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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 entiretyl 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

AFUDC
Algiers

ALY

ANO 1land2

APB

APSC

Arkansas Cities and
Cooperatives

Availability Agreement
BPS

Cajun

Capital Funds Agreement

CitiPower

Council

- : D.C. Circuit

DOE

EITF

EMF

EPA

EPAct

EPDC

EPMC

ETC

ETHC

EWG

Entergy

‘Entergy Arkansas -
Entergy Corporation’ -

. Entergy Enterprises . *
Entergy Gulf States

domestic utility companm ‘

Yerm ‘

"-Allowance for Funds Used During Construction

15th Ward of the City of New Orleans Lomslana

Administrative Law Judge - ‘

Units 1 and 2 of Arkansas Nuclear One Steam Electnc Generatmg Station
(nuclear), owned by Entergy Arkansas® v
Accounting Principles Board * - -~ 'V o

Arkansas Public Service Comnussron

Cities of Benton, North- thtle ‘Rock, - Prescott and Osceola the Conway
Corporation, the West Memphrs Utﬂmes Commission and the Farmers Electnc

- Cooperative -

Agreement, dated as of June 21 1974, as amended, among System Energy ‘and

.. Entergy Arkansas, - Entergy Louisiana, Entergy Mississippi, and ' Entergy New

Orleans, and the assignments thereof
British pounds sterling "

" Cajun Electric Power Cooperatxve Inc. (currently in chapter 11 bankruptcy

reorganization) -

Agreement, dated as of-June 21 1974, as amended, between System Energy and
Entergy Corporation, and the : assxgnments thereof

CitiPower Pty., an electric distribution company serving Melboumne, 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 Drstnct of Columbia Crrcult
“United States Department of Energy
- Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mrssrssxppn

and Entergy New Orleans; collecnvely
Emerging Issues Task Force

- Electromagnetic fields- - .
- .. Environmental Protection Agency -
" Energy Policy Actof 1992 .= °

Entergy Power Development Corporatron
Entergy Power Marketing Corp. St
Exempt telecommunications company under PUHCA

.. Entergy Technology Holding Company

Exempt wholesale generator under PUHCA
Entergy Corporation and its various dxrect and mdrrect subsndranes

"' ‘Entergy Arkansas, Inc. !
' Entergy Corporation, a Delaware corporatron, successor to Entergy Corporatlon,
- " aFlorida corporation " °
- - Entergy Enterprises, Inc a
"* " ‘Entergy Gulf States, Inc., mcludmg its wholly owned subsidiaries - Varibus

Corporation, GSG&T, Inc Prudential Oil & Gas, Inc.,, and Southem Gulf

Railway Company



Abbreviation or Acronym .

Entergy London
Entergy Louisiana
Eatergy Mississippi
Entergy New Orleans
Entergy Operations
Entergy Power
Entergy Services

. FASB ..

- FERC"
FUCoO
.G&R Mortgage Bonds
Grand Guif1and 2. -
GWH

- - Independence

KPL

LKV

- KW. - .

KWH
London Electricity

" LDEQ..
LPSC
MCF
Merger
MDEQ
MPSC
MW
N/A
Nelson Unit 6
NISCO

1991 NOPSI Settlement

. Not apphcable

DEFINITIONS (Continued)

Term

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

Entergy Louisiana, Inc.

- - Entergy Mississippi, Inc

Entergy New Orleans, Inc.

Entergy Operations, Inc. .- .

Entergy Power, Inc. .

Entergy Services, Inc. i : “a

_Financial Accounting Standards Board ..

Federal Energy Regulatory Commission

an exempt foreign utility company under PUHCA

General and Refunding Mortgage Bonds

Units 1 and 2 of Grand Gulf Steam Electnc Generating Station (nuclcar) 90%
owned by System Energy -. - :

one million kilowatt-hours

_. Independence Steam Electric Staﬁon (coal) owned 16% by Entergy Arkansas

25% by Entergy Mississippi, and 7% by Entergy Power

- -Internal Revenue Service.

Kingsnorth Power Ltd. -

.. kilovolt . - Do
. kilowatt .

)qlowatt-hour(s)

- London Electricity ‘plc a reglonal eloctnc 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 . , o

The combination transaction, consummated on December 31, 1993, by whxch
Entergy Gulf States became a subsidiary of Entergy Corporation

Mississippi Department of Environmental Quality -

Mississippi Public Service Commission

Megawatt(s) '

Unit No. 6. (coal) of the Nelson Stcam Electnc Generating Station, owned 70% by

. Entergy Gulf States .- .
.. Nelson Industrial Stcam Company

Agreement, retroactive to. October 4, - 1991 among Entergy New Orlwns 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



Abbreviation or Acronym

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

DEFINITIONS (Concluded)

‘Term

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
CSRE A”)

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 Northemn 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

iii



B PART I
Item 1. Business -
S BUSINESS OF ENTERGY

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 generatlon ventures, foreign utility
ownershxp, telecommumcahons and mfonnatlon semce busmmses and other domcstxc energy relatcd busmesses

Co Domestlc Utnhg . .'

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 fumnishes 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 of total 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 semces of. Entergy s domwnc retail u’ahty subsldxancs are regulated by state and/or
*local rcgulatory authorities. L . o

Entergy Corporation also owns 100% of the votmg stock of System Encrgy, an Axkansas corporatlon 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
Agreements - Unit Power Salcs Agreemcnt” below. System Encrgy s wholcsalc powcr sales are subject to the
Junsdxctmn of FERC :

" Entergy Servu:es Inc ‘a Delaware 'cdrporation Wholly—'owhed by Entcrgy Coxporation, provides
management, administrative, accounting, legal, engineering, and other services primarily to the domestic utility
subsidiaries of Entergy Corporatxon, and also to Entergy Enterpnses ‘Entergy Operatxons a Delaware corporation,
is ‘also ‘wholly-owned by Entergy Corporatlon and provides ‘nuclear ‘management, operations and maintenance
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 Louw Entergy MlSSlSSlppl and Entergy New Orleans own 35%, 33%, 19%, and 13%, mpectwely, of
. the common’stock of System Fuels, a Louisiana corporatxon that implements and manages certain programs to
" procure, deliver, and store “fuel suppliés for those compamcs .Entergy Services, Entergy Operations, and System
. Fuels provide theu services to the domcstxc utility companies and System Energy, on an “at cost” basxs pursuant to
service agreements approved by the SEC under PUHCA. ' Do . 4



Entergy Gulf States has 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; (ii) own the Lewis
Creck Station, a gas-fired generating plant, which is leased to and operated by Entergy Gulf States; and (iif) 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. . A

Power Marketmg and Tra dmg

: . Entergy conducts its power marketmg and ttadmg busmess pnmanly through two subsxdlanes 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 recéntly begun
tradmg actmnes in the UK

: EPMC is exposed to credxt nsk in the event of nonperformanee by counterpartlee to ﬁnancxal 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

o power and natural gas are utilities and industrial end-users located throughout the United. Statés. 'EPMC has a

- concentration of receivables: due from such customers. - These mdustry concentrations may affect EPMC’s. overall
credit risk, either posmvely or negahvely, in that changee in economic, mdustxy regulatory or other eondmons may
: 'smularly aﬁ'ect certain customers - . : ,

) Other Busmesses

Entergy S. global power development busmess is focused on acqumng or. developmg power genexatlon
pmjects in Australia, Europe, Latin America, and North America. This business owns interests in the following
forexgn electric generanon assets:

“Investment | . . Percent Ownership = Stats .-
Argentma Costanera, 1,260 MW : : 6% operational .
. Argentina ~ Costanera expansion, 220 MW - - 10% "+ :operational
-- Chile - San Isidro, 370 MW : ‘ - 25%:- " operational.
Pakistan - Hub River, 1,202 MW 5% .. operational -
Peru - Edegel - 819 MW . 21% operational . :
United Kingdom - Saltend, 1,200 MW 100% under constructlon
. United ngdom - Damhead Creek, 792 MW - “. 100%: . .- under constmct:on

.' "Entergy s global power developrnent busmess has several other development proleets Tocated w1thm 1ts focus
_ geographlc regions in the’ plannmg stages as ‘well as the 24MW Nantong prOJect under eonsn'ucnon m Chma
. Management does not mtend to pursue further developments in Asia. : o .

. " Enteérgy’s domesnc ‘miclear busmess focuses on provxdmg operanons and management services (O&M
‘ Semm), including decommlsslonmg services, to nuclear generating facilities owned by other utilities in 'the United

" States. O&M Services includé engineering, _Iong term operations and mmntenance fuel procurement, ‘management

and supemsxon, techmcal suppoxrt and training, administrative support, and any other managenal or technical
services required to opérate, maintain and decommission nuclear electnc power ﬁmxlmes Currently such semces 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

-2-



non-regulated business strategy that focuses on competitive nuclear power acquisitions and power generation as
primary growth arcas. Management expects to close the transaction in the second quarter of 1999. The sales
agrecment provides that Boston Edison will” ﬁllly fund a " decommissioning cost trust based on estimated
decommissioning costs. 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 , riumber of forelgn utxllty busmessm 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 ‘engaged in the
distribution and supply of electricity to.customers in and around ‘London, England. - Entergy sold its-interest in
Entergy London and London Electricity in December. 1998.. Entergy’s-second largest investment was CitiPower,
which is'an Austrahan company acqulred in January 1996. CitiPower is prmcxpa]ly engaged in the distribution and
supply of electncxty 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 southem
part of Buenos Aires, Argentina Entergy is seeking to sell its intcrest in Edesur in 1999.

In September 1998, Entergy sold its energy management subsidiary, Efficient Solutions, Inc. (formerly
Entergy Integrated So]utlons ‘Inc). In January 1999, "Entergy dlsposcd of its security monitoring business which
- operates pnmanly in'North and South Carolma, Alabama, Florida, Georgla, ‘Mississippi, Louisiana, and Texas. In
March 1999, Entergy signed an agreement to dispose of its interest in the Hypenon Telecommunications joint
ventures, which operate three Competitive Local Exchange Carriers (CLEC:s) in Little Rock, Arkansas; Jackson,
Mssrssnppl and Baton Rouge Louisiana. These CLECs provxde long distance carrier access and local ‘exchange
services. S

Domestlc and Forelgx_r Generatxon Investments

Entergy s abihty to invest in domestxc and forelgn generatlon busmess&s is subject to the SEC's regulatxons
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 eamings 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 generatxon businesses.

Intematlonal operations are subject to the risks inherent in conducting business abroad, including possible
nationalization or expropration, 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 favoiably or tnfavorably affect the financial condition and results of operations of Entergy’s non-U.S.
businesses. In addition, exchange control restrictions in cextam countries may limit or prevent the repatriation-of
earnings.



Selected Data ) A

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

Customers as of

GO December 31, 1998 -

Area Served ‘ Electric = Gas
(In Thousands)

.. Entergy Arkansas =~ Portions of Arkansas and Tennessee . . 629 . -
' Exitergy Gulf States " Portions of Texas and Louisiana o 658 . . 89
‘Entergy Lomsxana ',_Portlons of Louns:ana c L . : 631 . . -
Entcrgy stsxssxppx  Portions of Mississippi . o 388 . -

Entergy New Orlcru.'msr Cxtyof New Orleans, except Alglers whxch SR B -
. :is provided electric service by Entergy Loulsxana : 189 151
Total customers -~ - Coe v U495 240 ¢

1998 - Selected Domesti¢ Utility Electric Energy Sales Data -

‘Bitergy  Enéiy  Esergy  Enlergy " Enfery  System
* Arkansas ~ Guif States  Louisiana Mississippi New Oﬂwns Energy _Entergy (a)

(IGWH's) ,
§almtnretall_ o . , o
custoiners R 18456 34,506 29,004 12325 = 5841 - 100,224
Sales for resale:
Affiliates 6,500 1,091 386 2424, 370 8289 .. . -
Others 5,918 2,990 855 484" 199 ° - © 11,187
_ Total . 30904 | 38677 = 30245 | 15233 6,410 8259. 111411
prodwtswstanet R 1,803 = . - Ry - 4= .- 1803
Total . ..30904 40480 .. 30245 - 15233 - 6410 8259 . 113214
- f————+——
- Average use per
- residential customer .o : L o L o .
C@®WH: . .- 12333 15510. 15329 14555 . 12611 .. -, 14,303

(a) - Includes the effect of intercompany eliminations.



1998 - Selected Natural Gas Sales Data -

. .. Entergy New Orleans and Entérgy Gulf States sold 15,969,673 and 6,321,495 MCF 'respcctively, of natural
* gas to retail customers in 1998. Revenues from natural gas operations for each of the three years in the penod 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 ﬁnanclal statemcnts in this rcport, for funher mformatlon with respect to
operating statlstlcs

Employees

t

As of December 31, 1998, Entergy had 12,816 employees as follows:

- Full-time: -
"EntergyCorporatlon R o L. !
' Entergy Atkansas .. . 0 14137
[ Etffergy Gulf States S 1476
" EntergyLounsxana : - - e 17200
Entergy Mississippi . - o729
Entergy New Orleans - co P 302 -
SystemEnergy " S whoo Ll
 Entergy Operations = -~~~ " 3581 ‘7
f Entergy Services =~~~ 7 73,021
Other subsidiaries 1,455
Total Full-time . . ... . : - 12,697.:
“Part-nme N R T I ETI § 1
TotalEntcrgy e e 2 12,8160

Comgetmon . . oot o uTen ‘»-‘-'-\~;-.'

“MANAGEMENT"S FINANCIAL DISCUSSIONI AND ANALYSIS SIGNIFICANT FACTORS
AND KNOWN TRENDS” and ‘Note 2 to the financial statements contain detailed " discussions of competitive
challenges Entergy faces in the utility industry, including the filings made by the domestic utility companies with their
respective state and local regulatoxy authormes addmsmg transmon to .a more compctmve utility business
o envuomnent. B
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CAPITAL REQUIREMENTS AND FUTURE FINANCING
-Estimated construction expenditures for the-domestic utility companies and System Energy for the period
1999-2001 are set forth in the followmg table Thesc estlmates mclude environmental expendnum and AFUDC,; but
exclude nuclear fuel. . . i o P A

1999 2000 2001 Total

vy S e s f L : (Ianlhons)
B UREE 3R L R I ERPALE - » :
R ‘-EntergyArk.msas foalh, $2100 $210 ' 3187 . $607
: . :., Entergy, Gulf States- .:.5 161. -.- |, 157: 141 = 459
Entergy Louisiana 114 111 99 324
Entergy Mississippi 66 66 59 191
Entergy New Orleans 37 31 27 95

System Energy 22 22 19 63

With the cxccptlon 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 retumn generatmg stations at
Entergy Atkansas, Entergy Louisiana and Entergy New Orleans with 583 MW of capacnty to service in 1999. These
stations will be returned to service with estimated capital expenditures of $9.0 million, which is included above.
Projected construction expenditures for the replacement of ANO 2’s’ steam generators are included in Entergy
Arkansas® estimated figures above. The" replacement of ANO 2’s steami’ gencrators is discussed in Note 9 to the
financial statements. Actual construction costs may vary from these estimates for' 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 ﬁnancmg information are dlscussed in Notcs 4, 5, 6, and 7 to the financial
statements. .

In December 1997, Entergy’s global power development bisiness' 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 market. This plant is being constructed under a lump-sum contract with a major
intemational contractor. This business has also entered into a series of contracts, including a long-term ground lease
for the site; a long-term gas supply agreement with take-or-pay obligations, and a long-term steam and power supply
agreement with. the industrial, host.;; The total cost; of: this;project is currently. estimated to be approximately $875
mxlhon The pro;ect is. expected to be operat:onal by January 2000. Emancmg is discussed in- Note 7 to the ﬁnancna]
statemcnts , .

Seaven s S ! 7 NP R . et B Y

“In Sépt'a'n%e'r 1997, Entergy’s global'pbwér "ge;léraiibn b\isihessAacquired Jand in soﬁtheast Exiglaxid and
certain rights to build a power station for $67 million. In September 1998, this business began construction of the
Damhead Creck 792 MW combinzd 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 Support Agr_'eements

Umt Power’ Sales Agreement (Entergy Arkansas, Entergy Lomsxana, 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%), Entcrgy Louisiana (14%),
Entergy Mississippi (33%), and Entergy New Orleans (17%). ‘Each of thes¢ .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 comiercial operation. Payments urider 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 Tecover 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 dlscussed in Note 2 to the ﬁnancnal statements.

Avarlablllty Agreement (Entergy Arkansas, Entergy Loulsnana, Entergy Mrssnssxppl, Entergy New Orleans,
and System Energy) o ,

The szulabxhty Agreement among System Energy and Entergy Arkansas Entergy Lomsrana, Entergy
stsxssxppx -and Entergy New Orleans was entered into in 1974 in connection with the financing by System Energy
of Grand Gulf. The Availability Agreement provided that 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 MlSSlSSlppl and Entergy New Orleans all capacxty and energy avallable 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 deprecxatxon 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 e fixed as follows: Entergy Arkansas -
- 17.1%; Entergy Louisiana - 26.9%; Entergy Mississippi - 31.3%; and Entergy New 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, mcludmg payments ,
under the Umt Power Sales Agreement ' .

; System Energy has assngned its nghts to payments and advances from Entcrgy Arkansas, Entergy Louisiana,
_ Entergy Mississippi, and Entergy New Orleans under the Availability Agreement as secunty 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 governmental 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



- 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 obhganons of Entergy Arkansas Entergy Louisiana, Entergy Mlssxssxppr and Entergy New Orleans to
. make payments under the Availability Agreement ‘are subject to the receipt and continued effectiveress 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 made 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 subjectto the Junsdxctlon of the SEC, whose approval has
been obtained, under PUHCA & SER _

Since commercra.l operar.lon of Grand Gulf I began, payments under the Unit Power Sales Agreemént to
~ System Energy have exceeded the amounts payable under the Availability Agreement. . Therefore; no payments under
the Availability Agreement have cver 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 regulatoxy authorities. Opposition to full recovery would be hkely, and the
outcome of such procwdmgs, should they occur, is not predxctable K

The Avallabxhty Agreement may be termmated, amended, or modxﬁed by mutual agreement of the partlee
thereto, without further consent of any assignees or other creditors. :

Capltal Funds Agreement (Entergy Corporatron and System Energy) -

System Energy and Entergy Corpoxatlon have entered mto the Capital Funds Agreement, whereby Entergy, :

Corporatlon 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 Corporatlon has °ntered xnto various supplements to the Capnta] Funds Agxeement System Energy
. has assngned 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 Corporatton 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 Corporatxon
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 accordmg to the amount of the respectrve

) ;;obhgatlons benefiting from the supplemental agreements.



The Capital Funds Agreement may be 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 outstandmg
who have received the assxgnments of the Caprtal Funds Agreement

4 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 Lomsxana Entergy M1851551pp1 and Entergy New
Orleans pursuant to the Unit Power Sales Agreement ' ,

Wholesale Rate Matters B

System Energy '

. . As described above under “CAPITAL REQUIREMENTS AND FUTURE FINANCING - Certain

_ System Financial and Support Agreements”, System Energy recovers costs related to its interest in Grand Gulf 1
through rates charged to Entergy Arkansas, Entergy Louisiana, Entergy Nhssxssnppl and Entergy New Orleans for
capacrty and energy under the Unit Power Sales Agreement ‘

‘In December 1995 System Energy xmplemented a $65.5 mxllron 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 'Apreeriient (Entergy Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
stsrssrppx, Entergy New Orleans and System Energy) B . :

Bntergy s domestic utxhty compames engage in the coordmated plannmg, constructwn, and operation of
generatxon and “transmission facilities pursuant to the terms of the System Agreement, as. descnbed under
“PROPERTY - Generating Stations”, below.’ e .. 8

_ In connection with the Merger in 1993, FERC approved certain rate schedule changes to mtegrate Entergy
Gulf States into the System Agreement In approving the Merger, FERC also initiated a new proceeding to consider
whether the System Agreement permits ‘certain out-of-service generating units to be included in reserve equahzatlon
calculations under Service Schedule MSS-1 of that 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, respectlvely -The ALJ 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 demed 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 ngen as to the timing or outcome
of the appeal. e

- 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 curtailable 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 confirmed 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, Entergy’s domestic utility companies filed revised transmission tariffs. In January 1995,
FERC made the transmission tariffs effective; subject to refund, 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 pneed at a rolled-in, system—wnde 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 pru:mg authonty '
Compeutxon within the wholesale electnc energy market has mteusrﬁed wrth open access transmrssron 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 xmplement
open access transmission to wholesale customers, FERC issued two orders in 1996. Order No. 888 requires all
public utilities subject to FERC jurisdiction to provide wholesale transmission access to third parties and spécifically
addresses issues related to nondiscriminatory transmission and stranded costs. Order No. 889, addresses codes of
conduct and requires the melementatron and maintenance of an open access same-time information system by each

public utility. : «

.In 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 October1998 Order discussed
above resolved the rate-related issues. .

. I rmponse to FERC pohcy strongly favormg mdependent oontrol over transmrssron operatlons as a means
of enhancmg competitivé wholesale power markets, Entergy has proposed to FERC the formation of a reglonal
' tmnsrmssron company (T ransco) “The proposed Transco would be: -

) ~ 0 aseparate legal entxty regulated by FBRC . ’
"o. composed of the transmission system transferred to lt by the domestic utrhty oompames and other
transmission owners in Entergy’s region;
o 'operated and maintzined by employees who would work exclusrvely for the Transco and would not be
employed by Entergy or the doméstic utility companies; and - :
o passively owned by the domestic utility companies, which will not control or otherwrse 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” assocrated 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 fully 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. Performarice-based formula rate plans are designed to encourage efficiencies and

" productivity while permitting utilities and their ‘customers to shre in the beneﬁts Entergy Mrssrssrppx and Entergy
Louisiana have impleménted performance-based formula rate plans. ' o

The domestic utility companies have initiated proceedings with state andllocal regulators regarding an

e 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. : L

RetarlRateProeeedmgs ~ e . ,.:“_-;

Entergy Arkansas retarl rate proceedmgs that were resolved dunng the past year or are currently pendmg are
- discussed in Note 2 to the financial statements. - : . ,

ReeoveryofGrand Gulfl Costs '

. kN

Under the Settlement agreement entered mto wrth the APSC in 1985 and amended in 1988 Entergy Arkansas
agrwd 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 (approxlmately 7.92%) of Grand Gulf 1 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 énergy. 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 penod commencing on

‘April 1 of each year to develop an energy cost rate, which is redetermmed annually and includes a true-up adjustment
reﬂectmg the over-recovery or under—recovery of the energy cost for the pnor calendar year TR
In December 1997 the APSC approved a settlement agreement resolvmg Entergy Arka.nsas 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." The terms of the settlement agreement are discussed in Note 2 to the financial statements.

Ly
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Entergy Gulf States

Retail Rate Proceedings

Entergy Gulf States’ retail rate proceedings that were resolved durmg the past year or are currently pending
-are drscussed in Note 2 to the ﬁnancral statements.

Settlement Agreement R

~ 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 procwdmg 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
provrdes for the followmg

-".o an annual $4.2 mrlhon base rate reductron, eﬂ'ectwe March l 1999 whrch is'in addrtron 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; TS .
_ areduced fixed fuel factor, effective March 1, 1999;
a methodology for semi-annual revisions of the fixed fuel factor based on the market price of natural gas;
a base rate freeze through June 1, 2000;
remaining River Bend accounting order deferrals as of January 1, 1999, are to be amortized over three
years on a straight-linz basis, provrded that such accounting order deferrals shall not be recogmzed in
" any subsequent base rate case or stranded cost calculation; .. .
o the dismissal of all pending appeals relating to Entergy Gulf States’ proceedmgs wrth the PUCT except
the River Bend appeal discussed below; and
o 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
' mcrease rates above the level agreed toin the settlement agreement. R : ;

C 0 0 ©°

“On February 19, 1999 the PUCT approved the rmplementatlon of new rates consistent thh 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 predret the hkehhood that the PUCT w1ll approve the
settlement agreement. ..

Recovery of River Bend Costs

Entergy Gulf States was amortizing $182 million of River Bend operating and -purchased power costs,

- .'depreclatlon, and. accrued mrrymg, ‘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 allow
Entergy Gulf States to amortize th: remaining deferral balance as of January 1, 1999 over three years on a straight-
line basis, provided that such accountmg order deferrals shall not be reeogmzed in any subsequent base rate case or.

S stranded cost calculatron

Also in accordanee wrth a phase-m plan approved by the LPSC Entergy Gulf States deferred $294 mrlhou
of its Rrver 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 Guif Statcs’ latest motion for. rehearing, 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 deprecratlon 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 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. The abeyed plant cost proceedings and rescrves 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 pemutted 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
otherw:se ordered by the PUCT Fuel costs are also subject to reconmhatron procwdmgs at least every three years

Entergy Gulf States Louxsxana electnc rate schedules mclude a ﬁxel adjustment c]ause desxgned to recover
the cost of fuel and purchased power costs, adjusted by a surcharge (or credrt) 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 durmg the past year or are currently pending are drscussed in Note 2to
the ﬁnancral statements . : : :

iy Entergy Gulf States Lomsrana gas rates mclude a purchased gas ad_]ustment to recover the cost of purchased
gas. , , A .

Entergy Lovisiana - -
Retail Rate Proceedings

" Entergy Louisiana’s retail rate proceedmgs that were resolVed durmg the past year or are cunently pendmg
' are dxscussed inNote 2 to the ﬁnancnal 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], 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 maintenance ‘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 nonaffiliated parties at prices above the firel adjustment clause recovery amount, subject to the LPSC’s
approval.

Performance-Based Formula Ratc Plan :

s In September 1998 the LPSC 1ssued an order extendmg the annual performance—based formula rate plan
" filings for Entergy Lomsrana for an addmona.l three years, through an April-2000 filing for the 1999 test year.
) Entergy Lomslana [ performance based formula 1ate plan ﬁhngs are drscussed in Note 2 to the financial statemeénts. -

.AFuelRecovery . L ‘ e
Entergy Loulsrana s rate .chedules mclude a ﬁxel adjustment clause desxgned to recovcr the cost of ﬁ.rel in the
second. prior month, adjusted by a surcharge (or credit) for deferred-fuel expense ansmg from the monthly
reconcrhatron of actual fuel mcurred w1th fuel cost revenues billed to customers

, Entergy Mrssrssrppt
Retail Rate Proceedings

Entergy Mississippi’s retail rate proceedings that were resolved durmg the past year or are currently pendmg
are dxscussed in Note 2 to the financial statements.

» VRecovcxy of Grand Gulf 1 Costs

A . September 1985 the MPSC granted Entergy Mrssxssrppr an annual base rate increase of approxrmately
'$326.5 million in connection. 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
pcnod of six years, wlnch ended in September 1998 t :

'Pcrformance-Based F ormula Rate Plan

Under a performance—based fomtula ratc plan (fonnula rate plan) eﬁ‘ectxve March 25 1994 Entergy
Mississippi’s eamned rate of return is calculated automatically every 12 months and compared to and adjustod against
a benchmark rate of return (calculated under a separate formula within the formula rate plan). -The formula rate plan
allows for periodic small adjustments in rates based on a comparison of actual earned retums to benchmark returns
and upon certain performance 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 coming 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. '

Ent: ;ngewOrl o o

,V Rctaxl Rate Proceedmgs

S Entergy Ncw Orleans’ retml rate proceedmgs that were resolved durmg the past year or are currcntly pendmg
are drscussed in Note 2 to the financial statements
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Recovery of Grand Gulif 1 Costs

Under Entergy New Orléans’ 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 unplement 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 dwgned 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 ad_]ustment also includes the
" difference between non-fuel Grand Gulf 1 costs paid by Entergy New Orleans and the esnmate 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 bya surcharge (or credlt) sumlar to
that included in the electnc fuel adJustment c]ause o

Regglatwn

: Federal Regulatxon (Entergy Corporat:on, Entergy Arkansas, Entergy ‘Gulf States, Entergy Loulsrana,
" Entergy Mississippi, Entergy New Orleans, and System Energy)

PUHCA

Entergy Corporanon and its various direct and mdxrect subsidiaries (with the exception of its EWG FUCO
and ETC subsidiaries) are sub_]ect to the broad regulatory provisions of PUHCA. Except with respect to investments
in certain domestic'power projects, foreign- utlllty company pro_lects and telecommumcatxon prolects the prxncxpal
regulatory provxsxons of PUHCA . v _ ‘

°. hmrt the operatlons ofa regxstered holdmg company system toa smgle mtegrated pubhc utility system
plus certain ancillary and related systems and businesses; °
regulate certain transactions among affiliates within a holding company system and
govemn the issuance, acquisition and disposition of securities and assets by reglstered holding compames
and their subsidiaries;
o limit the entry by registered holding compames and their subsidiaries into busmcsscs other than electric
. and/or gas utility businesses; and - . _
"'o' ' reqmre SEC approval for certam utlhty mcrgers and acqursmons
Entergy Corporatmn and other electnc utxhty holding companies have supported leglslatlon in the ‘United
States Congress to repeal PUHCA and transfer certain aspects of the oversnght of pubhc 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 dupllcates the ovcrsnght activities already performed by FERC, state and local regulators. In
' June 1995, the SEC adopted a report proposmg optlons for the Tepeal or srgmﬁcant modxﬁcatxon of PUHCA

Federa] 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 Féderal Power Act provrdes for regulatory jurisdiction over the

' transmission and wholesale sale of electric energy in mtcrstate commerce, licensing of certain hydroelectric projects

and certain other activities, including accounting policies and practlces Such regulation includes jurisdiction over

the rates charged by System Energy for capacity and energy prov1ded 10 Entergy Arkansas, Entergy Louisiana,
~ Entergy Mississippi, and Entergy New Orleans from Grand Gulf 1.
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Entergy Arkansas holds 2 FERC license for two hydroelectric projects (70’ MW) which was renewed on
. July 2, 1980 and expires in Febru ary 2003. In February 1998, Entergy Arkansas filed notice of its mtent to rehcense
' th&se hydroelectnc proyects .

~Regulation of. the Nuclear Power Industry (Entergy Corporatlon, 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-comphance 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 comphance 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 mquuements relating to:nuclear insurance.
These matters are briefly discussed below.

Regulation of Spent Fuel and Other ngh-Level Radioactive Waste

Under the Nuclear Waste Pohcy Act of 1982 the DOE is reqmred, for a specnﬁed fee to constmcﬁ storage
_ facilities for, and to dispose of, all. spent nuclear fuel and other high-level radioactive waste generated by domestic

~ - puclear 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 concemning 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 . o :

Regglanon of Low-Level Radxoacnve Waste

‘ The availabilxty and cost of disposal facilities for low-level radioactive waste. resulting. from normal nuclear
plant operations are subject to a number of uncertainties. Under the Low-Level Radioactive Waste Pollcy Act of
1980, as amended, each state is responsible for disposal of waste originating in that state, but states may partlcxpate
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 expenenced significant delays in the development of waste storage
facilities. Two disposal sites are currently operatmg 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 Bamwell
provides only a temporary solution for low-level radioactive waste storage, and does not alleviate the need to develop
new dlsposal capacity.

" The Southeast Compact process is currently on hold pendmg resolution of future fundmg In December
" 1998, the host state for the Central States Compact, Nebraska, denied the license apphcauon On December 30,

1998, Entergy and two other utilities 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 prevxously

.. --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

o disposal facilities are established, Entergy will seck continued access to existing facilities. If such access is
, unavallable Entergy will store low-level waste at its nuclmr plant sites. . :

'Regulatlon of Nuclear Plant Decomnussnomnn

- b,

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
ﬁnancxal 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 $2.25 billion) for
decontamination and decommissioning of enrichment facilities. In accordance thh 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 decomrmssxomng fees are discussed in Note 9 to
the financial statements. . o . . -

Nuclear Insurance

The Price-Anderson Act limits public liability for a single nuclear incident to approximately $9.8 billion.
Entergy Arkansas, Entergy Gulf States, Eutergy Louisiana, and System Energy have protectron with respect to this
.Liability through a combination of private insurance and an mdustry assessment program, as well as insurance for
. property damage, costs of replacemént power, and other risks relating to nuclear- generatmg units. Insurance

~ applicable to the nuclear programs of Entergy Arkansas, Eutergy Gulf States, Entergy Loulslana, and System Energy
. is discussed in Note 9 to the financial statements. -

Nuclear Operations
: General (Entergy Corporanon, Entergy Aﬂcansas Entergy Gulf States Eutergy Louxsxana and System Energy)
Entergy Operatnons operates AN 0 Rlver Bend Waterford 3 and Grand Gulf 1 subject to .the owner
oversight of Entergy Arkansas, Entergy Gulf States, Entergy Loulslana, and System Energy, respectively. Entergy
Arkansas, Entergy Gulf States, Entergy Louxsxana, and System Energy pay dlrectly or rexmburse Entergy Operations
. at cost for its operation of the nuclear units. . : o ,

AN (0) Matters (Entergy Corporatxon and Entergy Arkansas)

The replacement of st&m generators at ANO 2 is dlscussed in Note 9 to the ﬁnancxal statements.
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‘ vaer Bend (Entergy Corporauon and Entergy Gulf States)

In conncctlon with the Ml.rger Entergy Gulf States filed two apphcanons with the NRC in T anuary 1993 to
. amend the River Bend operatmg license. The apphcatlons sought the NRC’s consent to the Merger and to a change
“in the lxcensed operator of the facility from Entergy Gulf States to Entergy Operations.” Thé NRC Staff 1ssued the
two license amendmients for River Bend. On February 14, 1994, Cajun filed with the D.C. Circuit pétitions for
review of the two license amendments for River Bend. In March 1995, the D.C. Clrcuxt 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' 1997 and 1998. The two license
amcndments are currently in full ﬁarce and eﬁ’ect

'State Regulation - (Entergy Arlmnsas, Entergy Gulf States, Entergy Lomsnana, Entergy Mnssnssnppn, and
Entergy New Orleans)

' Gcneral _ _ L
‘ -Entergy Arkansas is subject to regulatxon by the APSC, which includes the authority to:

set rates;

determine reasonable and adequate service;

require proper accountmg,

control leasing; : :

control the aoqulsmon or sale of any pubhc utility plant or propcrty constltuung an opcranng unit or

system; .

set rates of deprec:atmn

o issue certificates of convenience and necessity and certificates of environmental companblhty and public
need; and

o regulate the issuance and sale of certain securities.

o 0 0 o0 ©

o.

, ~ Entergy Gulf States is- subject to thc jurisdiction of the mumclpal authorities of a number of incorporated
© cities in Texas as to retail rates and service within their boindaries, 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 subjc.ct to regulatmn by the LPSC as to clectric service, rates and charges ccmﬁcatlon
of generating facilities and power or capacity purchase contracts, depreciation, accounting, and other matters.
Entergy Louisiana is also sub_]ect to the Junsdxcuon of the Councxl thh respect to such matters within Algiers in
Orleans Parlsb

Entergy MlSSlSSlppl is subject to regulatxon 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 environniental
compatibility and pubhc need for the Independence Statlon, which i is located in Arkansas

Entergy New Orleans is subject to regulatxon by the Council as to electnc 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 tennmable
upon breach of the terms of the franchxse _ :

Entergy Gulf States holds non-exclnsnve franchlses penmts or certxﬁcates of convenience and necmsxty 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." Entcrgy 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” expxre in
.2015.. In addition, Entergy Gulf States has received from the PUCT a cemﬁmte of oonvemence and neeessxty to
~ provide electric service to areas within 21 counnes in eastern Texas : .

Entergy Lomsnana holds non—exclusxve ﬁanc}nses to prowde electnc ‘service in- approxxmately 116
incorporated Louisiana municipalities. Most of these franchises have 25- -year terms, a]though six of these
municipalities have granted 60-year franchises. Entergy Louisiana also supplies electric service in approximately
353 unincorporated communities, all of whxch are located in Lomsna.na panshes in which it holds non-exclusive
'francluses ' ' o ST : .

Entergy stsxssxppx has recelved from the MPSC certlﬁcatts of pubhc ‘convenience and necessnty to prov1de
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
mumcxpalmcs upon payment of a statutory francluse fee, regardless of whether an ongmal mumcxpal franchise is still
“in existence.

Entergy New Orleans provxdw electnc and gas service in the Cxty of New Orlmns pursuant to city
ordinances.  These ordinances contain a contmumg optlon for the City of New Orlmns 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 operatxons are subject to regulation by various domestxc and forexgn 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 - regulatlons currently applicable to thelr facilities and- operatxons ‘Because
environmental regulations are subject to change, future compliance costs cannot be precisely estimated. However,

management estimates that future capital expendxtures for envuonmental comphance w111 not be matenal for Entergy
or any of its reporting subsidiaries. : _ A ,

- Clean Air Leglslatlo

"The Clcan Air Act Amendments of 1990 (the Act) estabhshed the followmg three programs that currently or
in the future may affect Entergy’s fossﬂ-ﬁxeled generation: (1) an acid rain program for control of sulfur dioxide
(S0;) and nitrogen oxides (NOx); (ii) an’ ozone nonattamment area program for control of NOx and volatile organic
compounds and (m) an operatmg penmts program for’ admnnstratlon and enforcement of these and other Act
programs.
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Under the acid rain program, it is anticipated that no additional equfpment to control SO, 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

o .50, per year. Under the Act, utilities are or will be required to possess allowances for SO; emissions from affected

_ generating units. . All Entergy fossil-fueled generating units are classified as “Phase II”” units tinder the Act and are
subject to SO, allowance requircments beginning in the year 2000. Management believes that it will be able to
operate the domestic utility comp.imes generatmg units eﬂicxently without mstallmg scrubbers or expenencmg other
sxgmﬁcant expendltum = o . . o

. Control equxpment may (-ventually be reqmred for certain Entergy Gulf States genemtmg units to achieve
NOx reductlons due to the ozone nonattainment status of areas served in and around Bedumont and Houston, Téxas.
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 Guif 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 addmonal costs may b be incurred
between 2000 and 2007 but these costs cannot cutrently be estimated. -

Other Enwronmental Matters :

The Comprehensxve Envtronmental Response Compensatlon, and Ltabxhty Act of 1980 as amended
(CERCLA), authorizes the EPA and, indirectly, the states, to requu'e 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 responsxble
.parties. Entergy’s domestic- utility companies have sent waste materials to various disposal sites over the years
- Also, certain operating procedurzs 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 domestxc uuhty compames have -
established reserves for such environmental clean-up/restoration activities. - . *. -

Entergy Arkansas

Entergy Arkansas has nxceived notices from time to time from the EPA, the Arkdansast Department of
Pollution Control & Ecology (ADPC&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. Contammants at the sites mclude polychlonnated bxphenyls (PCBs), lead, and
other hazardous substanees . :

‘ At the EPA’s request, Entergy Arkansas voluntanly performed stablhzatlon activities at the Benton Salvage
_ sxtc in Sa]me 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 sité in 1996 - Entergy Arkansas does not

believe that its potential liability, if any, thh respect to this site will be material. o

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
: exeeed $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
approxrmately $400 000 -

Entergy Gulf States

Entergy Gulf States has been desrgnated 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 suits have been filed in state and federal courts seeking relief from Entergy Gulf
-+ States and others for.damages caused by the dlsposal of hazardous waste and for asbestos-related disease allegedly
' multmg from exposure on Entergy Gulf States prermses (see “Other Regulatlon and thxgatxon” below).

In 1971 Entergy Gulf States purchased property near its Sabme generating statlon, known as the Bailey site,
ffor possrble expansion of cooling water 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 a consent 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 thrs site will be
.matenal aﬁer allowanee for its exlstmg provrsron for clmn-up in the amount of $300 000

Entergy Gulf States is currently mvolved in:a mulu-phased remedxal mvesugatxon ofa 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 approximately 1916 to 1931. Coal tar, a ' by-product 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
of the MGP. .Entergy Gulf States has signed an Administrative Consent Order negotiated with the EPA, but does not
presently expect that:its ultimate responsibility for thrs site w111 matenally exceed 1ts emstmg clean-up provision of
$20 million. A

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
eqmpment In July 1996, a petroleum-like substance was discovered on the surface soil, and notification was made
to the LDEQ The LDEQ wids aware of this sxte based upon a survey performed by an environmental consultant for
the EPA!- Entergy Gulf States obtained the services of an ‘environmental consultant to collect core samp]es and to
‘perform a-search-of historical records 1o -detérmine what activitiés occurred at Jennings.- ‘Results of the core
sampling, which found limited amotnts of contamination on-site, were: submitted to-the LDEQ. " - The review by

- LDEQ is coniplete and addmonal sampling is planned during 1999 to determiné a cost-effective remédiation strategy.
Entergy does not expect ‘that its ultifmate financial mponsxbxhty mth respect to thrs sxte will be material. The amount
of its exrstmg provrsxon for clean-up is $250 000 : A

Entergy Loulslana, Entergy New Orleans and System Energy

Entergy Loulsnana, Entergy New Orleans, and System Energy have recerved notices from the EPA and/or the
states of Louisiana and Mississippi that one or more of them may be a PRP for the followmg disposal sites, which
are nelther owned nor operated by any Entergy subsrdrary - : 0 :

o In October 1997 the MDEQ ordered Entergy Loursnana to nnplement 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

10 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. . The 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 relicve Entergy Louisiana and- System Energy of

" future liability or costs associated with these sites. ' The settlement for Entergy. Louisiana, mcludmg

EBASCO, is expected to be approxrmately $300 000. System Energy is not expected to partlcxpate in

the settlement paymeuts - : ) ; e

o From 1992 to 1994 Entergy Loulsxana. performed a sxte assessment and remedxal actmhes ata retn'ed

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 cxpected to-continue through 2000. . The cost incurred through

December 31, 1998 for the Thibodaux snte is $386 000, and future costs are not expected to exceed the
exxstmgprovrsnonof$433000 N SR L oo . T At

- Dunng 1993 the LDEQ issued new ml&s for sohd waste regulatlon, mcludmg regulahon 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. Cumulatxve expenditures relating to the upgrades and closures of waste
water impoundments are $7.1 million as of December 31, 1998.

Other Regulatlon and thlgatxon
e er (Entergy Corporanon and Entergy Gulf States)

. FERC’s orders approvmg the Merger were appealed to the D. C Crrcmt by Entergy Scmces the Councﬂ
the Arkansas Electnc Energy Consumers (AEEC) the APSC,. Cajun, the MPSC, the American Forest and Paper
Assocratlon, the, State of M1s515>1pp1 the Clty of Benton and other cities, and Oecrdental Chemical Corporatxon
: (Occrdental) Entergy Services. sought review of FERC’s deletion of a 40% cap on the amount of fuel savings
- Entergy Gulf States may.be requxred to transfer to other Entergy. domestlc utlhty companies .under- a. tracking
4. mechanism desxgned to protect ths other companies from certain unexpected increases in fuel costs. The other parties
sought to overtum FERC’s decisions on various grounds, including issues as to whether FF.RC 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 of the Merger. On November 18, 1994, the D.C.
Circuit denied motions filed by Cajun, Occidental, and AEEC for a remand to FERC and a partlal 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 proceedmgs on Entergy s transmission tariff (see discussion of
tariff case in “RATE MATTERS AND REGULATION - Rate Matters - Wholesale Rate Matters.- Open
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 AEEC filed with FERC a joint 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 complranee ﬁlmg FERC accepted the comphance filing in December 1998. :

AEmnloyment thlgatxon (Entergy Corporatxon, Entergy Arkansas Entergy Gulf States, Entergy Loursrana, 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
= lxabrhty to the plamtrﬁ's However no assurance can be gwen as to the outcome of these cases. ~ .- - .

' Lrtmatlon Envxronment (Entergy Corporatxon, Entergy Arkansas Entergy Gulf States Entergy Loulsrana, Entergy
Mrssrssrppr Entergy New Orlwns and System Energy) -

The four statos in wlnch Entergy and the domestrc utrlrty compames operate in’ partlcular Loursrana 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 -to plaintiffs in personal injury,
property damage, and business tort cases. Entergy uses.all means appropriate to contest litigation threatened or filed
agamst it, but the htlgatron environment in the states referred to poses a srgmﬁcant business rlsk

‘ Asbestos and Hazardous Waste Sults

(Entergy Gulf States)

Several lawsurts have been ﬁled on behalf of plamtxﬁ's in state and federal courts in Jeﬁ‘erson and Orange
: Countxes 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’
prermses ‘ 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 plamtrﬁ'

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 matenal m the aggregate to its
ﬁnancnal posmon or results of operatrons el L oo h ,

Calun Coa.l Contracts (Entergy Corporatxon and Entergy Gulf States)

, A dlscussxon of tlns lmgatnon is mcluded under t.he captlon “Cajun-Coal Contracts” in Note 9 to the ﬁnancnal
' statements . S o .

_—
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: Catalyst Technologes, Inc, (Entergy Corporauon)

\ In June 1993, Catalyst Technologtes Inc. (CTI) ﬁled a petmon in the le Dlstnct Court for the Parish of
o Orleans Louisiana (CDC) against Electec, Inc., now named Entergy Enterprises, Inc’ (EEI) ‘which is a wholly-
* owned non-utility subsidiary of Entergy Corporatxon The petition alleged, among other things, breach of contract,
- and breach of the obligation of good faith and fair dealing. In'August 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 a judgment notwithstanding the verdict in favor of EEI in the CTI 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 $2.5 million cash payment to the plaintiffs, and the proceeding will be dismissed.

' Umon PaClﬁc Rarlroad (Entergy Corporatron and Entergy Arkansas) . 2

: ‘In October 1997 Enterg:y Arkansas and Entergy. Semces ﬁled a civil suit agamst Umon 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 States 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 tnal 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 the Federal Surface Transportation Board requxnng Umon Pacxﬁc to allow another
. railroad to bnng eoal to one of th- Entergy Arkansas generating plants ’

Aquila Power Cogpgratlon (Entergy Corporatxon, Entergy Arkansas Entergy Gulf States Entergy Lomslana,
Entergy Mississippi, and Entergy New Orleans)

In March 1998, Aquila Power Corporation (“Aquila ") filed a complaint with the FERC aga.mst Entergy
Services, as agent for the domestic utnhty companies, alleging that the domestic utility compamee improperly
réserved transmission capacity ¢cn Entergy’s transmission’ system, resulting in the denial of" Aqmla s request for
- transmission service: Aquila’s complaint secks 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

. ' irequests 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 dxsmlss Aquila’s complamt. Aqutla has
‘ responded, and no heanng date has been set by FERC ‘

o Panda Enemv Corporatlon (Entergy Corporatlon)

In 1994 Panda Energy Corporatlon (Panda) eommenced lmgatron in Texas in the Dallas Drstnct 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 eorn'ﬁetition
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 grantéd the defendants’ motion for summary judgment 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 w111 ultlmately prevad in havmg the case dismissed.

Ratepaver Lawsults (Entergy Corporauon, Entergy Louxsxana, and Entcrgy New Orlcans)

_ In Apnl 1998 a group of resxdcn’oal and busmess ratepaycrs ﬁled a complamt 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 Councll 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 accordancc
w1th apphcable law Entergy New Orlms is wgorously defcndmg 1tse1fm the lawsmt. s P
: In May x1998 a group of xatepayers ﬁled a complamt agamst Entergy Corporatxon, Entergy Power and
‘ Entorgy 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-acomplaint. against Entergy Corporation
and Entergy Louisiana seeking relief similar to that wlnch they seek by their lawsuit in state court Entergy
Louisiana is vigorously defending itself in the lawsuit.. . T , T P

+ .In May'1998, -a group of ratepayers filed a complaint against Entergy Louisiana in state court in East Baton
Rougc Parish purportedly on behalf' of all Entergy. Louisiana ratepayers. ;The plamtxffs allege that the formula
- ratemaking plan authorized by -the LPSC has allowed Entergy Louisiana to earn amounts in excess of a fair return.
- The plaintiffs seek, among other.things, (1) a declaratory judgment that the formula ratemaking plan is an‘improper
- ratemaking practice, and (2). a refund of the amounts allegedly charged in excess of proper ratema]ung practum
Entergy Loulsxana beheves the lawsuit is completely thhout ment, and i is wgorously defendmg 1tself o
Franchlsc Fee ngat:on (Entergy Gulf Statcs)

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 municipalities that have ordinances or
agrecments with Entergy Gulf States. The lawsuit alleges that Entcrgy Gulf States has been underpaying its
franchise fees :due‘to failure to properly calculate its gross receipts. . Plaintiff seeks a judgment for the allegedly
underpald fees and jpunitive damages. - Entergy Gulf States believes the lawsuit is completely without mcnt, and is
vigorously defending itself in the lawsuit.

Fiber Optic Cablc Lmoatlon (Entergy Corporatlou, Entergy Gulf States)
- \’

In May 1998 a group of property owncrs ﬁled a pctmon against Entergy Corporation, Entergy Gulf States,
Entergy Scmccs and ETHC i in state court in Jefferson County, Texas purportedly on behalf of all property owners
throughout the Entergy service -area who have conveyed easements to the defendants.” The lawsuit alleges that
Entergy mstallcd fiber optic cable across théir 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 Jawsuit, and believes that any damages suffered by
the plaintiff landowners is negligible and that there is rio basis for the claim secking a share of profits. "
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Franclnse Semce Area thxggtlon (Entergy Gulf States)

: In wly 1998 Beaumont ]?ower and' nght Company (BP&L) sought unsuccessﬁxlly a franchxse to prov1de
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 prov:des retail
“electric service. BP&L‘s apphcatlon contemplates using Entergy Gulf States’ facilities in their provision of service.
'In Texas, utlhtxes are required to obtain a certificate of convenience and necessity (CCN) prior to providing retail
“electric service.: Jefferson County is’ currently smgly certificated to Entergy Gulf States. If BP&L's application is

- granted;; BP&L would be ablé to provide retail service to Entergy Gulf States’ customers in the area for which the
-~ certificate would apply. The heanng on the ments of the apphcatxon in the BP&L case is scheduled to be held in

June 1999 P
The PUCT has ralsed a number of legal issues that must be addressed pnor to reachmg the merits of BP&L'
application, These legal issues an: 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
pparticipating in the CCP&L case.: The outcome of certain legal issues in the CCP&L case are hkely to be applicable
" to the BP&L.-case. It is not known'at this time what the decision will be on these. threshold- issues or when the
" decision will be rendered: A heating on the threshold issues in the CCP&L case was held in February 1999 The
ALJ shouId issue a recommendatxon in the second quarter of 1999 for eonsnderauon by the PUCT.
R4 el ) . ! i . .

Hindusthan Development Comorallon Ltd (Entergy Corporatlon)

In"January '1999; Hindusthan Development Corporation (HDC). commenced’ an arbitration proceeding in
India against Entergy: Power Asia Ltd. (EPAL); an indirect, wholly owned subsidiary of Entergy Corporation;. -The
arbitration is under.UNCITRAL rules; which have been adopted-in both India and the United States. HDC alleges
that EPAL. did- not: fulfill: its . obligations’ under: a- Joint Development Agreement (JDA)' to develop a:350° MW
cogeneratxon. plant to be built in Eina, 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 partles to the JDA
had an absolute right of withdrawal. HDC is secking unspecified da.mages of $1 1 bllhon EPAL is vxgorously
defending itself in the arbitration proceeding.

EARNINGS RATIOS OF DOMESTIC UTILITY COMPAN IES AND SYSTEM ENERGY

The domestxc utllxty compames and System Energy s ratlos of eammgs to fixed charges and ratxos of
" earnings to combined fixed charges and- preferred dividends pursuant to Item 503 of SEC Regulatlon S-K are.as
follows: i

Ratios of Earnings to Fixed Charges . .
Years Ended December 31
-1998 1997 . - 1996 1995- 1994

.. .. Entergy Atkansas: -, ~ - ... . 263 254 203 256 232

‘", 'Entergy Gulf States .-~ . : .- . 140 - 142.. . 147 186  @®) . .
i - Entergy Louisiapa - . - -~ .. - 318 274 .. 316 - 318  -291..°
- Entergy Mississippi - :- ', . o o " 3.04 298 - 340 292 2,12
Entergy New Orleans”. = .| : = 259 - 270 - - 351 3.93 1.91
System Energy - .- 0 252 - 231 221 2.07 123 .
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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 - - 228 224 . 244 212 - 197
Entergy Gulf States(a) .. 1200 - 123 - 119 . 154 ) .
Entergy Louisiana 2,75 2.36 2.64 2.60 243
Entergy Mississippi -, -~ - - - 273 . 269 = 295 251 1.81
Entergy New Orleans 2.36 244 - 322 3.56 1.73

(2) “Preferred Dividends” in the case of Entergy Gulf States also include dividends on preference stock.

®) Eamings for the year ended December 31, 1994, for Entergy Gulf States were not adequate to cover fixed
charges and “combined fixed charges and prcferred dividends by $144.8 million and $197.1 million,

respectively.

BUSINESS SEGMENTS

Entergy Comdration

' Entergy’s Bus__in;ss Segmcnts are diséussed in Note 14 to the financial statements
Entergy New Orleans . ' /

Electric Service b - L . 1 S 4

'December 31, 1998. During 1998, 41% of electric operating revenues was derived from reéidential sales, 37% from

-/ '
Entergy New Orleans supplied retail electric service to approximately .189,000 customers as of
Z! al customers.

commercial sales, 7% from industrial sales; and 15% from sales to governmental and muni€ip

Natural Gas Service . . R e ;

Entergy New Orlwns supplied retail natural gas service to approxnnately 151,000 customers as of
December 31, 1998. During 1998, 53% of gas operating revenues was derived from fesidential 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, . /

;
]

Fmanual Infonnatxon Relatmg to Products and Semces .
Fmanc1a1 mformatxon relating to Entergy New Orlcans products and scrvwes is prcsented in Entergy New
Orleans ﬁnancnal statements L . A

Ent gngulfStates

For the year ended December 31 1998 96% of Entergy Gulf Statw operatmg rcveuuw were derived from
the electric utility business. Of the rémaining operating revenues, 2% were derived from the steam business and 2%
from the natural gas business.

- -27-



PROPERTY

Generating Stat)on '

- The total capablhty of tl:e generatmg stations owned and leased by the domestic operating compamcs and.
System Energy as of December 31, 1998, by company and by fuel type, is indicated below:

Owned and Leased Capability MW(l)

- Gas’
Turbine
and
Internal
Company - Total** = ~ Fossil ' _Nuclear ~ _Combustion = ' _ Hydro
Entergy Arkansas 4373 (2) 2,379 1,694 230 (4 10
Entergy Gulf States 6,354 (2) 5,843 936 (5) 75 -
Entergy Louisiana 5423 (2) 4329, 1,075 19 -
Entergy Mississippi 3,063 (2) 3,052 - 11 : -
Entergy New Orleans 934 (2) 918 - 16 . ., ., -
System Energy 1,080 - 1,080 - -
Total 2,27 (3) __16521. (3) . ___4785 351 70

1) “Owned and Leased Capability” is the dependable load carrying capability as demonstratcd under actual
operating conditions based on the primary fuel (assuming no curtailments) that each station was designed to
utlhze

(). ‘Exclud&s the capacity oi fossxl-ﬁacled generatmg statxons placed on extended reserve shutdown as follows:
Entergy -Arkansas - 506. MW; Entergy Gulf States - 405 MW; Entérgy Louisiana - 157 MW;. Entergy
stsxssnppx - 73 MW, Entergy New Orleans - 143 MW. Generating stations that are not expccted to be
utilized in the near-term to meet load requirements are placed in extended reserve shutdown in order to
minimize operating expensw

' ,(3’» xcludw net mpablhty* of ge.neratmg facx]mes owned by Entergy Power, whxch owns 665 MW of
fossxl-fueled capacity. -- . - :

@ Includes 18& MW of capacxty leased by Entergy Arkansas through 1999

.g‘

(5) Includes 281 MW representing the portion of vaet Bend obtained by Entergy Gulf States as part of the
- . Cajun Settlement in Deczmber 1997. o

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 legnm generatmg 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 fiture 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 provrde an additional 583 MW of capacxty to serve customers dunng p&k demand.

.- Under the terms of the System Agreement, certam generatmg capaexty and other power resources are shared
among the domestrc utility companies. The System Agreement provides, among other things, that parties having
gencrating reserves greater than their load requirements (long companies) shall receive payments from those parties
having deﬁcxencles in generatmg 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 equlty investment. Under the System Agreement,
these charges are based on costs associated with the long companies’ steam electric gencrating units fueled by oil or
gas. In addition, for all-energy exchanged among the ‘domestic utility companies under the:System-Agreement, the
- short companies are requued 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 Wholesa]e Rate Matters &stem Agreement,” above. :

. il T CS O
o Entergy s domesuc utrlxty busmess is subject to seasonal ﬂuctuatxons w1th the peak penod occumng 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%.

Interconnectlons

" The electnc generatmg ﬁcxlmes of Entergy s domestlc utlhty compames consxst pnncrpally of steam-electric
production facilities strategically located with reference to availability of fuel, protection of local loads, and other
eoutrolhng economic factors. These generating units are interconnected by a transmission system operating at
various voltages up t0 500 KV. Generally, with the exception of Grand Gulf 1, Entergy Power’s capacity and a
small portion of Entergy Mrssxssrppl s mpacrty, 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 gcneratmg
facilities are centrally dispatched and operated in order to obtain low cost sources of energy with a minimum of
investment and eﬂicrent use of plant. - -

‘In addmon to the many nelghbormg utrlmes with whlch the domestic utility compamcs 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 Southeastem Electric Reliability Council is a member of the North American Electric Reliability
Council.

Gas Progeﬂ4 :

As of December 31, 1998, Entergy New Orleans distributed and transported natural gas for drstnbutxon
solely within the limits of the Crty of New Orleans through a total of 1445 xmles of gas drstnbutron mams and 41
rmles of gas tmnsrmssron pipelines.

As of December 31, 1998, the gas propemes of Entergy Gulf States, whxch are located in and around Baton
Rouge Louxsnana, were not matenal to Entergy Gulf States
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-Titl'
' - The generating stations oEEntergy s public utxhty companies are generally located on propertres 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 h]ghways and streets pursuant to
appropriate franchises.- The rights of each company in the property on which its facilities are located aré considered
by.such companyito be: adequate for:its usé in the conduict of its business. Minor defects and 1rregulant1es
customanly found in properties of like size and character may exist; but such defects and irregularitiés 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 sécure titles to, or easements
“or semtudes on, pnvately held lands used in or reasonably necessary for theu' uuhty operatxons I ,
. RS ’ RS P
Substantlally all the physxcal propertres owned by each Entergy domesuc uuhty 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 Entergy Gulf States, and is not subject to the lien of the Entergy
Gulf States 'mortgage: securing the first mortgage bonds' of Entergy Gulf States; but 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. In the case of Entergy: Mlssxssxppr, substantially all of its properties and
- assets are also subject to the second mortgage lien of its gcnelﬁl and reﬁmdmg mortgage bond mdenture ‘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 domesuc utr]xty compames and System
: Energy forthe ywrs 1996-1998 were:: - .

NaturalGas - FuelQOil:.. . -NuclearFu'el‘ ' - “Coal - -

% +Cents - - % . Cents - % Cents - %  “Cents"
AR L of’-.‘ foper - Of “ “ per - .of- - Per - of —  Per
Year - . : Gen. o KWH  ‘Gen ‘KWH - "Gen ' KWH Gen4 - KWH' -
1998 20 2.50 6 237 40 53 4167
1997 39 2.97 4 3.11 41 .54 16 1.73
1996- L 42 299: Do 1.: - 3 03 41 56 16 : 173
Actual 1998 and projected 1999 sources of generatlon for the domesuc utlhty compames and System Energy
are: . L. SR
Natural Gas Fuel Qil Nuclear Coal __
1998 1999 1998 1999 1998 1999 1998,_._ .1999 -
Entergy, Atkansas =~ . 9%.. . .8%. . - . - . 58% 38% 32% .  54%
Entergy GulfStates . . 61% W% - - 26% 2%  13% . 8%
Entergy Louisiana 58% 58% 1% 1% 41% 41% - -
Entergy Mississippi 27% 7% 50% 73% - - 23% 20%
Entergy New Orleans  87% = 75% 13% - 25% . . C. - L=
System Energy - - - - 100%(a) 100%(a) - -
Total 40% 36% 6% 11% 40% 28% 14% 24%

(@) 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
firm 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 transportatlon service agreement
* with a gas supplier that provides flexible natural gas service to ccrtam generatrng statlons by usmg such suppher s

pxpelme and gas storage facrlrty ' A

Many factors, including wellhead delrverabrhty, storage and pxpelme capacrty, and demand requlrements of
end users, influence the availability and price of natural gas supplies for power plants. Démand is fied 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 regulahons gas supplies to power plants may be mterrupted during
periods of shortage. To the extent natural gas supplies may be disrupted, the  domiestic ‘utility companies will use
alternate fuels, such as oil, or rely to a larger extent on coal and nuclear generation.

Coal N
"Entergy Arkansas has long-term contracts with miries in the State of Wyormng for the supply of low-sulfur
’ coal for White Bluff and Indcpendence These contratts, which expire in 2002 ‘and 2011, provxde for approximately
) 85% of Entergy Arkansas’ expected anmial coal requlrcments Addmonal requrrements are satisfied by spot market
purchases Entergy Gulf States has a contract fora supply of low-sulﬁrr Wyommg coal for Nelson Unit 6, which
should be sufficient to satisfy its fuel reqmrements for that unit through "2010. Ca_]un has advrsed _Entergy Gulf
States that Cajun has contracts “that should provrde an adequate supply of coal for ‘the’ operatlon of Brg Cajun 2,
Unit3. :

Nuclear Fuel
o The nuclear fuel cycle involves the follovulng: o

_ nunmg and nnllmg of uramum ore to produce a concentrate

" conversion of the concentrate to uranium hexaﬂuonde gas;.
enrichment of the hexafluoride gas;

. fabrication of nuclear fuel assemblies for use in fuelmg nuclear rea.ctors and . -
disposal of spent fuel. : RIS , S

0.000'O'

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 processmg - Bach of these companies pur(:hases the required enriched .uranium hexafluoride from
System Fuels, but contracts separately for the fabrication ofiits own nuclear fuel. -The requirements for River Bend
are covered by contracts made by Entergy,Gulf States.- Entergy Operations acts as an agent for System Fuels and

" Entergy Gulf States in negotratrng and/or admmlstermg nuclwr fuel contracts '

Based upon currently planned fuel cycles Entergy s nuclear units currcntly have contracts and mventory 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 provxde a significant percentage of these
materials and services over the next several years: Additional matcrrals and services required bcyond 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 wrll enter mto addltlonal arrangements to acquire nuclear fuel beyond the dates shown above.
Except as noted above, it is not possxble to predxct the ultlmate cost of such arrangements -

‘ Entergy Arkansas, Entergy Gulf States Entergy Louxslana, 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 ﬁnancxal statements . - . .

Entergy Gulf States recerved nuclmr fuel as part of the settlement of the Cajun lmgauon Tlus nuclear fusel
.was put under lease in December 1998 : ) L .

Entergy New Orleans has several suppliers of natural gas for resale. Its system is interconnected with three
interstate, and three intrastate pipelines, Presently, Entergy. New. Orleans’. primary suppliers are. Koch Energy
Trading Company (KET) an interstate : gas marketer, Bridgeline Gas Dlstnbutors and Pontchartrain. Natural Gas via
Loulslana Gas. Servrces (LGS) Entergy New Orleans has a “no-notice” semce gas purchase contract with KE'I‘
which’ guarantees Entergy New Orlmns gas. dehvery at any point aﬁer the agreed gas volume,has been met, .The
KET gas supply is transported to Entergy New Orleans’ pursuant fo a transportatron service agreement with Koch
Gateway, Prpelme Company (KGPC) “This service is subject to FERC-approved rates. . Entergy, New Orleans has
firm contracts with its tw6 intrastaté suppliers and also miakes 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 curtailments. )

As a result of the implementation of FERC-mandated interstate pipeline restructuring in 1993, curtaxlmcnts
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 absent extreme weather-related curtarlments Entergy
New Orleans does not anticipate any interruptions in natural gas delxvenes to 1ts customers

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

WResearch SR L

Entergy Arkansas Entergy Gulf States Entergy Lomsrana, Entergy Mrssnssrppn and Entergy Ncw 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
subsrdxanes contnbuted appromnmtely $9 million for EPRI and other reswch programs

:4Item2 Propertmes Ce T o ~>> P :,-

‘ Infonnatlon regardmg the propemes of the reglstrants is mcluded m Item l “Busmess PROPERTY ”in
this report. S : A
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Item 3. Legal Proceedings

Details of the registrants’ material rate proceedings, environmental :regﬁlation 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 Securig Holder

Dunng the fourth quarter of 1998, no matters 'were submlttcd to a vote of the security holders of Entergy
Corporation, Entergy Arkansas, Entergy Gulf States, Entergy Lomsxana, Entergy Mississippi, Entergy New Orleans,
or Systcm Energy.

" DIRECTORS AND EXECUTIVE OFFICERS OF ENTERGY CORPORATION
Dxrectors . R T

Infoxmanon required by this item concemmg directors of" Entcrgy Corporation is set forth under the heading
“Proposal 1-Election of Directors™ contained in the Proxy Statcment of Entergy Corporation, (the “Proxy
Statement”), to be filed in connection with its Anniial Mectmg of Stockholdexs to be held May 14, 1999, (“Annual
Meceting”), and is mcorporated herein by reference., Informatlon required by this item conceming officers and
dlrectors of the remaining reglstrants is reportcd in Part III of this document

Executive Oﬂ' 1cers
Name' Age . S gosition o Period
Robert v.d. Luft 63 Chanman of the Board of P.ntztgy Corporation ST 1998-Present
C Acting Chief Executive Officer of Entcrgy Corporatum - 1998
Director of Entergy Corporatxon ) o 1992-Present
* ‘Chief Executive Officer of Entergy New Orleans - 1998
Director of Entergy New Orleans and System Energy ... .. 1998
Chairman of the Board of DuPont Dow Elastomers . 1996-1998
Chairman of DuPont Intemational ' 1993-1996
President of DuPont Europe - - . 1993-1996
. Senior Vice President DuPont rr e 1988-1996
IO In addition, Mr. Luft was an executive officer and/or dxrector of various other
R wholly owned subsidiaries of Entergy Corporatmn and its opcmtmg companies in
. 1998. .
J. Wayne Leanard 48 . Chief Executive, Oﬂiccr and Dxrector of Entcrgy Coxpomhon 1999-Present
o " Director ofEntcrgyArkansas Entergy Gulf States, Entergy Louisiana, . . * 1998-Present
- Eatergy Mississippi, Entergy New Orleans, and System Energy
.. President and Chief Operating Officer of Entergy Corporation 1998
Chief Opemtmg Officer of Entctgy Arkansas, Entergy Gulf States, 1998
Entergy Louisiana, Entctgy Mississippi, and Entcrgy Ncw Orleans
Vice Chairman of Entergy New Orleans . L 1998
President of Energy Commodities Stratcgtc Busm&ss Umt 1996-1998
President of Cinergy Capital & Trading x : 1996-1998
Group Vice President and Chief Financial Offi cer of Cmcrgy 1994-1996
Corparation
In addition, Mr. Leonard is an cxecuuvc officer and/or thrector of various other
' - “wholly owned subsidiaries of Entergy Corparation and its operating companies.
Edwin Lupberger (a) 62 - Chairman of the Board, Chief Executxve Officer, and Du'ector of 1985-1998
Entergy Corporation . -+ ™
Chairman of the Board and Chief Execuuve Oﬂicer of Entagy Arkansas 1993-1998
.-~ Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans
Chairman of the Board, Chief Executxve Officer, and Director of Entergy 1994-1998
Gulf States : :
: ChmnnanoftheBoaxdofSystcmEnergy e 1986-1998
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Name Age Position : ' . Perjod.

President of Entergy Corporation 1995-1998
" Director of Entergy Arkansas, Entergy Louxsmna, Entctgy Mssxssm;n, 1986-1998
. Ertergy New Orleans; and System Energy - . :

In addition, Mr. Lupberger was an executive oﬁicer and/or director ot‘ vanous
other who]ly owned subsidiaries of Entergy Corporation and its operating

companies. X
Jerry L. Maulden 62  Vice Chairman of Entergy Corporation ' - ' ‘ 1995-Present
Vice Chairman of Entergy Arkansas, Entcrgy Gulf Statcs Entergy 1993-Present
« Louisiana, Fntergy Mississippi, and Entergy New Orleans - - - : :
Chief Operating Officer of Entergy Arkansas, Entergy Gulf States, . 1993-1998 .
Entergy Louisiana; Entergy Mississippi, and Entergy New Orleans T
Director of Entergy Arkansas * 1979-Present
Director of Entergy Gulf States _ 1993-Present
" Diréctér of Entergy Lovisiana S ' *1991-Present
Director of Entergy New Orleans 1991-1998
Director of Entergy Mississippi 1988-Present-
Director of System Energy 1987-1998
.» President and Chief Operating Officer of Entergy Corporation ¢ 1993-1995
_ In ad:huon, Mr Maulden is an executive officer and/or director of various othcr .
o . " wholly owned subsxdxmcs of Entergy | Coxporahon and its opcmtmg eompamm. PR
Donald C. Hintz 56  Presidént of Entergy Corpomuon : 1999-Presént
IR T " “Exetutive Vice President and Chief Nuclear Oﬂicer of Entcrgy B 1998 '
Arkansas, Entergy Gulf States, and Entergy Louisiana .-~ ° e .
Grou President and Chief Nuclear Operating Officer of Entergy 1997-1998
Corporation, Entergy Arkansas, Entergy Gulf States, and Entergy I
Louisiana .
Chief Executive Officer and President of System Energy 1992-1998
Executive Vice President and Ch1cf ‘Nuclear Officer of Entugy 1994-1997
Corporation . .. L
Executive Vice Prwdcnt Nuclmt of Entergy Aﬂmnsas Entcrgy Gulf 1994-1997
States, and Entergy Louisiana
Director of Entergy Arkansas, Ent:rgy Lomsxana, Entctgy Missxssxppx 1992-Present
and System Energy, - - L
Director of Entergy Gulf Sthtes =~ "~~~ : 1993-Present
Director ofEntugyNewOrleans S 1999-Present
i ’ 1992-1994
Senior Vice President and Chief Nuclear Oﬂicct of Entergy Corporation 1993-1994
Senior Vice President - Nuclear of Entergy Arkansas - 1990-1994
-Senior Vice President - Nuclear of Entergy Gulf States : 1993-1994
Senicr Vice President - Nucleaf of Entergy Louisiana . 1992-1994
In addition, Mr. Hxntz is an executive officer and/or director of various other
- ‘ B wholly owned subsidiaries of Entergy Corporauon and its opemtmg companies. o ’
Frank F. Gallaher 53 Group President and Chief Utlhly Opetatxng Oﬂicer of Entagy 1997-Present
Coxpoxauon .
Executive Vice President and Chief Utility Opcmtmg Officer for Entergy . 1998-Present

‘ " Arkansas, Entergy Gulf States, Entergy Domsmna, Entergy
.+ . *Mississippi, and Entergy New Orleans - :
Group President and Chief Utility Operating Oﬂicet of Entergy 1997-1998
Arl:ansas, Entergy Gulf States, Entergy Lomsxana, Entcrgy
Mississippi, and Entergy New Orleans -

Director of Entergy Arkansas, Entergy Lmnsxana, and Entcrgy 1997-Present
Mississippi
. Director of Entergy Gulf States . . . 1993-Present
Executive Vice President of Opmmons of Entcrgy Coxpomuon : 1996-1997
Executive Vice President of Operaticns of Entergy Arkansas, Entergy 1993-1997 -
Lonisiana, Entergy Mississippi, and Entergy Ncw Orleans
-, President of Entergy Gulf States . . 1994-1996

In addition, Mr. Gallaher is an executive ofﬁcer and/or dxrector of various other
ae . wholly owned subsidiaries of Entergy Corporation and its opa'atmg companies.
Jerry D. Jackson 54  Executive Vice President of Entergy Corporation - 1999-Present
‘ President and Chief Executive Officer of Entergy Gulf States - Louisiana 1999-Present

-34-



{

Name

C. John Wilder

Michael G. Thompson

Nathan E. Langston

Steven C. McNeal

(@@  Mr. Lupberger is a director of International Shipholding Corporation, New Orleans, LA.

Age

40

58

50

42

Position

and Entergy Louisiana

Chief Administrative Officer of Entergy Corporation, Entergy Arkansas,
Entergy Guif 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, Eritergy 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. *

Executive Vice President and Chief Financial Officer of Entergy
Corporation, Entergy Arkansas, Entergy Guif 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 Dutcl/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.

Senior Vice President and General Counsel of Entergy Corporation

Senior Vice President, Genieral 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.

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

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
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Period

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



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 IT

Item 5. Market for Registrants’ Commeon Equity and Related Stockholder Matters

Entergy Corporation

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

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

1998 1997
High Low High Low
(In Dollars)
First 301/8 . 275/16 283/8. 24
Second 295/8 - 231/4 27172 22 3/8
Third 3013/16 - 263/16 28 24 1/16

Fourth 32716  281/16 30114 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 8_0,877 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 earnmgs are made avallable to Entergy Corporation through the
declaration of dividends by such subsidiaries. '
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Entergy Arkansas, Entergy Gulf States, Entergy Lomslana, Entergy M.ISSlSSlppl, Entergy New Orleans, and
System Encrgy ,

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

(InMjlllons)
Entergy Arkansas $ 926 -$1286 . - Gor e
. Entergy Gulf States - - $109.4 $.772 . Cee T
Entergy Lounisiana. -~ .- $138.5". $1454 B
Entergy Mississippi. © ©. : $ 660:-$ 592~ . . . .
EntergyNewOrleans, ~ $ 197 - $:26.0: - IR
- System Energy -~ .© . $ 723 . $1138 - -

Information with respect to restrictions that limit the ability of System Energy and the- dom&s.ti-c -utility
companies to pay dividends is presented in Note 8 to the financial statements and “Management’s Fmancml .
. Discussion and Analysis - Liquidity and Capital Resources R A P

Item 6. Selected Financial 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 thxs report, for mformanon w1t.h rmpect to
'opcxatmg statistics.

Item 7. Management’s stcussxon and Analxsns of F'nanc:al Ctmdxhon and Results of Operatlons St

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. Quantitative and _Quaht tive Dnsclosum About Market Rxsk

.

Entergy Corporatlon and Subsxd:anes Refer to mfonnatxon undcr 1he hmdmg “ENTERGY
CORPORATION AND SUBSIDIARIES MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
- SIGNIFICANT FACT ORS AND KNOWN TRENDS.” -
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Item 8. Financial Statements and Supplementary Data.
INDEX TO FINANCIAL STATEMENTS

Entergy Corporatmn and SubsxdxaneS'
Report of Management -
Audit Committee Chairperson’s Letter
Management’s Financial Discussion and Analysis
Report of Independent Accountants '
Management’s Financial Discussion and Analysis
Statements of Consolidated Inccme For the Years Ended December 31, 1998 1997 and 1996
Statements of Consolidated Cash Flows For the Years Ended Dccember 31 1998 1997 and 1996
Consolidated Balance Sheets, December 31, 1998 and 1997 -
Statements of Consolidated Retained Eammgs and Paid-In Capital for the Yw.rs Ended December 31, 1998,
1997, and 1996 .
Selected Financial Data - Flve-Yw Companson

ks Entergy ‘Arkansas, Inc::

“"Report of Independent Accountants .
Management’s Financial Discussion and Analysxs :
Statements of Income For the Years Ended December 31, 1998 1997 and 1996
Statements of Cash Flows For the Years Ended December 31, 1998, 1997 and 1996
" Balance Sheets, December 31, 1998 and 1997 ;
- - Statements of Retained Earnings for the Years' Ended December 31, 1998 1997 and 1996 -
~ Selected Financial Data'- vae-Yw Companson B
‘Entergy Gulf States, Inci:: '
: Report of Independent Accountants :
Management’s Financial Discussion and Analysxs
Statements of Income (Loss) For the Years Ended December 31, 1998, 1997, ‘and 1996
Statements of Cash Flows For the Years Ended December 31, 1998 1997 and 1996
-.. ~ Balance Sheets, December 31, 1998 and 1997
_* Statenients of Retained Famings for the Years' Ended December 31, 1998 1997 and 1996 "
. Selected Financial Data = Five-Year Comparison
Entergy Louisiana, Iné: » .. -~ 3 . v
- Report of Independent Accountants
Management’s Financial Discussion and Analysis
Statements of Income For the Ycars Ended December 31, 1998, 1997, and 1996
Statements of Cash Flows For the Years Ended December 31, 1998, 1997 and 1996 -
. Balance Sheets, December 31, 1998 and 1997
- *"Statements of Retained Earmngs for the Years Ended December 31, 1998 1997 and 1996 -
. Selected Financial Data - Five-Year Comparison ¢
Entergy Mississippi, Inc.:
Report of Independent Accountants
Management’s Financial Discussion and Analysis
Statements of Income For the Years Ended December 31, 1998, 1997, and 1996
Statements of Cash Flows For the Years Ended December 31, 1998, 1997, and 1996
Balance Sheets, December 31, 1998 and 1997
Statements of Retained Earnings for the Years Ended December 31, 1998, 1997, and 1996
Selected Financial Data - Five-Year Comparison
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Entergy New Orleans, Inc.: S S
Report of Independent Accountants . ' ' . ) ' 110

Management’s Financial Discussion and Analysns 111
_Statements of Income For the Years Ended December 31, 1998, 1997, and 1996 114
- “'Statéments ofCash’Flows Fortthears Ended Deoembcr 31, 1998 1997 and 1996 o 115
. Balance Sheets, DecémbérBl 1998 and 1997.. - - ' o C1T 116
Statemients of Retained Eamings for the Years Ended Deccmber 31 1998 1997 and 1996 . .- 118
Selected Financial Data - Five-Year Comparison e 119
System Energy Resources, Inc.: 7 B . . , o
S ReportoflndcpendmtAccountants S T T T 120
.. Managenient’s Financial Discussion andAnalysxs e A V) |
. f’Statemgqts ofIncomcFortherrsEndedDecembeﬂl 1998 1997 a.nd 1996 oo o123
" -Statements of Cash Flows For the Years Ended December31 1998 1997 and 1996 — T 125
: Balance Sheets, December 31,-1998 and1997 - - " 126
Statements of Retained Eammgs for the Years Ended December 31, 1998 1997 and 1996 R 128
Selected Financial Data - Five-Year Comparison . _ L 129

Nota to meud Statements for Entergy Corporatlon and Subsxdmnes , e 130
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ENTERGY CORPORATION AND SUBSIDIARIES
REPORT OF MANAGEMENT :

Management of Entergy (,orporanon and its subsxdlanes have prepared and are respon51ble for the ﬁnancxal
statements and related financial information included herein. ‘The financial statements are based on generally
ccepted accounting principles in the United States. ' Financial mformatlon mcluded elsewhere in this’ report is
consistent with the financial statements, S : B
To meet their responsibilities with respect to financial information, ma.nagemexit 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 protectlon of assets. This system includes
communication through written pohcxes and procedurés, an employee Code of Entegnty, and an organizational
structure that provides for appropriate division of respon51b1hty and the trammg of personnel. Thxs system is also
tested by a comprehensive | mternal audit program. o o :

Independent public accountants provide an objective assessment of the degree to whxch management meets its
responsibility for fairness of financial reporting. They regularly evaluate the system of internal accountmg 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 Louisiana,
Entergy Mississippi, Entergy New Orleans, and
System Energy
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ENTERGY CORPORATION AND SUBSIDIARIES
' AUDIT COMMI'I'I'EE CHAIRPERSON’S LETTER

The Entergy Corporation Board of Directors’ Audit Committee 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 Bxsmark A Stcmhagen The comrmttee held seven meetings dunng 1998 .

, ‘The Audit Commlttec oversees Bnbergy Corporatxon s ﬁnanclal reportmg prooess on bebalf of the Board of
Directors and provides reasonable assurance to the Board that suﬂicxent operating, accounting, and financial controls
are in existence and are adequately reviewed by programs of internal and external audlts

- The Audit Commxttee discussed with Entergy s mtema] auditors and the mdependent pubhc accountants
(PricewaterhouseCoopers LLP) the overall scope, specxﬂc plans and results of thexr respectlve audits, as well as
Entergy Corporation’s financial statements and the adequacy of Entergy Coxporanon s intermal 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 intemnal controls,
and the overall quality of Entergy Corporation’s financial reporting. The meetings were desxgned to facilitate and
encourage private communication between the committee and the intemnal auditors and mdepcndent public
accountants. .

The Audxt Commxttee belxeves that management mamtams an eﬁ'ectnve system of mtemal contmls w}uch
results in fairly presented financial statements.

. ]

DR. PAUL W MURRILL
Chairperson, Audit Committee
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EN'l ERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT’S FINAN CIAL DISCUSSION AND ANALYSIS
OVERVIEW

1

After a slow start in 1998, Entergy achieved strong results for the year in eamings 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 achleved primarily due to Entergy S new
strategic focus, which resulted in thc sale of several busmesses ' :

~ Im August 1998, Entergy s Board of Directors approved a new strategic focus that should significantly
impact Entergy’s future operations and financial results. Thxs strategy aligns Entergy’s strengths and the busmesses
1t wxll pursue Th&se busm&sses are:

. o domestic utxlxty operauons
o- global] power development, and
o nuclw power operatxons

Additionally, Entergy s power marketing and trading business provides the global power development and the nuclear
operations businesses with market liquidity and price-risk managemcnt, and represents them in mterfacmg 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 cdmpetition;

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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Cash Flow

Entergy’s lxquxdxty and capltal resources were affected by the followmg in 1998:

o -..Cash ﬂow from operatxons decreased compared to 1997 prmcnpally due to complctlon of xate phase-m
-',plans and other rate activity at certain of the domestic utxllty compames partxally offset by an increase in
.. .net mcome from competitive businesses. .
.. o Net.cash prov1ded by mvestmg actlvmes mcreased substan’aally due to the sales of London Electncxty
and CitiPower.
o Net cash used in financing activities changed significantly from 1997 pnmarily due to the retlrement of
the debt associated with the acquisition of London Electricity and CitiPower. ‘

Operations

Net cash flow from operations for Entergy, the domestic utlhty compames and System Energy for the years
ended December 31, 1998, 1997, and 1996 was: ¢ et T

1998 1997 . - .15967 -

(In Millions)

. Entergy . -8 1,679 $ 1,725 $ 1,528
Entergy Arkansas $ 357 $ 434 $..377
Entergy Gulf States $ 415 $ 466 $ 322
Entergy Louisiana $ 339 $ 341 .3 352
Entergy Mississippi $ 172 - 8§ 159 $ 182
EntergyNewOrleans § 41 $ 49 $ 44
System Energy $ 263 $ 278 $ 287 -

Competitive businesses contributed $151.7 million to Entergy Corporatxon s cash ﬂow from operatxons in
1998. Substantially all of this contribution came from London Electricity and CmPower both of which were sold in
December 1998.

“Rate phase-in plam contnbuted to cash ﬂow from operations in 1998. Under these plans revenues collected
exceed the cash cost of expcnses Such plans positively impact current cash flow from opcratxons but have no net
_income effect because the higher revenues are offset by the amortization of prewously deferred costs.. However,
during 1998 the following phase-m plans were completed . Ce S

. 0. Entergy Gulf States Loulsnana reta11 phase-m plan for vaer 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.

- Entergy New Orlem;s .phase-m plan for Grand Gulf 1 wlll be completed in 2001. .
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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’ approxrmately $1 billion
and will use the proceeds to reduce debt and fund future investments. Business dispositions are dxsaussed in Note 12
to the ﬁnancral statements

Cagltal Resources
Entergy requires capital resources for:

construction/capital expenditures;
debt and preferred stock maturities;
capital investments;

funding of subsidiarics; and
dividend payments

N

0000 0

Management provides moi'e information on construction expendrtures and Iong-term debt and preferred stock
maturities in Note 9 to the ﬁnancral statements

Entergy’s sources to meet the above mclude:

intemally generaxed funds
cashon hand; - -
debt or preferred stock issuances;
- bankfinancing under new of existing ﬁ!crlmes and
~ shiort-term borrowmgs

oo oo0o0

" During 1998, cash from operations and the sale of businesses and cash on hand met substannally all
investing and“finincing requiremrients of the domestic utility’ companies and System Energy. Entergy Corporation
recerved $488 5 mrlhon in dmdend payments from the domestrc utility compames and System Energy in 1998 e

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 lmnted partnerships as ﬁnancmg
subsidiaries for the purpose of 1s"umg quarterly income preferred secuntres “

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.



' REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Dxrectors and Shareholders of
Entergy Corporation

‘ In our oplmon, 1he accompanymg consohdated balance sheets and the relaied consohdated statements of income-and
) comprehensxve income, of retained eamnings and paid-in-capital, ‘and of. cash flows present. fairly, in all ‘material
respects, the ﬁnanclal position of Entergy Corporation and its subsxdlanes at. December:31, 1998 and 1997, and the
results of their operatxons and their.cash flows for each of the three years in the period ended Decemnber 31, 1998;°in

conformity with generally accepted accountmg principles. These financial statements are the rcsponsxbxhty of the
" Company’s management; our responsibility is to exprtss an opinion on thm 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 audlt ‘includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial staxements assessing the accounting principles used and significant estimates made by
management, and’ evaluatmg the overall financial statement presentation. We believe tha1 our .audits provide a
reasonable basis for the opinion expressed above. -

PricewaterhouseCoopers LLP

New Orleans, Louisiana
February 18, 1999
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Net Income

Entergy Corporatlon s con.,ohdated net income in 1998, would have mcrmsed as compa.red to 1997 by
approximately 20%; exchiding the effects of the items: listed below. This incréase was dué to increased competmve
business. revenues;: decreased interest: charges, and’ decreased i income taxes, partlally offset by-increased operating
. expenses and decreased domestic utility electric operatmg revenues. : Net incomé in 1997 would have decreased as
compared to: 1996 by approximately 9%,: excludmg the effects of the items-below: - “This decrease was due to
decreased: earnings' from domestic. utility . operatxons pamally offset by mcmsed' eaxmngs “from competmve

ENTFRGY CORPORATION AND SUBSIDIARIES

MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS

RESULTS OF OPERATIONS

busmasw, pnmanly London Electrxcnty

“(~..

v “' REEEE <o - 1998 01997 - - 'V 1996

_— R - ST
Net income AR $785.6 _$3009 _ $490.6
Sales and write-downs of investments in
non-regulated businesses 208.9 - -
UK tax rate changes 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 (26.9) -
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

(@)

)

Note:

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.

The eﬁ’ects 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.

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’s ability to invest in domestic and foreign generation businesses is subject to the SEC's regulatxons
under PUHCA. Absent SEC approval, these regulations limit the aggregate amount that Entergy may invest in
domestic and forengn generation businesses to an amount equal to 50% of consolidated retained wmmgs at the time
an investment is made. Due to the sale of electric distribution businesses in the UK and Australia in 1998, Entergy
w111 havc the ability to make srgmﬁcant addmonal investments in domesuc and forergn generatxon busmessw

Entergy’s global power development busmess is currently constructmg two combmed cycle gas turbine
merchant power plants in the UK. The first is a'1200 MW plant known' as Saltend It is expected to begin
commercial operation in the first quarter of 2000. The second is a 792 MW plant known as Damhmd Creek. Itis
expected to begm commercial operation in the fourth quarter of 2000. “The ﬁnancmg of the construcuon of these two
power plants is dlscussed in Note 7 to the ﬁnancxal statements o L : s

: , In September 1998 Entergy s nuclear power busmess signed a long-term contract 1o prov1de manageme.nt
~ oversight of decommrssnomng 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 utilitiés 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 tradmg
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 million 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 $.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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, Enterzv Comoratlon and Svstem Energ!

‘Pursuant to an agreement thh certam credrtors Entergy Corporatron has agrwd to supply Systcm Energy
w1th suﬁicrent capxtal to: ’ . ) , _ .

o maintain System En:,rgy s equlty capxtal ata rmmmum of 35% of its total capitalization (excluding
. short-term debt); , B N
o penmt the continued commercral operatron of Grand Gulf l
o .pay in full all System Energy mdebtedness for borrowed money when due; and.
o enable System Encrg;y to ma.ke payments on specific System Energy debt,. under supplements to the
agreement assigning System Energy’s nghts in the agreement as security for the specrﬁc debt.

The Capital Funds Agreement and other Grand Gulf 1 related agmements are more thoroughly discussed in
Note 9 to the ﬁnancral statements. _ o A o
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‘Domestlc Com etrtlon

The electric utlhty mdustry has tradmonally operated asa regu]ated monopoly, but is transmomng to an
environment of increased retail and wholesale competition. This presents opportunities to compete for new customers
and creates the risk of loss of existing customers. In addition, it presents opportumtres to enter into new businesses
- and to restructure existing businesses. In an effort to posrtlon itselfina competltrve envrronment, Entergy continues

to work thh regulatory and leglslatrve authormes fe .

| Regulatory and Legrslatrve Actmty

Transm_on-to-Commtlon Frhng

Under lnstoneal ratemalung practlce regulated electnc ut1ht1es are granted exclusrve geographlc franchxses
to sell electnc1ty In return, the utilities are obligated to make investments and incur obhgatrons to serve customers.
Prudently incurred costs are recovered from customers along with a return on investment. Additionally, regulators
have allowed certain operatmg costs to be deferred for future recovery from customers. These costs have been
recorded as regulatory assets m the financial statements ' A :

As a result of the' tradmonal ratema.kmg process, Entergy has recorded nuclear mvectments 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 eompames have made transition-to-competition ﬁlmgs requesting accelerated
" recovery -of the majority of the companies® nuclear investments and related obligations -over a seven-year period.
These filings also seek protection for certain classes of ratepayers from possxble cost shifting that may result from
competition. To date only Entergy Arkansas has received partial approval for its filing. ‘Management believes the
" Entergy Arkansas plan putsiin place'a process for’ acluevmg customer choice, meets Entergy s objectives of an
" orderly transition to competmon, and mitigates potentxally stranded costs. Management provxdes details concerning
" the domestic utility companies’ current net investment in nuclear generation in Note 1 to the financial statements and
concermng the transmon-to-competrtxon ﬁhngs and other regulatory actrvxty mNote 2to the ﬁnancnal statements.

M'Access‘ T

Competition within the wholesale electric energy market has intensified with the implementation of open
access transmission. :Open access allows thrrd-party suppllers to transmit energy to customers over transmission
facilities owned by another entity. To implement open accéss to wholesale customers, FERC issued two orders in
1996 requlrmg all public utilities ‘subject to FERC Junsdrctxon to provrdc wholesale transmission ‘access to third
parties and requiring each public utlhty to unplement and maintain an open access same-time mformatron system
Entergy s domestxc utrhty compames ﬁled tanﬂ's to comply thh the orders 1ssued in 1996. ’
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In response to FERC policy strongly favormg independent control over transmission operations as a means
of enhancing competitive wholesale power markets, Entergy has proposed to FERC the formation of a regional
transmlssron company (Transco). The proposed Transco would be :

o 2 separate legal entrty regulated by FERC .
. ‘o composed of the transmission system transferred to it by the domestxe utlhty eompames and other
transmission owners in Entergy’s region;
o operated and maintaired by employees who would work exclusrvely for the Transco and would not be
employed by Entergy or the domestic utility compames, and C
o passively owned by the domestic utility companies, which will not control or otherwrse direct its
operation and management. ce

Management expects to make additional filings with federal, state, and local regulatory authonnes seekmg neoessary
_ approvals for the formation of the ['ramco ' A .

o ‘Leggslatrve Actlvrg

i The Arkansas and Texas state legislatures are consrdermg legrslanon to restructure the reta11 electrlc utllrty
, mdustry and allow competition. Both of these legislatures convened in January 1999 and have begun addressmg thxs
"~ issue., Entergy is actrvely partxcrpatmg in these deliberations. . .

.. . The Texas legrslamre is. currently consrdermg legrslatlon that would open the Texas retaxl market to
competmon “The most comprehensive proposed bill has-been filed in the Texas Senate and calls for a competitive
retail access date of January 1, 2002, market power mitigation measures, stranded cost recovery; and securitization
of regulatory assets and stranded costs, among other things..- The market power rmtlgatlon measures include a limit
on the oWnershxp of generanon by a distribution company, within a. specrﬁed 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 unplements 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
legxslatron . , :

A number of brﬂs bave been mtroduced m the Umted Statee Congress to. deregulate the electnc power
- mdustry Some of these bills would amend or ‘repeal PUHCA and/or PURPA. The bills generally have provisions
that ,would give consumers the ability to choose their own electric service provrder Entergy Corporation has
supported legislation in. Congress to repeal PUHCA. - In June 1998, the Clinton Administration 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 tcok 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. e , . B 5 -

State nnd LocaI Rggulatron " ' .'u--.‘.=

The retall regulatory phrlosophy 1s shrﬁmg in some Junsdrctrons from tradrtxonal cost-of-servxee regulatxon to

o _> performanee-based regulation. Performanee-based fonnula rate plans are desngned to encourage mcreased efficiency
" and productivity ‘while permitting’ ‘utilities and their customers to.share in the benefits. ;- Entergy. Mrsszssrppr and

" Entergy Louisiana have implemented performance-based rate plans. Entergy Louisiana’s 1997 test year under the
plan indicated that rates would not be matenally changed Entergy Mwsrssrppr unplemented a $6.6 ‘million rate
reduetroanay1998result1ngfrom1tsplan G e e p e L .

Al of the domestre utrhty eompames "have recently been ordered to grant base rate reductrons and ‘have
refunded or credited customers for previous overcollections of rates _The’ eontmumg pattem of rate reductions
reflects eompletxon of rate phase-in plans, lower costs of service ordered by regulators and the, competmve
environment in which the domestic utility companies operate. The domestic utility companies’ retail and wholesale
rate maters and proceedings are drseussed more thoroughly in Note 2 to the financial statements.’ ‘

T ) The PUCT has pubhshed proposed “Code of Conduct” rules governmg afﬁhate transactlons Although these
‘ 'frules have ‘not been’ adopted, management beheves that the rules would severely restrxct the type and extent of
services ‘that Entergy s semce companies could provrde to Entergy Gulf States. Management beheves that adoptron

of these niles would result in higher costs for Entergy . Gulf States and its Texas and Loursxana eustomers Other
state or local regulators wrth Junsdlctron over Entergy s utxhty subsrdranes may propose sumlar rules in the future

’

Other Electric Utility Trends

In some areas of the Umted States mumcrpaht]es whose resrdents are served by mvestor~owned utilities are
exploring the possibility of estabhslnng new electric distribution systems or extendmg exxstmg ones. In some cases,
, mumcxpalmes are also seekmg new dehvery ‘points in order to serve retail customers, especrally large industrial
" customers that currently receive service from an mvestor-owned utrlrty Where successﬁrl ‘these efforts | may result in
the utility’s mabihty to recover costs that it has mcurred for the purpose of servmg those customers

Utility mergers and Jomt ventures mvolvmg domestrc and overseas eompames are another continuing trend in
the transition to eompetmon In some areas of the oountry, utilities have either sold or are attempting to sell all or a
substantxal portron of their generatron assets to focus their businesses on transmission and/or distribution services.
. FERCis currently advoeatmg the creation by utrlxtles of arrangements under whlch therr transrrussron systems will be
’ operated mdependently and on a regional basis. :
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) Accountmg Issues

Contmued Apphcatwn of SFAS ’Il

The domestic utility companies” and System Energy s financial statements cmrently reﬂect, for the most
part, assets and costs based on existing cost-based ratemaking regulation in accordance with SFAS 71, “Accountmg
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 utxhty mdustry s movement toward a combmatxon of competxtxon

and a modified regulatory environment could result in rates that are not based on cost of scmcc Ifa utxhty company
is required to discontinug’ application of SFAS 71 fora pomon or all of its operatxons, xt could be req\ured to remove
xegulatory assets and hainlmes ﬁ'om 1ts balance sheet. ’

* Definitive outcomes have not yet been determined regarding the txansmon to’ competmon ﬁlmgs in Entergy s
_\unsdxctlons, therefore, the regulated operations continue to apply SFAS 71. Discontinuation of the application of
'SFAS 71 could have a material adverse unpact on Entergy s financial statements The apphcatxon of SFAS 71 is
‘ dlscussed more thorougbly in Note L to the ﬁnancnal statements. '

e Year 2000 Issues

T

Management has been evaluatmg its computer soﬁware and hardware, databases, embedded microprocessors
(collectxvely referred to as “IT and non-IT assets”), supphers and other relatxonshlps to determine actions required to
prévent problems relatéd to the Year 2000, and the resources required to také such actions. Unless corrected, these
. problems may result i in’ ma.lﬁmctmns m certam soﬂ:ware apphwtxons databases and’ computer equxpment with
respect to’ dates on’ or’ ‘after January 1, 2000, ‘These’ malfuncnons could dlsrupt operations of nuclear or fossil
generating plants, operatxon of transmission and dxstnbutlon systems and access to mtcrconnectlons with nexghbonng
utilitiés, and could caust other operational problems.

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

o anmventoryofalll’[‘andnon-l'[‘assets
‘0 an assessment to deterrnine if the IT and non-IT assets are cntlcal to the busmess and, if so, ‘whether
o "YerOOOhasanunpaetonthem o
o remediation or replacement of critical systems detemuned to be Ym 2000 deﬁcxent; and
o certxﬁcatxon of such cntlcal systems to confirm Year 2000 complnance

‘ Management has completed its mventory of IT and non-IT assets, has identified systems and eqmpment 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 comphant” when they perfonn the busmess ofﬁce
automation, or process control requirements as designed into the twenty-first centuxy Management defifies 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.

-50-



ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
SIGNIFICANT FACTORS AND KNOWN TRENDS

Management is currently performmg 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. . Altemative suppliers or contingency plans will be considered for those suppliers that do not

*demonstrate sufficient Year 2000- rmdmess Managemcnt will nnplement Year 2000 contmgency plans for supphers
throughout 1999. ‘ s . ,

- 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 apprommately $26 ‘million of this total 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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o Thc notes reccwable purchased thh the proceeds of the Entergy London sale are denommated in 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. T

. - Entergy.uses interest rate ..waps to reduce the impact of interest rate changes on certain variable-rate credit
facllxtxes assocxated with its; global power development business. . The interest rate swap agreements involve the
cxcha.nge of floating rate interest payments for fixed rate interest payments over the- hfe of . the agrecmcnts Thcse
swaps are dlscussed more thorougbly in Note 7 to the ﬁnancxal staiements oo _
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Revenues and Sales
Domestic Utility Companies and System Energy

The changes in electric operating revenues for Entergy s domestic utrhty eompames and System Energy for
1998 compared to 1997, and 1997 compared to 1996, are as follows »

Incnasd(Decmase)

Description 1998 1997
-~ (In Millions)

Base revenues ' ($290.3) ($160.1)

Rateriders = . o (108, 6) (3.6)

Fuel cost recovery : ... (80. 6)4 . 90.1

Sales volume/weather - - 1873 . 313

Other revenue (including unbilled) (191.0)  146.8

Sales for resale ' 80.7 (16.6)
~ Total -~ : © - (%402.5) $87.9

Baise revenues

In 1998, base revenues decreased pnmanly due to base rate reductions, reserves for refunds, and other
regulatory adjustments totahng $216.5 million (3129 0 rmlhon net of tax) at Entergy Gulf States.

In 1997 base revenues decreased due to resem recorded at Entergy Gulf States for potentral 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 decrwsed due to the decline in the Grand Gulf 1 cost recovery rate. rider

o revenues at Entergy Arkansas reﬂectmg scheduled reductions in the phase-in plan that was completed in

- November 1998, Rate rider revenues also decreased due to reductions requlred 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 mcome because they are an increase to revenues that are offset
by specific incurred fuel costs. - - »
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EN']{'ERGY CORPORATION AND SUBSIDIARIES :
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

In 1998, fuel cost recovery revenues decreased primarily due to Iower pricing at Entergy Loulslana resultmg )

in a change in generation mix.

In 1997, fuel cost recovery revenues mcreased due to a PUCT order that approved recovery of prevrously
under-recovered fuel expenses by Lntergy Gulf States. ;

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

" In 1997, salcs'volurne increased prlmanly due to an increase in sales to industrial customers, partlcularly
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 effect 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, othér revenue increased pnncrpally ‘due to'the revenue portron of the gain recognized on the Cajun
Settlement at Entergy Gulf States, which totaled $154.5 million ($92.0 million net of tax) The effect of the Cajun
‘Settlement was partially oﬁ'set by regulatory reserves recorded at Entergy Gulf States in 1997 of $70 million ($41.6
rmlhon net of tax) . 4 N

s e

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 business. This business’ volumé mcreased dramatrcally in 1998 due to increased
marketing efforts and significantly warmer weather. The impact on net income from these Tevenues 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 operatxons 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 resultmg from a full
year of trading in 1997 as compared to six months in 1996.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS ‘

Expenses

Operating expenses for 1997 include Entergy London’s operetmg expenses of $1.7 brllron, which are not
comparative with 1996.- This change is due to Entergy London’s acqursmon of London Electncrty eﬂ‘ectrve 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 marketmg and tradmg business mcurred a $44 million
($27 million net of tax) counterparty default '

In 1997 purchased power expenses mcreased pnmanly due to hlgher power purchased for resale by the
power marketing and trading ‘ousmess multmg from a full year of tradmg in 1997 as compared to six months in
1996

'Nuclear r'efue]ing outage expenses - ' . ..

‘In 1997, nuclear refueling outage expenses mcreased pnmanly due to the amortization of prevxously 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 reﬁrehng outage
expenses were incurred at System Energy in 1996. (P AN

Other operation and mamtenance expenses

- In 1998 other operatron and mamtenance expenses mcreased pnmanly due to the followmg

o The 1997 Cajun Settlement resulted in the transfcr of the 30% interest in Rrver Bend owned by Cajun to

Entergy Guif States. - Entergy Gulf States> operating expenses in 1998 included 100% of River Bend’s
- operation and maintenance expenses, as oompared to 70% of such expenses for the year ended December

31, 1997.

o Acqulsmon of security companies whose operatxon and maintenance expenses were included i in 1998 but
not in 1997.

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

These increases in other operation and marntenance expenses ‘were partlally offset by decreased non-reﬂrelmg

' 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 supplles expense and insurance
and materials and supplies refunds. -

In 1997, other operation and maintenance expenses exc]udmg Entergy London decreased primarily due to the
~Cajun Settlement at Entergy Gulf States in December 1997, which resulted in a reduction of operation and
" maintenarice 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 Guif
States, and Entergy Louisiana.
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4 EN'['ERGY CORPORATION AND SUBSIDIARIES
MANAGEMEN'I"S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Dgprecnatxox_:, amortlzatlog, and decommissioning
In 1997 deprecxauon, amortxmtzon, and decommissioning expenses increased oﬁncipally dueto: -
o the reduction of the regulatory asset established at Systcm Energy to defer depreciation associated with

the sale and leaseback of a portion of Grand Gulif 1; and
o increased plant additions and unprovements

Other regglatog: cham ’

In 1998 other regulatory charges mcreased pnmanly due to:
. o additional accruals of $74.0 mxlhon (845.0 mxllxon net of tax) for thc transition cost account at Entergy
_-Arkansas; and - - :
o- the decrease in the undc:r-recovery of Grand Gulf 1-related costs at Entergy MlSSlSSlppl.

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

- ~The scttlement agreement thh the APSC establxshed thc transmon cost account to collect wmngs in excess
: of an allowed return on equity for offset against potential stranded costs when retail access is implemented.

AmorIimtion of rate defcrLal§

In 1998, the increase in c-peiatmg expenses was partially offset by the decreased amortization of rate
deferrals. The amortization of rate deferrals decreased because of the completion of phase-m plans at Entergy
Arkansas Entcrgy Gulf Stat&s and. Entergy MISSISSlppl

In 1997 rate dcferral amortmt:on mcreascd pnmanly due to grwter Gxand Gulfl rate defenal amortization
at Entcrgy Arkansas and Entergy- New Orleans, as. prescribed in the Grand Gulf 1 rate phasc-m plans, and the
December 1997 APSC settlement agreements for Entergy Arkansas. :

Oiher
Other income
In 1998, other i income mcreascd pnmanly dueto thc followmg

o the gains recorded on the sales of Entergy London of $327.3 million ($246 8 xmlhon 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 wer: partially offset by:

o the $68.6 rmlhon ($35 9 mxlhon net of tax) loss on the sale of Efﬁcxent Solutions, Inc. in September
" 1998;

o $32.8 million ($21.3 million net of tax) of writedowns of Entergy’s investments in two Asian proJccts
and

o interest income related to the Cajun Settlement recorded in December 1997 at Entergy Gulf States.
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ENTERGY CORPORATION AND SUBSIDIARIES
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

‘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 Guif 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 Gulif 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%, 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 deférréd 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 Jowered 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 thetax 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 redexnpﬁons.
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ENTERGY CURIUIVA LIV SUTW OUnliarersssssns

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

Operating Revenues:
. Domestic electric
Natural gas
Steam products
Competitive businesses
Total
Operating Expenses:
Operation and maintenance:
Fuel, fuel-related expenses, and
gas purchased for resale ’
Purchased power
Nuclear refueling outage expenses
Other open‘ﬁon and maintenance .
Taxes other than income taxes
Other regulatory charges (credits)
Amortization of rate deferrals
Total .

" Other Income (Deductions):

Allowance for equity funds used
during construction .

- Gain on sales of non-regulated businesses .
Write-off of River Bend rate deferrals
Miscellaneous - pet

. . TM .

Interest Charges: |
Interest on long-term debt
Other interest - net
Distributions on preferred securities of subsidiaries
Allowance for borrowed funds used
during construction
Total® .

Income Before Income Taxes
- Income Taxes
Consolidated Net Income

_ Preferred and Preference Divide@d Requirements of -
Subsidiaries and Other
Eamings Applicable to Common Stock

Other Comprehensive Income:
Foreign Currency Translation Adjustment
Comprehensive Net Income
Eamings per average common share:
Basic and diluted
Dividends declared per common share
Average number of common shares outstanding:
Basic
Diluted

Sce Notes to Financial statements.
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For the Years Ended December 31,

1998 1997 1996
(In Thousands, Except Share Dats)

$6,136,322 $6,538,831 36,450,940
115,355 137,345 134,456
43,167 43,664 59,143
5,199,928 2,819,086 518,987
11,494,772 9,538.926 7,163,526
1,706,028 1,677,041 1,635,885
4,585,444 2318811 704,744
83,885 . 73,857 - . .55148
1,988,040 1,886,149 1,577,383
984,929 980,008 . 790,948

362,153 365,439 353270 ©
35,136 (18,545) 47,542)
237,302 421,803 414,969
9,982,917 7,704,563 - 5,484,805
1,511,855 1,834,363 1,678.721
12,465 -10,057 9,951
255,718 27,199 . 1
. A . .- (194,498)
104,841 (237,107) 123,765
373,024 (199,851) (46,964)
735,601 797,266 674,532
65,047 51,624 49,053
42,628 21,319 4,797
_(10.761)° (1937 (8347
£32,515 862,272 720,035
1,052,364 772,240 1,722
266,735 471341 421,159
785,629 300,899 490,563
46,560 53,216 70,536
739,069 247,683 420,027
23,078 (91,542) 21,725
$762,147 $156,141 $441,752
$3.00 $1.03 $1.83
$1.50 $1.80 $1.80
246,396,469 240,207,539 229,084,241
246,572,481 240,347,292 229,249,574



' ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating Activities: ‘
Consolidated net income .
Noncash items included in net income:
Gain on Cajun Settlement - B
Write-off of River Bend rate deferrlls
Reserve for regulatory adjustmcnts
Amortization of rate deferrals
Other regulatory charges
Depreciation, amortization, and decommissioning -
Deferred income taxes and investment tax credits
Allowangée for equity funds used during construction
Gain on sale of non-regulated businesses
Changes in workmg capital, net of effects from dxsposmons
‘ Receivables s
Fuel inventory
Accounts payable
Taxes accrued
Interest accrued
Other working capital accounts
Changes in other regulatory assets
Provision for estimated losses and reserves
Decomxmsslomng trust contributions and realized change in trust assets
Proceeds from settlement of Cajun lmgauon
Other

Net cash flow provided by operating activities

Investing Activities:
Construction/capital expenditures
Allowance for equity funds used dunng construction
Nuclear fuel purchases
Proceeds from sale/leaseback of nucl:ar fuel
Proceeds from sale of businesses
Acquisition of non-regulated businesses
Purchase of notes receivable
Other '

th;:asl_x flow provided by (used in) investing activities

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

1998 1997 1996
(In Thousands)

$785,629 $300,899- $490,563
- (246,022) .

- - 194,498
130,603 381,285 .
237,302 421,803 414,969
35,136 . (18,545) (47,542)
984,929 980,008 . 790,948
(64,563) (252,955); " - 76,920
(12,465) (10,057) (9,951)
(255,718) (27.199) - (13,318)
24,176 (99.411) (30,322)
28,439 20272 (17.220)
31,229 181,243 4,011
58,505 143,151 (27,488)
(37,937) (9,849) - 7,176
24216 (130,715) . (121,692)
(13,684) . 28016 (85,051)
(133,880) (22,423) 31,063
(73.641) - - (68,139) (52,204)
- 102,299 .
(69,219) 50,971 (76,811) .
1,679,057 1,724,632 - 1,528,049
(1,143,612) (847,223) (571,890)
12,465 10,057 9,951
(102,747) (89,237) (123,929)
128210 144,442 109,980
2,275,014 54,153 © 39,398
(41,776) (2,039,370) (1,239,112)
(947.444) - -
(43,238) (15,966) 1,245
136,872 " (2,783,144) (1,774,357)




ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Financing Activities: -
Proceeds from the issuance of:
Long-term debt
Preferred securities of subsidiary trusts and partnerships
Common stock '
Retirement of long-term debt
Rzpmrhasc of common stock
Redemption of preferred stock
Changes in short-term borrowings - net
Preferred stock dividends paid
Common stock dividends paxd

Net cash flow provided by (used in) financing activities
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

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid during the period for; .
Interest - net of amount capntalmed
Income taxes
Noncash investing and ﬁnancmg activities:
Capital lease obligation incurred
Change in unrealized appreciation of
deeommnssxmmg tmst assets. .
Aoqmsmon of nuclear fuel |
Treasury shares issued to aequxrc security business
Net assets acquired from Cajun settlement

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

1998 1997 1996
(In Thousands)

1,904,074 2,047,282 1,538,372
- 382,323 125,963

19341 305379 118,087
(3,151,680) (751,669) (1,022,685)
" 29 K >
(17.481) (124,367 (157,503)
205,412 142,025 (24,981)
(46,809) (51,270). (70,536)
(373 44 J (438,183) (405,346)

Q, 463 548) 1,511,520 101,371
1,567 (11,164) 50
353,948 441,844 . (144,887)

830,547 388,703 * 533,590
$1,184,495 $830,547 $388,703 -

$842,269 $831,307 $691,617

$273,935 $390,238 $373,247

- - $16,358

$46,325 $30,951 $7,803

. z $47,695

- $21,464 .

- $319,056 .



'” ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash equi\mlems:
Cash
Tempomy cash investments - at cost.
which lppmnmates market
Special deposits :
Total cash and cash equrva]ents
Notes receivable -
Accounts receivable: -
Customer (less allowance for doubtful weounts of
$10.3 million in 1998 and $32.8 million i in 1997)
Other .
"Accrued unbilled revenucs .
" Deferred fuel costs
Accumulated deferred income 1axes”
Fuel inventory - at average cost
Materials and suppha at averags cost
Rate deferrals
Prepayments and other
Total . -
Other Property and Investments:
Decommissioning trust funds
Noa-regulated investments
Other
: Total " -

Utility Plant:

Electric

Plant acquisition adjustment - Entergy Gulf States

Electric plant under leases

Property under capital leases - electric

Natural gas

Steam products .

Construction work in progress

Nuclear fuel under capital leases

Nuclear fuel
Total

Less - accumulated depreciation and amortization
Utility plant - net

Deferred Debits and Other Assets:
Regulatory assets:
Rate deferrals
SFAS 109 regulatory assct - net
Unamortized loss on reacquired debt
Other regulatory assets
Long-term reccivables
Distribution licenses (net of amortization of $56.7 million in 1997)
Other
Total

TOTAL

See Notes to Financial Statements.
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December 31,
1998 - 1997
(In Thousands) -
$386,764 $85,067
797,731 700,431
"45,049
1,184,495 - 830,547
959,329 - 8,157
270,348 458,085
..197,362 225,523
245,350 580,194
. 169,589 ..150,596 .
11,329 ' -
90,408 119,331
374674 367,870
37,507 237,302
114,886 193,717
3,655,277 3,171,322
709,018 589,050
§57,347.. . T 568,951:
221,915 225,818,
1,488,280 - 1,383,819
22,704,872. ,25,310,122
422,395 439,160 °
675,309 " 674,483
113,736 ’ *134278
183,621 " 169,964
80,537 82,289
911,278 565,667
282,595 269,011
. 29,690 72,875
25,404,533 - 21,717,849°
10,075,951 9,585,021
15,328,582 18,132,828
125,095 162,602
1,141,318 1,174,187
191,786 196,891
513,333 466,780
34,617 36,984
- 1,813,465
369,735 461,822
2,375,384 4,312,731
$22,848,023 $27,000,700




ENTERGY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
LIABILITIES AND SHAREHOLDERS' EQUITY

Current Liabilitics:
Currently maturing long-term debt
Notes payable
Accounts payable
Customer deposits
Taxes accrued
Accumulated deferred income taxes
Interest accrued
Dividends declared
Obligations under capital leases
- Other B '
-7 Total -

Deferred Credits and Other Liabilities:

" Accumulated deferred income taxes
Accumulated deferred investment tax credits
Obligations under capital Jeases
Other

_ Total

Long-term debt .

Subsidiaries' preferred stock with sinking fund

Subsidiary’s preference stock

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

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

Shareholders’ Equity:
Subsidiaries’ preferred stock without sinking fund
Common stock; $.01 par value, authorized 500,000,000
- shares; issued 246,829,076 shares in 1998 and 246,149,198
shares in 1997
Additional paid-in 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

See Notes to Financial Statements.
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Decembcf 31,
1998 1997
(In Thousands)
$255,221 $390,674
296,790 428,964
522,072 915,800 .
148,972 178,162
284,847 359,996
. 56,524
185,688 214,763
7.918 8,166
- 176,270 167,700
72,055 81,303
1.549.833 2,802,052 -
3,581,637 4,561,052
565.744 587,781
220,209 236,000
1,955,965 1.857.514
6.323.555 7,248,347
6,596,617 9,068,325
167.523 185,005
150,000 150,000
215,000 215,000
. 300,000
338,455 338,455
2,468 2,461
. 4,630,609 4,613,572
2,526,888 2,157,012
(46.739) (69.817)
6.186 10,612
7,445,495 7,031,971
$22,848,023 $27,000,700




' ENTERGY CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF RETAINED EARNINGS AND PAID-IN CAPITAL

Retained Eamnings, January 1
Add: :
Eamings applicable to common stock
Deduct:.
Dividends declared on common stock

Capital stock and other expenses
~ Total

Retained Earnings, December 31

Paid-in Capital, January 1 -
Gain on reacquisition of
* subsidiaries’ preferred stock
Common stock issuances related to stock plans
Total .

Deduct:
Capital stock discounts and other expenses

Paid-in Capital, December 31

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

1993 1997 1996
(In Thousands) -

$2157912. . . $2341703  $2,335579
739,069 247,683 420,027
369,498 432,268 412,250
595 794) 1.653
370,093 431474 413,903
$2526,388 . $2.157.912  $2341,703
$4,613.572 $4320591  $4,201,483
- 273 1795
17,037 262,870 117,560
17.037 203,143 119,355
] 162 247
$4630609 .-  $4613572.  $4320,591



Operating revenues

- Consohdatednetmcomc

Eammgspershare —
Basic and Diluted _

Dmdends declared per shaxe .
Retum on average common equlty
Book value per share year-end

Total assets P
Long-tetm oblxgatxons (4)

1998 (1)

ENTERGY CORPORATION AND SUBSIDIARIES
SELECTED FINANCIAL DATA -

1997(2)

11996 (3)

FIVE-YEAR COMPARISON

" 1995

.1994

(In Thousands, Except Percentages and Per Share Amounts)

300 s
1508
1071% ..
2882 §
+$22,848,023 °_$ 27,000,700 .
. $ 7349349 $10 154,330

- $11,494,772  § 9,538,926
785,629 $

300,899

1.03
1.80
3.71%
27.23

$ 17,163,526

$.. 490,563
$ . 183
_-'$ : i 1.80
. 641%
$ 2851
$ 22,956,025 :
. 8,335150..

$ 6,273,072
$ 562,534 (5)

'$ 213 (5)

$. 180 .
. 811% -
$.. 2841
$22,265,930 .

$ 7484,248 -

(1) Includ&s the eﬁ’ects of thc sale of London Electnmty and CmPower in December 1998.
(2) Includes the effects of the London Electncxty acquisition in February 1997. '
(3)  Includes the effects of the CitiPower acquisition in January 1996.

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

) Represents income before cumulative effect of accounung 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
Commercial
Industrial
Governmental
Total retail
Sales for resale
Total

1995 .

$ 5,981,820

$ 423,559
§. .- 149
. - 180
. 531%
$. 2793

. $22,621,874

$ 7,817,366

1998 1997 1996 1994
(Dollars In Thousands)
$2,299,317 $2,271,363 $2,277,647 $2,177,348 $2,127,820
1,513,050 1,581,878 1,573,251 1,491,818 1,500,462
1,829,085 2,018,625 1,987,640 1,810,045 1,834,155
172,368 171,773 169,287 154,032 159,840
5,813,820 6,043,639 6,007,825 5,633,243 5,622,277
440,605 359,881 376,011 334,874 293,702
(118,103) 135,311 67,104 119,901 (123,569)
$6,136,322 $6,538,831 $6,450,940 $6,088,018 $5,792,410
30,935 28,286 28,303 27,704 26,231
23,177 21,671 21,234 20,719 20,050
43,453 44,649 44,340 42,260 41,030
2,659 2,507 2,449 2,311 2,233
100,224 97,113 96,326 92,994 89,544
11,187 9,707 10,583 10,471 7,908
111,411 106,820 106,909 103,465 97,452

(1) 1994 includes the effects of the FERC Settlement, the 1994 NOPSI Settlement, and an Entergy Gulf States

reserve for rate refund.

(2) 1998 includes the effect of a reserve for rate refund at Entergy Gulf States.
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B RE?Q&T,OF INDEPENDENT ACCOUNTANTS

To the Board of Du'ectors and Sh.areholders of
Entergy Arkansas Inc '

In our opinion, the accompanymg ba.lance sheets and the related statements of income, of retained mrmngs, and of
- cash flows present fairly, in all material respects, the financial position' of Entergy Arkansas, In¢. at December 31,
1998 and 1997, and the results cf its operations and its cash flows for each of the three years in the périod cnded
" "December 31; 1998, in conformity with generally accepted accounting principles. These financial statements are the
mponsﬁnhty of the Company’s management; our responsibility is to express an opinion on thesc 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 assurarice’about whether the
. financial statements are free of material misstatement. An ‘audit includes- éxamining, on a test basis, “evidence
supporting the amounts and disclosures’ in the financial statéments, assessing the accounting principles used. and
significant estimates made by management, and evaluatmg the overall financial statement pmentatxon We believe
that our audits provide a reasonable basis for the opinion éxpressed above. : -

?ﬁcé@atéthouseCéoperS LLP |

+ New Orleans, Louisiana
February 18, 1999

-68 -



ENTERGY ARKAN SAS, 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 partxally oﬁ’set by lower interest charges and operating
expenses in 1998 and lower income taxes in 1997.

Revenues and Sales

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

- % Increase/(Decrease) -
Description - - 1998 - 1997 -
‘ . e - (InMillions) - *- - * |
T e ey oot R S
' Base revenues ($7.0)  ($8.1) !
Rate riders (106.0) 15.4
Fuel cost recovery (21.8) 10.3
Sales volume/weather - . - 558 59
_-Other revenue (mcludmgunbllled) ST 114 - (242) :
Sales forresale < . v T 2 (394) 0 T(T0) vt
"Total A L 48107.0) - -($27.T)

‘Raterider reverne . |
Rate rider revenues do not affect net income beca'usc'rspeciﬁ'c 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, whxch was completed in November
1998, and reducuons requu'ed by the settlement agreement with the APSC.

In 1997 rate nder Tevenues mcrmsed as a result of increased Grand Gulf 1 rate nder revenues as a result of
warmer w&ther during the second halfof the yw.r

The settlemcnt agreement w1th the APSC is dxscussed in more detail in Note 2 to the ﬁnancxal statements

Fuel cost TeCOVely revenues

, Fuel cost recovery ‘revenuies do not a.ﬁ'ect net mcome because they are an increase to revenues that are offset
by specific incurred fuel costs. S S

In 1998, fuel cost recovery revenues decreased due to unfavorable pricing resnlﬁng from a change to a fixed
fuel factor in J anuary, 1998 partxally offset by an increase in generation.

ln 1997 fuel cost recovery revenues mcreased pnmanly ductoa change in fuel mix as a result of favorable
pricing.
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- Fuel and purchased power exvcnvcs

- ENTERGY ARKANSAS INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
" RESULTS OF OPERATIONS

. Sales volume/weather

N RN |

In 1998 sales volume mcmsed asa result of SIgmﬁcantly Warmer weather as compared to 1997
Other revenue

In 1998, other revenue, pnmarxly unbxlled, mcreased asa mult of sxgmﬁcantly warmer weather as compared
to 1997. A e S : )

In 1997, other revenue, pnmanly unbllled, decreased due to

o thevolume dxﬁ'erenco i the unbllled begmmng of year amount, a.nd
o the $10.6 million impact of a rate reduction implemented in 1997 related to the transition to competition
filing with the' APSC

Sales for resale

In 1998, sales for resale decrwsedvpmnanly due to a decrease in sales to assocrated companies as a result of
reduced generation due to outageés at both ANO1 and ANO2 and restricted generation’due to drsruptxon 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 of short-term contracts wuh certain wholesale customers. .

In 1997, sales for resale decreased as a result of a decrease in sales to associated compames pnmanly due to
changes in generation requirements and avallabxhty among the domestlc utxhty companies.

E;genses

R

. In 1998, fuel expenses decreased pnmanly due to the impact of the under-recovered deferred fuel cost in
excess of the fixed ﬁlel factor unplemented in Ianuary 1998, bllled to retml customers

In 1997, fuel and purchared power expenses decreased pnmanly as a result of sngmﬁcantly lower pnces

Other regulatory charges

In 1998, other regulatory charges increased as a result of additional accruals made in 1998 for the transmon
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 mcreased asa result of

o the recognition of additional regulatory habllmes 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

. Ainorﬁmtion of rate deferrals

o 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 amortxmtxon
prescribed in the Grand Gulif 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 ch_a;rg. es -
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%, 31.6% and 34.9%, r&specﬁvcly

The effective income tax rate mcrmsed 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 recordmg the tax benéfit of
Entergy Corporation’s expenses as prescribed by the tax allocation agreement.
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' ENTERGY ARKANSAS, INC.

STATEMENTS OF INCOME

Opctaung Revenues

. 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 -
Amortization of rate deferrals

Total

Operating Income

Other Income:

Allowance for equity funds used

during construction -

Miscellaneous - net
- Total
Interest Charges:
- Interest on long-term debt .
Otherinterest -net , -
Distributions on preferred securities of subsidiary
Allowance for borrowed fiinds used
during construction

Total

Income Before Income Taxes

Income Taxes

Net Income

Preferred Dividend Requirements and Other
Eamings Applicable to Common Stock

See Notes to Financial Statements.

For the Years Ended December 31,
1998 1997 1996
(In Thousands) R

$1,608,698 $1,715.714 $1,743,433
204,318 254,703 - 257,008
419,947 419,128 432,825
32,046 27,969 " 29365
358,006 360,860 358789
181,436 166,652 167,878
37,223 36,700 37,688
45,658 .. 29,686 : 18,096
75.249 ... 153,141 131,634
1,353,883 1,448839 1,433,283
. 254,815 266,875 310,150
5,921 3,563 3,886
14,069 18,663 - 32,591
19,990 22,226 36,477
86,772 95,122 98,531
4813 3,943 16,257
5,100 5,100 1,927
(4,205) (2,261) (2,330)
92,480 101,904 104,385
182,325 187,197 242,242
71,374 59,220 84,444
110,951 127,977 157,798
10,201 10,988 16,110
$100,750 $116,989 $141,688
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ENTERGY ARKANSAS, INC.

Sce Notes to Financial Statements.

-73 -

STATEMENTS OF CASH FLOWS
For the Years Ended December 31,
1998 1997 1996
(In Thousands)
Operating Achvmes
Net income | $110,951 $127,977 $157,798
Noncash items included in net income: )
Amortization of rate deferrals 75,249 153,141 131,634
Other regulatory charges 45,658 29,686 18,096
Dcpmmtzon, amommuou. and decommissioning 181,436 166,652 167,878
Deferred income taxes and investment tax credits (12,293) (77,814) (46,026)
Allowance for equity funds used during construction (5.921) - (3,563) (3,886)

Changes in working capital: ' T

‘Receivables = 35,398 © 9,099 (4,292)
Fuel jnventory 8317 29,150 137

" Accounts payable (7.911) (25.451) (1,112)
Taxes accrued - (8.742) 23,133 . 14,035
Interest accrued (3.541) 1201 (2.615)
Deferred fuel costs (57.435) . 9.289) " (10,882)
Other working capnta! accounts (7,050) @3y 3353

Decommissioning trust contn'but:ons and realized o

. change in trust assets (25,929) (24,956) (30.474)
Provision for estxmated losses and reserves 2,032 - 9,594 : 4,125
Other -- 26,897 . 26,111 ~(21,191)

‘Net cash flow ptowded by operating activitics 357,116 . 433,740 . - 376,578

Invatmg Activities: I '

. Coastruction expendltures (190,459) (140,913) : (145,529)
Allowance for equity funds used during construction -5.921 » 3,563 "L 3,886
Nuclear fuel purchases (45,845) (59,104) (26,084)
Procecds from sale/leaseback of nuclear fucl 42,055 59,065 - 25,451

“Net cash flow used in investing activitics (188,328) (137,389) (142.276)

Financing Activities: - '
Proceeds from issuance of:

" First mortgage bonds - 84,064 84,256
Other long-term debt - - 45,500 -
Preferred securities of subsadmry trust - - 58,168

Retirement of:

First mortgage bonds (105,774) (117,587) . (112,807)
Other long-term debt . (45,650) - (1,700)
Redempuon of preferred stock (9.000) (9,000) (69,624)

Dividends paid: ) o

Comm_on stock (92,600) (128,600) o " (142,800) -
Preferred stock . (10407) S (11,194) (17,736)
Net cash ﬂow used in ﬁnancmg activities (263.431) (136,817 (202,243)

‘ Net mcreasc (decrease) in cuh lnd cash equivalents " (94,643) 159,534 32,059

Cash and cash equwalcnu at beginning of period 203391 . 433857 11,798

Cash and cash equivalents at end of period $£108,748 $203,391 $43,857

SUPRLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

" 'Cash paid during the period for: .
Interest - net of amount capltalxzcd $95,050 $98,013 $£104,651
Income taxes $91,407 $111394 $110,211

Noncash investing and financing activities:
Capital lease obligations incurred - - $16,358
Acqmsmon of nuclear fuel - - $27,500
Change in unrealized appreciation of .
decommissioning trust assets $26,782 $22,343 $£5,968



ENTERGY ARKANSAS, INC.
- BALANCE SHEETS

ASSETS

Current Assets:
Cash and cash cqmvalcnts:
Cash
Tanporary cash i mthm-:nts at oost,
which approximates market: :
Associated companies - . -
Other
Special deposits-
Total cash and cash «:qmvalcnts
" Accounts rwcnvable
Customer (lws allowancv for doubtﬁxl accounts
.of S1.8 tmllxon in 1998 and 1997)
"Associated eompamm
- Other S
Accrued unbxlled revmm:s
* Fuel inventory - at average cost *
Materials and supplies - at average cost
Deferred fuel cost
- Rate deferrals,, .
Deferred nuclear refucling outagc costs
Prepayments and othcr
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 capxtal leases

. Construction work in progress .

_ Nuclear fuel undcr capntal lease

"~ Total .

" Less - accumulated depreciation and amomzatxon
Utility plant - net :

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

TOTAL

See Notes to Financial Statements.
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December 31,
1998 1997
(In Thousands)

'$9,814 $6,076
15,643 . - 41,389
83,291 110,877

- . 45,049

108,748 203,391
70,481 " 71,910
34,502 46,166

4,510 . ..10,282
73,083 . 89,616
19,852 28,169
89,033 79,692
41,191 .-
- 75249
17,787. . 24,335
5.557 8,647

- 464,744 .. 637,457
11,213 oL 11,213
303,286 . 250,573
5,070 4,939
319,569 266,725
4,731,699 4,650,065
49,415 - 53,843

201,853 123,087

95,589 . .92,621
5,078,556 4,919,616
2,275,170 2,116,826
2,803,386 2,802,790

248,275 252,712
51,747 . . 53,780
96,927 79,461
22,003 13,952

418,952 399,905

$4,006,651 - $4,106,877




ENTERGY ARKANSAS, INC.
' BALANCESHEETS - -
LIABILITIES AND SHAREHOLDERS' EQUITY

December 31,
1998 1997
(In Thousands)
Current Liabilities: . ‘
Currently maturing long-term debt $1,094 $60,650
Notes payable 667 . 667
Accounts payable: : . S e
Associated companies : 47,963 59,438
Other’ : o 79,969 . 76,405
“Customer deposits 25,196 23,437
Taxes accrued 68,585 .o 77327
- . Accumulated deferred income taxes - 23,137 © . 32239.
- Interest accrued - 25,285 ., 28826
' . Co-owner advances ' ) : 4,073 7,666
Defered fuel cost =~ - 16,244
Obligations under capital leases . 64068. . . . 62,623
Othér = , ‘ 16,183 . 21,696
~ Total : 356,220 467,218
Deferred Credits and Other Liabilities: : _ .
Accumulated deferred income taxes 757,596 759,489
Accumulated deferred investment tax credits 98,768 103,899
Obligations under capital leases 80,936 83,841
Other 264,010 169,884
Total 1,201,310 1,117,113
Long-term debt 1,172,285 1,244,860
Preferred stock with sinking fund 22,027 31,027
Company-obligated mandatorily redeemable
preferred securities of subsidiary trust holding
solely junior subordinated deferrable debentures 60,000 60,000
Shareholders' Equity:
Preferred stock without sinking fund 116,350 116,350
Common stock, $0.01 par value, authorized
325,000,000 shares; issued and outstanding
46,980,196 shares 470 470
Additional Paid-in capital 590,134 590,134
Retained carnings 487,855 479,705
Total . 1,194,809 1,186,659
Commitments and Contingencies (Notes 2, 9 and 10)
TOTAL $4,006,651 $4,106,877

See Notes to Financial Statements.
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' ENTERGY ARKANSAS, INC.
' STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,

_ 1998 1997 1996
R (In Thousands)
~ Retained Earnings, January 1 $479,705 $491,316 $492,386
Add:’ : : R
Net iicome A 110,951 127,977 157,798
Increase in investment in subsidiary - RS
Total - 110951 - 127,977° 157,840
" Deduct:
Dividends declared: - it e
Preferred stock S 10,201 10,988 - 7 16,110
Common stock 92,600 128,600 ¢ 142,800
~ Total ~ 102,801~ 139,588 i 158,910
_Retained Eamings, December 31 (Note 8) $487,855 - $479,705 ' - $491316

. See Notes to Financial Statements,

DL
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) ENTERGY ARKANSAS INC. _
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

1998 1997 . 1996 1995 . ¢ 1994 .

(In Thousands)
Operating revenues .. 31,608,698 .- -$1,715,714 . | $1,743,433- - -$1,648,233 - - $1,590,742
Net income .+ $..110,951., :,: $. 127,977 ; S 157,798 :: -$ 136,665 (2) - $ 142,263
Totalassets - ' ": . $4,006,651 .- .:$4,106,877. - $4,153,817.- . $4,204,415 . .$4,292215
_ Lon term oblxgatlons (1) - 81,335 248 $1 419 728 Sl 439 355 : $l 423,304 $l 446 940

(1) Includes long-term debt (excludmg currently maturmg debt), preferred stock wnth smkmg fund, preferred
: seeuntxes of subsxdxary trust, and noncurrent capxtal l&se obhgatxons i

Repments income before cumulatwe eﬁ'ect of accountmg changes T

. 31

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

trey ot

'I Uy

1996

- :1995

- 1994 -

-77 -

1998 - T 19977
(Dollars In Thousands)

$562,325 $551,821 $546, 100 $542,862 $506,160
288,816 332,715 323,328 .- 318,475 . 307,296
330,016 372,083 364,943 362,854 338,988
14,640 18,200 16,989 17,084 16,698
1,195,797 1,274,819 1,251,360 1,241,275 . 1,169,142
149,603 213,845 248211 178,885 212,314
240,090 215,249 207,887 195,844 . 182,920
23,208 - 11,801 35,975 32,229 26,366
$1,608,698 $1,715,714 $1,743,433 $1,648,233 $1,590,742
6,613 5,988 6,023 5,868 5,522
4,773 4,445 4,390 4,267 4,147
6,837 6,647 6,487 6,314 5,941
233 239 234 243 231
18,456 17,319 17,134 16,692 15,841
6,500 9,557 10,471 8,386 10,591
5,948 6,828 6,720 5,066 4,906
30,904 33,704 34,325 30,144 31,338

e ———————— | ———————— S ———————————————  ————_—————————  —————————————
———— —— i ——— ——— — —



R P )
. REPORT OF INDEPENDENT ACCOUNTANTS _

To the Board of Directors and Sharcholders of
Entergy Gulf States, Inc. . R

In' our opinion, the accompanying balance sheets and the related statements of income (loss), of retained'eamnings, and
 of cash flows pfesent fairly, in all material réspects, the financial position of Entergy Gulf States, Inc. at December
" 31,1998 and 1997; and the resulis of its operations and its cash flows for each of the three years in the period ended
December 31, 1998, in conformity with generally accépted accounting principles. These financial stitements are 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’ gencmlly accepted auditing
standards which require that we plan and perform.the audit to obtain reasonable assurance about whether the
financial statements arc 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 evaluatmg the overall financial statement pmentauon We believe
that our audxts provxde areasonable basxs for the opxmon expmsed above.

B IR

'?ficjewaterhouseC‘cioﬁéfé LLP
New Ofleans, Louisiana -+ .. AR
February 18, 1999 R
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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 compaxed to 1996 would have mcrwsed approxxmately 5%, excludmg the items lxsted below, due to an
increase in electric operating revenues,

1998 1997 1996
(In Millions)

Net income (loss) .8 464 § 600 S (3.9
Rate reserves (a) , - (129.0) (22700 - -
Cajun Settlement (b) - 146.6 -
Radioactive waste facility write-offs - = - (7.4) -
River Bend rate deferrals write-off’ - - (174.0)
River Bend litigation accrual reversal - - 30.0

$ 1754 $ 1478 § 1401

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

®) The effects of the Cajun Settlement in 1997 are reflected in the financial statement categorxw 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 ldenuﬁed by management based on judgment Factors which
management considers in identifying special items include slgmﬁcancc, infrequency, unusual nature
and effect on czsh 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: C
o . Increase/(Decrease) -
Description 1998 1997
(In Millions)
" Base revenues ’ R C 0 ($2283) (5103.8)
Fuel cost recovery : S 16 6638
Sales volume/weather ‘612 462
Other revenue (including unbilled) (171.5) 150.0
Sales for resale 53.1 (23.7)
Total ($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 reducuons and reserves for rcfunds to. Lou\srana and
Texas retail customers totalmg $216.5 rmlhon ($129.0 million net of tax)

In 1997, base revmues dec.rwsed pnmarxly due to the followmg

o the reserve for regulaiory adjustments

o the provision for rate reductxons unplemented for Louisiana retail customers in Novcmber 1996 and
February'1997; '

‘o aggressive pricing strategles for targeted customer segments; and

o achange in the sales mix from residential customers to industrial customers. .

The LPSC and PUCT rate 1ssues and the River Bend plant-related costs arc discussed in Notc 2 to the
financial statements. :

Fuel cost recovery reVenues -

Fuel cost recdvery 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 mcrcased due to a PUCT order that approved recovery of under-
recovered fuel expenses. . : . .

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

In 1997 salm volume increased primarily due to an increase in sales to mdustnal customers partlcularly _
certain cogeneration ‘customers who purchased electricity from Entergy Gulf States for less than thelr 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 rccorded 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 thé Cajun bankruptcy trustee to Entergy Gulf States in December 1997,
Sales for resale also mcreased due to increased sales to non-assoclated utilities as a result of mcreased demand

i In11997, sales for resale decreased due ro'decrease_d sales to both assocxated and non-assocrated companies.
. Gas and stearn operating revenues N - o

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 Thls
increase permits TECOVETY of prevxously deferred gas costs. A decrease in steam operating revenues due to a change

ina customer contract in’ 1997 and an increase’ m customer reqmrements in 1996 oﬁ'set the mcrease in gas operatmg
rcvenues :

Expenses

Fuel and purchased power

In 1998, fuel and purchased power expenses decreased primarily due to favorable gas and nuclear ﬁrel prices
and a shift in the generation mix as a result of these pnces Contmued under-reeovery of: deferred expenses also
contnbuted to the decrease in fuel expenses

s 1997 fuel and ‘purchased power cxpenses mereased due to mcreased gas usage and increased energy
‘requuements 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
December 31, 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.
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o ENTERGY GULF STATES, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Other
Other income ‘
- In, 1998, other ixiconic increased due to the'1997 reserve and settlement discussed bclow

In 1997, othcr income decreased due to the reserve for regulatory adjustments of $311 million ($135.4
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 partially 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.
. M_ch_ztsgg , , ‘
| Intemt charges remamed n:latwely \mchanged in 1998. Total interest expense decreased as a result of the

o retxrl:ment, redemptlon, 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 ‘refunds in
Louisiana.

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

""" The effective income tax rates for 1998, 1997, and 1996 were 40.6%, 27.2%, and 104.0% rsbecﬁvelyQ
.. 'l'hemcmsemtheeﬁ’ecnvemeomctaxratem1998wasduetoadecrwsemtheﬂow-throughoftax
::;::ictls atr::.)l;ted to operating reserves and the increased reversal of previously recorded AF UDC amounts included in

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

Operating Revenues:
Electric
Natural gas
Steam products
Total

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

Operating Income

Other Income (Deductions):
Allowance for equity funds used
during construction
Write-off of River Bend rate deferrals
Miscellaneous - net
Total

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

Income Before Income Taxes
Income Taxes

Net Income (Loss)

Preferred and Preference Dividend Requirements and Other

Earnings (Loss) Applicable to Common Stock

See Notes to Financial Statements.

For the Years Ended December 31,

1998 1997 1996
(In Thousands)
$1,777,584 $2,061,511 $1,925,988
33,058 42,654 34,050
43,167 43,664 59,143
1,853,809 2,147,829 2,019,181
538,388 560,104 520,065
317,684 327,037 295,960
14,362 10,829 8,660
411,303 316,253 402,719
199,372 214,644 206,070
120,782 109,572 102,170
(5.485) (26,611) (25,317)
21,749 105,455 96,956
1,618,155 1,617,283 1,607,283
235,654 530,546 411,898
2,143 2,211 2,618
. - (194,498)
16,719 (272,135) 69,841
18,862 (269,924) (122,039)
149,767 163,146 181,071
21,016 10,026 12,819
7,437 6,901 -
(1,870) (1,829) (2,235)
176,350 178,244 191,655
78,166 82,378 98,204
31,773 22,402 102,091
46,393 59,976 (3,887)
19,011 23,865 28,505
$27,382 $36,111 ($32,392)
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ENTERGY GULF STATES, INC.

-85-

- STATEMENTS OF CASH FLOWS
T For the Years Ended December 31,
1998 1997 1996
. ) Co (In Thousands)
Opentmg Acnvmes. T
Netincorne (loss) ' $46,393 $59,976 (53.887)
Noncash items included in net income (loss): s
Write-off of River Bend rate deferrals - - . 194,498
*+ Gain'on Cajun Settlement. ... - (246 022) -
Reserve for regulatory adjustments 130,603 381,285, -
Amortization of rate deferrals 21,749 105,455 96,956
.- Other regulatory credits (5.485) ) (26 61 l) (25.317)
: Depfecxauon, amomutlon, and decommissioning 199,372 214644 206,070
” Déferred income taxes and investment tax credits (25,174) (52,486) - 101,380
" Alldwance for equity funds used during construction (2,143) - e X300 (2,618)
Changes in working capital: A :
Receivables ~43,834. (19,679) © 3,691
- Fuel inventory <7426 0 . <7382 - . (12,868)
.Accounts payable (6,135) -16,999 ~:. - (26,706)
- J'nxes accrued i 7,462 12,171 - . (1,266)
. Hterestaccrued . . @.523) . 4.497).. - (7,186)
. .Dcfemd fuel G 12,861 (46254),, .. . . (68349)
. ” Othier working capital accounts 10,963 at 765) .. (70,775)
. Dwommnsaomngtmstcontn’bunmsnndredxzed * - o
* “'change in trust assets (11,899) " ° '(9.540)' TR (7,436)
Provision for cstimated Josses and reserves (8.390) ' - (5,852) ¢ VTS (1,885)
Proceeds from settlcment of Cajun litigation - 102,299 5 15 LY -
"'Other (358) -(8,970)'5:5°5 . (51,947)
~( Net cash ﬂow pmvsded by opemnng ncuvmcs 414,556 466324 .. ° 322,355
Investing Activities: ] )
.. Construction expenditures (136,960) (132 566) '(154,993)
" Allowance for equity funds used during construction 2,143 - Yozt v 2,618
" ‘Nuclear fuel purchases” (91N “+ (25,522) (25,124)
. Procecds from sale/lcaseback of nuc!ear fuel 15,932 -25522 - 26,523
Net cash flow used in investing activitics (120,862) (130,355) (150,976)
_Financing Activities:
Proceeds from the issuance of .
. Long-term debt ' 21,600 . - ... . 180
_ Prelerred sccurities of subsidiary trust - 82323 - -
Reurement of: R )
" First mortgage bonds (140,000) - .- . (132,240) (195.417)
. Otherlong-term debt (72,090) , - (50,865) . (50,425)
.Redemption of preferred and preference stock (8,481) (93,367) (10,179)
Dividends paid: -
. Commoa stock (109,400) (77200) . -
- Preferred and preference stock (19,055) (21,862) '(28,336)
" Net cash flow used in fmancmg activities © (327,426) (293,211) (283,571
Net increase (decrease) in cash and cash cquivalents (33,732 42,758 (112,198)
Cash and cash equivalents at beginning of period 165,164 122,406 234,604
Cash and cash equivalents at end of period $131,432 $165,164 -$122,406
' ' SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
~ Cash paid during the period for: ] :
" " Interest - net of amount capitalized $173,59% ' '$176372 $192,196
" Incometaxes ' - $46,620 $50,477 $285
.- Noncash investing and financing activitics:
Change in unrealized appreciation of
decommissioning trust assets $10,410 $3,939 $1,604
Net assets scquired from Cajun settlement - $319,056 -
Sec Notes to Financial Statements.
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" "ENTERGY GULF STATES, INC.

‘BALANCE SHEETS
ASSETS
December 31,
1998 - 1997
. (In Thousands) "
Cashandcash eqmvalents R
Cash . ° . $11,629 - - - $10,549
Tcmpormycas}imvmmcnts atcost, IR B
" which approxxmatw market: o .
. Associated companies o , 15696 0 37,389
. Other .7 ST T o407 117,226
. Totalcashandcashe:lmvalents 131,432 . 165164
Accounts reccivable: ' P T
Customer (Jess allowance for doubtful accounts B
- of $1.7 million in 1998 and $1.8 million in 1997) 77,226 .o -99,762
" Associated companies ¢ 7.554 © 9,024
" Other C B 28,265 T * 32,837
" Accrued ubbilled revenues - ¢ 59,569 < 74,825
h "Dcfcrrcdﬁ.\cl costs ' \ 132,896 ) 145757
Accumulated deferred income taxes’ _ . 36940 L 22,093
Fuel inventory - at average cost - T30, 20[ . 37 627
Materials and supplies - at uvcragc cost ... .. 108, 346 104 690
. Rate deferrals. . - 9077 i 21,749
. Prepayments and other e ) 20,495 21,680
.. Total = - - . S - 632001 - - 735,208
. Other Property and Investments:. T
Decommissioning frust fund -, L 209770 " 187462
Other - at cost (less accumulated depreciation) 177,698 .. 176,953
_Total . _ : . -387469 .. .. 364415
Utility Plant: ' o T
Electric 7,250,783 - - 7,168,668
Natural Gas L 51,053 ° * 47,656
Steam products _ . 80,538 T 82,289
Property under capital leases . 54,427 .. 67,946
- Construction work in progress - 105085 - --, 90,333
-+ " Nuclear fuel under capital lcasc ’ 46,572 - 54,390
" Nuclearfuel =~ - S e 23,051
Total | 7,588,464 © 7,534,333
.Less- - accumulated deprecxanon and amortization 3,141,483 7 2,996,147
; Utxllty plant net 4,446,981 4,538,186
o DefamchbltsandOtha'A.;sets
L chulatory assets: _ ' L T
; Ratc deferrals - 89,333 98,410 -
" SFAS 109 regulatoxyasset - net : 376,406 - 376,275
Unamortized loss on reacquired debt . 42,879 .. 48417
Other regulatory assets | o 85,730 - '86,819
. Long-term receivables ) 34,617 36,984
Other 221,085 203,923
Total - 850,050 - - 850,828
TOTAL , ' ' $6,316,501 $6,488,637
See Notes to Financial Statements.
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ENTERGY GULF STATES, INC.
BALAN CE SHEETS

IJABIIJTIES AND SHAREHOLDERS' EQUITY

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 and Other Liabilities:
+Accumulated deferred income taxes
Accumulated deferred invéstment tax credits
" Obligations under capital leases
Deferred River Bend finance charges
Regulatory reserves
Other
Total

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

Shareholders' Equity:

Preferred stock without sinking fond _

Common stock, no par value, authorized
200,000,000 shares; issued and outstanding
100 shares

Additional paid-in capital

Retained earnings

Total

Commitments and Contingencies (Notes 2, 9 and 10)

TOTAL

See Notes to Financial Statements.
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December 31,
1998 1997
(In Thousands)
$71,515 $£190,890
60,932 48,726
91,103 109,444
31,462 30,311
55,780 48,318
42,631 : 45,154
16,991. ... - 3,386
34,343 :30,280
16,324 17,646
421,081 524,155
. 1,113,831 1,124,644 .
209,477 215,438
66,§56 92,055
13,127 "9, 330
511,888 381,285
533,007 532,794
2,447 986 2,355,546
1,631,658 1,702,719
60,497 68,978
150,000 150,000
85,000 85,000
51,444 51,444
114,055 114,055
1,152,575 1,152,575
202,205 284,165
1,520,279 1,602,239
$6,316,501 $6,488.,637




' ENTERGY GULF STATES, INC.
'STATEMENTS OF RETAINED EARNINGS

Rctmncd Earnings, January 1

Add:
Netincome (loss)

Dividends declared:
Preferred and preference stock
Common stock t
Preferred and preference stock
‘redemption and other
Total

Retained Eanings, December 31 (Note 8)

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

1998 1997 1996

(In Thousands)

$284,165  $325312 $357,704

46,393 59976 . . (3.887)
19011 . 21862 . 28336
109.400 . 77200 - . -

(58) 2,061. 169
128353 101,123 28,505

$202,205 $284,165 -+ $325312

s



ENTERGY GULF STATES, INC AND SUBSIDIARIES

SELECTED FINAN CIAL DATA FIVE-YEAR COMPARISON

Operating revenues

Net income (loss) . _
Totalassets: ~. .°
Long-term obllgatxons (l)

(1)

'u' . a
. ERY
2
Vo s T SR
SO YV £

,"'.;' .-

Electric Operating Revenues:

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

(1) 1998 and 1994 include the effects of an Entergy Gulf States reserve for rate refund.

. .U'
YO

¢

2

PR

L

. .‘$2 226 329 -

$2521 203 :4

1998 1997 1996 - 1995 . 1994 -
.. (In Thousands) ' .
$1,853,809 $2,147,829 $2,019,181 $1,861,974  $1,797,365
$ 46393 . :5..59976. $..(3,887) ..$ 122919 .- $:(82,755) -
136,316,501 . . $6,488,637- $6,421;,179 . $6,861,058 . 56,843,461 .-
$1993 811’ -$2098752

$2, 689 042 .

Includes long-term debt (excludmg currently maturmg -debt), preferred and preference stock Wxth sxnkmg e
fund, preferred secuntxes of subsxdxary trust, and noncurrent capxtal lease obbgatnons N :

-89 -
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1998 i 19977 . 1096 : 1995x-= 1994
. P CA . '::.,; Yo ; 3 TN lh (Do“arrsl‘n :rhousmdS) : . " ,‘A‘ -:..'.-

" $605,759 $624,862 $612,398 $573,566  $569,997
422,944 452,724 444,133 412,601 414,929
704,393 740,418 685,178 604,688 626,047
35,930 33,774 31,023 25,042 40025242
1,769,026 1,851,778 1,772,732 1,615,897 - 1,636,215
14,172 14,260 20,783 162 4313--, 745,263
112,182 59,015 76,173 67,103 ' - 52,967
(117,796) 136,458 56,300 43533  (15244)
$1,777,584  $2,061,511  $1925988  $1,788,964  $1,719,201
8,903 8,178 8,035 7,699 7,351
6,975 6,575 6,417 6,219 6,089
18,158 18,038 16,661 15,393 15,026
560 431 438 311 297
34,596 33,272 31,551 29,622 28,763
1,091 414 656 2,935 1,366
2,990 1,503 2,148 2212 1,650
38,677 35,189 34,355 34,769 32,279



| 'R‘El"'(_)RT OF INDEPENDENT ACCOUNTANTS

' To the Board of Dxrectors and Shamholders of
Entergy Louxsxana, Inc. ' )

‘In our 'opinion, the'acbompanying balance sheets and the: relatéd statements of income, of retained earnings, and of
-cash flows present fairly, in‘all material respects, the finaicial 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 ended
-December 31, 1998, in conformity with generally accepted accounting pnncxplw These financial statements are the
mponsnbﬂxty of the Company’s management;.our responsibility is to express an opinion on these financial statements.
based on our audits. We conductzd our audits of these. statéments in accordance with' generally accepted auditing
standards which require that we plan and perform the audit to obtain reasonable assurance about whether the
ﬁmcxﬂshtanmamﬁxofmatcndmss&tmthau&tmdudwmmmn&mambasw evidence
' supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant’ €stimatés made by, management, and evaluaung the overall financial statement pmentatxon We behcve
-that our audits provide a rmsonablc' basis for the opinion expressed above. . 4 e

4 ‘ .o
A

" PricewaterhouseCoopérs LLP . -7

~ New Orleans, Louisiana
. February 18, 1999
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ENTERGY LOUISIANA, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

..Het_lnm

Net income mcrwsed in 1998 pnmanly due to a decrease in operating expenses partlally oﬁ'set by a
decrease in electnc operating revenues and higher income taxes

Net income decreased in 1997 primarily due to a decrease in electric operatmg revenues and an increase in
other operation and mamtenance expensw, partxally oﬁ‘set by lower mcome taxes i :

Revenues and Sales

The changes in electric operating revenues for the twelve months ended December 31, 1998 and I997 are as

follows:
R . Increase/(Décrease)
Description - - 1998 1997
(In Millions) o
Baserevemies - - - (§35.0)  ($269)
Fuel cost recovery C(954) 29.7
.., Sales volume/weather .. 308 (23.8)
: ‘,_’":"Otherrevenue(mcludmgunbllled) c G2, -
Sales for resale o 104 - (4.6).
Total ($924) . ($25.6)
Base revenues

Base revenues decreased in 1998 and 1997 due to base rate reductxons that became effective in the latter
parts of 1996 and 1997 and early 1998. ‘

Fuel cost recovery reven 'u'e's' E

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 duc to lower pricing resulting in a change in generation mix,

In 1997, fuel cost recovery revenues increased due to sluftmg generauon reqmrements as a result of the
extended Waterford 3 refuelmg outage ' - :

Sales volume/weather

- Sales Volume increased in 1998 primarily dué 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 AND 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 substantlally lower sales to another large mdustnal customer in 1997 due to
customer cogeneration. - - - ... o - Pl e

Sales for resale
Sales for reeale mcreased in 1998 asa result of an increase in sales to assocxated eompames pnmanly due to
changes in generation requirements and availability among the domestic utility companies.

Expenses

- : . .. e o . . T 3
. . . . . . 3
1]

Fuel and purchased power ex &
In 1998, fuel and purchase:l power expenses decreased due to:

o lowergaspnces,
o ashift in mix to nuclear fuel and
o shifting generatlon requlrements in 1997 as a result of the extended refuelmg outage at the Waterford 3
nuclear plant. Cy et st
In 1997, fuel’ ‘and purchased power expenses increased pnmanly dud'ts shrﬁmg generation reqmrements
resulting from the extended refuelmg outage at the Waterford '3 nuclear plant, part:ally oﬁ'set by lower fuel prices.

Other operation and main _ : c_e e:&

Other operation and maintenance expenses decreased in 1998 and increased in 1997, pnmanly due to the
following:

non-refueling outage related contract work at Waterford 3 dunng 1997;

maintenance performed at Waterford 3 in 1997; E

the write-off of previously deferred radioactive waste facility eosts in 1997 and .

expenses related to fire damage sustained at the Little Gypsy fossil plant in September 1997. .-

©C 0 0 O

Othe\r"
Ineome taxec
The eﬁ'ectxve income tax rates for 1998 1997, and 1996 were 37 8%, 41 1%, and 38 3% respectwely

The effectwe income tax rate decmsed in 1998 primarily due to acoelerated tax deprecnatlon deducnons
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.

Operating Revenues

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

Operating Income

Other Income (Deductions):
Allowance for equity funds used
during construction
Miscellaneous - net
Total Sk

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

Income Before Income Taxes
Income Taxes
Net Income

Preferred Dividend Requirements and Other

STATEMENTS OF INCOME
For the Years Ended December 31,
1998 1997 1996
(In Thousands)
$£1,710,908 $1,803,272 $1,828,867
383,413 429,823 419,331
372,763 413,532 403,322
21,740 18,634 15,885
289,522 318,856 297,667
171,723 172,035 167,779
70,621 71,558 72,329
(1,755) 5,505 (3.752)
- 5,749 19,860
1,308,027 1,435,692 1,392,421
402,881 367,580 436,446
1,887 1,149 862
4,984 (517) 2,933
St - 6,871 632 3,795
109,463 116,715 122,604
7,127 5,885 6,938
6,300 6,300 2,870
(1,729) (1,410) ~ (1,493)
121,161 127,490 130,919
288,591 240,722 309,322
109,104 98,965 118,560
179,487 141,757 190,762
13,014 13,355 19,947
£166,473 $128,402 $170,815

Eamings Applicable to Common Stock

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

Operating Activities:
Netincome
Noncash items included in net income:
Amortization of rate deferrals -
. Other regulatory charges (credits)
: Depreciation, amortization, and decommissioning
Defmed income taxes and investment tax credits
. Allowance for equity funds used during construction
'Changes in working capital:
Receivables
Accounts payable
Taxes accrued
- Interest accrued o
. Othér working capital accounts
Decomxmsmomng trust contributions and realized
change in trust assets
Provision for estimated losses and reserves
Deferred interest-Waterford 3 lease obhgatxon
Other regulatoty assets
- Othér
Net cash flow provided by operating activities

Investing Activities:
Construction expenditures: - p
Allowance far equity funds used during construction
Nuclear fuel pwcham :
" 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-term borrowmgs net
Dividends paid: o
Comman stock
Preferred stock
Net cash flow used in ﬁnancmg acuvmw

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

- 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
See Notes to Financial Statements.

For the Years Ended December 31,
1998 1997 1996
(In Thousands)

$179,487 $141,757 $190,762
R 5749 19,860
(1,755) 5,508 (3.752)
171,723 172,035 167779
26,910 (15.456) - 18,809
a 887) ,49) (862)
a22) - 2,445 . (4,889)
(6878) . 9040 - 22,838
(7,040) 17853 (11222)
18,731 (14,678) 5,047
21513 19,329 (26.331)
(11,648) (11,191 - (11,620)
6,410 . 3.986 . 3,240
(17,799) . 9% .. (7.138)
(19.608) 329 (6.385)
(20.473) 4,482 (3,965)
338,564 341,126 351,671
(105,306) (84.767) (103,187)
1887 . . 1,149 - 862
(38.141) | (43332) .
39,701 43332 )
(101.859) (#3.618) (102,325)
112,556 . 113,994
- . 67,795
(150,561) ' (34,000) (130,000)
(225). - (288) . (270)
. (7,500 (67,824)
-  (31,066) (45.393)
(138,500) (145,400) (179,200)
(13.014) (13251) (19.072)
(189,744) (231,505) (259,970)
46961 36,003 . (10,624)
49,749 23,746 34,370
$96,710 $49749 " $23,746
'$98.801  $138,530 $122,370
$86,830 $68,323 $125,924
A . $32,685
$5.928 $3432 $301



ENTERGY LOUISIANA, INC.

BALANCE SHEETS
ASSETS
' December 31,
1998 1997
(In Thousands) - -
Current Assets:
Cash and cash cqmvalents CH : '
* Cash N $10,187 $5,148 -
' Temporary ¢ash investments - at cost, S C S
. which approximates market " 865230 44,601 -
' Total cash and'cash eqmvalems . o 96,710° © 49,749
Accounts receivable: ' T o
..., Customer (less allowance for doubtful accounts e -
- .. of $1.2 million in 1998 and 1997) . . 64,098 .. 69,566
..+ - Associated companies 20,095 .. 15,035
=+ . Other S 19,305 . 7,441
Accrued unbdlcd revenues 50,540 . .. 61,874
Accumulated deferred income taxes S 14,176 0 - 10,994
+ + Materials and supplies - at average cost : 82,220 .t 82,850 .-
Deferred nuclear refueling outage costs . 6,498 . 27,176
" Prepayments and other : - 1L566°° 10,793
: Total * o ! .' . 365,208 ' 335,478"
' Other Property and Iivestments: @ ' :
Nonutility property 21,627 .+ 22,525
- Decommissioning trust fund . - 82,680 ... .- .. 65,104
Investment in subsidiary companies - at equity : . 14230 .. -+ 14,230
Total .. Dot 118,537 - - - 101,859
2 Utility Plant: " < - ) Coi -
Electric 5,095,278 . 5,058,130
Property under capital leases 234,339 .. 233,513 .
.+ Construction work in progress - 85,565 e 52,632 -
Nuclear fuel under capital lease . 75814 - o 57.811
Nuclear fuel - . 1,560
- Total - «. : 5,490,996 - 5,403,646
" Less- accumulated depreciation and amortization 2,158,968 : 2,021,392 -
Utility plant -net 3,332,028 - 3,382,254
Defetred Debits and Other Assets:
" Regulatory assets T
" SFAS 109 regulatory asset-net -~ . - - 270,068 2787234
. Unamoruzed loss on reacquired debt : : ‘ 30,629 - " 33,468
Other regulatory assets 49,599 . 29,991 -
- Other . : . 15,816 - 14,116
Total : 366,112 355,809
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

Current Liabilities:
Currently maturing long-tcrm debt
Accounts payable:
Associated companies ..
Other ’
Customer deposits
Taxes accrued
Interest accrued
. Dividends declared .
" Deferred fuel costs .
B Obhgahons under capxtal !easa
.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

Long-term debt

Preferred stock with sinking fund

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

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 eamings

~ Total

-Commitments and Contingencies (Notes 2, 9 and 10)

TOTAL

See Notes to Financial Statements.

December 31,

o -97-

1998 1997
(In Thousands)

$6772 7 $35300
43,051 43,508
90,465 ' 95,886
55,966 . 55331
18,203 . 25243
s3302 34571
3253 "7 13253
7,798 . 3,268
32 539 29,232
14391 ' 8,578
315,740 334,170
841,775 - 813,748
128,689~ 134,276
' 43275 - 28,579
- 17,799
103,273 119,519
1,117,012 1,113,921
1,332,315 1,338,464
85,000 85,000
70,000 70,000
100,500 100,500
1,088,900 1,088,900
2,321) (2.321)
74,739 46,766
1,261,818 1,233,845
$4,181,885 $4,175,400



... .. ENTERGY LOUISIANA, INC.
STATEMENTS OF RETAINED EARNINGS

Rctamed Eammings, ;Ianuaxy 1

-~ Add:
‘.Netincomc
- Deduct:
. Dividends declared:
. Preferred stock
., Common stock -
- . Capital stock expenses
"~ Total I

. Retained Eamnings, December 31 (Note 8)

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

1998 1997 1996
(In Thousands)

.$46,766 ~ $63,764 $72,150
179,487 141,757 190,762
13014 13016 17,412
138,500 145,400 179,200

- 339 2,536
151,514 158,755 199,148
$74,739 $46,766 $63,764




]'.thmcomc
.‘_'.Tota]assets

Opemtmg revenum

. Long-tcxm oblxgaﬁons (l)

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

1998

. '$1,710,008 .
F 8 179487
T $4,181,885
.81, 530590

1997

1996

1995

1994

(In Thousands) |
“'$1,803,272 " "$1;828 867 SLET48T5 [‘ $1,710,415
L 7141757 $.190,762 . § 201,537 . § 213,839
84175400 | "'$4279278 ' $4331,523 . $4,435,439
81,522,043 " §1,545, 889" 81, 528,542 s, 530,558

‘ (l) U_' Includw long-term dcbt (accludmg currently maturmg debt), prefetred stock w:th smkmg fund, prefcrred
o " secm'xtxes of submdxary trust, and noncurrcnt mpltal lease obhgauons s .

~ . o
R 2 R

Electric Opemtmg 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

' '1995

1".': ST
'

1998 L 1997 1996 vt e 1994‘
Cee e (DollarsInThousands) : ‘.

$598,573 ssos 173 $609,308 ssss 373 $577,084
367,151 379,131 374,515 353,582 358,672
597,536 ' 708,356 727,505 . 641,196 659,061
32,795 34,171 33621 .. . 3I'616° 31,679
1,596,055 1,727,831 1,744,949 1,609,767 1,626,496
16,002 3,817 5,065 1,178 .1 . 352
53,538 55,345 58,685 48,987 36,928
45313 16,279 20,168 14,943 46,639
$1,710,908  $1,803,272 _ $1,828,867 _ $1,674,875 _ $1,710,415
8,477 7,826 7,893 7,855 7,449
5,265 4,906 4,846 4,786 4,631
14,781 . 16,390 17,647 16,971 16,561
481 460 457 439 423
29,004 29,582 30,843 30,051 29,064
386 104 143 44 10
855 805 982 1,293 776
30,245 30,491 31,968 31,388 29,850
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RE]PORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and Sharzholders of
Entergy Mississippi, Inc a

‘In ou: oplmon, the accompanymg balance sheets and the related statemtmts of income, of retained eummgs, and of.

- cash flows present fairly, in all matu.nal respects, the financial position of Entergy Mississippi, 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 penod ended‘
. ‘Decémber 31, 1998, in confonmty with gcncrally accepted accountmg pnncxplw These financial statemcnts are the
, responsxbxhty of the Company’s managcmcnt, our responsibility is to exprcss 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 perforni the Zudit to obtain reaﬁonable assumncc"about Whether the
financial statements are free of material misstatemént. An™ audit includes examining,“on a “test basis, ‘evidence
" supporting the amounts and disclosures in the ﬁnancnaI statements, assessing the accounting pnncxples used and
significant estimates made by management, and evaluatmg the overall financial statement pmentanon. We believe
that our audits provide a reasonable basis for the opinion expressed above.

o Caxo-

PdcéwamrhouscCccpcmLLP B o o B ! ~.

.,.
N
C. 2

- New Orleans, Louisiana R
February 18, 1999 T . TP _-._»_,__.-.
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ENTERGY MISSISSIPPI; INC.
MANAGEMENT’S FINANCIAL DISCUSSION ANDANALYSIS
" RESULTS OF OPERATIONS

Net Income

Net income decreased in 1998 pnmanly asa mult of an mcrease in operatmg expenses part:ally oﬁ’set by
an increase in electric operatlng Tevenues. - /1 i

Net income decreased in 1997 asa result of a decrease in electnc operatmg revenues and an mcrease in other
operatxon and maxntenance expenses partrally offset by lower income taxes.

e % 3 I -.‘..‘ Pt

_Revenues andSales . SIEFRRC TS SR

The changes in electric operating revenues fer the twelve months ended December 31, 1998 and 1997 dre as

follows:
~ Increase/(Decrease)
Description Sl #1998 - - - "1997¢
Baserevenues e ". ($102) ($77)
_ ‘,.GrandGulfratender Lo L (28) (1%.0) . .
" Fuel costrecovery . . . . .. . 205 . .Q45) -
Sales volume/weather 256 - " 38 -
Other revenue (including unbilled) 0.6 aey - ..
Sales for resale 5.0 18.0 - .
s Total e o $38.9 - °($21.0)
Basrovenes 0 0

AN

In 1998, base revenues decreased due to the formula rate plan reductmn that became eﬁ'ectrve 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 aﬂ'ect net income because ‘sneciﬁc incurred expenses offset them.

In’ 1997, as a result of the annual MPSC rev1ew Entergy Mlssrssrppr s Grand Gnlf 1 rate rider was
decreased based on the estimate of costs for the next year. Therefore, Grand Gulf 1 rate rrder revenues in 1997 were
lower than in 1996. ) o

Fuel cost recove'g' revenues o o

-

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 ﬁlCl cost recovery revenues mcreased pnmanly due tothe increase in generatlon

In 1997, fuel cost recovery revenues decreased primarily as a result of an MPSC order eﬁ'eetlve 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/wmther

rey T

In 1998 the salcs volume mcreased asa result of sxgmﬁcantly warmer wmthcr

Sales forresale .. .. | - T RN VR LIPSO

In 1997, sales for resale increased as a mult of an increase in salcs to assocxated compamcs due to changcs
in generanon requirements and availability among the domestic utility oompames : :

enses
Fuel expenses
In 1998, fuel expensw m«.rwsed pnmanly due to

o the impact of the und.r-mcovery of deferred fuel costs in excess of the fixed fuel factor applied in 1997,
In January 1998, Enb 2rgy Mississippi increased its fixed fuel factor o recover actual fuel expenses more
accurately, -

o the increased usage as a result of the change in the fuel mix fr6m hlghcr priced purchased power to
lower-priced fossil fucl.

Purchased power expenses -
In 1997, purchaéed i)ower ex.pehscs' 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 mcrmse in gencratlon and purcha.ses related to increases in sales volume and sales for resale.

Other operation and maintenance

In 1997, other operation and maintenance expensc:«s increased pn'marily due to:

o increased contract laboras a result of increased maintenance and plant outage expenses in 1997 and
() mcmsed loss reserves as a result of mcrwsed litigation reserves,

Other regulatory 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 Scptcmber 1998 of the Grand Gulf
1 phase-m plan,
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ENTERGY MISSISSIPPI, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS

' RESULTS OF OPERATIONS
Other
‘ Ingzmcm | S . X | ‘ .

The eﬁ'ectlve income tax rates for 1998, 1997 and 1996 were 30.9%, 28.6%, and 34.2% r&specuvely

. The eﬁ‘ectwe income tax rate for 1998 increased slightly due to decreased amommimn of. cxms dcferred
. taxwrelatedtoratcdefenals * e S

’Iheeﬁ'ectxvemoometaxratcdecrmsedm1997pnnmrﬂyductothcunpactofreoordmgthetaxbeneﬁtof
Entexgy Corporauon S expenses as pmcnbedbythctaxallomﬁonagrwnsnt. ,
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Operating Revenues

Operating Expenses: ,
Operation atd mainfenance: -* =

" Fuel, fuel-related expenses

. Puichasedpowdr |t

Other operation and maintenance

Depreciation and amortization
“Taxés othier than income taxes * -
Other regulatory credits
Amortization of rate deferrals

Total

Operating Income

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

Interest Charges:
Interest on long-term debt
Other interest - net
Allowance for borrowed finds used
during construction
Total

Income Before Income Taxes
Income Taxes

Net Income

Preferred Dividend Requirements and Other

Eamings Applicable to Common Stock

See Notes to Financial Statements.

oAy ...

. ENTERGY MISSISSIPPL, INC.
STATEMENTS OF INCOME "

.ot

" 'Forthe Years Ended December 31,

1998 1997 1996

(In Thousands) T
$976.300 $937,395 $958,430
241,415 199,880 207,116
286,769 2851447 - - Y 272812
130,727 “'129,812 * 122,628
45,133 43,300 40313
44,8887 43,1420 7 7 43,389
-+ (3,186) (20,731) + ~ ° (23,026)
104,969 119,797 © 130,602
850,715 800,647 793,834
125,585 136,748 164,596
188 543 1,143
4,891 919 1,662
5,079 1,462 2,805
37,756 40,791 44,137
3,171 4,483 3,870
(932) (469) (923)
39,995 44,805 47,084
90,669 93,405 120317
28,031 26,744 41,106
62,638 66,661 79,211
3,370 4,044 5,010

$59,268 $62,617

$74,201



. ENTERGY MISSISSIPPL, INC.
STATEMENTS OF CASH FLOWS

For the Years Ended December 31,

1998 1997 1996
) g (In Thousands)
Operating Activities!
Net income ‘ $62,638 $66,661 $79.211
Noncash items included in net income: R
Amortization of rate deferrals 104969 = 119,797 130,602
Other regulatory credits L(G.186) " (20731) (23,026)
* Depreciation and amortization 745133 43,300 40,313
Deferred income taxes and investment tax credits (12,494) " (32,204) (32,887)
Allowance for equity funds used during construction (188) (5_43) (1,143)
Changwmworkmg capntal . oo
Receivablcs. 6,253 2978 (4,123)
Fuel mventory .. .384 3,275, 20
Accounts payable 14,750 (9 246) 88
Taxes accrued - (26,301). s 832 . (2,157)
Interest accrued . 323 (6 600) (925)
Other working capxtal accounts 21479, . ., :(12,283) 4,074
Changs in other rcgulatory assets (35774). . . (18518). - (28,573)
Other -.(6,241) .. 17,368 .. 20,492
Net cash ﬂow provxded by opcmtmg actmtxes 171,745 . -159,086 -+ 181,966
Inthmg Activities: e
Construction expenditures (58,705) (50,334) (85,018)
Allowance for equity funds used dunng construction 188 | 2543 . 1,143
Net cash flow used in mthmg activities (58,517) . -~ (49,791) - (83,875)
FmancmgAchvmw A N S
Proceeds from the issuance of general and reﬁ.mdmg mortgage bonds 78,703 64,827 -
Retirement of: .
General and refunding mortgagc bonds (80,000) (96,000) .(26,000)
First mortgage bonds E - D= (35,000)
Other long-termdebt - e (20) : 15 (15)
Redemption of preferred stock - .. L e - (14,500) (9.876)
Changes in short-term borrowings - net (46,717) (3.091) - 50,253
Dividends paid: - ~ il
Common stock - (66,000) (59,200) (79,900)
Preferred stock . (3,370) ©(3,998) : (5,000)
Net cash flow used in ﬁnancmg activities (117,404) U (111,977) (105,538)
Net decrease in cash and cash equivalents 4,176) ° (2,682) (7.447)
Cash and cash equivalents at beginning of period 6,816 9,498 16,945
Cash and cash equivalents at end of period $£2,640 $£6,816 $9,498
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the period for:
Interest - net of amount capitalized $39,291 ' £50,662 $47.692
Income taxes $64,204 $51,598 $73,687
See Notes to Financial Statements.
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ENTERGY MISSISSIPPI, INC.
BALANCE SHEETS .
ASSETS

December 31,
1998 1997
(In Thousands)
Current Assets;.
Cash $2,640 ~ 86,816
Accounts Receivable:
Customer (less allowance for doubtful accounts
of $1.2 million in 1998 and S. 9 million in 1997) 38,484 36 636
Awocxated compamcs ’ 5,703 . 6, 842
Other . 1,266 4,139
Accrued unbilled revenues 45,904 49 993

Fuel inventory - at average cost, 3,002 3,386

Materials and supplies - at averagc cost 17,149 17, 657

Rate deferrals - 104, 969

Prcpaymcnts and other 14,364 39,863

Total 128,512 270,301
OﬁmermaﬁnmdhwmmmmB s
Investment in subsidiary ccmpanies'- at equity 5,531 5,531
_Other - at' cost (lss accmnulatcd dcprecxatxon) 7,069 7,757 .
Total' "’ ! - © 12,600 13288 * - =
Utility Plant: -
Electric -~ N 1,718,903 1,687,400 -
Construction work in prog:’&cs"' 35317 722,960 7 -
_ Total C 1,754,220 - - ' 1,710,360- -
Less - accumulated depreciation and amortization 685,214 656,828
Utility plant - net ‘ 1,069,006 1,053,532
Deferred Debits and Other Assets:

Regulatory assets: e
SFAS 109 regulatory asset - net 25,515 22,993
Unamortized loss on reacquired debt 7,981 8,404
Other regulatory assets 100,601 164,827 |

Other - 6,049 6,216

Total 140,146 102,440 .-
TOTAL $1,350,264 $1,439,561.
See Notes to Financial Statements.
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. ENTERGY MISSISSIPP]L, INC.
<+ .. BALANCE SHEETS -

"LIABILITIES AND SHAREHOLDERS' EQUITY

Current Liabilities:
Curreatly maturing long-tcxm debt
Notes payable - associated compamcs
Accounts payable:
Associated companies
Other
Customer deposits
Taxes accrued
. Accumulated deferred mcome taxes
. Interest accrued :
Other
; Total

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

Total

Long-term debt

Sharcholders’ Equity:

Preferred stock without sinking fund

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

Capital stock expense and other

Retained eamings

.Total

Commitments and Contingencies (Notes 2 and 9)

TOTAL

See Notes to Financial Statements.
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December 31,
1998 1997

(In Thousands)
$20 . $20
445 47,162
43,639 - 36,057
18,444 11,276
18,265 . 124,084
6,013 < w32314
620 ft - 44277
14632 - .14,309.
4097 - .. -.2806
106,175 + 212,305
279,732 244,464
22,408 ° 123915
6236 - 15,892
308,376 284,271
463,616 464,156
50,381 50,381
199,326 199,326
9 (59)
222,449 229,181
472,097 478,829
$1,350,264 $1,439,561




ENTERGY MISSISSIPPI, INC.
' STATEMENTS.OF RETAINED EARNINGS

Y A TS O

VR ATTINES I o

- ae

I G

" Retained Earnings, January 1

Addzg_"-
Net income

" Dividends declared: - -
Preferred stock
Common stock
Preferred stock expenses
Toul
R [N
Retained Eamings, December 31 (Note 8)
SR R
_ SeeNotes to Financial Statements.

Coa

.-sers e

-
¥
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For the Years Ended December 31,

1998 1997 1996

(In Thousands)

$229,181 $225,764 = $231,463

62,638 66,661 79211

.

3,370 3656 - - . 4,803
66000 - .. 59200 . . 79,900
- 388. - .. 207

69,370 63,244 ;- 84,910

$222449  $229,181  $225.764



" iv ¢ ENTERGY MISSISSIPPLINC. . - .
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

i

. B SR A L Y A TP
1998 1997 1996 2 1995 1994
(In Thousands)
Opexatmgrevenues e 8976300 TS 937395 ' 's"958‘4'30 s 889 8437 § 859,845
Nét Income - <™ g 62,638 -8 ‘66,661 $ 79,211 S 68,667 s' 48 779"_ '
Totalassets T 31 350,264 $1 439 561° " $1,521, 466 8L, sé1983 - $1,637,828°
ng-temobhgauons (1) s 463 616 s 464 156’"‘3 406 054 s s, 613 '$..507, 555' '

o (1)‘ Includes long-tenn ('1cbt (excfudmg currcnﬂy maturmg debt)

'

T S N T AL B TR A S LU ST Y U I UL I A

SRRV LT, S RS ERTL A ST AP TR RRTELL St 1 M S B DI T S AP
e ot ygeg Y Tad97™ Y Vigee” T 19957 T 1994

R S RO

(Dollars In Thousands) T
Electric Operating Revenues: . ' o R = -
Residential ' $367,895 $342,818 $358264 - $336,194 $332,567
Commercial 284,787 274,195 281,626 262,786 257,154
Industrial 170,910 173,152 185,351 178,466 184,637
Governmental 26,670 26,882 20,093 ' i .. 27410 : . - 27,495
Total retail 850,262 817,047 854,334 804,856 801,853
Sales for resale: ‘
Associated companies 80,357 78,233 58,749 35928 ' 37,747
Non-associated companies 24,205 21,276 22,814 21906 16,728
Other 21,476 20,839 22,533 27,153 3,517
Total $976,300 $937,395 $958.430 $889,843 $859,845
Billed Electric Energy '
Sales (GWH): _ _
Residential 4,800 4323 4,355 4,233 4,014
Commercial 4,015 3,673 3,508 3,368 3,151
Industrial 3,163 3,089 3,063 3,044 2,985
Governmental 347 333 346 336 330
Total retail 12,325 11,418 11,272 10,981 10,480
Sales for resale:
Associated companies 2,424 1,918 1,368 959 1,079
Non-associated companies 484 412 521 692 512

Total 15,233 - 13,748 13,161 12,632 12,071
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REPORT OF INDEPENDENT ACCOUNTANTS
T e DT e A N
To the Board of Directors and Shareholders of
_Entergy New Orleans, Inc,

: FINE

In our opinion, the accompanymg balance sheets and the related statements of income, of retained eamings, and of
cash flows present fairly, in all material respects, thc ﬁnanclal pOSlthll of Entergy New Otleans, Inc. at, December
31, 1998 and 1997, andthe results of its operations and its cash flows for each of the three years in the penod ended
: December 31 1998, in confonmty thh generally accepted accounung prmcxples These financial statements are the
responsrblhty 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 w1th generally accepted auditing
standards which require that we plan and perform ‘the audit to ‘obtain ‘réasonable ‘assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and dlsrlosum In the ﬂnanclal statements, assessing the accounting principles used and
- significant estimates made by mmagement, and evaluatmg the overall financial statement presentation. We bcheve
that our audits provide a reasonable'basis for the opinion expressed above.

LP

N PnccwaterhouseCoopers LLP

“New Orleans, Louisiana
. February 18, 1999
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ENTERGY NEW ORLEANS, INC.
MANAGEMENT’S FINANCIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATION S

Net Income , S R

: . Net income increased sllghtly in 1998 compared to 1997 primarily due to-an increase-in opexatxng Tevenues
- and other income and a decmse in income taxes, paxtlally offset by mcreased operatmg expenses _ ¥

Net income decreased in 1997 compa:ed to 1996 pnmanly due to an increase in taxes other than income
taxes, partlally offset by lower income taxes. |

Revenues and Sales .- -
Electric operating revenues , ‘

The changes in electric operatmg revenues for the twclve months “ended Deeembcr 31 1998 and 1997 are
as follows: R i

[s

e B . : “~"-Increase‘l(Decr'ease)

Description ~~ <7 .- .]998 v 4997 - .
 Baserevenues ' C . ($9.8) '($136)
- ’Fuelcostrecovery L B U % I %) B
- Salés volumefweather 139 08 L, L
Other revenue (including unbilled) 1.0 16.7
Sales for resale .17 - 68 2

Total - $213- - .$6.9

Base revenues

In 1998 and 1997, base revenues decreased primarily due to reductxons in mndentxal and eommercral rates
V.thatwentmtoeﬁ‘ecthugust1997 ‘ :

Fuel cost recovery revenues do not affect net income because they are an increase to revenues that are oﬁ'set
by speclﬁc incurred fuel costs.

In 1998, ﬁxel eost recovery revenues mcreased due to hxgher ﬁJeI pncw and mcreased generatxon
Sales yolume/weather. . _ : ,

In 1.998, 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 FINAN CIAL DISCUSSION AND ANALYSIS
RESULTS OF OPERATIONS

Sales for resale

In 1997, sales;-for‘._ resalt: mcreased as.a result of an ‘increasc. in- electric sales -to associated companies
primarily due to changes in generation requirements and availability among the domestic utility companies.

Gas operating revenues: , . . - - . . S B

Gas operating revenues d:creased in 1998 and 1997 primarily due to lower gas prices. .
Expenses
Fuel and purchased pgwer expenses .
a T i R BN . . e,

In 1998 fuel and purchased power cxpcnscs mcreased pnmanly duc to

o anincreasein purcha.,ed power pnmanly due to increased generation requirements as a result of
s1gmﬁcantly warmer .veather and an mcncase m the pnoe of purchased power; and

This increasc was partially oﬂ’set by a decrease in the price of gas purchased for resale.

In 1997, fuel and purchased power expenses decreased pnmanly duc to a shxﬁ ﬁ'om higher priced purchased
power to lower priced fucl :

Other operation and mamtenancetxpcnses o
: S Tk
In 1998, other opération arid maintenance expenses increased primarily due to an increase in environmental
reserves, regulatory commission expense, and administrative and general salaries.

_Taxes othcr than income taxes

‘ In 1997 taxes other than income taxes increased because of hxgher franchise taxes rcsultmg ﬁom a
December 1996 Council order increasing Entergy New Orleans’ annual franchise fee from 2.5% to 5% of gross
revenues. o

Otheliegulatorv crédits Do

<

In 1997, other regulatory credits decreased primarily as a rcsult of the 1996 deferral of Entergy New
Orleans’ portxon 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

bther

A Mlscel]aneous income .

-~

o Mlscellaneous income: mcreased in 1998 pnmanly due to Entergy New Orleans’ pomon of System Fuel’s
" --gainon the sale of oil and gas properties and an increase in interest related to the Grand Gulf 1 Rat; De{g_:qgl_ }_’lan

P

The Grand Gulf 1 Rate Deferral Plan is discussed in Note 2 to the financial staterments, . . .. 1

: e . . -
et i Y

 Incometaxes - . . . . . . . LT
" The eﬁ‘ecﬁi}éincomemxratm for 1998, 1997, and 1996 were 38 4%,446'%,"5::"& 37.7%, respectively.

. The decrmse in the eﬁ'ectxve mcome tax rate for 1998 was pnmanly due to a tax beneﬁt recorded in 1998
relatedtoadeprecnatxon ad)ustment : N

) * The increasé in the eﬂ‘ectxve incomé fax rate for 1997 was primarily due to decmsed amomzatxon in 1997 of
’deferred income taxes on property fully deprecxated for federal income tax purposes. Cotea

Income taxes are discussed more thoroughly in Note 3 to the financial statements. . ... . w0t -

T
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ENTERGY NEW ORLEANS, INC.
STATEMENTS OF lNCOME
- For the Years Ended December 31,
1998 1997 1996
(In Thousands)
Operating Revenues:
Electric $431,453 $410,131 . $403,254
Natural gas ‘ ) . 82,297 94,691 101,023
Total _ o L .. 513,750 504,822 -504,277
Opcratmg Expensw
Operation and mamtmanec'
Fuel, fuel-related expenses, ,
and gas purchased for resale 138,142 141,902 129,059
Purchased power 164,435 156,542 176,450
" Other opcrauon and maintenance _ 79,023 72,748 o 71,421
_ Depreciation and emoitization : ' 21,878 21,107 20,007
Taxes other than income taxes © ' 40,417 . 38,964 - 27,388
OtHiér'regulstory credits S (4,540) - (6394 - T (13,543)
Amortization of rate deferrals ' 35336 - 37,662 - 35,917
~ Total . B 474,691 : 462,531 - 446,699
Operating Income : - : -+ 39,059 42,291 57,578
Other Income (Deductions): |
Allowance for equity funds used
during construction 284 380 321
Miscellanecus - net 1,409 an 1,146
Total 1,693 303 1,467
Interest Charges:
Interest on long-term debt 13,717 13,918 15,268
Other interest - net 1,075 1,369 1,036
Allowance for borrowed funds used _
during construction (219) (286) (252)
Total 14,573 15,001 16,052
Income Before Income Taxes 26,179 27,593 42,993
Income Taxes 10,042 12,142 16,217
Net Income 16,137 15,451 26,776
Preferred Dividend Requirements end Other 965 965 965
Eamings Applicable to Common Stock $15,172 $14,486 $25.811
See Notes to Financial Statements.
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- - STATEMENTS OF CASH FLOWS

: .
o4

For the Years Ended December 31,

! 1998 1997 1996
s (In Thousands)
Opcranng Actnvntx&s
Net income $16,137 $15,451 . $26,776
Noncashxtcmsmcludedmnctmcmnc T
Amortization of rate deferrals 35,336 37,662 .. . 35,917
Other regulatory credits (4,540) °(6,394) - (13,543)
Depreciation and amortization 21,878 21,107 _ 20,007
Deferred income taxes and investment tax credits (7,498) . (1,957 (12,279)
Allowance for equity funds used during construction (284) (380) (321)
Changes in workmg capxtal - .
Receivables : 3 743 - (1,260) 832
Accounts payable (4,136) - 540 (5,638)
Interest accrued - . (130) - © (276)- 214
'Other working capxtal accounts (3,060) :°.(14,082) o (9,566)
Other regulatory assets  © - (6,964) 7365 (5,942)
Other’ ' o (9,557 (9,188) - ° 7,544
‘Net cash ﬂow provndd by opcratmg activities 40925 - - -- - .. 48,588 < 44,006
Inwstmg Activities: : e
Constriiction expenditures “* (21,691) ‘(16,137) - .- (27,956)
Allowance for equity funds used dunng construction 284 . 380 . . 321
" Net cash flow used in investing activities (21,407) (15,757) (27,635)
Financing Activities: = : S
Proceeds from the issuance of general and refunding mortgage bo 29,438 - 39,608
Retirement of: ' : '
First mortgage bonds . - (12,000) ~ (23,250)
General and refunding mortgagc bonds - (30,000) - * (30,000)
Dividénds paid: | - A .. - ' T .
Common'stock * v (9,700) (26,000) {(34,000)
Preferred stock T * . " (965) - (965) - (965)
Net cash flow used i m ﬁnancmg achvm&s < (11,227) " .(38,965) (48,607)
th increase (decrease) in cash and cash equivalents 8,291 . (6,! 34) S - (32,236)
Cash and cash eqmvalents at bcgmmng of period 11,376 17 510 . 49,746
Cash and cash cquxvalents at end of period - $19,667 ~ Sl 1,376 £17,510
SUPPLEMENT AL DISCLOSURE OF CASH FLOW INFORMATION:
Cashpalddurmgthcpmodfor ' T -
Interest - net of amount gapitalized $14,592 $15,237 $15,609
Income taxes - net Co £26,197 _ $31,870

See Notes to Financial Statements.
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ENTERGY. NEW, ORLEANS, INC.
BALANCE SHEETS
ASSETS
it o : December 31,
e 1998 1997
(In Thousands) .-
Current Assets: .
Casbandcashequivalcnt:!: R i,
Cash - . $3,769. .- .1 .$4321. -
Tanporaxycashmvmncnts atcost, o e w T
: which approximates market: :© - ' St s e
S Associated companies ;. coeone 28140 L 1918
Other . - C oo 13384 . . 5137,
Total cash and cash -quxvalcnts 19,667. . .- 11,376
Accounts receivable: N
Cnstomcr(lcssallowancn.fordoubtﬁxlacemmm e e
R of $0.8 million in 1998 :md$07uulhonml997) 23,594 . 226913 .
Y Assocxatedcompamw ;e 806, -. . 1,081 .
w7w . Other o 3,835 . 4,155 .
Accrued unbilled revenues | - - 16,254 . 16,083
" Deferred electric fuel andrsalcgaseosts s v s KI9 0 L 59,384
Materials and supplies - at averagecost =~ . 8,845 9,389
Rate deferrals ] 28,430 -i.235,336 )
Prepayments and other oo 10,158 .../, - 6,087 .
Total .. ' vie o 112,780 0 0 o - 119,804
"""" 'Other Property and Investments:
Investment in subsidiary companies - at equity 3,259 313,259
Utility Plant: \ e
. Electric .. 514,685 . .. ;.508338
Natural gas < 132,568 . ... 122,308; .-
- Construction work in progress 20,184 - 19,184 =
. L Total .., .0, T 667,437 649,830
" . Less-accumulated dcprecxatlon and amortization 371,558 -355,854
Utility plant=net _ 295879 . - - 293,976
. Deferred Debits and Other Assets: | T
Regulatory assets: : :
Rate deferrals : . .o 35762.. .. - 64,192,
Unamortized loss on reacqum:d dcbt ) 1,399 1,435
Othcrrcgulatoryasscts .o~ 21,558, - v - 14,594
Other 1,267 890
Total - S - 5998 o« . 81111 .-
LRI .
TOTAL : $471,904 .. . $498,150

See Notes to Finmcfal Statements.
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'BALANCE SHEETS

Lmnn.i‘rms ANb smiuznomms' EQUITY

B 'bmrcntl.iibiiiﬁcs:

Accounts payable:

Associated compamcs

Oth“ ‘e oLt ] .
Customer deposits’
Accumulated deferred income taxes
Interest accrued )
Provision for rate refund

- .Other. .7+" ;

... Total-:- .

.. Deferred Credits and Other Liabilities:

LR TP

Accumulated deferred income taxes
Accumulated deferred investment tax credits
Accumulated provision for property insurance

Other .
Total
Long-term debt
Sharcholders' Equity:
Preferred stock without sinking fund
Common Sharcholder’s Equity:

Common stock, $4 par value, authorized
10,000,000 shares; issued and outstanding
8,435,900 shares

Additional paid-in capital
Retained eamnings
Total

Commitments and Contingencies (Notes 2 and 9)

TOTAL

Sec Notes to Financial Statements.

- -17-

Dﬁcemberal’
1998 1997
(In'l‘h()“’mds)
Ty L T .
$18,283 515922
11,008 *#*-717,505
18,082 16,982
6,031  a1ses
4919 i R 5049
e eEeE T 3,108
19783 PR . 1.50l
60,106 e
S0 B B e [ e
57467 61,000
6,894 7,39
21106050 | v - 1S 48T
0463 16,327
85,932 TR
169,018 168,953
19,780 19780
33,744 33,744
36,294 36.294
67,030 61558
156,848 151,376
7100 $498,150




" ENTERGY NEW ORLEANS, INC.
* STATEMENTS OF RETAINED EARNINGS

For the Years Ended December 31,

i 1998 1997 1996

o o (In Thousands)

Retained Earnings, January 1 $61,558  $73072 . $81,261

Add: - . : Cae

- Netincome : 16,137 15,451 . 26,776

.. Dividends declared: - o
. Preferred stock . 965 ,.-. 965 . 965

.. Common stock : 9,700 26,000 . 34,000

L

;. Total . T 10,665 26,965 34,965

_Retained Eamings, December 31 (Note 8) . $67030. . $61,558 . - $73,072
See Notes to Financial Stat(mmts. -
TN A
¢
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.ENTERGY NEW ORLEANS, INC.
SELECTED FINANCIAL DATA - FIVE-YEAR COMPARISON

_ 1998 1997t 1996 1995 1964
(In Thousands) S
Operstingrevennes . SS13,750 . $50482 | $504277 . $470278 " §447,787
Nethcome .~ '$ 16137 " '§ 15451 ($.26776° 7§ 3438 ° § 13211
. Totalasséts - 5471904 | $498150 T §549996"  $'506206 ' $.592,804

Long:term obligations (1) " $169,018 . ' 5168, 053 '$168 sss»;,, T 5155958 $ 167,610

L oaste o e
PR SRRy

(1), Inchides ot e debt (excluding chriently miburing deb).

D 1998 7 U 1997 U 19967 1995 - . 1994 .

S T ‘wrio - -~ . (Dollars In Thousands) * "
Electric Operating Revenues: - T - R e
Residential $164,765  $145,688 $151,577  $141353  $142,013
Commercial 149,353 143,113 149,649 144,374 162,410
Industrial 26,229 24,616 24,663 22,842 25,422
Governmental 62,332 58,746 58,561 ' "52,880 - 58,726
Total retail - 402,679 372,163 384,450 - 361,449 . - 388,571
Sales for resale:
Associated companies 10,451 10,342 2,649 3217 - "2 061
Non-associated companies 10,590 8,996 9,882 ° 79, 864-*" ‘ 7 512
Other (1) 7,733 18,630 6,273 15472 (37,714)
Total $431,453 $410,131 $403,254 $390,002 $360,430
Billed Electric Energy
Sales (GWH):
Residential 2,141 1,971 1,998 2,049 1,896
Commercial 2,149 2,072 2,073 2,079 2,031
Industrial 514 484 481 537 518
Governmental 1,037 994 974 983 951
Total retail 5,841 5,521 5,526 5,648 . 5396
Sales for resale:
Associated companies 370 316 66 149 92
Non-associated companies 199 160 212 297 202
Total 6,410 5,997 5,804 6,094 5,690

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

To the Board of Directors and Shareholder of
Sy}tgx_n Energy Resources, Inc.

.In our opxmon, the accompanymg balance sheets and the related statements of income, of retained eamnings, and of
_ cash "flows prescnt fairly, in all material respects,. the financial position of System Energy Resources, Inc. at
) December 31, 1998 and'1997, and the rmults of its operatxons and its cash flows for each of the three years in the

period ‘ended December 31, 1998, in ‘conformity with generally accepted accounting principles. These' financial
statements are the mponsxblhty 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 dlsclosures in the financial statements, assessing the accounting principles used
. and significant estimates. made by managcment, and evaluatmg the overall financial statement presentation. We
believe that our audits provxde a reasonable basis for the opinion expressed above. -

R
- -;Bti‘cewaterhouseCoopers LLP

Ne\y Orlw,né, Louisiana
I‘jcbruary 18, 1999
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SYSTEM ENERGY RESOURCES, INC.
MANAGEMENT’S FINANCIAL DISCU SSION AND ANALYSIS
) RESULTS OF OPERATIONS

Net Income

Net income increased slightiy in 1998 and 1997 primarily due to the increase in other income;
chvem-x-es‘»

Operating revenues recover operating expenses, depreciation, and capital costs attnbutable to- Grand
Gulf 1.. Capltal costs-are computed by allowing-a retum 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, whxch is. subject to'reﬁ.md, is dxscussed in Note 2:to- the ﬁnancxa]
statements. . . TP )_ 6o e ) L 3 . rr :"j',‘.-,

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 Guilf 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

hﬂzﬁstghgg§§

Interest chargcs decreased in both 1998 and in 1997 due primarily to the. retirement and rcﬁnancmg of
higher-cost long-term debt. -

.4

'Inmmg taxes
S The eﬁ‘ecuve incorrie m zam in 1998 1997 and 1996 were 642, 1%, 42. 2%, and 45 4%, respecuvety

'x L -

- The decrease in the eﬂ:‘echve income. & tax rate for 1997 is pnmanly due to the nnpact of recordmg the tax
beneﬁt of Entergy Corporation’s expenses as prescribed by the tax allocation agreement.
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SYSTEM ENERGY RESOURCES, INC.

Operating Revenues

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

Operating Income -

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

Interest Charges:
Interest on long-term debt
Other interest - net
Allowance for borrowed funds used
during construction
Total -

Income Before Income Taxes

Income Taxes

STATEMENTS OF INCOME
. For the Years Ended December 31,
1998 1997 1996
(In Thousands)
$602,373 $633,698 $623,620
41,740 48,475 437761
15,737 16,425 1,239
86,696 101,269 105,453
144,275 147,859 128,474
26,839 . 26,477 27,654
4,443 - .-
319,730 340,505 306,581
282,643 293,193 317,039
2,042 2,209 1,122
13,309 8,517 5,234
15,351 . 10,726 6,356
109,735 121,633 135,376
6,325 7,020 8,344
(1,805) (1,683) (1,114)
114,255 126,970 142,606
183,739 176,949 180,789
77,263 74,654 82,121
$106,476 $102,295 $98,668

Net Income

See Notes to Financial Statements.
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- ST ATEMENTS OF CASH FLOWS

Operating }\Et"xvitiw: S
Netincome .©- © 7ty = o
Noncash items included in net income:
Other regulatory charges
Depreciation, amortization, and decommissioning
Deferred income taxes and investment tax credits
Allowance for equity funds used during construction
Changes in working cap:!al

Receivables
Accounts ‘payable -

. Taxcs accrued
Interest accrued .
Othcr workmg capital accounts

DecOnumssxmung trust oontnbutmns and realized
charige in trust assets -
FERC Settlement - refund abligation
Prdvxswn for estimated losses and reserves
Other -t
Net cash ﬂow prov:ded by opcratmg activities

Investing Activities:
Construction cxpcndmxrs
Allowance for equity funds used durmg construction
Nuclear fuel purchases
Proceeds from sale/leaseback of miclear fuel

th cash ﬂowuscd in mvcstmg activities

P

: Fmancmg Actmues. i
Procwds fmm the issuance of
Fu'st mortgage bonds - ]
Othcrlong-texm debt * - o
Retirementof: . .. ..
- First mortgage bonds -
pther long-term debt
Changes in short-term borrowings - net
Common stock dividends paid -
Net cash flow used in financing activities

T Net mcn:ase in cash and cash eqmvalents
) Cash and cash eqmvalcnts at bcgmmng of period
' Cash and cash equxvalcnts atend of penod

,...'- R T Y

SUPPLEMENT AL DISCLOSURE OF CASH FLOW INFORMATION:

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

See Notes to Financial Statements.
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For the Years Ended December 31,
1998 1997 1996
(In Thousands)
$106,476 $102,295 $98,668
4,443 e -
144,275 147,859 128,474
(28222) - . (39,370) 48,975
S(@2,042). ;- (2209) (1,122)
wM s 3436
(2.358) nm72 . 560
1,131 © 1852 (4,825)
G00) 8127 (2.548)
(2,230) 19,054 " . " (13,430)
24,165) © - (22452 - ¢ (21,366)
H(5,041) " ¢ H4,539) 1% (4,009)
66,532 43216 - 46,919
7,047 . 16,684 - 7,125
263,204 278,146 286,857
(30,692) 7 (35141) (29,469)
2,042 2,209 122
(30,523) (16,524) -~ "+ (44,704)
30,523 16,524 43,971
(28650) .. - (32.932) . v, '~ (29,080)
- . 233,656
Co12976 T - S 133,933
) AV CA

(70,000) ' (10,000) (325,101)
(230,341) . 319) (92,700)
: (2,990)
(72300) .. (113800) (112,500)
(159,665) ... (131,119)- (165,702)
74889 1 '114095°7 T 92,075
206,410 92,315 240
$281,299 $206,410 $92,315
$107,923° $112,387 $139,596
$104,987 $105,621 $36,397
$3,205 $1237 ($70)



SYSTEM ENERGY RESOURCES, INC.
*" BALANCE SHEETS -

Current Assets:
Cash and cash eqmvalents
Cash '
Temporary cash investments - at cost,
which approximates market: '
Associated compamt:s
Other ~ . C
Total cash and cash equivalents
Accounts receivable:
Associated compam&
Other
Materials and supplm at averagc cost
Deferred nuclear refueling outagc costs
Prcpaymcnts and othcr A
Total
Other Property and Investments:
Decommissioning trust find

Utility Plant:

- Electric
* Electric plant under leases

¢

Construction work in progress
Nuclear fuel under capital lease
Total

Utility plant net

. Deferred Debits and Other Asscts
. Regulatory assets:

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

TOTAL

See Notes to Financial Statements.

ASSETS

. Less - accumulated deprecxatxon and amortization
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$3,431,205 - -

December 31,
1998 1997
(In Thousands)

$120 . $792
44,458 i © 55,891
236,721 149,727
281,299 - - 206,410
80,713 79,262
4,431 4,140
62203 63,782
. 12,853 - 7977
L 2,592 3,658
443,091 365,029
113,282 85,912
. 3,030,764 . . 3025389
440,970 440,970
57,076 36,445
64,621 64,190
3593431 . 3,566,994
1,198266 - 1,086,820
2,395,165 2,480,174
221,996 243,027
+ 57,150 ' 51,386
188,256 . 192,290
11,265 14,213
"478,661 500,916
$3,432,031



SYSTEM ENERGY RESOURCES, INC.

- BALANCE SHEETS

LIABILITIES AND SHAREHOLDER'S EQUITY

e ‘

A L

:- Current Llabdmw
Currently maturing long-term debt
Accounts payable:
- .- Associated compamw
Other - -
Taxes aoa'ucd
Obhgatxons unda' capltal lcasw
" Total -

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

Total

Long-term debt

Common Shareholder’s Equity:

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

Retained eamings

Total

Commitments and Contingencies (Notes 2, 9 and 10)

TOTAL

Sec Notes to Financial Statements.
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December 31,
1998 1997
(In Thousands)

' ‘$175.820 s70000
25,975 -+ 129,131
19,420 19,122
76,806 - 75,675
42,022 " 1 %142,322
41 835 41,977

1,542 w1341
383,420 279,568
s 749 ' © 562,051

96,695 100,171
22,786 222213
43,159 48,300
329,457 227,847
1,003,846 .960,582
1,159,830 1,341,948
789,350 789,350
94,759 60,583
884,109 849,933
$3,431,205 $3,432,031




" SYSTEM ENERGY RESOURCES, INC.

STATEMENTS OF RETAINED EARNINGS

- . Retained Earnings, January 1

Add:
. Netincome
* Deduct L
.., Dividends declared .

" Retained Eamings, December 31 (Note 8)

. . SeeNotes to Finax)cial Statemients.
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For the Years Ended December 31,

1998 1997 1996
(In Thousands)

$60,583 $§72,088 ©  $85920

106,476 102,295 - 98,668

72,300 113800 - :112,500

$94,759

$60,583  $72,088




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

IR . -j1111998,' R J.i997~-f;~;;;-f1§96-@€ 51311995___ 1994 &
' ‘ ‘ ' o - (In Thousands) - * B SR

Operatingrevenues ... .. - . § 602,373 -$ 633,698 $.623,620. .$ 605,639 $ 474,963
- Netincome . ... - .$ 106,476 .. -$ .102,295... '§ 98,668 - "$:793,039 - §  .5407
Total assets: . ' ,i: $3,431,205 : ., $3,432,031 ::: - $3,461,293 - -$3,431,012° . - $3,613,359 ..
Long-term obhgatlons (1) - $1,182,616 $1,364,161°  $1,474,427 = $1,264,024- - $1,456,993.
Electric energy sales (GWH) 8,259 9,735 - 8,302 - 7,212 - 8,653

\ (1) - ifn’cludeé long-tcrm _det;t (ék;:luding current n_u;iun'ties): and hbncprfenf 'cépital lease qbligafioris; | ! |

¥
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ENTERGY CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINAN CIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Entergy Corporation, Entergy
Arkansas; Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System
Energy) .f;w_-:- ST

The accompanymg consohdated ﬁnancxal stzitements mclude thc accounts of Entergy Coxpora’aon‘ ‘and - 1ts
,‘ﬁnancml statements. are mcluded in this document. The ﬁnanclal staxemcnts prcsented hcrcm muh ﬁ'om th&se
compam&s having reglstered securmw ‘withthe SEC. - -, .. : : ‘ .

As required by generally 'lccepted accounting principles, all sngmﬁcant mtcrcompany 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 reclassified to 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 consclidated 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 sclls 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 Gulif 1.
System Energy’s proposed rate increase is discussed in Note 2 to the financial statements.

A portion of Entergy Arkansas’ 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
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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 ofa gcneral rate case, fuel reconclhatmn, or fixed ﬁxel factor ﬁhng

.'UtllﬂPlan T e ce

BRI ~Utility plant is stated at ongmal cost. The ongmal cost of utxhty plant retu*ed or removed, plus the
applicable removal costs, less salvage, is ‘charged to aécumulated depreciation.  Mainténance, repairs, and minor
replacement costs are charged to operating expenses. Substantlally all of the utility plant is subject to liens from .
mortgage bond indentures. .

A Utihty plant mcludw the portlons of Gmnd Gulf 1 and Waterford 3 that have been sold and leased back For
ﬁnancxa.l reporting purposes, these sale and leaseback arrangements are reflected as financing transactions.

: ‘Net utility plant by company and functional mtegory, as of December 31 1998 is shown below (m
mxlhons) ‘

-Entergy - Entergy Entergy " Entergy Entergy System
Entergy | Arkansas' Gulf States Louisiana Mississippi New O'rleans Energ_
ijduction _ o : : . .
" Nuglear _ S 734618 930 'S " 2234 § 1931 § - s - 5 2251.




Jomtlx-Owned Generatmg Sta

S 3

Certam Entergy Corporatxon subsxdlanes Jomtly own electnc generatmg ﬁlcdmes w1th thxrd parties. The
investments and expenses associated with these generating stations are recorded by the subsidiaries to the extent of
‘thexr respectwe undivided ownershxp mterests As of December 31, 1998, .the subsidiaries]’ mvestment and
accumulated deprecxat.lon in each 'of these generatmg stauons were as, follows . i

Cg

R CLR LRI PR

. o N . R S O R : 'l'otal .

: Megawatt © " Accumulated
'Generating Stations : ' Fuel Type Capability Ownership Investment Depreciation
R R N o rvr TR T SRR T ' DR * ' (In Millions)
.. . . L. C G [ w oo A . i : '.': : .o .
Entergy Arkansas i :
- Independence Unitl.. . .. . . Coal . . 836~ - 3L50% S$ ‘118 . § 50
Common Facxlmes Coal 15.75% 30 Ll 12
thte Bluﬁ' Umts 1 and 2 ,,,,,,, -Coal 1,6 659 57.00% 399 188
EntergyGulfStates ) e e e IR
‘Roy'S. Nelson- e Umt(r- L ‘Coal = '~ 550 "70.00% 401 .. -187
Big Cajun 2 Unit3 = ., .Coal 540 ..  42.00% 24 ... 99
Entergy Mississippi - , o _ I -
Independence Units Land 2 . “Coal i 1,67é - 25.00% 224 . 89
System Energy - T . o
Grand Gulf Unitl : Nuclear 1200 T 90.00%(1) 3454 7 1,197
Entergy Power - N o
Independence Unit2 Coal 842 14.37% & .. 30

(1) Includes ‘an 11.5% leaschold interest held by System Energy. System Energy s Grand Gulf 1 lease obhgatxons
. are discussed in Note 10 to the ﬁnanclal statements.

2 i_ L., : R AN

Income Taxes _
: . { .
T Entergy Corporation and its subsidiaries file a U. S. consohdated federal income tax retum. Income taxes are
allocated to” the subsidiaries,in proportion to their’ contnbuhon to, consohdated taxable income. - SEC: regulatxons )
.require that no Ertergy Corporation subsidiary pay irioré taxes than it would have paid if a separate income tax
. return-had been filed. In accordance with SFAS 109, “Accountmg for Income Taxes™, deferred income:taxes are
‘recorded for all temporaxy dxﬁ‘exences between the book and tax basis of assets and lxabxlmes and for certain credits

available for carryforward.

ey Deferred tax assets are reduced by a yaluation allowance when, in the opinion of management, it is more
hker than not that some portxon of the deferred tax assets will not be reahzed De_ferred tax assets and Jiabilities are
adjusted for the effects of changes in tax laws and rates on the date of enactment,
Investment tax credlts are defen'ed and amomzed based upch the average useﬁxl life of the related property,
in accordance w1th rate treatment. -

Distribution Licenses
Distribution licenses represented the identifiable mta.nglble assets related to London Electricity and CmPower
that excluswely permit distribution services to be provxded within defined territories. Prior to the sales of Entergy

London and CitiPower, licenses were being amortlzed over 40 years using the straight-line method dunng the periods
in 1998, 1997, and 1996 in which Entergy owned these entities. , :
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Reacguxred Debt

The prermums and costs assocxated w1th reecqmred debt of the domestrc utxhty compames “and System
Energy (except that allocable to the deregulated operations of Entergy Gulf Statec) are bemg amortwed over the life
of the related new 1ssuances in accordance thh ratemakmg treatment.

L
CashandCashEgulvnlents At o o o L
T R PR ) s 'l". A Gy Te T IR FH Sl Al: SN Tyt

e Entergy considers all unresthcted hxghly hquld debt mstmménts purchased thh an ongmal maturxty of three
«months or less to be cash equivalents. :

Investments

B W ‘ : [T - T '1';1. '-' . ,.16. wt . .
Entergy apph&s the provxsrons of SFAS 115 “Aceountmg ‘for Investments for Certam Debt and Equity
Secuntres”"m accountlng for mvestments in decomm:ssxomng trust ‘funds. As a mult, Entergy has recorded on the

- consohdzlted balance sheet $99 mllhon of addltlonal value in the decommlssromng trust funds of the domestxc unhty

......

accordance with the regulatoxy treatment for decommlssxomng trust finds; Entergy has técorded an oﬂ'sethng ainouht
in umeahzed gams on mvestment secunnes as a regulatory hablhty in other deferred credxts '

RPN
AR PRI P2 RN
- e . . ; e T er e e s
Lty Do, . H

- Forengr_tCurrengTrans]atxon et owen e ' R . _.

All assets and liabilities of Entergy s forexgn subsxdxanes are translated into U.S. dollars at the exchange rate
in effect at the end of the'period.” Revchues and expenses ‘are trénsiatf:d at average exchange rates prevailmg dunng
the period. - The resu‘ltmk ‘translation ‘ad)ustments dre Teflected in ‘2’ sepafate ‘comnponent of shareholders equxty
.Curfent exchange rates ‘are used for U.S: déllar dxsclosur ‘of future ohhgatmns denominated in forengn currencies.

.No's representatlon is'thide that ‘the forelgn Currency ‘denominated amounts have been, could have been, or could be
coriverted ifito U.S. dollars at the rates inditated oratany other rates. ™" "

EarmngsperShar . e C e

). [N FAC A PP T 7 A A (S5 AU S I LN R .. . . v

A The average niifiiber of commbn shares Outstandmg Tor the presontanon of dxluted earmngs per ‘ share for the
" years 1998,'1997; and 1996 were greater by approxlmately 176 000 140 000, and 165 000 sharw respectlvely, than
the number of such shares for the presentatmn ‘of basic ‘eamnirigs per share due to Entergy s stock optlon and other
stock compensation plans discussed more thoroughly in Note 5.

ey ~ _." .
'.1'“.‘- . . l" b S

Optxons to purchase approxxmately 149,000, 225,000, and 235 000 shares of oommon stock at various
ptices were outstandmg at the‘end of 1998 1997 and 1996 respecuvely, but were not mcluded in the oomputatlon of
diluted earmngs per share ‘beciuse ‘the options exercrse pnees were greater than the markct pnce of the common
'shares attheendofeaehoftheyearspreéented L : —

.4 ':. NP

." i

- Apphcatlon ofSFAS 71

The domestic utlhty compames and System Energy currently account for the eﬁ'ects of regulatlon pursuant to
St'AS 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 (iii) 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
funciions, or to specific classes of customers. If an enterprise meets these criteria, it may capitalize costs that would
‘'otheswise 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 probabrhty of recovering their regulatory assets at each
balance sheet date. .When an enterprise concludes that recovery of a regulatory asset 1s no longer probable the
regulatory asset must be removed from the entxty s, balanoe sheet. ‘ B o

SFAS 101 Il‘Aceountmg for the Dlscontrnuatxon of Apphcauon of FASB Statement No 717, specxﬁes how
an enterpnse that ceases to meet the criteria for application of SFAS 71 for all or part of its operatlons should report
that event in its financial statements. In general, SFAS 101 requires that the enterprise report the discontinuation of
the application of SFAS 71 by ehtmnatmg from its balance sheet all regulatory assets and liabilities related to the
apphmble segmeut. Addmonally, if it is determined that a regulated enterprise is no longer recovering all of its costs
and therefore no longer qualifies for SFAS 71 accounting, it is possrble that an impairment may exist that could -
require further write-offs of plant assets.

.. During 1997, EITF 97-4: “Deregulatxon of the Pncmg of Electricity - Issues Related to the Apphcatron of
. FASB Statements No. 71 and 101’ was issued. This pronouncement specifies that SFAS 71 should be discontinued
ata date no later than when the detarls of the trausmon to eompetmon plan for all ora portrou of the entity subject to
_such’ plan are_ kaiown. , “However, other factors could cause the dxscontlnuatxou of. SFAS, 71, before that date.
‘ Addltxonally, EITF 97-4 promulgates that regulatoxy assets tobe reeovered through cash flows derived from another
portron of the entrty that contmue*: to apply SFAS 71 should not be, wntten oﬁ‘ rather they should be eonsxdered
regulatory assets ofthe segmenttlmthll contimue to apply SFAS 7l e e e
As of December 31, 1998, the majority of the domestic utility compmtles and System Eﬁérgy‘ s operations
continue to meet each of the criteria required for the use of SFAS 71, and the compames have recorded s1gmﬁcant
, regulatory assets. . . ,
- Dunng 1996 FERC 1ssued ofders that requlre utxhtles to proyrde oped access to thexr transrmssnon system to
promote a more eompetmve market for wholesale power salee As descnbed in Note 2, the domestic utility
_companies have ﬁled transrtlon-tocompetmon proposals wrth thelr retaxl regulators provxdmg, among other thmgs
for aecelerated recovery of certain capxtahzed costs to facrhtate an, orderly transition to a competitive retall power
market. ‘Tn- mponse to these filings, cerain regulatoxy commlssrons have begun proowdmgs to consxder retail
competition in their jurisdictions.

. Regulators, other than in Arkansas, have generally deferred action on the plans in heu of thexr general

prowedmgs on competmon. Entergy cannot, at this time, predxct the eompletxon dates or ultimate outcome of these

o prowedmgs Acoordmgly, the domestu: utxhty compames aud System Energy antrcxpate that they wrll contmue to
' meet the cntena for the apphcatlon of SFAS i in ' the foreseeable ﬁrture . .

B

' Domeshc Deregl_l_lated Operaho

- Entergy Gulf §tates dlscontnnued regulatory accountmg prmcnples for is. wholesale Junsdxctlon and 1ts Steam
department dunng 1989 and for the Louisiana retaxl deregulated poruon of Rlver Bend'in 1991 The latter ‘was in
accordance with a deregulated asset plan représenting an unregulated portton (approxxmately 24%) of vaer 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 oﬁ‘-system
. at higher prices, with certain provisions for sharing such incremental revenue above 4.6 cents per KWH betweer:
) ratepayers and shareholders

CoaLy
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The results of these deregulated operations (before interest charges) for the ywrs ended December 31, 1998,
1997, and 1996 are as follows (m thousands)

1998 . 1997 - - 1996 -

: OperatingRevenucs S $ 178303 S 155471 S 174751

© " Fud, operatxng, andmamtenance oo 137,579 89,087 ' 119,784

© . Depreciation . . | - 39497 . 36351 31,455
-__Tmmpc,atmggxpm' oo T ATT0%6, 126338 151,239,

Income Tax Expense © 1154 0 : 9416 - 9,598

: ._.',,..NetlnoomeFromDemgulatedUnhty Operanons - 8 : 73_--1,3. 19,717 - § .13 914

AR Co :

.....

» i The net mvestment assocxated ‘with these deregulated opemtxons ‘was approxunately $864 mllllon as of
' December 31,:1998. - This amount includes Cajun’s interest in River Bend, which was transferred by CaJun s Trustee
in Bankruptcy to Entergy Guif States in late 1997 at a fair value of $139 million, based on managément’s estimate of
1ts value at the time of transfer

. .. .. i, . . . T
l.,. T N I . . i e . . RN fens 1

Imgmrment of Long-Lwed Assets

Entergy penodxmlly reviews long-lived assets whenever events or changes in circamstahess ‘indxcate that
reeoverablhty of these assets is uncertain. Generally, the detenmnanon_ of recoverability is based on the net cash

~ flows expectéd to result from such’ operamns and asSets. Pxo_)ected net’ ehsh flows depend on ‘the future operating
* Costs- associated with' the-4ssets; the efficiency and' avaxlabllxty of thé‘assets and’ generating units, and ‘the future

. marketandpnceforenergyovertherenmmnghfeoftheassets Basedoncurrentectxmatesofﬁxmrecashﬂows'

management antlclpates that ﬁmn'e rcvenuee ﬁom such assets and operatlons of Entergy wﬂl ﬁﬂly recover all related
*costs : - i

“‘ A ‘_,._.-,’ e ~_ . .,_‘,_‘ ot -, c“ . ( W :'.1 “ .H ;-' ) - T, ,'u. M 1 ) :.- ?

Assets regulated under traditional cost-of-service ratemakmg, and thereby snbject to SFAS 71 acconntmg,
are genemlly not subject to impairment because this form of regulation assures that all allowed costs are subject to
recovery.” ‘However," certain- deregtilated assets ‘and - other operat.nons of the’ domestxe utllxty compamw totaling

‘ approxxmately $1:6 billion (pre-tax)‘could be affected in the ‘future. " Those assets include Entcrgy ArkanSas “and
Entergy Louisiana’s tetairied'shatés of Grand Gulf'1, ‘Entergy Gulf States’ Louisiana deregnlated asset plan, the
Texas Junsdwhon abeyed portxon ‘of the River Bend plant and the porhon of the plant transfened fmm Ca_]un, and
wholesale Jnnsdxcnon and steam department operauons et

el

Change in Accountmg for Nuclear Refuelmg Outage Costs (Entergy Corporatlon and System Energy)

System Energy filed a rate mcrease request with FERC in May 1995 wlnch, among other thmgs proposed a
charige in'the accounting recogtimon of incremental nuclear. refuehng outage costs from'that of expensing those costs
as ‘incuired to deferring and amoi'tlzmg those costs over thé operating period nnmedlately following the’ nuclear
reﬁxehng outage. As described in Note 2,-the FERC ALJ issued an initial decision in this proceeding ‘in Iuly 1996
. agreeing to the’ change in recogmtmn of outage costs proposed by System Energy Accordingly, System Energy
" deferred the refueling outage’ costs ‘incurred in 1he fourth ‘quarter of 1996. As ‘of December 31, 1996, System

* Energy’s current assets included $24.0 million'in deferred nuclear refueling outage costs, which were amortxzed over
‘the next fuel cycle (approximately 18 months). Amortization of these costs in the fourth quarter of 1996 and in 1997
ard 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 Arkansas Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans; and these
conpames in turn, w111 recover these costs from their ratepayers. - - :
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| ‘Del"i\:rativv»e l?inancial Instrnment_;s B
R L B R . -
Entergy uses a variety of derivative financial instruments, including interest rate and foreign currency swaps,
' and natural gas and electncxty futures, forwards and optxons as a part of its overall risk management strategy

Entergy accounts for denvanve ﬁnancxal instruments used to mitigate nsk m accordance w1th hedge
accounting. If such mterest rate swap derivatives were to be sold or terminated, any gain or loss would be deferred
and amomzed over the remammg life of the debt instrument being hcdged by the intérest rate swap. If the debt
instrument being hedged by the interest rate swaps were to be extinguished, any gam or loss attnbutable to the swap
would be recogmzed in the penod of the transactxon

Entergy s power markeung and tradmg busmess enters mto sa]w and purchases of electncxty and natural gas

for delivery up to 12 months in the future. Financial instruments used in connection with marketing and trading
activities, arg accounted for using the mark-to;market. method. .Under the mark-to-magket method of accounting,
denvanve ﬁnancxal mstmments are, reﬂected at market value with resultmg unreahzed gams and losses recogmzed
currentlymmcome s et . . ~-, TR S
Additional information concerning Entergy’s derivative mstruments outstandmg as of December 31 1998 is
included in Notes 7, 9, and 12 to the financial statements. T T PP T

Falr Value stclosurw

M - . . . 0y ~ s
B e s T L e Y . . =

'rf'

The estxmated ﬁur value of financxal mstruments was detennmed usmg bxd pnces neported by dealer markets
1s based on marke't'quotes of 1 the appllcable mterest or forelgn currency, exchange ratee, ora survey, of electncxty
' forward pnces (fonsxderable Judgment is requned in developmg the estimates of fair- value., Therefore, estimates are
not necessanly indicative of the amounts that Entergy could 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 accrug to the beneﬁt or detnment of stockholders Coe ——

[ET

,,,,,,

.....

does not expeet that’ performance of,‘ its, oblxgatxons will, be requued in connectxon thh certam oﬁ' balance sheet

: comnntments and guarantees consxdered ﬁnanc1a1 mstruments .For these reasons, and becanse of the. rela.ted—party
fiature of thesé¢ commitments and guatantees “determination of fair value is not considered, practicable. Additional
mfoxmatxon regardmg ﬁnancxal instruments is included in Notes 4, 5, 7, and 9 to the financial statements.

l;“ by . R T RS TLI 4 T N ca weee

New Accountmg l’l‘onouncements

I'n Iune 1998 the FASB xssued SFAS 133 “Accmmtmg for Denvatlve Instxuments and Hedgmg Actmtxes
wlnch will be eﬁ'ectwe for lEntergy in 2000 Thxs statement requires ‘that all denvatwes be recogmzed inthe statement
of financial posmon as either assets or habxlmes and measured at fa.u' value; The statement also requlres the
desngnatmn and reassessment of all hedgmg relatlonslnps The changes in fair value of denvatwes w:ll be recognized
* in earnings or in comprehenswe income, depending on the type of hedge relatxonslnp involved.. The adoption of

SFAS 133 is not expected to have a matenal eﬁ'ect on the financial posmon, results. of opcratlons, or cash flows of
) Entergy Corporatxon ’ o

"':

. Durmg 1998, the Amencan Instxtnte of Cemﬁed Public Accountants 1ssued Statement of Posmon (SOp) 98-
1, “Accountmg for the Costs of Computer Software Dcveloped or Obta.lned for Internal Use”, which wﬁl be effestive
for Entergy in 1999, This SOP requires that computer software costs that are incurred i in the prelunmary prject
stage be expensed as incurred. Once the capitalization criteria of the SOP have been met, extemal direct coit of

materials and services used in develcping or obtaining internal use computer software, as well as payroll and pasroll-
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related costs of employees (to the extent of time spent directly on intenal use computer software projects), and
 interest  costs incurred in developing such computer software should be capitalized. Training costs and data
_convyersion costs should be expensed as incurred, with certain exceptions. The adoption of SOP 98-1is not expected
to, have a material effect on the ﬂnancral posmon, results of operatrons or cash ﬂows of Entergy Corporatlon

"l‘,;:_ 5', . " ."',"".'
'NOTEZ' : RATE AND REGULATORY MATTERS .

et oa

Retail Rate Proceedl_g_

Fllmgs wrth the APSC (Entergy Corporatlon and Entcrgy Atlcansas)
In December 199’1 the APSC approved a settlement agrecment, wlnch prowdes for the followmg

Py faccelcrated amommnon of Entergy Arkansas Grand Gulf purchased power oblxgatxon in an amount

.. totalmg $165 3 rmlhon over the penod from January.1999 to June 2004;

o the establishment of a transrtxon cost account to collect earnings in excess of an ll% retum on equrty to

offset against stranded costs ‘when retail access is implemented; .

o .., arate freeze for at leasta three-year period; = |

" the estabhshment of four genenc dockets to address competmon and transrtron lssues that must be

. ) resolved pnor to retaxl access; and - :

R rate decreases totahng $200 mﬂhon over the two-year penod 1998 1999 However,{the net mcome
L :eﬁ'ect from these reductlons is only approxxmately $22 mrlhon : e

t e

Dunng 1998 Entergy Arkansas operatmg expenses reﬂected reserves of $74 0 million ($45 mxllxon net of taxes) to
record the 1998 accrual of excess eammgs and an ad_]ustment of the December 1997 accrual. As of December 31,
1998 the transmon cost ‘accauit balance was $90 6 million, Addmonal reserves may also be requrred in 1999 based
on'eamings reviews. In management’s opinion, Entergy Arkansas continues to meet each of the criteria requrred for
the contmued apphcatlon of SFAS 71 Refer to “Apphcatron of SFAS 71” mNote 1 for a discussion of this issue.

Filings wrth the PUCT and Texas Cities HR

Recovery of River Bend Costs (Entergy Corporatxon and Entergy Gulf States)

L

In March 1998, the PUCT issued an order disallowing recovery of $1.4 bllhon of company-wxde abeyed
River Bend plant costs and apprommately $157 million of Téxas retail jurisdiction deferred River Bend operating

" © and carrying ‘costs (Abeyed Deferrals). Based on its long-hved asset rmpalrment pohcy, Entergy Gulf States wrote

- off Abeyed Deferrals of $169 million. 'net of tax, effective’ January 1, 1996. - The River Bend plant costs have béen
held in abeyance since 1988; during which time they have beén the subject of several appeals by Entergy Gulf States.
As of December 31 1998 such costs (nef of taxes and deprecratlon) totaled apprommately $249 mxllxon

Followmg demal by ‘the PUCI‘ of its’ motlon for l'ehearmg, Entergy Gulf- States has again appealed the
PUCT’s decision on this matter to the Travis County District Court in Texas. The scttlement agreement discussed
below, 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
agreemcnt. Based on advice of counsel; management bélicves 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 proceedmg, but no assurance can be
- given that additional future reserves or wnte-oﬁ's wxll not be requlred :
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: ' In October 1998, .the PUCT issued a ﬁnal order in the Judrcml remand of the PUCT ’s 1988 declsron to
‘ reqmre Entergy Gulf States to use tax benefits generated by disallowed expenses to reduce rates. The PUCT’s order
reduced the amount of the réquested recovery.to $75 million, primarily by reducing the requested mrrymg ‘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 refund discussed below. Following the overruling of its
motion for rehearing, Entergy Gulf States filed an appeal in November 1998 contendmg 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 Statee) _
. . potow
As the result of an mvestlganon 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 résulted in a 1995
‘refund to customers of $61.8 million (’mcludmg interest). Entergy Gulf States and other parties have appealed the
PUCT order, but'no assurance can be given as to the tlmmg or outcome of the appeal, The settlement discussed
below, if approved, would reqmre Entergy Gulf Statec and other srgnatonee to the settlement to drsrmss this appeal.

In accordance thh the Merger agrecment, Entergy Gulf Statés filed a rate proceedmg ‘with the PUCT in
November 1996. In April 1996, certain cities served by Entergy Gulf States (Cxtles) instituted investigations of the
. reasonableness of Entergy Gulf States’ rates. In May 1996, the Cities agreed to forego their pendmg investigation
based on the assurance that any rate decrease ordered in the November 1996 filing ‘would be retroactive to June 1,
1996, with accried interest until refunded. The agreement further provided that no base rate increase would be
_ retroactive.. Subsequent to the November 1996 filing, the Cities passed ordinancés 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 1990 rate proceeding before the PUCT. A proposal to achieve an orderly transition to
rétail electric competmon in Texas similar to the filing deccrlbed below’ that Entergy Gulf’ States made with the
LPSC was mcluded in the November 1996 ﬁlmg This ﬁhng w1th the PUCT was htxgated in four phases as,  follows:

© 1'. * fuel factor/fusel reconciliation phase, of which Entergy Gulf States believes there was an under-reeovered
fuel balance of $41.4 million, including interest, for the period from Iuly 1995 to June 1996; .
2. revenue requirement phase; 1
3. cost allocation/rate design phase; and
4. ; competmve issues phase.

‘ A supplemental ﬁhng wrth respect to the fourth phase was. made thh the PUC’I’ in Apnl 1997 outhmng a
. comprehensrve market reform proposal calhng for the estabhshment of retail competition, service quahty standards, a
regional power exchange and an mdependent system operator Entergy Gulf States requested from the PUCT a
reciprocal comrmtment to provide an opportumty for the full recovery of prudently incurred investments prekusly
approved by regulators The reburtal testlmony of Entergy Gulf States in the competition phase of the case modified
its posmon to include elements from the 1997 proposed Texas legislation addressing retail access. Most notable were
the provisions calling for a transition penod through the year 2001 and rate reductions for resldentral and most

eommercral customers L

: In June 1998, the PUCT began its dehberatlons on the Entergy Gulf States rate case ﬁ]ed in Novemberr
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, the PUCT issued an order and, after 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 refund 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 ongmal refiind 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. assumed effective. date of December 1 1998. : Entergy Gulf States filed .2 motion for reconsideration,
= wluch was. overruled by the PUCTt 'Ihe refunds, ;pursuant-to the PUCT >s :order begdn in-August 1998 and the
ordered rate decrease was implemented in December 1998, : Entergy- Gulf States ‘has 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 1998,
- Entergy Gulf States operating revenues, reflected reserves of, $381: mrlhon ($227 million net ‘of taxes) and $114.3
" million: ($68 1.million.net of taxes),,respectively; iwluclt were lrecorded based on’ management s’ estimates of the
probahle outcome oftherateease and abeyedplant costprowedmgs M -' R v " " L

In the PUCT’s October 1998 second order on rehw.nng, the PUCI' also dlsallowed recovery of
approximately $49 million of Entergy’ s afﬁlratc costs allocated to Entergy Gulf States in Texas Entergy s affiliate
costs principally result from : .

E L AN ST e N EPRTTCPI SL T} ED ll e e EE R N :
LT 0 managmgfossilandnucleargeneratmgplants ' 'f:: : :;.':: AT LI R S
U0 managmgtransmxssronanddxstnbuttonsystems el n R
v o provrdmghumanresources accountmg,andlegal servicés; and A e S e
i o pmwdmgoﬂwrnecessarysemcesmEntergyCorpomnmsclecumuMnysubmdrmes S

“ v ‘ R ;,.:.:v. ]‘- St s L. :.,‘ L 1-' " 'l

The PUCT has published proposed “Code of Conduct rules govermng affiliate transactions. Although these
rules have not been adopted, manageinent believes that the rules;!if adopted as pfroposed;f would severely restrict the
" -type. and extent :of. services that Entergy’s service: companies ‘could provrde 16 Entergy Gulf States? ‘Mahagement
..1believes that adoption of these rules would result in Higher costs for Entergy Gulf States and its' Texas and Loulsrana
. customers .Other stateor local regulators with jurisdiction over Entergy’s utilxty subsxihanes may propose 'similar
" rules in.the future. Legislatidn currently pending in Texas'and Arkansas -also inchides provrsrons governing affiliate
transactrons or. the competmve use of inforfnation obtained in'the coursé of the' regulated utlhty busmess L
RS K T AR I b R i A e .«:“l.lrr :r‘!'.‘-'-'. TR N TR A T O SIS .
;% In November 11998 Entergy Gulf States filed 2 new rate applreatron with the PUCT requestmg thc approval
o of tariffs. and riders ‘desigried to collect a total non-fuel base rate revenue requirernent for the Texas retail jurisdiction
" -of $457.2 million based on the test year ended June 30, 1998, In Deoember 1998, Entergy Gulf States updated this -
. filing to reflect the base rate révenues from the PUCT ’s October 1998 second order ori reheanhg ini its dost of service
. study.In the update Entergy Gulf States agreed to cap the base rate revenue requrrérhent at'the Tevel propoSed in the
. ‘initial filing. : The modified filing. seeks an-anmialized base rate increase of $84 6 million thrdugh January 31 2000
' and 895 5 rmlhon thcreaﬁer Management cannot predrct the ulttmate outcome of thrs rate procwdmg

L!l ‘l ’ 'l"-‘ ‘ ‘!' -

On February l 1999 Entergy Gulf States entered into'a settlement agreement wrth all but one of the partres
to Entergy Gulf States’ pending Texas rate prowedmg If approved the settlcment agreement would resolve the
appeals in other matters, except for the appeal in the vaer Bend cost recovery procwdmg The settlement agreement
5 provxdesforthefollowmg e i B Lo y
"o “an annual $4 2 mrlhon base rate reductlon, effectrtre March 1 1999 whrch is in addmon to the annual

$69 mrlhon base rate reductron (net’ of Rrver Bend accountrng order deferrals) in the PUCT’s second
- order on reheanng in October 1998; : R ‘
a reduced fixed fuel factor, eﬁ'ectxcharch 1, 1999 S ‘
a methodology for seri-anmial revisions of the ﬁxed fuel factor bascd on the market pnce of natural gas;
‘a base rate freeze through June'1,2000; . 1 .
o1 remaxmng Rrver Bend’ accounting order deferrals as of January 1, 1999 are to be amortrzed over three
., years ona stratght-lme ‘basis, provxded that ‘such accounting order deferrals shall not be recogmzed in
o ,a.ny subsequent base rate case or stranded cost calculatxon 2

‘0" 0 o0 0. .
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the drsmrssal of all pendrng appea.ls relatmg to Entergy Gulf States proceedmgs wrth the PUCT except
. .~'theR1verBendappeel discussed below;'and - .. -
© - o the potential recovery in the River Bend appeal is hnuted to $115 mrllron net plant in servrce as of
"i; - Jamuary.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
Lo r'mcreaseratee abovethe levelagrwdtomthe settlementagreement.

) On February 19 1999 the PUCT approved the unplementanon of new rates eonsxstent wrth the terms of the

_ settlement agreement on an interira 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 predrctthe likeliliood thatthe PUCT wrll approve the
_ settlement agreement. :

' PUCT Fuel Cost Review (Entergy Corporatron and Entergy GulfStates)

In December 1995, Entergy Gulf States filed a fuel and purchased power 1 reconciliation ﬁlmg thh the PUCT
to recover $22.4 million, including interest, of fuel under-reeovenes incurred durmg the period from January 1994
through June 1995. The PUCT issued an order on reheanng approving the recovery of $18.5 million of the under-
recovered fuel balance. Entergy Gulf Statee has. appwled portions of the PUCT’s order to the Texas District Court.
No assurance can be grver} as to the timing or outcome, of these appeals: The settlement agreement drscussed above;
- if approved, would requlre Entergy Gulf States to dismiss this appeal

. <

ot

At In September 1998 Enten;y Gulf States ﬁled an applleauon wrth the PUCT for an increase in 1tsﬁxed fuel
. -factor, and a surchaxge to Texas retail customers for, the, cumulative under-recovery of fuel and purchased power

o costs, . ,The proposed i mcrea.se in the:fixed fuel factor would have resulted.in increased:revenmes of $55.6- million

- annually. compared to the then current ﬁxed fuel factor,:The proposed surcharge was ‘designed to recover $128.1
million, including interest, for fuel under- recoveries incurred during the period from July. 1996 through June 1998.
Hearings on this application: were held in October- 1998, and the PUCT issued an order in December 1998.- The

_PUCT’s order adopted the terms of a non-rmammous stlpulatron whcreby a revxsed fuel factor and fuel surcharge

-mrllron of under-reoovered fuel costs mc]usrve of - rnterest, over a 24-month perrod. 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 factor: will be reduced effective

‘ e 'March 1,.1999 and wrll be adjusted thereafter, on a semi-annual basis. . This fuel factor reducnon was approved by

the PUCT on anmtenm Dbasis on February 18,1999. . All amounts at issue in this procwdrng will be the subject of a
future fuel réconciliation proceeding before the PUCT, at which time the PUCT will consider the reasonableness of
the Entergy Gulf States” fuel and purchased power expenses extendmg back to July 1, 1996. Management cannot

c vpredrct the ultrmate outcome of the fuel reconcrlratlon procwdrng

e

'NI§CO Unrecovered Qsts (Entergy Corporatron and Entergy Gulf States)

In 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

o dunrecovered purchaséd power costs on an annual basis, which Entergy Gulf States continued to expense as the costs

. .were incurred. In April 1991, the Texas Supreme Court ordered the PUCT to allow Entergy Gulf States to recover
reasonable and necessary purchased power payments in excess of its avorded cost in ﬁrture proceedmgs Based ona

' purchased power ‘costs. mcurred between December 1986 and September. 1991, the PUCT in June 1993 concluded
. that purchased power costs from NISCO. in excess of Entergy Gulf States® avorded costs_ were not reasonably
incurred. In October 1993, Entergy Gulf States’ appealed 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 glven as to the timing or outcome of the appeal. The settlement agreement dxscussed above lf approved, would
require Entergy Gulf States to dismiss this appeal. L ‘ fe

Filings with the LPSC

(Entergy Corporatwn and Entergy Gulf States)

In May 1995, Entergy Gulf States ﬁled its second requtred post-Merger earnings analysxs w1th 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 reductron and a $9.6.million refund. One component of the rate reduction removes from

. base rates approxxmately $13 4 million annually of .costs that willbe 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 the $13.4 million reduction, which Entergy. Gulf States implemented in
' November 1996. Tn 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 may be requlred by a ﬁnal Judgment in Entergy Gulf
S States appwl of the second post-Merger wmmgs review order . i . .

In May 1996 Entergy Gulf States ﬁled ,xts thlrd requlred post-Merger earmngs analysxs wrth the LPSC
Based on this ﬁhng, Entergy Gulf States nnplemented a°$5.3 million annual rate reduction in‘June.1996.* In
September 1998, the LPSC issued an order in the third required post-Merger eamings 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
. eﬁ'ectlve September 20 1998, . Entergy Gulf States has. appealed this order and has been granted m)uncuve rehef
V:‘.Pendmzaﬁnaldwswnonappwl . _;, s (T S T . N

g “In May 1997 Entergy Gulf States ﬁled its fourth post-Merger earmngs analysxs thh the LPSC Hmrmgs
were concluded in 1998 and a final decision by the LPSC is expected dunng the ﬁrst halfof1999. -
| i ke 4 ;
InMay 1998, Entergy Gulf States filed its fifth required post-Merger earmngs analysns with the LPSC Thls
filing will be sub_]ect to revnew by the LPSC whxch may resultina change in rates Hearmgs are scheduled to begm .
’ _,mMayl999 : R (I tu g e : :
. . ' R T
S, In July 1998 Entergy Gulf States unplemented an 818 mdhon rate reduetlon effecuve July 29 1998 to
- reﬂect reductions that are .expected to occur as a result of Entergy Gulf States” annual eamings reviews:: In addition,
o Entergy Gulf States operatmg 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 eamnings reviews. as
well as the LPSC fuel cost review discussed below. Prooeedxngs on issues in the second, third, fourth and fifth post-
Merger eammgs analyses will contmue o -

R L L P
e

:.LPSCFuel CostRevxew ; S .; S o s R e -'i :
A In September 1996 the LPSC completed the second phase of its review of Entcrgy Gulf States fuel costs

- which covered the period October 1991 ‘through December 1994. -In October 1996, the LPSC issued an order
requiring 2 $34.2 million refund. 'The refund includes a disallowance of $14.3 million of capital costs (including
irterest) related to certain gas transportation and storage facilities, which were recovered through the fuel clause, and
which have been refunded pursuant to the October 1996 LPSC Settlement. : Entergy Gulf States will be perrnitted 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. as the order required the $14.3 million refund. ‘In January 1999, the
Louisiana Supreme Court affirmed the LPSC’s October 1996 order.” Pursuant to thxs declsron, Entergy Gulf States
expects to refund the remaining $19.9 million (mcludmg interest) in the first quarter of 1999. In 1998, management
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reserved for this refund in eonnectxon thh esumates of the probable outcome of tlns prooeedmg and the annual
earnings reviews discussed above.

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

In September 1996, Entergy Gulf States and Entergy Loursrana ﬁled proposals with the LPSC desngned to
achieve an orderly transition to r:tail electric competition in Louisiana, while protecting certain classes of ratepayers
from bearmg the burden of cost shlﬁmg The proposals con51st of the followmg .

T nomereasemratesforanycustomerclass e ' ‘
. “i%4' .0 i a universal service chirge for clistomérs that remain connected to Entergy Gulf States’ or Entergy
*~ - Louisiana’s electric facilities but choose to purchasé tlieu' electricity fror another source;
" o .. al'seven-year: base rate freeze 'in'- the‘Loursxana ams semced by Bntergy Gulf Statee and Entergy
. ‘.-"'Louxslana, and:: P LR 157 FTR ECRN  PL IURE R
1o complete 1 reeovery, over a’séven-year périod, of the remaxmng p]ant mvestment assoclated wrth Rrver
«':-"BendandWaterford3a$ofDedember 31 1995 R - S
Vo !,, i L .-..‘. Coe .
In February 1997 the LPSC 1dent1ﬁed certain issues: embodxed ‘in the Entergy Gulf States and Entergy Louisiana
proposals that will be addressed in those eompames "existing rate dockets, and other issues that will be addressed in

* ' an ongoing generic regulatory proceeding examining electric utility industry restructuring, Dunng 1998, hearings

I 'wefe'conducted related to the quanttﬁcatlon of potentlal stranded costs The ALJ shorlld issuea reeommendatxon in
B 1999 foi' eonsxderanon b)‘ the LPSC; s X
[ . ',1 . i l B -, . "

] ; ... u ":2. CaA

FRRIC RIS IY Dunng 1998 the LPSC also 1dennﬁed seven areas’ for consnderatxon in the genenc rulemakmg docket on
;eompetmon in the electric: utility industry- to address whether: competition in the eléctric utility mdustry 1s in the
public’s best interest. Each Louisiana electric utility and intervening party filed coriments'and resporises’ to the
LPSC Staff’s data requests, and heanngs were held on each issue. Tlus proceedmg should produce a generic

. rulemaking ordér i m 1999 . .‘-. g st Lo . ,

i A i
‘ (Entergy Corporatron nnd Entergy Louxsrana) _ o
: S Nk Ll g, 5 T St R feer . T
wEet 'In May 1997, Entergy Louisiana made its second annual performance—based formula rate plan ﬁhng thh the .

LPSC for the 1996 test year. This filing resulted in a total rate reduction of approximately $54.5 million, which was
. 'implemented beginning in the ﬁr"t billing cycle of July 1997. Rates were reduced by an additional $0.7 million

. - effective' July" 1, 1997, and. by an additional $2.9° mxllron effective March 1998 "Upon’ completlon of the hearing

. process in December 1998, the LPSC issued an order 1 requmng an additional rate reduction and refund, although the

.amounts thereof Weré not quantified.: Entergy Louxslana has appealed tlns order and has obtamed a pnehmmary

o mjunctmn pendmg a ﬁnal decrsron on appea.l

In September 1998 Entergy Loursrana made its tlnrd annual performanee-based formula rate plan ﬁlmg with
the LPSC for the 1997 test year. The filing indicated that eamings 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 i a'rate increase in

. this amount. Hearings will be conducted on this ﬁlmg in 1999, after which the LPSC may. order further rate
adjustments:: In September 1998, the LPSC issued an order exténding the annudl performance-based formula rat:
' plan ﬁlmgs for Entergy Loursrana for an addmonal three Years, through an Apnl 2000 ﬁlmg for the 1999 test year.

Fihngs wrth the MPSC (Entergy Corporatlon and Entergy Mlssrssxppr)

In Mareh 1998 Entergy Missrssrppr filed its annual m.rmngs Teview wrth the MPSC under its performance-
L based formula rate plan for the 1997 test year. In April 1998, the MPSC issued an order approvmg a prospective
. rate reductron of $6. 6 mrlhon This rate reduction went into effect May 1, 1998 .
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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 hearmgs to address ceruﬁcatlon reqmrements and load dxspatc.h and control rules.

Filmgs wrth the Counul (Entergy Corporatlon and Entergy New Orlms)

In connectlon w1th the Council’s rate mvestlgatlon, Entergy New Orlms subxmtted 1ts 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 estabhsbed separate dockets for
electric competition and gas competition. Hearings related to the rate investigation were held and concluded in July
1998 Entergy New. Orleans ﬁled a settlement agreement before the Council, which was approved in November
1998 “The settlement agreement requlred the followmg o o :

) -' o base rate reductxons for Entergy New Orleans electnc customers of $7 1 nulhon eﬂ'ecnve ]anuary 1
. 1999,$3.2 nnlhon eﬁ‘ecttve October 1, 1999, and $16 1 nulhon eﬂ‘ecnve October 1, 2000,
. o abase rate reductlon for, Entergy New Orleans gas customers of Sl 9 mrllron eﬁ'ectlve January 1999;
o no base rate mcreases pnor to October 1, 2001 : ’

In October 1998, the Council established a procedural schedule for the purpose of detemumng if natutal 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 parﬂcnpants Heanngs are scheduled to begin in May 1999. The

. electric’ transmon-to-competmon filing made in September 1997 is generally similar to those filed for the other
. domestic utrhty companies. No prooedural schedule has been establxshed for that proceedmg : = .

: The Council is currently mvestxgatmg the prudence of Entergy New Orleans natural gas purchasxng )
practxoes The proeedural schedule establlshed for this docket requires all partles to file testrmony through the first
quaxter of 1999 and heanngs are expected to begm in May 1999. , o o

Rlver Bend Cost Deferrals (Entergy Corporahon and Entergy Gulf States)

C Entergy Gulf States was amomzmg $l82 mxlhon of Rrver Bend operatmg and purcbased power costs

deprecxatlon, "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 requrre
Entergy Gulf States to dismiss this appeal; however, it also allows Eutergy Gulf States to amortize the remaining
deferrgl balance as of January 1, 1999 over three years ona straight-line basis, provxded that such accountmg order
“deferrhls shall not be recogmzed in any subsequent base rate case or stxanded cost calculation. .

Also in accordanoe w1th a phase-m plan approved by the LPSC Entergy Gulf States deferred $294 million

of its vaer 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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| Grand Gulf 1 Deferrals
(Entergy Corporatron and Entergy Arkansas)

o Under the settlement agreement entered mto wrth the APSC in 1985 and amended in 1988 Entergy Arkansas
agreed to retain a portion of its Grand Gulf I-related’costs, recover a' portion of such' costs currently, and defer a
portion of such costs for future recovery. - 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 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 1ts avoided energy cost, whrch is currently less than Entergy Arkansas’ cost
ofenergy ﬁom rts retamed share o

IS I

(Entergy Corporatxon and Entergy Loursrana) .

“Ina series of LPSC orders, court decisions, and agreements from late 1985 to mxd-1988 Entergy Lomsrana
was granted rate relief with reéspect to costs associated with Entergy Louisiana’s share of capaerty and energy from
Grand Gulf ], subject to certain tzrms and conditions. In November-1988, Entergy Louisiana agreed to retain, and
not recover from retail ratepayers 18% of its 14% share (approxrmately 2.52%) of the costs' of Grand Gulf 1
~ capacity and’ energy Non-fuel operation and mmntenanee costs for Grand Gulf 1 are reeovered tlxrough Entergy
'Louisiana’s base rates." Entergy Louisiana is allowed to recover through the ﬁrel adjustment clause 4.6 cents per
KWH for the enérgy related'to its retained portion of thése costs. Altematrvely, 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 Corporatlon and Enter gy Mrssxssrppr) . ] ‘ " "
Entergy M‘ssrssrppx entered intoa plan with the MPSC that provided, among other things, for the recovery
by Entergy Mississippi, in ‘equal annual iistallments over 10 years beginning October "1, 1988, of all Grand Gulf
L-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 portron of its Grand Gulf l-related costs
“ovér four years beglnmng October 1, 1988 - Entergy Mississippi recoyered these deférrals along with related carrying
charges over the six-year period from’ October 1992 to- September 1998." The ‘completion of the’ recovery of the
deferred costs and associated carrying charges, offset by i) the accelerated recovery of Entergy Mississippi’s Grand
Gulf purchased power oblrgauon, and ii) the recovery of a portion of Entergy Mississippi’s allocation of the proposed
System Energy wholesale rate increase discussed herein, resulted in a '$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
intome as the phase-in plan . deferrals have now been fully amortized: and no further expense associated wrth the
phase-in plan w11l be reeogmzed T

ny

' (Entergy Corporatxon and Entergy New Orleans)

Under Entergy New Orleans’ various rate settlements with the Councxl in 1986, 1988 and 1991, Bntergy

New Orléans 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 unplement 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 Corporatron 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 wﬂl reduce Entergy s and System Energy s net mcome
by approxrmately $10 mlllron annually untxl 2004 I :

- Proposed Rate Increase (System Energy, Entergy Mrssrssrppr and Entergy New Orlmns)

AT e T, . [UR N
H : .

" (System Energy)

System Energy ﬁled an applxcatlon wrth FERC in May 1995 for a $65 5 mllhon 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 retun on common equity. The request also includes a
proposed change in the accounting recognition of muclear refueling outage costs from that of expensing those costs as
. incurred to the deferral and amortization method described in Note ‘1. In 'Decembeér::1995, - System “Energy
implemented ‘the $65.5 ‘million rate increase, subject to refund, for whicha: portion has béen reserved. Following
hearings on System Energy’s request in-July 1996, the- ALY -issued an 'initial decision that- agrwd with certain -of

7 - 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 asito the timing or
outcome of the rate increase request or the amount of any refunds in excess of reserves that may be required.
(Entergy Mlssrssrppr)

: Entergy Mrssrssrppl s allomuon 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 i 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 penod under the plan has ended, FERC has not yct issued
an order. For that reason, Entergy Mississippi filed a revised deferral plan with the MPSC in August 1998 that
- provides for recovery, eﬂ'ectwe with October 1998 brlhngs, of $11. 8 million of the System Energy rate increase that
was approved by the FERC ALJ’s initial decision in"July 1996." The $11.8 million is being amortlzed 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 earrymg charges, will be amortized over a 45-month
penod begmmng in 0ctober 2000 cL ,

(Entergy New Orleans)
Entergy New Orleans’ alloeatron of the proposed System Energy wholesale rate increase is $ll l 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 mcrease The defenal began in February 1996 and will end after the issuance of a final order by

" FERC."
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Grand Gulf Accelerated Recoveu Tari ff

. In Apnl 1998 FERC approved the Grand GulfAccclerated Recovery Tanﬁ' that Entergy Arkansas ﬁled as
part of the settlement agreement that 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 tariff became 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 ths tariff is mconsrstent with FERC policy on accelerated depreciation announced in
anAugust 1998 decxsxon. SR

. : . .. - - .‘ . . ye . i N I

(Entergy Missnssxppl)

.....

.oIn September 1998 FERC approved the Grand GulfAcceIerated Recovery Tanﬁ for Entergy NﬁSSlSSlppl S
allocable portion of Grand Gulf, 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 reductxon descnbed above in “Grand
Gulf 1 Deferrals »

NOTE3 1INCOME TAXES e S
Inoome tax expenses for 1998, 1997 and 1996 con51st of the followmg (in thousands):

System

1998 - Entergy Eatergy Entergy . Eatergy Entergy
S _ _Entergy | . Arkansas . - GulfStates  Louisiana. Mississippi . New Orleans. .- Energy
A()nent:l - . . . P : AN . o : s
Federal ~°° ) s 23591913 63814 $ 43729 $ 69551 $ .34984 § _ 15010 $ 91,107
‘Foreign " B 1 amasef - - . - ..
*. Stats . L. 67,163 | 14,8537 "/ 17218 12,643 | 5,541 - 2,530 '* - 14,378
- Totad . . -+ 331,298 83,667 . ' .- 60,947 . 82,194 40,525 17,540 - :-105,485
Deferred —net. , | .. (109,478)] (7.153) ° -(90314) . i 32,506 (10,983) (6.993) - - (24,745)
‘adjustments —net B . 44911 | (5,140) 61,140. (5.59) . (1,511) (505) =  (.4TD
Reeadedmmwcmse © TS 2%675]8 71374 § 31,773 § 109,104 $ 28,031 § 10042 $ 77,263
1997 S Entérgy’ Entergy © - 'Entergy. ©  Entergy Entergy System -
: Entergy . Arkansas - Gulf States Louisiana - Mlssnssappr New Orleans - Fnergy
Current:
Federal $ 433444[)S 113,278 $ 68881 § 94443 S 49 472 8 12003 § 98428
Foreign 287,337 - . - . .
Stats 76,905 23,756 6,007 19,974 9,476 2,096 \ 15,596
Total - ~ 747,686 137,034 74,888 114422 58,948 14,099 114,024
 Deferred ~ net (312,691)] - (73.406) (104435) (9.833)*  (30,697) (1,369) (35,894)
Investment tax credit « - N ' R g
adjustments — nct 36,346 | . (4.403) . 51,949 (5,624) (1,507) (588) ' (3,476)
Recorded income tax expense $ 47134118 59,220 $ 22,402 § 98,965 $ 26,744 § 12142 $ 74,654
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1996 Entergy Entergy Entergy Entergy Entergy System
- Enterpy Arkansas . Gulf States Louisiana -~ Mississippi  New Orleans Encrgy

* Federal’ T s mmmsls 10858 s 510 8778629 S 64358 .5 ;3860 § 19,637 -
Statz ‘ ' 72,204 21,888 201 21122 9,635 - 4,631 13,508
Total | 344,240 130,471 71 99,751 73,993 . 28,491 33,145

Deferred — nct 100,572 @1,251) 106,715 24,656 (29390) ' (1L58T) 52,447

- Tnvestment tax credit . - S L . ‘ e '

. adjustments —~ net E (B35 (4766) (5335) . (5847) - G (68 - - G4

" i Recorded income tax expense - LS 42L159 05 84444 $ 102091 S 118560 5 4L,106 S 16217.S . 82121

Total income taxes differ from the amounts computed by applying the statutory income tax rate to income
before taxes. The reasons for the differences for the years 1998, 1997, and 1996 are (amounts in thousands): . -
S Entergy - Fntergy Entergy Entergy - . Entergy - :.;.System -
. . 1998 : Entergy . | Arkansas  GulfStates  Louisina  Mississippi -NewOrleans - ; Energy ;
Camputed at stattory rate (35%) S 368327|8 63814 § 27358 §° 101,007 $ 31,734. 8 . -9,162.°S 64,309
Increases (reductions) in tax < : o : S
Saleincometiesnetof - |ocTe |l e e RN
federal income taxeffect -=:- -|. - 37404 |- 9289 - T 9186 308 g1 . 74m
Depreciation© - C 05T 6497 11,09 8147 (686) 888 . . 14,633
Rate deferrals - net o Toew o m Tess T Ip @.5395) - 29 R
Armortization of investment '
tax credits - (1.285))  (5,136) (5.061) (5.592) (1512) © (09) (3430

Flow-through/permiment 4 o RIS _
Gffdences [ c7 0 [ age) 310 L. @t t.ss) . e N I ()
UStaxon foreignincome - - -] R ‘ S
Nor-taxzable gain on sale 1 o E T e
of foreign assets ' (20,283) - - . - : - - T
ngcmm(stannorymg (3]’703)H - . .- . - _ i o 'r e
UStaxrate inexcessof foreigntaxrate | (4,605)] - - - - e T
Foreign subsidiary besis difference | " (s8235)) . - - - . - - Col
of foreignassets (56712)] - - - el e
Non-deductible franchise fees ** - CoTss| - e T e - - .
expenses - ‘ -
Chenge in valuation allowance | Qos636) W = : . :
Other—net - .. . e 6939 .My 3y o vta149 <. 214 ©90 | (603)
Tolincometaxes ' I3 2667358 7137 § .73 5 105104 S 28031 S 10042 § 77263

1]

6212 @98) j.'.(3'947) SR8 @) @9

Effective Incorne Tax Rate 253%  39.0% -  406% = 378% 30.9% 384% | 42.1%
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_4.’Computedatstamtuymt=(35%)
" Increases (reductions) in tax
State income taxes net of
" federal income tax effect
Depreciation
Rate deferrals -net. -
Amhmtxmofmvstmmt
tax credits
- Flow-through/permanent
UK windfail profits tax
Change in UK statutory rate
Non-deductible franchise fees

Imumtcnpexpemalmsmmmrs‘” :

Benefit of Prtergy Corporation
capenses
Other - net
Total income taxes

Effective Income Tax Rate

.19%
Computed at statutory rate (35%)
Increases (reductions) in tax

resulting from:
State income taxes net of
federal income tax effect
Depreciation
Rate deferrals - net
Amcxtization of investment
tax credits
. differences
SFAS 121 write-off
. Total income taxes

Effective Income Tax Rate

$ 202845 64470 §  28%3 § 84253 § 32691 $ 9658 § 61932
B3I 8382 1274 12106 - 3,110 1,191 7,209
B4 @B GO | 1BI62 964 2236 15563
3484 1,543 5515 7 (526) (3,504) 9 -
)| @0y GB)  Gen (s G89) G419
6l ¢ ¢® e v @ e -
2340801 - . - T e e -
G0 - S . . . .
1734 - - - - . . .

L (4.920) - 6 @Dy @) @)
@250 (2759 04 . 338 . (@223 - 146 " (253

[S_a7i3ai(s 5920 S 22402 5 98%5 § 2674 § 12142 5 7465

Telow e maw A% | mew  M0% a2
Entergy Arkansas Gulf States  Louisiana  Mississippi Nchrleam

S 3I9103[S 84785 $ 34371 $ 108262 § 42111 § 15048 5 63626
54801 1079 19,389 1,535 .« 4188 1449 . 744
1589 @102) (6305 6712 1,604 . 402 -, 15508
1,973 1,115 5,537 (1,829) G430) 580 -
@39 @e®  @38)  G6H 1SR . . (635 - (3.480)
1,059 (845) 2792 @19 - (275) asy i -
48265 48265 . L

. 478 L697) 2422 _an (1.510) (463) R L)

- [S _AID]S B4 T 102091 S 1850 §  4Lios T 16217 .. 2,121
6% K%

1040% 183% 342% I 454%
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Significant components of net deferred tax habllxtm as-of December 31 1998 and 1997, are as follows (in
thousands) .. .

1998 :
. ' . Entergy Arhnsa cmfsum Inunum Mississippi  New Orjeans Energy
E!eﬂ’ed !'l_Jg[jubiﬁﬁg; . ETI [N
Net regulatory sssets/(liabilities) S (1334014)[ 8 (286,9%3) _s (m,tno) s \ .(319.588) S (3408) S (2305 S . (258982)
" Plant-related basis differences (3,053,837) (505,851) (1(727463) . (739,298) (214,461) (57,778) (489,501)
' . Ratedefermls S (9707 (1.350) (26.986) L=l .(36069) G267) —
- Gainonsale of assets = |- (80,500 ~_‘- R - - . -
Other ‘ ' (s5,700)| (636@) : (&923) _(23912) (6,531 _(53712) (20,517
Total S (4621,127)|S  (857.847) §  (1,495442) $ (1,082,798) § (291,142) §  (98,126) $ . (769,000)
Deferred Tax Assety: T ‘
tax credit , 192696 38708 55664 .. ! 49520 8571 3247 _ _..3698
Tvestment tax credit camyforwands - 89| - 8979 - A - - e -
Net cperating loss carryforwards 2,137 ) . 2,137 ' .- - - e
Capital Joss carryforwards 65,939 - oo . - - .
Foreign tax credits ) - 1387 - - - - .
Alternative minimum tax credit . 40,658 . 40,658 L. - L. - e
- Sale and leaseback , 240,067 | - s - . - 108125 : - - .. 131542
.. Reroval cost 108858 . 1,127 27015 66012 2,945 1,759 | . .
Unbilled revenues 36802 - _ 20365 . 12,660 () 4503 . .. -
Pension-related items 30911 - - 11,565 9,664 . 5849 . . 3,93
‘Raterefund 110,312 - 49,385 : . _ - B 60,927
. Reserve for regulatory adjustments 158,839 - 158,839 re - - -
“Tramsition cost accrual : - 35374 . 35374 - e . - - .
" "FERC Seftlément T c15087) - et N - 15,057
Other _ 10,719 . 1,905 33944 9218 - .. 9270 8,506
Valustion allowance - .~ . s (42260 - L e e el .- - y .
Total ‘ S 1050814|S - 77114 § 408551 $ 235199 $ . 10790 $ 34628 § 257,251
Net deferted tax Lisbility $ (570308 $  (780733) S (L,036391) $  (827,599) $  (280352) S (63.498) $  (51,749)

A
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Enterpy Arkansas Gulf States Louisiana  Mississippi  New Orleans  Energy

Deferred Tax Liabilities; _ B
Net regulatory assets/(liabilitics) $ (3TBISH|S (93433 §  (BT39N S (9903) $ (2140 S (464D §  (281,343)
" Plant'related basis differences - - @STAZ60) - (475950) - (991,253) (716,512) (192,402) (52,299 (494,564)
Rifedeforals "' . anesl.  @s1sg 63665 - - - - - (744D Ok Lx) S
Pensica-related ftems o 4TI <. . T
' Distribution Licnise Cengen) - - e T Coe L T e T .
Other - (181,306) (53666) ' (66395 _ ° (33,101 T494) (433  (16714)
Total : s 5m82ls  (849213) $ (1,529310) § (1078516) $ (306463) $ (104626) § (792,621)
tax credit 204,414 40,721 61,122 51,669 - 9,147 3,440 38315
Tnvestment tax credit carryforwards £3,080 - 83,080 - - < .
Net operating loss camryforwards 2,137 - 2,137 . - - -
Poreign tax credits "248,897 - - - - - -
' Atemnative minimum tax credit : 40,658 - 40,658 - ) - < -
Sale and leaschack 235,668 - . 108,944 . e 126,724
Removal cost ' 105,477 1,198 27,027 " 63,759 2,590 108037 7 .
Unbilled revenues 45,508 4 - 8348 1697 (1,195) 5882 ° -
* Pension-related items ‘ 33,724 - 12,897 9,653 1801 e " 3276
Ratercfnd - &8 1 - 301 . . - - 3487
Reserve foe regulatory adjustments 125,852 . 12582 ' - .- - -
Transition cost accrual : 6,504 " 6,504 - . . - -
. FERCSettlement 17193 - - - - S YA L]
Other 211,361 ~'9,062 21,87 | 24767 53 570 .« 10235
Valuation allowance (248.897) - - PN ) SERTT N
Total S 1,174700|S 57485 S 426759 $ 275762 S 17,722 S 32082 § 230,570
Net deferred ta Liability S (460576 S (PLT) $  (L102,551) $ - (R02754) $  (288741) $  (72,544) $ (362,051

- R

4

1- e

As of December 31, 1998, Entergy has investment tax credit (ITC) carryforwards of $9.0 million and state
net operating loss carryforwards of $25.7 million, all related to Entergy Gulf States. The ITC camryforwards include
the 35% reduction required by the Tax Reform Act of 1986 and may be applied solely against the federal income tax
liability of Entergy Gulf States. If these carryforwards are not utilized, they will expire between 1999 and 2002,
The alternative minimum tax (AMT) 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, Entergy 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 authorization 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 lmes of credlt as of December 31, 1998, of $18 mxlhon,
$47 million, and $24 million, rwpecuvely . . 4 ..

In September 1998 Entergy Coxporatxon replaced its $300 rm]hon bank credit facility with a $250 mllhon,

' ‘ 36;1 &ay bank credit facility. As of Deoember 31, 1998, $120 :mxllxon was outstandmg under this facihty

. In September 1996, Entergy Corporation and EI'HC obtamed a three-year $100 xmllxon 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 PUHCA. . As of December 31, 1998, Entergy Corporation and ETHC had $165.5 million
and $112.8 million, respectively; outstanding under this facﬂxty "In February 1999, in conjunction with the sale of
Entergy Security, 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 mdebtedness was paid down to $62 8 mxlhon »

Other Entergy companies have SEC authorization to borrow through thc 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 ﬁme borrowings are rwtncted as to use, and are
collaterahzed by certain assets. .

RN ~In total, Entergy had - committed short-term credlt facxlmes in the amount of $639 2 nulhon as of
: Deocmber 31, 1998;: of which $128.2 million was umnused. - The weighted-average interest rate on Entergy’s

. outstanding borrowings as of December 31, 1998 and 1997 was 5.97% and 7.09%, 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. Comnutment fe&c and interest rates on loans under thwe two credit facilities can fluctuate depending on the
senior debt ratings of the domestic utility” compamm Therc is furthcr ‘discussion of commitments for long-term
ﬁnancmg anangemcnts in Note 7 to the financial statements. v
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NOTE 5. - PREFERRED PREFERENCE, AND COMMON STOCK (Entergy Corporation, Entergy
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mmswsnppl, and Entergy New Orleans) '

*The number of shares authorized and outstandmg, and dollar value of preferred and preference stock for
Entergy Corporation, Entergy Arkansas, Entergy Gulf States; Entergy Louxslana, Entergy MlSSlSSlppl and Entergy
New Orleans as of December 31 1998 and 1997 were:

. Sha .., ‘-.~. ) PR . .. Call Price Per

 Authorized - - o ' : - Share as of
andOutstanding 2 -~ = - i - 1 e 'December31,
1998 . ¢ - 1997 .. .+ :1T,1998. 1 1997 . . 1998
: Lo e P (Dollars in Thousands)  * "~
Entergy Arlansas Preferred Stock - - ' : A :
Without sinking fimd: | . o " S
Curmulative, $100 par value:
432%Series | . o 070000 . . 70000 $7,000 $7000« . .-$103.65
. 4T2%Series . - -0 93500 - . 93500 .. 9350 - 9,350 - -$107.00
.+ 4,56% Series .- . e 75,000 75,000 27500 - ¢ 7,500 : $102.83
4.56% 1965 Series 75,000 75,000 7,500 7,500 i 810250
© 6.08% Series 100,000 100,000 - 10,000 10,000 . - $102.83
. 7.32%Seties ;- - - 100,000~ : . 100,000 . ‘. 10000: - ‘. 10,000 © $103.17
. 7.80%Seres - - - . 150,000 -150,000 - - 15000 ° .- .-15000 ¢ - . .~ $10325
- .7.40%Seties " .- - . .. .. 200,000 © 200,000 20,000 .¢ - 20,000. .. .-$10280
.. 7.88% Serie§ L4+ . 150,000 . . .150,000 % ..A1s,ooo o . 15000 - :.2$103.00
3 Sl 96Selm(a) S '600,000:..- = 600,000 .. ';15000 . 15000. © . ..:+$25.00°
o e Totah_vithmtsinldng-ﬁnxl S 1,613,500 .0 -.1,613,5000 .. 5116,350;' $116350 - : . .. .
. With sinking find: - - . e o - e e
Cumulative, $100 per value: - . ' - ’ -
8.52% Series 200,000 250,000 $20,000 $25,000 $104.26
Cumulative, $25 par value:
9,92% Series . 81,085 241,085 2,027 6,027 $26.32
Total with sinking fund 281,085 491,085 $22,027 $31,027
Fair Value of Preferred Stock with sinking fimd (d) $22,986 $32,018
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Etamr&ifS&stedaﬂPrd‘amStod(
" Preference Stock

melauvqthtnnparvalm
7% Series (2) (b) '
Preferred Stode '
* Authorized 6,000,000, $100 par
valoe, cumulative”
‘Without sinking fund:
" 440%Series . -
.~ 4.50% Series
; 440%- 1949 Series
" 4.20% Series
4.44% Series
5.00% Series
" 5.08% Series
452%Saties
6.08% Sexies
7.56% Series
- Total without sikingfund
8.80% Series
8.64% Series” R
Adjustable Rate - A,7(I)%(c)
,Adjmblenaxc -B, 7.00%(0)
Total with sirking fund
Fair Vahe of Preference Stock and
Preferred Stock with sinking fund (d)

o

Call Price Per

Shares
- Authorized Share as of
and Oufstanding , December 31,
; T (Dollars in Thousands)
6,000,000 6,000,000 $150000 ~ ‘$150,000°
-~ 51173 - 5,173 $5,117 85117 - - 810800
- 5830 5830 583 583 - $10500
1,655 .+ 1,655 166 166 . . $18.00
.95 9,745 975 g5 - sle&
14,804 14,804 1,480 148  $1B75
10,993 . 10993 109 . . 109 8510425
- 26845 - 26845 2685 2685 $104.63
- 10564... ... 10564 1,066 1086 '$103.57
32829 32,829 3283 3283 < % 'S1334
350,000 350,000 35000 ° 35000 °  $101.80
.- 514438 - 514438 $51.444 - 851444 -
13997 T 162283 $13,997 :s16228 - $100.00
| og4000" . 112000 - 8400 . .11200 . . $10100
156,000 163006 15600 1680 $100.00
225,000 247,500 250 @ 24750 $100.00
604,971 689,783 T e

$60,497 © $63978.
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Shares Call Price Per

: ~ Authorized Share as of

- L __and Outstanding December 31,
Enterpy Louisiana Preferred Stock (DollarsinThousands) ~ ~ ==~

Cumulative, $100 par value: . o
4.96% Series 60,000 60,000 $6,000 $6000 . $10425
4.16% Sexies 70,000 70,000 7,000 L7000 Sl0421
4.44% Series 70,000 70,000 7,000 © 7,000 . . - $104.06
5.16% Series 75,000 75,000 7,500 7500.. . . . $104.18
5.40% Series 80,000 80,000 8,000 8,000 © $103.00
6.44% Seties 80,000 80,000 8,000 - 8000 - ' $10292

* 7.84% Series ' 100,000 100,000 10,000 10,000 $103.78

" 7.36% Series 100,000 100,000 10,000 10,000  $10336

Curmulative, $25 par value o
8.00% Series 1,480,000 1,480,000 37,000 37,000 $25.00

" Total without sinking fund 2115000 _ 2115000 _ $100,500 _ $100,500 T

. Cumuiative, $100 par value: S : :
7.00%Series 500000 500000  $50000  $50,000 - - $100.00
8.00%Saies (b)) - . 350,000 350000 . 35000 35000 < -

Total with sinking fund 850,000 - 850,000 $85,000 $85,000
' Fair Value of Prefared Stockwith sinking fund (d) ’ $87313 _ 387,288

Enterpy Mississippi Preferved Stock -

Without sinking furid:

Cumulative, $100 par value: . L e
4.36% Series 59,920 50,920 $5,992 $5,992 $103.86
4.56% Series 43,388 43,888 4389 4389 $107.00
4.92% Series 100,000 100,000 10,000 10,000 $102.88
7.44% Series 100,000 100,000 10,000 10,000 $102.81
8.36% Series 200,000 200,000 20,000 20,000 $100.00
“Total without sinking find 503,808 503,308 $50,381 $50,381



‘Aithorized © 7 Suareasof
and Outstanding ' | Decerrber 31,
Enfergy New Odeans Preferred Stodk "7, 0 Lo (Dollars in Thousands)
Curnilative, $100 par value: R | - -
4.75% Serics . T8 TII® SI780  “SIT80 $105.00
436%Series . 64000 .. enoon 6000 . 6000 $104.57
5.56% Series ‘ 60000 - - 60000 . . 6000 6,000 $102.59
“Total without sinking fimd 19778 . 19778 - SI5780  _ S$19,780

&lﬁday’sMexéﬂdéStbdc(a)(b):_ : 6,000000 6,000,000 | ' $15'0',000  . $lS0,00?

 Sbsidmed Peferred Stode L LT T
Without snking fnd o, .+ ac o ADUSM . 4SM5M . $3384S5 . ~$33ASS

Wﬂxsniangﬁmd . ‘ ©1736056 . 20308688 $167523 $185,005
Pld'émdSmdcmths:ﬂmgﬁnd(d) ' '::‘,‘ T s1ass T $33919
' . -wun. . TN ) $ a

(a) 'I'he total dollar value rcpments the llqmdatnon value of $25 per share '

(b) . - These series are not redeemable as of December 31, 1998. :

() -Represents welghted—average a.nnuahzedmt&s for 1998., - .. ‘ '

(d) Fair.values were determined using bid.prices. reported by dealer. markets and by natxonally reoogmzed

. investment banking firms. : There is addmonal dJsclosure of fair valuc of ﬁnancxal mstruments m Note l1to
theﬁnancxalstatements B I ST TP ST .

Chang&s in the preferred stock, "with and w1thout smkmg fund, prefercnce stock, and common stock of

' Entergy Arkansas, Entergy Gulf States, Entergy Loursnana, Entergy Mississippi, and Entergy New Orleans during
thelastthreeyearswerc o

"l;r'cAfcrred stock retirements

Number of Shares -~ . -
1998 - ‘1997 e .. 1996 .

Entergy Arkansas Lo co =
- $100 parvalue .- . w (50 000) . (50,000) ~ (50,000)
$25 par value - R (160 000) - 7 (160,000) © - - -(560,000)
$0.01 par value o - - - (2,000,000)
Entergy Gulf States o S )
$100 par value o L (84,812) (934,812) (101,943)
Entergy Louisiana ‘ :
$100 par value o o | - © =< - (100,000)
$25 par value . . . ~(300,000) - - (2,300,370)
Entergy Mississippi - I :
$100 par value - (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 R Entergy Entergy

_Entergy  Arkansas . _ GulfStates _Louisiana
ST (In Thousands) ' .
1999 $60,466 $4,500 $5,966 $50,000
2000 160,466 4,500 155,966 -
2001 45466 4,500 5966 35,000
2002 10,466 = 4500 = 5, 966 -

2003 ... 10, 466 - 4500 5 966- -

Entergy Arkansas and Entergy ‘Gulf Statw have the annual noncumulahve option to redeem, at par,
additional amounts of certain series of their outstanding preferred stock. ,

Entergy Corporation from txme to time reissues treasury, shares to meet the reqmrements of the Stock Plan
for Outside Directors (Directors’ Flan), the Equity Ownershxp 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 form of a fixed number of shares of Entergy Corporation common stock. Shares awarded under
the Directors’ Plan were 5 100; 9, 104 and 6, 750 dunng 1998, 1997‘ and 1996, respectively. R

During 1998 Entergy Corporatlon 1ssued 392 845 shm of its previously repurchased common stock to
satisfy stock options exercised and stock purchases under its Equity Ownership Plan. In 1998, Entergy Corporatron
repurchased 300,000 shares. In addition, Entergy Corporation received proceeds’ of $11 million from the issuance of
385,770 shares of common stock under its dmdend remvmt and stock purchase plan durmg 1998.

The Equtty Plan grants stock options, eqmty awards, and mcentxve awards to lo:y employees of the domestrc
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 the 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 the date
of grant, with the exception of 40,000 options granted on, December 31 1998, whlch are not exercxsable until
January l 2000 but not more than 10 years aﬁerthe date ofgrant. ) . : :

Entergy does not recognize compmsauon expense for stock options issued at market value on the date 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 recogmzed 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%
Expected term in years 5 5 5
~ Risk-free interest rate 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 optlon transactxons are summanzed as follows

1998 . 1997 .. 1996 .
" Average . | Average Average
Number Option:.  Number Option Number Option
. of Options . Price of Options  Price ~ of Options  Price

Beginning-of-year ‘balance 1,172,808 § 2515 1,051,808 s 2497 1,009,308 $ 24.61
Options granted - . 123750 2947 255000 2584 . 82,500 2938
Options exercised = - (340919) 2329 (2,500) = 2338 °  (7,500) 2338
Optlons forfeited . S (38, 000) 29.89 (131500) - 2508. .'(32,500) 25.40
Do . ...’/-"_-‘. ,, . Y I .
3 f:End-of-ymrba]ancc Coi o, 639 s 26 23 1172 508 $ 25 15»_-, 1051 808 s 24 97
Optious exercisable at year-end ' .877,639 L i 422,909 L _5' , 277 909 :
‘“{We.ight.eduuemgofa‘lfr:valuoof f.f' ' T e .. Lo
a.optionsgmmed . .8 4120 . . 08 310 ;.. < § 327

The followmg tablc summanzes mformatxon about stock optlons outsta.ndmg as of Decomber 31 1998

Optlons Outstandmg - o ‘7 Optnons Exercxsable
o Wexgbted-Avg n Sl T
o R " " Remammg ' We:ghted- . Number . -"'Weighted-'
Range of . As of - Contractual Avg Exercnse ’ Exerusable .--f' Avg ‘Exercise B
 Exercise Prices 123198 LifeYrs - Prie * - Taf12i31/98° © . Price-
$20-$30 . 769,032\ - 68 8 - 2457 769032 § . - ‘.2.4-57
$30- 40 -148607 60 S 34T 108607 $ . 3612
szo $40 917639 6T R 2623 : 877639 'f'sfk-x-u««-zs.oo

MR TR
triv .

To. meet the requlrements of the Employee Stock Inthment Plan (ESIP) Entergy Corporatlon was

o authorized 1o issue or acquire, through March 31, 1997, up to 2,000,000 shares of its common stock 6 be held as

trwsury shar&s In Fcbmary 1997, Entergy reccwed authiority from the’ SEC to cxtcnd thc ESIP for an addmonal

. three’ ymrs endmg on March 31, 2000. ° Under the extended plan, Entergy Corporatlon may issue either treasury

- shares or previously authorized but unissued shares. Under the terms of 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-
pncmg model w1th expected ESIP welghted-average assumptlons

1998 . . 1997 1996
Stockpnce volatthty 19%7 e 19%- 18%
Expectedtennmyears S | R B 1
“Risk-free interestrate. . . 5.1% 61% 54%
‘Dividendyied = .~ .7 6.1% 7.4% 6.4%
Dlvxdendpayment RIS 1 ¥ 80 T $1 80 $1.80

\ The wexghted-average fair value of those purchase nghts gxanted was- $5 94, $4.75, and $5.41 in 1998 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 oompensanon cost for the ESIP been determined based on the fair value at

the grant date for awards under the ESIP. o . -

Entergy spensors the Savings Plas of Entergy Corporation and Subsidiaries (Savings Plan).” Effective
December 31, 1997, the Employee Stock Ownership Plan of Entergy Corporation and Subsidiaries (ESOP) and 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. Entergy’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 Shanng Plan provides that the employmg Entergy subsxdxary may make matching contributions to
the plan in.an amount equal to 50% of the participant’s basic ,contribution, up to 6% of their salary, in shares of
Bntergy Coxporatlon common , stock. Entergy s submdxanes contnbuted $13.6 million in 1998 and $13.2 million in

'~ . -both 1997 and" 1996 to ‘the ]ﬁntergy Savmgs Elan Prior to the merger of the GSU Thrift Plan mto ‘the Entergy

.."Savuigs Plan, Entergy d'ulf States contnbuted $306 000 and $300, 000 to the GSU Thrift Plan in 1997 ‘and: 1996,
respecuvely )

. Entergy Gulif States sponsors the Gulf States Utilities Company Employee Stock Ownershlp Plan (GSU
- ESOP). The GSU ESOP is available to all employees of the domestic utility compamee and certain other affiliate
companies, upon completxon of certain eligibility requirements. All contributions to the plan are invested in shares of
Eatergy Corporation common stock. Entergy Gulf States makes contributions to, the’ GSU ESOP based on expected

. . utilization of additional investmeat tax. credxts in the Entergy federal tax retumn and on expected participants’

Vcontnbutxons JIn. 1998 Entergy Gulf States contnbuted $7.7. mtlhon. No contnbutlons were made to the GSU
ESOP dunng 1997 and 1996.* Eﬁechve December 31, 1998, ‘the GSU ESOP was merged into the Savmgs Plan due
to the uhhzatlon of all avaﬂable ta.c credxts Therefore no addmonal eontnbutxons will be made to the GSU ESOP

LI
-
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NQTE 6., COMPANY -OBLIGATED REDEEMABLE PREFERRED SECURITIES

(Entergy Arkansas, Entergy Lomsxana, Entergy Gulf Statts)

Entergy Arkansas Capital 1, Entergy Louisiana Capxtal I, and Entergy Gulf Statcs Capltal 1 (T Tusts) 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 Secuntles) 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 Trust aré its only assets. Each Trust uses mterest payments rccexved
“on the Debentures owned by it to make cash dnstnbutlons on the Prcfcn'ed Secuntm '

Fair Market

: ‘ (RR - " Value of -
Preferred Common . Interest Rate Trust’'s Preferred
Date Securities  Securities _ Securities/  Investmentin ' Securities at-
Trusts Of Issue Issued Issued . Debentures  Debentures ~~ 12-31-98
- o _(IMillions) : - .0 (In Millions) -

Arkansas Capital I 8-14-96 $ 60.0 $ 109 . . 850% - $ 619 $-603 = .
* Louisiana Capital I 7-16-96 $ 70.0 $ 22 . 9.00% $ 722 $ 714
Gulf States CapitalI  1-28-97 $ 850 $ 26 . 8.75% $ 87 6 ‘$ .86.9-.

The Preferred Securities of the Trusts mature in the years 2045 and 2046 The Prefcrred Secuntles are
redeemable at 100% of their principal amount at the option of Entergy Arkansas, Entergy Lomsxana, ‘and Entergy
Gulf States begmmng in 2001 and 2002, or earlier under. certain limited circumstances, including the loss of the tax
deduction arising out of the interest paid on the Debentures. Entergy Arkansas, Entergy Lou1s1ana, 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 securxtles of thexr mdmdua.l Trusts, whxch constltute 3% of each Trust’s total

: capxtal

L
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NOTE 7.

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

Long-texm debt as of Dect:mber 31 1998 was:

‘--‘ 'f‘lil . e

' LONG TERM DEBT (Entergy Corporatxon, Entergy Arkansas, Entergy Gulf States,

L IntustRat:s 3 .f : l'mlrzgy Extcxgy l‘mfuy " Entergy . Entugy Systr.m
_Fom . To . . ".From To Entergy” Athsm Gulf States  Louvisiana  Mississippi - N:w()lm'. Emr&_
First MortgageBonods . C . s T S ST
1999 - 2004 6000%  8250% . | 31,640,709 3265000 - $674,750 . 3335959 - - $365,000.
2005 2010 6.500%  7.500% 428000 215,000 .98,000 115,000 -
2020 226 7000%  8940% 833237 273287 444,950 115,000
... G&R Bond$
2002 - 2026 6.625%  8750% 590,000 $40,000  $170,000
Govunmxtalaﬂxg:m(a) . _". _ .
1999 - 2008 , 5900%1 ~ 8500% 36,537 1,540 22,920 11,212 865
2009 - 2026 "5600%  9.500% 1,618335 286200 4577335 412,10 46,030 416,600
. : Mm . . . -
1999 2000 7.380%  7.800% 75,000 - 75,000
Saltend Project Senicr Credit Facility,
.. avgrate 713% due 2014 ‘ 320485
mni:ad(kmkhopdSmeadxt B .
" Facility, avg rate 6.88% due 2016 . 166482
EPE&gihnbthﬁdﬂgTﬁ@dxzmn 67,000 -
ImgTamD(Eai:ganm(Nm” 129391 129,891 ,
' Wa!:rﬁrd31.caseaabganm&09°/.(bm10) © 353,600 o 353,600 o
GtaﬂdG!ﬂfImseQixghm?OZ%(NotelO) 481301 ¢ e - 481,301
. Other Long-Term Debt- P I134313 |- 10614- IR W 7/ DR T s s
UmmtmdhummandDmmt th (230524~ (8153) (4553)  (38%4) - (3259) - - (982 - '(2251)
Total Long-Term Debt 6,351,838 1173379 1,703,173 1,339,087 463,636 169,018 1,335,650
Less Amount Due Within One Year 25521 1,094 71,515 6,772 20 - 175,20
Long-Term Dett Exciuding Amount Due
Within One Year $6.596,617| $1,072285 51,631,658 $1,332315  $463616  $169,018 31,159,830
Fair Valve of Lang-Temm Debt (c) $6244711 | $1,081,502 $1.871,739 $1,059.893  $481,520  $207,538  $BTB.M6
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Long-term debt as of Deoember 31, 1997 was:

Em’.rgy ’

(@) - Conslsts of po]lutxon control bonds certam senes

. mortgage bonds

Meahurities mm ' Emy Ertagy Emagy © Frtergy . systan
From To ... From To - E"EE' - Arkmsas Gu!fStnts Lansam Mississippi New(}lems Encrgy
N S i - BN RN (hl'ﬂmsmis) . R
First Mortgage Bonds S : ‘ , :

C19% 1999 6000%  11375% $491,000| . $15000  $211,000 sas,ooo $230,000
2000 :2004 6.000%  8250% 1435270 265000 603750 - 361,520 T 205,000
2005 2009 6.650% ' 7.500% © 313,000 | - 215,000 98,000 oo Co
2000 - 20019 970% - - 75000) 75000 0 -t '

220 - 2026 7000%  10.000% 939,011 | - 289061 444950 205000
2000 2023 6.625%  8.800% 590,000 $420000  $170,000
Govmmxtalwxgaxms(a) ; o . - , . Lo S :

198 2008 5500% . 8750% | 104617] 4710 45010 1,52 885 .

2009 2026 5600%  9.875% 1506735 286200 435735 41210 46080 . 416,600
1998 2000 7380% 9720% | 125000 50,000 ' ' 75,000
Embonds S B o
2003 2005 .B000% © BE2S% | 25840
nmwmmzoos ® " 33814

Fau'lityAavgmtz&789%d1em ' 1,332,774
4 FadlityB .. - i 117,000
- EPDC Revolving Credit Facility due 2000 . - - 70,307

SaltuﬂPrqedSaaned:tFaa’htyduezoM s9s10 ..
In)g-Tmn]IBthanm(Ndc” 123506] ;123506 e ,
w«asmw@nm&w%mm) Choasigool . 353,600 .
amdanfrmemgmmvoz%mctem) e . ' . 489,162
B’mega,lmmpayaug‘mczooo . “67.000 - o
Qu?mmcedxthm,avg,mtesn%duezmo - 715330 _

.. OtherLong-TemDebt " * ol om0 o 9937 . o .
lharm‘hmdem\maxﬂDscamt Net = | @ism)| - (omn ‘- (4,713)‘ (soss) 0,739)'-’ (1041) (3.814)
Tdalhng—'faml):bt _ 9458999 | 1305510 1,893,609 - 1373764 464176 168,953 1,411,948
IA&ArmmtDeWtthnYear +390674 - - 60,650 . 190,890 35,3(1) Ry I . 70,000 .
Img-’l‘arnD:thduhngAmnthe o R K P P

Withm():err . , - $9,068:225 | $1244860 . 81 m,m 31,338,464 .$464,156  $168953 $1341.48
FaeralueofImg-TmnDebt(c) | 38635583 31223591 SL990881 S1074053 . sassas’ SI7L1S0"  $969md

of whlch are secured by inehfintere'st: bearmg “first

t

(b) } Loar notes are mcluded as eurfent mamrmm of long-term debt based on the optron of the holders to redeem
T such notes on March 31 of each year until therr ﬁnal matunty on March 31, 2003. o

(©  The fair value excludes lczse obhgatmns long-term DOE obhgatxons and other long-term debt and includes
debt due within one year. It is determined using bid prices reported by dealer markets and by nationally
recognized investment banking firms.
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The annual long-term debt maturities (exclurling lease obﬁgaﬁons) and annual. cash sinking fund
requlrements for debt outstandmg as of December 31, 1998, for the next five years are as follows: .

Entergy Entergy Entergy - Entergy ' Entergy  System

Entergy(a) sas(b) . Gulf States(c) Louisiana(d) © Mississippi _ New Orleans Energy
(In Thousands) : ’
‘1999 $ 232854 §$ 1,094-. - $ 71515 - § 225 s 20 - $ 160,000
2000 176,035 245 - 545 100,225 - 20 - 75,000
2001 277,310 35 123325 - 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 $ 25,000 -

() Not mcluded are other sinking fund requirements of approx1mately $66 2 million annually, which may be
satisfied by cash or by ceruﬁmtxon of property addmons at the rate of 167% of such requirements,

(b) ~  Not included are other smkmg fund requirements of approximately $4.6 million annually, which may be
‘ satisfied by cash or by certification of property addmons at the rate of 167% of such requxrements .

(c) Not included are other sinking fund reqmrements of approxunaxely $53 7 million annually, which may be
satisfied by cash or by certification of property additions at the rate of 167% of such requirements.

(5] Not included are other sinking 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 requlrements

In August 1997, EPDC extered into a BPS50 nnllxon ($82.5 million) credit famhty to ﬁnance the acqulsmon
of the Damhead Creek project. In December 1997, EPDC amended the credit facility and increased the amount of
the revolver to BPS100 million ($165 million). As of December 31, 1998, approximately BPS6.8 million ($10 5
million) was outstanding under this facility. As of December 31, 1998, EPDC had obtamed BPS89.7 million
(8148.0 million) of letters of credit under the credit facility to support project commmnents on the Saltend and
Damhead Creek projects. The interest rate on the outstanding borrowmgs was 6 97%as of December 31, 1998

In Deccmber 1997, Saltend Cogeneration Company (SCC) an mdxrect wholly-owned subsxdlary of EPDC
entered mto a BPS646 million ($1.07 billion) non-recourse senior credit facility (Senior Credit Facrhty) 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)’ Subordmated Credit Facility that provides furding upon the earlier of
completion of construction or July 31, 2000. The proceeds of borrowings under this facility will be uséd to repay a
portidi of.thie' Senior Credit Facility:~ The Subordinated’ Credit Facility. is payable over a 10-year period béginning
December 31, 2000. The Senior Credit Facility is collateralized by all of the assets of SCC. In February 1998, SCC
entered into- lS-year interest rate 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 -

s agreemcnts were to default on contractual payments. SCC does not anticipate nonperformance by any counterparty

to these interest rate swap agreemc-nts At December 31, 1998, SCC has outstanding interest' rate swap agreements
totaling a notional amount of $302.3 mllhon _The estimated fair value of the interest rate swap agreements which
Tepresent the estimated amount SCC would pay to termmate the swaps at December 31, 1998, is a net liability of $45
million. Certain cash balances, primarily related to SCC, are restricted from bemg used to make loans and advances
or to pay dividends to EPDC by the amount required for debt payments, letter of credit expenses, and perrmtted
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 Facrhty are payable after completion of construction over a fifteen‘year period beginning December 31, 2001.

. DCFL also entered into 2 BPS36.1 million ($59.6 million) Subordinated Credit Facility that' ‘provides ﬁmdmg upon

 the earlier of completion of construction or July 22,:2001.: ‘Borrowings' under this: facility will be used to repay a
- portion of the Senior Credit.Facility.! The Subordmated Credit Facility is payable over a ten-year period beginning

.- December 31, 2001.:- All of the assets".of - DCFL are pledged as collateral under ‘the -Senior’ Credit Facility.
- Furthermore, the Senior Credit Facility requires DCFL to enter into interest rate hedge agreenients for a majority of
" the project debt. Certain cash balances, primarily related to this pro_;ect, 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 Statw,
Entergy Loursnana, Entergy Mrssrssrppl, Entergy New Orleans, System Energy) :

A
...... kB T 1. o

Provxsrons w1thm the Artxclw of Incorporatlon or pertment mdentum and various. other agreements relating

“ o the long-term debt and preferred stock of certain of Entergy Corporatxon s subsidiaries restrict the payment of cash
* . dividends or other distributions on their common and preferred stock.:, Additionally, PUHCA prohibits - Entergy

Corporation’s subsidiaries from making loans or advances to Entergy Corporation. 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, rcspectxvely Durmg 1998 wsh drvrdends pald to Entergy
Corporatlon by its snbsrdranas totaled $488 5 rmlhon EITRY

- L At . 2. : Y k4 -
Pogne) AR ST A, . ’ R S PRI 4
ra YUY

NOTE..9 e COMM[TMENTSAND CONTINGENCIES

Ca|un Coal Contracts (Entergy 1Corporatlon and Entergy Gulf States) - ooy
w . : 'r RS : " .l(

T s Entergy Gulf States ﬁled declaratory Judgment actxons in the U.S. Bankruptcy Court in whxch the Cajun
" bankruptcy case is pendmg These actions were filed to seek rulmgs declarmg 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 judgeientered 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 proceedxng, Entergy Gulf States will not bé liable to the coal
suppliers .and transporters for the damagw clalmed by :them The declsron of the bankruptcy Judge is subject to

appeal B : D LRI

C e

Camtal Regmrements and Fmancmg ('Entergy Corporatnon, Entergy Arkansas, Entergy Gulf States, Entergy
Lomsrana, Entergy Mlsswsrppr, Entergy New Orleans, and System Energy) '

. r,x]

: Constructron expendrtures (mcludmg AF UDC and excludmg nuclear fuel) for Entergy for the. .years 1999,
e 2000 -and 2001 are estimated to total ‘$1. 4 btllron, $1.3 brlhon, and-$1.4 billion, respectlvely Entergy will also
require $952 million dunng 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 Warrantres and Indemmt]es (Entergy Corporatlon)

In the Entergy London and Cxthower sales txansactlons Entergy or 1ts subsxdxanes made certam warranties

‘_: - to. ﬂle purchasers These warrantizs include representations regarding litigation, accuracy of financial accounts, and
. . ,the adequacy of existing tax provisions. Notice.of 2 claim on the CitiPower warranties must be given by December

,2000, and Entergy’s potenual 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 hablhty is limited to BPS1.4 billion ($2.3 billion)
_on certain tax warranties and BPS 140 million ($232 million) on the remaining warranties.: Entergy has also dgreed to
:maintain, the net asset value, of the subsidiary that sold Entergy London at $700 million through June 30, 2001.
Management believes 1t has adequ.ltely prowded reserves for the ulumate resoluuon of such matters at December 31,
-1998.. ., I N A ; CTe .

oot .
I S

Fuel Purchase Agreements
..(EntergyArkansas and: Entergy MlssnsSlppi) AL o

.- . .. [Entergy Arkansas has long-texm conttacts thh mines in Wyonung 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, -provide for approximately 85%: of Entergy" Arkansas’ expected annual coal requxrcments Addmonal
requxrements are satxsﬁed by spot market purchases . .

(Entergy Gulf States) . a,' G :‘A

Entcrgy Gulf Statw has a contract for a supply of low-sulfur Wycmmg coal for Nelson Umt 6 whxch sbould
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 operatxon of Blg Cajun 2, Unit 3

Entergy Gulf States has long-term gas contracts that w1ll satxsfy approxxmately 17% of its annual
requirements, which is the minimum volume .Entergy Gulf States i$ required to purchase under the contracts.
 Additional gas reqmrements are satisfied under less expensive short-term contracts. Entergy Gulf States has a
transportation:service agreement with a- gas suppher that prowdes ﬂexxble natural ‘gas service to the Sabme and
: LeWIS Creekgeneraungstatwns ST , L

' U R e oL : ' Coe

"(EntergyLoulsmna) RN ":,-3 U ~.~;,.

B In June 1992 Entergy Lounsxana agreed to a renegotxated 20—ym natutal gas supply contxact. Entergy ,
Louisxana 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 estxmated to
be $7.8 million. Such charges aggregate $109 million for the years 1999 through 2012. Entergy Louisiana recovers
the cost of ﬁxel consumed during the generatlon of electricity through its fuel adjustment clause.

| (Entergy Corporatlon) . AR TSP
.. Entergy’s global power d:velopment 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 Creck power plants located in the UK.

Both contracts have 15-year terms, are expected to.commience upon operations of the applxcable power plant, and
_ mclude a take or pay obhgatnon for approxlmately 75% of the gas reqmrement for each plant.

- 164 -



Sales AggeementslPower Purchases

‘ ‘(Entergy Gulf Statee)

" In 1988 Entergy GulfStates entered mto a Joxnt venture with a pnmary term of 20 years thh Conoco, Inc.,

. Cxtgo Petroleum Corporation, and Vista*Chemical Company (collectively the ‘Industrial Parttcrpants) 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 Partlclpants and purchases the electricity produced by the

units. Entergy :Gulf States-is continuing to sell electricity’ to-the Industrial’ Parttcxpants For the years ended

 December 31, 1998, 1997, and 1996, the purchases by Entergy Gulf States of electncxty ﬁ'om the Jomt venture
' totaled $575 mxlhon, $70 7 mxlhon, and $62.0 xmlhon, respectxvely

(EntergyLoursxana) ;'r':;-\jf_ E - : ,". R :

Entergy Louisiana has an agreement extendmg through the year 2031 to purchase energy generated by a
hydroelectric facility. - During 1998,-1997, ‘and :1996, Entergy ‘Louisiana made payments under the contract of

: approxunately $77.8 million, $64.6 million; and $56.3 rmlhon, respectwely If the maximum percentage (94%) of

- “the energy is 'made available to Entergy Louxsxana, curfent productron projectrons 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

Loulsnana eun'ently recovers the costs of purchased energy through rts fuel adjustment clause

Syst Fuels (Entergy Arkansas, Entergy Louxsmna, Entergy Mmsxssrppr, Entergy New Orleans, and

'System Energy) T

Entergy Arkansas, Entergy Loursxana, Entergy Missxssrppl and Entergy New Orleans have ownershxp
interests in System.Fuels of 35%,°33%, 19%, and 13%, respectxvely The owners ‘of System Fuels have agreed to

~ ‘make loans to System Fuels to finance'its fuel procurement,’ dthery, and storage ‘activities. As of December 31,

1998, Entergy Arkansas, .Entergy Louisiana,- ‘Entergy Mrsmssxppr and ‘Entergy New Orleans *had approxrmately
$11.0 miltion, $14.2 million, $5 5 mxlhon, and $3. 3 mllhon, respectlvely in loans outstandmg to System Fuels, which
mature in 2008 R

Ty . { }_. '.,{- '.,. ,

‘ Nuclear Insurance (Entergy Corporatxon, “Entergy Arkansas, Entergy Gulf States, Entergy Louxslana,

Entergy stsxssxppt, Entergy New OrIeans, and System Energy)

The Pnce-Andexson Act hrmts pubhc liability for ‘a smgle nuclear mcxdent to approxxmately $9 8 bxlhon

- Protectxon 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 maximurm' payient requirement for each nuclear mcxdcnt would be

--$88:1 million per. metor payable at a rate of $10 mtlhon per licensed reactor per incident per year. " Entergy has five

Ticensed reactors:”As'a co—hcensee of Grand ‘Gulf 1'.with System Energy,” SMEPA would share 10% of this
obligation. ' In addition, eaeh owner/licensee’ of Entergy s fivé miclear units’ partxcxpates in a pnvate 1insurance

- program that provides ooverage for worker tort ‘claims filed for ‘bodily injury caused by’ radiation exposure The

program provides for 2 maximum assessment of approxlmately $16 rmlhon for the ﬁve nuclear umts in the event that

‘ losses exceed aecumulated rescrve ﬁmds

Entergy Arkansas Entergy Gulf States Entergy Loulsxana, and System Energy are also members of certain

"-insurance programs that ‘provide ‘coverage for: property damage including *decontamination and premature
) decomnussnomng expense, to members’ nuclear generating plants. As of Décember 31,1998, Entergy Arkansas,

* Entergy Gulf Statec Entergy Loulsrana, and System Energy were each insured against such lossee up to $2.3 billion.

In addition, Entergy ‘Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mssxssrppr 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 nuclzar unit outages. Under the property damage and replacement. power/business
interruption insurance programs, these Entergy subsidiaries could be subject to assessments if losses exceed the
accumulated funds available to the insurers. As of December 31, 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; Entergy Mississippi - $0.7. million; Entergy New Orleans-= $0.4 million; and: System Energy $12 4
’ 'mllllon. Under its. agreement with System Energy, SMEPA would share in System Energy s oblrgatron :
The amount of property msurancez mamtamed for, wch Entergy nuclear unrt exceeds the NRC’s mimmum
requrrement for nuclear power plant hcensees of $1.06 billion per site... NRC regulations provide that the proceeds of
-this insurance must be used, first, to place and maintain the reactor in a safe and stable condition and; second; to
complete deoontammatron _operations. . Only, after- proceeds are- dedicated for- such. use and regulatory approval is
secured would any remammg proceeds be made ayarlable for the benefit of plant owners or théir creditors. - - .-

-Spent Nuclear Fuel and Decomrpissioning Costs (Entergy Corporation, Entergy Arkansas, - Entergy Gulf
States, Entergy Loursrana, and :ystem Energy) : .

. ,al. Ao su. L LA L3 A S " .

o Entergy Arkansas, Entergy Gulf States Entergy Loursrana, and System Energy provrde-for estlmated future
o drsposal costs for spent nuclear fuel in accordance with the Nuclear Waste Policy Act of 1982. :The affected Entergy
- . companies ¢ “entéred into, contracts with, the.] DOE, whereby the DOE -will fumish disposal service at a cost of one mill
per net KWH generated and ‘sold after. Apnl 7, 1983, plus a one-time. fee for generatron prior to. that date. : Entergy
Arkansas is the only Entergy company that generated electricity. with nuclear fuel prior to.that date and has: recorded
a liability as of December 31, 1998 of approximately $130 million. The fees payable to the DOE may be adjusted in
the future:to assure full recovery. Entergy considers all. costs. incurred or:to be.incurred. fox the disposal of: spent
nuclear fuel, except accrued inter:st, to be proper components of puclear fuel expense. Provrsrons to recover such
costs have been or will be made in applrcatrons to regulatory authorities. .
ot N I P TH s} R T 4
_ Delays have occurred in, the DOE’s program, for the acceptance and drsposal of spent nuclear ﬁrel at-a
permanent repository. In February 1993, the DOE: asserted that. it:did not have a legal obligation to accept spent

5 - nuclear fuel without an operatronal repository for-which: it has.not; yet. arranged.- Entergy Operations and System

Fuels Jomed in lawsmts against the DOE  in the U.S. Court of Appeals; for the D.C. Circuit, seeking clarification! of
the DOE’s responsibility to receive spent nuclear fuel beginning in 1998. The original suits asked for: 1) a ruling
, statmg that the Nuclear Waste Policy Act requires the DOE to begin taking title to the spent fuel and to start
removing it from puclear power, plants in;1998; 2) a mandate for: thg,DOE’s nuclear. waste;management program to
begin accepting fuel in 1998 and for court monitoring of the.  program; and 3) the potentral fog 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, oblrgatron and unanimously ruled that the:Nuclear, Waste: Policy. Act creates an. uncondmonal obhgauon to
.begmacceptanceofspentﬁrelby1998 butdrdnotmakearuhngontheremedres S e
. B r [ I H ¥ B PO A W
" In December 1996 the DOE nouﬁed contract holders that it antrclpated it would not be able to begm such

- acceptance until after that date In Ianuary 1997; Entérgy Operations:and a coahtxon of, 36 electric utilities and 46
_state’ agencies filed lawsurts to su*pend payments to the Nuclear, Waste Fund. - " The lawsurts 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 oblrgatlon (nr) prevent the DOE from taking adverse actron 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 anthority, to withhold payments to the
'DOE. . Therefore, in -December 1997, Entérgy 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 seekmg enforcement of its November 1997 order and other rellef The court demed this -
petxtxon in May 1998 : : A ‘

Pendmg DOE acceptance and dxsposal of spent nucleer fuel “all Entergy eompames are responsxble 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 Waterford: 3 is being expanded
through the replacement of the existing storage racks with lugher 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 requlred The initial cost of providing additional on-sxte spent fuel storage capability anticipated
toberequuedatGrandGulfl and River Bend is expectedtobe in the range of §5 million to $10 million per unit. In
addition, about $3 million to $5 million per unit will be required every two to three years subsequent to 2000 for
ANO and every four to five years subsequent to 2004 and 2008 for Grand Gulf 1 and River Bend, respectively, until
the DOE’s reposxtory or storage facdxty begins accepting such units’ spent fuel . .

Total decomnussnomng costs as of December 31, 1998, for the Entergy nuclear power plants excludmg co-
owner shares, havebeenestlmatedasfollows e

' Total’Estxmated'

Decommissioning Costs
. e S VTR R (InMilhons)
.ANOIandANOZ(basedma19980wtsnﬂyreﬂemngl997dollars) T T E I
EvaerBend(basedona1996costsmclyrefhwtmg1996dollars) e T 4190 |
“Waterford 3 (based on a 1994 updated study in'1993 dollars) -’ T 3201 -
'fGranthﬂfl(basedona199400ststudyusmgl993dollars) B '365.9
: Ltk . . R SR T ; s' 19181 a

- A decomnussronmg cost ‘update - was prepared for River: Bend"in 1998 that produwd a revised
:decomrmssxomng cost estxmate of $562 7 mllhon The cost update was ﬁled thh the PUCT in November 1998 for
" Teview.”

- Y 5 . . " . . - - N - N
[ ,:,~~’ N R T T [ ‘ F .,s;.l

Entergy Arkansas'and Entergy Loulsrana are authonzed to recover m Tates amounts that, when ‘added to
estimated investment income, should be sufficient t6 méet the ‘above estimated decomnussnonmg éosts for ANO and
.Waterford 3, respectwely In the Texas retail Junsdrctxon, 'Entergy Gulf States is recovering in rates River Bend
decomrmssxonmg costs that total $385.2 nu’lhon, based oni the 1996 cost study Entergy Gulf States included
&comnussxomng Costs based on'the- 1998 update in the PUCI' rate review filed in November 1998 That review is

o ongomg ‘Inthe Louxslana retaxl Junsdlctton, Entergy Gulf States mcluded decommxssromng costs based on the 1996

rstudy, ifi ‘the LPSC rate rev1ew ﬁled in May 1996. ‘In June 19_96 a rate decrease was nnplemented that mcluded
: decomrmssxomng revenue requrrements ‘based on the 1996 study In September 1998, the LPSC issued: an’ order
: ac&ptmg the 1996 ‘cost: study amount ‘of $419 mrlhon "The September 1998 order has been appealed System
Enérgy was prevxously recovering in Tates'amounts’ suﬂicxent to fund $198 miillion (m 1989 dollars) of its Grand
- Guifl decommlssmmng costs. System Energy mcluded decomrmssromng costs (based on the 1994 study) in its rate
increase filing with FERC. Rates requested in'this rocwdmg were placed mto eﬁ'ect in December 1995, sub_]ect to
refund. FERC has not y¢t issued an order in the System Energy rate case. - ‘
Entergy Arkansas, Entergy Gulf States, Entergy Louxsxana, and System Energy penodlcally review and

update estimated decommissioning costs. Although Entergy is presently tndér-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 decommxssxomng costs. ~The amounts

- recovered in rates are deposited in trust funds and reported at market value as quoted on nationally traded markets or
-as detemuned by w1de1y used pncmg semm ’I'hese trust fund assets largely offset - the accumulated
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decommissioning liability that is recorded as accumulated depreciation for Entergy- Arkansas,, Entergy Gulf States,
and Entergy Louisiana, and is recorded as other deferred credits for System Energy. The Iiability associated with the
trust funds received from Cajun with the transfcr of Cajun s 30% share of River Bend is also recorded as other
deferred credxts by Bntergy Gulf "tates [ - : , . el _
S The cumulatlve habllmes and. actnal decommmsronmg expenses recorded in 1998 by Entergy were as
’ fO]lOWS T R ST _': . . .o ‘

. . w+ :Cumulative - ...uv .. . 1998’ ‘s:~_Cumulanve

Lrabrht:uasof‘ ' 1998 Tmst Decommlssronmg " Liabilities as of -
‘ December3l, 1997 Eamings .. E_xm " December'31, | 1998
N e * ‘- o % (l'n Milllons) i AR ‘ri PRI
CANOland ANO2 'S8 227070 8 10.8’.'_',"' s 156. © . $ 2534
River Bend 1807 ' 21 53 71886
Waterford3 . 602, . 29 . - 88 . , .. 719
GrandGulfl 83.2 52 189. - -, 1073
$_55L1 $ 210 $ 491 $ 6212

- ts\"_h_«__
RS

In 1997 and 1996 ANO’s deoommlssronmg expense was $17.3 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 both years and Grand Gulf 1’s. deeomnussromng expense was, $19.0
million in both yeexs The actual decommissioning costs _may, vary ﬁ'om the estimates beeause of, regulatory
requirements, changes in technology, and increased costs of labor materials; and eqmpment. Management believes
that actual decommrsaomng costs are likely to be higher than the estxmated amounts presented above.

. The SEC has questxoned certain of the ﬁnancxal accounting practices of the electnc utility mdustty regarding
the recogmtron, measurement, and classrﬁcatron of decommxssxomng costs for nuclear plants in, the financial
statements of electric utilities. In response to these qucstlons the FASB has been’ reviewing the aocountmg 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 cle.tne utility mdustry accounting practices with respect to nuclear decommlssromng
"and other closure costs are changed, annual provrsrons for such costs could mcmse L e
. The EPAct contams a prowsron that assesses domestrc nuclear utxhtxes with fees for the deoontammatron and
. 'decomrmssromng of the DOE’s p‘\st uranium- ennchment operatlons The decontammanon and decommlssromng
.assessments are bemg used to setupa ﬁ'md into whlch contnbutrons from utilities and the federal govemment will be
placed.’ Entergy Arkansas, Eutergy Gulf States, Entergy Lourslana, ‘and’ System Energy s annual assessments which
will be adjusted annually for mﬂatron? are approxrmately $3 8 mllhon, $0 9 mllhon, $14. nnlhon, and $I 6 million (in

1998 dollars), respectxvely, for approxlmately 15 years. As of December 31, 1998, Entergy Arkansas, Entergy Gulf

' States Entergy Loursxana, and System Energy had recorded habxlmes of $30.2 million, $5. 3 mrlhon, $11.5 million,
and '$11, .3 mrlhon, respectrvely, for deoontammatton and deoommxssromng fees in other current liabilities and other
noncurrent liabilities, ‘Ihese hahrlmes were oﬁlset in the consohdated financial statements’ by regulatory. assets
FERC requrres that utilities treat thesé assessments as costs of fuel as they are amortized and recover these_costs
through rates in the same manner as other fiiel costs.

ANO Matters (Entergy Corporabon and Entergy Arkansas)
' Cracks in steam generator tubes at ANO 2 were dxscovered and repalred durmg an outage in March 1992
_Further mspectlons ‘and’ repau's were conducted at subsequent refuehng and mid-cycle outages, mcludmg the most

* recent mid-cycle 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

- 168 -



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 stcam 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 o
(Entergy Gulf States)

. Entergy Gulf States has been desxgnated asa PRP for the clean-up of eertam hamrdous waste dlsposal 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
exlsted relatmg to the elmn-up of the rema.mmg sxtes at whleh Entergy Gulf States has been dmlgnated asa PRP

(Entergy Lomsxana)

. Durmg 1993 the LDEQ lssued new. mles for sohd waste regulatlon, mcludmg reguIatxon 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. As a 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 n'npoundments are $7 l nulhon as of December 31 1998

: ng Franchlse Ordmances (Entergy New Orleans)

Entergy New Orleans prowdes electnc and gas service in the Cxty of New Orleans pursuant to Cxty franchxse
. ordinances. “These ordinances contain a contmumg opuon for the C1ty to purchase Entergy New Orleans electnc and
gzs utlhtypropert]es AP e, - I P

. Waterford 3 Lease Obhgatwn (Entergy Louxsnana) . ', R -.;4'-" croa
On September 28 1989 Entergy Lomsxana entered into three 1dentxcal transactnons for the sale and
leaseback of undivided interests (aggregating approximately 9.3%) 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.

CorT
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K Emgloment Lrtxgaho (Entergy Corporatron, Entergy Arkansas, Entergy Gulf States, Entergy Lomsrana, :
- and Entergy New Orleans) ,

Entergy Corporatron, Enfergy Arkansas Entergy Gulf States Entergy Lomsnana, and Entergy New Orleans
are defendants in numerous lawsuits filed by former employees asserting that they were wrongfully terminated and/or
discriminated against due to.age, race, and/or sex. Entergy Corporation; Entergy Arkansas, Entergy Gulf States,
“Entergy Louisiana, and Entergy New. Orleans are vigorously. defending these-suits and deny any habllrty to the
plamtlﬁ's However no assurance can be g;ven as to the outcome of these cases.

N o L Y to e

Grand Gulf l-Related Agreememts . - . . T .- '

Capital Funds Agreement (Entergy Corporation and System Energy)

Entergy Corporation has agreed to supply System Energy with sufficient capital to (i) maintdin 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 mioney of System: Energy. when.due: -Ini addition, under: supplements-to’ the Capital Funds Agreemént
" assigning System Energy’s rights as security for specific debt'of Systém Energy, Entergy Cotporation has agreed to
" make cash eapxtal contnbunons to enable System Energy to make paynients on such debt when due. -
- Ly L :
System Energy has entered mto agreements w1th Entergy Arkansas Entergy Loulsxana, Entergy Missxssxppl
and Entergy New Orleans whereby they ‘are obligatéd to purchase their respective entitlements of capacity and energy
from System Energy’s 90% ownership' and leasehold interest in Grand Gulf I, and to make payments that, together
with other available funds, are adequate to cover System Energy’s operating expenses. System Energy would have to
secure funds from other sources, including Entergy Corporation’s obligations under the Capital Funds Agreement, to
cover any shortfalls from payments received from Entergy Arkansas Entergy Louxslana, Entergy Mmsxssxppt and
: Entergy New Orleans under. thes’e agreements IR
- g e - ) b . C S
Umt Power Sales Agreement (Entergy Arkansas, Entefgy Lomsrana, Entergy Mnssrss:ppl, Entergy New
Orleans, and System Energy) .
System Energy has agreed to sell all of its 90% owned and leased share of capaclty and energy from Grand
Gulf 1 to Entergy Arkansas, Entergy Louisiana, Entergy Mississippi, and Entergy New Orleans in accordance with
specified percentages (Entergy Arkansas-36%, Entergy Louisiana-14%, Entergy Mississippi-33%, and Entergy New
" Orleans- 17°/) as ordered by FERC. Charges under this agreement are paid in consideration for the purchasing
companies’ respectwe entitlement to receive capacnty and energy and ‘are payable irrespective of the quantity of
energy delivered. so-long’as the' unit remains in commercial dperation. - The agreement will remain in éffect until
terminated by the parties and the termination is approved by FERC, most likely upon Grand Gulf 1’s retiremeént from
service. Monthly obligations for payments under the agreement are approximately $21 million, $8 million; $19
million, and $10 rmlhon for Enter;ry Arkansas, Entergy Louxsxana, Entergy Missxssxppr, ard Entergy New Orledns,

P respectrvely

Avanlablhty Agreemeht (Entergy Arkansas, Entergy Loursrana, Entergy Mrssrssnppl, Entergy New Orleans,
and System Energy) S
Entergy Arkansas Entergy\ Lomslana, Entergy stsrssrppx and Entergy New Orlwns are mdmdually
L obhgated to make payments or snbordinated advances to-System' Energy in. accordance with stated percentages
(Entergy Arkansas-17.1%, Entergy Louisiana-26.9%, Entergy Mississippi-31.3%, and Entergy New Orleans-24.7%)
in amounts that, when added to amounts received under the Unit Power Salés 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 demands by System Energy or its creditors for payments or advances under the Availability Agreement (or
. the assignments thereof) equal to the difference between then requned Umt Power Sales Agreement payments and
their required Availability Agreement payments. :

Reallocation Agreement (Entergy Arkansas, Entergy Louxsnana, Entergy Mrssxssmpl, Entergy New Orleans,
and System Energy) .. - o J_

System Energy, Entergy Arkansas Entergy Lourslana, 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 portxon of Grand Gulf 1 capacity and energy to Entergy Arkansas supersedes the Reallocation
Agreement as it relates to Grand Guif 1. Respons'brlxty for any Grand Gulf 2 amortization amounts has been
individually allocated (Entergy Louisiana-26.23%, Entergy Mrssrssxppr-43 97%, and Entergy New Orleans-29.80%)
under the terms of the Reallocatron Agreement -However, 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 Iong as amounts pald to System Energy under the Unit Power Sales Agreement, including other
funds available to System Energy, exceed amounts requlred under the Avallabilrty Agreement, which is expected to
be the case for the foreseeable future : o :

Rermbursement Agreement (System Energy)

In December.1988,: System Energy entered into two separate, but identical, arrangements for the sale and
leaseback of an approximate aggregate 11.5% ownership interest in Grand Gulf 1. In connection with the equity
funding of the sale arid leaseback ‘arrangements, letters of credit are required to be maintained to secure certain
amounts payable for the benefit ‘of the equity investors by System Energy under the leases. The current letters of
credit are effective unttl January 15 2000 L - .

Under the provisions of a bank letter of credit relmbursement agreement, System Energy has agreed to a
number of covenants relating to the maintenance’ of certain capitalization and fixed charge coverage ratios. System
Energy agreed, during the term of the reimbursement agreement, to maintain its equity at not less than 33% of its
adjusted capitalization (defined in the reimbursement agreementto 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 reunbursement agreement, a ratio of adjusted net income to interest expense
(calculated, in each case, as specrﬁed in the reimbursement agreement) of at’least 1.60 times earnings. As of
December 31, 1998, System Energy s equity approx1mated 37 33% of its adjusted capttahmtron, and its ﬁxed charge
_coverageratrowas258 ' .

B ngahon (Entergy Corporatmn, Entergy Arkansas, Entergy Gulf States, Entergy Loursxana, Entergy
‘Mrssxssrppr, 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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NOTElo LEASES L
General L | ) :
As of Deccmber 31 1)98 Entergy had mpltal Ieases and non-mncelable operatmg lmses for equlpment,

bmldmgs, vehicles; and fuel storage facilities (excluding nuclear fuel leases and the sale and- l&aseback transactmns)
with minimum lease payments as follows: ‘-

, CapxtalLeases
RPN . T S
Entergy Entergy
Year - Entergy Arkansas - Gulf States
- : - (InThousands) -
1999 © - $26926§ 1" $10,953 $12,063 - -
S 2000 - 253801 - 9,646 11,829 - ¢
ST 2001 e 23,677 9,646 11,83 v
I - 2002 19415 ‘19,646 ‘9720
© 2003 - 19,566 9,646 9,720
. Yeats thereafter . 59,031] - 32,565 26,466
X Mimmumlwsepaymts S 173995 82,102 81,651
Less: Amotint ~ BT o N '
" representing fntirest "'t 40,538 ) 23898 15,540
Prmtvalueofnet T g '
minimum lease payments $133,457 $58204 . $66,111
-~ Year - v - Fntergy Arlcmas Gdetztes Iamxa
1999 $66644)  S2WL $17,437 #5971
2000 LG0T 2@ 17157 . 452
- 2001 5708 269 - . 14914, 1,167
L2002 . 48666 |. 20173 12226 - 1,025
2003 C34STE - - 9 11,763 917
" Years thereafter” - 146003 37171 5286 -
Mnmmleasepaymets | $417644[ "$134665 - S1I8733. - $12228

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 $19.4 million, $19,7 million,'and $26.0 million, respectxvely, 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 Louxsmna, System Energy)

_ As of December 31, 1998 Entergy Arkansas, Entergy Gulf States ‘Entergy Loulsrana, and System Energy
each had arrangements to lease nuclear fuel in an aggregate amount up to $110 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 SystemEnergy’s nuclear fuel ledases amounted to approximately $95 6 ‘million,
- $46.6 milhon '$75.8 million, and '$64.6 million, reepectwely The lessors finance the acquisition and ownership of
nuclear fuel through- credit agreements ‘and the ‘issuance of notes. -The credrt agreements for Entergy "Arkansas,
“Entergy Gulf States, Entergy Louisiana, and System Energy have been extended and mow have termination dates of
© December 2000, December 2000, January 2000, and February 2001, respectrvely ‘Such termination dates'may be
~ extended from time to time with the consent of the lenders.” The intermediate-term notes issued pursuant to these fuel
- lease arrangements have varying ‘maturities through February 15, 2001 Itis expected that additional financing under
the leases will be arranged as needed to acqulre additional fuel, to pay interest,-and to pay maturing debt. However, if
" such additional financing cannot be arranged, the lessee in mch case must purchase sufﬁcxent 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 operatxons by the domestlc uuhty compames and System Energy in 1998 1997 and 1996;

~ Lease Lease Lease :
Expense Interest - Expense Interest Expense " Interest
T (in millions)

Entergy Arkansas ' $50.5 $4.9 $53.7 $6.4 $53.9 $7.1
Entergy Gulf States 261" 3.1 25.5 32 211 42
Entergy Louisiana 36.8 3.9 294 3.7 39.8 - 49
System Energy ' 354 4.7 41.1 - .54 377 5.5
Total -~ -$148.8 - $16.6 $149.7 - - '$187 - S$1585" $21.7

Sale and Leaseback Transactions . - - o S
Waterford 3 Lease Obhgatlons (Entergy Lomsxana)

Entergy Loulsxana is the lessee of three sepa.rate undmded interests in Waterford 3 under three sepamte but
'substa.ntlally identical, long-term net leases. - The lessors . under . such 'leases -acquired the -undivided interests
© (aggregating approxnnately 9.3%) in Waterford 3 from Entergy. Louisiana “in- three " scparate ‘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 thé aggregate consideration paid by the lessors for
their respective undivided interests was prov1ded to the lessors from the issuance of Waterford 3 Secured Lease
Obligation Bonds (Initial - Senes 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 obhgatlon
bonds. ‘The lease payments to be made by Entergy Loulsxana wxll be sufﬁcxent to semce such debt ;

Entergy Loursnana did not exercise 1ts optlon o0 repurchase the undmded interests in- Waterford 3 in
~ September 1994. As a result, Entergy Louisiana was required to provide collateral for the equlty portlon of certain
-amounts payable by Entergy Louisiana under the leases. Such collateral. was in the form of*a new series of non-

mterest-beanng ﬁrst mortgage bonds m the aggregate prmcnpal amount of $208. 2 nu]hon 1ssued by Entergy
Loursxana in September 1994 o ;
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In Iuly 1997 Entergy Lomsmna caused the Waterford 3 lessors to issue $307 6 mxlhon aggregate pnnclpal
amount of Waterford 3 Secured Lzase Obligation Bonds, 8.09% Series due 2017, to refinance the outstanding bonds
- originally issued to finance the purchase of the undrvrded interests. by the lessors The lease payments have been
_redueedtoreﬁectthelowermterestcosts’ T e ) ' i

g Upon the occurrence of certam events (mcludmg lease events of deﬁmlt, events of loss deemed loss events or
certain adverse “Financial Events”,with respect to Entergy. Louisiana), Entergy Louisiana may be obligated to pay
amounts sufficient to permit,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 undjvided i 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 prefi:rred 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 Deeember 31 1998 Entergy Louisiana- had future minimum lease payments (reﬂectmg an overall
implicit rate of 7.45%) in connection with the Waterford 3 sale and leaseback transactions, which are recorded as
long-term debt, as follows (in thousands): -

1999 . . . $ 49,108

.. 2000 . .. = p. . L 42,573
2001 T L. ' 40,909
2002 ‘ 39,246
2003 - . 59,709
Years thereaﬁer A 472,429
Total , , 703,974

- Less: Amount representing interest - 350,374
" Present value of net minimum 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 lIZ-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 has an optlon to'renew the leases or
to repurchase the undxvxded mterest in Grand Gulf 1. :

ol Due to contmumg mvolvement" by System Energy, the sale and leaseback arrangements of the undmded
portions* of Grand Gulf, 1, .as described above, are required to be reflected for financial reporting purposes as
financing transactlons ins 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 dunng the early part of the lease term." Consistent with a recommendanon contained in'a FERC
audxt report, System Energy. recorded as.a net deferred asset the difference between the recovery. of: the lease
payments and the amounts expensed for interest and depreciation and is recording such difference as a deferred asset
on an ongoing basis. The amount of this deferred asset was $85.9 million and $384.0 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 (rcﬂectmg an implicit rate of
A 02% X whlch are recorded as long-term debt as follows (in thousands)

1999 . | s #2753

2000 - - Cre 42,753 . .
2001 ) L 46,303 '
; 2002’ C e 53,827
2003 e 48,524
Yearsthermﬁer - - o 610,913
- Total ' S 845,573
. Less: Amountrepresmung interest - - ¢ o - 364,272
- Present value ofnetnumnuun]easepayments - 8 481,301

:_ : NOTE 11 POSTRETIREMENT BENEFITS (Entergy Corporatlon, Entergy Arkansas, Entergy Guif
Stats, Entergy Louisiana, Entergy Mlssxssxppx, Entergy New Orleans, a.nd System Energy)

“ Pensxon Plans
, Entergy has two postrenremcnt beneﬂt p]ans “Entergy Corporatlon Retm:ment Plan for Non-Bargammg
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 compensatxon «during the final years before retirement. Entergy Corporation and its
* subsidiaries fund pension costs in accordance with' contribution gmdehnes estabhshed by the Employee Retlrement
- Income Security Act of 1974, as amended, and the Internal Revenue ‘Code of 1986, as amended. The assets of the
plans include commion 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, includihg amounts
capitalized, included the following components (in thousands):

1998 Entergy  Entergy Entergy  Entergy  Entergy  System
Service cost - benefits eamed .
during the period $45470 | $7428  $5448  $4148 81,913 $818  $24%4
Interest cost on projected :
benefit obligation S| 192132] 27919 24564 16845 10362 3,020 3265
Expected retum on assets (233,058)] (3L,119) (32506) (22,526) (12,335) (2,082) (3,979)
Amortization of transition asset C9740)] (2335) (2387)  (2,808)  (1,250) (196) (597
Amortization of prior service cost 11459 1226 1,434 558 480 259 80
Net pension cost (income) $ 6263]8 3119 $§ (3447) $(3,783) $ (830) $ 1,819 $ 1263
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Service cost - berefits eamned
Interest cost on projected”
berefit obligation
Expected retum on assets
Amortization of transition asset -

Amortization of prior service cost -

Net pension cost (inoome)

1996

Service cost - benefits carned .
during the period
Interest cost on projected

~ benefit obligation -

" Expected return on assets

‘Amartization of transition asset
" Amartization of prior service cost -

" Recogmi lmt(gain)/loss T

Entergy | Adansas Gulf States Loutsiama m NewOrleans Energy
$47703| $6937  $5365 B2 $1,893 $763  $2,3%9
13665| 26472 B4 1578 10011 278 2942
(20641)] (23050 (9,119 (19988) (11,258) (1,915) (3,480)
@59 @BO @®) @E 02 19 ()
a26| 127 144 558 ‘480 259 20
SDMT| $4250  (51,03) (R2698) .(S124)  SLE95  S1334
Entergy Entergy . Entergy = Entergy Entergy  System

Entergy -| Arkansas Gtﬂf§tatw1m151ana Mississippi. New Orleans Energy
$3584| $7605  S582 4684 So1sT SLM4T  S2658
84303| 24540 . 20952 15735 9462 2073 2645
©4438) (260%) (28,122) (18656) (10614) . (1,802)-(3,141)
- (2547) (2336) © (2387) (2808) (12500 - (195) © (597)
o 4656 121 - L5 558 479 . 259° - (80
e 69 R © 31 R T T T . . i .38
T$3.627] WAOTT  (SL880)  (3487)  $234 52382 $1,683
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The funded status of Entergy’s various pension plans as of December 31, 1998 and 1997 was (in thousands):

1998 -
_ Change in Projected Bencfit
OtligatinPBO)
"Balace at /198
" . Service cost
rctuzrial (o
‘ pad@m)m

" Balmceat 12/31/98

Qhiznge in Plan Assets

" Farvale o assets at 1/1/98

Admlrdlmm}imass:ls
' Bﬂqucuﬂihﬁms

- qunhmd‘s.ﬂn&axm‘ .
Fmrwlm(fmtsatmm

. Ihmcgmdhansmmaset

- Iheoogzmdmt(gm)/loss -
P:qnid/(aomni)pmsimcqst

- 177 -

. , ~. System -
Btepy | Ademsas GuifSiates Louisionm Mississippi NewOdeans  Enerpy
$2495107| $381,581 .$327842  $26254 $140317  $40568° $46433
454 748 5448 4148 1913 818 - 24%
192,02 27919 24564 1645 10362 3020 3265
142217) 4742 45327 297609 155447 5319 . - 4005
. Q6L99%) - (B3 - @) sl 03 09 L (EsY)
':(1159576)U S . - TR
~ $1553251] $435638 ssmxs $261858 158778 - $47.881  $55539
8137 SIS MM BITEO . $174434  $B145 357,539
AT181( 67088 76254 - 54171 21318 2,000 - -:8.440
TS%|. 2152 .. 8,067'*'- - M 5626 211
- 6L9%9) . (23032), ’ (%868) (15 158) , (9,358) (L84 - (659
(1724.818)] ¢ 5 - -
-$1,791,192 m,353 $513,365 3356,663 3192,433 $28927 'seo,ssz
3741|715 $136077 $94,sos $33660 - ($18954) $4993
Lo@m) . @) - @7 84B)  GTS) T @19 (4097)
oMl a9 1215 4796 (3935 ¢ L1M7
(B9 (63279 (178188) - (87,530 (332D 12,507 : (7,100)
861101 ($20,137) - ($3567)) - $3642 - (7)) (35376 "($5,263)



R | Entrgy | Atemsas Gulf States Lowisiang Mississippi  NewQdeans  Energy
Balance at 1/1/97* $2358442| $338306 $315781° 217,710 $129577 - - $41511 . $38401
Service cost 1 _ 47,703 6,937 535 378 1,893 . 763 ¢ 2389
Interest cost 193665 2642 236 0 15778 10011 2783 2942
- Amendments - o 2,121 - 2,121,... - - - :
Enployee contributions o 6,107 .- - - - oA
Actuarial (gain¥loss . 48563 - 32405 7,252' .. 3907 7,871 (G025):
Benefits paid . : ~(1614M) . (22539) . (26371) - (14903)  (9,035) (14649) (601)
" . Balance at 12/31/97 ' $2495,107| $381581  $327.842- $26254 $140317  $40,568 $45,433
Change in Plan Assets o
Fair value of assets at 1/1/97* $2870072| $374349 $397,749 $271857  $1503%8 $21,801 $43,84
Actual retorm on plan assets 1392908| - 7399 83291 59038 - 30058 - - 139 : 9044
Enployer contribations o 3,746 871 . 243 . 1658 3,013 9of/gR - 2
- Benefitspaid: : (161454) . (22539)- (6371 - (491B) (0035 (1464 (60D
Fair value of assets at 12/31/97 $3133232] . $427,175 . $454912. 317650 $174434 23, 145 $52,539
thdstmls ' 38125 |7 #4554 - S127,00 91396 | $34,117 ($17,423) $6,106
Urecognized transition assit. Ga15D) . (9343) (1&) (11,300 (5001 67 (46%9)
" Umecognized pricr sarvicsoost - | - 35500] 13,656 12649, . 5353 . 4414 1,706. - 1,021
- Ulbrecognized net (gainyloss - 42080 - (69076). (179742) .- (85660) - (34482 . - .. 7106 ;(6,645)
3 qud/(aou'lnl) pcnsxmcast . szzqsn .($19 169). ($47 185) ($141) (8952) (5’9182) (34212)

* Asamﬂtofdn[aﬂn%atyqusmm,dlbdxvekhlmy7 1997, theP%balamcandﬂnﬁxrvah)cdassdsd:
January 1, 1997 inchude $1. 1 billion and $1.5 billion, respectively, rela!ndtoEntugyIaxht

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 1997 1996
Weighted-average discount rate 6.75% 7.25% 1.75%
Weighted-average rate of increase in
future compensation levels 4.6% 4.6% 4.6%
Expected long-term rate of return on :
plan assets 9.0% 9.0% 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 Benef ts
Entergy also provxdes certain hea]th care and hfe insurance beneﬁts for retired employees Substantially all
> domestic employees may become ehglble for these beneﬁts if they reach retxrement age wlnle still working for

. Effectxve January 1, 1993 Entergy adopted SFAS 106 whrch requlred a change from a cash method to an
" accrual method of accounting for postretirement beneﬁts other ‘than pensions. The déinestic utxhty compames have
- sought approval, in their respective regulatory Junsdrctlons to implement the appropriate acoountmg requxrements
 related to SFAS 106 for. ratemaking ‘purposes.. Entergy Arkansas received an order pemuttmg ‘deferral, ‘as’a
' regulatory asset, -of the difference between its -anriual cash expénditures: for postretrrement 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. In1998, Entergy ‘Arkansas began
to recover its SFAS 106 expenses (including the amortization of the regulatory asset) in rates as allowed by the
APSC. Entcrgy Mssxssxppx is expensing its SFAS 106, costs, which are reflected in rates pursuant to an order from
the MPSC in connection with Entergy stsrssrppx s formulary incentive. rate plan. .Entergy New Orleans is
expensing its SFAS 106 costs.- Pursuarit to the PUCT’s May 26,1995, amended order Entergy Gulf States is
. currently collecting the Texas portxon of its SFAS 106 costs in rates. The LPSC ordcred Entergy Gulf Statm and
Entergy Louisiana to contmue the use of the pay—as-you-go method for ' ratemaking purposes for postretxrement
benefits other ‘than pensrons but the LPSC retains the flexibility to éxamine individual compames acoountmg for
postretxrement bcneﬁts to detemunc if special cxceptrons to t}ns order are wananted ‘ N
Pursuant to regulatory directives, Entergy Arkansas Entergy Mrssxsstppx Entergy New Orlw:ns, the portron
* of Entergy Gulf States regulated by the PUCT, and System Energy fund postrétirement benefit obligations collected
in rates. ' System ‘Energy is funding on behalf of Entergy Operations postretuément benefits associated- with, Grand
Gulf 1: ‘Entergy Louisiana and Entérgy Gulf States “continue to'fiind a’portion 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 retirces and active
employees was estimated to be approximately $241.4 million and $128 million for Entergy (other than Entergy Guif
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 - Entergy  Entergy  Entergy  Entergy Entergy System
Entergy | Arkansas Gulf States Louisiana Mississippi New Orleans  Energy
Service cost - benefits earned
during the period $13,878 | $3,325 $2,553 81,776 $862 $432 $871
Interest cost on APBO 28443| 6,519 8,103 4,089 2,085 2714 652
Expected return on assets (5,260) (215) (2,385 - (1,059 (1,155) (446)
Amortization of transition obligation | 17,874] 3,954 5803 297 1,502 2,678 262
Amortization of prior service cost .44 - 4 - - - -
Recognized net (gain)loss 3,501} - - (1,216)  (686) (264) (1,024) " (79)
Net postretirement benefit cost | $51,478 | $13,583  $12902 $8,150 $3,126 $3,645 $1260
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1997

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

~ Expected return on asscts’
Amhzatxmoftmnstshonobhgatxm
’ Amuzaumofpnorsemocoost
Recognized net (gain)loss

, Netpostreurmmtbencﬁtcost

i

'i1996 -

*smceoos'g‘-’banﬁtsmmed ,
thrmgthepmod '
IntemtoostonAPBO
Expectcdremmonassas

Amortization of transition obligation B

Amortization of prior service cost
Recognized net (gain)/loss -

Entergy  Entergy  Entergy  Entergy  Entergy

Systém

Enta'gy Arkansas GulfStatw Lausxz_t_ng Mimsxpm New Orleans  Energy
$13';991 53204"' $3,227 $2,081 $1,092 g618°  $939
29317| 6232 9466 4,490 2278 3,106 648
(3,386) - (e - (6%) . . (40) | (1)
15686 395 5803 2,971 1,502 2678 262

L I T
o134l (239) 672 .- (348). .. (103). (742) -

- $55,786|-$13,152  $17,575 . $9,194  $4,074 $4,820 $1,635
$14,351 f‘"sé;'lzé,,. 3476 s2,155_" $l,081,” $66l ' $890.
(26133| 5580.: . 8164 4283 2171, . 3085 , 512
654 - (8. - - @9 (8] - (106)
15686 | 3954 5803 2971 1,502 2,678 262

S U Y./ TP - -

QS8 65Ty . (ATT). (277) @y . (o) - - (53)

853,044 :slz,ms susszz $9132 I 34231 $5,042 - $1,505
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o0 ?a",1998

Change in APBO

Balanceat 11198 . .., . .

Scmoccoa )
Interest'cost = *"

.. Amendments’

 Actusrial (gainMlass .
Benéfits paid
Belence st 12/31/8

Chnnge inPlan Assets

Fair value of assets at 1/1/98 -
Actual retum on plan assets
Employer contributions
Benefits paid

Fair valué of assets at 12/31/98

Funded status e
Unrecognized transition obhganon
Unrecognized prior service cost
Unrecognized net (gain)/loss
Prepaid/(accrued) postretirement
benefit asset/(liability) "~ -

1997

Change in APBO
Balance at 1/1/97
Service cost

Interest cost _
Acmanal(gam)/los '
Benefits paid '

4 Ba]anoea112/31197'

o OxangeinmanAssets

-Fair value of assets at 1/1/97

- Actual return on plan assets

Enployer contributions
Benefits paid -

' \Faxrvalue ofassetsat 12/31/9’7

Funded status
. AUnrecognized transition obhgatlon
" Unrecognized prior service cost -
. Unrecognized net (gam)/loss .
| Prepaid/(accrued) postrdm:mcnt
- benefit asset/(liability) : :

- The funded status of Entergy s postrctxrement plans as of December 31 1998 and 1997 was (in thousands):

-1?1-

S Entczgy Enta'gy Enta'gy Entcrgy ' Entergy' System
Entergy - | Arkansas * Gulf States - Louisiana Missxgpp_ ‘NewOrleans  Energy
$427,962] $91,097 $136228 $65385.  $33,273 $43,833  $10,464.

13878 3325 . . 255 . 1776 862 432 g7
28443 | 6519 . - 8103 4,089 2,085 2,714 652
.- 800s| 8005 - . . . . - N
1 asmmsy (7090) - (15007) | (3,698) 1,545) (2,589) (573)

(20,006) (7446) ~ (4,103) (2271) (3,552) (346)

$444,509 $101,856 - $124431 863,449~ §32,404 $40,838  $11,068
- 859688 |$ - $2569% $ - $11,807 © © $17350 - $4.835
. 4616 713 L16s - - 1,612 - - 405 . 721
52372 18,151. 12,095 4,103 7611 . 6177 1,947
(27,097 - (7,090) (7,446  (4.103) 21y 7 (3,552) - (347)
$89,579] $11,774  $31510 § - $18,759 $20,380  $7,156
" (8354,930)|- ($90,082) . ' (892,921) .- ($63.449) ~ ($13645) ... (520,458) ($3.912)

160613 | 55344 | 81,247 41,604 21,027 37,505 3,670
1319 - 3719 - - -
© 24,704 3,403 (14,186)  (7,351) (4539 (12337 (1,327

($169,234)] ($31,335) - ($25,481) ($29,196) $2,843 "~ $4710  ($1,569)

s : o : . HRY ~'_ 7 :

. - Emergy - Entergy * * Entergy Emergy Entergy System
Entergy | Arkansas GuifStates Louisiana Mississippi New Orleans Energy
$365,199,| , $78,049. - $112,801  $59,699 . $30229. = $41937 . $7,849

13,9911 3204 - . 3227 2,081 - 1092 618 939

293171 6232 . 9466., 4490 227 3106 . 648

4398 | ¢ 90 7. 17897 - 3040 ., L5730 - 1,880 1,225

(24,453) (5460)' . (7,163) (3925 - (18%) . - (3,708) - - (197)

- $427,962'] - 391 097 - "$136,228  $65,385 ° .s33,273 . $43,833 : $10,464
$38152|$ - .. -7 815599 § $7553 . SI2711 . $2,289

11,626 - 6,080 1819: ~ 3216 511

34,363 5,460 11,180 3,925 4334 5,131 2,232
-~ (24453)] (5460 .. (7,163) - (3,925)“ (1,899) - (3,708) a9
- 85968818 - i -.  $2569 $:. . - SIL80T . S17350  $43835
($368,274)] ($91,097) ($110,532) ($65,385) ($21,466) ' ($26483) '($5,629)
172,085 59,298 87,050 - 44,575 22,529 40,183- . 3,932
3 I . 1423 - = -

‘25,638 (4 104) L_Glg) (4338) - 42,705) (11 522) - (559)
- (8170, 123) (s35 903) (324 674) (szs 148) ($1 642) sz 178 (32,256)



. Theassumedhealth can* cost trend 'ratev' used mmeusunng theAPBO of Entergy'vs'as 60% for l999\
. gradually decreasing each successive year until it reaches 5.0% in 2006. A one percentage—pomt change in the
assumed health care cost trend rate: for 1998 would have the followmg eﬁ‘ects (m thousands) "

'i'. Ve -

1Percentage Point Increase " _l:nxngmezgngngzygs

' " Increasein thé sum : Decrease jin the sum
: ‘Increase in the ~of service cost and ‘Decreaseinthe  of servree..cost and
1998 APBO - inferest cost R APBO ' interest cost .

’ Entergy ' ' - $37,073 h - $4,930 ($31 149) . ($4,037)..
Entergy Arkansas 7,997 ' 1,119 | (6.746) L (018)
Entergy Gulf States .- 11,085 1214 (9.338) . <+(1,000):

- - Entergy Louisianida . 4,301 - 626 © o 2(4,051) - e (518)

- Entergy Mississippi 2422 . : 301 S 2,042y T (248)

 Entergy New Otleans 2,574 20 @6 @y

' SYStemEneng A ,,1243".". S0 2300 - @ 025) S 1)) I

The sxgmﬁcant actuanal assumptrons used in determmmg the APBO for 1998 1997, and 1996 were as follows:

1998 1997 : 1996
" Weighted-average discountrate. .~ 6.75% '_7.25%" S 7.75%
Werghted-average rate of increase in** -+ . o
future compensation levels 4.6% 4.6% 4.6%
Expected long-term rate of remm on .
plan assets . - 9.0% - ,9,.0% . 9.0%

NOTE 12. DISI’OSITION OF SUBSIDIARY BUSINESSES (Entergy Corporanon) -
- In August 1998 Entergy s Board of Dlreetors approved a new strategrc direction for Entergy that mcluded
‘the sale of several businesses. These businesses include Entérgy. London and its wholly-owned subsxdxary London
,Electnclty; CitiPower- Pty.;: "Edesur, S. A Entergy Security;-Inc.; Efficient Solutrons Inc.; and certam portxons of
Entergy’s telecommunications businessés: The results of operations of these businesses are included in Entergy’s
Consolidated Statements of Income and Comprehensive Income through their respective dates, of; sale: . Gains or
losses arising from sales concluded in 1998 are included in Other Income (Deducnons), Sale of non-regulated
' busmesses”mthatstatement. . \ . e :‘.,.,
Do ‘U o’
L In September 1998 Entelgy sold its energy management subsrdxary, Eﬁicxent Solutlons Ine (formerly
Entergy lntegtated Solutions, Inc) The loss on the sale was approximately $69 million ($36 million net of tax; or
$0.15 per common share) . oo . o

In December 1998 Entergy sold its London England electncxty dlstnbutlon and supply subsxdlary, London
Electricity. ‘The gain on the sale was approximately $327 million ($247 million net of tax; or $1.00 per common
" share). The majority of the net procéeds from the London Electricity sale were invested in notes receivable totalmg
_ ‘BPSS74 million ($947 million). The banks obligated on the notes receivable are each rated by Standard & Poor’s at
A-1+on thetr short-term 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, 1s a net assetof approxnnately $7 3 mllhon :

In December 1998, Entergy sold its Melbourne, Australia electricity distribution subsrdxary, CitiPower. The
gam on the sale was approx:mately $30 mrlhon ($19 nulhon net of tax, or $0. 08  per common share)

In January 1999 Entergy sold 1ts secunty momtormg subsrdrary, Entergy Secunty, Inc -at a small gain.
This gain will be reflected in Entergy s 1999 results of operations. -
it i )
‘ The busmesses sold through December 31 1998 collectlvely represented $6 7 brllxon 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 Cr’aPower is mcluded in Note 14to0 the ﬁnancral statements.

An adjustment to the canymg amounts of Entergy s mvestments in busmesses located in Asia was recorded |
in the fourth quarter 1998. The adjustment reduced net income by $22 million, or $0.09 per common share.
Management believes that the sale prices of businesses remammg to be sold at Deoember 31, 1998 will exceed their
net book value, and no further adjustments to thelr canymg values are necessary

NOTE 13. TRANSACTIONS WITH AFFILIATES (Entergy Arkansas, Entergy Gulf States, Entergy
. Lomsmna, Entergy MlSSlSSlppl, Entergy New Orleans, and System Energy) e D :

: The various domestic. utility, companies purchase electricity from and/or sell electricity to-other .domestic
D uuhty companies, System Energy, and. Entergy Power!(m the jcase of Entergy Arkansas) under- rate schedules filed
.'with FERC. In addition;the domestic utility'companies and: System Energy purchase fuel from System Fuels;
. Teceive management, technical, adv1sory, operatmg, and administrative services from Entergy Servxoes ‘and receive
"' " management, technical, and operating services from Entergy Operatxons L ST T S

.. Asdescribed in Note 1, all of System Energy’s operatmg revenues consxst of bllhngs to Entergy Arkansas,
. '_Entergy Lounsxana, Fmtergy Mlssnssrppr, and Entergy New Orleans St ) '

LI N ‘ R I .

, The tables below eontam the vanous aﬂihate txansacttons among the domestlc utxhty compames and System

Entergy (m rm'llrons) . .
Intercompany Revenues -

Entergy Entergy Entergy Entergy Entergy System
Arkansas Gulf States Louisiana Mississippi New Orleans Energy
1998 $162.0 $ 16.7 $16.7 $ 88.3 $ 110 $ 6024
1997 $230.8 $ 159 $ 34 $ 855 $ 111 $ 6337

1996 $283.6 $ 221 $§ 68 $ 664 $ 29 $ 623.6
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s e L L e D s e
‘Intercomganx Operating Expenses {excluding transactions with Entergy Operations) -~ -

.K:Sysvte‘m' :

Entergy Eixferﬁy Entergy h Entergy g ,‘ 'Entergy ‘
Arkansas  Gulf States ~ Louisiana Mississippi - 'New Orleans’ - Energy
@ L :
1998 $3537 § 4197 $2690 - § 3381  § 1949  §396°
1997  §3350 § 4164 $3267 $3161 § 1771 $ 365
1996  $3467 ..$3957 $3BL3 S 2046 . § 1859  § 86

i

(1) Includes $18.8 million in 1'998 $16.5 xmlhon in 1997 ‘and $38 8 mxlhon in 1996 for power purchased ﬁom
'Entergy Power. .. S :

k Op' eraﬁng E_xpenses Paxd or Relmbursed to Entem Operations

Entergy _ Entergy Entergy ~ System

Arkansas  Gulf States Lomsnana Energy
1998 $'1675 ° § 1142w S$150 0§ 628 . ..
1997 $ 162.1 $ 635 - $ 1333 $.647 -
1996 $ 1633 $ 1337 $ 977 $ 931

NOTE 14. BUSINESS SEGMENT INFORMATION (Entergy Corporation and Entergy New Orleans)
, . Y 1998 Entergy adopmd SFAS 131 “stclosum about’ Segments of an Enterpnse and Related
Informauon e Entcxgy s reportable segments as of December 31; 1998 are domestic utility and poweér maﬂcetmg and
" trading. Entergy’s intemnational electric distribution’ busmesses Entergy London aiid: CitiPower, wére-sold in
'December-1998. ‘These businesses would have been a reportable segment had they been held as of Deccmber 31
1998, and financial information regarding them is also provided below. -~ :

Domes’ac utlhty provxdes retaxl electnc semce in portions of Arkansas Louxsnana, MlSSlSSlppl and Texas,
and provides natural gas utility service in portlons of Louisiana. ‘Entergy’s power marketing and trading segment
. .markets wholesale electricity, gas, other generating fuels, and electric capacity, and markets financial instruments to
third parties. Entergy’s reportable scgments are strategic business units imanaged separately due to their different
operating and regulatory environments., )
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Entergy’s segment financial information is as follows (in thousands):

Power

lill.

“and

Tladxg_lnﬂnGﬁPmu'Allmn'

' Domestic
Uhility
Net incone (loss) $528498
Operating revenues 6,310,543
Deprediation and amortization 717,08
Decommissioning ‘ 46,750
Interest expense 548299
Interest income 51,750
Inooe tax expense (berefit) || 331,931
Total assets | 19,138,995~
1997
Netincome (Joss) . $517,691
Opertirgrevenes -~ 6731872
'Deprediation and amortization 713,490 -
Decommissioning 52,552
Interest expense 583,613
Interest incame 56,578
Inoome tax expense (benefit) 296430 .
Total assets ' 20,114,594 -
1996 :
Net incorre () . §555284
* Operating revenues 6,654 495
Dq;reuﬁ:mandmmm 676,749
Decommissioning B3m
mm . 626,774 T
" Interest income: 32388
hmmtaxe:qnne(bemﬁt) _“448,445 E
* Totd assets

2059760 *

'. ($15,539)

2,879,507

- 5059 .

10
7,688

- (8216,

$14,161.

56614

4,789

9]

2497

8318 .

354694 4403625 -

$6152.

5,580
119

4760
' 145 039

S8

1,911,875
126,586

18247
9,033

(173%).
L4700 .,

121,365

178,647

177,03

4,'589/‘

816
30245

28444

80,586

($1,346)

32,702‘

69011
850

D94
1,068,564

61659
378326 -
1471

75,707
326

1324208

125,770
61,022 -
21,803
31,205
(61,569)

278372

. 124053 ..
55, 110

32,911 o

| 3,603
(33359

- 1093,783

214 .
. 49374 .

20,370

2,065 .
- -8101

923,083

sisigis

......

($36168)  -114%4.772
- 938179
- 4675
(:22)) 832,515
- 99,766
. - 266,735
(34330) 2,848,023
ooy o T $300,399
... (833614). .. 9538926
- 927,45
L e 52552
ee.(2,001) 862272
' . 105080
Y ¢ %
(345600 27,000,700
L 390563

© (S48931) . . . T 163526
o€ - - ‘737’176
- 5377
- (4,630) . 120035
Y < X 7.
Co- . AL19
(34049 - 2956005

The All Other category mcludes the parent Entergy Corporatnon, segments below the quantltatlve threshold for
separate disclosure, and other business activities. Other segments principally include global power development and
nuclear power operatxons and management. Other business activities principally include the gains on the sales of
- Entergy London and CitiPower, and the loss on the sale of Efﬁcnent Solutlons Reconcﬂmg items are prmcxpally

‘ ,mtersegment activity.
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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.

Geograpluc areas o

| 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  $14,863,488 $15228,107  $15,599,221
Foreign. - $__465094 $ 2,904721 $_ 623,902
Consolidated  $15,328.582  $18.132.828  $16.223.123

'NOTE 15. QUARTERLY FINANCIAL DATA (UNAUDITED) (Entergy Corporatxon, Entergy Arkansas,
Entergy Gulf States, Entergy Lomsnana, Entergy stsnsslppl, Entergy New Orleans, and System Energy)

The business of the domesuc utility oompames and System Energy is subject to scasonal ﬂuctuatlons with
the peak periods occurring dunng the third quartcr Operating results for the four quarters of 1998 and 1997 were:

Operatmg Revenue . . 0 - Lo
oo ¥ Entergy-. Entergy Entergy Entergy Entergy - Systqm'
_M Arkansas Gulf States  Louisiana® Mississippi New Orleans Energy:

(In Thousands)
1998: ) ‘ '
First Quarter  $2313,092 - $329,789  § 457,509 § 356,038 § 205017 § 113,663 S 148,606
“Second Quarter 2,508,814 391,357 423,655 424,115 268,908 125,106 - 144,336
Third Quarter . 4,587,447 527,059 - 609,362 537,632 324,784 -+ 165808 .. 152,083
- Fourth Quarter 2,085,419 360,493 363,283 393,123 177,591 109,173 - .157,348
1997:
' FirstQuarter  $2,045753 $374,731 § 481,328  § 433,983 § 200,328 $ 124,956 $ 155,662
Second Quarter 2,155,295 ° 423619 - 476421 412,263 212,892 109,803 - 161,021
... Third Quarter 2,797,587 ‘545849 -- 599,974 554,486 294,983 139,940  -160,573
Fourth Quarter 2,540,291 371,515 590,106 402,540 229,192 130,123 - 156,442
Ogeriiﬁlig Income : :
Entergy Entergy Entergy Entergy Entergy System
Entergy Arkansas Gulf States  Louisiana Mississippi New Orleans Energy
, , (Infrhousands) . -
1998- L | ‘ - o
" First' Quarter § 285507 § 27254 § 63661 S ss,zzz~ s 16,406 S 1891 $ 71,959
Second Quarter 472,710 83,837 31,529 114,540 55,720 ' 15468 72,177
Third Quarter 590,673 140,837 166,404 " 164,393 54028 20,210 68,772
Fourth Quarter 162,965 2,887 (25,940) 68,726 (569) 1,490 69,735
1997:
First Quarter $ 372,218 $ 3089 § 93014 $ 77,880 $ 22694 $ 8755 $ 74316
Second Quarter 433,387 30,873 75,643 87,911 40,395 9,400 73,568
Third Quarter 672,617 148,688 158,365 147,976 52,832 18,096 72,813
Fourth Quarter 355,641 6,424 203,524 53,813 20,827 6,040 72,496
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Net Income {Loss)

Entergy Entergy Entergy
- Entergy - xArkansas + Gulf States . Louisiana
, .o . (In Thousands)
1998: S
FirstQuarter § 60,054 § 5623 § 14756 § 13917 § 5,194
Second Quarter 215,979 39,967 (5241) = 49546 29512
Third Quarter 262,596 73,731 18313 . 81,470 - . 29,321
Fourth Quarter 247,000 ' (8,’370)‘- (41 A35) 34,554 ‘ ,.'(1‘,389) h
1997: ' ) : R
First Quarter "$ 126485 $ 9848 - § 32535 $ 26,172 - % ‘8,352
Second Quatter 158,579 38, 085 27,028 32,607 19,399
Third Quarter 93,321 78,251 70,740 70,681 27,335
Fourth Quarter (77,486) 1,793 (70,327) 12,297 11,575
Earnings (Loss) per Average Common Share (Entergy Corporation)
1998 1997
Basic and Diluted Basic and Diluted
First Quarter $ 020 - .8 047 -
Second Quarter % 083 . e $+.0.61
ThirdQuancr -..$ 1.01 .. T 0333
Fourth Quarter -..8 096 ” ©.°$ (0.38)

.187-

Entergy

I

Entergy
Mlsslsslpn New Orleans Enem

S (902
6,577

. 10,258
204
s 2,818 -
©3,038
8,590

1,005

s

System

24,587
24,779

. 25,139 .
e

~$

24,345

24,003

24,449
29,408



1

Item 9. Changes In and Disagmgments With Acconntants On Accounting and Financial Disclosug_e,-r

. No event that would be descnbed in response to'this item has occurred with. respect to Entergy, Systcm
Energy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy Mississippi, or Entergy New Orlmns

PART III

Item 10 Directors_and Exe'.utxve Ofﬁcers of the Rgglstrants (Entergy Arkansas, Entergy Gulf States,
Entergy Louisiana, Entergy Mississippi, Entergy New Orleans, and System Energy)

All officers and directors listed below held the specified positions thh their respectxve compam&s as of the
date of filing this report.

ame Age ) Position . Period
ENTERGY ARKANSAS, INC.
Directors
R. Drake Keith 63  Chief Executive Officer of Entergy Arkansas _ 1998-Present
President and Director of Entergy Arkansas 1989-Present
Frank F. Gallaher " Sec information under the Entergy Corporation Officers Section in Part L '
Donald C. Hintz See information under the Entergy Corporation Officers Section in Part L
Jerry D. Jackson Sec 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
Officers
Cecil L. Alexander 63  Vice President - Governmental Affairs of Entergy Arkansas 1991-Present
C. Gary Clary 54  Serior Vice President - Human Resources and Administration of Entergy 1998-Present
. Arskansas, Entergy Gulf States, Entergy Louisiana, Entergy
i Mississippi, and Entergy New Orleans
Vice President - Human Resources and Administration of Entergy - 1997-1998
Arkansas, Entergy Gulf States, Entergy Louisiana, Entergy
Mississippi, and Entergy New Orleans
. Dirzctor-System Human Resources of Entergy Services 1993-1996
C. Hiram Walters 62  Vice President - Customer Service of Entergy Arkansas 1993-Present
Vice President - Customer Service of Entergy Louisiana 1994-Present
Frank F. Gallaher See information under the Entergy Corporation Officers Section in Part L
Donald C. Hintz See information under the Entergy Corporation Officers Section in Part L
Jerry D. Jackson See information under the Entergy Corporation Officers Section in Part L
R. Drake Keith See information under the Entergy Arkansas Directors above.
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
Michael G. Thompson Sec information under the Entergy Corporation Officers Section in Part L
C. John Wilder See information under the Entergy Corporation Officers Section in Part L
ENTERGY GULF STATES, INC.
Directors
John J. Cordaro 65  Chief Executive Officer - Lonisiana 1998 .
President - Louisiana 1997-1998
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Name

Joseph F. Domino

Frank F. Gallaher
Donald C. Hintz
Jerry D. Jackson
J. Wayne Leonard
Edwin Lupberger
Jerry L. Meulden

Officers

James D. Bruno

S. G. Cunningham, Jr.

Murphy A. Dreher

Randall W, Helmick

J. Parker McCollough

C. Gary Clary

John J. Cordaro
Joseph F. Domino
Frank F. Gallaher
Donald C. Hintz
Jerry D. Jackson
Nathan E. Langston
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden
Steven C. McNeal
Michael G. Thompson
C. John Wilder

50

Position

Director of Entergy Gulf States and Entergy Louisiana

State President - Louisiana

President and Director of Entergy Louisiana and Entergy New Orleans
Director of Entergy Gulf States

President and Chief Executive Officer -Texas

Director * Southwest Franchise of Enfergy Gulf States

‘ <D1rector BastemReglonofEntetgySemoes :

59

" 46 -

Director - Southiern Region of Entergy Services ©~ ~ -
Sée information under the Entergy Corporation Officers Secuon inPartL.

_'See information under thé Entergy Corporation Officers Section in Part I
" See information undét the Entergy Carporation 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 info;gnatie_u under the Entergy Cprpor_gtiou Officers Section in Part L

ot .-'."1

'Vice Prmdcnt of Customer Servwe of F.ntergy Louxsxana and Bntergy

- Gulf States -

Vice President of Customer Servxce of Entergy Lomsxana and Entergy

.-NewOrleans - -~ .-
chePresxdent Metro Reglon ofEntexgy Semca L

. Vice President - Regulatory and Governmental Affairs of Entergy

Louisiana and Entergy Gulf States,

' chePresxdent State Regulatory Aﬁ'mrs ofEntetgy Servxca
. Vice Presudent Entergy Corporatxon, Entergy Gulf Stata Transition,

. and RegulatoryAﬂ'ms of Entergy Services .

, chc President - Rates and Reg\ﬂatory Affaxts of Entagy Louxsxana and

‘Entergy New Orleans

" 'Vice President - State Govemmental Affaxrs of Entergy Gulf States and

Entergy Louisiana

" - Legislativé Executive - Govemmental Aﬁ'ms of Entergy | Gulf States

Director of Governmental Affairs of Entergy Gulf States

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

Vice President - State Govemmental Aﬂ'axrs of Entergy Gulf Statcs -
Texas ;

Vice President - Governmental Aﬁaus Texas Assocxauon of letors
-(trade association) - ey

See information under the EutergyArkansas Officers Sechon abovc

Sec information under the Entergy Gulf States Directors Section above.

See information under the Entergy Gulf States Directors Section above.

. See information under the Entergy Corporauon Officers Section in Part L.
- - See information under thé Eatergy 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
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 L
See information under the Entergy Corporation Officers Section in Part I
See information under the Entergy Corporation Officers Section in Part L
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Period

' 1996-1998

1996-1997
1992-1996 .
1999-Present
1998-Present

1997-1998
1995-1997.
1994-1995

'1998-Present”

19941998

1 993-‘1 994
1996-Present”

1994-1996 -

1993-1994 -
1991:1994
1999-Present

1995-1998°

©1993-1995
"1998-Presént -

1997-1998
1997
1994-1997_ -

1996-Present
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Name . Age
ENTERGY LOUISIANA, INC.

Directors

John J. Cordaro
Frank F. Gallahier
Donald C, Hintz
Jerry D. Jackson

J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden

Officers

James D. Bruno

C. Gary Clary

John J. Cordaro

S.G. Cunmngham, Jr.
Murphy A. Dreher
Frank F. Gallaher
Randall W, Helmick
Donald C. Hintz
Jerry D. Jackson-' -
Nathan E. Langston
J. Wayne Leonard
Edwin Lupberger
Jerry L. Mauldcn
Steven C! McNeal
chhael G, Thompson
C. Hiram Walters

C. John lede:'

Y

ENTERGY M]SSISSIPPI. INC.

Directors L
Douald E. Meinrs (a) 63

Frank F. Gallaher
Donald C. Hintz
Jerry D. Jackson
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden

Officers

Bill F. Cossar 60
C. Gary Clary
Frank F. Gallaher
Jerry D. Jackson
Nathan E. Langston
J. Wayne Leonard
Edwin Lupberger
Jerry L. Maulden
Steven C. McNeal
Donald E. Meiners

Paositio

See information undcr the Entugy Gulf Statcs Dnectors Sectxon above.

See information \mder the Entqu Corpomhon Officers Sectmn inPartL
See information under thc [Entergy Corporation Officers Sectxon inPartL
See information under thc Entergy Corporation Oﬁicexs Section in Part I

' See information \mdu' the Entergy Corporation Officers Section in Part L.

See mfonnahon ‘under the Entergy Corporation Officers Section in Part L

. See mformataon undcr the Entagy Corporation Officers Section in Part L

T . R . .
FRRSPN [IR . ' :

S R I .
See information tinder the Entérgy Gulf States Officérs Section above.
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 Statu Oﬁiccrs Sestion above.
 See information under the Entergy Gulf States Officers Section above.

See information under the Entergy. Corporation Officers Section in Part L
See information under the Entergy Gulf States Officers Section 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 mt'ormahon inder the E:tctgy Co:pomuon Oﬂiccrs Sectmn in Part L
See xn&mnahon under the’ Entexxy Corporatxon Ofﬁocrs Sectxon inPartL
See information under thé Entergy Corpération Oﬂiccm Section in Part L

. Seemt'oxmahonxmdetthe]‘.‘ntergy CoxporahonOﬂicexs SectlonmPartI.
., See information under the Entergy Corporation ( Ofﬁcets Sectxon inPartL

See information under the Entergy Arkansas Officers Sechon above,
See information under the Entergy Corporation Officers Section in Part L

| SN

' Chxef Bxecutwe Oﬁ'icet of Entexgy M:ssxssxppx .

Prcsxd::nt and Dxrector of Entergy Mississippi

See information under the Entergy Corporation Officers Section in PartL
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 informiation urider the Entergy Corporation Officers Section in Part L.

.. Vice President - Governmental Affairs of Entergy Mississippi.
« See information under the Entergy Arkansas Officers Section above.

See information under the Entergy Corporation Officers Section in Part L
See mjormatlon under the Entergy Corporation Officers Section in Part L

h . 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 Mississippi Directors Section above.
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1998-Present
1992-Present

1987-Present .



ame

Michael G. Thompson

Michael G. Thompson

C. John Wilder

SYSTEM ENERGY RESOURCES, INC. .

frectors - -

Jerry W. Yelverton

Donald C. Hintz

J. Wayne Leonard .
Robert v.d. Luft
Edwin Lupberger
Jerry L. Maulden

C. John Wilder

' Position
See information under tthntergy Corporation Officers Section in Part L

C. John Wilder See information under the Entergy Corporation Officers Section in Part L
ENTERGY NEW ORLEANS, INC. ~ * L
irectors ] . L .
Daniel F. Packer Chief Executive Officer of Entergy New Orlesns
* President and Dn'ector of Entergy New Orleans -
State President - Cxty of New Orleans o
Vice Prwdmt 'chulatory bnd Governmental Affairs of Entergy New
*Orleans . >+~

General Managcr Plant Opmhons at Watcrford 3

Donald C. Hintz - See information under the Entergy Corporation Officers Section in Part L
* Jerry D. Jackson See information under the Entergy Corporation Officers Section in PartI.- -
J. Wayne Leonard " See information under the Entergy Corporation Officers Section inPartI.
Robert v.d. Luft . See mformatlon under the Entergy Corporation Officers Section inPart I
Edwin Lupberger - See mfonnatxon under the Entcrgy Coxpomhon Ofﬁecxs Sectxon in Part L.~
Officers o _ N
" Elaine Coleman Vwe President Extcmal Aﬁ'mrs of Entctgy New Orleans

DuectorofCustomerScrvmcofEntergyServxccs o

Lead Customer Service Manager of Entergy Services. .. . v,

Manager of Employee Communication of Entergy Services -
C.GaryClary _,_SecmformaﬁonundertheEntagyArkansasOlﬁmSecuonabove .

. FrankF, Gallahcr " See mformaﬁonundctthcﬁntcrgy Corporation Officers Section in Patt L
‘ JenyD Jackson'” . ‘See mformanonundatheEntcrgy Corpomt:on Oﬁ'xcas Sechon mPartI.,_ o

Nathan E. Langston Sée iniformation under the Entergy Corporation Officers Section'i in PartL .
J. Wayne Leonard Sec information under the Entergy Corporation Officers Section in Part |
Edwin Lupberger See information under the Entergy Corporation Officers Section in Part L
Jerry L. Maulden See information under the Entergy Corporation Officers Sectionin Part L B}
Steven C. McNeal See information under the Entergy Corporation Officers Section in Part L
Daniel F. Packer See information under the Entergy New 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

-'L"

- L. e,
CRE N STy

Dire;:tor, President and Chief Executive Officer of Systcm Energy -

Senior Vice President of Nuclear of Entergy Services

Executive Vice President and Chief Operating Officer of Entergy
Operations

Vice President of Opemtxons of ANO

“In addmon, Mr. Yelverton is an executive officer and/or du'ector of' various other '

- wholly owned subsidiaries of Entergy Corporation and its operating compamcs )

- 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 Entexgy 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
See information under the Entergy Corporation Officers Section in Part L
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1998-Present '
1997- Present
19961997 *°
1994-1996

1991-1994

i 1998-Prescz_1t

1998 -

. 1995-1998 .. - -

1993-1995 -

1999-Present
1997-1998
1996-1998

1992-1996



. Name Age 7 Position " Period
Officers . T | B
Joseph L. Blount 52 Sccretary of System Encrgy and Entergy Operations . o 1991-Present
Vice President Legal and External Affairs of Entergy Operations . 1. 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 E. Langston See information under the Eatergy Corporation Officers Section in Part L
Edwin Lupbcrgq‘ 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
C. John Wilder - See information under the Entergy Corporation Officers Section in Part L
Jerry W. Yelvaton Se¢ information under the Systan Encxgy Directors sechon above.

(A M Memcrs is a dlrector of Trustmark Natlonal Bank, Jackson, MS, and Trustmark Corporanon,
Jackson, MS.

Each director and oﬁicer of the apphcable Entergy oompany is elected yearly to serve by the unanimous
consent of the sole stockhoider, Entergy’ Corporation, at its annual mieeting.

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

Sectnon 16(a) Beneficial Ownershlp Reportmg Compllance o T

Informatlon called for by this item concerning the dlrectors and ofﬁcers of Entergy Corporation is’ set forth.'
in the Proxy Statement of Entergy f'orporatlon to be filed in conncctxon w1th its, Annual Meseting of Stockholders to.
be held on May 14, 1999 undet the hmdmg “Sectxon 16(a) Beneﬁcxal Owncrshxp Reportmg Comphance wh1ch3
information is mcoxporated herem by reference. ., NP

Item 11. Executive Compensatloq_ :

ENTERGY CORPORATION

: Information called for by tlns 1tem concerning the diréétors and ofﬁcers of Entergy Corporatxon is set forth
in the Proxy Statement under thz 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
MISSISSIPPT, ENTERGY NEW ORLEANS, AND SYSTEM ENERGY

e

Summary Compensatnon Table B "

" 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 ail 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 stsnssnpp:, 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 amorg the vanous compames the table below
" " includes the aggregate oompensatmn pald by all Entergy éompames ’ R

ImA:'g-Te‘n‘n’ Compensation
Annual Compensation =~ ' Awards © -

Wr © . .+ "Restricted .- Securifies - =  (a)

oo T, : "~ Other Annual = - Stock . Underlying All Other
Name Year _Salary Bonus . Compensation . . _Awards  __Options Compensation

JohnJ.Cordaro . . 1998 .$227,556 §. ca1  §45200 @) 1250 shares  § 52833
.. CEO-Entergy Gulf States 1997 : _ 206410 . . 3798 . . (). . 2,500 6,192
_,andEntugyLomsxana . 1996 199141 79012 Toombs2 L @) . 2500 9,873
. JosephF.Domino” 1998 $164011 § 39492 - S 4558 - () - Oshares  § 5409
CEO-Entergy Gulf States 1997 138,374 0 016205 . ..(b) 0 0
e 1996 132,138 34,080 2090 () L0 L -0
FrankF. Gallaher 1998  $382,829" 3350{9"34 Tse @ 2,500 shares  $12,396
1997 327,385 11,132 ®) 5,000 0,822
, . 199 ©276538 130, 150 35,641 ®- 5,000 710321
Donald C. Hintz -~ - 1998':':8423,379 '_'3259846;1 s 28508 . (). . -2,500s smm $14236
‘CEO-SystemEnergy 19977 365077 18245 T @) 05000 710952
S 1996 * 7 343269 ¢ 231,299' 12516 T @) S 5000 14,197
- : T R : T '1) - chL L - . co ’ ' o . V 1.. :
JeyD.Jackson | 1998 - $408.456 - *3348156 . $759,630 - ob)  '':2,500 shares . $13,849
C e i 1997 2342077 .. 00 . 56359 . . (b)- 15000 ... 10262
, © 1996 332,115 209489' Gii3mes T @) 5000 .. ., 13862
R DrakeKeith -, *° ' 1998 '$289,145 $165582 * §$ 67239 (6) - 1250 shares <  $10.259
CEO-Edtergy Arkansas 1997 276,728~ - :. 0 -° 41230 '° () - 2500 - . .- - 8292
~ . L1996 275343 ..108927 . -:27621 - () .. 2500 ... . -« 11413
‘NothanE.Langston 1998 158,563 S11L125 .. $°21953 . @) O'shares  ©§ 5243
1997 131,660 10,504 17462 (b Y
1996 127,089 23,551 15149 @) 0 0
J.WayneLeonard *. - 1998 $412,843 $1,145416 - § 65,787(e) 5796 860(b)(c) 0 shares . -$18,125

- CEO-Entergy Corporation . . R N AP . N

'EdwigLupbergeg(d)f 1998 | $589,231 "5441 336 S 94867 (b) "7 5,000 shares $11:081,645(F)

1997 7853850 -0 a2 @®) 10000 . . 23562

1996 ;' 735,577 . 448794 © 123601 - .. (b) . 10,000 - .. 23567

JerryL. Maulden 1998 $476287  $388,023 -_‘s om0 ). . 2500 shares” . $17,782
1997 445615 0 | 67485 | . ®) . . 5000, 13369

1996 435000 260301 27,056 ‘@) 5000 14,550

StevenC.McNeal . 1998 S1S472L. .§ 94400 3. 4432 -, . (b). . .- - -Oshaes  § 5145
1997 - 1224749818 . 14231 - ®) .- - 0 - 0

199 116364 21,649 © 10491 ) 0 0

" DonaldE.Meiners * ' 1998 - $268,345 - $148734 ' $.60353 ' - .() 1250 shares’ ' § 9388
" CEOEntergyMississippi 1997 255410~ 0 . . 33748 - . (b) . 2,500 - .. | - 7662
1996 254064 100,536 37,021 () 2,500 .+ 10775

 DanielF.Packer 1998 -$170326 . $123513.  § 54208(c) ® . . Oshaes $ 4018
 CEOEatergy New Orleans ' 1997 ° 147077 "~ -0 " '9609%9° () - 0 - 3ms
' S 1996 135292 39363 - 31390() e (b) L0 L 6428
C. John Wilder 1998 $201413 $513,106  § 7255  $758,560(b)Cc) 0 shares  § 3,300
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®

Includes the followmg

s (i) . 1998 beneﬁt accmals under the Dcﬁned Contnbutxon Restoratxon Plan as follows Mr. Cordaro

$345; Mr.. Gallaher $6,908; Mr. Hintz $8,748; Mr. Jackson $8,361; Mr. Kelth $477l Mr
Lupberger $16, 131 Mr. Maulden $12,982; and Mr. Meiners $3,934.

@) 1998 employer contnbutlons to the Entergy Stock 0wnersh1p Plan of $688 each for Mr. Cordaro,

Mr. Domino, Mr. Gallaher, Mr. Hintz, Mr. Jackson, Mr. Keith, Mr. Langston Mr. McNeal, and
Mr. Memers and $403 foer Lupbcrger

e 1998 employer contnbunons to the System Savmgs Plan as folloWs Mr.- Cordaro $4 800 Mr.

Domino $4,721; Mr. Gallaher $4,800; Mr. Hintz $4,800; Mr. Jackson $4,800; Mr. Keith $4,300;
Mr. Langston $4,555; Mr. Lupberger $4,800; Mr. Mcle $4,457; Mr. Maulden $4 800; Mr.
Meiners $4,766; and Mr Packer $4 018. ) . .

“) 1998 relmbuxsements for moving expenses as follows Mr. Leonard $18,125 and Mr. Wllder

$3,300.

“Restricted stock awards in 1998 are reportod under the "‘Long-'renh Incentive Plan Awards” table, and

reference is made to this table for information on the aggregate number of restricted shares awarded during

7 1998 and the vesting schedule’ 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. Domirio

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;
*'$140,249; Mr. Leonard 85,080 shares, $2,648,115; Mr. Lupberger 13,056 sham $406,368; 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 dmdcnds 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 mnlhplymg the total number of shares held by the closing market price of

Entergy Corporation common stock on the New York Stock Exchange Composxte Transactlons on

~ December 31, 1998 ($31.125 pér share).

©

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 contmued service

with Entergy Corporation. Restrictions will be lifted annually.- The value Mr. Leonard and Mr. Wilder

e may realize is dependent upon both the number of shares that vest and the future market price of Entergy

@

©

-

4 B Corporation common stock. Accumulated dividends are not paid on-Mr. Leonard’s 30,000 shares and
- 21,000 shares of Mr. Wilder’s restncted stock when vested. Accumulated dividends will be paid on 5,000

shares of Mr. Wﬂder S r&stncted stock when vested.

Eﬂwin Lupberger is the former Chief Executive Officer of Eotcsgy Corporation, Entergy Arkansas, Entergy
Guif States, Entergy Louisiana, Entergy Mississippi, and.Entergy Nc'w Orleans.

. Includes Mr. Packer’s living expenses of approximately $24,000 in 1998 $68,000 in 1997, and $11,700 in

1996, including taxes and housmg Includes Mr. Leonard’s lmng expenses of approximately $18,000 in
1998,

Includes $1,338,461 of severance payments $9,553,226 of a Iump sum distribution under the System
- Executive Retirement Plan (SERP); and a $168,623 payment under the Defined Contribution Restoration

Plan,
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Optxon Grants i in 1998

The followmg table summanzes optlon grants durmg 1998 to the Named Executlve Ofﬁcers The absence,
in the table below, of any Named Executnve Officer mdxcates that no optxons were granted to such officer.

Entergy Arkansas, Entergy Gulf States, Entergy Louxsnana, Entergy MISSISSlppI, Entergy New Orleans, and

; System Energy ‘ . L o . L
: . SRS A :
: Individnal Grants' - : Potential Realizable
% of Totsl Value
“. . .. Numberof Options at Assumed Annual
o . Y% .. - Securities - Grantedto . = Exercise Rates of Stock
o Underlying Employees S Price . Price Appreciation
N .. -+ --Options . R L U 1’ (per - -Expiration - ___for Option Term(b)
~ Name o Granted(a) 1998 - share ) _Date 5%  __10% .
John J. Cordaro . - 1250 - 1.0% ,‘ 328 625 122/08  $ 22,503 $ 57,026
Frank F. Gallsher ' 2,500 20% . 28625 122/08- © 45005 " “114,052
Donald C. Hintz . © 2,500 : 20% - 28625 1/22/08° 45,005 - ‘114,052
Jerty D. Jackson 2,500 20% © "28625' 1208 45005 - --114,052-
R. Drake Keith ' . 1250 1.0% . 28625 1/22/08¢ . 22,503 ' 4 57,026
Edwin Lupberger ‘ 5000 - . 40% - 28625 1722/08 - - 90,011- .~ - 228,104 ~
Jery L. Maulden 2,500 20% - - .28625 1/22/08 . 45,005 . -114 ,052.
Donald E. Meiners o 1,250 i 1.0% .. .28 625 lf22!08 22503 - 57 026

Lt L
(@ . . Optlons were granted on January 22 1998, pursuant to the Eqmty Ownershlp Plan All opttons granted on
" “this date have an exercise price equal to the closing pnce of Entergy Corporatxon common stock on the
New York Stock ‘Exchange Composite Transactions oh January 22, 1998. These optxons ‘became
exerexsable on July 22 1998 o
®) - Calculatlon based on the market pnce of the underlymg secuntxes assummg the market pnce increases over
"t a ten-year option’ period and assummg annua.l compoundmg “The’ column preSents ‘estimates of potential
. valuesbased on’sifiplé mathematlml assumptxons The' actual value, if any, ‘a Named Executlve Officer

may realize is dependent upon the market pnce on the date of opnon exercxse

Aggregated Optxon Exercxses in 1998 and December 31 1998 Optmn Values

: : The followmg ‘table & summanm the number and value of optlons exercxsed dunng 1998 as well as the
number and valiie of all unéxercised options held ‘by thé Named Executive Officers. 'l'he absence in the table
below, of any Named Executive Officer indicates that no options are held by such officer.

. Number of Securities Value of Unexercised
v Underlying Unexercised Options In-the-Money Options
L Shares Acquired .. Value ’ ... ‘asofDecember3j, 1998 - ~_as of December 31, 1998(b) -
Name onExercise ~ Realized (a) " Exercisable Unexercisable Exercisable =~ Unexercisable
John J. Cordaro 6,250 520,625 5,000 - H - S -
Joseph F. Domino - ST ST 11,500 - 11,438 -
Frank F. Gallaher - - 45,000 .- 313,750 -
Donald C. Hintz - - 55,000 - . 336,875 -
Jerry D. Jackson - I 51,911 - 298413 -
R. Drake Keith - - e T T 13424 - ©7120,899 . -
Nathan E. Langston .- - e L e 1500 - - 711438 -
EdwinLupberger . . - Tl - 113 824 . - - . - 674329 -
JearyL.Maulden ... 25,000 .. .221,875 o 3500 - .84,375 -
Steven C. McNeal .. . e . 1,500 . - 11,438 -
Donald E. Meiners '~ . 5000 - 23,123 Voinigse - v 11,25 .
Daniel F. Packer ' ~<* 2,000 - © 11,250 B I LI P P - -

A . * ot -
P

(@) Based on the difference between the'closing‘ price of Entergy Corporation’s édmm_on stock on the New York
Stock Exchange Composite Transactions on the exercise date and the option exercise price.
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_ (b) . Based on the difference between the closmg price of Entergy Corporation's common stock on the New York
Stock Exchange Composite Transactxons on December 31 1998 and the optxon exercise price.,

Long-'l’erm Incentxve Plan Awards in 1998

The followmg Table summarizes the awands of restncted shanes of Entergy Coxporatlon common stock granted
under the Eqmty Ownershlp Plan in 1998 to the Named Bxecutxve Officers.

Estimated Future Payouts Under

o o Non-Stock Price-Based Plans (a) (b)
Numberof  Performance Period Unhl )

) Name L Shares’ Maturation orPaxou "' Threshold - , Target Maximum

. John J. Cordaro 4,500 T 1/1/98.12/31/00 1,500 3,000 . 4,500

. Joseph F, Domino 3252 . . 1/1/98-12/31/00 1,084 - 2,168 C.3252)
- Frank F. Gallaher . 7497 . 11/98-12/31/00 . - 2,499 4,998 . 7497

. Donald C. Hintz 27,006 - 1/1/98-12/31/00 9,002 : 18,004 .27,006.
.. Jerry D. Jackson . 27,000 - 1/1/98-12/31/00 9,000 .. 18,000 " 27,000
- R. Drake Keith 4,500 .. 1/1/98-12/31/00 1,500 3,000 4,500

“ Nathan E. Langston 4506: - 1/1/98-12/31/00 1,127 2,253 . 4,506
' J. Wayne Leonard 55,080 1/1/98-12/31/00 . 18,360 - 36,720 ' .55,080
Edwin Lupberger 13,056 © 1/1/98-12/31/00 : 4,352 . 8,704 13,056 °
Jerry L. Maulden S 13500 - 1/1/98-12/31/00 4,500 9,000 13,500
Donald E, Meiners 4500, - 11/98-12/31/00. ;- L5000 - - 3,000 L. 4,500
Daniel F. Packer 4,500 . . 11/R123100 0 1,500 3,000 . 4,500

C. IohnWildcr 2L777 . '_'- 1/1/98:12/31/00 - L1289 14,518 . 21777

~ (a) Restricted shares awarded will vest at the end of a three-year period, subject to the attainment of approved

' performance goals for Entergy. Restrictions are lifted based upon the achievement of the cumulative result of

N these goals for the performance penod. The value any Named Execnnve Oﬂicer may. reahze is dependent upon
both the number of shares that vest and the future market price of Entcrgy Corporatlon common stock.

(b) The threshold, target, and maximum levels eorrespond to the achxevement of 50%, 100%, and 150%,
~ respectively, of Equity: Ownership Plan goa.ls Achievement of a threshold; target, or maximum level would
* result in the award of the number of shares mdmated in the respective column. Achicvement of a level between

" these" three specrﬁed levels would x:esult in the award of a number of shares calculated by means - of

" interpolation. ' . : . : _

5 ~ Pension Plan Tables

-

Entergy Arkansas, Entergy Gulf States, Entergy Loms:ana, Entergy stsxss:ppl, Entergy New Orleans, and
' System Energy . )

Retirement Income Plan Table

- }A,nnual

- Covered - .- Years of Service
Compensation - 15 .20 __25 30 35
$100,000 $ 22,500 $-30,000 § 37,500 § 45,000 § 52,500
200,000 45,000 60,000 75,000 90,000 105,000
300,000 67500 . 90,000 112500 135000 157,500
400,000 - 90,000 . 120,000 150,000 180,000 210,000
500,000 112,500 150,000 187,500 225,000 262,500

650,000 - - 146,250 195,000 243,750 292,500 341,250 -
950,000 - 213,750 . - 285,000 - 356,250 427,500 498,750
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_ All of the Named Executive Officers parncrpate in a Retirement Income Plan, a defined benefit plan, that
provides a benefit for employees at retiremerit from Entergy based upon'(1) generally all years of service beginning
. at age 21 thréugh termination, with a “forty-year maximum, mulnplxed by (2) 1.5%, multiplied by, (3) the final

© average compensatlon Final average ‘compensation is based on the highest’ consecutive 60 months of covered
compensatxon in the last 120 months of servrce The, norrnal form of benefit for'a smgle employee 1s a lifetime

e,
S

available to each retiree. Retirement benefits are not subject to any deductron for Social Security or other offset
amounts. The amount of the Naméd Executwe Oﬂicers annual compensatlon covered by the plan as of
- -Deeember 31, 1998 1s represented bythe sa]ary column m the Summary Compensatlon Table above

: The credlted yws of service under the Retrrement Income Plan, as of December 31 1998 for the
followmg Named Executtve Omcers is as follows: - Mr. "Cordaro. 40; Mr. Dormino 28; Mr., Gallaher 29; Mr.

. Langston 27; Mr. Leonardl Mr Maulden 33; Mr. McNeal 16; Mr. ‘Meiners 28; aner Packer 16. The credited

- years of service ‘under the Retrrement Incomé Plan, as of December 31,1998 for the followmg Named Executive
Officers, as a result of entermg intp supp’lemental retxrement agreements is as follows Mr Hmtz 27 Mr. Jackson
19 Mr Kelth 32; Mr Lupberger 35; and Mr erder 15. L e :

- The maxlmum beneﬁt under the Retnement Income Plan is limited by Secttons 401 and 415 of the Intemal

. Revenué Code of 1986 as ‘amended,; however Entergy Arkansas Entergy Gulf States Entergy Louxsxana, Entergy
~ stsnssxppl Entergy New ereans and System Energy have elected to partxctpate in the Pension Equalxzatlon Plan
sponsored by Entergy Corporatxon Under this plan, certain executrves including the Named Executive Officers,

~would receive an addttxona] amount equal 10 the benefit that would have been payable under the Retlrement Income
Pl'a'n, except for the Sectlons 401 and 415 lxmltattons dxscussed above. ‘ A L

T addmon to the Retrrement Income Plan drscussed above Entergy Arkansas Entergy Louxsrana, Entergy

MlSSlSSlppl Entergy New Orleans, and System Energy participate in the Supplemental Retirement Plan of Entergy
Corporanon and Subsidiaries and the Post-Retirement Plan of Entergy Corporation and Subsrdranes Partlcrpatlon
s limited 1o one of these two plans and is at the invitation of. Entergy Arkansas Entergy Lomsrana, Entergy
M1551551pp1 Entergy New Orleans and System Energy. The partlcxpant may receive from the appropriate Entergy
company a monthly benefit payment not in excess of .025 (under ; the Supplemental Retxrement Plan) or .0333
(under the Post-Retirement Plan) times the participant's average basic annual salary (as’ deﬂned in the plans) fora
maximum of 120 months. Mr.Hintz and Mr. Packer have entered into a Supplemeutal Retirement Plan
parhcrpatlon contract, aner Cordaro, Mr Gallaher Mr. Jackson,Mr Keith, Mr Lupberger, | Mr, Maulden, and
Mr. Memers have entered into Post-Retrrement Plan participation contracts. Current estimates indicate that the
annual payments to each Named Executwe Officer under the above plans would be less than the payments to that
oﬁicer under the System Executrve Retlrement Plan discussed below , ,

System Executrve Retlrement Plan Table (1)

Annual : C
Covered . Years of Service -
Compensatxon oo 18 o0 20 0. 28 . 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 .. .225,0000 250,000 . 275,000 . - 300,000
T 600,000 - . 270,000 . 300,000- . . 330,000 - 360,000
o "-»700 000" - - 315,000 - 350,000 .- -385,000 _- - 420,000
1,000, 000 C . 450,000 ~- - - 500,000 . 550,000 600,000
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(D " Covered pay rncludes the ave rage of the hxghest three 1 years ‘of armual base | pay and meentrve awards earned
. bythe executrve durmg the fen years unmedlately precedmg his retirement. Beneﬁts shown are based on. a
o target replaeement ratro of 50% based on the years of service and covered compensatxon shown The benefits

" for 10, 15, and 20'or more years of servxee at the 45% and 55% replacement levels would decrease (in the

“case of” 45'7) or mcmse ('n the case of 55%) by the followmg pereentages 3 0%, 45%, and 5. 0%,

- mpectxvely " _ o e ' SR . .

o In 1993, Ehtergy Corporatlon adopted the System Executxve Retxrement Plan (SERP) 'I'hxs plan was
ameitded in 1998 "Entetgy Arkan..as Entergy Gulf States, Entérgy Louisiana, Entérgy Mrssrssrppl Entergy New
Orleans, and System Energy are’ partxcxpatmg employers in the SERP. Thé SERP is an unfunded defined benefit
plan oﬁ'ered at retirement to certain senior executives, which would currently include all the, Named Executive
Officers (exeept‘ fot Mi"‘ Langston, Mr. Leonard, Mr McNeal, and Mr, Packer). Partrcrpanng executwee choose

T at retrrement, between the_ fetirement’ beneﬁts pard uindef provisions of the SERP or those payable under the

- Supplemental Renrbment Plan or 1.he Post-Retrrement Plan discussed above. The plan’ was amended in 1998 to
' provrde that covered | pay xs ‘the avcmge of the hrghest three years annual base pay and mcentrve awards carried by -
the executive ‘duritig’ the' fen ‘years immediatély preceding his retrrement. Beneﬁts pard under the SERP. are
ealculated by multiplying the covered pay times target pay replacement ratios (45%, 50%, or 55%, dependent on
job rating at retxrement) that are attained, acwrdmg to plan desrgn, at.20 years of credited servrce The target

14

ratros are mcmsed'by 1% for &uh year of semee over 20 years, up to a maxnnum of 30 years of servrce In
credited’ years oF servrce under thm plan are 1dent1cal to the years of service for Named Exeeutxve Ofﬁcers (other
tharr Mr. Jaeksdn, Mr‘ ‘Kelth, and Mr; Wllder) dlsclosed above 1 in the. sectron entrt.led “Pensron Plan Tables-
' Retiréinent Income Plan Table™ MF. Jackson, Mr. Kexth, and Mr. Wilder have 2573 years, 15 ‘yéars, and 5 montﬁs
respectively, of credited service under this plan.” Mr. Maulden’s retirément’ benefits are discussed undet ‘the
“Employment Contracts” sectron below His benefits wxll be calculated based on the provrsrons m effect prior to
' the‘1998 SERF amendment. i N A RN .o .
- Pl ol S e e e LT ot st S
The amended plan provrd-’s that a smgle employee receives a hfetrme annurty and a’married employee
receives _the’ ‘Feduced: benefit -with-a* 50% surviving spouse animity. - Other aetuanally equrvalent optlons are
availabie to each ‘fetirée.” SERP benefits' are offset by any and all deﬁned beneﬁt plan payments from Entergy
SERP beneﬁts are not subjbct tb Soelal Securxty oﬁ'sets "

. I .
,,25‘.',,|. "...~

Ehgrbxhty for and recerpt of beneﬁts under any of the executrve plans described above are eontmgent upon
several factors. i The' partrcxpant must agree, without the specrﬁc consent of the Entergy eompany “for wluch ‘such
' 'parucrpant was last"employed,J not to take employment after retirement ‘with any entity that is in eompetmon thh,
or similar'in 'nature to; Entérgy’ Atkansas; Entergy Gulf States, Bntergy Loulsrana, Entergy Missrssnppl Entergy
New Orleans, and System Energy or any affiliate thereof. Ehgrbxhty 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, certain resignations 'of employment, or certain terminations
of employment without Company permission.

In addmon to the Retuement Tncome Plan discussed above Entergy Gulf States provrdes among other
benefits to officers, an Executive Income Security: Plan for key managenal personnel. - The plan provides
partrcrpants with certain retirement, disability, termination, and survivors' benefits. 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
partrcxpants' former employers, Entergy Gulf States is obligated to make supplemental payments to participants or
their survivors:- The plan provrde:; 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 t6 a surviving spouse  for life.- ‘Further, the plan was amended to provide medical

~ benefits foria participant and’ his - family when' the partlcrpant separates from service. - These miedical benefits

: generally continue until the partrcxpant is eligible to receive medical benefits from a subsequent employer' but in the
. case of a'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"amendment and restatement, ‘benéfits for a participant
" under such plan cannot be modrﬁed once he becomes elxgrble to part:crpate m the plan Mr. Dommo isa partrcrpant
in thls plan SO . , :

16 . ‘| Lo P, ".o.'-

Compensation of Directors

For information’ regardmg compensatlon of the directors of Entergy Corporatlon, see the’ Proxy Statement
. undér the’ heading “Drrector Compensatxo which mformatron is incorporated herein’ by reference. Entergy
Arkansas, Enfergy Gulf States; Entérgy Loulsxana, Entergy Mississippi, Entergy New Orleans, and System Energy
current]y have no non-employee drrectors and none of the cument du’ectors of Entergy Corporatlon are

f’ " Retrred non-employee drrectors of Entergy Arkansas Entergy Loulsxana, Entergy Mrssrssxppx and Entergy

New Orleans with'a minifum of five years of service ‘on the respective Boards of Directors aré paid $200 a manth
for a term of 3 years correspondmg to the number ‘of years of active service as drrectors Retrred non-employee
directors With over tén yéars of sérvice receive a lrfetxme benefit of SZOO amonth.’ Years of servxce as an advisory
director are included in calculating this benefit. “System Energy kas no rétired non-employee directors. -~

s Retlred non-employec dxrectors of Entergy Gulf States receive retlrement beneﬁts under a plan in which all
dlrectors who served contmuously fora period of years will receive a percentage ‘of their retainer. fee i in effect at the
time of therr rctlrement for hfe The retrrement beneﬁt is 30 percent of the retainer fee for service of not less than

r ﬁve nor more than mne years, 40 percent for service of not less than ten nor more : than fourteen years, ‘and 50
percent for fifteen or more years of service., For those dlrectors who retired prior to the retxremcnt age, therr:
benefits are reduced The plan also prowdes drsabxhty retirement and optlonal hospital and medm.l 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 remammg two-thirds. Years of
service asan advlsory dlrector are mcluded in calculatmg this benefit. - . :

Employment Contracts, Termmatron of Employment Agreements, Retxrement Agreements and Change-m— :

) 4 . . -Control Arrangements S R -

,,EntergyGulfStates . -_;_.-t' - | . B t S . ‘, , ‘ L

As a mult of the Merger Entergy Gulf States is oblrgated to pay beneﬁts under the Executxve Income
Security Plan to those persons who were pam«:lpants 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 Secunty Plan, see tbe “Pertslon Plan Tables-System Executive Retlrement Plan Table” section
notedabove i . G .. fet
Entergy Corporatlon, Entergy Arkansas, Entergy Gulf States, Entergy Lomsrana, Entergy Mrssrssrppr,
Entergy New Orleans, and System Energy » co. o .

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 Entergy Executive Retirement Plans, Entergy agreed to provide Mr. Leonard with a retirement
~ benefit eomparable to.the one promded by his prevrous 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 retlrement benefit from his previous employment. This retirement benefit can begm at age 55. If
Mr. Leonard should resign pnor to age 55 without permxssxon, he will forfeit this replacement benefit and receive
only regular aecrued .pension | beneﬁts If he should resign prior to age 55 with the Corporation’s permission, he
w:ll recexve the replacement beneﬁt, but dxseounted 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. C o

' . .Mr. Wilder entered into an employment agreement with the Corporation pursuant to which he will receive
- an anmial salary of $4Q0 000 ard the potentxal maximum annual incentive payout of 90%.- Mr. leder will be
eligible for a pro-rata. share of the perfoxmance award for the. penod 1998-2001 and the pro-rata share of stock
option grant at the end o§ the first year The* Corporatxon granted Mr. Wilder a signing bonus of $300, 000, and
21,000 shares of restricted stock upon Wwhich restrictions will be lifted on 7,000 shares each year begmnmg on his
first employment anniversary. Mr. Wilder was offered participation in the System Executive Retxrement Plan and
was credxted thh 15 years of service, If Entergy terminates Mr. Wilder’s employment within two years other than
for just cause, e’ w111 reeexve lus annual base _salary and ‘continuation of his health beneﬁts for-two years.; all
remammg eamed but unvested Stock optrons and perfonnanee shares would unmedxately vest. Upon a change of
eontrol if Mr Wllder resigns. for “good reason” his executive pension beneﬁts will unmedxately vest and he will
réceive a lumgst su}n' ' "'yr'nent of 2. 99 tlmes hlS average three years base pay:
A - In connection with his retrrement, Mr. Lupberger entered mto an agreement with the Corporatxon, which
, provxded that' He ‘would ‘receive, sulaject {6 certain conditions; a’sevérance payment of $1, 338 462 pard in 2 lump
sum.’: by’ addition, Mr, Lupberger‘ ‘teceiVed all benefits he would have received under the incentive plaits, pro rated
‘through July:31, 1998 the’ last day of his employment. All amounts pald or eamned are included in the Summary
Compensatrod Table abaove; except for 93,333 shares of stock at an exercise price of $29.94 that hé received at his
pro rata-share’ of‘tlxe 1998 Long Term Ineennve Award. Mr. Lupberger has until January 31, 2009 to exercise
these options. Mr Lupberger \Mll recexve all reurement beneﬁts pursuant to the retrrement plans’ m wluch he:

partlcxpawd. .

In connection thh his early retlrement, Mr. Maulden entered mto an agreement with Entergy Begmmng
~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 bénefits but will no longer be responsible fof any 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 wrll be made in four equal msmllments to be pard drrectly to the umversrty on Apnl 1, 1999 2000, 2001,
and2002 I A LR

-

Personnel Comrmttee Interlocks and Tnsider Partlcrpatlon
T VLR R &

The compensation of Entergy Arkansas Entergy Gulf States Entergy Louisiana, Entergy Mrssxssrppr
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 Corporatron No current or former
officers or employees of any Entergy company participated in deliberations conceming compensation during 1998.
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Item 12, Security Ownershig of Certain Beneﬁcial Owners and Management

Entergy Corporatlon owns 100% of the outstanding common stock of registrants Entergy Arkansas,
Entergy Gulf States, Entergy Loulslana, Entergy Mississippi, Entergy New Orleans, and System Energy. The
information with respeétto persons known by Entergy Corporation to be beneficial owners of more than 5% of
Entergy Corporation's outstandmg common stock is included under the heading “Stockholders Who Own at Least
Five Percent” in the Proxy Statement, whlch information is incorporated herein by reference. The registrants know
of no contractual armngements that may, at a subsequent date, mult in a change in control of any of the
registrants. o ‘

As of December 31, 1998, the directors, the Named Executive Ofﬁcers and the directors and officers as a
group for Entergy Corporatlon, Entergy Arkansas, Entergy Gulf Stat&c Entergy Lomsxana, Entergy Mississippi,
Entergy New Orleans, and System Energy, r&spectwely, beneﬁclally owned duecﬂy or mdxrccﬂy common stock of
Entergy Corporation as mdxcated ' - , .

Entergy Corporatwn
"Common Stock
Amount and Nature of
_Beneficial Ownership(a)
Sole Voting =~
and a Other
Investment . Beneficial
Name ‘ Power 7 "Ownership(b)
. Entergy Corporation il TS

. W. Frank Blount* ‘5,6,34 K -
oo JohnA Cooper,-Jr.* 8,134 e -
;.Georch Davis* . 300 ;. v v -
- Norman C. Francis* -1,500 -
-~ Frank F. Gallaher** N . 15,223... . = 45,000
v - Donald C. Hintz** . o 3,157+ ... ; 55,000
Jerry D. Jackson** . 21,804 ... . 51911
J. Wayne Leonard***(d) . .- ; -
Robert v.d. Luft***(d) 8,884 -

Edwin Lupberger**(d) 30,203 116,824 (o)
Jerry L. Maulden** 9,453 . -:+-32,500

. Adm. Kinnaird R. McKee* . 3,367.... . -

- Paul W, Murrill* ‘ 230110 .. -
.- James R. Nichols* - 17,014 .- S -

.. Bugene H. Owen* 4292, . -
John N. Palmer, Sr.* . 16 182V - -
Robert D. Pugh**** : :6,400. . .6,500 (c)

- . 'Wm. Clifford Smith* : , 7598 e e -
Bismark A. Steinhagen* . 8,837 .. . . -
All directors and executive . - .

officers . | 180,366 . 330,735
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o

Name

B Entergy Arkansas N
'V‘FrankF Gallaher"" T

‘Donald C. Hintz* ‘

* Jerry D. Jackson***

R. Drake Keith***

] Wayne Leonard***(d)
* Edmn]'.upberger‘*(d)
. -]'enyL Ma“ldm*“
“* All directors’ and executwe

" officers*’

- iv
N0

i B

Enterg:y Guif States
""John J. Cordaro***
Joseph F: Domino***
Frank IF. Gallaher***
Donald C. Hintz*
Jerry D. Jackson***
J. Wayne Leonard***(d)
Edwin Lupberger**(d)
Jerry L. Maulden***
All directors and executive
officers’

Entergy Louisiana

John J. Cordaro***

Frank F. Gallaher***

Donald C. Hintz*

Jerry D. Jackson***

J. Wayne Leonard***(d)

Edwin Lupberger**(d)

Jerry L. Maulden***

All directors and executive
officers '

Entergy Corporation .'

" Common Stock
' Amount and Nature of .

: Beneficial Ownershlp(a[ '
Sole Voting o
" and' . Other
Investment Beneﬁclal

Power Ownership(b)
F15,223" 45,000
3,157 - 55000
21,304 51,911
6,304 T 13,424
30,203 116,824 (c)
9,453 32,500
142,653 343,409
4269 5,000
5.309 1,500
15,223 - 45,000
3,157 - - 55,000
21,804« 51 911 :
30203, - 116, 824 (¢)
9453-" - 32,500
152 704 ¢+ 339,235
4,269 5,000
15,223 45,000
3,157 55,000
21,804 - 51911
30,203 - 116,824 (c)
9,453 32,500
148,650 339,235
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Entergy Corporahon .
Common Stock

_ Amount and Nature of

' Beneficial Ownerslnp(a!
SoleVotmg. P

e et egse e e i . andl Other
R f_ Investment Beneﬁcml Lo
e .. ,-Name . . Power 0 ershxg(b) —

"' Entergy Mississippi = T

 Frank F. Gallaher*** L 15,223 - 45,000

. Donald C. Hintz* . .. 3157 . 55,000

. Jeiry D, )acksonm sl 21,808 0 . 51,911
R ) Waynelmnmd**‘(d) L. R
il EdmeupBerger**(d) o 30,203 /116,824 (c)
Jerry L. Maulden*** B 9453 - 32,500 .
Donald E. Meiners*** - 1L337 . 11,250
All;hrectors andexecutxve ' ‘ '

S
.....

X . . . EntergyNew Orleans

%
¥k
*kkE

“Frank F. Gallaher** * ... 15223 ., . 45,000.
Donald C.Hintz¥ ~ "~ .~ 3157 . 55000
Jerry D. Jackson*** 21,804 ° 51,911
J. Wayne Leonard***(d) = e .
Robert v.d. Luft*(d) P .7 S
... EdwinLupberger**(d) ., . . .. . 30203. . 116, 824 ©
. ioJemry L. Mauldcn‘* e 9453.. 32,500,
"Daniel F,Packer*** ~ 0 ', 2271 L -

,A I " All directors and executive -

officers ' ' 141,213 327,985
Donald C. Hintz* . - 3,157 - 7. 55,000
- Nathan E. Langston** e 8666 o2 1,500
' J. Wayne Leonard*(d) Lo
Robert v.d. Luﬁ*(d) . 8884.

| Edwin Lupberger®*(d) -. . - 30,203.',_". g @

h f{,; Jerry L. Maulden* . L ... 9453 . . 32500
. Stcvch ‘McNeal** o 2,5711 . 1,500
" C. John Wilder*** ) . -
Jerry W. Yelverton* 7,334 8,250
All directors and executive
officers 74,223 215,574

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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(@) Based on information furmshed by the respective individuals. Except as noted, each individual has sole

" voting and mvestment power “The number of shares of Entergy corporation common stock owned by each

individual and by alk directors™ and executive officers as a group does not exceed one percent of the
outstanding Entergy Corporatron eommon stock.

() Includes, for the Named Executrve Oﬁcers 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 shares" IosephF Domino; 1,500 shares; Frank F. Gallaher, 45,000 shares; Donald C. Hintz, 55,000
shares; Jerry: D: 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 DonaldE Memers, ll 250 shares _ _ '

(c) Includes Common Stock held by Mrs Pugh of 6 500 shares of whrch’ M. Pugh disclaims beneficial
ownership and- 2,500 shares held by Mrs. Lupberger of wlnch 'Mr. Lupberger disclaims beneficial
ownership. In addition, Mr. Lupberger owns 500 shares m Jomt tenancy w1th his mother, for which he
disclaims beneﬁclal ownershrp B )

(4] Mr. Luft served ‘as acting Chxef Executive Officer of Entergy Corporanon and a director of Entergy New
Orleans and System Erergy during 1998. Mr. Lupberger is the former Chief Executive Officer and a
former director of Entergy Corpomtron, Entergy Arkansas, Entergy Gulf 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 Executrve Officer and director of Entergy
Corporatlon, and Chmrman of the Board for Entergy Ark:insas; Entergy Gulf States, Entergy Louisiana,
Entergy Missxssxppx "Entergy New Orleans and System Energy

Item 13. Certam Relatlonslug and Related Transachons o

During 1998,T, Baket Smith & Son, Iric performed land surveymg sérvices for and received payments of
approxlmately $13,624 from, Entergy Lomsrana, Inc. Mr. Wm. Chfford Shiith, a director of Entergy Corporation,
is President of T. Baker Smith & Son, Inc Mr Smith’s chlldren own 100% of the votmg stock of T. Baker Smith
& Son, Inc,

See Item 10, “Directors and Executive Officers of the Reglstrants ” for mformanon on certain relationships
and transactions req\nred to be reported under this item. , i

Other than as provxded under applicable corporate laws, Entergy does not have policies whereby
transactions involving executive officers and directors are approved by a majority of disinterested directors.
However, pursuant to the Entergy Corporatxon Code of Conduct, transaetlons involving an Entergy company and
its executive officers must have prior approval by the next higher r reportmg level of that individual, and transactions
involving an Entergy eompany and- its drrectors must be reported to the secretary of the appropriate Entergy -
company.
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PARTIV

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 Guif
. States, Entergy Louisiana, Entergy Mississippi, Entergy New Orleans and System Energy are hsted in
theIndextoFmancxal Statements (seepagos 38 and39) EERRT I AN

voasd T

el ‘e STV . [T R

S (a)Z Fmanclal Statement Schedules
Reports of Independent Accountants on Fmancxal Statement Schedules (see page 214)
Financial Statement Schedules are hsted in the Index to Financial Statement Schedules (see page S-1)

(a)3. Exhibits
' Exhxblts for Entergy, Entergy Arkansas Entergy Gulf States, Entergy Louisiana, Entergy Mississippi,
Entergy New Orleans; and:System Energy are listed in the Exhibit Index (sec page E-1). Each
management contract or compensatory plan or arrangement required to be filed as an exhibit hereto is
identified as such by foomote in the Exhibit Index.

®) Reports on Form 8K

AU R N VN R TRt

E tegngom_grago I T DT ' 3 e °
<A current report on Form 8K datedNovemberZS ]998 wasﬁled thh the SEC on November25
1998, reporting information under Item 5. “Other Events”. = S IR

Entergy Corporation and Entergy 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”.

Entergy 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 stposmon of “Assets” and Item 7. “Fmancxal
Statements Pro Forma Fmanclal Statements and Exhibits”. S . ;

TN
pean L
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ENTERGY CORPORATION

SIGNATURES T

. - ;. - Pursuant to the requirements of Section l3 or 15(d) oﬁth'e Securities Excbangc 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 refcrence to such company and any
subsidiaries thereof.

ENTERGY CORPORATION

: By _ /s/Nathan E. Lan
. . : I T VT o NathanB Langston,Vicerndentand
ot . e Tl ‘-ChxefAccounﬁngOfﬁcer :

AR R

Date March 12, 1999

. Pursuant to the requirements of the Sccuntm Exchange Act of 1934, this report has been sxgned 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 havmg reference to the abovc-named company and
any subsidiaries thereof. oo

Sipnature : T « = . Titler . Date

/s/NathanE,Langggm A T A S B P et ool Lo :
Nathan E. Langston . -+ ".'Vice President and Chief March 12, 1999
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: /s/ Nathan E. Langston March 12, 1999
(Nathan E. Langston, Attomey-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 duly -caused this report to be signed on its behalf by the undersrgned, thereunto duly authorized. The: ‘signature
. of the undersigned company. shall be deemed to relate only to mattexs havmg reference to such company and any

- subsidiaries thereof, - - -

i ENTERGY ARKANSAS, INC.

By /s/ Nathan E. Langston
L Nathan E. Langston, Vice President and Chief
RSN Accounting Officer

Date: March 12, 1999

e

Pursuant to the requirements of the Secun'ties 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 srgnature of
each of the undersigned shall be deemed to relate only to matters havmg reference to the above-named oompany and
.anysubsuilanes thereofr RRIENES

. ., S FURTES R e TeT e el . - - . e . Ce 1170 .

Sienature Title " Date

/s/ Nathan E. Langston

Nathan E. Langston Vice President and Chief March 12, 1999
: Accounting Officer . .. " -+« .- ¥ o

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 Hmtz, Jerry D Jackson, and Jerry L. Maulden (Dlrectors) :

¥ et

By /s/NathanE Langston Ll et T March 12,1999
(Nathan E. Langston, Attomey-m-fact)
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ENTERGY GULF STATES INC.

SIGNATURES

) Pursuantto the requuezmmts of Section 13 or 15(d) of thc Secuntlw 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 GULF STATES, INC,

By __/s/Nathan E. Langston
Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

Pursuantto the requxremcnts of the Secunt:es Exchange Act of 1934 this report has been sngned below by
the followmg 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.

LY

Signature Title Date
/s/ Nathan E, Langston,. .
Nathan E. Langston -, - Vice President and Chief March 12, 1999
Accounting Officer
(Principal Accounting Officer)

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. Langston March 12, 1999
(Nathan E. Langston, Attorney-in-fact)
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ENTERGY LOUISIANA INC.

SIGNATURES

. Pursuant to the requxrements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the reglstrant
has duly caused this report to be signed on its behalf by the undersngned, thereunto duly authorized. The signature
of the undersigned company ‘shall be deemed to relate only to matters havmg reference to such company and -any
subsidiaries thereof,

ENTERGY LOUISIANA, INC.

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 signatute of

" each of the undersigned shall be deemed to relate only to matters having reference to the above-named eompany and
any subsidiaries thereof. ; : R ; 0

/s/ Nathan E, Langston } R T
“ +  NathanE.Langston - - . ..  VicePresidentand Chief ‘- - - March 12, 1999
- - ¢ 1,0+ Accounting Officer’ C
"-"- '(Principal Accounting Officer)

Jerry D. Jackson (President, Chief Executive Officer and. Dn‘ector, Principal- Executive -
(Officer) and .J..Wayne Leonard .(Chairman :of the Board and Dnrector), Frank F
Gallaher, Donald C. Hmtz, and Jerry L Maulden (Dlrectors) . :

.~ By: /s/ Nathan E. Langston i . March 12, 1999
- (Nathan E. Langston, Attorney-in-fact) . ' B .
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ENTERGY MISSISSIPPI, INC.

‘SIGNATURES

- Pursuantto thereqmrcmemts of Sccuon 13 or 15(d) of the Securm&s Exchange Act of 1934 thc registrant
has duly caused this report to be signed:on its behalf by the undersigned, thereunto duly authonze& .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.

B T - By ___/s/ Nathan E. Langston
B T Nathan E. Langston, Vice President and Chief
Accounting Officer

Date: March 12, 1999

. Pursuantto thc reqmremcnts of the Securities Exchange Act of 1934, t.hls report has’ been 51gned below by
A_thc followmg .persons.on behalf of the: registrant and in the capacities and on the dates indicated. - The: sxgnature of
‘each of the undersigned shall be dezmed to relate only to. matters having reference to thie above-named company and

any subsidiaries thereof. :

Signature o Title - . o Date
s/ Nathan E n_- e e s
. 7 .NathanE. Langston :.::. .. .;..VicePresident and Chief - . .- -~ March 12, 1999
K ..Accounting Officer
(Pnncxpal ‘Accounting Officer)

| Donald E: Memers (Presldent, Chief Executxve Officer and Dn‘ector, PnncxpaltExecutxve
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:_/s/ Nathan E. Langston S March 12, 1999
(Nathan E. Langston, Attorney-in-fact) : : . :
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- ENTERGY NEW ORLEANS, INC.

SIGNATURES

. - Pursuant to the requirements of Section 13 or 15(d) of the Sécurities Exchange Act of 1934, the registrant  *
has duly caused this report to be signed on its behalf by the undersngned, thereunto duly authorized. The signature '
of the undersigned eompany,shall be decmed to relate only to matters havmg referenee to such eompany and any

- subsidiaries thereof.

L el ENTERGY NEW ORLEANS, INC.

g e : By __/s/Nathan E, Langston
e R Nathan E. Langston, Vice President and Chief
’ : N - 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 on]y to matters having rcference to the above-named eompany and

any subsidiaries thereof. .

/s/ Nathan E. Langston L e .
Nathan E. Langston ==~ - - Vlce President and C}uef . - >March12, 1999
' S - Accounting Officer -
(Prmcxpal Accounting Officer)

Daniel F. Packer (President, Chief Executive Officer and Director;-Principal Executive
Officer) and J. Wayne Leonard (Chaxrman of the Board and Dnrector), Donald C. Hmtz
and Jerry D. Jackson (Directors).

" By./s/Nathan E. Langston ' _ . March 12, 1999
* (Nathan E. Langston, Attorney-in-fact) : SR , .
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" SYSTEM ENERGY RESOURCES, INC.

" SIGNATURES

ot - Pursuant to the requirements of Section 13 br 15(d) of the Sécurities Exchange Act of 1934, thé registrant

has duly caused this report to be signed'on its behalf by the undersxgned, 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,

U S o SYSTEM ENERGY RESOURCES, INC.

' By __ /s/Nathan E. Langston
condoo Nathan E. Langston, Vice President and Chief
v T Accounting Officer

B R Date: March 12, 1999

Pursuant to the requu'emcnts of the Secuntm Exchange Act of 1934 this report has been signed below by
the: followmg persons on behalf of the registrant and in the capacities and on the dates! indicated. The signature-of
" eachofthe undersxgned. shall be déemed to relate only to matters having reference to the above-named company and.
any subsidiaries thereof. _ o AT

Sipnature Title ni Date

/s/ Nathan E. Langston e
. Nathan E. Langston .0 . . - Vice President and Chief .~ March 12, 1999
IS Accounting Officer
i «ii . . (Principal Accounting Officer)

Jerry W. Yelverton (Presndent, Chief Executive Officer and Director; Pmdpal Ekecuhve
Officer) and J. Wayne Leonard (Chairmén of the Board’and Dxrector), Donald C Hmtz
and C. John Wilder (Directors).

* * By:/s/ Nathan E. Langston . .. March 12, 1999
(Nathan E. Langston, Attorney-in-fact) ‘ : T
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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 (Fxle 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 penod
endedDeccmbcr 31 1998 whlcharemcludedmthxs Annual Repoxt on Foxm lO-K S et .

%

~~~~~

L We' consent to the mcorporatxon by' i'efcrénoe in the reglstratxon statcments and the related Prospectus&s of Entcrgy
Arkahsas; Inc. on Form S:3 (File ‘Nilrhbers 33-50289 333-00103 and 333-05045) of our. repons dated Fcbruary 18,

. 1999, ‘on our audits of the financial stitéments and ﬁnanczal statcment schedu]e of Entergy Arkansas JInc. as of

" December 31, 1998 and 1997, and for each of the three years in the period ended December 31 1998, wh1ch 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 3349739, 33-51181 and 333-60957), on Form S-8 (Flle Numbers 2-
76551 and 2-98011) and on Form S-2 (File Number 333-17911), of our reports dated’ February’ 18, 1999, ‘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, whxch are mcluded in thls
Annual Report on Form 10-K. )

’ : PIbY
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 thxs 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 33-47662, 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 Entcrgy Corporatxon '

T v P e

Our audits of the consohdated ﬁnzmcxal staxements of Entergy Coxporatlon a.nd the ﬁnancxal statcmcnts of Entergy

1ogeted

Orleans, Inc (whlch reports and ﬁnancxal statements are mcludcd in this, I}nqual choxt on Form lO-K) also
included audits of the financial statement schedules listed i in Item l4(a)(2) of ;hxs}Form 10-K, In our opinion, 1 ‘these
financial statemcnt échedules prcs«:nt fauly, m all matcnal respects, the mfoxmanon set forth therem when read in
conjunctlon with the related ﬁnanmal smfcmcnts ' Ce e L iy

Ij‘xicc»'\'raibrho.useCoope.rs'IlLI"'_,. - o .
. TR T T N T R T

i N

New Orleans, Louisiana
February 18, 1999

S . P L I PR § [ TR
LA L sl . ‘" PR A el
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INDEX TO FINANCIAL STATEMENT SCHEDULES

Schedule Page
I Fmancxal Statements of Entergy Corporation:
-7 -+ - Statéients of Iricome - For the Years Ended December 3 1, 1998, .
1997,7and 1996 S-2
Statements of Cash Flows - For the Years Ended December 31, 1998,
1997, and 1996 S-3
Balance Sheets, December 31, 1998 and 1997 S-4
Statements of Retamed Earmn s and Paid-In Capital - For the Years Ended_ . §
Decémber 31, 1998, 1997, and 1996 3 ; S5
o’ . ValuaﬁonandQuah&ngAcpounts ' SRR R
: 1998, 1997 and 1996:"- - . :
Entergy Corporation and Subsidiaries ) S-6
Entergy Arkansas, Inc. o .. 87
- EntcrgyGulfStat&s Inc. ‘ ‘ S ... S-8
" Entergy Louisiana, Inc: : C 'S-9
: Entergy Mississippi, Inc: : 0 8-10

Entergy New Orleans, Inc. S T 811

Schedulw other than those hstcd above are omxtted because they are not required, not apphcable 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. -

.. 8-



-~ ENTERGY., CORPORATION Gy
SCHEDULE I-FINANCIAL STATEMENTS OF ENTERGY CORPORATION

STATEMENTS OF INCOME
" .7 Forthe Years Ended December 31,”
1998 : 1997.¢ 1996
_ (In Thousands) *
Income: . . . . . o Co- 0 '” _
Equity in income of subsidiaries - *$822,758 . $325419.  $459,350
Interest on temporary investments | 12536 . 5086 4,840
Total 825,2945.-. - .330,505 464,190
Expeénses and Other Deductions: R
Administrative and general expenses 77,296 . 62,250 34,402
Income taxes (credit) (6847). . 3438 (1,558)
Taxes other than income 32 L 1,226 828
Interest 14,451 . 15,908 10,491
Total 86,225 82,822 44,163
" Netlacoms < ‘ Tt $739,060° | $247,683 . $420,027

See Entergy Corporation and Subsidiaries Notes to Financial
Statements in Part II, Item 8.



ENTERGY CORPORATION

SCHEDULE I- FINANCIAL STATEN[ENTS OF ENTERGY CORPORATION
STATEMENTS OF CASH FLOWS

For the Years Ended Dec;mber 31,

See Entergy Corporauon and Subsidiaries Notes to Financial Statements
in Paxt I, Item 8.

1998 1997 1996
" (In Thousands)
Operating Activities: . )
Net income $739,069 $247,683 420,027
Noncash items included in net income: _ Lo
Equity in earnings of subsidiaries (822,758) = (325419) ' (459,350)
Deferred income taxes 1997 T 898 ¢ 8,499
Depreciation . 2,069 1,442 1,628

i Chang&s in working capxtal . .

". Receivables (1,033) . (8683)° 3,232
Payables 357 _ (3,690 9,919

. Other working capital accounts 3,614 ' (400) 1,170

- Common stock dividends received from subsidiaries 488,500 sso,zoo_ 554,200

“Other *,~ : 36,948 43,479 " (3,524)
" Net cash flow provided by operating activities 424769 . . 505,510 533,461

Investing Activities: . ,
Investment in subsidiaries (96,383) - (633,449) .. . (266,681)
Capital expenditures (212) (23,079) -
'Net cash flow used in investing activities - (96,595) (656,528) ° (266,681)

Financing Activities: .

_Changes in short-term borrowings 99,500 166,000 20,000
Common stock dividends paid (373,441) (438,183) - (405,346)
Repurchase of common stock (2,964) V- . -

"Issuance of common stock 19,341 305,379 118,087
) Ne:t cash flow provided by (used in) financing activities (257,564) 733,196 (267,259)

INei increase (decrease) in cash and cash equivalents 70,610 (1 17,822) (479)

Cash and cash equivalents at beginning of period 10843 128665 129,144

Cash and cash equivalents at end of period $81,453 - '$10,843° 7 $128,665




ENTERGY CORPORATION

SCHEDULE I - FINANCIAL STATEMENTS OF ENTERGY CORPORATION

BALANCE SHEETS -

"~ ASSETS

Current Assets:
" Cash and cash equivalents:

Temporary cash investments - at cost,
which approximates market: )
Associated companies
Other .

Total cash and cash equivalents.
Accounts receivable: .
Associated companies
" Interest receivable
Other '
Total

| Investment in Wholly-owned Subsi&ihries
Deferred Debits and Other Assets
Toﬁl
LIAﬁIIIHES AND SHAREHOLDERS' EQUITY

Current Liabilities:
Notes payable
Accounts payable:

Associated companies
Other
- Interest accrued
Other current liabilities
Total ’

Deferred Credits and Noncurrent Liabilities

Shareholders' Equity: ‘
" Common stock, $.01 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 eamings
Cumulative foreign currency translation adjustment
Less cost of treasury stock (208,907 shares in
1998 and 306,852 shares in 1997)
Total common sharcholders' equity

Total

See Entergy Corporation and Subsidiarizs Notes to Financial Statements in Part II, Item 8.

December 31,
1998 1997
(In Thousands)
$12,879 ' $2,047..
68,574 7,896
81,453 10,843
35,781 14,700
" 253 301
9,380 '20,345
126,867 46,189
7,268,768 6,832,590
71,543 - 89,315
$7,467,178 $6,968,094-
$285,500 $186,000
6,041 4331
531 1,884
- 1,918
3,394 8,827
295,466 202,960
64,672 71618
2,468 2,461
4,630,609 4,613,572
2,526,888 2,157,912
(46,739) (69,817)
6,186 10,612
7,107,040 6,693,516
$7.467,178 $6,968,094




ENTERGY CORPORATION

SCHEDULE I- FINANCIAL STATEMENTS OF ENTERGY CORPORATION
STA'I'EMENTS OF RETAINED EARNIN GS AND PAID-IN CAPITAL

Retained Earnings, January ) B

Add:
Net income
Deduct: o
Dmdends declamd pn common stock .
Capital stock and other cxpcns&s o
Total - | . .
Retsined Eamnings, December 31

Paid-in Capimj" Jaf‘iﬁarf’]"" e
Add: i o
Gain on macqmsmon of _
Total

Deduct: .
Capital stock discounts and p.the;: expenses

Paid-in Capital, December 31

See Enta'gy Corporauon and Subs:dxan&s Notes to Fmancxa] Statcmcnts

mPartI] Itcm8 '-.'

Common stock issuances related to stock plans» e

] For the Yean Ended D;cember 31,

71998 1997 1996
(In Thousands)

$2,157.912 $2,341,703 $2,335,579
739069 24768307 . 420027
369,498 432,268 ‘ 412,250
595 . (794", 1,653
370,093 431474, . 413,903
$2,526,888 $2,157.912 $2,341,703
$4613,572 - $4320,591 $4,201,483
. c273 1,795
17,037 292,870 117,560
17,037 293,143 T~ 119,355
; 162 o 247
$4,630,609. ' '$4,613,572 -~ $4,320,591




'ENTERGY CORPORATION AND SUBSIDIARIES

i SCHEDULE II- VALUATION AND QUAL[FYING ACCOUNTS
' ' Year: Ended December 31,1998, 1997, and 1996

“(In- Tbouunds)
- Column A . Column B Column C Column D Column E
- B Other
Additions Changes
Deductions
Balance at from - Balance
Beginning Charged to Provisions atEnd
Description of Period Income (Note 1) of Period
Year cided December 31, 1998
Accumulated Provisions '
Deducted from Asscts—
Doubtful Accounts $9,800 $16,451 $15,996 $10,255
Accumulated Provisions Not
.- Property insurance o $23,422 $28,838 $67,106 $(14,846)
. Injuries and damages (Note 2) . . 26,484 17,960 16,282 " 28,162
.. Environmental” . ! 36,368 7,596 8,107 35,857
Total oo $86,274 $543%94 $91,495 $49,173
Year ended December 31, 1997 - ¢
Accumulated Provisions
Deducted from Asscts—
Doubtfu] Accounts S $9,189 $17,106 $16,495 £9,800
Accumulated Provisions Not : .
Deducted from Assets:
Property insurance $35,026 $24,128 $35,732 $23,422
Injurics and damages (Note 2) 26,145 20,294 19955 : - - 26484
Eavironmental 37,719 5.993 7.344 - -36368 -
Total . - i $98,890 $50,415 $63,031. - = $86,274.- -
* Year ended December 31, 1996
Accumulated Provisions
Deducted from Assets—
Doubtful Accounts $7,109 $19,770 - $17,690 $9,189-
" Other 12,337 - 12,337 -
Total t . ’ $19,446 $19,770 $30,027 $9,189
Accumulated vamons Not -
Deducted from Assets: - . .
Property insurance $36,733 $26,136 $27,843 $35,026
Injunics and damages (Note 2) 19,981 23,373 . 17,209 26,145
Eavironmental 40,262 2,599 . 5,142 37,719
Total $96,976 £52,108 $50,19%4 $98,890
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) Injurics and damages provision is provided to absorb all current expenses as appropriate and for the
estimated cost of settling claims for injurics and damages.
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ENTERGY ARKANSAS, INC.
SCHEDULE II'< VALUATION AND QUALIFYING ACCOUNTS
) Yurl Ended December.31; 1998, 1997, and 1996

(InThousands)
- Column A - T Column B ColumnC. .Coluran D Column E
o S . .. Other
e Additions Changes
) Deductions
S Balance at from Balance
At . - Beginning Charged to Provisions at End
S Description - - ~.of Period Income - (Note 1) . of Period
Year ended December 31, 1998 .- - R
Accumulated Provisions ~ o ’ ) o ’ o T T
Deducted from Assects— e
Doubtful Accounts - - 81,799 $3,848 $3894 . - 81,753
_Accumulated Provisions Not ="~ - o - .
Deducted from Asscts: oo e AT
Property insurance . $858 $18,805 $12,063 .. s7soo
Injurics and damages (Note2) . 4798 3144 - 3324 . 4,618
, Eavironmental ., . . 4,753 1,470 1329 - 4,894
Total C e - 310409 $23419 $16,716 EIVATY)
,YearcndedDécemberSI. 1997 N o .
Accumulated Provisions o b o
Deducted from Asscts— . Seo TR e |
Doubtful Accounts $2,326 $3,140 ' $3,667 51,799
_ Accumulated ProvisionsNot .~ Y - : —
Deducted from Assets: - ‘ Tt
Property insurance $14 $11,613 $10,769 -- - ‘% '$858
lnjunnmddamnges (Note 2) . " '2,810 3,538 - 1,550 - - CF 7 4,798
Environmental - © v 5163 1,320 1,730 T+ 4,753
“Total . ) : . —$7,987 $16,471 $14,049 - 510,409
Year ended December 31, 1996
Accumulated Provisions IS N
Deducted from Assets— RS I
Doubtful Accounts $2,058 $5,341 $5,073 . - $2,326
Accumulated Provisions Not . N
-Deducted from Asscts: ’ - T - ..
Property insurance : -0 8900 $£8,808 $9 694 ;-S4
Injuries and damages (Note 2) . 1,810 2,980 " '1,980 " 2,810
. Environmental o . 6,514 1,320 2671 ' 5163
Total n ' $9,224 $13,108 $14,345 $7,987
- Notes: .. .. S

* (1) Deductions from provisions represent losses or cxpenses for whlch the respective provisions were
created. In the case of the provision for doubtful nccounts, such deducnons are reduced by recovcncs .
of amounts prevnously wnttcn oﬁ'. : - .
(2) Injunies and damages provxs:on is pruv:dcd to absorb all current cxpenscs as appropnate and for the : -+
estimated cost of settling claims for injuries and damagcs



ENTERGY GULF STATES, 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
e Additions Changes
s Deductions
, ‘ ) Balance at from Balance
i CoE Beginning Charged to Provisions at End
- Deccnptlon of Period Income (Note 1) of Period
YmmdedDecembcr?ol 17998 R N
Accumulated Provisions
Doubtful Accounts” ** $1,791 $3,169 $3225"- - SL735
Accumulated Provisions . S— -
Not Deducted from Assets- .- -
Ptoperty insurance - $4,317 $5,583 $14, 034 " $(4,184)
Injuries and damages (Note 2) 5,339 4,634 " 5214 74,759
Eavironmental 23,789 3,058 4,538 T 22,309
" Total . ... - $33,445 $13.275 $23,836 $22,384
Year ended December 31, 1597 ) "
Accumulated Provisions .
" Deducted from Asscts— . C e .
* Doubtful Accounts $1,997 $3,695 2$3901 ... . $L,791
Accumulated Provisions , .
Not Deducted from Assets— .- C v e
Property insurance. - .$17,003 $5,584 .. $18270.. . . $4,317
Injuries and damages (Note 2) .. 9,594 5,479 9734 - .. 5339
Envmmmental SR .. 21,829 3,746 1,786 23,789
CTotdl ¢ T T $48,426 $14,809 $29,790 $33,445
Year ended December 31, 1996
Accumulated Provisions
DeductedfromAssets—- ) ST
" Doubtful Acoounts $1,608 $4,709 $4320° ° $1,997
Aecumu]atedevps:ons co
Not Deducted from Assets— R
- 'Property insurance : $14,141 $5,899 $3,037 $17,003
Injurics and damages ('Notc - 5,199 7,955 3,560 9,594
-Eavironmental 21,864 - 365 400 21,829
Total $41,204 $14.219 $6,997 $48,426
Notes:

(1) Deductions from pmv:sxons rcprcscnt losses or cxpcnscs for whlch the rcspcctxve provnsxons were
created. In the case of the provision for doubtful aceounts, such deducnons are reduced by recoveries

of amounts previously wri'ten off.

(2) Injuries and damages provision is provided to absorb all current expenses as appmpnate ancl for the
cstimated cost of settling claims for injutics and damages.
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ENTERGY LOUISIANA, INC.

SCHEDULE II- VALUATION AND QUALIFYING ACCOUNTS
o Years Ended December 31, 1998 '1_997, and 1996
: -ut. (In Thousands)

CohmnA - * . - CohmnB ColumnC .- Column D . Column E
T : ‘ R, Other
. Additions Changes
4 : Deductions
~ Balance at © from Balance
e * Beginning Charged to Provisions at End
o *Ducription R -.© of Period JIncome. "' ‘(Notel) . .  ofPeriod
’Ymemiedoeeemwsl 1998 . S T e
Accumulsted Provisions o
Deducted from Assets— ) S RCRC
Doubtful Accounts L ) $1,157 $1919 - $1,912 ‘$1,164
Accumulated Provisions Not : e Tee
Deducted from Assets: R e ‘ -
Property insurance , IR $581 . $2,930 $21,336 - ¢ $(17,825)
Injurics and damages (Notz 2) R 9,944 9,263 - T 60834 7 *-'13,124
Envu'onmental . B . 7,599 - 668 1,031 < - %7236
STotal i _;,;;_‘ U, $18.124 $12,861 $28430 - $2.335
YmendedDecembchl. 1997 - # :
Accumulated Provisions A
Deducted from Asscts— » e T
" Doubtful Accounts . cLLL T $1,429 $2,542 | $2,814 1 ig] 157
Accumulated Provisions Not T et
Deducted from Assets: . ) Clwn e e o .f.'.'z- R
Property insurance C T s261 $5.411 185,001 "I T $s81
- Injuries and damages (Note 2) o 9,443 5,080 Me4,579 B 0 044
Envuonmenml . . : 9,979 © 495 2,875 - 77,599
Totnl : L - o0 £19,683 $10,986 $12,545 - -$18,124
Year ended December 31, 1996 T
Accumulated Provisions ‘ B
Deducted from Assets— e w
Doubtful Accounts ) < L .$1,390 $3,241 $3202- ~-- '$1,429
Accumulated Provisions Not S e
Deducted from Assets: Tee vt
_ Property insurance - o $1,013 $4,583 $5335 - o $261
" * Injuries and damages (Note2) R 8,414 10,646 - 9617 -7 9,443
_ Environmental” . . ) 11,379 495 1,895 -~ -t 9979
Towa! |, . S .. 520,806 $15,724 $16,847 $15,683
Notes:

(1) Deductions from prov:snons represent losses or expenscs ‘for which the respective provmons were * RN
created. In ‘the case bf the’ provision for doubtful accounts, such deducuons are ret_.iuoed by recovcnes' '

of amounts previously written off

(2) Injuries and damages provmon is provided to absorb all current cxpcnses as appropnatc nnd for the .

estimated cost of settling claims for i mjunes nnd damagcs
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SCHEDULE II- VALUATION AND QUALIFYING ACCOUNTS

ENTERGY MISSISSIPPI INC.

.Years Ended December 31, 1998, 1997, and 1996

(1) Deductions from provisions repmcnt losses or expenses for which the respectwe 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 prevision is provided to absorb all current expenses as appropriate and for the

estimated cost of settling claims for injurics and damages. -

S-10

. (In Thousands)
- Column A - Column B Column C Column D Column E
: Other
Additions Changes
Deductions
.- Balance at . from Balance
, Beginning Chargedto . Provisions atEnd
. Dmﬂpﬁou of Perjod Income . - (Notel) of Period
Yea.r ended December 31, 1998 : .
Accumulated Provisions
Deducted from Assets— - . e )
Doubtful Accounts, $931 $2,747 $2,461 - $1,217
- ‘Aécumulated Provisions Not -
Deducted from Assets: . B .
- . Property insurance . $2,179 $1,520 $15,242 $(11,543)
- ; Injuries and damages (Note 2) 4,662 (437) 429 . 3,796
Env:ronmental s 227 900 423 704
Tonl . " $7,068 $1,983 $16,094 $(7,043)
Year ended December 31, 1997
Accumulated Provisions
Deducted from Assets— L -
- Doubtful Accounts $1,374 $1,950 $2,393 . . $931
"Accumulated Provisions Not - .
Deducted from Assets: P
- Property insurance ce $2,082 $1,520 $1,423 $2,179
Injuries and damages (Note 2) . 2,905 ‘4,055 2,298 4,662
‘Environmental 693 330 796 . 227
Toul S $5,680 $5,905 $4,517 . 37,068
Year ended December 31, 1996
Accumulated Provisions
. - Doubtful Accounts $1,585 $2,996 $3,207 - $1,374
" Accumulated Provisions Not
Deducted from Assets: . N
- Property insuragce $5,013 $6,846 $9,777 -.-$2,082
Injuries and damages (Not: 2) 2,565 928 588 2,905
Envxronmcntal 467 330 104 693
,." Total - $8,045 $8,104 $10,469 $5,680
Notes:



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 . of Period Income (Note 1) of Period
Year ended December 31, 1998
Accumulated Provisions
Deducted from Asscts—
Doubtful Accounts $711 - $(50) ) $761
Accumulated Provisions Not
Deducted from Assets:
Property insurance $15,487 - $4,381 $11,106
Injuries and damages (Note 2) 1,741 $1,356 1,232 1,865
Eavironmental - 1,500 786 714
Total - $17,228 $2,856 $6,399 $13,685
Year ended December 31, 1997
Accumulated Provisions
Deducted from Asscts—
Doubtful Accounts $696 $1,599 $1,584 $711
Accumulated Provisions Not
Deducted from Assets:
Property insurance $15,666 - $179 $15,487
Injuries and damages (Note 2) 1,393 $2,142 1,794 1,741
Environmental 55 102 157 -
Total $17,114 $2,244 $2,130 $17,228
Year ended December 31, 1996
Accumulated Provisions
Deducted from Asscts—
Doubtful Accounts $468 $2,116 $1,888 $696
Accumulated Provisions Not
Deducted from Assets:
Property insurance $£15,666 - - $15,666
Injuries and damages (Note 2) 1,993 $864 $1,464 1,393
Environmental 38 89 ) 72 55
Total $17.697 $953 $1,536 $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 injurics and damages.

sS-11



EXHIBIT INDEX

The followmg exhibits mdxeated by an astensk precedmg the: exhiblt number are ﬁled herewith. The
balance of the exhibits have heretofore been filed with the SEC, respectlvely, as the exhibits and in the file
numbers indicated: and are incorporated. ‘herein by -reference. The exhibits’ marked w1th a (+) are
management contracts or compensatory plans or arrangements Tequired to be filed herewith and required to
be identified as such by Item 14 of Form 10-K. Referenee is made to a duplicate list of exhibits being filed
as a part of this Form 10-K, which list, prepared in accordance with Item102 of Regulatlon S-T of the
SEC, immediately precedes the exhibits bemg physxcally ﬁled thh tlus Form 10K, '

(3)(1)'Art1clesoflncorporahon R v

Entergy Coxporatron ‘
@ 1 - Cemﬁcate of Incorporatlon of Entergy Corporatxon dated Deeember 31 1993 (A-1(a) to
Rule 24 Certlﬁmte in 70- 8059) :

) ) ot

‘SystemEnergy o o t T e TR

(b) .1:= Amended and Restated Artlcles of Inoorporatron of System .Euergy and’ amendments thereto
' through April 28, 1989 (A-l(a) to Form U—l in’ 70-5399) '

EntergyAIkansas ARV LA . - “q:- ' LN . 7,{ L Y R
(€) 1 — Amended and Restated Articles of Incorporation of Entergy Arkansas and amendments théreto

3

Entergy Gulf States .
(@ 1 — Restated Articles of Incorporation of Entergy Gulf States and amendments thereto through
o Apnl 22 1996 (3(b) to Form lO-Q for the quarter ended March 31 1996 in 1-2703)

’ R .\. ! . LI BT B
Entcl'gyLomsrana e e - L
: S ; SR Y R Coa
(e) 1 - Restated Articles . of Incorporatlon of Entergy Louisiana and amendments thereto through
' e Apr1122 1996 (3(c) to Form 10—Q forthe quatter endedMarch 31, 1996 in 1-8474).

Entergy Mlssxss1pp1

RETAPR o

O 1°— ' Restated Artlcles of Incorporatlon of Entergy Mssxssxppl and amendments thereto through
November 17, 1997 (3(1)(t)l to Form IO-K for the year ended December 31 1997 in 0-320).

Al

Entergy New Or]eans L

(g) 1 = Restatément of Artlcles of Ineorporauon of Entergy New Orlmns and amendments thereto
through Apnl 22 1996 (3(e) to Form lO-Q for the quarter ended March 31 1996 in 0-5807).

MR

through Apnl 22, 1996 (3(a) to Form IO-Q for the quarter ended March 31 1996 in 1- 10764)

»



(3) (ii) By-Laws Ly

(@)

L

® .

6"

()
©
®

@®

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)

..:,) l!

By-Laws. of System Energy eﬁ'ectwe July 6, 1998 and as presently in eﬁ'ect (3(f) to Form

10-Qforthequart°rended1une30 1998). - . . , A T

. 'By-Laws of Entergg Arkansas as of October 5 1998, and as presently in eﬁ‘ect (3(b) to Form

10-Q for the quarter ended September 30, 1998). -

By-Laws of Entergy Gulf States as of October 5, 1998, and as preéently in effect (3(c) to
Form 10-Q for the quarter ended September 30, 1998).

By-Laws of Enterjzy Louisiana as of October 5, 1998, and as presently in eﬁ'ect (3 (d) to Form
10-Q for the quarter,ended September 30, 1998), . _

By-Laws of Entergy Mississippi as of October 5, 1998 and as presently in eﬁ'ect (3(e) to
Form 10-Q for the quarter ended September 30, 1998).

.. By-Laws, ( of Entergy New Orleans as of October 5, 1998 and as pmently 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 Corporatxon

(a) 1

@ 2

@ 3

@@ 4

@ 5

gt e oL

See (4)(b) through (4)(g) below for mstruments deﬁnmg the nghts of holders of long-texm debt
of System Energy, Entergy Arkansas, Entergy Gulf States, Entergy Louisiana, .Entergy:
Mississippi and Entergy New Orlms

Credrt Agreement, dated as of September 13, 1996 among Entergy Corporatron, Entergy
Technology Holding Company, the Banks (The Bank of New York, Bank of America NT &
SA, The Bank of Nova Scotia, Banque Nationale de Paris (Houston Agency),. The First
National Bank of Chicago, The Fuji Bank Ltd., Societe Generale Southwest Agency, and

. CIBC Inc.) and, The Bank of New York, as Agent (the “Entergy-ETHC Credit Agreement”)
. (filed as Exhibit 4(a)12 to Form 10-K for the year ended December 31, 1996 in 1-11299).

Amendment No. 1, dated as of October 22, 1996 to Credit Agreement Entergy-ETHC Credit
Agreement (ﬁled as Exhibit 4(a)13 to Form 10-K for the year ended December 31, 1996 in
1-11299). o e . ;
Guaranty and A‘ knowledgment Agreement, dated as. of October 3, 1996 by Entergy
Corporation to The Bank of New York of certain promissory notes issued by ETHC in
connection with acquisition of 280 Equity Holdmgs, Ltd (ﬁled as Exhibit 4(a)14 to Form 10-K

. for the year ended December 31, 1996 in 1-11299).

Amendment, datecl 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

E-2



© e m—

| (a)';'s .

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)

e

_Guaranty and Aelmowledgment Agreement, dated as of November 21 1996 by Entergy

Corporatlon to"The Bank of New York' of certain promissory notés xssued ‘by ETHC in
connection with-acquisition of Sentry (ﬁled as Exhxblt 4(a)16 to Form IO-K for the year ended

. Deeember 31,1996 in 1- 11299)

@ -

“Amended and Restated Credxt Agreement, dated as of Deeember 12 1996 among Entergy, the
"Banks (Bank of America Nationial Trust & Savings Assoclatron, The Bank of New York, The

Chase’ Manhattan Bank, Cltibank, NA; ‘Union Bank of Swnzerland, ABN Amro Bank N.V.,

‘The ‘Bahk of Nova'Scotia,-Canadian Impenal Bank of Commerce, Mellon Bank, N.A., I"irst

* National Bank of Commérce and Whitney National Bank) and Citibank, N:A., as Agent (filed

as Ethbxt 4(a)l7 to Form IO-K forthe year ended December 31 1996 in 1 11299)

S E 3 o . . y ‘_l G

cb) -

Mortgage and Dwd of Trust, dated as- of June 15 1977 as amended by twenty-one

-Supplemental Indentures (A-1.in 70-5890° (Mditgage); ‘B 'and C to" Rule 24 Certificate in
- 70-5890 (First); B 1o Rulé 24 Certificate'in 70-6259 (Second);: 20(a)-5 to Form lO-Q for the

' quartér endéd June 30, 1981, in'1:3517- (Third); A-1(¢)-1 to°Rule 24"Certificate in 70-6985

* (Fourth); B:to Rule 24 Certificate in: 70-7021 (Fifth); B 1o Riile 24 Certificate in 70-7021

" (Sixth); A-3(b) to Rule 24 Cemﬁcate in 70-7026.(Seventh); ‘A“3(b) to Rule 24 Certificate in
** 70-7158 (Eighth); B to Rulé 24° Certificate in 70-7123 (Nmth), B-1 to Rule 24 Certificate in

- 7707272 (Tenth); B-2to0 ‘Ridle 24 Cetificate in 70-7272 (Eleventh), B-3 t6*Rule 24 Certificate
" in 70-7272: (’I‘welﬁh) B:1°to Rule 24 Ceitificite in'70-7382- (Thnrteenth), B-2 to Rule 24
Certificate in‘ 70-7382 (Fouttéenth); ‘A-2(c) to Ruie 24 Certificate in 70-7946 (Fifteenth);

-~ A2() to Rule 24 Certxﬁme in 70-7946 (Slxteenth), A-2(d) ) Rule 24 Certificate in 70-7946
Co (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 (Nmeteenth) A-2(a)(1) to Rule 24
- Certificate dated August 8,-1996 in File No."70-8511 (Twentleth), and A-2(a)(2) to Rule 24

- Cemﬂcate dated August 8, 1996 in Fﬂe No 70—8511 (Twenty-ﬁrst)) -

o 2 -

‘ Facxhty Lease No l dated as of Deeember l 1988 betiveen’ Mendmn Trust Company and

Stephen M. Carta (Steven Kaba, successor) as Ovimer Trustécs, 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

B ‘ *" April 21,-1989 in 70-7561) and Lease Supplement No. 2 dated as oflanuary 1, 1994 (B-3(d)
" toRule 24 Certificate dated January 31, 1994 in 70-8215).

®) 3

Facility Lease; No. 2 dated as of December 1, 1988 between Meridian Trust Company and

" Stephen M Carta (Steven Kaba, suceessor) as Owner. ‘Trustees, and: System Energy

(B-2(c)(2) to Rule 24 Certificate ‘dated January 9,71989 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 Cemﬁcate dated January 31, 1994 in 70-8215)

Indenture (for Unsecured Debt’ Secuntxes) dated as of September 1, 1995 between System
" Energy Resources, Inc., and Chemical Bank (B- -10(a) to Rule 24 Certificaté in 70- -8511).

E-3



ey Adanss

(c) 1 -~ Mortgage and Deed of Trust, dated as of 0ctober 1, 1944 as amended by ﬁﬁy—fourth

.t!—‘-"-

(0
(©)-

©

. Supplemental Indentures (7(d) in 2-5463 (Mortgage); 7(b) in 2-7121_(First); 7(c) in 2-7605
- (Second); 7(d).in, 2.8100 (Third); 7(a)-4 in 2-8482 (Fourth); 7(a)-5 in 2-9149.(Fifth); 4(a)-6 in

2-9789 (Sixth); 4(a)-7 in 2-10261. (Seventh);- 4(a)-8 in. 2-11043 (Eighth); 2(b)-9 in 2-11468
(Nmth), 2(b)-10 in 2-15767 (Tenth), D in 70-3952. (Eleyenth), D in 70-4099. (Twelfth); 4(d) in
2-23185 (Thirtesnth); 2(c) in 2-24414 (Fourteenth); 2(c) in 2-25913 (Fifteenth); 2(c) in

. 2:28869 (Sixteenth); 2(d). in, 2:28869, (Seventeenth);; 2(c) in.2:35107 (Eighteenth); 2(d) in

2-36646 (Nmete.nth) 2(c).in 2-39253 (Twentieth);  2(c) in 2-41080 (’I’wenty-ﬁrst), C-1to
Rule 24, Certificate._jn 7Q-5151 (Twenty—seeond), .C-1 to. Rule 24 Certificate.in 70-5257
(Twenty—thxrd) C.5 to .Rule24. Certificate; in. 70-5343,- (Twenty—fourth), .C-17 to Rule24
. Certificate in 70-5404 (Twenty-ﬁﬁh ;.C to Rule 24 Certificate in'70-5502 (l'wenty-sucth) C-1

to. Rule 24 Cemﬁcate in 70-5556. (Twenty-seventh) .C-1:to Rule 24 Certificate in 70-5693
(Twenty-exgbth), C-1 to Rule24 Certificate in 70-6078 (Twenty-ninth);. C-1 to Rule 24
Certificate in 70-6174 (Thirtieth); C-1 to Rule 24 Certificate in 70-6246 (Thirty- ﬁrst), C-l to
Rule 24 Certificate in -70-6498 (Thmy-second), A-4b-2 to Rule 24 Certificate in 70-6326
(Tlurty-thu’d) .C-1':to Rule 24, Certificate in 70-6607 .(Thirty-fourth); . C-1- to Rule24
Certificatg in; 7Q 6650 (Thxrty-ﬁﬁh), C-1.toRule 24 Certificate, dated. December 1, 1982, in
70-6774, (Tlp;tysmth), C-l to ‘Rule 24 Certificate, dated February, 17,1983, in 70-6774
('l'hx;ty-seventh),,, :Az2(a)y. to Rule 24 Certificate, dated December 5,5 1984, .in 70-6858
..» (Thirty-eighth); :A-3(a). to Rule 24 Certificate, in70-7127 (Thnty-nmth),,A-ﬂ to Rule 24
. Certificate in 70-7068; (Fortieth);, A—8(b) to Rule 24. Certificate dated July 6, :1989 in 70-7346
(Forty[ﬁrst), A-8(c) to Rule 24 Certificate, dated February 1, 1990 in 70-7346 (Forty-second);
. 4 tg Form 10-Q. jor the quarter ended September 30, 1990 in 1-10764 (Forty-third); A-2(a) to
Rule 24, Cemﬁcate dated Novembet 30,:1990, in 70-7802 (Forty-fourth), A-Z(b) to Rule 24

.. Certificate, dated,, January 24, 1991, jn .70-7802, (Forty-fifth);, 4(d)(2) .in 33-54298

civde

(Forty-sucth), 4(c)(2),tq,Form IO-K for, the year ended Decembcr 31, 1992 in 1-10764 (Forty-
seventh); 4(b) to Form 10-Q . fot the quarter ended June 30,1993 in 1- 10764 (Forty-eighth);
. 4(c) to Form 10-Q for the quarter.ended June 30, 1993 in,1-10764 (Forty-ninth); 4(b) to Form
- 10-Q for the  quarter ¢ ended September 30,.1993 in- 1:10764 (Flﬁxeth), 4(c) to Form 10-Q for
the quarter ended  September:30, 1993 in.1-10764 (Fxfty-ﬁrst) .4(a)- to Form 10-Q for the
quarter ended June 30, 1994 (Fxﬁy-second), C-2 to Form US5S for the year ended
. December 31,-1995, (Flﬁy-thnd), and C-2(a).to Form U5S for the year ended December 31,
1996 (Flﬁy-fourth)) . . - . S

.-A2 - Indentnre for Unsecured Subordmated Debt Secuntxes relatmg to Trust Secunues between

- Entergy Arkansas and Bank of. New York (as Tmstee), dated as of August 1, 1996 (filed as
Exhibit A-1(a) to Rule 24 Certificate dated August 26, 1996 in File No: 70-8723).

3 - Amended and Re:;tated Tmst Agreement of Entergy Arkansas Capxtal I, dated as of August 14,

- 1996 (ﬁled as Exchibit. A-3(a) to Rule 24 Certificate dated August 26, 1996 in File No. 70-
- 8723). . - - BRI . e

I“

4 - Guarantee Agreementbetween Entergy Arkansas (es Guaranter) nnd The Benk of New York

(as Trustee), dated as of August- 14, 1996, with respect.to. Entergy Arkansas Capital I’s
~ obligations on its 8 1/2% Cumulative Quarterly Income Preferred Securities, Series A (filed as

" Exhibit A—4(a) to Rule 24 Certificate dated August 26, 1996 in File No 70-8723)
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Entergy Gulf States

(d) 1 - Indenture of Moxtgage dated September l 1926 .as amended by certam Supplemental

. - Indentures (B-a-I-1 in Registration No. 2-2449 (Mortgage); 7-A-9.in Registration No. 2-6893

(Seventh); ‘B to.Form 8-Kdated: September 1, 1959.(Eighteenth); B to :Form 8-K dated

. +.."February 1, 1966 (Twenty-second); B to Form 8-K dated -March'1, 1967 (Twenty-third); C to
=+ Form 8-K dated March 1, :1968 .(Twenty-fourth);: B to Form 8-K dated November 1, 1968

. (Twenty-fifth); B to Form 8-K-dated April 1; 1969 (Twenty-sixth); 2-A-8 in Registration No.
12-66612 (Thirty-eighth); 4-2 to Form 10-K for the year endéd December 31, 1984 in 1-2703
! (Forty-eighth); 4-2 to Form 10-K for the year:eided December 31, 1988 in 1-2703 (Fifty-

N :second); 4to Form :10-K for the year ended December 31, 1991 in 1-2703 (Fifty-third); 4 to

-, " Form 8-K-dated July 29,1992 in'1-2703 (Fifth-fourth); 4 to Form 10:K dated December 31,

i+ - 1992.in 12703 (Fifty-fifth); 4 to Form 10-Q for the quarter ended March 31, 1993 in 1-2703

S @
@
‘ + - Jamuary 15,:1997:(filed as Exhibit A-ll(a) to"Rule 24 Certificate dated Februa:y 6, 1997 in

® 5

@ 6

Entergy Louxslana

: February 6, 1997 in Flle No 70-8721)

- (Fity-sixth); and42to Amendment No. 9toRegxstratlon No. 276551 (Fifty seveth).

'« @ : ;: : ST

: Indenture dated March 21 1939 acceptmg rwgnatlon of The Chase Nauonal Bank of the
" City of New York as trustec and appointing Central Hanover Bank and Trust Company as

successor tmstee (B-a-1-6 in Reglstratlon No 2-4076) co

: Trust Indenture for 9 72% Debentures due July I, 1998 (4 in Regxstratlon No. 33-40113)

Indenture for UnseCured Subordmated cht Securmes relatmg to Trust Securities, dated as of

File No. 70-8721)

.',; 3. . i .

. Amended and Restated Trust Agreement of Entergy Gulf Statm Capxtal I dated January 28,

1997 of Series A Preferred Securities (ﬁled as Exhlbrt A-13(a) to Rule 24 Certificate dated

CLT
.‘,~

‘ Guarantee Agreement between Entexgy Gulf States Inc (as Guaxantor) 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
: Exhiblt A-14(a) to Rule 24 Certxﬁeate dated Febmaty 6, 1997 in Fxle No 70-8721)

(e) 1 ‘- Mortgage and Deed of Trust, dated as of Apnl 1, 1944 as amended by ﬁﬁy—two Supplemental
* i Indentures (7(d) in 2-5317 ('Mortgage) 7(b) in 2-7408 (Fu'st) 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)-7fin 2-22340" (Seventh); 2(c) in 2-24429 '(Eighth); ‘4(¢)-9 in 2-25801 (Ninth);
4(c)-10 in 2-26911 (Tenth); 2(c) in 2-28123 (Eleventh); 2(c) in 2-34659 (Twelfth); Cto
Rule 24 Certificate in 704793 (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 705598 -(Twenty-first); C-1 to Rule 24 Certificate in 70-5711 (Twenty-second); C-1 to

“" " Rule 24 :Certificate in’ 70-5919- (Twenty-third);" C-1 ‘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 © in"'70-6278 ** (Twenty-sixth); - C-1'-to ‘ Rule24 - Cettificate 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-first); C-1 to Rule 24 Certificate -in - 70-6336
" - (Thirty-second);» C-1 to-Rule 24 Certificate in 70-6993 (Thirty-third); C-2 to Rule24
© .+ Certificate in 70-6993 (Thirty-fourth); C-3 to Rule 24 Certificate in 70-6993. (Thirty-fifth);
i A-<2(a) to Rule 24 Certificate in 70-7166. (Thirty-sixth); A-2(a) in 70~7226: (Thitty-seventh);
-".: C-1toRule24 Certificate in.70-7270 (Thirty-eighth); 4(a) to Quartesly Report on Form 10-Q
..for the quarter ended June 30, 1988 cin 1-8474 (Thirty-ninth); A-2(b) to Rule 24 Certificate in
.170-7553 (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 Certificate in 70-7822 (Forty-third);
- .-+ - A-2(b) to Rule 24 Certificate in File No. 70-7822' (Forty-fourth); A-3(c) to Rule 24 Certificate
.. ini70-7822 (Forty-fifth); A-2(c).to Riile 24. Certificate dated April 7, 1993 in:70-7822 (Forty-
. sixth); A-3(d) to-Rule 24 Certificate dated June 4,'1993 in 70-7822 (Forth-seventh); A-3(¢) 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 Rulé 24 Certificate dated
- September 28, 1994 in 70-7653 (Fifticth); 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 Certlﬁcate dated Apnl 3, 1998 in File

No. 70-9141 (Fifty-second). -

(¢) 2 — Facility Lease No. 1, dated as of Septemberl 1989 between Fxrst Natlonal Bank of
N Commerce, as Owner Trustee, and Entergy Louisiana (4(c)-1 mReglstratxon No. 33-30660)

() 3 —- Faclhty Lease No 2;. dated as of Septemberl 1989 between First Natlonal Ba.nk of
-.* Commerce; as Owner Trustee, and Entergy Louisiana (4(c)-2 in Registration No. 33-30660).

(&) 4 — Facility Lease No. 3, dated as of September 1, 1989, between First National Bank of
. . - .: Commerce, asOvmerTrustee andEntergy Lomsnana (4(c)-3 mRegxstxatxonNo 33-30660).

€ 5 - Indenture for Unsecured Subordmated Debt Secuntles relanng to Trust Securities, dated as of
S July 1, 1996 (ﬁled as Exhxbxt A—14(a) to Rule 24 Cemﬁeate dated Iuly 25 1996 in File No.
-+ 70- 8487) . : '

(U \_.'

() 6 - Amended and Restated Tmst Agreement of Entergy Loulslana Capxtal 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. 70-3487).

- (€)- 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

: Exhxbxt A-l9(a) to Rule 24 Certificate dated July 25, 1996 in File No. 70-8487).

Entergy stsnssnppl

(t) 1 - Mortgage and Deed of Trust, dated as of September 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-11
to Form U-1 in 70-4116 (Sixth); 2(b)-7 in 2-23084 (Seventh); 4(c)-9.in 2-24234 (Eighth);
2(b)-9(a) in 2-25502 (Ninth); A-11(a) to- Form U-1"in 70-4803 (Tenth); A-12(a) to Form U-1
in 70-4892 (Eleventh); A-13(a) to Form U-1 in 70-5165 (Twelfth); A-14(a) to Form U-1 in
70-5286 (Thirteenth); A-15(a) to Form U-1 in 70-5371 (Fourteenth); A-16(a) to Form U-1 in
70-5417 (Fifteenth); A-17 to FormU-1 in 70-5484 (Sixteenth); 2(a)-19 in 2-54234
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EntergyNew Orleans

® 1~

(Seventeenth) C-1 to Rule24 Certificate in 70-6619: (Exghteenth) A-2(c) to Rule24 .
Certificate in 70-6672 (Nmeteenth) A-2(d) to Rule 24 Certificate in 70-6672 (Twentreth)
C-1(2) to Rule 24 Certificate in 70-6816 (Twenty-ﬁrst) C-1(a) to Rule 24 Certificate in

-70-7020 (Twenty-second); C-1(b) to Rule 24 Certificate in 70-7020 (Twenty-third); C-1(a) to

Rule 24 Certificate in 70-7230 (T wenty-fourth) and A—2(a) to Rule 24 Certificate in 70-7419

(T Wenty-ﬁﬁh))

'Mortgage and Deed of Trust, dated as of Februaryl 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); A-4(b) to Rule 24
Certificate in 70-7554 (’I‘hzrd), A-1(b)-1 to Rule 24 Certificate in 70-7737 (Fourth); A-2(b) to
Rule 24 Certificate dated November 24, 1992 in 70-7914 (Fifth); A-2(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 10, 1993 in. 70-7914 ‘(Eighth); A-2(j) to Rule 24
Certificate dated July 22, 1994 in 70-7914 (Ninth); (A-2(l) 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 Cemﬁcate dated Apnl 16, 1998 in File 70-8719 .
(Twelfth)). -

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 70-735 0 (Mortgage) A-5(b) to Rule 24 Certificate
in 70-7350 (First); A-4(b) to Rule 24 Certificate in 70-7448 (Second); 4(f)4 to Form 10-K for
the year ended December 31, 1992 in 0-5807 (Third); 4(a) to Form 10-Q for the quarter ended

""" September 30, 1993 in 0-5807 (Fourth); 4(a) to Form 8-K dated ‘April 26, 1995 in File No. 0-

5807 (Fifth); 4(a) to Form 8-K dated March 22, 1996 in' File No. 0-5807 (erth) and 4(b) to
Form 10-Q for the quarter ended June 30 1998 in 0-5807 (Seventh))

(10) Matenal Contracts

Entergy Corporatlon ©
(@ 1 — Agreement, dated Apnl23 1982 among certam System compames relatmg to System
Planning and Development and Intra-System Transactlons (1 O(a)l to Form lO-K for the year
: ended December3l 1982 in 1-3517) A o : '
(a)‘ 2 - Mrddle South Utilities - (now Entergy Corporatxon) System Agency Agreement, dated
December 11, 1970 (5(a)-2 in 2-41080)
@ 3. - Amendment, dated February 10, 1971 to Mlddle South Uuhtxes System Agency Agreement,
dated December 11,-1970 (5(2)-4 in 2-41080). ‘
(@ 4 - Amendment, dated May 12,1988, to Middle South Uulmes System Agency Agreement, dated
. - December 11; 1970 (5(a)-4 in 2-41080)
(@ 5 — Middle South Utrlmes System Agency Coordmatron Agreement, dated December 11, 1970
S (5(a)-3 m2-41080) A , .
(a)‘ 6 — . Servxce Agreement w1th Entergy Semces dated as of Apnl 1, 1963 (5(a)-5 in 2-41080).
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(a) ‘7 —

Amendment, dated Ianuary 1, 1972, to Service Agreement with' Entergy Services (5(a)-6 in

- 243173),

@3 -
@ 9 -
@ io-
@ }1.14_'—.
@ 1=

(@) 13—

| @ " 14-

@ 15—

.Amendment, dated Apnl 27, 1984 o' Semee Agreement with Entergy Servrces (10(a)-7 to
- Form 10K for the year ended December 31, 1984, in 1-3517).

s

Amendment, dated Augustl 1988, to Service Agreement with Entergy Semees (10(a)-8 to
Form 10K for the year ended December 31, 1988, m 1-3517)

Amendment, dated Ianuary 1, 1991 to Service Agreement with Entergy Services (10(a)-9 to
Form lO-K for the year ended December 31 1990 m 1-3517)

'-Amendment, dated Ianuary 1; 1992 to Sérvice Agreement wrth Entergy Servxees (10(a)-11 for
the year ended December 31 1994 in 1-3517) :

Avallablhty Agreement, dated June 21, 1974, among System Energy and certain other System
corhpanies (B to Rule 24 Certificate, dated June 24, 1974, in 70-5399).

First Amendment to Availability Agreement, dated as of June 30, 1977 (B to. Rule 24
Ceruﬁcate dated June 24, 1977, in 70-5399).

Second Amendment to’ Avarlablhty Agreement, dated as of June 15, 1981 (E to Rule 24
Certificate, dated Iulyl 1981 m70—6592) ' i

Third Amendment to Avmlablhty Agreement,.dated as of J’nne 28, 1984 (B-13(a) to Rule 24

" Certificate, datedIulyG 1984, in 70-6985).

(@ 16--

@ 17—
(a.) 18 -
@ 19~
@ 20—

@ 21-

Fourth Amendmerit to Availability Agreemeit, dated as of June I, 1989 (A to Rule 24

.Certificate, dated June 8, 1989, in 70-5399). L o

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 Rnle 24 Certificate, dated October 1, 1986, m 70-7272)

Nineteenth Assxgnment of Avaxlablhty Agreement, Consent and Agreement, dated as of
September 1, 1986, with United States Trust Company of New York and Gerard F. Ganey, as

“Trustees (C-3 to Rule 24 Certificate, dated October 1, 1986, in 70-7272).

Twenty-sixth Assignment of Availability Agreemmt; Consent and Agreement,. dated as of
October 1, 1992, .with United States Trust Company of New. York and Gerard F. Ganey, as
Trustees (B-2(c) to Rule 24 Certificate, dated November 2, 1992, in 70-7946).

Twenty-seventh Assignment of 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).

Twenty-nmth Assugnment of Avallablhty Agreement, Consent and Agreement, dated as of

April 1, 1994, with United States Trust Company of New York and Gerard F. Ganey as
Tmstees (B-2(f) to Rule 24 Cértificate dated May 6, 1994, in 70-7946).
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(@ 22-

(a)‘ 23 —

Thirtieth . Assignment of Awvailability 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 Exlubrt B-2(a) to Rule 24 Certificate dated August 8,
1996 in Flle No. 70~851 l) _

Tlnrtyﬁrst -Assngnment of Avallablhty Agreement, Consent and Agreement, dated as of
+ " August -1, 1996, taimong System Energy, .Entergy Arkansas, Entergy Louisiana, Entergy
stsrssrppl and Entergy New Orleans, and United States Trust Company of New York and

" Gerard F. Ganey, as Trustees (filed as Exlubrt B-2(b) to Rule.24 Certxﬁcate dated August 8,

@ 25~
(@) 26~

@ 78~

(@ 29—

(@) 24

v 1996 mFxle'No 70-8511) R

gt R [ ""l o5

'I‘hrrty-second Assxgnment of Avadabxlrty Agreement, Consent and Agreement, dated as of -

‘December 27, 1996, among Systert' Enérgy, ‘Entergy./Arkansas, Entergy Louisiana, Entergy

Mlss1551pp1 and Entergy New Orleans, and The Chase Manhattan Bank (filed as Exlubrt
-2(a) to Rule 24 Certtﬁcate dated Ianuary 13 1997 in Frle No 70—7561) :

Caprtal Funds Agreement, dated June 21; 1974 between Entergy Corporanon and System )
* Energy (C to Rule 24 Certificate, dated June 24, 1974, in 70-5399).

First Amendment ‘o’ Capital Funds Agreement, dated as of Junel 1989 (B to Rule 24

' Certrﬁcate dated ]une8 1989, m70-5399)

Erghteenth Supplemmtary Caprtal Funds Agreement and Assxgnment, dated as of
September 1, 1986, with Umted ‘States Trust Company of New York and Gerard F. Ganey, as
Trustees (D-2 to Rule 24 Certificate, dated October 1 1086, in 70-7272)

Nmeteenth Supplementary Caprtal Funds Agreement ‘and Assxgnment, ‘dated as of September

1 1986 W1th Umted States, Trust. Company of New York and Gerard F. Ganey, as Trustees

(D-3 to Rule 24 Cemﬁcate dafea October 1, 1986 in 70-7272)

Twenty-srxth Supplementary Capxtal Funds Agreement and Assrgnment, dated as of October
"1, 1992, with ‘United States Trust Company ‘'of New York and Gerard F. Ganey, as Trustees

" (B-3(c) to Rule 24 Certlﬁcate dated November 2, 1992 in 70-7946).

(@ 30—
@3-

(@ 32—

Twenty-seventh Supplementaxy Capxtal F unds Agreement and Assxgnment, dated as of Apnl l
1993, with United States 'IJrust Company of New. York and Gerard F. Ganey, as Trustees (B-
3(d) to Rule 24 Certtﬁeate dated May 4, 1993 in 70-7 046). - ‘ ,

Twenty-mnth Supplementary Caprtal Funds Agreement and Assxgnment, dated as of Apn] l
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) : =

Tlnrtxeth Supplementary Capltal Funds Agreement and Assrgnment, dated as of Augustl
1996, among Entergy Corporation, System Energy and United States Trust Company of New
. York and Gerard F. Ganey, as Trustees (ﬁled as Exhxblt B-3(a) to Rule 24 Certificate dated
August 8, 1996 in File No. 70-8511) ,
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33—

34—~

35~

36~

37—
39~
40 —-
41 -
42—

43 -

44 -

'Ihrrty first Supplementary Capxtal 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 Exhlblt B-3(b) to Rule 24 Certificate dated
August 8, 1996 in File No. 70-8511). - Y

Thirty-second Supplementary Capital Funds Agrmt and“Assignment, dated as of

. December 27, 1996, among Entergy Corporation, System Energy and The Chase Manhattan

Bank (filed as Lxhlblt B-l(a) to Rule 24 Certxﬁeate dated- January 13, 1997 in File No.
70-7561). ; NS I :

First Amendment to Supplementary Capital Funds Ag-r"eement.s andy-A‘seignments, dated as of
June 1, 1989, by and between Entergy Corporation, System Energy, Deposit Guaranty

: Natxonal Bank,- United States Trust Company. oﬁNew York and Gerard F Ga.ney (C to Rule

24 Certrﬁcate dated June 8, 1989, m70-7026) Ao s

Flrst Amendment to SuppIernentary Capttal Funds Agreements and Assxgnments 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). ’ . . '

First Amendment to Supplementary Caprtal Funds Agreement and Assrgnment, dated -as of
June 1, 1989, by and between Entergy Corporatron, System Energy and Chemical Bank (C to
Rule 24 Certificate, dated June 8, 1989, in 70-7561)

'Reallocanon Agn:ement, dated as 3 July ZS 1981 among System Energy and eertam other

System oompames (B-l(a) in 70-6624)

Joint Construetxon, Acquisition and Ownershlp Agreement, dated as of May 1, 1980 between

System Energy and SMEPA (B-1(a) in 70-6337), as amended by Amendment No. 1, dated as
of May 1, 1980 (]3—l(c) in 70-6337) and Amendment No. 2 datedas ‘of October 31, 1980 (1 to
Rule 24 Cemﬁcate dated October 30, 1981 in 70-6337)

Operatmg Agreement dated as of May I 1980 between System Energy and SMEPA B2)@)
in 70-6337)." . . o

Assrgnment, Assumptron and Further Agreement No. 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 fanuary 9, 1989, m 70-7561)

Assignment, Assumptron 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)

Substitute Power Agreement, dated as of May 1, 1980 among Entergy stsxssxppx System

' Energy and SMEI’A (B(3)(a) in 70-6337)

Grand Gulf Umt No 2 Supplementary Agreement, dated as of Febmary 7, 1986, between
System Energy and SMEPA (10(aaa) in 33-4033),
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45—

47—
481
49—

50—

Compromise and Settlement Agreement, dated June 4, 1982, between Texaco, Inc and Entergy
Louisiana (28(a) to Form 8K, dated June 4; 11982 in 1-3517) Co

.,Post-Retxrement Plan (lO(a)37 to Form IO-K for the year ended Deeember 31 1983 in
1-3517).. RS . .

Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mrssrssrppr and Entergy New Orleans (10(a)-39 to
Form 10-K for the year ended December 31, 1982, in 1-3517) B

First Amendment to Umt Power Sa]es Agreement, dated as of June 28 1984 between System
Energy and Entergy Arkansas, Entergy Louisiana, Entergy Mrssxssxppr and Entergy New

- Orleans (19 to Form lO-Q for the quarter ended September 30 1984 m 1-3517)

Revised Umt Power Sales Agreement (lO(ss) in 33-4033)

At

'Mlddle South Utrhtxes Inc and Subsndrary Compames Intereompany Ineome Tax Allocation

Agreement, dated Aprrl 28, 1988 (Exhrbxt D-1 to Form U5S for the year ended December 31,
1987). cnoder .

e nr.u'“'.'.‘.‘.

5L

54—

First Amendment, dated January 1, 1990 to the Mlddle South Utilrtree Inc and Subsrdrary

. 4.0, Companies Intereqmpany Income Tax Allocatton Agreement (D-2 to Form U5S .for the year
- """ ended Décember 31,'1989)." . ‘ oo _

®.

5., b

Second Amendment dated January 1, 1992 to the Entergy Corporanon and Subsidiary

' 'Compamee Intercompany Income Tax Allocatxon Agreement (D-3 1o Form USS for the year

ended December 31, 1992).

' Thilrd ‘Anfieridmént dated January 1, 1994 to Entergy ‘Corporation. and Subsrdrary Compamee
Intercompany Income Tax Allocatlon Agreement (D-3(a) to Form USS for the year ended

December 31 1993)

Fourth Amendment dated Apnl 1, 1997 to Entergy Corporatron and ‘Subsidiary Compames
Intercompany Income Tax Allocatxon Agreement ('D-S to Form USS for the year ended

' ‘December3l 1996)

LA
Y N

Guaranty Agreement between Entergy Corporatron and Entergy Arkansas dated as of

N September 20, 1990 (B ‘l(a) to Rule 24 Certxﬁcate dated September 27 1990 in 70-7757). -

Guarantee Agreement between Entergy Corporatron and Entergy Loulsrana, dated as of

: 'September 20, 1990 (B-Z(a) to Rule 24 Certtﬁmte -dated September 217, 1990 in 70-7757)

Guarantee Agreement between Entergy Corporatron and System Energy, dated as of
September 20, 1990 (B-3(a)toRule 24 Certlﬁcate dated September 21, 1990 in 70- 7757)

EYH :.t"

Loan Agreement between Entergy Operatlons and "Entergy CorpOratron, dated as of

September 20, 1990 (B-l2(b) to Rule 24 Certlﬁcate dated June 15, 1990, in 70-7679).

Loan Agreement between Entergy Power and Entergy Corporatlon, 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 = Executxve Fmanetal Counselmg Program of Entergy Corporation and Subsrdxanes (10(@) 52 to
Form 10-K for the year ended December 31, 1989, in 1-3517).

: +H@a) 62— Entergy Corporatlon Annual Incentlve Plan (lO(a) 54 to Form IO-K for the year ended
. December 31; 1939; ml-3517)

+a) 63 ~. Equity Ownership Plan of Entergy Corporatlon and Subsrdranes (A-4(a) to Rule 24

e Certrﬁcate dated May24 1991 m70—7831) a .

+(a) 64 —- Amendment No L' to the Eqmty 0wnersh1p Plan of Entergy Corporauon and Subsidiaries
(10(a) 71 to Form 10-K for the year ended December 31, '1992 in 1-35 17).

+(a) 65— 1998 Equity Ownership Plan of Entergy Corporauon and Subsndlanee (Flled with the Proxy
whoe StatementdatedMarch30 1998) T
e .. LY e . R
+(a) 66 — Retired Outside Director Beneﬁt Plan (10(a)63 to Form 10-K for the year ended December 31,
19911n1-3517) L o _
+@a) 67— Agreement betwem Entergy Corporatxon ‘and Ierry D. Yackson (lO(a) 67 to Form 10-K for the
year ended December 31 1992 in 1-3517).

%(:i) 68 - Supplemental Retxrement i’lan (10(a) 69 to Form IO-K for the ymr ended December 31 1992
© 7 in1-3517)) - ‘
+(@) 69 ~ Defined Contnbuuon Restoratlon Plan of Entergy Corporanon and Subsrdranee (10@)53 to
.."". . Fonti 10K for the year ended Décember 31, 1989 in 1-3517). L
+(a) 70 - Executive Disability Plan of Entergy Corporatlon and Subsrdxanes (lO(a) 72 to Form 10-K for
_the year ended Dccember 31 1992 in1-3517).

~t-(a) 7= Executlve Medxeal Plan of Entergy Corporatxon and Subsrdxanes (10() 73 to Form 10-K for
the year ended December 31 1992 in 1-3517)

t'!(a)‘: 72—~ Stock Plan for 0utsrde Dn'ectors of Entergy Corporatxon and Subsrdxanes as amended (lO(a)
74 t0 Form IO-K for the year ended December 31 1992 in 1-3517).

(a) 73 - Agreement and Plan of Reorgamzatlon Between Entergy Corporatlon and Gulf States Utxhtxes
Company, dated June s, 1992 (1 to Current Report on Form 8-K dated June 5, 1992 in
-3517) . PO ) : ; .
+(a) 74 - Amendment to Deﬁned édntnbutxon Restoratron Plan of Entergy Corporation and Subsidiaries
~ (10(a) 81 to Form, 10-K for the year ended December 31, 1993 in 1-1 1299)

+Qa) 75 - System Executwe Retlrement Plan (lO(a) 82 to Form 10-K for the year ended December 31,
- 1993 in1- 11299) L .
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*+(a)76 - Edwm A Lupberger s Conﬁdentlal Settlement Agreement and Recelpt and Release

*+(a)77 - Jeny L. Maulden s Retrrement Letter Agreement

*+(a)78 - Letter of Intent regardmg the Employment of Wayne Leonard

L R LT e "!".V LI

SystemEnergy\ ‘4:3 SR R Sl e

(b)
®) -

(b)
(b)

T lin

()

®) 28

() 30

()

(b)

®).

)

®).

®)

B PR ) Y
1 through R :
A3— . See 10(a)-12through 10(a)-24 above N T DL P
S TR T ’ _ , T L S
l4through o o ' LI
26— See 10(a)-25 through 10(a)-37 above '

I3 A S 1

.27- . Realloeatlon Agreement, dated as of July 28\ :1981 among System Energy and certain other

System compames (B-l(a) in 770-6624) R , : Lo

,.,, Lo P
il n; < ’

28 - Joint Constmctron, Acqulsmon and Ownerslup Agreement, dated as of May l 1980 between

S .'System Energy-and SMEPA (B-1(a) in:70-6337), as amended by Amendment No 1, dated as:

of May 1, 1980 (B-1(c) in 70-6337) and Aniendment No. 2, dated ds of October 31, 1980 (1 to
Rule 24 Certtﬁw,te dated October 30 1981 in 70-6337)
29 - Operatmg Agreement, dated as of May l 1980 between System Energy and SMEPA (B(Z)(a)
in 70-6337)
o -.u I o : ""f; L !.2» L0 b
Installment :Sale Agreement, dated as’ «of December. 1, 1983 between System Energy and
Claibome County, MlSSlSSlppl (B-l to Ftrst Rule 24: Certtﬁeate in 70-6913)

HEJ

31 - Installment Sale Agreement, dated as of June 1, 1984, between' System Energy and Claiborne
R rCounty, stsxssrppx (B-2 to Second Rule 24 Certxﬁeate in 70-6913) P

T UL o e

32-. Loan Agreement, dated as of October 15 1998 between System Energy and Missnssnppl
Business Finance Coxporatxon (B-6(b) to Rule 24 Certxﬁcate in 70-8511) t

33~ Amended and ‘Restated Installment Sale Agreement, .dated as of May -1, 1995; between System
Energy and Claxborne County, MlSSlSSlppl (B-6(a) to Rule 24 Certificate i in 70-851 1).

34 - - Amended and Restated Installment Sale Agreement; dated as of February 15, 1996, between
: System -Energy and Claiborne County, Mississippi (ﬁled as Exhlbrt B-6(a) to Rule 24
' CertlﬁcatedatedMarch4 1996mF11eNo 70-8511)‘ R Pt

35~ Facility. Lease No. 1, dated as of Décember 1, 1988, between Meridian Trust Company and
.. Stephen M. Carta (Stephen J. Kaba, successor) .as Owner ‘Trustees, -and System Energy
(B-2(c)(1) to Rule24 Certificate dated January 9, 1989 in 70-7561), as supplemented by
Lease Supplement No. :1- dated as of April:1,; 1989 (B-22(b) (1):to Rule 24 Certificate dated
" April 21, 1989 in 70-7561) and Lease Supplement ‘No. 2'dated as of January 1,'1994 (B-3(d)

to Rule 24 Certxﬁcate dated January 31 1994 in 70 8215)
36— Facility Lease No. 2, dated as of Decemberl 1988 betwecn Mendran Trust Company and
Stephen M. Carta (Stephen J. Kaba, successor), as Owner Trustees, and System Energy
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37—
38 -

39 -

40—

41 -

42 -

43—

44 —

45—

46 -

47 -
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(B-2(c)(2) to Rule 24 Certificate dated January 9, 1989 in 70-7561), as supplemented by
Lease Supplemcnt No. 1 dated as of April 1, 1989 (B-22(b) (2) to Rule 24 Certificate dated
April 21, 1989 in 70-7561) and Lease Supplement No. 2 dated as of January 1, 1994 (B-4(d)
Rule 24 Certificate dated January 31, 1994 in 70-8215)

Assignment, Assumption and Furtber Agreement No 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).

Assignment, As'nmption and Further Agreement No: 2, dated as of December. 1, i988 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 70-756 1). :

Collateral Trust Indenture, dated as of January 1,.1994, among System Energy, GGIB

.. Funding Corporation and Bankers Trust Company, as Trustee (A-3(c) to Rule 24 Certificate

dated January 31, 1994, in 70-8215), as supplernented by Supplemental Indenture No. 1 dated
Jamuary 1, 1994, (A-3(D to Rule 24 Certrﬁcate dated January 31, 1994, in 70-8215).

Substrtute Power Agxeemmt, dated as of Ma.y 1 1980 among Entergy Missrss1ppr, System
Energy and SMEPA (B(3)(a) in 70—6337)

Grand Gulf Unit No. 2 Supplementary Agreement, dated as of February’l 1986 between
System Energy and SMEPA (10(aaa) in 33-4033).

Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
‘Arkansas, Entergy Louisiana, Entergy Mississippi and- Entergy New- Orleans (lO(a)-39 to
Form 10-K for the year ended December 31; 1982, in 1-3517).

First Amendment to. the Unit Power- Sales ‘Agre'ernent,'dated,"as of June 28,: 1984, between
System Energy and Entergy Arkansas, Entergy Louisiana, Entergy- Mississippi and Entergy

New Ofrleans (19 to Form 10-Q for the quarter ended September 30, 1984 in 1-35 17).

Revxsed Unrt Power Sales Agreement (lO(ss) in 33-4033)

Fuel Lease, dated as of February 24, 1989, between Rrver Fuel Funding Company #3, Inc. and.

.System Energy (B-1(b) to-Rule 24 Certificate, dated March 3, 1989; in 70-7604).

System Energy’s Consent, dated January 31, '1995 pixrsuant 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).

 Sales Agreement; dated as of June 21, 1974, between System Energy and Entergy Mississippi

(D to Rule 24 Cemﬁcate dated June 26 1974, in 70-5399).

Service Agreement, dated as of June 21 1974 between System Energy and Entergy
Mississippi (E to Rule 24 Certificate, dated June 26, 1974, in 70-5399). -

Partial Termination Agreement, dated as of December 1, 1986, between System Energy and.
Entergy Mississippi (A-Z to Rule 24 Certificate, dated January 8, 1987, in 70-5399).
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Middle South Utilities, Inc. and Subsidiary Companies Intercompany Income Tax Allocation
Agreement, dated April 28, 1988 (D-1 to Form USS for the year ended December 31, 1987).

First Amendnient, dated January 1, 1990 to thé'Middle Seuth Uhilities Inc:-and Subsidiary
Companies' Intercompany Income Tax: Alloeatron Agreement (D-2 to Form USS for the year
ended December 31,'1989).

Second Amendment dated January 1 1992, to the Entergy Corporatron and Subsidiary
Companies Intercompany Income Tax Allocation Agreement D-3to Form USS for the year
ended Deoember 31, 1992). - ’

Third Amendment dated January 1, 1994 to Entergy Corporatron and Subsxdrary Compames

. Intercompany Income Tax Allocanon Agneement (D-3(a) to Form USS ﬁJr the year ended

® 54—

() 55—

December 31, 1993).

Service Agreement with Entergy Services, dated as of July 16 1974 as amended (lO(b)-43 to
Form 10-K for the year ended December 31, 1988, in 1-9067) e

Amendment, dated January 1, 1991, to Service Agreement thh Entergy Servrces (10(b)-45 to

~ Form 10K for the year ended December 31, 1990 in 1-9067)

® 56~

) 57

® 58—
o) 59

(b) 60 -

+(b) 61 —
r+b)62—

+b) 63 —

-

Amendment, dated January 1 1992 to Semee Agreement thh Entergy Servxces (10(a) -11 to
Form 10-K for the year cnded December 31, 1994 in 1-35 17)

Opexanng Agreement between Entergy Operanons and System Fmergy, dated as of June 6,
1990 (B-3(b) to Rule 24 Certrﬁeate dated June 15, 1990 in 70-7679)

Guarantee Agreement between Entergy Corporanon and System Energy, -dated as of
September 20,1990 (B-3(a) to Rule 24 Certrﬁcate dated September 27, 1990 in 70-7757)

‘Agreement between System Energy and Donald C Hintz (lO(b)47 to Form 10-K for the year

ended December 31 1991 in 1-9067)

Amended and Reetated Rexmbursement 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, N.A., as
documentation agent, and the Banks named therem, as Partlcrpatmg Banks (B—3(a) to Rule 24
Certrﬁcate dated January 13, 1997 in 70—7561)

Edwm A Lupberger s Conﬁdentxal Settlement Agreement and Recerpt and Release (lO(a)7 6to
Form IO-K for the ycar ended Deoember 31 1998 in 1-1 1299)

Letter to I ohn erdcr oﬁ'enng Employment.

‘1998 Equrty Ownershxp Plan of Entergy Corporanon and Subsrdranee (Filed with the Proxy

Statement dated March 30, 1998).
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1- - Agreement, dated Apnl 23 1982 among Entergy Arkansas and certain other System
:* < companies, relating: to' Systeni Planning -and : Development-and Intra-System Transactions

(10(a) 1.to Form 10-K: for the year ended Decémber 31, 1982 in 1-3517)

2 -~ Middle South Utilities - System Agency Agreement, dated December ll 1970 (5(a)2 in

- 2-41080) v SRR I

3 - Amendment, dated February 10 1971, to Middle South Utrhnes System Agency Agreement,
dated December 11 1970 (5(a)-4m2-41080) _

"‘1':

4 - Amendment: datedMay 12, 1988, to Middle South , Utilitiés System Agency Agreement, dated

December ll 1970 (S(a) 4 in 2-41080).

5. == Middle: South Utlhtree System Ageney Coordmatron Agreement, dated December 11;°1970
(5(a)-3 m2-41080) :

6 -~ Service Agreement thh Entergy Setvrces dated as of Apnl l 1963 (5(a)-5 in 2-41080)

7 - Amendment, dated January 1 1972, to Servree Agreement wrth Entergy Servrces (5(a)- 6 in
2'43175)' 2 Eee 2in T i
8 — Amendment, dated Apnl 27 1984 to Servree Agreement, wrth Entergy Semeec (10(a)- 7 to
. Form:10-K for the. year ended December3l 19841 in 1-3517)1 Lo
[ SRS ‘ :
9 — Amendment, dated August 1, 1988 to Servrce Agreemcnt w1th Entergy Servxces (10(c)- ] to
.o Form IO—K fortheyearendedDecember 31, 1988 in 1-10764)
10~ Amendment, dated Ianuary 1 1991 to Semee Agreement with Entergy Servrces (10(e)-9 to
* “Form 10-K for thie year ended December 31; 1990 in 1-10764) -
11~ Amendment, dated January 1, 1992, to Servrce Agreement wrth Entergy Services (10(a)-11 to
* Form 10-K for th2 year ended December 31, 1994 in 1-3517)

.'L-.l) '6(‘,5\.‘." .

~

A2through' s et i e e e
24-— See 10(a)-12through lO(a)-24above . Co s . .‘.'f .

o g 104
.‘l RS

25 - Agreement, dated August 20, 1954 between Entergy Arkansas and the Umted States of

Amenca (SPA)(13(h) in 2-1 1467)

26-— Amendment, dated Apnl 19 1955 to the Umted Statee of Amenca. (SPA) Contract, dated
August 20, 1954 (5(d)-2 in 2-41030).

27—~ Amendment, dated January 3, 1964, to the Umted States of America (SPA) Contract, dated
.- August 20, 1954 (5(d)-3 in 2-41080). B

28 - Amendment, dated September 5, 1968, to the United States of Amen'ca (SPA) Contract, dated
August 20, 1954 (5(d)4 in 2-41080).
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39—
S Arkansas (B-l(b) to Rule 24 Certrﬁcate in 70-7571)

40 —
© .. Arkansas Electric Cooperative Corporation and Cxty ‘Water and ‘Light Plant of the City of

29 -

30~

31—

32—
33—
34—

35—

36—

37—

Amendment, dated November 19, 1970 to the United States of Amenca (SPA) Contract, dated
August 20 1954 (5(d)—5 in 2-41080) .

Amendment, dated July 18, 1961, to the Umted States of Amenca (SPA) Contract, dated
August 20 1954 (5(d)-6 in 2-41080) R :

'f- " L ‘ .,
Amendment, dated December 27 1961 to the Umted States of Amenea (SPA) Contract, dated
August 20, 1954 (5(d)-7 in 2-41080)

.l,x, +

‘ Amendment, dated January 25 1968 to the Umted States of Amenca (SPA) Contract, dated

August 20, 1954 (5(d)-8 1n2-41080)

: Amendment, dated October 14, 1971 to the Umted States ofAmenca (SPA) Contract, dated
: August 20,1954 (5(@-9 m2-43175) Dl

Lo

Amendment, dated January. 10, 1977 to the Umted States ‘of America (SPA) Contract, dated
. August 20,1954 (S(d)-10m2-60233) ' R S R

-Vl

Agreement, dated May 14, 1971 between Entergy Arkansas and the Umted States of America,
(SPA)(S(e)m2-41080) s St TP ‘
Amendmeot, dated January 10 1977 to the Umted States of Amenca (SPA) Contract, dated
May 14, 1971 (5(e)-1 m2-60233) : R T

Contract, dated May 28, 1943 Amendment to Contract, dated July 21 1949 ‘and Supplement
to Amendment to Contract, dated Deeember 30, 1949, between Entergy Arkansas and

.McKanue Gas Cleamng Company, Agreements dated as of September 30 1965 between

- -Entergy Arkansas and former stockholders of McKarme Gas Clwnmg Company, and Letter
T Agreement, ‘dated June 22, 1966, by Humble' Oil & Refining Company acoepted by Entergy

38—
* Corporation (5(1)-3 in 2-46152). *

Arkansas on June 24, 1966 (5(k)-7 in 2-41080).

Agrecment, dated April 3,.1972, between Entergy Servrces and. Gulf Umted Nuclear Fuel§'

Fuel Lease, dated as of December 22, 1988, between Rrver Fuel Trust #1 and Entergy

AN TR TS IR

Whrte Bluﬁ' Operatmg Agreement, dated June 27 1977 among Entergy Arkansas and

 Jonesboro, Arkansas (B-2(a) to Rule 24 Certifichtc,'datéd June 30, 1977, in 70-600).

41 -

Py

43 —

White Bloff 0wnersh1p "Agreement, dated June:275 1977, -among Entergy Arkansas and

‘Arkansas Electric Cooperative Corporation and Cify Water and Light Plant of the City of
Jonesboro Arkansas (B-l(a) to Rule 24 Cemﬁcate dated June 30 1977 m 70-6009)

Y

Agreement, dated June 29, 1979 between Entergy Arkansas and Clty of Conway, Arkansas
(S(r)-3 in 2-66235).

Transrmssron Agreement, ‘dated August 2; 1977 between Entergy Arkansas and- City Water

" and Light Plant of the Clty of J onesboro Arkansas (5(r)-3 in 2-60233)
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(c)' 45—

(c) 46—

(c) 47—

(© ‘48 -

(c) 49--

(© 50-=

o .endedDecemberBI 1984 m 1-10764) . N

(o) 51-1

(© 52-

© -
© 54—
) 55-
Hc) 56—

© 57—

Power Coordinaﬁon, Intercbange and Transmission Seryice Agreement, dated as of Jurne 27,
1977, between Arkansas Electric Cooperatxve Corporatron and Entergy ‘Arkansas (5(r)-4 in
2-60233) .

Independence Steam Electric Station Operating : Agreement, dated’ 'Iuly 3 l;"~-l979, among
Entergy Arkansas and Arkansas Electric Cooperative Corporation and City Water and Light

- Plant of the Cxty of Jonesboro; Arkansas and Clty of Conway, Arkansas @)- 6 in 2 -66235)."

Amendment, dated December 4, 1984, to the Independence Steam Electnc Statlon Operating

. Agreeident (10(c) 51 to Form 10-K. fortheyearendedDecember3l 1984 in l <10764).

Independence Steam Electric Station Ownershrp Agreement, damd Iuly 31, 1979, among
Entergy Arkansas and: Arkansas Electri¢c Cooperative Cotporation and City Water arid Light
Plant of the City of Jonesboro Arkansas and Cxty of Conway, Arkansas (5(r)-7 in'2-66235).

Amendment, dated December 28,1979, to the Independenee Steam Electnc Statlon Ownershlp
Agreement (5(r)-7(a) in 2-66235) fed

Amendmenit, datéd’ ‘Deceriiber 4, 1984, i the Independence Steam Eléctri¢Station Ovinership
Agreement (IO(c) 54 to Form IO-K for the year ended December 31, 1984 in 1- 10764)

Owher’s Agreement, dated Novembér 28, 1984 among Entergy Arkansas ‘Entergy
Mississippi, other co-owners of the Independenceé Station (10(c) 55 to Form 10K for the year

';‘.',v LIRS

:Consent, Agreermmt and Assumptron, dated December 4, 1984 among Entergy Arkansas,

Entergy Missmppl other’ eo—owners “of the. Independence Statxon and Unifed States Trust

. Company of New York, as Trustee (IO(c) 56 to Form lO-K for the year ended December 31,

1984, in 1-10764). e
Power Coordination, Interchange and Transmission Service Agreement, dated as of July 31,
1979, between Entergy Arkansas and City Water and nght Plant of the City. of Ionesboro
Arkansas (5(r)-8 in 2-66235)

Power Coordmatlon, Interchange and' Transmxssron Agreement, dated as of Tune 29 1979
between City of Conway, Arkansas and Entergy Arkansas (5(r) 9in 2—66235)

. Agreement, dated Iune 21 1979 between Bntergy Arkansas and Reeves B RJtchle ((10)(b)-90

to Form 10-K for the year ended December 31, 1980, in 1- 10764)

- Reallocation Agre°ment, dated as of July 28, 1981, among System Energy and certain other

System compames (B- l(a) in.70- 6624) Ly

Post-Retxrement Plan (lO(b) 55 to Form 10K for the year ended December 31, 1983 in
1-10764). - . . e ,

Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy

Arkansas, Entergy. Louisiana, Entergy Missnssxppl and Entergy New Orleans. (10(a) 39 to
Form 10-K for the year ended December 31, 1982, in 1-3517).
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58—

First Amendment to Unit Power Sales Agreement, dated as of June 28, 1984, between System

- Energy, Entergy Arkansas, Entergy Louisiana, Entergy Mrssnssnppl and Entergy New Orleans

59—

60—~

61—

62 —~

(19 to Form 10-Q for the quarter ended September 30 1984 in 1-3517)

: Revrsed Umt Power Salee Agreement (lO(ss) in 33-4033) o

l .:J".

Contract For stposal of Spent Nuclear Fuel and/or ngh-Level Radloactxvc Waste dated
June 30, 1983, among the DOE, System Fuels and Entergy Arkansas (lO(b)-57 to Form 10-K

_ forthe year ended Deoember 31 1983 m 1- 10764)

Mlddle South Utrlrtxes Inc and Subsxdxary Compames Intercompany Income' Tax Allocatxon
Agreement, dated Apn] 28 1988 (D 1 to Form USS for the yeur ended December 31, 1987)

Frrst Amendment, dated January 1 1990 to the Mlddle South Utilities, Inc and Subsxdrary
Companies Intercompany Income Tax Alloeanon Agreement (D-2 to Form USS for tbe year

ended December 31 1989)

63

) December 31 1993)

65—
. Entergy Arkansas (B to Rule 24 letter ﬁlmg, dated November 10, 1987 in 70-5964)

66—

gL

Second Amendment dated January 1, 1992 to the Entergy Corporatxon and Subsrdlary

- Companies Intercompany Income Tanr Allocatxon Agreement (D-3 to Form USS for the year
 ended December 31,1992). . 1T T

' ThlId Amendment dated January“l 1994 ’to Entergy Corpora'aon and Subsrdxary Compamcs

Intercompany Tncome’ ‘Tax Allocatmn Agréernent (D-3(a) 10 Form USS for the year ended

CEN LA
.

Assrgnment of Coal Supply Agreement, dated December 1; 1987 between System Fuels and

Coal Supply Agreement, dated December 22 1976, between System Fue]s and Antelope Coal

.Company (B-1 in 70-5964),.as amended by First Amendment (A to Rule 24 Certificate in

_ 70-5964); Second Amendment (A 'to Rule 24 letter filing, dated December 16, 1983, in

67—
68 —
69 —

70 —

70-5964); and Third Amendment (A to Rule 24 letter ﬁlmg, dated November 10, 1987 in
70.5964) '-'.1"?-'.f W ._":n‘:':‘. [ St
Operatmg Agreement between Entergy Operatlons and Entergy Arkansas dated as of June 6,
1990 (B-1(b) to Rule 24 Ccruﬁcate dated Iune 15 1990 in 70-7679) .

Al

Guaranty Agreement between Entergy Corporatxon and Entergy Arkansas dated as of

'September 20, 1990 (B- l(a) to Rule 24 Certxﬁcate dated September 27, 1990, in 70-7757)

Agreement for Purchase and Sale of Independence Umt2 between Entergy Arkansas and

. Entergy - Power, dated .as.of . August 28 1990 (B-3(c) to Rule 24 Certxﬁcate dated
' SeptemberG 1990 m70—7684) - : N

PR s

Agreement for Purchase and Sale of thclne Umt 2 between Entcrgy Arkansas -and Entergy

" " Power, dated as of August 28, 1990 (B-4(d) to Rule 24 Cemﬁcate dated September 6, 1990,
in 70-7684)

_E-19



(c) 71 - R1tch1e Steam Electnc Statron Unit No Z Opcratmg Agreement between Entergy Arkansas and

Entergy . Power,: dated .as- of August?28,. 1990 (B-S(a) to Rule 24 Certlﬁcate dated
September 6, 1990, m70-7684) . .

(c) 72— Ritchie Steam Ell,ctnc Statlon Umt No 2 Ownershlp Agreement between Entergy Arkansas
and Entergy Power, dated as of August 28, 1990 (B-G(a) to Rnle 24 Cemﬁcate dated
September6 1990, m70-7684) SR S RO S A AR SR

re xx Y R
(c) 73— Power Coordmatlon, Interchange and Transrmssxon Semce Agreement between Entergy
: Power and Entergy Arkansas, dated as of August 28, 1990 (lO(c)—7l to Form lO-K for the
yearendedDecember3l 11990, ml 10764) ‘ ,‘ SO L ume W ey
+(c) 74 - Executlve Frnanclal Counsehng Program of Entergy Corporatlon and Sub51dxanes (lO(a)52 to
* Form 10K for thc year,ended December 31 1989 in 1-3517) S, . :

+c) 75— Entergy Coxporatron Annual Ineentlve Plan (10(a)54 to Form IO-K for the year ended
December3l 1989 in 1-3517)

+(c) 76 - Eqmty 0wnersh1p Plan of. Entergy Corporatlon and Subsxdlanes (A—4(a) to Rule 24

Certificate, datedMay 24, 1991, m70-7831) s it T

. +(c) 77 - Amendment No. U to the Eqmty Ownershxp Plan of Entergx Corporanon and, Subsidiaries
o (lO(a)7l to“som 10-K for the yw ended December 31,1992 in 1-3517).

~+(c) 78~ 1998 Equity Ownership Plan of Entergy Corporation and Subsxdlanes (Fxled wrth the Proxy
Co StatementdatedMarch30 1998) e A
L R ALY Y (.. o vae b,
+e) 79 - Agreement between Arkansas Power & nght Company and R. Drake Kexth (lO(c) 78 to Form
: 10-K for the  yeat cnded Deeember 31, 1992 in 1- 10764)

+(c) 80 - Supplemental Retrrement Plan (lO(a)69 to F'orm IO-K for the year ended December 31, 1992
' _in 1-3517) . o )
: ; .L' L ] .
+(c) 81 - Defined Contribution Restoration Plan of Entergy Corporatlon and Subsxdlanes (lO(a)53 to
Form IO-K for the year ended December 31 1989 in 1-3517) L
+(c) 82 - Executwe stablhty Plan of Entergy’ Corporatxon and Subsrdranes (10(a)72 to Form 10-K for
I the year ended December 31 1992 in 1-3517)

+(c) 83 - Executrve Medxcal Plan of Entergy COrpora'non and Subsxdlanes (10(a)73 to Form 10-K for
' the year ended December 31 1992 in 1-35 17) -

+(c) 84-‘ Stock Plan for C'utsxde Drrectors of Entergy Corporatron and Subsidiaries, as amended
(10(a)74 to Form 10-K for the year ended December 31, 1992 in 1-3517). ‘

+(c) 85 — Agreement between Entergy Corporatlon and Jerry D if ackson (lO(a}67 to Form lO-K for the
year ended December 31, 1992 in 1-3517). -

+(c) 86—~ 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).
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+Hc) 87~ Summary Description of Retired Outside Director Beneﬁt Plan (lO(c) 90 to Form IO-K for
S VtheywrendedDecember31 19921nl-10764) S _
’ +{c) 88 — Amendmentto Deﬁned Contnbutron Restoratron Plan of Entergy Corporauon and Subsidiaries
(lO(a) 81 to Form' lO—K for the year ended Deeember 31 '1993 in 1-11299).
v '+(e):89 - System Executrve Retlrement P]an (lO(a) 82 to Form IO-K for the year ended December 31,
SRR 1993 in 1-11299)
(c) 90—~ Loan Agreement dated June 15, 1993 between Entergy Arkansas and Independence Country,
: . Arkansas (B -1 (a) to Rule 24 Certrﬁwte dated July 9 1993 in 70-817 1.
T (©_91-- -Installment Sale Agreement dated January 1, 1991 between Entergy Arkansas and Pope
o ' -'Country, Arkansas (B 1 (b)toRule 24 Certlﬁcate dated January 24, 1991 m70-7802)
(092 ; ‘ 'Installment Sale Agreement dated November 1, 1990 between Entergy Arkansas and Pope
B -Country, Arkansas (B-1 (a)to Rule 24 Cerhﬁwte datedNovember 30, 1990 in 70-7802)
(©) 93~ Loan Agreement dated June 15 1994 between Entergy Arkansas ‘and Jefferson County,
) Arkansas (B l(a) to Rule 24 Ceruﬁcate dated June 30, 1994 in 70—8405)
| (©)"-94 = Loan Arecment dated June 15; ‘1994 betwoer Entergy Arkansas and Pope County, Arkansas
AP (B-l(b)toRu1e24Cernﬁcatexn70-8405) UL R
o (c)' 95— Loan Agreement dated November 15, 1995 between Entergy Arkansas and Pope County,
Arkansas (10(c) 96 to Form lO-K for the yw.r ended December 31 1995 in 1-10764)
(©) 96 = ' Agreement isto Expenses and Lrabxlrtxes between Entergy Arkansas and Entcrgy Arkansas
I Captta] I, dated asof August 14 1996 (4(]) to Form 10-Q for the quarter ended September 30,
. ".‘1996 in, '1- 10764) .
{©) 97- " Loan Agreement dated Deeember 1 1997 between Entergy Arkansas and Jefferson County,
R Arkansas (10(c)100to Form 10-Kfortheyearended Deoember3l 1997 in 1 10764)
| +{¢)'98- Bawin A. Lupberger’s Confidential Sciflement Agrooment and Hiceipt s and Release (10(a)76 to
Form 10K for the year ended December 31 1998 in 1- 11299)
© #(¢) 99~ - Jerry L, Maulden’s Retirement Letier Agteement (10(a)77 to Form IO-K for the year ended
- . - December 31,1998 in 1- 11299) , _ ‘
' IERAS I b .
+(c) 100- Letter of Intent regarding the Ernployment of Wayne Leonard (10(a)78 to Form lO-K for the
= I yearendedDeeemberBl 1998ml 11299) . .
-Entergy Gulf States k
(d) l - Guaranty Agreement, dated July 1 1976 between Entergy Gulf States and Amencan Bank

[}

and Trust Company (C and D to Form 8-K, dated August 6 1976 m 1-2703)
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4, respectxvely, to Form 8-K, dated September 7 1979 in 1-2703)

R . .
PR r

' Lease of Raxlroad Equxpment; dated as of December 1, 1'981,‘bet\}s"een 'fhe 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 Poxter Cars

. (4-12t0 Form 10-K for the year ended December 31, 1981 in 1-2703)

Guaranty Agreement, dated August 1, 1992 between Entergy Gulf States and- Hibemia
National Bank; relating to Pollution Control Revenue Refunding Bonds of the Industrial
Development Board of the Parish of Calcasieu, Inc. (Louisiana) (10-1 to Form 10-K for the
year ended December 31 1992 in 1-2703)

Guaranty Agreement, dated Ianuary l 1993 between Entergy Gulf States and Hancock Bank
of Louisiana, relating to Pollution Control Revenue Refunding Bonds of the Parish of Pointe
Coupee (Loulsxana) (10-2 to Foxm 10K for the year ended December 31, 1992 in 1-2703)

Deposit Agreement, dated as of December 1, 1983 between Entergy Gulf States Morgan
Guaranty Trust Co. as Depositary and the Holders of Deposxtory Receipts, relating to the Issue
of 900,000 Deposrtary Preferred Sharee each representing 1/2 share of Adjustable Rate
Cumulative Preferred Stock, Series E-$100 Par Value (4-17 to Form 10-K for the year ended
December 31, 1983 in 1-2703) . . s .

Agreement effective February 1, 1964, between Sabme vaérlAn'thorxty,' State of Louisiana,

and Sabine River. Authonty of Texas and Entergy Gulf States, Central Louisiana, Electric

' Company, Inc and Louisiana Power & Light Company, as- supplemented (B to Form 8-K,

dated May 6, 1964, A to Form 8-K, dated October 5, 1967, A to Form 8-K, dated May 5,

) 1969 and Ato Form 8-K, dated December 1, 1969, m 1-2708)

Joint Ownershlp Parucxpatxon and Operatmg Agreement regardmg vaer Bend Unit 1 Nuclear
Plant, dated August 20, 1979, between Entergy Gulf States, Cajun, and SRG&T; Power
Interconnection’ Agreement wrth Cajun, dated June 26, 1978, and approved by the REA on

" August 16, 1979, between Entergy Gulf States and Cajun; and Letter Agreement regarding

CEPCO buybacks, dated August 28, 1979, between Entergy Gulf States and Cajun (2, 3, and

PR G A

" Ground Lease dawd August 15, 1980, between Statmont Assocxates Limited Partnership

(Statmont) and Entergy Gulf States, as amended (3 to Form 8-K, dated August 19, 1980 and
A-3:b to Form 10-Q for the quarter ended September 30 1933 in 1-2703) S

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) '

Lease Agreement, dated September 18, 1980 between BLC Corporatxon and Entergy Gulf
States (1 to Form 8-K, dated October 6, 1980 in 1-2703). '

Joint Ownership Participation and Operating Agreement for Big Cajun, between Entergy Gulf
States, Cajun Electric Power Cooperative, Inc., and Sam Raybumm G&T, Inc, dated November
14, 1980 (6 to Form.8-K; dated January 29 1981 in 1-2703); Arhendment 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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@ 12—

@ 13-

Hd) 14—~
4. " completely restated effective as of March I 1991 (10-2 10 Form IO-K for the year ended

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 10-Q For the quarter ended June 30 1982 and 10-1 to

Form 8-K, dated February 19, 1988 in 1-2703) '

_Agreements between. Southem Company and Entergy Gulf States, dated February 25, 1982,

“ which- cover 'the .construction of ‘a_ 140-mr1e transmission line to connect the two systems,

purchase of power and use of transmission facilities (10-31 10 Form IO-K, for the year ended
December 31, 1981 in 1-2703). o .

Executive :Income .Security ‘Plan, effective :October 1, 1980;-as amended, continued ‘and

. ‘1December 31, 1991in 1-2703)

(d)> 15 -

.

ey N
oLt

Transmission Facilities Agreement between Entergy Gulf States and Mississippi Power

- - vCompany, 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 IO-K, for the year ended -Deeember 31 1983 m 1-2703)

(d A16-—

Lease Agreement dated as of June 29, 1983, between Entergy Gulf States and Cxty National
Bank:of Baton Rotige, as: Owner .Trustee, in connection with the.leasing of aSimulator and

. Trmmng Center for River Bend Unit ‘1 :{A-2-a to Form 10-Q for.the quarter ended June 30,

@ 17~

-

o @ 19—

@ 20—

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).

ORY S ORI (PR et L ‘
Pa.rtrcrpatlon Agreement, dated as of June 29, 1983 among Entergy Gulf States Crty National
Bank of Baton Rouge, PruFundmg, Inc: Bank of the Southwest National Association, Houston
and Bankers Life Company, in connection with the leasing of a Simulator and Training Center

-+ of Rtver Bend Umt 1 (A-2-b to Form 10-Q for the quarter ended June 30, 1983 in 1-2703)

\“

‘ Tax Indemmty Agreement, dated as of June 29, 1983 between Entergy Gulf States and
. PruFundmg, Inc.;:in connectron with the leasxng of a Simulator and Trammg Center for River
' Bend Unit I (A-Z-e to Form lO-Q for the quarter ended June 30 1993 i in 1-2703).

;.,.

‘ Agreement to Lease dated as of August 28 1985 among Entergy Gulf States, Clty Natronal

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 Rrver

. Bend Unit I (l 0-69 to Form 10 K’, for the ywr ended December 31 1985 in 1-2703)

Frrst Amended Power Salec Agreement, dated December l 1985 between Sabine River
Authority, State of Louisiana, and Sabine River Authonty, State of Texas, and Entergy Gulf
~States, Central Louisiana Electric Co., Inc.,.and Louisiana Power and Light Company (10-72

- ) to Form IO-K for the year ended December 31, 1985 in 1-2703)

“+d) 21—

,..4 L. S
.Deferred Compensatlon Plan for Dxrectors of Entergy Gulf States and Vanbus Corporation, as
amended January 8, 1987, and effective January 1, 1987 (10-77 to Form 10-K for the year

ended : December 31, 1986 iin 1-2703). Amendment -dated December. 4, 1991 (10-3 to

‘ Amendment No 8 in Regrstratnon No. 2-7655 1)
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26—

27—~

28 —

29—

30-—--

Trust Agreement for Deferred Payments to be made by Entergy Gulf States pursuant to the
Executive Incorne Security: Plan, by and:between Entergy Gulf States and Bankers Trust
Company, effective November 1, 1986 (10-78 to Fonn 10-K for the year ended December 31,
1986 in 1-2703). 4

'I‘rust 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, effective June-1, 1986 (10-79 to Foxm lO-K for the year ended
December 31, 1986 in 1-2703).

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)

T

.Trust Agreement for Entergy Gulf States' Nonquahﬁed Dxrectors and Designated” Key

Employees by, and: between Entergy Gulf States and First City Bank, Texas-Beaumont, N.A.
(now Texas Commerce Bank), effective July 1, 1991 (104 to Form 10-K for the year ended
December 31 19'92 n 1-2703)

Lease Agreement, dated as of J’une 29 1987 among GSG&T Inc a.nd Entergy Gulf Smtes
related to the leaseback of: the Lewis Creek generatmg station’ (10-83 to Form lO-K for the
year ended December. 31 1988 in 1-2703)..

Nuclear Fuel Lease Agreement between Entergy Gulf States and vaer Bend Fuel Services,
Inc. to lease the fuel for River Bend Unit 1, dated Febmary 7, 1989 (10-64 to Fo:rn 10-K for
the year ended Deeember 31,1988 in: 1-2703) .

Trust and Investment Management Agreement between Entexgy 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, idated

-March 15, 1989 (10-66 to Form lO-K for the year ended December 31 1988 in 1-2703)

Amendment No 2 dated November l 1995 between Entergy Gulf States and Mellon Bank to
Deoomrmssronmg Trust Agreement (IO(d) 31to Form 10-K for the year ended December 31;
1995) S - N ,

Credit Agreemenr dated as of December 29 1993 among vaer Bend Fuel Servroes Inc. and
Certain Commercial Lending Institutions and CIBC Inc. as Agent for the Lenders (lO(d) 34 to

. .Form 10K for. year ended Deeember 31 1994)

31—~

32—

Amendment No l dated as of Jannary 31 to Credxt 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). . :

Partnership - Agrtement by and ‘among Conoco Tnc.,' and Enterg'y‘ Gulf States, CITGO

Petroleum Corporation and Vista Chemical Company, dated April 28, 1988 (10-67 to Form
10K for the year ended December 31, 1988 in 1-2703).
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+(d) 33 --

+(d) 34,;

@35

(d) 36 -

@ 37—~

H@ 3BT

Hd) 39

* Trustee (2-A fo Registration No. 2-62395),

- +(d) 40—
Hd) 41~

Hdy 42—

_ K dated Oetober 20 1989 in 1-2703)

(d) 43—
@ 44—
@ 45—

+(d) 46 -

Gulf States Utilities Company. Executive Continuity :Plan, dated January 18 1991 (10-6 to

Form IO-K forthe year ended December 31 1990 in 1-2703) Fr
LIPS TR BT 1|g ;

Trust Agreement for Entergy Gulf States Executrve Contmutty Plan, by and between Entergy

Gulf States and First City Bank, Texas-Beaumont, N.A. (now Texas Commerce Bank),

: -eﬁ'ectwe May 20, 1991 ,(10-5 to Form lO-K forthe year ended December;31,:1992 in 1-2703).

r.l-:"t ,'I; .";f'.'-} |l\

Gulf States Utrhtles Board of Dxrectors Rettrement Plan, dated February 15,:1991 (10-8 to
Form 10-K for the year ended Deoember 31 1990 in 1-2703). '

Gulf States Uttlmes Cempany Employoes Trustee Retrrementtl’lan eﬁ'ecttve July 1, 1955 as

o amended, continued and completely restated effective January 1, 1989; and Amendment No.1
. effective January 1 1993 (10-6 to. Form lO-K for the year ended December 31 1992 in 1-
.2703) P SR ST UL

......

Agreement and Plan of Reorgammtron, dated June 5, 1992 bctween Entergy Gulf States and

4_ Entergy Corporatton (2 to Form 8-K, dated June 8, 1992 in. 1-2703)

Gulf States Utthttes Company Employee Stock 0wnerslnp Pla.n, as amended, eontmued, and
. completely ; restated effective. January 1, 1984 and Ianuary 1, 1985 (A to Form 11-K;; ;dated

December 31, 1985 in 1-2703) e aLe et . L
Trust Agreement under the Gulf States Utihtlee Company Employee Stock Ownershlp Plan,‘
dated Decembér 30 1976 between Entergy Gulf States and the I..outsrana Nattonal Bank, as

LY

Letter Agreement dated September 7, 1977 between Entergy Gulf States and the Tmstee
delegating certain of the Trustee's ﬁtnctxons to the ESOP Commrttee (Z-B to Regxstratton
StatementNo 2-62395) T
Gulf States Uttlxttes Company Employees Thrift Plan as amended, “Continued ‘afid completely
restated effective as of January 1, 1992 (28-1 to Amendment No. 8 to Reglstratxon No. 2-
76551).

Restatement of Trust Agreement ‘under the Gulf States Utilities' Company Employees Thrift

" Plan, reflecting changes made thi'ough January 1, 1989, between Entergy Gulf States and First

City Bank, Texas-Beaumont, NA:, (now Texas Commerce Bank ), as Trustee (2-A to Form 8-

. . ]
e

‘Operatmg Agreement between Entergy Operattons and Entergy Gulf States, dated as of
' December 31 1993 (B-2(f) to Rule 24 Certtﬁeate in 70-8059) '

¢

Guarantee Agreement ‘between Entergy Corporatton and Entergy Gulf States dated as of
December 31, 1993 (B-S(a) to Rule 24 Certtﬁcate in 70-8059)

Service Agreement wrth Entergy Servroes dated as of Deeember 31, 1993 (B-6(c) to Rule 24
Certificate in 70-8059) :

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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@ 49~
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d 51-

+(d) 52—~

. Hd) 53

@ 5

| Assignment, Assumption and Amendment Agreement to Letter of Credit and Reimbursement
‘Agreement between Entergy Gulf States, Canadian Imperial Bank of Commerce and Westpac
-Banlnng Corporatron (IO(d) 58 to Form 10-K for the year ended December 31, 1993 in I-

2703) .

Tlnrd Amendment, dated January 1, 1994 to Entergy Corporatron and Subsrdxary Companies
Intercompany Income Tax Allocatxon Agreement (D-3(a) to Form U5S for the year ended
December 31, 1993).+

Refundmg Agretment between Entergy Gulf States and West Feliciana Parish (dated
December 20 1994 (B-12(a) to Rnle 24 Certlﬁcate dated December 30 1994 in 70-8375).

Agreement as to Expenses and Llabrhtres between Entergy Gulf States and Entergy Gulf States
Capital I, dated as of Jamuary 28, 1997 (10(d)52 to Form 10-K for the year ended
Deeember3l 19‘)6m 1-2703)

Refundmg Agreement between Entergy Gulf States and Parish of Ibemlle State of Louisiana

' dated as of May 1, 1998 (B-3(a) to Rule 24 Certlﬁcate dated May 29, 1998 in 70—8721)

Bdwm A Lupber;er’s Confidential Settlement Agreement and Recéipt and Release (10(a)76 to
Form IO-K for th:’ year ended December 31, 1998 in 1-11299).

‘Jerry L. Maulden’s Renrement Letter Agreement (IO(a)77 to Form IO-K for the year ended
" December 31, 1998 in 1- 11299) ‘ _ ,

_ Letter o Intent regarding the Employment of Wayne Leonard (10(a)78 to Form 10-K for the

, year ended December 31, 1993 in 1-11299).

+(d) 55— 1998 Equrty Ownership Plan of Entergy Corporation and Subsrdranes (Filed with the Proxy
._StatementdatedMarch 30, 1998).. L . .
. Entergy Loulsrana .
€ 1 - _Agreement, dated Apnl 23, 1982, among Entergy Lomsrana and_certain other System
. .| companies, relatmg to System Planning and Development and Intra-System Transactions
(10(2) 1 to Form 10-K for the year ended December 31, 1982, in 1-3517)
() 2 — Middle South Utxlrtres System Agency Agreement, dated December 11, 1970 (5(a)-2 in
N . .2-41080). .
() 3 — Amendment, dated as of February 10 1971, to Mrddle South Utrlmes System Agency
' - Agreement, dated December ll 1970 (5(a)-4 in 2-41080)
(¢) 4 — Amendment, dated May 12 1988 to Middle South Utilities System Agency Agreement, dated
December 11, 1970 (5(a) 4 in 2-41080). .
' (© 5 — Middle South Utilities System Agency Coordination Agreement, dated December 11, 1970 -

(5(2)-3 in 2-41080). .
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) 6 - Semce Agreement w1th Entergy Semees dated as of Apnl 1 1963 (5(a)-5 in 2-42523)

. e 7 - ‘Amendment, dated as of January 1 1972, to Servree Agreement w1th Entergy Services (4(a)-6
~ in 2—45916)
(e)‘,- 8 = -4 'Amendment, dated as of Apnl 27 1984 1o Semee Agreement wrth Entergy Servxces (10(a) 7
: . to Form 10-K for the year ended December 31, 1984, in 1-35 17) :

(¢) .9 —. Amendment, dated as of August 1, 1988, to Service Agreement w1th Entergy Semces (lO(d) -8
S L ite Fonn 10-K for theyear ended December 31, 1988 m 1-8474) e

: C IS T T ‘ R

(e) 10— Amendment, dated January 1,'1991,to Service Agreement with Entergy Semces (10(d)—9 to
S, Form IO-K for the year ended Deeember 31 1990 in 1-8474)
() 11- Amendment, dated January 1 1992 ‘to Semce AgreementwrthEntergy Semees (lO(a) -11 to

Cie Form lO-K for the year ended December 31 1994 in 1-3517) i

‘(e) l 12 through T |

() 24— See 10(a)-12 through lO(a)-24 above - :' A;': Lo K '

FRENAN ‘ » . o~ . s . e .

() 25— Fuel Lease, dated as of January 31, 1989 between Rlver Fuel Company #2 Inc and Entergy
Loulsrana (B-1 (b) to Rule 24 Certrﬁcate in 70»7580) : g

(&) 26— Reallocation Agreement, dated as of July 28, 1981 among System Energy and certain other
oo System oompames (B-l(a) in 70-6624) Yoy
s - A g TS i |
(¢) 27- Compromise and Settlement Agreement, dated June 4 1982 between Texaco Inc and Entergy
SRR TR Loulsrana (28(a) to Form S-K, dated June 4,1982,in: 1-8474) ;
’ ' 3 «"l-
+(e) 28-— Post-Retuernent Plan (lO(c)23 to Form IO-K for the year ended December 31 1983 in
-8474) L A _ vl
. . N - FN R “ ,l.-'»;. P t
(e) 29—~ Unit Power Sales Agreement, dated as of June 10, 1982, between System Energy and Entergy
- ‘Arkansas, Entergy Louisiana, ‘Entergy- Mrssrsstppr :and Entergy New Orleans (lO(a) 39 to
" Form 10-K for the year ended December 31, 1982, in 1-3517).

_I

.(e)_ 30— First Amendment to the Unit Power Sales ‘Agreement, -dated as - of June 28 11984, between
©° " System Energy and Entergy .Arkansas," Entergy Louisiana Entergy Mlssrssmpl and Entergy
New Orleans (19 1o Form 10-Q for the quarter ended September 30,1984, in 1-3517)

ot

1o e ;,. . "J - ‘.u.

'(e) 31 Revxsed Unit Power Sales Agreement (1 O(ss) in 33-4033)

() 32— Middle ‘South Utilities, - Inc. and..Subsidiary -, Compames Intereompany Tax Allocation
T ‘Agreement; dated April 28, 1988 (D ltoFonn USS fortheyearended December 31, 1987).

(e) 33 - First Amendment, dated January 1; 1990 to the Middle South Unlxtres Inc. and Subsxdxary'
: - Companies Intercompany Income Tax Allocatxon Agreement, dated January 1,71990 (D-2 to
Form USS for the year ended Decembér 31 1989) :

‘,<,f- WY . Lt KRS o SR B I T S . A S

E-27



€ 34—
i ~ Companies Interc:ompany Income Tax Allocation: Agneement (D-3 to Form US5S for the year

Second ‘Amendment dated January 1, 1992, to the Estergy. Corporation and Subsidiary

-, ended December 31, 1992). -

(e) .35-

Third Amendment dated January 1, 1994 to Entergy Corporation and Subsrdrary Companies

. Intercompany Income Tax: Alloeanon Agreement (D-3(a) to Form UsS for the year ended

(e 36-.

© 37—
© 38—

+e) 39—

+(e) 40 o

+(e). =)

+(e) 42;

+e) 43

+6) ‘4

+He) 45
. . Foxm 10-K: for the year ended December 31,1989 in. 1-35 17)

)

+(e) 46—

,+(e) 47—

+(e) 48—,

DeeemberBl 1993).. ..

Connact for stposal of Spent Nuclear Fuel and/or Hrgh-Level Radioactive Waste, dated'
February 2, 1984, among DOE, System Fuels and Entergy Louisiana’ (lO(d)33 to Form 10-K
for the year ended December 31, 1984, in 1-8474).

FORTER d s e LA N A

Operatmg Agreement between Entergy Operations and Entergy Louxsrana, dated as of June 6,

1990 (B-2(c) to Rule 24 Certficate, dated June 15, 1990, in 70-7679).

U e pbet s e
Guarantee Agreement between Entergy Corporatxon and Entergy Lomsrana, dated as of
September 20, 1990 (B-2(a), to Rule 24 Certificate, dated September 27, 1990, in 70-7757).

Executive Financial Counseling Program of Entergy Corporation and Subsidiaries (10(a) 52 to-
Form 10-K for the year ended December 31 1989 in 1-3517)
) SRR SR v

Entergy Corporatron Annual Ineentn)e Plan (10(a) 54 to Form lO-K for the.year ended
December 31, 1989 in 1-3517) _
Eqmty Ownershlp Plan of Entergy Corporanon and Snbsxdxanes (A—4(a) to Rule 24
Certificate, dated May 24 1991 in 70-783 1). :

f‘- o~ : -;'1 e I .- b
Amendment No 1 to, the Eqmty Ownershxp Plan of Entergy Corporauon and. Subsrdlanes
(lO(a) 71 to Form 10-K for the year ended December 31, 1992 in 1-35 17)

1998 Equrty Ownershrp Plan of Entergy Corporatxon and Subsrdxanes (Fxled w1th the Proxy
Statement dated March 30, 1998)

l]'-"'-‘..
LIS U

Supplemental Retu:ement Plan (lO(a) 69 to Form lO-K for the year ended December 31, 1992
in 1-3517). - , i

Defined Contnbutlon Restoration- Plan of Entergy. Corporatlon and Subsrdranes (10(a) 53 to

By
Executlve Dlsabxhty Plan of Entergy Corporanon and Sub51d1anes (lO(a) 72 to Form IO-K for
the year ended December 31, 1992 in 1-3517). . - .

Executive Medical Plan of Entérgy Corporanon and Subsrdxanes (lO(a) 73 to Form 10-K for
the year ended December 31,1992in 1-3517). *

. Stock, Plan for 0utsrde Directors of Entergy Corporation and Subsidiaries (lO(a) 74 to

.- Form 10K for the year ended December 31,1992 in 1-3517)

+e) 49—

Agreement between Entergy Corporatxon and Jerry D Iackson (10(a) 67 to Form 10-K for the
year ended December 31, 1992 in 1-3517).
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He) 50— Agreement between System Energy and Donald C. Hintz (10(b) 47 to Form 10K for the year
ended December 31; 1991 in l-9067) ‘

s .
TR S

+(e) 51 - Summary chnptxon of Retlred Out51de Duector Beneﬁt Plan (lO(c)90 to Form 10-K for the
year ended December 31, 1992 in 1-1 0764)

R IR LRI  H

" +(e) 52~ Amendment 16 Deﬁned Conmbutxon Restoratron Plan of Entergy Corporatlon and Subsxdxanes

(10(a) 81to Form lO-K forthe year ended December 31 1993 in l 11299) _

o +(Ej 53 - -System Executtve Retlrement Plan (lO(a) 82 to Form ]0-K for the year ended December3l
1993 in l 11299) '

. A .;.A f o I'} e MR ’

(e) 54 = Installment Sale Agreement, dated'July 20 1994 between Entergy Lourslana and St. Charles
Pansh, Loulsxana (B-6(e) to Rule 24 Certificate dated August 1, 1994 in 70-7822)

S S I AL TR L

@) 55— Tostallment 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 m 70-
8487). A

(¢) 56-—- Agreement as to Expenses and Liabilities between Entergy .Loui'siana, Inc. and lintergy
-+. .. Louisiana Capltal 1 dated Iuly 16,1996 (4(d) to Form 10-Q forsthe quarter ended June 30,
H 1996m 1“8474) - RN ,,..‘,’ :‘j | ‘4. s i AF ,: R Y ,.‘\s-_. :

+{e) 57—~ Edwin A. Lupberger’ s Confidential Settlement Agreement and Recexpt and Release (10(a)76 to
Dep e .r-Forrn IO-K fortheywendedDecembcr 31 ;71998 in 1- 11299) T

.f'-.,'- 4_" - .. ‘ Lt _,_,,_” N ] -.5-..v.

+e) 58— Jerry L. Maulden’s Retlrement Letter Agreement (lO(a)77 to Form 10-K for the year ended
December 31 1998 in 1-11299).
HEM U T r.,-"’&'l" LT g WE

- He) 59-—- .. Letter of Intent regardmg the Employment of Wayne Leonard (lO(a)78 to Foxm IO-K for the
- year ended December 31, 1998 in l-l 1299).

=T FEN

EntergyMrssrsstppr e PSR SRR -f'-‘,'.-f;'« R A TL I PCTSE TU { I

,-.l. PR S ‘ 1- < - \. . Pl e l ‘..'V.w':"" '""""”‘

® 1 - Agreement dated Apnl 23 1982 among Entergy Missxssxppx and -certain other System
companies, relating to System Planning and Development and Intra-System Transactxons

. (IO(a) ltoForm IO-KfortheyeerendedDecember3l 1982 inl!-3517) R

LIRS N s . R N ST EY: o .

® 2 - Mrddle South Utlhtles System Agency Agreement, dated December 11, 1970 (5(a)-2 in
2-41080)

PR A
4 1]

(f‘). 3= - Amendment, dated February 10 1971 to Mrddle South Uuhtles System Agency Agreement,
dated December ll 1970 (S(a) 4in 2-41080)

R SV S

® 4 < Amendment, dated May 12 1988 to Middle South Utlities System Agency Agreement, dated
- Deeember 11, 1970 (5(a) 4 in 2-41080)
] cl e ;f!""" . . .
® 5 - Mrddle South Uuhtles System Agency Coordmatlon Agreement, dated December 11 1970
" (5(2)-3 in 2-41080).

. E-29



(B
®

ki)

®

®

®

®
® 2

o

®

®

.

®
®

®

®

®

6 — Service Agreement with Entergy Semcee, dated as of Apnl 1; 1963 (D in 37-63)
7 -~ Amendment, dated January 1, 1972, to Semee Agreement w1th Entergy Semces (A to Notice,
: ~  ,dated October 14, 1971, in 37-63). -
8 - Amendment, dated April 27, 1984, to Servxce Agreement w1th Entergy Semees (lO(a) 7 to
. Form IO-K for tbe year ended December 31 1984 in 1-35 17) o
9 - Amendment, dated as of August l 1988 to Semce Agreement thh Entergy Servxeee (10(e) 8
-+. to Form 10-K for the year ended Decémber 31, 1988, in 0-320). -
10~ Amendment, dated January 1, 1991, to Service Agreement with Entergy Semees (10(e) 9 to
. Foxm 10-K for the year ended Deeember 31 1990 m 0-320) :
1 ( ‘ 1
11- Amendment, dated January 1, 1992 to Semee Agreement w1th Entergy Semees (lO(a) -11 to
Fonn lO-K for the year ended December 31 1994 in 1-35 17):
12 though -
24~ See IO(a)-IZ 10(a)-24 above .
25*—,.'Installment Sale Agreement, dated as of Iune l 1974 between Entergy Missxssxppt and
Washington County, Mississippi (B-2(a) to Rule 24 Certificate, dated August 1, 1974, in 70-
5504). .
26; Installmmt Sale Agreement, dated as of Iuly 1,. 1982 between Entergy Mlssxss1pp1 and
Independence County, Arkansas (B-1(c) to Rule 24 Ceruﬁcate dated July 21, 1982, in 70—
6672). . : : R
27 -~ Installment Sale Agreement, dated as of Deeember 1, 198ﬁ between Entergy Mississippi and
Independence County, Arkansas, (B-l(d) to Rule 24 Cemﬁcate dated December 7, 1982, in
70-6672) .
28 -~ Amended and Restated Installment Sale Agreement, dated as of April- 1, 1994, between
Entergy stsnssxppx and Warren County, Missxssxppl (B—6(a) to Rule 24 Cemﬁcate dated
L May4 1994 in 70~7914)
29— Amended and Restated: Installment Salé Asrocriat: dated 25 of Aprl 1, 1994, between
Entergy Mississippi and Washington County, M' ssxssnppl (B-6(b) to Rule 24 Certrﬁcate dated
. -May 4, 1994; in 70-7914):.
30—~ Substitute Power Agreement, dated as of May 1, 1980 among Entergy stsxssq)pl System
e Energy and SMEPA (B-3(a) in 70-6337) : -
31~ Amendment, dated December 4, 1984, to the Independenee Steam Electne Statlon Operating
- Agreement (10(c) 51 to Form 10-K for.the year ended Deeember 31, 1984 in 0-375).
32~ Amendment, dated December 4, 1984, to the Independence Steam Electnc Statlon Ownership

Agreement (10(c) 54 to Form 10-K for the year ended December 31, 1984, in 0-375).
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®

33 — Owners Agreement, dated November. 28 1984 among Entergy Arkansas, Entergy Mlss15s1pp1

34—

"and other co-owners-of the Independence Stanon (lO(c) i55:t0 Form lO-K for the year ended
Deeanber 31 1984 in 0-375) g

Consent, Agreement and Assumptxon, dated Deeember 4 1984 among Entergy Arkansas
Entergy Mississippi, other co-owners of the Independence Station and United States Trust
Company of New York, as Trustee (lO(c) 56 to Form lO—K for the year ended December 31,
. 1984, in 0-375). : - tk

(f) 35 = - Reallocation Agreement;- dated as of July 28 1981 -among System Energy and certam other

Systmwmpamw(B-l(a)m7o-6624), b L e

+(t) 36= . Post-Retlrement Plan (lO(d) 24 to. Form 10K for the year ended December 31 1983 ‘in

0-320). L sk

('-.

(t) 37 — -, Unit Power Sales :Agreement, dated as of June 10 1982, between System Energy and Entergy
' * Arkansas, Entergy Louisiana, Entergy Mississippi, and EntergyNew Orleans (10(2) 39 to

Foxm 10-K for the year ended December 31 1982, in 1-3517)

\4 - ¢ N

(f) 38 - Fnst Amendment 10 the Umt Power Sales Agreement, dated as- of June 28 1984 between

O -

® 39 - Revrsed Umt Power Sales Agreement (lO(ss) in 33-4033)

System Energy and Entergy Arkansas, Entérgy Louisiana, Entergy stsxssnppl and Entergy
- New Orleans (19 to Form IO—Q forthe quarter ended September 30 1984 in. 1-35 7.

X
I .:.} t.h I
:

A3y SR e - DA

'(f) 40 - Sales Agreement, dated'as of June 215 1974 between System Energy and Entergy Mlssxssmpr

(DtoRule 24 Certificate, dated June 26 1974 in 70—5399) )

R b Sy de T
Semee Agreement, dated as. of June v2l 1974 betWeen System Energy and Entergy
MlSSlSSlppl (E to Rule 24 Certificate, dated June 26 1974 m 70-5399) "

‘:'-, b1 R t -' /‘:"E (.."‘.-" .

'(t) 42 ~ Partial Temunatxon Agreement, dated as’of December 1, 1986 between System Energy and

Entergy MlSSlSSlppl (A-2 to Rule 24 Certificate dated January 8 1987 in 70-5399)

(t) 43 — Mlddle South Unlmes Inc and Subsxdxary Compames Intercompany Income Tax Allocatlon

Agreement, dated Apnl 28, 1988 (D—l to Fonn USS for the year ended Deoember 31, 1987)

’

: '(f) 44- First' Amendment dated January 1 1990 to the Mlddle South Utdmes Inc and Subsxdxary

(f)

(f)

\ .

Companies Intercompany Tax Allocatlon Agreement (D-2 to Form USS for the year ended :
Deeember 31 1989) R L . ; L

-

45 — Second Amendment dated January l 1992 1o the Entergy Corporatxon and Subsxdlary

_. Companies Intercompany Ineome Tax Alloeatlon Agreement (D-3 to Form USS for the year
~ ended December 31, 1992). © -

’ ,-y:‘:."*"

46,_ Third Amendment dated January 1, 1994 to Entergy. Corporanon and Subsidiary Compames

" Intercompany Income’ Tax Allocatlon Agreement (D-3(a) to Form USS for the year ended
December 31, 1993) ‘

LA
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+D 48~
| +(n -
H#). 50~
D). 51—
: +(f) 52 _
-l(n 53
+0 55~
+(f) 56—
D 57—~
-

D 59— |

Executlve Fma.nmal Counselmg Program of F.ntergy Coxporanon and Subsxdlanee (lO(a) 52to
Form 10:K for the year ended December 31, 1989, in 1-3517). -« - '

. Entergy Corporation Annual Incentxve Plan (lO(a) 54 to Form 10-K for the year ended

December31 1989 ml-3517) e
u'- R 5 ‘al' —. . ' :

Equlty Ownershxp Plan of Entergy Coxporatmn and Subsxdlanee (A-4(a) to Rule 24

Certificate, dated May 24, 1991, m70-783l)

Amendment;No. 1 to- the Equxty Ownerslnp Plan of Entergy Corporanon and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31, 1992iin 1-3517)..

. 1998, Equlty Owanership Plan of Entergy” Corporanon and- Subsxdxarm (Fxled thh the Proxy
Statement dated March 30, 1998).

Supplemental Retnement Plan (10(3)69 to Form:10-K for.the year ended December 31 1992 '
in 13517t L SR SLIEINS e 1

Defined Contribution Restoratlon Plan of Entergy Corporatmn and Subsxdlanes (10(3)53 to
Form lO-K for the year, ended December:3l 1989 in. 1-35 17) P

R ot N e e TR ’
Execuuve Dnsablllty Plan of Entergy Coxporauon and Sub51d1anee (lO(a)72 to Form 10-K for
the year ended December 31 1992 in 1-35 17)

Lt 0
"

Executive Medical Plan of Entergy Corporatxon and Subsxdzanes (lO(a)73 to Form lO-K for
the\ymrendedDeoembeﬂl 19921n 1-3517) LA R

Stock Plan for Outsxde Du'ectors of Entergy Corporatxon and Subsrdxanec as amended

- (10(2)74 to Form lO-K for the year euded December 31, 1992 in 1-3517)

2t 1‘ v "

Agreement betwe('n Entergy Corporatxon and Jerry D. Jackson (lO(a)-67 to Form lO-K for the

: ymrended December 31,.1992 in 1-3517).. RS . y

SR T TR B

Agreement betwe(:n System Energy and Donald C. Hmtz (lO(b)-47 to Form IO-K for the year
.ended December 31,1991 in 1~9067) I
““" !l\l.‘lL "

Summary Description of Retxred 0utsxde Director Beneﬁt Plan (lO(c)-90 to Form 10-K for the

ST yearended December31 1992m 1-10764)

O 60—
o 51—
() 62~

8 63~

Amendment to Deﬁned Contnbutlon Restoratlon Plan of Entergy Corporat:on and Subsidiaries
(lO(a) 81 to Form IO-K for the year ended December 31,1993 in 1- 11299)

System Bxecutlve Retlrement Plan (lO(a) 82 to Form lO-K for the year ended December 31
1993 in 1-11299).

Edwin A. Lupberg;er s Conﬁdentlal Settlement Agreement and Receipt and Release (10(a)7 6to
Form 10-K for the year ended December 31, 1998 in 1-11299).: S

Jerry L. Maulden’s Retirement Letter Agreement (10(2)77 to Form 10-K for the year ended
December 31, 1998 in 1-11299).
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+(t)‘ 64— Letter of Intent regardmg the Employment of Wayne Leonard (lO(a)78 to Form lO-K for the

year ended December 31, 1998 in 1-11299) N

Entergy New Orleans

@ 1 — Agreement, dated Apnl 23, 1982, among Entergy New Orleans and cértain other System
: ‘companies, relatmg to, System Planmng .and Development ‘and Intra-System Transactions
(10(a)-1 to Form 10-K fortheyearended December 31 1982 in 1-3517) '
iul . -
(g) 2 — Middle South Uttlmes System Agency Agreement, dated December 11 1970 (5(a)_2 m
A 2-41080) e E e e :_ st R ~_. :
(g) ‘3 :; Amendment dated as of February 10 1971 to Mrddle South Utihtxes System Agency
e Agreement, datcdDecemberll 1970 (5(a)—4m2-41080) : St
® 4 - Amendment, dated May 12, 1988 “to Middle South Uuhtres System Agency Agreement, dated
o o December 11 1970 (5(a)4m2-41080) A
' ‘(g)' 5 — dedle South Uulmes System Agency Coordmatxon Agreement, dated December 11, 1970
(5(a)-3 m 2~41080) , _
. o Jee . . .'_'.'(_ .'-,.."'1 PO A
@ 6 — ‘Service AgreementwrthEntergy Semces datedasoprnll 1963 (5(a)-5 m2-42523)
® 7 - Amendment, dated as of January 1, 1972, to Semce Agreement thh Entergy Scmces (4(a)-6
L m2'45916) _< S s e e ; , . -'u';t
(2) 8 - Amendment, dated as of Apnl 27 1984 to Semce Agreement thh Entergy Semces (10(a)7
o toForm 10-KfortheyearmdedDecember3l 1984 m1-3517) oL .
® 9

- Amendment, dated as of August 1 1988 to Semce Agreement wrth Entergy Servxces (10(1)—8

to Form 10-KfortheyearendedDecember3l 1938, m0-5807)

(® | 10 —- Amendment, dated January 1, 1991 to Semce Agreement wrth Entergy Servrces (10(t)-9 to

Form IO-KfortheyearendedDecemberBI 1990 m0-5807) TR

®) 11 - Amendment, dated January l 1992 to Semce Agreement thh Entergy Semces (lO(a) ll to

@ 12through SRR SRR
€ 24— See 10(a)-12 10(a)-24 above

i Form lO—K for year ended December 31 1994 in 1-3517)

: ":' .-,v":'n. o R P
N - - . e o S~ E

’ s

e 25- Reallocauon Agreement, dated as of July 28 1981 among System Energy and certain other

_ System compames (B l(a) in 70-6624)

+(g) 26 —~ Post-Retirement Plan (lO(e) 22 to Form 10~K for the yeur ended December 31 1983, in

1-1319).
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@ 29~

@ 30-

@ 31—

‘(g) 322"

(® 33-
(g) 34~

+(g) 35—

" Unit Power Sales Agreement, dated as of Iune 10 1982 between System Energy and Entergy
Arkansas, Entergy Louisiana, Entergy Mrssrssnppl and Entergy New Otleans (lO(a) 39 to
Form 10-K for the year ended December 31, 1982, in 1-3517).

First Amendment to the Unit Power Sales Agreement, dated as of Tune 28 1984 between
. System Energy and ‘Entergy Arkansas, Entergy Louisiana, Entergy Mrssxssxppl and ‘Entergy
:. New Orleans (19 to Form 10 -Q for the quarter ended September 30, 1984 in 1-3517)

Revrsed Umt Power Sales Agreement (10(ss) in 33-4033)

Transfer Agreement, dated as of Iune 28 1983 amoné the Clty of New Orleans Entergy New

Orleans and Reglonal Transxt Authonty (2(a) to Form 8-K, dated Iune 24, 1983, in 1-1319).
4 ;: ,

Middle South Uuhtxes Inc and Subsrdlary Compames Intercompany Income Tax Allocanon

Agreement, dated Apnl 28, 1988 (D-l to Form USS for the year ended December 31, 1987)

Flrst Amendment dated Iannary l 1990 to the Middle South Utrhtles, Inc and Subsrdxaxy
Companies Intercompany Inoome Tax Allocation Agreement (D-2 to Form U5S for the year
ended December 31, 1989). . .o : oy

Second Amendment dated January 1, 1992, to the Entergy Corporahon and Subsidiary

Companies Intercompany Income Tax Allocatlon Agreement (D-3 to Form US5S for the year
ended Deoember 31, 1992)

Third Amendment dated Ianuary l 1994 to Entergy Corporatlon and Subsrdlary Companies
Intercompany Income Tax Allocatlon Agreement (D-3(a) to Form USS for the year ended
December31 1903)

VIR

Executive Fmancral Counselmg Program of Entergy Corporatlon and Subsrdxanes (10(a)52 to

Form IO-K for the yea: ended December 31 1989, in 1-3517)

+(g) 36 -

+(g) 37 -

.
(T

+(g) 38 -

+(g) 39 -

+(g) 40—

+{g) 41 -

Entergy Corporatxon Annnal 'Incéntive Plan (10(a)54 to Form lO-K for the year ended

_ Deeember 31, 198? m 1-35 17)

.'-.u:
R

Equity Ownership Plan of Entergy Corporatxon and " Subsidiaries (A-4(a) to Rule 24
Certxﬁcate dated May 24 1991 m70-783 l)

Amendment No. 1 to the quty Ownershxp Plan of Entergy Corporatlon and Subsidiaries
(10(a)71 to Form 10-K for the year ended December 31, 1992 in 1-3517). .
1998 Equity Ownership Plan of Entergy Corporatiori'and Subsidiaries (Filed with the Proxy
Statement dated March 30 1998)

Supplemental Remement Plan (lO(a)69 to Form IO-K for the year ended December 31, 1992
in 1-3517)

Deﬁned Contribution Restoration Plan of Entergy Corporatxon and Subsrdlanes (10(a)53 to
Form 10-K for the year ended December 31, 1989 in 1-3517).
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+(g) 42 —-
+g) 43~
+Hpg) 44 -
+(g) 45 —-
Hg) 46—
Hg) 47~
Hg) 48—
+Hg) 49—
+(g) 50—
+(g) 51—

Hg) 52—

Executive Disability Plan of Entergy Corporatlon and Subsrdlanw (10(2)72 to Form 10-K for
the year ended December 31,1992in1-3517).

Executive Medical Plan of Entergy Corporation and Subsrdxanes (10(a)73 to Form 10-K for
the year ended December 31, 1992 in 1-3517). i

Stock Plan for ‘Outside Directors .of: Entergy Corporation and Subsidiaries, as amended
(10(2)74 to Form 10-K for the year ended December 31, 1992 in 1-35 17). - .

Agreement between Entergy Corporation and Jerry D. Jackson (lO(a)~67 to Form lO-K for the
year ended December 31, 1992 in 1-3517). .

:Agreement betweeri’ System Energy and Donald C. Hmtz (10(b)-47 10 Form IO-K for the year

ended December 31, 1991 in 1-9067)

Con e .
Summary chnptxon of Retrred Outsxde Dlrector Beneﬁt Plan (lO(c)-90 to Form IO-K for the
year ended December 31, 1992 in 1- 10764) : ,

Amendment to Deﬁned Contrx'butxon Restoratxon Plan of Entergy Coxporatron and Subsxdlarm .
(10(2) 81 to Form lO-K for the year ended December 31 1993 in 1- 11299) .

System Executxve Retxrement Plan (lO(a) 82 to Form 10—K for the year ended Deoember 31,
1993 in 1- 11299) N ;

Edwin A. Lupberger’s Conﬁdentxal Scttlement Agreement and Recexpt and Relwse (lO(a)76 to’
Form 10-K for the year ended Deoember 31, 1998 in 1-11299).

Jerry L. Maulden’s Retirement Lctxer Agreement (lO(a)77 to Form lO-K for the ymr ended
December 31, 1998 in 1- 11299)

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 Computahon of Ratios

*(a) Entergy Arkansas's Computation of Ratios of Eammgs to Fixed Charges and of Earmngs to Fixed
Charges and Preferred Dividends, as defined.

"~ %) Entergy Gulf States’ Computation of Ratios of Eamings to Fixed Charges and of Eamnings to Fixed
Charges and Preferred Dividends, as defined. :

*(c) Entergy Louisiana's Computation of Ratios of Earnings to Fixed Chargw and of Eamings to Fixed
Charges and Preferred Dividends, as defined.

*(d) Entergy Mississippi's Computatxon of Ratios of Eamnings to Fixed Charges and of Eammgs to Fixed
Charges and Preferred Dividends, as defined.

*(©) Entergy New Orleans’” Computation of Ratios of Eamings to Fixed Charges and of Earmngs to Fixed
Charges and Preferred Dividends, as defined.
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D - System Enefgy's Computaﬁén of katios of Eammgs to leed Charges, as déﬁnéd.
*(21) Subs:dxanes of the Regnstrants '

' ‘ . . 3 . S0 e .

(23) Consents of Experts and Counsel

*(a).. The consent of Pncewa!.erhouscCoopers LLPis contamed herem at page 213. . ¢
*(24) Powers of Attomey R o

o) % "Financial Data Schedul;z:' ‘

’
PR

*(a). Fxpancnal Dfata:.S‘_i;l'quulc for Entergy Corporation and Subéidiax_ics as of December 31, 1998.

SN

*(b) Financial Data Schedule for Entergy Arkansas as of Decéinber 31, 1998,

¥(:)’ Finincial Dt Schedulé for Entérsy Galf States s of December 31, 1998. "
*(d) Fmancxal Data Schedu](. for Entergy Lomsxana as of December 31 1998

*(e) Fmancxal Data’ Schedult. fc')r Enfergy MlSSlSSlppl as of December 31 1998
"‘(t) “Finhficial Data Schedul(, for Entergy New Orlearis s of Décember 31, 1998,

. *(g).Financial Data Schedule for System Energy as of December 31, 1998.

Pl
et

* Filed herewith.;t :. . . 0 . p ,
+ Management contracts or <..ompensatory plans or anangements
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