,185 $529 — $8,188
Notes:

(1) Deductions frompmvnsxons represent losses orexpenm forwhxcht!wmpecuve provisions were created. Inthecase of the
provision for doubtful accounts, such deductions are reduced by recoveries of amounts previously written off.

(2) Injuries and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of setﬂmg claims
for injuries and damages.
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ENTERGY NEW ORLEANS, INC.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1996, 1995, and 1994

(In Thousands)
Column A Column B Columan C Column D Column E
Other
Additions ~ Changes
Deductions
Balance at from Balance
i Beginning Charged to Provisiens atEnd
Description " of Period Income (Note 1) f Period
Year ended December 31, 1996
Accumnlated Provisions
Deducted from Assets--
Doubtful Accounts $468 $2,116 $1,888 $696
Accumulated Provisions Not
Deducted from Assets:
Property insurance $15.666 - - $15,666
Injuries and damages (Note 2) 1,993 864 1,464 1,393
Environmental 38 89 72 55
Total $17,697 $953 $1,536 317,114
Year ended December 31, 1995
Accummlated Provisions
Deducted from Assets—-
Doubtful Accounts $830 $2,733 $3,095 $468
Accumulated Provisions Not
Deducted from Assets:
Property insurance $15,911 - $245 $15,666
Injuries and damages (Note 2) 1,409 1,382 798 1,993
Environmental 3 75 34 38
Total $17,317 $1,457 $1,077 $17,697
Year ended December 31, 1994
Accumulated Provisions
Deducted from Assets--
Doubtful Accounts $330 $1.678 $1,678 $830
Accumnlated Provisions Not
Deducted from Assets:
Property insurance $15,911 - - $15911
Injuries and damages (Note 2) 2,111 494 1,196 1,409
Environmental 40 25 68 ?3)
Total — $18,062 ~$519 $1,264 $17,317
Notes:

(1) Deductions from provisions represent losses or expenses for which the respective provisions were created. In the case of the
provision for doubtful accounts, such deductions are reduced by recoveries of amounts previously written off.

(2) Injuries and damages provision is provided to absorb all current expenses as appropriate and for the estimated cost of settling claims

for injuries and damages.
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EXHIBIT INDEX

The following exhibits indicated by an asterisk preceding the exhibit number are filed herewith. The
balance of the exhibits have heretofore been filed with the SEC, respectively, as the exhibits and in the file
pumbers indicated and are incorporated herein by reference. The exhibits marked with a (+) are
mmmmwnpmsamwplms.mmnghedmbeﬂedhemwi&aMreqdredm
be identified as such by Item 14 of Form 10-K. Reference is made to a duplicate list of exhibits being filed
as a part of this Form IO-K,whichlist,preparedinacoordancewiﬂlltanloz of Regulation S-T of the
SEC, immediately precedes the exhibits being physically filed with this Form 10-K. '

(3) (i) Articles of Incorporation . i '
Entergy Corporation - “ '

(@) 1 — Certificate of Incorporation of Entergy Corporation dated December 31, 1993, (A-1(a) to Rule
24 Certificate in 70-8059). T

System Energy

() 1 — Amended and Restated Articles of Incorporation of System Energy and amendments thereto
7 ‘hrough April 28, 1989 (A-1(2) to Form U-1in 70-5399). - - . ..

e . . -

(©) 1 — Amended and thated Articles ofinoorporation ofEimergy Arkansas and amendments thereto
through April 22, 1996 (3(a) to Form 10-Q for the quarter ended March 31, 1996 in 1-10764).

Entergy Gulf States
@ 1 — Restated Articles of Incorporation of Entergy Gulf States and amendments thereto through
April 22, 1996 (3(b) to Form 10-Q for the quarter ended March 31, 1996 in 1-2703).

Entergy Louisiana

(¢) 1 - Restated Articles of Incorporation of Entergy Louisiana and amendments thereto through April
22, 1996 (3(c) to Form 10-Q for the quarter ended March 31, 1996 in 1-8474).

Entergy Mississippi

*(f) 1 — Restated Articles of Incorporation of Entergy Mississippi and amendments thereto through
‘ . January 28, 1997 .

Entergy New Orléans

(8 1 - Restatement of Articles of Incorporation of Entergy New Orleans and amendments thereto
through April 22; 1996 (3(¢) to Form 10-Q for the quarter ended March 31,1996 in 0-5807).



(3) (ii) By-Laws

@ |
®)
©
@
©
®

®

By-Laws of Entergy Corporation effective August 25, 1992, and as presently in effect (A-2(a)
to Rule 24 Certificate in 70-8059). .

By-Laws of System Energy effective May 4, 1989, and as presently in effect (A-2(a) in 70-
5399). oo . ,

By-Laws of Entergy Arkansas as amended eﬁ'ecﬁve May 5, 1994, and as presently in effect
(3(d) to Form 10-Q for the quarter ended June 30, 1994). -
By-Laws of Entergy Gulf States as amended effective May 5, 1994, and as pmentiy in effect
(A-12 in 70-8059). '

By-Laws of Entergy Louisiana effective January 23, 1984, and as presently in effect (A-4 in
70-6962). : - -

By-Laws of Entergy Mississippi effective April 5, 1995, and as presently in effect (3(ii)(f) to
Form 10-K for the year ended December 31, 1995 in 0-320).

By-Laws of Entergy New Orleanis effective May 5, 1994, and as presently in effect (3(g) to
Form 10-Q for the quarter ended June 30, 1994 in 0-5807).

(4) Instruments Defining Rights of Security Holders, Including Indentures

Entergy Corporation

(@ 1

(@@ 2

(@ 3

(@ 4

@@ 5

See (4)(b) through (4)(g) below for instruments defining the rights of holders of long-term debt
of System Energy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans. S -

Credit Agreement, dated as of October 3, 1939, between System Fuels and The Yasuda Trust
and Banking Co., Ltd., New York Branch, as agent (B-1(c) to Rule 24 Certificate, dated
October 6, 1989, in 70-7668).

First Amendment, dated as of March 1, 1992, to Credit Agreement, dated as of October 3,
1989, between System Fuels and The Yasuda Trust and Banking Co., Ltd., New York Branch,
as agent (4(a)5 to Form 10-K for the year ended December 31, 1991 in 1-3517). '

Second Amendment, dated as of September 30, 1992, to Credit Agrecment dated as of
October 3, 1989, between System Fuels and The Yasuda Trust and Banking Co., Ltd., New
York Branch, as agent (4(a)6 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Security Agreement, dated as of October 3, 1989, as amended, between System Fuels and The
Yasuda Trust and Banking Co., Ltd., New York Branch, as agent (B-3(c) to Rule24
Certificate, dated October 6, 1989, in 70-7668), as amended by First Amendment to Security

dated as of March 14, 1990 (A to Rule 24 Certificate, dated March 7, 1990, in
70-7668).
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(@ 6 -

(a 8 —

Consent and Agreement, dated as of October 3, 1989, among System Fuels, The Yasuda Trust
and Banking Co., Ltd., New York Branch, as agent, Entergy Arkansas, Entergy Louisiana, and
System Energy (B-5(c) to Rule 24 Certificate, dated October 6, 1989, in 70-7668).

Guaranty of Entergy Corporation dated October 12, 1995 of Entergy Enterprises’ payment and
performance under Guaranty of Entergy Enterprises dated October 12, 1995, of amounts
payable by EP Edegel, Inc. to reimburse Union Bank of Switzerland for drawings on Letter of
Credit in amount of $10 million (filed as Exhibit C-1(I) to Form U5S for the year ended

" December 31, 1995).

Guaranty ‘and Guaranty Agreement, each dated as of November 27, 1995, by Entergy
CorporaﬁmmUnimBankofSwhzeﬂand,asAgenLofpaymmtandperfommnceofﬂne
GuarantyandGua:antyAgreement,byE:tergyEnterpnses of amounts payable by EP Edegel,
Inc. pursuant to- Union Bark of Switzerland Credit Agreement, each as amended by First
Amendment, dated as of March 12, 1996 between Entergy Corporation and Union Bank of

~ Switzerland (ﬁlpd as Exhibit C-l(i) to Form US5S for the year ended December 31, 1995).

(a) 10—

Share Sale Agreement (Revised) of December 12, 1995, relating to acquisition of CitiPower
Limited, among State Electricity Commission of Victoria, the State of Victoria, Entergy
Victoria LDC, Entergy Victoria Holding LDC and Entergy Corporation (filed as Exhibit C-
1(o) to Form USS for the year ended December 31, 1995 pursuant to Rule 104).

Multi-Option Syndicated Facility’ Agreement, dated as of January 5, 1996, among CitiPower

" Limited as Borrower, Commonwealth Bank of Australia as Facility Agent, Bank of America

(@ 11-

*a) 12—

*@a) 13-

*(a) 14 -

*(a) 15 -

NT. & SA. aSAnanger,andehnmwealthBaﬂkofAustraliaasSecnritmistee(ﬁledas
Exhibit C-1(p) to Form USS for the year en&d December 31, 1995).

Undertaking Agreement, dated as of March 7, 1996, of Entergy Corporation to Commonwealth
Bank of Australia as Facility-Agent, of CitiPower Limited’s obligations up to maximum of
$7,367,000 under the Multi-Option Syndicated Facility Agreement (filed as Exhibit C-1(q) to

Form USS for the year ended December 31, 1995).

Credit Agreement, dated as of September 13, 1996, among Entergy Corporation, Entergy
Technology Holding Company, the Banks (The Bank of New York, Bank of America NT &
SA, The Bank of Nova Scotia, Banque Nationale de Paris (Houston Agency), The First
National Bank of Chicago, The Fuji Bank Ltd., Socicte Generale Southwest Agency, and
CIBC Inc.) and The Bank of New York, as Agent (the “Entergy-EIHC Credit Agreement”).

Amendment No. 1, dated as of October 22, 1996 to Credit Agreement Entergy-ETHC Credit

Guaranty and Acknowledgment Agreement, dated as of October 3, 1996, by Entergy
Corporation to The Bank of New York of certain promissory notes issued by ETHC in
connection with acquisition of 280 Equity Holdings, Ltd. :

Amendment, dated as of November 21, 1996, to Guaranty and Acknowledgment Agreement by

Entergy Corporation to The Bank of New York of certain promissory notes issued by ETHC in
connection with acquisition of 280 Equity Holdings, Ltd.
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*(a) 16 -

*(a) 17—~

System Energy T

(b)l-

® 2 -

®) 3 -

® 4 -

Guaranty and Acknowledgment Agreement, dated as of November 21, 1996, by Entergy
Corpowuonto'l‘heBankofNewYorkofeertampmnssorynotw issued by ETHC in
connection with acquisition of Sentry. : ,

Amended and Restated Credit Agreement, dated as of December 12, 1996, among Entergy, the
Banks (Bank of America National Trust & Savings Association, The Bank of New York, The
Chase Manhattan Bank, Citibank, N.A., Union Bank of Switzerland, ABN Amro Bank N.V,
111eBankofNovaSeoua,CanadxanlmpenalBankofComneree,MeuonBank,NA First
NauonalBankofCommerceandWhnneyNauonalBank)ande’bank,N.A asAgent

i__

MortgageandDeedomest,datedasofJune 15, 1977 asameudedbytwenty—one
Supplemental Indentures-(A-1 in 70-5890 (Mortgage); B and C to Rule24 Certificate in

- 70-5890 (First); B to Rule 24 Certificate in 70-6259. (Second); 20(a)-5 to Form 10-Q for the

quarter ended June 30, 1981, in 1-3517 (Third); A-1(e)-1 to Rule 24 Certificate in 70-6985
(Fourth); B to Rule 24 Certificate in 70-7021 (Fifth); B to Rule 24 Certificate in 70-7021
(Sixth); A-3(b) to Rule 24 Certificate in 70-7026 (Seventh); A-3(b) to Rule 24 Certificate in
70-7158 (Eighth); B to Rule 24 Certificate in 70-7123 (Ninth); B-1 to Rule 24 Certificate in

*70-7272 (Teath); B-2 to Rule 24 Certificate in 70-7272 (Eleventh); B-3 to Rule 24 Certificate

in 70-7272 (Twelfth); B-1 to Rule 24 Certificate in 70-7382. (Thirteenth); B-2 to Rule 24
Certificate in 70-7382 (Fourteenth); A-2(c) to Rule 24 Certificate in 70-7946 (Fifteenth);
A-2(c) to Rule 24 Certificate in 70-7946 (Sixteenth); A-2(d) to Rule 24 Certificate in 70-7946
{Seventeenth);, A-2(e) 1o Rule 24 Certificate dated May 4, 1993 in 70-7946 (Eighteenth); A-
2(g) to Rule 24 Certificate dated May 6, 1994, in 70-7946 {(Nineteenth); A-2(a)(1) to Rule 24
Certificate dated August 8, 1996 in File No. 70-8511 (Twentieth); and A-2(a)(2) to Rule 24
Certificate datedAugust 8, 1996 in File No. 70-8511 (Twenty -first)).

FacnhtyLeaseNo L, datedasofDeeemberl 1988 betwemMendlanTmstCompanyand

- Stephen M. Carta(StevenKaba,sueeessor)asOwnerTmstees ~and System Energy

(B-2(c)(1) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by
Lease Supplement No. 1 dated as of April 1, 1989 (B-22(b) (1) to Rule 24 Certificate dated

April 21, 1989 in 70-7561) and Lease Supplement No. 2 dated as of Januaxy 1, 1994 (B-3(d)

to Rule 24 Cemﬁcate dated January 31,.1994 in 70-8215).

Facllnty Lease No 2, dated as of'Decemberl 1988 between Meridnan Trust Company and
Stephen M. Carta (Steven- Kaba, successor), as Owner Trustees, and System Energy
(B-2(c)2) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by

.Lease Supplement No. 1 dated as of April:1, 1989 (B-22(b) (2) to Rule 24 Certificate dated

April 21, 1989 in 70-7561) and Lease Supplement No. 2 dated as of January 1, 1994 (B~4(d)
Rnle 24 Cernﬁcate dated January 31, 1994 in 70-8215).

Indenture (for Unsecured Debt Securities), daa‘ed as of September 1, 1995 between System
Energy Resources, Inc., and Chemical Bank (B-10(a) to Rule 24 Certificate in 70-8511).

Entergy Arkansas

© 1 -

Mortgage and Deed of Trust, dated as of October 1, 1944, as amended by fifty-three
Supplemental Indentures (7(d) in 2-5463 (Mortgage); 7(b) in 2-7121 (First); 7(c) in 2-7605
(Second); 7(d) in 2-8100 (Third); 7(a)-4 in 2-8482 (Fourth); 7(a)-5 in 2-9149 (Fifth); 4(2)-6 in

E4



© 2~

© 3 -

2-9789 (Sixth); 4(a)-7 in 2-10261 (Seventh); 4(2)-8 in 2-11043 (Eighth); 2(b)-9 in 2-11468
(Ninth); 2(b)-10 in 2-15767 (Tenth); D in 70-3952 (Eleventh); D in 70-4099 (Twelfth); 4(d) in
223185 (Thirteenth); 2(c) in 2-24414 (Fourteenth); 2(c) in 2-25913 (Fifteenth); 2(c) in
2-28860 (Sixteenth); 2(d) in 2-28869 (Seventeenth); 2(c) in 2-35107 (Eighteenth); 2(d) in
2-36646 (Nineteenth); 2(c) in 2-39253 (Twentieth); 2(c) in 2-41080 (Twenty-first); C-1 to
Rule 24 Certificate in 70-5151 (Twenty-second); C-1 to Rule 24 Certificate in 70-5257

- (Twenty-third); C to Rule24 Certificate in 70-5343 (Twenty-fourth); C-1 to Rule 24

Certificate in 70-5404 (Twenty-fifth); C to Rule 24 Certificate in 70-5502 (Twenty-sixth); C-1
to Rule 24 Certificate in 70-5556 (Twenty-seventh); C-1 to Rule 24 Certificate in 70-5693
(Twenty-cighth); C-1 to Rule 24 Certificate in 70-6078 (Twenty-ninth); C-1 to Rule 24
Certificate in 70-6174 (Thirtieth); C-1 to Rule 24 Certificate in 70-6246 (Thirty-first), C-1to0
Rule 24 Certificate in 70-6498 (Thirty-second); A-4b-2 to Rule 24 Certificate in 70-6326
(Thirty-third); C-1 to- Rule 24 Certificate in 70-6607 (Thirty-fourth); C-1 to Rule 24
Certificate in 70-6650 (Thirty-fifth); C-1 to Rule 24 Certificate, dated December 1, 1982, in
70-6774. (Thirty-sixth); C-1 to Rule 24 Certificate, dated February 17, 1983, in 70-6774
(Thirty-seventh); A-2(a) to Rule24 Certificate, dated December 5, 1984, in 70-6858
(Thirty-cighth); A-3(a) to Rule24 Certificate in 70-7127 (Thirty-ninth); A-7 to Rule 24
Certificate in 70-7068 (Fortieth); A-8(b) to Rule 24 Certificate dated July 6, 1989 in 70-7346
(Forty-first); A-8(c) to Rule 24 Certificate, dated February 1, 1990 in 707346 (Forty-second);

- 4 to Form 10-Q for the quarter ended September 30, 1990 in 1-10764 (Forty-third); A-2(a) to

Rule 24 Certificate, dated November 30, 1990, in 70-7802 (Forty-fourth); A~2(b) to Rule 24
Certificate, dated January24, 1991, in 70-7802 (Forty-fifth); 4(d}(2) in 33-54298
(Forty-sixth); 4(c)(2) to.Form 10-K for the year ended December 31, 1992 in 1-10764 (Forty-

-seventh); 4(b) to Form 10-Q for the quarter ended June 30, 1993 in 1-10764 (Forty-eighth);

4(c) to Form 10-Qfor the quarter ended June 30, 1993 in 1-10764 (Forty-ninth); 4(b) to Form
10-Q for the quarter ended September 30, 1993 in 1-10764 «(Fiftieth); 4(c) to Form 10-Q for
the quarter ended September 30, 1993 in 1-10764 (Fifty-first); 4(a) to Form 10-Q for the
quarter ended June 30, 1994 (Fifty-second); and C-2 to Form USS for the year ended
December 31, 1995 (Fifty-third)).

Indenture for Unsecured Subordinated Debt Securities relating to Trust Securities between
Entergy Arkansas and Bank of New York (as Trustee), dated as of August 1, 1996 (filed as

- Exhibit A-1(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-8723).

' AnwndedandRsﬁtedTrustAyeementofEutergyﬁrhnsas Capital I, dated as of August 14,

. 1996 (filed as Exhibit A-3(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-

() 4 -

8723).

Guarante Agreement betwoen Entergy Arkansas (as Guarantor) and The Bank of New York

(as Trustee), dated as of August 14, 1996, with respect to Entergy Arkansas Capital I's
obligations on its 8 1/2% Cumulative Quarterly Income Preferred Securities, Series A (filed as

" Exhibit A-4(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-8723).

EntergyGulfStates

@ 1 -~

Indenture of Mortgage, dated September 1, 1926, as amended by certain Supplemental

Indentures (B-a-I-1 in Registration No. 2-2449 (Mortgage), 7-A-9 in Registration No. 2-6893

(Seventh); B to Form 8-K dated September 1, 1959 (Eighteenth); B to Form 8-K dated
February 1, 1966 (Twenty-second); B to Form 8-K dated March 1, 1967 (Twenty-third); C to
Form 8-K dated March 1, 1968 (Twenty-fourth); B to Form 8-K dated November 1, 1968
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(Twenty-fifth); B to Form 8-K dated April 1, 1969 (Twenty-sixth); 2-A-8 in Registration No.

2-66612 (Thirty-eighth); 4-2 to Form 10-K for the year ended December 31, 1984 in 1-2703
(Forty-cighth); 4-2'to Form 10-K for the year ended December 31, 1988 in 1-2703 (Fifty-
second); 4 to Form 10-K for the year ended December 31, 1991 in 1-2703 (Fifty-third); 4 to
Form 8-K dated July 29, 1992 in 1-2703 (Fifth-fourth); 4 to Form 10-K dated December 31,
1992 in 1-2703 (Fifty-fifth); 4 to Form 10-Q for the quarter ended March 31, 1993 in 1-2703
(Fifty-sixth); and 4-2 to Amendment No. 9 to Registration No. 2-76551 (Fifty-seventh)).

Indenture, dated March 21, 1939, acoepting resiguation of The Chase National Bank of the
CityofNew"YorkastmsteeandappointinngalHanoverBankandTmst Company as
succgs'so_rﬁustee-(B-aalé'in Registration No. 2-4076). .

C el B . . i

Trust Indenturc for 9.72% Debentures due July 1, 1998 (4 in Registration No. 3340113).

Indenture for Unsecured Subordinated Debt Securities relating to Trust Securities, dated as of
Jamuary 15, 1997 (filed as Exhibit A-11(a) to Rule 24 Certificate dated February 6, 1997 in
FileNo. 70-8721). .~ L

Amended and Restated Trust Agreement ofEnfcrgy Gulf States Capital I dated January 28,
1997 of Series A Preferred Securities (filed as Exhibit:A-13(a) to Rule 24 Certificate dated
February 6, 1997 in File:No. 704872‘1). R e .

Guarantee Agreement between Entergy Gulf States, Inc. (as Guarantor) and The Bank of New
York (as Trustee) dated as of January 28, 1997 with respect to Entergy Gulf States Capital I's
obligation on its 8.75% Cumulative: Quarterly Income Preferred Securities, Series A (filed as
Exhibit A-14(a) to Rule 24 Certificate dated February 6, 1997:in File No. 70-8721).

Entergy Louisiana

(¢) 1 ~ Mortgage and Deed of Trust, dated as of April 1, 1944, as amended by ﬁﬁy—one Supplemental

Indentures (7(d) in 2-5317 (Mortgage); 7(b) in 2~7408 (First); 7(c) in 2-8636 (Second); 4(b)-3
in 2-10412 (Third); 4(b)-4 in 2-12264 (Fourth); 2(b)-5 in- 2-12936 (Fifth); D in 70-3362
(Sixth); 2(b)-7 in 2-22340 (Seventh); 2(c) in 2:24429 (Eighth); 4(c)-9 in 2-25801 (Ninth);
4(c)-10 in 2-26911 (Tenth); 2(c) in 2-28123 (Eleventh); 2(c) in 2-34659 (Twelfth), Cto
Rulé 24 Certificate in 70-4793 (Thirteenth); 2(b)-2 in 2-38378 (Fourteenth); 2(b)-2 in 2-39437
(Fifteenth); 2(b)-2 in 2-42523- (Sixteenth); C to Rule 24 Certificate in 70-5242 (Seventeenth);
Cto Rule 24 Certificate in 70-5330 (Eighteenth); C-1 to Rule 24 Certificate in 70-5449
(Nineteenth); C-1 to Rule 24 Certificate in 70-5550 (Twentieth); A-6(a) to Rule 24 Certificate
in 70-5598 (Twenty-first); C-1 to Rule 24 Centificate in 70-5711:(Twenty-second); C-1 to
Rule 24 Certificate in .70-5919 (Twenty-third); C-1. to Rule24 Certificate in 70-6102
(Twenty-fourth); C-1 to Rule 24 Certificate in 70-6169 (Twenty-fifth), C-1 to Rule 24
Certificate in 70-6278 = (Twenty-sixth); C-1 to Rule24 - Certificate in 706355
(Twenty-scventh); C-1 to Rule 24 Certificate in 70-6508 (Twenty-eighth); C-1 to Rule 24
Certificate in 70-6556 (Twenty-ninth); C-1 to Rule 24 Certificate in 70-6635 (Thirtieth); C-1
to Rule 24 Certificate in 70-6834 (Thirty-first); C-1 to Rule 24 Certificate in 70-6886
(Thirty-second); C-1 to Rule24 Certificate in 70-6993 (Thirty-third); C-2 to Rule 24
Certificate in 70-6993 (Thirty-fourth); C-3 to Rule 24 Certificate in 70-6993 (Thirty-fifth);
A-2(a) to Rule 24 Certificate in 70-7166 (Thirty-sixth); A-2(a) in 70-7226 .(Thirty-seventh);
C-1 to Rule 24 Certificate in 70-7270 (Thirty-eighth); 4(a) to Quarterly Report on Form 10-Q
for the quarter ended June 30, 1988, in 1-8474 (Thirty-ninth); A-2(b) to Rule 24 Certificate in
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70-7553 (Fortieth); A-2(d) to Rule 24 Centificate in 70-7553 (Forty-first); A-3(a) to Rule 24
Certificate in 70-7822 (Forty-second); A-3(b) to Rule 24 Certificate in 70-7822 (Forty-third);
A-2(b) to Rule 24 Certificate in File No. 70-7822 (Forty-fourth); A-3(c) to Rule 24 Certificate
in 70-7822 (Forty-fifth); A-2(c) to Rule 24 Certificate dated April 7, 1993 in 70-7822 (Forty-
sixth); A-3(d) to Rule 24 Certificate dated June 4, 1993 in 70-7822 (Forth-seventh); A-3(c) to
Rule 24 Certificate dated December 21, 1993 in 70-7822 (Forty-cighth); A-3(f) to Rule 24
Certificate dated August 1, 1994 in 70-7822 (Forty-ninth); A-4(c) to Rule 24 Certificate dated
September 28, 1994 in 70-7653 (Fiftieth) and A-2(a) to Rule 24 Certificate dated April 4,

.1996 in File No. 70-8487 (Fifty-first)).

Facility Lease No. 1, dated as of September 1, 1989, between First National Bank of
Commerce, as Owner Trustee, and Entergy Louisiana (4(c)-1 in Registration No. 33-30660).

Facility Lease No.2, dated as of September 1, 1989, between First National Bank of

Commerce, as Owner Trustee, and Entergy Louisiana (4(c)-2 in Registration No. 33-30660).

Facilty Lease No. 3, dated as of September 1, 1989, between First National Bank of
Commerce, as Owner Trustee, and Entergy Louisiana (4(c)-3 in Registration No. 33-30660).

Indenture for Unsecured Subordinated Debt Securities relating to Trust Securities, dated as of
July 1, 1996 (filed as Exhibit A-14(a) to Rule 24 Certificate dated July 25, 1996 in File No.
70-8487). o - ._

' Amended and Restatod Trust Agreement of Entergy Louisiana Capital I dated July 16, 1996 of

Series A Preferred Securities (filed as Exhibit A-16(a) to Rule 24 Certificate dated July 25,
1996 in File No. 70-8487). : ‘

Guarantee Agreement between Entergy Louisiana, Inc. (as Guarantor) and The Bank of New
York (as Trustee) dated as of July 16, 1996 with respect to Entergy Louisiana Capital I's
obligation on its 9% Cumulative Quarterly Income Preferred Securities, Series A (filed as
Exhibit A-19(a) to Rule 24 Certificate dated July 25, 1996 in File No. 70-8437)." '

Entergy Mississippi

®

1 — Mortgage and Deed of Trust, dated as of September l; 1944, as amended by twenty-five

Supplemental Indentures (7(d) in 2-5437 (Mortgage); 7(b) in 2-7051 (First); 7(c) in 2-7763
(Second); 7(d) in 2-8484 (Third); 4(b)4 in 2-10059 (Fourth); 2(b)-5 in 2-13942 (Fifth); A-11
to Form U-1 in 70-4116 (Sixth); 2(b)-7 in 2-23084 (Seventh); 4(c)-9 in 2-24234 (Eighth);
2(b)-9(a) in 2-25502 (Ninth); A-11(a) to Form U-1 in 70-4803 (Tenth); A-12(a) to Form U-1
in 70-4892 (Eleventh); A-13(a) to Form U-1 in 70-5165 {(Twelfth); A-14(a) to Form U-1 in
70-5286 (Thirteenth); A-15(a) to Form U-1 in 70-5371 (Fourteenth); A-16(a) to Form U-1 in
70-5417 (Fifteenth); A-17 to FormU-1 in 70-5484 (Sixteenth); 2(a)-19 in 2-54234
(Seventeenth); C-1 to Rule 24 Certificate in 70-6619 (Eighteenth); A-2(c) to Rule24
Certificate in 70-6672 (Nineteenth); A-2(d) to Rule 24 Certificate in 70-6672 (Twenticth);
C-1(a) to Rule 24 Certificate in 70-6816 (Twenty-first); C-1(a) to Rule 24 Certificate in
70-7020 (Twenty-second); C-1(b) to Rule 24 Certificate in 70-7020 (Twenty-third); C-1(a) to
Rule 24 Certificate in 70-7230 (Twenty-fourth); and A-2(a) to Rule 24 Certificate in 70-7419
(Twenty-fifth)). _ :
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® 2 - MortgageandDeedomest,datedasofFebruaryl 1988, asanwndedbytenﬂlSupplemmtal

Tndentures (A-2(a)-2 to Rule 24 Certificate in 70-7461 (Mortgage); A-2(b)-2 in 70-7461
(First); A-5(b) to Rule 24 Certificate in 70-7419 (Second); A-4(b) to Rule 24 Certificate in
70-7554 (Third); A-1(b)-1 to Rule 24 Certificate in 70-7737 (Fourth); A-2(b) to Rule 24
Certificate dated November 24, 1992 in 70-7914 (Fifth); A-2(¢) to Rule 24 Certificate dated
January 22, 1993 in 70-7914 (Sixth); A-2(g) to Form U-1 in 70-7914 (Seventh); A-2(i) to
Rule 24 Certificate dated November 10, 1993 in 70-7914 (Eighth); A-2() to Rule 24
Certificate dated July 22, 1994 in 70-7914 (Ninth); and (A-2(1) to Rule 24 Certificate dated
April 21, 1995 in File 70-7914 (Teath)).

.- , : o ¢

Entergy New Orleans

(® l - MortgageandDeedomest,datedasofJulyl 1944, as amended by eleven Supplemental

® 2

Indentures (B-3 in 2-5411 (Mortgage); 7(b) in 2-7674 (First); 4(a)-2 in 2-10126 (Second);
4(b) in 2-12136 (Third); 2(b)4 in 2-17959 (Fourth); 2(b)-5 in 2-19807 (Fifth); D to Rule 24
Certificate in 70-4023 (Sixth); 2(c) in 2-24523 (Seventh); 4(c)-9 in 2-26031 (Eighth); 2(2)-3 in
2-50438 (Ninth); 2(a)-3 in 2-62575 (Tenth); and A-2(b) to Rule 24 Certificate in 70-7262
(Eleventh)).

Mortgage and Deed of Trust, dated as of May 1, 1987, as amended by six Supplemental
Indentures (A-2(c) to Rule 24 Certificate in 70-7350 (Mortgage); A-5(b) to Rule 24 Certificate
in 70-7350 (First); A-4(b) to Rule 24 Certificate in 70-7448 (Second); 4(f)4 to Form 10-K for
the year ended December 31, 1992 in 0-5807 (Third); 4(a) to Form 10-Q for the quarter ended

‘September 30, 1993 in 0-5807 (Fourth); 4(a) to Form 8-K dated April 26, 1995 in File No. 0-

5807 (Fifth); and 4(a) to Form 8-K dated March 22, 1996 in File No. 0-5807 (Sixth)).

(10) Material Contracts

Entergy Corporation

(@) 1 — Agreement, dated April 23, 1982, among certain System companies, relating to System
Planning and Development and Intra-System Transactions (10(a)1 to Form 10-K for the year
ended December 31, 1982, in 1-3517).

(a) 2 - Middle South Utilities System Agency Agreement, dated Decemberll 1970 (5(a)-2 in

' 2-41080)

@ 3 - Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement,
dated December 11, 1970 (5(a)-4 in 2-41080).

(@) 4 - Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated

' December 11, 1970 (5(2)-4 in 2-41080).

(a) 5 - Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970
(5(a)-3 in 2-41080).

(@) 6 - Service Agreement with Entergy Services, dated as of April 1, 1963 (5(a)-5 in 2-41080).

(@) 7 — Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)-6 in

2-43175).
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Amendment, dated April 27, 1984, to Service Agreement with Entergy Services (10(a)-7 to
Form 10-K for the year ended December 31, 1984, in 1-3517).

Amendment, dated August 1, 1988, to Service Agreement with Entergy Services (10(a)-8 to
Form 10-K for the year ended December 31, 1988, in 1-35 17).

Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(2)-9 to
Form 10-K for the year ended December 31, 1990, in 1-3517).

Amendment, dated January 1, 1992, to Service Agreement with Entergy Sefvices (10(a)-11 for
the year ended December 31, 1994 in 1-3517). '

Availability Agreement, dated June 21, 1974, among System Encrgy and certain other System
companies (B to Rule 24 Certificate, dated June 24, 1974, in 70-5399).

First Amendment to Availability Agreement, dated as of June 30, 1977 (B to Rule24
Certificate, dated June 24, 1977, in 70-5399).

Second Amendment to Availability Agreement, dated as of June 15, 1981 (E to Rule 24
Certificate, dated July 1, 1981, in 70-6592). ,

Third Amendmext to Availability Agreement, dated as of June 28, 1984 (B-13() to Rule 24
Certificate, dated July 6, 1984, in 70-6985).

Fourth Amendment to- Availability Agreement, dated as of June 1, 1989 (A to Rule 24
Certificate, dated June 8, 1989, in 70-5399). : ‘

Fificenth Assignment of Availability Agreement, Consent and Agreement, dated as of May 1,
1986, with Deposit Guaranty National Bank, United States Trust Company of New York and
Malcolm J. Hood, as Trustees (B-3(b) to Rule 24 Certificate, dated June 5, 1986, in 70-7158).

Eightecath Assignment of Availability Agreement, Consent and - Agreement, dated as of

‘September 1, 1986, with United States Trust Company of New York and Gerard F. Ganey, as

Trustees (C-2 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

Ninctoenth Assignment of Availability Agreement, Consent and Agreement, dated as of
September 1, 1986, with United States Trust Company of New York and Gerard F. Ganey, as
Trustees (C-3 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

Twenty-sixth Assignment of Availability Agreement, Consent and Agreement, dated as of
October 1, 1992, with United States Trust Company of New York and Gerard F. Ganey, as
Trustees (B-2(c) to Rule 24 Certificate, dated November 2, 1992, in 70-7946).

Twenty-seventh Assignment of Availai:ility Agreement, Consent and Agreement, dated as of

April 1, 1993, with United States Trust Company of New York and Gerard F. Ganey as
Trustees (B-2(d) to Rule 24 Certificate dated May 4, 1993 in 70-7946).
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Twenty-cighth Assignment of Availability Agreement, Consent and Agreement, dated as of
December 17, 1993, with Chemical Bank, as Agent (B-2(a) to Rule 24 Cemﬁene dated
December 22, 1993 in 70-7561).

Twenty-ninth' Assignment of Availability Agreement, ‘Consent and Agreement, dated as of
April 1, 1994, with United StateeTrustCmnpan’yofNewYorkandGerardF. Ganey as

Trustees (B-Z(t) to Rule 24 Certificate dated May 6, 1994, in 70-7946)

mmeﬂxAssmgnmentofAvadabmtyAgreanenLCmsmandAgreeman,datedasof
August 1, 1996, among System Energy, lhtergyArkansas,Entergqumsmna,Entergyh
Mississippi and Entergy New Orleans, and United States Trust Company of New York and
Gerard F. GaneyasTmsteee(ﬁledasExhxbttB—Z(a)toR:ﬂeNCemﬁeatedatedAugustS

1996 in Flle No 70-851 1).

lhmy-ﬁrstAsmgnmemOfAvmhbmtyAgremmCmsmtandAgreanengdawdasof

August 1, 1996, among System Energy, Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans, and United States Trust Company of New York and
Gerard F. Ganey, as Trustees (filed as Exhibit B-2(b) to Rule .24 Certificate dated August 8,
1996 in Flle No. 70-8511).

Ihmy-seeondAsmgmnemdAvaﬂahmyAgreamnngmtandAgreanengdawdasof
December 27, 1996, among System Energy, Entergy Arkansas, Entergy Louisiana, Entergy

"‘Mississippi, and Entergy New Orleans, and The Chase Manhattan Bank (filed as Exhibit

B-2(a) to Rule 24 Certificate dated January 13, 1997 in File No. 70-7561).

Capital Funds Agreement, dated June 21, 1974, between Entergy Corporation and System
Energy (C to Rule 24 Certificate, dated June 24, 1974, in 70-5399)... - _

First Amendment to ‘Capital Funds Agreement, dated as of June 1, 1989 (B to Rule 24
Certificate; datedJuneS 1989 m70-5399)

Flﬁeenth Supplementary Capxtal Funds Agreement and Assxgnment, dated as of May 1, 1986,
w:dlDepothnarmtyNanonalBank,UnnedStatesTmstCompanyofNewYorkand
Malcolm J Hood, as Trustees (B-4(b) to Rule 24 Cemﬁcate dated June 5, 1986, in 70-7158).

Elghteenth Supplementary Capital Funds Agreemeut and Assngnment, dated as of
September 1, 1986, with United States Trust Company of New York and Gerard F. Ganey, as

Trustees (D-Z to Rule 24 Cemﬁcate dated October l 1986, in 70-7272)

Nineteenth Supplementary Capital Funds Agreement and Assignment, dated as of September
1, 1986, with United States Trust Company of New York and Gerard F. Ganey, as Trustees

(D-3 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

Twenty-sixth Supplementary Capital Funds Agreement and Assignment, dated as of October
1, 1992, with United States Trust Company of New York and Gerard F.- Ganey as Trustees
(B-3(c)to Rule 24 Cemﬁcate dated November 2, 1992 in 70-7946)

Twenty-seventh Supplementary Capital Funds Agreement and Assignment, dated as of April 1,
1993, with United States Trust Company of New York and Gerard F. Ganey, as Trustees (B-
3(d) to Rule 24 Certificate dated May 4, 1993 in 70-7946).
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Twenty-cighth Sipplementary Capital Funds Agreement and Assignment, dated as of
December 17, 1993, with Chemical Bank, as Agent (B-3(a) to Rule 24 Certificate dated
December 22, 1993 in 70-7561).

Twenty-ninth Supplementary Capital Funds Agreement and Assignment, dated as of April 1,

1994, with United States Trust Company of New York and Gerard F. Ganey, as Trustees (B-
3(f) to Rule 24 Certificate dated May 6, 1994, in 70-7946). . . RN

Thirtieth Supplementary Capital Funds Agreement and Assignment, dated as of August 1,
1996, aniong Entergy Corporation, System Energy and United States Trust Company of New

_York and Gerard F. Ganey, as Trustees (filed as Exhibit B-3(a) to Rule 24 Certificate dated

August 8, 1996 in File No. 70-8511). .. . :

Thirty-first Supplementary Capital Funds Agreement and Assignment, dated as of August 1,
1996, among Entergy Corporation, System Energy and United States Trust Company of New
York and Gerard F. Ganey, as Trustees (filed as Exhibit B-3(b) to Rule 24 Certificate dated

_ August 8, 1996 in File No. 70-8511). s e

Thirty-second Supplementary Capital Funds Agreement ‘and Assignment, :dated as of

- December 27, 1996, among Entergy Corporation, System Energy and The Chase Manhattan

Bank (filed as Exhibit B-1(a) to Rule 24 Certificate dated January 13, 1997 in File No.
70-7561).

Fu-st Amendment toSupplementary Capital FundsAgreements and Assxgnments, dated as of
June 1, 1989, by and between Entergy Corporation, .System Energy,: Deposit Guaranty
National Bank, United States Trust Company of New York and Gerard F. Ganey (C to Rule

24 Certificate, dated June 8, 1989,in70-7026).. = . . . ..

First Amendment to’ Supplementary Capital Funds Agreements and Assignments, dated as of
June 1, 1989, by and between Entergy Corporation, System Energy, United States Trust
Company of New York and Gerard F. Ganey (C to Rule 24 Certificate, dated June 8, 1989, in
70-7123).

FxrstAmendment io-lsnppletnentaryv CapnalFunds Agreement and Assxgnment, dated as of
June 1, 1989, by and between Entergy Corporation, System Energy and Chemical Bank (C to
Rule 24 Certificate, dated June 8, 1989, in 70-7561).

Agreement between Entefgy Corporation and Edwm Lupberger (10(3)-42 to Form 10-K for
the year ended December 31, 1985, in 1-3517). S

Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other

~ System companies (B-1(a).in 70-6624).

Joint Construction, Acquisition and Ownership Agreement, dated as. of May i, 1980, between
System Energy and SMEPA (B-1(2) in 70-6337), as amended by Amendment No. 1, dated as

of May 1, 1980 (B-1(c) in 70-6337) and Amendment No. 2, dated as of October 31, 1980 (1 to

Rule 24 Certificate, dated October 30, 1981, in 70-6337).
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OpemtmgAgreementdatedas ofMay 1, 1980, between System Energy and SMEPA (B(2)(a)
m 70-6337)

Asslgmnent,AssumpnonandFurtherAgreementNo 1, dated as of December 1, 1988, among
System Energy, Meridian Trust Company and Stephen M. Carta, and SMEPA (B-7(c)(1) to
Ruile 24 Certificate, dated Janiary 9, 1989, in 70-7561).

Assignment, Assumption and Further Agreement No. 2, dated as of December 1, 1988, among
System Energy, Meridian Trust Company and Stephen M. Carta, and SMEPA (B-7(c)(2) to
Ru1e24Cemﬁme datedlammry9 1989, m70-7561) T

Subshtute Power Agreemeut, dated as of May l 1980, among Entergy Mississippi, System
Energy and SMEPA (B(3)(a) in 70-6337).

'GrandGulfUnuNOZSupplemenmryAgreanent,datedasofFebmary7 1986, between

System Enetgy and SMEPA (10(aza) in 33-4033).

meprom:seandSettlementAgreement, dated June 4, 1982 betweenTexaco Inc. and Entergy

_Lomslana (28(a) to Form 8-K, dated June 4, 1982, in 1-35 17)

Post-Retirement Plan (10(3)37 to Form lO-K for the year ended December 31, 1983, in
1-3517). - -

Unit Power Sales Agreement, dated as of June 10, 1982, betweenSystemEnergyandEntergy

~ Arkansas, Entergy Louisiana, Entergy Missnssnppl and: Entergy New Orleans (10(a)-39 to

Fonn IO-KfordleyearendedDecemberSI 1982 ‘in 1-3517)

FlrstAmendmentto Unit Power Sales Agreement, datedasofJune 28 1984, between System

Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mlssxss1ppx and Entergy New
Orlenns (19toForm 10-Q forthe quarter ended September 30 1984, in 1-3517)

Revised Umt Power Sales Agreement (10(ss) in 33-4033).

Middle South Utilities Inc. and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, dated April 28, 1988 (Exhﬁnt D-l to Form USS- for the year ended December 31,
1987). =

First Amendment, dated January 1, 1990, to the Middle South Utilities Inc. and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-2 to Form US5S for the year
ended December 31, 1989).

Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-3 to Form US5S for the year
ended December 31, 1992).

Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies

Intercompany Income Tax Allocation Agreement (D-3(a) to Form USS for the year ended
December 31, 1993).
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GuamntyAgreanmtbaweenEntergyCorpomﬁmandEntergyArkansas,dawdasof
September 20, 1990 (B-1(a) to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

GuaranteebAgreelmnt between Entergy Corporation and Entergy Louisiana, dated as of
September 20, 1990 (B-2(a) to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

GuaranteeAgreanemwtweenEntergyCorpomﬁmandSystanEwgy,dawdasof
September 20, _1990 (B-3(a) to Rule 24 Certificate, dated September 27, 1990, in 70- 7757).

ImnAgreanentbetweenEntergyOperaﬁmsandEmergyCorpomﬁon,dawdasof
September-20, 1990 (B-12(b) to Rule 24 Certificate, dated June 15, 1990, im70—76_79).

LoanAgreenwntbetweenEntcrgyPowerandEntergberporation, dated as of August 28,
1990 (A-4(b) to Rule 24 Certificate, dated September 6, 1990, in 70-7684).

Loan Agreement between Entergy Corporation and Entergy Systems and Service, Inc., dated
as of December 29, 1992 (A-4(b) to Rule 24 Certificate in 70-7947).

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to
Form 10-K for the year ended December 31, 1989, in 1-3517). _

Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10K for the year ended
December 31, 1989, in 1-3517).

Equity Ownership Plan of Entergy Corporation and Subsidiaries (A4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831). .- __

Retired Outside Director Benefit Plan (10(2)63 to Form 10-K for the year ended December 31,
1991, in 1-3517). o

Agreement between Entergy Corporation and Jeny-D. Jackson. (10(5) 67 to Form 10-K for the
year ended December 31, 1992 in 1-35 17). : _ _

Agreement between Entergy Services, Inc., a subsidiary of Entergy Corporation, and Gerald
D. Mclnvale (10(a) 68 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31, 1992
in 1-3517). _ :

Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to
Form 10-K for the year ended December 31, 1989 in 1-3517).

Amendment No. 1 to the Equity Ownership Plan of Entergy Corporation and Subsidiaries
(10(a) 71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to Form 10-K for
the year ended December 31, 1992 in 1-3517). :

Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10-K for
the year ended December 31, 1992 in 1-3517). _
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Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended (10(a)

+(a) 76 -

74 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(a) 77— Summary Description of Private Ownership Vehicle Plan of Entergy Corporation and
Subsidiaries (10(a) 75 to Form 10-K for the year ended December 31, 1992 in 1-3517).

(a) 78— Agreement and Plan of Reorganizati ion Between Entcrgyv Corporation and Gulf States Utilities
Company, dated June 5, 1992 (1 to Current Report on Form 8-K dated June 5, 1992 in
1-3517). .- SRR . : . .

+(@) 79~ Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries

- (16(@)8lto Form 10K for the year ended Décember 31, 1993 in 1-11299). - .
Ha) 80— System Exccutive Retirement Plan (10(s) 82 to Form 10-K for the year ended December 31,
. 1993in1-11299). . - . o

System Energy

(b) 1 through '

(®) 15— See 10(a)-12 through 10(a)-26 above.

(b) 16 through

) 30- See 10(a)-27 through 10(a)-41 above.

() 31— Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other
Syst_em companies (B-1(a) in 70-6624).

(b) 32— Joint Construction, Acquisition and Ownership Agreemcnt, dated as of Wy l, 1980, between
System Energy and SMEPA (B-1(a) in 70-6337), as amended by Amendment No. 1, dated as
of May 1, 1980 (B-1(c) in 70-6337) and Amendment No. 2, dated as of October 31, 1980 (1 to
Rule 24 Certificate, dated October 30, 1981, in 70-6337). : = - o A

(b) 33— Operating Agreement, dated as of May 1, 1980, between System Energy and SMEPA (B(2)(a)
in706337).

() 34— Installment Sale Agreement, dated as of December 1, 1983 . betiween -System Energy and
Claiborne County, Mississippi (B-1 to First Rule 24 Certificate in 70-6913).

() 35— Installment Sale Agreement, dated as of June 1, 1984, between System Energy and Claiborne
County, Mississippi (B-2 to Second Rule 24 Certificate in 70-6913).

() 36— Installment Sale Agreement, dated as of December 1, 1984, between System Energy and
Claiborne County, Mississippi (B-1 to First Rule 24 Certificate in 70-7026).-

() 37- Installment Sale Agreement, dated as of May 1, 1986, between System Energy and Claibone
County, Mississippi (B-1(b) to Rule 24 Certificate in 70-7158). -

(b) 38-- Amehded'aﬂdkestated Installment Sale:Agreement, dated as of May 1, 1995, between System

Energy and Claiborne County, Mississippi (B-6(a) to Rule 24 Certificate in 70-8511).
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40—
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43 -

45—~

46~

47—
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Amended and Restated Installment Sale Agreement, dated as of February 15, 1996, between
System Energy and Claibone County, Mississippi (filed as Exhibit B-6(a) to Rule 24
Certificate dated March 4, 1996 in File No. 70-8511). . :

Facility Lease No. 1, dated as of December 1, 1988, between Meridian Trust Company and
Stephen M. Carta (Stephen J. Kaba, successor), as Owner Trustees, and System Energy
(B-2(cX1) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by
Lease Supplement No. 1 dated as of April 1, 1989 (B-22(b) (1) to Rule 24 Certificate dated
April 21, 1989 in 70-7561) and Lease Supplement No. 2 dated as of January 1, 1994 (B-3(d)
to Rule 74 Certificate dated January 31, 1994 in 70-8215). LA :

Facility Lease No. 2, dated as of December'l, 1988 between Meridian Trust Company and
Stephen M. Carta (Stephen J. Kaba, successor), as Owner Trustees, and System Energy

/(B-2(c)2) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as ‘supplemented by

Lease Supplement No. 1 dated as of April 1, 1989 (B-22(b) (2) to Rule 24 Certificate dated
April 21, 1989 in 70-7561) and Lease Supplement No. 2 dated as of January 1, 1994 (B-4(d)
Rule 24 Certificate dated January 31, 1994 in 70-8215).

Assignment, Assumption and Further Agreement No. 1, datedas of December 1, 1988, among
System Energy, Meridian Trust Company and Stephen M. Carta, and SMEPA (B-7(c)X1) to

* Rule 24 Certificate, ‘dated January 9, 1989, in 70-7561).

Assignment, Assumption and Further Agreement No. 2, dated as of Deceniber 1, 1988, among
System Energy, Meridian Trust Company and Stephen M. Carta, and SMEPA (B-7(c)(2) to
Rule 24 Certificate, dated January 9, 1989, in 70-7561). = .

Collateral Trust Indenture, dated as of January 1, 1994, among System Energy, GG1B
Funding Corporation and Bankers Trust Company, as Trustee (A-3(¢) to Rule 24 Certificate
dated January 31, 1994, in 70-8215), as supplemented by Supplemental Indenture No. 1 dated
January 1, 1994, (A-3(f) to Rule 24 Certificate dated January 31, 1994; in 70-8215).

Substitute Power Agrecment, dated as-of May 1, 1980, among Entergy Mississippi, System
Energy and SMEPA (B(3)(2) in 70-6337). = _ , .

Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7, 1986, between
System Energy and SMEPA (10(aaa) in 33-4033). :

Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy New Orleans (10(a)-39 to
Form 10-K for the year ended December 31, 1982, in 1-3517).

First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy
New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

Revised Unit Power Sales Agreement (10(ss) in 33-4033).

Fuel Lease, dated as of February 24, 1989, between River Fuel Funding Company #3, Inc. and
System Energy (B-1(b) to Rule 24 Certificate, dated March 3, 1989, in 70-7604).
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® 55-

() 56-
®) 57-
®) 58-

®) 59~
®) 60-
®) 61-
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®) 63~
b) 64—

Hb) 65 -

System Energy’s Consent, dated January 31, 1995, pursuant to Fuel Lease, dated as of
February 24, 1989, between River Fuel Funding Company #3, Inc. and System Energy (B-1(c)
to Rule 24 Certificate, dated February 13, 1995 in 70-7604).

Sales Agreement, dated as of June 21, 1974, between System Energy and Entergy Mississippi
(D to Rule 24 Certificate, dated June 26, 1974, in 70-5399).

Service Agreement, dated as of June 21, 1974, between System Energy and Entergy
Mississippi. (E to Rule 24 Certificate, dated June 26, 1974, in 70-5399). &

Partial Termination Agreement, dated as of December l; 1986, between System Energy and
Entergy Mississippi (A-2 to Rule 24 Certificate, dated January 8, 1987, in 70-5399).

Middle South Utilities, Inc and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, datedApnl 28, 1988 (D-1 to Form USS for the year ended December 31, 1987).

First Amendment, dated January 1, 1990 to the Middle South Utilities Inc. and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-2 to Form U5S for the year
ended December 31 1989).

Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-3 to Form USS for the year
endedDecember31 1992). - .

Third Amendment dated Januaxy 1, 1994 to Entergy Corpdratlon and Subsndlary Companies
Intercompany Income Tax Allocation Agreement (D-3(a) to Form U5S for the year ended
December 31, 1993).

Service Agreement with Entergy Services, dated as of July 16, 1974, as amended (10(b)-43 to
Form 10K for the year ended December 31, 1988, in 1-9067).

Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(b)-45 to
Form 10-K for the year ended December 31, 1990, in 1-9067).

Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a) -11 to
Form 10-K for the year ended December 31, 1994 in 1-3517).

Operating Agreement between Entergy Operations and System Energy, dated as of June 6,
1990 (B-3(b) to Rule 24 Certificate, dated June 15, 1990, in 70-7679).

Guarantee Agreement between Entergy Corporation and System Energy, dated as of
September 20, 1990 (B-3(a) to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

Agreatmt between System Energy and Donald C. Hintz (10(b)47 to Form 10-K for the year
ended December 31, 1991, in 1-9067).

Agreement between Entergy Corporation and Edwin Lupberger (10(2)<42 to Form 10K for
the year ended December 31, 1985 in 1-3517).
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+(b) 66 - Agreement between Entergy Services and Gerald D. McInvale (10(a)-69 to Form 10-K for the

year ended December 31, 1992 in 1-3517).

) 67— AmmdedandRﬁtatedReimbursunentAgreaneut,datedasofDecember 1, 1988 as amended
and restated as of December 27, 1996, among System Energy Resources, Inc., The Bank of
Tokyo-Mitsubishi, Ltd., as Funding Bank and The Chase Manhattan Bank (as successor by
mageruﬁﬂ:ChaﬁealBank),asadnﬁnisuaﬁngbmk,UmmBankodeifomh,N.A.,as

" documentation agent, and the Banks named therein, as Participating Banks (B-3(a) to Rule 24
Certificate dated January 13, 1997 in 70-7561). -

© 1 — Agroement, dated April 23, 1982, among Entergy Arkansas and certain other System
companies, relating to System Planning and Development and Intra-System Transactions
(10(a) 1 to Form 10-K for the year ended December 31, 1982, in 1-3517).

(¢ 2 - Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)2 in
2-41080). ST

(¢©) 3 — Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement,
dated December 11, 1970 (5(a)-4 in 2-41080). R :

(©) 4 - Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated
December 11, 1970 (5(a) 4 in 2-41080). : : ‘ :

() 5 — Middle South Utilities System Agency Coordination Agrecment, dated December 11, 1970
(5(a)-3 in 2-41080). .

() 6 — Service Agreement with Entergy Services, dated as of April 1, 1963 (5(a)-5 in 2-41080).

(© 7 - Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)- 6 in
2-43175). . . . .

© 8 — Amendment, dated April 27, 1984, to Service Agreement, with Entergy Services (10(a)- 7 to

_ Form 10-K for the year ended December 31, 1984, in 1-3517).

© 9 ~ Amendment, dated August 1, 1988, to Service Agroement with Entergy Services (10(c)- 8 to
Form 10-K for the year ended December 31, 1988, in 1-10764).

(© 10~ Amendment, dated January 1, 1991, to Service Agrecment with Entergy Services (10(c)-9 o
Form 10-K for the year ended December 31, 1990, in 1-10764).

(¢©) 11— Amendment, dated January 1, 1992, to Service Agrecment with Entergy Semcw (10(a)-11 to
Form 10-K for the year ended December 31, 1994 in 1-3517).

(c) 12 through

(©) 26— See 10(a)-12 through 10(a)-26 above.

© 27-

t, dated August 20, 1954, between Entergy Arkansas and the United States of
America (SPA)(13(h) in 2-11467). ‘
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©
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©

©
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28 -

29 -

Amendment, dated April 19, 1955, to the United States of America (SPA) Contract, dated
Angust 20 1954 (5(d)-2 in 2-41080)

Amendment, - dated January 3, 1964, to the Umted States ofAmenca (SPA) Contract, dated

: August 20, 1954 (5(d)-3 in 2-41080).

30~

31-

-32--

33—

34

35—

36 -

37—

38—~

39 -

40 --

41 -

42 -

-Amendment, dated September 5, 1968 to-the Umted States ofAmerm, (SPA) Contract, dated

August 20, 1954 (5(d)-4 in 2-41080).

Amendment, dated November 19, 1970, to the United States of America (SPA) Contract, dated
August 20 1954 (5(d)~5 in 2-41080)

Amendment, dated July 18 1961 to the Umted States of Amenca (SPA) Contract, dated

August 20; 1954 (5(d)-6 in 2-41080).

Amendment dated December 27, 1961, to the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-7 in 2-4 1080).

Amendment, dated January 25, 1968, to the ‘United States ofAmenea (SPA) Contract, dated
August 20, 1954 (5(d)-8 in 2-41080). - :

Amendment, dated October 14; 1971, to'the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-9 in 2-43175). 3 S

Amendment, dated January 10, 1977, to the United States of Amenm (SPA) Contract, dated
August 20, 1954 (5(d)-10 in 2-60233).

Agreement, dated May 14, 1971, between Entergy Arkansas and the United States of America
(SPA) (S(e) in 2-4 1080)

Ammdment, dated Ianuary 10, 1977, to the Umted States of Amenca (SPA) Contract, dated

May 14, 1971 (S(e)-l in 2-60233).

Contract, datedMay 28 1943, Amendmentto Contract, dated Inly 21 1949 and Supplement
to Amendment to Contract, dated December 30, 1949, betweenEntergyArkansasand

- McKamie Gas Cleaning Company; Agreements, dated as of September 30, 1965, between

Entergy Arkansas and former stockholders of McKamie Gas Cleaning Company; and Letter

Agreement, dated June 22, 1966, by Humble Oil & Reﬁmng Company accepted by Entergy
Arkarisas on June 24, 1966 (5(k)-7 in 2-41080).

Agreement, dated April 3, 1972 between Entergy Services and Gulf United Nuclear Fuels

 Corporation (5(I)-3 in 2-46152).

Fuel Lease, dated as of December 22, 1988, between River Fuel Trust #1 and Entergy
Arkansas (B-1(b) to Rule 24 Certificate in 70-7571).

White Bluff Operating Agreement, dated June 27, 1977, among Entergy Arkansas and

‘Arkansas Electric Cooperative Corporation and City Water and' Light Plant of the City of -

Jonesboro, Arkansas (B-2(a) to Rule 24 Certificate, dated June 30, 1977, in 70-6009).
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©

(c)'

©

©

©

. {c)
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©

©

43 -

47 -

48 -

49 =

50 --

51-

52—

53~

54 -
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White Bluff Ownership Agreement, dated June 27, 1977, among Entergy Arkansas and
Arkansas Electric Cooperative Corporation and City Water and Light Plant of the City of
Jonesboro, Arkansas (B-1(2) to Rule 24 Certificate, dated June 30, 1977, in 70-6009).

dated June 29, 1979, between Entergy Arkansas and City of Conway, Arkansas
(5(r)-3 in 2-66235).

Transmlss:onAgreanmt,datedAuguStZ, 1977,WEntérgyAﬂmmaMChmer

and Light Plant of the City of Jonesboro, Arkansas (5(r)-3 in 2-60233). -

) L . .
Power Coordination, Interchange and Transmission Service Agreement, dated as of June 27,
1977, between Arkansas Electric Cooperative Corporation and Entergy Arkansas (5(r)-4 in

Independence Steam Electric Station ‘Operating Agreement, dated July 31, 1979, among
Entergy Arkansas and Arkansas Electric Cooperative Corporation and City Water and Light

" Plant of the City of Jonesboro, Arkansas and City of Conway, Arkansas (5(r)-6 in 2-66235).

Amendiment, dated Deccmber.4; 1984, to the Tndependenco Steam Electric Station Operating
Agreement (10(c) 51 to Form 10-K for the year ended December 31, 1984, in 1-10764).
Independence Steam Electric Station Ownership Agrement, ¢ dated July 31, 1979, among
Entergy Arkansas and Arkansas Electric Cooperative Corporation and City Water and Light
Plant of the City of Jonesboro, Arkansas and City of Conway, Arkansas (5(r)-7 in 2-66235).

Amendment, dated December 28, 1979, to the Independence Steam Electric Station Ownership
Agreement (5(r)-7(a) in 2-66235).

Amendment, dated December 4, 1984, to the Independence Steam Electric tation Ovwnership
Agreement (10(c) 54 to Form 10K for the year ended December 31, 1984, in 1-10764).

Owner's Agreement, dated November 28, 1984, among Entergy Askansas, Entergy
Mississippi, other co-owners of the Independence Station (10(c) 55 to Form 10-K for the year
ended December 31, 1984, in 1-10764). : S : o

Consent, Agreement and Assumption, dated December 4, 1984, among Entergy Arkansas,

" Entergy Mississippi, other co-owners of the Independence Station- and United States Trust

Company of New York, as Trustee (10(c) 56 to Form 10-K for the year ended December 31,

1984, in 1-10764).

Power Coordination, Interchange and Transmission Service Agreement, dated as of July 31,
1979, between Entergy Arkansas and City Water and Light Plant of the City of Jonesboro,
Arkansas (5(r)-8 in 2-66235).

Power Coordination, Interchange and Transmission Agreement, dated as of June 29, 1979,
between City of Conway, Arkansas and Entergy Arkansas (5(r)-9 in 2-66235).

t, dated June 21, 1979, between Entergy Arkansas and Reeves E. Ritchie ((10)(b)-90

to Form 10-K for the year ended December 31, 1980, in 1-10764). .
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Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other

System companies (B-1(a) in 70-6624).

Post-Retnrement Plan (lO(b) 55 to Form 10-K for the year ended December 31, 1983, in
1-10764).

Unit Power Sales Agreement, dated as of June 10, 1982, betweenSystanEnergyandEntergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans (10(a) 39 to
Form 10K for the year ended December 31, 1982, in 1-3517). v

First Amendment to Unit Power Sales Agreement, dated as of June 28, 1984, between System

Energy, Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
(19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

Revised Unit Power Sales Agreement (10(ss) in 33-4033).

Conttact For Dlsposal of Spent Nuclm Fuel and/or High-Level Radxoaetlve Waste, dated
June 30, 1983, among the DOE, System Fuels and Entergy Arkansas (10(b)-57 to Form 10-K
for the year ended December 31, 1983, ml 10764) :

Middle South Utilities, Inc. and Subsxdlary Companies Intercompany Income Tax Allocation
Agreement, datedApnl 28, 1988 (D-l toForm UsS fortheyearendedDeeember 31, 1987).

FnstAmendment,datedJanuaryl 1990, toﬂleMiddleSouthUtllmes Inc. and Subsidiary

CmnpanmlntereompanylnemneTaxAﬂocauonAgreemm(D-ZtoFonnUSS for the year
ended December 31, 1989).

Second Amendment dated Jamuary 1, 1992, to the Entergy Corporation and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-3 to Form USS for the year
ended December 31, 1992).

Third Amendment dated January 1, 1994, to Entergy Corporation and Subsidiary Companies
Intercompany Income Tax Allocation Agreement (D-3(a) to Form US5S for the year ended
December 31, 1993).

Assignment of Coal Supply Agreement, dated December 1,°1987, between System Fuels and
Entergy Arkansas (B to Rule 24 letter filing, dated November 10, 1987, in 70-5964).

Coal Supply Agreement, dated December 22, 1976, between System Fuels and Antelope Coal
Company (B-1 in 70-5964), as amended by First Amendment (A to Rule 24 Certificate in

70-5964); Second Amendment (A to Rule 24 letter filing, dated December 16, 1983, in
70-5964); and Third Amendment (A to Rule 24 letter filing, dated November 10, 1987 in
70-5964).

Operating Agreement between Entergy Operations and Entergy Arkansas, dated as of June 6,
1990 (B-1(b) to Rule 24 Certificate, dated June 15, 1990, in 70-7679).

Guaranty Agreement between Entergy Corporation and Entergy Arkansas, dated as of
September 20, 1990 (B-1(a) to Rule 24 Certificate, dated September 27, 1990, in 70-7757).
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© 71-

© 72—

AgrememforPurchasemdSaleofhdcpmdmceUnithetwemEntergyAﬂmnsasand
Entergy Power, dated as of August28, 1990 (B-3(c) to Rule 24 Certificate, dated
September 6, 1990,vin70-7684).

AgreamtforPumhaséandSaleofRitchieUnithetween‘EntergyAﬂcansas and Entergy
Power, dated as of August 28, 1990 (B-4(d) to Rule 24 Certiﬂeate, dated September 6, 1990,

" in70-7684).

© 73-

© 74-

) 75—

Ritchie Steam Electric Station Unit No. 2 Operating Agreement between Entergy Arkansas and
Entergy Power, dated as of August28, 1990 (B-5(a) to Rule 24* Certificate, -dated
September 6, 1990, in 70-7684).

Ritchic Steam Electric Station Unit No. 2 Ownership Agreement between Entergy Arkansas
and Entergy Power, dated as of August 28, 1990 (B-6(a) to Rule 24 Certificate, dated
September 6, 1990, in 70-7684).

Power Coordination, Interchange and Transmission Service Agreement between Entergy
Power and Entergy Arkansas, dated as of August 28, 1990 (10(c)-71 to Form 10-K for the

* year ended December 31, 1990, in 1-10764).

+c) 76 -
+e) 77~
HO T8
He) 79?-
+c) 80
+c) 81—
Hc) 82—~
+(c) 83 -
+c) 84—

+(c) 85~

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)52 to
Form 10-K for the year ended December 31, 1989, in 1-35 17). '

Entergy Corporation Annual Incentive Plan (10(2)54 to Form 10K for the year ended
Décember 31, 1989, in 1-3517). R ,

Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831). :

Agreement between Arkansas Power & Light Company and R. Drake Keith. (10(c) 78 to Form
10K for the year ended December 31, 1992 in 1-10764). ~

Supplemental Retirement Plan (10(a)69 to Form 10K for the year ended December 31, 1992
in1-3517). : -

Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(2)33 to
Form' 10-K for the year ended December 31, 1989 in 1-3517). ’

Amendment No. 1 to the Equity Ownership Plan of Entergy Corporation and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K for
the year ended December 31, 1992 in 1-3517). ‘

Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for
the year ended December 31, 1992 in 1-3517).

Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended
(10(a)74 to Form 10-K for the year ended December 31, 1992 in 1-3517).
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+Hc) 87 -

+c) 88 —

+c) 89—

Hc) 90 -

+c) 91 --

+c) 92. -

He) 93 -

©

©

©

©

©
©

(©)

94—
95 —
96 -
97
98 -
99 ..

100--

Summary Description of Private Ownership Vehicle Plan of Entergy Corporation and
Subsidiaries (10(a)75 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Agreement between Entergy Corporation and Edwin Lupberger (lO(a)—42 to Form 10K for
the year ended December 31, 1985 in 1-3517).

Agreement between Entergy Corporatxon and Jerry D. Jackson (lO(a)-68 to Form 10-K for the
year ended December 31, 1992 in 1-3517).

Agree:mntﬁetween Entergy Semces and Gerald D Mclnvale (lO(a)-69 to Fonn lO-K for the
year ended December 31, 1992 in 1-3517).

vAgreemembetweenSystanEnergyandDonaldC Hintz (10(b)-47toForm 10-K for the year
 ended December 31, 1991 i in 1-9067).

Summary Description of Retired Outside Dlrector Benefit Plan (lO(c) 90 to Form 10K for

the year ended December 31, 1992 in 1-10764).

Amendment to Defined Contrib\ttitm Restoration Plan of Entergy Coxpomuon and Subsidiaries
(16(a) 81 to Form 10-K for the year ended December 31, 1993 in 1-11299).

System Executive Retirement Plan (10(a) 82 to Form 10-K for the year, ended December 31
1993 1in 1- 11299)

I.oanAgreementdatedJune 15 1993, betweenEntengyArkansasandIndependenceCounﬂy
Arkansas (B-1 (a) to Rule 24 Certificate dated July 9, 1993 in 70-8171). ’

InstalhnentSaleAgreementdatedJanuaryl 1991 betweenEntergyAlkansasandPope
Country, Arkansas (B-1 (b) to Rule 24 Certificate dated January 24, 1991 in 70-7802).

Installment Sale 'Agreement dated November 1, 1990, between Entergy Arkansas and ‘Pope
Country, Arkansas (B-1 (a) to Rule 24 Certificate dated November 30, 1990 in 70-7802).

LoanAgremwntdatedJune 15, 1994, betweenEntergyAd:ansasandJcﬁ‘ersonCounty
Arkansas (B-1(a) to Rule 24 Certlﬁcate dated June 30, 1994 in 70-8405).

LoanAgreemmtdatedJune 15, 1994 betweenEntergyArkansasandPopeCounty Adtansas
(B-1(b) to Rule 24 Certificate in 70-8405).

Loan Agreement dated Noveniber 15, 1995, between Entergy Arkansas andPope Cduﬁty,
Arkansas (10(c) 96 to Form 10-K for the year ended December 31, 1995 in 1-10764).

Agréement as to Expenses and Liabilities between Entergy Arlcansas and Entergy Arkansas

Capital 1, dated as of August 14, 1996 (4(j) to Form 10-Q for the quarter ended September 30,
1996 in 1-10764).
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Entergy Gulf States

@ 1

@ 2

@ 3

@ 4 -

@ 5

@ 6

@ 7

@ 9

Guaranty Agreement, dated July 1, 1976, between Entergy Gulf States and American Bank
and Trust Company (C and D to Form 8-K, dated August 6, 1976 in 1-2703).

Lease of Railroad Equipment, dated as of December 1, 1981, between The Connecticut Bank

andTrustCompanyasImsorandEntergyGulmeasL&sseeandFirstSupplanmt, dated
as of December 31, 1981, relating to 605 One Hundred-Ton Unit Train Steel Coal Porter Cars
(4-12 to Form 10-K for the year ended December 31, 1981 in 1-2703). .

Guaranty -Agrecment, dated August 1, 1992, between Entergy Gulf States and Hibermia

" National Bank, relating to Pollution Control Revenue. Refunding Bonds of the Industrial

Development Board of the Parish of Calcasieu, Inc. (Louisiana) (10-1 to Form 10-K for the
year ended December 31, 1992 in 1-2703).

Guaranty Agreement, dated January 1, 1993, between Entergy Gulf States and Hancock Bank
of Louisiana, relating to Pollution Control Revenue Refunding Bonds of the Parish of Pointe
Coupee (Louisiana) (10-2 to Form-10-K for the year ended December 31,.1992 in 1-2703).

Deposit Agreemedf, dated as of December 1, 1983 between Entergy Gulf Sm, Morgan
Guaranty Trust Co. as Depositary and the Holders of Depository Receipts, relating to the Issue

_ of 900,000 Depositary Preferred ‘Shares, each representing 1/2 share of Adjustable Rate

Cumulative Preferred Stock, Series E-$100 Par Value (4-17 to Form 10-K:for the year ended
December 31, 1983 in 1-2703). T

Letter of Credit and Reimbursement Agreement, dated December 27, . 1985,. between Entergy
Gulf States and Westpac Banking Corporation relating to Variable Rate. Demand Pollution

Control Revenue Bonds of the Parish of West Feliciana, State of Louisiana, S¢;ies 1985-D (4-

26 to Form 10-K for the year ended December 31, 1985 in 1-2703) and Letter Agreement
amending same dated October 20, 1992 (10-3 to Form 10-K for the year ended December 31,

- 1992 in 1-2703). :

Renmhursement and LoanAgreement, dated as Bf April 23, 1986; by. and between Entergy
Gulf States and The Long-Term Credit Bank of Japan, Ltd., relating to Multiple Rate Demand
Pollution Control Revenue Bonds of the Parish of West Feliciana, State of Louisiana, Series

1985 (4-26 to Form 10-K, for the year ended December 31, 1986 in 1-2703) and Letter

Agrecment amending same, dated February 19, 1993 (10 to Form 10K for the year ended
December 31, 1992 in 1-2703). : . P

" Agreement effective February 1, 1964, between Sabine River Authority, State of Louisiana,‘

and Sabine River Authority of Texas, and Entergy Gulf States, Central Louisiana Electric
Company, Inc., and Louisiana Power & Light Company, as supplemented (B to Form 8-K,
dated May 6, 1964, A to Form 8-K, dated October 5, 1967, A to Form 8-K, dated May 5,
1969, and A to Form 8-K, dated December 1, 1969, in 1-2708).

Joint Ownership Participation and Operating Agreement regarding River Bend Unit 1 Nuclear
Plant, dated August 20, 1979, between Entergy Gulf States, Cajun, and SRG&T; Power
Interconnection Agreement with Cajun, dated June 26, 1978, and approved by the REA on
August 16, 1979, between Entergy Gulf States and Cajun; and Letter Agreement regarding
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@ 10~

@ 11-

CEPCO buybacks, dated August 28, 1979, between Entergy Gulf States and Cajun (2, 3, and
4, respectively, to Form 8-K, dated September 7, 1979, in 1-2703).

Ground Lease, dated August 15, 1980, between Statmont Associates Limited Partnership
(Statmont) and Entergy Gulf States, as amended (3 to Form 8-K, dated August 19, 1980, and
A-3-b to Form 10-Q for the quarter ended September 30, 1983 in 1-2703).

Léasehnd Sublease Agreement, dated August 15, 1980, between Statmont and Entergy Gulf
States, as amended (4 to Form 8-K, dated August 19, 1980, and A-3-c to Form 10-Q for the

quarter ended September 30, 1983 in 1-2703). N

(d) 12 -

d 13-

@ 14—
@ 15—

+Hd) 16 -

@ 17~

@ 18-

@ 19-

Lease Agreement, dated September 18, 1980, between BLC Corporation and Entergy Gulf
States (1 to Form 8-K; dated October 6, 1980 in 1-2703).

Joint Ownership Participation and Operating Agreement for Big Cajun, between Entergy Gulf
States, Cajun Electric Power Cooperative, Inc., and Sam Rayburn G&T, Inc, dated November
14, 1980 (6 to Form 8-K, dated January 29, 1981 in.1-2703); Amendment No. 1, dated
December 12, 1980 (7 to Form 8-K, dated January 29, 1981 in 1-2703); Amendment No. 2,
dated December 29, 1980 (8 to Form 8-K, dated January 29, 1981 in 1-2703).

Agreement of Joint: Ownership Participation between SRMPA, SRG&T and Entergy Gulf
States, dated June 6, 1980, for Nelson Station, Coal Unit #6, as amended (8 to Form 8K,

‘dated June 11, 1980, A-2-b to Form 10-Q For the quarter ended June 30, 1982; and 10-1 to

Form 8-K, dated February 19, 1988 in 1-2703). '

Agreements between Southem Company and Entergy Gulf States, dated February 25, 1982,
which cover the construction of a 140-mile transmission line to connect the two systems,
purchase of power and use of transmission facilities (10-31 to Form 10-K, for the year ended
December 31, 1981in 1-2703). -

Executive Income Security Plan, effective October 1, 1980, as amended, continued and
completely restated effective as of March 1, 1991 (10-2 to Form 10K for the year ended
December 31, 1991 in 1-2703).

Transmission Facilities Agreement between Entergy Gulf States and Mississippi Power
Company, dated February 28, 1982, and Amendment, dated May 12, 1982 (A-2< to Form 10-
Q for the quarter ended March 31, 1982 in 1-2703) and Amendment, dated December 6, 1983
(10-43 to Form 10-K, for the year ended December 31, 1983 in 1-2703).

Lease Agreement dated as of June 29, 1983, between Entergy Gulf States and City National
Bank of Baton Rouge, as Owner Trustee, in connection with the leasing of a Simulator and
Training Center for River Bend Unit 1 (A-2-a to Form 10-Q for the quarter ended June 30,
1983 in 1-2703) and Amendment; dated December 14, 1984 (10-55 to Form 10-K, for the year
ended December 31, 1984 in 1-2703).

Participation Agreement, dated as of June 29, 1983, among Entergy Gulf States, City National
Bank of Baton Rouge, PruFunding, Inc. Bank of the Southwest National Association, Houston
and Bankers Life Company, in connection with the leasing of a Simulator and Training Center
of River Bend Unit 1 (A-2-b to Form 10-Q for the quarter ended June 30, 1983 in 1-2703).
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@ 21-
@ 22-
+d) 23 -

+d) 24~

+d) 25—

+d) 26~

Hd) 27 -

@ 28—

@ 29-

@ 30-

Tax Indemnity Agreement, dated as of June 29, 1983, between Entergy Gulf States and
PruFunding, Inc., in connection with the leasing of a Simulator and Training Center for River
Bend Unit I (A-2-c to Form 10-Q for the quarter ended June 30, 1993 in 1-2703).

Agreement to Lease, dated as of August 28, 1985, among Entergy Gulf States, City National
Bank of Baton Rouge, as Owner Trustee, and Prudential Interfunding Corp., as Trustor, in
connection with the leasing of improvement to a Simulator and Training Facility for River
Bend Unit I (10-69 to Form 10-K, for the year ended December 31, 1985 in 1-2703).

First Amended Power Sales Agreement, dated December 1, 1985 between Sabine River
Authority, State of Louisiana, and Sabine River Authority, State of Texa$; and Entergy Gulf
States, Central Louisiana Electric Co., Inc., and Louisiana Power and Light Company (10-72
to Form 10-K for the year ended December 31, 1985 in 1-2703). :

Deferred Compensation Plan for Directors of Entergy Gulf States and Varibus- Corporation, as
amended January 8, 1987, and effective January 1, 1987 (10-77 to Form 10-K for the year
ended December 31, 1986 in 1-2703). Amendment dated December 4, 1991 (10-3 to
Amendment No. 8 in Registration No. 2-76551). : :

TmﬂAgreanmtforDefenedPaynmtsbbemadebyEntergyGtﬂfSta@pumuammthc
ExemﬂiwlmSemﬁtythbyandbetween-MergyGulfSht&sandBankemest
Company, effective November 1, 1986 (10-78 to Form 10-K for the year ended December 31,
1986 in 1-2703).

TnmtAgreunmforDeferredhsmlmw“daEmergyGtﬂmetes’,Mamgmthomﬁve
CmnpmsaﬁmPhnmdAdmiﬂis&aﬁveGnideﬁmsbyandbdwemMagyGuESmwsand
Bankers Trust Company, effective June 1, 1986 (10-79 to Form 10-K for the year ended
December 31, 1986 in 1-2703). : S

Nonqualified Deferred Compensation Plan for Officers, Nonemployee Directors and
Designated Key Employees, effective December 1, 1985, as amended; continued and
completely restated effective as of March 1, 1991 (10-3 to Amendment No. 8 in Registration
No. 2-76551). ‘ ' L

Trust Agreement for Entergy Gulf States' Nonqualified Directors and Designated Key
Employees by and between Entergy Gulf States and First City Bank, Texas-Beaumont, N.A.
(now Texas Commerce Bank), effective July 1, 1991 (10-4 to Form 10K for the year ended
December 31, 1992 in 1-2703).

Lease Agreement, dated as of June 29, 1987, among GSG&T, Inc., and Entergy Guif States
related to the leaseback of the Lewis Creek generating station (10-83 to Form 10-K for the
year ended December 31, 1988 in 1-2703).

Nuclear Fuel Lease Agreement between Entergy Gulf States and River Bend Fuel Services,
Inc. to lease the fuel for River Bend Unit 1, dated February 7, 1989 (10-64 to Form 10-K for
the year ended December 31, 1988 in 1-2703).

Trust and Investment Management Agreement between Entergy Guif States and Morgan
Guaranty and Trust Company of New York (the “Decommissioning Trust Agreement) with
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d 31-
@ 32-

d 33—

respect to decommissioning funds authorized to be collected by Entergy Guif States, dated
March 15, 1989 (10-66 to Form lO-KforﬁneyearendedDecembeﬂl 1988 in 1-2703).

AmendmentNo 2 dated November 1, l995betweeuEntergyGulfSwesandMellonBankto

- Decommissioning TrustAgreement (10(d) 31 to Form 10-K for the yeat ended December 31,

1995).

CreditAgneemmt,datedasofDeeemberZQ 1993 armngRiverBendFuelSemoes Inc. and
Certain Commercial Lending Institutions and CIBC Inc. asAgentfortheLenders(lO(d)34to

Form 10-KforyearendedDeeember3l 1994) g %

AmendmentNo 1datedasoflamxary3l toCredttAgreement,datedasofDeeember3l
1993, among River Bend Fuel Services, Inc. and certain commercial lending institutions and
CIBC Inc. asagentforLenders (lO(d) 33 to Form lO-KforﬂxeywendedDeeember31

- 1995).

@ 34—

Hd) 35 -

Hd) 36
@3-
+(d) 38 -
@ 39—
+(d) 40 -
+d) 41~

+d) 42 -

Partnershlp 'Agreement by and- amongConoco Inc., and Entergy Gulf- States, CITGO
Petroleum Corporation and Vista Chemical Company, dated April 28, 1988 (10-67 to Form
10-K forthe year ended December 31, 1988 in 1-2703)

Gulf Sm Uuhues Company Executlve Contmutty Plan, dated January 18, 1991 (10-6 to
'Form 10-K for the year ended December 31, 1990 in 1-2703).

Trust Agreement for Entergy Gulf States' Executive ContimlityPlan, by-endbetweenEntergy

- Gulf States and First City Bank, .Texas-Beaumont, N.A. (now Texas Commerce Bank),

effective May 20, 1991 (10-5 to Form 10-K for the year ended December 31, 1992 in 1-2703).

Gulf States Uulmes Board of Dnrectors' Retu’ement Plan, dated February 15, 1991 (10-8 to

Form 10-K for the year ended December 31,1990 in 1-2703)

Gulf States Utnlmes Company Bmployees Tmstee Retlranent Plan eﬁ'ectwe July 1, 1955 as
amended, continued and completely restated effective January 1, 1989; and Amendment No.1
effective January 1, 1993 .(10-6 to Form 10-K for the year ended December .31, 1992 in 1-
2703).

Agreement and Plan: of Reorganization, dated June S, 1992, between Entergy Gulf States and
Entergy Corporation (2 to Form 8-K, dated June 8, 1992 in 1-2703).

Gulif States Utilities Company Employee Stock Ownerslnp Plan, as amended, continued, and
completely restated effective January 1, 1984 and January 1, 1985 (A to Form 11-K, dated
December 31, 1985 in 1-2703). - -

Trust Agreement under the Gulf States Utilities Company Employee StockOwnershlp Plan,
dated December 30, 1976, between Entergy Gulf States and the Louisiana National Bank, as
Trustee (2-A to Registration No. 2-62395) .

Letter Agreement dated September 7, 1977 between Entergy Gulf States and the Trustee,

delegating certain of the Trustee's ﬁmctlons to the ESOP Committee (2-B to Registration
Statement No. 2-62395).
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+d) 44~

@ 45-
@ 46—
@ 47—
+(d) 48 —

(d 49-

@ -

@ 51-

)52~

Gulf States Utilities Company Employees Thrift Plan as amended, continued and completely
restated effective a§ of January 1, 1992 (28-1 to Amendment No. 8 to Registration No. 2-
76551).

Restatement of Trust Agreement under the Gulf States Utilities Company Employees Thrift
Plan, reflecting changes made through January 1, 1989, between Entergy Gulf States and First
City Bank, Texas-Beaumont, N.A., (now Texas Commerce Bank ), as Trustee (2-A to Form 8-
K dated October 20, 1989 in 1-2703). o

Operating Agreement between. Entergy Operations .and Eatergy Gulf States, dated as of
Decembei 31, 1993 (B-2(f) to Rule 24 Certificate in 70-8059): . L -

Guarantee Agreement ‘between Entergy- Corporation and Entergy Gulf States, dated as of
December 31, 1993 (B-5(a) to Rule 24 Certificate-in 70-8059). T

Service Agreement with: Entergy Services, dated as of December 31, 1993 (B-6(c) to Rule 24
Certificate in 70-8059). T - o

Améndment to Employment Agreement between J. L. Donnelly and Entergy Gulf States, dated
December 22, 1993 (10(d) 57 to Form 10-K for the year ended December 31, 1993 in 1-2703).

Assignment, Assumption and Amendment Agreement to Letter of Credit and Reimbursement
Agreement between Entergy Gulf States, Canadian Imperial Bank of Commerce and Westpac
Banking Corporation (10(d) 58 to Form 10-K for the year ended December 31, 1993 in 1-
2703). - o : U S -

Third Amendment, dated January 1, 1994, to Entergy Corporation and Subsidiary Companies
Tntercompany Income Tax Allocation Agreement (D-3(a) to Form: U5SS for the year ended
December 31, 1993). L T T

Refunding Agreement *between Entergy. Guif States and West Feliciana Parish (dated
December 20, 1994 (B-12(a) to Rule 24 Certificate dated December 30, 1994 in 70-8375).

Agreement as to Expenses and Liabilities between Entergy Gulf States and Entergy Gulf States
Capital 1, dated as of January 28, 1997. . ‘

Entergy Louisiana

(é) 1 -

(© 2 -
e 3 -

(© 4 -

Agreement, dated April 23, 1982, among Entergy Louisiana and certain other System
companies, relating to System Planning and Development and Intra-System Transactions
(10(a) 1 to Form lQ-K for the year ended December 31, 1982, in 1-3517).

Middle South Utilities. System Agency Agreement, dated  December 11, 1970 (5(2)-2 in
2-41080). -

Amendment, dated as of February 10, 1971, to Middle South Utiliies System Agency
Agreement, dated December 11, 1970 (5(a)-4 in 2-41080). o

Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated
December 11, 1970 (5(a) 4 in 2-41080).
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© 5 -

¢ 6 -~ Servxoe Agreement with Entergy Semees, dated as of April 1, 1963 (5(a)-5 in 2-42523).

(e 7 - Anmdment, dated as of January 1, 1972 to ServweAgreemwtwﬂlEntergySeme&s (4(a)-6
in 2-45916).

(¢) 8 — Amendment, dated as of April 27, 1984, to SemceAgxeanentmﬂnEntergySeme&s (10(a) 7
to Form 10-K for the year ended December 31, 1984, in 1-3517). . '

(©) 9 — Amendment, dated as of August 1, 1988, to Service Agreement with Entergy Services (10(d)-8
to Form 10-K for the year ended December 31, 1988, in 1-8474). -

(&) 10—~ Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(d)-9 to
Form 10-K for the year ended December 31, 1990, in 1-8474).

(¢©) 11—~ Amendment, dated January 1, 1992, to Service Agreement with Entergy Semws (10(a)-11 to

: Form 10-K for the year ended December 31, 1994 in 1-3517). :

(¢) 12 through

© 26 ~ See 10(a)-12 through lO(a)-26 above

(¢) 27— FuellLease, datedasof]anuaryBl 1989, between River Fuel Company #2, Inc., and Entergy
Louisiana (B-l(b) to Rule 24 Cemﬁca.te in 70-7580)

() 28— -RwllowtlonAgreanent,datedas ofJuly 28, 1981, among SystunEnergyandcertamoﬂxer
System companies (B-1(a) in 70-6624).

(¢) 29— Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc. and Entergy

v Louisiana (28(a) to Form 8-K, dated June 4, 1982, in 1-8474).

+e) 30— Post-Retirement Plan (10(c)23 to Form lO-K for the yw ended December 31, 1983, in
1-8474). ,

(¢) 31— Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi and Entetgy New Orleans (lO(a) 39 to
Form IO-KforﬂneyearendedDecmber 31, 1982, in 1-3517)

(¢) 32— First Amendment to the Umt Power Sales Agreement, dated as of June 28 1984, between
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy
New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

(¢) 33— Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(&) 34- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Tax Allocation

Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970
(5(a)-3 in 2-41080).

Agreement, dated April 28, 1988 (D-1 to Form USS for the year ended December 31, 1987).
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(e 36-
(§)A 37—
() 38~

(© 39-
() 40—
o 41~
+He) 42~
+He) 43 -
He) 44 -
+e) 45 -
He) 46~
+e) 47~
He) 48 -

+He) 49 -

First Amendment, dated January 1, 1990, to the Middle South Utilities, Inc. and Subsidiary
CmnpaniwlnteromnpanylncomeTaxAﬂocaﬁonAgmmxcnt,datedJanuary 1, 1990 (D-2 to
Form USS for the year ended December 31, 1989).

Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary
Companies Intercompany Income Tax Allocation Agréement (D-3 to Form USS for the year
ended December 31, 1992). , ‘

Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies
Intercompany Income Tax Allocation Agreement (D-3(a) to Form U5S for the year ended
December 31, 1993). » L 4

Contract for Disposal of Spent Nuclear Fuel and/or High-Level Radioactive Waste, dated

February 2, 1984, among DOE, System Fuels and Entergy Louisiana (10(d)33 to Form 10-K
for the year ended December 31, 1984, in 1-8474). '

OpemungAgreemcntbeMemEntergyOpemuonsandEntergyLomsmm,datedas of June 6,
1990 (B-2(c) to Rule 24 Certificate, dated June 15, 1990, in 70-7679).

Guam@AngbdmentergyComoraﬁmaﬂd;EnﬁrgyLouishna,dawdasof
September 20, 1990 (B-2(a), to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 5210
Form 10-K for the year ended December 31, 1989, in 1-3517).

Entergy Corporation Anmial Incentive Plan (10(a) 54 to Form 10-K for the year ended
December 31, 1989, in 1-3517).

Equity Ovmership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule24
Certificate, dated May 24, 1991, in 70-7831). -

Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31, 1992
in 1-3517).. - v .

Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a) 53 to
Form 10-K for the year ended December 31, 1989 in 1-3517). _

Amendment No. 1 to the Equity Ownership Plan of Entergy Corporation and Subsidiaries
(10(a) 71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Executive Disability Plan of Entergy Corporation and Subsidiaries (10(z) 72 to Form 10-K for
the year ended December 31, 1992 in 1-3517). o

Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10K for
the year ended December 31, 1992 in 1-35 17). I _ .

Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries (10(a) 74 to
Form 10-K for the year ended December 31, 1992 in 1-3517).
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+(¢) 50— Summary Description of Private Ownership Vehicle Plan of Entergy Corporation and
' Subsidiaries (10(a) 75 to Form lO-K for the year ended December 31, 1992 in 1-3517).

+e) 51 - Agreement between Entergy Corporation and Edwin Lupberger (lO(a) 42 to Form 10-K for the
- year ended December 31, 1985 in 1-3517).

He) 52~ Agreement betwoen Entergy Corporation and Jerry D. Jackson (10(a) 68 to Form 10K for the
yearendedDecember 31, 1992 in 1-3517).

+e) 53 - ‘AgreementbetweenEntergySemmandGeraldD Mclnvale(lO(a)69toEpnn lO-Kforthe
year ended December 31, 1992 in 1-3517). N

+He) 54~ Agreement between SystemEnergyandDonaldC Hintz (10(b) 47toForm 10K for the year
-ended December 31, 1991 in 1-9067) .

~ +e) 55— Summary Description of Retired Outside Dlrector Beneﬁt Plan (10(c)90 to Form 10-K for the
~ year ended Deeember 31, 1992 in 1-10764)..

+He) 56 - Amendment to Deﬁned Contnbut:on Restoration P]an of Entergy Corporation and Subsidiaries
(10{a) 81 to Form 10-K for the ym ended December 31,1993 in 1-1 1299) :

+(e) 57 - Syswm Executive Ret:r_ement Plan (IO(a) 82 to Form lO-K for the yw ended December 31,
o 1993 in'1-11299). : _

() 58-- InstallmentSaleAgremmxt, dated]ulyZO 1994 betweenEntergyLomsxanaandSt Charles
. Parish, Louisiana (B-6(¢) to Rule 24 Certificate dated August 1, 1994 in 70-‘7822)

(© 59- Installment Sale Agreement, dated November 1, 1995 between Entergy Louisiana and St.
- Charles Parish, Louisiana (B-6(a) to Rule 24 Certlﬁme dated Deoember 19, 1995 in 70-
8487).

(&) 60— Agreement as to Expenses and Liabilities between: Entergy Louisiana; Inc. and Entergy
Louisiana Capital I dated July 16, 1996 (4(d) to Form 10-Q for the quarter ended June 30,
1996 in 1-8474).

Entergy Mississippi

® 1 - ’Agreement dated April 23, 1982, among Entergy Mississippi ‘and certain other System
companies, relating to System Planning and Development and Intra-System Transactions
(l()(a) 1 to Form 10K for the yearended December 31, 1982, in 1-3517).

® 2 - Mlddle South Utlhtm System Agency Agreement, dated December 11, 1970 (5(a)-2 in
2-41080).

(® 3 - Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement,
~ dated December 11, 1970 (5(2) 4 in 2-41080).

() 4 -~ Amendment, dated May 12, 1988, to Middle South Utilities System Aigency Agreement, dated
" December 11, 1970 (5(2) 4 in 2-41080).
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5§ — Middle South Utilities System Agency Coordination Agreement, dated Deeember 11, 1970
(5(a)-3 in 2-41080). :

6 — Service Agreement with Entergy Services, dated as of April 1, 1963 (D in 37-63).

7 - Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (A to Notice,
dated October 14,1971, in 37-63)

8 — Amendment, dated April 27, 1984, to Service Agreement with Entergy Services (10(a) 7 to

o Form 10-K for the year ended December 31, 1984, in 1-3517).

i
9 - Amendment, dated as of August 1, 1988, to Service Agreementmth Entergy Semc&s (10(e) 8
" to Form 10-K for the year ended December 31 1988 in 0-320)

10 - Amendment, dated January 1, 1991, toSerwceAgreunentwnthEntergySerwm (lO(e) 9to
Form 10-K for the year ended December 31, 1990, in 0-320).

11— Amendment, dated January 1, 1992, to Service Agreement with Entergy Semc&s (10(a)-11 to
Form IO-K for the year ended Decembcr 31,1994 in 1-3517). '

12 though

26—~ See 10(a)-12 - lO(a)-26 above

27~ Installment Sale Agreement, dated as of June 1, 1974, between Eltergy Mississippi and
" Washington County, Mississippi (B-2(a) to Rule 24 Certificate, dated August 1, 1974, in 70-
5504).

28 - Installment Sale Agreemmt, dated as of July 1, 1982 between Entergy Mississippi and
Independence County, Axkansas (B-1(c) to Rule 24 Cemﬁcate dated July 21, 1982, in 70-
6672).

29 — Installment Sale Agreement, dated as of December 1, 1982, between Entergy Mississippi and
Independence County, Arkansas, (B-1(d) to Rule 24 Certificate dated December 7, 1982, in
70-6672)

30-- AnmdedandRmtatedInstallmentSaleAgreement,datedasoprnl 1, 1994, between
Entergy Mississippi and Warren County, stsnssxppx (B-6(a) to Rule 24 Cert:ﬁcate dated
May 4, 1994 in 70-7914).

31- Amen&dandRestatedInstallmentSaleAgreanent,datedasoprnll 1994, between
Entergy Mississippi and Washington County, Mississippi, (B-6(b) to Rule 24 Certificate dated
May 4, 1994, in 70-7914).

32 Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mlssmsnppl System
Energy and SMEPA (B-3(a) in 70-6337).

33  Amendment, dated December 4, 1984, to the Independence Steam Electric Station Operating

Agreement (10(c) 51 to Form 10-K for the year ended December 31, 1984, in 0-375).
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35—

36 -

37~
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43 -
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Amendment, dated December 4, 1984, to the Independence Steam Electric Station Ownership
Agreement (10(c) 54 to Form 10-K for the year ended December 31, 1984, in 0-375).

Owners Agreement, dated November 28, 1984, among Entergy Arkansas, Entergy Mississippi
and other co- owners of the Independence Station (10(c) 55 to Form 10-K for the year ended
December 31, 1984, in 0-375).

Consent, Agreement and Assumption, dated December 4, 1984, among Entergy Arkansas,
Entergy Mississippi, other co-owners of the Independence Station and United States Trust
Company of New York, as Trustee (10(c) 56 to Form 10-K for the year ended December 31,
1984, in 0-375).

Reallocatxon Agreement, dated as of July 28, 1981, among System Energy and certain other
System companies (B-1(a) in 70-6624).

Post-Retirement Plan (10(d) 24 to Foi'm 10-K for the year ended December 31, 1983, in
0-320).

Unit Power Sales Agreement, dated as of June 10, 1982 between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mlssmsxppl and Entergy New Orleans (10(a) 39 to
Form 10-K for the year ended December 31, 1982, in 1-3517). :

First Amendment to the Unit Power Sales Agreement, dated as of June 28, 1984, between
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy- MlSSlSSlppl and Entergy
New Orleans (19 to Form 10-Q for the quarter ended September 30, 1984, in 1-3517).

Revised Unit Power Sales Agreement (10(ss) in 33-4033).

Sales Agreement,rdated as of June 21. 1974, between System Energy and Entergy Mississippi
(D to Rule 24 Certificate, dated June 26, 1974, in 70-5399).

Service Agreement, dated as of June 21, 1974, between System Energy and Entergy
Mississippi (E to Rule 24 Certificate, dated June 26, 1974, in 70-5399). '

Partial Termination Agreement, dated as of December 1, 1986, between System Energy and
Entergy Mississippi (A-2 to Rule 24 Certificate dated January 8, 1987, in 70-5399).

Middle South Utilities, Inc. and Subsidiary Companies Intercompeny Income Tax Allocation
Agreement, dated April 28, 1988 (D-1 to Form USS for the year ended December 31, 1987).

First Amendment dated January 1, 1990 to the Middle South Utilities Inc. and Subsidiary
Companies Intercompany Tax Allocation Agreement (D-2 to Form USS for the year ended
December 31, 1989).

Second Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary

Companies Intercompany Income Tax Allocation Agreement (D-3 to Form U5S for the year
ended December 31, 1992).
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HD 61-

+f) 62—

Hf) 63—

Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies
Intercompany Income Tax Allocation Agreement (D-3(a) to Form USS for the year ended
December 31, 1993).

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to
Form 10K for the year ended December 31, 1989, in 1-3517).

Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended
Deeember 31, 1989, ml-3517)

Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) t0 Rule 24
Certificate, dated May 24, 1991 in 70-7831).

Supplemental Retirement Plan (10(a)69 to Form 10-K for the year ended December 31, 1992
in 1-3517)

Defined Contribution Restoration Plan of Entergy Corporauon and Subsndnanes (10(a)s3 to
Form 10-K for the year ended December 31, 1989 in 1-3517).

Amendment No. 1 to the Equity Ownershlp Plan of Entergy Corporatxon and Subsidiaries
(10(a)71 to Form 10-K forthe_yealf ended December 31, 1992 in 1-3517).

Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Form 10-K for
the yearendedDeeember 31 1992 in 1-3517)

Executive Medical Plan of Entergy Corporation and Subs1dmnes (lO(a)73 to Form 10-K for
the year ended December 31, 1992 in 1-3517).

Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended
(10(a)74 to Form 10-K fortheywendedDecember 31, 1992 in 1-3517).

Summary Description of Private Ownership Vehicle Plan of Entergy Corporatlon and
Subsidiaries (10(a)75 to Form 10K for the year ended December 31, 1992 in 1-3517).

Agreement between Entergy Corporation and Edwin Lupberger (lO(a)-42 to Form 10-K for
the year ended December 31 1985 in 1-3517).

Agreement between Entergy Corporation and Jerry D. Jackson (10(a)-68 to Fonn 10-K for the
year ended December 31, 1992 in 1-3517).

Agreement between Entergy Services and Gerald D. MclInvale (10(a)-69 to Form 10-K for the
year ended December 31, 1992 in 1-3517).

Agreement between System Energy and Donald C. Hintz (10(b)-47 to Form 10K for the year
ended December 31, 1991 in 1-9067).

Summary Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K for the
year ended December 31, 1992 in 1-10764).
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+Hf) 64 - Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries

(10(a) 81 to Form 10-K for the year ended December 31, 1993 in 1-11299).

+f) 65— System Executive Retirement Plan (10(a) 82 to Form 10-K for the year ended December 31,

1993 in 1-11299).

EntetgyNew Orleans

® 1 - Agreement,datedApnl23 1982 amongEntergyNewOrleansandeertamoﬂxerSystem
companies, relanngtoSystanPlammgandDevelopnnnandInna-SmeTransacnons
(10(2)-1 t6 Form 10K for the year ended December 31, 1982, in 1-3517). ' '

(8 2 - Middle South Uuhtm System Agency Agreement, dated December ll 1970 (5(a)-2 in
2-41080).

(8 3 — Amendment dated as of February 10, 1971, to Middle South Utilities System Agency
Agreement, dated December 11, 1970 (5(a)-4 in 2-41080).

(8 4 — Amendment, dated May 12 1988 toMlddle SouthUtlhtles SystemAgencyAgreement, dated

- December 11, 1970 (S(a) 4in 2-41080)

() 5 — Middle South Utlhtles System Agency Coordmanon Agreement, dated December 11, 1970
- (5(a)-3 in 2-41080).

g 6 - Semee Agreement wnth Entergy Semees dated as of Apnl 1, 1963 (5(2)-5 in 2-42523)

@ 7 - Amendment, dated as of January 1 1972, to Service Agreement wrth Entergy Servmes (4(a)-6
in 2-45916).

® 8 - Amendment, dated as of Apnl 27, 1984, to Service Agreement with Entergy Services (10(a)7
to Form 10-K for the yenr ended December 31, 1984, in 1-3517).

(g) 9 ?-_ Amendment, dated as ofAugust 1, 1988 to SemeeAgreementwrthEntergy Services (10(1)-8
to Form lO—K for the year ended December 31, 1988, in 0-5807).

@ 10~ Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(5-9 to
Form 10-K for the year ended December 31, 1990, in 0-5807).

(2 11— Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 to
Form 10-K for year ended December 31, 1994 in 1-3517).

© A12 , o :

(8) 26— See 10(a)-12 - 10(a)-26 above.

.(g) 27— Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other
System companies (B-1(a) in 70-6624).

+(g) 28 - Post-Retirement Plan (10(e) 22 to Fonn.AIO-K.for the year ended December 31, 1983, in

1-1319).
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Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mrssxssrppl and Entergy New Orleans (10(a) 39 to
Form 10-K forthe year ended December 31, 1982, in 1-3517).

Fn'stAnmdmeuttotheUthowerSalesAgreelrmt,datedasofJuneZS 1984, between
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy

. New Orleans(19toForm lO-Qforthequarterended September 30, 1984, in 1-3517).

® 31-

® 34—

@® 36—

Hg) 37 -
+g) 38 -
He) 39~
+g) 40—
Hg) 41-
w0 2

+g) 43 -

Revised Unrt Power Salee Agreement (lO(ss) in 33-4033)

Transfer Agreemmt, dated as ofJ\me 28 1983 amongthe Crty of New Orleans, Entergy New
Orleans and Reglonal Transit Authonty (2(a) to Form 8-K, dated June 24, 1983, in 1-1319).

MrddleSouthUtrlmee Inc. andSubsldraryCompameeIntereompanylncomeTaxAlloeatmn
Agreement,datedApanS 1988 (D-ltoFormUSSfortheyearendedDecember3l 1987).

FrrstAmendment,datedJanuaryl 1990 toﬂleMlddleSouﬂlUnhtles Inc. andSubsrdmry

Companies Intercompany Ineome Tax Allocauon Agreement (D-2 to Form USS for the year
ended December 31,.1989). - » .

Second Amendment dated January 1, 1992 to the Entergy Corporatron and Subsidiary

2 CmnpamesmtewompanymcoanaxAnoeanmAgmenwnt(DémFomUSSforﬂ:eyw

ended December 31, 1992).

Third Amendment -dated January 1, 1994 to Entergy Corporation and Subsidiary Companies
ImereompanyhmanaxAuoeaumAgreanent(D-3(a)wFomUSSforﬂre)mrmded
December 31, 1993).

Executlve Fmanclal Counseling Program of Entergy Corporanon and Subsidiaries (10(a)52 to
Form 10-K for the year ended December 31, 1989, in 1-3517).

Entergy Corporauon Annual Incentive Plan (lO(a)S4 to Form 10-K for the year ended
‘December 31, 1989, in 1-3517): . A

Equity Ownership Plan of Entergy Corporatron and Subsrdnanes (A-4(a) to Rule24

Certificate, dated May. 24, 1991, in 70-7831). .

Supplemental Retlrement Plan (10(a)69 to Form 10K for the year ended Deoember 31, 1992
in 1-3517). ' . _

Defined Contribution Restoration Plan of Entergy Corporauon and Subsndranes (10(a)53 to
Form 10-K for the year ended December 31,-1989.in 1-3517)

Amendment No. 1 to the Equity Ownershrp Plan of Entergy Corporation and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

Executive Disability Plan of Entergy Corporatlon and Subsxdranes (10(a)72 to Form 10-K for
the year ended December 31, 1992 in 1-3517).
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Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for

- the year ended December 31, 1992 in 1-3517).

Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended
(10(a)74 to Form 10-K fortheywendedDeeember3l 1992 in 1-3517).

Smmnary Description of Private Ownership Vehicle Plan of Eutergy Corporation and
Subsidiaries (10(a)75 to Form IO-K for the year ended December 31, 1992 in 1-3517).

Agreement between Entergy Corporation and Edwin Lupberger (lO(a)-42 tg Form 10K for

the year ended December 31, 1985 in 1-3517)

Agreement between Entergy Corporanon and Jerry D. Iackson (lO(a)-68 to Form 10-K for the
ymmdedDeomber 31, 1992ml-3517) o _

Agreement between Entergy Semcw and Gerald D McInvale (10(a)-69 to Form 10-K for the
yearendedDeeembeﬂl 1992 in 1-3517). .

Agreementbetween SystemEnergyandDonaldC I-Iintz(lO(b)—47mF0tm 10-K for the year
cndedDeoember31 1991 ml-9067)

Summary chnptlon of Retxred Outsule Dxrector Benefit Plan (10(c)-90 to Form 10-K for the
year ended December 31, 1992 in 1-10764).

Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries
(10(a) 81 to Form 10-K: for the year-ended December 31, 1993 in 1-11299).

System Executive Renrement Plan (lO(a) 82 to Form 10-K for the year ended December 31,
1993 in 1-11299). :

(12) Statement Re Computation of Ratios

*(a) Entergy Arl:ansass Computatlon of Ratlos of Eamings to leed Chargm and ofEammgs to leed
Charges and Preferred Dividends, as defined.

*(b) Entergy Gulf States’ Computation of Ratios of Eamnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.

*(c) Entergy Louisiana's Computation of Raﬁos of Eamings to Fixed Charges and of Eamings to Fixed
Charges and Preferred Dividends, as defined.

*(d) Entergy Mississippi's Computation of Ratios of Earnings to Fixed Charges and of Eamnings to Fixed
Charges and Preferred Dividends, as defined.

*(¢) Entergy New Orleans’ Computauon of Ratlos of Eamings to Fixed Charges and of Eamings to Fixed
Charges and Preferred Dividends, as defined.

*(f) System Energy's Computation of Ratios of Eamnings to Fixed Charges, as defined.
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| (18) Letter Re Change in Accounting Principles
*(a) Letter from Coopers & Lybrand L. L.P. regarding change in accounting principles for System Energy.
*(b) Letter from Coopers & Lybrand L.L.P. regarding change in accounting principles for Entergy.
*(21) Subsidiaries of the Registrants
(23) Consents of Experts and Counsel
+(a) The consent of Coopers & Lybrand L.L.P. is contained herein at page 211
*(b) The consent of Sandlin Associates is contained herein at page 213.
*(24) Powers of Attorney
(27) Financial Data Schedule
*(a) Financial Data Schedule for Entergy Corporation and Subsidiaries as of December 31, 1996.
*(b) Financial Data Schedule for Entergy Arkansas as of December 31, 1996.
*(c) Financial Data Schedule for Entergy Gulf States as of December 31, 1996.
*(d) Financial Data Schedule for Entergy Louisiana as of December 31, 1996.
*(¢) Financial Data Schedule for Entergy Mississippi as of December 31, 1996.
*(f) Financial Data Schedule for Entergy New Orleans as of December 31, 1996.

*(g) Financial Data Schedule for System Energy as of December 31, 1996.

* Filed herewith.
+ Management contracts or compensatory plans or arrangements.
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