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This combined Form 10-K is separately filed by Entergy Corporation, Entergy Arkansas, Inc.,
Entergy Gulf States, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Inc., Entergy New Orleans, Inc., and
System Energy Resources, Inc. Information contained herein relating to any individual company is filed by
such company on its own behalf. Each company makes representations only as to itself and makes no other
representations whatsoever as to any other company.

This report should be read in its entirety. No one section of the report deals with all aspects of the
subject matter.

FORWARD LOOKING INFORMATION

Investors are cautioned that forward-looking statements contained herein with respect to the revenues,
earnings, competitive performance, or other prospects for the business of Entergy Corporation, Entergy Arkansas,
Inc., Entergy Gulf States, Inc., Entergy Louisiana, Inc., Entergy Mississippi, Inc., Entergy New Orleans, Inc., and
System Energy Resources, Inc. or their affiliated companies may be influenced by factors that could cause actual
outcomes to be materially different than anticipated. Such factors include, but are not limited to, the effects of
weather, the performance of generating units, fuel prices and availability, regulatory decisions and the effects of
changes in law, capital spending requirements, the evolution of competition, changes in accounting standards,
interest rate changes and changes in financial markets generally, changes in foreign currency exchange rates, the
ability to locate and correct computer codes relevant to Year 2000 issues and related matters, and other factors.



DEFINITIONS

Certain abbreviations or acronyms used in the text and notes are defined below:

Abbreviation or Acronym Term
a .

AFUDC
Algiers
ALJ
ANO 1 and 2

APB
APSC
Arkansas Cities and
Cooperatives

Availability Agreement

BPS
Cajun

Capital Funds Agreeme

CitiPower

Council
D.C. Circuit
DOE
domestic utility compan

EITh
EME
EPA
EPAct
EPDC
EPMC
ETC
ETHC
EWG
Entergy
*Entergy Arkansas
Entergy Corporation

Entergy Enterprises
Entergy Gulf States

Allowance for Funds Used During Construction
15th Ward of the City of New Orleans, Louisiana
Administrative Law Judge - - '
Units 1 and 2 of Arkansas Nuclear One Steam Electric
(nuclear), owned by Entergy Arkansas
Accounting Principles Board ' -
Arkansas Public Service Commission '

Generating Station

Cities of Benton, North- Little Rock, Prescott and Osceola; the Conway
Corporation,'the West Memphis Utilities Commission and the Farmers' Electric
Cooperative
Agreement, dated as of June 21, 1974, as amended, among Systern'Energy and
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New
Orleans, and the assignments thereof
British pounds sterling
Cajun Electric Power Cooperative, Inc. (currently in chapter 11 bankruptcy
reorganization)

[it Agreement,. dated as of June 21, 1974, as amended, between System Energy and
Entergy Corporation, and the assignments thereof
CitiPower Pty., an electric distribution company serving Melbourne, Australia and
surrounding suburbs, which was acquired by Entergy effective January 5, 1996.
CitiPower was sold by Entergy effective December 31, 1998.
Council of the City of New Orleans, Louisiana
United States Court of Appeals for the'District of Columbia Circuit
'United States'Department of Energy

lies Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
and Entergy New Orleans; collectively
Emerging Issues Task Force
Electromagnetic fields .

*.Environmental Protection Agency
EnergyPolicyAct of 1992
Entergy Power Development Corporation
Entergy Power Marketing Corp. :
Exempt telecommunications company under PUHCA
Entergy Technology Holding Company-
Exempt wholesale generator under PUHCA
Entergy Corporation and its various direct and indirect subsidiaries
Entergy Arkansas, Inc.
Entergy Corporation, a Delaware corporation, successor to Entergy Corporation,
a Florida corporation -
Entergy Enterprises, Inc.
Entergy Gulf States, Inc., including' its wholly owned subsidiaries - Varibus
Corporation, GSG&T, In, Prudential Oil & Gas, Inc., and Southern Gulf
Railway Company
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DEFINITIONS (Continued)

Abbreviation or Acronym Term

Entergy London

Entergy Louisiana
Entergy Mississipl
Entergy New Orle;
Entergy Operation
Entergy Power
Entergy Services
FASB .:,
FERC
FUCO
G&R Mortgage R
Grand Gulf 1 and

GWH
Independence

IRS .
KPL
.KV

IKW . - '
KWH
London Electricity

LDEQ-
LPSC
MCF
Merger

MDEQ
MPSC
MW
N/A
Nelson Unit 6

Entergy London Investments plc, formerly Entergy Power UK pic (including its
wholly owned subsidiary, London Electricity plc). Entergy London was sold by
Entergy effective December 4, 1998.
Entergy Louisiana, Inc..

pi Entergy Mississippi, Inc.
ans Entergy New Orleans, Inc.
s Entergy Operations, Inc.

Entergy Power, Inc.
Entergy Services, Inc.
Financial Accounting Standards Board.
Federal Energy Regulatory Commission
an exempt foreign utility company under PUHCA

onds General and Refunding Mortgage Bonds
2 - Units 1 and- 2 of Grand Gulf Steam Electric Generating Station (nuclear), 90%

owned by System Energy..
one million kilowatt-hours .
Independence Steam Electric Station (coal), owned 16% by Entergy Arkansas,
25% by Entergy Mississippi, and 7% by Entergy Power
Internal Revenue Service.
Kingsnorth Power Ltd.
kilovolt
kilowatt-
kilowatt-hour(s)
London Electricity plc - a regional electric company serving London, England,
which was acquired by Entergy London effective February 1, 1997.- Entergy
London was sold by Entergy effective December 4, 1998.
Louisiana Department of Environmental Quality
Louisiana Public Service Commission
1,000 cubic feet of gas;
The combination transaction, consummated on December31, 1993, by which
Entergy Gulf States became a subsidiary of Entergy Corporation
Mississippi Department of Environmental Quality
Mississippi Public Service Commission
Megawatt(s)
Not applicable
Unit No. 6 (coal) of theNelson Steam Electric Generating Station, owned 70% by
Entergy Gulf States
Nelson Industrial Steam Company

,ement Agreement, retroactive to October4, 1991, among Entergy New Orleans, the
Council, and the Alliance for Affordable Energy, Inc. (local consumer advocate
group), which settled certain Grand Gulf 1 prudence issues and certain litigation
related to the resolution adopted by the Council on February 4, 1988, disallowing
Entergy New Orleans' recovery of, $135 million of previously deferred Grand
Gulf 1-related costs

NISCO
1991 NOPSI Setfl
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DEFINITIONS (Concluded)

Abbreviation or Acronvm Term

1994 NOPSI Settlement

NPL
NRC
PRP

PUCT
PUHCA
PURPA
Rate Cap

Reallocation Agreement

Ritchie 2
River Bend
RUS

SCC
SEC
SFAS
SMEPA
System Agreement

System Energy
System Fuels
UK
Unit Power Sales Agreement

Waterford 3

White Bluff

Settlement effective January 1, 1995, between Entergy New Orleans and the
Council in which Entergy New Orleans agreed to implement a permanent
reduction in electric and gas rates and resolve disputes with the Council in the
interpretation of the 1991 NOPSI Settlement
Superfund National Priorities List
Nuclear Regulatory Commission
Potentially Responsible Party (a person or entity that may be responsible for
remediation of environmental contamination)
Public Utility Commission of Texas
Public Utility Holding Company Act of 1935, as amended
Public Utility Regulatory Policies Act of 1978
The level of Entergy Gulf States' retail electric base rates in effect at
December 31, 1993, for the Louisiana retail jurisdiction, and the level of such
rates in effect prior to the settlement agreement with the PUCT on July 21, 1994,
for the Texas retail jurisdiction, which could not be exceeded before December 31,
1998
1981 Agreement, superseded in part by a June 13, 1985 decision of FERC, among
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi Entergy New Orleans,
and System Energy relating to the sale of capacity and energy from Grand Gulf
Unit 2 of the R. E. Ritchie Steam Electric Generating Station (gas/oil)
River Bend Steam Electric Generating Station (nuclear)
Rural Utility Services (formerly the Rural Electrification Administration or
"REA')
Saltend Cogeneration Company
Securities and Exchange Commission
Statement of Financial Accounting Standards, promulgated by the FASB
South Mississippi Electric Power Agency
Agreement, effective January 1, 1983, as modified, among the domestic utility
companies relating to the sharing of generating capacity and other power resources
System Energy Resources, Inc.
System Fuels, Inc.
The United Kingdom of Great Britain and Northern Ireland
Agreement, dated as of June 10, 1982, as amended and approved by FERC,
among Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and System Energy, relating to the sale of capacity and energy from
System Energy's share of Grand Gulf 1
Unit No. 3 (nuclear) of the Waterford Steam Electric Generating Station, owned
90.7% by Entergy Louisiana. The remaining 9.3% undivided interest is leased by
Entergy Louisiana.
White Bluff Steam Electric Generating Station, 57% owned by Entergy Arkansas

Hi1



PART I
Item 1. Business

BUSINESS OFENTERGY

General

Entergy Corporation is a Delaware corporation which, through its subsidiaries, engages principally in the
following businesses: domestic utility, power marketing and trading, global power development, and domestic nuclear
operations. It has no significant assets other than the stock of its subsidiaries. Entergy Corporation is a registered
public utility holding company under PUHCA. As such, Entergy Corporation and its subsidiaries generally are
subject to the broad regulatory provisions of PUHCA. PUHCA limits entry by registered public utility holding
companies to domestic integrated utility businesses, domestic and foreign electric generation ventures, foreign utility
ownership,'telecommunications and information service businesses, and other domestic energy related businesses.

Domestic Utility

Entergy Corporation has five wholly-owned domestic retail electric utility subsidiaries: Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans. As of December 31, 1998,
these utility companies provided retail electric service to approximately 2.5 million customers primarily in portions of
the states of Arkansas, Louisiana, Mississippi, and Texas. In addition, Entergy Gulf States furnishes natural gas
utility service in and around Baton Rouge, Louisiana, and Entergy New Orleans furnishes natural gas utility service
-in New Orleans, Louisiana. The business of the domestic utility companies is 'subject to seasonal fluctuations, with
the peak sales period normally occurring during the third quarter of each year. During 1998, the domestic utility
companies' combined retail electric sales as a percentage oftotal electric sales were: residential - 27.8%; commercial
- 20.8%; and industrial - 39.0%. Retail electric revenues from these sectors as a percentage of total electric
revenues were: residential - 37.5%; commercial - 24.7%; and industrial - 29.8%. Sales to governmental and
municipal sectors and to nonaffiliated utilities accounted for the balance of energy sales. The major industrial
customers of the domestic utility companies are in the chemical, petroleum refining, paper, and food products
industries. The retail rates and services of Entergy's domestic retail utility subsidiaries are regulated by state and/or
local regulatory authorities.

Entergy Corporation also owns 100% of the voting stock of System Energy, an Arkansas corporation that
owns and leases an aggregate 90% undivided interest in Grand Gulf. System Energy sells all of the capacity and
energy from its interest in Grand Gulf 1 at wholesale to its only customers, Entergy Arkansas, Entergy Louisiana,
Entergy Mississippi and Entergy New Orleans. Management discusses sales from Grand Gulf 1 more thoroughly in
"CAPITAL REQUIREMENTS AND FUTURE FINANCING - Certain System -Financial and Support
AI-reements - Unit Power Sales Agreement" below. SystemnEnergy's wholesale power sales are subject to the
jurisdiction of FERC.-

Entergy Services, Inc.,:a Delaware 'corporation wholly-owned by Entergy Corporation, provides
management, administrative, accounting, legal, engineering, and other services primarily to the domestic utility
subsidiaries of Entergy Corporation, and also to Entergy Enterprises. Entergy Operations, a Delaware corporation,
is 'also' 'wolly-owned by Entergy Corporation and' provides nuclear management, operations and nmaintenance
services under contract for ANO, River Bend, Waterford 3, -and Grand Gulf 1, subject to the owner oversight of
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy, respectively. Entergy Arkansas,
Entergy LouI na, Entergy Mississippi, and Entergy New Orleans own 35%/o, 33%, 19%, and 13%, respectively, of
the common stock of System Fuels, a Louisiana corporation'that'implements and manages certain programs to
procure, deliver, 'and store fuel supplies for those companies.' Entergy Services, Efitergy Operations, and System
Fuels provide their services to the domestic utility companies and System Energy, on an "at cost" basis, pursuant to
service agreements approved by the SEC under PUHCA.
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Entergy Gulf States ha; wholly-owned subsidiaries that (i) own and operate intrastate gas pipelines in
Louisiana used primarily to transport fuel to two of Entergy Gulf States' generating stations; (i) own the Lewis
Creek Station, a gas-fired generating plant, which is leased to and operated by Entergy Gulf States; and (iii) own
several miles of railroad track constructed in Louisiana primarily for the purpose of transporting coal for use as
boiler fuel at Entergy Gulf States' Nelson Unit 6 generating facility.

Power Marketing and Tradini

Entergy conducts .its power marketing and trading business primarily through two subsidiaries, Entergy
Power and EPMC, which are both Delaware corporations. Entergy Power is a domestic power producer that owns
665 MW of fossil-fueled generation assets located in Arkansas.' Entergy Power markets electric capacity and energy
in, the wholesale market. Entergy Power's wholesale power sales are subject to the jurisdiction of FERC. EPMC
engages in the marketing and trading of physical and financial energy commodity products, industrial energy
management, and risk management services. It has authority from the SEC to deal in a wide range of energy
commodities and related financial products. Entergy's power marketing and trading business has also recently begun
trading activities in the UK.

EPMC is exposed to croeit risk in the event of nonperformance by counterparties to financial instruments.
For each counterparty; EPMC analyzes the financial condition prior.to entering into an agreement, establishes credit
limits, and monitors the appropriateness of these limits on an ongoing basis._ Swap contracts and most other over-
the-counter instruments may be subject to margin requirements with the counterparty. The principal markets for
power and natural gas are utilities and industrial- end-users located throughout the United. States. EPMC has a
concentration of receivables due from such customers. These industry concentrations may affect EPMC's overall
credit risk, either positively or negatively, in that changes in economic, industry, regulatory or other conditions may
similarly affect certain customers. --

OtherBusinesses

Entergy's global power development business is focused on acquiring or developing power generation
projects in Australia, Europe, Latin America, and North America. This business owns interests in the following
foreign electric generation assets:

'Investment Pent ntOwnership Status

Argentina - Costanera, 1,260 MW' 6% operational
Argentina - Costanera expansion, 220 MW 10% operational
Chile - San Isidro, 370 MW* 25%:' operational
Pakistan - Hub River, 1,292 MW 5% operational
Peru-Edegel-819MW 21% operational -

United Kingdom - Saltend, 1,200 MW 100% under construction
United Kingdom - Damhead Creek, 792 MW : 100% * under construction

Entergy's global power development business has several other development projects located within. its focus
geographic regions in the- pl nnng stages as wel as the 24MW Nantong project under construction in China.
Managernit does not intend to pursue further developments in Asia.

Entergy's domestic nuclear business focuses on providing operations and management services (O&M
Services), including decommissioning services, to nuclear generating facilities owned by other utilities in the United
States. O&M Services include engineering, long term operations and maintenance, fuel procurement, management

-and supervision, technical support and training, administrative support, and any other managerial or technical
services required to operate, maintain and decommission nuclear electric power facilities. Currently such'services are
provided for the Maine Yankee nuclear power plant.

In November 1998, Entergy's nuclear business signed an agreement to buy Boston Edison's 670 MW
Pilgrim Nuclear Station in Plymouth, Massachusetts. Pilgrim is the first plant to be acquired by Entergy as part of a
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non-regulated business strategy that focuses on competitive nuclear power acquisitions and power generation as
primary growth areas. Managerment expects to close the transaction in the second quarter of 1999. The sales
agreement provides that Boston"'Edison "viii'fully fund a'decommissioning cost trust based on estimated
decommissioningcosts. The sales agreement also includes total output power purchase agreements with Boston
Edison and other utilities. One hundred percent of plant output is committed through 2001, which decreases to 50%
by 2003. :The power purchase agreements will expire at the end of 2004.

Business'Sales

Prior to 1998, Entergy acquired interests in 'a number of foreign utility businesses. In August 1998,
Entergy's Board of Directors approved a new strategic focus' that included the sale of'certain of these businesses.
The largest investment was the ownership of London Electricity. Entergy; through Entergy London, acquired London
Electricity in February 1997. London Electricity is a regional electric company that is principally Sengaged in the
distribution and supply of electricity to customers in and around'London, .Englaid;- Entergy sold its interest in
Entergy London and London Electricity in December. 1998. Entergy's second largest investment was CitiPower,
which is 'anAlistralian company acquired in January 1996. CitiPower is principally engaged in the distribution and
supply of electricity to customers in Melbourne, Australia. Entergy sold its interest in CitiPower in December 1998.
Entergy also owns a 5% interest in Edesur, S.A., which is the retail electric distribution company for the southern
part of Buenos Aires, Argentina.. Entergy is seeking to sell its interest in Edesur in 1999.

In September 1998, Entergy sold its energy mnanagement subsidiary, Efficient Solutions, Inc. (formerly
Entergy Integrated Solutionis, Inc.).' In Jaiiary 1999,'Entergy disposed of its 'security monitoring business which
operates 'primarily in Nor biid South Carolina, Alabama, Flora, , Georgia, Mississippi, Louisiana, and Texas. In
March 1999, Entergy signed an agreement to dispose of its interest in the Hyperion Telecommunications joint
ventures, which operate three Competitive Local Exchange Carriers (CLECs) in Little Rock, Arkansas; Jackson,
Mississippi; and Baton Rouge, Louisiana. These CLECs provide long distance carrier access and o'al 'exchange
services.

Domestic and'Foreien Generation Investments

Entergy's ability to invest in domestic and foreign generation businesses is'subject to the SEC's regulations
under PUHCA. Absent SEC approval, these regulations limit the aggregate amount that Entergy may' invest in
domestic and foreign generation businesses to an amount equal to 50% of consolidated retained earnings at the time
an investment is made. Due to the sale of electric distribution businesses in the UK and Australia in 1998, Entergy
will have the ability to miake significant additional investments in domestic and foreign generation businesses.

International operations are subject to the risks inherent in conducting business abroad, including possible
nationalization or expropriation, price and currency exchange controls, inflation, limitations on foreign participation
'in local enterprises, and other restrictions. Changes in the relative value of currencies occur from time to time, and
may favoiabl' or u'favoiably "affect the financial cirnditio'n and 'results of 'operations of Entergy's non-U.S.
businesses. In addition, exchange control restrictions in certain countries may limit or prevent the repatriation of
earnings.
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Selected Data .I

Selected customer and sales data for 1998 are swnmarized in the following tables:

Customers as of
December 31, 1998-

Electric Gas
(in Thousands)

Area Served

, Entergy Arkansas Portions of Arkansas and Tennessee 629
Ehtergy Gulf States Portions'of Texas and Louisiana . . 658
Entergy Louisiana Portions of Louisiana 631 .
Entergy Mississippi -. Portions of Mississippi 388
Entergy. New Orleans! City of New Orleans, except Algiers, which

is provided electric service by Entergy Louisiana 189
Total customers' - '2,495

89

151
240

1998 - Selected Domesti Utility Electric Energy Sales Data

En.titery
Aii9ua

- te'' 'Ez M Enter',
GuffStates Iouisiana Mississippi

(In GWWs)

'Entrg System
New Orlears' Energy Entergy (a)

I .

Electric Deparnent:
uestoretail

Sales for resale:
Affiliates

Total.
Steaml~qptmnt:

Sales to'steam
pro dcts custaner

Total

... -7.

18,456 ' 34,596 29,004 12,325 5,841 - 100,224

6,500 1,091 386 2,424.
5,9t8 2,990 855 484

30,904 38,677 30,245 15,233

30__ 40, 1,803 . 15,233

.30,90t4 40,480 .30,245 15I,233
5'=

370 8,259 . -

199 - ' , 11187
6,410 8,259. 111,411

- -' - 1,803.
6.410 8,259 . 113,214

= =~~~~~~~~

Average use per . . -. ; . ... - . . . .
residental cuso r .- . . - . .
(KWH): . . 12,333 1 15,510 15,329 14,555

(a) ' Includes the effect of intercompany eliminations.

-12,611 . .. - 14,303
= - =
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1998 - Selected Natural Gas Sales Data

Entergy New Orleans and Eniezgy Gulf States sold 15,969,673 and 6,321,495 MUF, respectively, of natural
gas to retail customers in 1998. Revenues from natural gas operations for each of the three years in the period ended
December,31, 1998, were not material for Entergy Gulf States. Entergy New Orleans' products and services are
discussed below in "BUSINESS SEGMENTS".

Refer to "SELECTED FINANCIAL DATA -FIVE-YEAR COMPARISON OF ENTERGY
CORPORATION AND SUBSIDIARIES, ENTERGY ARKANSAS, ENTERGY GULF STATES,
ENTERGY LOUISIANA; ENTERGY MISSISSIPPI, ENTERGY NEW - ORLEANS,.- and SYSTEM
ENERGY" which follow each company's financial statements in this report, for further finfrmation with respect to
operating statisties.

Employees

As of December 3 1, 1998, Entergy had 12,816 employees as follows:

Full-time:
Entergy Corporation
Entergy Aflcinsas
Eiiterg Gulf State-s-
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
System Energy
Entergy Operations

* Entergy Services
Other subsidiaries

Total Full-time
Part-time.

* Total Enter gy

*1,413-
1,476

729....
302*

3,581'
* 3,021

1,455
12,697..

119:. V

I
i . � I - ..

Competition

"MANAGEMENT'S FINANCIAL'DISCUSSION ~AND'ANALYSIS, SIGNIFICANT FACOR
AND -KNOWN TRENDS" an'd -Note 2 to the financial statenieits contain detailed discussiojis 'of competitive
challenges Entergy faces in the utility industry, including the filings made by the domestic utility companie's with theiri
respective state and local, regulatory, authorities addressing transition to a more competitive utility business
environmentk
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CAPITAL REQUIREMENTS AND FUTURE FINANCING

I Estimated construction expenditures-for the domestic utility companies and System Energy for the period
1999-2001 are set forth in the following table. These estimates include environmental expenditures and AFUDC, but
exclude nuclear fuel.

1999 2000 2001 Total
, ;, " i* ,' ' '' . t . ,7' (In M illions)''

: ..-* - ZEntergy, Arkinsas $210 $210: .' $187 S607
. ._,ntergyGulfStates *.: 161 .157: 141 459

EntergyLouisiana 114 111 99 324
Entergy Mississippi 66 66 59 191
EntergyNew Orleans 37 31 27 95
System Energy 22 22 19 63

With the exception of Entergy Arkansas, no significant construction costs are expected in connection with the
domestic utility companies' and System Energy's generating facilities. Entergy plans to return generating stations at
Entergy Arkansas, Entergy Louisiana and Entergy New Orleans with 583 MW of capacity to service in 1999. These
stations will be returned to service with estimated capital expenditures of S9.0 million, which is included above.
Projected construction expenditures for the replacement of ANO 2's stiani generators are included in Entergy
Arkansas' estimated figures above. The replacement of ANO 2's steam generators is' discussed in Note 9 to the
financial statements. Actual construction 'costs may vary from these estimates'fbr a number of reasons, including
changes in load growth estimates, environmental regulations, and labor, equipment, materials, and capital costs, and
modifications to generating units to meet regulatory requirements. In addition, to construction expenditure
requirements, Entergy must meet scheduled long-term debt and preferred stock maturities and cash sinking fund
requirements. Capital requirements and financing information are discussed in Notes 4, 5, 6, and 7 to the financial
statements.

In December 1997, Entergy's global power development 6iisiiiess entered into a BPS646 million
(approximately $1.07 billion) nonrecourse credit facility with an international bank group for the construction of the
Saltend 1,200 MW gas-fired power plant in northeast England. The power plant will sell power into the UK power
pool at prices established by the uarikeC This plant is being constructed under a lump-sum contract with a major
international contractor. This business has also entered into a series of contracts, including a long-term ground lease
for the site; a long-termr gas supply agreement with take-or-pay obligations, and a long-term steam and power supply
agreement.with the, industrialhost.,:Rhe total cost of this project is currently. estimated to be approximately $875
million. The project is expected to be operational by January 2000. Financing is discussed irtNote 7 to the financial
statements. * . * *1 '. * He' . -'

In September 1997, Entergy's global'power generation business acquired land in southeast England and
certain rights to build a power station for $67 million. In September 1998, this business began construction of the
Damhead Creek 792 MW combined cycle gas turbine merchant power plant on this site. The total cost of this
project is currently estimated to be approximately $594 million. Agreements have been finalized regarding
permanent financing, construction and gas supply. Damhead Creek's power will be sold through the England and
Wales Electricity Pool. The target date for commercial operation is the fourth quarter of 2000. The financing of
Damhead Creek is discussed in Note 7 to the financial statements.

Entergy Corporation's primary capital requirements are to invest periodically in, or make loans to, its
subsidiaries and to invest in new enterprises. Management discusses Entergy Corporation's current and future
planned investments in its subsidiaries and the financial sources for such investments in "MANAGEMENT'S
FINANCIAL DISCUSSION AND ANALYSIS - LIQUIDITY AND CAPITAL RESOURCES". The principal
sources of funds for Entergy Corporation are dividend distributions from its subsidiaries, funds available under its
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bank credit facilities, funds received from its dividend reinvestment and stock purchase plan, and funds received from
the sale of foreign utility investments.

Certain System Financial and SuDDort Aereements

Unit Power Sales Agreement (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and System Energy)

The Unit Power Sales Agreement allocates capacity and energy (and the related costs) from System Energy's
90% ownership and leasehold interests in Grand Gulf 1 to Entergy Arkansas (36%), Entergy Louisiana (14%),
Entergy Mississippi (33%o), and Entergy New Orleans (17%). Each of these companies is obligated to make
payments to System Energy for its entitlement of capacity and energy on a full cost-of-service basis regardless of the
quantity of energy delivered, so long as Grand Gulf 1 remains in commercial operation. Payments wider the Unit
Power Sales Agreement are System Energy's only source of operating revenues. The financial condition of System
Energy depends upon the continued commercial operation of Grand Gulf 1 and the receipt of such payments.
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy. New Orleans generally recover payments
made under the Unit Power Sales Agreement through the rates charged to their customers. In the case of Entergy
Arkansas and Entergy Louisiana, payments are also recovered through sales:of electricity from their respective
retained shares of Grand Gulf 1. The retained shares are discussed in Note 2 to the financial statements.

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

. The Availability Agreement among System Energy and Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans was entered into in 1974 in connection with the financing by System Energy
of Grand Gulf. The Availability Agreement provided thit System Energy would join in the System Agreement on or
before the date on which Grand Gulf 1 was placed in commercial operation and would make available to Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans all capacity and energy available from
System Energy's share of Grand Gulf.

Entergy Arkansas, Entergy Louisiana, Entergy. Mississippi, and Entergy New Orleans also agreed severally
to pay System Energy monthly for the right to receive capacity and energy from Grand Gulf in amounts that (when
added to any, amounts received by System Energy under the Unit Power Sales Agreement, or otherwise) would at
least equal System Energy's total operating expenses for Grand Gulf (including depreciation at a specified rate) and
interest charges. The September 1989 write-off of System Energy's investment in Grand Gulf 2, amounting to
approximately $900 million, is being amortized for Availability Agreement purposes over 27 years.

The allocation percentages under the Availability Agreement are fixed as follows: Entergy Arkansas -
17.1%; Entergy Louisia -26.9%; EntergyMississippi -31.3%; and EntergyNew Orleans- 24.7%. The allocation
percentages under the Availability Agreement would remain in effect and would govern payments made under such
agreement in the event of a shortfall .of funds available to System Energy from other sources, including payments
under the Unit Power Sales Agreement. .

System Energy has assigned its rights to payments and advances from Entergy Arkansas, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans under the Availability Agreement as security for its first mortgage
bonds and reimbursement obligations to certain banks providing the letters of credit in connection with the equity
funding of the sale and leaseback transactions described in Note 10 under "Sale and Leaseback-Transactions -
Grand Gulf 1 Lease Obligations." In these assignments, Entergy Arkansas, Entergy -Louisiana, Entergy
Mississippi, and Entergy New Orleans further agreed that, in the event they were prohibited by govenmuental action
from making payments under the, Availability Agreement (for example, if FERC reduced -or' disallowed such
payments as constituting excessive rates), they would then make subordinated advances to System Energy in the
same amounts and at the same times as the prohibited payments. System Energy would not be allowed to repay these
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- subordinated advances so long' as it remained in default under the related indebtedness' or in other similar
circumstances.

Each of the assignment agreements relating to the Availability Agreement provides that Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans will make payments directly to System Energy.
However, if there is an event of default, those payments must be made directly to the holders of indebtedness that are
the beneficiaries of such assignment agreements. The payments must be made pro rata according to the amount of
the respective obligations secured.

The obligations of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans to
make payments under the Availability Agreement'are subject to the receipt and continued effectiveness of all
necessary regulatory approvals. Sales of capacity and energy under the Availability Agreement would require that
the Availability Agreement be submitted to FERC for approval with respect to the terms of such sale. No such filing
with FERC has been made because sales of capacity and energy from Grand Gulf are being made pursuant to the
Unit Power Sales-Agreement. If- for any reason, sales of capacity'and energy-are rmade in the future pursuant to the
Availability Agreement, the jurisdictional portions of the Availability Agreement would be submitted to FERC for
approval. Other aspects of the Availability Agreement are subject to the jurisdiction of the SEC, whose appio~val has
been obtained, under PUHCA.

Since commercial operation of Grand Gulf I began, payments under the Unit Power Sales Agreement to
System Energy have exceeded the amounts payable under the Availability Agreement.. Therefore; no payments under
the Availability Agreement have ever been required. In the event such payments were required, the ability of Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans to recover from their customers
amounts paid under the Availability Agreement, or under the assignments thereof would depend upon the outcome of
rate, proceedings before state and local regulatory authorities. Opposition to full recovery would be likely, and the
outcome of such proceedings, should they occur, is not predictable:

The Availability Agreement may be terminated, amended, or modified by mutual agreement of the parties
thereto, without further consent of any assignees or other creditors.

Capital Funds Agreement (Entergy Corporation and System Energy)

System Energy and Entergy Corporation have entered into the Capital Funds Agreement, whereby 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) and (ii) permit
the continued commercial operation of Grand Gulf 1 and pay in full all indebtedness for borrowed money of System
Energy, when due.

Entergy Corporation has entered into various supplements to the Capital Funds Agreemrent. 'System Energy
has assigned its rights. under such supplements as security for its, first mortgage bonds and for reimbursement
obligations to. certain banks providing letters of credit in connection with the equity funding of the sale and leaseback
transactions described in Note 10 under "Sale and Leaseback Transactions - Grand Gulf 1 Lease Obligations."
Each such supplement provides that permitted indebtedness for borrowed money incurred by System Energy in
connection with the financing of Grand Gulf may be secured by System. Energy's rights under the Capital Funds
Agreement on a pro rata basis (except for the Specific Payments, as defined below).: In addition, in the supplements
to the Capital Funds Agreement relating to the specific indebtedness being secured, Entergy Corporation has agreed
to make cash capital contributions directly to System Energy sufficient to enable System Energy to make payments
when due on such indebtedness (Specific Payments). However, if there is an event of default, Entergy Corporation
must make those payments directly to the holders of indebtedness benefiting from the supplemental agreements. The
payments (other than the Specific Payments) must be made pro rata according to the amount of the respective
obligations benefiting fronm the supplemental agreements.
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Tle Capital Funds Agreement maybe terminated, amended, or modified by mutual agreement of the parties
thereto, upon obtaining the consent, if required, of those holders of System Energy's indebtedness then outstanding
who have received the assignments of the Capital Funds Agreement.

RATE MATTERS AND REGULATION

Rate Matters

The retail rates of Entergy's domestic utility companies are regulated by state and/or local regulatory
authorities, as described below. FERC regulates their wholesale rates (including intrasystem sales pursuant to the
System Agreement) and interstate transmission of electricity, as well as rates for System Energy's sales of capacity
and energy from Grand Gulf 1 to'Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New
Orleans pursuant to the Unit Power Sales Agreement.

Wholesale Rate Matters

System Enerv '

As described above under "CAPITAL REQUIREMENTS AND FUTURE FINANCING - Certain
Svstem Financial and Support Aireements", System Energy recovers costs related to its interest in Grand Gulf 1
through rates charged to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans for
capacity and energy under the Unit Power Sales Agreement.

In December 1995, System Energy implemented a $65.5 million rate increase, subject to refund.! In 1998,
FERC approved requests by Entergy Arkansas and Entergy Mississippi to accelerate a portion of their Grand Gulf
purchased power obligations. The rate increase request filed by System Energy with FERC and the Grand Gulf
accelerated recovery tariffs are discussed in Note 2 to the financial statements.

System Agreement (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, Entergy Newv Orleans, and System Energy)

Entergy's domestic utility companies engage in -the coordinated planning, construction, and operation of
generation and transmission facilities pursuant to the terms of the System Agreement, as described under
"PROPERTY - Generatine Stations", below.'

In connection with the Merger in 1993, FERC approved certain rate schedule changes to integrate Entergy
Gulf States into the System Agreement. In approving the Merger, FERC also initiated a new proceeding to consider
whether the System Agreement'p'ermits 'certain'out-of-service generating units to be included in reserve equalization
calculations under Service Schedule MSS-1 ofthat agreement. The LPSC and the MPSC submitted testimony in this
proceeding seeking retroactive refunds for Entergy Louisiana and Entergy Mississippi estimated at $22.6 million and
$13.2 million plus related interest charges, respectively.. The AU'recommended that no retroactive refunds should be
ordered and that the System Agreement should be amended to allow out-of-service units to be included in reserve
equalization. In August 1997, the FERC issued an Opinion and Order affirming the initial decision of the ALJ. The
LPSC and the MPSC filed a request for rehearing of FERC's August 1997 decision, which was denied. The LPSC
and the MPSC then appealed FERC's decision to the U.S. Court of Appeals for the D. C. Circuit in March 1998.
Oral arguments in this appeal are scheduled for March 1999. No assurance can be given as to the timing or outcome
of the appeal.

In March'1995, the LPSC filed a complaint with FERC alleging that the System Agreement results in unjust
and unreasonable rates. The LPSC requested FERC to modify the System Agreement to exclude cuitailable load
from the cost allocation determination and to permit Entergy's domestic utility companies that engage in real-time
pricing at the retail level to be assessed only the marginal cost for energy sold among the domestic utility companies.
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In August 1996, FERC dismissed the LPSC's complaint finding that the LPSC's claim that the System Agreement is
unjust and unreasonable was without merit. The FERC confinned this finding in a September 1997 order denying
the LPSC's request for rehearing. The LPSC has appealed FERC's dismissal of its complaint to the D. C. Circuit
and oral arguments in this appeal were held in December 1998. No assurance can be given as to the timing or
outcome of the appeal.

Open Access Transmission (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans)

In October 1994,' Enter y's domestic utility companies filed revised transmission tariffs. In January 1995,
FERC made the transmission tariffs effective; subject to refiund and ordered an investigation of Entergy Power's
market pricing authority, thereby making Entergy Power's market price rate schedules subject to refund. In October
1998, the FERC issued an order, which stipulated that Entergy's open. access transmission':tariff mitigated any
transmission market power and affirmed that transmission service should be priced at a rolled-in, system-wide rate
rather than the bifurcated bulk and local transmission pricing proposed by Entergy. The FERC also rejected
customers' requests to receive credits for customer-owned facilities that are not integrated with, and support,
Entergy's transmission system. Requests for rehearing or clarification of that decision are pending before FERC.
The October 1998 order also determined that no further action is needed in the investigation of Entergy Power's
market pricing authority.

Competition within the wholesale electric energy market has intensified with open access transmission and an
increase in marketing and trading activities by utilities and power marketers. Open access transmission allows third
party suppliers to transmit energy to customers over transmission facilities owned by another entity. To' implement
open access transmission to wholesale customers, FERC issued two orders in 1996. Order No. 888 requires all
public utilities subject to FERC jurisdiction to providewholesale transmission access to third parties and specifically
addresses issues related to nondiscriminatory transmission and stranded costs. Order No. 889. addresses codes of
conduct and requires the implementation and maintenance of an open access same-time information system by each
public utility.

dIn July 1996, Entergy's domestic utility companies filed an open access transmission tariff in compliance
with FERC Order No. 888, which superseded the tariffs previously filed. In January 1997, FERC accepted the non-
rate terms and conditions of the July 1996 tariff subject to limited modifications. In a March 1997 order (Order No.
888-A), FERC directed public utilities to file revised tariffs to reflect changes resulting from rehearing of Order No.
888. In July 1997, Entergy Services filed with the FERC its wholesale transmission access compliance tariff
incorporating the non-rate terms and conditions of FERC Order No. 888-A. FERC's October 1998 Order discussed
above resolved the rate-related issues.

In response to FERC policy strongly favoring independent control over transmission: operations as a means
of enhancing competitive wholesale power markets, Entergy has proposed to FERC the formation' of a regional
transmission company (Transco). The proposed Transco would be:

o a separate legal entity regulated by FERC;
o composed of the transmission system transferred to it by the domestic utility companies and other

transmission owners in Entergy's region;
o operated and maintained by employees who would work exclusively for the Transco and would not be

employed by Entergy or the domestic utility companies; and
o passively owned by the' domestic utility companies, which will not control or otherwise direct its

operation and management.

Management expects to make additional filings with federal, state, and local regulatory authorities seeking necessary
approvals for the formation of the Transco.
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Retail Rate Matters

General (Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans)

Certain costs related to Grand Gulf 1, Waterford 3; and River Bend were phased into retail rates over a
period of years in order to avoid the "rate shock" associated with increasing rates to reflect all such costs at once.
Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and the portion of Entergy Gulf States regulated by the
LPSC have fuUy recovered such deferred costs. Entergy New Orleans' phase-in plan expires in 2001.

- The retail regulatory philosophy, is shifting in some jurisdictions from traditional cost-of-service regulation to
performance-based rate regulation. Performance-based formula rate plans are designed to encourage efficiencies and
productivity while permitting utilities and their customers to share in the benefits. Entergy Mississippi and Entergy
Louisiana have implemented performance-based formula rate plans.

The domestic utility companies have initiated proceedings with state and local regulators regarding an
orderly transition to a more competitive market for electricity. The filings by the domestic utility companies and the
generic restructuring dockets established by the local and state regulators are discussed more thoroughly in Note 2 to
the financial statements.

Entergv Arkansas

Retail Rate Proceedings - --:;

Entergy Arkansas' retail rate proceedings that were resolved during the past year or are currently pending are
discussed in Note 2 to the financial statements.

Recovery of Grand Gulf I Costs

Under the settlement agreement entered into with the APSC in 1985 and amended in 1988, Entergy Arkansas
agreed to forego recovery of a portion of its Grand Gulf I-related costs, to recover a portion of such costs currently,
and to defer a portion of such costs for future recovery. Deferrals ceased in 1990, and Entergy Arkansas has fully
recovered such deferrals pursuant to the phase-in plan,-which expired in November 1998. In 1996 and subsequent
years, Entergy Arkansas retains 22% of its 36% share (approximately 7.92%) of Grand Gulf I costs and recovers the
remaining 78% through rates. In the event Entergy Arkansas is not able to' sell its retained share to third parties, it
may sell such energy to its retail customers at a price equal to its avoided energy cost, which is currently less than
Entergy Arkansas' cost of energy from its retained share.

Fuel Recovery

Entergy Arkansas' rate schedules include an energy cost recovery rider to recover the costs of energy (fuel
and purchased energy costs). The rider utilizes projected energy costs for the twelve month period commencing on
April 1 of each year to develop an energy cost rate, which is redetennined annually and includes a true-up adjustment
reflecting the over-recovery or under-recovery of the energy cost for the prior calendar year.->,

Rate Freeze -

In December 1997 the APSC approved a settlement agreement resolving Entergy Arkansas' transition to
competition case. One provision in that settlement was that base rates would remain at the level resulting from that
case until July 1, 2001. TIhe terms of the settlement agreement are discussed in Note 2 to the financial statements.
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Entergy Gulf States

Retail Rate Proceedings

Entergy Gulf States' retail rate proceedings that were resolved during the past year or are currently pending
are discussed in Note 2 to the financial statements. '

Settlement Agreement -

On February 1, 1999, Entergy Gulf States entered into a settlement agreement with all but one of the parties
to Entergy Gulf States' pending Texas rate proceeding. If approved, the settlement agreement would resolve the
pending approval of Entergy Gulf States' 1996 rate proceedings as well as its 1998 rate proceedings and all pending
appeals in other matters, except for the appeal in the River Bend cost recovery proceeding.' The settlement agreement
provides for the following:

- o an annual S4.2 million base rate reduction, effective March 1,. 1999,' which is in addition to the annual
$69 million base rate reduction'(net of River Bend accounting order deferrals) in the PUCT's second
order on rehearing in October 1998;

o a reduced fixed fuel factor, effective March 1, 1999;
o a methodology for semi-annual revisions of the fixed fuel factor based on the market price of natural gas;
o a base rate freeze through June 1, 2000;
a remaining River Bend accounting order deferrals as of January 1, 1999, are to be amortized over three

years on a straight-lin.- basis, provided that such accounting order deferrals shall not be recognized in
- any subsequent base rate case or stranded cost calculation; ' - ' -

o the dismissal of all perding appeals relating to Entergy Gulf States' proceedings with the PUCT, except
the River Bend appeal discussed below-, and

a the potential recovery in the River Bend appeal is limited to $115 million net plant in, service as of
January 1, 2002, less depreciation'over the remaining life of the plant beginning January 1, 2002 through

- ' ' the date the plant costs, are included in rate base, provided that any such recovery shall not be used to
increase rates above the level agreed to' in the settlement agreement.'- . -

On February 19, 1999, the PUCT. approved the implementation of. new rates consistent with the' terms of the
settlement agreement on an interim basis, pending final approval of the settlement agreement., -The new rates were
'made effective on March 1, 1999. The PUCT will hold a hearing on the settlement agreement on April 13, 1999, and
a final decision is expected in May. 1999. Management cannot predict the likelihood that the PUCT will approve the
settlement agreement.

Recovery of River Bend Costs

Entergy Gulf States was amortizing $182 million of River Bend operating and purchased power costs,
'depreciation, and. accrued carrying charges over a 20-year period. However, the PUCT recently accelerated the
recovery of these 'deferrals. to a three-year recovery period ending in May. 1999. In". 1998, Entegy.Gulf States
recorded reserves of $81.6 million ($48.6 million net of taxes) reflecting such accelerated recovery'pending'a final
decision on Entergy Gulf States' appeal. The settlement agreement discussed above, if approved, would allow
Entergy Gulf States to amortize the remaining deferral balance as of January 1, 1999 over three years on a straight-
line basis, provided that such accounting order deferrals shall not be recognized in any subsequent base rate case or.
stranded cost calculation.

-'Also; 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. These deferrals have been fully
recovered pursuant to the phase-in plan, which expired in February 1998.
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Texas Jurisdiction - River Bend

In March 1998, the PUCT issued an order disallowing recovery of $1.4 billion of company-wide abeyed
River Bend plant costs and approximately $157 million of Texas retail jurisdiction deferred River Bend operating
and carrying costs (Abeyed Deferrals). Based on its long-lived asset impairment policy, Entergy Gulf States wrote
off Abeyed Deferrals of $169 million, net of tax, effective January 1, 1996. The River Bend plant costs have been
held in abeyance since 1988, during which time they have been the subject of several appeals by Entergy Gulf States.
Following denial by the PUCT of Entergy Gulf States' latest motion for iehearing, Entergy Gulf States has again
appealed the PUCT's decision on this matter to a Texas District Court. The settlement agreement discussed above, if
approved, would require that Entergy Gulf States not act on its appeal before January 1, 2002 and would limit the
potential recovery to $115 million net plant in service as of January 1, 2002, less depreciation over the remaining life
of the plant beginning January. 1, .2002 through the date the plant costs are included in rate base, provided that any
such recovery shall not be used to increase rates above the level agreed to in the settlement agreement. Based on
advice of counsel, management believes that it is probable that the mattervwill be remanded again to the PUCT for a
further ruling on the prudence of the abeyed plant costs and it is reasonably possible that some portion of these costs
will be included in rate base. The abeyed plant cost proceedings and reserves established to reflect management's
estimate of the probable outcome thereof are discussed in more detail in Note 2 to the financial statements.

Fuel Recovery

Entergy Gulf States' Texas rate schedules include a fixed fuel factor to recover fuel and purchased power
costs not recovered in base rates. The fixed fuel factor may be revised every six*months in accordance with a
schedule set by the PUCT. To the extent actual costs vary from the fixed factor, refunds or surcharges are required
or permitted. The settlement agreement discussed above, if approved, would establish a methodology for semi-annual
revisions of the fixed fuel factor based on the market price of natural gas, effective through December 2001 or until
otherwise ordered by the PUCT. Fuel costs are also subject to reconciliation proceedings at least every three years.

Entergy Gulf States' Louisiana electric rate schedules include a fuel adjustment clause designed to recover
the cost of fuel and purchased power costs, adjusted by a surcharge (or credit) for deferred fuel expense arising from
the monthly reconciliation of actual fuel cost incurred with fuel revenues billed to customers. The 'LPSC and the
PUCT fuel cost reviews that were resolved during the past year or are currently pending are discussed in Note 2 to
the financial statements.

Entergy Gulf States' Louisiana gas rates include a purchased gas adjustment to recover the cost of purchased
gas.

Enterg Louisiana

Retail Rate Proceedings

Entergy Louisiana's'retail rate proceedings thai were resolved during the past year or are currently pending
are discussed in Note 2 to the financial statements.

Recovery of Grand Gulf 1 Costs

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 Entergy Louisiana's share of capacity and energy from
Grand Gulf l, subject to certain terms and conditions. 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 I's capacity
and energy. Non-fuel operation and inaintenance costs for Grand Gulf 1 are recovered through Entergy Louisiana's
base rates. Additionally, 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
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energy to nonaffihiated parties at prices above the fuel adjustment clause recovery amount, subject to the LPSC's

energy to nonaffiliated parties at prices above the fuel adjustment clause recovery amount, subject to- the LPSC's
approval.

Performance-Based Formula Rate Plan

In September 1998'the LPSC issued an order extending the annual performance-based formula rate plan
filings for Entergy Louisiana for an additional three years, through an April .2000 filing for the 1999 test year.
Entergy Louisiana's performance-based formula rate plan filings are discussed in Note 2 to the financial statements.

Fuel Recovery.

Entergy Louisiana's rate schedules include a fuel adjustment clause designed to recover the cost of fuel in the
second prior month, adjusted by a surcharge (or credit) for deferred .fuel expense arising from the 'monthly
reconciliation of actual fuel incurred with fuel cost revenues billed to customers. ' -

Enterrv Mississippi

Retail Rate Proceedings

Entergy Mississippi's retail rate proceedings that were resolved during the past year or are currently pending
are discussed in Note 2 to the financial statements.

Recovery of Grand Gulf 1 Costs'

In September 1985 the MPSC granted Entergy Mississippi an annual base rate increase of approximately
$326.5 'million irniconnection.with its allocated share of Grand Gulf 1 costs. The MPSC also provided for the
deferral of a portion of such costs that were incurred each year through 1992, and recovery of these deferrals over a
period of six years, which ended in September 1998..

Performance-Based Formula Rate' Plan

Under a performance-based formula rate plan (formula rate plan) effective March 25, 1994, Entergy
Mississippi's earned rate of return is calculated automatically every 12 months and compared to and adjusted against
a benchmark rate of return (calculated under a separate formula within the formula rate plan). 1The formula rate plan
allows for periodic small adjustments in rates based on a comparison of actual earned returns to benchmark returns
and upon certain perfonnance factors. The formula rate plan filing for the 1997 test year is discussed in Note 2 to
the financial statements. The formula rate plan filing for the 1998 test year will be submitted in March 1999.

Fuel Recovery

- Entergy Mississippi's rate schedules include an energy cost recovery rider to recover the costs of energy (fuel
and purchased energy costs). The rider utilizes projected energy costs for the corning calendar year to develop an
energy cost rate, which is redetermined annually and includes a true-up adjustment reflecting the over-recovery or
under-recovery of the energy cost as of September 30 immediately preceding the annual redetermination.

EnteMv New Orleans

- Retail Rate Proceedings '

Entergy New Orleans' retail rate proceedings that were resolved during the past year or are currently pending
are discussed in Note 2 to the financial statements.
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Recovery of Grand Gulf 1 Costs

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, 1998, the uncollected balance of Entergy New Orleans' deferred costs was $64.2 million.

Fuel Recovery

Entergy New Orleans' electric rate schedules include a fuel adjustment clause designed to recover the cost of
fuel in the second prior month, adjusted by a surcharge (or credit) for deferred fuel expense'arising from the monthly
reconciliation of actual fuel incurred with fuel cost revenues billed to customers. The adjustment also includes the
difference between non-fuel Grand Gulf 1 costs paid by Entergy New Orleans and the estimate of such costs provided
in Entergy New Orleans' Grand Gulf 1 rate settlements. Entergy New Orleans' 'gas rate schedules include an
adjustment to reflect gas costs in excess of those collected in base rates, adjusted by a surcharge (or credit) similar to
that included in the electric fuel adjustment clause.

Regulation

Federal Regulation (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy)

PUHCA

Entergy Corporation and its various direct and indirect subsidiaries (with the exception of its EWG, FUCO,
and ETC subsidiaries) are subject to the broad regulatory provisions of PUHCA. Except with respect to investments
in certain domesticepower projects, foreign utility company projects, and telecommunication projects, the principal
regulatory provisions of PUHCA:

o. limit the operations of a registered holding company system to a single, integrated public utility system,
plus certain ancillary and related systems'and businesses;

o regulate certain transactions among affiliates within a holding company system; and
o govern the issuance, acquisition and disposition of securities and assets by registered holding companies

and their subsidiaries;
o limit the entry by registered holding companies and their subsidiaries into businesses other than electric

and/or gas utility businesses; and
'requireSEC approval for certain utility mergers and acquisitions.

Entergy. Corporation and other electric utility holding companies have supported legislation in the United
States Congress to repeal PUHCA' and transfer certain aspects of the oversight of public utility holding companies
from the SEC to FERC. Entergy believes that PUHCA inhibits its ability to compete in the evolving electric energy
marketplace and largely duplicates the oversight activities already performed by FERC, state and local regulators. In
June 1995, the SEC adopted a report proposing options for the repeal or significant modification of PUHCA.

Federal Power Act

The domestic utility companies, System Energy, Entergy Power, and EPMC are subject to the Federal Power
Act as administered by FERC and the DOE. The Federal Power Act provides for regulatory jurisdiction over the
transmission and wholesale sale of electric energy in interstate commerce, licensing of certain hydroelectric projects
and certain other activities, including accounting policies and practices. Such regulation includes jurisdiction over
the rates charged by System Energy for capacity and energy provided :to Entergy Arkansas, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans from Grand Gulf 1.



Entergy Arkansas holds a FERC license for two hydroelectric projects (70 MW), which was renewed on
July 2, 1980 and expires in February 2003; In February 1998, Entergy Arkansas filed notice of its intent to relicense
these hydroelectric projects.

Regulation of.the Nuclear Power Industry (Entergy Corporation, Entergy Arkansas, Entergy Gulf States,
Entergy Louisiana, and System Energy)

Regulation of Nuclear Power

Under the Atomic Energy Act of 1954 and the Energy Reorganization Act of 1974,, the operation of nuclear
plants is heavily, regulated by the NRC,.which has broad power to impose licensing and safety-related requirements.
In the event of non-compliance, the NRC has the authority to impose fines or shut down a unit, or both,'depending
upon its assessment of the severity of the situation, until compliance is achieved..:. Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, and System Energy, as owners of all. or portions of ANO, River Bend, Waterford 3, and
Grand Gulf 1, respectively, and Entergy Operations, as the licensee and operator of these units, are subject to the
jurisdiction of the NRC. Revised safety requirements promulgated by the NRC have, in the past,. necessitated
substantial capital expenditures at these nuclear plants, and additional expenditures could be required in the future.

The nuclear power industry faces uncertainties with respect to the cost and long-term availability of sites for
disposal of spent nuclear fuel and other radioactive waste, nuclear, plant operations,. the technological and financial
aspects of decommissioning plants at the end of their licensed lives, and requirements relating to: nuclear insurance.
These matters are briefly discussed below.

Regulation of Spent Fuel and Other High-Level Radioactive Waste

Under the Nuclear Waste Policy Act of 1982, the DOE is required, for a specified fee, to construct storage
facilities fbr, and to dispose of, all, spent nuclear fuel and other high-level radioactive waste generated by domestic
nuclear power reactors; However, the DOE has not'yet identified a permanent storage repository and, as a result,
future expenditures may be required to increase spent fuel storage capacity at Entergy's nuclear plant sites.
Information concerning spent fuel disposal contracts with the DOE, schedules for initial: shipments of spent nuclear
fuel, current'on-site storage capacity, and costs of providing additional on-site storage is presented in Note 9 to the
financial statements.

Regulation of Low-Level Radioactive Waste

The availability and cost of disposal facilities for low-level radioactive waste resulting. from nornal nuclear
plant operations are subject to a number of uncertainties. Under the Low-Level Radioactive Waste Policy Act of
1980, as amended, each state is responsible for disposal of waste originating in that state, but states may participate
in regional compacts to fulfill their responsibilities jointly.. The States of Arkansas and Louisiana participate in the
Central Interstate Low-Level Radioactive Waste Compact (Central States Compact), and the State of Mississippi
participates in the Southeast Low-Level Radioactive Waste Compact (Southeast Compact). Both the Central States
Compact and the Southeast Compact have experienced significant delays in the development of waste storage
facilities. Two disposal sites are currently operating in the United States, but only one site, the Barnwell Disposal
Facility (Barnwell) located in South Carolina, is open to' out-of-region generators. The availability of Barnwell
provides only a temporary solution for low-level radioactive waste storage, and does not alleviate the need to develop
new disposal capacity.

The Southeast Compact process is currently on hold pending resolution of future funding. In December
1998, the host state for the Central States Compact, Nebraska, denied the license application. On December 30,
1998, Entergy and two otherfutilities in the Central States Compact filed a lawsuit against the state of Nebraska
seeking damages resulting from delays and a faulty license review process. Entergy Arkansas, Entergy Louisiana
and Entergy Gulf States, along with other waste generators, fund the development costs for new disposal facilities
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relating to the Central States Compact. During the fourth quarter of 1997, Entergy Arkansas, Entergy Louisiana,
and Entergy Gulf States reserved $17.4 million, $12.3 million, and $13.8 million, respectively, related to previously
deferred radioactive waste facility costs incurred in connection with the Central States Compact. However, in 1998
based on actions of the APSC, Entergy Arkansas reversed the 1997 reserve of previously deferred costs.
Development costs to be incurred in the future are difficult to predict. The current schedules for the site development
in both the Central States Compact and the Southeast Compact are undetermined at this time. Until long-term
disposal facilities are established, Entergy will seek continued access to existing facilities. If such access is
unavailable, Entergy will store low-level waste at its nuclear plant sites.

Regulation of Nuclear Plant Decommissioningz

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy are recovering through
electric rates the estimated decommissioning costs for ANO,. River Bend, Waterford 3, and Grand Gulf 1,
respectively. These amounts are deposited in trust funds which, together with the related earnings, can only be used
for future decommissioning costs. Estimated decommissioning costs are periodically reviewed and updated to reflect
inflation and changes in regulatory requirements and technology. Applications are periodically made to appropriate
regulatory authorities to reflect in rates the changes in projected decommissioning costs. Additional information with
respect to decommissioning costs for ANO, River Bend, Waterford 3, and Grand Gulf 1 is found in Note 9 to the
financial statements.

The EPAct requires all electric utilities (including Entergy Arkansas, Entergy, Gulf States, Entergy
Louisiana, and System Energy) that purchased uranium enrichment services from the DOE to contribute up to a total
of $150 million annually over approximately 15 years (adjusted for inflation, up to a total 'of, S2.25 billion) for
decontamination and decommissioning of enrichment facilities. In accordance with the EPAct, contributions to
decontamination and decommissioning funds are recovered through rates in the same manner as other fuel costs. The
estimated annual contributions by Entergy for decontamination and decommissioning fees are discussed in Note 9 to
the financial statements.

Nuclear Insurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.8 billion.
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy have protection with respect to this
liability through a combination of private insurance and an industry assessment program, as well as insurance for
property damage, costs of replacement power, and other risks relating to nuclear, generating units. Insurance
applicable to the nuclear programs of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy
is discussed in Note 9 to the financial statements.

Nuclear Operations

General (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy).

Entergy Operations operates ANO, River Bend, Waterford 3, and Grand Gulf 1, subject to.the owner
oversight of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy, respectively. Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy pay directly or reimburse Entergy Operations
at cost for its operation of the nuclear units.

ANO Matters (Entergy Corporation and Entergy Arkansas)

The replacement of steam generators at ANO 2 is discussed in Note 9 to the financial statements.
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River Bend (Entergy Corporation and Entergy Gulf States)

In connection with the Merger, Entergy Gulf States filed'two applications with the NRC in January' 1993 to
arend the River Bend operating license. The applications sought the NRC's consent to the Merger and to a change
in the licensed operator of the facility from Entergy Gulf States to Entergy Operations. The NRC Stiff issued the
two license amendments for River Bend. On February 14, 1994, Cajun filed with the' D.C. Ciicuit petitions for
review of the two license amendments for River Bend. In March 1995, the D.C. Circuit ordered that the NRC order
and license amendments be set aside, and remanded the case to the NRC for further consideration. Subsequently, the
NRC affirmed its original findings and reissued the two license amendments. Subsequent petitions for review and
appeals filed by Cajun and the Arkansas Cities and Cooperatives were dismissed in, l907 and 1998. The two license
amendments are currently in full fiurce and effect.

State Regulation (Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans)

General

Entergy Arkansas is subject to regulation by the APSC, which includes the authority to:

o set rates;
o determine reasonable and adequate service;
o require proper accounting;
o control leasing;'
o control the acquisition or sale of any public utility plant or property constituting an operating unit or

system;
o set rates of depreciation;
o issue certificates of convenience and necessity and certificates of environmental compatibility and public

need; and
o regulate the issuance and sale of certain securities.

cite ' Entergy' Gulf Stwes is. subject to the jurisdiction of the municipal authorities of a number of incorporated
cities in Texas as to refail rates'zand service within their boundaries, with appellate jurisdiction over such matters
residing in the PUCT.: Entergy Gulf States' Texas business is also subject to regulation by the PUCT as to retail
rates and service in 'rural areas, certification' of new generating plants, and extensions of service into new areas.
Entergy Gulf States' Louisiana business is' subject to regulation by the LPSC as to'electric and gas service, rates and
charges, certification of generating facilities and power or capacity purchase contracts, depreciation, accounting, and
other matters.

Entergy Louisiana is subject to regulation by the LPSC as to electric service, rates and charges, certification
of generating facilities and "power or capacity'puichase contracts, depreciation, accounting, and other matters.
Entergy Louisiana is also subject to the jurisdiction of the Council with respect to such matters within Algiers in
Orleans Parish.

Entergy Mississippi is subject to'regulation as to' service, service areas, facilities, and retail rates by the
MPSC. Entergy Mississippi is also subject to regulation by the APSC as to the certificate of environmental
compatibility and public need for the Independence Station, which is located in Arkansas.

Entergy New Orleans is subject to regulation by the Council as to electric and gas service, rates and charges,
standards of service, depreciation, accounting, issuance of certain securities, and other matters.
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Franchises

Entergy Arkansas holds exclusive franchises to provide electric'service in approximately 300 incorporated
cities'and towns in Arkansas. These franchises are unlimited in duration and continue unless the municipalities
purchase the utility property. In Arkansas, franchises are considered to be contracts and, therefore, are terminable
upon breach of the terms of the franchise.

Entergy Gulf States holds non-exclusive franchises, permits, or certificates of convenience and necessity to
provide electric and gas service in approximately 55 incorporated municipalities in Louisiana and approximately 63
-incorporated municipalities in Texas. Entergy Gulf States typically is granted 50-year franchises in Texas and 60-
year franchises in Louisiana. Entergy Gulf States' current electric franchises will expire during 2007 ^. 2036 in
Texas and during 2015 - 2046 in Louisiana. The natural 'gas franchise in the City. of Baton Rouge will expire in
.2015.. In addition, Entergy Gulf States has received from the PUCT a certificate of convenience and necessity to
provide electric service to areas within 21 counties in eastern Texas.

Entergy Louisiana holds non-exclusive franchises to provide electric ;service in approximately 116
incorporated Louisiana municipalities. Most of these franchises have 25-year terms, although six of these
municipalities have granted 60-year franchises. Entergy Louisiana also supplies electric service in approximately
353 unincorporated communities, all of which are located in Louisiana parishes in which it holds non-exclusive
franchises.

Entergy Mississippi has received from the MPSC certificates of public convenience and necessity to provide
electric service to areas within 45 counties, including a number of municipalities, in western Mississippi. Under
Mississippi statutory law, such certificates are exclusive. .Entergy Mississippi may continue to serve in such
municipalities upon payment of a statutory franchise fee, regardless of whether an original municipal franchise is still
in existence.-

Entergy New Orleans provides electric and gas service in the City of New Orleans pursuant to city
ordinances. These ordinances contain a continuing option for the City of New Orleans to purchase Entergy New
Orleans' electric and gas utility properties.

The business of System Energy is limited to wholesale power sales and has no distribution franchises.

Environmental Regulation

General

Entergy's facilities and operations are subject to regulation by various' domestic and foreign governmental
authorities having jurisdiction over air quality, water quality, control of toxic substances and hazardous and solid
wastes, and other environmental matters. Management believes -that its affected subsidiaries 'are in substantial
compliance with environmental .'Iregulations currently applicable to their facilities and* operations. 'Because
environmental regulations are subject to change, future compliance costs cannot be precisely estimated. However,
management estimates that future capital expenditures for environmental compliance will not be material for Entergy
or any of its reporting subsidiaries.

Clean Air Legislation

'The Clean Air Act Amendments of 1990 (the Act) established the following three'programs that currently or
in the future may affect Entergy's fossil-fueled generation: (i) an acid rain program for control of sulfur dioxide
(SO2) and nitrogen oxides (NOx); (ii) an ozone'nonattainment area program for control of NOx and volatile organic
compounds; and (iii) an operating permits 'program for administration and enforcement of these and other Act
programs.
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Under the acid rain program, it is anticipated that no additional equipment to control SO2 will be required by
Entergy's subsidiaries. The Act provides allowances to most of the affected Entergy generating units for emissions
based upon past emission levels and operating characteristics. Each allowance is an entitlement to emit one ton of
S02 per year., Under the Act, utilities are or will be required to possess allowances for SOI emissions from affected
generating units. All Entergy fbssil-fueled generating units are classified as "Phase IX' units tinder the Act and are
subject to SO2 allowance requirements beginning in the year 2000. Management believes that it will be able to
operate the domestic utility companies' generating units efficiently without installing scrubbers or experiencing other
significant expenditures. , -- -:

, Control equipment may eventually be required for certain Entergy Gulf States generating units to achieve
NOx reductions due to the ozone nonattainment status of areas served in and around Beaumont and Houston, Texas.
Texas environmental authorities have imposed NOx controls on power plants that must be in place by November
1999.; The aggregate cost of such control equipment for the affected Entergy Gulf States plants is estimated to be
less than $1.5 million through the year 2000. It is expected that-Texas, in conjunction with, the EPA, will publish
future control strategies in 1999. Depending on the strategies developed by Texas, additional costs may be incurred
between 2000 and 2007, but these costs cannot currently be estimated.

Other Environmental Matters
;~~- - - **. - ,

The Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(CERCLA), authorizes the EPA and, indirectly, the states, to require generators and certain transporters of certain
hazardous substances released from or at a site, and the owners or operators of any such site, to cleanup the site or
reimburse site clean-up costs.; CERCLA has been interpreted to impose joint and several liability on responsible
parties. Entergy's domestic utility companies have sent waste materials to various disposal. sites over the years.
Also, certain operating procedures and maintenance practices employed by Entergy's domestic utility companies,
which historically were not subject to regulation, are now regulated by environmental laws. Some of these sites have
been the subject of governmental action under CERCLA, resulting in site clean-up activities. The domestic utility
companies have participated to various degrees in accordance with their respective potential liabilities in such site
clean-ups and have developed experience with clean-up costs. ',The affected domestic utility companies have
established reserves for such environmental clean-up/restoration activities. .

Entergy Arkansas

Entergy Arkansas has received notices from time to time from the EPA, the Arkansas! Department of
Pollution Control & Ecology (AD)PC&E), and others alleging that Entergy Arkansas, along with others, may be a
PRP for clean-up costs associated with various sites in Arkansas. Most of these sites are neither owned nor operated
by any Entergy affiliated company. Contaminants at the sites include polychlorinated biphenyls (PCBs), lead, and
other hazardous substances.-. - .

At the EPA's request, Entergy Arkansas voluntarily performed stabilization activities at the Benton Salvage
site in Saline County, Arkansas. While the EPA has not named PRPs for this site, Entergy Arkansas has attempted
to negotiate a settlement with the EPA.- Entergy Arkansas and the EPA were unable% to reach an agreement
satisfactory to both parties. The EPA completed its, own clean-up! of the site in 1996. - Entergy Arkansas does not
believe that its potential liability, if any, with respect to this site will be material.

Entergy Arkansas entered into a Consent Administrative Order with the ADPC&E in 1991 -that named
Entergy Arkansas as a PRP for the initial stabilization associated with contamination at the Utilities Services, Inc.
state Superfund site located near Rison, Arkansas. This site was found to have' soil contaminated by PCBs and
pentachlorophenol (a wood preservative). Containers and drums that contained PCBs- and other hazardous
substances were found at the site. Entergy Arkansas' share of total remediation costs at this site is estimated not to
exceed $2.7 million. Entergy Arkansas worked with ADPC&E to identify and notify other PRPs with respect to this
site. Entergy Arkansas has received assurances that the ADPC&E will use its enforcement authority to allocate
remediation expenses among Entergy Arkansas and any other PRPs that are identified. Approximately 20 PRPs have
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been identified to date. Entergy Arkansas has performed the activities necessary to stabilize the site, at a cost of
approximately $400,000.

;Entergy Gulf States

Entergy Gulf States has been designated by the EPA as a PRP for the clean-up of certain hazardous waste
disposal sites: Entergy Gulf States is negotiating with the EPA and state authorities regarding the clean-up of these
sites. Several class action and other suitsihave been filed in state and federal courts seeking relief from Entergy Gulf
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 (see "Other Regulation and Litigation" below).

- i , * '

. In 1971, Entergy GulfStates purchasedpioperty nearits gabine generating station, known as theBailey site,
Sfor possible expansion of coolingwater facilities. Entergy Gulf States sold the property in 1984. In'October 1984,
an abandoned waste site on the property was included on the NPL by the EPA. Entergy Gulf States negotiated with
the EPA and aconsent decree has been signed by all PRPs for the voluntary clean-up of the Bailey site. On-site
remediation was completed during 1997. Total -remediation costs at this site are currently expected to be
approximately $33 million. However, federal and state agencies are still examining potential liabilities associated
with natural resource damage. Entergy Gulf States is expected to be responsible for about 2.26% of the estimated
clean-up 'cost. Entergy Gulf States does not expect that its remaining responsibility with respect to this site will be
material after allowance for its existing provision for clean-up in the amount of $300,000.

-Entergy Gulf States is currently involved in a multi-phased remedial investigation of a site, known as the
Lake Charles Service Center, located in Lake Charles,'Louisiana. A manufactured gas plant (MGP) is thought to
have operated at this site from approximatelyl1916'to 1931. Coal tar, aWby-pr6duct of the'distillation process
employed at MGPs, was apparently routed to a portion of the property for disposal. The same area has also been
used as a landfill. Under an order issued by the LDEQ which is currently stayed, Entergy Gulf States was required
to investigate .and, -if necessary, take remedial action at the site. Preliminary estimates of remediation costs are
approximately $20 million. '-On February 13,-1995, the EPA'published a proposed rule adding the Lake Charles
Service Center to the NPL. Another PRP has been identified that may have had a role in the ownership and operation
ofthe MGP.. .Entergy Gulf States has signed an Administrative Consent Order negotiated with the'EPA, but does not
presently expect that its-ultimate responsibility for this site will materially exceed its existing clean-up provision of
$20 million.

Entergy Gulf States is currently involved in an initial investigation of an MGP site, known as the' Old
Jennings Ice Plant, located in Jennings, Louisiana The MGP site is believed to have operated from approximately
1909 to 1926. The site is currently used for an electrical substation and storage'of transmission and distribution
equipment. In July 1996, a petroleum-like substance was discovered on the surface soil, and notification was made
to the LDEQ: The LDEQ was aware of this site based upon a survey performed by an environmental consultant for
the EPA,. Entergy Gdlf States obtained the services of an environmental consultant to collect core samples and to
perform a, search' f historical records to determine what activities occurred at Jennings.- 'Results of the core
sampling; which found limited amoutnts of contamination on-site; were -submitted to the LDEQ. ' The review by
LDEQ is complete ,and additional sampling is planned during 1999 to determine a cost-effective remnldiation strategy.
Entergy does not expect that its'ultimate financial responsibility with respect to ihis site will be material. The amount
of its existing provision for clean-up is $250,000.

Entergy Louisiana,' Entergy New Orleanis, and System Energy

Entergy Louisiana, Entergy New Orleans, and System Energy have received notices from the EPA and/or the
states of Louisiana'and Mississippi that one or more of them may be a PRP for the following disposal sites, which
are neither owned nor operated by any Entergy subsidiary:'

0 In October 1997, the MDEQ ordered Enfergy Louisiana to implement a remedial action work plan
prepared by a PRP committee for Disposal Systems, Inc. sites at Fifth Street (Clay Point) and Lee Street
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in Biloxi, Mississippi,- and at Woolmarket, Mississippi. Entergy Louisiana filed a petition with the
MDEQ denying that it had sent any wastes to the Lee Street or Woolmarket sites. With regard to the
Clay Point site, the petition states: 1) that wastes that had been transported by its contractor to the site
are not pollutants within the meaning of the applicable Mississippi statutes or regulations; 2) that any
wastes at that site have been cleaned up under a consent decree between the EPA and the PRPs, which
was approved by the U. S. District Court for the Southern District of Mississippi, Southern Division; 3)

- that any cleaned up waste is stored at a warehouse on the site, and, 4) that the State of Mississippi has
no jurisdiction in view of the consent decree of the federal court. The petition further requested a hearing
before the MDEQ. No hearing date has been set. MThe MDEQ issued a similar order on the same date to
Entergy Louisiana's contractor, Ebasco Services, Inc., which Entergy Louisiana has agreed to defend
and indemnify. The MDEQ issued a similar order on the same date to Bechtel Power, the contractor for
System Energy on the Grand Gulf plant. System Energy was not named as a defendant in the order.
Bechtel has filed a petition asking for a hearing. Entergy is currently negotiating a settlement that was
developed by a PRP committee. .The settlement would relieve Entergy Louisiana and System Energy of
future liability or costs associated with these sites. The settlement for Entergy. Louisiana, including
EBASCO, is expected to be approximately $300,000. System Energy is not expected to participate in
the settlement payments. - . . .

From 1992 to 1994, Entergy Louisiana performed a site assessment and remedial activities at a retired
power plant known as the Thibodaux municipal site, previously owned and. operated; by a Louisiana
municipality. Entergy Louisiana purchased the power plant at this site as part of the acquisition of
municipal electric systems. The site assessment indicated some subsurface contamination from fuel oil.
Remediation of the Thibodaux site is expected to-continue through 2000. The cost incurred through
December 31, 1998 fbr the Thibodaux site is $386,000, and future costs are not expected to exceed the
existing provision of $433,000. . . - . .

* During-1993, the LDEQ issued new rules for solid waste regulation, including regulation of waste water
impoundments. Entergy Louisiana has determined that certain of its power plant waste water impoundments .were
affected by these regulations and has, chosen to upgrade or close them. As a result, a remaining recorded liability in
the amount of $5.9 million existed at December 31, 1998 for waste water.upgrades and closures. Completion of this
work is awaiting the LDEQ's approval. Cumulative expenditures relating to the upgrades and closures of. waste
water impoundments are $7.1 million as of December 31, 1998.

Other Regulation and Litigation .

Merger (Entergy Corporation and Entergy Gulf States)

FERC's orders approving the Merger were appealed to the D.C. Circuit by Entergy Services, the Council,
,the Arkansas Electric Energy Consumers (AEEC), the APSC, Cajun, the MPSC, the American Forest and Paper
Association, the, State of Mississippi, the City of Benton and other cities, and Occidental. Chemical Corporation
(Occidental). Entergy Services..sought review of FERC's deletion of a 40% cap on the amount of fuel, savings
Entergy Gulf States may be required to transfer to other Entergy. domestic utility companies under a, tracking
mechanism designed to protect the other companies from certain unexpected increases in fuel costs. The other parties
sought to overturn FERC's decisions on various grounds, including issues as to whether FERC appropriately
conditioned the Merger to protect various interested parties from alleged harm and FERC's reliance on Entergy's
transmission tariff to mitigate any potential anticompetitive impacts ofthe Merger. On November 18, 1994, the D.C.
Circuit denied motions filed by Cajun, Occidental, and AEEC for a remand to FERC and a partial summary grant of
the petitions for review. At the same time, the D.C. Circuit ordered that the cases be-held in abeyance pending
FERC's issuance of (i) a final order on remand in the proceedings on Entergy's transmission tariff (see discussion of
tariff case in "RATE MATTERS AND REGULATION - Rate Matters - Wholesale Rate Matters,- Orpen
Access Transmission" above), and (ii) a final order on competition issues in the proceedings on the Merger.
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In December 1993, Entergy Services submitted tariff revisions to FERC to comply with FERC's order dated
December 15, 1993, approving the Merger. In February 1994, the APSC and ABEC filed with FERC ajoint protest,
alleging that Entergy should be required to insulate the ratepayers of Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans from all litigation liabilities related to River Bend. In a May 17, 1994 order
on rehearing, FERC, addressed Entergy's commitment to insulate the customers, of Entergy Arkansas, Entergy
Louisiana, Entergy Mississippi, and Entergy New Orleans against liability resulting from certain litigation involving
River Bend. In response to FERC's clarification of Entergy's commitment, Entergy Services filed a new compliance
filing in June 1994. The APSC and AEEC subsequently filed protests questioning the adequacy of Entergy's June
1994 compliance filing. FERC accepted the compliance filing in December 1998.

Employment Litigation (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and
Entergy New Orleans) ; -

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans
are defendants in numerous lawsuits that have been filed by former employees alleging 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 and deny any
liability to the plaintiffs. However, no assurance can be given as to the outcome of these cases.

Litination Environment (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, EntergyNew Orleans, and System Energy)

The four!states in which Entergy and the domestic utility companies operate, in particular Louisiana and
Texas, have proven to be unusually litigious environments. Judges and juries in Louisiana and Texas have
demonstrated a. willingness to grant large verdicts, including -punitive damages, eto plaintiffs in personal injury,
property damage, and business tort cases. Entergy uses all means appropriate to contest litigation threatened or filed
against it, but the litigation environment in the states referred to poses a significant business risk.

Asbestos and Hazardous Waste Suits

(Entergy Gulf States) - * -

Several lawsuits have been filed on behalf of plaintiffs in state and federal courts in Jefferson and Orange
Counties, Texas. These suits seek relief from Entergy Gulf States as well as numerous other defendants for damages
caused to the plaintiffs or others by the alleged exposure to hazardous waste and asbestos on the defendants'
prenises.- The plaintiffs in some of these suits are also suing Entergy Gulf States and all other defendants on a
conspiracy claim. There are also asbestos-related lawsuits filed in the District Court of Calcasieu Parish in Lake
Charles, Louisiana, naming numerous defendants including Entergy Gulf States. The suits allege that each plaintiff
contracted an asbestos-related disease from exposure to asbestos insulation products on -the- premises of the
defendants. Plaintiffs have filed lawsuits in Louisiana in state courts in East Baton Rouge, Iberville, and Ascension
Parishes. These suits seek relief from Entergy Gulf States and numerous other defendants for damages caused to the
plaintiffs or others by alleged exposure to hazardous waste and asbestos on the defendants' premises. It is not known
how many of the plaintiffs in any of the foregoing cases actually worked on Entergy Gulf States' premises.
Settlements with the Jefferson County plaintiffs and with the Calcasieu Parish plaintiffs are in the process of being
consummated. Entergy Gulf States' share of the settlements of these cases is not material, in the aggregate, to its
financial position or results of operations.'

Cajun - Coal Contracts (Entergy Corporation and Entergy Gulf States)

A discussion of this litigation is included under the caption "Cajun-Coal Contracts" in Note 9 to the financial
statements.
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Catalyst Technologies. Inc. (Entergy Corporation)

In June 1993, Catalyst Technologies, Inc' (CTI) filed a petition in the Civil District Court for the Parish of
Orleans, Louisiana (CDC), against Electec' Inc., now named Entergy Enterprises, Inc' (EEl), which is a wholly-
owned non-utility subsidiary of Entergy Corporation. The petition alleged, among other things, breach of contract,
and breach of the obligation of good faith and fair dealing. InAugust. 1997; a jury in the CDC returned a verdict
against EEI in the amount of $346 million plus interest of approximately $118 million. In November 1997, the trial
judge entered ajudgment notwithstanding the verdict in favor of EEl in the CTr lawsuit. Finding'as'a matter of law
that the jury's verdict was incorrect, the judge ruled that no contract ever existed- between CTI and Entergy
Enterprises, and that the verdict was contrary to the law and the evidence. CTI appealed this ruling to the Louisiana
Court of Appeal for the Fourth Circuit, and oral argument Was heard, in November 1998. In March 1999, EEI
agreed to settle the lawsuit for a S2.5 million cash payment to the plaintiffs, and the proceeding will be dismissed.

Union Pacific Railroad (Entergy Corporation and Entergy Arkansas)

In October 1997, Entergy Arkansas and Entergy Services filed a civil suit against Union Pacific Railroad
- Company (Union Pacific) in the United States District Court for the Middle District of Louisiana; This suit seeks
damages and the termination of coal shipping contracts with Union Pacific because of Union Pacific's failure to meet
its contractual obligations to ship coal to Entergy Arkansas' two large coal-fired plants. The lawsuit also alleges that
such failure has impaired Entergy Arkansas' ability to generate and sell electricity from these plants. The case has
been transferred to the United Stites District Court for the District of Nebraska. In January 1999, on cross motions
for summary judgment, the court ruled that Union Pacific has breached obligations under the contracts. Under the

.court's ruling, if the breaches of the contracts by Union Pacific are proven at trial to be material, rescission of the
contracts is available to Entergy as a remedy, in addition to any monetary damages awarded. Entergy Arkansas
continues to seek an order from tihe Federal Surface Transportation Board requiring Union Pacific to allow another

. railroad to bring coal to one of the Entergy Arkansas generating plants. -

Aquila Power Corporation (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans)

In March 1998, Aquila Power Corporation ("Aquila') filed a complaint with the FERC- against Entergy
Services, as agent for the domestic utility companies, alleging that the domestic utility companies improperly
reserved transmission capacity cn Entergy's transmission system, resulting in the denial ofAquila's request for
transmission service. Aquila's complaint seeks compensation for lost profits, an order prohibiting Entergy and/or its
affiliates from engaging in similar conduct, and suspension of the domestic utility companies' and EPMC's market-
rate authority.. In May 1998, Entergy filed its response denying the Aquila allegations. Subsequently, Aquila
amended and restated its complaint, alleging additional instances of improper activities by Entergy. In addition to its

'requests in its original complaint, Aquila's amended complaint seeks a finding by FERC that Entergy is in violation
of FERC Orders No. 888 and 889, and an order that Entergy. should be required to join or agree to the formation of
an independent system operator. Entergy filed its response to the amended and restated complaint in July 1998,
denying the alleged improper conduct, and also moved in September 1998 to dismiss Aquila's complaint. Aquila has
responded, and no hearing date has been set by FERC.

Panda Energy Corporation (Entergy Corporation)

In i994, Panda Energy Corporation (Panda) commenced litigation in Texas in the Dallas District Court
against Entergy Corporation and certain of its subsidiaries. The allegations include, among others, tortious
interference with contractual relations, conspiracy, misappropriation of corporate opportunity unfair comp'etition
and fraud, and constructive trust issues. Panda seeks damages of approximately $4.8 billion, of which $3.6 billion is
claimed in punitive damages. The district court granted the defendants' motion for summaryjudgment and dismissed
the lawsuit, finding that Panda is unable to show damages and that the facts alleged do not support a cause of action
against the defendants. In August 1998, an appellate court reversed the dismissal and remanded the lawsuit to the
district court Entergy and other defendants petitioned the appellate court for rehearing, but that petition was denied
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in October 1998. Entergy's petition to the Texas Supreme Court for review of the appellate court decision was
denied in February 1999, and the case has been remanded to the district court for further proceedings. Entergy
believes that Panda's claims have no merit and that Entergy will ultimately. prevail in having the case dismissed.

Ratepayer Lawsuits (Entergy Corporation, Entergy Louisiana, and Entergy New Orleans)
! . . . i . , . .~3 .. . ; . .44, ,, ,

In April 1998, a group of residential and business ratepayers filed a complaint against Entergy New Orleans
in state court in Orleans Parish purportedly on behalf of all. ratepayers in New. Orleans. The plaintiffs allege that
Entergy New Orleans overcharged ratepayers by at least $300 million since 1975 in violation of limits on Entergy
New Orleans' rate of return that the plaintiffs allege are set by the 1922 franchise ordinances passed by the New
Orleans City Council. The plaintiffs seek, among other things,- (1) a-declaratory judgment that -such franchise
ordinances have been violated, and (2) a remand to the City Council for the establishment of the amount of
overcharges plus interest. Entergy New Orleans believes the lawsuit is completely without merit. Entergy New
Orleans has charged only those rates authorized by the City Council, which the City Council has set in accordance
with applicable law. -Entergy New Orleans is vigorously defending itself in the lawsuit.

* e -, ,. e , a Z , o~~~~~~~~ . ;.4io. r. S .''; **

In' May.!l998,- a group of ratepayers filed a complaint against Entergy Corporation, Entergy.Power, and
Entergy Louisiana in state court in-Orleans Parish purportedly.. on behalf of all Entergy Louisiana ratepayers. The
'plaintiffs allege that the fuel costs passed by Entergy.Louisiana to customers through its fuel adjustment clause were
improper. The plaintiffs seek, among other things, a refund of the amounts allegedly charged in excess of the proper
fuel adjustment. 'This same group of ratepayers also filed with the LPSC a complaint against-Entergy Corporation
and Entergy Louisiana seeking relief similar to that which they seek by their lawsuit in state court. Entergy
Louisiana is vigorously defending itself inthe lawsuit...'.. - -. ' . ,:

* gIn May'1998, a group of ratepayers filed a complaint againstEntergy Louisiana in state court in East Baton
Rouge Parish purportedly on .behalf of all Entergy, Louisiana ratepayers. MThe plaintiffs allege :that the formula
ratemaking plan authorized by the .LPSC has allowed Entergy Louisiana to earn amounts in excess-of a fair return.
The plaintiffsseekl among othergthings, (1) a declaratory judgment that the formula ratenmaldng plan is an improper
ratenaking practice, and (2), a refund of the amounts. allegedly charged in excess of proper ratemaking practices.
Entergy Louisiana believes the lawsuit is completely without merit, and is vigorously defending itself.

Franchise Fee Litigation (Entergy Gulf States) . -

In September 1998, the City of Nederland filed a petition against Entergy Gulf States and Entergy Services
in state court in Jefferson County, Texas, purportedly on behalf of all Texas Imunicipalities that have ordinances or
agreements with Entergy Gulf States. The lawsuit alleges that Entergy Gulf States has been underpaying its
'frahehise'fbes due to failure to properly calculate its gross receipts. . Plaintiff seeks a judgment for the allegedly
underpaid fees and .punitive damages.. Entergy Gulf States believes the lawsuit'is completely'without merit, and is
vigorously defending itself in the lawsuit.

Fiber Optic Cable Litigation (Entergy Corporation, Entergy Gulf States)

In May 1998, a group of property owners filed a petition against Entergy Corporation, Entergy Gulf States,
Entergy Services, and ETHC in state court in Jefferson County, Texas purportedly on behalf of all property owners
throughout the Entergy service area wh6 have coniveyed casements to the defendants.' The lawsuit alleges that
Entergy installed fiber optic cable across their property without obtaining appropriate easements. .The plaintiffs seek
actual damages for the use of the land 'and a share of the profits made through use of the fiber 'optic cables and
punitive damages. Entergy is vigorously defending itself in the lawsuit, and believes that any damages suffered by
the plaintiff landowners is negligible and that there is no basis for the claim seeking a share of profits.'
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Franchise Service Area Litiation (Entergy Gulf States) -

In early*1998, Beaumont Power and Light Company (BP&L) sought unsuccessfully a franchise to provide
electric service in the City of Beaumont, Texas, where Entergy Gulf States already holds such a franchise. In
November 1998, BP&L filed a request before the PUCT to'obtain a certificate of convenience and necessity for those
portions of Jefferson County outside the boundaries of any municipality for which Entergy Gulf States provides retail
electric service. BP&L's application contemplates using Entergy Gulf States' facilities in their provision of service.
In Texas, utilities are required todobtain a certificate of convenience and necessity (CCN) prior to providing retail
electric service..: Jefferson County is currently singly certificated to Entergy Gulf States. If BP&L's application is
granted,- BP&L would be able to provide retail service to Entergy Gulf States'- customers in the area for which the
certificate would apply. The hearing on the merits of the application in the BP&L case is scheduled to be held in
June 1999. -

.The PUCT has raised a number of legal issues that must be addressed prior to reaching the merits of BP&L's
application. These legal issues anr currently being addressed in another application before the PUCT. In October
1998, Corpus Christi Power & Light Company (CCP&L) filed a request before the PUCT to obtain a CCN to
operate in:an area certificated to Central Power & Light Company. Entergy.Gulf States has' intervened and is
.participating in the CCP&L case.. Te outcome of certain legal issues in the CCP&L case are likely to be applicable
to the BP&L case. :It is not knowat this time what the decision will be on these threshold issues or when the
decision will be rendered: A hearing on the thresh6ld issues in the CCP&L case was held in February 1999. The
ALJ should issue a recommendation in the'second quarter of 1999 for consideration by the PUCT.

ilindusthan Development Corpolion, Ltd. (Entergy Corporation)

In IJanuary l999; Hindusthan Development Corporation (HDC) commenced an arbitration proceeding in
India against Entergy Power Asia Ltd. (EPAL), an indirect, wholly owned subsidiary of Entergy Corporationb. The
arbitration is under.UNCITRAL rules;,which have been adopted in both India and the United States. I HDC alleges
that EPAL. did. not fulfill: its obligations' under. a-Joint Development Agreemeint (JDA) to develop a 350 MW
cogenerationplant to be built in Bina, India.', HDC also alleges that EPAL wrongfully.withdrew'as lead developer.
Entergy's management believes that HDC's allegations are completely without merit, and that both parties to the JDA
had an absolute right of withdrawal. BDC is seeking unspecified damages of $1.1 billion. EPAL is vigorously
defending itself in the arbitration proceeding.

EARNINGS RATIOS OFDOMESTIC UTILITY COMPANIES AND SYSTEM ENERGY

The domestic utility companies' and System Energy's ratios of earnings to fixed charges and ratios of
earnings to combined fixed charges and preferred dividends pursuant to Item 503. of SEC Regulation S-K are. as
follows:

Ratios of Earnings to Fixed Charges
Years Ended December 31.

-. Entergy Arkansas
-:;. Entergy Gulf States

Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
System Energy - - -

'I . .

..- .199_
: . 2.63

1.40
3.18
3.04
2.59
2.52

1997 - 1996
2.-54 2.93
1.42- 1.47
2.74 3.16
2.98 3.40
2.70. 3.51
2.31 2.21

1995
2.56
1.86
3.18
2.92
3.93
2.07

1994
2.32
(b).

2.91-
2.12
1.91
1.23
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Ratios of Earnings to Combined Fixed
Charges and Preferred Dividends

Years Ended December 31,
1998 1997 1996 1995 1994

Entergy Arkansas 2.28 2.24 2.44 2.12 1.97
Entergy Gulf States(a) 1.20 1.23 1.19 1.54 (b)
Entergy Louisiana 2.75 2.36 2.64 2.60 2.43
EntergyMississippi 2.73 2.69 2.95 2.51 1.81
Entergy New Orleans 2.36 2.44 3.22 3.56 1.73

(a) "Preferred Dividends" in the case of Entergy Gulf States also include dividends on preference stock.

(b) Earnings for the year ended December.31, 1994, for Entergy Gulf States were not adequate to cover fixed
charges and combined fixed charges and preferred dividends by $144.8 million and $197.1 million,
respectively.

BUSINESS SEGMENTS

Enteray Corporation

Entergy's business segments are discussed in Note 14 to the financial statements.

Enterev New Orleans /

Electric Service ,. . /
If.

Entergy New Orleans supplied retail electric service to approximately .189,,t00 customers as of
December 31, 1998. During 1998, 41% of electric operating revenues was derived from r idential sales, 37% from
commercial sales, 7% from industrial sales, and 15% from sales to governmental and municipal customers.

Natural Gas Service

Entergy New Orleans supplied retail natural gas service to approximately; 151,000 customers as of
December 31, 1998. During 1998, 53% of gas operating revenues was derived from tesidential sales, 20% from
commercial sales, 10% from industrial sales, and 17% from sales to governmental and municipal customers, as
described below in "FUEL SUPPLY - Natural Gas Purchased for Resale."

Financial Information Relating to Products and Services

Financial information relating to Entergy New Orleans' products and services is presented in Entergy New
Orleans' financial statements. i

Enterev Gulf States

For the year ended December 31, 1998, 96% of Entergy Gulf States' operating revenues were derived from
the electric utility business. Of the remaining operating revenues, 2% were derived 'from the steam business and 2%
from the natural gas business.
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PROPERTY

Generatin! Stations

The total capability of the generating stations owned and leased by the domestic operating companies and.
System Energy as of December 31, 1998, by company and by fuel type, is indicated below:.

Owned and Leased Capability MW(1)
Gas

Turbine
and

Internal
Company Total- Fossil Nuclear Combustion Hydro

Entergy Arkansas 4,373 (2) 2,379 1,694 230 (4) 70
Entergy Gulf States 6,354 (2) 5,843 936 (5) 75 -

Entergy Louisiana 5,423 (2) 4,329.. 1,075 19
Entergy Mississippi 3,063 (2) 3,052 - 11
EntergyNew Orleans 934 (2) 918 16. ,
System Energy 1,080 - 1,080 - -

Total 21,727- (3) . 16,521. (3) 4,785 351 70

(1) "Owned and Leased Capability" is the dependable load carrying capability as demonstrated under actual
operating conditions based on the primary fuel (assuming no curtailments) that each station was designed to
utilize.

(2) . 'Excludes the capacity of fossil-fueled generating stations placed on extended reserve shutdown as follows:
Entergy Arkansas - 506. MW; Entergy Gulf States" 405 MW;* Entergy Louisiana - 157 MW;. Entergy
Mississippi - 73 MW; Entergy New Orleans - 143 MW. Generating stations that are not expected to be
utilized in the near-term to meet load requirements are placed in extended reserve shutdown in order to
minimize operating expenses.

-(3)-.Exludes net capability of generating facilities owned by Entergy Power, which owns 665 MW of
fossil- eledcapacity. . *. .

(4) Includes 184 MW of capacity leased by Entergy Arkansas through 1999.

(5) Includes 281 MW representing the portion of River Bend obtained by Entergy Gulf States as part of the
; Cajun Settlement in Deoceber 1997.

In November 1998, a non-utility subsidiary of Entergy signed an agreement to buy Boston Edison's 670 MW
Pilgrim Nuclear Station in Plymouth, MA. Pilgrim will be the first nuclear plant to be acquired by, Entergy as part of
a non-regulated business strategy that focuses on competitive nuclear power acquisitions and power generation as
primary growth areas. The purchase and sale agreement anticipates a closing date in the second quarter of 1999. The
sale includes the Pilgrim generating plant and facilities (including nuclear fuel) and a 1600-acre site on Cape Cod
Bay.

Entergy's load and capacity projections are reviewed periodically to assess the need and timing for additional
generating capacity and of interconnections in light of the availability of power, the location of new loads, and
maximum economy to Entergy. Domestically, based on load and capability projections and bulk power availability,
when new generation resources are needed, Entergy expects to meet this need by means other than construction of
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new base load generating capacity. Entergy expects to meet future capacity needs by, among other things,
purchasing power in the wholesale power market and/or removing generating stations from extended reserve
shutdown. Currently, plans are being implemented to re-activate several units that are in extended reserve shut down.
The units, once back on line, will provide an additional 583 MW of capacity to serve customers during peak demand.

Under the terms of the System Agreement, certain generating capacity and other power resources are shared
among the .domestic utility companies. The System Agreement provides, among other things, -that parties having
generating reserves greater than their load requirements (long companies) shall receive payments from those parties
having deficiencies in generating reserves (short companies). Such payments are at amounts sufficient to cover
certain of the long companies' costs, including operating expenses, fixed charges on debt, dividend -requirements on
preferred and preference stock and a fair rate of return on common equity. investment. Under the System Agreement,
these charges are based on costs associated with the long companies' steam electric generating units fueled by oil or
gas. In addition, for al energy exchanged among the domestic utility companies under the:System Agreement, the
short companies are required to pay the cost of fuel consumed in generating such energy plus'a charge to cover other
associated costs. FERC proceedings relating to the System Agreement are discussed more thoroughly in "RATE
MATTERS AND REGULATION - Rate Matters - Wholesale Rate Matters - System Agreement," above.

Entergy's domestic utility business is subject to seasonal fluctuations, with the peak period occurring in the
summer months. The 1998 peak demand of 20,591 MW occurred on July 8, 1998. The total operational system
capability at the time of peak was 20,485 MW. This yielded a slightly negative reserve margin at the time of the
peak of approximately -0.5%.

Interconnections
- * , . * , -, . . . .

The electric generating facilities of Entergy's domestic utility companies consist principally of steam-electric
production facilities strategically located with reference to availability of fuel, protection of local loads, and other
controlling economic factors. These generating units are interconnected by a transmission system operating at
various voltages up to 500 KV. Generally, with the exception of Grand Gulf 1, Entergy Power's capacity and a
small portion of Entergy Mississippi's capacity, operating facilities or interests therein are owned or leased by the
domestic utility company serving the area in which the generating facilities are located. All of Entergy's generating
facilities are centrally dispatched and operated in order to obtain low cost sources of energy with a minimum of
investment and efficient use of plant.

In addition to the many neighboring utilities with which the domestic utility companies interconnect, the
domestic utility companies are members of the Southeastern Electric Reliability Council. The primary purpose of this
council is to ensure the reliability and adequacy of the electric bulk power supply in the'southeast region of the
United States. The Southeastern Electric Reliability Council is a member of the North American Electric Reliability
Council.

Gas Property

As of December31, 1998, Entergy New Orleans distributed and transported natural gas for distribution
solely within the limits of the City of New Orleans through a total of 1445 miles of gas distribution mains and 41
miles of gas transmission pipelines.

As of December 31, 1998, the gas properties of Entergy Gulf States, which are located in and'around Baton
Rouge, Louisiana, were not material to Entergy Gulf States.
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Titles :

'The generating stations oEEntergy's public'utility companies are generally located on properties owned in fee
simple. The greater portion'of the transmission'and distribution lines of the domestic utility'companies have been
constructed on property of private owners pursuant to easements or on public highways and streets pursuant to
appropriate franchises. The rights of each company in the property on which its facilities 'are located are considered
by-such co'pany~io be. adequate fbr'its use in the conduct of its business. Minoi defects and'iregularities
customarily found in properties of like size and character may exist, but such defects and'irregularities do not, in the
opinion of management, materially impair the use of the' properties affected thereby. -The 'domestic utility companies
generally have the right of eminent domain, whereby they may; if necessary, perfect or secure titles to, or easements
or servitudes on, privately held lands used in or reasonably necessary for their utility operations.

Substantially all the physical properties owned by each Entergy domestic utility company and' System Energy
are subject to the lien of mortgages securing the first mortgage bonds of such company." The Lewis Creek generating
station is owned by GSG&T, Inc;, a subsidiary of Enteigy Gulf States, and is not'subject to the lien of the Entergy
Gulf States 'mortgage securing the first mortgage bonds, of-Entergy Gulf States; bit is leased' to and 'operated by
Entergy Gulf States. In the case of Entergy Louisiana, certain properties are also subject to a second lien securing
other obligations of Entergy Louisiana. Iii the case' of Entergy Mississippi, substantially all of its properties and
assets are also subject to the secoad mortgage lien of its geiral and refunding mortgage bond indenture' However,
Entergy Mississippi's first mortgage is expected to be cancelled in' 1999.

FUEL SUPPLY

The sources of generation and average fuel cost per KWH for the domestic utility companies and System
Energy for the years-1996-1998 were:

I .

.Year '-,

I . Natural Gas
% -, -'Cents-

. ofr -.' per
: Get '- -KWH

:. .; .

40 2.50
39 2.97
42 2.99 :

- FuelOil.- '
- % : Cents

Of : per
'3*- KWH
f .:, . . . I

6 2.37
4 3.11

Al; . 3.03

- Nuclear Fuel
.:. e . - Cents-

of' Per
Gen KWH

40 .53
41 .54
'41:. .56 '

Coal ''
.. % , Cents
of -' Per

' Gen KWH

14 - 1.67
16 1.73
16 1.73

1998
1997
1996

Actual 1998 and projected, 1999 sources of generation for the domestic utility companies and System Energy
are:

Natural Gas
1998 1999

Fuel Oil
1998 1999

Nuclear
1998 1999

Coal
1998 .1999

Entergy Arkansas
Entergy GulfStates.
Entergy Louisiana
Entergy Mississippi
Entergy New Orleans
System Energy
Total

. 9% . .8%.
.. 61% 7.0%

58% 58%
27% 7%
87% 75%

40% 36%

SO%50%
13%

6%

1%'

73%
1Cfle

I 58%
26%..
41%

38%
22%
41%

1000/6(a)
28%

32%
13%

23%

14%

54%
.. 8%

20%

24%

A- / . .

- 100%(a)
11% 40%

(a) In addition to the nuclear capacity given above for the following companies, capacity and energy from System
Energy's interest in Grand Gulf 1 is allocated as follows: Entergy Arkansas - 36%; Entergy Louisiana - 14%;
Entergy Mississippi - 33%; and Entergy New Orleans - 17%.

(b) Immaterial amounts of generation were provided by hydroelectric power.
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Natural Gas

The domestic utility companies have long-term firm and short-term interruptible gas contracts. Long-term
firn contracts comprise less than 30% of the domestic utility companies' total requirements but can be called upon, if
necessary, to satisfy a significant percentage of the domestic utility companies' needs. Short-term contracts and spot-
market purchases satisfy additional gas requirements. Entergy Gulf States has a transportation service agreement
with a gas supplier that provides flexible natural gas service to certain generating stations by using such supplier's
pipeline and gas storage facility. ..* -

Many factors, including wellhead deliverability, storage and pipeline capacity, and demand requirements of
end users, influence the availability and price of natural gas supplies for power plants. Demand is tied to weather
conditions as well as to the prices of other energy sources. Supplies of natural gas are expected to be adequate in
1999. 'However, pursuant'to' federal and state regulations, gas supplies to power pIants'may be interrupted during
periods of shortage. To the extent natural gas supplies may be disrupted, the'domestic utility companies will use
alternate fuels, such as oil, or rely to a larger extent on coal and nuclear generation.

Coal

Entergy Arklansas has loig-ierm contracts with m'ies in the State of Wyoming for'tle supply of low-sulfur
coal for White Bluffand Independence. These cntracits 'which expire in 2b0i' d 201 i provid for approximately
85% of Entergy Arkansas' expected annual coal requirements. Additional requirements are satisfied by spot market
purchases. Entergy Gulf States has a contract ;fr a supply of iow-sulfur Wy'6img coal fori Nelson Unit 6, which
should be sufficient to satisfy its fuel requirenients for that unit 'through 2bio., Caqjun~ has 'advised Entergy Gulf
States that Cajun has contracts tha souldprovide andeuate supply of'coal'foirthe operation of Big Cajun 2,
Unit 3. ..-

Nuclear Fuel

' The nuclear fuel cycle involves the following: .

- o nmining and milling of uranium ore to produce a concentrate; .

o conversion of the concentrate to uranium hexafluoride gas;,
o enrichment of the hexafluoride gas;

* o. . fabrication of nuclear fuel assemblies for use in fueling nuclear reactors; and
o disposal of spent.fuel.. .-. .- -

System Fuels is responsible for contracts to acquire nuclear material to be used in fueling Entergy Arkansas',
Entergy Louisiana's, and System Energy's nuclear units and maintaining inventories of such materials during the
various stages of processing. Each of-these companies purchases the required enriched uranium hexafluoride from
System Fuels, but contracts separately for the fabrication of its own nuclear fuel. -The requirements for River Bend
are covered by contracts'made by EntergyGulf States. Entergy Operations acts as an agent for System Fuels and
Entergy Gulf States in negotiating and/or administerin'g nuclear fuel contracts. -

Based upon currently planned fuel cycles, Entergy's nuclear units currently have contracts and inventory that
provide adequate materials and services. Existing contracts for uranium concentrate, conversion of the concentrate to
uranium hexafluoride, and enrichment of the uranium hexafluoride will provide a significant percentage of these
materials and services over the next several years. Additional materials and services required beyond the coverage of
these contracts are expected to be available at a reasonable cost for the foreseeable future.

Current fabrication contracts will provide a significant percentage of these materials and services for
termination dates ranging from 2000-2002. The Nuclear Waste Policy Act of 1982 provides for the disposal of spent
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nuclear fuel or high level waste by the DOE. There is a discussion of spent nuclear fuel disposal in Note 9 to the
financial statements.

Entergy will. enter into additional arrangements to acquire nuclear fuel beyond the dates shown above.
Except as noted above, it is not possible to predict the ultimate cost of such arrangements.

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy each have made
arrangements to lease nuclear fuel and related equipment and services. The lessors finance the acquisition and
ownership of nuclear fuel through credit agreements and the issuance of notes. These agreements are subject to
periodic renewal with the consent of the lenders. There are more. thorough discussions of nuclear fuel leases in Note
10 to the financial statements.

Eiitergy Gulf States. received nuclear fuel as part of the settlement of the Cajun litigation. This, nuclear fuel
was put under lease in December 1998... . ..

Natural Gas Purchased for Resale

Entergy New Orleans has :several suppliers of natural gas for resale. Its system is interconnected with three
interstate and three inowtate pipelines. Presently, Entergy.New. Orleans': primary suppliers are .Koch Energy
Trading, Company'(KIWI,0,Sn interstate gas marketer, Bridgeline Gas Distributors and Pontchartrain.Natural Gas via
Louisiana' Gas.Se s (LGS). Entergy New Orleans has a "no-notice" service gas purchae contract with KET
whicli guarantees En rgy New Orleans gasdelivery at any point aftea the agreed gas volume, has been met. .-The
KET gas supply is traxisported to Entergy New Orleansp transportation service agreement with KochIKG ; Thi .cvc is rsubje t transotto gemn ihKc
GatewayK Pipeline Copaxy.This se i to FERC-approved rates.. Entergy, New Orleans has
firm contracts with its' tw intrastate suppliers and also" rfiiikes interruptible spot market purchases. In recent years,.
natural gas deliveries have been subject primarily to weather-related curtailments. However, Entergy New Orleans
has experienced no such curtailtrments.

As a result of the implementation of FERC-mandated interstate pipeline restructuring in 1993, curtailments
of interstate gas supply could occur if Entergy New Orleans' suppliers failed to perform their'obligations to deliver
gas under their supply agreements. KGPC could curtail transportation capacity only in the event of pipeline system
constraints. Based on the current supply of natural gas, and absend extreme weather-related 'cuitailmiients, Entergy
New Orleans does not anticipate any interruptions in natural gas deliveries to its customers.

Entergy Gulf States'purchases natural gas for resale under an agreement with Mid Louisiana Gas Company.
The present supplier would not be allowed to discontinue service prior to receiving FERC approval.

Research*.. .; . ,,; .. . .- .

Entergy Arkansas, Entergy. Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
are members of the Electric Power Research Institute (EPRI). EPRI conducts a broad range of research in major
technical fields related to the. electric utility industry. . Entergy participates in various EPRI projects based on
Entergy's needs and available resources. During each of the years 1998, 1997, and .1996, Entergy and. its
subsidiaries contributed approximately $9 million for EPRI and other research programs.

Item 2. Properties. .

Information regarding the properties of the registrants is included in Item I., "Business - PROPERTY," in.
this report.
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Item 3. Leeal Proceedines

Details of thexregistrants' material rate proceedings, environmental* regulation and proceedings, and other
regulatory proceedings and litigation that are pending or-that terminated in the fourth quarter of 1998 are discussed in
Item 1. "Business - RATE MATTERS AND REGULATION," in this report.

Item 4. Submission of Matters to a Vote of Security Holders

During the fourth quarter of 1998, no matters were submitted to a vote of the security holders of Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
or System Energy.

DIRECTORS AND EXECUTIVE OFFICERS OF ENTERGY CORPORATION

Directors -

Information required by this item concerning directors of Entergy Corporation is set forth under the heading
"Proposal 1-Election of Directors" contained in the Proxy Statement of Entergy Corporation, (the "Proxy
Statement"), to be filed in connection with its Anniial Meeting of Stockholders to be held May 14, 1999, ("Annual
Meeting'), and is incorporated herein by reference. Information required by this item concerning officers and
directors of the remaining registrants is reported in Part III of this document.

Executive Officers

...
Name

Robert vd. Luft

J. Wayne Leonard

Edwin Lupberger (a)

PositionAse

63 Chairman of the Board of Entergy Corporation
Acting Chief Executive Officer of Efitergy Corporation
Director of Entergy Corporation
Chief Executive Officer of Entergy New Orleans
Director of Entergy New Orleans and System Energy
Chairman of the Board of DuPont Dow Elastomers
Chairman of DuPont International
President of DuPont Europe
Senior Vice President DuPont
In addition, Mr. Luft was an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies in
1998. .- ,

48. . Chief ExecutivedOfcer and Director of Entergy Corporation
Director of EntergyArkannsas, Entergy Gulf States, Entergy Louisiana,

Entergy Mississippi, Entergy New Orleans, and System Energy
President and Chief Operating Officer of Entergy Corporation,
Chief Operating Offlcer of Entergy Arkansas, Entergy Gulf States,

Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
Vice Chairman of Entergy New Orleans .. .
President of Energy Commodities Strategic Business Unit
President of Cinergy Capital & Trading
Group Vice President and Chief Financial Officer of Cinergy

Corporation
In addition, Mr. Leonard is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

62 Chairman of the Board, Chief Executive Officer, and Director of
Entergy Corporation i .

Chairman of the Board and Chief Executive Officer of Entergy Arkansas,
- Entergy Louisiana. Entergy Mississippi, and Entergy New Orleans
Chairman of the Board, Chief Executive Officer, and Director of Entergy

Gulf States
Chairman of the Board of System Energy

Period

1998-Present
1998
1992-Present
1998
1998
1996-1998
1993-1996
1993-1996
1988-1996

1999-Present
1998-Present

1998
1998

1998
1996-1998
1996-1998
1994-1996

1985-1998

1993-1998

1994-1998

1986-1998
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Name

Jery L. Maulden

Donald C. Hintz

Frank F. Gallaher

Jeay D. Jackson

AnC Position

President of Entergy Corporation
Director of Entergy Arkansas, Entergy Louisiana, Entergy Mississippi,

Erstergy New Orleans; and System Energy
In addition, Mr. Lupberger was an executive officer and/or director of various
other wholly owned subsidiaries of Entergy Corporation and its operating
companies.

62 Vice Chairman of Entergy Corporation ':
Vice Chairman of Entergy Arkansas, Entergy Gulf States, Entergy

Louisiana, Entergy Mississippi, and Entergy New Orleans
Chief Operating Officer of Entergy Arkansas, Entergy Gulf States,

Enteigy Louisiana Entergy Mississippi, and Entergy New Orleans
Director of Entergy Arkansas
Director of Entergy Gulf States
Director of Efitergy Louisiana
Director of Entergy New Orleans
Director of Entergy Mississippi
Director of System Energy
President and Chief Operating Officer of Entergy Corporation
In adfition, Mr. Maulden is an executive officer andlor director of various other
wholly owned'subsidiaries of Entergy Corporation and its operating companies.

56 Piisident tfEnteig Corporaton
'Exeeutiie Vice President and Chief Nuclear Officer of Entergy

Arklansas, Entergy Gulf States, and Entergy Louisiana
Group President and Chief Nuclear Operating Officer of Entergy

Corporation, Entergy Arkansas, Entergy Gulf States, and Entergy
Louisiana

Chief Executive Officer and President of System Energy
Execlutive Vice President and ChiefNuclear Officer of Entergy

Corporation -.
Executive Vice President - Nuclear of Entergy Arkansas, Entergy Gulf

States, and Entergy Louisiana
Director of Entergy Arkansas, Entergy' Louisiana, Entergy Mississippi,

and System Energy, '
Director of Entergy GilfStfths'
Director of EntergyNewOrlearns

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 En6py Louisiana
In addition, Mr. Hintz is an executive officer and/or director of various other
wholly owned 'sbsidiaries of Entergy C&poration and its operating companies.

53 Group Piesident and Chidf Utility Opeiating Officer of Eiktergy
Corporation'

Execttive'Vice President ard Chief Utility Ojeratinij Officer for Entergy
Arkansas,. Entergy Gulf States, Entergy Louisiana; Entergy'
Mississippi, and Entergy New Orleans*

Group President and Chief Utility Operating Officer of Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans

Director of Entergy Arkansas, Entergy Louisiana, and Entcrgy
Mississippi

Director of Entergy Gulf States
Executive Vice President of Operations of Entergy Corporation
Executive Vice President of Operatidrns of Entergy Arkansas, Entergy

Louisiana, Entergy Mississippi and Entergy New Orleans
President of Entergy Gulf States
In addition, Mr. Gallaher is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

54 Executive Vice President of Entergy Corporation
President and Chief Executive Officer of Entergy Gulf States - Louisiana

Period.

1995-1998
1986-1998

1995-Present
1993-Present

1993-1998.

1979-Present
1993-Present
1991-Present
1991-1998
1988-Present'
1987-1998
1993-1995

1999-Present
1998

1997-1998

1992-1998

1994-1997

1994.1997

1992-Prescet

1993-Present
1999-Present
1992-1994
1993-1994
1990-1994
1993-1994
1992-1994

1997-Present

1998-Present

1997-1998

1997-Present

1993-Present
1996-1997
1993-1997

1994-1996

1999-Present
1999-Present

-34 -



Name Age positio Period

C. John Wilder

Michael G. Thompson

Nathan E. Langston

Steven C. McNeal

and Entergy Louisiana
Chief Administrative Officer of Entergy Corporation, Entergy Arkansas,

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

Executive Vice President - External Affairs of Entergy Corporation
Executive Vice President - External Affairs of Entergy Arkansas,

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

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

Director of Entergy Gulf States
Executive Vice President of Marketing of Entergy Corporation
Executive Vice President - Marketing of Entergy Arkansas, Entergy Gulf

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

Executive Vice President - Finance and External Affairs of Entergy
Corporation

Executive Vice President - Finance and External Affairs of Entergy
Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New
Orleans

Executive Vice President - Finance and External Affairs of Entergy Gulf
States

Secretary of Entergy Corporation
Secretary of Entergy Gulf States
Director of System Energy
In addition, Mr. Jackson is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

40 Executive Vice President and Chief Financial Officer of Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy

Director of System Energy
Chief Executive Officer of Shell Capital Company
Assistant Treasurer of the Royal Dutch/Shell Group
Director of Economics and Finance of Shell Exploration and Production
Assistant Treasurer of Shell Oil Company
In addition, Mr. Wilder is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

58 Senior Vice President and General Counsel of Entergy Corporation
Senior Vice President, General Counsel, and Secretary of Entergy

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

Secretary of Entergy Corporation
Assistant Secretary of Entergy Corporation
In addition, Mr. Thompson is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

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

Director of Tax Services of Entergy Services
Controller of Entergy Arkansas

42 Vice President and Treasurer of Entergy Corporation, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy
New Orleans, and System Energy

Assistant Treasurer of Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy

Director of Corporate Finance of Entergy Services

1997-1998

1994-1998
1995-1998

1992-Present

1994-Present
1994-1995
1995

1990-1994

1992-1994

1993-1994

1991-1994
1994-1995
1993-1995

1998-Present

1999-Present
1998
1996-1998
1995-1996
1992-1995

1992-Present
1995-Present

1994-Present
1993-1994

1998-Present

1993-1998
1980-1993
1998-Present

1994-1998

1994-1998

(a) Mr. Lupberger is a director of International Shipholding Corporation, New Orleans, LA.
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Each officer of Entergy Corporation is elected yearly by the Board of Directors.

Directorships shown in footnote (a) above are generally limited to entities subject to Section 12 or 15(d) of
the Securities and Exchange Act of 1934 or to the Investment Company Act of 1940.

PART II

Item 5. Market for Reeistrants' Common Eguitv and Related Stockholder Matters

Entergy Corporation

The shares of Entergy Corporation's common stock are listed on the New York Stock, Chicago Stock, and
Pacific Exchanges.

The high and low prices of Entergy Corporation's common stock for each quarterly period in 1998 and 1997
were as follows:

1998 1997
High Low High Low

(In Dollars)

First 30 1/8 27 5/16 28 3/8 24
Second 29 5/8 23 1/4 27 1/2 22 3/8
Third 30 13/16 26 3/16 28 24 1/16
Fourth 32 7/16 28 1/16 30 1/4 23

Consecutive quarterly cash dividends on common stock were paid to stockholders of Entergy Corporation in
1998 and 1997. In 1998, dividends of 45 cents per share were paid in the first and second quarters and dividends of
30 cents per share were paid in the third and fourth quarters. Quarterly dividends of 45 cents per share were paid in
1997.

As of February 28, 1999, there were 80,877 stockholders of record of Entergy Corporation.

Entergy Corporation's future ability to pay dividends is discussed in Note 8 to the financial statements. In
addition to the restrictions described in Note 8, PUHCA provides that, without approval of the SEC, the unrestricted,
undistributed retained earnings of any Entergy Corporation subsidiary are not available for distribution to Entergy
Corporation's common stockholders until such earnings are made available to Entergy Corporation through the
declaration of dividends by such subsidiaries.
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Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and
System Energy

There is no market for the common stock of Entergy Corporation's wholly owned subsidiaries. Cash
dividends on common stock paid by the subsidiaries to Entergy Corporation during 1998 and 1997, were as follows:

1998 1997
(In Millions)

Entergy Arkansas $ 92.6 $ 128.6
Entergy GulfStates $ 109.4 $ 77.2
EntergyLouisiana $ 138.5. $ 145.4
Entergy Mississippi $ 66.0 $ 59.2
EntergyNew Orleans $ 9.7 $ 26.0--.
System Energy $ 72.3 $ 113.8

Information with respect to restrictions that limit the ability of System Energy and the domestic utility
companies to pay dividends is presented in Note 8 to the financial statements and "Management's Financial
Discussion and Analysis - Liquidity and Capital Resources".

Item 6. Selected Fmancial Data

Refer to "SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON OF ENTERGY
CORPORATION AND SUBSIDIARIES, ENTERGY ARKANSAS, ENTERGY: GULF STATES,
ENTERGY LOUISIANA, ENTERGY MISSISSIPPI, ENTERGY NEW ORLEANS, and* SYSTEM
ENERGY" which follow each company's financial statements in this report, for information with respect to
operating statistics. . -.

Item 7. Management's Discussion and Analysislof Financial Condition and Results of Operations:

Refer to "MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS -LIQUIDITY AND
-CAPITAL RESOURCES," "- SIGNIFICANT FACTORS AND KNOWN TRENDS," and "- RESULTS OF
OPERATIONS OF ENTERGY CORPORATION AND SUBSIDIARIES, ENTERGY.- ARKANSAS,
ENTERGY GULF STATES, ENTERGY LOUISIANA, ENTERGY MISSISSIPPI,` ENTERGY -NEW
ORLEANS, and SYSTEM ENERGY".

Item 7A. Ouantitative and Oualitative Disclosures About Market Risk

Entergy Corporation and Subsidiaries. Refer to information under the heading "ENTERGY
CORPORATION AND SUBSIDIARIES MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
- SIGNIFICANT FACTORS AND KNOWN TRENDS."
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Item 8. Financial Statements and Supplementary Data.

INDEX TO FINANCIAL STATEMENTS
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Report of Independent Accountants . 53
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Consolidated Balance Sheets, December 31, 1998 and 1997 64
Statements of Consolidated Retained Earnings and Paid-In Capital for the Years Ended December 31, 1998, 66
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Selected Financial Data - Five-Year Comparison 67
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Statements of Cash Flows For the Years Ended December 31, 1998, 1997, and 1996 105
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ENTERGY CORPORATION AND SUBSIDIARIES

REPORT OF MANAGEMENT

Management of Entergy Corporation and its subsidiaries have prepared and are responsible for the financial
statements and related financial infonnation included herein. 'The financial statements 'are based on generally
accepted accounting principles in the United States. Financial information included' elsewhere in this 'report is
consistent with the financial statements. -

To meet their responsibilities with respect to financial information, management maintains and enforces a
system of internal accounting controls designed to provide reasonable assurance, on a cost-effective basis' as to the
integrity, objectivity, and reliability of the financial records, and as to the protection of assets. This system includes
communication through written policies and procedures, an emnpl6yee Code of Entegrity, and an organizational
structure that provides for appropriate division of responsibility and the training of personneL This system is also
tested by a comprehensive internal audit program.

Independent public accountants provide an objective assessment of the degree to which management meets its
responsibility for fairness of financial reporting. They regularly evaluate the system of internal acc0uiixing controls
and perform such tests and other procedures as they deem necessary to reach and express an opinion on the fairness
of the financial statements.

Management believes that these policies and procedures provide reasonable assurance that its operations are
carried out with a high standard of business conduct.

J. WAYNE LEONARD C. JOHN WILDER
Chief Executive Officer of Entergy Corporation Executive Vice President and Chief
and Chairman of the Board of Entergy Arkansas, Financial Officer
Entergy Gulf States, Entergy Loui:;iana,
Entergy Mississippi, Entergy New Orleans, and
System Energy
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ENTERGY CORPORATION AND SUBSIDIARIES

AUDIT COMMTTEE CHAIRPERSON'S LETTER

The Entergy Corporation Board of Directors' Audit Comnmittee is comprised of five directors who are not
officers of Entergy Corporation: Dr. Paul W. Murrill, Chairperson, George W. Davis, James R. Nichols; Eugene H.
Owen, and Bismark A. Steinhagen. The committee held seven meetings during 1998.

The Audit Commnittee oversees Entergy Corporation's financial reporting process on behalf of the Board of
Directors and provides reasonable assurance to the Board that sufficient operating, accounting, and financial controls
are in existence and are adequately reviewed by programs of internal and external audits.

The Audit Committee discussed with Entergy's internal auditors and the independent public accountants
(PricewaterhouseCoopers LLP) the overall scope, specific plans, and results of their respective- audits, as well as
Entergy Corporation's financial statements and the adequacy of Entergy Corporation's internal controls. The
committee met, together and separately, with Entergy's internal auditors and independent public accountants, without
management present, to discuss the results of their audits, their evaluation of Entergy Corporation's internal controls,
and the overall quality of Entergy Corporation's financial reporting. The meetings were designed to facilitate and
encourage private communication between the committee and the internal auditors and independent public
accountants.

The Audit Committee believes that management maintains an effective system of internal controls which
results in fairly presented financial statements.

DR PAUL W. MURRILL
Chairperson, Audit Committee
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

OVERVIEW

After a slow start in 1998, Entergy achieved strong results for the year in earnings per share and operating
cash flow. In addition, Entergy's debt as a percentage of debt, preferred and common equity capital as of year-end
was 48.6% in 1998, 56.5% in 1997, and 52.5% in 1996. Entergy's cash and resulting liquidity position improved
significantly as compared to one year ago. These financial results were achieved primarily due to Entergy's new
strategic focus, which resulted inthe sale of several businesses.

In August 1998, Entergy's Board of Directors approved a new strategic focus that should significantly
impact Entergy's future operations and financial results. This strategy aligns Entergy's strengths and the businesses
it will pursue. These businesses are:

o domestic utility operations;
o global power developrnent; and
o nuclear power operations.

Additionally, Entergy's power maiketing and trading business provides the global power development and the nuclear
operations businesses with market liquidity and price-risk management, and represents them in interfacing with the
wholesale marketplace.

Consistent with its new strategic direction, Entergy sold several businesses. Proceeds from the sales were
used, in part, to pay off debt associated with the acquisition of these businesses. Further information on these
transactions is presented in Note 12 to the financial statements.

The discussion in the pages that follow reviews the most important items affecting Entergy and includes:

o the electric utility industry's continued progression toward competition;
o sales of significant portions of Entergy's businesses not aligned with its new strategy; and
o substantial improvement in Entergy's financial strength resulting from the sale of over $4 billion of

assets.

The changes noted above create significant uncertainties. Resolution of the following uncertainties may have
a material impact on Entergy:

o the timing and specific provisions of transition to competition legislation at the local and federal levels
relating to the electric utility industry;

o Entergy's ability to achieve fair recovery of its potentially stranded investments;
o the impact of customer choice as more customers have freedom to choose their electricity supplier, and
o Entergy's ability to achieve fair value for assets which may be sold as a result of the breakup of electric

utility monopolies.

Both the changes and uncertainties highlighted above must be considered in evaluating Entergy's financial
condition. A more detailed explanation of these items and other pertinent information impacting Entergy's financial
strength follow.
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ENTERGY. CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES

Cash Flow

Entergy's liquidity and capital resources were affected by the following in 1998:

o Cash flow from operations decreased compared to 1997 principally due to completion of rate phase-in
plans and other rate activity at certain ofthe domestic utility companies, partially offset by an increase in
net income from competitive businesses. -

o Netcash provided by investing activities increased substantially due to the sales of London Electricity
and CitiPower.

o Net cash used in financing activities changed significantly from 1997 primarily due to the retirement of
the debt associated with the acquisition of London Electricity and CitiPower.

Operations

Net cash flow from operations for Entergy, the domestic utility companies, and System Energy for the years
ended December 31, 1998, 1997, and 1996 was: .

1998 1997 .1996
(In Millions)

Entergy $ 1,679 $ 1,725 $ 1,528
EntergyArkansas $ 357 S 434 $. .,377
Entergy Gulf States $ 415 $ 466 S 322
Entergy Louisiana $ 339 $ 341, $ 352
Entergy Mississippi $ 172 $ 159 $ 182
Entergy New Orleans $ 41 $ 49 $. ,44
System Energy $ 263 $ 278 $ 287

Competitive businesses contributed $151.7 million to Entergy Corporation's cash flow-from operations in
1998. Substantially all of this contribution came from London Electricity and CitiPower, both of which were sold in
December 1998.

* . ; .- . ~~~i . .. ..;

Rate phase-in plans contributed to cash flow from operations in 1998. Under these plans, revenues collected
exceed the cash cost of expenses; Such plans positively impact current cash flow from operations, but have no net
income effect because the higher revenues are offset by the amortization of previously deferred costs. However,
during 1998 the following phase-in plans were completed: .

o . Entergy Gulf States' Louisiana retail phase-in plan for River Bend was completed in February;
o.. Entergy Mississippi's phase-in plan for Grand Gulf 1 was completed in September, and :
o Entergy Arkansas' phase-in plan for Grand Gulf 1 was completed in November.

EntergyNew Orleans'.phase-inplan for Grand Gulf 1 will be completed in 2001.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES

Investing Activities

Net cash provided by investing activities increased substantially in 1998 principally due to the sales of
Entergy London- and CitiPower. However, this increase was offset by the investment of the majority of the net
proceeds from-the Entergy London sale in BPS574 million ($947 million) of notes receivable which will mature in
August 1999: Entergy has entered foreign currency forward contracts to hedge the U.S. dollar equivalent amount of
these notes and their related interest at maturity. At maturity, Entergy expects to receive approximately $1 billion
and will use the proeeds to reduce debt and fund future investments. Business dispositions are discussed in Note 12
to the financial statements.

Capital Resources

Entergy requires capital resources for

.o constnction/capital expenditures;
o debt and preferred stock maturities;
o capital investments;
o funding of subsidiaries; and
o dividend payments.

Management provides more infirmation on construction expenditures and long-term debt and preferred stock
maturities in Note 9 to the financial statements.

Entergy's sources to meet the above include:

o internally generated funds; -

o cash on hand;
o debt or preferred stock issuances;
ao bank'financingunder new or existing facilities; and
o short-terrn borr6wings.'

During 1998, cash front operations and the sale of businesses and cash on hand met substantially all
investing'and'financing requirenients of the domestic utility' companies and System Energy. Entergy Corporation
received $488.5 million in dividend payments from the domestic utility companies and System Energy in 1908.'

All debt and common and preferred stock issuances are subject to regulatory approval.' Preferred stock and
debt issuances are subject to issuance tests set forth in corporate charters, bond indentures, and other agreements.
The domestic utility companies may- also establish special purpose- trusts or limited partnerships as financing
subsidiaries for the purpose of issuing quarterly income preferred securities. -

Management expects the domestic utility companies and System Energy to continue to refinance or redeem
higher cost debt and preferred stock prior to maturity, to the extent market conditions and interest and dividend rates
are favorable.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders of
Entergy Corporation

In our,opinion, the accompanying consolidated balance sheets and the related consolidated statements of income and
comprehensive income, of retained earnings and!paid-in-capital, and of.cash flows present-fairly, *in all material
respects, the financial position of Entergy Corporation and its subsidiaries at.Decemberi31, 1998 'and 1997, and the
results oftheiroperationsaiid their cash flows for each ofthethree years in the period ended December 31; 1998,;in
conformity wit* generally'accepted accounting principles. -These financial statements are the responsibility of the
Company's nmanagement;- our responsibility is' to express an opinion on these financial statements. based~on our
audits. We conducted our audits of these statements in accordance with generally'accepted auditing standards which
require that we plan and perforrm the audit to obtain reasonable assurance about whether the finanicial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and'evaluating the overall financial statement presentation. We believe that ourTaudits provide a
reasonable basis for the'opinion expressed above:

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Entergy Corporation's consolidated net income in 1998 would have increased as compared to 1997 by
approximately 20%, excluding the efects of the items listed below. This increase was due to increased competitive
business. revenues, decreased interest: charges, and' decreased income taxes, partially offset by- increased operating
expenses and decreased domestic utility electric operating revenues. 'Net income in 1997 would have decreased as
compared to 1996 by approximately 9%, excluding the effects of the items below.:' This decrease was due to
decreased, earnings, from domestic. utility operations, partially 'offset by increased' earnings-'from competitive
businesses, primarily London Electricity. ' -

1998' ' 1997 '1996
(In miilns)

Net income $785.6 $300.9 $490.6

Sales and write-downs of investments in
non-regulated businesses 208.9 - -
UK tax rate changms 31.7 64.7
UK windfall profits tax - (234.1)
Power market counterparty default (27.0)
Entergy Gulf States rate reserves (a) (129.0) (227.0)
Radioactive waste facility write-offs 9.3 (26.4)
Entergy Gulf States Cajun Settlement (b) - 146.6
River Bend rate deferrals write-off - - (174.0)
River Bend litigation accrual reversal - - 30.0

$691.7 $577.1 $634.6

(a) The effects of the Entergy Gulf States rate reserves in 1997 are reflected
in the financial statement categories of domestic electric revenues (See
other revenue herein), other income, and income taxes.

(b) The effbcts of the Entergy Gulf States Cajun Settlement in 1997 are
reflected in the financial statement categories of domestic electric
revenues (See other revenue herein), other operation and maintenance
expenses, other income, and income taxes.

Note: The items included in the table above are identified based on judgment of
management. Factors that management considers in identifying these
items include significance, infrequency, unusual nature, and effect on
cash flow.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES

Entergy's ability to invest in domestic and foreign generation businesses is subject to the SEC's regulations
under PUHCA. Absent SEC approval, these regulations limit the aggregate amount that Entergy may invest in
domestic and foreign generation businesses to an amount equal to 50% of consolidated retained earnings at the time
an investment is made. Due to the sale of electric distribution businesses in the UK and Australia in 1998, Entergy
will have the ability to make significant additional investments in domestic and foreign generation businesses.

Entergy's global power development business is currently constructing two combined cycle gas turbine
merchant power plants in the UK. The first is a 1200 MW plant known as Saltend. It is exp`ected to begin
commercial operation in the first quarter of 2000. The second is a 792 SMW Plant known as Damhead Creek. It is
expected to begin commercial operation in the fouith quarter of 2000. The financing of the construction of these two
power plants is discussed in Note 7 to the financial statements. i

In September 1998, Entergy's nuclear power business signed a long-term contract to provide management
oversight of decommissioning activities at the Maine Yankee nuclear power plant through the projected completion of
such activities in 2004. Management believes this arrangement is the first of its kind for decommissioning and
reflects a growing trend among utilities to utilize outside management for nuclear activities. Also, Entergy's nuclear
power business has agreed to acquire the 670 MW Pilgrim Nuclear Station, including the plant's nuclear fuel, for
$80 million. This sale is expected to close in the second quarter of 1999.

Entergy has also made investments in energy-related businesses, including power marketing and trading.
Under PUHCA, the SEC imposes a limit equal to 15% of consolidated capitalization on the amount that may be
invested in such businesses without specific SEC approval. Entergy currently has considerable capacity to make
additional investments of this type before such limits would be exceeded.

In 1998, Entergy Corporation paid $373.4 mUllion in cash dividends on its common stock. Declarations of
dividends on Entergy's common stock are made at the discretion of Entergy Corporation's Board of Directors (the
Board). The Board declared quarterly dividends of S.30 per share on Entergy's common stock in the third and fourth
quarters of 1998 and in the first quarter of 1999. These dividends represent a $.15 per share reduction from the
previous level of Entergy's dividends. The reduction was made in order to strengthen Entergy's financial position
and fund future investments. In the future, the Board will re-evaluate the level of Entergy common stock dividends,
based upon Entergy's earnings and financial strength. Dividend restrictions are discussed in Note 8 to the financial
statements.

In October 1998, the Board approved a plan for the repurchase of Entergy common stock through
December 31,2001 to fulfill the requirements of various compensation and benefit plans. The stock repurchase plan
provides for purchases in the open market of up to 5 million shares for an aggregate consideration of up to $250
million.

Rate proceedings in Texas could have a material adverse impact on Entergy Gulf States' cash flow from
operations. However, management believes that Entergy Gulf States' cash flow from operations will be sufficient to
fund its capital requirements for the foreseeable future. The rate proceedings are discussed in Note 2 to the financial
statements.

Entergy and its subsidiaries' capital and refinancing requirements and available lines of credit are more
thoroughly discussed in Notes 4, 5, 6, 7, 9, and 10 to the financial statements.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

LIQUIDITY AND CAPITAL RESOURCES

Enterar Corporation and System Enerev . . -

Pursuant to an agreenielt with certain creditors, Entergy Corporation has agreed to supply System Energy
with sufficient capital to:

o mintain System En.-rgy's equity capital at a minimum of 35% of its total capitalization (excluding
short-term debt);..

o prit the continued commercial operation of Grand Gulf 1,;
0 .pay in full all System Energy indebtedness for borrowed money when due; and.
o enable System Energy to make payments on specific System Energy debt,- under supplements to the

agreement assigning System Energy's rights in the agreement as security for the specific debt...

The Capital Funds Agreement and other Grand Gulf 1 related agreements are more thoroughly discussed in
Note 9 to the finincial statements. . . .

. ..-,.'.,,
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS
, .

SIGNIFICANT FACTORS AND KNOWN TRENDS

-Domestic Competition '

The electric utility industry has traditionally operated as a regulated monopoly, but is transitioning to an
environment of increased retail and wholesale competition. This presents opportunities to compete fornew customers
and creates the.risk of loss of existing customers. In addition, it presents opportunities to enter into new businesses
and to restructure existing businesses. In an effort to position itself in a competitive environment; Entergy continues
to work with regulatory and legislative authorities.

Regulatory and Legislative Activity

Transition-to-Competition Filings

Under historical ratemaking'practice, regulated electric utilities are granted exclusive geographic franchises
to sell electricity. In return, the utilities are obligated to make investments and incur obligations to serve customers.
Prudently incurred costs are recovered from customers along with a return on investment. Additionally, regulators
have allowed certain operating costs to be deferred for future recovery from customers. These costs have been
recorded as regulatory assets in the financial statements.

As a result of the' traditional ratemaking process,; Entergy has recorded nuclear 'investments and nuclear
purchase obligations on its balance sheets at amounts that could exceed future expected cash flows in a competitive
marketplace. Entergy's domestic utility companies have made transition-to-competition filings requesting accelerated
recovery of the majority of the companies' nuclear'investments and related obligations over a seven-year peri6d.
These filings ilso seek protection for certain classes of ratepayers from possible cost shiffing that may result from
competition: To date only Entergy Arkansas has received partial approval for its filing. Management believes the
Entergy Arkansas plan puts iin place la process for achieving customer choice, meets Entergy's objectives of an
orderly transition to competition, and mitigates potentially stranded costs. Management provides details concerning
the domestic utility companies' current net investment in nuclear generation in Note 1 to the financial statements and
concerning the transition-to-competition filings and other regulatory activity in Note 2 to the financial statements.

Open Access'

Competition within the wholesale electric energy market has intensified with the implementation of open
access transmission. 'Open access allows third-party suppliers to transmit energy to customers over transmission
facilities 'owned by another entity. To implement open access to wholesale customers, FERC issued two orders in
1996 requiring .ll public utilities 'subject to FERC jurisdiction to provide wholesale transmissioniaccess to third
parties and requiring each public utility to' implement and maintain an open access same-time informition system.
Entergy's' domestic utility companies filed tariffs'to comply with the orders issued in 1996.
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ENTERGY CORPORATION AND SUBSIDIARIES

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

SIGNIFICANT FACTORS AND KNOWN' TRENDS

In response to FERC policy strongly favoring independent control over transmission operations as a means
of enhancing competitive wholesale power markets, Entergy has proposed to FERC the formation of a regional
transmission company (Transco). The proposed Transco would be:

o a separate legal entity regulated by FERC; .

composed of the transmission system transferred, to it by the.. domestic utility' companies and other
transmission owners iin Entergy's region; .

o operated and maintained by employees who would work exclusively fbr the Transco and would not be
employed by Entergy or the domestic utility companies; and - i

o passively owned by the domestic utility companies, which will not control or otherwise direct its
operation and management.

Management expects to make additional filings with federal, state, and local regulatory authorities seeking necessary
approvals, for the formation of the Transco.

Legislative Activit.

The Arkansas and Texas state legislatures are considering legislation to restructure the retail electric utility
industry and allow competition. Both of these legislatures convened in January 1999 and have begun addressing this
issue., Entergy is actively participating in these deliberations.

nsd real make to .

The Texas, legislature is.currently considering legislation that.would open the.Texasretailmarket to
competition. 'The most comprehensive proposed bill has been filed in the Texas Senate and calls for a competitive
retail access date of January 1, 2002; nmarket power mitigation measures, stranded cost recovery, and securitization
of regulatory assets and stranded costs, among other things., The market power mitigation measures include a limit
on the ownership of generation by a distribution company within a specified region. It is not clear what the
implications of this limit would be for Entergy Gulf States or the Entergy system generally. However, it is possible
that the legislation could require that Entergy Gulf States divest some of its generation assets. The bill also freezes
rates to residential and certain commercial customers until' the competitive retail access date and then implements a
five-percent annual rate reduction for five years or until 40 percent of the market for those customers is lost A
similar proposed bill has been introduced in the Arkansas Senate. There can be no certainty as to the outcome of the
legislation.

A number of bills have been introduced in the Unit"d States Congress to deregulate the electric power
industry. Some of these bills would amend or'repeal PUHCAandlor PURPA. The'bills generally have provisions
that, would give consumers the ability to choose their own electric service provider. Entergy Corporation has
supported legislation in Congress to repeal PUHCA.- In June 1998, the Clinton Adiministration submitted a' bill
containing the above provisions, along with one allowing states to "opt out" of competition if they felt restructuring
would harm residents. Congress took no action on any comprehensive electric restructuring legislation or repeal of
PUHCA during 1998.

Industrial and Commercial Customers

In addition to the risks of losing customers due to competition, some large industrial and commercial
customers of the domestic utility companies are exploring ways to reduce their energy costs. Among the alternatives
available to these customers are self-generation and cogeneration. The domestic utility companies have responded by
negotiating electric service contracts that may provide service to large industrial and commercial customers at
tariffed rates lower than would otherwise be applicable.
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Through December 1998, Entergy Gulf States and Entergy Louisiana had received notices from nine large
industrial customers that they were proceeding with proposed cogeneration projects. As a result, it is expected that
1999 net income will decrease by approximately $8 million and sales will decline by 369,000 megawatt-hours from
the prior year. These customers will continue to purchase energy at a reduced level from Entergy Gulf. States and
Entergy.Louisiana. . . ... . . -, .

State and Local Reetulation ... ! .. ., . i . . . . ..

.'',''The retail regulatory philosophy is shig in some jurisdictions from traditional cost-of-service regulation to
perforiiiice-based regulation. Performancebase dformula rate plans are designed to encourage increased efficiency
and 'productivity while permitting utilities and their customers to share in the benefits. i; Entergy. Mississippi and
Entergy Louisiana have implemented performance-based rate plans., Entergy Louisiana's 1997 test year under the
plan indicated that rates would not be materially changed. Entergy Mississippi implemented a $6.6 million rate
reduction in May 1998 resulting from its plan. . , . ; . .. . .;

All 'of the domestic utility companies have recently been ordered to grant base rate reductions and have
refunded or credited customers for previous overcollections of rates.' The'. continuing patten of rate reductions
reflects completion of rate phase-in plans, lower 'costs of service ordered by Iregulators, and the, competitive
environment in which the domestic utility companies operate. The domestic utility companies' retail and wholesale
rate matters and proceedings are discussed more thoroughly in Note 2 to the financial statements.:

T ' ;:.he PUCT has published proposed "Code of Conduct" rules governijng affiliate tranaions. Although these
rules have not been adeptedimanagemnt believesthat the. rules would,severely restrict the type and extent of
services that Entergy's service companies could provide toEntergy Gulf States. Managemeni believes that adoption
of these rules would result in highericosts for Entergy Gulf States and its Texas and Louisiana customers1 Other
state or local regulators with jurisdiction'ove'r Entergy's utility subsidiaries may propose similar rules in tbe future..

Other Electric Utility Trends

In some areas of the United States, municipalities 'whose residents are served by investor-owned utilities are
exploring the possibility of establishing new electric distribution systems, or extending existing ones. In some cases,
municipalities are also seeking new deivery points in order'to serve retail customers, especially large industrial
customers that currently receive service from an investor-owned utility. Where succ'es'sfiul,'these efforts'may result in
the utility's inabilityto recover costs'that it has incurred forthepuipose of serving those custobmers.

.. . . . .. . . ...........k................ , .t.................

Utility mergers and joint ventures involving domestic and overseas companies are another continuing trend in
the transition to competition: In some areas of the country, utilities have either sold or are attempting to sell all or a
substantial portion of their generation assets to focus their businiesses on' traismission and/or distribution services.
FERC is currently'advocating the creation by utilities of arrangements under which their transmission system's will be
operated independently "and on a regional basis.
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Accounting Issues

Continued Application of SFAS 71 .

'The domestic utility companies'1 and System Energy's financial statements currently reflect, for the most
part, assets and costs based on existing cost-based raternaking regulation in accordance with SFAS 71, Accounting
for the Effects of Certain Types of Regulation". Continued applicability of SFAS 71 to the financial statements
requires that rates set by an independent regulator on a cost-of-service basis be charged to and' collected from
customers for the foreseeable future. The electric utility industry's movement toward a combination of competition
and a modified' regulatory environmeut'could result' in rates that are not based on cost of service. If a utility company
is reqiired to discohstinue''application of SFAS 71 for a portion or all of its operations, it could be required to remove
regulatory assets and liabilities from its balance ifieet -

Definitive outcome's' have not yet been determined regarding the transition to'acompetition filings in Entergy's
jurisdictions; therefore, the regulated operations continue to apply SFAS 71. Discontiinuation'ofthe application of
- - SFAS 71 could have a material' adverse impact on Entergy's financial statements. The application of SFAS 71 is
discussed more thoroughly in Note' to the financial statnients.

Year 20001 ss'ues '

Management has been evaluating its computer software and hardware, databases, embedded microprocessors
(collectively referred to as "IT and non-IT assets"), suppliers, and other relationships to determine actions required to
prevert problems relited to the Year 2000, and the resouitces requiied to take such actions. Unless corrected, these
problems may result in'inalfctiiins in certain software applications, daaba'ses, and computer equipment with
respect to 'dates' on or aftlr` January 1, 2000: Thesie-inalfunctions could disrupt operations of nuclear or fossil
generati g'plants, operation of transmission and distribution systems, and access to interconnections with neighboring
utilities, and could cause othr operational problems.

Management has adopted a four-step approach to address Year 2000 issues including:

o an inventory of ad T andnon-rt assets;
o an assessment to determine if the IT and non-IT assets are critical to the business and, if so, whether

'Year 2000 has an inpact'on them;'
o remediation or replacement of critical systems determined to be Year 2000 deficient; and
o certification' of such critical systems to confirm Year 2000 compliance.

Management has completed its inventory of IT and non-If assets, has identified systems and equipment that
could be affected by the millennium change, and has assessed the risk of potential failure for most of its assets.
Management defines services or products as'Year 2000 "compliant" when they perform the business, office
automation, or process control requirements as designed into the twenty-first century. Management defines an asset
as "certified" as Year 2000 compliant after it has been modified, or upgraded if necessary, tested, and deployed in the
operating environment. Certification of Entergy's assets that significantly affect operations is scheduled to be
substantially complete by the end of the first quarter of 1999, and is on schedule and approximately 77% complete as
of January 31, 1999. Certification will continue for assets that do not significantly affect operations, but do impact
efficiency and profitability, throughout 1999.
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Management is currently performing an assessment of its vendors that affect Entergy's operations with
respect to Year. 2000 issues. Entergy's goal is to receive written confirmation of the Year 2000 compliance of its
critical vendors... Alternative suppliers or contingency plans will be considered for those suppliers that'do not
demonstrate sufficient Year 2000 readiness. Management will implement Year 2000 contingency plans for suppliers
throughout 1999.

,,Maintenance or modification costs associated with Year 2000 compliance will be expensed as incurred, while
the costs of new software will be capitalized and amortized over the software's useful life. Management's current
estimate of maintenance and modification costs related to Year 2000 issues to be incurred in 1998 through mid-2000
is approximately $54 million. Entergy has incurred approximately $26'million of this iotal through January 1999.
The sales of Entergy London and CitiPower in December 1998 decreased 'estimated expenses from' $81 million at
September 30, 1998 to the $54 million mentioned above. These expenses are being funded through operating cash
flows. Additionally, total capitalized costs for projects accelerated due to Year 2000 issues are estimated to be $19
million. Entergy has incurred approximately $11 million of this total through January 1999.

An independent consultant has been engaged to assist management in its assessment of the risks of Year
2000 malfunctions. This assessment is currently in progress. Based on the risk determinations of this assessment,
and the results of certification activities, management is creating and implementing contingency plans, as needed,
throughout 1999 to address Year 2000 issues. Although Entergy is taking steps that it believes will address the Year
2000 issue, this issue presents risks that may not be entirely foreseen and eliminated and which could significantly
affect utility operations and financial performance.

Market Risks

Entergy uses derivative instruments to manage the following market risks:

o the commodity price risk associated with its power marketing and trading business;
o the currency exchange rate risk associated with the investment of the net proceeds of the sale of Entergy

London; and
o the interest rate risk associated with certain of its variable rate credit facilities.

Entergy's power marketing and trading business enters into sales and purchases of electricity and natural gas
for delivery into the future. Because the market prices of electricity and natural gas can be volatile, Entergy's power
marketing and trading business is exposed to risk arising from differences between the fixed prices in its
commitments and fluctuating market prices. To mitigate its exposure, Entergy's power marketing and trading
business enters into electricity and natural gas futures, swaps, option contracts, and electricity forward agreements.

Entergy's power marketing and trading business utilizes a value-at-risk model to assess the market risk of its
derivative financial instruments. Value-at-risk represents the potential loss for an instrument or portfolio from
adverse changes in market factors for a specified time period and confidence level. The value-at-risk was estimated
using historical simulation calculated on a daily basis over a thirty-day period with a 95% confidence level and a
holding period of two business days. Based on these assumptions, this business's value-at-risk as of December 31,
1998 was not material to Entergy.

Management's calculation of value-at-risk exposure represents an estimate of reasonably possible net losses
that would be recognized on its portfolio of derivative financial instruments, assuming hypothetical movements in
option contracts. It does not represent the maximum possible loss or an expected loss that may occur, because actual
future gains and losses will differ from those estimated, based upon actual fluctuations in market rates, operating
exposures, and the timing thereof, and changes in the portfolio of derivative financial instruments during the year.
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The notes receivable purchased with the, proceeds, of the Entergy London sale are denominated un BPS. To
hedge currency exposure on these notes receivable, Entergy entered into currency forward agreements to fix the U. S.
dollar amount that will be received upon maturity of the notes in August 1999.. The investment of the sales proceeds
and the forward agreements are discussed more thoroughly in Note 12 to the financial statements.

-Entergy.uses interest rate swaps to, reduce the impact of interest rate changes on certain variable-rate credit
facilities: associated with its global. power development business. . The interest rate swap agreements involve the
exchange of floating rate interest payments for fixed rate interest payments over the life of the agreements. These
swaps are discussed more thorougbly in Note 7 to the financial statements...

I. 11
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Revenues and Sales

Domestic Utility Companies and System Energy

The changes in electric operating revenues for Entergy's domestic utility companies and System Energy for
1998 compared to 1997, and 1997 compared to 1996, are as follows:

Increasel(Decrease)
1998 1997Description

-

Base revenues
Rate riders
Fuel cost recovery
Sales volume/weather
Other revenue (including unbilled)
Sales for resale
Total.

(In Millions)

($290.3) ($160.1)
(108.6) (3.6)
';(80.6) 90.1

187.3 31.3
(191.0) 146.8

80.7 (16.6)
($402.5) $87.9

Base revenues

In 1998, base revenues decreased primarily due to base rate reductions, reserves for refunds, and other
regulatory adjustments totaling $216.5 million ($129.0 million net of tax) at Entergy Gulf States.

In 1997, base revenues decreased due to reserves recorded at Entergy Gulf States for potential regulatory
adjustments. These adjustments were based on management's estimates of the financial effect of potential adverse
rulings in connection with the pending rate proceedings in Texas.

These rate reductions and other pending rate proceedings are discussed in Note 2 to the financial statements.

Rate rider revenues

Rate rider revenues do not affect net income because specific incurred expenses offset them.

In 1998, rate rider revenues decreased due to the decline in'the Grand Gulf 1 cost recovery rate rider
revenues at Entergy Arkansas, reflecting scheduled reductions in the phase-in plan that was completed in
November 1998. Rate rider revenues also decreased due to reductions required by the settlement agreement between
the APSC and Entergy Arkansas. The settlement agreement with the APSC is discussed in Note 2 to the financial
statements.

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset
by specific incurred fuel costs. --
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In 1998, fuel cost recovery revenues decreased primarily due to lower pricing at Entergy Louisiana resulting
in a change in generation mix.

In 1997, fuel cost recovery revenues increased due to a PUCT order that approved recovery of previously
under-recovered fuel expenses by Entergy Gulf States.

Sales volume

In 1998, sales volume incirased as a result of significantly warmer weather at all the domestic utility
companies. Entergy established a new peak usage record for the system on July 8, 1998.

In 1997, sales volume increased primarily due to an increase in sales to industrial customers, particularly
certain cogeneration customers who purchased replacement electricity from Entergy Gulf States. These increases
were partially offset by the effects of milder weather in 1997.

Other revenue

In 1998, other'revenue' decreased primarily due to the revenue portion of the gain recognized in
December 1997 on the Cajun Settlement at Entergy Gulf States, the effict of which was partially offset by regulatory
reserves recorded at Entergy Gulf States in 1997, Other revenue also decreased due to unfavorable pricing of
unbilled revenues resulting from rate reductions at Entergy Gulf States.

'In 1997,'other revenue increased principally'due to the revenue portion of the gain recognized on the Cajun
Settlement at Entergy Gulf States, which toialed $154.5 million ($92.0 million net of tax). The effect of the Cajun
Settlement was partially'offset by regulatory'reserves recorded at Entergy Gulf States in 1997 of $70 million ($41.6
million net of tax).

Sales for resale

In 1998, sales for resale increased due to increased sales to non-associated companies, particularly at
Entergy Arkansas, and increased demand at Entergy Gulf States.

Competitive business revenues

Competitive business revenues increased by $2.4 billion in 1998 primarily due to increased sales volume in
the power marketing-and trading biusiness: This business' volume increased dramatically in 1998 due to increased
marketing efforts and significantly warmer weather.' The impact on net income from these revenues was offset by
increased power purchased for resale as-discussed in Expenses below.

Competitive business revenues increased by $2.3 billion in 1997 primarily due to the February 1997
acquisition of London Electricity by Entergy London. London Electricity contributed $1.8 billion of revenues to
Entergy results of operations during the eleven months it was included in 1997. Competitive business revenues also
increased due to an increase of $396 million in power marketing and trading business revenues resulting from a full
year of trading in 1997 as compared to six months in 1996.
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Expenses

Operating expenses for 1997 include Entergy London's operating expenses of $1.7 billion, which are not
comparative with 1996. This change is due to Entergy London's'acquisition of London Electricity effective February
1997.

Purchased power expenses

In 1998, purchased power expenses increased primarily due to significantly increased power trading by the
power marketing and trading business. The increased trading resulted in a $2.3 billion increase in purchased power
expenses for this business. Additionally, in 1998, the power marketing and trading business incurred a $44 million
($27 million net of tax) counterparty default. -

In 1997, purchased power expenses increased primarily due to higher power purchased for resale by the
power marketing and trading business resulting from a full year of trading in 1997 as compared to six months in
1996.

Nuclear refueling outage expenses

In 1997, nuclear refueling outage expenses increased primarily due to the amortization of previously deferred
November 1996 outage expenses at System Energy. These expenses were amortized over an 18-month period that
began in December 1996.' Prior to this outage, such costs were expensed as incurred. No nuclear refueling'outage
expenses were incurred at System Energy in 1996.

Other operation and maintenance expenses

In 1998, other operation and maintenance expenses increased primarily due to the following:

o The 1997 Cajun Settlement resulted in the transfer of the 30% interest in River Bend owned by Cajun to
Entergy Gulf States. Entergy Gulf States' operating expenses in '1998 'included 100% of River Bend's
operation and maintenance expenses, as compared to 70% of such expenses for the year ended December
31, 1997.

o Acquisition of security companies whose operation and maintenance expenses were included in 1998 but
notin 1997.

o Transmission expenses for the power marketing and trading business were higher due to significantly
increased power trading sales volume.

These increases in other operation and maintenance expenses were partially offset by decreased non-refueling
outage related contract work and maintenance performed at Entergy Louisiana in 1997. Operation' and maintenance
expenses also decreased at System Energy due to lower contract labor, materials and supplies expense, and insurance
and materials and supplies refunds.

In 1997, other operation and maintenance expenses excluding Entergy London decreased primarily due to the
Cajun Settlement at Entergy Gulf States .in December 1997, which resulted in a reduction of operation and
maintenance expenses of $72.2 million ($43 million net of tax). This decrease was partially offset by the $44 million
($26.4 million net of tax) reserves for the radioactive waste facility deferrals at Entergy Arkansas, Entergy Gulf
States, and Entergy Louisiana.
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Depreciation. amortization. and decommissioning

In 1997, depreciation, amortization, and decommissioning expenses increased principally due to:

• the reduction of the regulatory asset established at System Energy to defer depreciation associated with
the sale and leaseback of a portion of Grand Gulf 1; and

o increased plant additions and improvements.

Other regulatory charges

In 1998, other regulatory charges increased primarily due to:

a additional accruals of $74.0 million ($45.0 millionnet of tax) for the transition cost account at Entergy
Arkansas; and

o the decrease in the under-recovery of Grand Gulf 1-related costs at Entergy Mississippi

The increase was partially offset by the $15.3 million ($9.3 million net of tax) reversal of the 1997 reserves
for previously deferred radioactive waste facility costs in December 1998.

a The settlement agreement with the APSC established the transition cost account to collect earnings in excess
of allowed return on equity for offset against potential stranded costs when retail access is implemented.

Amortization of rate deferrals

In 1998, the increase in operating expenses was partially offset by the decreased amortization of rate
deferrals. The amortization of rate deferrals decreased because of the completion of phase-in plans at Entergy
Arkansas, Entergy Gulf States, and-Entergy Mississippi.

In 1997, rate deferral amortization increased primarily due to greater Grand Gulf 1 rate deferral amortization
at Entergy Arkansas and Entergy. New' Orleans, as prescribed in the Grand Gulf 1 rate phase-in plans, and the
December 1997 APSC settlement agreements for Entergy Arkansas.

Other

Other income

In 1998, other income increased primarily due to the following:

O* the gains recorded on the sales of Entergy London of $327.3 million. ($246.8 million net of tax) and
- *. CitiPower of $29.8 million ($19.3 million net of tax); and

o the reserve for regulatory adjustments recorded at Entergy Gulf States was less in 1998 than in 1997.

These increases in 1998 wem- partially offset by:

o the $68.6 million ($35.9 million net of tax) loss on the sale of Efficient Solutions, Inc. in September
* 1998;

o $32.8 million ($21.3 million net of tax) of write-downs of Entergy's investments in two Asian projects;
and

o interest income related to the Cajun Settlement recorded in December 1997 at Entergy Gulf States.
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In 1997, other income decreased primarily due to the reserve for regulatory adjustments of $311 million
($185.4 million net of tax) and the 1996 $50 million ($30 million net of tax) reversal of reserves provided for the
Cajun litigation at Entergy Gulf States. Partially offsetting this decrease was:

o $19.6 million ($11.6 million net of tax) of interest income related to the Cajun Settlement recorded in
December 1997 at Entergy Gulf States; and

o the $194 million ($174.0 million net of tax) write-off of River Bend rate deferrals at Entergy Gulf States
in January 1996.

Interest charges

In 1998, interest charges decreased due to the retirement of certain long-term debt at the domestic utility
businesses. This decrease was partially offset by an increase in the average amount of debt and preferred securities
outstanding during 1998, compared to 1997, at Entergy London.

Income taxes

The effective income tax rates for 1998,1997, and 1996 were 25.3%, 61.0%, and 46.2%/o, respectively. The
effective income tax rate decreased in 1998 principally due to:

o the UK windfall profits tax of $234.1 million at Entergy London recognized in 1997;
o the tax effects of the Cajun Settlement in 1997;
o recognition of $44 million of deferird tax benefits in 1998 related to expected utilization of Entergy's

capital loss carryforwards; and
o a $31.7 million reduction in taxes because of reductions in the UK corporation tax rate from 31% to

30% in the third quarter of 1998.

These decreases were partially offset by a reduction in the UK corporation tax rate from 33% to 31% in
1997, which lowered taxes in 1997 by $64.7 million.

The effective income tax rate increased in 1997 principally due to:

o the $234.1 million UK windfall profits tax at Entergy London;
o the tax effects of the Cajun Settlement; and
o the 1996 write-off at Entergy Gulf States.

These increases were partially offset by a reduction in the UK corporation tax rate from 33% to 31% in
1997, which lowered taxes by $64.7 million.

Income taxes are discussed in Note 3 to the financial statements.

Preferred Dividend Requirements

In 1997, preferred dividend requirements decreased principally due to stock redemptions.
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CONSOLIDATED STATEMENTS OF INCOME AND COMPREIIENSIVE INCOME
.. . .~~~~~~

For the Years Ended December31,
1998 1997 19%

(In Thousands, Except Share Data)
Operating Revenues:

Domestic electric
Nathral gas
Steam products
Competitive businesses

Total

Operating Expenses:
Operation and m tenance:

Fuel, fuel-relited expenses, and
gas purchased for resale

Prchased power.
Nuclear refuling outage expenses
Other operation and maintenance

Depreciation amoiation, and decnnis g
Taxes other than income taxes
Other regulatory charges (aedits)
Amortization of rate deferrals

Total I

$6,136,322
115,355
43,167

5.199,928
11,494,772

1,706,028

4,585,444
83,885

1,988,040
984,929
362,153
35,136

237,302
9,982,917

1i.511,855

12,465
-. 255,718

104,841
373,024

S6,538,831
137,345
43,664

2,819,086
9,538,926

*- .. 1,677,041

2,318,811
- 73,857.

- 1,886,149
.980,008
365,439
(18,545)
421,803

7,704,563

1,834,363

S6,450,940
134,456

* 59,143
513,987

7,163,526

1,635,895

704,744
.55,148

1,577,383
790,948
353,270
(47,542)
414,969

- 5,484,805

1,678,721

Other Income (Deductions):
Allowance for equity funds used
during constuction .

Gain on siles of non-regulated businesses.
Write-offfRiver Bend rate deferrals
Miscellaneous - net

- Total

-10,Q57 9,951
27,199 . 13,818

- . (194,498)
. -(237,107) 123,765
(199,851) (46,964)

Interest Charges:.
Intercst on long4enn debt
Oteinterest - net.
Distributions on preferred securities of subsidiaries
Allowance for borrowed funds used
during construction

Total

735,601
65,047
42,62S

(10,761)
832,515

1,052,364

797,266
51,624
21,319

-(7,937)
862,272

772,240

674,532
49,053
4,797

(9,347)
. 720,035

911,722

421,159

490,563

.,

Income Before Income Taxes

Income Taxes 266,735

785.629

471,341

300,899Consolidated Net Income

Preferred and Preferenc Dividend Requirements of
Subsidiaries and Other

Earnings Applicable to Conunon Stock

Other Comprelnheive blcomne
Foreign Currency Translation Adjustment

Comprehensive Net Income

46,560

739,069

53,216

247,683

70,536

420,027

21,725

$441,752

* 23,078

S762,147 S156,141

Earnings per average common share:
Basic and diluted

Dividends declared per common share
Average number ofcommon shares outstanding:

Basic
Diluted

See Notes to Fancial statements.

$3.00
S1.50

246,396,469
246,572,481

S1.03
$1.80

240,207,539
240,347,292

$1.83
$1.80

229,084,241
229,249,574
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For the Years Ended December31,
1998 1997 1996

(In Thousands)
Operating Activities:

Consolidated net income
Noncash itnus included in net income

Gain on Cajun Settlement
Write-offof River Bend rate deferrls
Reserve for regulatory adjustments

Amortization of rate deferrals
Other regulatory charges
Depreciation, amortization. and decommissioning
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction
Gain on sale of non-regulated businesses

Changes in working capital, net of efects from dispositions:
Receivables
Fuel inventory
Accounts payable
Taxes accrued
Interest accrued
Other working capital accounts

Changes in other regulatory assets
Provision for estimated losses and reserves
Decommissioning trust contributions and realized change in trust assets
Proceeds from settlement of Cajun litigation
Other

$785,629

130,603
237,302

35,136
984,929
(64,563)
(12,465)

(255,718)

$300,899

(246,022)

381,285
421,803
(18,545)
980,008 .

(252,955);
(10,057)
(27,199)

$490,563

194,498

414,969
(47,542)
790,948

76,920
(9,951)

(13,818)

24,176 (99,411) (30,322)
28,439 20,272 (17,220)
31,229 181,243 4,011
58,505 143,151 (27,488)

(37,937) (9,849) 7,176
24,216 (130.715) (121,692)

(13,684) 28,016 (85,051)
(133,880) (22,423) - 31,063

(73,641) (68,139) (52,204)
- 102,299

(69,219) 50,971 (76,811).

Net cash flow provided by operating activities

Investing Activities:
Constnrction/capital expenditures
Allowance for equity funds used during construction
Nuclear fuel purchases
Proceeds from sale/leaseback of nuclear fuel
Proceeds from sale of businesses
Acquisition of non-regulated businesses
Purchase of notes receivable
Other

Net cash flow provided by (used in) investing activities

1.679,057 1,724.632 1,528,049

(1,143,612)
12,465

(102,747)
128,210

2,275,014
(41,776)

(947,444)
(43,238)

(847,223)
10,057

(89,237)
144,442
54,153

(2,039,370)

(571,890)
9,951

(123,929)
109,980
39,398

(1,239,112)

(15,966) 1,245

136,872 (2,783,144) (1,774,357)

See Notes to Financial Statements
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ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December31,
1998 1997 1996

(In Thousands)
Financing Activities

Proceeds firm the issuance of:
Long-tarm debt
Preferred securities of subsidiary trusts and partnerships
Common stock

Retirement of long-term debt
Repurchas of common stck
Redemption of preferred stock
Changes in short-tern borrowings - net
Prefered stock dividends paid
Common stock dividends paid

Net cash flow provided by (used in) financing activities

1,904,074

19,341
(3,151,680)

- (2,964)
(17,481)
205,412
(46,809)

(373,441)

'". : (1,463,548)

2,047,282
382,323
305,379

(751,669)

(124,367)
142,025
(51,270).

(438,183)

1,538,372
125,963
118,087

(1,022,685)

". ' (157,503)
(24,981)
(70,536)

(405,346)

1,511,520 101,371

Effect of exchange rates on cash and cash equivalents

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

SUPL:MENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period fr.
Interest - net of amount capitalized
Income taxes

Noncash investing and financing activities:
Capital lease obligation incurred
Change in unrealized appreciation of

decommissioning trust assets. .
AcqTisition of nuclear fuel

Treasury shares issued to acquire security business
Net assets acquired from Cajun settlement

1,567 (11,164) 50

353,948

830,547

441,844 (144,887)

388,703 5' 33,590

51,184,495 S830,547 5388,703

S842,269
S273,935

$46,325

$831,307
S390,238

S691,617
S373,247

S16,358

S30,951 S7,803
$47,695

S21,464
$319,056

See Notes to Financial Statements.
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ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS

December31,
1998 I - 1997

(In Thousands)

Current Assets
Cash and cash equivalents

Cash
Temporary cash investments - at cost

which approximates market
Special deposits

Total cash and cash equivalents
Notes receivable
Accounts receivable:

Customer (less allowance for doubtful accounts of
S10.3 million in 1998 and $32.8 million in 1997)

Other
Accrued unbilled revenues

Deferred fuel costs
Accumulated deferred income laxes
Fuel inventory- at average cost
Materials and supplies - at average cost
Rate dferrals
Prepayments and other

Total

Other Property and Investments
Decommissioning trust funds
Non-regulated investments
Other

Total

S386,764 .585.067

797,731 ' * '700.431
45,049 '

1.184.495 830,547
959,329 - 8,157

270,348
197.362
245,350
169,589

* . 1 329

90 408
374,674

37.507
'' 114.886

3,655.277

709.018
557.347,
221.91S

1,488,280

458085
225,523
580,194
1505,96.

119,331
167,870
237.302
193,717

3,171,322

589,050
568.951
225.818

1,383,819

,25,310,122
439,160
674,483
134,278
169.964

2,289
565,667
269.011
72,875

27,717,849
9,585.021

18.132,828

Utility Plant
Electric
Plant acquisition adjustment - Entergy Gulf States
Electric plant under leases
Property under capital leases - electric
Natural gas
Steam products
Construction vorik in progress
Nuclear fuel under capital leases
Nuclear fuel

Total
Less - accumulated depreciation and amortization

Utility plant - net

22.704,872.
422,895
675.309
113,736
183,621
80.537'

911,278
282,595

- 29,690
25,404.533
10.075,951
15,328.582

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
Distribution licenses (net of amortization of S56.7 million in 1997)
Other

Total

125,095
1 141.318

191,786
513,333
34.617

369.735
2,375,884

162,602
1, 174 187

196,891
466,780
36,984

1,813.465
461.822

4,312.731

TOTAL S22,848,023 S27,000.700

See Notes to Financial Statements.
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ENTERGY.CORPORATION AND SUBSIDLARIES
CONSOLIDATED BALANCE SHEETS

LIABiLITIES AND SHAREHOLDERS' EQUITY

December 31,
1998 1997

(In Thousands)

Current Liabilities:
Currently maturing long-term debt
Notes payable
Accounts payable
Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest accrued
Dividends declared
Obligations under capital lease
Other

Total

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital leases
Other

Total

S255,221
296,790
522,072
148,972
284,847

185,688
7.918

176,270
72,055

1,949,833

3.581,637
565,744
220,209

1,955,965
6,323.555

$390,674
428,964
915 800
178,162
359,996

56,524
214,763

8,166
167,700
81,303

2802.052

4,567,052
587,781
236,000

1.857.514
7,248,347

Long-term debt
Subsidiaries' preferred stock with sinking fund
Subsidiary's preference stock
Company-obligated mandatorily redeemable
preferred securities of subsidiazy truts holding
solely junior subordinated deferrable debentures

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

6,596,617
167,523
150.000

215.000

9,068.325
185,005
150.000

215,000

300,000

Shareholders' Equity
Subsidiaries preferied stock without sinking fund
Common stock, S.01 par value, authorized 500,000,000
shares, issued 246,829.076 shares in 1998 and 246,149,198
shares in 1997

Additional paid-n capital
Retained earnings
Cumulative foreign currency translation adjustment
Less - treasury stock, at cost (208,907 shares in 1998 and
306,852 shares in 1997)

Total

Commitments and Contingencies (Notes 2,9 and 10)

TOTAL

338,455

2,468
* 4,630,609

2,526,898
(46,739)

338,455

2461
4,613,572
2,157.912

(69,817)

6,186 10,612
7,445.495 7,031,971

S22.848,023 S27.000,700

See Notes to Financial Statements.
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INTERGY CORPORATION AND SUJBS)IARIES
CONSOLIDATED STATEMENTS OF RETAINED EARNINGS AND PAID-IN CAPITAL

For the Years Ended December31,
1998 1997 1996

(In Thousands)

Retained Earnings, January I

Add: V
Earnings applicable to common stock

$2,157,912_. S2,341,703 $2,335,579

* 420,027739,069 247,683

Deduct:.
Dividends declared on common stock
Capital stock and other expenses

T TOt

Retained Earnings, December 31

369,498
595

370.093

432,268 412,250
(794) . 1,653

431.474 413,903

S2,526,888 . S2,157,912 S2,341,703

Paid-in Capital, January I S4,613,572 S4,320,591 S4,201,483

Add. ''

Gain on reacquisition of
subsidiaries'preferTed stock

Common stock issuances related to stock plans
Total

*. . 273 1,795
. 17,037 292,870 117,560

* 17,037 293,143 119,355

Deduct
Capital stock discounts and otr expenses - 162 247

Paid-in Capital, December 31 S4,630,609. $4,613,572 S4,320,591

See Notes to Financial Statements.
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ENTERGY CORPORATION AND SUBSIDIARIES

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998(1) 1997(2) - 1996(3) 1995 .1994
(In Thousands, Except Percentages and Per Share Amounts)

Operating revenues $ 11,494,772 $ 9,538,926
Consolidated net income $ 785,629 $ 300,899
Earnings per share

Basic and Diluted $ 3.00 S 1.03
Dividends declared per share $ j.50.,i$ 1.80
Retum onaverage common equity 10.71% 3.71%
Book value per share, year-end . 28.82 $ ,27.23
Total assets . : $ 22,848,023 $27,000,700
Long-term obligations (4) $ 7,349,349 ,.10,154,330

$ 7,163,526 $ 6,273,072 $ 5,981,820
$ 490,563 $ 562,534 (5). $ 423,559

$ 1.83
.$ !1.80

6.41%
$ 28.51;
$ 22,956,025
$ 8,335,150,.

$ .. 2.13(5). $ 1.49
$ 1.80 $ 1.80

8.11% 5.31%
$ ! 28.41 $. 27.93
$22,265,930 . $ 22,621,874
$ 7,484,248 - $ .7,817,366

er 1998.
(1) Include the effct , .t s . L o ei . . . . i t ..o-e - .D .e

(i) Includes the effects of the sale of London Electricity and CitiPower in Decernb

(2) Includes the effects of the London Electricity acquisition in February 1997.

(3) Includes the effects of the CitiPower acquisition in January 1996.

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

(5) Represents income before cumulative effect of accounting changes.

Domestic Utility Electric
Operating Revenues:
Residential
Commercial
Industrial
Governmental
Total retail

Sales for resale
Other (1)(2)
Total

Billed Electric Energy
Sales (GWH):
Residential
Conunercial
Industrial
Governmental

Total retail
Sales for resale
Total

1998 1997 1996 1995
(Dollars In Thousands)

$2,299,317 $2,271,363 $2,277,647 $2,177,348
1,513,050 1,581,878 1,573,251 1,491,818
1,829,085 2,018,625 1,987,640 1,810,045

172,368 171,773 169,287 154,032
5,813,820 6,043,639 6,007,825 5,633,243

440,605 359,881 376,011 334,874
(118,103) 135,311 67,104 119,901

$6,136,322 $6,538,831 $6,450,940 $6,088,018

: 1994

$2,127,820
1,500,462
1,834,155

159,840
5,622,277

293,702
(123,569)

$5,792,410

26,231
20,050
41,030
2,233

89,544
7,908

97,452

30,935
23,177
43,453
2,659

100,224
11,187

111,411

28,286 28,303
21,671 21,234
44,649 44,340

2,507 2,449
97,113 96,326

9,707 10,583
106,820 106,909

27,704
20,719
42,260

2,311
92,994
10,471

103,465

(1) 1994 includes the effects of the FERC Settlement, the 1994 NOPSI Settlement, and an Entergy Gulf States
reserve for rate refimd.

(2) 1998 includes the effect of a reserve for rate refund at Entergy Gulf States.
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REPOTO : E ACOUTA
REPORT.OF INDEPENDENT .ACCOUNTANTS

To the Board of Directors and Shareholders of
Entergy Arkansas, Incm.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of
cash flows present fairly, in all material respects, the finiancial position of Entergy Arkansas, Inc. at December 31,
1998 and 1997, and the results Of its operations and its cash flows for each of the three years in the period ended

' December'3 1, 1998, in conformity with generally accepted accounting principles. These financial statements are the
responsibility of the Company's management; our responsibility is to express an opinion oxithese financial statements
based on our audits. -We conducted' our audits of these statements in accordance'with'gentrally accepted'auditing
standards which 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, assessing the accounting principles used. and
significant estimates made by management, and evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LtP

New Orleans, Louisiana
February 18, 1999
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ENTERGY ARKANSAS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Net income decreased in 1998 and 1997 primarily due to decreased electric operating revenues and recovery
of Grand Gulf 1 carrying charges. These decreases were partially offset by lower interest charges and operating
expenses in 1998 and lower income taxes in 1997.

Revenues and Sales

The changes in electric operating revenues for the twelve months ended December 31, 1998 and 1997 are as
follows:

Descrijp

. .. :. ... . I .. A "

'Base revenues
Rate riders
Fuel cost recovery
Sales volumehveathei
.Other revenue (includ
Sales for resale '
Total

Increasd(]Decrease)
Ition 1998 1997

(In Millions)

($7.0) :($8.1)
(106.0) 15.4
(21.8) 10.3
55.8 5.9

[ingunbilled) 11.4 (24.2)
* ' (39.4) '(27.0)

* ' i'* ' '($107.0) ($27.7)

Rate rider revenue .; . .

Rate rider revenues do not affect net income because'specific incurred expenses offset them.

In 1998, rate rider revenues decreased primarily due to the decline in the.Grand Gulf 1 .cost recovery rate
rider revenues. This decline reflects scheduled reductions in the phase-in plan, which was completed in November
1998, and reductions required by the settlement agreement with the APSC.

In 1997, rate rider revenues increased as a result of increased Grand Gulf I rate rider revenues as a result of
warmer weather during thesecond half of the year.

The settlement agreement with the APSC is discussed in more detail in Note 2 to the financial statements.

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset
by specific incurred fuel costs.

In 1998, fuel cost recovery revenues decreased due to unfavorable pricing resulting from a change to a fixed
fuel factor in January 1998, partially offset by an increase in generation.

In 1997, fuel cost recovery revenues increased primarily due to a'change in fuel mix as a result of favorable
pricing.
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ENTERGY ARKANSAS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF. OPERATIONS

Sales volume/weather

In 1998, sales volume increased as a result of significantly wanner weather as compared to 1997.

Other revenue

In 1998, other revenue, primarily unbilled, increased as a result of significantly warmer weather as compared
to 1997. ,. . . .. .1. . . ..

In 1997, other revenue, primarily unbilled, decreased due to:,

o the volume difference in the unbilled beginning of year amount, and
o the $10.6 million impact of a rate reduction implemented in 1997 related to the transition to competition

filingwiththe'APSC..

Sales for resale

In 1998, sales for resale decreased primarily due.to a decrease in sales to associated companies as a result of
reduced generation due to outages at both ANO1 and AN02 and restricted generation due to disruption in coal'
deliveries during the second quarter of 1998.. This decrease was partially offset by an increase in sales to non-
associated companies as a result 15f short-term contracts with certain wholesale customers.

In 1997, sales for resale decreased as a result of a decrease in sales to associated companies, primarily due to
changes in generation requirements and availability among the domestic utility companies.

Expenses

Fuel and purchased power expenses ' ' - -

In 1998, fuel expenses decreased primarily due to the' impact of the under-'recovered deferred fuel cost in
excess of the fixed fuel factor implemented in January 1998, billed to retail customers.

In 1997, fuel and purchased power expenses decreased primarily as 'a result of significantly lower prices.

Other regulatory charmes

In 1998, other regulatory charges increased as a result of additional accruals made in 1998 for the transition
cost account, partially offset by' a small over-recovery of Grand Gulf 1 related costs and the reversal of the 1997
write-off of previously'deferred radioactive waste facility costs.

In 1997, other regulatory charges increased as a result of.

o the recognition of additional regulatory liabilities related to the APSC settlement agreement; and
o the write-off of previously deferred radioactive waste facility costs.

The settlement agreement with the APSC and the transition cost account are discussed more thoroughly in
Note 2 to the financial statements.
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ENTERGY ARKANSAS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

- Amortization of rate deferrals

In 1998, the amortization of Grand Gulf 1 rate deferrals decreased due a decrease in the amortization
prescribed in the Grand Gulf 1 rate phase-in plan, which was completed in November 1998.

In 1997, the amortization of Grand Gulf 1 rate deferrals increased due to an increase in the amortization
prescribed in the Grand Gulf 1 rate phase-in plan.

Other

Other income

Other income decreased in 1998 and 1997 due to reduced Grand Gulf 1 carrying charges as a result of a
decline in the deferral balance, which does not impact net income.

- Interest charges

Interest charges decreased in 1998 and 1997 due to the retirement of certain long-term debt.

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 39%/o, 31.6% and 34.9%/0, respectively.

The effective income tax rate increased in 1998 primarily due to the reversal of previously recorded AFUDC
amounts included in depreciation.

The effective income tax rate decreased in 1997 primarily due to the impact of recording the tax ben6fit of
Entergy Corporation's expenses as prescribed by the tax allocation agreement
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I

ENTERGY ARKANSAS, INC.
STATEMENTS OF INCOME

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Operating Revenues S1,608,698 $1,715,714 SI,743,433

. Operating Expenses:
Operation and maintenance:

Fuel and fuel-related expenses
Purchased power
Nuclear refueling outage expenses
Other operation and maintenance

Depreciation, amortization, and decmmnissioning
Taxes other than income taxes
Other regulatory charges
Amortization of rate deferrals

Total

I 204,318
419,947

32,046
358,006
181,436
37,223
45,658
75,249

1,353.883

254,703
419,128

27,969
360,860
166,652
36,700

.. 29,686

... 153,141
1.448,839

257,008
432,825
* 29,365

358,789
167,878
37,688

.18,096
131,634

1,433,283

Operating Income 254,815 266,875 310,150

Other Income:
Allowance for equity funds used
during construction -..

Miscellaneous - net
Total

5,921
14,069
19,990

Interest Charges:
Interest on long-term debt.,
Other interest - net
Distributions on preferred securities of subsidiary
Allowance for borrowed funds used
during construction

Total

86,772
. 4,813

5,100

(4,205)
92,480

3,563
18,663.
22,226

95,122
3,943
5,100

(2,261)
101,904

3,886
32,591
36,477

98,531
6,257

' 1,927

(2,330)
104,385

Income Before Income Taxes 182,325 187,197 242,242

Income Taxes 71,374 59,220 84,444

Net Income 110,951 127,977 157,798

Preferred Dividend Requirements and Other

Earnings Applicable to Common Stock

10,201 10,988 16,110

S100,750 S116,989 S141,688

See Notes to Financial Statements.
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ENTERGY ARKANSAS, INC
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Operating Activities:
Net income
Noncash items included in net income:
Amortization of rate deferrals
Other regulatory charges
Depreciation, amortization, and decommissioning
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction

Changes in working capital:
Receivables
Fuel inventory
Accounts payable
Taxes accrued
Interest accrued
Deferred fuel costs
Other working capital accounts

Decommtissioning trust contributions and realized
change in trust assets
Provision for estimated losses and reserves
Other
Net cash flow provided by operating activities

Investing Activities:
Construction expenditures
Allowance for equity funds used during construction
Nuclear fuel purchases
Proceeds from sale/leaseback of nuclear fuel
Net cash flow used in investing activities

Financing Activities:
Proceeds from issuance of-

First mortgage bonds
Otherlong-term debt
Preferred securities of subsidiary trust

Retirement of:
First mortgage bonds
Other long-tam debt

Redemption of preferred stock
Dividends paid:
Common stock
Preferred stock
Net cash flow used in financing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

S110,951

75,249
45,658

181,436
(12,293)
(5,921)

35,398
8,317

(7,911)
(8.742)
(3,541)

(57.435)
(7,050)

(25,929)
2,032

26,897
357,116

(190,459)
.5,921

(45,845)
42,055

(188,328)

S 127,977

153,141
29,686

166,652
(77,814)

(3,563)

- 9,099

29,150
(25,451)
23,133

1,201
(9,289)

(931)

S157,798

131,634
18,096

167,878
(46,026)
(3,886)

(4,292)
137

(1,112)
14.035
(2,615)

(10,882)
3,353

(24,956) (30,474)
9,594 : 4,125

26,111 (21,191)
: 433.740 . 376,57S

(140,913)
, 3,563
(59,104)
59,065

(137,389)-

(145.529)
3,886

- - - (26,084)
* 25,451

(142,276)

84,064
45,500

(105,774)
(45,650)
(9.000)

(92.600)
(10,407)

(263.431)

(94,643)

203,391

S108.748

(117,587)

(9.000)

- 84.,256

58,168

, (112,807)
(1,700)

(69,624)

* (142,800)
(17,736)

(202,243)

32,059

11,798

S43,857

(128,600)
(11,194)

(136.817)

159.534

* 43,857

S203,391

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
'Cash paid during the period for

Interest - net of amount capitalized
Income taxes

Noncash investing and financing activities:
Capital lease obligations incurred

Acquisition of nuclear fuel
Change in unrealized appreciation of
decommissioning trust assets

See Notes to Financial Statements.
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I

ENTERGY ARKANSAS, INC.
* BALANCE SHEETS

ASSETS

December 31,
1998 1997

(In Thousands)

Current Assets:
Cash and cash equivalents
Cash
Temporary cash investmnots - at cost,

which approximates market:
Associated companies
Other

Special deposits
Total cash and cash equivalents

Accounts receivable:
Customer (less allowance for doubtful accounts
of S1.8 million in 1998 and 1997)

Associated companies
Other
Accrued unbilled revenues

Fuel inventory - at average cost
Materials and supplies - at average cost
Deferred fuel cost
Rate deferrals,
Deferred nuclear refueling outage costs
Prepayments and other

Total

Other Property and Investments:
Investment in subsidiary companies - at equity
Decommissioning trust fund
Other - at cost (less accumulated depreciation)

Total

Utility Plant:
Electric
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:

SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets

Other
Total

S9,814

15,643
83,291

108,748

70,481
34,502

4,510
73,083
19,852
89.033
41,191

17,787.
5,557

- 464,744.

11,213
303,286

5,070
319,569

4,731,699
49,415

201,853
95,589

5,078,556.
2,275,170
2,803,386

248,275
51,747
96,927
22,003

418,952

$6,076

.41,3$9
110,877
45,049

203,391

71,910
46,166
,10,282

.. 89,616
28,169
79,692

75,249
24,335

8,647
637,457

11,213
. 250,573
* 4,939
266,725

4,650,065
53,843

. 123,087
. 92,621

4,919,616
2,116,826
2,802,790

252,712
. 53,780

79,461
13,952

399,905

TOTAL $4,006,651 S4,106,877

See Notes to Financial Statements.
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ENTERGY ARKANSAS, INC
BALANCE SHEETS

I1ABILITIES AND SHAREHOLDERS' EQUITY

* .. , December 31,
*. . . : '1998 1997

(n Thousands)

Current Liabilities:
Currently maturing long-term debt
Notes payable
Accounts payable:
Associated companies'
Other

Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest accrued
Co-owner advances
* D'feId fuel cost
Obligations under capital leases.
Other'

Total

$1,094
667

47,963
79,969
25,196
68,585

* 23,137
25,285

4,073

. 64,068.
16,183

356,220

S60,650
667

59,438
76,405
23,437

. .,. 77,327,
32,239.
28,826

7,666
16,244

.. . 62,623
21,696

467,218

759.489
103,899
83,841

169,884
1.117,113

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital leases
Other

Total

757,596
98,768
80,936

264,010
1,201,310

Long-term debt
Preferred stock with sinking fund
Company-obligated mandatorily redeemable

preferred securities of subsidiary trust holding
solely junior subordinated deferrable debentures

1,172,285
22,027

1,244,860
31,027

60,00060,000

Shareholders' Equity:
Preferred stock without sinking fund
Conmnon stock, $0.01 par value, authorized
325,000,000 shares; issued and outstanding
46,980.196 shares

Additional Paid-in capital
Retained earnings

Total

116,350

470
590.134
487,855

1,194,809

116,350

470
590,134
479,705

1.186.659

Commitments and Contingencies (Notes 2, 9 and 10)

TOTAL

See Notes to Financial Statements.

$4,006,651 $4,106,877
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ENTERGY ARKANSAS, INC.
STATEMENTS OV RETAINED EARNINGS

* .I ; .. . I. . . a.

I,.

Retained Earnings, January 1

Add:
Net income
Incease in investment in subsidiary

Total

Deduct:
Dividends declared-
Peferred stock
Common stock

Total

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

$479,705 S491,316 S492,386

110,951 127,977 157,798
- - 42

110,951 127,977 157,840

*10,201 10,988 16,110
92,600 128,600 142,800

102,801 139,588 158,910

$487,855 S479,705 $491,316Retained Earnings, December 31 (Note B)

See Notes to Financial Statements.
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ENTERGY ARKANSAS, INC.
S , 1 .-L . .- E O

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997 1996
(In Thousands)

1995 1 1994.

Operating revenues .$1,608,698. $1,715,714. $1,743,433 -$1,648,233 $1,590,742
Netincome $ .110,951, . 127,977 ;.. $ 157,798 $ 136,665 (2):. $ '142,263
Total assets - $4,006,651. $4,106,877,. $4,153,817. $4,204,415 .. .$4,292,215
Long-term obligations (1) . .$1,335,248 $1,419,728 .$1,439,355 $1,423,804 $1,446,940

(1), . Includes long-term debt (excluding curntly maturing debt), preferred stock with sinking find, preferred
, . ,ssecurities of subsidiary trust, and noncurrent capital lease obligations.. . ;

(2), .-Represents income before cumulative effect of accounting changes.
;~~~~~~~~~~~ , ' '.- . -''' -,.:'':'_t:; ,3 .i :.;..

1998 . 1997f ' 1996 ' 1995
(Dollars In Thousands)

Electric Operating Revenues:
Residential
Commercial
Industrial
Goverrmental
Total retail

Sales for resale:
Associated companies
Non-associated companies

Other
Total

Billed Electric Energy
Sales (GWH):

Residential
Conunercial
Industrial
Governmental
Total retail

Sales for resale:
Associated companies
Non-associated companies
Total

$562,325 $551,821
288,816 332,715
330,016 372,083

14,640 18,200
1,195,797 1,274,819

149,603 213,845
240,090 215,249
23,208 11,801

$1,608,698 $1,715,714

6,613 5,988
4,773 4,445
6,837 6,647

233 239
18,456 17,319

$546,100
323,328
364,943

16,989
1,251,360

248,211
207,887

35,975
$1,743,433

6,023
4,390
6,487

234
17,134

S542,862
. .318,475

362,854
17,084

1,241,275

178,885
195,844
32,229

$1,648,233

5,868
4,267
6,314

243
16,692

* -1994

$506,160
.. 307,296

338,988
16,698

* 1,169,142

212,314
182,920
26,366

$1,590,742

5,522
4,147
5,941

231
15,841

6,500 9,557
5,948 6,828

30,904 33,704

10,471
6,720

34,325

8,386
5,066

30,144

10,591
4,906

31,338
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Shareholders of
Entergy Gulf States, Indc.

inour opinion, the accompanying balance sheets and the related statements of income (loss), of retained'earningsP and
of cash flows piesent fairly, in all material respects, fhe financial position of Entergy Gulf States, Inc. at December
31, 1998 and 1997, and the resulis'of itsioperationi and its cash flows for ea'ch of the three years in the period ended
December 31, 1998, in tonfinrity with generally acceepted accountingprinciples. These financial stat=ments 2hre the
responsibility of the Company's management; our responsibility is to express an opinion on these financial statements
based on our audits. We conducted our audits of these statements in accordance 'with'generally accepted auditing
standards which 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, assessing the accounting. principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for the opinion expressed above.

.4. ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ - .4-

PricewaterhouseCoopers LLP

New Orleans, Louisiana ...

February 18, 1999 -
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ENTERGY GULF STATES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Net income in 1998 as compared to 1997 would have increased by approximately 19%, excluding the special
items listed below, due to decreased operating expenses, partially offset by increased income taxes. Net income in
1997 as compared to 1996 would have increased approximately 5%, excluding the items listed below, due to an
increase in electric operating revenues.

1998 1997 1996
(In Millions)

Net income (loss)

Rate reserves (a)
Cajun Settlement (b)
Radioactive waste facility write-offs
River Bend rate deferrals write-off
River Bend litigation accrual reversal

-$ 46.4 S 60.0 $ (3.9)

(129.0) (227.0)
146.6

(7.4)
(174.0)

30.0

$ 175.4 $ 147.8 $ 140.1

(a) The effects of the rate reserves in 1997 are reflected in the financial statement categories of electric
revenues (See other revenues herein), other income and income taxes.

(b) The effects of the Cajun Settlement in 1997 are reflected in the financial statement categories of electric
revenues (See other revenues herein), other operation and maintenance expenses, other income and
income taxes.

Note: The items included in the table above are identified by management based on judgment. Factors which
management considers in identifying special items include significance, infrequency, unusual nature,
and effect on cash flow.

Revenues and Sales

Electric operating revenues

The changes in electric operating revenues for the twelve months ended December 31, 1998 and 1997 are as
follows:

Description

Base revenues :
Fuel cost recovery
Sales volume/weather
Other revenue (including unbilled)
Sales for resale
Total

Increasel(Decrease)
1998 1997

(In Millions)

($228.3) ($103.8)
1.6 66.8

61.2 46.2
(171.5) 150.0

53.1 (23.7)
($283.9) $135.5
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ENTERGY GULF STATES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Base revenues

In 1998, base revenues decreased due to base rate reductions and reserves for refunds to Louisiana and
Texas retail customers totaling $216.5 million ($129.0 million net of tax).

In 1997, base revenues decreased primarily due to the fbllowing:

o the reserve for regulatory adjustments;
o the provision for rate reductions implemented for Louisiana retail customers in November 1996 and

February 1997;
o aggressive pricing strategies for targeted customer segments; and
o a change in the sales mix from residential customers to industrial customers.

The LPSC and PUCT rate issues and the River Bend plant-related costs are discussed in Note 2 to the
financial statements.

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset
by specific incurred fuel costs.

In. 1997, fuel cost recovery revenues increased due to a PUCT order that approved recovery of under-
recovered fuel expenses.

Sales volume .

In 1998, sales volume increased due to significantly warmer weather and an increase in customer base.

Ih 1997, sales volume increased primarily due to an increase in sales to industrial customers, particularly
certain cogeneration customers who purchased electricity from Entergy Gulf States for less than their production
cost.

Other revenue

In 1998, other revenue decreased primarily due to the revenue recognized on the gain on the Cajun Settlement
in December 1997 for the transfer of Cajun's 30% of River Bend, the effect of which was partially offset by
regulatory reserves recorded in 1997. Other revenue also decreased due to unfavorable pricing of unbilled revenues
due to rate reductions.

In 1997, other revenue increased due to the revenue recognized on the gain resulting from the Cajun
Settlement for transfer of Cajun's 30% of River Bend, which totaled $154.5 million ($92.0 million net of tax). The
effect of the Cajun Settlement was partially offset by regulatory reserves recorded at Entergy Gulf States in 1997 of
$70 million ($41.6 million net of tax).
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ENTERGY GULF STATES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Sales for resale

In 1998, sales for resale increased primarily due to additional revenues related to the sale of energy from the
30% interest in River Bend transferred by the Cajun bankruptcy trustee to Entergy Gulf States in December 1997.
Sales for resale also increased due to increased sales to non-associated utilities as a result of increased demand.

In 1997, sales for resale decreased due to decreased sales to both associated and non-associated companies.

Gas and steam operating revenues

Gas operating revenues decreased in 1998 due to a lower unit price for gas purchased for resale.

Gas operating revenues increased in 1997 due to an increase in the fuel factor granted by the LPSC. This
increase'permits recovery of previously deferred gas costs. A decrease in steam operating revenues due to a change
in a customer'contract in 1997 and an increase in customer requirements in 1996 offset the increase in gas operating
revenues.

Expenses

Fuel and purchased power

In 1998, fuel and purchased power expenses decreased primarily due to favorable gas and nuclear fuel prices
and a shift in the generation mix' as a result of these prices. Continued under-recovery of deferred expenses also
contributed to the decrease in fuel expenses.

In; 1997, fuel and purchased power expenses increased due to increased gas usage and increased'en'ergy
requirements resulting from higher sales volume.:

Other operation and maintenance expenses

In 1998, other operation and maintenance expenses increased as a result of the Cajun Settlement in
December 1997, pursuant to which the 30% interest in River Bend owned by Cajun was transferred by the Cajun
bankruptcy trustee to Entergy Gulf States. Entergy Gulf States now includes 100% of River Bend's operation and
maintenance expenses in its operating expenses, as compared to 70% of such expenses for the year ended
December31, 1997.

In 1997, other operation and maintenance expenses decreased due to the Cajun Settlement, which resulted in
a reduction of operation and maintenance expenses of $72.2 million ($43 million net of tax). This decrease was
partially offset by the $12.4 million ($7.4 million net of tax) write-off of radioactive waste facility costs in
December 1997.

Amortization of rate deferrals

In 1998, the amortization of rate deferrals decreased due to the completion in February of the Louisiana
retail phase-in plan for River Bend.

In 1997, the amortization of rate deferrals increased based on the LPSC-approved River Bend phase-in plan.
The River Bend phase-in plan is discussed in Note 2 to the financial statements.

- 81 -



ENTERGY GULF STATES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Other

Other income

In, 1998, other income increased due to the 1997 reserve and settlement discussed below.

In 1997, other income decreased due to the reserve for regulatory adjustments of $311 million ($185.4
million net of tax) and the 1996 $50 million ($30 million net of tax) reversal of reserves provided for the Cajun
litigation. These decreases were patally offset by interest income of $19.6 million ($11.6 million net of tax) related
to the Cajun Settlement recorded in December 1997 and the 1996 $194 million ($174 million net of tax) write-off of
River Bend rate deferrals.

Interest charges

, I Interest charges riained relatively unchanged in 1998. Total interest expense decreased as a result of the
retirement, redemption, or refinancing of certain long-term debt in 1997 and 1998. This decrease was offset by an
increase in other interest due to the interest component of the provisions recorded for anticipated rate refinds in
Louisiana.

Interest expense decreased in 1997 due to the retirement of long-term debt.

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 40.6%, 27.2%, and 104.0%, respectively.

The increase in the effiective income tax rate in 1998 was due to a decrease in the flow-through of tax
benefits related to operating reserves and the increased reversal of previously recorded AFUDC amounts included in
depreciation.

The decrease in the effective income tax rate in 1997 was due to a decrease in regulatory operating reserves,
which received flow through treatmint in 1997, and the River Bend SFAS 121 write-down in 1996.
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ENTERGY GULF STATES, INC.
STATEMENTS OF INCOME (LOSS)

For the Years Ended December 31,
1998

Operating Revenues:
Electric
Natural gas
Steam products

TotW

SI,777,584
33,058
43,167

1,853,809

Operating Expenses:
Operation and maintenance:
Fuel, fuel-related expenses, and
gas purchased for resale

Purchased power
Nuclear refueling outage expenses
Other operation and maintenance

Depreciation, amortization, and decommissioning
Taxes other than income taxes
Other regulatory credits
Amortization of rate deferrals

Total

538,388
317,684

14,362
411,303
199,372
120,782

(5,485)
21.749

1.618,155

1997
(In Thousands)

S2,061.511
42,654
43,664

2,147,829

560,104
327,037

10,829
316,253
214,644
109,572
(26,611)
105,455

1,617,283

530,546

2,211

(272,135)
(269,924)

1996

$1,925,988
34,050
59,143

2,019,181

520,065
295,960

8,660
402,719
206,070
102,170
(25,317)
96,956

1.607,283

411,898

2,618
(194,498)

69,841
(122,039)

Operating Income 235,654

Other Income (Deductions):
Allowance for equity funds used

during construction
Write-off of River Bend rate deferrals
Miscellaneous - net

Total

2,143

16,719
18,862

Interest Charges:
Interest on long-term debt
Other interest - net
Distributions on preferred securities of subsidiary
Allowance for borrowed funds used
during construction

Total

149,767
21,016

7,437

(1,870)
176,350

163,146
10,026
6,901

(1,829)
178,244

181,071
12,819

(2,235)
191,655

Income Before Income Taxes 78,166 82,378 98,204

Income Taxes 31,773 22,402 102.091

Net Income (Loss) 46,393 59,976 (3,887)

Preferred and Preference Dividend Requirements and Other

Earnings (Loss) Applicable to Common Stock

19.011 23,865 28.505

$27,382 $36,111 (S32,392)

See Notes to Financial Statements.
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ENTERGY GULF STATES, INC-
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Operating Activities:
Net income OSS)
Noncash items included in net income Ooss)

Wnte-off of River Bend rate deferrals
* Gain on Cajun Settlement . .
Reserve for regulatony adjustments
Amortization of rate deferrals
Other regulatory credits

: Deprciation, amortization and decommissioning
: Deferred income taxes and nvestment tax credits
Mltance for equity f"nds used during construction

Changes in working capital
Receivables

: Fuel inventory
Accounts payable
Taxes accrued
interest accrued
Deferred fuel
Other working capitai accounts

Debcmmmissioning trust contributions and realized
"eange in trust assets
Provision for estimated losses and reserves
Proceeds from settlement of Cajun litigation

.Other
"( :et cash flow provided by operating activities

Investing Activities-
Construction expenditures
Allwance for equity funds used during construction

.Nuclear fuel purchases"
Proceeds from sailtiasebaek of nuclear fuel
Net cash flow used in investing activities

Fuwancing Activities:
Proceeds from the issuance of:
Loangterm debt
Preferred securities of subsidiary trust

Retirement of:
First mortgage bonds
Other long-term debt

Redemption of preferred and preference stock
Dividends paid.

Common stock
Preferred and preference stock
Net cash low used in funancing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

S46,393 S59,976 (s3.s87)

: 194.49S

130,603
21,749
(5,485)

199,372
(29,174)
(2.143)

(246.022)
381.285,
105.455
(26.611)
214644
(52,486)

*(2.211l)

(19.679)
* 7,3S2';

16.999
12,171
(4.497)

* (11,7,65)'
.. .M I

96.956
(25,317)
206.070
101,380

(2.618)

. 3.691
(12.868)
(26,706)
. (1,266)

(7.186)
(68,349)
(70.775)

43,834:
. 7,426'.

(6.135)
7.462

(2.523)
12,861
10.963

(1 1.899) - . (9540)' (7436)
(8,390) ' - (5,852j' : - - (1.885)

- 102,299 : - "
,(358) -(8,970) ': £ ';. , (51,947)

414,556 466,324 ... ' 322.355

(136,960)
2,143

- (1;977):.
15.932

(120,862

21,600

(140.000).
(72.090).,

(8,481)

(132,566)
* . ; 2, -: 11

' (2S5S22)
25,522

(130,355)

'(154.993)

2.618
* (25,124)

- 7 26.523
(150,97;6

82,323-
780

* (132,3

(93,3

40) (195,417)
365) (50.425)
367) (10.179)

200)
.62) '(28336)
211) (283 577)

(109.400) (772
(19 055)- (21.,8

- (327 426) (293.2

(33,732) 42,758 . (112.198)
1651642. 2. 4

165,164 122.406 234.604

Cashandcashequivalentsatendofperiod S131,432 S165,164

SUPPLEMEbTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for.

Interest-netofamount capitalized S173,599 -S176,372
Income taxes S46,620 $50,477

.- oncaish investing and fisnacing activities:
Change in unrealized appreciation of

decommissioning trust assets S10,410 S3,939
Net assets acquiired from Cajun settlement - S319,056

See Notes to Financial Statements.

S 122,406

S192,196
S285

S1,604
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ENTERGY GULF STATES, INC.
.. ANCE SHEETS

ASSETS

December 31,

Current Assets:
Cash and cash equivalents:

Cash
Temporary disi investments - at cost,
which approximates market:

Associated cg panies
Other .

Total cash and cash cquivalents
Accounts receivable:

Customer (less allowance for doubtful accounts
of Sl.7milLionin 1998 and SI.8million in 1997)
'Associated companies
Other
Acerued uhbilled revenues

Deferred fuel costs
Accumulated diferred income taxes'
Fuel inventory - at average cost
Materials and supplies - at average cost
Rate deferrals.
Prepayments and other

Total

. Other Property and Investments:.
, Decommissionin' trust func

Other - at cost (less accumulated depreciation)
Total

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

Total
Less - acwrnulated depreciation and amortization

. Utility plant- net

DeferTed Debits and Other Assets:
Regulatory assets:
- Rate deferrals

SFAS 109 regulatory asset - net
Unamortized loss on reacqliired debt
Other regulatory assets

. Long-term receivables
Other

Total

1998 *. 1997
(In Thousands) ,

.. . .. . 10,4
St11,629, $ '- 10,549

* .- I. . I.,. " I .

15,696 37,389
104, 10i 17,226
131,432 .. 65,164.

77,226 . 99,762
7,554 9,024

28,265 -32,837
59,569 74,825

132,896 145,757
26,940' 22,093
30,201i :3 23W, ~ ~ 31627

108,346. ; .. : . i,04,690
9,077,. -,.21,749

20.495 21,680
632,001 735,208

209.771 ; 187,462
177,698 176,953

.387,469 . 364.415

7,250,789 7,168,668
51,053 47,656
80,538 82,289
54,427 67,946

105,085 90,333
46,572 54,390

- 23,051
7,588,464 7,534,333
3,141,483 2,996,147
4,446,981 4,538,186

89,333
376,406

42,879
85,730
34,617

221,085
. 850,050-

98,410
* 376,275

* . 48,417
86,819
36,984

203,923
* 850,828

TOTAL S6,316,501 $6,488,637

See Notes to Financial Statements.
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ENTERGY GULF STATES, INC
B A. .ACE SHEETS

IUABILITIES AND SHAREHOLDERS' EQUrrY

December31,
1998 1997

(n Thousands)
Current Liabilities:
Currently maturing long-term debt
Accounts payable:
Associated companies
Other

Customer deposits
Taxes accrued
Interest accrued
Nuclear refueling reserve
Obligations under capital leases
Other

Total

Deferred Credits arid'Other Liabilities:
;Accumulated deferred income taxes
Acrunulated deferred investment tax credits
Obligations under capital leases
Deferred River Bend finance charges
Regulatory reserves
Other

Total

S71,515

60,932
91,103
31,462
55.780
42,631
.16,991..
34,343
16,324

421,081

- 190,890

48,726
109,444.
30,311
48,318

: 45,154
- 3,386

* :30,280
* 17,646

* 524,155

1,1.13,831
209,477

66,656
13,127

511,888
533,007

2,447,986

1,124,644.
215,438
92,055

* 9,330
381,285
532,794

2,355,546

Long-term debt
Preferred stock with sinking fund
Preference stock
Company - obligated mandatorily redeemable

preferred securities of subsidiary trust holding
solely junior subordinated deferrable debentures

1,631,658
60,497

150,000

1,702,719
68,978

150,000

85.00085,000

Shareholders' Equity:
Preferred stock without sinking fund
Common stock. no par value, authorized
200,000,000 shares; issued and outstanding
100 shares

Additional paid-in capital
Retained earnings

Total

S 1,444

114,055
1,152,575

202,205
1,520.279

51,444

114,055
1,152,575

284,165
1,602,239

Commitments and Contingencies (Notes 2,9 and 10)

TOTAL

See Notes to Financial Statements.

S6,316,501 $6,488,637
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ENTERGY GULF STATES, INC.
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Retained Earnings, January I S284,165 $325,312 S357,704

Add.
Net income (loss)

Deduc
Dividends declared.
Preferred and preerence stock
Common stock . .

Preferred and preference stock
redemption and other

Total

46,393

19,011
109,400

59,976 . . (3,887)

21,862
* .77,200

28,336

(58) 2,061. 169
128,353 101,123 28,505

S202,205 $284,165 $325,312Retained Earnings, December 31 (Note 8)

See Notes to Financial Statements.
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ENTERGY GULF STATES, INC AND SUBSIDIARIES
I -L ' ';; t . : . ., - i * . .

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997 - 1996 1995
(In Thousands) ;

1994

Operating revenues $ 1,853,809 $ 2,147,829 $2,019,181 $ 1,861,974 $1,797,365
Net income (loss) . $ .46,393 . $,,: 59,976 . (3,887) .$ 122,919 . $ (82,755)
Total assets , ,$ 6,316,501 -$ 6,488,637 $6,421,179 - $6,861,058 . $6,843,461
Longtermnobligations (1) $ 1,993,811 ,;$2,098,752 _$2,226,329 ; $2,521,203 $2,689,042**

(1) -. Includes long-term debt (excluding currentlyamaturing debt), preferred and preference itock with sidngki
- .find, preferred secunties of subsidiarytrust, and noncurent capital lease obligations. , A

--- 1998 1997- -P - 1996; -: 1995- :1994
.. . ,..., * ,A'', ... t^;. . iiu(Dolla In Tiousands) ;

Residential
Commercial
Industrial
Governmental

Total retail
Sales for resale:

Associated companies
Non-associated companies

Other (1)
Total

Billed Electric Energy
Sales (GWH):
Residential
Commercial
Industrial
Governmental

Total retail
Sales for resale:

Associated companies
Non-associated companies
Total Electric Department

$605,759 $624,862
422,944 452,724
704,393 740,418

35,930 33,774
1,769,026 1,851,778

14,172 14,260
112,182 . 59,015

(117,796) 136,458
$1,777,584 $2,061,511

$612,398
444,133
685,178

31,023
1,772,732

20,783
76,173
56,300

$1,925,988

8,035
6,417

16,661
438

31,551

656
2,148

34,355

$573,566
412,601
604,688
_ 25,042

1,615,897
I

62,431,-.
. 10

67,103
43,533

$1,788,964

$569,997
414,929
626,047

:-. .- 25,242
1,636,215

. 45,263
52,967

(15,244)
$1,719,201

8,903
6,975

18,158
560

34,596

8,178
6,575

18,038
481

33,272

7,699 7,351
6,219 6,089

15,393 15,026
311 297

29,622 28,763

1,091 414
2,990 1,503

38,677 35,189

2,935
2,212

34,769

1,866
1,650

32,279

(1) 1998 and 1994 include the effects of an Entergy Gulf States reServe for rate refund.
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REPORT OF INDEPENDENT ACCOUNTANTS
.. , .. , , 0 f ., *.A

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

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and. of
cash flows'present fairly, in all matrial respects, the finaticial position of Entergy Louisiana, Inc. at December 31,
1998, and 1997, and the results of its operations and its cash flows for, each of the three years in the period en
December 31, 1998, in conformity with generally accepted accounting principles. These financial statements are the
responsibility of the.-Company's mnagenent;.our responsibilitryis to express an opinion on these financial statements-
based on our audits. We conducted our. audits ofthese sttnts in accordance with genrally accepted auditing
standards which require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are fee of material misstatement An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
signeistimat's made by management, d evaluating the overall flaiaicial statement presentation. We believe
that our audits provide a reasonable basis for the opinion expressed above. , ,

.. , .: . ~~~~~~-...

PricewaterhouseCoopers LLP '

New Orleans, Louisiana
February 18, 1999
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ENTERGY LOUISIANA, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Net income increased in 1998 primarily due to a decrease in operating expenses, partially offset by a
decrease in electric operating revenues and higher income taxes.

Net income decreased in 1997 primarily due to a decrease in electric operating revenues and an increase in
other operation and maintenance expenses, partially offset by lower income taxes.

Revenues and Sales

The changes in electric operating revenues for the twelve months ended December 31, 1998 and 1997 are as
follows:

Increase/(Decrease)
Description 1998 1997

(In Millions)

*Base revenues (S35.0) ($26.9)
Fuel cost recovery (95.4) 29.7
Sales volume/weather 30.8 (23.8)
Other revenue (including unbilled) .. (3.2) .; - :
Sales for resale 10.4 (4.6)
Total ($92.4) ($25.6)

Base revenues

Base revenues decreased in 1998 and 1997 due'to base rate reductions that became effective in the latter
parts of 1996 and 1997 and early 1998.

Fuel cost recovery revenues;

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset
by specific incurred fuel costs.

In 1998, fuel cost recovery revenues decreased due to lower pricing resulting in a change in generation mix.

In 1997, fuel cost recovery revenues increased due to shifting generation requirements as a result of the
extended Waterford 3 refueling outage.

Sales volume/weather

Sales volume increased in 1998 primarily due to significantly warmer weather. The increase in sales volume
was partially offset by the loss of a large industrial customer as well as substantially lower sales to two other large
industrial customers.
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ENTERGY LOUISIANA; INC

MANAGEMENT'S FINANCIAL DISCUSSION ANDI ANALYSIS

RESULTS OF OPERATIONS

Sales volume decreased in 1997 because of milder weather during the first half of 1997 and the loss of a
large industrial customer, as well as substantially lower sales to another large industrial customer in 1997 due to
customer cogeneration. . '

Sales for resale

Sales for resale increased in. 1998 as a result of an increask in sales to associated companies, primarily due to
changes in generation requirements and availability among the domestic utility companies.

Expenses

Fuel and purchased power exenseMi

In 1998, fuel and purchased power expenses decreased due to:

o lower gas prices; '. ..
o a shift in mix to nuclear fuel; and
o shifting generation reqiirements in 1997 as a result of the extended refueling outage at the Waterfbrd 3

nuclear plant.

In 1997, fuel and purchased power expenses increased pr imiy du'6'tishifting generation requirements
resulting from the extended refueling outage at the Waterford'3 nuclear plant, jirtiallyoffset by lower fuel prices.

Other operation and maintenance expenses

Other operation and maintenance expenses decreased in 1998 and increased in 1997, primarily due to the
following:

o non-refueling outage related contract work at Waterford 3 during 1997;
o maintenance performed at Waterford 3 in 1997;
o the write-off of previously deferred radioactive waste facility costs in 1997; and
o expenses related to fire damage sustained at the Little Gypsy fossil plant in September 1997.

Other

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 37.8%, 41.1%, and 38.3% respectively.

The effective income tax rate decreased in 1998 primarily due to accelerated tax depreciation deductions
reflecting a shorter tax life on certain assets.

The effective income tax rate increased in 1997 primarily due to decreased amortization of deferred income
taxes on property fully depreciated for income tax purposes.
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ENTERGY LOUISIANA, INC
STATEMENTS OF INCOME

For the Years Ended December 31,
1998 1997 1996

(InThousands)

Operating Revenues Sl,710,908 S1,803,272 $1,828,867

Operating Expenses:
Operation and maintenance:

Fuel and fuel-related expenses
Purchased power
Nuclear refueling outage expenses
Other operation and maintenance

Depreciation, amortization, and decommissioning
Taxes other than income taxes
Other regulatory charges (credits)
Amortization of rate deferrals

Total

383,413
372,763
21,740

289,522
171,723
70,621
(1,755)

1,308,027

429,823
413,532

18,634
318,856
172,035
71,558
5,505
5.749.

1,435,692

419,331
403,322

15,885
297,667
167,779
72,329
(3,752)
19,860

1,392,421

Operating Income 402,881 367,580 436,446

Other Income (Deductions):
Allowance for equity funds used
during construction

Miscellaneous - net
Total 4 .

Interest Charges:
Interest on long-term debt
Other interest - net
Distributions on preferred securities of subsidiary
Allowance for borrowed funds used
during construction

Total

1,887
4,984
6,871

109,463
7,127
6,300

(1,729)
121,161

1,149
(517)
632

116,715
5,885
6,300

(1,410)
127,490

862
2,933
3,795

122,604
6,938
2,870

(1,493)
130,919

Income Before Income Taxes 288,591 240,722 309,322

Income Taxes 109.104 98,965 118,560

Net Income 179,487 141,757 190,762

Preferred Dividend Requirements and Other

Earnings Applicable to Common Stock

13,014 13,355 19,947

$166,473 S128,402 $170,815

See Notes to Financial Statements.
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ENTERGY LOUISIANA, INC
* STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Operating Activities:
Net income
Noncash items included in net income:

Amortization of rate deferrals
Other regulatory charges (credits)
Depreciation, amortization, and decommissioning
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction

Changes in working capital:
Receivables
Accounts payable
Taxes accrued
Interest accrued
Other working capital accounts

Decommissioning trust contributions and realized
change in trust assets

Provision for estimated losses and reserves
Deferred intcrest-Waterford 3 lease obligation
Other regulatory assets
Oth0r
Net cash flow provided by operating activities

Investing Activities:
Construction expenditures:
Allowance for equity funds used during construction
Nuclear fuel purchases
Proceeds from sale/leaseback of nuclear fuel
Net cash flow used in investing activities

Financing Activities:
Proceeds from the issuance of.
First mortgage bonds
Preferred securities of subsidiary trust

Retirement of-
First mortgage bonds
Other long-term debt

Redemption of preferred stock
Changes in'short-tenn borrowings - net
Dividends paid.

Comnmon stock
Preferred stock
Net cash flow used in financing activities

Net increase (decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

SUPPLMENTAL DISCLOSURE OF CASH FLOW NFORMATIO
Cash paid during the period for.
Interest - net of amount capitalized
Income taxes

Noncash investing and financing activities:
Acquisition of nuclear fuel
Change in unrealized appreciation of

decommissioning trust assets

S179,487

(1,755)
171,723
26,910
(1,887)

(122)
(5,878)
(7,040)
18,731
21,513

(11,648)
. 6,410

(17,799)
(19,608)
(20,473)
338,564

S141,757

,.749
5,505

172,035
(15,456)
(1,149)

2,445 .
9,140

* 17,853
(14,678)
19,329

(11,191)
3,986
, 990.

329
4,482

341,126

$190,762

19,860
(3,752)

167,779
18,809

(862)

(4,889)
22,838

(11,222)
5,047

(26,831)

I (11,620)
3,240

(7,138)
(6,385)
(3,965)

351,671

(105,306)
1,887 .

(38,141)
39,701

(101,859)

(84,767)
1,149

(43,332)
43,332
(83,618)

(103,187)
862

(102,325)

112,556

(150,561)
(225)

- 113,994
-_ 67,795

(34,000)
. (288)

. (7,500)
(31,066)

(130,000)
. (270)

(67,824)
(45,393)

(179,200)
(19,072)

(259,970)

* . (10,624)

(138,S5O) (145,400)
(13,014) (13,2SI)

(189,744) (231,505)

46,961 26,003.

49,749 23,746 34.370

596,710 S49,749 S23,746

*S98,801
S86,830

$138,530
$68,323,

$122,370
S125,924

$32,685

S5,928 S3,432 $301

See Notes to Financial Statements.
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ENTERGY LOUISINA, INC.
BALANCE SHEETS

ASSETS

. .

CurTent Assets:
Cash and cash equivalents:

Cash
Temporary cash investments - at cost,

which approximates market
Total cash and cash equivalents

Accounts receivable:
Customer (less allowance for doubtful accounts
of S1.2 million in 1998 and 1997)
Associated companies

- Other
Accrued unbilled revenues

Accumulated deferred income taxes
Materials and supplies - at average cost
Deferred nuclear refueling outage costs
Prepayments and other

Total

6her Property and*Inivestmnents::
Nonutility property
Decommissioning trust fund
Investment in subsidiary companies - at equity

Total .

iUtility 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

December31,
1998 1997

(In Thousands)

$10,187 $5,148

' 86,523 44,601
96,710 49,749

64,098 69,566
20,095 15,035
19,305 7,441
50,540 61,874.
14,176 10,994
82,220 82,850
6.498 : 27,176

- 11,566 10,793
365,208 335,478

21,627 22,525
82,680. - 65,104
14,230 14,230

118,537 101,859

5,095,278 5,058,130
234,339 233,513

85,565 * 52,632
75,814 57,811

- 1,560
5,490,996 5,403,646
2,158,968 2,021,392
3,332,028' 3,382,254

Deferred Debits and Other As.sets:
Regulatory assets:

SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets

-Other
Total

270,068
30,629
49,599 X

15,816
366,112

278,234
33,468
29,991
14,116

355,809

TOTAL $4,181,885 $4,175,400

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

LIABILITIES AND SHAREHOLDERS' EQUITY

December 31,
1998 1997

(In Thousands)
Current Liabilities:
Currently maturing long-term debt
Accounts payable:

Associated companies
Other

Customer deposits
Taxes accrued
Interest accrued
Dividends declared
Deferrd. ficil costs
Obligations under capital leases

-Other-
Total

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

Total

$6:i72 ''' S35,300

43,051
90,465
55,966
18,203
53,302

3,253
7,798

32,539
: 4,391

315,740

841,775
128,689
43,275

103,273
1,117,012

43,508
95,886
55,331
25,243
34,571

3,253
3,268

-, 29,232
: 8,578
334,170

813,748
134,276
28,579
17,799

119,519
1,113.921

Long-term debt
Preferred stock with sinking fund
Company-obligated mandatorily redeemable
preferred securities of subsidiary trust holding
solely junior subordinated deferrable debentures

1,332,315
85,000

1,338,464
85,000

70,00070,000

Shareholders! Equity:
Preferred stock without sinking fund
Common stock, no par value, authorized
250,000,000 shares; issued and outstanding
165,173,180 shares

Capital stock expense and other
Retained earnings

Total

100,500

1,088,900
(2,321)
74,739

1,261,818

100,500

1,088,900
(2,321)
46,766

1,233,845

Commitments and Contingencies (Notes 2, 9 and 10)

TOTAL

See Notes to Financial Statements.

$4,181,885 $4,175,400
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* I ~ ENTERGY LOUISIANA, INC
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Retained Earnings, January 1 . $46,766 S63,764 S72,150

Add-
Net income

Deduca
Dividends declared.
Prefened stock
Common stock

Capital stock expenses
Total

179,487 141,757 190,762

13,014 ,13,016 17,412
138,500 145,400 179,200

- 339 2,536
151,514 158,755 199,148

Retained Earnings~ December 31 (Note 8) S74,739 $46,766 S63,764

See Notes to Financial Statements.
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ENTERGY LOUISIANA, INC. : .

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997 ' 1996 ' 1995
(In Thousands)

1994

Operating, reveues- '$1,i710909.. "$1,803,272 $1,828,867; $1,674,875, $1,710,4i5
.'. Net income $' '179,487 '$ 141;757 '$ 190,762 . $' 201,537 '. .213,839
Total assets '' '4,'18i;885, .4175,400 $4,279,278 . $4,331,523 .. $4,435,439
. L~ng-tezmobligations .1: $1,530,'590;.i;522,043 ' 1,545,889 $1,528,542 $1,530,558

-term6 longstlrndeb (,cuinib t1 SY03: t, '9

' (1) Includes lopg-tenn debtcurreny ttu debt), preiredstock withsinking fund, preferred
securities Of subsidaiy rust ana noncurrent .; . .

;-',.(Do.1997 lls. .T.995._ 1994
' j. ' ; ', .f, *(DollrsJ Ih ousands) *.-.*..--. ,

Electric Operating Revenues:
Residential
Commercial
Industrial
Governmental

Total retail
Sales for resale:
Associated companies
Non-associated companies

Other
Total

Billed Electric Energy
Sales (GWH):
Residential
Commercial
Industrial
Governmental
Total retail

Sales for resale:
Associated companies
Non-associated companies
Total

$598,573
367,151
597,536

32,795
1,596,055

16,002
53,538
45,313

$1,710,908

8,477
5,265

14,781
481

29,004

386
855

30,245

$606,173
379,131
708,356

34,171
1,727,831

3,817
55,345
16,279

$1,803,272

7,826
4,906

16,390
460

29,582

104
805

30,491

$609,308 $583,373 $577,084
374,515 353,582 358,672
727,505 641,196 659,061

33,621 - 3 1,616 31,679
1,744,949 1,609,767 1,626,496

5,065 1,178 .: 352
58,685 48,987 36,928
20,168 14,943 46,639

$1,828,867 $1,674,875 $1,710,415

7,893 7,855 7,449
4,846 4,786 4,631

17,647 16,971 16,561
457 439 423

30,843 30,051 29,064

143 44 10
982 1,293 776

31,968 31,388 29,850
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REIPORT OF INDEPENDENT ACCOUNTANTS

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

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of
cash flows present fairly, in all matriaW respects, tbe financial position of Entergy Mississippi, Inc. at Dec~eibei 131,
1998 and '1997, and the results of its'operations and its cash flows for e6rh of the three years in the period ended
Decembe'r 31, 1998, in conformity with generally accepted iccounii rincipes. These financial statements are the
responsibility of the Coimpany's miaagemnet; our responsibility is 6 express an opinion on these financial'sments
based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing
standards which require that we plan 'and p'erfrm the audit& to o6tain egabte 'assuran-ce 'abbut whether the
financial statements are free of material misstatenent An6 audit includes- examisi'nug,' on a. test basis, 6vidence
supporting the amounts and disclosures in the financial statements, 'assessing the accounting principles used and
significant estimates made by managment, and evaluating the overa finiancial statement presentation. We believe
that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999 '
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ENTERGY MISSISSIPPI; INC

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

',RESULTS OF OPERATIONS

Net Income

Net income decreased in 1998 primarily as a result of an increase in operating expenses, partially offset by
an increase in electric operating revenues. -:

Net income decreased in 1997 as a result of a decrease in electric operating revenues and an increase in other
operation and maintenance expenses, partially offset by lower income taxes.

.. .. .. .

Revenues and Sales * P . *

The changes in electric operating revenues for the twelve months ended December 31, 1998 and 1997 are as
follows:

Description

; - . . 'a, ..tI .; . :., . . .

Base revenues
Grand Gulf rate rider
Fuel cost recovery
Sales volumehveather
Other revenue (including unbilled)
Sales for resale
Total

Increasef(Decrease)
'1998 1997

'In Millions)

($10.2) ($7.7)
(2.6) (19.0)
20.5 (14.5)
25.6 3.8
0.6 (1.6)
5.0 18.0

$38.9 '($21.0)'

Base revenues -

Ii' 1998, base revenues decreased due'to the formula rate'plan reduction that became effective in 1998.
There is discussion of the formula rate plan reduction in Note 2 to the financial statements.

Grand Gulf rate rider revenues

Rate rider revenues do not affect net income because specific incurred expenses offset them.

In'1997, as a result of the annual MPSC review,' EntergyMississippi's Grand Gulf 1 rate rider was
decreased based on the estimate of costs for the next year. Therefore, Grand Gulf 1 rate rider revenues in 1997 were
lower than in 1996.

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an'increase to revenues that are offset
by specific incurred fuel costs.

In 1998, fuel cost recovery revenues increased primarily due to the increase in generation.

In 1997, fuel cost recovery revenues decreased primarily as a result of an MPSC order, effective May 1,
1997 that changed fuel recovery pricing to a fixed fuel factor.
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,. ENTERGY MISSISSIPPI, INC

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Sales volume/weather

In 1998, the sales volume increased as a result of significantly warmer weather.

Sales for resale .- :.

In 1997, sales for resale increased as a result of an increase in sales to associated companies due to changes
in generation requirements and availability among the domestic utility companies.

Expenses . . - . ! ..

Fuel exposes

In 1998, fuel expenses increased primarily due to: ..

o the impact of the unhd.r-recovery of deferred fuel costs in excess of the fixed fuel factor applied in 1997.
In January 1998, Entorgy Mississippi increased its fixed fuel factor to recover actual fuel expenses more
accurately. '

o the increased usage as a result of the change in the fuel mix 'fr66 higher priced purchased power to
lower-priced fossil fu.l-

Purchased power expenses

In 1997, purchased power expenses increased due to:

o the increased usage as a result of the change in the fuel mix from higher priced fossil fuel to lower priced
purchased power, and

o an increase in generation and purchases related to increases in sales volume and sales for resale.

Other operation and maintenance

In 1997, other operation and maintenance expenses increased primarily due to:

o increased contract labor as a result of increasedcmaintenance and plant outage expenses in 1997; and
o increased loss reserves as a result of increased litigation reserves.

Other regulatolr credits

In 1998, other regulatory credits decreased primarily due to less under-recovery of Grand Gulf related
expenses in 1998 as compared to 1997.

Amortization of rate deferrals

In 1998, amortization of rate deferrals'decreased due to the completion in September 1998 of the Grand Gulf
1 phase-in plan.
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ENTERGY MISSISSIPPI, INC.

MANAGEMENT'S-FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Other

Income taxes

The effective income tax rates for 1998, 1997, and 1996 were 30.9%, 28.60/a, and 34.2% respectively.

The effective income tax rate for 1998 increased slightly due to decreased amortization of.excess deferred
taxes related to rate deferrals.

The effective income tax rate decreased in 1997 primarily due to the impact of recording the tax benefit of
Entergy Corporation's expenses as prescribed by the tax allocation agreemenL
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- ENTERGYMISSISSINC--
STATEMENTS OF INCOME

*, .: ! j.. "For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Operating Revenues S976,300 S937,395 $958,430

Operating Expensm/
Operatiozi!l mainziance: I

Fuel, fuel-related expenses
Pfc s dpower

Other operation and maintenance
Depreciation and amortization
Taxcs other than income taies
Other regulatory credits
Amortization of rate deferrals

Total

. .I ;.;

I

241,415 199,880
286,769 285,447
130,727 :29,812
45,133 43,300
44A888`r 43,142:

, (3.186) (20,731)
104,969 119,797
850,715 800,647

207,116
I :. . 272,812

122,628
40,313

, . ;' 43,389
* (23,026)

130,602
793,834

Operating Income 125,585 136,748 164,596

Other Income:
Allowance for equity funds used
during construction

Miscellaneous - net
Total

188
4,891
5,079

Interest Charges:
Interest on long-term debt
Other interest - net
Allowance for borrowed fimds used
during construction

Total

37,756
3,171

(932)
39,995

543
919

1,462

40,791
4,483

(469)
44,805

1,143
1,662
2,805

44,137
3,870

(923)
47,084

Income Before Income Taxes 90,669 93,405 120,317

Income Taxes 28,031 26,744 41,106

Net Income 62,638 66,661 79,211

Preferred Dividend Requirements and Other 3,370 4,044 5,010

Earnings Applicable to Common Stock $59,268 $62,617 $74,201

See Notes to Financial Statements.
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, ENTERGY MISSISSIPPI, INC.
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Operating Activitiesk
Net income
Noncash items included in net income:

Amortization of rate deferrals
Other regulatory credits
Depreciation and amortization
Deferred income taxes and investment tax credits
Allowance for equity finds used during construction

Changes in working capital:
Receivables.
Fuel inventory
Accounts payable
Taxes accrued
Interest accrued
Other working capital accounts

Changes in other regulatory assets
Other .
Net cash flow provided by operating activities

$62,638

104,969
(3,186)
45,133

(12,494)
(188)

6,253
.384

14,750
(26,301).

323
21,479.

(35,774).:
- (6,241)
171,745

$66,661

119,797
(20,731)
43,300

(32,204)
(543)

$79,211

130,602
(23,026)
40,313

(32,887)
(1,143)

: 2,978 (4,123)
3,275,: 20

(9,2s46) 88
5,832 (2,157)

(6,600) (925)
;(12,283) 4,074
:(8,518). . (28,573)
,17,368 ... 20,492

159,086 181,966

Investing Activities:
Construction expenditures
Allowance for equity funds used during construction
Net cash flow used in ifivesing activities

Financing-Activities:
Proceeds from the issuance of general anid refunding mortgage bonds
Retirement of:

General and refunding mortgage bonds
First mortgage bonds
Other long-term debt

Redemption of preferred stock
Changes in short-term borrowings - net
Dividends paid.

Common stock
Preferred stock
Net cash flow used in financing activities

(58,705)
188

(58,517).-

78,703

(80,000)

- 1 (20)

(46,717)

(66,000)
(3,370)

(117,404)

(4,176)

(50,334) (85,018)
,543 : 1,143

(49,791) (83,875)

64,827 -

I (96,000)

(15)
1 -I I (14,500)
- - . (3,091)

(59,200)
(3,998)

(111,977)

: (2,682)

.(26,000)
(35,000)

(15)
(9,876)
50,253

(79,900)
(5.000)

(105,538)

Net decrease in cash and cash equivalents (7,447)

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO
Cash paid during the period for:

Interest - net of amount capitalized
Income taxes

6,816 9,498 16,945

S2,640 $6,816 S9,498

S39,291
S64,204

$50,662
$51,598

$47,692
$73,687

See Notes to Financial Statements.
- 105 -



I

ENTERGY MISSISSIPPI, INC
BALANCE SHEETS,

ASSETS

December31,
1998 1997

(In Thousands),
Current Assets:

Cash
Accounts Receivable:

Customer (less allowance for doubtful accounts
of $1.2 million in 1998 and S.9 million in 1997)

Associated companies
Other .
Accrued unbilled revenues

Fuel inventory - at average cost.
Materials and supplies - at average cost
Rate defeials'
Prepaymedti and other

Total

Other Property and Investments:
Investment in 'subsidiary ccmpaniesi- at equity
Other - at cost (less accumulated depreciation)

Total'

Utility Plant
Electric.
Construction work in progress

Total
Less - accumulated depreciation and amortization

Utility plant - net

$2,640 $6,816

38,484 36,636
5,703 . 6,842
1,266 4,139

'45,904. 49,993'
3,002 3,386

17,149 17,657
- 104,969

14,364 39,863
128,512 270,301 '

.

5,531 5;531 '
7,069 7,757

12,600 13,288'

1,718,903 1,687,400
- 35,317 '22,960',

1,754,220 ' ' 1,710,360
685,214 656,828

1,069,006 1,053,532'

Deferred Debits and Other Assets:
Regulatory assets:

SFAS 109 regulatory asset - net
Unamortized loss on reacquired debt
Other regulatory assets

Other
Total

25,515
7,981

100,601'
6,049

140,146

I: 22,993:
* 8,404

* . . 64,827,
6,216

102,440 '.

TOTAL

See Notes to Financial Statements.

$1,350,264 S1,439,561.
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. ENTERGY MISSISSIPPI INC.
. . BALANCE SHEETS -

LIBILITIES AND SHAREHOLDERS' EQUITY

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

Associated companies
Other

Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest acrued
Other

-Total

DlefeTed Credits and 6&er Liabilities:
Accumulated deferred income taxes
Accumulated deferTed investment tax credits
Other

Total

December 31,
1998 1997

(In Thousands)

$20 S20
445 47,162

43,639 36,057
18,444 11,276
18,265 ; 24,084
6,013 .32,314

620 4 44,277
14,632 . .14,309.
4,097 . .2,806

106,175 212,305

279,732
2 22,408

6,236
308,376

244,464
- 23,915

- - -15,892
284,271

Long-term debt 463,616 464,156

Shareholders' Equity:
Preferred stock without sinking find
Common stock, no par value, authorized

15,000,000 shares; issued and outstanding
8,666,357 shares

Capital stock expense and other
Retained earnings

.Total

50,381

199,326
(59)

222,449
472,097

50,381

199,326
(59)

229.181
478,829

Commitments and Contingencies (Notes 2 and 9)

TOTAL S1,350,264 $1,439,561

See Notes to Financial Statements.
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ENTERGY MISS IPPI, INC.
STATEMENTS OF RETAINED EARNINGS

t: C I. ; , . . .. 5 .. 'I C ' E,%. ' !

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
t .. ! . . ! -. . ..... .....

Reta.ned EarnIngs ,J .L. .!

Retained Earnings; January I S229,181

62,638Net income

Deduct.
Dividends declared:

Prefeired stock
Common stock

Prefcn-ed stock expenses
*-Total

i l .

Retained Eaniings, Deconmcr 31 (Note 8)

S225,764 S231,463

. . . .I
66,661 .179,211

3,370 3,656 4,803
66,000 59,200 79,900

- 388. . . 207
69,370 63,244 :84,910

$222,449 $229,181 $225,764

. - 1 . :, ~~~~
. 5 .t .,

Seo Notes to Financial Statementu
. . . ..

: i { ...
.... . . .... ... ...... ...... . . .. .... ... .. .. .. . .

* t * ,
.. . . . . . . . . . . . .. . ...

.;. :.

.

.. . ..

. .

. .. . .

.... .. .. ..

s :

... . . . . .
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; s>.$.-ENTERGY-MISSISSIPPIINC. .-.

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997

4 ..

1996 - 1995-
(In Thousands)

1.. ...

_ '1994'.

Operating revenu&t; - - $ 976,300 ->$ 937t,395~ $ 958;i30' $ - S889,843 $ 8'59 845
Net Income *$ 62,638 -$ 66,661 $ 79,211 , S Y68,667 S '48 779
Total assets~~' I' $i,350,264 S1,439,561 $i ,5il,466- $1,581,983 $1,637,828
Long-term" bligations (1) ' $ S463,616 $ 46i4,156 S 406,054 $ 511,613 . $ 507,!55

tt- .. . .

(1) J IUdes long-termn d (excudiig curn -mturng

.1998. ; , -~97~ 1996. 1995 .1994
.,,... ,. (Dolarsln-Thousands) , ... ..

Electric Uperatmg Revenues:
Residential

Commercial
Industrial
Governmental
Total retail

Sales for resale:
Associated companies
Non-associated companies

Other
Total

Billed Electric Energy
Sales (GWH):

Residential
Commercial
Industrial
Governmental
Total retail

Sales for resale:
Associated companies
Non-associated companies
Total

S367,895 $342,818 $358,264
284,787 274,195 281,626
170,910 173,152 185,351
26,670 26,882 29,093

850,262 817,047 854,334

$336,194 $332,567
262,786 257,154
178,466 184,637

: .;. 27,410 . - 27,495S
804,856 801,853

80,357 78,233 58,749 35,928
24,205 21,276 22,814 21,906'
21,476 20,839 22,533 27,153

S976,300 $937,395 $958,430 $889,843

4,800 4,323 4,355 4,233
4,015 3,673 3,508 3,368
3,163 3,089 3,063 3,044

347 333 346 336
12,325 11,418 11,272 10,981

2,424 1,918 1,368 959
484 412 521 692

15,233 13,748 13,161 12,632

37,747
' 16,728'

3,517
$859,845

4,014
3,151
2,985

330
10,480

1,079
512

12,071
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RREPORT OF INDEPENDENT ACCOUNTANTS

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

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of
cash flqws present fairly, in all material respects,.the'financial position of Endergy New Orleans, Inc. at December
31, 199& and 1997, and the results of its operations aid its cash flows for each of the three years in the period ended
December'31, 1998, in conforimity with generally accepted accounting pinciples. These financial statements are the
responsibility ofthe Company's 'nagement our resp6nsibilitj is to express an opinion on these fin'cial statements
based on our audits. We conducted our audits of these statements in accordance with generally accepted auditing
standards which require that we plan and peiform the audit to obtain 'eonable 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, assessing the accounting principles used and
significant estimates made by mnagement, and evaluatAg the overall financial statement presentation. We believe
that our audits provide a reasonable'ba is' f the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana .
February 18,1999
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ENTERGY NEW ORLEANS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

.:Net income increased slightly in 1998 compared to 1997 primarily due to an increase in operating revenues
- and other income and a decrease inncome taxes, partially offset by increased operating expenses.-

Net income decreased in 1997 compared to 1996 primarily due to an increase in taxes other than income
taxes, partially offset by lower income taxes.

Revenues and Sales -

Electric operating revenues

The changes in electric operating revenues for the twelve months ended December 31, 1998 and 1997 are
as follows: . . . . .i-

. - X ' 'Increasel(Decrease)
DescriptiOn ;1998 '1997 "

-- -- - a(In MilliOns)

Base revenues ($9.8) '($13.6)
Fuel cost recovery : . 14.5 .. (2.2)
Sales voluewnether ; 13.9 (0.8) ... . .
Other revenue (including unbilled) 1.0 16.7
Sales for iesale .. 1.7 6.8
Total $21.3 -$6.9

Base revenues

In 1998 and 1997, base revenues decreased primarily due to reductions in residential and commercial rates
that went into effect in August 1997.

Fuel cost recovery revenues

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are offset
by specific incurred fuel costs.

In 1998, fuel cost recovery revenues increased due to higher fuel prices and increased generation.

Sales volume/weather.

In 1998, sales volume increased primarily due to significantly warmer weather.

Other revenue

In 1997, other revenue increased as a result of a rate refund recorded in 1996.
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ENTERGY NEW ORLEANS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Sales for resale

In 1997, sales, for resale increased as, a result of an increase in electric sales to associated companies
primarily due to changes in generation requirements and availability among the domestic utility companies.

Gas operating revenues . .

Gas operating revenues decreased in 1998 and 1997 primarily due to lower gas prices.

Expenses

Fuel and purchased power expenses -
*~ ~ - 1,;. .!

In 1998, fuel and purchased power expenses increased primarily due to:

o an increase in purchased pqwer primarily due to increased generation requirements as a result of
significantly warmer weather and an increase in the price of purchased power, and

o anover-recovery 'ofgisandelectric fuel costin l998'de'ttb in~iicetprice fluctuations.

This increase was partially offset by a decrease in the price of gas purchased for resale.

In 1997, fuel and purchased power expenses decreased primarilj due t'oa' shift from higher priced purchased
power to lower priced fuel: ' '

Other operation and maintenanceixvpmens.

In 1998, other operation and maintenance expenses increased primarily due to an increase in environmental
reserves, regulatory commission expense, and administrative and general salaries.

Taxes other than income taxes

In 1997, taxes'other than income taxes increased because of higher.franchise taxes resulting from a
December 1996 Council order increasing Entergy New Orleans' annual franchise fee from 2.5% to 5% of gross
revenues.

Other regulatory credits

In 1997, other regulatory credits. decreased primarily as a result of the 1996 deferral of Entergy New
Orleans' portion of the proposed System Energy rate increase.

The proposed System Energy rate increase is discussed in Note 2 to the financial statements.
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ENTERGY NEW ORLEANS, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Other

Miscellaneous income

-Miscellaeous income increased in 1998 primarily due to Entergy New Orleans' portion of Sistem Fuel's
gaia on the sale of oil and gas properties and an increase in interest related to the Grand Gulf 1 Rate Deferral Plan.

The Grand Gulf 1 Rate Deferral Plan is discussed inNote 2 to the financial statieents.;

Income taxes - .il

The effective income tax rates for 1998, 1997, and 1996 were 38.4%, 44.0%, and 37,7%, respectively.

The decrease in the effective income tax rate for 1998 was primarily due to a tax benefit recorded in 1998
related to a depreciation adjustment. - ,

The increase in the effective incomeiti x rate for 1997 was primarily due to decreased amortization in 1997 of
deferred income taxes on property fully depreciated for federal income tax purposes.

.

Income taxes are dsussed more thoroughly in Note 3 to the financial statements.,. .;.,
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* ENTERGY NEW ORLEANS, INC
STATEMENTS OF INCOME

For the Years Ended December31,
1998 1997 1996

(In Thousands)

Operating Revenues:
Electric
Natural gas

Total

Operation and maintenance:
Fuel, fiel-related epenses,
and gas purchased for resale

Purchased power
Other operation and maintenance

Dp atibdn id aoimrtization
Taxes other than income taxes
Otwr regulatoric dits
Amortization of rate deferrals

Total

Operating Income

S431,453
. 82,297

513,750

138,142
164,435
79,023

*21,878
40,417
(4,540)
35,336

474,691

S410,131 . S403,254
94,691 101,023

504,822 - 504,277

141,902
156,542
72,748
21,107
38,964
(6,394)

: 37,662
462,531

129,059
- 176,450

71,421
20,007
27,388

(13,543)
: 35,917
446,699

39.059 42,291 57,578

Other Income (Deductions)!
Allowance for equity finds used

during construction
Miscellaneous - net

Total

284
1,409
1,693

Interest Charges:
Interest on long-term debt
Other inteest - net
Allowance for borrowed funds used

during construction
Total

13,717
1,075

(219)
14,573

380
(7)

303

13,918
1,369

(286)
15,001

321
1,146
1.467

15,268
1,036

(252)
16,052

Income Before Income Taxes 26,179 27,593 42,993

Income Taxes 10,042 12,142

15,451

16,217

26,776Net Income 16,137

Prefered Dividend Requirements End Other

Earnings Applicable to Common Stock

965 965 965

$15,172 S14,486 $25,811

See Notes to Financial Statements.
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STATEMENTS OF CASH FLOWS
I.

. .. . ..

Operating Activities:'
Net income
Noncash items included in net income:

Amortization of rate deferrals
Other regulatory credits
Depreciation and amortization
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction

Changes in worling capital:
Receivables ' - .
Accounts payable
Interest accrued
Other worklng capital accounts
Other regulatory assets

Other '
Net cash flow provided by operating activities

Investing Activities:
Constiiction expenditures' {,`
Allowance for equityfunds AUsed during construction
Net cash flow used in investing activities

Financing Activities:
Proceeds from the issuance of general and refunding mortgage bi
Retirement of:
First niorigage bonds
General and refunding mortgage bonds

Dividends paid:
Comiiion stock
Preferred stock

Net cash flow used in financing activities

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

$16,137

35,336
(4,540)

. 21,878
(7,498)

(284)

S15,451

37,662
* ! ~ '(6,394)

:21,107
, (1,957)

(380)

$26,776

'' 35,917
(13,543)

. 20,007
(12,274)

(321)

3,743 (1,260) 832
' (4,136) 540 (5,638)

: (130) . (276). 214
(3,060) - .(14,082) * (9,566)
(6,964) 7,365 (5,942)
(9.557) (9,188) 7,544

:40,925 -. 48,588 44,006
.. ;. -. . .. .- : .; .. ,. .

(21,691) (16,137)-., (27,956)
284 . 380 . 321

(21,407) (15,757) (27,635)

29,438 - 39,608

(30,000)
(12,000) (23,250)

- ... (30,000)

(26,000) (34,000)
- - :(965) . (965)

.(38,965) (48,607)

(9,700)
* (965)

* Q11,227)

Net increase (decrease) in cash and cash equivalents 8,291 * ., (6,134) ' (32,236)

Cash and cash equivalents at begiUning of period

Cash and ca'h equivalents at end of period -

SUPPLEMENTAL DISCLOSURE OF. CASH FLOW INFORMATION:
Cash paid during the period for:
Intaerst - net of amount capitalized
Income taxes - net

11,376

$19,667

17.510 - 49,746
3 . 0

S 11,376 $17,510

$14,592
$26,197

$15,237
$10,981

$15,609
$31,870

See Notes to Financial Statements.

- 115 -



ENTERGY. NEW, ORLEANS, INC
.: BALANCE SHEETS

ASSETS

December 31,

Current Assets-
Cash and cash equivalent:

Cash
Temporasy cash investments - at cost,
which approximates murket::
Associated companies
Other.

Total cash and cash eqivalents
Accounts receivable:

Customcr (less allowano: for doubtfu accounts
of $0.8 million in 1998 ind $0.7 million in 1997)

* Associated companies
Other
Accrued unbilled revenus .

Difeiied leciie fuel and irsale gas costs
Materials aid supplies -'at average cost
Rate deferrals

: \ Prepayments and other
Total.

* Other Propeuty and Investmnints:
Investment in subsidiary ccenpanies - at equity

Utility Plant
. Electric

Natural gas
Construction work in progress

* . -Total.....
Less - accumulated depreciation and amortization

Utility plant- net

Deferred Debits and Other Assets:
Regulatory assets:

Rate deferrals:
Unamortized loss on reacquired debt
Other regulatory assets

Othier
Total

TOTAL

1998 1997,
(In Thousands)....

$3,769. - -i .$4,321. -

-2514: . .. *

13,384.., .*. . 5,137.
19,667 . . 11,376

23,594 . 26,913
806.; ; .-. - 1.081

3,835 4,155
16,254 16,083

-;* . 191 . . .. 9,384
8,845 9,389

28,430 ;i e 35,336.
10,158 *' .6,087

112780:. .X . 119,804

3,259 -. ; 3,259

514,685
132,568

20,184
667,437
371,558
295,879

.. * -50P.338.
*. . 122,308;

- 19,184. -

.649,830
. 355,854

*. 293,976

. . 35.762 *. - . 64,192..
1,399 1,435

.. 21,558. . , 14,594.
1,267 890

* I ? * 59,986. * 81,111

S471,904 . $ S498,150

See Notes to Financial Statements.
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- -''. - BALANCE SREETS-
.LIABUTIS ANi) gi#L41tEiOU)EtiRS'EQUrTY

December 31,
1998 1997

(in Thousands)

Current Liabilities:
Accounts payable:

Associated companies
Other'

Customer deposits
Accunulated deferred income taxes
Interest accrued
Provision for rate refund

-, ' ..Othe :. .
- : . ' ...-.-Total-. . .;'''..

!.. .. .

S18,283 $15,922
11,008 a'- 17,505
18,082 16,982
6,031 1 1,544
4,919 5 5,049

_-' '': ra'' 3,108
1,783 '} 1,501

60,106 7 77,611

, :>, ,;,_Defered Credits, apd Othe&rLiibilitieq:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Accumulated provision for property insurance
Other

Total

57,467 61,000
6,894 7,396

< - .! ;'I ,06. : .15,487
- 10,465 '16,327

85,932 100,210

Long-term debt 169,018 168,953

Shareholders' Equity:
Preferred stock without sinking fund
Common Shareholders Equity:
Common stock, $4 par value, authorized
10,000,000 shares; issued and outstanding
8,435,900 shares.

Additional paid-in capital
Retained earnings

Total

19,780

33,744
36,294
67,030

156,848

19,780

33,744
36,294
61,558

151,376

Commitments and Contingencies (Notes 2 and 9)

TOTAL S471.904 $498,150

See Notes to Financial Statements.
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ENTERGY NEW ORLEANS, INC.
-STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1998 1997 1996

(In Thousands):, C. '. . A. .

Retained Earnings, January I

Add:
Net income

Deduct:
. Dividends declared.

Preferred stock
Commnon stock
Total

S61,558

16,137

S73,072 . . $81,261

4 . .1

15,451 26,776

965 - . 965 965
9,700 26.000 . 34,000

10,665 26,965 34,965

Retained Earnings, December 31 (Note 8)

See Notes to Financial Statements.

*. . S67,030. . $61,558 . . S73,072
:. - . I . -. ..-

.. . .,. i .
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=ENTERGY NEW ORLEANS, INC

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997 ' 1996
(In Thousands)

1995 1994

Operating revenues 513,750 $ 504,822 ' $ 504,277
NetIncome . $ '16,137' $ 15,451' $ 26,776
Total assets $ 471,904 , $S49B,150 :$ 549,996'
Long-tern obligations (1) $ 169,018 $ 168,953 $ 168,888

(1) , ; des longterm debt (excludingcurrently matring debt).

-~~~~~~ d : ,- , * ,

' '' ' 1998 '' ::'1997' 1996'
, .: .(Dollars In Thousawn

Electric Operating Revenues:
Residential $164,765 $145,688 $151,577
Commercial 149,353 143,113 149,649
Industrial 26,229 24,616 24,663
Governmental 62,332 58,746 58,561

Total retail 402,679 372,163 384,450
Sales for resale:
Associated companies 10,451 10,342 2,649
Non-associated companies 10,590 8,996 9,882

Other (1) 7,733 18,630 6,273
Total $431,453 $410,131 $403,254

Billed Electric Energy
Sales (GWH):
Residential 2,141 1,971 1,998
Commercial 2,149 2,072 2,073
Industrial 514 484 481
Governmental 1,037 994 974
Total retail 5,841 5,521 5,526

Sales for resale:
Associated companies 370 316 66

$ 470,278 S47,787
$ 34,386 $ 13,211
$ 596,206 S 592,894
S155,958 'S 167,610

1995 1994

i s ) ~ ~ ~ ~ ~ .

$ S141,353
144,374
22,842
52,880

361,449

3,217
'' : 9,864 -

*'15,47i2
$390,002

2,049
2,079

537
983

5,648

$142,013
162,410
25,422
5 * 8,726

I - 388,571

* - 2,061
7,512

(37,714)
$360,430

1,896
2,031

518
951

5,396

92
202

5,690

149
Non-associated companies
Total

199
6,410

160
5,997

212 297
5,804 6,094

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

To the Board of Directors and Shareholder of
System Energy Resources, Inc.

In our opinion, the accompanying balance sheets and the related statements of income, of retained earnings, and of
cash flows present fairly, in all material respects,. the financial position of System Energy Resources, Inc. at
December 31, 1998 and' 1997, and the' results of its operations and its cash flows for each of the three'years in the
period ended D ber 31, 1998, in conformity with generally'accepted accounting principles. These financial
statemenis are the' responsibility of the Company's management; our responsibility is to express an opinion oni these
financial statements based on our audits. We conducted our audits of these statements in accordance with generally
accepted auditing standards which 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, assessing the accounting principles used
and significant estimates. made by 'mnagement, and evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for the opinion expressed above.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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SYSTEM ENERGY RESOURCES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Net Income

Net income increased slightly in 1998 and 1997 primarily due to the increase in other income.'

Revenues

Operating revenues recover operating expenses, depreciation, and capital costs attributable to Grand
Gulf 1. :Capital costs are computed by allowing a return on System Energy's common equity funds allocable to its
net investment in Grand Gulf 1 and adding to such amount System Energy's effective interest cost for its debt.
System Energy's proposed rate increase, which is subject to! refund, is discussed in Note 2 to the financial
statements. a - -;

Expenses

Fuel expenses

In 1998, fuel expenses decreased because of lower generation due to a scheduled nuclear refueling outage in
April and May of this year. There was no refueling outage in 1997. Grand Gulf I was on-line for 318 days in 1998
as compared with 365 days in 1997, and 322 days in 1996.

Nuclear refueling outage expenses

In 1997, nuclear refueling outage expenses increased due to costs that were deferred from the November
1996 outage, which were amortized over an 18-month period that began in December 1996. Prior to this outage,
such costs were expensed as incurred and no such expenses were incurred in 1996.

Other operation and maintenance expenses

In 1998, other operation and maintenance expenses decreased primarily because of lower contract labor and
materials and supplies expense. Also contributing to the lower expense were insurance and materials and supplies
refunds.

Depreciation. amortization and decommissioning

In 1997, depreciation, amortization, and decommissioning expenses increased as a result of the reduction of
the regulatory asset established to defer the depreciation associated with the sale and leaseback in 1989 of a portion
of Grand Gulf 1. The depreciation was deferred to match the collection of lease principal and revenues with the
depreciation of the asset.

Other

Other income

Other income increased in both 1998 and 1997 as a result of the interest earned on System Energy's
investment in the money pool, an inter-company borrowing arrangement designed to reduce the domestic utility
companies' and System Energy's dependence on external short-term borrowings.
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SYSTEM ENERGY RESOURCES, INC.

MANAGEMENT'S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

Interest charges

Interest charges decreased in both. 1998 and in 1997 due primarily to thMe retirement and refinancing of
higher-cost long-term debt.

Income taxes

The effective incone ta: rates in 1998, 1997, and 1996 were 42.1%, 42.2%,, and 45.40, respectively.

The decrease in the effective. income. tax rate fbr 1997 is primarily due to the impact of recording the tax
benefit of Entergy Corporation's expenses as prescribed by the tax allocation agreement.

.. .' ,, , .. . . , , ! ,.

- 122-



SYSTEM ENERGY RESOURCES, INC.
STATEMENTS OF INCOME

. For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Operating Revenues S602,373 $633,698 S623,620

Operating Expenses:
Operation and maintenance:

Fuel and fuel-related expenses
Nuclear refueling outage expenses
Other operation and maintenance

Depreciation, amortization, and decommissioning
Taxes other than income taxes
Other regulatory charges

Total

41,740
15,737
86,696

144,275
26,839

4,443
319,730

48,475
16,425

101,269
147,859
26,477

43,761
1,239

105,453
128,474
27,654

340,505 306,581

Operating Income 282,643

Other Income:
Allowance for equity fimds used
during construction
Miscellaneous - net

Total

2,042
13,309
15,351

293,193

2,209
8,517

- 10.726

121,633
7,020

(1,683)
126,970

317,039

1,122
5,234
6,356

135,376
8,344

(1,114)
142,606

Interest Charges:
Interest on long-term debt
Other interest - net
Allowance for borrowed funds used
during construction

Total

109,735
6,325

(1,805)
_114,255

Income Bef6re Income Taxes 183,739 176,949 180,789

Income Taxes 77,263 74,654 82,121

Net Income S106,476 S102,295 $98,668

See Notes to Financial Statements.
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. I -u z
. STATEMENTS OF CASH F'LOWS

.. . I .
.. . _I
.,

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Opating Activities:.
Netincome ' i'
Noncash items included in net income:

Other regulatory charges
Deprereiation, amortization, and decommissioning
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction

Changes in working capital.,
Receivables
Accounts payable :
Taxes accrued
Interest accrued
Other working capital accounts

Decommissioning trust contributions and realized
chhigeMin trust assets

FERC Settlement - refund obligation
Prdvisidn for estimated losses and reserves
Other ' '
Net cash flow provided by operating activities

Investing Activities: . ,,
Construction expenditures:
Allowance for equity funds used during construction
Nuclear fuel purchases
Proceeds from salelleaseback of nuclear fuel

Net cash flow used in investing activities

Financing Activities .
Proceeds from the issuance of.

First mortgage bonds
Other loIg-term debt

Retirement of: -.

First mortgage bonds
Other long-term debt

Changes in short-term borrowings - net
Common stock dividends paid:
Net cash flow used in financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

3106,476

4,443
144,275
(28,222)
(2,042)

'(1,742)
(2,858)
1,131 '
(300)

(2,230)

(24,165)
(5,141)
66,532
7,047

263,204

(30,692)
2,042

(30,523)
30.523

(28,650)

-* '212,976

(70,000)
(230,341)

(72,300)
(159,665)

74,889

3102,295

147,859
(39,370)

. (2,209),
' .,- *.. ! : .

(9,543)
'11,172 ,.

7.852
8,127

19,054' ' '.

$98,668

128,474
48,975
(1,122)

3,436
560

(4,825)
(2,548)

. ' (13,430)

' (22,452)' ' '(21,366)
- .: (4,539) 1 ' (4.009)

*f43,216 . ' 46,919
16,684 -. 7,125

278,146 286,857
.. . . .; I . X;

(35 141)
2,209

(16,524)
16,524

(32,932)

-I-,

(10,000)
(7,319)

(113,800)
(131,119)

'114,095

(29,469)
1,122

* . ! (44,704)
: 43,971

.. i. * . [29,080)

233,656
133,933

(325,101)
. (92,700)

(2,990)
(112,500)
(165.702)

,' '' 92,075

206,410 92,315 240

S281,299 S206,410 S92,315Cash and cash equivalents at end of period

StJPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMA
Cash paid during the period for:

Interest - net of amount capitalized
Income taxes

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

S107,923
S104,987

S3,205

S 12,387
$105,621

S139,596
S36,397

SI,237 (S70)

See Notes to Financial Statements.
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SYSTEM ENERGY RESOURCES, INC
BALANCE SHEETS

ASSETS

December 31,
1998 1997

([n Thousands)
Current Assets:
Cash and cash equivalents:

Cash
Temporary cash investnents -'at cost,

which approximates markett
Associated companies
Other

Total cash and cash equivalents
Accounts receivable.

Associated companies
Other

Materials and supplies - at average cost
Deferred nuclear refueling outage costs
Prepayments and other

Total

Other Property and Investments:
Decommirssioning trust fnmd

$120

44,458
236,721
281,299

80,713
4,431

62,203
* .12,853
* 2,592
444,091

,$792
. . .,S 9

i 55,891
149,727
206,410

79,262
4,140

63,782
. 7,777

3,658
365,029

113,282 85,912

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
Unamortized loss on reacquired debt
Other regulatory assets

Other
Total

* . 3030,764
.440,970

57,076
64,621

3,593,431
1,198,266
2,395,165

. ;.

221,996
I 57,150
188,256

11,265
478,667

* * 3,025,389
440,970

36,445
64,190

3,566,994
' i,086,820

2,480,174
.

243,027
51,386

. 192,290
14,213

500,916

TOTAL

See Notes to Financial Statements.

S3,431,205 - S3,432,031

.;
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SYSTEM ENERGY RESOURCES, INC.
;.:]BALANCE SHEETS

LIABILiTIES AND SHAREHOLDER'S EQUITY

December 31,
I -. .

1998 1997
(In Thousands)

Current Liabilities: -

Curreitly maturing long-term debt
Accounts payable:

. Associated companies
Other

Taxes accrued
Interest accud .
Obligations under capital leases

V #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

$175,820 $70,000
;, .

25,975
19,420
76,806
42,022!
41,835
- 1,542-

383,420

. .. ;1 . ;kv -

511,749
96,695
22,786
43,159

329,457
1,003,846

-.29,131
19,122
75,675

t :'42,322
41,977

2 '1,341
279,568

562,051
100,171
22,213
48,300

227,847
.960,582

Long-term debt 1,159,830 1,341,948

Common Sbareholder's Equity:
Comnmon stock, no par value, authorized

1,000,000 shares; issued and outstanding
789,350 shares

Retained earnings
Total

789,350
94,759

884,109

789,350
60,583

849,933

Commitments and Contingencies (Notes 2,9 and 10)

TOTAL $3,431,205 $3,432,031

See Notes to Financial Statements.
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SYSTEM ENERGY RESOURCES, INC
STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)

Retained Earnings, January I
t ..

S60,583 S72,088 S85,920

Net income 106,476 102,295 98,668

Deduct .
Dividends declared

Retained Earnings, December 31 (Note 8)

72,300 113,800 :112,500

$94,759 S60,583 S72,088

See Notes to Financial Statements.

. , ... ... A:

.. I
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. . SYSTEM ENERGY RESOURCES, INC

SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

i 1. , ;: Is . . ' '
a -I~~ ~~~~~~~~~-.- 06 :" :19

1998 .- 1997 -:; 1996 1995
(In Thousands)

-1994 A-

,Operating revenues . K. :.
Net income .
Total assets . .-

* Long-tenn obligations (1)
Electric energy sales (GWH)

. S. 602,373
.S 106,476 .

: $3,431,205
- $1,182,616

8,259

*-$ 633,698.
I$ 102,295.:.
..$3,432,031 .
$1,364,161

9,735

;$.-623,620-.
$ 98,668
$3,461,293
$1,474,427

8,302

$ 605,639
I.$ .93,039
,$3,431,012

$1,264,024.
7,212

$ 474,963
$- .5,407

. $3,613,359..

. $1,456,993.
8,653

.(1) - -Includes long-term debt (excluding current maturities) and noncurrent capital lease obligations. I,

t I - - - - .

! - i .. I -; . ,
I . * . *

.. t

.. :- :1.4.

-t , :

.1. -. . .

I

I . .

J L.. . .
I ,. .

z .
. I .

. :. , - , .. - '. ..

I. .I
I.

-1.

. ..

. .

: !
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ENTERGY CORPORATION AND SUBSIDIARIES.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

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

The accompanying consolidated financial statements include the accounts of Entergy Corporation andits
direc 'and indirect subsidiaries, including the domestic utility companies and System Energy, whose separate
financial. statements. are included in'this document Th 'financial statements presented herein result fiom'these
companies having registered securities'with the SEC. . . : ' .

As required by generally accepted accounting principles, all significant intercompany transactions have been
eliminated. Entergy Corporation's domestic utility subsidiaries and System Energy maintain accounts in accordance
with FERC and other regulatory guidelines. Certain previously reported amounts have' been reclassifiedto conform
to current classifications, with no effect on net income or shareholders' equity.

As discussed in Note 12, Entergy Corporation sold its investments in Entergy London and CitiPower in
December 1998. Accordingly, the consolidated balance sheet does not include amounts for these entities as of
December 31, 1998, and the consolidated statements of income and cash flows for 1998 include amounts for Entergy
London and CitiPower through the dates of their respective sales.

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, requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities, and the reported amounts
of revenues and expenses. Adjustments to the reported amounts of assets and liabilities may be necessary in the
future to the extent that future estimates or actual results are different from the estimates used.

Revenues and Fuel Costs

Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi generate, transmit, and distribute electricity
(primarily to retail customers) in Arkansas, Louisiana, and Mississippi respectively. Entergy Gulf States generates,
transmits, and distributes electricity primarily to retail customers in Texas and Louisiana; distributes gas at retail
primarily in Baton Rouge, Louisiana; 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.

System Energy's operating revenues recover operating expenses, depreciation, and capital costs attributable
to Grand Gulf 1 from Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans. Capital
costs are computed by allowing a return on System Energy's common equity funds allocable to its net investment in
Grand Gulf 1, plus System Energy's effective interest cost for its debt allocable to its investment in Grand Gulf 1.
System Energy's proposed rate increase is discussed in Note 2 to the financial statements.

A portion of Entergy Arkamsas' and Entergy Louisiana's purchase of power from Grand Gulf 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. The
domestic utility companies' rate schedules include either fuel adjustment clauses or fixed fuel factors, both of which

- 130-



allow either current recovery or deferral of fuel costs until such costs are reflected in the related revenues. Fixed fuel
factors remain in effect until changed as part of a general rate case, fuel reconciliation, or fixed fuel factor filing.

Utility Plant . .

Utility plant is siated at original cost. he ong cost of utility plant retired or removed, plus the
applicable removal costs, less salvage, is charged to aiuiiulated depreciation. 'Maintenance, repairs, and minor
replacement costs are charged to operating expenses. Substantially all of the utility plant is subject to liens from
mortgage bond indentures.

Utilityplant includes the portions of Grand Gulf 1 and Wateiford 3 that have been sold and leased back. For
financial reporting purposes, these sale and leaseback arrangements are reflected as financing transactions.

-Net utility plant by company and funictional category, as of December 31, 1998, is shown below (in
millions):

____ Entergiy. Entergy Enterr Entergy Entergy . . System
| Enteruy | Arkansas GulfStates Louisiana MissssIpivl NewOrleans Energy

Production
Nuclear
Other

Transmission
Distribution
Oter
Plant acquisition adjustment -

Entcrgy Gulf States
Other
ConstruconVrk in ProMgress
Nuclear Fuel

(leased and owned)
Accumulated Provision for

Decommissioning (I)

., * . ' UtilityPlant -Net

'S 7,346
1,453
1,581
3,094

489

423
99

911
312

S 930 ' S
343 '
448
937
100

2,234
626
482
825
152

S

. i02'
. 96

1,931 S
210
318"
732

52

.... ..

' 85,'
( 76'. 2

(72)

, 203
302
438

91

35
jA: , -.

S -' S 2,251 .
.. .. 9 -

.21 .. .10
162 . -
16 13

68 -
.. 20 . . 57

.- 64

31
105

.46

(54)(379) (253)
. . .1 I...;.",. . .. .. , I

4.
S -15,329 I ' 2,803 *So 4,447- S 3,332 . S 1.069 V:.- 296 S 2.395

(1) The decommissioning liability related to the;30% of River Bend previously owned by Cajun and System
kEnergy's decommissioning liability are recoidd on the respective Balaic'e Sheets in "Deferred Credits and
Other Liabilities -- Other".

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

be '~~~ ~~~ .. !' .tv I C ' K -,, ' .. , , ri .

. . I . .
Entergy Entergy Entergy - Entergy

Arkansas 'Gulf States ; Louisiana _-MiSSID_.. .: Enterey
Entergy System

Newv Orleans Ener v
I .....

1998 3.0% 3.3% 2.6% 3.0% 2.5% 3.1% 3.3%
1997 3.2% 3.1% 2.8% 3.0% 2.5% 3.1%- 3.4%
1996 3.0% 3.2% 2.7% 3.0% 2.4% 3.1%- 3.3%

AFUDC represents the approximate net composite interest cost of borrowed funds and a reasonable return
on the equity funds used for construction. Although AFUDC increases both utility plant and earings, it is only
realized in cash through depreciation provisions included in rates.
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Jointly-Owned Generating Stations

Certain Entergy Corporation subsidiaries jointly own electric generating facilities with third parties. The
investments and expenses associated with these generating stations are recorded by the subsidiaries to the extent of
their respective undivided ownership interests. As. of December 31, 1998, the subsidiaries' investment and
accumulated depreciation in each ofdiese generating 'stiions were as follows'' ... .

Total *t t- i;
Megawatt Accuniulated

Generating Stations Fuel Tvve Canability OwnershiD Investment Depreciation
. . , . ' , i , '.*.1e. 0'1' * S. . ' (l M illions)

Entergy Arkansas
Indepeindence Unit l- . Coal . . 836. 31.50% ..118 $ 50

Common Facilities Coal 15.75% 30 . 12
White Bluff ts Coa .. 1,659 57.00% 399 188

Entergy Gulf States ,
*RoyS.'Nelson Unit6- . Coal - 550 70.00% 401 .187
Big Cajun 2 Unit 3 . . Coal 540 42.00% 224 99

Entergy Mississippi - ' 2 2
Independence Units I and2 '-Coal ; 1,61: 25.00% 224 89

System Energy - . .
Grand Gulf Unit 1 Nuclear 1,200. 90.00%(l) 3,454 1,197

Eniergy Power -
Independence Unit 2 Coal 842 14.37% 81. 30

(1) Includes 'an 11.5% leasehold interest held by System Energy. System Energy's Grand Gulf 1 lease obligations
are discussed in Note 10 to the financial statements. j - . :

Income Taxes

Entergy Corporation and its subsidiaries file a U.S. consolidated federal income tax return. Income taxes are
allocated to-thej subsidiaries,in proportion to their coiitribultibn to. consolidated taxable income. . SEC. regulations.
require that no Entergy Corporation subsidiary pay more taxes than it would have paid if a separate income tax
return had been filed. In accordance with SFAS 109, "Accounting for Income'Taxes", deferred income taxes are
recorded for temporary differences between the book and tax basis of assets and liabilities, and for certain credits
available for carryforward. . . . . 9

Deferred tax assets are reduced by a valuation allowance wben, in the opinion of managernent, it is more
liketytha not that some portion, of the deferred tax assets will not be ipalized. Deferred tax assets and liabilities are
adjusted for the effects of changes in tax laws and rates on the date of enactment.

* Investment tax credits are deferred and amortized based up6ui the iverage useful life of the related property,
in accordance with rate ireatment.

Distribution Licenses

Distribution licenses represented the identifiable intangible assets related to London Electricity and CitiPower
that exclusively permit distribution services to. be providedwithin defined territories. Prior to the sales-of Entergy
London and CitiPower, licenses were being amortized over 40 years. using the straight-line method during the periods
in 1998, 1997, and 1996 in which Entergy owned these entities.,
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Reacauired Debt . -

The premiums and costs -associated with reacquired debt of the domestic utility companies and System
Energy (except that allocable to the deregulated operations'of Entergy Gulf States) are being amortized over the life
of the related new issuances, in accordance withlrateiialdng treatment. -

Cash and Cash Equivalents a '

Entergy considersll unisrticted 1highly'liquid debt instrumeti;purchased with an original maturity of three
*months or less to be cash'equiivalents. '*' . '' ' " ' ' - '.

Investments
Entig aplis:e lon IiSA : - -- Ac .. .;tw . 1:, ..

. Entergy applie the provisionof SFAS115, "Accounttng for Investments 16i Certain Debt and Equity
' Securties",''ii accountifig for investinentsenidt ommseoning truist'funds. Ep y has recorded on theconsolidated balance' s6 ete $99 million' of'additional value in the deconmis trust fuinds of nhe dohgtstic n the

companies and System' Energy. s increase' represents 'the amouint by' Which the fair value of the iecudrities held in
such'finds exceeds the amounts deposited 'frm rate reovery, plus'thc related eainings on the amnomnts deposited.' In
accordance with the regulatory treatment for decomfnissioning trust fiiAn, Entergy has arecorded an of tig amount
in unrealized gains on investment securities as a regulatory liability in other deferred credits.

-. ~~ ~ ~~~~~~~~~~~~~~~~~ 'I *. .o ,/ a; .i ' L' - I x'. .... a<

Fori6n Currency TrAistltion" ,' ;. * ,

All assets and liabilities of Entergy's foreign subsidiaries are translated into U.S. dollars at the exchange rate
in effect at the end ofthe'period. t-RevetueAnd ies amreA.iistated at average exch6nge rates preyivag during
the period. Tzhe resultia jraslationh ustmentsieeted in'a sepatate component of shihdeis equity
Current echbiige iiaes''re usedWf`rU.S; doiyisciosiire§ of future obligations denonated in foreign currencies.

.No"erepsentation is iidiii thatthe 'foeign currency deno-mmate'amounts have been, could hav'e been, or could be
converted in'to U.S. dollars at the tat ioiy oter raeis.

Earnines per Share

'' The averae number of coriimbAshl outstandingfo the presentation of diluted eamrni~s per share for the
years 1998; 1997, and 1996 were greaterby approximately 176,000, 140,000; and 165,000 share's, r6spetively, hann
the number of such shares for the presentation 6of basic earings per share due to Enteigy's stock option and other
stock compensation plans discussed more thoroughly in Note 5. '

Options to purchase approximately 149,000, 225,000, and 235,000 shares of common stock at various
prices were outstanding at then "ibf 1998, 1997, aiid 1996,'respectively, but were not micluded in the computation of
-diluted earnings per shar bec'Ause; ihe optlins exer cise. prices were greater than the market prcetof the common
shared att'e end of each of the 'years p d . ' - '' I

Apblieiton of SFAS 71 '.

The domestic utility companies and System Energy currently account for the effects of regulation pursuant to
Si 4AS 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, (ii) are cost-based; and (in) 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
funcions, or to specific classes of customers. If an enterprise meets these criteria, it may capitalize costs that would
'otheiwise be charged to expense if the rate actions of its regulator make it probable that those costs will be recovered
in fuure revenue. Such capitalized costs are reflected as regulatory assets in the accompanying financial statements.
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SFAS 71 requires that rate-regulated enterprises assess the probability of recovering their regulatory assets, at each
balance sheet date. Whe an enterprise concludes that recovery of a regulatory asset is no longer probable, the
regulatory asset mustbe removed from the entity's balance sheet . . '

SFAS 101, Accountiig fir 'the Discontinuation of Applicatioi 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 statemenis. In general, SFAS 101 requires that the enterprise report the discontinuation of
the application of SFAS 71 by eliminating from its balance sheet all regulatory assets and liabilities related to the
applicable segment Additionally, if it is deteriwined that a regulated enterprise, is no longer recovering all of its costs
aind therefore no longer qualifies fior SFAS 11 accounting, it is possible that an impairment may exist that could
require further write-offs of plant assets.

During 1997, ErTF 974: "Deregulation of the Pricing of Electricity - Issues Related to the Application of
FASB Statements Noo 71 and 101" was issue This'pronouncement specifiesthat SFAS 71 should be discontinued
'a ad Dc~~O ietii 'la iw tho-etes oftihi on to competitionplan for. or a portioniofthe entity subject to
such' plan a, Iiown. oweyer oVther factors could'cause the discontinuation of SFAS. 71before that'date.
Additi ly' ETF 974 promulgates that elatry assets to be recovered through cash flows derived from another
portidn of .t~ qntity, tha tjcontinues to apply SFAS 71 should not be written of A the, they should be considered
regulatory assets -heegment thiat will continue to apply SFAS 71 ,

As of December' 31, 1998, the majority of the domestic utility companies' 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. -

'h i to rpeq ooen access to thei transmission system to
promote a more etitive marke for whoesale power siaies , QAsid in Note 2, the domestic utility
companies hve filed transition-to-coipetition proposals with their retail regulators providing, among other things,
for arcerte reaoesettver e of cerlbn certalized costs to fbcliiate an Orderiy transition to a competitive retail power

mre.tthesefilings, ctain r atory, commissions have begun proceedings. to consider. retail
competition in their jurisdictions.

Regulators, other than in Arkansas, have generally deferred action on the plans in lieu of their general
proeedings oln competition. Entergy cannot, at this time, predict the.completion dates or. ultimate outcome of these
propeings. Accordngiy, the drnestid utiltty companies and System = neW anticpate that t .will continue to
meet the criteria for the6 application of SFAS 71 in the foreseeable future. c to

Domestic Dereeulated Onerations

Entergy Gulf giates discontinued regulatory accouni principles for its wholesale jurisdiction and its steam
department durinrg 1989 and'for the Louisiana retail deregulated portion of River Bend in 1991. The latter was in
accordance with a dereguIAied asset plan representing an unregulated portion (approximately 24%) of River Bend
(plant costs, generation, revenues, and expenses) established pursuant to a January 1992 LPSC order. The plan
allows Entergy Gulf States to sell such generation to Louisiana retail customers at 4.6 cents per KWH or off-system
at higher prices, with certain provisions for sharing such incremental revenue above 4.6 cents per KWH between
ratepayers and shareholders. ,

* i..* 1
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The results of these deregulated operations (before interest charges) for the years ended December 31, 1998,
1997, and 1996 are as follows (in thousands):

1998 - 1997 1996
Operating Revenues $ 178,303 S 155,471 S 174,751
Operating Expenses

Fuel, opeati and maintenance 137,579 89,987 119,784.
Depreciation . -- ; ' '39,497 36,351, 31,455

Total Operating Expense :177,076 v 126,338 151,239.,,
Income Tax Expense 1,154 9,416 9,598
NetIncome From Deregulated Utility Operations .S 73.. ,$. 19,717 $ 13,914

; The net investment associated with these deregulated operations was approximately $864 riiillion as of
December 31, 1998. -This amount includes Cajun's interest in River Bend, -ich was transferred by Cajun's Trustee
in Bankruptcy to Entergy Gulf States in late 1997 at a fair value of $139 million, based on management's esiiate of
its value at the time of transfer.

..3 ., . , , ....... . . . . . ........ . * ,, , . ' , 9............. ,. .

Imuairnent of Lone-Lived Assets

Entergy periodically reviews long-lived assets whenever events or changes in circumstaices Aidicate that
recoverability of these assets is uncertain. Generally, the determination of recoverability is based on the net cash
flows exedted t6 'result from such operations and assets. Prjcteid net aAsh flows depend on the fiitui" operating
66stassdciated wiih the'lssetsi, the efficiency and avail bility of 'assets and generating units, andthe future
maket 'nd price for energy ovter the'rtmaining life of the assets.- Based on current estimates of future cash flows,

naiemnt aiticipates thit future revenues from- uch assets and operations dfEntergy will fully recover all relWed
costs. .. i : . . i .:;. - ,. ' .,. .,

Assets regulated under traditional cost-of-service ra 'iakig, and thereby subjedt to SFAS 71 accounting,
are generally not subject to impairment because this fbrm of regulation assures that all allowed costs are subject to
recoverye'. Howevert certain: dergilated assets and other operations of the domestic utility companies totaling
approximately $1:6 billion (pre-takc) could be af d in the future. Those assets include Enty Kansas' and
Entergy Louisiana's fetained shares of Grand Gulf 1, Entergy Gulf States' Louisiana deregulated asset plan, the
Texas jurisdiction abejd poron n ofthe River Bend plant and the portion of the plant trairred fom Cajun, and
wholesalejurisdiction and iteam depa ent operations. i

- , .£ ; .3 '. : .- . . . . , . , . . 3,,

Chanee in Accountin! for Nuclear Refueling Outage Costs (Entergy Corporation and System Energy).

System Energy filed a rate increase request with FERC in May 1995, which, amoing other stings, proposed a
chaWge in'the acyeonting recogzifiti6 of incremental nucleiar reueling outage costs froir'that'of expsing tiose costs7
as 1998 deerng an a1o2tiing those costs one th6 operating peiod immediatelly followingg the nouclear
refueling outage. As describel -in Note 2,-the FERC AUJ issued an initial decision in this proceedings 'in July '1996,
agreeing to the change in recogntion of outage costs proposed by Syse Eeg. coriay, Sys*~ Enrg
deferred the refuelin 'outae ctsicudin'the fourth 'ure o 96 As of December 31~ 1996, Sy~tem

Energy's current assets included $24'.0 million Mindeferied nuclear refueling outage costs, .which were amortized o'ver
'the next fuel cycle (approximately 18 months). Amortization of these costs in the fourth quarter of 1996 and in 1997
and 1998 amounted to $1.2 million, $16.4 million, and $6.4 million, respectively. This change had no material
impact on the net income of either Entergy or System Energy because' System Energy is recovering the refueling
outage costs from Entergy Arkainsas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans; and these
coirpanies, in turn, will recover these costs from their ratepayers.
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Derivative Financial Instruments

Entergy uses a variety of derivative financial instruments, including interest rate and foreign currency swaps,

and natural gas and electricity futures, forwards, and options, as a part of its overall risk management strategy.

Entergy accounts for derivative financial instruments used to mitigate risk in. accordance with hedge
accounting. If such interest rate swap derivatives were to be sold'o'r teqninated, any gain, or loss would be deferred
and amortized over the icemainin~g life of the debt instrument being hedged by the interest rate swap. If the debt
instniet being hedged by- the interest rates swaps were to be extinguished, any gain or loss'attributable to the swap
would'be recognized in the period of the transaction.

Entery's pwer arketing and trading business enters into sales and puchsesof ehictricitr 'and natural gas

for deliirery' upto 12 mih in. th e future. Financial intrmnts used in connection with marketing and trading
activities. are accounted for using the mark-to-market~ method. -Under the mark-to-rna~kt method of accounting,
derivative financial in s-tr.uments ;ire, reflected at market value with resulting unrealized gains and losses recognized
cuntny minmconme

Additional information concerning Entergy's derivative instruments outstanding as of December 3 1, 1998 is
included in Notes 7, 9, and 12 to the financial statements. . .

Fair Value Disclosures ... -

The eitifi~iaed faiir vi' & calueo nni fistiminietp was deemndusing bid prices reported by, dealer markets

isd by~atiod' -rc og ieintth ncaplickbre firms. Thie esimatd air value' of derivative finacial, instrum~entsis ed onmar . quotes o~h'"~pisabl interest ,or foreign currency. exchange rates, or a survey. of~electr~icity
for'arilpries. onsierale jdgmet rqu .iqedevlp h, kia of fhir-vaI6u. Therefore, estimates are

not lnecessar~ily indicative of the amoi6Gts tQ E~iie~g y- c o-uld realize in a current market exchange. In addition, gains
or losses realized on financial instruments held by regulated businesses may be reflected in future rates and therefore
do not accruecto tbie benefit-or detrien~tof stockholders. . . ..

EnteGy cniesthe carrying amounts. offnnil tuet classified as current assets and'liabilities to
be a reasoniable estimate of their fair~value b iese of the'short-!maturity- of these, intuet.nadition, Entergzy

do~s n~texpe perormanceof iis..obligations will. be required in. conection .. hcertain. off-balance sheet
commimemit ~Adguaratees cniered finahea instrumnents. .For these reasons, and 1,ecause of the, related-party

~ihze ofthes c~iiiu~nisand &aranteest deemnton of fair value is not consi6 ~cial.Additional
finformation regarding financial instruments is included in Note's 4, 5, 7, an~d 9to the financial statements.

New Accouneis Pronouncemuents -

* .. . ,. June 1998, the FASB issued SFAS 133, "Accounting for, Derivative Instruments adHedginig Atvies,"
W1UC11wil b~effective for Entergy in 2000. ibis statement requires that all, deriyaives~ be reco9gnized in the atet

6fl~ ci liasasses' lti6f fnanM' ositionia either sst or libtes. and measured at fair value, The statement aso requires te
desigaton and reassissment of all haedging Te ationsipi. The changes in fair value of derivatives will be recognized

in earrungs or i ophensive income, depending on the type of hedg relation'ship involved.. *The adoption of
SFAS 133 is~ not ex~pected to have a material effect on the financial position, results of operations, or cash.flows of
Entergy Corporation. .

During 1998, the American Institute of Certified Public Accountants issued Statement of Position (SOP) 98-
l1, "Accounting fbr the Costs of Computer Software Developed or Obtained for Internal Use", which will be effective
foir Entergy in. 1999. This SOP requires that ccomputer software costs that are incurred in the preliminary prnject
stage be expensed as incurred. On-ce the capitalization criteria of the SOP have been met, external direct coIt of
materials and services used in develcping or obtaining internal use computer software, as well as payroll and pa~roll-
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related costs of employees (to the extent of time spent directly on internal use computer software projects), and
interest,-costs incurred in.developing such computer software should be capitalized. Training costs and data
conversion costs should be expensed as incurred, with certain exceptions. The adoption of SOP 98-1 is not expected
tolhave a material effect on the financial position, results of operations, or cash flows of Entergy Corporation.

NOTE 2. ..-RATE AND REGULATORY MATTERS

Retail Rate Proceedings

Filings with the APSC (Entergy Corporation and Entergy Arkansas)

In December 1997, the APSC approved a settlement agreement, which provides for the following:

accelerated amortization of Enteigy Arkansas' Grand Gulf purchased power obligation in an amount
.totaling $165.3,million over the period from January:1999to June 2004; ,

o' the establishment of a transition cost account to collect earnings in excess of an 11% return on equity to
offset against stranded costs when retail access is implemnented;

. ..,o a rate freeze forat least a three-year period; .
-o the establishment of four generic dockets .to address competition and transition issues that must be

resolve~dprlprto~retaillaccess,,and,.,.,..-.,. a. . , ,,;,....
o rate decreases tot~aling $200 million over the two-year period ,1998-1999. However,(the net income

effe 'a from. these reductions is only approximately $22 million. ,

During 1998, Eiiftegy Arkans' operating expenses reflected reserves of $74.0 million ($45 million net of taxes) to
record the 998'acchifil of excess earnings andan adjustmnent of the December 1997aaccrual. As of December 31?
1998, the transition cost 'accxint balance was $90.6 million. Additional reser"es may also be'required in 1999 based
on' earnings reviews. In manage~ment's opinion, Enteigy Arkansas continues to 'meet each of the 'nteria requuird for
the continued application of SFAS 71. Refer to "Application of SFAS 71" in Note I for a discussion'ofthis issue.

Filings with the PUCT and Texas Cities '

Recovery of River Bend Costs (Entergy Corporation and Entergy Gulf States)

In March 1998, the PUCT issued an order disallowing recovery of $1.4 billion of company-wide abeyed
River Bend plant costs and approximately $157 million of Texas retail jurisdiction deferred River Bend operating
and caying 'costs '(Abeyed .Deferrals). Based on its long-lived asset impairment policy, Entergy Gulf States wrote
off Abeyeid Deferrals of $169 million, net6f tax, effective'aniay' 1, 1996' ITie River Bend plant costs have been
held in abeyance since:1988- during whichtime they have-been the subject of several appeals byIEntrgy Gulf States.
As of December 31, 1998, s'u6hcbsts (net of taxes and depreciation) totaled approximately $249 million.

.1a , ; . * * f*

Following denial by 'the PUCT of its motion for rehearing, Entergy' Gulf States has 'again appealed the
PUCT's decision on this matter to the Travis County District Court in Texas. The settlement agreement discussed
below, if approved, would require that Entergy Gulf States not act on its appeal before January 1, 2002 and would
Iimit the potential recovery to $115 million net plant in service as of January 1, 2002, less depreciation over the

remaining life of the plant beginning January 1, 2002- through the date the plant costs are included in rate base,
provided that any such recovery shall not be used to increase rates ahove the level agreed to in the settlement
agreement. Based on advice of counsel, management believes that it is probable that the matter will be remanded
again to the PUCT for a further ruling on the prudence of the abeyed plant costs and it is reasonably possible that
some portion of these costs will be included in rate base. Therefore, management believes that the reserves discussed
below are adequate to reflect the probable outcome of the abeyed plant costs proceeding, but no assurance can be
given that additional future reserves or write-offs will not be required.
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In October 1998, the PUCT issued a final order in the judicial remand of the PUCT's 1988 decision to
require Entergy Gulf States to use tax benefits generated by disallowed expenses to reduce rates. The PUCT's order
reduced the amount of the 'requested recovery, to $75 million, primarily by reducing the requested carrying costs
based on an overall rate of return to the amounts allowed for the over- and under-billing for utility service. This
allowed recovery was used to offset the retroactive rate refimd discussed below. Following the overruling of its
motion for rehearing, Entergy Gulf States filed an appeal in November 1998 contending that the PUCT had
improperly reduced its recovery. No assurance can be given as to the timing or outcome of the appeal. The
settlement discussed below, if approved, would require Entergy Gulf States to dismiss this appeal.

Rate Proceedings (Entergy Corporation and Entergy Gulf States)

As the result of an investigation of the reasonableness of Entergy Gulf States' rates, the PUCT in March
1995 ordered an annual base rate reduction of $36.5 million retroactive to March 31, 1994, which resulted in a 1995
refund to customers of $61.8 million (including interest). Entergy Gulf States and other parties have appealed the
PUCT order, but'no assurance can be given as td the timing or outcome'of the appeal; The settlement discussed
below, if approved, would require Entergy'Gulf States and other signatories to the settlement to dismiss this appeal.

In accordance with the Merger agreement, Entergy Gulf States filed a rate proceeding with the PUCT in
Noirember 1996. In April 1996, certain cities' served by Entergy Gtilf States (Cities) instituted investigations of the
reasonableness of Entergy Gulf Slates' rates. In May 1996, 'the Cities agreed to forego'their pending investigation
based on the assurance that any rate decrease ordered in the November1996 filing would be retroactive to June 1,
1996, with accrued interest until refhnded. The agreement further provided that no base rate increase would be
retroactive., Subsequent to the November 1996 filizi, the Cities passed ordinances reducing' Entergy Gulf States'
rates by $43.6 million. Entergy Gulf States appealed these ordinances to the PUCT, and these appeals were
consolidated in the November 1996 rate proceeding betore the PUCT. A proposal to 'achieve an orderly transition to
retail electric competition in Texas, similar to the filing described below: that Entergy Gulf 'St'ates made with' the
LPSC, was included in the Novemler 1996 filing. This filing with the PUCT was litigated in fourphases as follows:

1. 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 from July 1995 to June 1996;.

2. revenue requirement phase;
3. cost allocation/rate design phase; and
4., competitive issues phase.

A supplemental filing with respect to the fourth phase was made with the, PUCT in April 1997, outlining a
, comprehensive market reform proposal calling for the establishment of retail competition, service quality standards, a
regional power exchange; andan independent system operator, Entergy Gulf States requested from the PUC T a
rcprocai c rnegl to provide an opportunity for the full recovery of prudently incurred investments previously
approved' by regulatrs. Therebutta testiony Entergy Gulf States in the competition phase of the case modified
its position to include elements from the 1997 proposed Texas legislation addressing retail access. Most notable were
the provisions calling for a transition period through the year 2001 and rate reductions for residential and most
commercial customers. ,

In June 1998, the PUCT began its deliberations on the Entergy Gulf States' rate case filed in November
1996. The PUCT did not accept settlements filed in March and June of 1998 by Entergy Gulf States and various
intervenor groups. In July 1998,lhe PUCT issued an order and, afler making modifications on rehearing, issued its
second order on rehearing in October 1998. The second order on rehearing reduces Entergy Gulf States' Texas rates
by approximately $111 million annually effective December 18, 1998, offset through May 1999 by accelerated
recovery of accounting'order deferrals, resulting in a net reduction of $69 million on an annual basis through that
date. This order also required a refiund of $76 million, subject to a true-up adjustment. This refund is calculated as a
rate reduction and service quality refund retroactive to June 1996, offset by the accelerated recovery of the
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accounting order deferrals, a fuel surcharge, and recovery of amounts allowed in-the, income tax remand case
discussed above. This refund amount was reduced by $32 million from the original refund 'ordered in the July 1998
order, but was offset by the passage of time from the original rate reduction's assumed effective date of August 1998
to the new assumedeffective dite of December 1; 1998. ,Entergy Gulf States ifiled.a'motion for reconsideration,
*.-which was verruled by the PUCT. Tlhe'refundspursuant to, the PUCT's order began in' August '1998 and the.
ordered rate decrease was implemented .in Decermber 1998, ;.Entergy Gulf States 1ias appealed -the PUCT's October
1998 order on rehearing, but no assurance can be given as to the timing'or outcome of the 'appeal. The settlement
discussed below,, if approved,. would require Entergy Gulf:States to dismiss this appeal. During 1997 and'I998,
;Entergy Gulf States' operating revenuesgrefectedjeserves.of $381.milhipn ($227 million netiof taxes) and $114.3
*-'million ($68.1 ilion netof taxes),;respectively,4 whic',lweretrecorded based onimanageement's estimates of the
probable outcone of the rate case and abeyed plant costproceedings.. : -,, ,

In the PUCT's October 1998 second order on rehearing, the PUCT also disallowed recovery of
approximately $49 million of Entergy's affiliate costs allocated to Entergy Gulf States in Texas. Entergy.'s affiliate
costs principally result from:

, ;o rnanagingIfossl. and nuclear generatingplants;; - .-. - '"e -

-' i :0:maaing transmission and distributionp.'systers;' ..'.:* * ' * 'i -.

o providing human resources,. accouhting, and 16gglservices;and ': I '

o .providing odte necessary services to tyorporation's Electric ility'subsidiaries; -

The PUCT has published proposed "Code of Conduct" rules governing affiliate transactions. Although these
rules have not been adopted, managehient believes that the rulest! if adopted as prroposid,8 would severely restrict the
type and extent of. servi'es that Entergy's service companies 'could provide t6 Entergy Gulf States.' Mailagement
.believes that' adoption of these rules would result in higiher costs for Entergy Gulf States and its Texas and Louisiana
.customers.bOther stateior local regulators with jurisdidion over Entergy's utilitysubsiaiaiies-miay pr6opos6sixsimilar
rules in the future. Legislatidn currently pendingin Texas and Arcansas also includes provisions governing affiliate
transactiotis orithe' competitive use of infor ation obtained inthe coubrs6'bof thregulated utility business.';

.. , ., . *F An ,% ; 1 . *., * *t ' :¢ |. .. * '~ # . t ;jlA . [w r. I'd, ::i .* Ah.; .

In November 11998,.Entergy Gulf States filed a new rate application with the PUCT iwqesting the approval
of tariffs -and riders 'designed to collect a total non-fuel base rate revenue 'requiremeit for the Texas itail junisdiction
of $457.2 million based on the test year ended June 30, 1998. In December 1998,' Enteigy Gulf States updated'this

., filing to reflect the base rate revenues from the PUCT's October 1998 second order on miiharihg in its &st of service
study. dIn the update, Entergy Gulf States agreed to cap the base rate revenue requirifiient 'thC level proposed in the
initial filing. .The modified filing s6eksan annualized base rate increase of $846 rmillion'thrdugh January 31; 2000
and $95.5 million thereafteri. Managemnenit cannotpredict the ultiinte outcome of thisrate proceeding.

On February 1, 1999, Entergy Gulf States entered into a settlementagreement with all but one of the parties
to Entergy Gulf States' pending Texas rate proceeding. If approved, the settlement' agreement would resolve the
pending approval of Entergy Gulf States' 1996 fate proceedings as well as its 1998 rate proceedmigs' and iltpending
appeals in other matters, except for the appeal in the River Bend cost recovery proceeding. The settlement agreement
provides for the following: . , , -. '

o an annual $4.2 million base rate reduction, effective March 1, 4999, which is in addition to the annual
$69 million base rate ieduction' (net of River Bend accounting order deferrals) 'in the PUCT's second
order on rehearing in Otober ;1998; . - v ... ,

. a reduced fixed fuel factor, effective March 1, 1999; - . . '
oa methodology for semi-annual revisions of the fixed fuel factor based on the market price of natural gas;

''a baseratefreezethroughJune'l,2000; '. ' 'i -,

, o .; remaining River Bend 'accounting'order deferrals as of January 1, 1999, are to be amortized over three
- years on a straight-line`basis,-provided that -such accounting'order deferrals shall not'be recognized in

any subsequent base rate case or stranded cost calculation;
.~~~~~ .- , -. .. .. I. -.. I . . . .... ...
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., . the dismissal of all peading appeals relating to Entergy Gulf States' proceedings with the PUCT,, except
.'the River Bend appeal discussed below;'and

, the.potential recovery in the River Bend appeal is limited-to $115 million net plant in service. as of
January; 1, 2002, less depreciation over the renmainin g January 1,2002 thiough

d '' 'rthe date the plant costs are included in rate base, provided that any such recovery shall not be used to
increase rates above the: level agreed to in the settlement agreement.

On February 19, 1999, .the. PUCTr approved the implementation 'of new rates consistent with the' terms of the
settlement agreement on an interim basis,'pending final approval of the settlement agreement.- The new rates were
made effective on March 1, 1999.. The PUCT will hold a hearing on the settlement agreement o'n April 13, 1999, and
a final decision is expected in May 1999. Management cannot predict the likelihood that the PUCT'will approve the
settlement agreement.

PUCT Fuel Cost Review (Entergy Corporation and Entergy Gulf States)

In December 1995, Entergy Gulf States filed a fuel and purchased power reconciliation filing with the PUCT
to recover $22.4 million, including interest, of fuel under-recoveries incurred during the period from January 1994
through June 1995. The PUCT issued an order on rehearing approving the recovery of S18.5 million of the under-
recovered fuel balance. Entergy Gulf States has, appealed portions of the PUCT's order to the Texas District Court.
No assurance can be giv'as to the timing or outpcoimof these appeals. 'The 'settlement agreement discussed above;
if approved, would require Entergy Gulf States to dismiss this appeal..

. ,e, r I . , , i,- .a p,, ., .,a a ; ,, ,, wit hth*P, C,; | a, rese* nt

- Tn September 1998i, Entety Gulf States'filed an application with the PUCT for an increase in its fixed ful
factorand a surcharge, to Texas retail customers for, the, cumulative under-recovery of fuel and purchased power
costs1 The proposed increase in ldefixed fuel factor would.have resultedin increased revenues of $55.6 million
annually compared to the the current fixed fuel factor.qd.The proposed surcharge. was,&signed to recover $128.1
million, including interest, for fuel inder-recoveries incurred during the period from July, 1996 through June 1998.
Hearings on ,this application wereheld: in October. 1998, and the PUCT issued an order in December' 1998.' The
PUCT's order adopted the terms of a non-unanimous stipulation whereby a revised fuel factor and fuel surcharge
*would,e implemented that'would result in 'increased revenues of $42.4 million annually and recovery of $112.1
million ,of under-reovered. fuel costs, inclusive, of interest, over. a 24-month period., These. increases' were
implemented in the first billing cycle in February 1999.' As discussed above, Entergy Gulf States has entered into a
settlement agreement in its pending base rate proceeding under.which the fixed fuel faictoi 4ill be reduced effective

''March 1,, 999and will be adjusted thereafter on a semi-annual basis. This fuel factor reduction was approved by
the PUCT on an interim basis on February 18,1999., All amounts at issue in this proceeding will be the'subject of a
future fuel reconciliation proceeding before the, PUCT, at which time the PUCT will consider the reasonableness of
the Entergy Gulf States' fuel and purchased power expenses extending back to July 1, 1996. Management cannot
predict the ultimate outcome ofthe fuel reconciliation proceeding.

NISCO Unrecovered Costs (Enter3y Corporation and Entergy Gulf States).

'n 1986, the PUCT ordered that the purchased power costs from NISCO in excess of Entergy Gulf States'
avoided costs be disallowed. The PUCT disallowance, resulted in approximately $12 million to $15 million of
unrecovered purchased power cost; on an annual basis, which Entergy Gulf States continued to expense as the costs
were incurred. In April 1991, the TexasSupreme Court ordered the PUCT to'allow Entergy Gulf States to recover
reasonable and necessary purchased power payments in excess of its avoided cost in future proceedings. Based on a
January 1992 filing by Entergy Gulf States requesting a new fixed fuel'factor and, a fihal'reconciliation of fuel and
purchased power costs incurred between Dee~mber 1986 and September. 1991,, the PUCT in June 1993 concluded
that purchased power costs from NISCO. in excess of Entergy Gulf. States' avoided' costs were not reasonably
incurred. In October 1993, Entergy Gulf States'appealec the PUCT's order to the Travis County District Court
where the matter is still pending.- As of December 31, 1998, Entergy Gulf States had recorded $200.2 million of
unrecovered purchased power costs and deferred revenue pending the appeal to the District Court. No assurance can
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be given as to the timing or outcome of the appeal. The settlement agreement discussed above, if approved, would
require Entergy Gulf States to dismiss this appeal. - . ,

Filings with the LPSC

(Entergy Corporation and Entergy Gulf States) . -

Annual Earnings Reviews .

In May 1995, Entergy Gulf States filed its second required post-Merger earnings analysis with the LPSC.
Hearings on this review were held in December 1995.. In October 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 annuallyof-costs that..will-be.recovered in.the future. through the fuel
adjustment clause. Subsequently, Entergy Gulf States appealed the LPSC's order and obtained an injunction to stay
the order,,except.insofar.as it requires 4the $13.4 million..reduction, which Entergy. Gulf States implemented in
November 1996. In addition, pursuant to an October 1996 settlement,with the LPSC, Entergy Gulf States will be
allowed to recover $8.1 million annually related to certain gas transportation and storage facilities costs. This
amount :will be applied as an offset against any refund that rmay. be required by a final judgment in Entergy Gulf
States' appeal of the second post-Merger'earnings review order.-

.. . ... \ . - . ; . . . . \ . , , , . . 4-

In Maj.199q,- Ehtergy Gulf States filed #ts third required post-Merger earnings analysis with the LPSC.
Based on this filing, Entergy Gulf States implemented a-$5.3 million annual rate reduction in June. 1996.' In
September 1998, the LPSC issued an order in the third required post-Merger earnings analysis that required a refund
,of $44.8 million for the period June* 1996 through, May. 1997, and a prospective rate reduction of,$54.6 million
effective'September 20,, 1998. Entergy Gulf States has appealed this order and has been granted injunctive relief
pending a final decision on appeal - . , -' * . .. . .

,*Z.,.* ' A.'

In May 1997, Entergy Gulf States filed its fourth post-Merger earings analysis with the LPSC. Hearings
were concluded in 1998 and a final decision by the LPSC is expected during the first half of 1999.

In May 1998, Entergy Gulf States filed its fifth required post-Merger earnings analysis with the LPSC. This
fling will be subject to review by the LPSC, which may result in a change in rates.' Hearings are scheduled to begin
inMay1999., . .

: i t . i-* As a p I . .;1..ii . . I l.

-In July 1998, Entergy Gulf States' implemented an $18, million rate reduction ,effective July 29, 1998, to
reflect reductions that are expected to occur as a result of Entergy Gulf States' annual earnings reviews-. In addition,
Entergy Gulf States'.operating revepues during the fourth quarter of 1998 reflect reserves of $102.2 million ($60.9
million net of taxes) based on management's estimates of the probable outcome of such annual earnings reviews as
well as the LPSC fuel cost review discussed below. Proceedings on issues in the second, third, fourth and fifth post-
Merger earnings analyses will continue. -,

*~~ ~ : .. . . . r A; -:i . - . - . -

LPSC Fuel Cost Review

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. .-In October 1996, the ;LPSC issued an order
requiring a $34.2 million refunmd. 'The refund includes a disallowance of $14.3 million of capital costs -(including
itterest) related to certain gas transportation and storage facilities, which were recovered through the fuel clause, and
wbich have been refimded pursuant to the October 1996 LPSC Settlement;: Entergy Gulf States will be permitted to
recover these costs in the future through base rates. Subsequently, Entergy Gulf States appealed and received an
injunction to stay this order, except insofar-Jas the order required the $14.3 million refund. 'InJanuary 1999, the
Louisiana Supreme Court affirmed the LPSC's October 1996 order. Pursuant to this decision, Entergy' Gulf States
expects to refund the remaining $19.9 million (including interest) in the first quarter of 1999.' In 1998, management
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reserved for this refund in conrnection with estimates of the probable outcome of this proceeding and the annual
earnings reviews discussed above.

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

In September 1996, Entergy Gulf 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 bearing the burden of cost shifting. The proposals consist ofthe following:

-; -a no increase in rates for any customer class,
. '_ a universal service icliMie for ciistoners that remain connected to Entergy Gulf States' or Entergy

. Louisiana's electric Ibzilities but choose to purchase their electricity fromW another source;"
Wa'seven-year base' rate freeze tin' the! Louisiana areas serviced bye Ent~biy Gulf States and Entergy

: !- Louisiaia; and!; X .... - i.i
* .a:. completd recovrery; over a seven-yeat period, of the remaining plant`investment associatd with River

*Bend-andWaterf6rd.3 ai'ofDedember31, 1995.;-' ' - *

In February 1997, the LPSC identified certain issues embbdied'in the-Entergy Gulf States and Entergy Louisiana
proposals that will be addressed in those companies'-existing rate dockets, and bther issues that Wvill be addressed in
an ongoing generic regulatory proceeding examining electric utility industry restructuring During 1998, hearings
'we~econdiucted related to the quantification of potential stranded costs. 'The ALJ should issue a iecommenhdation in
-l999tfbtconsideration-b theLPSeC ''; . . a

;~~~~~~~~~~~~ , a,. ,. . ' 6[ .!. . .: , ,'.'

. .. . During 1998, the LPSC also-identified seven areaefor'consideration in the generic ruleufiaking docket on
.competition in the electric! utility industry- to address whether compeiition in the electric utility industryis in the
public's best interest Each Louisiana electric utility and intervening party filed commrentsi'bd'respoises'tt the
LPSC Stats data requests, and hearings were held on each issue. This proceeding should produce a generic

.rulemaldngbrd&rin 1999.: - .: ..-

(Entergy Corporation and Entergy Louisiana)
* ;x*1A .6 el a'- -,~a, *' ,,t,,'.'6. .-. , ; ;, ;X i-::- - .

i May 1990, Entergy Louisiana made its second annual perforniace-based formiula rate plan filing with the
LPSC for the 1996 test year. This filing resulted in a total rate reduction of approximately $54.5 million, Ahich was
implemented beginning in the first billing cycle of July 1997. Rates were reduced by an additional $0.7 million

* effective'July'l, 1997, and-by an additional $2.9'million effective March 1998: Upon completion of the hearing
process in December 1998;:the LPSC issued an' order requiring an additional rate reduction and refind, although the
amounts thereof wei6 not quantified. Entergy Louisiana has appealed this order, and has obtained a prelimitiary
injunction pending a final decision on appeal. -' -2 .,.

- ! t .......... . ~. a 1. .! ,

In September 1998, Enter3y Louisiana made its third annual performancebased fo'rmula rate plan filing with
the LPSC for the 1997 test year. The filing indicated that earnings were such that no change in rates would be
warranted with the exception of the elimination of a $3.7 million one-time credit that will result in a rate increase in
this amount. Hearings will be conducted on this filing in 1999, after which the LPSC may. order further rate
adjustments:.. In September 1998, the LPSC issued an order etding the annuAl perfirmance-baied ffirmula rat
plan filings for Entergy Louisiana for an additional three Yrears, through an April2000 filing fur the 1999 test year

Filings with the MPSC,- (Entergy Corporation and Entergy Mississippi). ' . ' a

In March 1998, Entergy Mississippi filed its annual earnings review with the MPSC under its performance-
based formula rate plan for the 1997 test year. In April' 1998, the MPSC issued an order approving a prospective
rate reduction of $6.6 million. This rate reduction went into effect May 1, 41998.'
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From 1996 to the present, Entergy Mississippi and the MPSC have been addressing issues regarding an
orderly transition to a more competitive market for electricity. As a result of these discussions and recent hearings
held in April 1998, the MPSC issued a Revised Proposed Transition Plan (the Plan) in June 1998 that omitted the
previous restriction on securitization of stranded costs and provided for enabling legislation necessary to implement
the Plan in 2000. The Plan also provides for retail. competition in Mississippi to begin January 1, 2001 and for
recovery of allowable'stranded costs through a'non-bypassable charge during a transition period between January
2001 and the end of 2004. The MPSC conducted hearings in September 1998 on the market power and reliability
studies previously filed (as requested by the MPSC) by the investor-owned utilities in Mississippi. During November
1998, the MPSC conducted hearings to address certification requirements and load dispatch and control rules.

Filings with the Colincil (Entergy Corporation and Entergy New Orleans) ' -

In connection with the Council's rate investigation, Entergy New Orleans submitted its cost of service and
revenue requirement filing along with its transition to competition plan in September 1997. In November 1997, the
Council severed the traditional ratemaking issues from the transition filings and established separate dockets for
electric competition and gas competition. Hearings related to the rate investigation were held and concluded in July
1998. Entergy New. Orleans bled a settlement agreement before the Council, which was approved in November
1998. 'The' settlement agreement required the following:

o base rate reductions for Entergy New, Orleans' electric customers of $7.1 million effective January 1,
1999, $3.2 million effective October 1, 1999, and $16.1 million effective October 1, 2000;

o a base rate reduction for Energy New Orleans' gas customers of S1.9 inillion effective January,1999;
and.

o no base rate 'ines prior to October 1, 2001.

In October 1998, the Council established a procedural schedule for the purpose of determining if natural gas
retail competition is in the public's best interest. Under this procedural schedule, several technical conferences will
be held, followed by filed testimony from all participants. ;Hearings are scheduled to begin in May 1999. The
electric transition-to-competition filing made in September 1997 is generally simular to those filed for the other
domestic utility companies. No procedural schedule has been established for that proceeding. .

The Council is {currently investig the prudence of Entergy New Orleans' natural gas purchasing
practices. The procedural schedule established for this docket requires all parties to file testimony through the first
quarter of 1999 and hearings are expected to begin in May 1999.

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

Entergy Gulf States was amortizing $182 million of River Bend operating and purchased power costs,
depreciation, and accrued carrying charges over a 20-year period; however, the PUCT recently accelerated the
recovery of these deferrals to a three-year recovery period ending in May 1999. In 1998, Entergy Gulf States
recorded reserves of $81.6 million ($48.6 million net of taxes) reflecting such accelerated recovery pending a final
decision on Entergy Gulf States' appeal. The settlement agreement discussed above, if approved, would require
Entergy Gulf States to dismiss this appeal; however, it also allows Entergy Gulf States to amortize the remaining
deferrnl balance as of January -1, 1999 over three years on a straight-line basis, provided that such accounting order
deferrals shall not be recognized in any subsequent base rate case or stranded cost calculation.

Also, in accordance with a phase-hi 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. These deferrals have been fully
recovered pursuant to the phase-in plan, which expired in February 1998.
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I

Grand Gulf I 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 1-related'costs,' recover a portion of such' costs currently, and defer a
portion of such costs for future recovery. -Deferrals ceased in 1990, and Entergy Arkansas hasifully recovered such
deferrals pursuant to the phase-in plan, .which expired in November' 1998. In 1996 and subsequent years,. Entergy
Arkansas retains 22% of its 36% share (approximately 7.92%) of Grand Gulf 1 costs and recovers the remaining
78%. In the event that Entergy Arkansas is not able to sell its retained share to third parties, it may sell such energy
to its retail customers at a price equal to its avoided energy cost, which is currently less than Entergy Arkansas' cost
of energy from its retained share.

(Entergy Corporation and Entergy Louisiana)

In 'a series of LPSC orders, court decisions, and agreements froint late 1985 to mid-1988, Entergy Louisiana
was granted rate relief with respect to costs associated with Entergy Louisiana's share of capacity and energy from
Grand Gulf 1, subject to certain berms and conditions. 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 I
capacity and'energy.: Non-fuel operation and maintenance costs for Grand Guilf 1 aie recovered through Entergy
Louisiana's basteri;. ' Entergy Louisiana is allowved to recover through 'the fuel adjusitment claiuse 4.6 cents per
KWH'for the energy related to its retained'poirtion of thes 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 aid' Entergy Missis'sippi) '

'Entergy Mississippi entered into a plan with the'MPSC that provided, among other things, for the recove
by Enteigy Mississippi, in 'equia annual'iristiW1mentis over 10 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
provided that Entergy Mississippi would defer, in decreasing amounts, a portion of its Grand Gulf 1-related costs
'efour 'f rbyea g biing October 1,198'. Entergy Mississij'pi recovered these deferralsalong with related carrying
charges over the six-year period from October'1992 to' Septemhber' 1998.' The 'completion of the recovery 'of the
deferred costs and associated carrying charges, offsetby i) the accelerated recovery of Entergy Mississippi's Grand
Gulf purchased power obligation, and ii) the recovery of a portion of Entergy Mississippi's allocation of the proposed
System Energy wholesale rate increase discussed herein, resulted in ai$127.1' million annual rate reduction'for
Entergy Mississippi as of October 1, 1998.: 'The reduction will not result in a decrease in Entergy Mississippi's
income as the phase-i6 plan deferrals have now been fully amortized' arid no further expense associated with the
phase-in plan wild be recognizie ' '

(Entergy Corporation and Entergy New Orleans) ' -

- Under Entergy New Orleams' 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 I 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, 1998, the'uncollected balance of Entergy New Orleans' deferred costs was $64.2 million.

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 will refund a total of
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approximately $62 million, plus interest, to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans through June 2004. 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 amortizing and recovering these costs 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 Syst'm Energy's net income
by approximately $10 million annually until 2004. :

., . :: . .- . .- : A..- . :-l. . ,., . :..Ij

Proposed Rate Increase (System Energy, Entergy Mississippi, and Entergy New Orleans) -

(System Energy) ...

System Energy filed an application with FERC in May 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 return on common equity. The request also includes a
proposed 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 in Note 1. In 'December l995, System 'Energy
implemented the $65.5 nillion rate increase, subject to refund, for which a portion has been reserved. Following
hearings on System Energy's request in-July 1996, the ALJ issued andinitial decision that agieed with ceain of
System Energy's proposals, including the change in accounting for nuclear refueling outage costs, while rejecting a
proposed increase in return on common equity and recommending instead a slight decrease in the allowed return. The
ALJ also rejected the proposed change in the decommissioning cost methodology. The decision of the ALJ is
preliminary and may be modified in the final decision by FERC. No assurance can be given as to the timing or
outcome of the rate increase request or the amount of any refunds in 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
annually. In July 1995, Entergy Mississippi filed a schedule with the MPSC that defers the retail recovery 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. Under
this plan, the deferral period ended September 1998, and the deferred amount would have been amortized over 48
months beginning in October 1998. Although the deferral period under the plan has ended, FERC has not yet issued
an order. For that reason, Entergy Mississippi filed a revised deferral plan with the MPSC in August 1998 that
provides for recovery, effective with October -1998 billings,-of $11.8 million of the System Energy rate increase that
was approved by the FERC Al's initial decision in July 1996. The $11.8 million is being amortized over the
original 48-month period, which began in October 1998. The amount of System Energy's proposed increase in
excess of the $11.8 million will continue to be deferred until the issuance of a final order by the FERC, or October
2000, whichever occurs first. These deferred amounts, plus carrying charges, will be amortized over a 45-month
periodb gining inOctober2000.

(Entergy New Orleans) .

- Entergy New-Orleans' allocation of the proposed System-Energy wholesale rate increase is $11.1 million
annually. In February 1996, Entergy New Orleans filed a plan with the Council 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. .
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Grand Gulf Accelerated Recovery Tariff

(Entergy Arkansas)

In April 1998, FERC approved the Grand Gulf.Accelerated Recovery Tariff that Entergy Arkansas filed as
part of the settlement agreement 1hat was approved by the APSC in December 1997. The tariff was designed to
allow Entergy Arkansas to pay down a portion of its Grand Gulf obligation in advance of the implementation of retail
access in Arkansas. The tariffbccame effective on January 1, 1999. The settlement agreement with the APSC is
discussed above in "Filings with the APSC." In December 1998, an intervenor group filed a motion with FERC to
suspend this tariff, alleging that th- tariff is inconsistent with FERC policy on accelerated depreciation announced in
an August 1998 decision.

(Entergy Mississippi) .

-In September 1998, FERC approved the Grand Gulf Accelerated Recovery Tariff for Entergy Mississippi's
allocable portion of Grand Gul£ which was filed with FERC in August 1998:. The tariff provides for the acceleration
of Entergy Mississippi'.s Grand Gulf purchased power obligation in an amount totaling. $221.3 million over, the
period October 1; 1998 through June 30, 2004, and is used to offset the rate reduction described above in "Grand
Gulf 1 Deferrals."

* . .. .. . . ... . . .

NOTE 3. INCOME TAXES .. .:.

Income tax expenses for 1998, 1997, and 1996 consist of the following (in thousands):

1991 ______ Entergy Enterag Eatergy Entery EntgY System
|Ent . . Arkansa. OulfStates Luisiana. Mississivpd . New dCeIens. Enery

: fren .,
Federal

'Tbte~
Total. . ..

Defiffed - aed-
hnstment ux eedit

adjustmnents - net
Recrded incame tax expense

1997

Qurent
Federal
Fcreign

Tobal-
Defered - net
brvestinent taxr edit

adjustments - net
Recorded income tax expense

S 235,979 S 68,814 S 43,729 $ 69,55I S .34,984 S 15,010 S 91,107
i8.156

' -:-' 67,163 ' l14.S53: ''-' 17,21S 12,643 Z,541 2,530 '14,371

331,298 83,667 60,947 . 2,194' 40.525 . 17,540 105,485

. (109,474) (7,153) '(90,314) . 32,506 (10,983) (6.993) - (24,745)

' 44,911 '' 5 * '(5,140) ''61,140. (5,596) ' (1,511) (505) (3,477)
_ 266,735 S 71,374 S 31,773 S 109,104 S 28,031 S 10,042 S 77,263

Entnter Entergy Entergy Entcrgy Entergy System
Entergy. Arkansas - Gulf States Louisiana . Mississippi New We=ans -Enery

S 433,444 S 113,278 S 61,881 S 94,448 S 49,472 S 12,003 S 98,428
237,337 _ _ - _ - -

76,905 23,756 6,007 19.974 9,476 2,096 15,596

- 747,686 137.034 74,888 114,422 58,948 14,099 114,024
(312,691) . (73,406) -: (104,435) (9,833) (30.697) (1.369) (35,894)

36,346 . (4,408) 51,949 (5,624) (1,507) (5881) (3.476)
S 471,341 S 59.220 S 22,402 S 98,965 S 26,744 S 12,142 S 74,654
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1996

Current
Federal
State

Total
Defered - net
Investment tax credit

adjustments - net
; Recorded income tax expense

Enter' Entergy Entergy Entergy Entergy Systen
Entergy Anrl*s Gulfstates Laisiana Mississippi New Oleans Energy

S 272,036 S 108;583 S 510 S 78.629 S; 64,358 S 23.860 S 19,637
72,204 21,888 201 421122 9,635 4,631 13,508

344,240 130,471 711 99,751 73,993 .28,491 33,145

100,S72 (41,261) 106,715 24.656 (29.390) (11,587) 52,447

I (23,653)i (4,766) (5,335) (5,847) (3,497) (687) (3,471)
S 421,159 S 84,444 S 102,091 S 118,560 S 41,106 S 16,217.' S *82,121

Total income taxes differ from the amounts computed by applying the statutoxy ncome tax rate to income
before taxes. The reasons for the differences for the years 1998, 1997, and 1996 are (amounts in thousands): .

1998
C apted at stay rate (351%)
hraia.= (reductimn) in tax

reuinfron .
Stateinconetaxesnetof,

* fedr MM- tax effed -

Dredaticn
Rae ddaali - net
Amoxnizaim of investned

tax: redits

. differe : .
* U~tacrniiczanm

Nataxable ain on sale
offorcign assets

Cange inmUK statutozy rate
US tax rate in o sces offoreigntax rate
Foreign subidiary basis diW=s
R oAedrate on gam on sale

of foreign assets
Na l-deducible fandise fees
Interest an perpetual ins s

Bmefit ofE i Crporati
oses

Chnge in valuation. allaownce
O:thernd

Total incorns taxd-

Effedive Incoin Tax Rate

S 368,327
,..

37,494
40,S78

' (511)

(21,285)

.. (1,20)
112,799

(20,283)
(31,703)
(4,605)

' (58,235)

(56,712)
7,315

(5,467)

Enter - EnterV

AIkasa Gulfstates
Entergy Enftegy I." . Entea , ~. . Systesn

IS 63,814 S 27,358 S 101,007 S Missis4~~~~~~ New~~~~rlemis~~~. -- w~v
31,734. S 9,162.-S. 64,309

:!........
'-9,289

6,497
701

(5,136)

3,150

(5.212)

(1,729)

. . ' 7..:.

'''7,744
.11,099

659

' '
- 9,156

8,147
372

3,053
(686)

(2,535)

831 ' 7,421
888 . 14,633
292 . -

(504) (3,480)(5,061) (5,592) (1,512)

- .(4, 5)

(4")48

'' (793)

'' *(188).... 18 .
, .

149 - (88)

. .

(18).

(106,636)
* 6.939

-(3,947)

:. IA

(2,8 (629) (4,999)

')1A 1. n te-
, _ - ' *w7 -_ -_IA ,-,I

S -266,735 .S 71,374 S 31,773 S 109,104 S 28,031 S 10,042 S 77,263_

25.3°% ' 39.10% 40.6% 37.8%a 30.9°/e 38.4% ' 42.1%
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1997
Ccrnputed at slatty rate (35%)

I;neaase (reduction) inta - -

resultirg
State ineun taxs net Cf

dera inxxne tax effed

Ratdias'-net
Aorxtizatsio ofinzstmenet

tax tedits

UK biM illprefits tax
Obm~ang nlstatutxyrate
NxH~kductible frazrise fires
.. tu. tai P.petua iu ts
Beefit of Btei) Caporaticn

Tdal income taxws

E dv lbun; TEax Rate

- 1996

Canputd at stahkmy rate (35%)
lirases (reductions) in tac

rasulti onxn
State incmne taxes net of

federal icne tac effect

Rate defnals - net
Arncdzaicn of ivestmezt

tax ctrdits

differences

SPAS 121 vwito-off
Other -net
Total 'mn taxes

Effiecive booxne Tax Rate

EzteW~ Enteru y. EnterU . fiergy Eztav
Arkansas GulfStates Lousina NMs~isip Nekw eans

system
_ , . . _

$ 270,284 IS 64,470 S 28,833 $ 84,253 S 32,691 $ 9,658 S 61,932

33,272
.25,471

3,484

(19,592)

(6,537)
234,080
(64,670)
17,234

. (9.094)

8,382
(2,784)

1,543

1,274
(3,670)
5,575

12,106
13,162

' (526)

3,110
964

(3,504)

1,191

2,236
396 '

7,209
15,563

(4,404) (3,981) (5,627) (1,512) (589) (3,479)

I ;(308), (6,133) 47 .7 .

- (4,788) (2,704) (831) (4,037)
504 338 . (2=223) 146 (2,534)(12,591)

(4,920)
(2,7S9)

[S 471,341 S 59,220 S 22,402 S 98,965 S 26,744 S 12,142 S 74,654

61.0%/ 31.6Yo 27.2% 41.1% 28.6% 44.0%/ 42.2%

Eztaer Erter Ed Enter Entergy.* SYstem
.Akas GRulfStates Imia Misssippi Ni-wOrleans E=W

S 319,103 S 84.785 $ 34,371 S 108,262 S 42,111 S 15,048 S 63,626

54,801 10,7% 19,389 11,535 4,188 1,449 , 7,444
15,829 (2,102) (6,305) 6,722 1,604 402 15,508
1,973 1,115 5,537 (1,829) (3,430) 580 -

(20,349) (4,608) (4,38() (5,664) (1,582) (635) (3,480)

1,059 (845) 2,792 (449) (275) (164) ;
48,265 - 48,265 - - -

478 (4,697) 2,422 (17) (1,510) (463) (977)
S 421,159 S 84,444 S 102,091 S 118,560 S 41,106 S 16,217 S . 82,121

4 . . .
46.2%1/ 34.90/6 104.0°fe .383/ 34.2% 37.7/6 45.4%
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Significant components of net deferred tax liabilities as of December 31, 1998 and 1997, are as follows (in
thousands): . . . ..

.,~a - I Ena '...- Etry ' Eza
. Eneg

sytm
i

Deferred Tax Ua&Wfs: :
Net re yasto slyisss ities)
PlJAM-reliaed basis differen

-Rioc deferrak
-ai onswe fassets --

O&W
Tetal

Defenfed TAX Ass&t
Aauwuiaed deferred inment

tax cm"di
Investment taxc "cri carryflxward
Ne eperating lass carryforwsds

Foreign tax credits
Alternativ nz7mmsmi tax credi
Sale "n leaseback
Pcnuva cost
Unbiled revenues
hastmiovcaed mimte

- serveforreviserya4ut-ents
PThitiai Cad aCitasI
MERCSecme''t

Odter
Valuatiaon allowance

Total

Net deferred tax lisbd

. Emlerg Aubzamsas ffStats Iuisiana 4ississirr New Ckleans Energy

S (1,334,014) S (286,983) S (432,070) S (319,588) S (34,086) S (305) S (258,982)
(3,053,837) (505,851) (1,O27,463) (739,298) (214,461) (57,778) (489.501)

- (97,071) (1,350) (.26e986) - (36,064) (32,671) -

*~ (80,500) - . -

(55,703 (63,663) (8923) (23,912) (6,531) (5,372) (20,517)
S (4,621,122) S (857,84!7 S (1,495,442) S (1.082,798) S (291.142) S (98,126) S. (769000)

192,696 38,708 55,664 49.520 8,571 3,247 .. 36,986

8,979 - 8,979 , .- - ' - .+

2,137 - 2,137 - . -

65,939 ' ' ; -

135,727 . - - - -

40,658 - 40,658 -

240,067 - - 108,125 - 131,942

10,858 1,127 27,015 66,012 2,945 11,759 , -

36,802 - 20,365 12,660 (726 4.503 . -

30911 ^ 11,565 9,664 - 5,849 3,833
110,312 - 49,385 - - - 6D,927
158,839 . 158,839 - .

35,374 .35374 ,
15,057 ' - - 15,057

.10,719 1,905 33,944 9,218 - 9,270 8,506
(142,261) . : -. ;

S 1,050,814 S 77,114 S 408,551 S 255,199 S 10,790 S 34,628 S 257,251

S (,570,30S ) S (780,733) S (1,06,891) S (827,399) S (280,352) S (63,498) S (511,749)

f. -
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Def'ered TaxUabilities:
Ned regzats asssetif(abstics)
Thranfreated basis diffierence
Piti defaials *'

PensionWMd itemu

other
TOWI

Ddbried defendAss

tax credit

bvesbnent tax act& cun~fcewavd
Net operAting loss eayfn~fwad
P'aeign tax aecdits
'Aftam~a tinw mmha tax credi
Sale and leascbadc
Remowval oost
Unbilled ravemnes
-Pensre-m~ed iten

Rate mfinad
Rscn' Te fcrepilacy a4uistzmntz
'famitias ccs acausl
FERC Settlewmen
Odwe
Valtudat allowanes

Total

Net deferrd tat liabiity

. . I
V_#_ - . V.#- V-#- ' r-f- r.#- . C,.t

Azdmaas uf States lwBisibn Mississippi New Cleans Eergy

S (1,37,85) S (293.433) S (437,397) S (329,903) S (32,140) S (4,642) S (231,343)
(3.574.26(7) : (475,950) 091,253) (716,512) (192,402) (52,295) (494,564)

(177,600)., (2;k6,164 (33,65 - (74,427) (43,33 *

§(74,7) . .

(81,w306) (53,666)' ' 995) ".'(32,01) (7,494) (4,336) (16,7
S (49,S213) S (1,529,310) S (1,07516) S (306,463) S (104,626) S 621)

204,414 40,721 61.122 51,669 9,147 3,440 38,315
83,080 83,080 * -

2,137 2,137 , . .
'248,897 ---

40,658 . 40,658 - - '
235,668 - 108,944 - 126,724
105,477 1,198 27,027 63,759 2,590 10,03"
45,505 - 23,848 16,970 (1,195) 5,882 -

33,724 - 12,897 9,653 1,801 6,097 3,276
63,128 ' - 28,301 . - - - 34,827

125,852 . 125,852 ' ' '- .-
'.6,504 6,504 -

17.193 -- - 17,193
'211,361 ' 9,062 21,837 '24,767 5,379 5,760 10,5

S 1.174.701 S 57,485 S 426,759 S 275,762 S 17,722 S 32,02' S 230,570

S (4,623,57 S (91,721 ) S (1102,551) S (80,54) S (288,741) $ (72,544) S (562051)
~. ....... ..... . ... ._.. ..s.

... , .. . ' ~~~'i

As of December 31, 1998, Entergy has investment tax credit (ITC) carryforwards of $9.0 million and state
net operating loss carryfoiwards of $25.7 million, all related to Entergy Gulf States. The ITC carryforwards include
the 35% reduction required by the 'rax Reform Act of 1986 and may be applied solely against the federal income tax
liability of Entergy Gulf States. Ifthese carryforwards are not utilized, they will expire between 1999 and 2002.
The alternative minimum tax (AMI) credit carryforwards as of December 31, 1998 were $40.7 million, all related to
Entergy Gulf States. This AMT credit can be carried forward indefinitely and may be applied solely against the
federal income tax liability of Entergy Gulf States.

The valuation allowance is provided primarily against foreign tax credit carryforwards, which can be utilized
against future taxable income in the United States. If these carryforwards are not utilized, they will expire between
2000 and 2003.

NOTE 4. LINES OF CREDIT AND RELATED SHORT-TERM BORROWINGS (Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and System Energy)

In November 1996, SEC authorization was received by Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Energy New Orleans, and System Energy to increase 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). This authorizatioa is effective through November 30, 2001. Of these companies, only Entergy
Mississippi had borrowings outstanding as of December 31, 1998. Entergy Mississippi had $445,000 of borrowings
outstanding from the money pool. 'the money pool is an inter-company borrowing arrangement designed to reduce
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the domestic utility companies' dependence on external short-term borrowings. Entergy Arkansas, Entergy
Louisiana, and Entergy Mississippi had undrawn external lines of credit as of December 31, 1998, of $18 million,
$47 million, and $24 million, respectively.

In September 1998, Entergy Corporation replaced its $300 million bank credit facility with a $250 million,
364day bank credit facility. As of December 31, 1998, $120 million was outstanding under this facility.

In September 1996, Entergy Corporation and ETHC obtained a three-year S100 million bank line of credit
which was increased to $300 million in 1998. Either Entergy Corporation or ETHC, with a guarantee from Entergy
Corporation, can draw on this line. The proceeds are to be used exclusively for exempt telecommunication
investments as defined in PLTHCA.. As of December 31, 1998, Entergy Corporation and ETHC had $165.5 million
and $112.8 miilnion, respectively, outstanding under this facility. In February 1999, in conjunction with the sale of
Entergy Secuxity,'Entergy reduced this line of credit to $100 million. At that time, the Entergy Corporation
indebtedness on the line of credit was paid off and the ETHC indebtedness was paid down to $62.8 million.

Other Entergy companies have SEC authorization to borrow through the money pool from Entergy
Corporation and from commercial banks in an aggregate principal amount up to $265 million, of which $104.4
million was outstanding as of December 31, 1998. Some of these borrowings are restricted as -to use, and are
collateralized by certain assets.

In total, Entergy had committed short-term credit facilities in the amount of.$639.2 million as of
December 31, -1998;; of which $128.2 million was unused. - The weighted-average interest rate on Entergy's
outstanding borrowings as of December 31, 1998 and 1997 was 5.97% and 7.09%o, respectively. --Commitment fees
on the lines of credit for Entergy Arkansas, Entergy Louisiana, and Entergy Mississippi are .125% of the undrawn
amounts. The commitment fee for Entergy Corporation's $250 million credit facility-is currently .15% of the
undrawn amount and for Entergy Corporation/ETHC's $300 million credit facility is currently .17% of the undrawn
amount. Commitment fees and interest rates on loans under these two credit facilities can fluctuate depending on the
senior debt ratings of the domestic utility companies. There is furither discussion of commitments for long-term
financing arrangements in Note 7 to the financial statements.
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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 shires authorized and outstanding,- and dollar value of preferred and preference stock for
Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans as of December 31, 1998, and 1997 were:

- . Sharek . . : CallPrcePer

Authorized Shae as of
and Outstandfng . Dember31,

- 1998 :- 1997 - . 1998.. 1997 . 1998
(Dollars InThousands)

Entery Arknsas Preferred Stodc-
'Without shildng fim&,

Cuiuativq, $100 par vaWle
4.32% Seies
4.72% Series

; 4.56% Seies
4.56% 1965 Series
6.08%/ Seies
7.32% Series

:7.80%C6 Series
*7.40%/0 Series

i 7.88Vo Serici
.Cnnulativ $0.01 par val:,.

S' . 1.96 Saies (a)
... Total withiut sinding fund

With shding f .;

70,000 70,000
93,500 93,500
75,000 75,000
75,000 75,000

'100,000 100,000
' 100,000 . 100,000'

* 150,000 150,000
200,000 200,000

: 150,000 .150,000

600,000.- - 600,000
* 1,613,500 .1,613,500

$7,000
: 9,350
.. 7,500

7,500
10,000
10,000;
15,000

. 20,000 .'
.. 15,000

.- 15,000
$116,350;

$20,000

2,027
$22,027

$22,986

$7,000
I 9,350
* 7,500

7,500
10,000

*.- 10,000

* - 15,000-
* 20,000.

15,000

- $103.65
$107.00
$102.83

: $102.50
$102.83
$ S103.17

; . $103.25
.. $102.80
* $.103.00

Cumulative, $100 par value:
8.521% Series 200,000 250,000

Cumulative, $25 par value
9.92% Series . 81,085 241,085

Totalith sinkingfund 281,085 491,085
Fair Value of Preferred Stockwith sif nkng fmd (d)

15,000 ' . .
$116,350 - : . .-

$25,000

6,027
$31,027

$32,018

.. S25.00

$104.26

$26.32
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'Entemf Guff Stats Prderredmd xPhlerene Stock
Pherenc~e Stock

7% Sries (a) (b)

Prnd Stodc
Afii&r6O0,0Q00, $100or

4.40%1/o Series

4.2Y'/o Seuies
4.44%/ Series
5.00%/ Seuies
5.080,Yoscies

6.0801 Saries
7.56%/ Sries

Tow uadit mticing fwim

&8DD/O Sezics

&64%/Scries'
AffustablRate- -A,. W/o? (c)
Adjustab~e Rate -B, 7.OCP/a (c)

Tdal vmith sinifngfimd
Fairautfrcer-dtck

Preferrd Stockiwith sidnft fnd (d)

axbOariiw
_ _ Ai9br7ze

Cal PricePer
Shzareasof

Deflmrr34,
1998

(Dofausinhmomais)

6.000,000 6,000,000 $150XXX $150,000

' 51,173
* .5,830

1,655
* .9,745

14,804
10,993
26,845
10-,'564..,
32,829

350,000
**514,438

;' 139,971
84,000

156,000
225,000
6D4,971

. 51,173
*5.830D

.. 1,655
9,745

14,804
10,993
26,845
1O,564
32,829

350,000
514,438

162,283
112,z0(
168,000
247,500
689.783

$5,117
583
166
975

1,480
1,099

Z685
1,056
3,283

35,000
$51,444

$13,997
8,400

15,GDO
22500

S6Q497

$5,117
583
166
975

1,480
I 1,099

Z685
",. ' 05o6'

3,283
35,000

$51,444

:$16,228

. .11,200
16,800
24,750

* $68,978.
. 6, -

* $108.00
S105.00
$103.00
$1S082
S103.75
$104.25
$104.63
$103.57

:' -$1S3.34
$101.80

$10000
$101.00
$10000
$10000

I
. I

$203,456 $220,413
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I

1998 1997

Call Pice Per
Sham as of

Decczrber31,
I998 1997 1 998

(Dqolms inlbousan&) -- - -"EFtmwLcdiadmPrefcaed Stock
V~fut dftfimd.

Curimative, $100 par vah=

4. 16% Sries
*4.44% Sere

5.160%Serie
5.400% Serie
6.44%Series

-7.840%Serie

7.36% Series
CLmdativi $25 par vau

&000/oscrie
Total vwthut king fund

60,000
74~000
7qOOO
75,000
80,000
80,000

100,000
100,000

60,000
70,000
70,000
75,000
80,000
80,000

100,000
100,000

1,480J0o
2,115,000

500,000
350,000
850,000

$6,000
7,000
7,000
7,500
8,000
8,000

10,000
10,000

37,000
$100,500

$50,000
35,000

$85,000
$87,813

$6,0O . $104.25
7,000 $104.21
7,000 $104.06
7,500 $104.18
8000 $103.00
8,000 $10292

10,000 $103.78
10,000 $103.36

37,000 $25.00
$100,500:

$50,000 $100.00
35,000 - - -

$85,000

$87,28

1,480,000
2,115,000

-Cwndative,$100 par valhe
7.00 0 hoSere 500,000
& 00o/o Seres() 350,000

Total mith sinln lint 85qO00
F~rVidw oat Premd StoDckwith sinldn fixxl (d)

EzAtrWAI1lssdsdm Pkvefvd Stouck
W&Rdtarugfluxlt

Cmiznatime $100 par valum
4.36% Series
4.56% Sere
4.92%Series
7.44%Series
8.360%Sere
.Total %itdxxt inking fund

59,920
43,888

100,000
100,000

200,000
503,808

59,920.
43,888

100,000
100,000
200,000
503,808

S5,992
4,389

10,000
10,000
20,000

$50,381

$5,992
4,389

10,000
10,000
20,000

$50,381

$103.86
$107.00
$102.88
$102.81
$100.00
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1998 ', 1997
Fz~rlnv vw OdeTnR P1~rMVA Rtn&k.I._

wfthMtsi&fimxk
Oznu1atiw $100 par v&=u

4.750/Serics
4.360/oSeies
5360/aSeries
T~ctal ibottsitiangfiuxl

77,798 77,798
_1oo000 60,000

60,000 60,000
197,798 -. 197,798

. ,. o !,, . . .. .

. ". ;. : ... - -. :,' :"

1998 1997
(DOlars in iMbo dacs)

$7,780 $7,780
6,000 6,000
6,000 6,000

$19,780 $19,780

Chr PficePer

Shamas of
I3ne 1,

$105.00
$104.57
$10259

Sd iys Pnfe Sietck(a)(b): ; 6,000,000 6,000,0o0 $150,000 $150,000

s X ~~~~~, , . -' '..!' *; A,* -** s_ -j_* -

St1s ff|ld~d .. ,, .-., ......., ... ''i'..x,.',.,.......... ,,' ', , ..... "'.'!--';

Wthoittsining i. .:: , , . y: , . 4,944,544 4,9.4444 $338455 . .$3S3455
WdV shift fimd 1,736,056 - 030,868 $167,523 $185,005

'FsiVdiezif~kdemtodcwxld' ' .,;(. '. -- ' I

hitodt!g* affi md (d) ; .. . '$314,255 $339,719

- X. *::t.;) . " t- *. 4 - . Lb.ft ': A^ ;; -

(a) The total dollar value represents the liquidation value of $25 per share.
(b). These series arc not redeemable as of December 31, 1998.
(c) R,- epresents weighted-average annualizedrates for 1998.,
(d) Fairvalues were deternined.'using bid prices reported by dealer markets and by nationally recognized

.investment banking firms., There is.additional disclosure of fair value of financial instruments i Note 1 to
thefinancialstatements. -' ' * .. - . '..

'Changes in the prefe'rred stock,'with ~and withoit'sinking fund, preference stock, and common stock of
Entergy Arkansas, Entergy Gulf States, Entergy Louisia'na, Entergy Mississippi, and Entergy New Orleans during
the last three years were:

Preferred stock retirements
Entergy Arkansas

$100par~value.
$25 par value
$0.01 par value

Entergy Gulf States
$100 par value

Entergy Louisiana
$100 par value
$25 par value

Entergy Mississippi
$100 par value

_-.

. .1998
(50,000)-

Number of Shares :
'1997 . , .'1996
. . . .I . . .. .

* . -..(50,000)
' . -; (160,000)

.. . 1 (84,812)

(50,000) (50,000)
(160,000) '' (560,000)

- (2,000,000)

(934,812) (101,943)

_ _ -' (100,000)
- - (300,000) (2,300,370)

(145,000)' ,- (97,700)
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Cash sinking fund requirements and mandatory redemptions for the next five years for preferred and
preference stock, outstanding as of December 31, 1998, are as follows:

Entergy. Entergy Entergy
Entergw Arkaiisas Gulf States Louisiana

(In Thousands)

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
2002 10,466 4,500 5,966 -
2003 .... '10,466 - 4,500 5,966-

Entergy Arkansas and Entergy Gulf States have the annual noncumulative option to redeem, at par,
additional amounts of certain serins of their outstanding preferrd stock

Entergy Corporation from time to time reissues treasury shares to meet the reqWremwts. of the Stock Plan
for Outside Directors (Directors' Plan), the Equity Ownership Plan of Entergy Corporation and Subsidiaries (Equity
Plan), and certain other stock benefit plans. The Directors' Plan awards to nonemployee 'directors a portion. of their
compensation in the fonn of a fimx number of shares of Entergy Corporation common stWclE Shaies awarded under
the Directors' Plan were 5,100; 9,104; and 6,750 during 1998, 1997,1 and 1996, respectively.

During 1998, Entergy Corporation issued 392,845 shares "of its previously repurchased common stock to
satisfy stock options exercised and stock purchases under its Equity Ownership Plan. In 1998,. Entergy Corporation
repurchased 300,000 shares. In addition,.'Entergy Corporation received proceedsb'f $11 million from tie issi ance of
385,770 shares of common stock wider its dividend reinvestment and stock purchase plan during 1998.

The Equity Plan grants stock options, equity awards, and incentive awards to key employees of the domestic
utility companies. The costs of equity and incentive awards are charged to income over the period of the grant or
restricted period, as appropriate. Amounts charged to compensation expense in :1998 were immaterial. Stock
options, which comprise 50% of tie shares targeted for distribution under the Equity Plan, are granted at exercise
prices not less than market value on the date of grant The options are generally exercisable six months from Xt date
of grant, with the exception of 40,000 'options granted on. December 31, 1998, which are not exercisable until
January 1, 2000, but not more than 10 fye er th'bdate ofgrant.

Entergy does not recognize compensation expense for stock options issued at market value on the daie of
grant. The impact on Entergy's net income for-each of the years 1998, 1997, and 1996 would have been $144,000,
$296,000, and $166,000, respectively, had compensation cost for the stock options been recognized based on the fair
value of options at the grant date for awards under the option plan.

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing
model with the following stock opticn weighted-average assumptions:

1998 1997 1996

Stock price volatility 20.9% 19% 19%
Expectedterminyears 5 5 5
Risk-free interestrate 5.1% 6.3% 5.4%
Dividend yield 5.4% 6.8% 6.1%
Dividend payment $1.58 $1.80 $1.80
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Nonstatutory stock option transactions are summarized as follows:

1998
Average

Number Option .
of Options Price

- 1997.
Average

Number Option
of Options Price
1,051,808' $ 24.97

-1996
Average

Number Option
of Options Price
1,009,308 $ 24.61Beginning-of-year 'balance

Options granted
Options exercised
Options forfeited

End-of-year balance

Options exercisable at year-end

1,172,808 $ 25.15
Il .

.123,750
(340,919)

.. (38,000)
, . . . -,917 ,6".

-''917,639'. S:
.- .7.

29.47. 255,000
23.29 (2,500)
29.89 (131,500)

26.23 1,172,808 -$ -

25.84 : 82,500
23.38 (7,500)

25.08. . (32,500)

25.15 -158

25.15- .: - 1,051,808
I . ,, I f .I

29.38
23.38
25.40

$. 24.97

877,639 , 422,909' 277,909 .. :

'-Weil ghted average fair value of . .- . '
optionsgranted . $ 4.12:. S 3.10. , $ 3.27

The followingtable'summai information about stock options outstanding as of December 31, 1998:

Options Outstanding - . Options Exercisable
Weghted- Avg

, ' ',niaining' ''.'Weighted- Number ' Weighted-'
Range of-. As of, Contractual dAvg.Exercise: Exeris'able'' Avg.v'Exercise,
,ercisePriies '231198 Life-Yrs. ' Price a 12131/98 Price.
$20 -$30 . 769.032. 6.8 $ 24.57 .769.032 $ . 24.57

: Ex

$30-:40., 148,607 6.0 $ -34.77 108,607 -$ 36.12

$20-$40 ' 917,639 6. ' $ 26.23 877,639 $ 26.00
5.~~~~~~~~~ 1. i

To meet the requirements of the Employee Stock Investnient Plan '(ESIP), Entergy Corporation was
authorized to issue or acquire, 'through'Marth 31, 1997,'up'to 2,000,000 shares of its common stock to be held as
treasury shares.:In February 1997, Entergy received authority from the SEC to extend the ESIP for an additional
.three years -didg on March31, 2000. ' Under the extended plan, Entergy Corporatioxi may issue'either treasury
shares -or previously authorized but unissued shares. " Under the termsnof the ESIP, employees can choose each year
to have up to 10% of their regular annual salary (not to exceed $25,000) withheld to purchase the Company's
common stock at a purchase price equal to 85% of the lower of the market value on the first or last business day of
the plan year ending March 31. Under the plan, the number of subscribed shares was 294,108; 319,457; and
327,017 in 1998, 1997, and 1996, respectively.
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The fair value of ESIP shares granted was estimated on the date of the grant using the Black-Scholes option-
pricing model with expected ESIP weighted-average assumptions:

1998 1997 1996

! * ;, - StQckpncevo auil .'' 19% 19%. 18%
Expected term inyears ' 1 -1 1
Risk-free interest rte 5.1% 6.1% 5.4%-
Dividend yield ' 6.1% 7.4% 6.4%
Dividend payment $1.80 - 1.80 $1.80

The weighted-average fair value of those purchase rights'granted was $5.94, $4.75, and $5.41 in1 998,1997,'and
1996,"respectively. The impact on Entergy's'net income would have been ($325,000), $48,000, and $894,000 in
1998, 1997, and 1996, respectively, had compensation cost for the VSIP- been determined based on the' fair value at
the grant date for awards under the ESIP.

Entergy sponsors the Savings Piha of' Entergy Corporation and Subsidiaries (Savings Plan).,' Effective
December 31, 1997, the Employee Stock Ownership Plan of Entergy Corporation and Subsidiaries (ESOP) aid the
Gulf States Utilities Company Employees' Thrift Plan (GSU Thrift Plan) were merged into the' Savings Plan.
Subsequent to'the merger, the Savings Plan constitutes two plans: a Profit Sharing Plan and an ESOP.. The Savings
Plan is a defined contribution plan covering eligible employees of Entergy and its subsidiaries who have completed
certain service requirements. EBtergy's subsidiaries' contributions: to the Profit Sharing Plan and voluntary
participant, contributions to the ESOP, and any income thereon, are invested. in' shares of. Entergy Corporation
common stock. Management does not expect to make any future contributions to the ESOP.

'The Profit Shaiing Plan provides that the employing Ent'ergj subsidiary rniayi iike matching contributions to
the plan in an amount eqi~al to 50% of the participant's basic contribution, up to 6% of their salary, in shares of
Entergy Corporation commnon stock. Enirgy's subsidiaries contributed $13.6 million in 1998 and $13.2 million in
both' 1997-aid 1996 &'ioe tEiistergy Savings lan' Prior tjothe merger of the GSU Thrift Plan into ihe Entergy
Savings Plan, Entergy dulf States contributed $306,000 and $30d,600 to' the GSU Thrift Plan in 1997 and 1956i
respectively.

Entergy Gulf States sponsors the Gulf States Utilities Company Employee Stock Ownership Plan (GSU
ESOP). The GSU ESOP is available to all employees of the domestic utility companies' and certain other affiliate
companies, upon completion'oftcertain eligibility requirements. AU 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
utilization of additional investmeat tax credits in the Entergy federal tax return and on expected participants'
contribution's. I O 998,.Entergy Gtulf $tate contzibuiIted .7. million. No contnkri`tions were' made to the GSU
ESOPduring l997, and 1996.' Effectii e De'cember 31, 1998, the GSU ESOP was merged intothe'Savi'iis Plan due
to the utiization of ali available tac credits. Th-hefore, no additional contnibutions will be made'to the GSU ESOP.

.f *. * , ,- . -. * . * .*e

,~~~~ .. *I
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NQTE 6. COMPANY-OBLIGATED REDEEMABLE PREFERRED SECURITIES

(Entergy Arkansas, Entergy Louisiaiia, Entergy' Gulf States)

Entergy Arkansas Capital L, Entergy Louisiana Capital I, and Entergy Gulf States Capital I (Trusts) were
established as financing subsidiaries of Entergy Arkansas, Entergy Louisiana, and Entergy Gulf States, respectively,
for -the purpose of issuing common and preferred securities. The Trusts issue' Cumulative Quarterly Income
Preferred Securities (Preferred Securities) to the public and common securities to the parent company.: Proceeds
from such issues are used to purchase junior subordinated deferrable interest debentures (Debentures) from the
parent company. The Debentures held by each Tnust are its'only assets. Each Trust uses interest payments received
on the Debentures owned by it to nake'cash distributions on the Preferred Securities.

Fair Market
Value of-*

Preferred Common' Interest Rate Trust's Preferred
Date Securities Securities Securitiesl Investment in Securities it

Trusts Of Issue Issued Issued Debentures Debentures 12i-31-98
'-(In Millions) (In Millions)

Arkansas Capitall 8-14-96 $ 60.0 $ 1.9 8.50% $ 61.9 $-60.3
Louisiana Capital I 7-16-96 $ 70.0 $ 2.2 9.00% $ 72.2 $ 71.4
Gulf States Capital I 1-28-97 $ 85.0 $ 2.6 8.75% $ 87.6 . $.86.9.

The Preferred Securities of the Trusts mature in the years 2045 and 2046. The Preferred Securities are
redeemable at 100% of their principal amount at the option of Enteigy Arkansas, Entergy Louisiana, and Entergy
Gulf States beginning in 2001 and 2002, or earlier under. certain limited circumstances, including'he loss of tlie tax
deduction arising out of the interest paid on the Debentures. Entergy Arkansas, Entergy Louisiana, and .Entergy Gulf
States have, pursuant to certain agreements, fully and unconditionally guaranteed payment of distributions on the
Preferred Securities issued by their respective trusts. Entergy Arkansas, Entergy Louisiana, and Entergy Gulf States
are the owners of all of the common securities of their individual Trusts, which constitute 3% of each Trust's total
capital...

* . . , . .. . * . - . . , . , . ;
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NOTE 7. LONG - TERM[ DEBT (Entergy Corporation, Entergy Arkansas, Entergy Gulf States,
Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

... ,Long-tenn debt as of Deamber 31, 1998 was:
I ' ' I

'.::, ...1"'latutities :. . n-bamt~aics Fn1av-'
Adcasa

Entf&r ~,tFmVi tc Entm§' Bnt r- System
Gulf Swm LaEn~M~ NwGl m Bx _ .

Pn . Tn To. rs sv s-sv sv sxt *
.. I .1

1999 . 2004
2005 2010
2020 2026

. G&RB b
2002 -. 2026

6.000o 8.250%/6
6.500W/ 7.50D/
7.000% &940%

6.625% 8.75WPA

$1,640,709
428,000
833,237

590)000

36,537
1,618,335

75,000

S265,000
215,000
27 ,87

5674,750
.98,000
444,950

$335,959
115,000
115,000

$36s0 .

42,000 oS170,000

(blnvusm1)

.a m~a ,.4 o (a .-. I .(( a )~a)
1999-, 2008 5.9S % I 50D10
2009 2026 5.600Yo 9.500X

1,540 22,920 11,212 865
286,20 457,335 412,170 46,030 416,600

Dcbmtm
2000 7.380% 7.8e00% * 75,000

Salteri Pkojedt Sanr Credit Facility,
avgrate 7.130A de 2014

pai~d roc Rmec Semor credit
*Familityavgrte6.880/dne2016

F1'Fiji ir.Nbe W .- ,~ 2000
LccgTcnmCiatCbHi(NcAte9)

drad31ft=- id &i7.09%0~610)
Ckad Off Lase 1hg . Or. be10

Mamfd ieiu ad Dbxmt -Nr

Tta1Inq-Ta~mnJh
Len Amxmz Die Wthin On Year
InngTeim Dctt jad1igArzrXt Due

Within One Year

Fair Value of La*gThmi Debt(c)

320,485

.. . .'166v,482
:67,000
129,891
353,600

*481,301
134,313
n.l A2,,

129,891

. 10,614-
(9 1I53

353,600

.I. 9,77i[~
(4 SS31 (3Ig54' , (3.29')

. 481,301

(982) ----'('=I5)IL-- -- . _ ., r .-

6,851,838 1,173,379 1,703,173 1,339,087 463,636 169,018 1,335,650
255,221 1,094 71,515 6,772 20 - 175,820

$6,596,617 $1,172,285 $1,631,658 $1,33Z315 $463,616 S169,018 $1,159,830

$6,244,711 I S1,081,5M2 $1,871,739 $1,059,893 $481,520 S207,538 S$78,446
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Long-term debt as of December 31, 1997 was:

Nitities EtR&Rte
Mntes

Entaw ~ Ei FAW ,rtv ,Pa
Gifstatea Lotmma M==ssPix ILWoieaa &Erqf=Fmm __ To . .. Rm To

I.*

FYzst MatgagBone s
1998 1999
2000 2004
2005 2009
2010 2019
2020 2026

6.0000/.
6.0000ho
6.650r/o
9.7W/o h
7.000%h

11.375%/
8.2S0r/
7.5W00

10.000/0h

G&Rlonds
2000

1998
2009
i9

1998

2023 6.65Zfo 8.8000/

d b in (a)

2008 5.9F/. 8.7500%
2026 5.6000/. 9.875%

. . .

2000 7.380% 9.7200/.

$491,000
1,435;ZX

313,000
75,000

939,011

590,000

104,617
1,96,735

125,000

325,940

33,814

1,L774
117,000
70,07
39,610

1235,06
353,600
489,162

67,000
715,330
149,201

-¢2,878)

S15,000
265,000

-215,000
75,000

289,061

. . (Ift7bousands) .

$211,000
603,750
98,000

444,950

S420,000

S35,000
361,520

5170,000

2003 2005 8.000C/o 8.625%/.

Lumi3oites Duie 2003(b)
RevdvingBmkNAtFaihty

FadlitA, av& rate &7891/. dr 2002

FlVPM C~eilvhig QretFacifity due2000.

IuTDCE WipflanQ!te9
Watfird 3 Lems MW~io~ ibWti &09% 1

G asec qli7, 02%(Nte 10)

Citi~b Qkeditli, avy, ratc 8.31% diw 2000

Un=&~Rimd nds c~iet-Nd

* XthinQ 6htbk~eear
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286,200

(10.447)

205,000
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50,000

45,010
.435,735
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412,170 .46,030 416,600

75,000

. 353,600
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I..~~~~~~~~~ .

.. .. .. I . . I

489,162

(2.739) - (1.047) (3.814)

9,4589 1,305,510 1,893,609 1,373,764 * 464,176 168,953 1,411,948
-390,674 60,650 . 190,890 --35,0 .20 . 70,000I * .. f - . - *- s

S9,068,325 51,244,860. 51,702,719 51,338,464 .5464,156 $168.953 S1,341,948

S8,63S,583 Sl,223,591 $1,990,881 $1,074,053 ;488,145 5171,199 5969,724

(a)j Consists of pollution control bonds, certain series of which are secu'red by non-interest bearing first
mortgage bonds: .

(b) Lban notes are included as current maturities of long-term debt based on the option of the holders to redeem
such notes on March 31 of each year until their final rmaturity on March 31, 2003.

(c) The fair 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 banidng firms.
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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, 1998, fbr the next five years are as follows:

Entergy. Entergy Entergy Entergy Entergy System
Enterfvta) Arkansas(b) Gulf States(c) Louisiana(d) Mississinpi New Orleans Enerzy

(In Thousands)

*1999 S 232,854 S 1,094 $ 71,515 S 225 S 20 - S 160,000
2000 176,035 245 545 100,225 20 - 75,000
2001 277,310 35 123,325 18,925 25 - 135,000
2002 613,159 110,035 150,610 217,489 65,025 - 70,000
2003 219,930 155,035 39,640 230 25 S 25,000 -

(a) Not included are other sinking fund requirements of approximately $66.2 million annually, which may be
satisfied by cash or by certification of property additions at the rate of 167% of such requirements.

(b)' Not included are other sinking fund requirements of approximately $4.6 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 $53.7 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 sinldng fund requirements of approximately $7.9 million annually, which may be
satisfied by cash or by certification of property additions at the rate 'of 167% of such requirements.

In August 1997, EPDC entered into a BPS50 million ($82.5 million) credit facility to finance the acquisition
of the Darnhead Creek project In December 1997, EPDC amended the credit facility and increased the amountiof
the revolver to BPS100 million ($165 million). As of December 31, 1998, approxiatelyMBPS6.8 million ($10.5
million) was outstanding under this facility. As of Decnber 31, 1998, EPDC had obtained BPS89.7million
($148.0 million) of letters of credit under the credit facility to sipport project commitments onthe Sahtend and
Dairead Creek projects. The interest rate on the outstanding borrowings was 6.97% as of December 3 1,' 1998.

In December 1997, Saltend Cogeneration Company (SCC), ,an indirect wholly-owned subsidiary of EPDC,
entered into, a BPS646 million ($1.07 billion) non-recourse senior credit facility (Senior Credit Facility) to finance the
construction of a 1-,200-MW 'gas-fired power plant in northeast England. Borrowings under the Senior Credit
Facility are payable after completion of construction over a'15-year period beginning December 31, 2000.' SCC also
entered into a BPS72 million ($118 million);Subordinated Credit Facility that provides funding upon the earlier of
completion of construction or July 31, 2000. The pioceeds of borrowings under this facility wVill be used to repay a
poitibi of.th6e'Senior Credit Facility:< 'le.Subordinated' Credit. Facility is payable over a 10-year period beginning
December 31, 2000. The Senior Credit Facility is collateralized by all of the assets of SCC. In February 1998, SCC
entered into 15-year interestrate swap agreements for 85% of the Senior Debt Facility on a fixed-rate basis of 6.7%.
SCC is exposed to market risks from movements in interest rates if the counterparties to the interest rate swap
agreements were to default on contractual payments. SCC does not anticipate nonperformance by any counterparty
to these interest rate swap agreem ents. At December 31, 1998, SCC has outstanding interest rate swap agreements
totaling a notional amount of $302.3 million. The estimated fair value of the interest rate swap agreements, which
represent the estimated amount SCC would pay toterminate the swaps at December 31, 1998, is anet liability of $45
million. Certain cash balances, primarily related to SCC, are restricted from being used to make loans and advances
or to pay dividends to EPDC by the amount required for debt payments, letter of credit expenses,, and permitted
project costs. The total restricted cash was $25.7 million as of December 31, 1998.
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In December 1998, Damhead Creek Finance Limited ()DCFL); an indirect wholly-owned.subsidiary of
EPDC, entered into a BPS463.4 million ($764.6 million) non-recourse senior credit facility (Senior Credit Facility) to
finance the construction of a 792-MW gas-fired power plant in southeast England. Borrowings under the Senior
Credit Facility.are payable after completion of construction over a fifteen-year period beginning December 31, 2001.
DCFL also entered into a BPS36.1.million ($59.6 million) Subordinated Credit Facility-that'provides funding upon

-.the earlier of completion of construction or July 22, 2001: -Borrowings'under thisafacility will be'Used to repay a
portion of the Senior CreditFacility.! The Subordinated Credit.Facility is payable over a ten-year period beginning
December'.31,' 2001.: All of the assets .of-DCFL 'are pledged 'as collateral iiider the .Senior Credit Facility.
Furthermore, the Senior Credit Facility.requires DCFL to enter into interest rate hedge agr ements for a majority of

'the project debt. 'Certain cash'balances, primarily related to this project, are restricted from being used to make loans
and advances or to pay dividends to EPDC by the amount required for debt payments, letter of credit expenses, and
permitted project costs. The total restricted cash was $16.3 million at December 31, 1998.

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

Provisions within the Articles of Incorporation.or pertinent indentures and various other agreements relating
to the long-term debt and preferred stock of certain of Entergy Corporation's subsidiaries restrict th'e 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. 'As of December 31, 1998,
Entergy Arkansas and Entergy Mississippi had restricted retained earnings unavailable for distribution to Entergy
Corporation of $199.3 million and $15.8 million, respectively. During 1998, cash dividends paid to Entergy
Corporation by its subsidiaries totaled $488.5 million. . .

- -. -~~~~~~~j .. ; :. ,.;W; ;.l .-;*:-:-;:

NOTE 9. COMMITMENTS AND CONTINGENCIES,

Caiun - Coal Contracts (EntergyiCorporation and Entergy Gulf States) ' -

Entergy Gulf States filed declaratory judgment actions in the -US. Bankruptcy Court in which the Cajuh
bankruptcy case is pending. These actions were filed to seek rulings declaring that Entergy Gulf States is not -liable
for damages to certain coal suppliers and the rail and barge companies that transport coal to Big Cajun 2, Unit 3 if
their contracts are rejected in the bankruptcy proceeding. Collectively, the coal suppliers and transporters have
asserted claims in the Cajun bankruptcy case that exceed $1.6 billion. Entergy Gulf States believes the damages
alleged are significantly exaggerated. In February. 1999, the bankruptcy judge entered an order declaring that
Entergy Gulf States has no obligation under the contracts between the coal suppliers and transporters and Cajun.
Therefore, if the contracts are rejected in the bankruptcy proceeding, Entergy Gulf States will not be liable to the coal
suppliers and transporters for the damages claimed by, hem., The decision of the bankruptcy judge is subject to
appeal. . .

Capital Requirements and Financin2 (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

. -. (including AFU

Construction expenditures (includirg'AFUDC and excluding 'nuclear fuel) for Entergy fd'r the years 1999,
2000, and 2001 are estimated to total $l.4 billion, $13 billion, and $1.4 billion, respectively. Entergy will also
require $952 million during the .period 1999-2001 to meet long-term debt and preferred stock' maturities and cash
sinking fund requirements. Entergy plans to meet these requirements primarily with internally generated funds and
cash on hand, supplemented by proceeds of the issuance of debt and from outstanding credit facilities. Certain
domestic utility companies and System Energy may also continue the acquisition or refinancing of all or a portion of
certain outstanding series of preferred stock and long-term debt.
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-Sales Warranties and Tndemnities (Entergy Corporation) .

In the Entergy London and CitiPower sales.transactions, Entergy or its subsidiaries made certain warranties
to the purchasers. These warranties include representations regarding litigation, accuracy of financial accounts, and
* the adequacy of existing tax provisions. Notice of a claim on the CitiPower warranties must be given by Decemrber
.2000, andEntergy's potential. liability.is limited to.A$100 million ($60 million). Notice of a claim on the Entergy
London warranties must be given by June 30, 2001, and Entergy's liability is limited to BPS1.4 billion ($2.3 billion)
on certain tax warranties and BPS140 million ($232 million) on the remaining warranties.. Entergy has also agreed to
maintain the net asset valueof the subsidiary that sold Entdrgy London at $700 million through June 30,2001.
Management believes it has adequately provided reserves for. the ultimate resolution of such matters at December 31,
..1998.;

Fuel Purchase Aereements

(Entergy Arkansas and-Entergy Mississippi) . - *.
! -:. .. t . ..... ..

Entergy Arkansas has long-term contracts with mines in Wyoming for the supply of low-sulfur coal to White
Bluff and Independence (which is also 25% owned by Entergy Mississippi). These contracts, which expire in 2002
and 2011, provider for approximately 85% of Entergy Arkinsas! expected annual coal requirements.. Additional
requirements are satisfied by spot market purchases... . .

* -. - ~ , *' *,l* . ** *

(Entergy Gulf States)' .

4 * . i.2. , ;. I i..

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 for the operation of Big Cajun 2, Unit 3.

., * -, ,- , ;v a K 4A.* 4..

Entergy Gulf States has long-term gas. contracts that will satisfy approximately 17% of its annual
requirements, which is the minimum volume .Entergy Gulf States is required to purchase under the contracts.
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 Creek generating stations. . r - . * .-

(Entergy Louisiana) .

*n - In June 1992, Entergy Louisiana agreed to a renegotiated 20-year natural gas supply contract., Entergy.
Louisiana agreed to purchase natural gas in annual amounts equal to approximately: one-third of its projected annual
fuel requirements for certain generating units. Annual demand charges associated with this contract are estimated to
be $7.8 million. Such charges aggregate $109 million for the years 1999 through 2012. Entergy Louisiana recovers
the cost of fuel consumed during the generation of electricity through its fuel adjustment clause.

(Frntergy Corporation) . * . - .

Entergy's global power development business has entered into gas supply contracts at the project level to
supply up to 100% of the gas requirements for the Saltend and Damhead Creek power plants located in the UK.
Both contracts, have 15-year term;, are expected to-comnence upon operations of the applicable power plant, and
include a take or pay obligation for approximately 75% of the gas requirement for each plant.
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Sales AereementslPower Purchases

(Entergy Gulf States) '

In 1988, Entergy Gulf States entered into ajoint venture with a primary term of 20 years with Conoco, Inc.,
Citgo Petroleum Corporation, and Vista'Cheniial Company (collectively the Industrial Participants), whereby
Entergy Gulf States' Nelson Units 1 and 2 were sold to NISCO, a partnership 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, 1998, 1997, and 1996, the purchases by Entergy Gulf States' of electricity from the joint venture
totaled $57.5 million, $70.7 million, and $62.0 million, respectively.;

(Entergy Louisiana) * . .* .
* w - . - 3 . S ~ ~ ~~~~~.o * 4.

Entergy Louisiana has an agreement extending through the year 2031 to purchase energy generated by a
hydroelectric facility. During 1998,x1997, and :1996, Entergy Louisiana miade payments under the contract of
approximately $77.8 riiillion, $64.6 million, and $56.3 million,'respectivey: If the maximum percentage (94%) of
the energy is made available to Entergy Louisiana,' current proddction projections would require estimated payments
of approximately $71.0 million in 1999,-and a total of $3.5 billion for the years'2000 thRough 2031. Entergy
Louisiana currently recovers the costs of purchased energy through its fuel adjustment clause.

Svstem Fuels (Entergy Arkansas, :Entergy Louisiana, Entergy! Mississippi, Entergy New Orleans', and
System Energy) *. . . . . .

Entergy Arkanas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans have ownership
interests in SystemnFuels of 35%/o,;33%/o, 19%, and 13%, respectively... The owners 'of System Fuels have agreed to
make loans to Systen'iFuels.to finance its fuelprtocurement,'delivery, and storage activities. As of December31,
1998, 'Entergy Arkansas, Entergy' Louisiana, Entergy Mississippi, and Entergy New Orleans h1idapproximately
$1 1.0 million, $14;2 million, $5.5 million,'and $3.3 inillion,irespectively, in loans outstanding to' System Fuels, which
mature in 2008. ' :"

Nudear Insurance (Entergy Corpo'ratioi, 'Entergy Arkansas, Entergy' Gulf 'States, Enteirgy Louisiana,
sEntergy Mississippi, Entergy New Orleans, and System Energy)'

-The Price-Anderson Act limits public liability fora single nuclear incident to approximately $9.8 billion.
Protection for this liability is provided through a combination of private 'insurance'(currently $200 million each for
Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,' and System Energy) and an industry assessment
program. Under the assessment program,'the maximum payment requirement for each nuclear incident'would be
'$88 I million per reactor, payable at a rate of $10 million per licensed reactor'per incident per year. Entergy has five
licensed reactors.-As a cbolicenseesof Grand 'Gulf 1 with System Energy,;'SMEPA would share 10% of this
obligation.- In addition, each owner/licensee of Entergy's five niclear units participates in a private insurance
program that provides coverage for worker tort 'claims filed for bodily injury caused'by'radiation exposure. The
program provides for a maximum assessment of approximately $16 million for the five nuclear units in the event that
losses exceed accumulated reserve funds. '

Entergy Arkansas, Entergy'Gulf States, Entergy Louisiana, and System' Energy are also 'members 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, 1998, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, and System Energy were each insured against such losses up to $2.3 billion.
In addition, Entergy' Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New
Orleans are members of an insurance program that covers certain replacement power and business interruption costs
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incurred due to prolonged nuclear unit outages. Under the property damage,'.and 'replacement. powerlbusiness
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, 1998, the maximum amounts of such possible
assessments were: Entergy Arkansas - $17.9 million; Entergy Gulf States - $13.5 million; Entergy Louisiana -
$15.5 million; EntergyMississippi - $0.7 million; Entergy New Orleans ,, $0.4 million; and System Energy - $12.4
Million. Under its agreement with System Energy, SMEPA would share in System Energy's obligation.

, ; ,t i) , ba, : . , ' ;*'''''' , 't..'

The amount of property insurancetmnintained for! each Entergy. nuclear unit exceeds the NRC's minimum
requirementforrnuclearpowerplantlicensees of $1.06 billion pert site.; ,NRC regulations provide that the proceeds of
this insurance~must be used, frst,,to place and maintain the reactor in a safe and stable condition and, second, to
complete deco ntaminatonoperations. Only, after- proceedsc are dedicated for, such use and regulatory approval is
secured would any remaining proceeds be made available for the benefit of plant owners or their. creditors.-

SDentNuclearFuel and Decomrmissionin! Costs (Entergy Corporation, Entergy Arkansas, :Entergy Gulf
States, Entergy Louisiana, and system Energy)

Entergy 'Arkansas,, Entergy Gulf States, Entergy Louisiana, and System Energy providefor. 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. thp E, whereby the DOE will furnish disposal service at a cost of one mill
per net KWH generated and sold after April 7, 1983, plus a one-,time. fee for generation prior to, that date.; Entergy
Arkansas is the only Entergy company thatgenerated electricity- wit4 nuclear fuel prior to. that date and has, recorded
a liability as of December 31, 1998 of approximately S130 million. The fees payable to the DOE may be adjusted in
the futurepto assure full recovery. Entergy considers all costs, incurred or-to beincurred, fort the disposal of spent
nuclear fuel, except accrued interzst, to be proper components of nuclear fuel expense. Provisions.to recover such
costs have been or will be made in applications to regulatory authorities.

,4 ti * i; ---:.a;: t:i . nuclear fue.a.a
,Delays have occurred in;the, DOE's progranr for the acceptance and disposal of .spent-nuclear fuel at a

permanent repository I- Februay .1993, theq DOEt asserted tw tida not have a legal obligation to accept spent
nuclearz'fuel without an,operational repository forwhicjhit has not, yet, arranged. Entergy Operations and System
Fuels joined in lawsuits~a gnsthe DOEBin the U.S. Court of Appealsfor the D.C. Circuit, seeking clarificationl of
the DOE's responsibility to receive spent nuclear fuel beginning in 1998. The original suits asked for.. 1).a ruling
stating that the Nuclear Waste Policy Act requires the DOE to begin taking title to the spent fuel and to start
removing itfromnnuclear poweqrplants in,1998;2). a mandate for th91 DOE's nucleawywaste.management propramto
begin accepting fuel in 1998 and for court monitoring .fthe, program; and 3) the potential :fob escrow of payments to
a nuclear waste fund instead of directly to the DOE. In July 1996, the court reversed the DOE's interpretation of the
1998, obligation and unanirously ruled that ,the lNuclear Wastes Policy. Act creates an Unconditional obligation to
begin acceptance of spent fuel by. 1998, but did not make a ruling on the remedies.

X , *, ' . r so .. . i, . -l * . r , .. . t . i ; wi * * -* *

In December 1996,. the DOE notified contract holders thati it anticipated it would not be able to begin such
acceptance until after that date.. 1i January 1997; Entergy Operations: and a coalition of 36 electric utilities,and 46
state'agencies filed lawsuits to suspend payments to the Nuclear,.Waste Fund. The lawsuits, asked the court to: (i)
find that the December 1996 DOE letter demonstrates breach of contract on the part of the DOE;. (ii) order utilities to
place the Nuclear Waste Fund payments in an escrow account.and not provide the funds to the DOE until it fulfills
its obligation;.(iii) prevent the DOE from taking adverse action against utilities that withhold.-payments; and. (iv)
order the DOE to submit a plan to the court describing how the agency intends to fulfill its obligation on an ongoing
basis. In November 1997, the court reaffirmed the DOE's unconditional obligation to begin accepting spent fuel by
January 1998, and ordered the DOE to proceed with contractual. remedies consistent with the DOE's unconditional
obligation. Nevertheless, the ruling did not address the plaintiffs' request for authority, to withhold payments to the
DOE. . Therefore, in December 1997, Entergy Operations, and a coalition of 27 utilities petitioned the DOE to
suspend'and escrow future payments to the DOE's waste fund beginning February 1, 1998. In January .1998: the
DOE rejected the coalition's petition. In February 1998, Entergy Operations and the coalition of 36 electric utilities
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filed a motion with the court seeking enforcement of its November 1997 order and other relief. The court denied this
petition in May 1998...

Pending DOE acceptance and disposal of spent nuclear fuel, all Entergy companies are responsible for their
own spent fuel storage. Current on-site spent fuel storage capacity at Grand Gulf 1 and River Bend is estimated to be
sufficient until approximately 2004 and 2008; respectively. - The spent fuel pool at Waterfbrd ;3 is being expanded
through the replacement of the existing storage racks with higher density storage racks. This expansion should
provide sufficient storage for Waterford 3 until 2010. 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 as required. The initial cost of providing additional on-site spent fuel storage capability anticipated
to be required at GridGulf ' and River Beiid is expected tobe inthe range of $5 miuion 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 2004 and 2008 for Grand Gulf 1 and River Bend, respectively, until
the DOE's repository or storage facility begini accepting such units' spent fuel.

Total decommissioning costs as of December 31, 1998, for the Entergynuclear power plants, excluding co-
owner shares, have been estimated as follows: :

'' ' * - ' ' ' ' ' Total Estimated
Decommissioning Costs

I an Millions)

ANO1iand ANO 2(based al a 1998 cost stiidyeflecting 1997 dollars) S 813.1
River Bend (based cma 1996 cog st*reflecti 996 dollars) 419.0
'Waterfrd3 (basedona 1994ujdatedstudyixi1993 dolars) ' 3201

* Grand Gulf l (based on a 1994 costftdyusing 1993 dollars) 365.9
: S' 1,918.1

A decommissioning cost update was prepared foi River Bend 'in 1998 that produced a revised
deco'mmissioning cost estimate of $562.7 million. The cost update was filed with'the PUCT in Novernber 1998 for
review.' -

! . . - * . . .. . , ' . , .. : :: . . . .',. ' . : ,:

Entergy'Arkans'as'and Eterigy Louisiana re authorized to recover in rates amounts that, when added to
estimated investment income, should be sufficient t6 meet thieabo',e estimated decommissioning costs for ANO and
Waterford 3, respectively. In the Texas retail jurisdiction, Entergy Gulf States is recovering in rates River Bend
decoininri's'sioring cosis that total $385.inillion, based -on the 1996 cosfstudy. Entergy Gulf States included
decbomissionig costs based on the 1998 upda" in the'PUCT rate review filed in November 1998. That ieview is
onigoing. In the Louisiana retail jutisdiction, EinterGUlf Stat included decommissioning costs, based on tie 1996
study, in 'the LPSC rate review'filed in May"'1996. In' June 1996 a rate decrease was implemented that included
d66briiinissionmig'revenue requirements based 'on the 1996 study. In September 1998,' the LPSC issued -an order
accpiing'the 1996 cost Study amount of $419 million. The September"1998 order has been appealed. System
Energy was previously recovering in iates'amoiints sixfficient to fund $198 imillion '(in 1989 dollars) of its Grand
Gulf I decom gissioning costs. SystemEnere 'incliui decommissioning costs (based on the 1994 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 -nt yet issued-an-order in the Systemi Energy rate case.-

Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy periodically review and
update estimated decomnissioning costs. Although Entergy is presently under-recovering for Grand Gulf and River
Bend, based on the above estimates, applications have been and will continue to be made to the appropriate
regulatory' authorities to reflect in rates any future-change-in projected' decommissioning costs. The amounts
recovered in rates are deposited in trust funds and reported at market value as quoted on nationally traded markets or
as determined by widely used pricing services. These trust fund assets largely offset the accumulated
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decommis'sioping liability that is recorded as accumulated depreciation'for Entergy Arkansas,, EntergyGulf States,
and Entergy Lauisiana, and is recorded as other deferred credits for System Energy. The liability associated with the
trust funds received from Cajun. with the transfer of Cajun's 30% share of River Bend is also recorded as other
defrrredcredit~by Entergy. GulfStates.. : .

. The cumulative liabilities and acta1!,decommissioning expenses recorded in 1998 by Entergy were as
follows: . . -

:: umulative .. , .. 1998 '. Cumudative
* : ' ' .: Liabilities as ofV. 1998 Trust- Decommissioning. ' Liabilities as of

,* .; ; ~Decemberi3k 1997 Earning D... '31.1998
a. S i f . r * ~~~(In IM iioixs)X v}

, -: IS j, ., , A : ,'. . . ':

ANo I and AO 2 $ 22?.0' $.- S 10-8 S 15.6 S 253:4
River Bend 180.7 2.1 S.8 188.6
Waterford 3 60.2,. 2.9 . . 8.8 a 71.9 .:.

Grand ui 83.2 5.2 18.9- :. 107.3
S 551.1 S 21.0 $ 49.1 $ 621.2

In 1997 and 1996, ANO's decommissioning expense was S17.3 million and $20.1 million, respectively;
River Bend's decommissioning expense was, $7.5 million and $6.0, million,, respectively Waterford- 3's
decommissioning expense was $8.8 million in botli'years, and Granid Gulf l's decomrnissiorring expense was $19.0
million in both years. The actual decommissioning costs may. vary fron'the estimates because ofjegulatory
requirements,' changej in technology, and increased costs of labor, materials,' and equipment. Management believes
that actual decommissioning costs are likely to be higher than the estimated amounts presented above.

The SEC has questioned certain of the financial accounting practices of the electric utility industry regarding
the recognition, measurement, and' ciLss"fIcaAon of decommissioning costs for nuclear' plants in the financial
statements of electric utilities. hi respoiise 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. If current electric utility industry accounting practices with respect to nuclear decommissioning
and othercctogure costs arecliaiied, annual f costs could increase. -

' ~ ~ ~ : -. . : . -. - . : .

The EPAct contains a propsion'hat issesses'domesk nuclear utilities with fees for the decontamination and
decommissioning 'of the DOE's pi u'nium enricmnt operations.ie fon ant decommissionangassessment arearibeingic e opeonaiatoendramnssom
'assessmien't'are being used to set up, ''iid into which contributions friom utilities'andie 1federal govermment.will be
placedl' Ent~rgy Alan'sas, Eniergy Gulf States,' Entergy Louisianaand'§ nergy s annual assessmentswhich

eadjusted annually for inflation, are approximately $3.8 million, $0.9 million, $1 million, and I.6 million (in
1998 dollars), respectively, for approximately 15 years. 'As of December 31, 1998, Entergy Arkansas, Entergy Gulf
Siates, Entergy Louisiana, and Sysi6m Energy had recorded liabilities of $30.2 million, $5.3 million, $11.5 million,
and $11.3 million, respectively for decontaimination and decommissioning fees in other current liabilities and other
noncurrent liabilities. These'lial~ilities were offet in the consolidated financial staternents by regulatory assets.
FERC requires that utilities treat these assessments as costs of fuel as they are amortized and recover these. costs
through rates in the same manner as other fuel costs.

ANO Matters (Entergy Corporation and Entery Arkansas)
- , . - . -, . ..:. , . ..: .,. - .. .

Cracks in 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 mid-cyle outage in May' 1998. Turbine modifications were installed in May 1997 to restore most of the
output lost due to steam generator fouling and tube plugging. The unit may be approaching the current limit for the
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number of steam generator tubes that can be plugged with the unit in operation. If the established limit is reached
during a future outage, it could become necessary for Entergy Operations to insert sleeves in steam generator tubes
that were previously plugged. In October 1996, Entergy Corporation's Board of Directors authorized Entergy
Arkansas and Entergy Operations to negotiate a, contract for the fabrication and installation of replacement steam
generators at ANO 2. .Entergy estimates the cost of fabrication and replacement of the steam generators to be
approximately $150 million. Entergy Operations has entered into contracts, with certain cancellation provisions, for
the design, fabrication, and installation of replacement steam generators. It is anticipated that the steam generators
will be installed during a planned refueling outage in 2000; In December 1998, the APSC issued an order finding
replacement of the ANO 2 steam generators is in the public interest 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 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. Gulf 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 Gulf 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, 1998, a remaining provision of $20 million
existed relating to the clean-up of the remaining sites at which Entergy Gulf States has been designated as a PRP.

(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 chosen to upgrade or close them. Asa result, a remaining recorded liability in
the amount of $5.9 million existed as of December 31, 1998, for wastewater impoundment upgrades and closures.
Completion of this work is pending LDEQ approval. Cumulative expenditures relating to the upgrades and closures
of wastewater impoundments are $7.1 million as of December 31, 1998.

t. .. o- ..*,

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. 'These ordinances contain a continuing option for the City to purchase Entergy New Orleans' electric and

; gas utility properties.-, ' -

Waterford 3 Lease Oblizations (Entergy Louisiana)

On September 28, 1989, Entergy Louisiana entered into three identical transactions for the sale and
leaseback of undivided interests (aggregating approximately 9.3%/6) in Waterford 3. In July 1997, Entergy Louisiana
caused the lessors to issue $307,632,000 aggregate principal amount of Waterford 3 Secured Lease Obligation
Bonds, 8.09% Series due 2017, to refinance the outstanding bonds originally issued to finance the purchase of the
undivided interests by the lessors. The lease payments were reduced to reflect the lower interest costs. Upon the
occurrence of certain events, Entergy Louisiana may be obligated to pay amounts sufficient to permit the Owner

* Participants to withdraw from the'lease transactions. 'Entergy Louisiana may be required to assume the outstanding
bonds issued by the Owner Trustee'to finance, in part, its acquisition of the undivided interests in Waterford 3.

; ~ ~ ~ ~ .- .. .. .
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Employment Litigation (Entergly'Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
and Entergy New Orleans) '.

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and Entergy New Orleans
are defendants in numerous lawsuits filed by former employees asserting that thei were wrongfully terminated and/or
discriminated against due to age, race, and/or sex. Entergy Corporation; Entergy Arkansas, Entergy Gulf States,
Enterigy Louisiana, and' Entergy New. Orleans are vigorously defending these suits and deny any liability to the
plaintiffs. However, no assurance can be given as to the outcome ofthese cases.

, . . s . - , , , . .-- -, ;..: .

Grand- Gulf 1-Related Aereements

Capital Funds Agreement (Entergy Corporation and System Energy)

Entergy Corporation has agreed to supply System Energy with sufficient capital to (i) maintain System
- Energy's equity capital at an amDunt equal to a minimum of 35% of its total capitalization (excluding short-term

debt), and; (ih):permit. the continued commercial' operation of Grand'Gulf 1 and pay in full all indebtedness for
borrowed money of System Energy when~due. M- addition, undeitsupplements 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 rfiake paynient§ on such debt when due.

System Energy has entered into 'agreements with Entergy Arkansas, Entergy Louisiana, Entergy 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 finds from other sources, including Entergy Corporation's obligations under the Capital Funds Agreement, to
cover any shortfalls from payments received from Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and
Entergy New Orleans under these agreements. - .-

.: ..,.. ., . .. ); . t -, ... . 7 .)i ., . , . t ,. ... I

Unit Power Sales Agreement (Entergy' ArkansasiEnteirgy Louisiana, Entergy Mississippi,- Entergy 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 Ax}ansas-36%, Entergy Louisiana-14%, Enteigy 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 the termination is approved by FERC, most likely upon Grand Gulf l's retirement from
service. Monthly obligations for payments under the agreement are approximately $21 million, $8 million, $19
million, and $10 million for Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleins,
respectively.

Availability Agreemeht (Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,
and System Energy) - .

Entergy Arkansas,- Entergy' Louisiana, Entergy Mississippi, and Entergy New, Orleans are individually
obligated to make payments or subordinated advances to System Energy in accordance with stated percentages
(Entergy Arkansas-17. 1%, Entergy Louisiana-26.9%/o, 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 cover all of System Energy's operating expenses as defined, including an amount sufficient to amortize the cost of
Grand Gulf 2 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
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Gulf 1, payments under the Unit Power Sales Agreement have exceeded the amounts payable under the Availability
Agreement. Accordingly, no payments under the Availability Agreement 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 demnands 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) ..

p*a:vJ.^. , ,;t :

System Energy, Entergy.xkansas, Entergy' Louisiana, Entergy Mississippi, and Entergy New Orleans
entered into the Reallocation Agreement relating to the sale of capacity and energy from Grand Gulf 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 I capacity and energy to Entergy Arkansas supersedes the Reallocation
Agreement as it relates to Grand Gulf 1. Responsibilityfor any Grand Gulf 2 amortization amounts has been
individually allocated (Entergy Louisiana-26.23%, Entergy Mississippi-43.97%, and Entergy New Orleans-29.80%/o)
under the terms of the ;Rcallocationf Agreement. - Howyever, the Reallocation Agreement does not affect Entergy
Arkansas' obligation to, System Energy's lenders under the assignments 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 so 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 foreseeable future.

Reimbursement Agreement (System Energy)

In DecemberAl988, System Energy entered into two separate, but identical arrangements for the sale and
leaseback of an approxixpate aggregate 11.5%ownership interest in Grand Gulf 1. In connection with the equity
finding of the sale and leas'eback-ariaxgements, 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.

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 capitaliiaton and fixed charge coverage ratios. System
Energy agreed, during the term of the reimbursement agreement, to maintain its 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 Energy must maintain, with respect to each
fiscal quarter during the term of the reimbursement agreement,. a ratio of adjusted net income to interest expense
(calculated, in each case; as specified in the- reimbursement agreement) of at'least 1.60 times earnings. As of
December 31, 1998, System Energy's equity approximated 37.33% of its adjusted capitalization, and its fixed charge
coverage ratio was 2.58. .- -

Litigation (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans) '

In addition to those discussed above, Entergy and the domestic utility companies are involved in a number of
legal proceedings and claims in the ordinary course of their business. While management is unable to predict the
outcome of such litigation, it is not expected that the ultimate resolution of these matters will have a material adverse
effect on results of operations, cash flows, or financial condition of these entities.
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NOTE 10. LEASES

General

As of December 31, 1998, Entergy had capital leases and non-cancelable 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:

Capital Leases

Year

1999
2000
2001
2002
2003
Years teeafter
;Minimiml lease payments

Less: Amoiint
representing Witsest

Presnt value of net-
minimumi lease payments

Entergy Entergy
Enteg Arkansas Gulf States

(InThowands)

S26,926 ' $10,953 $12,063
25,380 9,646 11,829
23,677 9,646 11,853
19,415 9,646' 9,720
19,566 9,646 9,720
59,031 32,565 26,466

173,995 82,102 81,651

40,538 23,898 i5,540

$133,457 $58,204- $66,111

00W.&gbMses.

EntaV- '', E hkfr :. B yi .,..

Yew-

1999
2000
2001

2003-
Years thrifter
Niimnl~e~psynais

.e A w G tifSbtes . Lpisi='

$66,644 $22781 $17,437 $4,597
64,047 22,620 17,157 4,522
57.708 22699 14,914- 1,167
48,666 20,173 12,226' - 1,025
34,576 - 9,221 : .11,763 917

146,003 37,171 45,236
$417,644 $134,665 - $118,733. $1Z2,28

Rental expense for Entergy's leases (excluding nuclear fuel leases and the sale and leaseback transactions)
amounted to approximately $69.4 million, $70.7 million, and $62.1 million in 1998, 1997, and 1996, respectively.
These amounts include S19.4 million, $19,7 million,:and $26.0 million, respectively, for Entergy Arkansas; $18.1
million, $17.6 million, and $11.8 million, respectively, for Entergy Gulf States; and $13.3 million, $12.8 million, and
$13.7 million, respectively, for Entergy Louisiana.
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Nuclear Fuel Leases (Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, System Energy)

As of December 31, 1998, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, and System Energy
each had arrangements to lease nuclear fuel in an aggregate amount up to S)10 million, $75 million, $80 million, and
$100 million, respectively. As of December 31, 1998, the unrecovered cost base of Entergy Arkansas', Entergy Gulf
States', Entergy Louisiana's, and System'-Energy's nuclear fuel leases amounted to approximately $95.6 -million,
$46.6 million, $75.8 million, and $64.6 million, respectively. The lessors finance the acquisition and ownership of
nuclear fuel through credit agreements'and the:issuance of notes. The credit agreements for Entergy -ATkansas,
Entergy Gulf States, Entergy Louisiana, and System Energy have been extended and inow have termination dates of
December 2000, December 2000,-January 2000, and February 2001; respectively. Such termination datesmay be
extended from time to time with the' consent of the lenders. The inteediate-tern notes issued pursuant to these fuel
lease arrangements have varying maturities through February 15, 2001. It is expected that additional financing under
the leases will be arranged as needed to acquire additional fuel, to pay interest, and to pay maturing debt. However, if
such additional financing cannot be arranged, the lessee in each case must purchase sufficient nuclear fuel to allow
the lessor to meet its obligations.

Lease payments are based on nuclear fuel use. The table below represents the nuclear fuel lease expense and
related interest charged to operations by the domestic utility com panies and System Energy in 1998, 1997, and 1996:

1998 1997 1996
Lease Lease Lease

Expense Interest Expense Interest Expense Interest

Entergy Arkansas
Entergy Gulf States
Entergy Louisiana
System Energy
Total

(in millions)

$50.5 $4.9 $53.7 $6.4 $53.9 $7.1
26.1 3.1 25.5 3.2 ' 27.1 4.2
36.8 3.9 29.4 3.7 39.8 ' 4.9
35;4 4.7 41.1 5.4 37.7. 5.5

-$148.8. $16.6 $149.7 '$18.7 $158.5"' $21.7

Sale and Leaseback Transactions

Waterford 3 Lease Obligations (Entergy Louisiana)

Entergy Louisiana is the lessee of three separate undivided interests in Waterford 3 under three separate, but
substantially identical, long-term net leases. -'The lessors ;under such leases acquired the -undivided interests
(aggregating approximately 9.3%) in Waterford 3' from Entergy. Louisiana -in three separate -sale-leaseback
transactions that occurred in '1989. Entergy Louisiana is leasing back the interests on a net lease basis -over an
approximate 28-year basic lease term. Approximately 87.7% of the aggregate consideration paid by the lessors for
their respective undivided interests was provided to the lessors from the issuance of Waterford 3 Secured Lease
Obligation Bonds (Initial'Series Bonds) in 1989. Interests were acquired from Entergy Louisiana with funds
obtained from the issuance and sale by the purchasers of intermediate-term and long-term secured lease obligation
bonds. .The lease payments to be made by Entergy Louisiana will be sufficient to service such debt.

. 3. , , . . , -

Entergy Louisiana did not exercise' its~ option to repurchase' the undivided' interests 'in Waterford 3 in
September 1994. As a result, Entergy Louisiana was required to provide collateral for the equity portion of certain
amounts payable by'Entergy Louisiana unider 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.
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In July 1997, Entergy Louisiana caused the Waterford 3 lessors to issue $307.6 million aggregate principal
amount of Waterford 3 Secured Lease Obligation Bonds, 8.09% Series due 2017, to refinance the outstanding bonds
originally issued to finance the purchase of the undivided interests by the lessors. The lease payments have been
reduced to reflect.the~lower interest costs.. -- . -

- . . . . * ; .. I* . -, . . .;

Upon the occurrence of certain events (including lease events of default, events of loss, deemed loss events or
certain adverse ';Financial Events'" with respect to Entergy Louisiana), ouisianaLouisiana may be obligated to pay
amounts sufficient to pernit,the Owner Participants to withdraw from the lease transactions, and Entergy Louisiana
may be required to assume the.outstanding bonds issued by the Owner. Trustee' to finance; in part,- its 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 or cure periods, to maintain (1) as of the end of any fiscal quarter,
total equity.capital (including preferred stock)'at least equal to.30% of adjusted-capitalization, or (2) in respect of the
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, 1998,. Entergy Louisiana's total equity capital (including preferred stock) was 47.5% of adjusted
capitalization and its fixed charge coverage ratio was 3.10.

- * . . As of December 31, 1993, Entergy Louisiana- had future minimum lease payments (reflecting an overall
implicit rate of 7.45%/o) in connection with the Waterfbrd 3 sale and leaseback transactions, which are recorded as
long-term debt, as follows (in thousands):

1999 $ 49,108
2000 .; . . .' 42,573
2001 . . 40,909
2002 39,246
2003 59,709

* . Years thereafter 472,429
Total 703,974
Less: Amount representing interest 350,374
Presient value of net mi nHi um lease payments $ 353,600

Grand Gulf 1 Lease Obligations (System Energy)

In December 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 undivided interest on a net lease basis over a 26 1/2-year basic lease term. System Energy
has options to terminate the leases and to repurchase the undivided interest in Grand Gulf 1 at certain intervals during
the basic lease term. Further, at the end of the basic lease term, System Energy hai an option to renew the leases or
to repurchase the undivided interest in Grand Gulf 1.

Due to "continuing involvement" by System Energy, the sale and leaseback arrangements of the undivided
portions:of Grand.GulfJl,,as described above, are required to be reflected for financial reporting purposes as
financing transactions, imi System Energy's, financial statements. The amounts charged. to expense for financial
reporting purposes include the interest,-portion of the lease obligations and 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 ratemaking 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 net deferred asset the difference between the recovery of the lease
paynments and the amounts expensed for interest and depreciation and is recording such difference as a deferred asset
on an ongoing basis. The amount of this deferred asset was $85.9 million and $84.0 million as of December 31,
1998, and 1997, respectively.
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As of December 31, 1998, System Energy had future minimum lease payments (reflecting an implicit rate of
7.02%), which are recorded as long-term debt as follows (in thousands):

1999
2000 -

2001
2002
2003 .

Years thereafter
* Total

Less: Amount representing interest
Present value of net minimum lease payments

$ 42,753
42,753
46,803
53,827
48,524

610,913
845,573
364,272

$ 481,301

NOTE 11. : i! 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
domestic 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 RevenueCode 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.

Total 1998, 1997, and 1996 pension cost of Entergy Corporation and its subsidiaries, including amounts
capitalized, included the following components (in thousands):

Service cost - benefits earned
during the period

Interest cost on projected
benefit oligation

Expected return on assets ,
Amortiztion of tasition asset
Amortization of prior service cost
Net pension cost (income)

$45,470

Ente2ry

$7,428

27,919
(31,119)

(2,335)
1,226

Entergy
Gulfte

Entergy Enterg

$1,913$5,448 $4,148

Entergy System
New l an ny

$818 $2,494

192,132
(233,058)

(9,740)
11.459

24,564
(32,506)
(2,387)
1.434

16,845
(22,526)

(2,808)
558

10,362
(12,335)

(1,250)
480

3,020
(2,082)

(196)
259

3,265
(3,979)

(597)
80

$ 6,263 S3,119 $ (3,447) $ (3,783) $ (830) $ 1,819 $ 1,263
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I

� Ertew
Entewg Entegy EzBterwr Erteg I Etd l systemn
Aiicmnss Qfif~it Inu1isiana. New~fleans ELy

Service cost - bmfits and
drig heperiod

Irtcrestccstonroeed
berefit ouiation

Expected retuonasses
Arnutization, of trarsitiorn asset
Anmrtizaton of rior soe cost
Net perision cost (incor)

1996

Service cost - baefits earned
duing the peiod

Intm-est cost on, projected
benfit obligation,

Expected retun on. assets
Arnrtization of transticr asset
Anvrtization ofprior service cost
Net R p c st (nainyloss
Net pension cst (m~rn)

S47,-M 1 $,93 $5,365 $3,762 $1;893 $763 $2,389

193,665
(220,641)

(2,546)
4.266

26,472 23,684 15,778 lQOll
(28,050) (29,119) (19,988) (11,258)

(2,336) (2,3q7) (2,808) (1,250)
1,227 1U04 558 - 480

,783 2,942
(1,915) (3,480)

(195) (597)
259 80

I $9250 ($1,023) ($2,698) ($124) $1,695 $1,334

Entergy Enterg Entergy Entry, Entagy System
Entergy- Arkanisas W Lcuisana jMissipsi New Orleans Eng=

$31,584 $7,605 $5,852 $4,684 $2,157 $1,147 $2,658

84,303 24,540 20,952 15,735 9,462 2,973 2,645
.(94,438) (26,090) . 28,122) (18,656) (10,614) (1,802) .- (3,141)

(2,547) (2,336) (2,387) (2,808) (1,250) (195) (597)
4,656. 1,227 1,825 558 ..-479 259 -80

69.. 31 '- - - - 38
$23,627 $4,977 ($1,880) ($487) $234 $2,382 $1,683
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Ihe funded status of Entergy's various pension plans as of December 31, 1998 and 1997 was (in thousands):

O in Wo~jeded Beifit

Da1zre* it/F198

OCbmwinlsi Assets
Fbirvatw cfassetsat ]I/l/8

Acdrfirnn~d ast

Diqricfsi1EcSIdricS
FairvahE cfass at 12~3L98

PV(cio4rcr=ice cog

$2,495,107
45,470

192,132
142,217

. (161,999
'(1,159,676)

Hfrzw Bftw y ~,biacg Thaw~g $ .Extewg system
Adkv if States Enis m Iyodm BMW

$381,581 $327,842 $226,254 $140,317
7,428 5,448 4,148 1,913

27,919 24,564 .16,845 10,362
41,742 45,302' 29,769 15,544'
(23,032) (25,868) (15,158) (9,358)

$44568 $46,433
818 :2,494

3,020 3,265
5,319. 4,005

(1,844 ,) (658)

$1,553,251 $435,638 $377,288 $261,858 $158,778 $47,881 $55,539

$3,133,232 $427,175 $454,912 "$317,650 $174,434 $23,145 $52,539
472,181 67,058 76,254 54171 27,318 : ' O2,000-' 8,440

72,596 2,152 .8,067 - 44 5,626 ''211
(161,999 (23,032) (25,868) (15,158) (9,358) (1,844) (658)

(1,724,818) : . .
$1,791,192 $47,353 $513,365 $356,663 $192,438 $28,927 '$60,532

$237,941 '$37,715 $134077 $94805 $33,660 ($18,954) $4,993
(24,798) (7,007) (4,775) (8,423) (3,751) (376) '(4,097)
* 32,748 "-12,429 11,215 4'796 3,935' 1,447 41
(239,781) (63,274) (178,188) (87,536) (33,921) '12,57' (7,100)

"'$6,110 '($20,137) ($35,671) $3,642 ($77) ($5,376) ` ($5,263)

. . I
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1997

CGninPnqjecfedBwefit
ObguicmPBO)
Balbm=at VV/97*
Sac cust
fterest lts.

Amenrh -t

Baripaidi.
Balae at 1231./97

Change inamAssets
Fair valw cass at V/V/97*
Actualretrnonplanaws
En 1 er contnbuimsx
Bfitsaid- .
FairvAxcofasat 1231,97

Fmdid
1 &~ iasi

ULCOi2edprir smrviacc t
t:ryccg~zrdct(gainoss
Prqxi&(acoa, paein ost

_ Fme Akw

$338,306
6,937

26,472

ciff states

$315,781 $217,710
5,365 3,762

23,684 15,778
2,121;'.. -

. t,

$129,577
1,893

10,011

S2,358,442
47,703

' 193,665
2,121
6,107

48,563
(161494)

- $41,511
. 763

2,783

(3,025).
(1464)

$38,401
I2389

2,942

. 3,302
(601)

32,405
(22539)

7,262. .
(26,371)

. 3,907
(14,903)

7,871
(9.035)

$2,495,107 $381,581 $327,842 $22i6,254 $140,317 $40,568 $46,433

-$870,072 $374,849 $397,749 $271,857 $150,398 $21,801 $43,824
392,9Q8 73,994 .83,291 59,038 30,058 1,896 9,044'

.31,746 871 , 243, 1,658 3,013 912 272
(161,494 (,539)- (26,371) (14,903) (9,035) (L464) (601)

$3,133,232 $427,175 $454,912. $317,650 $174,434 $23,145- $52,539

$638,125 $45,594 $127,070 $9L396% $34,117 ($17,423) $6,106
(32,151) (9,343) (7,162) (11,230) (5,001) (571) (4,694)
35,500 13,656 12,649, . 5,353 4,414 1,706., . -1,021

(420,802) (69,076). (179,742) (85,660) (34,482) 7,106. (6,645)
$2,672 . ($19,169) - ($47,185) . . ($141) ($952) ($9,182) .($4,212)

- . . . I. t
.. ~ ~ ~ .. . . - .:' - , . .. ,.

* MAsa iLt of tthrL&1EIactuiity acqiticv d1eiveFciaiy 7,1997, the PBObalae anddx e fir vahz ciassds at.
Jmisayl, 1997 ixh $1.bliaiaxadi $1.5 lIi lrec nilatedtoEr*rgyLcixkn

The significant actuarial assumptions used in computing the information above for the domestic utility
companies and System Energy for 1998, 1997, and 1996 were as follows:

1998

Weighted-average discount rate
Weighted-average rate of increase in

future compensation levels
Expected long-term rate of return on

plan assets

6.75%

4.6%

9.0%

1997

7.25%

4.6%

9.0%

1996

7.75%

4.6%

9.0%

Transition assets of Entergy are being amortized over the greater of the remaining
service period of active participants or 15 years.
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Other Postretirement Benefits

Entergy also provides certain health care and life isAnce benefits for retired employees. Substantially all
domestic employees may become eligible for these benefits if they reach retirement age while still working for
Entergy.

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. The d6tnestic utility 'companies have
sought approval, in their respective regulatory jurisdictions, to implement the appropriate accounting requirementis
related to SFAS 106 for.nraterakng purposes. Enter y Arkansas received an order pie nutting idefeftal, as a
regulatory asset, of the difference between its annual cash-xex-ndetures: for postretiremrent benefits 'other than
pensions and the SFAS 106 accrual, for a'five-year period that began January 1, 1993. In December 1997, the
APSC issued an order allowing the 15-year amortization of this regulatory asset. In 1998, Entergy Arkansas began
to recover its SFAS 106 expenses (including the amortization of the regulatory asset) in rates as allowed by the
APSC. Entergy Mississippi is expensing its SFAS 106 costs, which are reflected in rates pursuant to an order from
the" MPSC in connection with Entergy Mississippi's fornulary incentive rate plan. Entergy New Orleans is
expensing its SFAS 106'costs.- Pursuant tohe PUCT's May26; 1995,'anended order, Entergy Gulf States is
currently collecting the Texas portion of its SFAS 106 costs in rates.'The LPSC ordered Entergy Gulf States' and
Entergy Louisiana to continue the use of the pay-as-youlgo method for ratemaking purposes for postretirenent
benefits other 'ta pensions, but the LPSC retains the flexibility to examine individual companies' alcounting for
postretirement benefits to determine if special exceptions to this order are warranted.

.. .;..i* . .. . - , . ;

Pursuant to regulatory directives, Entergy Arkansas, Entergy Mississippi, Entergy New Orleans, the portion
of Entergy Gulf States regulated by the PUCT, and System Energy fund posurtirenent benefit obligations collected
in rates. 'System Energy is funding on'behilf of Entergy 'Operations postretir~ment benefits associated with.Grand
Gulf 1.; Entergy Louisiana and Entergy Gulf St 'cotiniie to'fuind aportion of these benefits regulated by the
LPSC and FERC on a pay-as-you-go basis. The assets of the various postretirement benefit plans other than
pensions include common stocks, fixed-income securities, and a money market fund. 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.

Total 1998, 1997, and 1996 postretirement benefit costs of Entergy Corporation and its subsidiaries,
including amounts capitalized and deferred, included the following components (in thousands):

1998 Entery Entcrgy Entergy Entegy Entergy System
Entergy Arkansas Gulf States Louisiana Mississippi New Orleans Egy

Service cost - befits earned
duringthe period $13,878 $3,325 $2,553 $1,776 $862 $432 $871

InterstcostonAPBO 28,443 6,519 8,103 4,089 2,085 2,714 652
Expectodreturnonassets (5,260) (215) (2,385) - (1,059) (1,155) (446)
Anxrtizationoftransitionobligation 17,874 3,954 5,803 2,971 1,502 2,678 262
Ancrtizatimu of prior service cost .44 - 44 - - -

Recopizednet(gain)/loss (3,501) - (1,216) (686) (264) (1,024) (79)
Netpostretirerentbenefitcost $51,478 $13,583 $12,902 $8,150 $3,126 $3,645 $1,260
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19917

Service cost - ba~fits earned
during ibe period

Interest cost on APBO
Expected return cin assets'
Anicrtiaticq of imnsistion obliam
Ar~caiiof rc servce cost
R peig.d ,n (noss
Net postretmirnt benefit cost

1996

Service ca&t,, 'nfits l amed *
'&ni ibe~d

hnterest ''t cia APBO
Exece eur xaSsets

Arrortizatica of trnsiticu obligationx
Arnmtzatkn of prior service cost
Reccpimd nd (gb)Aoss
NtIxstretiba efit cost

$13,991
29,317
(3,386)
15,686

44
.. 134

Fntew~ Entergy
Arkansas (3ulf States

$3,204 $3,227
6,232 9,466

- (1,637)
. 3,954 5,803

. - 44.
, (238) 672

Entergy
Lanis

$2,081
4,490

.. 2971

. (348).

Mssippi

$1,092
2,278
..(695)
1,502

1, .3.

... (103)..

Entergy
New Orleans

$618
3,106

. . . . (840)
2,678

* (742)

system
E=v

$939
648

(214)
262

$55,786: .. $13,152 $17,575 $9,194 $4,074 $4,820 $1,635

!- Enter Eergy E rteigy EnteiU Eutergy System
.tey Axbss idf States L~miana Misissii NewOrdeans Engy.

$14,351 . $3,476 $2,155, $1,081. $661 ; $890.
26,133 5,580 . 8,164 4,283, 2,171,, 3,085 512
(1,654) - (388).. - (479) (681) (106)
15,686 3,954 5,803 2,971 1,502 2,678 262

44 44 .- - -

(1,516) (557) . (477)- (277) - (44) (701) (53)
$53,044 $12,105 $16,622 $9,132 $4,231 $5,042 -$1,505
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The funded status of Entergy's postretirement plans as of December 31, 1998 and 1997 was (in thousands):

., .. . .. . .1998 Entcgy . Entergy Entergy Entergy -.
j Enter g Arkansas Gulf States Louisiana Mississippi

Entergy
-New Orleans

system
Energy

Change inAPBO
Balance at 1/1/98
Srvioce cost'
1nterst'cost :'
Amendments
Actuarial (gainqas
Bancfits paid
Balance at 12/31/98

nge inPIan Assets
Fairvalue of assets at 111/98

$427,962
13,878
28,443

8,005
.- (13,773)

(20,006)

$91,097
3. .,325 .

: 6,519
I8,005
(7,090)

$136,228
. .2,553
* 8,103

$65,385
- 1,776

4,089

$33,273
862

2,085

(1,545)
(2.271)

$43,833
432

2,714

(2,589)
(3.552)

$10,464.
871
652

(573)
(346)

* (15,007) (3,698)
(7.446) (4.103)

I.I

Actual return h plan assets
Employer contnroutkmns
Benefits paid
Fair valueof assets at 12/31/98

::

Funded status
Unrecognized transition obligation
Unrecognized prior swvice cost
Unrecognized net (gain)1oss
Prepaid/(aarued) postreniremrt
benefit asst/liability)

1997

CaangeinAPBO
Balance at 1/1197
Service cost ;

In st cost
ia(OgAin)oss-

Benefbtspaid:
*Baiann at 12/31/97

Cange in Plan Ass'
Fairvalue bfassets at Il/97
Actual return on plan assts
En~loyer contnIW ons
Benefits paid -.. ,. .. :
Fairvalue of assets ati2/3 1/97

Funded status
,Unrcognized tansition obligation

Unrecognized pror seCice cost
Unrecognized net (gain)/loss
Prenaid/(accrued) postreireivent
benefit asset/Qiability) - --

$444,509 $101,856' $124,431 $63,449 $32,404 $40,838 $11,068

$59,688 $ - $25,696 $ - $11,807 $17,350 $4,835
4,616 '713 1,165 - 1,612 - 405 721

52,372 '18,151 12,095 '4,103 7,611 ' 6,177. 1,947
: (27,097) (7,090) (7,446) (4,103) (2,271) (3,552) (347)

$89,579 $11,774 S31,510 S - $18,759 $20,380 $7.156

($354,930) ($90,082) (S92,921) ($63,449) ($13,645) ($20,458) ($3,912)
160,613 55,344 81,247 41,604 21,027 37,505 3,670

.379 - . 379 - -

24,704 3,403 (14,186) (1,351) (4,539) (12.337) (1,327)

($169,234) ($31,335) ($25,481) ($293196) $2,843:. $4,710 ($1,569)

* Entergy Entegy' Entegy Entergy Ente System
AdEne rytaof st MLssssi 'Nppj w O Er]rgy

$365,199. $78,049. :$112,801 $59,699 .. S30,229. . $41,937 $7,849
13,991 ' 3,204 3,227 2)081 1,092 618 939
29,317 6,232 9,466 4,490 2,278 3,106 648
'43,908 : '-9,072 17,897 3,040 . 1,573 1,880 1,225
(24'453) -' (5,460)' '(7,163) (3,925) (1,899) , (3,708) (197)
..S427,962''''-$91,097 ''$136,228 $65,385 $33,273 $43,833 $10,464

$38,152 -' $15,599 S - $7,553 ' $12,711 $2,289
11,626 - 6,080 - 1,819: - 3,216 511
34,363 5,460 11,180 3,925 4,334 5,131 2,232

(24,453) (5,460) (7,163) ' (3,925). (1,899) (3,708) (197)
$''59,688 $ . -. $25,696 S '1'-. 0. $:17,350 $4,835

($368,274) ($91,097) ($110,532) ($65,385) ($2i,466) ($26,483) ($5,629)
172,085 59,298 87,050 44,575 22,529 40,183 3,932

423 - 423 -. _ -

.'2,63 8 ~ '(4,104j (1,615) (4,338) *(2,705)'. (il,522) (559)

($170,128) ($35,903) .($24,674) ($25,148) ($1,642) $2,178 ($2,2563

; I. .,
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The assumed health can cost trend rate used in measuring the APBO of Entergy was 6.0% for 1999,
gradually decreasing each succe;sive year until it reaches 5.0% in 2006. A one percentage-point change in the
assumed health care cost trend ralefor 1998 would have the following effects (in thousands):

_ ..

1 Percentate Point Increase 1 Percentaze Point Decrease
. .

1998

Entergy'
Entergy Arkansas
Entergy Gulf States
Entergy Louisiand
Entergy Mississippi
Entergy New Orleans
System Energy

Increase in the
APBO

- $37,073
7,997

11,085
4,801
2,422
2,574
1,248

Increase in the sum
of service cost and

interest cost

: $4,930
1,119
1,214

* . 626
301
239

* 250 -

Decrease in the
APBO

"' ($3 f,149)
(6,746)
(9,338)

- (4,051)
* (2,042)
(2,206)

'- I ~' (1,025)

Decrease in thi 'sum
of service cost and

interest cost

($4,037).
(918)

* (f,000):
(515)

11'(48)
(201) -

*.,(20l)@ f',

The significant actuarial assumptions used in determining the APBO for 1998, 1997,and 1996 were as follows:

1998 1997 1996

Weighted-average discount rate' 6.75% 7.25% 7.75%
. 1 r -1+- S 4 _ o*

w cxgnrcaavrage rabid or iu aso in -
future compensation levels

Expected long-term rate of return on
plan assets:- '

: . . , .. . . - , . . . .~~~~~~~~~~~~~~~~~~~~~~~~~

4.6%/ 4.6% 4.6%

9.0% :.9.0% ... 9.0%
... .1

I
* ,I

NOT.- 12. DISPOSITION OF S ( Crot .
NOTE 12. DISPOSITION OF SUBSIDIALRY BUSINESSES (Enterjy Corporation)

..

In August 1998, Entergy's B6ard of Directors approved a new stitegic direction for Entergy thit included
the sale of several businesses. These' businesses include Entergy London and its wholly-owned subsidiary London
Electricity, CitiPower Pty.;' Edesur, S.A.;- Entergy' Security, Inc.; Efficient Solutions, Inc.; and certain portions of
Entergy's telecommunications businesses. The results of operations of these businesses are included in Entergy's
Consolidated Statements of Income and Comprehensive Income through their respective dateq oqsa1e. ,Gains ,or
losses arising from sales concluded in 1998 are included in "Other Income (Deductions), Sale of non-regulated
businesses" in that statement. '.

In September 1998, Entergy sold its energy management subsidiary, Efficient Solutions, Inc.. (formerly
Entergy Integrated Solutions, Inc.). The loss on the sale was approximnately$69 million ($36 million net of tax; or
$0.15 per common share).

In December 1998, Entergy sold its London, England electricity distribution and supply subsidiary, London
Electricity. The gain on the sale was approximately $327 million ($247 million net of tax;'oi $1.00 per common
share)._ Themajority of ihe 'net proc66ds from the London Electricity sale 'were invested in notes receivable totaling
BPS574 million ($947, million). The banks. obligated on the notes receivable are each rated by Standard & Poor's at
A-1+ on their: short-terin'obligations; These notes mature in August 1999;

Entergy has entered into foreign currency forward contracts to hedge the U.S. dollar equivalent amount of
these notes and related accrued interest at maturity. The forward contracts are in the notional amount of BPS600
million, mature in August 1999, and lock in an average spot rate of $1.666125 to BPS1. The banks obligated on the
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forward contracts are rated by Standard & Poor's at A-1 or above on their short-term obligations. At maturity,
Entergy expects to receive approximately $1 billion, including accrued interest, from the notes after the effects of
hedging. Management's estimate of the fair value of the forward contracts as of December 31, 1998, based on
quoted currency exchange rates, is a net asset of approximately $7.3 million.

In December 1998, Entergy sold its Melbourne, Australia electricity-distribution subsidiary, CitiPower. The
gain on the sale was approximately $30 million ($19 million net of tax, or $0.08 per common share).

In January 1999, Entergy sold its security monitoring subsidiary, Entergy Security, Inc., at a small gain.
This gain will be reflected in Entergy's 1999 results of operations.

The businesses sold through December 31,'1998 collectively represented $6.7 billion of Entergy's total
assets at the time of their respective sales and generated $177 million of Entergy's net income, excluding gains or
losses from disposition, for the year ended December-31, 1998. Further information on the results of operations and
total assets of Entergy London and CitiPoweris included in Note 14 to the financial statements.

An adjustment to the carrying amounts of Entergy's investments in businesses located in Asia was recorded
in the fourth quarter 1998. The adjustnt reduced net income by $22 million, or $0.09 per common share.
Management believes that the sale prices of businesses remaining to be sold at December 31, 1998 will exceed their
net book value, and no further adjustments to their carrying values are necessary.

NOTE 13. TRANSACTIONS WITH AFFILIATES (Entergy Arkansas, Entergy Gulf States, Entergy
Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy) : J '

.. Tie various domestic utilit companies puchase electricity from and/or sell electricity to other domestic
utility companies, System Energy, and Entergy Power,(ipthe-,case of Entergy Arkansas) under rate schedules filed
with FERC. In addition^-*he domestic utility companies and System Energy purchase fuel from System Fuels;
receive management, technical, advisory, operating, and administrative services from Entergy..Services;' and receive
management, technical, and operating services from EBtergy Operations.

As described in Note 1, all of System Energy's operating revenues consist of billings to Entergy Arkansas,
Entergy Louisiana, Entergy Mississippi and Entergy New Orleans. .3;, i

The tables below contain the various affiliai transactions among the domestic utility companes and System
Entergy (in millions). . - -..

Intercompany Revenues

Entergy Entergy Entergy Entergy Entergy System
Arkansas Gulf States Louisiana MississivPD New Orleans Energv

1998 $ 162.0 $ 16.7 $ 16.7 $ 88.3 $ 11.0 $ 602.4
1997 $230.8 $ 15.9 $ 3.4 $ 85.5 $ 11.1 $ 633.7
1996 $283.6 $ 22.1 $ 6.8 $ 66.4 $ 2.9 $ 623.6
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Intercompany Oneratinz Exprenses (excluding transactions with Entered O~erations)''

Entergy 'Entery Entgy y Entergy.. Entergy System
Arkansas 'Gulf States' Louisiana Mississippi" New Orleans Ener '

. (1) , ... .

1998 $S353.7 S 419.7 $ 269.0 S 338.1 $ 194.9 $ 39.6
1997 $ 335.0 S 416.4 $ 326.7 S 316.1 $ 177.1 $ 36.5
1996 $ 346.7 $ 395.7 S 331.3 S 294.6 .S 185.9 $ 8.6

(1) Includes $18.8 million in 1998, $16.5 million in 1997, and $38.8 million in 1996 for power purchased from
Entergy Power.

Operating Expenses Paid or Reimbursed to Enterev Operations

Entergy Entergy Entergy System
Arkansas Gulf States Louisiana Energv

1998 $ 167.5 S 114.2: $ 125.0 $ 62.8
1997 $ 162.1' S 63.5 $ 13313 $ 64.7
1996 S 163.3 $ 133.7 S 97.7 S 98.1

NOTE 14. BUSINESS SEGMENT INFORMATION (Entergy Corporation and Entergy New Oileans)

In 1998, Entergy adopted SFAS 131', "Disclosures about Segments of 'an' Enterprise and Related
Information." Entergy's reportable segments as of December'31, 1998 are domestic utility and power marketing and
trading. Entergy's international electric distribution businesses, Entergy London add CitiPower, wire sold in
December 1998. These businesses would have been a reportable segment had they been held as of December 31,
1998, and financial information regarding themi is also provided below. '

Domestic utility provides retail electric service in portions of Arkansas, Louisiana, Mississippi, and Texas,
and provides natural gas utility service in portions of Louisiana. 'Entergy's power inirketing and trading segment
markets wholesale electricity, gas, other generating fuels, and electric capacity, and markets financial instruments to
third parties. Entergy's reportable segments are strategic business units managed sep'arately due to their different
operating and regulatory environments.
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Entergy's segment financial information is as follows (in thousands):

U J Taf T ulci Gkbvw All Othe ffidn~insu ~Cmsoidbed'

Dqmalicnaxl mitimatim

11xterstinw~e

Tual assts

$524498
6,310,543

717,068
46,750

54[299
51,750

331931
19,738,995

($15,539)
2,879,507

5,059 .

170
7,688

(8,216)
; 35626

$117,749
1,911,875

126,586

182,479
9,033
4,589

$3,103
303,245
28,444

$151,818
125,770
61,022

- $785,629
(34168) 11,4,772

- 938,179
- 46,750

(822) 832,515
- 99,766
- 266,735

(4330) 2z4&,A023

80,586 21,803
- 31,295
- (61,569

. . - 2,783,732

1997

Rt iaxre (kis)

DTct ssiarg

$517,691
. 6,731,872

713,490
52,552

583,613
I4578

296,430.
20,114,594

$14,161.
524614

4,789

* 91
2,497
8,318

354,694

($147,335)
. 1,847,042 ..

121,365-

178,647
22,328

177,023
4,403,625. 1

($146
342,959.

32,702

69,011
45

20,924
1,068,564.

($8_072 .
, 124,053 ..-

*55,110

32,911
' 23,63 -

(33,354)
: 1,093,783

. ($33,614) .

I

.t (2,001)

(34,560)

.$300,899
9,538,926

927,456
52,552

862,272
.105,051
471,341

27,000,700

1996, .. .
xM-tnm:Qs) $555,284

tirew~st 4,654495
D1imiaiaa a -676,749
DImissiEtiig 53,772

* 626,774
hterst-xm 3,388
lr -asent) 448,445

ThEWas 20,597,669

$4 152.
130,262

5,580

119
- 2,5&)

4,760
*145,089

*- ($1,659)
- 378,326

34,477

75,707
*- . 326

- 1,324,228

($69,214) . .
49,374 >- (892
20,370 -, i:

*: - $490563
31) .:7,163,526

- '' 737,176
53,772

0) ts72035
_ - . 43,375
- 421,159

24) 22,95025

Z,065
8,101

(32,046)
923,083

-(4,63

I01

The All Other category includes the parent Entergy Corporation, segments below the quantitative threshold for
separate disclosure, and other business activities. Other segments principally include global power development and
nuclear power operations and management. Other business activities principally include the gains on the sales of
Entergy London and CitiPower, and the loss on the sale of Efficient Solutions. .Reconciling items are principally
intersegment activity.

- 185 -



Products and Services

In addition to retail electric service, Entergy New Orleans supplies natural gas services in the City of New
Orleans. Revenue from these two services is disclosed in Entergy New Orleans' Statements of Income.

Geographic areas

For the years ended December 31, 1998, 1997, and 1996, Entergy did not derive material revenues from
outside of the United States, other than from Entergy London and CitiPower, which are noted above.

Long-lived assets as of December 31 were as follows (in thousands):

1998 1997 . 1996

Domestic
Foreign.
Consolidated

$14,863,488
$_ 465 094
$15 32.58

.$15,228,107
$ 2.904721

$15,599,221
$ 623,902
$16,223,12

NOTE 15. QUARTERLY FINANCIAL DATA (UNAUDITED) (Entergy" Corporation, Entergy Arkansas,
Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

The business of the domestic utility companies and System Energy is subject to seasonal fluctuations with
the peak periods occurring during the third quarter. Operating results for the four quarters of 1998 and 1997. were:

Operatin! Revenue

1998:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

1997:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Operatine Income

1998:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

1997:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

J Entergy .
Enter"s Arkansas

*Entergy. Entergy Entergy
Gulf States Louisiana: Mississippi

(II Thousands)

Entergy - System,
New Orleans Enerev

S 2,313,092
2,508,814
4,587,447
2,085,419

S 2,045,753
2,155,295
2,797,587
2,540,291,

* S329,789
391,357
527,059
360,493

S 374,731
423,619
'545,849-
371,515

S 457,509
423,655
609,362
363,283

S 481,328
476,421
599,974
590,106

S 356,038 S
424,115
537,632
393,123

S 433,983 S
412,263
554,486
402,540

Entergy
Louisiana I

(In Thousands)

S205,017
268,908
324,784
177,591

;200,328
212,892
294,983
229,192

S 113,663
125,106
165,808
109,173

S 124,956
109,803
139,940
130,123

Entergy Entergy
Enteryv Arkansas Gulf States

Entergy Entergy
M;ississipi New Orleans

S 148,606
* 144,336
.. 152,083

- 157,348

S 155,662
-161,021

-160,573
-156,442

System
aEnergfy

S 71,959
72,177
68,772
69,735

$ 74,316
73,568
72,813
72,496

S 285,507
472,710
590,673
162,965

S 372,218
433,887
672,617
355,641

S 27,254
83,837

140,837
2,887

S 30,890
80,873

148,688
6,424

S 63,661
31,529

166,404
(25,940)

S 93,014
75,643

158,365
203,524

S 55,222
114,540
164,393
68,726

S 77,880
87,911

147,976
53,813

S 16,406
55,720
54,028

(569)

S 1,891
15,468
20,210

1,490

S 8,755
9,400

18,096
6,040

S 22,694
40,395
52,832
20,827
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Net Income (Loss)
. Entergy

Enter!v ,Arkansas
Entergr

! Gulf Stal
y. Entergy Entergy
:es .Louisiana Mississinpi
. .(In Thousands) - -

Entergy System
New Orleans .Ene

1998:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

1997:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

S 60,054
215,979
262,596
247,000

S 126,485
158,579
93,321

(77,486)

S 5,623
39,967
73,731 '

*(8,370),

$ 9,848
38,685

' 78,251
1,793

S 14,756 S 13,917
(5,241) 49,546
78,313' 81,470

(41,43.5) 34,554

$ 32,535 $ 26,172
27,028 ' 32,607
70,740 70,681

(70,327) 12,297

S 5,194
29,512

- 29,321
,(l,389) "

$ 8,352
' 19,399

27,335
11,575

S (902)
6,577

10,2S8
* .204 -

$ 2,818-
. 3,038 -

8,590
- 1,005

S 24,587
24,779

. 25,139.
I '' 31971.

' $ ,24,345
. 24,9093

24,449'
29,408

Earnines (Loss) per Averame Common Share (Entergy Corporation)

'1998
Basic and Diluted

1997
Basic and Diluted

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

$

' -$
- *. I $ ~-

020
0.83
.1.01 ..
0.96

. $ 0.47
* $-S-.0 .61 .

.: . $ 0.33
: -. I I (0.38)

:-. .1 . . t;- -~ ''
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I

Item 9. Changes In and Disagreements With Accountants On Accountin! and Financial Disclosure.

.. No event that would be described in response to. this item has occurred with respect to Entergy, System
Energy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, or Entergy New Orleans.

PART III

Itemr10. Directors and Executive Officers of the Rel'istrants (Entrg'y Arkansas, Entergy Gulf States,
Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

All officers and director; listed below held the specified positions with their respective companies as of the
date of filing this report.

Name Position Period

ENTERGY ARKANSAS, INC

Directors

R. Drake Keith

Frank F. Gallaher
Donald C. Hintz
Iary D. Jackson
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden

63 Chief Ejecutive Officer of Entergy Arkansas
President and Director of Entergy Arlansas
Sec information under the Entergy Corporation Officers Section in Part I
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L

1998-Present
l 189-Peet

Officers

Cecil L. Alexander
C. Gary Clary

C. Hiram Walters

Frank F. Gallaher
Donald C. Hlintz
Jerry D. Jackson
R. Drake Keith
Nathan B. Langston
J. Wayne Leonard
Edwin Lupberger
Jemry L. Maulden
Steven C. McNeal
Michael G. Thompson
C. John Wilder

63 Vice President - Governmental Affairs of Entergy Arkansas
54 Serior Vice President - Human Resources and Administration of Entergy

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

Vice President - Human Resources and Administration of Entergy
Arkansas. Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi and Entergy New Orleans

Diructor-System. Human Resources of Entergy Services
62 Vice President - Customer Service of Entergy Arkansas

Vice President - Customer Service of Entergy Louisiana
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Arkansas Directors above.
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L

1991-Present
1998-Present

1997-1998

1993-1996
1993-Present
1994-Prsent

ENTERGY GULF STATES, INC.
D

Directors

John J. Cordaro 65 Chief Executive Officer - Louisiana
President - Louisiana

1998
1997-1998
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Name

Joseph F. Domino

Frank F. Gallaher
Donald C. Hintz
Jerry D. Jackson
J. Wayne Leonard
Edwin Lupberger
JerryL. Maulden

Offlcers

James D. Bruno

S. G. Cunningham, Jr.

Murphy A Dreher

Randall W. Helmick

J. Parkcer McCollough

C. Gary Clary
John J. Cordaro
Joseph F. Domino
Frank F. Galiaher
Donald C. Hintz
JerryD. Jackson
Nathan E. Langston
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden
Steven C. McNeal
Michael G. Ihompson
C. John Wilder

Age Position

Director of Entergy Gulf States and Entergy Louisiana
State President - Louisiana
President and Director of Entergy Louisiana and Entergy New Orleans

SO Director of Entergy Gulf States
President and Chief Executive Officer -Texas
Director -Southwest Franchise of Entergy Gulf States
Director - Eastern Region of Entergy SvIces*
Director - Southern RegionofEntergy Services
See information under the Entergy Corporation Officers Section in Part I.
See information under the Eafer Corporation Officers Section in Part L
See information undei the Entergy Corporation Officers Section in Part L
'See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part l.
See information under the Entergy Corporation Officers Section in Part L

59 'Vice President of Customer Sermvce of Entergy Louisiana and Entergy
GulfStates ' ;

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

Vice President - Metro Region of Entergy Services
58 Vice President -,Regulatory and Governmental Affairs of Entergy

Louisiana and Entergy Gulf States,
ViceiPresident - State Regulatory Affars of Entergy Services
Vice President - Entergy Corporation, Entergy Gulf States Transition,

and RegulatoryAffairs of Entergy Services
Vice President - Rates and Regulatory Affairs ofEnterey Louisiana and

'EntigyNew Oileans
46 'Vice President - State Governmental Afairs of Entergy Gulf States and

EntcrgyLouisiana
Legislativi Executive - Governmental Affairs of Entergy Gulf States
Director of Govern-mental Affairs of Entergy Gulf States

44 Vice President of Operations - Louisiana
Director of Special Projects of London Electricity
Director of Reliability of Entergy Services
Director of Operations and Engineering of Entergy Services

47 Vice President - State Governmental Affairs of Entergy Gulf States -
Texas

Vice President - Governmental Affairs, Texas Association of Realtors
*(trade association) '

See information under the Entergy Arkansas Officers Section above.
See information under the Entergy Gulf States Directors Section above.
See information under the Entergy Gulf States Directors Section above.
See information under the Entergy Corporation Officers Section in Part L

: See information under the Entergy Corporation Officers Section in Part I
See information under the Entergy Corporation Officers Section in Part I
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part I
See information urnder the Entergy Corporation Officers Section in Part L.
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part I

Period

1996-1998
1996-1997
1992-1996
1999-Present
1998-Present
1997-1998
1995-1997,
1994-1995

1998-Present

1994-1998

1993-1994
1996-Present

-1994-1996
1993-1994

1991-1994

1999-Precsent

1995-1998
1993-1995
1'998-Present
1997-1998
1997
1994-1997
1996-Prisent

1993-1996
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Nime Age Position Period

ENTERGY LOUISUNA, INC.

Directors

John J. Cordaro
FranlcF. Gallaher
Donald C. Hintz
Jerry D. Jackson
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden

See information under the Eatergy Gulf States Directors Section above.
See information under the EnRy Cporati Officrs Section in Part L
See information under the Entergy Corporati Officers Section in Part L
See information unde therFntergy Coporation Officers Section in Part L
See information under the Enteigy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L

Officers

James D. Bruno See information tnder the Entergy Gulf States Officers Section above.
C. Gary Clary See information under the Entergy Arkansas Officers Section above.
John J. Cordaro See information under the Entergy Gulf States Dimrectors Section above.
S. G. Cunningham, Jr. See information under the Entergy Gulf States Officers Section above.
Murphy A. Dreher See information under the Entergy Gulf States Officers Section above.
Frank F. Gallaher See information under the Entergy. Corporation Officers Section in Part L
Randall W. Helmick See information under the Entergy Gulf States Officers Section above.
Donald C. Hintz See information under the Entergy Corporation Officers Section in Part L
Jerry D. Jackson- See information under the EntergtCorporatioa Officers Section in Part L
Nathan E. Langston See information under the Entergy Corporation Officers Section in Part L
J. Wayne Leonard See infniatio ii ider the Eiter' Corporation Officer;s Section in Part L
Edwin Lupberger See informati6n under the Entergy Corporation Officers Section in Part L
Jerry L Maulden See information under the Entergy Corporaiion Offices Section in Part L
Steven C. McNeal See inrormatiorn under the 6tergj Corjoration Officers Section in Part L
Michael 0, Thmpson See information under the Entergy Corporatioa Officers Section in Part L
C. Hiran Walters See information under the Entergy Arkansas Officers Section above.
C. John Wilder See inmormation under the Entergy Corporation Officers Section in Part I.

EN:RGY. .m P - . .I.. . ..

Directors

Donald E. Meines (a) 63 Chief Executive Officer of Entergy Mississippi
President and Director of Entergy Mississippi

Frank F. G(allaher See inormation under the Entergy Corporation Officers Section in Part L
Donald C. intz See information under the Entergy Corporation Officers Section in Part L
Jerry D. Jackson See inf'ornation under the Entergy Corporation Officers Section in Part L
J. Wayne Leonard See inormation under the Entergy Corporation Officers Section in Part L
Edwin Lupberger See information under the Entergy Corporation Officers Section in Part L
Jerry L. Miulden See inforniation under the Entergy Corporation Officers Section in Part L

Ofcers

Bill F. Cossar 60 Vice President - Governmental Affairs of Entergy Mississippi
C. Gary Clary See information under the Entergy Arkansas Officers Section above
Frank F. Gall aher See inbormation under the Entergy Corporation Officers Section in Part L
Jerry D. Jackson See information under the Entergy Corporation Officers Section in Part L
Nathan E. Langston See information under the Entergy Corporation Officers Section in Part L
J. Wayne Leonard See information under the Entergy Corporation Officers Section in Part L
Edwin Lupberger See information under the Entergy Corporation Officers Section in Part L
Jerry L Maulden See information under the Entergy Corporation Officers Section in Part L
Steven C. McNeal See information under the Entergy Corporation Officers Section in Part L
Donald E. Meiners See information under the Entergy Mississippi Directors Section above.

1998-Present
1992-Present

1987-Present
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Name

Michael G. Thompson
C. John Wilder

Position

See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part L

Period

ENTERGY NEW ORLEANS, INC.

Directors

Daniel F. Packer

Donald C. Hintz
Jerry D. Jackson
J. Wayne Leonard
Robert v.d. Luft
Edwin Lupberger

Ofcers

Elaine Coleman

C. Gary Clary
Frank F. Gallaher
Jery D. Jackson
Nathan E. Lston
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden
Steven C. McNeal
Daniel F. Packer
Michael G. Thompson
C. John Wilder

51 ChiefExecutive Officer of Entergy New Orleans
President and Director of Entergy New Orleans
State President -"City of New Orlea'ns
Vice President -aRgulatory hnd Governmental Affairs of Entergy New

Orleans - '
General Manager - Plant Operations at Waterford 3
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part I.
See information under the Entergy Corporation Officers Section in Part I
See information under the Entergy Corporation Officers Section in Part I.
See information under the Entergy Corporation Officers Section in Part L

49 Vice President External Affairs of Entergy New Orleans
Director of Customer Service of Entergy Services
Lead Customer Service Managerqof Entergy Services,
Manager of Enployee Communication of Entergy Services
See information under the EntergyArkansas Officers Section above.
See nriroain under the Ente'rgy, Corporation Officers S~ection in Part L
See iniformatici utder iheIEntergy Corporation Officers Section in Part L
Seifonmtion under the 'E~tegy Corporation Of icers Section in Part L
See information under the Entergy Corporation Officers Section in Part L.
See information under te Entergy Corporation Officers Section in Part L.
See information under the Entergy Corporation Officers Section inPart L ,
See information under the Entergy Corporation Officers Section in Part I
See information under the EntergyNew Orleans Directors Section above.
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part I.

.ee .*- . .,

1998-Present
1997-Preseint
i996-1997. '
1994-1996

1991-1994

1998-Present
1998
1995-1998 ,; :
1993-1995 '-

SYSTEM ENERGY RESOURCES, INC.

Diretors

Jerry W. Yelverton

Donald C. Hintz
J. Wayne Leonard
Robert v.d. Luft
Edwin Lupberger
Jerry L. Maulden
C. John Wilder

¼: -; i -

54 Director, President and ChiefExecutive Officer of System Energy
Senior Vice President of Nuclear of EntergyServices
Executive Vice President and Chief Operating Officer of Entergy

Operations
Vice President of Operations of ANO
In additibon Mr. Yelverton is an executive officer and/or director of various other

' wholly'owned subsidiaries of Entergy'Corporation and its operating companies.
See information under the Entergy Corporation Officers Section in Part L'
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Sectiori in Part L
See information under the Entergy Corporation Officers Section in Part L
See information under the Entergy Corporation Officers Section in Part I.
See information under the Entergy Corporation Officers Section in Part L

1999-Present
1997-1998
1996-1998

1992-1996
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Name

OffIcers

Position Period

Joseph L Blount 52 Secretary of System Energy and Entergy Operations 1991-Present
Vice President Legal and External Affairs of Entergy Operations 1990-1993
In addition, Mr. Yelverton is an executive officer and/or director of various other
wholly owned subsidiaries of Entergy Corporation and its operating companies.

Donald C. Hintz See information under the Entergy Corporation Officers Section in Part L
Nathan F. Langston See information under the Entergy Corporation Officers Section in Part L
Edwin Lupberger See infor n under the Entergy Corporation Officers Section in Part L
Steven C; McNeal See information under the Entergy Corporation Officers Section in Part L
C. John Wilder See information under the Entergy Corporation Officers Section in Part L
Jerry W. Yelverton See information under the System Energy Directors section above.

(a) Mr. Meiners is a director of'Trustmark National Bink, Jackson, MS, and Trustmark Corporation,
Jackson, MS.

Each director and officer'of the"applicible Entergy'company'is elected yearly to serve by the unanimous
consent of the sole stockholder, Entergy Corporation, at its annual meeting.

Directorships shown in footnote (a) above are generally limited to entities subject to Section 12 or 15(d) of
the Securities and Exchange Act of 1934 or to the Investment Company Act of 1940.

Section 16(a) Beneficial Ownership Reporting Compliance

Information called for bytlis item concerning the directos and officers of Entergy Corporation is set foith
in the Proxy Statement of Entergy Corporation to be filed in connection with its 'Amnual Meeting of Sitckholders to.
be held on May 14, 1999, under the heading "Section 16(a) Bineficial Ownersbip;Reporting Compliance", which
information is incorporated herein by reference.

Item 11. Executive ComDensation
: . , . I

ENTERGY CORPORATION

Information called for by this item concerning the directors and officers of Entergy Corporation is set forth
in the Proxy Statement under the headings "Executive Compensation Tables", "General Information About
Nominees", and "Director Compensation", 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, 1998 at Entergy Arkansas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans,. and System Energy (collectively, the "Named Executive Officers').
This determination was based on total annual. base salary and bonuses from all Entergy sources earned by each
officer for the year 1998. 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 Louisiana, Entergy Mississippi, Entergy New Orleans, and
System Energy

As shown in Item 10, most Named Executive Officers are employed by several Entergy companies.
Because it would be impracticable to allocate such officers'. salaries among the various companies, ,the table below

'includes the aggregate compensation paid by all Entergy.companies. -

Annual Compensation

Name

John J. Cordaro
- I . CEO-Entergy Gulf States

and Entergy Louisiana

Joseph F. Domino
CEO-Entergy Gulf States

.

Year Salary

1998 .$227,556
1997: 206,410
1996 '199,141 .

1998 S 164,011
1997 138,374
1996 132,138

I Other Annu
Bonus Comnensath

'' Loo-Term Compensition
Awards'

Restricted Securities
ual Stock, Underlying
on . Awards Options

: (b) 1,2I0-share
(b) 2,500
(b) 2,500

S. 67,211

79,012

S 39,492
0

34,080

S .45,209
37,986

. 23,052

I

(a)
All Other

Compensation

S 5,833
6,192
9,873

S 5,409
0
0

- '.S 4,558
' 16,205

20,900

(b)
(b)
(b)

0 shares
0 .

. 0 -~

Frank F. Gallaher 1998
1997
'1996

S 382,829
327,385

; 276,538

I)onald C. Hintz 1998 $423,379
'EO-System Energy 1997 ' 365,077

1'96 343,269'
:I '-. , .J'

crryD. Jackson 1998 $408,456
1997 342,077
1996 332,115

J

S 350,934
0

130,150

S 269,846
0

231,299'

S 348,156
0'

209,489

S 165,582
0

108,927

S 11I,125
10,504
23,551

S 89,137
11,132
35,641

S 28,508
18,245
12,516

S 59,630
56,359

* 37,928

' 67,239
'41,230
27,621

S 21,953
17,462
15,149

(b)
(b)
(b)

(b)
*-(b)'

-(b)'

* (b)

(b)

.(b)

(b)
(b)
(b)(b)

()

(b)

.-96. 60ft)'

2,500 sharei S 12,396
5,000 9,822
5,000 . 10,321

2,500 shares $14,236
5,000 10,952

- ,5,000 ' ' ' 14,197

'2,500 shares S. 13,849
5,000 10,262
5,000. 13,862

1,250 shaes S 10,259
.2,500 8,292
2,500 .: 11,413

O' shares 'S 5,243
''.0 ' 0

R.DrakeKeith - "' 1998
CEO-EntergyArkansas 1997'

I : .: ~1996

Nathan E. Langston 1998 .
'1997
1996

S 289,145
276,728

' 275,343

'$158,563
131,660
127,089 0 0

J. Wayne Leonard
CEO-Entergy Corporation

1998 $ 412)843 $1,145,416 * S 65,787(.
-.1998 S412,843 Sl,145,416 .I S 65,787(e 0 shares $- S18,125

Edwin Lupberger (d)'

* JerryL. Maulden

. Steven C. McNeal

' 1998
1997
1996;

. . . .

1998
'1997

1996

1998 ,
1997;
1996

$589,231 $441,336
785,385 - 0'
735,577 .448,794

$476,287 $388,022
445,615 0
435,000 260,301-"

S154,721.. S :94,400
122,474 9,818
116,364 21,649

$ ' 94,867 '
'' '271,422 ''

123,601 .

I . S 42,712
' 67,485

' 27,056

. S. 4,432
* :..14,237

10,491

I''. . (b)
(b)

* (b)

:. .. )
, , . (b)

'(b)

.(b)

(b)

5,000 shares
' ' 10,000

10,000 .

. . 2,500 shares'
' 5,000..
'' '5,000 ' '

... ..I ' O shares
0
0

S 1,081,645(f)
* 23,562

23,567

S 17,782
' 13,369

14,550

S 5,145
0
0

. . .. I
Donald E Meinaers'
CEO-Entergy Mississippi

* 1998
1' 1997
1996

$268,345
255,410
254,064

S S148,734
. .. .

0
100,536

' $ S .60,353
' 33,748

37,021

. (b)
.. ~ . (b)

(b)

1,250 shares
2,500 - . -
2,500

, O shares
., . 0'

* o

S 9,388
7,662

10,775

Daniel F. Packer 1998 'S 170,326 .. S 123,513.
CEO.EntergyNew Orleans 1997 147,077 0 -

1996 135,292 39,363

S 54,208(e)
' 96,097(e)-
- 31,391(e)

(b)'
(b) _
(b)

$ 4,018
3,028
6,428

C. John Wilder 1998 S201,413 S513,106 S 7,255 S758,560(bXc) 0 shares S 3,300
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(a) Includes the fbllowing:

(1) 1998 benefit accruals under the Defined Contribution Restoration-Plan as follows: Mr. Cordaro
$345; Mr.. Gallaher $6,908; Mr. Hintz $8,748; Mr. Jackson $8,361; Mr. Keith $4,771; Mr.
Lupberger $16,131; Mr. Maulden $12,982; and Mr.'Meiners $3,934.

(2) 1998' employer contributions to the Entergy Stock Ownership Plan of $688 each for Mr. Cordaro,
Mr.' Domino, Mr. Gallaher, Mr. Hintz, Mr. Jackson, Mr. Keith, Mr. Langston, Mr. McNeal, and
Mr. Meiners, and $403 for Mr. Lupberger.

(3) 1998 employer contributions to the System Savings Plan- as folloWsi Mr. Cordaro $4,800;' Mr.
Domino $4,721; Mr. Gallaher $4,800; Mr. Hintz $4,800; Mr. Jackson $4,800; Mr. Keith $4,800;
Mr. Langston $4,555; Mr. Lupberger $4,800; Mr. McNeal $4,457; Mr. Maulden S4,800; Mr.
Meiners $4,766; and Mr. Packer $4,018.

(4) 1998 reimbursements'for moving expenses as follows: Mr. Leonard $18,125 and Mr. Wilder
$3,300.

(b) Restricted stock awards in 1998 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
1998 and the vesting scheduler for such shares. At December 31,. 1998, the number and value, of the
aggregate restricted stock holdings were as follows: Mr. Cordaro 4,500. shares, $140,063; Mr. Domino
3,252 shares, $101,219; Mr. Gallaher 7,497 shares, $233,344; Mr. Hintz 27,006 shares, $840,562; Mr.
Jackson 27,000. shares, $840,375; Mr. Keith 4,500 shares,: $140,063;' Mr. Langston 4,506 shares;,
$S140,249; Mr. Leonard 85,080 shares, $2,648,115; Mr. Lupberger 13,056 shared, S406,368; Mr: Maulden
13,500 shares, $420,188; Mr. Meiners 4,500 shares, $140,063; Mr. Packer 4,500 shares, $140,063; and
Mr. Wilder 47,777 shares, $1,487,059. Accumulated dividends are paid on restricted stock when vested.
No restrictions were lifted in 1998, 1997, and 1996. The value of restricted stock holdings as of December
31, 1998 is determined by multiplying the total number of shares held by the closing market price of
Entergy Corporation common stock on the New York Stock Exchange Composite Transactions on
December 31, 1998 ($3 1.125 per share).

(c) In addition to the restricted shares granted under the Long Term Incentive Plan Mr. Leonard and Mr.
Wilder were granted 30,000 and 26,000 additional restricted shares, respectively. Restricted shares
awarded will vest incrementally over a three-year period, beginning in 1999, based on continued service
with Entergy Corporation. Restrictions will be lifted annually. The value Mr. Leonard and Mr. Wilder
may realize is dependent upon both the number of shares that vest and the future market price of Entergy
Corporation common stock. Accumulated dividends are not paid on Mr. Leonard's 30,000 shares and
21,000 shares of Mr. Wilder's restricted stock when vested. Accumulated dividends will be paid on 5,000
shares of Mr. Wilder's restricted stock when vested.

(d)- Edwin Lupberger is the former Chief Executive Officer of Entergy Corporation, Entergy Arkansas, Entergy
Gulf States, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans.

(e) Includes Mr. Packer's living expenses of approximately $24,000 in 1998, $68,000 in 1997, and $11,700 in
1996, including taxes and housing. Includes Mr. Leonard's living expenses of approximately $18,000 in
1998.

(f). Includes $1,338,461 of severance payments; $9,553,226 of a lump sum distribution under the System
Executive Retirement Plan (SERP); and a $168,623 payment under the Defined Contribution Restoration
Plan.
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Option Grants in 1998

The following table summarizes option grants during 1998 to the Named Executive Officer:s. 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 Energy

Name

John J. Cordaro
Frank F. Gallaher
Donald C. Hintz
Jeny D. Jackson
R Drake Keith
Edwin Lupberger
Jerry L. Maulden
Donald E. Meiners

- Number of
Securities

Underlying
* Options
Granted (al

1,250
2,500

* 2,500
2,500
1,250
5,000
2,500
1,250

Individual Grunts
% of Total

Options
Granted to Exercise
Employees Price

in (per
1998 - share) (a)

1.0%' ' 28.625
2.0% 28.625
2.0% 28.625
2.0% 28.625'
1.0% 28.625
4.0% 28.625
2.0%//' .28.625
1.0% . .28.625

.. * . .

1 ., * I 1 �.', :

: Potential Realizable
Value

at Assumed Annual
Rates of Stock

Price Appreciation
for Option Term(b)
5% - 10%

-Expirationt
.Date

In,2208
1=82108
1=2209
1t2810
1/2208'
1/2218
1=218.
1/210

S 22,503
45,005
45,005
45,005
22,503 "
90,011: --
45,005
22,503 ' -

S 57,026
'114,052

114,052
114,052-

' ' .'57,026
- 228,104 '

114,052
-57,026 "

(a) *. Options were granted on January 22, 1998, 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
New York Stock'Exchange Composite Transactions on'January22, 1998. These options became
exercisable on July 22, 1998.

. . . -Ie.'.-..: 0

(b) Calculation based on the market price of the underlying securipes assuming the market rice increases over
''a'ten-9ear option'peiod and assumingn nual compounding. The column piesents estimates 'of potential
valuestbased oh si'mfiite iiheniftial assumptions. The'ictual value, if any, "a amed Executive Officer
may realize is dependent upon the market price on the date of option exercise.

a. ' Aggregated Option Exercises in 1998 and D b 31, 1998 Option Values

The folligtable su='a'zs the number and value of options exercised during 1998, as well as the
number and ;ilue of all unexercised options held by the Na fed'Executive Officers. The absence, in the table
below, of any Named Executive Officer indicates that no options are held by such officer.

.I : .Number of Securities
Underlying Unexercised Options

I .. - ',. . ofDeccinber 31L 1998.
a) ' 'Exercisable Unexercisable

Value of Unexercised
In-the-Money Options

as of December 31. 1998(b)
-Exercisable ' Unexercisable

Shares Acquired
Name on Exercise

Value
Realized (6

John J. Cordaro 6,250 S20,625 5,000 - S -

Joseph F. Domino - - '1,500 - 11,438
Frank F. Gallaher - 45,000 - 313,750
Donald C. Hintz - 55,000 - 336 875
JeryD. Jackson - - 51,911 - 298413
R. Drake Keith -- 13,424 - ,20,899
Nathan E. Langston * - ' ' - 1,500 ' -'1438 .

Edwin Lupberger - - 113,824 - 674,329
JerryL. Maulden 25,000 221,875 32,500 - 84,375
Steven C. McNeal - 1,500 - 11,438
DonaldE Meiners 5,000 23,123 i'11,250 - 11,250
DanielF.Packer' ' 2,000W; 11,250 ' ' -_ . -'

(a) Based on the difference between the closing price of Entergy Corporation's common stock on the Ne vYork
Stock Exchange Composite Transactions on the exercise date and the option exercise price.

- 195 -



(b) Based on the difference between the closing price of Entery Corporation's common stock on the New York
Stock Exchange Composite Transactions on December 3 1, 1998, and the option exercise price.

Long-Term Incentive Plan Awards in 1998

The following Table summarizes the awards of restricted shares of Entergy Corporation common stock granted.
under the Equity Ownership Plan in 1998 to the Named Executive Officers.

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

Name

John J. Cordaro
Joseph F. Domino
Franik F. Gallaher
Donald C. Hintz
Jery D. Iaekson
R. Drake Keith
Nathan E. Langston
3. Wayne Leonard
Edwin Lupberger
Jerry L Mniden
Donald E!Meiners
Daniel F. Packer
C. John Wilder

Number of Performance Period Until
Shares Maturation or Payout

4,500
3,252

. 7,497
27,006
27.000

4,500
4,506.

55,080
13,056
13,500
4,500, -
4,500W.

'21,777 *

1/1198-12131100
l/1198-12131/00

1/1/98-12/31100
1/1/98-12/31/00
1/119812131100
111/98-12131/00
Inl/98-12/31/00
1/1/98-12/31/00
1/1/98-12131100
1/1/98-12/31/00
1/1198-12131/00.
1/1/98-12/31/00
1/1/98-12/1i/00

Threshold

1,500
1,084
2,499
9,002
9,000
1,500
1,127

18,360
4,352
4,500
1,500
1,50Q-
7,259

, Taruet

3,000
* 2,168

4,998
18,004

. 18,000
3,000
2,253

36,720
8,704
9,000

. 3,000.
3,000

14,518

Maximum

4,500
. 3,252

7,497'
.27,006.
* 27,000

4,500 '
: 4,506
.55,080
13,056
13,500

. . 4,500
. 4,500

. 21,777

(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 6umulative result of
thesegoals fo'theperforiniance peiod. The value any Named Executive. Officer may realize is dependent upon
both the number of sharesh'at vest and the future market price of Entergy Corporation common stock.

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

Retirement Income Plan Table

* Annual
Covered

Compensation
$100,000

.200,000
300,000
400,000
500,000

-650,000
950,000

. Years of Service
15

$ 22,500
45,000
67,500
90,1)00

112,500
- ' 146,250

213,750.

* 20
S 30,000

60,000
* '90,000

* 120,000
150,000
195,000

* 285,000

25
S 37,500

75,000
112,500
150,000
187,500
243,750
356,250

30 -
$ 45,000

90,000
135,000
180,000
225,000
292,500
427,500

35
$ 52,500

105,000
157,500
210,000
262,500
341,250
498,750
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All of the Named Executive Officers participate in a Retirement Income Plan, 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 a'virage"'c6mpensation is based on the highest'consecutive 60 months of covered
compensation in'the last 120 months of servke. The norial 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 retiree. Retirement benefits are not subject to any deduction for Social Security or other offset
amounts. The amount of the Namned Executive Officers' annual compensation' covered'-by the plan as of
December 31, 1998, is represented by the 'saiary'column in the Summiary Compensation Table'above..

- The credited years' of service under the Retirement'Income Plan, asof December31, 1998, for the
following Named Executive Officers is as ollows:' Mr. Cordaro 40; Mr. Domino'28, Mr.' Gallaher 29; Mr.
-iigs'tbn 27; Mr. Leoioard 1; Mr. Maulden 33; Mr. McNeal'16; Mr.'Meiners 28; and Mr. Packcer 16. The credited
years of service'under the Retir6ment Inc'ome Plan, as of December31, 1998 for the following Named Executive
Officers, as a result of entering int9 suppem'ental retirement agreements, isias follows: Mr. Hintz ii; Mr. Jackson
19; Mr. Keith 32; Mr. Ii"pberg`e'r 35; and Mr. Wilder 15. ,

The maximurn benefit under the Retirement Income Plan is limited by Sections 401 alid 415 of the Internal
Revenue Code of 1986, as amended; hlwe ,r, Entergy Arkansas, Entergy'Gulf States, Entergy Louisiana, Entergy

Mississippi, Enter~ New~ Qrleans, and System Energy have elected to participate in the Pension Equalization Plan
sponsored by Enitergy Corporation. ''Uder this plan, certain ex'ecutives,' including the'Nained Executive Officers,
iwould receive ahiadditionhl amount equal to the benefit that would have been payible under the Retirement Income
Pi-,'except for the Sections 401 and 415 limitations discussed above.

In additioh'to the Retirement Inome'Plan discussed above, Entergy Arkansas, Entergy Louisiana, Entergy
Mississippi, Entergy New Orleans, and System Energy participate in the Supplemental Retirement Plan of Entergy
Corporation and Subsidiaries and the Post-Retirement Plan of Entergy Corporation and Subsidiaries. Participation
is limited to one of these two plans and is at the invitiation of. Entergy Arkansas, Entergy Louisiana, Entergy

aississippi, Enterg' New Orleans, and System Energy. ,The participant may receive from the appropriate Entergy
company a monthly benefitfpayment not in excess of .025 (under the Supplemental'Retirement Plan) or .0333
(under the Post-Retirement Plan) times the participant's average basic annual salary (as defined in the plans) for a
maximum of 120 months. Mr. Hintz and Mr. Packer have entered into a Supplemental Retirement Plan
participation contract; and Mr. Cordaro; M. Gallaher, Mr. Jackson, Mr. Keith, Mr. Lupbetrger, Mr. Maulden, and
Mr. Meiners have entered into Post-Retirement Plan participation contracts. Current estimates indicate that the
annual payments to each Named Executive Officer under the above plans would be less than the payments to that
officer under the System'Executive Retirement Plan discussed below.

System Executive Retirement Plan Table (I)

Annual
Covered Years of Service

Compensation 15 . 20 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

1,000,000 450,000 600,000
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* (1) Covered pay includes the airage of the highest three years of annual basepay and incentive awards earned
by the executive during 'the ten years immediately preceding his retirement. Benefits shown are based on a
target replacement ratio of 50(% bdbon the years of service and covered compensation'shown. The benefits

''for 10, 15, and 2O'br more years of service at the 45% and 55%.replacement levels would decrease (in the
case of'450/0) or increase (in the case of'55%) by the following percentages - 3.0%, 4.5%, and 5.0%,
repectively

'In 1993, Ehtergy''Corpoiation adopted the System Executive Retirement Plan (SERP). This plan~was
amended in 1998. Enteigy Arkasas; Etergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New
Orleans, and Systeim Eiiergy' are participating employers in the SERP. The SERP is an unfunded defined benefit
plan offered at retirement to certain senior executives, which would currently include all the Named Executive
Of ficeis (except' fot MS. tangiton; Mr. Leoiard Mr. McNeal, and MW. Packer); Participating executives choose,
at redrenient; bA the ietiiriicnt' bnefits paidI finder provisions of 'the SERP or those payable under the
Supplemental Retiirient Ffazior dhe Post-Retint Plan discussed aboV. 'The plan was amended in 1998 to
'provide that copred jwy'isthe average of the highest three years annual 6iase pay and incentive awards earned by

* the' 6e1cutlve 'durlj the ten' ears immiiediately preceding his retirement' Benefits paid under' ihe'SERP4 ar'
calculated by multiplying the covered pay times target pay replacemenet ratios (45%i*, aio, oru ndern theS t aon
job rating at retirement) that are attained, according, to plan design, at 20 years of credited service. The target
ratios are' creas'6 1% foricl year of service over 20 years, up to a nmaximuhi of 30,years of service. In
aordanc..iWtheiSE fcrmula,'te target ratios are'reduced for each year' f service below 20 years 'The
c6iditedtyeati 'sfisrviceMunder'this plan are identical to the years of service for A d Executive Offices (other
thy Mr. JIl ' W ,>'MKeitK ani'Mr. Wilder) disclosed'above in the section entitled "Pension Plan Tables-
Rereiueiit Ticome Plan Table":' MW. Jackson, Mr. Keith, afid Mr. Wilder have 25' yeaars,' 15 yam, and 5 mxoinths,

* respectively, of credited service under this plan. Mr. Maulden's retirenent' benefits are' discussed inder the
"Employment Contracts" section below. His benefits will be calculated based on the provisions in effect prior to
the'1998 SERP aniendment. " .' " ' '

~'hXe'amended'plan provides that' a single employee'receives a lifetime annuity and a married employee
receives tfie iediuced benefit-vvith a 50% surv'iving spouse annuity. ;Otiieractuarially equiialeiit options are
available to 6ich:iftir6.-? SERP benefits' are offset by any and all defined benefit plan payments from Entergy.
SERPbenefits faietnotsbjecti6 Social Security offsets. - .

.~~~: . . . . :. . :A . !,'.: i . ' l * *

; Eligibility for anid receipt'of benefits under ainy of the executive plans described 'above are contingent upon
several factors.' i Tiparticipant rnstagree, without the specific consent of the Entergy, company for Which-such
participiant was' nt;ployed, niot to take employment after retirenient'with a'ny entity that is in competition with,
or similar' i'natbre to, Entergy'Arkansas, Entergy Gulf States, Entergy' Louisiana, Entergy Mississippi, Eitergy
New Orleans, and System Energy or any affiliate'thereof Eligibilily 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, ceitain'reiignatiobiisof employment, or certain terminations
of employment without Company permission.

In addition to the Retirement Income Plan discussed above, Entergy Gulf States provides, among other
benefits to officers, an Executive Income Security' Plan for key managerial personnel. The plan provides
participants with certain retirement, disability, termination, and survivors' beniefits. To the extent that such benefits
are not; funded by the employee benefit plans of Entergy Gulf States or by vested benefits payable by the
participants' former employers, Entergy Gulf States is obligated to make supplemental payments to participants or
their survivorsk" The plan provides that upon the death or disability of a participant during his employment, he or
his designated' survivors will receive (i) during the first year following his death or disability an amount not to
exceed his annual base salary, and (ii) thereafter for a number of years until the participant attains or would have
attained age 65; but not less than nine years, an amount equal to one-half of the participant's annual base salary.
The plan also provides supplemental retirement benefits for life for participants retiring after reaching 'age 65 equal
to one-half of the participant's average final compensation rate, with one-half of such benefit upon the death of the
participant being payable to a surviving spouse for life.
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Entergy Gulf States amended and restated the plan effective March 1, 1991, to provide such benefits for
life upon termination of employment of a participating officer or key managerial employee without cause (as
defined in the plan) or if the participant separates from employment for good reason (as defined in the plan), with
1/2 of such benefits to be payable to a surviving spouse for life. -Further, the plan was amended to provide medical
benefits for'a participant and'his family when the participant separates from service. These medical benefits
generally continue until the participant is eligible to receive medical benefits from a subsequent employer, but in the
case of i;participant who is over 50'at the time of separation and was participating'in the plan on March 1, 1991,
medical benefits continue for life. By virtue' of the 1991 ameidment and restitement, 'banflts for a participant
under such plan cannot be modified once he becomes eligible to participate in the plan. Mr. Domino is a participant
in this plan.

, , * * , ,.. .. .~~~~I. . I.

Compensation of Directors

For information' regarding compensation of the directors of Entergy Corporation, see the'Proxy Statement
under 'the' heading "'Director Compensafion"',' which information is incorpoated herein by reference. Entergy
Arkansas, Eniergy Glf States' Enteirgy touisiana, 'Entergy Mississippi, Etergy New Orleans, and System Energy
currently have iio non-employee directors, and none of 'the current directors of Entergy' Corporation are
compensated for their responsibilities as director. '

i' Retired jnonexployee director of Entergy Arlans, Entergy Louisiana, Entergy Mississippi, and Entergy
New Orleans with a miinirrnum of five years of servicei'on the respective Boards of Directors are paid $200 a month
for a term of yeais coiies6'6nding Ito he number:of years of active service as d tors. Retidr& n enemploy&e
directors with over ten'years ofsemrvke receive a'lifetimebenefit of $2Oa month.' Years of seice as an advisory
director are included in calculating this benefit. "Systemi Energy has no retired nonemployee directors.

, Retirl non-efnplofyee directors of Entergy Gulf States receive retirement benefits under a plan in which all
directors who served continuously for a period of years will receive a percentage of their retainer fee-in effect at the
time of itheir ietirenient.for ilfe.. The retirement benefit is 30 percent of the'retainer fee for service of not less than
five nor more than uine years, 40 percent for service of not less than ten nor more than fourteen years, and 50
percent for fifteen or mo e-years of service., For those directors who retired prior to the retirement age, their:
benefits are reduced.,The plan alsoprovides disability retirement and optional hospital and medical coverage if the
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 Gulf States pays the remaining two-thirds. Years of
service' as an advisory director are included in calculating this benefit.

*~~~~ ~ ~~ ~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ .'

Employment Contracts,'Termination of Employment Agreements, Retirement Agreements and Change-in-
.,-; .'.. ,Control Arrangements .

Entergy Gulf States :. - .. ' -

As a result of the Merger, Entergy Gulf States is obligated to pay benefits under the Executive Income
Security Plan to those persons who were participants at the time of the Merger and who later terminated their
employment under circumstances :described.in the plan. . For 'additional description of the benefits under the
Executive Income Security Plan, see the "Pension Plan Tables-System Executive Retirement Plan Table" section
noted above. , . . . . ,.

Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy'Louisiana, Entergy Mississippi,
Entergy New Orleans, and System Energy. '

In cohnection with Mr. Leonard's employment, the Company entered into an agreement with him that
provided for an annual salary of $600,000 and a potential annual incentive payout of 70%. In addition to
participation in the incentive and stock option plans, Mr. Leonard received a signing bonus of $500,000 and a
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retention award of,.30,000 restricted shares of Common Stock. As long as Mr. Leonard remains employed, the
restrictions will be lifted on 10,000 shares, per year beginning on his first employment anniversary. In lieu of
participation in Entegy Executive Retirement Plans, Entergy agreed to provide Mr. Leonard with a retirement
benefit comparable to the one povided by his' previous employer. This benefit will be calculated on the basis of
60% of his highest three year average base salary and annual incentive payments,, and will be offset by Mr.
Leonard's vested tirment benefit from his previous employment This retirement benefit can begin at age 55. If
Mr. Leonard should resign prior, 9t, age 55 without permission, he will forfeit this replacement benefit and receive
only regular accrued pension benefits.' If he should resign prior to age 55 with the Corporation's permission, he
will receive the iepla~cement bene fit, but discounted at the rate of 6.5% for each year before. age 55. This benefit
would not be payable until age 62. Mr. Leonard's agreement contains a "change of control" provision that provides
for an immediate vesting of the 60% replacement pension benefit plus a lump sum payment of 2.99 times his
average three years base pay.

Mr. Wilder entered into an employment agreement with the Corporation pursuant to which he will receive
an anniia f $40,0,0 ard the potentia maximum incentive payout of 90%. Mr. Wilder will be
eligible for a pro-rata'share of iperformance award for the.period 1998-2001' and the pro-rata share of stock
option ~gra~nt at the;'end~S die first ye'ar. The Corporation granted Mr. Wilder a signing bonus of $300,000, and
21,000 'shares' of restricd stock upon wvhichi resirictions will be liftbd on 7,000 shams each year beginining on his
first employment anniversary. Mr. Wilder was offered participation in the System Executive Retirement Plan and
was credited with 15 years of service. If Entergy terminates Mr. Wilder's employment within two years other than
for juist cdause,1 will're his annual b'ase salary'and'continuation of his health benefits for two years.; all
reainin' 'eard but uivested stock options anid performance shares would iiuriediately vest Upon a change of
control, if Mr. Wilder- resigns' fr "igood reas on his executive pensiOn benefits will immediately vest and he will
receive a lumirsiii paj'ment f62.90 times his average three years base pay. ; "

. ;., . , .... ... ; - . . .

In connection with his retirement, Mr. Lupberger entered into an agreement with the Corporation, which
provided thit he\w-ouild receive,' siuj'ect 6`certain conditions; a se'evrance payment of $1,338,462 paid in a lump
sum. Iii;additioon,;Mr. LIipbergei'teceived all benefits he would have received under the incentive playis, pro rated
thr&gh July31, 1998, the 1ast day of his employment. All amounts paid or earned are included in the Summary
ConipensatioidTable aboe' except fbr 93,333'shares of stock at an exercise price of $29.94 that he reieived at his
pro rata Ohare'o6 1'998Long Term Incentive Award. Mr. Lupberger has until January 31, 2009 to exercise
these optibiis. Fr. Lupberger tviuilreceive all rehirement-benefits pursuant to the retirement plans in whichl he
participatdl ' -'

In connection with his early retirement, Mr. Maulden entered into'an agreement with Entergy. Beginning
on April 1, 1999, Mr. Maulden will continue to serve as Vice Chairman, and will continue to receive his base
salary, incentive pay and all' other benefits but will no longer be responsible for ahy organizational responsibilities.
On April 1, 2000, his retirement date, Mr. Maulden will receive retirement benefits as though he had continued as
an active employee until age 65 without the application of any early retirement discount factor. In addition, the
Company has agreed to fund a named chair at the University of Arkansas at Little Rock for $1,000,000. The
funding will be made in four equal installments to be paid directly to the university on April 1, 1999, 2000, 2001,
and 2002. ,

Personnel Committee Interlocks and Insider Participation
*1.. .,, .:,,J ........,..

The compensation of Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
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 current or former
officers or employees of any Entergy company participated in deliberations concerning compensation during 1998.
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Item 12. Security Ownership of Certain Beneficial Owners and Manazernent

Entergy Corporation owns .1O0% of the outstanding common stock of registrants Entergy Arkansas,
Entergy Gulf States, Entergr Louisiana, Entergy Mississippi Entergy New Orleans, and System Energy. The
information with respect-to persons known by Entergy Corporation to be beneficial owners of more than 5% of
Entergy Corporation's outstanding common stock is included under the heading "Stockholders Who Own at Least
Five Percent" in the Proxy Statement, which information is incorporated herein by reference. The registrants know
of no contractual axrangemne;ts that, may, at a subsequent date, result in a change in control of any of the
registrants.

As of December 31, 1998, the directors, the Named Executive Officers and the directors and officers as a
group for Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Eitergy'Louisiana, Entergy Mississippi,
Entergy New Orleans," an'd 'System Energy, respectively, beneficially owned directly or indirectly common stock of
Entergy Corporation as indicated: ,

Name

Entergy Corporation
W. Frank Blount*
-John A. Cooper,.Jr.*
-George W. Daviss
Norman C. Francis*
Frank F. Gallaher**
Donald C. Hintz**
Jerry D. Jackson*"
J. Wayne Leonard***(d)
Robertv.d.Luft***(d)
Edwin Lupberger**(d)
Jerry L. Maulden**
Adm. Kinnaird R. McKee*
Paul W. Murrill*
James R. Nichols*
Eugene H. Owen*
John N. Palmer, Sr.*
Robert D. Pugh****
Wm. Clifford Smith*
Bismark A. Steinhagen*
All directors and executive

officers,

i Entergy Corporation
oCommon Stock

mAonioit aind Nature of
Beneficial OwnershiD(a)

Sole Voting
and Other

Investment Beneficial
Power Ownershin(b)

5,634 ,
8,134 -
-300 ; . * _

- 1500
15,223 .. . 45,000
3,157 . 55,000

.21,804 - 51,911

8,884
30,203

9,453
3,367.

-3,011-
7,014
4,292

16,182
;: 6,400

.7,598
-, 8,837

180,366

116,824 (c)
x 32,500

i -

* 6,500 (c)

; 330,735
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I ' Enteiry Corporation
Common Stock

Amount and Nature of ..
: Beneficial OwnershiP(a)

I . . . .I .: N . .
. , ; . i

Sole Voting... . . . .. I

Invegtient
Power

Ot-hiier
Ben fdal

Ownersliipffl

U . . .

. .

Enteryr Arkansas
FrankF. Gallagej***
Donald C. nintz
Jerry D. Jacksozi**
R. Drake Keith***
J. Wayne Leonard***(d)

'Ewn Lupbcrger**(d)
-kri L;: M~uld^***
A Aftd ors a'executive
- officers;

L -- , :

Entergy Gulf States
John J. Cordaro**
Joseph F. Domnino***
Frank F. Gallahir***
Donald C. Hintz*
JerryD. Jackso"**
J. Wayne Lcird***(d)
Edwin Lupberger**(d)
Terry L. Mauldeil**
All directors and executive

officers:

-15,223

3,157
21,804

6,304

30,203
9,453

142,653

. 45,006
55,000

'-' 51,011
*13,424

116,824 (c)
32,500

j-A....-

343,409

4,269
5,809.

15,223
3,157

21,804

30,203 .
9145327

*152,704

5,000
1,500

* 45,000
- 55,000

51,911

116,824 (c)
32,500

: - 339,235

Entergy Louisiana
JohnJ. Cordaro***
Frank F. Gallaher**
Donald C. Hinitz"
Jerry D. Jackson***
J. Wayne Leonard***(d)
Edwin Lupberger**(d)
Jerry L. Maulden***
All directors and executive

officers

. . .

4,269
15,223
3,157

21,804

30,203
9,453

148,650

* 5,000
45,000
55,000
51,911

116,824 (c)
32,500

339,235
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Entergy Corporation
Common Stock

Amount and Nature of
Beneficial OwnershiDfa)

Sole Voting
. . . ... . . . . .. .. . . . ..and . O ther

; . . N,,e , ,,,,;- .,. ,Investment... Beneficial
Power OwnershiPt b)

','

EntergyMississippi
Frank F. Gallaher**
Donald C. Iintz*.

; * LJeryD a
J. . Wayiie Lediard***(d)
Edwin LupjtergF**(d)
Jerry L. Maulden***
Donald.E. Meiners***.
All lreciors and executive

, .**.,j officers'
4.~~~~~~~l

Entergy.New Orleans
Frank F. G ,* a..
Donald C. Hlntz*
Jerry D. Jackson***
J. Wayne Leonard***(d)
Robert v.d. Luft*(d)
JEdrrin Lupby ePj*,(d)
.e,.y-L. MEadupdeng**.
Damn F.,PakerV***
All directors and executive

officers

15,223
* V 3,157.

21,804'
.. I .. ; 7. . I

30,203
9,453

. 11,337 ,

143,489

45,000
55,000,
51,911
.- ;, *

116,824, (c)
32,500

.11,250

, 339,235

. I . . I

, 15,223 -, ., 45,000.
' 3,157 55,000
21,804 51,911
... .-.... .... I .

'8,884
.,3,0,20,3

, 9,453..
. ,, 2,271

141,213

System Energy
Donald C. Hintz*
Nathan E. Langston**

,, . ufa~yne Ltia'd*(d)''
Robert v.d. Luft*(d)

. Edyn jbrger**(d)
+. Jerry . Mauldenr

Steven C. McNeal**
C. John Wilder***
Jerry W. Yelverton*
All directors and executive

officers

3,157
8,666

8,884
30,203
9,4S3. ,
2,571

7,334

74,223

116,824 (c)
32,500 -

327,985

55,000
, ;,1,500

116,824 (C)
.32,500

1,500

8,250

215,574

*

**
Director of the respective Company
Named Executive Officer of the respective Company
Director and Named Executive Officer of the respective Company
Mr. Pugh's term will expire at the Annual Meeting and he is not standing for re-election.
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(a) Based on information furnished by the respective individuals. Except as noted, each individual has sole
voting and invesfiment power. The number of shares of Entergy corporation common stock owned by each
individual and by an} directors and executive officers as a group does not exceed one percent of the
outstanding Ente"gy Corporaton co on stock

(b) Includes, for the Named Executive Offiders, shares of Entergy Corporation common stock in the form of
unexercised stOck options awarded pursuant to the Equity Ownership Plan as follows: John J. Cordaro,
5,000 shares3 Joseph'F. Domind, 1,500'sliares; Frank F. Gallaher, 45,000 shares; Donald C. Hintz, 55,000
shares; JerftDl.Jackson, 51,911. shares; R. Drake Keith, 13,424 shares; Nathan E. Langston, 1,500
shares; Edwin Lupberger, 113,824 shares; Jerry L. Maulden, 32,500 shares; Steven C. McNeal, 1,500
shares; and Donald E. Meiners, 11,250 shares.

(c) Includes Commoi n Stock held by Mis. Pugh of 6,500 shar of which' Mr. Pugh disclaims beneficial
ownership and- 2,500 shares hetdhby Mrs. Lupberger of which Mr. Lupberger disclaims beneficial
ownership. In -addition, Mr. Lupberger owns 500 shaire in 'joint teancy with his mother, for which he
disclaims bene6ial ownership.

(d) Mr. Luft served'as ating Chief Executive Officer of Entergy Corporaticn and a director of Entergy New
Orleans and System Energy during 1998. Mr. Lupberger is ti" torner Chief Executive Officer and a
former director of Entergy Corpdration, Entergy Arkansas, Entergy Guf States, Entergy Louisiana,
Entergy Mississippi, and Entergy New Orleans. Mr. Lupberger is a former director of System Energy. As
of January 1, 1999, Mr. Leonard was appointed Chief Executive Officer and director of Entergy
Corporation,' and Chairman of the Board for Entergy Ahkinsas, Entergy Gulf States, Entergy Louisiana,
Entergy Mississippi, Entergy New Orleans, and System Energy.

Item 13. Certain Relationships and Related Transactions

During 1998,oT. Baket Smith & Son, 'tic. performed land surveying services for, and received payments of
approximately $13,624 So'6ni, Entergy Louisiana, Inc. Mr. Wm. Clifford Smith, a director of Entergy Corporation,
is President of T. Baker Smith & Son, Inc. Mr. Smith's children own 100% of thdevoting stock of T. Baker Smith
& Son, Ic.

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, Eztergy' does not have policies whereby
transactions involving executive officers' and directors are approved bVy'. a majority of disinterested directors.
However, pursuant to the Entergy Corporation Code of Conduct,. tfranactions involving an Entergy company and
its executive officers must have prior approval by the next higher reporting le'vel of that individual, and transactions
involving an Entergy company and- its directors must be reported to the secretaiy of the appropriate Entergy
company.
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- : PART IV :

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

(a)l. Financial Statements and Independent Auditors' Reports for Entergy, Entergy Arkansas, Entergy Gulf
States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans,; and System Energy are listed in
theindextoiFinancial Statements (seepages'38and.39) . ;

(a)2. Financial Statement SchedulesA

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

Financial Statement Schedules are listed in the Index to Financial Statement Schedules (see page S-i)

(a)3. Exhibits

Exhibits.for Entergy, Entergy Akansas Entergy Gulf States, Entergy Louisiana, Entergy Mississippi
Entergy New Orleans; and System Energy are listed in the Exhibit Index (see page E-1). Each
management contract or compensatory plan or arrangement required to be filed as an exhibit hereto is
identified as such by footnote in the Exhibit Index.

(b) Reports on Form 8-K

.- terntoM oration - .- : . .-
-A current report on Forn 8-K,,-dated November 25, 1998, was filed with the SEC on November 25,

1998, reporting information under Item 5. "Other Events". .'

EnterMv Corporation and Entergv London Investments
A current report on Form 8-K, dated November 30, 1998, was filed with the SEC on December 1, 1998,
reporting information under Item 5. "Other Events".

Enterrv Corporation
A current report on Form 8-K, dated December 4, 1998, was filed with the SEC on December 21, 1998,
reporting information under Item 2. "Acquisition or Disposition of Assets" and Item 7. "Financial
Statements, Pro Forma Financial Statements and Exhibits".

4~ ~ ~ ~ ~ ~ ~ ~~~~~~~~~~~~~~~~~~~~~~~~~~~ ..1.
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ENTERGY CORPORATION

SIGNATURES l'

... , . . . . . .-

. . . 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 authorizedi The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof

-I

ENTERGY CORPORATION

By /s/ Nathan E. Langston
- " ., .;.; . . *NathanE.LangstdnVicePresident and

Chief Accounting Officer'

Date: March 12, 1999

Pursuant to the requiremimts 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 iefeincce to the above-named company and
any subsidiaries thereof. '

Sienature * I s Title Date

/s/Nathan E. Lan
/s/Nathan E. Langston

. . ....

March 12, 1999
I . . . . . ..

. Vice President and Chief
Accounting Officer

(Principal Accounting Officer)

J. Wayne Leonard (Chief Executive Officer and Director; Principal Executive Officer)
and Robert v.d. Luft (Chairman of the Board and Director); W. Frank Blount, John A.
Cooper, Jr., George W. Davis, N. C. Francis, , Kinnaird R. McKee, Paul W. Murrill,
James R. Nichols, Eugene H. Owen, John N. Palmer, Sr., Robert D. Pugh, Wm. Clifford
Smith, and Bismark A. Steinhagen (Directors).

By: Asl Nathan E. Langston March 12, 1999
(Nathan E. Langston, 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
- has dulycaused this report to .be signed on its behalf by the undersigned, thereunto duly authorized. The 'signature

of the undersigned company.shall be' deemed to relate'only to matters having reference to such companyand any
- -- subsidiaries thereof. -'

ENTERGY ARKANSAS, INC.

. ( ~~~~.
I . . . I

.. * . h.. . .

By /s/ Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

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
eaih of the undersigned shall be deemed to relate only to matters having reference to the above-named com'any and
any subsidiaries thereof~.;. .--. -

.,- t,..- .*,- -; .-.:t... ..a! *

Sienature Title Date

I
/s/Nathan E. LaMston

Nathan E. Langston Vice President and Chief
Accounting Officer - -

(Principal Accounting Officer)

March 12, 1999
. 1. ..

R. Drake Keith (President, Chief Executive Officer and Director; Principal Executive
Officer) and J. Wayne Leonard (Chairman of the Board and Director); Frank F.
Gallaher, Donald C. Hintz, Jerry D. Jackson, and Jerry L. Maulden (Directors).

By: /slNathan E. Langston ' i' ' ' ' March 12, 1999
(Nathan E. Langston, Attomey-in-fact)
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ENTERGY GULF STATES, INC.

SIGNATURES

Pursuant to the require nts 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, thereimto duly authorized. ,The signature
of the undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof

ENTERGY GULF STATES, INC.

By Is/ Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

Pursuant to the requiirements 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.

Sipnature Title Date

Is/ Nathan E. Laston
Nathan E. Langston Vice President and Chief

Accounting Officer
(Principal Accounting Officer)

March 12, 1999

Jerry D. Jackson (President, Chief Executive Officer-Louisiana and Director; Principal
Executive Officer), Joseph F. Domino (President, Chief Executive Officer-Texas and
Director; Principal Executive Officer), and J. Wayne Leonard (Chairman of the Board
and Director); Frank F. Gallaher, Donald C. Hintz, and Jerry L. Maulden (Directors).

By: /s/ Nathan E. Langsto i
(Nathan E. Langston, Attorney-in-fact)

March 12, 1999
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ENTERGY LOUISIANA, INC.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) ofthe 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
of the undersigned company'shall be deemed to relate only to matters having reference to such company 'and any
subsidiaries thereof.

ENTERGY LOUISIANA, INC.

By /s/Nathan E. Lanwston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

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'

t.ISienature Title Date

Is/Nathan E. Langston ...
, Nathan E. Langston V - . Vice President and Chief

* ' ; - , Accounting Officer'
- (Principal Accounting Officer)

Mr 1 9 .9*vMarc 12, 1999

Jerry. D. Jackson (President, Chief Executive Officer and Director; PrincipalJExecutive
Officer) and J. .Wayne Leonard (Chairmanji of the Board and Direcfor); Frank F.
Gallaher, Donald C. Hintz, and Jerry L. Maulden (Directors). .. *..*.

By: /s/ Nathan E. Langston
(Nathan E. Langston, Attorney-in-fact)

March 12, 1999
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ENTERGY MISSISSIPPI, INC

SIGNATURES

,, ,Pursuant tothe equiremeznts 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, tbereunto duly authorized. The signature
of the. undersigned. company. shall be. deemed to relate only to matters having reference to such company and any
subsidiaries thereof

ENTERGY MISSISSIPPI, INC.

I .1 , .-' . . . I . By Is? Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

.:Pursuanttoithelrequirements of the Securities Exchange Act of.1934,.this report has been signed below by
the foilowing persons on behalfoftheiregistrant and in the capacities and on the dates indicated. Te signature of
each of the undersigned shall be donmed to relate only to.matters having reference to th6- above-named company and
any subsidiaries thereof

Signature

/s/ Nathan E. Langston
: .Nathan E. Langston .; ;. .:

,,

Title I, Date

Vi; .-ce President and Chief - . . . March 12, 1999
., Accounting Officer

(Principal Accounting Officer)

DonaldiE.,Meiners.(President,'Chief Executive Officer, and Director; PrincipallExecutive
Officer), and J. Wayne Leonard, (Chairinan of .the Board and Director); Frank F.
Gallaher, Donald C Hintz, Jerry D. Jackson, and Jerry L. Maulden (Directors). :

By: Asl Nathan E. Langston
(Nathan E. Langston, Attorney-in-fact)

March 12, 1999
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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 duly caused this report to be signed -on its behalf by the undersigned, thereunto duly authorized. The signature
of the undersigned companyshall be deemed to relate only to'matters having reference to such company and any
subsidiaries thereof.

. 'I..' . ENTERGY NEW ORLEANS, INC.

3 '1 -.
.1.. . -, .

By /s/ Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

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 tie undersigned shall be deemed to relate only to matters having reference to the above-named company and
any subsidiaries thereof.

. Sienature Title Date

Isl Nathan E. Langston
Nathan E. Langston - - Vice President and Chief

. - Accounting Officer
(Principal Accounting Officer)

. '!, .March 12, 1999

Daniel F.. Packer (President, Chief Executive Officer and Director; Principal Executive
Officer) and J. Wayne Leonard (Chairman of the Board and Director); Donald C. Hintz
and Jerry D. Jackson (Directors).

By: Is/Nathan E. Langston
(Nathan E. Langston, Attorney-in-fact)

.. March 12, 1999
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SYSTEM ENERGY RESOURCES, INC.

SIGNATURES

Pursuant to the requirements of Section .13 br 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
of the, undersigned company shall be deemed to relate only to matters having reference to such company and any
subsidiaries thereof.

i - . . . .I I . ..

.,t v . . . .. .

. . 5, .. i . , : .. :'. 4,.,

SYSTEM ENERGY RESOURCES, INC.

By Is/ Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

Pursuant to the requirements of thie 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 thb above-named -company and
any subsidiaries thereof.

:. SiL~nature Title Date

Is/ Nathan E. Langston!
. Nathan E. Langston

l
-

Il..: '. . Vice President and Chief .
* .; ~.cAccounting Officer

. (Principal Accounting Officer)

March 12, 1999

Jerry W. Yelverton (President, Chief Executive Officer and Director; Principal Executive
Officer) 'and J. WayneLieonard (Chairman of the Board'and Director), Donald C- Hintz
and C John Wilder (Directors).

* By: Isl Nathan E. Langsto i
(Nathan E. Langston, Attorney-in-fact)

* March 12, 1999
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EXHIBIT 23(a)
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
their related Prospectuses, to the registration statement of Entergy Corporation on Form S-4,(Eile.Number 33-54298)
and the registration statements and related Prospectuses on Form S-3 (File Numbers 333-02503 and 333-22007) of
our reports dated February 18, 1999, on our audits of the consolidated financial statements and financial statement
schedules of Entergy Corporation as of December 31, 1998 and 1997, and for each of the three years in the period
ended December 31,1998, which are included in this Aniual Repoit on.Form 10-K.,

We co'nsent to the iopoon b?'fefeinc in the registiation statemenits and the related Prospectuses of Entergy
Ark~sas, Inc. on Form S-3 (File Ndiibers 33-502'33~-00103 and 333-050f45)o reports da February 18,
1999, on our audits of the finaincial 'tamints and ffn hisi taimnt schedule' ofntergy :Aansa, Inc: as of
December 31, 1998 and 1997, and for each of the'three years in'the'periodended'Dec'ember'31, 1998, 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
Gulf States, Inc. on Form S-3 (File Numbers 33-49739, 33-51181 and 333-60957), on Form S-8 (File Numbers 2-
76551 and 2-98011) and on Form S-2 (File Number 333-17911), of our reports datedFeruaryil18,' 199,on"our
audits of the financial statements and financial statement schedule of Entergy Gulf States, Inc.'as of December 31,
1998 and 1997, and for each of the three years in the period ended December 31, 1998, 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
Louisiana, Inc. on Form S-3 (File Numbers 33-46085, 33-39221, 33-50937, 333-00105, 333-01329 and 333-03567)
of our reports dated February 18, 1999, on our audits of the financial statements and financial statement schedule of
Entergy Louisiana, Inc. as of December 31, 1998 and 1997, and for each of the three years in the period ended
December 31, 1998, 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. on Form S-3 (File Numbers 33-53004, 33-55826, 33-50507 and 333-64023) of our reports dated
February 18, 1999, on our audits of the financial statements and financial statement schedule of Entergy Mississippi,
Inc. as of December 31, 1998 and 1997, and for each of the three years in the period ended December 31, 1998,
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. on Form S-3 (File Numbers 33-57926 and 333-00255) of our reports dated February 18, 1999, on
our audits of the financial statements and financial statement schedule of Entergy New Orleans, Inc. as of December
31, 1998 and 1997, and for each of the three years in the period ended December 31, 1998, 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 System
Energy Resources, Inc. on Form S-3 (File Numbers 3347662, 33-61189 and 333-06717) of our report dated
February 18, 1999, on our audits of the financial statements of System Energy Resources, Inc. as of December 31,
1998 and 1997, and for each of the three years in the period ended December 31, 1998, which is included in this
Annual Report on Form 10-K.

PricewaterhouseCoopers LLP

New Orleans, Louisiana
March 10, 1999
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REPORT OF INDEPENDENT ACCOUNTANTS ON FINANCIAL STATEMENT SCHEDULES

To the Board of Directors and Shareholders'
of EntergyCorporation

Our audits of the consolidated financial statements of Entergy Corporation and the finincial statements of Enitergy
Arkansas, Inc., Entergy Gulf States, Inc., Entergy Louisiana, Inc., En4gy6 Missiippi; Inc., 'and Entergy New
Orleans, Inc. (which reports and financial statements are included in this nual Report on Form 10-K), also
included audits of the financial statement schedules listed'ii Item 14(a)(2) o 'his1Form 10, K. Iii our opinion, these
financial'statinent schedules presimt. faiqry, inall mat respcats, the information set forth therein when read in
conjunction with the related financial statients. '..

* '. t* '' ..- - .i ; .' . ..

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999

,:_ . . . . Ia

. . I 4 . . '. ! . .

: : ...- . ?: I . , I . I . .. , .f .:"

. - 1.

I.., .
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INDEX TO FINANCIAL STATEMENT SCHEDULES

Schedule PzIee

I

H ' -

Financial Statements of Entergy Corporation:
Statetient.sofIncomes FortheYears EndedDecember 31, 1998,

1997,;and 1996
Statements of Cash Flows -FortheYears Ended December 31, 1998,

1997, and 1996
Balance Sheets, December 31, 1998 and 1997
Statements of Retained Earnings and Paid-In Capital - For the Years Ended

De16irber 31, 1998, 1997, and 1996
Valuation and Qualifying-Accounts

1998, 1997 and 1996:''
Entergy Corporation and Subsidiaries
Entergy Arkansas, Inc.
Entergy Gulf States, Inc.
Entergy Louisiana, Inc:
Entergy Mississippi, Inc.
Entergy New Orleans, Inc.

S-2

S-3
S4

S-5

;4 ;.

S-6
- .5,. S-7

-' S-8
... S-9

S-10
" ~ -S-41

Schedules other than those listed above are omitted because they are not required, not applicable or the
required information is shown in the financial statements or notes thereto.

Columns have been omitted from schedules filed because the information is not applicable.
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- - ENTERGY. CORPORATION -
SCHEDULE I-:FINANCIAL STATEMENTS OF ENTERGY CORPORATION

STATEMENTS OF INCOME

* . . r ...... *.

.For the Years Ended December 31,
1998 1997.i 1996

. (In Thousands)

Income:
Equity in income of subsidiaries
lInterest on temporary investments

Total

Expenses and Other Deductions:
Admi6istrative and general expenses
Income taxes (credit)
Taxes other than income
Interest

Total

$822,758. $325,419.
2,536 5,086

825,294i,) 330,505

77,296
(6,847)
-1,325

14,451.
86,225

'; 62,250
3;438
1,226

15,908
82,822

$459,350
4,840

464,190

34,402
(1,558)

828
10,491-
44,163

Net Income
$ 7 3- 6 $ 8 . * . 4 0

S739,069 . , S247,683 ... S 420,027
. . _ ; ....~~~~~~~~~~I

See Entergy Corporation and Subsidiaries Notes to Financial :
Statements in Part IL Iten 8.
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ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION
- I STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
1998 1997 1996

(In Thousands)
Operating Activities:
Net income
Noncash items included in net income:
Equity in earnings of subsidiaries
Defesred income taxes
Dereciation

Changes in working capital:
Receivables
Payables
Other wring capital accounts

Common stock dividends received firom subsidiaries

-Other

$739,069

(822,758)
(1,997)
2,069

(21,033)
357

3,614
488,500

36,948

$247,683 S420,027

(325,419) (459,350)
898 8,499

1,442 1,628

(8,683) 3,232
(3,690) 9,919

(400) .(1,170)
550,200 554,200
43,479 (3,524)

Net cash flow provided by operating activities

Investing Activities:
Investment in subsidiaries
Capital expenditures

424.769 . . 505,510 533,461

(96,383)
(212)

(633,449),
(23.079)

(266,681)

Net cash flow used in investing activities (96,595) (656,528) . (266,681)

Financing Activities:
Changes in short-term borrowings
Common stock dividends paid
Repurchase of common stock
Issuance of common stock

99,500
(373,441)

(2,964)
19,341

166,000
(438,183) -

20,000
(405,346)

305,379 - 118,087

`33,196 * (267,259)Net cash flow provided by (used in) financing activities

Net increase (decrease) in cash and cash equivalents

(257,564)

70,610

10,843

(117,822) (479)

Cash and cash equivalents at beginning of period 128,66S 129,144

Cash and cash equivalents at end of period - S81,453 S10,843 S128,665

See Entergy Corporation and Subsidiaries Notes to Financial Statements
in Part A, Item 8.
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ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION
BALANCE SHEETS

December 31,
1998 1997

(In Thousands)
ASSETS

Current Assets:
Cash and cash equivalents:
Temporary cash investments - at cosit,

which approximates market:
Associated companies
Other

Total cash and cash equivalents.
Accounts receivable:

Associated companies
Interest receivable
Other

Total

$12,879
68,574
81,453

35,781
253

9,380
126,867

S2,947..
7,896

10,843

14.700
-. 301

20,345
46,189

Investment in Wholly-owned Subsidiaries 7,268,768 6,832,590

Defieed Debits and Other Assets

Total

LIABILITIES AND SHAREHOLDERS' EQUITY

71,543 - 89,315

$7,467,178 S6,968,094

Current Liabilities:
Notes payable
Accounts payable:
Associated companies
Othdr

I Interest accrued
Other current liabilities

Total

$285,500 $186,000

6,041 4,331
531 . 1,884

- 1,918
3,394 8,827

295,466 202,960

Deferred Credits and Noncurrent Liabilities 64,672 71,618

Shareholders' Equity:
Common stock S.0 I par value, authorized
500,000,000 shares; issued 246,829,076 shares
in 1998 and 246,149,198 shares in 1997

Paid-in capital
Retained earnings
Cumulative foreign currency translation adjustment
Less cost of treasury stock (208.907 shares in

1998 and 306,852 shares in 1997)
Total common shareholders' equity

2,468
4,630,609
2,526,888

(46,739)

6,186
7,107,040

2,461
4,613,572
2,157,212

(69,817)

10,612
6,693,516

Total

See Entergy Corporation and Subsidiarics Notes to Financial Statements in Part II, Item 8.

$7,467,178 $6,968,094
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ENTERGY CORPORATION

SCHEDULE I - FINANCIAJ. STATEMENTS OF ENTERGY CORPORATION
STATEMENTS OF RETAINED EARNINGS AND PAID-IN CAPITAL

.. . . .. .... : : .. ': . _ - For the Years Eoded December 31,
... .. .. .- . .1998 . : 1997 - 1996

(In Thousands)

Retained Earnings., January 1 - ,
. . . f

Add: - -
Net income

$2,157,912 $2,341,703 $2,335,579
.. , I

Deduct:
Dividends declared on common stock
Capital stock and other expenses

Total

Retained Earnings, December 31

Paid-in Capital, January i

. i

739,069 247,683.. 420,027

t~~~~~~~~~~~~~~~~~~~~~~~~~3 -.

369,498 432,268 412,250
595 . -. 79i): 1,653

370,093 431,474. 413,903

S2,526,888 $2,157,912 S2,341,703

*1. . ~ .

S4,613,572 S$4,320;591
'i.. . . . ..

S4,201,483

Add: . ..-
Gain on reacquisition of
subsidiaries' preferded siock - ; , I ; ;

Common stack issuances related to stock plans
Total

.. ..

-- -- 273 . 1,795
17,037 292,870 117,560
17,037 - 293,143 ' ' 119,355

Deduct
Capital stock discounts and other expenses

It.. .D em .3
Paid-in Capital, Decernberl 31-

-_________ _ -162 *'' 247

$4,630,609. '$4,613,572 $4,320,591

See Entergy Corporation and Subsidiaries Notes to Financial Stateinents
inPartll,Item8.. . ... ..... ; . I .

I I
1. '. , -
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ENTERGY CORPORATION AND SUBSIDIARIES

SCIIEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31,1998, 1997, and 1996'

-(In Thousands)

Column A Cohlnn B Column C Column D Cohmmn E
Other

Additions Changes
Deductions

Balance at from Balance
Beginning Charged to Provisions at End

Description of Period Income (Note 1) of Period
Year aeded December31, 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

Accumulated Provisions Not
Deducted from Assets:
Propesy insurance
Injuries ad damages (Note 2)
Environmental

Total

Year ended December31. 1997
Accumulated Provisions
Deducted from Assets-
Doubtfil Accounts
Accumulated Provisions Not
Deducted fino Assets
Prpeny uisurance
Injuries and damages (Note 2)
Environmental

Total

Year ended December31, 1996
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

* Other
Total

Accumulated Provisions Not
Deducted from Assets
Propety insurance
Injuries and damages (Not 2)
Environmental

Total

S9,800 S16.451 S15,996 S10,255

S23,422 S28,838 S67,106 S(14,846)
26,484 17,960 16,282 28,162
36,368 7,596 8,107 35.857

S86.274 SS4,394 S91,495 S49.173

S9,189 S17.106 S16,495 $9,800

S35,026 S24,128 S3S.732 S23,422
26,145 20,294 19.955 26,484
37.719 5,993 7,344 _ 36,368

S98,890* £S50,415 S63,0316,274

S7,109 S19,770 S17,690 S9,189
12,337 - 12,337 -

Sl9.446 S19,770 S30,027 S9,189

S36,733 S26,136 S27,843 £35,026
19,981 23,373 17,209 26,145
40,262 2,599. 5.142 37,719

S96,976 SS2,108 S50,194 SqU90

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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ENTERGY AlCANSAS, INC.

SCHEDULE II'VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1998, 1997, and 1996

(In Thousands) :

* CohmuiA

s Description
Year ended December31, 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
lnjunres and damages (14ote 2)
Environmental

-Total

Year ended December 31, 1997
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
Injuries and damages (Note 2)
Environmental

Total

Year ended December31, 1996
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
Injuries and damages (Note 2)
Environmental

Total

Cohunn B Column C .Colwmn D Column E
Other

Additions Changes
Deductions

Balance at from Balance
- Behming Charged to Provisions at End

of Period Income (Note 1) of Period

SI,799 S3,948 S3,894 .$1,753

S858 S18,80S S12,063 , S7,600
4,798 3,144 :3324 ' . 4,618
4,753 1,470 1,329 , 4,894

S10,409 S23,419 £16,716 S17,112

S2,326 S3,140 $3,667 S1,799

S14 SI1,613 S10,769 S858
'2,810 3,538 1,550 . 4,798
5,163 1,320 '1,730 ' 4,753

- S-T7.98?7 17F $14,049 . $10,409

. .~.

$2,058 S5,341 S5,073 S $2,326

S900 S8,808 S9,694 S14
1,810 2,980 1,980 . 2,810
6,514 1,320 2,671 5,163

$9,224 $13,108 $14,345 $7.987

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 ofE

(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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ENTERGY GULF STATES, INC.

SCHEDULE 11 - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1998,1997, and 1996

(In Thousands)

; .. : ~Cohlmn A

* Descriptlon
Yea ended December31, 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Account'

Accumulated Provisions
Not Deducted from Assets-c
Pto-ety insurance
Injuries and damages (Note 2)
Environmental

Total..

Year ended December 31, 1597
Accumulated Provisions
Deducted fiom Assets-
Doubtful Accounts

Accumulated Provisions
Not Deducted from Assets-
Property insurance.
Injuries and damages (Note 2)

'Total

Year ended December31, 19;6
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions
Not Deducted from Assets-
Property insunrace

Injuries and damages (Note :Z)
tEnvironmental

Total

Column B Column C Column D Column E
Other

Additions Changes
Deductions

Balance at from Balance
Begbining Charged to Provisions at End
of Period Income (Note 1) ofPeriod

Sl,791 S3,169 S3,225' Sl,735

S4,317 S5,583 S14,084 S(4;184)
5,339 4,634 5.21i4 4.759

23,789 3,058 4.538 22,309
S33,445 S13,275 S23,836 S22.884

.;

,1.997 S 3,695 .S3.901 . Sl,791

S17,003 S5,584 . Sl8,270, ... $4,317
9,594 5,479 9,734 5.,339

21,29 - 3,746 1,786 23.7,9
S48,426 S14,809 S29.790 S33,445

S1,608 S4,709 S4,320 Sl,997

S14,141 S5,899 S3,037 Sl7,003
,5,199 7,955 3,560 9,594
21.864 365 400 21,829

S41,204 S14,219 S6,997 548,426

Notes
(1) Deductions from provisions represent losses or expenses for whicb the respective provisions were

created. In the case of the provision for doubtful accounts, such deductions are reduced by recoveries
of amounts previously writen ofE

(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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ENTERGY LOUISIANA, INC

SCHEDULE I - VALUATION AND QUALIFYING ACCOUNTS
Yean Ended December 31,1998,1997, and 1996

-.1 (In Thousands)

* Column A Column B Column C Column D Column E
Other

Additions Changes
' ' - Deductions

Balance at from Balance

: ' '; Description
Year ended December 31. 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

Accumulated itovisions Not
Deducted from Assets:
Property insdrance
Injuries and damages (Note 2)
Environmentii
: Total

Year ended December31, 1997
Accumulated Provisions
Deducted from Assets-

* Doubtful Accounts ,.

Accumulted Provisions Not
Deducted from Assets:

* Property insurance
Injuries and damages (Note 2)
Environmental

* :Tota

Year ended December31. 1996
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

Accumulated ProvisionsNot
Deducted from Assets:
-Property insurance
Injuries and damages (Note 2)
Environmental

Total

Beginning Charged to Provisions at End
* of Period Income. ' :' '(Note 1) . . of Period

S1,157 S1,919 S1.912 SI,164

2 r: i'. '-'

S581 S2,930 S21,336 i S' S(i7,825)
9.944 9,263 6,083 -'13,124
7,599 668 1,031' .'7,236

S18124' S12,861 S28,4S0 * 535

.1 . * - -.

S1,429 S2.542 ' 2,814'- i 2 SI.157

S261 S5,411 S5,091 SS81
9,443 5,080 "- 4579 ''' '''9,944
.9,979 495 2,875" ' 7,599

- S19,683 S112,45 ' -18,124

S1,390 S3,241 S3,202 - £1,429

S1,013 S4,583 M5335 ' '' £261
8,414 10,646 : 9,617 9,443

.11,379 495 1.895 '9,979
S20,806 S 15,124 S16,847 £19,683

Notes.
(I) Deductions from provisions represent losses or expenses'for which th'c respective provisions werte

created. In-the case of the provision for doubtful accounts, such deductions are reduced by recoveries
of amountis 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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ENTERGY MISSISSIPPI, INC

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31,1998, 1997, and 1996

(In Thousands)

Cohnmn A . Column B Column C Column D Column E
Other

Additions Clunges
Deductions

Balance at from Balance
Begirning Clarged to Provisions at End

Description of Period Income (Note 1) of Period
Year ended December31. 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

AMcumulated Provisions Not
Deducted from Assets:
Property insurance

* Injuries and damages (Note 2)
Environmental

Total

Year ended December31, 1997
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts

Accuniulated Provisions NMt
Deducted from Assets
Property insurance
Injuries and damages (Note 2)
Environmental

Total

Yearended December31, 1996
Accumulated Provisions
Deducted firom Assets-
Doubtful Accounts
Accumulated ProvisionsNot
Deducted f&om Anscb
Property insurance
Injuries and damages (Not: 2)
Environmental -

Total

S931 S2Z747 S2.461 Sl,217

$2,179 S1.520 S15,242 S(11,543)
4,662 (437) 429 * 3,796

227 900 423 704
S*,068 Sl,983 S16,094 S(7,043)

S 1,374 Sl,950 S2,393 S931

S2,082 S1,520 S1.423 S2,179
2.905 4,055 2,298 4,662

693 330 796 * 227
S5,680 5490S S4.S17 S7 068

Sl.585 S2,996 S3.207 Sl,374

S5.013 S6,846 S9,777 S2,082
2,565 928 588 2,905

467 330 104 693
S8,045 8,104 S10,469 S5,680

Notes:
(1) Deductions from provisions represent losses or expenses for which the respective provisions were

created. In the case of tS: provision fi)r doubtfid accounts, such deductions are reduced by recoveries
of amounts previously written off

(2) Injuries and damages prevision 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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ENTERGY NEW ORLEANS, INC.

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 1998, 1997, and 1996

(In Thousands)

Column A Column B Column C Column D Column E
Other

Additions Changes
Deductions

Balance at from Balance
Beginning Charged to Provisions at End

Description
Year ended December31. 1998
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
IWuies and damages (Note 2)
Environmental

Total

Year ended December 31. 1997
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
Injuries and damages (Note 2)
Environmental

Total

Year ended December31. 1996
Accumulated Provisions
Deducted from Assets-
Doubtful Accounts
Accumulated Provisions Not
Deducted from Assets:
Property insurance
Injuries and damages (Note 2)
Environmental

Total

of Period Income (Note 1) of Period

S711 - S(50) $761

S15,487 S4,38I S11,106
1,741 S1,356 1,232 1,865

- 1.500 786 714
S17,228 S2.856 S S13,685

S696 S1.599 S1,584 $711

S15,666 - S179 S15,487
1.393 S2,142 1,794 1,741

55 102 157 -
S17,114 S2,244 S2,130 S17.228

S468 S2.116 S1,888 £696

S15,666 - - S15,666
1,993 S864 £1,464 1,393

38 89 72 55
S17.697 S953 T19536 £17,114

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.

S-1l



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
numbers indicated and are incorporated. herein by reference. The exhibits'iarxked with a (+)'are
management contracts or compensatory plans or arrangements required to be'filed herewith and required to
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 10-K, which list, prepared in accordance with Item'I02 of Regulation S-T of the
SEC, immediately precedes the exhibits being physically filed with this Form n10-K.

(3) (i) Artides of Incorporation
I. ' 1 . ,! s. _; -, - -

Entergy Corporation

(a) 1 - Certificate of Incorporation of Entergy Corporation dated December 31,: 1993 (A-1(a) to
Rule 24 Certificate in 70-8059).

SystemEnergy ' ' ' -.

(b) :.1 - Amended and Restated Articles of Incorporation of System Energy and amendments thereto
through April 28, 1989 (A-1(a) to Form U-1 in 70-5399). - .

Entergy Arkansas I , .. , I ,.. . .j, . .

(c) 1 - Amended and Restated Articles of Incorporation of Entergy Arkansas and amendments thereto
through April 22, 1996 (3(a) to Form 10-Q for the quarter ended March 31, 1996 in 1-10764).

S . . . . . .. . , ,. ; ,- .

Entergy Gulf States ' . . ".

(d) 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 3 l; 1996 in 1-2703).

L'witern.I7 iin- .1 .l~~* ~ . .. - -; - ' - .
....

.. . I ... . t : - i , - . I ,

(e) 1 -
t .

Restated Articles of Incorporation of Entergy Louisiana and amendments thereto through
April 22, 1996 (3(c) to Foim-10-Q for the quartef ended Marsh 31, 1996 in 1-8474).

Entergy Mississippi . ..

(f) 1 - Restated Articles: of Incorporation of Entergy Mississippi and amendments thereto through
November 17, 1997 (3(i)(f)1 to Form 10-K for the year ended December 3i, 1997 in 0-320).

Entergy New Orleans

(g) 1 Restatement of Articles of Incorporation of Entergy New Orleans and amendments thereto
through April 22, 1996 (3(e) to Form 10-Q for the quarter ended March 31, 1996 in 0-5807).
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(3) (ii) By-Laws

(a) - By-Laws of Entergy Corporation as amended September 14, 1998, and as presently in effect
(3(a) to Form. 10-Q for the quarter ended September 30, 1998).

(b) - By-Laws of Systenm Energy effective July, 6, 1998, and as presently in effect (3(f) to Form
,.,.. ..... 1O-Q for the quart-r ended June 30, 1998). : ,;

(c) - By-Laws, of Enterer Arkasas as of October 5, 1998, and as presently in effiect (3(b) to Form
10-Q for the quarter ended September. 30, 1998).

(d) - By-Laws of Entexgy Gulf States as of October 5, 1998, and as presently in effect (3(c) to
Form 10-Q for the quarter ended September 30, 1998).

(e) - By-Laws of Entergy Louisiana as of October 5, 1998, and as presently in effect (3(d) to Form
10-Q for the quarter,ended September 30, 1998)..

(f) - By-Laws of Entergy Mississippi as of October 5, 1998, and as presently in effect (3(e) to
Form 10-Q for the quarter ended September 30, 1998).

(g) - By-Laws,of Entergy NewOrleans as of October 5, 1998, and as presently in effect (3(f) to
Form 10-Q for the quarter ended September 30,1998).

(4) Instruments Defining Rights of Security Holders, Including Indentures

Entergy Corporation , . ;.. .

(a) 1 - 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.

.~~~C ,. . , .. . ;si . i .- oi

(a) 2 - Credit Agreement, dated, as of September 13, 1996, among Entergy Corporation, Entergy
Technology Holding Company, the Banks (lhe 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., Societe Generale Southwest Agency, and
CIBC Inc.) ,and ,The Bank of New York, as Agent (the "Entergy-ErHC.Credit Agreement')
(filed as Exhibit 4(a)12 to Forn 10-K forthe yearended December 31, 1996 in 1-11299).

(a) 3 - Amendment No. 1, dated as of October 22, 1996 to Credit Agreement Entergy-ETHC Credit
Agreement (filed as Exhibit 4(a)13 to Formr 10-K for the year ended December 31, 1996 in
1-11299) ; , .

(a) 4 - 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 EMHC in
connection with acquisition of 280 Equity Holdings, Ltd (filed as Exhibit 4(a)14 to Form 10-K
fbr the year ended December31,; 1996 in 1-11299).

(a) 5 - 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
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connection with acquisition of 280 Equity Holdings, Ltd (filed as Exhibit 4(a)15 to Form 10-K
for the year ended December 31, 1996 in 1-11299).

(a) '6 - Guaranty 'and Acknowledgment Agreement, dated as of November 21, 1996,' by Entergy
Corporation' to';The Bank of New Yoic' of certain promissory notts issued by ETHC in
connection witi-acquisition of Sentry (filed as Exhib'it 4(a)16 to Form' 10-K for the year ended
December '31, 1996 in 1-11299).. - -

(a) 7 - Amended and Restated Credit Agreement, dated as'ofDecemberi 2,1996, among Entergy, the
Banks (Bank of America Natioial Trust & Savings Associati n,'he Balnk of New York, The
Chase Mainhattan Bank, Citibank, N.A,' Union Bank of Switzerland,'-ABN Aimro Bank N.V.,
-TheBaik of Nova' Scotia, Canadian Imperial Bank of Commerce, Mellon Bank NA., First
National 'Bank of Commerce and Whitney National Bank) and Citibank, N.A., as Agent (filed
as Exhibit 4(a)17 to Form 10-K for the year ended December 31, 1996 in 111299).

Systee

(b) '1

riEnergy-- Si

- Mortgage and Deed of Trust, dated as-of June 15,' 1977, as amended by twenty-one
Supplemintal -Indentures (A-i in 70-5890 (M6itgage); Biand C to Rule 24 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'l 3517 (Ihird);' A-1(e)-l toRule 24'Certficate 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 Ceritificate in 70-7026 .(Serenth); A-M3(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 (Tenth); B-2 -to Rule 24 Certificate in 70-721 2 (Eierith); B-3 to Rule 24 Certificate

in 70-7272 (Twelfth); B-i to Rule 24 Certificate in 70-7382'(Thirteenth); B-2 to Rule 24
Certificate'in' 70-7382 (Fouit(6nth); A-2(c) to Rute24Ciertificate in 70-7946 (Fifteenth);
A-2(c) to Rule'24 Certificate in 70-7946 (Sixteeth); A-2(d)`to Rule 24 Certificate in 70-7946
(Seventeenth); A-2(e) to 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 dated August 8,1996 in File No. 70-8511 (Twenty-first)).

.4

(b) 2 - Facility Lase No. 1,' dated as of December i, 1988, between Meridian'-Trust Company and
Stephen M. Carta (Steven Kaba, successor), as 'Onier Trustees, 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) aand Lease Supplement No. 2 dated as of January 1,' 1994 (B-3(d)
to Rule 24 Certificate dated January 31, 1994 in 70M8215). ''

(b) 3.- Facility Lease'No. 2, 'dated as of December 1,- 1988 between Meridian 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)
Rule 24 Certificate dated January 31,1994 in 70-8215).

(b) 4 - lndenture (for Unsecured Debt Securities), dated as of September 1, 1995, between System
Energy Resources, Inc., and Chenmcal Bank (B-10(a) to Rule` 24 Certificate in 70-8511).

E-3



I

Entergy Arkansas . . . .,. - .

(c) 1- Mortgage and I)eed of Trust dated as of October 1, 1944, as amended by fifty-fourth
Supplemental In.entures. (7(d) in 2-5463j(Mortgage); 7(b) in 2-7121. (First); 7(c) in 2-7605

... . . (Second); 7(d) in,2-8100 (Ihird); 7(a)-4 in 2-8482 (Fourth); .7(a)-5 in 2-9149. (Fifth); 4(a)-6 in
2-97,89 (Sicth);,4(a)-47in .2-10261 (Seventh); 4(a)-, in 2411043,(Eighth); 2(b)-9 in 2-11468
(Ninth); 2(b)-10 in 2-15767 (Tenth); D in 70-3952,(Eleyenth); D in 70-4099 (Twelfth); 4(d) in
2-23185. (Thirtonth); 2(c) in 2-24414 (Fourteenth); 2(c) in 2-25913 (Fifteenth); 2(c) in

N ! 2-28869,(Sixteenth);,.2(d) in. 2-28869,,(Scventeenth);: 2(c) in. -35107,(Eighteenth); 2(d) in
* s h ,2-,36646 (Nineteenth); 2(c) in 2-.32253 (wentieth);..2(c) .in 241080 (Twenty-first); C-1 to
: :Rle 24' Certificate in ,7Q?,5151 (Twenty-second);- ,C-1 to Rul 24 Certificate in 70-5257
(Twenty-third); t Rule24. Certificate in. 70-5343. (Twentyrfourth);.C-L to Rule 24
Certificate in 70-5404 (Twenty-flh);.C:: to Rule 24 Certificate in 70-5502 (Twenty-sixth); C-1
to. Rule 24 Certificate in 70-5556 (Twenty-seventh); C-1 1to Rule 24 Certificate in 70-5693
(Twenty-eighth); C-1 to Rule 24 Certificate in 70-6078 (Twenty-ninth); C-I to Rule,24
Certificate in 70-6174 (Thirtieth); C-I to Rule 24 Certificate in 70-6246 (Thirty-first); C71 to
Rule 24 Certificate in -70-6498 (Thirty-second); A4b-2 to Rule 24 Certificate in 70-6326
(rhirty-tb,);.C-1-to Rule24, Certificate in 70-6607 .(Thirty-fourth);.;C-I to Rule 24

. .Cerficatebin 7q- 650 Chty-fifth); C-ltoo Rule 24,Certificatedated December l, 1982, in
70-6774,T(Thity sixth);. C-1i to Rule 24 Certificate, dated February 17, 1983, in 70-6774
(nIt htyseyenth);, A-2(a) to Rule 24i Certificate, dated December 5,-. 1984, . in 70-6858

- (Ihir~tY-eighth); :-k3Wa) t0 Rule 24Certificate; in -70-7127 (>hirty-nindh); 1 A-7. to Rule 24
Certificate in 70-7968, (Frtieth);A-8(b) to) Rule 24. Certificate dated July 6,1989 in 70-7346

.. , (Fortyfrt) A-8(c),to Rule 2,4 Certificate dated February 1, 1990 in 70-7346 (Forty-second);
4 to Form lQ-Q. br the quarter ended September 30, 1990 in 1-10764 (Forty-third); A-2(a) to
.Rule 24 .Certificate,;dated:November30,', 1990, in 70-7802 (Forty-fourth),: A-2(b) to Rule 24
Certificate, dated 2January124< .991,. jn .7Q-7802: (Forty-fifth);, 4(d)(2). in 33-54298
(Forty-sixth); 4(c)(2)jtqFopm 10-K for, the year ended Decemnber 31, 1992. in 1-10764 (Forty-
seventh);'4(b) to Form 10-Q fbr the quarter ended June 30,.1993 in. 1-1Q764 (Forty-eighth);
4(c) to Formn10-Q for the-quarter ended June 30, 1993 in, -10764 (Forty-ninth); 4(b) to Form
10-Q forthe,qqarter ended September 30,.1993 in 1-10764 (Fiftieth); 4(c),tqForor 10-Q for
the quarter ended.xSepterber 30, 1993 in.1-10764.(Fifty-first); .4(a) to Form 10-Q for the
quarter ended June 30, 1994 (Fifty-second); C-2 .to Form U5S for the year ended
December 31, 1995, (Fifty-third); and C-2(a).. to Form. U5S for the year ended December 31,
1996 (Fifty-fourth)). - .. . *t.

- *' *!: , . * .* ' , . , ', , , . . . .:

(c) 2 - 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-l(a) to Rule 24 Certificate dated August 26, 1996 in File No; 70-8723).

(c). 3 - Amended and Restated Trust Agreement of Entergy Arkansas 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-

. 8723). .

(c) 4 - Guarantee Agreement between Entergyj Arkansas (as Guarantor) and The Bank of New York
(as Trustee), dated as of August 14, 1996, with respect.to. Entergy Arkansas Capital l's
obligations on its 8 1/2% Cumulative Quarterly Income Preferred Securities, Series A (filed as
Exhibit A4(a) to Rule 24 Certificate dated August 26,1996 in File No. 70-8723).
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Entergy Gulf States

(d) .1 - Indenture of Mortgage,' dated September.1, 1926, as amended by certain Supplemental
Indentures (B-a-I-I in Registration No. .2-2449 (Mortgage); 7-A-9. in Registration No. 2-6893
(Seventh); B toForm 8-K datediSeptember 1, 1959 (Eighteenth); B to Form 8-K dated
February l; 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
(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-eighth); 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 l-2703 (Fifth-fourth); 4 to Porm 10-K dated December 31,
* .' .1992 in 1-2703 (Fity-ffth);4 toForm 10-Q for thequarter ended March 31, 1993 in 1-2703
(Fifty-sixth); and 4-2 to Amendment No. 9 to Registration No. 2-76551 (Fifty-seventh)).

'.. . .,,; .. , 4,,,. i , . , ... ,.. a. -. ; -' ' -

(d) 2 - Indenture, dated March 21; 1939,:accepting resignation-of The Chase National Bank of the
' City of New York as trustee and appointing Central Hanover Bank and Trust Company as

successor trustee (B-a-I -6 in Registration No. 24076).

(d) 3 Trust Indenture for 9.72% Debentures due July 1,'1998 (4 in Registration No. 3340113).

(d) 4 - Indenture for Unsecured Subordinated Debt Securities relating to Trust Securities; dated as of
;*January 15,41997T(filed as Exhibit A-11(a) to'Rule 24 Ceftificate dated February 6, 1997 in
FileNo. 70-8721).
E~ ~ ..p , .. . . '4 .

(d) 5 - Amended and Restated Trust Agreement of Entergy Gulf States Capital TI 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. 70-8721)..;

(d) 6 - 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

(e)I .1 - Mortgage and Deed of Trust, dated as of April 1, 1944, as amended by fifty-two 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 70-3862
(Sixth); 2(b)-7.in 2-22340 (Seventh);'2(c) in 2-24429'(Eighth); -4(c)-9 in 2-25801 (Ninth);
4(c)-l in 2-26911 (Tenth); 2(c) in 2-28123 (Eleventh); 2(c) in 2-34659 (Twelfth); Cto
Rule 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-i to Rule24 Certificate'in 70-5711 (Twenty-second); C-1 to
Rule 24 :Certificate in' 70-5919 (Twenty-third);: C-I :to Rule 24 Certificate in 70-6102
(Twenty-fourth); 'C-1 to Rule 24 Certificate in' 70-6169 (Twenty-fifth); C-1 to Rule 24
Certificate- inM' 70-6278 (Twenty-sixth); C-1 -to 'Rule 24 Certificate in 70-6355

'(Twenty-seventh); C-1 'to Rule 24 Certificate' in'70-6508 (Twenty-eighth); C-1 to Rule 24
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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-fiist);'C-l to Rule 24 Certificate- in 70-6886
(lhirty-second);, C-1 to Rule 24 Certificate in 70-6993 (Thirty-third);' C-2 to Rule 24
Certificate in 70-6993 (Thirty-flurth); 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: (Thifty-seventh);
C-1 to Rule 24 Certificate in.70-7270 (Thirty-eighth); 4(a) to Quarterly Report on Form l0-Q

.:for the quarter ended June 30, 1988,,in'1-8474 (Thirty-ninth); A-2(b) to Rule 24 Certificate in
..D70-7553 (Fortieth); A-2(d) to Rule 24: Certificate in 70-7553' (Forty-first);'A-3(a) to Rule 24

Certificate in 70-7822 (Forty-second); A-3(b) to Rule 24 Certificatei in 70-7822 (Forty-third);
A-2(b) to Rule 24 Certificate in File No. 70-7822 (Forty-fburth); 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 lRule 24 Certificate dated Jime 4; 1993 in 70-7822 (Forth-seventh); A-3(e) to
Rule 24 Certificate dated December 21, 1993 in 70-7822 (Forty-eighth); A-3(f)'to Rule 24
Certificate dated August 1, 1994 in-70-7822 (Forty-ninth); A-4(c) to Ruld 24 Certificate dated
September 28, 1994 in 70-7653 (Fiftieth); A-2(a) to Rule 24 Certificate dated April 4, 1996 in
File No. 70-8487 (Fifty-first); and-A-2(a) to Rule 24 Certificate dated April 3, 1998 in File
No. 70-9141 (Fifty-second). ' .

(e) 2 - Facility Lease No. 1, dated as of September 1, 1989, between First National Bank, of
Comnmerce, as OwnerTrustee, andEntergy Louisiana (4(c)-i in RegistrationNo. 33-30660).

(e) 3 -: Facilit Lease No. 2;. dated. as of September l; 1989,. between First National Bank of
* Commerce, as Owner Trustee, and Entergy Louisiana (4(c)-2 in Registration No. 33-30660).

(e) 4 - Facility 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).

(e) 5 - 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). .... . i.

(e) 6 - Amended and Restated TristAgreement 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).

(e) 7 - Guarantee Agreement between Entergy Louisiana, Inc. (as Guarantor) and The Bank of New
Yorki (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
E*hibit-A-19(a) to Rule 24 Certificate dated July 25, 1996 in File No. 70-8487).

Entergy Mississippi. :

(f) 1 - Mortgage and Deed of Trunt, dated as of September 1,1 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-l l
to Form U-i' 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-1 l(a) to Form U-1 in 70-4803 (Tenth); A-12(a) to Form U-I

.- ' 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 (thifteenth); 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 Form U-i in 70-5484 (Sixteenth); 2(a)-19 in 2-54234

E-6



(Seventeenth); C-I to Rule 24 Certificate in 70-6619; (Eighteenth); A-2(c) to Rule 24
Certificate in 70-6672 (Nineteenth); A-2(d) to Rule 24 Certificate in 70-6672 (Twentieth);
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-l(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)).

(f) 2 -'Mortgage and Deed of Trust, dated!as of Februa.ry1, 1988,' as amended by twelve
Supplemental Indentures (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); A4(b) to Rule 24
Certificate in 70-7554 (Third); A-1(b)-l 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(e) 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 410, 1993 in 70-7914 (Eighth); A-20) to Rule 24
Certificate dated July 22, 1994 in 70-7914 (Ninth); (A-2() to Rule 24 Certificate dated April
21, 1995 in File 70-7914 (Tenth); A-2(a) to Rule 24 Certificate dated June 27, 1997 in File
70-8719 (Eleventh); and A-2(b) to Rule 24 Certificate dated April 16, 1998 in File 70-8719
(Twelfth)).

Entergy New Orleans '

(g) 1 - Mortgage and Deed of Trust, dated as of May 1, 1987, as amended by seven 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
''Septeiber 30, 1993'in 0-5807 (Fourth); 4(a) io Form 8-K dated Apil 26, 1995 in' File No. 0-
5807 (Fifth); 4(a) to Form 8-K dated March'22, 1996 in"File No. 0-5807 (Sixth); and 4(b) to
Form 10-Q for the quarter ended June 30, 1998 in 0-5807 (Seventh)).

(10) Material Contracts

Entergy'Corporation

(a) 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 (now Entergy '- Corporation) System Agency Agreement, dated
December 11, 1970 (5(a)-2 in 241080).

(a) 3 -- Amendment, dated February 10, 1971, to Middle South Utilities System Agency Agreement,
dated December 11, 1970 (5(a)4in241080).

(a) 4 - Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated
December11, 1970 (5(a)-4 in 241080).

(a) 5 - Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970
(5(a)-3 in2-41080).

(a) 6 - ServiceAgreementwith Entergy Services, dated as of April 1, 1963 (5(a)-5 in 2-41080).
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(a) 7 - Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)-6 in
2-43175).

(a) 8 - Amendment, dated April 27, 1984, to' Service Agreement with Entergy Services (10(a)-7 to
Form 10-K forthe year ended December 31, 1984, in 1-3517).

(a) 9 - Amendment, dated August 1, 1988, to Service Agreement with Entergy Services (10(a)-8 to
Form 10-K forthe year ended December 31, 1988, in 1-3517).

(a) 10- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(a)-9 to
Form 10-K firthe year ended December 31, 1990, in 1-3517).

(a) 11-' Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-11 fbr
the year ended December 31, 1994 in 1-3517).

(a) 12- Availability Agreement, 'dated June 21,' 1974, among System Energy and certain other System
companies (B to Rule 24 Certificate, dated June 24, 1974, in 70-5399).

(a) 13- First Amendment to Availability Agreement, dated as of June30, 1977 (B to. Rule24
Certificate, dated June 24, 1977, in 70-5399).

(a) 14- Second Amendment' to' Availability Agreement, dated as of June 15, 1981 (E to Rule 24
Certificate, dated July 1, 1981, in 70-6592).

(a)~ ~ ~ 11 -. Thr.mnmntt via
(a) '15C-. Third Amendt to Availability Agreement, dated as of June 28, 1984 (B-13(a) to Rule 24

Certifice, dated July.6, 1984, in 70-6985).

(a) 16- Fourth Amendmeit to Aviilability Agreement, dated as of June 1, 1989 (A to Rule 24
Certificate, dated June 8, 1989, in 70-5399).

(a) 17- Eighteenth 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).

(a) 18 - Nineteenth 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).

(a) 19- 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).

(a) 20- Twenty-seventh Assignment of Availability 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).

(a) 21- Twenty-ninth Assignment of Availability Agreement, Consent and Agreement, dated as of
April 1, 1994, with United States Trust Company of New York and Gerard F. Ganey as
Trustees (B-2(f) to Rule 24 Certificate dated May 6, 1994, in 70-7946).
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(a) 22 - Thirtieth Assignment of Availability Agreement, Consent and Agreement, dated as of
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(a) to Rule 24 Certificate dated August 8,
1996 in File No. 70-8511).

* *- ; . Ie* . , ,8

(a) 23- Thirty-first' Assignment of Availability Agreement, Consent and Agreement, dated as of
'August 1, .1996, -ainong 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 FileNo. 70-8511). ' '

(a) 24 - Thirty-second Assignment of-Aiailability Agreement, Consent and Agreement, dated as of
December 27, 1996, among System'Eia ergy; 'Entergy. Arlansas, 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).

(a) 25- Capital Funds Agreenment, dated'June'21, 1974, between' Entergy Corporation and System
Energy (C to Rule 24 Certificate, dated June 24; 1974, in 70-5399).

(a) 26- First AmendmeAt to`"Capital Funds Agreement, dated a's of June l,'1989 (B to Rule 24
Certificate, dat JYiine B-;1989,`ih 70-5399). ." - '

(a) 27- Eighteenth Supplementary Capital Funds Agreement and Assignment, dated as of
Septetiuber'1, 1986; witfi Uiited'States Trust Company of New York and Gerard F. Ganey, as
Trustees (1)-2 to Rule 24 Certificate, dated October 1, 1986, in`70-7272).

(a) 28- Nineteenth Supplementair Capital Funds Agreement and Assignment, dated as. of September
- 1. i,' 1986, with United States Trust Comnpan'y of New York and Gerard F. Ganey, as Trustees

(1D-3 to Rul424 Certificate dra~ d October 1,'1986, in 70-7272).

(a) .29 - Twenty-sixth Supplementary Capital Funds Agreement and Assignment, dated as of October
1. 1992, wiui United States' Trust Company bf New York' and Gerard F. Ganey, as Trustees
(B-3(c) to Rule 24 Certificate dated November 2, 1992 in 70-7946).

(a) 30- ,Twenvih Supplementaiy Capital Funds Aireement and Assignment, dated as of April 1,
1993,1 with United States T~rustCompany of Neww York and Gerard F. Ganey, as Trustees (B-
3(d) to Rule 24 Certificate dated May 4, 1993 in 70-7946).'

(a) 31- 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).

(a) 32- Thirtieth 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(a) to Rule 24 Certificate dated
August 8, 1996 inFile No. 70-8511).
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(a) 33- Thirty-first Supplementary Capital Funds Aireerient and Assignment, dated as of August 1,
1996, among Entergy Corporation, System Energy and United Staes 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).

(a) 34- 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-l(a) to Rule 24. Certificate dated January 13,.. 1997. in File No.
70-7561). . .* .. . ,

(a) 35- First Amendment to Supplementary Capital Funds Agreements and Assignments, dated as of
June 1, 1989, by and between Entergy Corporation, System Energy, Deposit Guaranty
National Bank, United States Trust Company otNew York and Gerard F. Ganey (C to Rule
24 Certificate, dated June 8, 1989, in 707026). . '- -

(a) 36- First Amendrment 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).

(a) 37- First Amendment to Supplementay Capital Funds A ent and Assignment; 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).

(a) 38- Realloiation A* ement, dated as of July 28, 1981, among System Energy and certain other
System companies (B-1(a) in'70-6624).

(a) 39- Joint Construction, Acquisition and Ownership Agreement, dated as of May 1, 1980, between
System Energy aihd SMEPA (B-l(a) i 70-6337), as amended by Amendment No. 1, dated a's
of May 1, 1980 03-1(c)y iii 70-6337) and Ahiendmnet No1 2` dated as 'of October 31, 1980 (1 to
Rule 24 Certificate, dated October 30, 1981,in 70-6337).'

(a) 40- Operatinlg'Aeement datedas of May 1, 1980, betwheen System Energy and SMEPA (B(2)(a)
in 70-6337). '. ' - - ,

(a) 41- Assignment, Assumption and Further Agreement No. 1, dated as of December 1, 1988, among
System Energy, Meridian Trust Comnpany and'Siephen M.' Caita, and SMEPA (B-7(c)(1) to
Rule 24 Certificate, datied January 9, 1989, in 70-7561).

(a) 42- Assignment, Assumption and Further AgreementNo. 2, dated as of December 1, 1988, among
System. Energy, Meridian Trust Company and Stephen MK Carta, and SMEPA (B-7(c)(2) to

'Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(a) 43 - Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mississippi, System
Energy and SME1PA (B(3)(a) in 70.6337). -

(a) 44- Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7, 1986, between
System Energy and SMEPA (10(aaa) in 334033).
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(a) 45-: Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc. and Entergy
Louisiana (28(a) to Form 8-K, dated June 4, 1982, in 1-3517).

+(a) 46- Post-Retirement ,Pan (10(a)37 to Form 10-K for the year ended December 31, 1983, in
1-3517).

(a) 47, 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).

(a) 48- First Amendment to Unit Power Sales 'greement, 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).

(a) 49 - Revised Umnt Power Sales Agreement (10(ss) in 334033).

(a)' 50- Middle South Utilities Inc. and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, dated April 28, 1988 (Exhibit D-1 to Form U5S for the year ended December 31,

1987). a, A ,- r, *', '; ;: ,-I * . *
19~~7 i'. .r..

(a) 51- First Amendment, dated January 1, 1990, to the Middle South Utilities Inc. and Subsidiary
'Companies Interco~npany Income Tax Allocation Agreement (D-.2 to Form U5S. for the year
-ended Decemter31, 1-89)7 - - -.

(a). 52- Secontd,.Amendment dated January 1, 1992, to the Entergy Corporation and Subsidiary
' ' Companies Interco' y 'Income Tax Allocation-Agreement (D-3 to' Form U5S for the year
ended December 31, 1992).

(a) 53-b~D 'i ir %neen t dated Janumay 1; 1994 to Entergy Corporation and Subsidiary Companies
Intercompany Income TaixAllocation Agreement (D-3(a) to Form U5S for the year ended
December 31, 1993).

(a) 54- Fourth Amendment dated April 1, 1997 to Entergy Corjoration and Subsidiary Companies
Intercompany Income Tax Allocation Agreement (D-5 to Form U5S for the year ended
December31 1996). '' ' -

(a) 55- Guaranty Agreement between Entergy Corporation and Entergy Arkansas, dated as of
Septembeir 20, 1990 (I1(a) to'Rule 24 Certificate, dated September27, 1990, in 70-7757).

a . J. . . . ..

(a) 56- Guarantee''Agreement between Entergy Corporation and Entergy Louisiana, dated as of
i September 20, 1990 (B-2(a) to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

(a) 57- 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).

..- V . ... ;'. . ..

(a) 58- Loan' Agreement between' Entergy Operations and 'Entergy, Corporation, dated as of
September 20, 1990 (B-12(b) to Rule 24 Certificate, dated June 15, 1990, in 70-7679).

(a) 59- Loan Agreement between Entergy Power and Entergy Corporation, dated as of August 28,
1990 (A-4(b) to Rule 24 Certificate, dated September 6, 1990, in 70-7684).;
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(a) 60- 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).

+(a) 61 - '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).

+(a) 62- rEntergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended
December31; 19839;in 1-3517)?i ' -

+(a) 63- Equity Ownership Plan of Entergy Corporation and Subsidiaries (A-4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831)..-*

+(a) 64- Amendment No. 1 to the Equify'Ownership Plan of Entergy Corporation and Subsidiaries
(10(a) 71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(a) 65 - 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy
Stateficht dated March30, 1998).'

;~~ ~ ~ ~ ~ ** . * .. .- ... .

+(a) 66- Retired Outside Director Benefit Plan (10(a)63 to Form 10-K for the year ended December 31,
1991, in 1-3517).-'

+(a) 67- Agreement bewen Entergy Corporation 'nd Jerry D. tin. (10(a) 67 to Form 10-Kforthe
year ended December 31, 1992 in 1-3517).

+(a) 68- Suppl&enital Retiremnent'dlan (10(a) 69'to Form 10-K fbr the year ended December 31, 1992
.~~in 1-3517):*'

+(a) 69- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to
Fornii 10-K forth year 6ed Deembr 31,. 1989 inl-3517).;:

+(a) 70- Executive Disability Plan of Entergy Corporation and Subsidiaries (10(a) 72 to Form 10-K for
the yearended December*31,, 1992 in 1-3517).

+(a) 71- Excecutive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10-K for
the year ended December 31, 1992 in 1-3517).

+(a) 72- Stock Plan for'Outside Directors of Entergy Corporation and Subsidiaries, as amended (10(a)
74 to Form' 10-K forthe year ended December 31, 1992 in 1-3517).

* , . , Jo ~~~~~*. ,; , .I *

(a)' 73- Agreement and Plan of Reorganization Between Entergy. Corporation and Gulf States Utilities
Company, dated June5, 1992 (1 to Current Report on Form8-K dated June5, 1992 in

. 1-3517).

+(a) 74- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries
(10(a) 81 toForm 10-KfbrtheyearendedDecember31, 1993 in 1-11299).

t(a) 75 - System Executive Retirement Plan (10(a) 82 to Form 10-K fbr the year ended December 31,
1993 in 1-11299).
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*+(a)76- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release.

*+(a)77 - Jerry L. Maulden's Retirement Letter Agreement. :

*+(a)78- Letter of Intent regarding the Employment of Wayne Leonard.

System Energy ., , :: ; . .

(b) 1 through
(b) ..13--. See 10(a)-12 through10(a)-24 above. .'. :.

(b) 14 through 7 ; - . .-
(b) 26- See 10(a)-25 through 10(a)-37 above.

* ' ' .'; .. '.' ..s .:' i ' ..............................................4 .'., i .!}-i. ..... . .i:

(b) 27- Reallocation Agreement, dated as of-July 28; 1981, among System-Energy and certain other
System companies (B-1(a)in 70-6624). *. . .

(b) 28- Joint Construction, Acquisition and Ownership Agreement, dated as of May 1, 1980, between
5-System Energy and SMEPA (B-1(a) in 70-6337); as amended by Amendment No' 1, dated as
of May 1, 1980 (B-l(c) in 70-6337) and AinendidientNo. 2, dated as of October 31, 1980 (1 to
Rule 24 Certificate, dated October 30, 1981, in 70-6337).

(b) 29- Opeating Agrment, dated as of Mayl,-1980, between'System Energy and SMEPA (B(2)(a)
in 70-6337).

(b) 30.- Installment rSale Agreement, dated as -of December 1,. 1983 betweeSystemEnergy and
Claiborne County, Mississippi (B-i to First Rule 24:Ceffificate in 70-6913)..

Claiborne County~, .isis . .

(b) 31- Installment Sale Agreement, dated as ofJune 1, 1984, between System Energy and Claiborne
County, Mississippi (B-2 to Second Rule 24 Certificate in 70-6913). - .

(b) 32- Loan Agreement, dated as of October 15, 1998, between System Energy and Mississippi
Business Finance Corporation (B-6(b) to Rule 24 Certificate in 70-8511). :

(b). 33- Amended and Restated Installment Sale Agteement,! dated as of May-i, 1995; between System
Energy'and Claiborne County, Mississippi (B-6(a) to'Riile 24 Certificate in 70-8511).

(b) 34- Amended and Restated Installment Sale Agreement,'dated as of February 15, 1996, -between
System -Energy and Claiborne .County, Mississippi (filed as Exhibit B-6(a)'to Rule 24
Certificate dated March 4, 1996 in File No. 70-8511)' . .I

(b) 35- Facility, Lease No. 1, dated as of December 1, 1988, between Meridian Trust Company and
StephenM. Carta (Stephen J. Kabk, successor), as Owner Trustees, and System Energy
(B-2(c)(I) to Rule24 Certificate' dated January9, 1989 in 70-7561), as supplemented by
Lease Supplement No. 1. dated as of April.-I: 1989 (B-22(b) (1):to Rule 24 Certificate dated
April 21, 1989 in 70-7561) and Lease SupplementNo. 2rdated as of January 1, 1994 (B-3(d)
to Rule 24 Certificate dated January 31, 1994 in 70-8215).

(b)' 36- Facility Lease No. 2, dated as of Decemberi, '1988 between Meridian Trust Company and
Stephen M. Carta (Stephen J. Kaba, successor), as Owner Trustees, and System Energy
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(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).

(b) 37- Assignment, Assumption and FurtherAgreementNo. 1, dated as of December 1, 1988, among
System Energy, Meridian Trust Company and Stephen M. Carta, and SMEPA (B-7(c)(1) to
Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(b) 38- 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
Rule 24 Certificate, dated January 9, 1989, in 70-7561).

(b) 39- Collateral Trust Indenture, dated as of January 1, - 1994, among System Energy, GGIB
Funding Corporation and Bankers Trust Company, as Trustee (A-3(e) 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).

(b) 40- Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mississippi, System
Energy and SMEPA (B(3)(a) in 70-6337). -

(b) 41- Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February 7, 1986, between
Systei Energy and SMEPA (10(aaa) in 334033). .

(b) 42- 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
Fonn 10-K for the year ended December31, 1982, in 1-3517).

(b) 43- First Amendment to the Unit Power- Sales Agreement, dated as of June 28,: 1984, betwden
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mississippi and Entergy
New Orleans (19 to Form 10-Q fbr the quarter ended September 30, 1984, in 1-3517).

(b) 44- Revised Unit Power Sales Agreement (10(ss) in 33-4033).

(b) 45- Fuel Lease, dated as of February 24, 1989, between River Fuel Funding Company #3, Inc. and
System Energy (13,1(b) to Rule 24 Certificate, dated March 3, 1989, in 70-7604).:

(b) 46- System Energy's Consent; dated January 3;, 1995, pursuant to Fuel Lease, dated as of
February 24,1989, between River Fuel Funding Company #3, Inc. and System Energy (B-l(c)
to Rule 24 Certificate, dated February 13,' 1995 in 70-7604):

(b) 47- 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).

(b) 48- 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).

(b) 49- 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).

E-14



(b) 50- Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, datedApril28, 1988 (D-1 toFormU5S fortheyearendedDecember31, 1987).

(b) 51- First Amendient, dated January 1, 1990 to the' Middle South Utilities Inc. and Subsidiary
Companies'Intercompany Income Tax:Allocation Agreement'(D-2 to Form USS for the year
ended December 31,'1989).

(b) 52- 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
ended December 31, 1992).:

(b) '53- 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).

(b) 54- Service Agreement-with Entery Services, dated as of July 16, 1974, as amended (IO(b)-43 to
Form 10-K for the year ended December 31, 1988, in 1-9067). - ' -' -

(b) 55- Amendment, dated 'January 1, 1991, to Service Agreement with Entergy Services (l0(b)-45 to
Form 10-K forthe year ended December 31, 1990, in 1-9067).

(b) 56- 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).

,. a, , . ,.s . . . - . . -.

-(b) 57-' Operating Agreement between Entergy Operations and System Energ, dated as of June 6,
1990 (B-3(b) to Rule 24 Certificate, dated June'15, 1990, in 70-7679).

(b) 58- 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).

t(b)'5 9- Agreement between System Energy and Donald C. Hintz (10(b)47 to Form 10-K for the year
ended December 31, 1991, in 1-9067).

(b) 60- Amended and Restated Reimbursement'Agreement; dated as of December 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
merger with Chemical Bank), as administrating bank, *.Union Bank of California, NA., as
documentation agent, and the Banks named therein, as'Participatirig Banks (B-3(a) to Rule 24
Certificate dated January 13,1997 in 70-7561).

+(b) 61- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to
Form 10-K for the year ended December 31, 1998 in 1-11299).

*+(b)62- Letter to John Wilder offering Employment:

+(b) 63 - 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy
Statement dated March 30, 1998). ' - -* -- -' i I ' i

. .,.. I I
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Entergy Arkansas

(c) 1- - Agreement, dated April 23, 1982, among Entergy Arcansas and certain other System
companies, relating to' System Planning and Development. and Intra-Systeru: Transactions
(10(a) lito Form 10-K forthe yearendedDecember31, 1982j in 1-3517)6.

(c) 2 - Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)2 in
* * ~~2-41080) ... !;,,v!,I,-, ¢@* .! -

(c) 3 - Amendment, dated February 10, 1971, to Middle South Utilities System-Agency Agreement,
dated December 11, 1970 (5(a)-4 in 241080).

(c) 4 - Amendment, dated May 12,j 1988, to Middle South Utilities System Agency Agreementdated
December 11, 1970 (5(a) 4 in 241080). ..

(c) 5 -. Middle: South Utilities SysternmAgenc'y Coordination-Agreement, dated December 113,1970
(5(a)-3 in 2-41080). :

(c) 6 Service AgreenientwithEntergy Services, datedas of April 1, 1963 (5(a)-5 in 2-41080)

(c) 7 - Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (5(a)- 6 in
*2-43175>. - .

(c) 8 - Amendment, dated April 27, 1984, to Service Agreement, with Enterg Services (10(a)- 7 to
.Form 10-K fbr the year ended December'31, 1984t in 1-3517)~ ^ *;

Form1 or t ; yer ii .. ; .

(c) 9-- Amendment, dated August 1, 1988, to Service Agreement with Entergy Services (10(c)- 8 to
* .. Fonnr10-KfortbeyearendedDecenber31,1988,in1-10764).:,*;

(c) 10- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(c)-9 to
.^Form 10-K fortlie year ended December 31, 1990, in'1-10764).

(c) 11- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-I1 to
Form 10-K.for thi year ended December:31, 1994 in 1-3517).

- * . !' , j ,. . :,, .. :. ' .- ..' ' ,. .

(c) . 12through.,
(c) 24- See. 10(a)-12 through 10(a)-24 above .. . . . .

(c) 25- Agreement, dated August 20, 1954, between Entergy Arkansas and-the United States of
America (SPA)(13(h) in 2-11467).

(c) 26- Amendment, dated April' 19, 1955, ;to the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-2 in 241080).

(c) 27- Amendment, dated January 3, 1964, to the United States of America (SPA) Contract, dated
. August 20, 1954 (5(d)-3 in 2-41080).

(c) 28- Amendment, dated September 5, 1968, to the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-4 in 241080).
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(c) 29 - Amendment, dated November 19, 1970, to the United States of America (SPA) Contract, dated
August20, 1954 (5(d)-Sin2-41080)..

(c) 30- Amendment, dated July 18, 1961, to the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-6 in 2-41080);.. -

- . 0 4 ~~i ;; - , y ! r; --*{

(c) 31 Amendment, dated December 27,'1961, to the United States of America (SPA) Contract, dated
August:20, 1954(5(d)-7in2-41080).

(c) 32- Amendmnt, dated January' 25, 1968, to the United States of America (SPA) Contract, dated
August 20, 1954 (5(d)-8 in 2-41080).

(c) 33- Amendnent,,dated October 14, 1971, to the United States of America-(SPA) Contract, dated
August 20, 1954 (5(d) 9in243175). ;.

(c) 34- Amendment, dated January. 10 1977, to the United States of America (SPA) Contract, dated
August 20, 1954 (5(jd)-10 in 2-60233). ., -- ,#,

(c) 35- Agreement, dated.May 14, 1971, between EntergyArkansas and the United States of America
(SPA) (5(e) in 2-41080).. ',

(c) 36- Amendment, dated January 10, 1977, to the United States of America (SPA) Contract, dated
May 14, 1971 (5(e)-i in 2-60233). . ' ; .

(c) 37- Contract, dated May 28, 1943, Amendment to Contiac dated'July 21,' 1949, and Supplement
to Amendment to Contract, dated December 30, 1949, between Entergy Arkansas. and
McKamie Gas Cleaning Company; A nts`- dated as of September 30 1965, between
Entergy Arkansas and former stoclhold6rs of McKaliiie 'Gas ':ieaning Company; and Letter
Agreement, dated Junie 22, 1966, b'yeHumble' Oi & 1efinihg Company accepted by Entergy
Arkansas on June 24, 1966 (5(k)97 in 241080).

(c) 38- Agreement, dated April 3, 1972, between Entergy 'Services and Gulf United 'Nuclear Fuels'
Corporation (5Q)-3 in 246152).

(c) 39- Fuel Lease, dated as of December 22, 1988, between River Fuel Trust #1 and Entergy
Arkaiasas (B-1(b) to Rule 24 Certificate in 70-7571).-

(c) 40- White Bluff Operating Agreement, dated June 27, 1977,' among Entergy Arkansas and
Arkisam Electric Cooperative Corporatio ''ahd Cit Water and Light Plant of the' City of
Jonesboro, Arkansas (B-2(a) to Rule 24 Certific~id, dated June 30,' 1977, 'in 70-6009).

(c) 41 - White Bluff Ownership'Agreemncnt, dated June 27,f' 1977, among Entergy Akanshs and
Arkadias Electric Cooperative Coriporation and City Water and Light Plant of the City of
Jonesboro, Arkansas (B-1(a) to Rule 24 Certificate, dated June 30, 1977, in 70-6009).

(c) 42-- Agreement, dated June 29, 1979, between Entergy Arkansas and City of Conway, Arkansas
(5(r)-3 in 2-66235).

(c) 43- Transmission Agreement,' dated August 2, 1977,' between Entergy Arkansas and City Water
and Light Plant of the City of Jonesboro, Arkans (5(r)-3 in 2-60233).
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(c) 44- Power Coordination, Interchange and Transmission Service Agreement, dated as of June 27,
1977, between Arkansas Electric Cooperative Corporation and EntergyArkansas (5(r)4 in
2-60233). - 4

(c) 45- 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;Ak a (5(r)-6 'in 2-66235).

(c) 46- Amendment, dated December 4, 1984, to the Independence Steam Electric Station Operating
Agreemient (10(c) 51 to Form '10-K fbr the year ended December 31; 1984, in 1-10764).

(c) 47- Independence Steam Electric Station Ownership Agreement, dated-July 31, 1979, among
Entergy Arkansas and:Axkaas Electric Cooperative Corporation 'nd Cigr Water anid Light
Plant of the City of Jonesboro, Aricansas and City of Conway, Arkaisas (j(r)-7 in'2-66235).

(c) '48-' Amendment, datedD&;ember'28, 1979, to the In'dpeiidence S9eai'9Eledtric Station Ownership
Agreement (5(r)-7(a) in 2-66235). '- i ¢ *;; .

(c) 49- Amendme"nt, 6 datbDecember 4, 1984, to the Independence Stean El'tric Sta don Oinership
Agreement (10(c) 54 to Form 10-K for the year ended Decemnber 31, 1984, in 1-10764).

(c) 50 - Ohir's Agreemnent, dated November 28, 1984, amongo Entergy"'Aransas, 'Entergy
Mississippi, other co-owners of the Independence Station (10(c) 55 to Form 10-K for the year
ended December 3 1,,1984, in 1-10764)

(c) 51- Consent; Agreeme'ntt and Assuiption,~'dated Decembei 4, 1984, afioifit Entergy Arkansas,
Eztergy Mssissippi, other' co-owners of the Independence Station 'aind tited States Trust
' 'Company of N'ew ' ork, as Trustee 6 to r1984, in 1-10764). (I0(c) 56t Forz 16-K ki'ri ih~a end&1 December 3 1,
1984, in 1-10764). '' ''i '. :.

(c) 52- Power Coordination, Interchange and Transmission Service Agreement, dcted. as of July 31,,
1979, between'Ertergy Arkansas and City Water and Light Pant of the City of Jonesboro,
Arkansas (5(r)-8 in 2-66235).

(c) 53- 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).

(c) 54- Agreement, dated June 21, 1979, between Entergy Arkansas and Reeves ES Ritchie ((10)(b)-90
to Form 10-K for the year ended December 31, 1980, in 1-10764). .

(c) 55,- Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other
System companies (B-1(a) in.70-6624). . -. .

+(c) 56- Post-Retirement Plan (10(b) 55 to Form 10-K for the year ended December 31, 1983, in
1-10764). . :.

(c) 57- 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 forthe year ended December31, 1982, in 1-3517).
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(c) 58- 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- fbrthe quarter ended September 30,'1984, in 1-3517).

(c) 59- RevisedUnitPower Sales'Agreement(1O(ss) in 334033).. .

(c) 60-' Contract For Disposal of Spent Nuclear Fuel and/or'. High-LeVe1 Radioactive 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;,in 1-10764). ' : F 1

: .. 3. ; ,. 3i . - - -- : ' ' : - . :

(c) '61- Middle South Utilities, Inc. and Subsidiary 'Companies Intercompany Income-Tax Allocation
Agreement, dated April28, 1988 (D-1 to Form U5S forth& year ended December 31, 1987).

(c) 62- First Amendment, difed-January 1, 1990, to the' Middle South Utilities, Inc:' and Subsidiary
Companies Intercompany Income Tax Allocation Agreement (1-2 to Form U5S for the year
ended December 3, '1989). ,'''

(c) 63- Second Amendment dated January 1, 1992, to the Entergy.Corporation and Subsidiary
- Companies Intercompany Income Tax Allocation Agreement (D1-3 to Form U5S for the year
endedDecember31, 1992). .

(c) . 64 _-ird 'Axniali dafd Jan I, To994,m'e''onterg Ty'Corpo'ration and Subsidiary Companies
Interconmany ome'T Allocation Ag it (D-3(a) to F6nm'U5S for the' year ended
Deceiber31, 1993)-.

(c) 65- Assignmient of Coal Supply Agreement, dated Decmnber 1, '1987,ictween 'System Fuels and
Entergy Arkansas (B to Rule 24 letter filing, dated November 10, 1987, in 70-5964).

(c) 66- Coal Supply Agreement, daied'Dece'nber 22, 1976, between System Fuels and Antelope Coal
Company. (B-i in 70-5964), as amended by First Amendment (A to Rule 24 Certificate in
'*;0-564); Second Aimienidmnt (A'to R 2le'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).... . .i i; .

(c) 67- Operating Agreementfbetween 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).

(c) 68- 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).

(c) 69- Agreement for Purchase and Sale'oftIndependence Unit 2 between Entergy Arkansas and
Entergy Power, dated ,as;,1of .August28, 1990 (B-3(c). to Rule 24 Certificate, dated
Sete r6, 1990, in 70-7684)..' - .:

(c) 70- A~reementffor Purchase and Sale of Ritchie Unit 2 between Entergy Arkansas and Entergy
Power, dated as of August 28, 1990 (B-4(d) to Rule 24 Certificate, dated September 6, 1990,
in 70-7684).
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(c) -71-- Ritchie Steam Electric Station Unit No. 2Operating Agirement-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).

(c) 72- Ritchie 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). ! .. '" *

(c) 73- 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 fbr the
year ended December 3 1,1990, in1-10764); :. - * ;. ; , .;.. .

.-~~ ~ ~~ ~ ~ -; * . X. * . ;, ;f ,*y .f ' .-- ' o . i . - i:.) .;: *

+(c) 74- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a)52 to
Form 10-K for t. e ended December 31.,1989, in 1-3517)..

+(c) 75- Entergy Corporation Annual Incentive Plan (10(a)54 to Form 10-K. for the. year ended
December 31, 1989, in 1-3517).

, -. , ,,. *- . *.{.% , .- t .. .. , . \ .,.- .

+(c) 76-. Equity Ownership Plan., of- Entergy Corporation and Subsidiaries (A:4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831).

+(c) 77- Amendment No. I to the Equity Ownership Plan of Entergy ... and Subsidiaries
(10(a)71'toio~in Il-K Briheyear endedDecember.31, 192in 1-3517).

+(c) 78- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Fii&1 with the Proxy
StatementdatedMarch,30, 1998)

+(c) 79- 'Agreement between Arkansas Power & Light Company aid R. Drake Keith. (10(c) 78 to Form
10-K for the year c nded December 31, 1992 in 1-107

+(c) 80-' Supplemental Rerem'enit Plan (10(a)69 to Form 10-K fr the year ended December 31, 1992
in -3517). ; . . ....

+(c) 81- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to
Form 10-K fbr the year ended December 31, 1989 in 1-3517).

+(c) 82- 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).

+(c) 83 - Executive Medic'al Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for
the year ended December 31, 1992 in 1-3517).

+(c) 84-' Stock Plan for Outside Directors of Entergy Corporatiobi and Subsidiaries, as amended
(10(a)74 to Form 10-K fbr the year ended December 31, 1992 in 1-3517).

+(c) 85- Agreement between Entergy Corporation and Jerry DJ Jackson (10(a)-67 to Form 10-K for the
year endedDecember 31, 1992 in 1-3517).

+(c) 86- Agreement between System Energy and Donald C. Iflntz (10(b)-47 to Form 10-K for the year
ended December 31, 1991 in 1-9067).
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+(c) 87 - Summary Description of Retired Outside Director Benefit Plan. (10(c) 90 to Form 10-K for
the year ended December31, 1992 in 1-10764).

+(c) 88- Amendment to Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries
(1O(a) 81 to'Form' 10-Kfortheyear'endedDecember31,1993 in 1-11299).

+(c) '89- System Executive Retirement Plan '(10(a) 82 to Form 10-K for the year ended December 31,
1993 in 1-11299). '

(c) 90- Loan Agreement dated June 15, 1993, between Entergy Arkansas and Independence Country,
Arkansas (B-I (a) to Rule 24 Certificate dated July 9, 1993 in!70-8171).

-"(c) 91- Installment Sale Agieement dated January 1, 1991, between Entergy'Arkinsas and Pope
Country, Arkansas (B-I (b) to Rule 24 Certificate dated January 24, 1991 in 70-7802).

.,. . , . . ... -- i.. ... :

(c) '92- Installment Sale Agreement dated Noveimber l, 1990, between Entergy Arasas and Pope
-Country, Arkansas (B-1'(a) to Rule 24 Ceitificate dated Novemiber 30, 1990 in 70-7802).

* - -. - . i,*. - -, * .

(c) 93- Loan Agreement dated June 15, 1994, between Entergy Arkdhsas and Jefferson County,
Arkansas (B-1(a) to Rule 24 Certificate dated June 30, 1994 in 70-8405).

. .~~~ ~ , . . .. .*

(c) 94- Loan A einet 'dated June 15 ,1994, between Entergj Arkss 'and Pope County, Arkansas
(B1-1(b) to Rule 24 'Certificaitein 70-8405)... '
i ; z %~~~ . . -t.......

(c) 95 Loan Agreement dated Novmber 15,1995 , tw Entergy Arkins"' and Pope County,
Arkansas (10(c) 96 to Form 10-K for the year ended December 31, 1995 in 1-10764).

(c) 96- Ageement'as to Expenses and Liabilities bbetweei Entergy Arkansas and Entergy Arkansas
Capital L, dated as of August 14, 1996 (4() to Form 10-Q for the quarter ended September 30,
1996min'1-10764).

(c) 97- Loan Agreement dated December 1, 1997, betwveen Entergy Arkansas and Jefferson County,
Arkansas (10(c)100 to Form 10-K for the year ended December 31, 1997 in 1-10764).

+(c) 98- Edwin A. Lupberger's Confidential Settlement Agreement.and Receipt and Release (10(a)76 to
Form 10-K forthe year ended December 3i, 1998 in 1-11299).

+(c) 99-. Jerry L. Maulden's RetirementLetter Agreement (10(a)77 t6'Form 10-K for the'year ended
7 December31, -1998in 1-11299). .

+(c) 100- Letter of Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the
year ended December 31, 1998 in 1-11299). '

Entergy Gulf States

(d) 1 - Guaranty Agreementg 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).
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(d) 2 - Lease of Railroad Equipment, dated as of December 1, 1981, between The Connecticut Bank
and Trust Company as Lessor and Entergy Gulf States as Lessee and First Supplement, dated
as of December 31, 1981, relating to 605 One Hundred-Ton Unit Train Steel Coal Porter Cars
(4-12toForm 10-KfortheyearendedDecember31; 1981 in 1-2703). ;:7

(d) 3 - Guaranty Agreement, dated August- 1, 1992, between Entergy Gulf States and Hibernia
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).

(d) 4 - Guaranty Agreemient, 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).

(d) 5 - Deposit Agreement, dated as of December 1, 1983 between Entergy Gulf States, Morgan
Guaranty Trust C,. as Depositary and the Holders of Depository Receipts rela'ting to the Issue
of 900,000 Depositary' Preferred Shares; each representing 1/2 share of Adjustable Rate
Cumulative Prefemred Stock, Series E-$100 Par Value (4-17 to Form 10-K for the year ended
December 31, 1983 in 1-2703). . . , -

.. .. . . .... . ..

(d) 6 - 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
Comnpany, Inc., azid Loiuisiana Power & Light Companyj 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)..

(d) 7 - Joint Ownership Participation'and Opiriting Agreement regarding River Bend Unit 1 Nuclear
Plant, dated August 20, 1979, between Entergy Gulf States, Cajun, and SRG&T; Power
Interconnection'Agreem with Cajun, dated June.26, 1978, and approved by the REA on
August 16, 1979, betwveen Entergy 'Gulf States and Cajun; and Letter Agreement regarding
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).

., . ~La., e, dae A-s - , -

(d) 8 - 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 forthe quarter eled September 30, 1983 in 1-2703).

(d) 9-- Lease and Sublease Agreement,- dated August 15, 1980, between Statmont and Entergy Gulf
States, ab 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).

(d) 10- 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).

(d) 11- Joint Ownership Prticipation and Operating Agreement for Big Cajun, betvween Entergy Gulf
States, Cajun Electric Power Cooperative, Inc., and Sam Raybum G&T, Inc, dated November
14, 1980 (6 to Form 8-K, dated January 29, 1981 in 1-2703); Adiendment 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).
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(d) 12- 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 8-K,
dated June 11, 1980, A-2-b to Form 1O-Q For the quarter ended June 30,-1982; and 10-1 to
Form 8-K, dated February 19, 1988 in 1-2703).

(d) 13- Agreements between Southem Company and Entergy Gulf States;'dated February 25, 1982,
a which cover 'the construction' of a 1404mile transmission line to connect the two systems,

- ' - purchase of power and use of transmission facilities (10-31 to Form 1O-K, for the year ended
December31, 1981 in 1-2703).

+(d) 14- Executive;Income.Security Plan, effective;October '1, 1980;-fis amended, continued and
* completely-restated effective as .of March 1, 1991 (10-2'to Form .10-K for the year ended

- -December 31, 1991 in 1-2703). ' ' ' .- .

(d) 15- Transmission Facilities Agreement between Entergy Gulf States and Mississippi Power
.Company, dated February 28,'1982, and Amendment, dated May 12; 1982 (A-2-c 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).

(d) 16- Lease Agreement dated as of June 29, 1983, between Entergy'WGlf 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 (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).

(d) .17 - Participation Agreement,'dated as of Juie. 29, 1983, amongEnteigy Gulf States, City National
Bank of Baton Rouge, PruFunding, Inc Bahk of the Southwest'NatioxialAssociation, 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).
*~~~- .. . g,..s.;,. ,* -,9- *-

(d) :18- '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- for the quarter ended June 30, 1993 in 1-2703).

(d) 19-' Agrement to'Lease, dated as'of August 28; 1985; amofng 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

20- Bend Unit'l (10-69 to Formr 10-K,'forthe year ended December 31, 1985 in l-2703).

(d) 20- First Amended Power Sales Agreement, dated -December 1,-1985 between Sabine River
Authority, State of Louisiana, and Sabine River Authority, State of Texas, and Entergy Gulf

'States, Central Louisiana Electric Co., Inc., and Louisiana Power anrd Light Company (10-72
to Form 10-K forthe yearended December 31, 1985 in 1-2703)..

+(d) 21- 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.Decernber 31, 1986 in 1-2703). Amendment dated December. 4, 1991 (10-3 to

' AmendmentNo. 8 in Registration No. 2-7655 1).'
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+(d) 22 Trust Agreement for Deferred Payments to be made by Entergy Gulf States pursuant to the
Executive Income Security Plan, by and between Entergy Gulf States and Bankers Trust
Company, effeclive November 1, 1986 (10-78 to Form' 10-K for the year ended December 31,
1986 in 1-2703).

+(d) 23- Trust Agreement for Deferred Installments under Entergy Gulf States' Management Incentive
Compensation Plan and Administrative Guidelines by and. between Entergy Gulf States and
Bankers Trust- Company, effiective June 1, 1986 (10-79 to Form 10-K. for the year ended
December 31, 1986 in 1-2703).

+(d) 24- 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).

+(d) 25'-. Trust Agreent for. Entergy. Gulf States' Nonqualified Directors And. Designated Key
Employees by, andbetweeni Entergy Gulf States and First City Bank; Texas-Beaumont, N.A.
(now Texas Commerce Bank), effective July 1, 1991 (10-4 to Form 10-K for the year ended
December 31, 1992 in 1-2703).

,: ~~~.;.. . , ., , ..

(d) 26- Lease Agreement, dated as of June 29, 1987, among GSG&T, Inc., and'Entergy Gulf 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).. .

(d) 27- Nuclear Fuel Lease Agreement between Entergy Gulf States and River Bend Fuel Services,
Inc. to lease the fiuel for River Bend Unit 1, dated Febraryu 7, 1989 (10-64 to Fdrm 10-K for
the year ended Diember 31, 1988 in'l-2703).

(d) 28 - Trust and Investment Management Agreement between Entergy Gulf States and Morgan
Guaranty and Trust Company of New York (the "Decommissioning Trust Agreement) with
respect to decommissioning funds authorized to be collected by Entergy Gulf States, Jdated
March 15, 1989 (10-66.to Form 10-K fbr the year ended December 31, 1988 in 1-2703).

.,- . - . , - ,

(d) 29- Amendment No. 2 dated November 1, 1995 between Entergy Gulf States and Mellon Bank to
Decommissioning Trust Agreement (IO(d) 31 to Form 10-K for the year ended December 31;
1995).

(d) 30- Credit Agreement, dated as of December 29, 1993, among River Bend Fuel Services, Inc. and
Certain Commercial Lending Institutions and CIBC Inc. as Agent for the Len'ders (10(d) 34 to
Form 10-K foryear ended December 31, 1994).

(d) 31-' Amendment No. 1 dated as of January 31, to Credit Agreement, dated as of December 31,
1993, among River Bend Fuel Services, Inc. and certain commercial lending institutions and
CIBC Inc. as agent for Lenders (10(d) 33 to Form 10-K for the year ended December 31,
1995).

(d) 32- Partnership Agreement by and among Conoco Inc., and Entergy Gulf States, CITGO
Petroleum Corporation and Vista Chemical Company, dated April 28, 1988 (10-67 to Forn
10-K for the year ended December 31, 1988 in 1-2703).
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+(d) 33- Gulf States Utilities Company-Executive Continuity Plan, dated January 1.8, 1991 (10-6 to
Form 10-KfortheyearendedDecember31,.1990in 1-2703)!.

+(d) 34- Trust Agreement for Entergy Gulf States' Executive Continuity Plan, by and between Entergy
Gulf States and First City Bank, Texas-Beaumont, NA. (now Texas Commerce Bank),
effective May20, 1991,(10-5 to Form 10-K forthe year ended December;31, .1992 in 1-2703).

- . .,te a;I ~ j ' 11. t I' tl..E

+(d) 35- Gulf States Utilities Board of Directors' Retirement Plan, datedFebuary 15,1991 (10-8 to
Form 1O-KfortheyearendedDecember3l, 1990in 1-2703).

+(d) 36- Gulf States Utilities Cmjmpany Employees' Trustee RetirementPlan effective 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)., .. . - .5...

(d) 37- Agreement and Plan of Reorganization" dated June 5, 1992, between Entergy Gulf States and
Entergy Corporation (2 to Form 8-K, dated June 8, 1992 in .1-2703),

+(d) 38-' butsiaies Utilities Companyj Employee Stock Ownership Plan, 'as amended, continued, and
completely restated effective January 1, 1984, and January 1, 1985 (A to F~orm 11K,;dated
December 31, 1985 in 1-2703): . '.. . . a.

+(d) 39- Trust Agreement under the Gulf States Utilities ,Company Employee Stock Ownership -Plan,
dated December 30, £1976, betweenEntergy Gulf States and the ,Louisiana NationaI Bank, as
Trustee (2-A to Registration No. 2-62395). ' '

+(d) 40- Ltter Agreement dated September 7, 1977 bcEi.Enteigy Gulf St'ate 'and the Triistee,
delegating certain of the Trustee's fctiions to te 'ESOP C'ommntt& (2.B to Registration
Statement No. 2-62395).

. . : ; .................. .- . . .......S ...... . .. -:

+(d) 41- Gulf States Utilities Company Employees Thrift Plan as amended, continued and completely
restated effective as of January 1, 1992 (28-1 to Amendment No. 8 to Registration No. 2-
76551).

+(d) 42-; 'Reitatement of Trust Agreement'under the Gulf States Utilities" Company'Emiployees Thrift
" ' ' ''Plan, reflecting 6hanges dethtough January 1 1989, between Entergy Gulf States and First

City Bank, Texas-Beaumbnt, NA, (now Texas Coiiiriherce Bak ), as' Trfstee (2-A to Form 8-
K dated October 20, 1989 in 1-2703).

(d) 43- Operating Agreement between Entergy Operations'and Entergy Gulf-States, dated as of
December 31, 1993 (B-2(f) to Rule 24 Certificate in 70-8059).

(d) 44- Guarantee Agreement betwen Entergy' Corporation and Entergy Gulf States, dated as of
December 31, 1993 (B-5(a) to Rule 24 Certificate in 70-8059).

(d) 45- Ser'ice Agreement with Entergy Services, dated is of December 31, 1993 (B-6(c) to Rule 24
Certificate in 70-8059).

+(d) 46 - Amendment 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).
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(d) 47- Assignment, Assumption and Amendment Agreement to Letter of Credit and Reimbursement
Agreement between Entergy Gulf States, Canadian Imperial Bank of Commerce and Westpac
Banidng Corporation (10(d) 58 to Form 10-K' fr the year ended December 31, 1993 in 1-
2703).:

(d) 48- 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
December31, 1993).'-

(d) 49- Refunding Agreement between Entergy Gulf States and West Feliciana Parish (dated
December 20, l9'94(B-12(a) to Rule 24 Certificate datd December 30, 1994 in 70-8375).

,. ,, * . . .

(d) -50- Agreement as to Expenses and Liabilities between Entergy Gulf States and Entergy Gulf States
Capital 1, dated as of January 28, 1997 (10(d)52 to Form 10-K fbr the year ended
December 31, 1996 in 1-2703).

(d) 51- Refunding Agreement between Entergy Gulf States and Parish of Iber'ille, State of Louisiana
dated as of May 1, 1998 (B-3(a) to Rule 24 Certificate dated May 29, 1998 in 70-8721).

+(d) 52- Edwin A. Lupbierer's Coiifidential Settlement Agreement and Receipt and Release (10(a)76 to
Form 10-K for tha year ended December 31, 1998 in 1-1 i299).

+(d) 53- Jerry L. Maulden's Ret`remet Letter Agreement (I0(a.77 to Form, 10-K for the year ended
December 31, 1998 in 1-1129). ' ' '

+(d) 54- Letter ofIntent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the
year ended December 31, 1998 in 1-11299).

+(d) 55- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy
Statement dated March 30, 1998)..

Entergy Louisiana

(e) .1 - Agreent, dated April 23, 1982, among Entergy Louisiana and. certain other System
companies, relating to System Planning and Development and Intra-System Transactions
(10(a) i to Form 10-K for the year ended December 31, 1982,,in 1-3517).

(e) 2 - Middle South Utilities System Agency Agreement, dated December 11, 1970 (5(a)-2 in
2-41080). ..

(e) 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).

(e) 4 - Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated
December 11, 1970 (5(a) 4 in 241080).

(e) 5 - Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 -

(5(a)-3 in 241080)..
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(e) 6 - Service Agreementwith Entergy Services, dated as of April 1, 1963 (5(a)-5 in 2-42523).:

(e) 7 - 'Amendment, dated as of January 1, 1972, to Service Agreement with Entergy Services (4(a)-6
in 2-45916).

(e) 8 - Amendment, dated as of April 27,1984, to Service' Agreeent with Entergy Services (10(a) 7
to Form 10-K forthe year ended December 31, 1984, in 1-3517). '

(e) ..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). ' *.'.

- . . . ; . ~~~~~~~~~~~> . :.:,............................ . £ .

(e) 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).-

(e) 11 - Amendment, dated January 1, 1992,' to Service Agreement with Entergy Services (10(a)-l to
. Form 10-KfortheyearendedDecember3l,:1994in 1-3517).-

(e) 12 through .
(e) 24- See 1O(a)-12 through 10(a)-24 above. : ' : . * ' ;

(e) 25- Fuel Lease, dated as of January 31, 1989, between River Fuel Company #2, Inc., and Entergy
Louisiana (B-1(b) to Rule 24 Certificate in 70-7580)..:

(e) 26- Reallocation Agreement, dated as of July 28,'1981, among System Energy and certain other
* Systemecompanies (B-1(a) in 70-6624). : . in; . . -: . -

(e) 27- Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc. and Entergy
'~ - '.Louisiana (28(a) to Form 8-K, datdd June 4, 1982,.inl -8474).:

+(e) 28- Post-Retirement Plan (10(c)23 to Form 10-K for the year ended December 31, 1983, in
1-8474).

,.,.. ,... ,.. . ,t

(e) 29- Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy:Mississipp'i ;and Entergy New: Orleans (10(a)'39 to
'Form 10-K for the year ended December 31, 1982, in'l-3517).

(e) 30- First Amendment tonhe Unit Power Sales 'Agreement, dated as of June 28, ;1984, between
System Energy and E-itergyAikiisas; Entergy IL:uisiana, iEntergy Mississippi and Entergy
New Orleans (19 to Form'10-Q for the quarter ended September 30, 1984, in 1-3517).

(e) 31- Revised Unit Power Sales Agreement (10(ss) in 33-4033). ' '' '

(e) 32- Middle South Utilities, Inc.' and Subsidiary- Companies Intercompany Tax Allocation
Agreement; dated April 28,1988 (D-l'to Form USS forbthe' yearended December 31, 1987).

(e) 33- First Amendment, dated January 1, 1990, to the Middle South Utilities, Inc. and Subsidiary
Companies Intercompany Income Tax Allocation Agreiment, dated January 1, 1990 (D-2 to
Form USS for the year ended December 31, 1989).

- ,.~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~. -~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ .~~~~~~~~~~... .
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(e) 34 - .Second -Amendment 'dated January 1, 1992,. to the Enitergy. Corporation and Subsidiary
Companies Intercompany Income Tax Allocation Agreement (D-3 to Form. U5S for the year
ended-December 31, 1992).

(e) 35- Third Amendment dated January 1, 1994 to Entergy Corporation and Subsidiary Companies
.*Intercompany, Income Tax Allocation Agreement (D-3(a) 1 to Form U5S for the year ended

December 31, 1993)..

(e) 36- Contract for Disposal of SpentNuclear Fuel andfor High-Level Radioactive Waste, dated
February 2, 1984, among DOE, System Fuels and Entergy Louisianax(10(d)33 to Form 10-K
for the year ended December 31, 1984, in 1-8474).

3 ~.,*;''. i* 'a.L ' '' . ' *-;I: (;. '.i, ', ,.

(e) 37- Operating Agreement between Entergy Operations and Entergy Louisiana, dated as of June 6,
1990 (B-2(c) to Rule 24 Certificate, dated June 15, 1990, in 70-7679).

; ,. i; |'4 I * . **. ; 4 t*, bt' ,

(e) 38- Guarantee Agreement 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).

+(e) 39- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to
Form 10-K forthe year ended December 31, 1989, in 1-3517).

.41 .V < .. 4. n ' * -.

+(e) 40- Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the. year ended
December 31, 1989, in 1-3517).

*~~ . -. eJ, -. , . :.. .. : . ...

+(e) 41- Equity Ownership Plan of Entergy Corporation and. Subsidiaries (A-4(a) to Rule24
Certificate, dated May 24, 1991, in 70-7831).

4 * ) i .. - . * * . . X .. *4 * g -

+(e) 42- Amendment No. I 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).

+(e) 43- 1998 Equity Ownership Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy
Statement dated March 30, 1998).

;.4; * ' ' . J !. * :t ' .. .......... * q * .2... . . .... i,-..... .

+(e) 44- Supplemental Retirement Plan (10(a) 69 to Form 10-K for the year ended December 31, 1992
in 1-3517). . .

+(e) 45- Defined Contribution RestorationPlan of Entergy Corporation and Subsidiaries (10(a) 53 to
Form 10-K forthe year ended December31, 1989 in.1-3517);

;r . ,, ;' i',, , . . . .. ;,

+(e) 46- 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). .

+(e) 47--r Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a) 73 to Form 10-K for
the year ended December31, 1992 in 1-3517).

+(e) 48-. Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries (10(a) 74 to
Form 10-K forthe year ended December31, 1992 in 1-3517).

+(e) 49- Agreement between Entergy Corporation and Jerry D. Jackson (10(a) 67 to Form 10-K for the
year ended December 31, 1992 in 1-3517).
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+(e) 50- Agreement between System Energy and Donald C. Hintz '(10(b) 47 to Form 10-K for the year
ended December 31, 1991 in 1-9067).

-' 4 : ! . .

+(e) 51- 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).

' ., ' ...1 , 4 a ; . .. - ; : 4 .;*. ,.

+(e) 52- Amendmentto Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries
(10(a) 81 to Form 10-K forthe year ended December 31, 1993 in 1-11299).

*-~~~~~~~- .. s- 4. .4 4 y. . . s "A;A ,,,*-, ;1 --, ,;,, ', ,;I

+(e) 53 - System Executive Retirement Plan (10(a) 82 td'Form 10-K fdr the year ended December 31,
1993 in 1-1 1299).

(e) 54- Installment Sale Agreement; dated 'July 20, .1994, 'between Entergy Louisiana and St. Charles
Parish, Louisiana (B-6(e) to Rule 24 Certificate dated August 1, 1994 in 70-7822).

* ,,; , ~~~~~~~-;, 4' .> *, i.;~ 4t;,'!:

(e) 55- Installment Sale Agreement, dated November ;1; 1995, between Entergy Louisiana and St.
Charles Parish,' Louisiana (B-6(a) to Rule 24 Certificate dated December 19, 1995 in 70-
8487).

(e) 56- Agreement as to Expenses and Liabilities between Entergy Louisiana, Inc. and Entergy
. Louisiana Capital I dated July 16, 1996 (4(d) to Form 10Q for~the quarter ended June 30,
:1996in1-8474).

+(e) 57- Edwin A. Lupberger's Confidential Settlement Agreement and Receipt and Release (10(a)76 to
...Form'10-KfbrtheyearendedDecembdr 31;,1998in 1-11299).-. .? ' i

- * : ,-, g~~~'4 . - ; .' .: . .. ; 4 .- 4!-

+(e) 58- Jerry L. Maulden's Retirement Letter Agreement (10(a)77 to Form 10-K for'the year ended
December 31, 1998 in 1-11299).

,+(e) 59- . Letter of Intent regarding the Employment of Wayne Leonard (1O(a)78 to Form 10-K for the
year ended December 31, 1998 in 1-11299).

Entergy Misssippi .,s * .s * -... '. .. - '.... - --

(f) 1'- Agreement dated April 23, 1982, among Entergy Mississippi and certain other System
companies, relating to System Planning and Development and Intra-System Transactions

* (10(a) 1 to Form 10-K forthe year endedDecember 31, 1982, in 1L3517):-
~~~~* *.. .,,i ;. ,..l .t-.. -. . 'r' * ; 197 (5(a-2 in

(f) 2 - Middle South'Utilities Systemn Agency Agreement, dated December 1, 1970 (5(a)-2 in
2-41080).
, . 8 # .- i ;' * , 4 4'! . . ; .;' !.-;,., t ;*

(f) '3 - Amendment,~ dated February 10, 1971, to Middle South Utilities 'System Agency Agreement,
dated December 11, 1970 (5(a) 4 in 2-41080).

4~~ ~ ~~~ ~ ~ ~ 4 .~ . 1: . * 4

(f)' 4 - Amendment, dated May 12, 1988, to Middle South Utilities System Agency Agreement, dated
December 11, 1970 (5(a) 4 in 2-41080).

(f) 5 - Middle South Utilities System Agency Coordination Agreement, dated -December 11, 1970
(5(a)-3 in 2-41080).
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(f) 6 - Service Agreement with Entergy Services, dated as of April 1,1963 (D in 37-63).-

(f) 7 - Amendment, dated January 1, 1972, to Service Agreement with Entergy Services (A to Notice,
dated October 14,.1971, in 37-63). - .

(f) 8 - Amendment, dated April 27, 1984, to Service Agreement with Entergy Services (10(a) 7 to
Form 10-K fbr the year ended December 31,1984, in 1-3517).e.*

(f) 9 Amendment, dated as of August 1, 1988, to Service Agreement with Entergy Services (10(e) 8
to Form 10-K for the year ended December 31, 1988, in 0-320).

(f) 10- Amendment, dated January 1, 1991, to Service Agreement with Entergy Services (10(e) 9 to
Fom 10.-K for the year ended December31,. 199, iii 0-320).

* ; .. ,. ... ; ,..,, ;- . :- : ;*.

(f) 11- Amendment, dated January 1, 1992, to Service Agreement with Entergy Services (10(a)-1I to
Form 10-Kfortheyearended Decenber31, 1994 in 1-3517) . .

(f) 12though
(0 24- See 10(a)-12 - 10(a)-24 above.

(f) 25u- Installment Sale Agreement, dated as of June 1, 1974, between Entergy Mississippi and
Washington County, Mississippi (B-2(a) to Rule 24 Certificate, dated August 1, 1974, in 70-
5504).

(f) 26- Installment Sale Agreement, dated as of July 1, 1982, between Entergy Mississippi and
Independence County, Arkansas, (B-l(c) to Rule 24 Certificate dated July 21, 1982, in 70-
6672). .

(f) 27- Installment Sale Agreement, dated as of December 1, 1982, between Entergy Mississippi and
Independence Countyp, Arkansas, (B-l(d) to Rule 24 Certificate, dated December 7, 1982, in
70-6672).

(f) 28- Amended and Restated Installment Sale Agreement, dated as of April' 1, 1994, between
Entergy Mississippi and Warren County, Mississippi, (136(a) to Rule 24 Certificate dated
May 4,.1994, in .70.7914). . - . .

(f) 29- Amended and Restated Installment Sale Agreement; dated as of 'April' 1, 1994, between
Entergy Mississippi and Washington County, Mississippi, (13-6(b) to Rule 24 Certificate dated

-May 4, 1994, in 70-7914);

(f) 30- Substitute Power Agreement, dated as of May 1, 1980, among Entergy Mississippi, System
Energy and SMEPA (B-3(a) in 706337).

(f) 31 - 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).

(t) 32- 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).
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(f) 33- 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). '

- I..A . ; l-.

(f) 34- 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 December31,
1984, in 0-375).' '

(f) 35-* Reallocation Agreement, dated as of July 28, 1981, among System Energy and certain other
System companies (B-4(a) in 70-6624). btrii: -~ -; - *; '

+(f) 36- 'Post-Retirement Plan (10(d) 24 to Form 10-K for the year'ended December 31, 1983, -in
0-320). .. --

(f) :'37 -- 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 forthe year ended December 31, 1982, in 1-3517).

-.

(1) 38-- First Amendment to the -Unit Power Sles agreement,' dated as of Yune; 28, .1984, between
System Energy and Eitergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy
New.Orleans (19 to Form 10-Q forthe quarter ended'September 30, 1984,:in .1-3517).;

* , *- J ' . t , ., £ f , .': - * . i' * -

(f) 39- Revised Unit Power Sales Agreement (10(ss) in 334033).'

(f) 40- Sales'Agreement, dated as of June 21, 1974, btween System-Energy and Entergy Mississippi
(D to Rule 24 Certificate, dated June 26,' 1974,'in 70-5399).

.- .*. . ; t:,. *i.- e .'i : J_!'; *. -v

(f) 41- Service Agreement, dated as 'of June;'21,. 1974, between: Systetn Energy' and Entergy
Mississippi (E to Rule 24 Certificate, dated June 26, 1974, in 70-5399).

(f) 42- 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).

(f) 43- Middle South Utilities,'Inc. 'and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, dated April 28, 1988 (D-1 to FormU5S forthe year ended December 31, 1987).

(0 44- First dated January 1, 1990 to the Middle South'Utilities Inc. and Subsidiary
Companies Intercompany Tax Allocation Agreement (D-2 to Form U5S for the year ended
December31, 1989). . .: .

(f) 45- Second Amendment 'dated January 1, 1992,to'the'Entergy Corporation and Subsidiary
Companies Intercompany Income Tax Allocation Agreement (D-3 to FormU5S for the year

*' erided De66imbe31, 1992). '' -'-' ''~

(0) 46- 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

December31, 1993). -

* , . . . . ~ .. ^ . . ..*5
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+(f) 47- Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to
Form 10-K for die yeat ended December 31, 1989, in 1-3517).

+(f) 48- Entergy Corporation Annual Incentive Plan (10(a) 54 to Form 10-K for the year ended
;' Decmber-31, 19,89,i.357.,-.:, -;

+(f) 49- Equity Ownership Plan of Entergy, Corporation'and Subsidiaries (A-4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831).

+(f), 50- AmendmentiNo. l to the Equity Owiership Plan' of Entergy Corporation' and Subsidiaries
(10(a)71 toForm 10-KfortheyearendedDecmber31, 1992 in 1-3517)..

+(f). 51- 1998,&Equity Owtiership.Plan of Entergy Corporation and Subsidiaries (Filed with the Proxy
Statement dated March 30, 1998).

+(f) 52- Supplemental Retirement Plan (10(a)69 to Form! 10-K for.the year ended December-31 ,' 1992

+(f) 53- Defined Contribution Restoration Plan of Entergy Corporation and Subsidiaries (10(a)53 to
F- orm 10-Kforthe.yea endedDecember 31, 1989 in. 1-3517). ...

-~~~~~ I . .t' .. .,

+(f) 54-- Executive- Disability Plan of Entergy Corporation and Subsidiaries (10(a)72 to Fonr 10-K for
the year ended December 31, 1992 in 1-35 17).

:. . i , . .. , .

+(f) 55- Executive Medical Plan of Entergy Corporation and Subsidiaries (10(a)73 to Form 10-K for
* thyear ended December31,'1992 in 1-3517):. : . . .. . .

+(f) 56- Stock Plan for Outside Directors of Entergy Corporation and Subsidiaries, as amended
* . (10(a)74toForm.10-KfbrtheyearendedDecember3l, 1992 in 1-3517).

+(f) 57- Agreemt betwe-n Entergy Corporation and Jerry D. Jackson (10(a)-67 to Form 10-K for the
fl yearendedDeceiriber31,.1992in1-3517)... . . . -. '

+(f) 58- Agreement between System Energy and Donald C. Hintz (10(b)-47 to Form 10-K for the year
. .-.'. .~ endedDecember,31,.1991 in 1-9067). . . . .

+(f) 59- Summary Description of Retired Outside Director Benefit Plan (10(c)-90 to Form 10-K for the
...... 'yeariended December 31, 1992.in 1-10764). .: .

' ' . ,. ' : ! ' i . : . .. . ."

+(f) 60- 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).
.. i*:; :' ... . . ;. :1. *.: . ,e . ,

+(f) 61- System Executive Retirement Plan: (10(a) 82 t6 Form 10-K for the year ended December 31,
1993 in 1-11299).

+(f) 62- Edwin A. Lupbergeres Confidential Settlement Agreement and Receipt and Release (10(a)76 to
. . Form 10-KfortheyearendedDecember31, 1998 in 1-11299).:

+(f) 63- Jerry L. Maulden's Retirement Letter Agreement (10(a)77 to Form 10-K for the year ended
December 31, 1998 in 1-11299).

E-32



4(f) 64- Letter ofIntent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the
year ended December31; 1998 in,1-11299).''

Entergy New Orleans
8; . . ~~* I ..

(g) 1 Agreement, dated April 23, 1982, among Entergy New Orleans and certain other System
companies, relating to System 'Planning and Development and Intra-Systeni Transactions
(10(a)-i to Form 10-K for the year ended December 31, 1982, in 1-3517).

(g) 2 - Middle South Utilities System Agency Agreement, dated Decemer 11, 1970 (5(a)-2 in
2-41080). -. . ...- : ;. . . -

:;:-, . .S . , : . : : . ;: .: . . .,: .. ;, : .

'(g) '3 '--'Amendment -dated 'as of February' 10,' 1971,' to Middle South Utilities System Agency
Agreemdht; dated December 11, 1970 (5(a)4 in 2-41080). - i

(') 4 - Amendment, dated May 12, 1988, to' Middle South Utilities System Agency Agreement, dated
December II, 1970'(5(a) 4'in2-41080).

(g) 5 - Middle South Utilities System Agency CoordinationmAgireefent, dated December 11, 1970
(5(a)-3 in 2-41080).

,: ,,,; ,sr .* . , ' a ,s.. in 2 23. . ".

(g) 6 - 'Selrvice Agreeenetwith Enterir sevices dated asof Apil ,1963 (5(a)-5 in 92523).

(g) 7 - Amendment, dated as of Januaxy 1, 1972, to Service Agent with Entergy Services (4(a)-6

(g) 8 - Amendment, dated as of April 27, 1984, to Service Agreement with Entergy Services (10(a)7
toForm 10-KfortheyearendedDecember31, 1984, in 1-3517).-

(g) 9 - Amendment, dated as of August 1,1988, to Service 'Agreement with Eintergy Services (10(f)-t
to Form 10-K for the year ended December 31, 1988, in0-5807). ..-

(g) 10- Amnendment, dated January 1, 199 1, to Service' Agreement withEntergy Servces (10(f)-9 to
Form 10-K forthe year ended December 31, 1990? mO O-5807); , ;

(g) 11 - Amendment, dated January 1, 1992, to Service Agicnent with Entergy Services (10(a)-11 to
Form lp-K foryear ended December 31, 1994 in 1;3517)

(g 12 through
(g) 24- See 10(a)-12.- 10(a)-24 above.

(g) 25- Reallocation Agreement, dated as of July 28,- 1981, among System Energy and certain other
Systemn companies (B-1(a) in 70-624). ; ;

+(g) 26- Post-Retirement Plan (10(e) 22 to Form 10-K for the year ended December 31, 1983, in
1-1319)..; .:
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( 27- 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).

(g) 28- 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).

(g) 29- Revised Unit PoNver Sales Agreement (10(ss) in 33-4033).

(g) 30- Transfer Agreement, dated as of June 28, 1983, among the City of New Orleans, Entergy New
Orleans and Regional Transit Authority (2(a) to Form 8-K, dated June 24, 1983, in 1-1319).

* 3 l ' :; Middl Sout t itie, .: -~, and Subsidiazy A;,! ,: .. .) 31 - Middle south udilities, nIck. and subsidiary Companies Intercompany Income Tax Allocation
Agreement, dated April 28, 1988 (D-1 to Form USS for the year ended December 31, 1987).

(gf 32- First Amement, dated January 1, 1990, to the Middle South Utilitiesj Inc. and Subsidiary
Companies Intercompany Income Tax Allocation Agreement (D-2 to Form U5S for the year
ended December .31, 1989). - -r.

(g) 33- 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
''endedDecenber 31, 1992).

(g) 34-' Third A d fdJaniuaiy '1, 194 to Entergy Cbrporatioii and Subsidiary Companies
Intercompany Income Tax Allocation Agreement (D-3(a) to Form U5S for the year ended
December31, 1993).

+(g) 35- Executive Financial Counseling Program of Enteirgy Corporation and Subsidiaries (10(a)52 to
Form 10-K for the year ended December 31, 1989, in 1-3517).

+(g) 36- Entergy Corporation Anual 'Incentive Plan'(10(a)54 to Form 10-K fbr the year ended
December 31, 1989, in 1-3517).

+(g) 37- Equity Ownership Plan of Entergy Corporation and 'Subsidiaries (A-4(a) to Rule 24
Certificate, dated May 24, 1991, in 70-7831).

+(g) 38- Amendment No. 1 to the' Equity O'inership Plan of Ehtergy'Corporation and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31, 1992 in 1-3517).

+(g) 39- 1998 Equity Ownership Plan of Entergy Corporationi and Subsidiaries (Filed with the Proxy
Statement dated March 30, 1998).

+(g) 40- Supplemental Retirement Plan (10(a)69 to Form 10-K for the year ended December 31, 1992
in 1-3517).

+(g) 41- 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).
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+(g) 42- 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).

+(g) 43- 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). .;

+(g) 44- 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).

+(g) 45- Agreement between Entergy Corporation and Jerry D. Jackson (10(a)-67 to Form 1O-K for the
year ended December 31, 1992 in 1-3517).

+(g) 46- Agreement betw6en System Energy and Donald C. Hintz (10(b)-47 to Form 10-K for the year
ended December31, 199.1 in 1-9067).

+(g) 47- Sunuary Description of Retired Outside DirectorBenelit Plan (10(c)-90 to Form 10-K for the
year ended Deceniber 31, 1992 in 1-10764).

+(g) 48- Amendmentto Defined Contnrbiftion Restoration Plan Of Eiergy Corporation and Subsidiaries
(10(a) 81 to Form 10-Kforthe yearended December31, 1993 in 1-11299).

+(g) 49- System Executive Retirement Plan (10(a) 82 to Form 10 K for the year ended December 31,
1993 in 1-1 1299). .~.- . '

+(g) 50- Edwin A. Lupberger's Confidential Settlemnent cas and eceiptandRelase (10(a)76 to
Form 10-K for the year ended December 31, 1998 in 1-11299).

+(g) 51- Jerry L. Maulden's Retirement Letter Agreement (10(a)77 to Form 10-K for the year ended
December 31, 1998 in 1-11299).

+(g) 52- Letter of Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the
year ended December 31, 1998 in 1-11299).

(12) Statement Re Computation of Ratios

*(a) Entergy Arkansas's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.

*(b) Entergy Gulf States' Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.

*(c) Entergy Louisiana's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.

*(d) Entergy Mississippi's Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.

*(e) Entergy New Orleans' Computation of Ratios of Earnings to Fixed Charges and of Earnings to Fixed
Charges and Preferred Dividends, as defined.
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*(f) System Energy's Computation of Ratios of Earnings to Fixed Charges, as defined.

*(21) Subsidiaries of the Registrants

(23) Consents of Experts and Counsel

*(a).lhe consent of PricewaterhouseCoopers LLP is contained herein at page 213.

*(24) Powers of Attorney

(27)' Financial biata Schedule

*(a) Financial Data Schedule. for Entergy Corporation and Subsidiaries as of December 31, 1998.

*(b) Financial Data Schedule for Entergy Arkansas as of Decenber 31, 1998.

c)" Financial, Dei Schedule for Ente" Gulf Statesasd December 31, 19§8.

*(d) Financial Data Schedule for Entergy Louisiana as of Decanber 31, 1998.

*(e) Financial Data Schedul fuor Eniergy Miississppi as of December 31, 1998.

*(f) ! Fi Nactal ~Daia S6hedutd for EntergyNew Orlean's as of December 31, 1998.

*(g). Financial Data Schedule for System Energy as of December 31, 1998.

t.Filedherewith.p . : f
+ Management contracts or compensatory plans or arrangements.

^ ~.- ,... ...
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